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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwimaking statements within the meaning of the Pav@ecurities Litigation Refor
Act of 1995. All statements contained in this Qedyt Report on Form 1@ other than statements of historical fact, inahgdstatemen
regarding our future results of operations andrfaia position, our business strategy and pland, @ objectives for future operations,
forward-looking statements. The words “believe,” dyi’ “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” and simila
expressions are intended to identify forward-logkstatements. We have based these fonhmking statements largely on our curi
expectations and projections about future eventsteends that we believe may affect our financ@hdition, results of operations, busir
strategy, short-term and long-term business omeratand objectives, and financial needs. ThesediaH@oking statements are subject 1
number of risks, uncertainties and assumptiondudireg those described in Part Il. Item 1A. “Risackors”in this Quarterly Report on Fo
10-Q. Moreover, we operate in a very competitive aapdly changing environment. New risks emerge ftone to time. It is not possible 1
our management to predict all risks, nor can wesssthe impact of all factors on our business @wettient to which any factor, or combina
of factors, may cause actual results to differ mialtg from those contained in any forwalabking statements we may make. In light of ti
risks, uncertainties and assumptions, the futuenisvand trends discussed in this Quarterly Repoifform 10Q may not occur and acti
results could differ materially and adversely frimse anticipated or implied in the forward-lookstgtements.

We undertake no obligation to revise or publicliease the results of any revision to these forwao#ting statements, except as requ
by law. Given these risks and uncertainties, resadex cautioned not to place undue reliance on fewefard-looking statements.

Unless expressly indicated or the context requiteerwise, the terms “Facebook,” “company,” “wels;” and “our”in this documet
refer to Facebook, Inc., a Delaware corporationl, avhere appropriate, its wholly owned subsidiarigse term “Facebookihay also refer 1
our products, regardless of the manner in whickh #re accessed.
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PART |—FINANCIAL INFORMATION
Iltem 1. Financial Statements

FACEBOOK, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except for number of shares and palue)
(Unaudited)

Assets
Current asset:
Cash and cash equivalel
Marketable securitie
Accounts receivable, net of allowances for doutdftdounts of $17 as of June 30, 2012 and
December 31, 201
Income tax refundabl
Prepaid expenses and other current a
Total current asse
Property and equipment, r
Goodwill and intangible assets, t
Other asset

Total assets

Liabilities and stockholders’ equity
Current liabilities:

Accounts payabl

Platform partners payab

Accrued expenses and other current liabili

Deferred revenue and depos

Current portion of capital lease obligatic

Total current liabilities
Capital lease obligations, less current por
Other liabilities

Total liabilities
Stockholder equity:

Convertible preferred stock, $0.000006 par valssjable in series; no shares and 569 million share:
authorized as of June 30, 2012 and December 31, 284pectively, no shares and 543 million she
issued and outstanding as of June 30, 2012 andiee31, 2011, respective

Common stock, $0.000006 par value; 5,000 milliod 4141 million Class A shares authorized as of
June 30, 2012 and December 31, 2011, respectéélymillion and 117 million shares issued and
outstanding as of June 30, 2012 and December 31, 28spectively, including 1 million outstanding
shares subject to repurchase as of June 30, 2@lResember 31, 2011; 4,141 million Class B shares
authorized, 1,501 million and 1,213 million shaisessied and outstanding as of June 30, 2012 and
December 31, 2011, respectively, including 2 millautstanding shares subject to repurchase, as of
June 30, 2012 and December 31, 2

Additional pait-in capital

Accumulated other comprehensive i

Retained earninc

Total stockholder equity
Total liabilities and stockholders’ equity

See Accompanying Notes to Condensed Consolidatetidial Statements.
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June 30 December 31
2012 2011

$ 2,09¢ $ 1,51

8,09( 2,39¢

57¢& 547

567 0

634 14¢€

11,967 4,60¢

2,10t 1,47¢

80¢ 162

47 9C

$14,92¢ $ 6,331

$ 43 $ 63

152 171

441 29¢€

85 9C

312 27¢

1,03¢ 89¢

394 39¢

191 13E

1,61¢ 1,432

0 61%

0 0

11,68¢ 2,68¢
(29) (6)

1,65/ 1,60¢

13,30¢ 4,89¢

$14,92¢ $ 6,331
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FACEBOOK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share amounts)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Revenue $ 118 $ 89t $2,247 $1,62¢
Costs and expenses

Cost of revenu 367 21C 644 377

Marketing and sale 39z 96 53t 15¢

Research and developmt 705 99 85¢ 15€

General and administrati\ 463 83 567 14C

Total costs and expense 1,927 48¢ 2,604 831

(Loss) income from operations (743) 407 (362) 79t
Interest and other income (expense),

Interest expens (10 9 (24) ()]

Other income (expense), r (12 1 3 19
(Loss) income before benefit from (provision fargome taxe (76%5) 39¢ (383) 797
Benefit from (provision for) income tax 60¢ (159) 431 (32€)
Net (loss) income $ (157 $ 24C $ 48 $ 471
Less: Net income attributable to participating s&i@s 0 81 21 16C
Net (loss) income attributable to Class A and Clas® common stockholders $ (159 $ 15¢ $ 27 $ 311
(Loss) earnings per share attributable to Class Arad Class B common stockholders

Basic ($ 0.0 $ 01z $00z $o0.2¢

Diluted ($ 0.0 $ 011 $0.0z2 $0.22
Weighted average shares used to compute (loss) eags per share attributable to

Class A and Class B common stockholders:
Basic 1,87¢ 1,29¢ 1,618 1,261
Diluted 1,87¢ 1,51( 1,792 1,49¢
Share-based compensation expense included in costs anghemses:
Cost of revenu $ 66 $ 3 $ 71 $ 3
Marketing and sale 23z 11 251 11
Research and developmt 54k 35 60= 39
General and administrati 263 15 282 18
Total shar-based compensation expel $1106 $ 64 $1,20¢ $ 71

See Accompanying Notes to Condensed Consolidateadial Statements.
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FACEBOOK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In millions)
(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Net (loss) income $ (157) $ 24C $ 48 $ 471
Other comprehensive (loss) income
Foreign currency translation adjustm (22) 0 (22 1
Change in unrealized gain (loss) on avail-for-sale investments, net of t (D 0 (1) 0
Comprehensive (loss) incom $ (179 $ 24C $ 25 $ 472

See Accompanying Notes to Condensed Consolidateadial Statements.
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FACEBOOK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Cash flows from operating activities

Net income
Adjustments to reconcile net income to net caskigea by operating activitie!
Depreciation and amortizatic
Loss on writ-off of equipmen
Shar-based compensatic
Deferred income taxe
Tax benefit from sha-based award activit
Excess tax benefit from sh-based award activit
Changes in assets and liabilit
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 depos
Other liabilities

Net cash provided by operating activities

Cash flows from investing activities

Purchases of property and equipm

Purchases of marketable securi

Sales of marketable securiti

Maturities of marketable securiti

Investments in nc-marketable equity securitit

Acquisitions of businesses, net of cash acquined, parchases of intangible and other as
Change in restricted cash and depc

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 long term de

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 cashaénts

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of pe

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 propextd

equipment addition
Property and equipment acquired under capital &
Fair value of shares issued related to acquisitidimisinesses and other as:

See Accompanying Notes to Condensed Consolidatetidial Statements.
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Six Months Ended

June 30,
2012 2011
$ 48 $ 471
24¢ 12:
4 6
1,20¢ 71
(374) (14)
381 35¢E
(381) (355)
(41) (28)
(567) 0
(7) (22€)
(43) (6)
(8) 7
(15) 38
22€ (22)
(5) 20
7 33
682 474
(86€) (28E)
(6,957 (1,899
12¢€ 0
1,10¢ 0
3 (1)
(579 (4
©) (©)
(7,170 (2,185
$ 6,761 $ 99¢
9 24
0 (250)
82 8
(149 (82)
381 35E
7,09( 1,05:
(17) 4
58€ (654)
1,512 1,78¢
$ 2,09¢ $1,13]
$ 19 $ 13
$ 182 $ 17¢
$ 59 $ 56
$ 90 $ 291
$ 25 $ 44
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FACEBOOK, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1. Summary of Significant Accounting Poligs
Basis of Presentatiol

The accompanying unaudited condensed consolidatedicial statements have been prepared in accadaith generally accept
accounting principles in the United States (GAARY applicable rules and regulations of the Seewsiind Exchange Commission (S
regarding interim financial reporting. Certain infaation and note disclosures normally included hie financial statements preparec
accordance with GAAP have been condensed or omjtteduant to such rules and regulations. As suah,irtfformation included in tt
quarterly report on Form 1Q-should be read in conjunction with the consoéddinancial statements and accompanying noteaded! in ou
prospectus filed with the SEC pursuant to Rule Bpdtder the Securities Act of 1933, as amendedJay 18, 2012 (Prospectus).

The condensed consolidated balance sheet as ofiibece1, 2011, included herein was derived fromaihdited financial statements
of that date, but does not include all disclosumehiding notes required by GAAP.

The condensed consolidated financial statementkidacthe accounts of Facebook, Inc. and its whaollyned subsidiaries. /£
intercompany balances and transactions have beeinaied.

The accompanying unaudited condensed consolidataddial statements reflect all normal recurringuatinents necessary to pres
fairly the financial position, results of operatiprand cash flows for the interim periods, but @oé necessarily indicative of the result:
operations to be anticipated for the full year egddecember 31, 2012.

We have reclassified certain prior period expemseumts from marketing and sales to general and radtrative within our condens
consolidated statements of operations to conforoutacurrent period presentation. These reclasgifins did not affect revenue, total costs
expenses, (loss) income from operations, or nes)lmcome.

There have been no changes to our significant axtitwu policies described in the Prospectus thaehaad a material impact on
condensed consolidated financial statements aatetehotes.

Initial Public Offering and Share-based Compensation

In May 2012, we completed our initial public offiegi (IPO) in which we issued and sold 180 milliomrss of Class A common stock
public offering price of $38.00 per share. We reedinet proceeds of $6.8 billion after deductingemvriting discounts and commission:
$75 million and other offering expenses of appraatiely $6 million. Upon the closing of the IPO, sitlares of our theautstanding convertib
preferred stock automatically converted into anreggte of 545 million shares of Class B commonkstwd an aggregate of 336 million shi
of Class B common stock converted into Class A comstock.

Restricted stock units (RSUs) granted prior to daynd, 2011 (Pre011 RSUs) vest upon the satisfaction of both @iceicondition and
liquidity condition. The service condition for timeajority of these awards is satisfied over fourrgedhe liquidity condition is satisfied ug
the occurrence of a qualifying event, defined ashange of control transaction or six months follegvthe completion of our IPO, whi
occurred in May 2012. The vesting condition thdt e satisfied six months following our IPO doe#t affect the expense attribution pel
for the RSUs for which the service condition hasrbmet as of the date of our IPO. This si@nth period is not a substantive service conc
and, accordingly, beginning on the effectivenesswflPO in May 2012, we recognized a cumulativerebased compensation expense fo
portion of the RSUs that had met the service candiin the three and six months ended June 3@, 20& shardrased compensation expe
related to our Pr@d11 RSUs recognized was $986 million. As of June2B12, we have approximately $205 million of aiddial future perio
share-based compensation expense related to c@20RteRSUs to be recognized over a weighted-averaged of approximately two years.

8
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RSUs granted on or after January 1, 2011 (R0%tt RSUs) are not subject to a liquidity conditinrorder to vest, and compensa
expense related to these grants is based on the date fair value of the RSUs and is recognized @traightine basis over the applical
service period. The majority of PaaB11 RSUs are earned over a service period oftéofive years. In the three and six months endee 30
2012, we recognized $113 million and $210 millieespectively, and in both the three and six moetided June 30, 2011, we recognized
million of share-based compensation expense retatéite PosR011 RSUs. As of June 30, 2012 we anticipate $1@ilibn of future perioi
expense related to such RSUs will be recognized aveeighted-average period of approximately twarge

As of June 30, 2012, there was $2,245 million ofeangnized sharbased compensation expense, of which $2,164 mititetes t
RSUs, and $81 million relates to restricted sharesstock options. This unrecognized compensatiperese is expected to be recognized
a weighted-average period of approximately two year

We estimate that an aggregate of approximatelyr@ifidn shares underlying Pr2911 RSUs will vest and settle between Octobe
2012 and November 14, 2012. These shares haveerntibcluded in our shares outstanding in our coseld consolidated balance sheet |
June 30, 2012. RSU holders generally will recogtiz@ble income based upon the value of the slmardse date they are settled and we
required to withhold taxes on such value at appleEaninimum statutory rates. We currently expeet the average of these withholding r
will be approximately 45%. We are unable to quantiife obligations as of June 30, 2012 and we withain unable to quantify this amo
until the date of the settlement of the RSUs, a&swlithholding obligations will be based on the atgsprice of the shares at the time
settlement.

Use of Estimates

Conformity with GAAP requires the use of estimatesl judgments that affect the reported amounthéncondensed consolida
financial statements and accompanying notes. Teéstimates form the basis for judgments we maketaheuwcarrying values of our assets
liabilities, which are not readily apparent fromhet sources. We base our estimates and judgmerntsstamical information and on varic
other assumptions that we believe are reasonabler dhe circumstances. GAAP requires us to makmatgs and judgments in several ar
including, but not limited to, those related toeaue recognition, collectability of accounts reabie, contingent liabilities, fair value of share-
based awards, fair value of financial instrumefds, value of acquired intangible assets and gobdwseful lives of intangible assets
property and equipment, and income taxes. Thegmaaist are based on managemehtiowledge about current events and expectations
actions we may undertake in the future. Actual ltestould differ materially from those estimates.

Note 2. (Loss) Earnings per Share

We compute (loss) earnings per share (EPS) of @lawsd Class B common stock using the wlass method required for participat
securities. Prior to the date of the IPO, we coergid all series of our convertible preferred sttcke participating securities due to their non-
cumulative dividend rights. Immediately after thempletion of our IPO in May 2012, all outstandirftases of convertible preferred st
converted to Class B common stock. Additionally, eomsider restricted stock awards to be partiaigasecurities, because holders of
shares have non-forfeitable dividend rights inglent of our declaration of a dividend for commbares.

9
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Undistributed earnings allocated to these partioigasecurities are subtracted from net incomeeteignining net income attributable
common stockholders. Net losses are not allocatethdése participating securities. Basic EPS is adsatp by dividing net (loss) incor
attributable to common stockholders by the weigfzteerage number of shares of our Class A and ClasgrBnon stock outstanding, adjus
for outstanding shares that are subject to repgecha

For the calculation of diluted EPS, net incomeilattable to common stockholders for basic EPS jasdeld by the effect of diluti
securities, including awards under our equity conspéion plans. In addition, the computation of dilated EPS of Class A common st
assumes the conversion from Class B common stdaie the diluted EPS of Class B common stock dagsaasume the conversion of th
shares. Diluted EPS attributable to common stodeérslis computed by dividing the resulting net meoattributable to common stockholc
by the weighted-average number of fully diluted coom shares outstanding.

Dilutive securities in our diluted EPS calculatimn the three and six months ended June 30, 20Tiotlmclude Pre2011 RSUs. Vestir
of these RSUs is dependent upon the satisfactidiotf a service condition and a liquidity conditidrne liquidity condition is satisfied up
the occurrence of a qualifying event, defined abange of control transaction or six months follegvthe completion of our IPO. Our IPO
not occur until May 2012. Therefore, prior to thiate the holders of these RSUs had no rights iruadistributed earnings and accordin
they are excluded from the effect of basic andtiddusecurities in the three and six months endexdk B0, 2011. However, subsequent tc
completion of our IPO in May 2012, these RSUs arduided in our basic and diluted EPS calculatiarttie six months ended June 30, 2
Post2011 RSUs are not subject to a liquidity conditionorder to vest, and are thus included in the wlaton of diluted EPS. We al
excluded 0.4 million Post-2011 RSUs for the thremths ended June 30, 2011, 8.1 million and 0.7anilPost2011 RSUs for the six moni
ended June 30, 2012 and 2011, respectively, bedhesmpact would be antidilutive. No dilutive seities have been included in the dilu
EPS calculation for the three months ended Jun2Q@I® due to our reporting a net loss for the quart

Basic and diluted EPS are the same for each cfagmumon stock because they are entitled to theedmmidation and dividend rights.

10
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The numerators and denominators of the basic datediEPS computations for our common stock areutatled as follows (in million

except per share amounts):

Basic EPS
Numerator
Net (loss) incomi
Less: Net income attributable to participating
securities
Net (loss) income attributable to comrr
stockholder:
Denominatol
Weighted average shares outstanc
Less: Shares subject to repurch
Number of shares used for basic E
computatior
Basic EP<

Diluted EPS
Numerator

Net (loss) income attributable to common
stockholder:

Reallocation of net income attributable to
participating securitie

Reallocation of net (loss) income as a resu
conversion of Class B to Class A common
stock

Reallocation of net income to Class B comn
stock

Three Months Ended June 30

Six Months Ended June 30

Net (loss) income attributable to common

stockholders for diluted EF
Denominatol
Number of shares used for basic EPS
computatior
Conversion of Class B to Class A comn
stock
Weighted average effect of dilutive securiti
Employee stock optior
RSUs
Shares subject to repurchz
Warrants
Number of shares used for dilutec
EPS computatio
Diluted EPS

2012 2011 2012 2011
Class A Class B Class A Class B Class A Class B Class A Class B
$ 31) $(120 $ 20 $22¢ $ 7 $ 41 $ 39 $ 432
0 0 7 74 3 18 13 147
$ 3) $(12) $ 13 $ 146 $ 4 $ 23 $ 26 $ 28t
371 1,50¢ 11C 1,18¢ 247 1,36¢ 10E 1,167
1 2 1 5 1 2 0 5
37€ 1,50¢ 10¢ 1,18: 24¢€ 1,367 10E 1,162
$(0.0§ $(0.09 $0.1z $01z $00z $0.0z $0.28 $0.2¢
$ B $(12¢) $ 13 $ 14 % 4 $ 23 $ 26 $ 28
0 0 8 0 1 0 16 0
(126) 0 14€ 0 23 0 28¢E 0
0 0 0 9 0 1 0 19
$(157) $(120 $ 167 $ 1558 $ 28 $ 24 $ 327 $ 304
37¢€ 1,50¢ 10¢ 1,18¢ 24¢ 1,367 10E 1,162
1,50¢ 0 1,18: 0 1,367 0 1,162 0
0 0 20€ 20€ 15E 15& 228 22¢
0 0 6 6 22 22 2 2
0 0 4 4 2 2 4 4
0 0 2 2 0 0 3 3
1,87¢ 1,50¢ 1,51(C 1,401 1,792 1,54¢ 1,49¢ 1,39¢
$(0.0§ $(0.09 $011 $011 $00z $0.0z $02: $0.22

11
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Note 3. Property and Equipment
Property and equipment consist of the followingrtiilions):

June 30 December 31
2012 2011

Network equipmen $1,47¢ $ 1,01¢
Land 34 34
Buildings 44¢ 35E
Leasehold improvemen 142 12C
Computer software, office equipment and of 88 73
Construction in progres 542 327
Total 2,73¢ 1,92t
Less accumulated depreciation and amortize (629 (450
Property and equipment, r $2,10¢ $ 147¢

Construction in progress includes costs primaghated to the construction of data centers andpeggnt located in our new data cen
in Oregon, North Carolina and Sweden.

Note 4. Goodwill and Other Intangible Assets
Goodwill and other intangible assets consist offtilewing (in millions):

June 30 December 31
2012 2011

Acquired patents $ 684 $ 51
Acquired nol-compete agreemer 21 18
Acquired technology and oth 49 43
Accumulated amortizatio (45 (32
Net acquired intangible asst 70¢ 80
Goodwill 10C 82
Goodwill and other intangible ass: $ 80¢ $ 162

Acquired patents have estimated useful lives randiom three to 18 years at acquisition. The aver@gm of acquired nocempet
agreements is generally two years. Acquired tedgyhbnd other have estimated useful lives of twaeto years. Amortization expense
intangible assets for the three and six monthseddae 30, 2012 was $8 million and $13 millionpexgively, and for the three and six moi
ended June 30, 2011 was $5 million and $10 millieapectively.

During the six months ended June 30, 2012, we ceteglbusiness acquisitions for total consideradio®24 million. These acquisitio
were not material to our condensed consolidateahfifal statements individually or in the aggregate.

The following table presents the aggregated estich&ir value of the assets acquired for acquisitompleted during the six mon
ended June 30, 2012 (in millions):

Goodwill $ :
Acquired technology and oth 6
Acquired nol-compete agreemer 3
Deferred tax liabilitie: (3
Total $ 24

12
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Pro forma results of operations related to our &itipns during the six months ended June 30, 2@\ not been presented because
are not material to our condensed consolidate@rsttts of operations, either individually or in thggregate. For acquisitions comple
during the six months ended June 30, 2012, acquéelnology has a weighted-average useful lifehoée years and the term of the non-
compete agreements is two years.

During the six months ended June 30, 2012, we eedj#633 million of patents and other intellectpadperty rights. We completed
largest of these acquisitions in June 2012 undergaeement with Microsoft Corporation pursuant tick we were assigned Microsaftight:
to acquire approximately 615 U.S. patents and pagplications and their foreign counterparts, &tirgy of approximately 170 foreign pate
and patent applications, that were subject to aeemgent between AOL Inc. and Microsoft entered onidApril 5, 2012. We paid $550 milli
in cash in exchange for these patents and patefitagions. As part of this transaction, we estti#id a deferred tax liability of $49 million
reflect the difference between the future tax basid book basis in the acquired patents and pajgplications, which also increased
capitalized patent cost by this amount. As paithid transaction, we obtained a license to theroff@L patents and patent applications b
purchased by Microsoft and granted Microsoft angseto the AOL patents and patent applicationswigaacquired. The acquisitions of th
patents, patent applications and other intelleqiogperty rights were accounted for as asset aitignis. Patents acquired during the six mo
ended June 30, 2012 have estimated useful livggngufrom three to 17 years at acquisition.

Estimated amortization expense for the unamortaeguired intangible assets for the next five yeard thereafter is as follows
millions):

The remainder of 201 $ 53
2013 95
2014 89
2015 84
2016 75
2017 66
Thereaftel 247

$70¢

Note 5. Fair Value Measurements
Assets measured at fair value on a recurring laasisummarized below (in millions):

Fair Value Measurement at
Reporting Date Using

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Assett Inputs Inputs
Description June 30, 201 (Level 1) (Level 2) (Level 3)
Cash equivalentt
Money market fund $ 944 $ 944 $ ( $ (
U.S. government securitit 517 517 0 0
U.S. government agency securit 69 69 0 0
Marketable securitie:
U.S. government securitit 5,551 5,551 0 0
U.S. government agency securit 2,53¢ 2,53¢ 0 0
Total cash equivalents and marketable secu $ 9,620 $ 9,62( $ 0 $ 0

13
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Fair Value Measurement at
Reporting Date Using

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
December 31 Identical Assett Inputs Inputs
Description 2011 (Level 1) (Level 2) (Level 3)
Cash equivalentt
Money market fund $ 892 $ 89z $ ( $ (
U.S. government securitit 60 60 0 0
U.S. government agency securit 5C 5C 0 0
Marketable securitie:
U.S. government securitit 1,41¢ 1,41¢ 0 0
U.S. government agency securit 981 981 0 0
Total cash equivalents and marketable secul $  3,39¢ $ 3,39¢ $ 0 $ 0

Gross unrealized gains or losses for cash equitsakemd marketable securities as of June 30, 20@2DsTember 31, 2011 were
material.

The following table classifies our marketable sé®ms by contractual maturities as of June 30, 2(d illions):

Fair Value
Due in one yea $ 5,36¢
Due in one to two yeal 2,721
$ 8,09(

Note 6. Commitments and Contingencies
Leases

We have entered into various capital lease arrapgesmo obtain property and equipment for our dpmra. Additionally, on occasion \
have purchased property and equipment for whicthaxe subsequently obtained capital financing usdégieaseback transactions. Th
agreements are typically for three years excepbdidding leases which are for 15 years, with iegtrates ranging from 1% to 13%. The le
are secured by the underlying leased buildingsempuipment. We have also entered into various caorcelable operating lease agreemen
certain of our offices, equipment, land and datatexs with original lease periods expiring betw28t2 and 2027. We are committed to p
portion of the related actual operating expenseteuoertain of these lease agreements. Certaihesktarrangements have free rent pe
and/or escalating rent payment provisions, andegegnize rent expense under such arrangementsteaight-line basis.

Operating lease expense totaled $50 million and $iillion for the three and six months ended Juhe2B12, and $61 million and $1
million for the three and six months ended June28Q,1.
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Other Agreements

In April 2012, we entered into an agreement to aeginstagram, Inc., which has built a mobile phdrased photsharing service, fi
22,999,412 shares of our common stock and $30@milh cash. The value of the equity componenthef final purchase price will
determined for accounting purposes based on thevdhie of our common stock on the closing datdlolang the closing of this acquisitic
we plan to maintain Instagramproducts as independent mobile applications t@meee our photos product offerings and to enabdesus
increase their levels of mobile engagement and gisbering. This acquisition is subject to customelgsing conditions, including t
expiration or early termination of all applicableiting periods under the Hart-Sc&®bdino Antitrust Improvement Act of 1976, as amed
(HSR), and is expected to close in 2012. We haweeagto pay Instagram a $200 million terminatioe f& governmental authoriti
permanently enjoin or otherwise prevent the conpiedf the merger or if either party terminates délggeement after December 10, 2012.

Contingencies
Legal Matters

On March 12, 2012, Yahoo filed a lawsuit againsiruthe U.S. District Court for the Northern Distriof California, claiming that v
infringe ten of Yahoo's patents that Yahoo claimelhte to “advertising,” “social networking,” “prcy,” “customization,” and “messaging,”
and on April 27, 2012 Yahoo added two patents ¢ol#lwsuit that Yahoo claims relate to “advertisingahoo sought unspecified damage
damage multiplier for alleged willful infringemergnd an injunction. On April 3, 2012, we filed amswer with respect to this complaint
asserted counterclaims that Yal®g@roducts infringe ten of our patents. On Julp®12, the parties entered into a settlement agnet
resolving all claims made in the litigation. Onyl@l 2012, the parties filed a stipulated dismissdhe litigation with the U.S. District Court 1
the Northern District of California and this litiggan was dismissed on July 10, 2012. We have naneay obligations under this settlenr
agreement.

" o LI

Beginning on May 22, 2012, multiple putative clastions, derivative actions, and individual actierere filed in state and federal col
in the United States and in other jurisdictionsiasfaus, our directors, and/or certain of our @&f& alleging violation of securities laws
breach of fiduciary duties in connection with oBQ and seeking unspecified damages. We believe taesuits are without merit, and we
vigorously defending these lawsuits. In additianlowing our IPO, the events surrounding our IP@dree the subject of government inqui
and we have received requests for information imestion with certain of those inquiries.

We are also party to various legal proceedingsceichs which arise in the ordinary course of busine

In the opinion of management, there was not at l@asasonable possibility we may have incurredagenal loss, or a material loss
excess of a recorded accrual, with respect to dossingencies relating to the matters set forthvabélowever, the outcome of litigatior
inherently uncertain. Therefore, although managéroensiders the likelihood of such an outcome tadyaote, if one or more of these le
matters were resolved against us in the same meggyériod for amounts in excess of managenseepectations, our condensed consolic
financial statements of a particular reporting percould be materially adversely affected.

Credit Facility

In February 2012, we entered into an agreemendriainsecured fivgear revolving credit facility that allows us torbmwv up to $5,00
million for general corporate purposes, with inggrpayable on the borrowed amounts set at LIBOR Al®%. Under the terms of -
agreement, we are obligated to pay a commitmenff@el0% per annum on the daily undrawn balance.

Concurrent with our entering into the revolving ditefacility, we also entered into a bridge crefditility agreement that allows us
borrow up to $3,000 million to fund tax withholdirgnd remittance obligations related to the settlgnoé RSUs in connection with our IF
with interest payable on the borrowed amounts s&tBOR plus 1.0% and an additional 0.25% payabiedcawn balances outstanding ft
and after the 180th day of borrowing. Any amounitsstanding under this facility will be due one ya#ter the date we draw on the facility
no later than June 30, 2014. During the term of thidge facility, the lender€ommitments are subject to reduction and amountowec
thereunder are subject to repayment in the evemtise capital through certain asset sales, dsbaiges, or equity issuances. Under the 1
of the agreement, we are obligated to pay a comenitrfee of 0.10% per annum on the daily undrawiarzd from and after the 90th «
following the date we entered into the bridge facil
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No amounts were drawn down under these credit addédcredit facility agreements as of June 30,2201

Note 7.
Share-based Compensation Plans

We maintain three share-based employee compenga#iog: the 2012 Equity Incentive Plan, the 20GiciSPlan and the 2005 Officers’
Stock Plan (Stock Plans). In January 2012, ourdoédirectors approved our 2012 Equity IncentiV@enR2012 Plan), and in April 2012 «
stockholders adopted the 2012 Plan, effective oy Ma 2012, which serves as the successor to odb Bdock Plan and provides for
issuance of incentive and nonstatutory stock optioestricted stock awards, stock appreciationtsigiestricted stock units, performance st
and stock bonuses to qualified employees, direetndsconsultants. No new awards will be issued utide2005 Stock Plan as of the effec
date of the 2012 Plan. Outstanding awards unde2@B& Stock Plan continue to be subject to thegeand conditions of the 2005 Stock P
Shares available for grant under the 2005 Stock, R¥aich were reserved but not issued or subjeoutstanding awards under the 2005 S
Plan as of the effective date, were added to therves of the 2012 Plan.

Stockholders’ Equity

We have initially reserved 25,000,000 shares of ©lass A common stock for issuance under our 20aR.PFrhe number of shai
reserved for issuance under our 2012 Plan willdase automatically on the first day of Januaryamheof 2013 through 2022. The maximr
term for stock options granted under the 2012 Riag not exceed ten years from the date of grant.200L2 Plan will terminate ten years fr
the date our board of directors approved the plaless it is terminated earlier by our board oédiors.

The 2005 Officers’Stock Plan provides for up to 120,000,000 sharenoéntive and nonstatutory stock options to certafi oul
employees or officers. The 2005 Office®&ock Plan will terminate ten years after its admpunless terminated earlier by our compens
committee. Stock options become vested and exéleisé such times and under such conditions asrdigted by our compensation commi
on the date of grant. In November 2005, we issuedrsstatutory stock option to our CEO to purcha2@,d00,000 shares of our Clas
common stock under the 2005 Office@tock Plan. As of June 30, 2012, the option haad Ipzetially exercised in respect of 60,000,000 &t
with the remainder remaining outstanding and fuidsted, and no options were available for futuseiasice under the 2005 OfficeStock
Plan.

The following table summarizes the stock option &8l award activity under the Stock Plans during six months ended June
2012:

Shares Subject to Options Outstanding Qutstanding RSUs

Weighted
Weighted-
Weighted Average Average
Remaining Grant
Shares Average Contractual Aggregate Date Fair
Available Number of Exercise Intrinsic Outstanding
for Grant Shares Price Term Value (1) RSUs Value
(in thousands (in thousands (in years) (in millions) (in thousands
Balance as of December 31, 2( 52,31¢ 258,53¢ $ 0.47 43t $ 7,36( 378,77. $ 6.8¢
RSUs grantei (28,609 0 28,60: 36.04
Stock options exercise 0 (84,079 0.11 0
Stock options forfeited/cancell¢ 584 (584) 0.62 0
RSUs forfeited and cancell: 4,38¢ 0 (4,385 14.8¢
2012 Equity Incentive Plan shat
authorizec 25,00(
Balance as of June 30, 20 53,68¢ 173,87° $ 0.6f 408 $ 5,29¢ 402,99 $ 8.81

(1) The aggregate intrinsic value is calculated asdifference between the exercise price of the ugdeylstock option awards and
assessed fair value of our common stock as of Dieeefil, 2011 and the closing market price of ounroon stock as of June 30, 20.
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Note 8. Income Taxes

Our tax provision for interim periods is determingging an estimate of our annual effective tax, ratfusted for discrete items arisin
that quarter. In each quarter we update our estimbithe annual effective tax rate, and if ourreated annual tax rate changes, we mz
cumulative adjustment in that quarter. Our quaytéak provision, and our quarterly estimate of annual effective tax rate, are subjec
significant volatility due to several factors, inding our ability to accurately predict our gee¢ income and loss in multiple jurisdictio
including the portions of our shab@sed compensation that will not generate tax litspehd the effects of acquisitions and the irdaégn o
those acquisitions. In addition, our effective tate can be more or less volatile based on the atdypretax income. For example, the img
of non-deductible share based compensation expensesr effective tax rate is significantly greatdren our pre-tax income is lower.

Our effective tax rate has exceeded the U.S. stgtutite primarily because of losses arising oetdlte United States in jurisdictic
where we do not receive a tax benefit and the itnpBcon-deductible shardeased compensation. These losses were primarilyodine initia
startup costs incurred by our foreign subsidiaries terafe in certain foreign markets, including thetsdacurred by those subsidiaries
license, develop, and use our intellectual prop@tyr effective tax rate in the future will depesn the portion of our profits earned within
outside the United States, which will also be @ffddy our methodologies for valuing our intelledtproperty and intercompany transactions.

Our effective tax rate in the three and six momhded June 30, 2012 exceeded our effective taxrr@@11 because the amount of lo:
arising outside the United States in jurisdictiomkere we do not receive a tax benefit and the amofimon-deductible sharease:
compensation are proportionately larger relativprstax income in 2012 than in 2011. Our effective fabe in 2012 was also higher due tc
expiration of the federal tax credit for researod development activities.

Our income tax refundable was $567 million as aiel80, 2012, which is an increase of $567 millimmf December 31, 2011. T
balance reflects the expected refund of estimatedine tax payments made in 2012 and the expedigtdréom income tax loss carryback:
2010 and 2011. Our net deferred tax assets weré $@8on as of June 30, 2012, which is an increat&336 million from December :
2011. This increase is primarily due to the rectigniof tax benefits related to share-based conatens

We are subject to taxation in the United Stateswamibus other state and foreign jurisdictions. Tiegterial jurisdictions in which we ¢
subject to potential examination include the UniBdtes and Ireland. We are under examination éyrternal Revenue Service (IRS) for
2008 and 2009 tax years. We believe that adequatar@is have been reserved for any adjustmentsniagt ultimately result from the
examinations and we do not anticipate a signifiégengact to our gross unrecognized tax benefits iwithe next 12 months related to th
years. Our 2010 and 2011 tax years remain sulijestamination by the IRS and all tax years starting008 remain subject to examinatiol
Ireland. We remain subject to possible examinatmmare undergoing audits in various other jurigdits that are not material to our finan
statements.
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Although the timing of the resolution, settlemeartd closure of any audits is highly uncertains itdasonably possible that the balant
gross unrecognized tax benefits could significaotignge in the next 12 months. However, given tirabrer of years remaining that are sut
to examination, we are unable to estimate theréuife of possible adjustments to the balance afsguarecognized tax benefits.

Note 9.  Geographical Information

Revenue by geography is based on the billing addsEshe advertiser or Platform developer. Theofslhg tables set forth revenue i
long-lived assets by geographic area (in millions):

Three Months Ended Six Months Ended
June 30 June 30

2012 2011 2012 2011
Revenue
United State: $ 58t $51t $1,12¢ $ 94z
Rest of the world (1 59¢€ 38C 1,11¢ 684
Total revenue $ 1,18 $89E $2,24: $1,62¢
(1) No individual country exceeded 10% of our totalaewe for any period present

June 30, 201 December 31, 201
Long-lived assets
United State: $ 1,97¢ $ 1,44«
Rest of the world(1 127 31
Total lon¢-lived asset: $ 2,10¢ $ 1,47¢

(1) No individual country exceeded 10% of our totald-lived assets for any period presen
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Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

You should read the following discussion of ouafficial condition and results of operations in camtion with the condensed consolide
financial statements and the notes thereto includisgwhere in this Quarterly Report on Form-Q and with our audited consolidat
financial statements included in our prospectusdfipursuant to Rule 424(b) under the SecuritiesoAd933, as amended, with the Secul
and Exchange Commission on May 18, 2012 (Prospedtuaddition to historical condensed consolidafethncial information, the followir
discussion contains forwandoking statements that reflect our plans, estimated beliefs. Our actual results could differ eratlly from
those discussed in the forwalabking statements. Factors that could cause ottrifmute to these differences include those disaigstow an
elsewhere in this Quarterly Report on Form 10-Qrtipalarly in Part Il. Iltem 1A. “Risk Factors.”For a discussion of limitations in t
measurement of certain of our user metrics, seaseicon entitled “—Limitations of Key Metrics.”

Overview

Our mission is to make the world more open and eotad. Facebook enables you to express yoursel@muect with the world arou
you instantly and freely

We build products that support our mission by dnggatitility for users, developers, and advertisers:

Users.We enable people who use Facebook to stay connegtedheir friends and family, to discover whatgsing on in the worl
around them, and to share and express what maitérem to the people they care about.

DevelopersWe enable developers to use the Facebook Platimitmitd applications (apps) and websites that mategwith Facebook
reach our global network of users and to build potslthat are more personalized, social, and engagi

AdvertisersWe enable advertisers to engage with more thann@ion monthly active users (MAUs) on Facebooksmbsets of ol
users based on information they have chosen tcee shith us such as their age, location, genderntarésts. We offer advertisers a uni
combination of reach, relevance, social contexd, @mgagement to enhance the value of their ads.

We generate substantially all of our revenue fralveatising and from fees associated with our Paysigrfrastructure that enables u:
to purchase virtual and digital goods from our k@ developers. In the second quarter of 2012 ree@rded revenue of $1,184 milli
incurred loss from operations of $743 million aret foss of $157 million. In the first six months 2012, we recorded revenue of $2,
million, incurred loss from operations of $362 ol and net income of $48 million. Total costs @axgenses grew more than revenue, d
particular to significant increases in shhased compensation and related payroll tax expdiesa®stricted stock units (RSUs) during
second quarter and the first six months of 2012irguthe second quarter and the first six month2Qa#2, we recognized $1,258 million
$1,362 million of shardased compensation and related payroll tax expensggectively. Of these amounts, $1,101 milliors wae to th
recognition of share-based compensation and relzagll tax expenses related to RSUs granted poiatanuary 1, 2011 (P2811 RSUs
triggered by the completion of our initial publiffering (IPO) in May 2012.
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Trends in Our User Metrics

Monthly Active Users (MAUs)We define a monthly active user as a registere@lbaak user who logged in and visited Facel
through our website or a mobile device, or toolaation to share content or activity with his or Reccebook friends or connectis
via a thirdparty website that is integrated with Facebookhilast 30 days as of the date of measurement. $/&¥ a measure
the size of our global active user community, whiels grown substantially in the past several yéardune 2012, we discoverec
error in the algorithm we used to estimate the gaalgic location of our users that affected ouritaition of certain user locatio
for the first quarter of 2012. While this issue diot affect our overall worldwide MAU number, itddaffect our attribution of use
to different geographic regions. The first quad€&r2012 user metrics below reflect the reclasdificato more correctly attribu
users by geographic regic
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Note: For purposes of reporting MAUs, DAUs, and AR geographic region, Europe includes all userfRussia and Turkey, Asia includes all users intralia and Nev
Zealand, and Rest of World includes Africa, Latmekica, and the Middle East.

As of June 30, 2012, we had 955 million MAUs, anr@ase of 29% from June 30, 2011. Users in Brézilia, and Indones
represented key sources of growth in the secondequaf 2012 relative to the prior year. We hadndilion MAUs in Brazil as o
June 30, 2012, an increase of 146% compared tsatme period in 2011; we had 59 million MAUs in kdis of June 30, 2012,
increase of 84% compared to the same period in;20id we had 55 million MAUSs in Indonesia as of @0, 2012, an increase
24% compared to the same period in 2011. Additignate had 168 million MAUs in the United States afsJune 30, 2012, .
increase of 10% compared to the same period in.2011
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Daily Active Users (DAUs)We define a daily active user as a registered Faatebser who logged in and visited Facebook thr
our website or a mobile device, or took an actmshare content or activity with his or her Facébfs@nds or connections vie
third-party website that is integrated with Facebook,aogiven day. We view DAUs, and DAUs as a percentaghlAUs, a
measures of user engagem
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Note: For nonworldwide DAU user numbers presented for the perimérked March 31, 2012 and June 30, 2012, thedgtepresent an average of the first 25 days €
period and the last 27 days of the period, respebti in order to avoid using data subject to thgoathm error described in the MAU section aboVlese average numb
do not meaningfully differ from the average numhehen calculated over a full month.

Worldwide DAUSs increased 32% to 552 million on age during June 2012 from 417 million during Juf&2 We experienct
growth in DAUs across major markets including Bkahie United States, and India. Overall growttbiaUs was driven largely t
increased mobile usage of Facebook. Relative tocMat, 2012, DAUs increased from 526 million to 5BHlion, due to a
increase in mobile users. During the second quaft2f12, the number of DAUs using personal compuiéas essentially flat, a
declined modestly in certain key markets such asxhited States and Europe, while mobile DAUs cargd to increase.

Mobile MAUs . We define a mobile MAU as a user who accesseelfesk via a mobile app or via mobibgtimized versions
our website such as m.facebook.com, whether onkalenghone or tablet such as the iPad, during #reg of measuremer
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Worldwide mobile MAUs increased by 67% from 325liii as of June 30, 2011 to 543 million as of J8@g2012. In all region
an increasing number of our MAUs are accessingtaaiethrough mobile devices, with users in the &bhitates, India, and Bre
representing key sources of mobile growth over g@god. Approximately 102 million mobile MAUs assed Facebook solt
through mobile apps or our mobile website durirgionth ended June 30, 2012, increasing 23% fromiidn during the mont
ended March 31, 2012. The remaining 441 million il@oMAUs accessed Facebook from both personal coenpiand mobil
devices during that month.

Maobile Monthly Active Users
Worldwide
{in millions)
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Trends in Our Monetization by User Geography

We calculate our revenue by user geography basedoastimate of the geography in which ad impoessare delivered or virtual goc
are purchased. We define average revenue per ARSI as our total revenue in a given geographyndua given period, divided by t
average of the number of MAUs in the geographyatlteginning and end of the period. Our revenueAdiEU in markets such as the Un|
States, Canada, and Europe are relatively higherathe size and maturity of those advertisingketaras well as our greater sales pres
and the number of payment methods that we makéaslaio advertisers and users.
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In June 2012, we discovered an error in the algoritve used to estimate the geographic locatioruofueers that affected our attribut
of certain user locations for the first quarter28fl2. The first quarter of 2012 ARPU amount for theited States & Canada region be
reflects an adjustment based on the reclassifitatianore correctly attribute users by geograpégian.
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Note: Our revenue by user geography in the chastsva is geographically apportioned based on ouinestion of the geographic location of our users wihigey perform a revenue-
generating activity. This allocation differs fromrorevenue by geography disclosure in our consediddinancial statements where revenue is geogcaliyi apportioned based
the location of the advertiser or developer.

During the second quarter of 2012, worldwide ARPHs$1.28, an increase of 2% from the second queft2®11. Over this perio
ARPU increased by over 10% in the United States@amtada, Asia, and Rest of World, and by 8% in gerdJser growth was more rapic
geographies with relatively lower ARPU, such asafand Rest of World. These user growth dynamiagdtezsin worldwide ARPU increasil
at a slower rate than the rate experienced in aogmphic region. We expect that user growth inftiiere will continue to be higher in thc
regions where ARPU is relatively lower, such asaf@nd Rest of World, such that worldwide ARPU magtmue to increase at a slower
relative to ARPU in any geographic region, or ptitdly decrease even if ARPU increases in each iggabgc region.
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Limitations of Key Metrics

The numbers of our MAUs and DAUs and ARPU are dated using internal company data based on theitgctif user accounts. Wh
these numbers are based on what we believe todsemable estimates of our user base for the appdiggeriod of measurement, there
inherent challenges in measuring usage of our mtsdacross large online and mobile populationsraddbe world. For example, there may
individuals who maintain one or more Facebook ant®in violation of our terms of service, despitg efforts to detect and suppress ¢
behavior. We estimate that “duplicatatcounts (an account that a user maintains in iaddib his or her principal account) may h
represented approximately 4.8% of our worldwide MA&s of June 30, 2012. We also seek to identifigéfaaccounts, which we divide ir
two categories: (1) user-misclassified accountgrelusers have created personal profiles for abssj organization, or ndiuman entity suc
as a pet (such entities are permitted on Facebsiiga Page rather than a personal profile undetesms of service); and (2) undesire
accounts, which represent user profiles that werdehe are intended to be used for purposes tludétei our terms of service, such
spamming. As of June 30, 2012, we estimate mssclassified accounts may have represented appately 2.4% of our worldwide MAL
and undesirable accounts may have representedxappttely 1.5% of our worldwide MAUs. We believe thercentage of accounts that
duplicate or false is meaningfully lower in deveddpmarkets such as the United States or Austratiahggher in developing markets sucl
Indonesia and Turkey. However, these estimatedased on an internal review of a limited sampleaofounts and we apply signific
judgment in making this determination, such as fifilgng names that appear to be fake or other biehahat appears inauthentic to
reviewers. As such, our estimation of duplicatefalse accounts may not accurately represent theaboumber of such accounts. We
continually seeking to improve our ability to idéyntduplicate or false accounts and estimate thal toumber of such accounts, and ¢
estimates may be affected by improvements or ctsimgeur methodology.

Our metrics are also affected by applications atage mobile devices that automatically contact servers for regular updates with
user action involved, and this activity can cause system to count the user associated with sudévace as an active user on the day
contact occurs. For example, we estimate thatthess 5% of our estimated worldwide DAUs as of DebenB1, 2011 and 2010 resulted fi
this type of automatic mobile activity, and thaisttype of activity had a substantially smallereetfon our estimate of worldwide MAUS ¢
mobile MAUSs. The impact of this automatic activip our metrics varies by geography because mobdgeivaries in different regions of
world. In addition, our data regarding the geograpbcation of our users is estimated based onrabau of factors, such as the uselF
address and self-disclosed location. These faatans not always accurately reflect the user’s adedtion. For example, a mobitly use
may appear to be accessing Facebook from the docafithe proxy server that the user connectstteerahan from the usex’actual locatiol
The methodologies used to measure user metricsaleaybe susceptible to algorithm or other techrécadrs. For example, in early June 2!
we discovered an error in the algorithm we useddiimate the geographic location of our users dffaicted our attribution of certain u
locations for the period ended March 31, 2012. Wlhiiis issue did not affect our overall worldwid&WM number, it did affect our attributi
of users to different geographic regions. We egtntlaat the number of MAUs as of March 31, 2012tfer United States and Canada re
was overstated as a result of the error by appratdiy 3% and these overstatements were offset lgratatements in other regions
addition, our estimates for revenue by user locatice also affected by these factors. We regulaljew and may adjust our processes
calculating these metrics to improve their accurdnyaddition, our MAU and DAU estimates will difféfrom estimates published by th
parties due to differences in methodology. For gdansome third parties do not count mobile users.

Components of Results of Operations
Revenue

We generate substantially all of our revenue fralveatising and from fees associated with our Paysigrfrastructure that enables u:
to purchase virtual and digital goods from our félah developers.

Advertising. Our advertising revenue is generated by displaygidgoroducts on the Facebook website or mobile aypthirdparty
affiliated websites. Advertisers pay for ad produehich include Sponsored Stories in News Feelleetlirectly or through their relationsh
with advertising agencies, based on the numbenpfessions delivered or the number of clicks madeus users. We recognize revenue f
the delivery of clickbased ads or Sponsored Stories in the period inhadniuser clicks on the content. We recognize nexdrom the disple
of impressionbased ads or Sponsored Stories in the contractéddp@ which the impressions are delivered. Impi@ss are consider
delivered when an ad or Sponsored Story is displéyaisers. An individual Sponsored Story in Newsdrthat is purchased on an impres
basis may be displayed to users more than onceglariday, however only the initial display of thpo8sored Story is considered
impression, regardless of how many times the adtisally displayed within the News Feed.

24



Table of Contents

Payments and other feesWe enable Payments from our users to our Platfeweldpers. Our users can transact and make payimie
the Facebook Platform by using credit cards, PagPalther payment methods available on our webgte.receive a fee from our Platfc
developers when users make purchases from ouoRtatlevelopers using our Payments infrastructure.ré¢ognize revenue net of amol
remitted to our Platform developers. We have madittie use of our Payments infrastructure for gapps on Facebook, and fees relate
Payments are generated almost exclusively from gaff@edate, games from Zynga have generated theritgajf our payments and other fi
revenue. In addition, we generate other fees rev@naonnection with arrangements related to basitkevelopment transactions and fees
various mobile providers; in recent periods, offieess revenue has been immaterial.

Cost of Revenue and Operating Expenses

Cost of revenue.Our cost of revenue consists primarily of experesssociated with the delivery and distribution of products. The:
include expenses related to the operation of ota danters such as facility and server equipmeptedéation, facility and server equipm
rent expense, energy and bandwidth costs, suppdnnaintenance costs, and salaries, benefits,fmrdisased compensation for employee
our operations teams. Cost of revenue also incladktit card and other transaction fees relatgudoessing customer transactions.

Marketing and sales.Our marketing and sales expenses consist primafilyalaries, benefits, and shdrased compensation for 1
employees engaged in sales, sales support, magkbtisiness development, and customer serviceifunsctOur marketing and sales expe
also include user-, developer-, and advertisemtponarketing and promotional expenditures.

Research and developmenResearch and development expenses consist prinodsilaries, benefits, and shdrased compensation
employees on our engineering and technical teantsasb responsible for building new products as w&slimproving existing products. \
expense substantially all of our research and deweént costs as they are incurred.

General and administrative. Our general and administrative expenses consishapily of salaries, benefits, and shéase
compensation for our executives as well as ourl|ég@nce, human resources, corporate communitsittmd policy, and other administra
employees. In addition, general and administraéixpenses include outside consulting fees, legalamedunting services, and facilities
other supporting overhead costs. General and aslirédtive expenses also include legal settlements.

We have reclassified certain prior period expemseumts from marketing and sales to general and radtrative within our condens
consolidated statements of operations to conforoutacurrent period presentation. These reclassifios did not affect revenue, total costs
expenses, (loss) income from operations, or nes)lmcome.

Results of Operations

The following table summarizes our historical comskxl consolidated statements of operations (atanillions, except per she
amounts):

Three Months Six Months Ended
Ended June 30, June 30,
2012 2011 2012 2011
Revenue $1,18¢ $89E $2,24: $1,62¢
Costs and expens
Cost of revenu 367 21C 644 377
Marketing and sale 392 96 53t 15¢
Research and developmt 70% 99 85¢ 15€
General and administrati\ 463 83 567 14C
Total costs and expens 1,92 48€ 2,60/ 831
(Loss) income from operatiol (743) 407 (362) 79E
Net (loss) incom $ (157  $24C $ 48 $ 471
Shar-based compensation expense included in costs guahess
Cost of revenu 66 3 71 3
Marketing and sale 232 11 251 11
Research and developmt 54E 35 60= 39
General and administrati\ 263 15 282 18
Total shar-based compensation expe! $1,10¢ $ 64 $1,20¢ $ 71
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The following table summarizes our historical comsled consolidated statements of operations dasapescentage of revenue for

periods shown:

Three Months Six Months
Ended June 30, Ended June 30,
2012 2011 2012 2011
Revenue 10(% 10(% 10(% 10C%
Costs and expens
Cost of revenu 31 23 29 23
Marketing and sale 33 11 24 10
Research and developmt 60 11 38 10
General and administratiy 39 _9 _25 _ 9
Total costs and expens 162 _55 1€ _51
(Loss) income from operatiol (63 _45 _(16) 49
Net (loss) incoms _(13%) _21% _ 2% _2%%

Share-based compensation expense included inadtsxpense@s a percentage of total revenue):

Cost of revenur 6% — % 3% —%
Marketing and sale 2C 1 11 1
Research and developmt 46 4 27 2
General and administratiy 22 _ 2 13 1
Total shar-based compensation expel 9% 7% 54% 4%

Three and Six Months Ended June 30, 2012 and 2011

Revenue
Three Months Ended June 30 Six Months Ended June 30
% %
2012 2011 change 2012 2011 change
(in millions, except for percentages)

Revenue

Advertising $ 99z $ T77€ 28% $ 1,862 $ 1,41: 32%
Payments and other fe 192 11¢ 61% 37¢ 21¢ 77%
Total revenue $ 1,184 $ 89t 3% $ 2,242 $ 1,62¢ 38%

Revenue in the second quarter and the first sixtnsoof 2012 increased $289 million, or 32%, and@beillion, or 38%, respectively,
compared to the same periods in 2011. The incre@asedue primarily to a 28% and 32% increase in didueg revenue during the sect
qguarter and the first six months of 2012, respetfivas compared to the same periods in 2011. Aidireg revenue grew primarily due to
18% and 26% increase in the number of ads delivdueithg the second quarter and the first six month2012, respectively, and to a les

extent, due to a 9% and 4% increase in the avgmage per ad in those same periods.
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The increase in ads delivered was driven primdmylyuser growth and, to a lesser extent, the netefif product changes that incree
the average number of ads per page relative toyé&est MAUs grew 29% from June 30, 2011 to June2BQ2 and average DAUs grew 3
from June 2011 to June 2012 . The increase in tingber of ads was lower than our increase in uskeirgen primarily by the increase in u
engagement on mobile devices, where the numbed®fshown per user is substantially lower. In thetddhStates where smartphone
continues to grow, the overall number of ads dedidedecreased 2% year-owazar despite a 10% increase in DAUs and despitaciease i
ads per page resulting from product changes, asddxipersonal computers in the United States detliwe expect that the trend of ads
growing at the same pace as user growth will cometiais web usage grows more slowly than mobile usadealeclines in certain markets wt
smartphone adoption is occurring most rapidly.

Growth in the average price per ad for the secamattgr and the first six months of 2012 comparethtosame periods in 2011 \
driven primarily by an increase in price per adhe United States, which benefited from growth poSsored Stories in News Feed ac
desktop and mobile devices during the second quait2012. Sponsored Stories in News Feed, whickeatly represent a small percentag
our advertising revenue, have a significantly higéreerage price per ad due to factors which inclindeprominent position of the Sponsc
Stories. The increase in price per ad in the UrfBedes was partially offset by an increased peagenof our worldwide ads being delivere
the Asia and Rest of World geographies where therame price per ad, while growing on a year-oxgar basis, is relatively lower. T
average price per ad was also affected by a deitlitiee average price per ad in Europe in the sgcprarter and the first six months of 2
compared to the same periods in 2011 due in pathelieve, to continuing weak economic conditiomghat region affecting adverti
demand.

Payments and other fees revenue in the secondeqaad the first six months of 2012 increased @2%hillion, or 61% and $378 millic
or 77%, respectively as compared to the same peiiod011. Payments revenue has been relativalpyler the last three sequential quar
we believe due primarily to the fatttat gaming in general has been growing faster ohile devices where our Payments system is geg
not utilized. Facebook Payments became mandataryalfogame developers accepting payments on theldeak Platform with limite
exceptions on July 1, 2011. Accordingly, comparssoh Payments and other fees revenue to periodsediis date may not be meaning
Our Payments terms and conditions provide for al&p-claim period subsequent to a Payments traosadtiring which the customer
dispute the virtual or digital goods transaction. date, we have deferred recognition of Paymewesnge until the expiration of this perioc
we were unable to make reasonable and reliablenasts of future refunds or chargebacks arisingndutinis claim period, due to lack
historical transactional information. In the foudiarter of 2012, we will have 24 months of higtatitransactional information which °
currently anticipate will enable us to estimataufatrefunds and chargebacks. Accordingly, in thetfoquarter of 2012 we expect to recort
Payments revenues at the time of the purchaseeakthted virtual or digital goods, net of estingdatefunds or chargebacks. We anticipate
this change will result in a one-time increase ayments revenue in the fourth quarter.

Ten percent of our total revenue for both the sdaqumarter and the first six months of 2012, and I5f%ur total revenue for both {
second quarter and the first six months of 2011ecom a single customer, Zynga. This revenue stediof Payments processing fees re
to Zynga's sale of virtual goods and from direcvextising purchased by Zynga. Additionally, Zyngapps generate pages on whick
display ads from other advertisers; for the seaquakter and the first six months of 2012, we edénthat an additional approximately 4%
our total revenue was generated from the displahede ads. In May 2010, we entered into an adderidwur standard terms and conditi
with Zynga pursuant to which it agreed to use FaokbPayments as the primary means of payment wiflyilgga games played on
Facebook Platform. Under this addendum, we retdeeaf up to 30% of the face value of user purekas Zyngas games on the Faceb
Platform. This addendum expires in May 2015. Additilly, the addendum allows Facebook to display@ad&ynga.com, and in the seci
quarter of 2012 we began delivering ads on Zynga.cthe revenue associated with these ads was imaldw the second quarter and
first six months of 2012.
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Cost of revenue

Three Months Ended June 30 Six Months Ended June 30
% %
2012 2011 change 2012 2011 change
(in millions, except for percentage:
Cost of revenu $ 367 $ 21C 75% $ 644 $ 377 71%
Percentage of reveni 31% 23% 29% 23%

Cost of revenue in the second quarter of 2012 azere $157 million, or 75%, compared to the samiegén 2011 and increased by $.
million, or 71% in the first six months of 2012 cpared to the same period in 2011. The increases prémarily due to expenses relate
expanding our data center operations, including @2on and $121 million increases in depreciationthe second quarter and the first
months of 2012, respectively. Shdrased compensation expense increased by $63 naltidr$68 million in the second quarter and the §ix
months of 2012, respectively, compared to the saenieds in 2011 mainly due to recognition of exgeredated to Pr@d11 RSUs triggered
the completion of our IPO in May 2012 and, to aéextent, RSUs granted on or after January 11, P@ast2011 RSUS). Increases in pay
and benefits expenses resulting from a 72% increaseployee headcount also contributed to incie@seost of revenue during the peri
presented. These expenses supported our user githetimcreased usage of our products by userglaesrs, and advertisers, and the lal
of new products.

Marketing and sale

Three Months Ended June 30, Six Months Ended June 30,
% %
2012 2011 change 2012 2011 change
(in millions, except for percentages)
Marketing and sale $ 392 $ 96 NM $ 53t $ 15¢ NM
Percentage of reveni 33% 11% 24% 10%

Marketing and sales expenses in the second quanrtethe first six months of 2012 increased $29@ianiland $377 million, respective
compared to the same periods in 2011. The increases primarily due to increased shéi@sed compensation expense of $221 millior
$240 million in the second quarter and the firstraonths of 2012, respectively, resulting from ggaition of expense related to P2611 RSU
triggered by the completion of our IPO in May 20drd, to a lesser extent, P@§t11 RSUs. The increases were also due to an B&li€
payroll and benefits expenses resulting from a 38ease in employee headcount to support glotas shusiness development, and custt
service, as well as an increase in our user-, dpeel, and advertiser-facing marketing.

Research and developme

Three Months Ended June 30, Six Months Ended June 30,
% %
2012 2011 change 2012 2011 change
(in millions, except for percentage:
Research and developm $ 70¢ $ 99 NM $ 85¢ $ 156 NM
Percentage of reveni 60% 11% 38% 10%

Research and development expenses in the secomirqaad the first six months of 2012 increased6$6dllion and $702 millior
respectively, compared to the same periods in 20ké&.increases were primarily due to increasededt@sed compensation expense of ¢
million and $566 million in the second quarter ahd first six months of 2012, respectively, resigtirom recognition of expense relate:
Pre-2011 RSUs and, to a lesser extent, POt RSUs. Payroll and benefits expense also isetk@ue to a 65% growth in emplo
headcount in engineering, design, product manageraed other technical functions. This investmesgmorted our efforts to improve exist
products and build new products for users, devefy@ad advertisers.
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General and administrative

Three Months Ended June 30 Six Months Ended June 30
% %
2012 2011 change 2012 2011 change
(in millions, except for percentage:
General and administratiy $ 46¢ $ 83 NM $ 567 $ 14C NM
Percentage of reveni 3%% 9% 25% 9%

General and administrative expenses in the secoadey and the first six months of 2012 increas@80$million and $427 milliol
respectively, compared to the same periods in 20ké&.increases were primarily due to increasededt@sed compensation expense of ¢
million and $264 million in the second quarter ahd first six months of 2012, respectively, resigtfrom recognition of expense relate:
Pre-2011 and, to a lesser extent, Rafst1 RSUs. Payroll and benefits expenses alsodeetkdue to a 58% increase in employee headcc
human resources, finance, corporate communicatimas policy, legal, and other functions. Additiogalan accrual for a proposed le
settlement reached in the second quarter of 201®edisas growth in legal fees, outside consultiegd and insurance contributed to
increases.

Interest and other income (expense), t

Three Months Ended June 30, Six Months Ended June 30,
% %
2012 2011 change 2012 2011 change
(in millions, except for percentages)
Interest expens $ (20 $ 9) 11% $ (29 $ (@9 41%
Other income (expense), r (12 1 NM 3 19 (84%)
Total interest and other income (expense) $ (22 $ (8 175% $ (21 $ 2 NM

Interest expense increased by $1 million and $#aniin the second quarter and the first six mordh&012, respectively, comparec
the same periods in 2011 primarily due to an insedavolume of property and equipment financed Ipjtableases. Changes in other inc
(expense), net for the second quarter and thesfixshonths of 2012 compared to the same perio@911 were mostly due to foreign excha
losses resulting from the periodic measurement of our foreign currency balances,gilgrtoffset by an increase in interest income dribg
larger invested cash balances.

Income Tax Provisior

Three Months Ended June 30, Six Months Ended June 30,
% %
2012 2011 change 2012 2011 change
(in millions, except for percentage:
Benefit from (provision for) income tax $ 60¢ $ (159 NM $ 431 $ (320 NM
Effective tax rate 79% 40% 112% 41%
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Our provision for income taxes in the second quaated the first six months of 2012 decreased $7@om and $757 million
respectively, resulting in income tax benefits @08 million and $431 million in the second quarterd the first six months of 20:
respectively, compared to the same periods in Poibiarily due to the préax losses generated in the second quarter arfitghsix months ¢
2012 and the associated tax benefits recordedhésetlosses.

Our effective tax rate in the second quarter aedfitist six months of 2012 increased primarily doedditional losses arising outside
United States in jurisdictions where we do not i@ tax benefit, the impact of certain non-deitletsharebased compensation expense
was recoghnized during the periods, and the expinadf the federal tax credit for research and dgwakent activities.

Our effective tax rate in the third quarter and fidar of 2012 could exceed 100% depending on theuat and geographic mix of ¢
income before provision for income taxes. If oufieefive tax rate exceeds 100%, we would have dasst even though our income bel
provision for income taxes was positive for anyigein which that occurs.

Our effective tax rate has exceeded the U.S. stgtutite primarily because of losses arising oetdlte United States in jurisdictic
where we do not receive a tax benefit and the itnplcon-deductible shardeased compensation. These losses were primarilyodine initia
startup costs incurred by our foreign subsidiaries terafe in certain foreign markets, including thetsdacurred by those subsidiaries
license, develop, and use our intellectual prop@tyr effective tax rate in the future will depesn the portion of our profits earned within
outside the United States, which will also be @ffddy our methodologies for valuing our intelledtproperty and intercompany transactions.

Liquidity and Capital Resources

Our principal sources of liquidity are our cash @agh equivalents, marketable securities, and geshrated from operations. Cash
cash equivalents and marketable securities copsistarily of cash on deposit with banks and investts in money market funds and
government and U.S. government agency securitiash@nd cash equivalents and marketable secuwti@led $10.2 billion as of June
2012, an increase of $6.3 billion from December3111. The most significant cash flow activitiessisted of $6.8 billion from financil
activities, due to net proceeds from our IPO, whies completed in May 2012, and $683 million oftcgenerated from operations, offse
$866 million used for capital expenditures and $BWlion used for acquisition of businesses andeo#issets. We currently anticipate thal
available funds, credit facilities, and cash floarfi operations will be sufficient to meet our opienaal cash needs for the foreseeable future.

In April 2012, we entered into an agreement to aeginstagram, Inc., which has built a mobile phérased photsharing service, fi
22,999,412 shares of our common stock and $30@milh cash. The value of the equity componenthef final purchase price will
determined for accounting purposes based on therdéie of our common stock on the closing datdloang the closing of this acquisitic
we plan to maintain Instagramproducts as independent mobile applications t@meee our photos product offerings and to enabdesus
increase their levels of mobile engagement and golsbiring. This acquisition is subject to customelgsing conditions, including t
expiration or early termination of all applicabl&R waiting periods, and is expected to close ir228e have agreed to pay Instagram a
million termination fee if governmental authoritipermanently enjoin or otherwise prevent the cotigrieof the merger or if either pa
terminates the agreement after December 10, 2012.
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Pre2011 RSUs vest upon the satisfaction of both aieeicondition and a liquidity condition. The ligitigl condition will be satisfied i
November 2012. Under settlement procedures appdicabthese awards, we are permitted to deliveruth@erlying shares within 30 de
before or after the date on which the liquidity dition is satisfied. As a result, we expect thatoation of these RSUs that are held by
directors and then current employees will be stthle a date that is between October 15, 2012 amgiNber 13, 2012. In addition, a portior
these RSUs that are held by former employees wibddtled on or about November 14, 2012. On thies®nt dates, we plan to withhold i
remit income taxes for certain RSU holders at aablie minimum statutory rates based on the therectvalue of the underlying shares.
currently expect that the average of these withhgltax rates will be approximately 45%. Assumihg price of our common stock at the t
of settlement were equal to the closing price af Glass A common stock on June 30, 2012, and basdere2011 RSUs outstanding as
June 30, 2012 for which the service condition Wi satisfied as of the date of settlement, we es¢inthat this tax obligation would
approximately $3.7 billion in the aggregate. Theoant of this obligation could be higher or loweepénding on the closing price of our sh
at the time of settlement. To settle these RSUsragig an approximate 45% tax withholding rate,amécipate that we will net settle
awards by delivering an aggregate of approximat&y million shares of Class B common stock to R$ldiérs and withholding an aggrec
of approximately 120 million shares of Class B comnnstock based on RSUs outstanding as of June0d@, dr which the service conditi
will be satisfied as of the date of settlementcdmnection with these net settlements, we will ttldl and remit the tax liabilities on behal
the RSU holders to the relevant tax authoritiesaish.

To fund the withholding and remittance obligatiowg, may choose to borrow funds from our creditliées, use a portion of our existi
cash, or rely upon a combination of these sourd#iernatively, we may choose to sell equity sedesiton a date near or after the in
settlement date in an amount substantially equitate the number of shares of common stock thatwtiehold in connection with these |
settlements.

In February 2012, we entered into a new agreemmnari unsecured fivgear revolving credit facility that allows us torbomw up tc
$5,000 million for general corporate purposes, witlerest payable on the borrowed amounts setBOR plus 1.0%. Under the terms of
new agreement, we are obligated to pay a commitfeerdf 0.10% per annum on the daily undrawn baanc

Concurrent with our entering into the new revolvargdit facility, we also entered into a bridgeditéacility that allows us to borrow |
to $3,000 million to fund tax withholding and retaitce obligations related to the settlement of RBIUL®NNnection with our IPO, with inter:
payable on the borrowed amounts set at LIBOR pl0%land an additional 0.25% payable on drawn bekoctstanding from and after
180th day of borrowing. We may make a single bomgwinder this bridge facility beginning on the siltg date of our IPO and ending on
date that is 240 days after that date. Any amooutstanding under this facility will be due one yaéter the date we draw on the facility bu
later than June 30, 2014. During the term of thigde facility, the lenderstommitments are subject to reduction and amountsowec
thereunder are subject to repayment in the eventaige capital through certain asset sales, dsbiixes, or equity issuances. We
origination fees at closing and these fees are @wadrover the remaining term of the facility, amd are obligated to pay an additional upf
fee of 0.20% of the aggregate amount of the bomgwirequested on any applicable funding date. Utideterms of the agreement, we
obligated to pay a commitment fee of 0.10% per amon the daily undrawn balance from and after it @ay following the date we ente
into the bridge facility. No amounts were drawn downder these credit and bridge credit facilityeggnent as of June 30, 2012.

As of June 30, 2012, $408 million of the $10.2ibillin cash and cash equivalents and marketablerises was held by our forei
subsidiaries. We have provided for the additioaaks that would be due if we repatriated theseddoduse in our operations in the Un
States.

Cash Provided by Operating Activities

Cash flow from operating activities during the fissx months of 2012 primarily consisted of adjustits to net income for certain non-
cash items such as shdrased compensation expense of $1.2 billion and defareciation and amortization, partially offsgtdeferred incorr
taxes and income tax refundable. The increasesh fltaw from operating activities during the fiik months of 2012 compared to the s
period in 2011 was mainly due to increases in adjests for norecash items as described above, partially offsetrbyncrease in income 1
refundable and a decrease in net income.
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Cash Used in Investing Activities

Cash used in investing activities during the faigtmonths of 2012 primarily resulted from $5.7ibit for the net purchase of markete
securities, capital expenditures of $866 milliomared to the purchase of servers, networking eqgeigmstorage infrastructure, and
construction of data centers as well as $575 milfar acquisitions of businesses and other asset$) as patents. The increase in cash us
investing activities during the first six months 2012 compared to the same period in 2011 was yndint to increases in the purchas
marketable securities, capital expenditures andiaitipns of businesses and other assets.

We anticipate making capital expenditures in 20fl2pproximately $1.6 billion to $1.8 billion, a gimm of which we will finance throu¢
leasing arrangements. We also anticipate spend0g #illion in cash as part of the purchase praretlie acquisition of Instagram whict
still subject to customary closing conditions. Wavé agreed to pay Instagram a $200 million terranafee if governmental authoriti
permanently enjoin or otherwise prevent the conpiedf the merger or if either party terminates délggeement after December 10, 2012.

Cash Provided by Financing Activities

In May 2012, we received $6.8 billion in proceedsti our IPO, net of offering costs. Our financirggidties have primarily consisted
equity issuances, lease financing, and debt fimgndlet cash provided by financing activities wasl$illion and $1.1 billion, for the first <
months of 2012 and 2011, respectively and incluebezkss tax benefits from stock award activitie$381 million and $355 million for tt
same periods, respectively. In the first six mor@h2011, it also included $250 million of debt agment. We had no outstanding debt du
the same period in 2012.

Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangenant$ June 30, 2012.

Contractual Obligations

There were no material changes in our commitmenteucontractual obligations, as disclosed in ouwspectus, except as notet
“Cash Used in Investing Activities” above.

Contingencies

We are involved in claims, lawsuits, governmenteistigations, and proceedings. We record a proviom liability when we belie\
that it is both probable that a liability has beéeourred, and the amount can be reasonably estim&ignificant judgment is required
determine both probability and the estimated amo@ich legal proceedings are inherently unpredietamd subject to significe
uncertainties, some of which are beyond our con8bbuld any of these estimates and assumptionggehar prove to be incorrect, it co
have a material impact on our results of operatifinancial position, and cash flows.

See Note 6 in the notes to the condensed consadidaiancial statements included in Part I, Iteandl “Legal Proceedinggontained i
Part II, Item 1 of this Quarterly Report on FormQGor additional information regarding contingessi

Recently Issued and Adopted Accounting Pronouncemés
Comprehensive Income

In May 2011, the Financial Accounting Standards fBdasued guidance that changed the requiremenprigenting Comprehensiv
Income”in the consolidated financial statements. The wpdaguires an entity to present the componentshafr @aomprehensive income eit
in a single continuous statement of comprehensigeme or in two separate but consecutive statem€&hésupdate is effective for fiscal ye:
and interim periods within those years, beginnifigredDecember 15, 2011 and should be applied ne¢ais/ely. We adopted this new guida
on January 1, 2012.
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Critical Accounting Policies and Estimates

Our condensed consolidated financial statementpraqgared in accordance with U.S. generally acceateounting principles (GAAF
The preparation of these condensed consolidateahdial statements requires us to make estimatesassumptions that affect the repo
amounts of assets, liabilities, revenue, costsexpenses, and related disclosures. These estifoateshe basis for judgments we make a
the carrying values of our assets and liabilitighich are not readily apparent from other souriés. base our estimates and judgment
historical experience and on various other asswngtihat we believe are reasonable under the cgt@nmoes. On an ongoing basis, we eva
our estimates and assumptions. Our actual resalysdiffer from these estimates under different agsgtions or conditions.

We believe that the assumptions and estimatesiagstavith revenue recognition for payments anaiofkes, income taxes and share-
based compensation have the greatest potentiakctnapaour condensed consolidated financial statésndinerefore, we consider these t
our critical accounting policies and estimates.

There have been no material changes to our créicebunting policies and estimates as compareletaritical accounting policies a
estimates described in our Prospectus.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk
We are exposed to market risk, including changestévest rates, foreign currency exchange ratdsrdhation.

Foreign Currency Exchange Risk

International revenue as a percentage of revenge5@% for both the second quarter and the firstreimths of 2012 and 42% for b
the second quarter and the first six months of 202& have foreign currency risks related to oueree and operating expenses denomil
in currencies other than the U.S. dollar, primatihe Euro. In general, we are a net receiver ofenies other than the U.S. dol
Accordingly, changes in exchange rates, and iniqudar a strengthening of the U.S. dollar, will a¢igely affect our revenue and ot
operating results as expressed in U.S. dollars.

We have experienced and will continue to experidghmuations in our net income (loss) as a restitransaction gains or losses rel:
to revaluing certain current asset and currentliigtbalances that are denominated in currencig®rothan the functional currency of
entities in which they are recorded. We recognifoedign currency losses of $13 million, $2 milliamd $3 million in the second quarte
2012 and 2011 and the first six months of 2012yaetvely, and foreign currency gain of $15 millianthe first six months of 2011. At tl
time we do not, but in the future we may enter id&sivatives or other financial instruments in dtempt to hedge our foreign currel
exchange risk. It is difficult to predict the impdedging activities would have on our results pémtions.

Interest Rate Sensitivity

Our cash and cash equivalents and marketable 8eswonsist of cash, certificates of deposit, tieposits, money market funds
U.S. government treasury and agency debt securfdiesinvestment policy and strategy are focusegraservation of capital, supporting
liquidity requirements, and compliance with thedatment Company Act of 1940.

Changes in U.S. interest rates affect the intevasted on our cash and cash equivalents and mialkstcurities and the market valu
those securities. A hypothetical 100 basis poiotéase in interest rates would result in a decrehapproximately $63 million and $15 milli
in the market value of our available-feale debt securities as of June 30, 2012 and Dewedib 2011, respectively. Any realized gain
losses resulting from such interest rate changesdaanly occur if we sold the investments priomtaturity.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our CE@ €FO, has evaluated the effectiveness of outadisre controls and procedures
defined in Rules 13a- 15(e) and 13d(e) under the Securities Exchange Act of 1934mnasnded (Exchange Act)), as of the end of theog
covered by this Quarterly Report on Form QO0Based on such evaluation, our CEO and CFO haweluded that as of such date,
disclosure controls and procedures were effective.

Changes in Internal Control

There were no changes in our internal control dvemcial reporting identified in management’s exslon pursuant to Rules 13&{d’
or 15d-15(d) of the Exchange Act during the pemodered by this Quarterly Report on FormQGhat materially affected, or are reason
likely to materially affect, our internal controber financial reporting.

Limitations on Effectiveness of Controls and Procedres

In designing and evaluating the disclosure contaold procedures, management recognizes that angolsoand procedures, no ma
how well designed and operated, can provide ordgarable assurance of achieving the desired castbjettives. In addition, the design
disclosure controls and procedures must reflecfabethat there are resource constraints andntlaaiagement is required to apply judgme
evaluating the benefits of possible controls aratedures relative to their costs.
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PART [—OTHER INFORMATION
Item 1. Legal Proceedings

Paul D. Ceglia filed suit against us and Mark Zubkeg on or about June 30, 2010, in the Supremet©bthe State of New York for tl
County of Allegheny, claiming substantial ownersbipour company based on a purported contract keetvér. Ceglia and Mr. Zuckerbe
allegedly entered into in April 2003. We removed tase to the U.S. District Court for the Westerstrizt of New York, where the case
now pending. In his first amended complaint, filed April 11, 2011, Mr. Ceglia revised his claimsitelude an alleged partnership v
Mr. Zuckerberg, he revised his claims for reliebt®k a substantial share of Mr. Zuckerb&minership in us, and he included quotations
supposed emails that he claims to have exchangedMvi Zuckerberg in 2003 and 2004. On June 2, 20l filed a motion for expedit
discovery based on evidence we submitted to thet sbowing that the alleged contract and emailswupbich Mr. Ceglia bases his compl:
are fraudulent. On July 1, 2011, the court grardgad motion and ordered Mr. Ceglia to produce, amotiter things, all hard copy &
electronic versions of the purported contract amdits. On January 10, 2012, the court granted eguest for sanctions against Mr. Ceglie
his delay in compliance with that order. On Maréh 2012, we filed a motion to dismiss Mr. Cegdi@omplaint and a motion for judgment
the pleadings. We continue to believe that Mr. @ei attempting to perpetrate a fraud on the caod we intend to continue to defend
case vigorously.

On March 12, 2012, Yahoo filed a lawsuit againsiruthe U.S. District Court for the Northern Distriof California, claiming that v
infringe ten of Yahoo's patents that Yahoo clairelte to “advertising,” “social networking,” “prieg,” “customization,” and “messaging,”
and on April 27, 2012 Yahoo added two patents ¢oldlwsuit that Yahoo claimed relate to “advertisingahoo sought unspecified damage
damage multiplier for alleged willful infringemergnd an injunction. On April 3, 2012, we filed amswer with respect to this complaint
asserted counterclaims that Yal®g@roducts infringe ten of our patents. On Jul®12, the parties entered into a settlement agnet
resolving all claims made in the litigation. Onyl@l 2012, the parties filed a stipulated dismissdhe litigation with the U.S. District Court 1
the Northern District of California and this litiggn was dismissed on July 10, 2012. We have naneay obligations under this settlenr
agreement.

Beginning on May 22, 2012, multiple putative clastions, derivative actions, and individual actierere filed in state and federal col
in the United States and in other jurisdictionsiasfaus, our directors, and/or certain of our @&f& alleging violation of securities laws
breach of fiduciary duties in connection with onitial public offering (IPO) and seeking unspedaifidamages. We believe these lawsuit:
without merit, and we are vigorously defending thémwsuits. In addition, following our IPO, the et® surrounding our IPO became
subject of government inquiries, and we have rexkirequests for information in connection with aertof those inquiries. Any such inquir
could subject us to substantial costs, divert resgsiand the attention of management from our kasiror adversely affect our business.

We are also currently parties to multiple otherdaiis related to our products, including patentimgiement lawsuits brought by bi
other companies and ngmacticing entities as well as class action lavesbibught by users and advertisers, and we maeifuture be subje
to additional lawsuits and disputes. We are alsolired in other claims, government investigaticensg proceedings arising from the ordir
course of our business. Although the results ofe¢hether lawsuits, claims, government investigaticand proceedings in which we
involved cannot be predicted with certainty, wenadt believe that the final outcome of these othetterns will have a material adverse effec
our business, financial condition, or results oéigpions.

Item 1A. Risk Factors

Certain factors may have a material adverse eféecour business, financial condition and resultsopérations. You should consi
carefully the risks and uncertainties describedobel in addition to other information contained ihig Quarterly Report on Form 1Q;
including our condensed consolidated financial eta¢nts and related notes. The risks and uncerégirtescribed below are not the only ¢
we face. Additional risks and uncertainties that ave unaware of, or that we currently believe am material, may also become impori
factors that adversely affect our business. If ahyhe following risks actually occurs, our busiseBnancial condition, results of operatio
and future prospects could be materially and adelgraffected. In that event, the trading price of €lass A common stock could decline,
you could lose part or all of your investme
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Risks Related to Our Business and Industry

If we fail to retain existing users or add new useror if our users decrease their level of engagemeith Facebook, our revenue, financit
results, and business may be significantly harmed.

The size of our user base and our uslerg| of engagement are critical to our successhate955 million monthly active users (MAL
as of June 30, 2012. Our financial performancebegs and will continue to be significantly deteredrby our success in adding, retaining,
engaging active users. We anticipate that our @aatser growth rate will decline over time as thee 9f our active user base increases, a
we achieve higher market penetration rates. Te#tent our active user growth rate slows, our tessrperformance will become increasi
dependent on our ability to increase levels of wsggagement and monetization in current and nevketsrlf people do not perceive
products to be useful, reliable, and trustworthg, may not be able to attract or retain users cgrotise maintain or increase the frequency
duration of their engagement. A number of otheiiaatetworking companies that achieved early pofityldave since seen their active
bases or levels of engagement decline, in somes gaseipitously. There is no guarantee that we moll experience a similar erosion of
active user base or engagement levels. A decraasger retention, growth, or engagement could neRdeebook less attractive to develo
and advertisers, which may have a material andraevienpact on our revenue, business, financial itiongd and results of operations. A
number of factors could potentially negatively affaser retention, growth, and engagement, incudin

» users increasingly engage with competing prodi
» we fail to introduce new and improved productsfeve introduce new products or services that atdawrably receivec

* we are unable to successfully balance our efforfgrovide a compelling user experience with thégiees we make with respect
the frequency, prominence, and size of ads and ctiramercial content that we disple

* we are unable to continue to develop products fobile devices that users find engaging, that woithva variety of mobil
operating systems and networks, and that achiéighalevel of market acceptanc

» there are changes in user sentiment about thetyjoalusefulness of our products or concerns réldgprivacy and sharing, safe
security, or other factor

* we are unable to manage and prioritize informat@mansure users are presented with content thteisesting, useful, and relev.
to them;

» there are adverse changes in our products thahanelated by legislation, regulatory authoritiesljitagation, including settlemer
or consent decree

» technical or other problems prevent us from deilhgerour products in a rapid and reliable manneotherwise affect the us
experience

» we adopt policies or procedures related to areels a8 sharing or user data that are perceivedinelyaby our users or the gene
public;

» we fail to provide adequate customer service tog,skevelopers, or advertise

* we, our Platform developers, or other companiesuinindustry are the subject of adverse media tsgmrother negative publicii
or

« our current or future products, such as the FadeBdatform, reduce user activity on Facebook by imgkt easier for our users
interact and share on th-party websites
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If we are unable to maintain and increase our base and user engagement, our revenue, finansidtseand future growth poten
may be adversely affected.

We generate a substantial majority of our revenuwerh advertising. The loss of advertisers, or redoatin spending by advertisers with
Facebook, could seriously harm our business.

The substantial majority of our revenue is curreginerated from third parties advertising on Faokbln the first six months of 20
and 2011 and the full 2011, 2010, and 2009 yeagrésing accounted for 83%, 87%, 85%, 95% and 9@%pectively, of our revenue. At
common in the industry, our advertisers typicallyribt have londerm advertising commitments with us. Many of odvertisers spend only
relatively small portion of their overall advertigi budget with us. In addition, advertisers maywgome of our products, such as Spons
Stories and ads with social context, as experinh@mi unproven. Advertisers will not continue to leiesiness with us, or they will reduce
prices they are willing to pay to advertise with isve do not deliver ads and other commercialtenhin an effective manner, or if they do
believe that their investment in advertising wigwill generate a competitive return relative tbestalternatives. Our advertising revenue ¢
be adversely affected by a number of other factochding:

» decreases in user engagement, including time sipeRacebook

* increased user access to and engagement with Fdctivough our mobile products, where we have gaadronly a small portic
of our revenue, particularly to the extent that ifeobngagement is substituted for engagement watleBook on personal compu
where we currently have greater opportunities to@tize usage by displaying ads and other commeroigkent;

» product changes or inventory management decisiensiay make that reduce the size, frequency, divelprominence of ads a
other commercial content displayed on Faceb

» ourinability to improve our analytics and measueatrsolutions that demonstrate the value of oursadisother commercial conte
» decisions by advertisers to use our free prodsots) as Facebook Pages, instead of advertisingogbBok
» loss of advertising market share to our competit
» adverse legal developments relating to advertisimgiding legislative and regulatory developmeants developments in litigatio
» adverse media reports or other negative publioiplving us, our Platform developers, or other canips in our industry
» our inability to create new products that sustaiimorease the value of our ads and other comnieroidgent;
» the degree to which users opt out of social adshwrwise limit the potential audience of commdrcantent;
» changes in the way online advertising is pric
» the impact of new technologies that could blockloscure the display of our ads and other commetoiaent; ant
» the impact of macroeconomic conditions and condgim the advertising industry in gene
The occurrence of any of these or other factordédcasult in a reduction in demand for our ads atteer commercial content, which n

reduce the prices we receive for our ads and aitvamercial content, or cause advertisers to stopréiding with us altogether, either of wh
would negatively affect our revenue and financéslults.
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Growth in use of Facebook through our mobile prodis¢cwhere our ability to monetize is unproven, asubstitute for use on personal
computers may negatively affect our revenue andafiicial results.

We had 543 million MAUs who used Facebook mobiledoicts in June 2012. While most of our mobile usds® access Facebc
through personal computers, we anticipate thatdke of growth in mobile usage will exceed the gioim usage through personal compt
for the foreseeable future and that the usage tir@ersonal computers may continue to decline itatemarkets, in part due to our focus
developing mobile products to encourage mobile esafgFacebook. For example, the number of dailyvaatsers (DAUS) using perso
computers was essentially flat, and declined mbdestcertain key markets such as the United StatesEurope during the second quartt
2012 compared to the first quarter of 2012. Wedvelincreased usage of Facebook on mobile devassdntributed to the recent trend of
DAUs increasing more rapidly than the increasénearitumber of ads delivered. We have historicaltysh@wn ads to users accessing Face
through mobile apps or our mobile website. In Ma2li2, we began to include Sponsored Stories irsus®bile News Feeds; however
the first half of 2012, we generated only a smaltipn of our revenue from the use of Facebook feghioducts, and our ability to incre.
mobile revenues is unproven. If users increasiaghess Facebook mobile products as a substituseé@ss through personal computers, &
we are unable to successfully implement monetinativategies for our mobile users, or if we incucessive expenses in this effort,
financial performance and ability to grow revenusd be negatively affected.

Facebook user growth and engagement on mobile devidepend upon effective operation with mobile @ty systems, networks, and
standards that we do not contrc

There is no guarantee that popular mobile devicllscantinue to feature Facebook, or that mobilevide users will continue to u
Facebook rather than competing products. We arerdkgmt on the interoperability of Facebook with ylap mobile operating systems that
do not control, such as Android and iOS, and arangls in such systems that degrade our productstionality or give preferential treatm:
to competitive products could adversely affect lbaock usage on mobile devices. Additionally, in orgedeliver high quality mobile produc
it is important that our products work well withrange of mobile technologies, systems, networkd, standards that we do not control.
may not be successful in developing relationshijtk ey participants in the mobile industry or ievéloping products that operate effecti
with these technologies, systems, networks, ordstals. In the event that it is more difficult farrausers to access and use Facebook or
mobile devices, or if our users choose not to acoesise Facebook on their mobile devices or udalenproducts that do not offer acces
Facebook, our user growth and user engagement beudrmed.

We may not be successful in our efforts to grow geaf and engagement with the Facebook Platform.

We have made and are continuing to make major ima#s to enable developers to build applicatiapp$) and websites that integ
with the Facebook Platform. Existing and prospecfilatform developers may not be successful irdmglapps or websites that create
maintain user engagement. Additionally, developeey choose to build on other platforms, includinghilte platforms controlled by thi
parties, rather than building on the Facebook &latf We are continuously seeking to balance theiloigion objectives of our Platfor
developers with our desire to provide an optimariexperience, and we may not be successful iregicly a balance that continues to ati
and retain Platform developers. From time to time,have taken actions to reduce the volume of comirations from Platform developers
users on Facebook with the objective of enhandieguser experience, and such actions have reduisteithuation from, user engagement w
and our monetization opportunities from, Facebodkgrated apps and websites. In some instancese thactions have adversely affectec
relationships with Platform developers. If we am# successful in our efforts to grow our Platformifowe are unable to build and maint
good relations with Platform developers, our usemgh and user engagement and our financial remdigsbe adversely affected.

We may not be successful in our efforts to furth@onetize the Facebook Platform.

We currently monetize the Facebook Platform in sslweays, including ads on pages generated by apgsacebook, direct advertis
on Facebook purchased by Platform developers te draffic to their apps and websites, and feemfour Platform developersise of ou
Payments infrastructure to sell virtual and diggabds to users. Apps built by developers of sog@hes, particularly Zynga, are curre
responsible for substantially all of our revenuedsl from Payments. Our Payments revenue has éssmtially flat since the third quarte
2011, and Payments revenue may stay flat or dexiedsiture periods. In addition, a relatively shprcentage of our users have trans:
with Facebook Payments. For example, in the fiedf bf 2012, approximately 15 million users purabdsvirtual goods using Facebc
Payments. If the Platform apps that currently gateerevenue fail to grow or maintain their userd @angagement, if Platform developers dc
continue to introduce new apps that attract usetiscacate engagement, if Platform developers rethaie advertising on Facebook, if we
to maintain good relationships with Platform deypels or attract new developers, or if Platform apptside of social games do not ¢
popularity and generate significant revenue, auairitial performance and ability to grow revenueldte adversely affected.
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Additionally, we are actively supporting Platformewetlopers’efforts to develop their own mobile apps and welssthat integrate wi
Facebook. Unlike apps that run within the Facebaeksite which enable us to show ads and offer Paisn&e generally do not direc
monetize from Platform developeiigtegrating their own mobile apps and websites Wwitltebook. Therefore, our Platform developers &
to prioritize Facebook integrations with their owrobile apps or websites may reduce or slow the tjraf our user activity that genere
advertising and Payments opportunities, which cawddatively affect our revenue. Although we beli¢lat there are significant lortgerr
benefits to Facebook resulting from increased eag@mt on Faceboakiegrated websites and mobile apps, these bemaéitsnot offset tr
possible loss of revenue, in which case our businesld be harmed.

Our business is highly competitive. Competition peats an ongoing threat to the success of our besi

We face significant competition in almost everyexpof our business, including from companies agkBoogle, Microsoft, and Twitt
which offer a variety of Internet products, sergiceontent, and online advertising offerings, adl @& from mobile companies and sme
Internet companies that offer products and servicasmay compete with specific Facebook featuhs.also face competition from traditio
and online media businesses for advertising budiyééscompete broadly with Googéesocial networking offerings, including Google+d
also with other, largely regional, social netwotkat have strong positions in particular countriasluding Cyworld in Korea, Mixi in Jape
Orkut (owned by Google) in Brazil and India, andorfakte in Russia. We would also face competitimmf companies in China such
Renren, Sina, and Tencent in the event that walaeeto access the market in China in the futusewa introduce new products, as our exis
products evolve, or as other companies introduse meducts and services, such as mobile messagidgchat services, we may becc
subject to additional competition.

Some of our current and potential competitors tegeificantly greater resources and better competjositions in certain markets tt
we do. These factors may allow our competitorsespond more effectively than us to new or emerggngpnologies and changes in ma
requirements. Our competitors may develop proddéetdures, or services that are similar to ourthat achieve greater market acceptance,
undertake more fareaching and successful product development effontsarketing campaigns, or may adopt more aggressicing policies
In addition, Platform partners may use informatitvared by our users through the Facebook Platforarder to develop products or featt
that compete with us. Certain competitors, inclgd@oogle, could use strong or dominant positionsrie or more markets to gain competi
advantage against us in areas where we operatealingl by integrating competing social networkingtforms or features into products tl
control such as search engines, web browsers, bilendevice operating systems; by making acquissicor by making access to Facek
more difficult. As a result, our competitors mayjaite and engage users at the expense of the gavwehgagement of our user base, w
may negatively affect our business and financisiiits.

We believe that our ability to compete effectivdpends upon many factors both within and beyomdautrol, including:
» the usefulness, ease of use, performance, an8iligfiaf our products compared to our competitc
» the size and composition of our user b:
» the engagement of our users with our prodt
» the timing and market acceptance of products, diolydevelopments and enhancements to our or gupetitor’ products;
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» our ability to monetize our products, including @lnility to successfully monetize mobile usa

» the frequency, size, and relative prominence oftifieeand other commercial content displayed by es&iocompetitors
e customer service and support effo

» marketing and selling effort

» our ability to establish and maintain develo| interest in building on the Facebook Platfo

» changes mandated by legislation, regulatory authsrior litigation, including settlements and cemisdecrees, some of which r
have a disproportionate effect on

» acquisitions or consolidation within our industwhich may result in more formidable competitc
« our ability to attract, retain, and motivate talEhemployees, particularly software engine

» our ability to cos-effectively manage and grow our operations;

e our reputation and brand strength relative to ampetitors,

If we are not able to effectively compete, our usese and level of user engagement may decreass) eduld make us less attractive
developers and advertisers and materially and adlyeaffect our revenue and results of operations.

Action by governments to restrict access to Facdbivotheir countries could substantially harm ourusiness and financial results

It is possible that governments of one or more t@esmay seek to censor content available on Fedelm their country, restrict acct
to Facebook from their country entirely, or impasther restrictions that may affect the accessjbitif Facebook in their country for
extended period of time or indefinitely. For exampaccess to Facebook has been or is currentlyctedtin whole or in part in China, Ir:
North Korea, and Syria. In addition, governmentstimer countries may seek to restrict access tebieak if they consider us to be in violai
of their laws. In the event that access to Facebsakstricted, in whole or in part, in one or ma@ntries or our competitors are abl
successfully penetrate geographic markets thatameat access, our ability to retain or increaseusar base and user engagement mi
adversely affected, we may not be able to mairdagrow our revenue as anticipated, and our firemeisults could be adversely affected.

Our new products and changes to existing produatsiid fail to attract or retain users or generatevenue.

Our ability to retain, increase, and engage our hase and to increase our revenue will dependillgeav our ability to create success
new products, both independently and in conjunctiith Platform developers or other third partiese Wiay introduce significant change:
our existing products or develop and introduce m@&d unproven products, including using technologigs which we have little or no pri
development or operating experience. If new or aobd products fail to engage users, developemdertisers, we may fail to attract or re
users or to generate sufficient revenue, operatiaggin, or other value to justify our investmerasd our business may be adversely affe
In the future, we may invest in new products antiaitives to generate revenue, but there is noantae these approaches will be success
we are not successful with new approaches to nrat&tn, we may not be able to maintain or grow r@wenue as anticipated or recover
associated development costs, and our financialtsesould be adversely affected.

Our culture emphasizes rapid innovation and pridgés user engagement over short-term financial rksu

We have a culture that encourages employees td&lgulevelop and launch new and innovative produdis.our business grows &
becomes more complex, our cultural emphasis on mgoguickly may result in unintended outcomes origlens that are poorly received
users, developers, or advertisers. Our culture piBwitizes our user engagement over shenn financial results, and we frequently
product decisions that may reduce our slemta revenue or profitability if we believe thaktkecisions are consistent with our mission
benefit the aggregate user experience and wilethemprove our financial performance over the |texgn. These decisions may not proc
the longterm benefits that we expect, in which case our geawth and engagement, our relationships withettgyers and advertisers, and
business and results of operations could be harmed.
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If we are not able to maintain and enhance our brajor if events occur that damage our reputationdhrand, our ability to expand ou
base of users, developers, and advertisers mayripaired, and our business and financial results miag harmed.

We believe that the Facebook brand has signifigacdhtributed to the success of our business. We bélieve that maintaining ¢
enhancing our brand is critical to expanding owsebaf users, developers, and advertisers. Manyrofiew users are referred by existing u:
and therefore we strive to ensure that our usengirefavorably inclined towards Facebook. Maintainand enhancing our brand will dep
largely on our ability to continue to provide udefeliable, trustworthy, and innovative productd)ich we may not do successfully. We r
introduce new products or terms of service thatausi® not like, which may negatively affect our rfmta Additionally, the actions of o
Platform developers may affect our brand if usessndt have a positive experience using thiedty apps and websites integrated
Facebook. We have in the past experienced, andxpecethat in the future we will continue to exgeice, media, legislative, or regulat
scrutiny of our decisions regarding user privacyothrer issues, which may adversely affect our @mni and brand. We also may fai
provide adequate customer service, which couldesmhfidence in our brand. Our brand may also lgatheely affected by the actions
users that are deemed to be hostile or inapprept@abther users, or by users acting under falsmaurthentic identities. Maintaining &
enhancing our brand may require us to make sulistantestments and these investments may not beessful. If we fail to successfu
promote and maintain the Facebook brand or if vegiriexcessive expenses in this effort, our busiaesisfinancial results may be adver:
affected.

Improper access to or disclosure of our us’ information, or violation of our terms of servicer policies, could harm our reputation and
adversely affect our business.

Our efforts to protect the information that our ngskave chosen to share using Facebook may be aessfal due to the actions of tf
parties, software bugs or other technical malfumgj employee error or malfeasance, or other factoraddition, third parties may attemp
fraudulently induce employees or users to discioB@mation in order to gain access to our datawrusersdata. If any of these events oc:
our usersinformation could be accessed or disclosed impigp&ur Data Use Policy governs the use of infoiorathat users have chosel
share using Facebook and how that information neayded by us and third parties. Some Platform deeet may store information provic
by our users through apps on the Facebook Platformebsites integrated with Facebook. If thesedtpiarties or Platform developers fai
adopt or adhere to adequate data security pradided to comply with our terms and policies,inrthe event of a breach of their networks,
users’ data may be improperly accessed or disclosed

Any incidents involving unauthorized access to mptioper use of the information of our users ordeais involving violation of ol
terms of service or policies, including our DateeWlicy, could damage our reputation and our beardtidiminish our competitive position.
addition, the affected users or government autlegritould initiate legal or regulatory action agtins in connection with such incidents, wl
could cause us to incur significant expense ardlilia or result in orders or consent decrees fogails to modify our business practices. An
these events could have a material and adverse efieour business, reputation, or financial result

Unfavorable media coverage could negatively affeat business.

We receive a high degree of media coverage aronednbrld. Unfavorable publicity regarding, for exale our privacy practice
product changes, product quality, litigation orukegory activity, or the actions of our Platformveéopers or our users, could adversely a
our reputation. Such negative publicity also conéle an adverse effect on the size, engagementpogally of our user base and resul
decreased revenue, which could adversely affecbosiness and financial results.
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Our financial results will fluctuate from quartera quarter, which makes them difficult to predict.

Our quarterly financial results have fluctuatedtia past and will fluctuate in the future. Additédly, we have a limited operating hist
with the current scale of our business, which makesfficult to forecast our future results. Asrasult, you should not rely upon our g
quarterly financial results as indicators of futperformance. You should take into account thesregkd uncertainties frequently encountere
companies in rapidly evolving markets. Our finahogsults in any given quarter can be influencedbgnerous factors, many of which we
unable to predict or are outside of our contratjuding:

our ability to maintain and grow our user base asel engagemer
our ability to attract and retain advertisers jpaaticular period

fluctuations in spending by our advertisers duseasonality, such as historically strong spendinipé fourth quarter of each ye
or other factors

the number of ads shown to use
the pricing of our ads and other produs

the rate of growth in mobile usage compared to @thgpugh personal computers, and our ability tmatiae through our mob
products;

our ability to maintain or increase payments argnfees revenus
the diversification and growth of revenue sourcegomd current advertising and Payme
the development and introduction of new productsesvices by us or our competito

increases in marketing, sales, and other operapgnses that we may incur to grow and expand parations and to rems
competitive;

our ability to maintain gross margins and operatiraygins;

our ability to obtain equipment and componentsdiar data centers and other technical infrastrudtuietimely and co-effective
manner;

system failures or breaches of security or privi
inaccessibility of Facebook due to tt-party actions

share-based compensation expense including approximéi®86 million that we incurred in the second quanér2012 ir
connection with the vesting of restricted stocktsifiRSUs) granted prior to 2011 for which the ssdondition was satisfie

adverse litigation judgments, settlements, or olitigation-related costs

changes in the legislative or regulatory environtnercluding with respect to privacy, or enforceméy government regulato
including fines, orders, or consent decre

fluctuations in currency exchange rates and changethe proportion of our revenue and expenses marated in foreig
currencies

fluctuations in the market values of our portfdliwestments and in interest rat
changes in U.S. generally accepted accounting iptes; anc
changes in business or macroeconomic condit
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In the first six months of 2012 and the full 201E#r, we estimate that up to 14% and 19% of our rawe, respectively, was derived frc
Payments processing fees from Zynga, direct adgary from Zynga, revenue from third parties for adhown on pages generated by Zyr
apps, and Facebook ads and Sponsored Stories digglan Zynga.com. If Zynga does not maintain itgéé of engagement with our users
or if we are unable to successfully maintain ourlationship with Zynga, our financial results coulde harmed.

In the first six months of 2012 and the full 201day, Zynga directly accounted for approximately 1886l 12%, respectively, of ¢
revenue, which was comprised of revenue deriveth fRayments processing fees related to Zyngales of virtual goods and from dil
advertising purchased by Zynga. Additionally, Zyrsggapps generate pages on which we display ads dther advertisers; for the first :
months of 2012 and the full 2011 year, we estintlaé an additional approximately 4% and 7%, respelgt of our revenue was genere
from the display of these ads. Zynga has receatlpdhed games on its own website. While we begspiadiing ads and Sponsored Storie
Zynga.com in the second quarter of 2012, we docnotently generate meaningful revenue from these ¥k may fail to maintain go
relations with Zynga or Zynga may decide to redoiceease its investments in games on the Faceldatkii. In addition, if we are no long
able to display ads and Sponsored Stories on Zgogeor if the use of Zynga games on our Platforlides for other reasons, our finan
results may be adversely affected.

We expect our rates of growth will decline in thetfire.

We believe that our rates of user and revenue grawilt decline over time. For example, our reverguew 38% from the first six mont
of 2011 to the same period in 2012, 88% from fOLL@ year to full 2011 year and 154% from full 20@%r to full 2010 year. Historically, ¢
user growth has been a primary driver of growtbunrevenue. We expect that our user growth anemes growth rates will decline over ti
as the size of our active user base increases singleaachieve higher market penetration rates. Asgoowth rates decline, investors’
perceptions of our business may be adversely affead the trading price of our Class A commonkstauld decline.

Our business is subject to complex and evolving LABd foreign laws and regulations regarding privacdata protection, and other matters.
Many of these laws and regulations are subject lmnge and uncertain interpretation, and could resuh claims, changes to our busine:
practices, monetary penalties, increased cost aéragions, or declines in user growth or engagement,otherwise harm our busines

We are subject to a variety of laws and regulationthe United States and abroad that involve mattentral to our business, includ
user privacy, rights of publicity, data protectiagntent, intellectual property, distribution, d@leaic contracts and other communicati
competition, protection of minors, consumer prdtett taxation, securities law compliance, and alipayment services. Foreign ¢
protection, privacy, and other laws and regulatiares often more restrictive than those in the Whis¢ates. These U.S. federal and state
foreign laws and regulations, which can be enforogdrivate parties or government entities, arestamtly evolving and can be subjec
significant change. In addition, the applicatiord anterpretation of these laws and regulationsadien uncertain, particularly in the new i
rapidly evolving industry in which we operate. Fetample, the interpretation of some laws and reiguis that govern the use of names
likenesses in connection with advertising and miamgeactivities is unsettled and developments is #nea could affect the manner in whick
design our products, as well as our terms of useurber of proposals are pending before federatle sand foreign legislative and regula
bodies that could significantly affect our busineSsr example, a revision to the 1995 European t/ilata Protection Directive is currer
being considered by European legislative bodies ey include more stringent operational requiretsdar data processors and signific
penalties for norcompliance. Similarly, there have been a numbeaeocént legislative proposals in the United Stas¢dioth the federal a
state level, that would impose new obligationsr@aa such as privacy and liability for copyrightrimyement by third parties. These exis
and proposed laws and regulations can be costtpraply with and can delay or impede the developnoémtew products, result in negat
publicity, increase our operating costs, requigni§icant management time and attention, and stibjgto inquiries or investigations, claims
other remedies, including fines or demands thainwdify or cease existing business practices.
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We have been subject to regulatory investigations @ettlements and we expect to continue to beettijo such proceedings in the future,
which could cause us to incur substantial costsrequire us to change our business practices in anmar materially adverse to our
business.

From time to time, we receive inquiries from regaia regarding our compliance with laws and othatters. For example, in 2011,
reached agreement with the Federal Trade Commig§id®) to resolve an investigation into variousqbices by entering into a 2geal
settlement agreement that, among other things,irequs to establish and refine certain practiciéb vespect to treatment of user data
privacy settings and also requires that we comgietanual independent privacy audits. As another ed@np 2011 the Irish Data Protect
Commissioner (DPC) conducted an audit of the ds¢aurity, and privacy practices and policies ofdbaok Ireland, which is the di
controller for Facebook users outside the UniteateSt and Canada, and released a report of itsusioes in December 2011. The C
conducted a second audit in July 2012 and we expedDPC to release the report of its conclusionthé second half of 2012. The FTC
DPC have investigated and audited aspects of amaugts and practices, and we expect to continbe the subject of regulatory investigati
and audits in the future by these and other regrdahroughout the world.

It is possible that a regulatory inquiry might riésa changes to our policies or practices. Viaatf existing or future regulatory ord
or consent decrees could subject us to substantaktary fines and other penalties that could meggtaffect our financial condition a
results of operations. In addition, it is possitilat future orders issued by, or enforcement astioitiated by, regulatory authorities could c¢
us to incur substantial costs or require us to ghaur business practices in a manner materiallgrae to our business.

If we are unable to protect our intellectual propgr the value of our brand and other intangible ats may be diminished, and our busine
may be adversely affected.

We rely and expect to continue to rely on a comtimnaof confidentiality and license agreements watlir employees, consultants,
third parties with whom we have relationships, &l as trademark, copyright, patent, trade searad,domain hame protection laws, to prc
our proprietary rights. In the United States antkrimationally, we have filed various applicatiors protection of certain aspects of
intellectual property, and we currently hold a nembf issued patents in multiple jurisdictions. dddition, in the future we may acqt
additional patents or patent portfolios, which cbrdquire significant cash expenditures. Howeverdtparties may knowingly or unknowing
infringe our proprietary rights, third parties mahallenge proprietary rights held by us, and pemdamd future trademark and pa
applications may not be approved. In addition, atife intellectual property protection may not beitable in every country in which \
operate or intend to operate our business. In argll ®f these cases, we may be required to expanmdficant time and expense in orde
prevent infringement or to enforce our rights. Altigh we have taken measures to protect our prapyieights, there can be no assurance
others will not offer products or concepts that atdstantially similar to ours and compete with business. In addition, we regule
contribute software source code under open soireedes and have made other technology we devebbggtible under other open licen:
and we include open source software in our prodieais example, we have contributed certain spetifios and designs related to our
center equipment to the Open Compute Project Fdiomjaa nonprofit entity that shares and develops such infeionawith the technoloc
community, under the Open Web Foundation LicenseaAesult of our open source contributions anduieeof open source in our produ
we may license or be required to license innovatitwat turn out to be material to our businessraag also be exposed to increased litige
risk. If the protection of our proprietary rightsinadequate to prevent unauthorized use or agptimpr by third parties, the value of our br.
and other intangible assets may be diminished antpetitors may be able to more effectively mimic earvice and methods of operatic
Any of these events could have an adverse effeouousiness and financial results.

We are currently, and expect to be in the futurerty to patent lawsuits and other intellectual pregty rights claims that are expensive and
time consuming, and, if resolved adversely, coulvb a significant impact on our business, financiebndition, or results of operations.

Companies in the Internet, technology, and mediastries own large numbers of patents, copyrighasiemarks, and trade secrets,
frequently enter into litigation based on allegati®f infringement, misappropriation, or other aitns of intellectual property or other rigl
In addition, various “non-practicing entitiefiat own patents and other intellectual properghts often attempt to aggressively assert
rights in order to extract value from technologynganies. Furthermore, from time to time we mayodtice new products, including in ar
where we currently do not compete, which couldease our exposure to patent and other intellepiugderty claims from competitors ¢
non-practicing entities.
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From time to time, we receive notice letters froatgmt holders alleging that certain of our prodwid services infringe their pat
rights. We presently are involved in a number ofdaits, and as we face increasing competition aial gn increasingly high profile, we exg
the number of patent and other intellectual prgpelaims against us to grow. Defending patent atirointellectual property litigation
costly and can impose a significant burden on mamegt and employees, and there can be no assuthatésvorable final outcomes will
obtained in all cases. In addition, plaintiffs negek, and we may become subject to, preliminapravrisional rulings in the course of any s
litigation, including potential preliminary injurions requiring us to cease some or all of our djre. We may decide to settle such law:
and disputes on terms that are unfavorable toiosla8ly, if any litigation to which we are a party resolved adversely, we may be subje
an unfavorable judgment that may not be reversed @ppeal. The terms of such a settlement or judgmay require us to cease some
of our operations or pay substantial amounts toother party. In addition, we may have to seelcenge to continue practices found to k
violation of a third partys rights, which may not be available on reasontdias, or at all, and may significantly increase operating cos
and expenses. As a result, we may also be reqtoreddvelop alternative nainfringing technology or practices or discontinte fpractice:
The development of alternative narfringing technology or practices could requirgrsficant effort and expense or may not be feasiOle
business, financial condition, or results of operat could be adversely affected as a result ofirsfavorable resolution of the disputes
litigation referred to above.

We are involved in numerous class action lawsuitedzother litigation matters that are expensive atiche consuming, and, if resolved
adversely, could harm our business, financial cotidn, or results of operations.

In addition to intellectual property claims, we atso involved in numerous other lawsuits, inclgdiputative class action lawst
brought by users and advertisers, many of whichmckatutory damages, and we anticipate that weowittinue to be a target for numer
lawsuits in the future. Because we have hundredmitfons of users, the plaintiffs in class actioases filed against us typically cle
enormous monetary damages even if the allegedgmrharm is small or noexistent. Any negative outcome from such lawsuitsld result i
payments of substantial monetary damages or fimeshanges to our products or business practicesaacordingly our business, finan
condition, or results of operations could be matiriand adversely affected. Although the resultssach lawsuits and claims cannot
predicted with certainty, we do not believe that fmal outcome of those matters relating to owdpicts that we currently face will hav
material adverse effect on our business, finaru@atition, or results of operations. In additionlJdwing our initial public offering, we becar
the subject of shareholder class action suits. @fie\e these lawsuits are without merit and arendgsly defending these lawsuits.

There can be no assurances that a favorable fitabme will be obtained in all our cases, and dgifeg any lawsuit is costly and ¢
impose a significant burden on management and grapto Any litigation to which we are a party magule in an onerous or unfavora
judgment that may not be reversed upon appeal payments of substantial monetary damages or forese may decide to settle lawsuits
similarly unfavorable terms, which could adversaffect our business, financial conditions, or resaf operations.

Our CEO has control over key decision making asesult of his control of a majority of our voting stk.

As a result of voting agreements with certain shodters, together with the shares he holds, Marék&tberg, our founder, Chairm
and CEO, is able to exercise voting rights withpees to a majority of the voting power of our oateling capital stock as of June 30, 2
Mr. Zuckerberg therefore has the ability to contte outcome of matters submitted to our stockhsléer approval, including the election
directors and any merger, consolidation, or salallafr substantially all of our assets. This coricated control could delay, defer, or preve
change of control, merger, consolidation, or sdlalloor substantially all of our assets that otines stockholders support, or conversely
concentrated control could result in the consumenatif such a transaction that our other stockheldernot support. This concentrated col
could also discourage a potential investor fromuaatg our Class A common stock due to the limiteting power of such stock relative to
Class B common stock and might harm the tradingepof our Class A common stock. In addition, MrcKerberg has the ability to control
management and major strategic investments of ompany as a result of his position as our CEO dsadability to control the election
replacement of our directors. In the event of lgatt, the shares of our capital stock that Mr. 2dokrg owns will be transferred to the per:
or entities that he designates. As a board menmio#icer, Mr. Zuckerberg owes a fiduciary dutydor stockholders and must act in g
faith in a manner he reasonably believes to benénltest interests of our stockholders. As a stddelnpoeven a controlling stockhold
Mr. Zuckerberg is entitled to vote his shares, shadres over which he has voting control as a re$wloting agreements, in his own intere
which may not always be in the interests of oucldtolders generally.
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We anticipate that we will expend substantial funitlsconnection with the tax liabilities that arisapon the initial settlement of RSUs and
the manner in which we fund that expenditure mayvean adverse effect on our financial condition.

We anticipate that we will expend substantial futolssatisfy tax withholding and remittance obligat on dates occurring betw:
October 15, 2012 and November 14, 2012, when weipate settling a portion of our RSUs granted ptiooJanuary 1, 2011 (P2911 RSUs
On the settlement dates, we plan to withhold andtriencome taxes at applicable minimum statutotgs@ased on the then current value ¢
underlying shares. We currently expect that theages of these withholding tax rates will be appneiely 45%. If the price of our comnr
stock at the time of settlement were equal to $BliHie closing price of our Class A common stocklone 30, 2012, we estimate that this
obligation would be approximately $3.7 billion ihet aggregate. The amount of this obligation cowdhlgher or lower, depending on
closing price of our shares at the time of setti®#n€o settle these RSUs, assuming an approxint#tetdx withholding rate, we anticipate t
we will net settle the awards by delivering an agatte of approximately 153 million shares of CIBssommon stock to RSU holders
withholding an aggregate of approximately 120 millishares of Class B common stock, based on RStdtanding as of June 30, 2012
which the service condition will be satisfied adfud date of settlement. In connection with thestesettlements, we will withhold and remit
tax liabilities on behalf of the RSU holders inltas the applicable tax authorities.

To fund the withholding and remittance obligatiowg, may choose to borrow funds from our creditliées, use a portion of our existi
cash, or rely upon a combination of these soulcethe event that we elect to satisfy tax withhiegdand remittance obligations in whole ¢
part by drawing on our credit facilities, our irget expense and principal repayment requirements @ucrease significantly, which could hi
an adverse effect on our financial results. Altéuedy, we may choose to sell equity securitiesaosate near or after the initial settlement
in an amount that is substantially equivalent ®nlamber of shares of common stock that we withholtbnnection with these net settleme
such that the newly issued shares should not béwdil In the event that we issue equity securities cannot assure you that we will be ab
successfully match the proceeds to the amountisftalx liability. In addition, any such equity fimeing could result in a decline in our st
price.

We cannot be certain that additional financing witle available on reasonable terms when requiredaball.

From time to time, we may need additional financimgpether in connection with our RSU tax obligationotherwise. Our ability
obtain additional financing, if and when required|l depend on investor demand, our operating perémce, the condition of the cap
markets, and other factors. To the extent we dnawwr credit facilities to fund the RSU tax obligat, we may need to raise additional fu
and we cannot assure you that additional finanwaiiigoe available to us on favorable terms wheruregg, or at all. If we raise additional fur
through the issuance of equity, equityked or debt securities, those securities mayehréghts, preferences, or privileges senior toritlets o
our Class A common stock, and our existing stoatkéid may experience dilution.

Our costs are growing quickly, which could harm obusiness and profitability.

Providing our products to our users is costly amdexpect our expenses to continue to increaseeifuthre as we broaden our user k
as users increase the number of connections andramb data they share with us, as we develop amglement new product features 1
require more computing infrastructure, and as we &ilditional employees. Historically, our costgénacreased each year due to these fe
and we expect to continue to incur increasing ¢adstgarticular for employees, servers, storageygyp and data centers, to support
anticipated future growth. We expect to continuéntest in our global infrastructure in order t@pide our products rapidly and reliably to
users around the world, including in countries veh&e do not expect significant sheetm monetization. Our expenses may continue te
faster than our revenue over time. Our expensesheayreater than we anticipate, and our investmerntsake our business and our techt
infrastructure more efficient may not be successfubddition, we may increase marketing, saled,@her operating expenses in order to ¢
and expand our operations and to remain competitiveeases in our costs may adversely affect asiness and profitability.
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Our business is dependent on our ability to maimtaind scale our technical infrastructure, and anygsificant disruption in our service
could damage our reputation, result in a potentialss of users and engagement, and adversely affectfinancial results.

Our reputation and ability to attract, retain, aedve our users is dependent upon the reliablemeaihce of Facebook and our underl
technical infrastructure. Our systems may not texjadtely designed with the necessary reliability Emdundancy to avoid performance de
or outages that could be harmful to our businddsatebook is unavailable when users attempt tesacit, or if it does not load as quickly
they expect, users may not return to our websiteftas in the future, or at all. As our user basé the amount and types of information sh
on Facebook continue to grow, we will need an iasieg amount of technical infrastructure, includimeywork capacity, and computing pov
to continue to satisfy the needs of our userss Ipassible that we may fail to effectively scaled agjrow our technical infrastructure
accommodate these increased demands. In additisnbusiness is subject to interruptions, delaysfadures resulting from earthquak
adverse weather conditions, other natural disggterser loss, terrorism, or other catastrophic &en

A substantial portion of our network infrastructuseprovided by third parties. Any disruption oild@e in the services we receive fr
these providers could harm our ability to handlesting or increased traffic and could significantigrm our business. Any financial or of
difficulties these providers face may adverselyeetffour business, and we exercise little contra@rahese providers, which increases
vulnerability to problems with the services thepyide.

We recently began to own and build key portionsoofr technical infrastructure, and, because of ounlited experience in this area, we
could experience unforeseen difficulties.

In 2011, we began serving our products from datetecse owned by Facebook using servers specifiadlyigned for us. We plan
continue to significantly expand the size of oufrastructure, primarily through data centers tha design and own. The infrastruct
expansion we are undertaking is complex, and ucipatied delays in the completion of these project@vailability of components may leac
increased project costs, operational inefficienaesnterruptions in the delivery or degradatidrite quality of our products. In addition, th
may be issues related to this infrastructure tmatreot identified during the testing phases of glesind implementation, which may o
become evident after we have started to fully zdilihe underlying equipment, that could furtherrddg the user experience or increase
costs.

Our software is highly technical, and if it contagundetected errors, our business could be adveraéfiected.

Our products incorporate software that is highthtécal and complex. Our software has contained,raay now or in the future conte
undetected errors, bugs, or vulnerabilities. Somar&in our software code may only be discovefféet she code has been released. Any el
bugs, or vulnerabilities discovered in our coderafelease could result in damage to our reputaliias of users, loss of revenue, or liability
damages, any of which could adversely affect osirtass and financial results.

Certain of our user metrics are subject to inherectiallenges in measurement, and real or perceiveddcuracies in such metrics may harm
our reputation and negatively affect our business.

The numbers of our MAUs and DAUs and average resguer user (ARPU) are calculated using internal gaomg data based on -
activity of user accounts. While these numberdiased on what we believe to be reasonable estirohtrs user base for the applicable pe
of measurement, there are inherent challenges asunimg usage of our products across large ontidenaobile populations around the wo
For example, there may be individuals who maintaie or more Facebook accounts in violation of eams of service, despite our effort:
detect and suppress such behavior. We estimatédhplicate” accounts (an account that a user maintains iniaddid his or her princip
account) may have represented approximately 4.8%upfwvorldwide MAUs as of June 30, 2012. We alsekst® identify “false”accounts
which we divide into two categories: (1) useisclassified accounts, where users have createdmed profiles for a business, organizatiot
non-human entity such as a pet (such entities are ftedmon Facebook using a Page rather than a pénsmi#e under our terms of servic
and (2) undesirable accounts, which represent pisdiles that we determine are intended to be udeegurposes that violate our terms
service, such as spamming. As of June 30, 2012estienate usemisclassified accounts may have represented appately 2.4% of ot
worldwide MAUs and undesirable accounts may hapeesented approximately 1.5% of our worldwide MAW believe the percentage
accounts that are duplicate or false is meaningfoliver in developed markets such as the UniteteStar Australia and higher in develog
markets such as Indonesia and Turkey. Howeverethsimates are based on an internal review ahigeli sample of accounts and we a
significant judgment in making this determinatisnch as identifying names that appear to be faketmr behavior that appears inauthent
the reviewers. As such, our estimation of duplicatdéalse accounts may not accurately represenathgal number of such accounts. We
continually seeking to improve our ability to idéptduplicate or false accounts and estimate thal toumber of such accounts, and ¢
estimates may be affected by improvements or cleimgeur methodology.
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Our metrics are also affected by applications atage mobile devices that automatically contact servers for regular updates with
user action involved, and this activity can cause system to count the user associated with sudévace as an active user on the day
contact occurs. For example, we estimate thatthess 5% of our estimated worldwide DAUs as of DebenB1, 2011 and 2010 resulted fi
this type of automatic mobile activity, and thaisttype of activity had a substantially smallereetfon our estimate of worldwide MAUS ¢
mobile MAUSs. The impact of this automatic activip our metrics varies by geography because mobdgeivaries in different regions of
world. In addition, our data regarding the geograpbcation of our users is estimated based onrabau of factors, such as the uselF
address and self-disclosed location. These faatans not always accurately reflect the user’s adugdtion. For example, a mobitly use
may appear to be accessing Facebook from the docafithe proxy server that the user connectstteerahan from the usex’actual locatiol
The methodologies used to measure user metricsaleaybe susceptible to algorithm or other techrécadrs. For example, in early June 2!
we discovered an error in the algorithm we usestinmte the geographic location of our users tlifgicted our attribution of certain u:
locations for the period ended March 31, 2012. WHiis issue did not affect our overall worldwid&WM and DAU numbers, it did affect c
attribution of users across different geographgiaes. We estimate that the number of MAUs as ofdid@1, 2012 for the United States
Canada region was overstated as a result of tbe lgyrapproximately 3% and this overstatement Wisebby understatements in other regi
In addition, our estimates for revenue by usertlooaare also affected by these factors. We refyutaview and may adjust our processe:
calculating these metrics to improve their accurdnyaddition, our MAU and DAU estimates will difféfrom estimates published by th
parties due to differences in methodology. For eamrsome third parties do not count mobile usérsdvertisers, developers, or investor:
not perceive our user metrics to be accurate reptasons of our user base, or if we discover nelt@raccuracies in our user metrics,
reputation may be harmed and advertisers and deselanay be less willing to allocate their budg®tsesources to Facebook, which cc
negatively affect our business and financial rasult

We cannot assure you that we will effectively maeagur growth.

Our employee headcount and the scope and complekigur business have increased significantly, wiith number of fullime
employees increasing to 3,976 as of June 30, 264® 2,661 as of June 30, 2011, and we expect heatigrowth to continue for tl
foreseeable future. The growth and expansion ofboginess and products create significant chalefgeour management, operational,
financial resources, including managing multipl&atiens with users, advertisers, Platform develspand other third parties. In the ever
continued growth of our operations or in the numdfesur thirdparty relationships, our information technologyteyss or our internal contre
and procedures may not be adequate to support pemations. In addition, some members of our managérdo not have significe
experience managing a large global business operatd our management may not be able to manadegsawth effectively. To effective
manage our growth, we must continue to improveaparational, financial, and management processgsystems and to effectively expe
train, and manage our employee base. As our orgimizcontinues to grow, and we are required tolément more complex organizatio
management structures, we may find it increasimlifijcult to maintain the benefits of our corporatelture, including our ability to quick
develop and launch new and innovative productss €buld negatively affect our business performance.

The loss of one or more of our key personnel, or dailure to attract and retain other highly qualied personnel in the future, could harm
our business.

We currently depend on the continued services agrfopnance of our key personnel, including Mark kKarberg and Sheryl |
Sandberg. Although we have entered into employragnéements with Mr. Zuckerberg and Ms. Sandbeg,atireements have no spe«
duration and constitute at-will employment. In diboi, many of our key technologies and systemscastommade for our business by
personnel. The loss of key personnel, including trens of management as well as key engineering uptatevelopment, marketing, and s
personnel, could disrupt our operations and havedaerse effect on our business.
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As we continue to grow, we cannot guarantee we auilitinue to attract the personnel we need to miairdur competitive position.
particular, we intend to hire a significant numbéengineering and sales personnel in 2012, andxpect to face significant competition fr
other companies in hiring such personnel, partibule the San Francisco Bay Area. As we mature, iticentives to attract, retain,
motivate employees provided by our equity awardbyofuture arrangements, such as through cash benuasay not be as effective as in
past. Additionally, we have a number of current Exyges whose equity ownership in our company gikiem a substantial amount of pers:
wealth. Likewise, we have a number of current elygds whose equity awards are fully vested and ratitegl to receive substantial amot
of our capital stock. As a result, it may be difficfor us to continue to retain and motivate thesgloyees, and this wealth could affect 1
decisions about whether or not they continue tokwor us. If we do not succeed in attracting, tgtiand integrating excellent personne
retaining and motivating existing personnel, we rbayunable to grow effectively.

We may incur liability as a result of informationatrieved from or transmitted over the Internet oogted to Facebook and claims related to
our products.

We have faced, currently face, and will continuéaite claims relating to information that is pubéisl or made available on Facebool
particular, the nature of our business exposes gfaims related to defamation, intellectual proypeights, rights of publicity and privacy, &
personal injury torts. This risk is enhanced intaierjurisdictions outside the United States whewe protection from liability for thirgsarty
actions may be unclear and where we may be lesegbed under local laws than we are in the UnitedeS. We could incur significant cc
investigating and defending such claims and, ifaneefound liable, significant damages. If any &fsh events occur, our business and fina
results could be adversely affected.

Computer malware, viruses, hacking and phishingaatks, and spamming could harm our business and tesof operations.

Computer malware, viruses, and computer hackingoiighing attacks have become more prevalent innolwstry, have occurred on «
systems in the past, and may occur on our systerisei future. Because of our prominence, we belibaé we are a particularly attract
target for such attacks. Though it is difficultdetermine what, if any, harm may directly resuttnfrany specific interruption or attack, i
failure to maintain performance, reliability, seityirand availability of our products and technig#fastructure to the satisfaction of our u:
may harm our reputation and our ability to retaiiseng users and attract new users.

In addition, spammers attempt to use our prodacsehd targeted and untargeted spam messagesdpwiiEh may embarrass or an
users and make Facebook less dgendly. We cannot be certain that the technolsgg@d employees that we have to attempt to ¢
spamming attacks will be able to eliminate all spagssages from being sent on our platform. As@trespamming activities, our users r
use Facebook less or stop using our products dltege

Payment transactions on the Facebook Platform maypct us to additional regulatory requirements awther risks that could be cost
and difficult to comply with or that could harm oubusiness.

Our users can use the Facebook Platform to purchiaeel and digital goods from our Platform deysdes using our Payme
infrastructure. Depending on how our Payments pebduolves, we may be subject to a variety of land regulations in the United Sta
Europe, and elsewhere, including those governingiaparansmission, gift cards and other prepaid ssdestruments, electronic fur
transfers, anti-money laundering, courtenrorist financing, gambling, banking and lendiragyd import and export restrictions. In sc
jurisdictions, the application or interpretationtbése laws and regulations is not clear. To ireerdbexibility in how our use of Payments r
evolve and to mitigate regulatory uncertainty, vwevén applied for and received certain money trarismiicenses in the United States
expect to apply for certain regulatory licensegimope, which will generally require us to demoatgrcompliance with many domestic
foreign laws in these areas. Our efforts to compith these laws and regulations could be costly @sdlt in diversion of management ti
and effort and may still not guarantee compliateghe event that we are found to be in violatiérawy such legal or regulatory requireme
we may be subject to monetary fines or other piesatiich as a cease and desist order, or we magbeed to make product changes, ar
which could have an adverse effect on our busiarddinancial results.
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In addition, we may be subject to a variety of &iddal risks as a result of Payments on the FadeBtatform, including:

increased costs and diversion of management timetiort and other resources to deal with bad &etiens or customer dispute
potential fraudulent or otherwise illegal activity users, developers, employees, or third pai

restrictions on the investment of consumer funésius transact Payments; ¢

additional disclosure and reporting requireme

We plan to continue expanding our operations abroatiere we have limited operating experience and rbaysubject to increased business
and economic risks that could affect our financia¢sults.

We plan to continue the international expansionoof business operations and the translation ofpsaducts. We currently ma
Facebook available in more than 70 different laggsa and we have offices or data centers in mane 20 different countries. We may el
new international markets where we have limited@experience in marketing, selling, and deploying products. For example, we conti
to evaluate entering China. However, this market fizbstantial legal and regulatory complexities bave prevented our entry into Chini
date. If we fail to deploy or manage our operationmternational markets successfully, our bussmesy suffer. In addition, we are subject
variety of risks inherent in doing business intéiorally, including:

political, social, or economic instabilit

risks related to the legal and regulatory environtria foreign jurisdictions, including with respettd privacy, and unexpect
changes in laws, regulatory requirements, and eefoent;

potential damage to our brand and reputation dusotopliance with local laws, including potentiaheership or requirements
provide user information to local authoritit

fluctuations in currency exchange rat

higher levels of credit risk and payment fra

enhanced difficulties of integrating any foreigmaisitions;
burdens of complying with a variety of foreign lgv

reduced protection for intellectual property rigitsome countries

difficulties in staffing and managing global opévas and the increased travel, infrastructure, lagedl compliance costs associt
with multiple international location:

compliance with the U.S. Foreign Corrupt Practiget the U.K. Bribery Act, and similar laws in oth@risdictions; anc
compliance with statutory equity requirements armhagement of tax consequenc

If we are unable to expand internationally and nganhe complexity of our global operations sucadbsfour financial results could
adversely affected.
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We plan to continue to make acquisitions, which ¢duequire significant management attention, disrtipur business, result in dilution to
our stockholders, and adversely affect our finantrasults.

As part of our business strategy, we have maddrdadd to make acquisitions to add specialized eyg@s, complementary compan
products, or technologies. For example, in April20we entered into an agreement to acquire Instaginc., the closing of which is subjec
closing conditions and regulatory clearance. Oiilitato acquire and integrate larger or more coaxptompanies, products, or technologie
a successful manner is unproveim the future, we may not be able to find othetahle acquisition candidates, and we may not be &
complete acquisitions on favorable terms, if at@lir previous and future acquisitions may not eediour goals, and any future acquisit
we complete could be viewed negatively by userseldpers, advertisers, or investors. In additibnye fail to successfully close or integr
any acquisitions, or integrate the products orrietdgies associated with such acquisitions intocampany, our revenue and operating re
could be adversely affected. Any integration preaaay require significant time and resources, aadnay not be able to manage the prc
successfully. We may not successfully evaluatetiticel the acquired products, technology, or persbnor accurately forecast the finan
impact of an acquisition transaction, including@atting charges. We may have to pay cash, incur, delssue equity securities to pay for
such acquisition, any of which could adversely effeur financial results. The sale of equity ouesce of debt to finance any such acquisi
could result in dilution to our stockholders. Timelrrence of indebtedness would result in incredised obligations and could also inclt
covenants or other restrictions that would impedieatility to manage our operations.

If we default on our leasing and credit obligationsur operations may be interrupted and our busiseand financial results could b
adversely affected.

We finance a significant portion of our expendititerough leasing arrangements, some of which atreequired to be reflected on
balance sheet, and we may enter into additionalairmrrangements in the future. In particular, heve used these types of arrangemer
finance some of our equipment and data centeraddiition, we have credit facilities that we maywdngoon to finance our operations or o
corporate purposes, such as funding our tax witlihgland remittance obligations in connection wita settlement of RSUs. If we default
these leasing and credit obligations, our leasantners and lenders may, among other things:

* require repayment of any outstanding lease obbgator amounts drawn on our credit faciliti
» terminate our leasing arrangements and credittiasil

» terminate our access to the leased data centeusilize;

» stop delivery of ordered equipme

» sell or require us to return our leased equipnar

* require us to pay significant damag

If some or all of these events were to occur, querations may be interrupted and our ability todfonir operations or obligations, as \
as our business, financial results, and finan@abdion, could be adversely affected.

We may have exposure to greater than anticipatedltabilities.

Our income tax obligations are based in part oncouporate operating structure and intercompamgngements, including the manne
which we develop, value, and use our intellectuapprty and the valuations of our intercompanydeations. The tax laws applicable to
business, including the laws of the United Statesather jurisdictions, are subject to interpretatiThe taxing authorities of the jurisdiction
which we operate may challenge our methodologiesdtiing developed technology or intercompany regeaments, which could increase
worldwide effective tax rate and harm our finangakition and results of operations. In additionr, future income taxes could be adver
affected by earnings being lower than anticipategliiisdictions that have lower statutory tax rages higher than anticipated in jurisdicti
that have higher statutory tax rates, by changéseivaluation of our deferred tax assets andliieds, or by changes in tax laws, regulation:
accounting principles. We are subject to regulaierg and audit by both U.S. federal and state aneligin tax authorities. Any adverse outct
of such a review or audit could have a negativeatfbn our financial position and results of ogers. In addition, the determination of
worldwide provision for income taxes and other kiakilities requires significant judgment by managet, and there are many transaci
where the ultimate tax determination is uncertaithough we believe that our estimates are readendie ultimate tax outcome may di
from the amounts recorded in our financial statemamd may materially affect our financial resuftshe period or periods for which st
determination is made.
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The enactment of legislation implementing changesthe U.S. taxation of international business agties or the adoption of other tax
reform policies could materially affect our finanal position and results of operations.

The current administration has made public statésnieicating that it has made international tefom® a priority, and key members
the U.S. Congress have conducted hearings and ggdpa wide variety of potential changes. Certaiangles to U.S. tax laws, includ
limitations on the ability to defer U.S. taxation earnings outside of the United States until tresmings are repatriated to the United St
could affect the tax treatment of our foreign eagsi as well as cash and cash equivalent balaneesisently maintain outside of the Uni
States. Due to the large and expanding scale ofmv@mational business activities, any changeth@U.S. taxation of such activities n
increase our worldwide effective tax rate and haunfinancial position and results of operations.

Risks Related to Ownership of Our Class A Common 8tk
The trading price of our Class A common stock haselm and will likely continue to be volatile.

The trading price of our Class A common stock hasnb and is likely to continue to be, volatile. &irshares of our Class A comr
stock were sold in our initial public offering indy 2012 at a price of $38.00 per share, our stoie has ranged from $25.52 to $45
through June 30, 2012. In addition to the factassubsed in this Quarterly Report on FormQQthe trading price of our Class A comr
stock may fluctuate significantly in response toneuous factors, many of which are beyond our cgritroluding:

» actual or anticipated fluctuations in our revenod ather operating resull
» the financial projections we may provide to the lmylany changes in these projections or our failarmeet these projectior

» actions of securities analysts who initiate or rteiincoverage of us, changes in financial estimbyeany securities analysts w
follow our company, or our failure to meet thesgneates or the expectations of investc

» additional shares of our common stock being sdidl flhe market by us or our existing stockholdertheranticipation of such sal
including if we issue shares to satisfy R#&lated tax obligations or if existing stockholdeedl shares into the market wi
applicable*lock-up” periods end

* investor sentiment with respect to our competitots,business partners, and our industry in gen

e announcements by us or our competitors of sigmificaroducts or features, technical innovations, ugitjons, strateg
partnerships, joint ventures, or capital commitrag

* announcements by us or estimates by third parfiegtoal or anticipated changes in the size of user base, the level of u
engagement or the effectiveness of our ad prod

» changes in operating performance and stock marketations of technology companies in our indusingluding our Platforr
developers and competito

» price and volume fluctuations in the overall stoc#rket, including as a result of trends in the ecoynas a whole
* media coverage of our business and financial pexdoce;
» lawsuits threatened or filed against

» developments in new legislation and pending lawsoit regulatory actions, including interim or finallings by judicial ¢
regulatory bodies; an

» other events or factors, including those resulfiogh war or incidents of terrorism, or responsethise event:
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In addition, the stock markets have experienceteme price and volume fluctuations that have adi@end continue to affect the ma
prices of equity securities of many technology canips. Stock prices of many technology companigs Ractuated in a manner unrelate:
disproportionate to the operating performance os¢hcompanies. Following our initial public offeginthe events surrounding the offel
became the subject of securities litigation. We neaperience more such litigation following futureripds of volatility. Any securitie
litigation could subject us to substantial costised resources and the attention of managemem fsar business, and adversely affect
business.

Substantial blocks of our total outstanding sharesy be sold into the market whe‘lock-up” or “market standoff” periods end. If there ar
substantial sales of shares of our common stocle grice of our Class A common stock could decli

The price of our Class A common stock could dedliteere are substantial sales of our common stpakicularly sales by our directc
executive officers, employees, and significant létatders, or when there is a large number of shafresir common stock available for sale.
of June 30, 2012, there were 640,605,043 sharesuofClass A common stock and 1,500,952,264 shafresuoClass B common sto
outstanding. Shares of our Class B common stockcanwertible into an equivalent number of sharewf Class A common stock ¢
generally convert into shares of our Class A comstook upon transfer.

The 180,000,000 shares of our Class A common solckin our IPO are freely tradable in the publiarket. The remaining shares of
Class A common stock and Class B common stock,edksas the shares underlying outstanding RSUs &aacdes subject to employee st
options, will be eligible for sale in the public rkat in the near future as set forth below:

Date Available for Sale into Public Market Number of Shares of Common Stocl

August 16, 201! 271,123,815 shares held by the selling stockholdersur 1PC
other than Mr. Zuckerbel

Date between October 15, 2012 and November 13, 2012 approximately 133 million shares underlying netitlesd Pre2011
RSUs held by our directors and then current emgsyan
approximately 55 million outstanding shares andraxmately 5!
million shares subject to stock options held byntheurren
employees other than Mr. Zuckerbt

November 14, 201 approximately 1,197 million outstanding shares apgroximatel
20 million shares underlying other -settled Pr-2011 RSU:

December 14, 201 149,432,006 shares held by the selling stockholdersur 1PC
other than Mr. Zuckerbel

May 18, 201z 47,315,862 shares held by Mail.ru Group Limited &%®IT Globa

Limited and their respective affiliats

In addition, as of June 30, 2012, options to pusehd5,693,252 shares of Class B common stock heltbimmer employees we
outstanding and fully vested and the Class B commsimtk underlying such options will be eligible fsale on November 14, 20
Furthermore, the remaining 60,000,000 shares sutgjebe partially exercised stock option held by. Muckerberg will be eligible for sale
November 14, 2012. We expect an additional appratéig 4 million shares of Class B common stockealblivered upon the net settlemer
RSUs between the date of the initial settlemerR8tJs described above and December 31, 2012 willigile for sale in the public marl
immediately following settlement.

Certain holders of our Class A common stock ands€EB common stock have rights, subject to someitions, to require us to fi
registration statements covering their shares omttude their shares in registration statementt the may file for ourselves or ¢
stockholders. All of these shares are subject tketatandoff or lockip agreements restricting their sale for specifiedods of time after o
IPO. We also registered 1,182,700,275 additionaresh of common stock that we have issued and nsase isnder our employee eqi
incentive plans on Form S-8, all of which will beély tradeable in the public market upon issuasgkject to existing market standoff or lock-
up agreements.
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Morgan Stanley & Co. LLC, the representative of timelerwriters of our IPO, may, with our prior weitt consent, permit our execul
officers, our directors, and the selling stockhaddeom our IPO to sell shares prior to the exjprabf the restrictive provisions contained in
“lock-up” agreements with the underwriters. In addition, vay/nin our sole discretion, permit our employeed emrrent stockholders who |
subject to market standoff agreements or arrangesmeith us and who are not subject to a logkagreement with the underwriters to
shares prior to the expiration of the restrictiveyisions contained in those market standoff agezgmor arrangements.

The trading price of the shares of our Class A comistock could decline as a result of the sale siftsstantial number of our share
common stock in the public market or the percepitothe market that the holders of a large numlbeshares intend to sell their shares.

If securities or industry analysts publish inaccur@ or unfavorable research about our business, @tiock price could decline

The trading market for our Class A common stockethels in part on the research and reports thatiiesusr industry analysts publi
about us or our business. If one or more of thdéyatsawho cover us downgrade our Class A commocksto publish inaccurate or unfavore
research about our business, our Class A commaoh ptice could decline.

We do not intend to pay dividends for the foreselediture.

We have never declared or paid cash dividends orcapital stock. We currently intend to retain doyure earnings to finance 1
operation and expansion of our business, and weotlexpect to declare or pay any dividends in tiredeeable future. As a result, you |
only receive a return on your investment in oursSla common stock if the trading price of our ClAssommon stock increases. In addit
our credit facilities contain restrictions on otildty to pay dividends.

If we are unable to implement and maintain effeaiinternal control over financial reporting in théuture, investors may lose confidence
the accuracy and completeness of our financial reysoand the trading price of our Class A common skamay be negatively affected.

We are required to maintain internal controls dirgncial reporting and to report any material waadses in such internal controls
addition, beginning with our 2013 Annual Reportfeorm 10K to be filed in 2014, we will be required to fushia report by management
the effectiveness of our internal control over fio@l reporting pursuant to Section 404 of the 8adsOxley Act. We are in the process
designing, implementing, and testing the intermadtm! over financial reporting required to compdith this obligation, which process is ti
consuming, costly, and complicated. If we identifjaterial weaknesses in our internal control ovearitial reporting, if we are unable
comply with the requirements of Section 404 innaeliy manner or assert that our internal controk diveancial reporting is effective, or if ¢
independent registered public accounting firm ishle to express an opinion as to the effectiveéssur internal control over financ
reporting, investors may lose confidence in theueaxy and completeness of our financial reportsthadrading price of our Class A comn
stock could be negatively affected, and we coulktbbge subject to investigations by the stock exchamgwhich our securities are listed,
Securities and Exchange Commission, or other regylauthorities, which could require additionaddncial and management resources.

The requirements of being a public company may straur resources and divert management’s attention.

We are subject to the reporting requirements ofeurities Exchange Act of 1934, as amended (ExgghAct), the Sarbané3xley Act
the DoddFrank Act, the listing requirements of the NASDAQoRal Select Market, and other applicable secwritigles and regulatior
Compliance with these rules and regulations witf@ase our legal and financial compliance costkensmme activities more difficult, time-
consuming, or costly, and increase demand on ostesys and resources. As a result, managemattention may be diverted from ot
business concerns, which could harm our businedsoparating results. Although we have hired add@lcemployees to comply with the
requirements, we may need to hire more employetieifuture, which will increase our costs and ewes.
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In addition, complying with public disclosure rulesakes our business more visible, which we belieeg result in threatened or act
litigation, including by competitors and other thparties. If such claims are successful, our ssirand operating results could be harmec
even if the claims do not result in litigation aeaesolved in our favor, these claims, and thestand resources necessary to resolve -
could divert the resources of our management anmd bar business and operating results.

The dual class structure of our common stock ane thoting agreements among certain stockholders htheeeffect of concentrating voting
control with our CEO, and also with employees anidettors and their affiliates; this will limit or peclude your ability to influence
corporate matters.

Our Class B common stock has ten votes per shadegar Class A common stock has one vote per sBéoekholders who hold sha
of Class B common stock, including our executiviécefs, employees, and directors and their aféatogether hold a substantial majorit
the voting power of our outstanding capital stoBkcause of the ten-tore voting ratio between our Class B and Classmon stock, th
holders of our Class B common stock collectivelntool a majority of the combined voting power ofr@mommon stock and therefore are
to control all matters submitted to our stockhoddfar approval so long as the shares of Class Bhrommstock represent at least 9.1% o
outstanding shares of our Class A and Class B camstazk. This concentrated control will limit orgeiude your ability to influence corpor
matters for the foreseeable future.

Future transfers by holders of Class B common statkgenerally result in those shares convertiogClass A common stock, subjec
limited exceptions, such as certain transfers &ftedor estate planning or charitable purposes. ddreversion of Class B common stocl
Class A common stock will have the effect, overeijrof increasing the relative voting power of thbséders of Class B common stock v
retain their shares in the long term. If, for exéenr. Zuckerberg retains a significant portionhig holdings of Class B common stock fo
extended period of time, he could, in the futu@tmue to control a majority of the combined vgtipower of our Class A common stock
Class B common stock.

We have elected to take advantage of the “conti®mpany” exemption to the corporate governancéesifor NASDAQ-listed companies,
which could make our Class A common stock lessattive to some investors or otherwise harm our &tpcice.

Because we qualify as a “controlled company” urttlercorporate governance rules for NASDASed companies, we are not requ
to have a majority of our board of directors beejpehdent, nor are we required to have a compensatimmmittee or an independ
nominating function. In light of our status as arolled company, our board of directors determinetito have an independent nomina
function and chose to have the full board of doeste directly responsible for nominating memhsrsur board, and in the future we cc
elect not to have a majority of our board of dioestbe independent or not to have a compensatiommitbee. Accordingly, should the intere
of our controlling stockholder differ from those ofher stockholders, the other stockholders mayhawe the same protections afforde
stockholders of companies that are subject tofalh® corporate governance rules for NASDASed companies. Our status as a contn
company could make our Class A common stock leésactive to some investors or otherwise harm oaelsprice.
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Delaware law and provisions in our restated ceit#ite of incorporation and bylaws could make a mergender offer, or proxy contes
difficult, thereby depressing the trading price ofir Class A common stock.

Our status as a Delaware corporation and thetalkeiever provisions of the Delaware General Cofjimrd_aw may discourage, delay,
prevent a change in control by prohibiting us frengaging in a business combination with an intetestockholder for a period of three yt
after the person becomes an interested stockhaden, if a change of control would be beneficiabtw existing stockholders. In addition,
restated certificate of incorporation and bylawata, provisions that may make the acquisition wf company more difficult, including t
following:

« until the first date on which the outstanding sbasé our Class B common stock represent less thé&h & the combined votit
power of our common stock, any transaction thatldeasult in a change in control of our companyuiegs the approval of
majority of our outstanding Class B common stoclingbas a separate cla

* we have a dual class common stock structure, whiokides Mr. Zuckerberg with the ability to contithle outcome of matte
requiring stockholder approval, even if he owns#igantly less than a majority of the shares of outstanding Class A a
Class B common stoc

* when the outstanding shares of our Class B comrtomk sepresent less than a majority of the combinathg power of commc
stock, certain amendments to our restated cettficd incorporation or bylaws will require the appal of twothirds of th
combined vote of our th-outstanding shares of Class A and Class B comnoart;s

» when the outstanding shares of our Class B comnuek gepresent less than a majority of the combinetthg power of ot
common stock, vacancies on our board of directdide able to be filled only by our board of ditecs and not by stockholde!

* when the outstanding shares of our Class B comnmek sepresent less than a majority of the combinetihg power of oL
common stock, our board of directors will be clfisdiinto three classes of directors with staggeredeyear terms and directc
will only be able to be removed from office for cay

» when the outstanding shares of our Class B comnuek gepresent less than a majority of the combinetthg power of ot
common stock, our stockholders will only be abl¢atce action at a meeting of stockholders and pattitten consent

« only our chairman, our chief executive officer, quesident, or a majority of our board of directars authorized to call a spe:
meeting of stockholder:

« advance notice procedures apply for stockholdemoitoinate candidates for election as directors during matters before an anr
meeting of stockholder:

» our restated certificate of incorporation authasimedesignated preferred stock, the terms of wimia be established, and share
which may be issued, without stockholder approaay

» certain litigation against us can only be broughbelaware

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.
a) Sales of Unregistered Securities

From April 1, 2012 through May 17, 2012, we isstedur directors, officers, employees, consultaatg] other service providers
aggregate of 62,250,459 shares of our Class B consturk at per share purchase prices ranging fl@®6%o $1.85 pursuant to exercise
options granted under our 2005 Stock Plan and 005 Dfficers’ Plan.

On May 3, 2012, we granted to our officers and @ypks an aggregate of 25,182,485 RSUs to be séttlsbares of our Class
common stock under our 2005 Stock Plan.

On April 13, 2012, we issued 40,000 shares of das€A common stock as consideration to four imligis in connection with o
purchase of certain assets from a company.

On May 4, 2012, we issued 36,826 shares of ours@Glasommon stock as consideration to eight indigldun connection with o
acquisition of all the outstanding shares of a canyp

On May 18, 2012, we issued 1,099,986 shares ofGlass A common stock as consideration to 29 indiadsl and 12 entities
connection with our acquisition of all the outstamgshares of a company.

The sales of the above securities were exempt fegistration under the Securities Act of 1933, merded (Securities Act), in reliar
upon Section 4(2) of the Securities Act, or Ruld fdomulgated under Section 3(b) of the Securifies as transactions by an issuer
involving any public offering or pursuant to bengfians and contracts relating to compensationregiged under Rule 701. The recipient
the securities in each of these transactions repted their intentions to acquire the securitiesrfeestment only and not with a view to or
sale in connection with any distribution thereafdappropriate legends were placed upon the sextiicates issued in these transactions.
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(b) Use of Proceeds

On May 17, 2012, our registration statement on F&h (File No. 333t79287) was declared effective by the Securitied BrRchang
Commission for our initial public offering pursuaotwhich we sold an aggregate of 180,000,000 shafreur Class A common stock at a p
to the public of $38.00 per share. Morgan Stanle¢é& LLC, J.P. Morgan Securities LLC, Goldman, Sa&hCo., Merrill Lynch, Pierc
Fenner & Smith Incorporated, Barclays Capital Indlen & Company LLC, Citigroup Global Markets IncCredit Suisse Securities (U<
LLC and Deutsche Bank Securities Inc. acted as bookers. The offering commenced as of May 18, 281® did not terminate before all
the securities registered in the registration statg were sold. On May 22, 2012, we closed the afadeich shares, resulting in net proceei
us of $6.8 billion after deducting underwriting etisints and commissions of $75 million and otheenifiy expenses of approximately
million. No payments were made by us to directofficers or persons owning ten percent or morewfammmon stock or to their associa
or to our affiliates. We invested the funds recdive short-term and longerm marketable securities, consisting of U.S. gowvent an
government agency securities. There has been nerialathange in the planned use of proceeds frominitial public offering as described
our final prospectus filed with the Securities &athange Commission on May 18, 2012 pursuant te R24(b).

¢) Issuer Purchases of Equity Securities
Not applicable.

Item 6. Exhibits

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date  Herewith
3.1 Restated Certificate of Incorporation of the Regist. X
3.2 Amended and Restated Bylaws of the Regist X
4.1 Amendment No. 1 to Sixth Amended and Restated tow' Rights S-1 33317928 42A  May 3,
Agreement, dated May 1, 2012, by and among Regisarad certain 2012
security holders of Registrai
10.1 2012 Equity Incentive Plan. S1 33317928’ 10.4  April 23,
2012
10.2 2012 Equity Incentive Plan forms of award agreems X
10.3 Amendment No. 1 to Conversion Agreement, dated| 82012, betwee S-1 33317928  10.16A May 3,
Registrant and Mail.ru Group Limited (f/k/a Digitaky Technologies 2012
Limited), DST Global Limited, DST Global Il, L.P, X Global I, L.P.,
DST USA Limited, and DST USA Il Limitec
10.4t  Amendment No. 2 to Developer Addendum, dated A%5jl2012, between X
Registrant and Zynga In
10.5 Amendment No. 1 to Developer Addendum No. 2, datew 12, 201z X

between Registrant and Zynga |
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Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
10.6 Amendment No. 2 to Developer Addendum No. 2, datéd 3, 2012, X

between Registrant and Zynga |
31.1 Certification of Mark Zuckerberg, Chief ExecutivéfiCer, pursuant tc X

Rule 13a-14(a)/15d-14(a), as adopted pursuantdtdde302 of the
Sarbane-Oxley Act of 2002

31.2 Certification of David A. Ebersman, Chief Finandifficer, pursuant t X
Rule 13a-14(a)/15d-14(a), as adopted pursuantdtdde302 of the
Sarbane-Oxley Act of 2002

32.1# Certification of Mark Zuckerberg, Chief ExecutivéfiCer, pursuant tc X
18 U.S.C. Section 1350, as adopted pursuant tacdBe2®6 of the
Sarbane-Oxley Act of 2002

32.2# Certification of David A. Ebersman, Chief Finandificer, pursuant t X
18 U.S.C. Section 1350, as adopted pursuant todBe2®6 of the
Sarbane-Oxley Act of 2002

101.INS* XBRL Instance Documen X
101.SCH’  XBRL Taxonomy Extension Schema Docume X
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntn X
101.DEF*  XBRL Taxonomy Extension Definition Linkbase Docurhe X
101.LAB* XBRL Taxonomy Extension Labels Linkbase Docum: X
101.PRE*  XBRL Taxonomy Extension Presentation Linkbase Doent X

t Registrant has omitted portions of the referenoddbé pursuant to a request for confidential treant under Rule 406 promulgated ur
the Securities Act of 1933, as amended (Secudtits

# This certification is deemed not filed for purpos#ssection 18 of the Securities Exchange Act 084,%s amended (Exchange Act)
otherwise subject to the liability of that sectioor shall it be deemed incorporated by referentzeany filing under the Securities Act or
Exchange Act

* Pursuant to applicable securities laws and regulatithese interactive data files are deemed leat &ir part of a registration statemen
prospectus for purposes of sections 11 or 12 ofSéheurities Act, are deemed not filed for purpasfesection 18 of the Exchange Act i
otherwise are not subject to liability under thesetions
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdQharterly Report on Form 1D-to be
signed on its behalf by the undersigned, thereduolp authorized, in the City of Menlo Park, StateCalifornia, on this 31st day of July 2012.

FACEBOOK, INC.

Date: July 31, 201 /s/ DAVID A. EBERSMAN
David A. Ebersman
Chief Financial Officer
(Principal Financial Officer)

Date: July 31, 201 /s/ DAVID M. SPILLANE
David M. Spillane
Chief Accounting Officer
(Principal Accounting Officer
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EXHIBIT 3.1
Facebook, Inc.
RESTATED CERTIFICATE OF INCORPORATION
Facebook, Inc., a Delaware corporation, herebyfigertas follows.

1. The name of the corporation is Facebook, Ine déte of filing its original Certificate of Incavmation with the Secretary of State
July 29, 2004, under the name TheFacebook, Inc.

2. The Restated Certificate of Incorporation of ¢beporation attached hereto as Exhibit A, whicmorporated herein by this referer
and which restates, integrates and further amdmgrovisions of the Certificate of Incorporatiohtleis corporation as heretofore amer
and/or restated, has been duly adopted by the @iipo’'s Board of Directors and by the stockholders imeagance with Sections 242 and .
of the General Corporation Law of the State of Belee, with the approval of the corporatisrstockholders having been given by wri
consent without a meeting in accordance with Se@8 of the General Corporation Law of the StdtBelaware.

IN WITNESS WHEREOF, this corporation has causesd Restated Certificate of Incorporation to be sigbg its duly authorized offic
and the foregoing facts stated herein are truecanect.

Dated: May 22, 201 FACEBOOK, INC.

By: /s/ Mark Zuckerber
Name Mark Zuckerber¢
Title: Chief Executive Office




FACEBOOK, INC.
RESTATED CERTIFICATE OF INCORPORATION
ARTICLE I: NAME

The name of the corporation is Facebook, Inc.

ARTICLE II: AGENT FOR SERVICE OF PROCESS

The address of the corporatisr’egistered office in the State of Delaware is12CEnterville Road, Suite 400, Wilmington, Count
New Castle, 19808. The name of the registered agfehe corporation at that address is Corporafiervice Company

ARTICLE IlI: PURPOSE

The purpose of the corporation is to engage in lamgul act or activity for which corporations ma lorganized under the Genu
Corporation Law of the State of Delawaredgneral Corporation Law).

ARTICLE IV: AUTHORIZED STOCK
1. Total Authorized .

The total number of shares of all classes of chpiteck that the corporation has authorityigsue is 9,241,000,000 shares, consistin
5,000,000,000 shares of Class A Common Stock, $O@® par value per sharelass A Common Stock, 4,141,000,000 shares of Clas
Common Stock, $0.000006 par value per sha@dss B Common Stockand together with the Class A Common Stock, ti@ofnmon Stoc
™) and 100,000,000 shares of Preferred Stock, $0.@p@0 value per share. The number of authorizedeshat Class A Common Stock
Class B Common Stock may be increased or decrébsedot below the number of shares thereof theatanding) by the affirmative vote
the holders of capital stock representing a majaftthe voting power of all the thesutstanding shares of capital stock of the corjpmm
entitled to vote thereon, irrespective of the psns of Section 242(b)(2) of the General Corporatiaw.

2. Designation of Additional Shares

2.1 The Board of Directors is authorized, subjecany limitations prescribed by the laws of thet&taf Delaware, by resolution
resolutions, to provide for the issuance of theehaf Preferred Stock in one or more series, bydiling a certificate of designation pursu
to the applicable law of the State of Delawar€¢€ftificate of Designatior?), to establish from time to time the number of shaodse include
in each such series, to fix the designation, poieduding voting powers), preferences and reftparticipating, optional or other rights
any, of the shares of each such series and anificatébns, limitations ol



restrictions thereof, and to increase (but not aktbe total number of authorized shares of sucdstlar decrease (but not below the numb
shares of such series then outstanding) the nuoftstrares of any such series. The number of azdshares of Preferred Stock may als
increased or decreased (but not below the numbsharks thereof then outstanding) by the affirneatiote of the holders of a majority of
voting power of all the theputstanding shares of capital stock of the corpamagntitled to vote thereon, without a separate wd the holdel
of the Preferred Stock or any series thereof, peetve of the provisions of Section 242(b)(2) lné General Corporation Law, unless a vo
any such holders is required pursuant to the tefrasiy Certificate of Designation designating deseof Preferred Stock.

2.2 Except as otherwise expressly provided in aestifcate of Designation designating any seriem#ferred Stock pursuant
the foregoing provisions of this ARTICLE IV, anyweseries of Preferred Stock may be designatedd fared determined as provided hereil
the Board of Directors without approval of the heisl of Common Stock or the holders of PreferreaiStor any series thereof, and any ¢
new series may have powers, preferences and rightsding, without limitation, voting powers, ddénd rights, liquidation rights, redempt
rights and conversion rights, senior to, juniootopari passu with the rights of the Common Stabk, Preferred Stock, or any future clas
series of Preferred Stock or Common Stock.

3. Rights of Class A Common Stock and Class B Commdtock.

3.1 Equal StatusExcept as otherwise provided in this Restatedif@ate of Incorporation or required by applicaltdev, shares «
Class A Common Stock and Class B Common Stock $taale the same rights and powers, rank equallyu@imy as to dividends a
distributions, and upon any liquidation, dissolatiar winding up of the corporation), share ratadoiyl be identical in all respects and as t
matters.

3.2 Voting Rights. Except as otherwise expressly provided by thist&ed Certificate of Incorporation or as providgdlaw, the
holders of shares of Class A Common Stock and Ba&mmon Stock shall (a) at all times vote togethe a single class on all mat
(including the election of directors) submittedawote or for the consent (if action by written sent of the stockholders is permitted at :
time under this Restated Certificate of Incorpanaliof the stockholders of the corporation, (b)drgitled to notice of any stockholders’
meeting in accordance with the Bylaws of the caafion and (c) be entitled to vote upon such matiedsin such manner as may be prov
by applicable law. Except as otherwise expresstywiged herein or required by applicable law, eaoldér of Class A Common Stock st
have the right to one (1) vote per share of Clas&fmon Stock held of record by such holder anth éatder of Class B Common Stock s
have the right to ten (10) votes per share of Ba€ommon Stock held of record by such holder.

3.3 Dividend and Distribution RightsShares of Class A Common Stock and Class B Com&took shall be treated equa
identically and ratably, on a per share basis, vapect to any dividends or distributions as mayléclared and paid from time to time by
Board of Directors out of any assets of the corfiondegally available therefogrovided, however, that in the event a dividend is paid in
form of shares of Class A Common Stock or ClassoBi@on Stock (or rights to acquire such sharesh tdders of Class A Common St
shall receive shares of Class A Common Stock ¢itsito acquire such shares, as the
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case may be) and holders of Class B Common Stakrsiceive shares of Class B Common Stock (ottsitth acquire such shares, as the
may be), with holders of shares of Class A CommmelSand Class B Common Stock receiving, on a paresbasis, an identical numbe
shares of Class A Common Stock or Class B CommookSas applicable. Notwithstanding the foregoiihg, Board of Directors may pay
make a disparate dividend or distribution per sha&r€lass A Common Stock or Class B Common Stockefher in the amount of st
dividend or distribution payable per share, therfan which such dividend or distribution is payahtee timing of the payment, or otherwise
such disparate dividend or distribution is approvwedadvance by the affirmative vote (or written sent if action by written consent
stockholders is permitted at such time under tlast&ed Certificate of Incorporation) of the hofdef a majority of the outstanding share
Class A Common Stock and Class B Common Stock, eatitng separately as a class.

3.4 Subdivisions, Combinations or Reclassificatioshares of Class A Common Stock or Class B Com8togk may not t
subdivided, combined or reclassified unless theeshaf the other class are concurrently therewitipgrtionately subdivided, combined
reclassified in a manner that maintains the saropgstionate equity ownership between the holdeth@foutstanding Class A Common Si
and Class B Common Stock on the record date fdr subdivision, combination or reclassificatigmovided, however, that shares of one st
class may be subdivided, combined or reclassified different or disproportionate manner if suchdvision, combination or reclassificati
is approved in advance by the affirmative votewoitten consent if action by written consent ofcitioolders is permitted at such time ur
this Restated Certificate of Incorporation) of taders of a majority of the outstanding share€lass A Common Stock and Class B Com
Stock, each voting separately as a class.

3.5 Liquidation, Dissolution or Winding Up Subject to the preferential or other rights of dlders of Preferred Stock tf
outstanding, upon the dissolution, liquidation dnding up of the corporation, whether voluntaryirroluntary, holders of Class A Comrmr
Stock and Class B Common Stock will be entitledeceive ratably all assets of the corporation abédl for distribution to its stockhold:
unless disparate or different treatment of the eshaf each such class with respect to distributigmsn any such liquidation, dissolution
winding up is approved in advance by the affirmatiwote (or written consent if action by written sent of stockholders is permitted at ¢
time under this Restated Certificate of Incorpamaliof the holders of a majority of the outstandémgres of Class A Common Stock and (
B Common Stock, each voting separately as a class.

3.6 Merger or Consolidationin the case of any distribution or payment irpees of the shares of Class A Common Stock or !
B Common Stock upon the consolidation or mergethef Corporation with or into any other entity, arthe case of any other transac
having an effect on stockholders substantially lsimio that resulting from a consolidation or mergaich distribution or payment shall
made ratably on a per share basis among the hadfiehe Class A Common Stock and Class B CommorkSas a single clasgrovided,
however, that shares of one such class may receive differe disproportionate distributions or paymentscémnection with such merg
consolidation or other transaction if (i) the odifference in the per share distribution to thedeot of the Class A Common Stock and Cla
Common Stock is that any securities distributeth&oholder of a share Class B
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Common Stock have ten times the voting power of segurities distributed to the holder of a shar€lalss A Common Stock, or (ii) st
merger, consolidation or other transaction is apgtdby the affirmative vote (or written consenadtion by written consent of stockholder
permitted at such time under this Restated Ceatidicof Incorporation) of the holders of a majority the outstanding shares of Clas
Common Stock and Class B Common Stock, each vegpgrately as a class.

3.7 Change of Control Class B Vaténtil the first date on which the outstanding reisaof Class B Common Stock represent
than thirtyfive percent (35%) of the total voting power of tiien outstanding shares of the corporation théitiezhto vote generally in tl
election of directors, the corporation shall nohsemmate a Change in Control Transaction (as d&fimeSection 4 of this ARTICLE I\
without first obtaining the affirmative vote (or itten consent if action by written consent of stogklers is permitted at such time under
Restated Certificate of Incorporation) of the hoddef a majority of the then outstanding share€lass B Common Stock, voting as a sepi
class, in addition to any other vote required byliapble law, this Restated Certificate of Incomaan or the Bylaws.

3.8 Conversion of Class B Common Stock

(a) Voluntary Conversion Each share of Class B Common Stock shall be cthiee into one (1) fully paid ar
nonassessable share of Class A Common Stock aptten of the holder thereof at any time upon writhotice to the corporation. Before
holder of Class B Common Stock shall be entitleddluntarily convert any shares of such Class B @om Stock, such holder shall surrer
the certificate or certificates therefor (if anguly endorsed, at the principal corporate officehaf corporation or of any transfer agent fot
Class B Common Stock, and shall give written noticéhe corporation at its principal corporate @éfi of the election to convert the same
shall state therein the name or names (i) in witiehcertificate or certificates representing thareh of Class A Common Stock into which
shares of Class B Common Stock are so convertetb dre issued if such shares are certificatedipin(ivhich such shares are to be regist
in book entry if such shares are uncertificatede €hrporation shall, as soon as practicable thereassue and deliver at such office to ¢
holder of Class B Common Stock, or to the nomirregomninees of such holder, a certificate or ceuifes representing the number of shar
Class A Common Stock to which such holder shalébtitled as aforesaid (if such shares are centéitaor, if such shares are uncertifica
register such shares in boektry form. Such conversion shall be deemed to le@em made immediately prior to the close of bissiren th
date of such surrender of the shares of Class Bn@mmnStock to be converted following or contempoocarsty with the written notice of su
holder’s election to convert required by this Section®.8&nd the person or persons entitled to recéigeshares of Class A Common Si
issuable upon such conversion shall be treatedlfgrurposes as the record holder or holders offi stares of Class A Common Stock &
such date. Each share of Class B Common Stocksticanhverted pursuant to this Section 3.8(a) dhelletired by the corporation and shall
be available for reissuance.

(b) Automatic Conversion (i) Each share of Class B Common Stock shall iteraatically, without further action by t
holder thereof, converted into one (1) fully paitdanonassessable share of Class A Common Stock, tlygooccurrence of a Transfer
defined in Section 4 of this ARTICLE IV), other tha Permitted Transfer (as defined in Section
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4 of this ARTICLE 1V), of such share of Class B Qoon Stock and (ii) all shares of Class B Commorcis&hall be automatically, withc
further action by any holder thereof, converted iah identical number of shares of Class A CommumekSat such date and time, or
occurrence of an event, specified by the affirngtiote (or written consent if action by written sent of stockholders is permitted at such
under this Restated Certificate of Incorporatioh)he holders of a majority of the then outstandshgres Class B Common Stock, voting
separate class (the occurrence of an event deddribgause (i) or (ii) of this Section 3.8(b), &bnversion Event). Each outstanding sto
certificate that, immediately prior to a ConversBvent, represented one or more shares of ClassnBr@n Stock subject to such Conver:
Event shall, upon such Conversion Event, be deamedpresent an equal number of shares of ClassrAn@®n Stock, without the need
surrender or exchange thereof. The corporationl,shpbn the request of any holder whose sharesla$sCB Common Stock have b
converted into shares of Class A Common Stock resat of a Conversion Event and upon surrendesumy holder to the corporation of
outstanding certificate(s) formerly representingtsinolders shares of Class B Common Stock (if any), isswk deliver to such hold
certificate(s) representing the shares of ClassoA@on Stock into which such holdeshares of Class B Common Stock were converta
result of such Conversion Event (if such sharescaréficated) or, if such shares are uncertifidateegister such shares in boehtry form
Each share of Class B Common Stock that is coryestesuant to this Section 3.8(b) of ARTICLE IV Bhthereupon be retired by t
corporation and shall not be available for reissgan

(c) The corporation may, from time to time, estsiblsuch policies and procedures, not in violatibapplicable law or tr
other provisions of this Restated Certificate, tretato the conversion of the Class B Common Stotl Class A Common Stock, as it n
deem necessary or advisable in connection therelfitiie corporation has reason to believe thatam3fer giving rise to a conversion of sh,
of Class B Common Stock into Class A Common Stak dccurred but has not theretofore been reflemetthe books of the corporation,
corporation may request that the holder of sucheshfurnish affidavits or other evidence to thepooation as the corporation deems nece:
to determine whether a conversion of shares ofSCBa€ommon Stock to Class A Common Stock has oedudnd if such holder does
within ten (10) days after the date of such regtesiish sufficient evidence to the corporationtfie manner provided in the request) to er
the corporation to determine that no such converk@s occurred, any such shares of Class B Comrtamk,30 the extent not previou
converted, shall be automatically converted intareh of Class A Common Stock and the same shaéiupen be registered on the books
records of the corporation. In connection with action of stockholders taken at a meeting or bytemiconsent (if action by written consen
stockholders is permitted at such time under thast&ed Certificate of Incorporation), the stodadgler of the corporation shall be presumg
evidence as to who are the stockholders entitlegbte in person or by proxy at any meeting of stmi#lers or in connection with any si
written consent and the class or classes or sefishares held by each such stockholder and théeuof shares of each class or class
series held by such stockholder.

3.9 Reservation of StockThe corporation shall at all times reserve anepkavailable out of its authorized but unissuedesha
Class A Common Stock, solely for the purpose oéafhg the conversion of the shares of Class B ComB8tock, such number of share
Class A Common Stock as shall from time to timesbi#icient to effect the conversion of all outstangdshares of Class B Common Stock
shares of Class A Common Stock.




3.10 _Protective ProvisionThe corporation shall not, whether by merger,sotidation or otherwise, amend, alter, repeal oive
Sections 3 or 4 of this Article IV (or adopt anypision inconsistent therewith), without first oistiag the affirmative vote (or written cons
if action by written consent of stockholders ismited at such time under this Restated Certificdt@corporation) of the holders of a majo
of the then outstanding shares of Class B CommockStoting as a separate class, in addition toadhgr vote required by applicable law,
Restated Certificate of Incorporation or the Bylaws

4. Definitions . For purposes of this Restated Certificate of Inocaipon:

4.1 “ Change in Control Transactidmeans the occurrence of any of the following @sen

(a) the sale, lease, exchange, encumbrance or dibgosition (other than licenses that do not danst an effectiv
disposition of all or substantially all of the atssef the corporation and its subsidiaries takea a#ole, and the grant of security interests &
ordinary course of business) by the corporatioallofr substantially all of the corporation’s assetr

(b) the merger or consolidation of the corporatiith or into any other entity, other than a mergerconsolidation thi
would result in the Class B Common Stock of thepooaition outstanding immediately prior thereto gmuihg to represent (either by remain
outstanding or by being converted into voting siigs of the surviving entity or its sole parentigr) more than fifty percent (50%) of the tc
voting power represented by the voting securitiethe corporation or such surviving entity or itdes parent entity outstanding immedia
after such merger or consolidation.

4.2 “ Charitable Trust means a trust that is exempt from taxation undeti®@e501(c)(3) of the United States Internal Rew
Code of 1986, as amended (or any successor prowisayeto) (whether a determination letter wittpeed to such exemption is issued bel
at or after the Covered Security Date), and furtheludes any successor entity that is exempt ftaxation under Section 501(c)(3) (or .
successor provision thereto) upon a conversioanrdfansfer of all or substantially all of the assef, a Charitable Trust to such successor ¢
(whether a determination letter with respect tchssieccessor’'s exemption is issued before, at er #fe conversion date).

4.3 “ Covered Security Datemeans May 14, 2012

4.4 “ Family Member” shall mean with respect to any natural person wha iQualified Stockholder, the spouse, par
grandparents, lineal descendents, siblings andllidescendants of siblings of such Qualified Stotdkér. Lineal descendants shall incl
adopted persons, but only so long as they are adahtring minority.

4.5 * Qualified Stockholdet shall mean (a) the registered holder of a shai@lass B Common Stock as of the Covered Se
Date; (b) the initial registered holder of any




shares of Class B Common Stock that are originayed by the corporation after the Covered Secrdte pursuant to the exercise
conversion of options or warrants or settlementestricted stock units (RSUs) that, in each case patstanding as of the Covered Sec
Date; (c) each natural person who Transferred shafeor equity awards for Class B Common Stock I¢idiog any option or warra
exercisable or convertible into or any RSU that barsettled in shares of Class B Common Stock) Reranitted Entity that is or become
Qualified Stockholder pursuant to subclauses (€ppof this Section 4.5; and (d) a Permitted Tferes.

4.6 “ Parent’ of an entity shall mean any entity that directlyimdirectly owns or controls a majority of the vadi power of th
voting securities of such entity.

4.7 “ Permitted Entity’ shall mean with respect to a Qualified Stockhol@gra Permitted Trust solely for the benefit ofsfict
Qualified Stockholder, (ii) one or more Family Meenb of such Qualified Stockholder, (iii) any otHeermitted Entity of such Qualifi
Stockholder and/or (iv) any entity that is desadilie Sections 501(c)(3), 170(b)(1)(A), 170(c), 2(H50r 2522(a) of the United States Inte
Revenue Code of 1986, as amended (or any succpssdsion thereto), (b) any general partnershimited partnership, limited liabili
company, corporation or other entity exclusivelynad by (i) such Qualified Stockholder, (ii) onemore Family Members of such Qualif
Stockholder and/or (iii) any other Permitted Entifysuch Qualified Stockholder, (c) any Charitablest created by a Qualified Stockhols
which Charitable Trust was (x) validly created gpyla registered holder of shares of capital stofcthe corporation, in each case prior to
Covered Security Date (whether or not it continlpbhslds such shares of capital stock or any osihares of capital stock of the corporatic
all times before or after the Covered Security Dai@) the personal representative of the estat® Qialified Stockholder upon the deat
such Qualified Stockholder solely to the extent éixecutor is acting in the capacity as personalesgmtative of such estate, (e) a revoc
living trust, which revocable living trust is itfddoth a Permitted Trust and a Qualified Stockhglderring the lifetime of the natural per:
grantor of such trust, or (f) a revocable livingst, which revocable living trust is itself bothParmitted Trust and a Qualified Stockhol
following the death of the natural person grantosuch trust, solely to the extent that such sharesheld in such trust pending distributio
the beneficiaries designated in such trust. Exaspxplicitly provided for herein, a Permitted Bntf a Qualified Stockholder shall not ce
to be a Permitted Entity of that Qualified Stoclder solely by reason of the death of that Qualifiédickholder.

4.8 “ Permitted Transférshall mean, and be restricted to, any Transfex sfiare of Class B Common Stock:

(a) by a Qualified Stockholder (or the estate deaeased Qualified Stockholder) to (i) one or ntaamily Members of suc
Qualified Stockholder, or (ii) any Permitted Entdfsuch Qualified Stockholder; or (iii) to such @ified Stockholders revocable living trus
which revocable living trust is itself both a Petted Trust and a Qualified Stockholder;

(b) by a Permitted Entity of a Qualified Stockhalde (i) such Qualified Stockholder or one or mé@mily Members ¢
such Qualified Stockholder, or (ii) any other Pedted Entity of such Qualified Stockholder; or
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(c) by a Qualified Stockholder that is a naturaispe or revocable living trust to an entity thaeiempt from taxation unc
Section 501(c)(3) of the United States Internal édee Code of 1986, as amended (or any successuisipro thereto) (a “501(c)(3
Organization®) or an entity that is exempt from taxation undert®ac501(c)(3) and described in Section 509(a){3Wpited States Intern
Revenue Code of 1986, as amended (or any sucqassasion thereto) (a “ Supporting Organizatinas well as any Transfer by a 501(c
Organization to a Supporting Organization of whiirch 501(c)(3) Organization (x) is a supported oizgion (within the meaning
Section 509(f)(3) of the United States Internal &awe Code of 1986, as amended (or any successasiprothereto)), and (y) has the powe
appoint a majority of the board of directors, pded that such 501(c)(3) Organization or such SupmpOrganization irrevocably elects,
later than the time such share of Class B CommonkSs Transferred to it, that such share of CBi$8ommon Stock shall automatically
converted into Class A Common Stock upon the dedtisuch Qualified Stockholder or the natural pergpantor of such Qualifie
Stockholder.

4.9 “ Permitted Transfereeshall mean a transferee of shares of Class B Confhack received in a Transfer that constitut
Permitted Transfer.

4.10 “ Permitted Trust shall mean a bona fide trust where each trustéa)ia Qualified Stockholder, (b) a Family Members
Qualified Stockholder, (c) a professional in theibess of providing trustee services, includinggte professional fiduciaries, trust compa
and bank trust departments, or (d) solely in theeas any such trust established by a natural pagsantor prior to the Covered Security D
any other bona fide trustee.

4.11 “ Transfer’ of a share of Class B Common Stock shall meancttijrer indirectly, any sale, assignment, transfemnveyanct
hypothecation or other transfer or dispositionwftsshare or any legal or beneficial interest ichsshare, whether or not for value and whe
voluntary or involuntary or by operation of law ¢lading by merger, consolidation or otherwise) luing, without limitation, a transfer o
share of Class B Common Stock to a broker or atberinee (regardless of whether there is a correipgrchange in beneficial ownership)
the transfer of, or entering into a binding agreenwéth respect to, Voting Control (as defined él@ver such share by proxy or otherwist
“ Transfer” shall also be deemed to have occurred with redpextshare of Class B Common Stock beneficially sl (i) an entity that is
Permitted Entity, if there occurs any act or circtamce that causes such entity to no longer berraitted Entity or (ii) an entity that is
Qualified Stockholder, if there occurs a Transferaocumulative basis, from and after the Coverexliffty Date, of a majority of the votil
power of the voting securities of such entity oy airect or indirect Parent of such entity, othleart a Transfer to parties that are, as o
Covered Security Date, holders of voting securiégny such entity or Parent of such entity. Nétatanding the foregoing, the followi
shall not be considered a “ Transfawithin the meaning of this ARTICLE IV:

(a) the granting of a revocable proxy to officersdoectors of the corporation at the request e&f Board of Directors
connection with actions to be taken at an annualpecial meeting of stockholders or in connectidtih \any action by written consent of
stockholders solicited by the Board of Directoffisagtion by written consent of stockholders is pigied at such time under this Rest:
Certificate of Incorporation);



(b) entering into a voting trust, agreement or rgement (with or without granting a proxy) solelitwstockholders who a
holders of Class B Common Stock, which voting tragjreement or arrangement (i) is disclosed eithex Schedule 13D filed with t
Securities and Exchange Commission or in writingh® Secretary of the corporation, (ii) either laaterm not exceeding one (1) year ¢
terminable by the holder of the shares subjectetbesit any time and (iii) does not involve any pawinof cash, securities, property or o
consideration to the holder of the shares sublertto other than the mutual promise to vote sharaslesignated manner;

(c) the pledge of shares of Class B Common Stocla Isgockholder that creates a mere security irttémesuch share
pursuant to a bona fide loan or indebtedness tesinsafor so long as such stockholder continuesx@rcise Voting Control over such pled
sharesprovided, however, that a foreclosure on such shares or other giragéion by the pledgee shall constitute a “Traristamless suc
foreclosure or similar action qualifies as a “Pdted Transfer” at such time; or

(d) any change in the trustees or the person(dpaedtity(ies) having or exercising Voting Contmler shares of Class
Common Stock (i) of a Charitable Trust that quatifas a Permitted Entity pursuant to ARTICLE Vet 4.7 above, or (i) of a Permitt
Entity providedthat following such change such Permitted Entitptoaies to be a Permitted Entity pursuant to ARTECIY, Section 4.
above.

4.12 “ Voting Control’ shall mean, with respect to a share of Class B Com8tock, the power (whether exclusive or share
vote or direct the voting of such share by proxating agreement or otherwise.

4.13 “ Voting Threshold Daté shall mean 5:00 p.m. (Eastern Time) on the firgt fidling on or after the date on which
outstanding shares of Class B Common Stock représss than a majority of the total voting powertloé then outstanding shares of
corporation then entitled to vote generally in ¢hection of directors.

ARTICLE V: AMENDMENT OF BYLAWS

The Board of Directors of the corporation shall éndlie power to adopt, amend or repeal the Bylawhefcorporation. Any adoptic
amendment or repeal of the Bylaws of the corponabiyp the Board of Directors shall require the appt@f a majority of the Whole Board. F
purposes of this Restated Certificate of Incorpomatthe term “Whole Board” shall mean the total number of authorized directdrsther @
not there exist any vacancies in previously autteatidirectorships. The stockholders shall also hamger to adopt, amend or repeal
Bylaws of the corporation. Prior to the Voting Télneld Date, in addition to any vote of the holdefsany class or series of stock of
corporation required by applicable law or by thissRited Certificate of Incorporation (including aRseferred Stock issued pursuant
Certificate of Designation), such adoption, amenoimar repeal of the Bylaws of the corporation by tftockholders shall require
affirmative vote of a majority in voting power df af the then outstanding shares of capital stofcthe corporation entitled to vote generall
the election of directors, voting together as algirtlass. From and after the Voting Threshold DPiataddition to any vote of the holders of
class or series of stock of the corporation reguing applicable law or by this Restated Certifiaafténcorporation (including any
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Preferred Stock issued pursuant to a CertificatBegignation), such adoption, amendment or repetieoBylaws of the corporation by 1
stockholders shall require the affirmative votehaf holders of at least two-thirds of the votingveo of all of the theroutstanding shares of
capital stock of the corporation entitled to voemegrally in the election of directors, voting tduyatas a single class.

ARTICLE VI: MATTERS RELATING TO THE BOARD OF DIRECT ORS

1. Director Powers. The business and affairs of the corporation dimlinanaged by or under the direction of the Bo&directors. h
addition to the powers and authority expressly emefl upon them by statute or by this Restatedificate of Incorporation or the Bylaws
the corporation, the directors are hereby empowtrexercise all such powers and do all such audstliings as may be exercised or don
the corporation.

2. Number of Directors. Subject to the rights of the holders of any sedePreferred Stock to elect additional directamger specifie
circumstances, the number of directors shall bedffcom time to time exclusively by resolution atkgpby a majority of the Whole Board.

3. Classified Board. Subject to the rights of the holders of any sené Preferred Stock to elect additional directonsler specifie
circumstances, immediately following the Voting &sinold Date, the directors shall be divided, wétspect to the time for which they sever
hold office, into three classes designated as GlasSkss Il and Class lll, respectively (th€lassified Board’). The Board of Directors mi
assign members of the Board of Directors in offioenediately prior to the Classified Board becomeftective to the several classes of
Classified Board, which assignments shall becorfextfe at the same time the Classified Board bexoeifective. Directors shall be assig
to each class in accordance with a resolution swlugions adopted by a majority of the Board ofdotors, with the number of directors in e
class to be divided as nearly equal as reasonalslsille. The initial term of office of the Clasditectors shall expire at the corporatisfiirst
annual meeting of stockholders following the datewhich the Classified Board becomes effective, ittiigal term of office of the Class
directors shall expire at the corporatisrsecond annual meeting of stockholders followimg date on which the Classified Board becc
effective, and the initial term of office of theask Il directors shall expire at the corporatsotiiird annual meeting of stockholders follow
the date on which the Classified Board becomest@fte At each annual meeting of stockholders foitg the date on which the Classit
Board becomes effective, directors elected to sattieose directors of the class whose terms thpimeeghall be elected for a term of office
expire at the third succeeding annual meetingafigtolders after their election.

4. Term and Removal. Each director shall hold office until such di@ts successor is elected and qualified, or untdhsdirectors
earlier death, resignation or removal. Any diregt@y resign at any time upon notice to the corpomagiven in writing or by any electror
transmission permitted in the corporati®mBylaws or in accordance with applicable law. 8abjo the rights of the holders of any serie
Preferred Stock with respect to directors electetaby, from and after the effectiveness of thes§ifeed Board, no director may be rema
except for cause and only by the affirmative votehe holders of at least a majority of the votipgwer of the themutstanding shares
capital stock of the corporation then entitled tdevat an election of directors voting togetheaasngle class. No decrease in the numb
directors constituting the Whole Board shall shottee term of any incumbent director.
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5. Board Vacancies Subject to the rights of the holders of any sedkePreferred Stock to elect directors under $ggeccircumstance
from and after the effectiveness of the ClassiBedrd, any vacancy occurring in the Board of Dioestfor any cause, and any newly cre
directorship resulting from any increase in thehatized number of directors, shall (unless (a)Bbard of Directors determines by resolu
that any such vacancy or newly created directorshgll be filled by the stockholders or (b) othesavirequired by applicable law) be filled ¢
by the affirmative vote of a majority of the direct then in office, even if less than a quorumbym sole remaining director, and not by
stockholders. Any director elected in accordanctn whe preceding sentence shall hold office foerant expiring at the annual meeting
stockholders at which the term of office of thessl@o which the director has been elected expirestdl such directos successor shall he
been duly elected and qualified.

6. Vote by Ballot. Election of directors need not be by written bl

ARTICLE VII: DIRECTOR LIABILITY; INDEMNIFICATION

1. Limitation of Liability . To the fullest extent permitted by law, no dicgcbf the corporation shall be personally liablethea
corporation or its stockholders for monetary dansafpe breach of fiduciary duty as a director. Withdimiting the effect of the precedi
sentence, if the General Corporation Law is heeeaftnended to authorize the further eliminatiofiritation of the liability of a director, the
the liability of a director of the corporation shbé eliminated or limited to the fullest extentiméted by the General Corporation Law, a
amended.

2. Indemnification . The corporation shall indemnify to the fullesteax permitted by law any person made or threatéodsk made
party to an action or proceeding, whether crimiogdil, administrative or investigative, by reasointhe fact that he, his testator or intestater
was a director or officer of the corporation or gmgdecessor of the Corporation, or serves or deaveany other enterprise as a directc
officer at the request of the corporation or argdgcessor to the corporation.

3. Change in Rights. Neither any amendment nor repeal of this ARTICLE, nor the adoption of any provision of this Rest
Certificate of Incorporation inconsistent with tlSRTICLE VII, shall eliminate or reduce the effadtthis Article VIl in respect of any mat
occurring, or any action or proceeding accruingrising or that, but for this Article VII, would exe or arise, prior to such amendment, re
or adoption of an inconsistent provision.

ARTICLE VIII: MATTERS RELATING TO STOCKHOLDERS

1. No Action by Written Consent of Stockholders Subject to the rights of the holders of any sedéPreferred Stock with respec
actions by the holders of shares of such series) find after the Voting Threshold Date, (a) nocecshall be taken by the stockholders o
corporation except at a duly called annual or specieeting of stockholders and (b) no action shalltaken by the stockholders of
corporation by written consent.
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2. Special Meeting of Stockholders Subject to the rights of the holders of any sedePreferred Stock with respect to actions by
holders of shares of such series, special meethdise stockholders of the corporation may be datlaly by the Board of Directors act
pursuant to a resolution adopted by a majorityhef Whole Board, the Chief Executive Officer, Presidor the Chairperson of the Board,
may not be called by any other person or personsinBss transacted at special meetings of stocktekhall be confined to the purpos
purposes stated in the notice of meeting.

3. Advance Notice of Stockholder Nominations Advance notice of stockholder nominations for #lection of directors of tl
corporation and of business to be brought by stolckdrs before any meeting of stockholders of thepa@@tion shall be given in the man
provided in the Bylaws of the corporation.

4. Business Combinations The corporation elects not to be governed byi@e@03 of the General Corporation Law.

ARTICLE IX: CHOICE OF FORUM

Unless the corporation consents in writing to thlecion of an alternative forum, the Court of Cteny of the State of Delaware shall
the fullest extent permitted by law, be the solel axclusive forum for (1) any derivative action proceeding brought on behalf
the corporation, (2) any action asserting a clafrbreach of a fiduciary duty owed by, or other wgdoing by, any director, officer, employ
or agent of the corporation to the corporationhar ¢orporatiors stockholders, (3) any action asserting a claisirgr pursuant to any provisi
of the General Corporation Law or the corporatioRestated Certificate of Incorporation or Byla,any action to interpret, apply, enfac
or determine the validity of the corporatisrRestated Certificate of Incorporation or Bylawg5) any action asserting a claim governed b
internal affairs doctrine, in each such case suibgesaid Court of Chancery having personal judgdn over the indispensable parties hame
defendants therein. Any person or entity purchasingtherwise acquiring any interest in sharesayfital stock of the corporation shall
deemed to have notice of and consented to thegioma of this ARTICLE IX.

ARTICLE X: AMENDMENT OF RESTATED CERTIFICATE OF INC ORPORATION

The corporation reserves the right to amend orale@ey provision contained in this Restated Cedif of Incorporation in the man
prescribed by the laws of the State of Delaware ahdights conferred upon stockholders are grarsigject to this reservatioprovided
however, that, notwithstanding any other provision of tRisstated Certificate of Incorporation or any psami of applicable law that mic
otherwise permit a lesser vote or no vote, butdditton to any vote of the holders of any classernies of the capital stock of this corpora
required by applicable law or by this Restated iieate of Incorporation, from and after the Votifigireshold Date, any amendment t
repeal of this ARTICLE X or ARTICLE V, ARTICLE VIARTICLE VII, ARTICLE VIII or ARTICLE IX of this Regated Certificate ¢
Incorporation (or the adoption of any provisionansistent therewith) shall require the affirmatixete of the holders of at least twloirds o
the voting power of the then outstanding sharesapital stock of the corporation entitled to votnerally in the election of directors, vot
together as a single class.

Kk kkkkkkk kK
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FACEBOOK, INC.
a Delaware corporation

AMENDED AND RESTATED BYLAWS
As Adopted April 21, 2012

ARTICLE I: STOCKHOLDERS

Section 1.1:Annual Meetings. If required by applicable law, an annual meetingtotkholders shall be held for the elec
of directors at such date and time as may be detedrfrom time to time by the Board of Directorstbé Corporation (the Board ). The
meeting may be held either at a place, within dheut the State of Delaware, or by means of rerootemunication as the Board in its ¢
discretion may determine. Any other proper busimeag be transacted at the annual meeting.

Section 1.2:Special Meetings. Unless otherwise provided by the Certificate ofdmporation of the Corporation (the “
Certificate of Incorporation”), special meetings of stockholders for any purpospuoposes may be called at any time by the Chagmeo
the Board, the President, the Chief Executive @ffior by a majority of the total number of autked directors, whether or not there exist
vacancies in previously authorized directorshipe (tWhole Board” ) , and may not be called by any other person or psrsény specit
meeting may be held either at a place, within dheut the State of Delaware, or by means of rernotemunication as the Board in its ¢
discretion may determine.

Section 1.3: Notice of Meetings. Notice of all meetings of stockholders shall beegivin writing or by electron
transmission in the manner provided by applicahle (including, without limitation, as set forth 8ection 7.1.1 of these Bylaws) stating
place, if any, date and time of the meeting, thamseof remote communications, if any, by which khotders and proxy holders may
deemed present in person and vote at such me#tmgecord date for determining the stockholdet#led to vote at the meeting, if such ¢
is different from the record date for determininigc&holders entitled to notice of the meeting, andhe case of a special meeting, the pur
or purposes for which the meeting is called. Untetberwise required by applicable law or the Ciedife of Incorporation, such notice shal
given not less than ten (10), nor more than sig6),(days before the date of the meeting to eamtkBolder of record entitled to vote at s
meeting as of the record date for determining stolders entitled to notice of the meeting.

Section 1.4:Adjournments . Any meeting of stockholders, annual or special, @djpurn from time to time, and notice n
not be given of any such adjourned meeting if thret date and place (if any) thereof and the mednemote communications (if any)
which stockholders and proxy holders may be deetmé@d present in person and vote at such adjouresting are announced at the mee
at which the adjournment is takeprovided, however, that if the adjournment is for more than thirB0) days, a notice of the adjour
meeting shall be given to each stockholder of temtitled to vote at the meetingrovided, further, that if after the adjournment a new rec
date for stockholders entitled to vote




is fixed for the adjourned meeting, the Board sfialh new record date for notice of such adjourmezkting (which record date for determir
stockholders entitled to notice of such adjournezkbtimg shall be the same or an earlier date asfitteat for determination of stockhold:
entitled to vote at the adjourned meeting), andl glinze notice of the adjourned meeting to eaclclstolder of record as of the record dat
fixed for notice of such adjourned meeting. At #ttgourned meeting the Corporation may transactoaisyness that might have been trans:
at the original meeting. To the fullest extent pitex by law, the Board may postpone, reschedutmacel any previously scheduled annu
special meeting of stockholders.

Section 1.5:Quorum . Except as otherwise provided by applicable law,Gleetificate of Incorporation or these Bylaws
each meeting of stockholders the holders of a ritgjof the voting power of the shares of stock i to vote, present in person or represe
by proxy, shall constitute a quorum for the tratisacof business. If such quorum shall not be prese represented at any meeting
stockholders, the chairperson of the meeting mgyuad the meeting without notice other than anneament at the meeting, until such quo
shall be present or represented by proxy. SharéseaCorporatiors stock belonging to the Corporation (or to anottwporation, if a majorit
of the shares entitled to vote in the election ioéators of such other corporation are held, diyeot indirectly, by the Corporation), sh
neither be entitled to vote nor counted for quopurposesprovided, however, that the foregoing shall not limit the right bt Corporation ¢
any other corporation to vote any shares of thep@uation’s stock held by it in a fiduciary capacity and twet such shares for purpose
determining a quorum.

Section 1.6:0Organization; Conduct of Meetings. Meetings of stockholders shall be presided oveslsh person as t
Board may designate or, in the absence of suchrspethe Chairperson of the Board, or, in the atsef such person, the Chief Execu
Officer of the Corporation, or, in the absence witsperson, the President of the Corporation,rothé absence of such person, such pers
may be chosen by the holders of a majority of théng power of the shares entitled to vote who @esent, in person or by proxy, at
meeting. Such person shall be chairperson of thetinge The Board may adopt by resolution such rales regulations for the conduct of
meeting of stockholders as it shall deem appragridakcept to the extent inconsistent with suchsraled regulations as adopted by the Bt
the chairperson of the meeting shall have the iagidt authority to convene and, for any or no reggprecess and/or to adjourn the meetin
prescribe such rules, regulations and procedurédado all such acts as in his or her judgmentag@ropriate for the proper conduct of
meeting. Such rules, regulations or proceduresthivenedopted by the Board or prescribed by therpaeson, may include, without limitatic
the following: (i) the establishment of an agendeorder of business for the meeting; (i) rules gmdcedures for maintaining order at
meeting and the safety of those present; (iii)thtidns on attendance at or participation in theeting to stockholders of record of
Corporation, their duly authorized and constituggaxies or such other persons as the chairpersoth@fmeeting shall determil
(iv) restrictions on entry to the meeting after time fixed for the commencement thereof; and ifmjtations on the time allotted to question
comments by participants. The chairperson of thetimg, in addition to making any other determinasichat may be appropriate to the con
of the meeting, shall, if the facts warrant, deteemand declare to the meeting that a matter oinbas was not properly brought before
meeting and, if such chairperson should




so determine, such chairperson shall so declatteetmeeting and any such matter or business npegsobrought before the meeting shall
be transacted or considered. The Secretary of énpdCation shall act as secretary of the meetingjrbsuch persos’absence the chairper:
of the meeting may appoint any person to act agteg of the meeting.

Section 1.7:Voting; Proxies . Each stockholder entitled to vote at a meetingtefldolders, or to take corporate actior
written consent without a meeting, may authorizetla@r person or persons to act for such stockhdiggroxy. Such a proxy may be prepa
transmitted and delivered in any manner permitiedgplicable law. Except as otherwise providedtey Certificate of Incorporation, direct
shall be elected by a plurality of the votes of #iares present in person or represented by protheameeting and entitled to vote on
election of directors. Except as otherwise providgdapplicable law, the Certificate of Incorporatior these Bylaws, or any other applici
rules or regulations, including the applicable sube regulations of any stock exchange, every matteer than the election of directors sha
decided by the affirmative vote of a majority oktkiotes properly cast for or against such matted, ér the avoidance of doubt, neit
abstentions nor broker non-votes shall be courdedtes cast for or against such matter.

Section 1.8:Fixing Date for Determination of Stockholders of Reord .

1.8.1 Meetings In order that the Corporation may determine tloekholders entitled to notice of any meeting afcgholders or ar
adjournment thereof, the Board may fix a recorégdathich record date shall not precede the date wduch the resolution fixing the rece
date is adopted by the Board and which record stz# not be more than sixty (60), nor less than(1®), days before the date of such mee
If the Board so fixes such record date for notiteurh meeting, such date shall also be the redatel for determining the stockholders ent
to vote at such meeting unless the Board determatebe time it fixes such record date for not€such meeting, that a later date on or be
the date of the meeting shall be the date for ngalkinch determination. If no record date is fixedthg Board, then the record date
determining stockholders entitled to notice of @vbte at a meeting of stockholders shall be actbge of business on the day next prece
the day on which notice is given. A determinatidrstmckholders of record entitled to notice of ornvbte at a meeting of stockholders <
apply to any adjournment of the meetimpypvided, however, that the Board may fix a new record date for aeieation of stockholde
entitled to vote at the adjourned meeting, anduich case, shall also fix as the record date émkbblders entitled to notice of such adjoul
meeting the same or an earlier date as that fisedlétermination of stockholders entitled to vateaccordance herewith at the adjoul
meeting.

1.8.2 Stockholder Action by Written Consentn order that the Corporation may determine tteekdholders entitled to consent
corporate action in writing without a meeting, theard may fix a record date, which record datelshat precede the date upon which
resolution fixing the record date is adopted by Bward, and which date shall not be more than 1) days after the date upon which
resolution fixing the record date is adopted by Board. If no record date has been fixed by ther@garsuant to the first sentence of
Section 1.8.2, the record date for determiningldiotters entitled to consent to corporate actiowiiting without a meeting, when no pr
action by the Board is required by applicable law,




shall be the first date on which a signed writtensent setting forth the action taken or proposelgettaken is delivered to the Corporatiol
delivery to its registered office in Delaware, i$ncipal place of business, or to any officer geat of the Corporation having custody of
book in which proceedings of meetings of stockhldee recorded. If no record date has been fiyetthd Board pursuant to the first sente
of this Section 1.8.2, the record date for detemmgjrstockholders entitled to consent to corporati#on in writing without a meeting if pri
action by the Board is required by applicable ldallsbe at the close of business on the date ochnie Board adopts the resolution tal
such prior action.

1.8.3 Other Matters In order that the Corporation may determine tioeldolders entitled to receive payment of any dkwid or othe
distribution or allotment of any rights, or the ctholders entitled to exercise any rights in respé@ny change, conversion or exchang
stock or for the purpose of any other lawful actittve Board may fix a record date, which record ddtall not precede the date upon whicl
resolution fixing the record date is adopted, arnictv record date shall not be more than sixty (@3)s prior to such action. If no such rec
date is fixed, the record date for determining lsbatders for any such purpose shall be at the adbdmisiness on the day on which the B
adopts the resolution relating thereto.

Section 1.9:List of Stockholders Entitled to Vote. The officer of the Corporation who has charge efstock ledger of tt
Corporation shall prepare and make, at least téhdays before the date of every meeting of stolddre, a complete list of stockhold
entitled to vote at the meetingrovided, however, if the record date for determining the stockhaddentitled to vote is less than ten (10) «
before the meeting date, the list shall reflect steckholders entitled to vote as of the tenth L8y before the meeting date, arrange
alphabetical order and showing the address of stkholder and the number of shares register¢deimame of each stockholder. Suct
shall be open to the examination of any stockholfterany purpose germane to the meeting, for &gef at least ten (10) days prior to
meeting, (i) on a reasonably accessible electroetwork (provided that the information requiredgiin access to the list is provided with
notice of the meeting), or (ii) during ordinary mess hours at the principal place of businest®fQorporation. If the meeting is to be held
place, the list shall also be produced and keghieatime and place of the meeting during the whiohe thereof and may be inspected by
stockholder who is present at the meeting. If theetimg is held solely by means of remote commuiinathen the list shall be open to
examination of any stockholder during the wholeetiof the meeting on a reasonably accessible etectmetwork, and the informati
required to access the list shall be provided #ithnotice of the meeting.

Section 1.10:Action by Written Consent of Stockholders.

1.10.1 General Unless otherwise restricted by the Certificaténabrporation, any action required or permittedéotaken at any anni
or special meeting of the stockholders may be takighout a meeting, without prior notice and with@uvote, if a consent or consent:
writing, setting forth the action so taken, shaldigned by the holders of outstanding stock hawmimigess than the minimum number of v
that would be necessary to authorize or take sotibreat a meeting at which all shares entitleddte thereon were present and voted and
be delivered to the Corporation by delivery torédgistered office in the State of Delaware, itsgipal place of business, or an officer or a
of the Corporation having custody of the



book in which minutes of proceedings of stockhaddame recorded. Delivery made to the Corporasioagistered office shall be by hand o
certified or registered mail, return receipt redads Prompt notice of the taking of the corporatéiom without a meeting by less tt
unanimous written consent shall, to the extentireguby law, be given to those stockholders whoehaet consented in writing and who, if
action had been taken at a meeting, would have éettted to notice of the meeting if the recordedor notice of such meeting had beer
date that written consents signed by a sufficiemlper of holders to take the action were deliveéoettie Corporation.

1.10.2 ProceduresEvery written consent shall bear the date ofaligre of each stockholder who signs the consenhanaritten conse
shall be effective to take the corporate actioenrefd to therein unless, within sixty (60) dayerthe earliest dated written consent receiv:
accordance with this Section 1.10, a valid writtemsent or valid written consents signed by a sigffit number of stockholders to take <
action are delivered to the Corporation in the neanmescribed in this Section 1.10 and applicadole hnd not revoked.

Section 1.111nspectors of Elections.

1.11.1 Applicability. Unless otherwise required by the Certificate rforporation or by the General Corporation Law ed State ¢
Delaware (the ‘DGCL "), the following provisions of this Section 1.11 shetiply only if and when the Corporation has a ctasgoting stoc
that is: (a) listed on a national securities exgranb) authorized for quotation on an interde@eotation system of a registered nati
securities association; or (c) held of record byrenthan two thousand (2,000) stockholders. In tleocases, observance of the provisiol
this Section 1.11 shall be optional, and at therditon of the Board.

1.11.2 Appointment The Corporation shall, in advance of any meetihgtockholders, appoint one or more inspectoml@dtion to act
the meeting and make a written report thereof. Togporation may designate one or more personstamale inspectors to replace
inspector who fails to act. If no inspector or aitge is able to act at a meeting of stockholdeeschairperson of the meeting shall appoint
or more inspectors to act at the meeting.

1.11.3 Inspectos Oath. Each inspector of election, before entering uthendischarge of his duties, shall take and sigoath faithfully
to execute the duties of inspector with strict imtjpdity and according to the best of such inspestability.

1.11.4 Duties of InspectorsAt a meeting of stockholders, the inspectorsleéteon shall (a) ascertain the number of shardstading
and the voting power of each share, (b) deterniireshares represented at a meeting and the vadidfiyoxies and ballots, (c) count all vc
and ballots, (d) determine and retain for a reaslenperiod of time a record of the disposition o &hallenges made to any determinatio
the inspectors, and (e) certify their determinattbthe number of shares represented at the meetiththeir count of all votes and ballots.
inspectors may appoint or retain other personsitities to assist the inspectors in the performafdbe duties of the inspectors.

1.11.5 Opening and Closing of PollsSThe date and time of the opening and the closinthe polls for each matter upon which
stockholders will vote at a meeting shall be



announced by the chairperson of the meeting atibeting. No ballot, proxies or votes, nor any retmns thereof or changes thereto, she
accepted by the inspectors after the closing optils unless the Court of Chancery of the StatBelhware upon application by a stockho
shall determine otherwise.

1.11.6 Determinationsin determining the validity and counting of pregiand ballots, the inspectors shall be limitedrt@xamination «
the proxies, any envelopes submitted with thosgipsp any information provided in accordance widtt®n 211(e) or Section 212(c)(2) of
DGCL, or any information provided pursuant to Seet?11(a)(2)b.(i) or (iii) of the DGCL, ballots anlde regular books and records of
Corporation, except that the inspectors may considieer reliable information for the limited purgosf reconciling proxies and ball
submitted by or on behalf of banks, brokers, tm@minees or similar persons which represent motesvthan the holder of a proxy
authorized by the record owner to cast or moresstitan the stockholder holds of record. If the étsprs consider other reliable informa
for the limited purpose permitted under the DGCIld a®t forth herein, the inspectors at the time thake their certification of the
determinations pursuant to the relevant provisiohshe DGCL set forth herein shall specify the jwecinformation considered by the
including the person or persons from whom they iokth the information, when the information was d@i¢d, the means by which 1
information was obtained and the basis for theeosps’ belief that such information is accuratd egliable.

Section 1.12:Notice of Stockholder Business; Nominations

1.12.1 Annual Meeting of Stockholders

(a) Nominations of persons for election to the Bloand the proposal of other business to be coreidey the stockholders may
made at an annual meeting of stockholders (i) unsto the Corporatios’notice of such meeting (or any supplement thgrétpby or at thi
direction of the Board or any committee thereofioy by any stockholder of the Corporation who wastockholder of record at the time
giving of the notice provided for in this Sectiori2, who is entitled to vote at such meeting and wbmplies with the notice procedures
forth in this Section 1.12.

(b) For nominations or other business to be prgperbught before an annual meeting by a stockhgbdesuant to Section 1.12.1
(a):
(i) the stockholder must have given timely noticereof in writing to the Secretary of the Corparati

(i) any such proposed business (other than theimetion of persons for election to the Board) memtstitute a proper matter
stockholder action;

(iii) if the stockholder, or the beneficial ownen avhose behalf any such proposal or nomination @&len has provided t
Corporation with a Solicitation Notice, as thatmeis defined in this Section, such stockholder emddficial owner must, in the case «
proposal other than the nomination of persons lieetion to the Board, have delivered a proxy stat@nand form of proxy to holders
at least the percentage of the Corporation’s vahmyes required under applicable law to carrysarh proposal, or, in the case of a
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nomination or nominations, have delivered a protatesnent and form of proxy to holders of a percgataf the Corporatios’ voting
shares reasonably believed by such stockholdernpefizial holder to be sufficient to elect the nogé or nominees proposed tc
nominated by such stockholder, and must, in eithse, have included in such materials the Solicitatiotice; and

(iv) if no Solicitation Notice relating thereto hagen timely provided pursuant to this Section,dteekholder or beneficial owr
proposing such business or nomination must not Isalieited a number of proxies sufficient to haeguired the delivery of suct
Solicitation Notice under this Section.

To be timely, a stockholdex’notice must be delivered to the Secretary aptheipal executive offices of the Corporation teter than th
close of business on the ninetieth (90th) day reoliex than the close of business on the one hantiventieth (120th) day prior to the fi
anniversary of the preceding yeagnnual meeting (which anniversary date, in tlee cd the first annual meeting following the clagiof the
Corporation’s initial public offering, shall be deed to be May 1, 2013provided, however, that in the event that the date of the an
meeting is more than thirty (30) days before or enitian seventy (70) days after such anniversasy, datice by the stockholder to be tirr
must be so delivered (A) no earlier than the clafseusiness on the one hundred twentieth (120th)pd@r to such annual meeting and (B
later than the close of business on the later efrtimetieth (90th) day prior to such annual meetinghe close of business on the t
(10th) day following the day on which Public Ann@ement of the date of such meeting is first madébyCorporation. In no event shall
Public Announcement of an adjournment or postpomtroBan annual meeting commence a new time pdédo@xtend any time period) 1
the giving of a stockholder’s notice as describeova. Such stockholder’s notice shall set forth:

(x) as to each person whom the stockholder propmsesminate for election or reelection as a doedt) all information relating 1
such person that would be required to be disclaseslicitations of proxies for election of directp or would be otherwise required
each case pursuant to and in accordance with &ebfi@) under the Securities Exchange Act of 1834amended (theExchange Ac
"), and the rules and regulations promulgated tinedler, and (ii) such persaritten consent to being named in the proxy siatd as
nominee and to serving as a director if elected;

(y) as to any other business that the stockholdgsgses to bring before the meeting, a brief dpsori of the business desired tc
brought before the meeting, the text of the proposausiness (including the text of any resolusigmoposed for consideration and in
event that such business includes a proposal toénie Bylaws, the language of the proposed amentjiitbe reasons for conduct
such business at the meeting and any materialesttén such business of such stockholder and thefio&l owner, if any, on who
behalf the proposal is made;

(2) as to the stockholder giving the notice and ltbaeficial owner, if any, on whose behalf the nmation or proposal is mac
(i) the name and address of such stockholder, es appear on the Corporatisnbooks, and of such beneficial owner, (ii) thessla
series and number of shares of capital stock ofQbeporation that are owned beneficially and ofordcby such stockholder and s
beneficial owner,



and (iii) a description of any agreement, arranganoee understanding with respect to the nominatioproposal between or among s
stockholder and/or such beneficial owner, any efrthespective affiliates or associates, and ahgrstacting in concert with any of
foregoing, including, in the case of a nominatitme nominee, (iv) a description of any agreememangement or understand
(including any derivative or short positions, ptofiterests, options, warrants, convertible se@gjtstock appreciation or similar rigl
hedging transactions, and borrowed or loaned sh#drashas been entered into as of the date atthekholders notice by, or on behi
of, such stockholder and any such beneficial owwéether or not such instrument or right shall bbject to settlement in underlyi
shares of capital stock of the Corporation, theafbr intent of which is to mitigate loss to, mgeaisk or benefit of share price char
for, or increase or decrease the voting power wfhstockholder or such beneficial owner, with extfgo securities of the Corporati
(v) a representation that the stockholder is advolf record of stock of the Corporation entitledvbte at such meeting and intend
appear in person or by proxy at the meeting to @sepsuch business or nomination, (vi) a representathether such stockholder
beneficial owner intends (or is part of a groupt thtends) to deliver a proxy statement and/or fofrproxy to holders of, in the case «
proposal, at least the percentage of the Corparatieoting shares required under applicable law toydhe proposal or, in the case «
nomination or nominations, a sufficient number olders of the Corporatios’voting shares to elect such nominee or nomina
affirmative statement of such intent being &dlicitation Notice”), and (vii) any other information relating to suclocitholder an
beneficial owner, if any, required to be disclogeé proxy statement or other filings required gorbade in connection with solicitatic
of proxies for, as applicable, the proposal an@idorthe election of directors in an election cohfesrsuant to and in accordance \
Section 14(a) of the Exchange Act and the rulesragdlations promulgated thereunder.

The foregoing notice requirements of this Sectidi?1(b) shall be deemed satisfied by a stockholddr respect to business other the
nomination if the stockholder has notified the Gmgtion of his, her or its intention to presentragmsal at an annual meeting in complie
with applicable rules and regulations promulgatedler the Exchange Act and such stockhokigroposal has been included in a p
statement that has been prepared by the Corportttisolicit proxies for such annual meeting. Theg@oation may require any propo:
nominee to furnish such other information as thepGration may reasonably require to determine thggbdity of such proposed nominee
serve as a director of the Corporation.

(c) Notwithstanding anything in the second sentesfcgection 1.12.1(b) to the contrary, in the ewbat the number of directors
be elected to the Board is increased effective #fie time period for which nominations would otiese be due under Section 1.12.1(b)
there is no Public Announcement by the Corporatiaming the nominees for the additional directorstapleast one hundred (100) days |
to the first anniversary of the preceding year'swal meeting, a stockholdsrnotice required by this Section 1.12 shall alsocbnsidere
timely, but only with respect to nominees for thdditional directorships, if it shall be delivered the Secretary of the Corporation at
principal executive office of the Corporation neéelathan the close of business on the tenth (Ih)following the day on which such Pul
Announcement is first made by the Corporation.



1.12.2 Special Meetings of Stockholdei®nly such business shall be conducted at a dpmeieting of stockholders as shall have |
brought before the meeting pursuant to the Corjmrat notice of such meeting. Nominations of persongfection to the Board may be m.
at a special meeting of stockholders at which dirscare to be elected pursuant to the Corporationtice of such meeting (a) by or at
direction of the Board or any committee thereofrprovided that the Board has determined thatctlirs shall be elected at such meetin
any stockholder of the Corporation who is a stoddéioof record at the time of giving of notice bktspecial meeting, who shall be entitle
vote at the meeting and who complies with the moficocedures set forth in this Section 1.12. Inafent the Corporation calls a spe
meeting of stockholders for the purpose of electing or more directors to the Board, any such stolder entitled to vote in the election
such directors may nominate a person or personhéasase may be) for election to such positioags3pecified in the Corporati@nhotice @
meeting, if the stockholdes’notice required by Section 1.12.1(b) is delivet®@dhe Secretary of the Corporation at the priakigxecutivi
offices of the Corporation (i) no earlier than ttlese of business on the one hundred twentiethti@) 2/&y prior to such special meeting
(i) no later than the close of business on therlaf the ninetieth (90th) day prior to such spegiaeting or the tenth (10th) day following
day on which Public Announcement is first madehaf date of the special meeting and of the nomipegsosed by the Board to be electe
such meeting. In no event shall the Public Annourer@ of an adjournment or postponement of a spewating commence a new time pe
(or extend any time period) for the giving of acktioolder’s notice as described above.

1.12.3 General

(&) Only such persons who are nominated in acceslarith the procedures set forth in this Sectidi®Ishall be eligible to |
elected at a meeting of stockholders and to seswdiractors and only such business shall be coaduat a meeting of stockholders as
have been brought before the meeting in accordaitbethe procedures set forth in this Section 1B%cept as otherwise provided by law,
chairperson of the meeting shall have the powerdaryl to determine whether a nomination or any obusiness proposed to be brought be
the meeting was made or proposed, as the case endly &ccordance with the procedures set forthig $ection 1.12 (including whether
stockholder or beneficial owner, if any, on whoshddf the nomination or proposal is made or s@litifor is part of a group that solicited
did not so solicit, as the case may be, proxiewvaies in support of such stockholdemominee or proposal in compliance with ¢
stockholders representation as required by Section 1.12.)(l){zand, if any proposed nomination or businesswot made or proposec
compliance with this Section 1.12, to declare thath nomination shall be disregarded or that swopgsed business shall not be transa
Notwithstanding the foregoing provisions of thiscen 1.12, unless otherwise required by law, & gtockholder (or a qualified represente
of the stockholder) does not appear at the annuapecial meeting of stockholders of the Corporatio present a nomination or propc
business, such nomination shall be disregardedsanl proposed business shall not be transactedjthstanding that proxies in respec
such vote may have been received by the Corporafion purposes of this Section 1.12.3, to be camsitl a qualified representative of
stockholder, a person must be a duly authorizedesffmanager or partner of such stockholder ortrhesauthorized by a writing executec
such stockholder or an electronic transmissionvdedid by such stockholder to act for such stocldrods proxy at the meeting of stockhol
and such person must produce such writing or @eictitransmission, or a reliable reproduction @ triting or electronic transmission, at
meeting of stockholders.



(b) For purposes of this Section 1.12, the terRPublic Announcement’ shall mean disclosure in a press release repostetie
Dow Jones News Service, Associated Press or coinlpanational news service or in a document publftgd by the Corporation with tl
Securities and Exchange Commission pursuant ttogset8, 14 or 15(d) of the Exchange Act.

(c) Notwithstanding the foregoing provisions ofstiection 1.12, a stockholder shall also comply @it applicable requirements
the Exchange Act and the rules and regulationstimeter with respect to the matters set forth heprovided however, that any reference
these Bylaws to the Exchange Act or the rules agdlations promulgated thereunder are not intemdechd shall not limit any requireme
applicable to nominations or proposals as to amerobusiness to be considered pursuant to thisioBettl2, and compliance with f
requirements under this Section 1.12 shall be xicusive means for a stockholder to make nominatimmsubmit other business (other thai
provided in the penultimate sentence of Sectio@.1(b), business other than nominations broughpgntg under and in compliance with R
14a8 of the Exchange Act, as may be amended from tongme). Nothing in this Section 1.12 shall be mee to affect any rights
(a) stockholders to request inclusion of proposatiie Corporation’s proxy statement pursuant teeRda8 under the Exchange Act or (b)
holders of any series of Preferred Stock to eleectbrs elected by one or more series of PrefeBtedk pursuant to any applicable provis
of the Certificate of Incorporation.

ARTICLE II: BOARD OF DIRECTORS

Section 2.1:Number; Qualifications . The number of directors constituting the Whole Bosinall be the number fixed |
or determined in the manner provided in, the Cedié of Incorporation. No decrease in the autlearinumber of directors constituting
Whole Board shall shorten the term of any incumlanetctor. Directors need not be stockholders ef@orporation.

Section 2.2:Election; Resignation; Vacancies Directors shall be elected for such terms and énntianner provided by t
Certificate of Incorporation and applicable law.cRalirector shall hold office until such direc®successor is duly elected and qualifies
until such directos earlier death, resignation or removal. Any disechay resign at any time upon written notice t® @orporation. Except
otherwise provided by the Certificate of Incorpamator by applicable law, any vacancy in the Boezdulting from the death, resignati
removal or disqualification of any director or fany other reason, and any newly created directoregsulting from any increase in
authorized number of directors to be elected bysttkholders entitled to vote generally in thectte of directors, may be filled by t
stockholders, by a majority of the directors thewffice, even if less than a quorum, or by a sefleaining director.

Section 2.3:Regular Meetings. Regular meetings of the Board may be held at slatepwithin or without the State
Delaware, and at such times as the Board may fioe to time determine. Notice of regular meetingsdinot be given if the date, times
places thereof are fixed by resolution of the Board
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Section 2.4:Special Meetings. Special meetings of the Board may be called byGhairperson of the Board, the Presit
or a majority of the members of the Board thenffice and may be held at any time, date or pladthiwor without the State of Delaware,
the person or persons calling the meeting shallNiatice of the time, date and place of such megeshnall be given orally (in person,
telephone or otherwise), in writing or by electioiriansmission (including electronic mail), by fherson or persons calling the meeting t
directors at least four (4) days before the medfiintine notice is mailed) or at least twerfour (24) hours before the meeting (if such nots
given orally, in person, by telephone or otherwizehy hand delivery, facsimile, or other meanglettronic transmission, including electrc
mail). Unless otherwise indicated in the notice; and all business may be transacted at a speektimg.

Section 2.5:Remote Meetings Permitted. Members of the Board, or any committee of the Bpamndy participate in
meeting of the Board or such committee by mearconference telephone or other communications ecgripriny means of which all perst
participating in the meeting can hear each othed, participation in a meeting pursuant to confeeetelephone or other communicati
equipment shall constitute presence in persondcit sweeting.

Section 2.6: Quorum; Vote Required for Action . Subject to Section 2.2 above, a majority of the WhBoard sha
constitute a quorum for the transaction of busirssany meeting of the Board. If a quorum shall tfaiattend any meeting, a majority of th
present may adjourn the meeting to another plaate, dr time without further notice thereof. Excegtotherwise provided herein or in
Certificate of Incorporation, or required by lawetvote of a majority of the directors present ategeting at which a quorum is present she
the act of the Board.

Section 2.7:Organization . Meetings of the Board shall be presided over by Gmairperson of the Board or, in s
person’s absence, by the Chief Executive Officelirosuch person’s absence, by the President audh persors absence, by a chairper
chosen by the Board at the meeting. The Secreteal act as secretary of the meeting, but in sustsgns absence the chairperson of
meeting may appoint any person to act as secrefahe meeting.

Section 2.8:Action by Unanimous Consent of Directors. Any action required or permitted to be taken at areeting ©
the Board, or of any committee thereof, may be niak@&hout a meeting if all members of the Boardsach committee, as the case may
consent thereto in writing or by electronic transsion, and the writing or writings or electroniartsmission or transmissions are filed with
minutes of proceedings of the Board or committespectively, in the minute books of the Corporat®uach filing shall be in paper form if 1
minutes are maintained in paper form and shalhbaédctronic form if the minutes are maintaineeliectronic form.

Section 2.9:Fees and Compensation of Directors Unless otherwise restricted by the Certificateraforporation or the:
Bylaws, the Board shall have the authority to fiee tcompensation of directors, including withoutitation compensation for services
members of committees of the Board. No such congiemsshall preclude any director from serving tleeporation in any other capacity
receiving compensation therefor.
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Section 2.10:Chairperson of the Board. The Corporation may also have, at the discretiothefBoard, a Chairperson
the Board who shall be elected from among its raridwho shall have the power to preside at alltimge of the Board and have such o
powers and duties as provided in these Bylaws antileBoard may from time to time prescribe. Thaiferson of the Board, as such, ¢
not be deemed to be an officer of the Corporation.

ARTICLE Ill: COMMITTEES

Section 3.1:Committees. The Board may designate one or more committee$, eammittee to consist of one or mort
the directors of the Corporation. The Board mayigtede one or more directors as alternate membeasyocommittee, who may replace .
absent or disqualified member at any meeting ottiramittee. In the absence or disqualification afember of the committee, the membe
members thereof present at any meeting of such déeemwho are not disqualified from voting, whettwgrnot such member or memk
constitute a quorum, may unanimously appoint amattember of the Board to act at the meeting inglaicany such absent or disquali
member. Any such committee, to the extent proviidea resolution of the Board, shall have and magreze all the powers and authority
the Board in the management of the business aadtsafff the Corporation and may authorize the eé#the Corporation to be affixed to
papers that may require it; but no such committeal have the power or authority in reference te fhllowing matters: (a) approvir
adopting, or recommending to the stockholders attipm or matter (other than the election or remaMamembers of the Board) expres
required by the DGCL to be submitted to stockhader approval or (b) adopting, amending or repegpéiny bylaw of the Corporation.

Section 3.2:Committee Minutes; Committee Rules. Each committee shall keep regular minutes of itetings and, exce
as otherwise provided in the resolutions of therBasstablishing such committee, shall report thmesto the Board as requested by the B
or as otherwise required. Unless the Board otherpisvides, each committee designated by the Boasdmake, alter and repeal rules for
conduct of its business. In the absence of suasredch committee shall conduct its business irsénge manner as the Board conduc
business pursuant to Article 1l of these Bylaws.

ARTICLE IV: OFFICERS

Section 4.1:Generally . The officers of the Corporation shall consist dflaief Executive Officer, a President, a Secre
and a Treasurer and may consist of such othereoffigncluding a Chief Financial Officer, and omentore Vice Presidents, as may from t
to time be appointed by the Board (subject to thts, if any, of an officer under any contracteofiployment). All officers shall be elected
the Boardprovided, however, that the Board may empower the Chief Executiviec®f of the Corporation to appoint any officer ettthan th
Chief Executive Officer, the President, the Chiefdrcial Officer or the Treasurer. Each officerlshald office until such persor’success
is appointed or until such perssréarlier resignation, death or removal. Any nunmdfeoffices may be held by the same person. Anicei
may resign at any time upon written notice to trepOration. Any vacancy occurring in any officetbé Corporation by death, resignat
removal or otherwise may be filled by the Board ibthe vacancy is of an office that the Chief Exttee Officer has been empowerec
appoint, the Chief Executive Officer.
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Section 4.2:Chief Executive Officer . Subject to the control of the Board and such supery powers, if any, as may
given by the Board, the powers and duties of thiefGxecutive Officer of the Corporation are:

(a) To act as the general manager and, subjebietadntrol of the Board, to have general supemisitirection and control of tl
business and affairs of the Corporation;

(b) Subject to Article I, Section 1.6 of these By#a to preside at all meetings of the stockholders;

(c) Subject to the Certificate of Incorporation ahdicle I, Section 1.2 of these Bylaws, to calesfal meetings of the stockhold
to be held at such times and, subject to the liinita prescribed by law or by these Bylaws, at qulelies as he or she shall deem pr
and

(d) To affix the signature of the Corporation tbd#eds, conveyances, mortgages, guarantees, leddigations, bonds, certifica
and other papers and instruments in writing whiakiehbeen authorized by the Board or which, in tiiginent of the Chief Executi
Officer, should be executed on behalf of the Capion; and, subject to the direction of the Boaodhave general charge of the prop
of the Corporation and to supervise and controbffiters, agents and employees of the Corporation.

The person holding the office of President shalifgeChief Executive Officer of the Corporation esg the Board shall have designated an
person to be the Chief Executive Officer. If thexeno President, and the Board has not designaigather person to be the Chief Execu
Officer, then the Chairperson of the Board shalthe Chief Executive Officer until such time as €@ Executive Officer or President st
have been appointed.

Section 4.3:President . The person holding the office of Chief Executivei€dr shall be the President of the Corpore
unless the Board shall have designated one pessdineaPresident and a different person as the Ghie€utive Officer of the Corporatic
Subject to the provisions of these Bylaws and &dinection of the Board, and subject to the supery powers of the Chief Executive Offi
(if the offices of Chief Executive Officer and Pident are not then held by the same person), thsid@mt shall have the responsibility for
general management and control of the businessfiaids of the Corporation and the general sup@awiand direction of all of the office
employees and agents of the Corporation (other ttherChief Executive Officer, if the offices of @hiExecutive Officer and President are
then held by the same person) and shall perfordugies and have all powers that are commonly érdido the office of President, includ
the power to sign certificates representing shafesmpital stock of the Corporation, or that aréedated to the President by the Board o
Chief Executive Officer (if such office is then tdly a person other than the person holding theeofff President).

Section 4.4:Chief Operating Officer . The Chief Operating Officer shall have all such pesvand duties as are commc
incident to the office of Chief Operating Officerthat are delegated to him or her by the BoartheChief Executive Officer. The
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Chief Operating Officer may be designated by therBoto perform the duties and exercise the powérthe Chief Executive Officer
President in the event of the Chief Executive @ifis and President’s absence or disability.

Section 4.5:Vice President. Each Vice President shall have all such powersduigs as are commonly incident to
office of Vice President, including the power tgrsicertificates representing shares of capitalkstdche Corporation, or that are delegate
him or her by the Board or the Chief Executive €Hfi A Vice President may be designatgdhe Board to perform the duties and exercis
powers of the Chief Executive Officer or Presidiarthe event of the Chief Executive Officer’'s ang$tdent’s absence or disability.

Section 4.6:Chief Financial Officer . The person holding the office of Chief Financiafi€dr shall be the Treasurer of
Corporation unless the Board shall have desigratether officer as the Treasurer of the Corporat8ubject to the direction of the Board
the Chief Executive Officer, the Chief Financialfioér shall perform all duties and have all powrst are commonly incident to the office
Chief Financial Officer.

Section 4.7:Treasurer . The Treasurer shall have custody of all moneys seulrities of the Corporation. The Treas
shall make such disbursements of the funds of thepd@ation as are authorized and shall render fiiome to time an account of all st
transactions. The Treasurer shall also perform stiodr duties and have such other powers as areoaiy incident to the office of Treasul
including the power to sign certificates represanthares of capital stock of the Corporation, othee Board or the Chief Executive Offi
may from time to time prescribe.

Section 4.8:Secretary . The Secretary shall issue or cause to be issueditlbrized notices for, and shall keep, or caa
be kept, minutes of all meetings of the stockhaldard the Board. The Secretary shall have chargieeoforporate minute books and sin
records and shall perform such other duties ané Bach other powers as are commonly incident totfee of Secretary, including the pov
to sign certificates representing shares of capttatk of the Corporation, or as the Board or theeCExecutive Officer may from time to tir
prescribe.

Section 4.9:Delegation of Authority . The Board may from time to time delegate the poweerduties of any officer of tl
Corporation to any other officers or agents of@eporation, notwithstanding any provision hereof.

Section 4.10:Removal. Any officer of the Corporation shall serve at tHegsure of the Board and may be removed a
time, with or without cause, by the Board; providbdt if the Board has empowered the Chief Exeeu@¥ficer to appoint any officer of t
Corporation, then any such officer may be remowedhle Chief Executive Officer. Such removal shalwithout prejudice to the contract
rights of such officer, if any, with the Corporatio

Section 4.11Representation of Shares of Other Corporations Except as otherwise provided by the Board, andestiltj
the direction and control thereof, the Chief ExeaiOfficer, the President, the Chief Operatingi€f, any Vice President, the Chief Finan
Officer, the Treasurer, the Secretary or any amsistecretary of this
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Corporation, or any other person authorized byBbard or the Chief Executive Officer, the Chief @uag Officer or the President or a V
President, is authorized to vote, represent, amdcese on behalf of this Corporation all rightsident to any and all shares of any o
corporation or corporations standing in the namehif Corporation. The authority granted herein rbayexercised either by such pel
directly or by any other person authorized to dg@roxy or power of attorney duly executed by peeson having such authority.

ARTICLE V: STOCK

Section 5.1:Certificates . The shares of capital stock of the Corporation|sbalrepresented by certificatgzovided,
however, that the Board may provide by resolution or resohs that some or all of any or all classes aieseof its capital stock may
uncertificated shares. Any such resolution shatl aygply to shares represented by a certificatel sotth certificate is surrendered to
Corporation. Every holder of stock represented dxyificates shall be entitled to have a certificsigned by, or in the name of the Corpore
by, the Chairperson or Vicehairperson of the Board, or the President or & Vesident, and by the Treasurer or an Assisteatstrer, or tt
Secretary or an Assistant Secretary, of the Cotjporarepresenting the number of shares registareckrtificate form. Any or all of tt
signatures on the certificate may be a facsimilecdse any officer, transfer agent or registrar Wa® signed or whose facsimile signature
been placed upon a certificate shall have ceasbd such officer, transfer agent or registrar teefarch certificate is issued, it may be issue
the Corporation with the same effect as if sucls@emwere an officer, transfer agent or registrahatdate of issue.

Section 5.2:Lost, Stolen or Destroyed Stock Certificates; Issuae of New Certificates or Uncertificated Shares The
Corporation may issue a new certificate of stockymcertificated shares, in the place of any dedié previously issued by it, alleged to t
been lost, stolen or destroyed, upon the makingno&ffidavit of that fact by the person claiming ttertificate of stock to be lost, stoler
destroyed, and the Corporation may require the owhthe lost, stolen or destroyed certificatesoch owners legal representative, to give
Corporation a bond sufficient to indemnify it aggtiany claim that may be made against it on accoliiite alleged loss, theft or destructiol
any such certificate or the issuance of such netificate or uncertificated shares.

Section 5.3: Other Regulations . The issue, transfer, conversion and registratiorstotk certificates and uncertifica
shares shall be governed by such other regulatisiise Board may establish.

ARTICLE VI: INDEMNIFICATION

Section 6.1:Indemnification of Officers and Directors . Each person who was or is made a party to, drésatened to |
made a party to, or is involved in any action, suiproceeding, whether civil, criminal, adminisiva or investigative (a Proceeding”), by
reason of the fact that such person is or wasetdir or officer of the Corporation, or, while sieiy as a director or officer of the Corporat
is or was serving at the request of the Corporatiera director, officer, employee or agent of aeottorporation, or of a partnership, j
venture, trust or other enterprise, including sewvith respect to employee benefit plans (for pags of this Article VI, an fndemnitee”),
shall be indemnified and held
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harmless by the Corporation to the fullest extartmtted by applicable law, against all expensebjlity and loss (including attorneyfees
judgments, fines, ERISA excise taxes and pena#ties amounts paid in settlement) reasonably incuoreguffered by such Indemnitee
connection therewith, provided such Indemnitee cactegood faith and in a manner that the Indemnitsesonably believed to be in or
opposed to the best interests of the Corporatiod, with respect to any criminal action or Procagdhad no reasonable cause to believ
Indemnitees conduct was unlawful. Such indemnification slealhtinue as to an Indemnitee who has ceased todirector or officer of th
Corporation and shall inure to the benefit of slrmtbemnitees’heirs, executors and administrators. Notwithstapdire foregoing, except
provided in Section 6.5, the Corporation shall betobligated under this Article VI to indemnify aiydemnitee seeking indemnification
connection with a Proceeding (or part thereofjated by such Indemnitee unless such Proceedingaitrthereof) was authorized in the 1
instance by the Board.

Section 6.2:Advance of Expenses The Corporation shall pay all expenses (includitigrneys’fees) incurred by such
Indemnitee in defending any such Proceeding in radvaf its final dispositionprovided, however, that (a) the payment of such expe
incurred by such an Indemnitee in advance of tha filisposition of such Proceeding shall be madg @pon delivery to the Corporation of
undertaking, by or on behalf of such Indemniteggefmay all amounts so advanced if it shall ultihyabee determined that such Indemnitee i<
entitled to be indemnified under this Article VI otherwise; and (b) the Corporation shall not luieed to advance any expenses to a pi
against whom the Corporation directly brings arolaileging that such person has breached suchrpsrdaty of loyalty to the Corporatic
committed an act or omission not in good faith fattinvolves intentional misconduct or a knowinglation of law, or derived an improy
personal benefit from a transaction.

Section 6.3:Non-Exclusivity of Rights . The rights conferred on any person in this Arti¢leshall not be exclusive of a
other right that such person may have or hereaftquire under any statute, provision of the Cestf of Incorporation, Bylaw, agreem:
vote or consent of stockholders or disinterestedctlirs, or otherwise. Additionally, nothing in ghirticle VI shall limit the ability of th
Corporation, in its discretion but subject to apatile law, to provide rights to indemnificationamtvancement of expenses to any person
than an Indemnified Person or to provide greatgrtsi to indemnification and advancement of expetisas those provided in this Article VI
any Indemnified Person.

Section 6.4:Indemnification Agreements. The Board is authorized to cause the Corporatiognter into agreements w
any director, officer, employee or agent of the fgidwation, or any person serving at the requeshefQorporation as a director, offic
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise, imtthg employee benefit plans, provid
indemnification or advancement rights to such per§uch rights may be greater than those provideklis Article VI.

Section 6.5:Claims.

6.5.1 Right to Bring Suit If a claim for indemnification (following the fal disposition of such proceeding) under Sectidnd. this
Article VI is not paid in full by the Corporationithin sixty (60) days after a written claim has beeceived by the Corporation, or a claim for
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advancement of expenses is not paid in full witthiinty (30) days after the Corporation has receigestatement or statements therefor
Indemnitee shall be entitled at any time thereafert not before) to bring suit against the Corgiorato recover the unpaid amount of
claim. If successful in whole or in part in any Buguit, or in a suit brought by the Corporatiorréoover an advancement of expenses pur
to the terms of an undertaking, the Indemniteel $ieaéntitled, to the fullest extent permitted byv| to be paid also the expense of prosec
or defending such suit. In (a) any suit broughttsy Indemnitee to enforce a right to indemnificatiereunder (but not in a suit brought by
Indemnitee to enforce a right to an advancemeripénses) it shall be a defense that, and (b)yirsai brought by the Corporation to recc
an advancement of expenses pursuant to the terms ohdertaking, the Corporation shall be entitedecover such expenses upon a
adjudication that, the Indemnitee has not met apfieable standard of conduct for entitlement tdeimnification under applicable law.

6.5.2 Effect of DeterminationNeither the failure of the Corporation (whether its directors who are not parties to such acti
committee of such directors, independent legal sebor its stockholders) to have made a deternuingtiior to the commencement of such
that indemnification of the Indemnitee is propertlie circumstances because the Indemnitee hashmettandard of conduct for entitlec
indemnification under applicable law, nor an actietermination by the Corporation (whether by itectors who are not parties to such ac
a committee of such directors, independent legahsel or its stockholders) that the Indemnitee f@tsmet such standard of conduct, <
create a presumption that the Indemnitee has notsowh standard of conduct or, in the case of sushit brought by the Indemnitee,
defense to such suit.

6.5.3 Burden of ProofIn any suit brought by the Indemnitee to enfoaceght to indemnification or to an advancemengerpense
hereunder, or brought by the Corporation to recaveadvancement of expenses pursuant to the tdramsundertaking provided hereunder,
burden of proving that the Indemnitee is not eaditto be indemnified, or is required to repay ampants advanced pursuant to the tern
such undertaking, under this Article VI shall betba Corporation.

Section 6.6:Nature of Rights . The rights conferred upon Indemnitees in this de&tl| shall be contract rights and s
rights shall continue as to an Indemnitee who ressed to be a director or officer of the Corporatimd shall inure to the benefit of
Indemnitees heirs, executors and administrators. Any riglintlemnification or to advancement of expensesrayrignder this Article VI she
not be eliminated or impaired by an amendment ¢ésetBylaws after the occurrence of the act or darighat is the subject of the Procee«
for which indemnification or advancement of expenisesought.

Section 6.7:Insurance . The Corporation may purchase and maintain insurancbehalf of any person who is or we
director, officer, employee or agent of the Corpiora or is or was serving at the request of thepGration as a director, officer, employe:
agent of another corporation, partnership, jointtuee, trust or other enterprise against any lighilsserted against him or her and incurre
him or her in any such capacity, or arising ouhisf or her status as such, whether or not the Catipa would have the power to indemt
him or her against such liability under the prowis of the DGCL.
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ARTICLE VII: NOTICES

Section 7.1:Notice.

7.1.1 Form and Delivery Except as otherwise specifically required in éhBylaws (including, without limitation, Sectiond2above c
Section 7.1.2 below) or by applicable law, all nef required to be given pursuant to these Byldwadl be in writing and may (a) in eve
instance in connection with any delivery to a mentdfethe Board, be effectively given by hand delwéncluding use of a delivery servic
by depositing such notice in the mail, postage gicpor by sending such notice by prepaid overnéggpiress courier, facsimile, electronic r
or other form of electronic transmission and (b)effectively be delivered to a stockholder whenegivby hand delivery, by depositing s
notice in the mail, postage prepaid or, if speaificconsented to by the stockholder as describefeiction 7.1.2 of this Article VII, by send
such notice by electronic transmission. Any sucticesshall be addressed to the person to whomenidito be given at such perssrddres
as it appears on the records of the Corporationefixas otherwise provided by law, the notice sbaldeemed given (a) in the case of |
delivery, when received by the person to whom moiscto be given or by any person accepting suticenon behalf of such person, (b) in
case of delivery by mail, upon deposit in the m@dlstage prepaid, (c) in the case of delivery broight express courier, when dispatched
(d) in the case of delivery via electronic mailother form of electronic transmission, when dishatt

7.1.2 Electronic TransmissionWithout limiting the manner by which notice othése may be given effectively to stockholders,
notice to stockholders given by the Corporationarnany provision of the DGCL, the Certificate otdmporation, or these Bylaws shall
effective if given by a form of electronic transsitn consented to by the stockholder to whom théceds given in accordance w
Section 232 of the DGCL. Any such consent shalldwcable by the stockholder by written noticehte Corporation. Any such consent s
be deemed revoked if (a) the Corporation is unébldeliver by electronic transmission two conseautiotices given by the Corporatior
accordance with such consent and (b) such inalbitgomes known to the Secretary or an Assistantegey of the Corporation or to 1
transfer agent, or other person responsible forgikiing of notice;provided, however, the inadvertent failure to treat such inability &
revocation shall not invalidate any meeting or oth&ion. Notice given pursuant to this SectionZ ghall be deemed given: (i) if by facsin
telecommunication, when directed to a number athihe stockholder has consented to receive ndfiyé; by electronic mail, when direct
to an electronic mail address at which the stoakéiohas consented to receive notice; (iii) if yosting on an electronic network together
separate notice to the stockholder of such spegdgting, upon the later of such posting and théngiof such separate notice; and (iv) i
any other form of electronic transmission, wherclied to the stockholder.

7.1.3 Affidavit of Giving Notice. An affidavit of the Secretary or an Assistant i8&ary or of the transfer agent or other agenthe
Corporation that the notice has been given in mgitor by a form of electronic transmission shallthie absence of fraud, be prima fi
evidence of the facts stated therein.

Section 7.2:Waiver of Notice . Whenever notice is required to be given under anyipion of the DGCL, the Certificate
Incorporation or these Bylaws, a written

18



waiver of notice, signed by the person entitlechdtice, or waiver by electronic transmission bytsperson, whether before or after the 1
stated therein, shall be deemed equivalent to emofittendance of a person at a meeting shall datesta waiver of notice of such meeti
except when the person attends a meeting for theess purpose of objecting at the beginning ofntleeting to the transaction of any busil
because the meeting is not lawfully called or corek Neither the business to be transacted atth@opurpose of, any regular or spe
meeting of the stockholders, directors or membéesammittee of directors need be specified inaajver of notice.

ARTICLE VIII: MISCELLANEOUS

Section 8.1:Fiscal Year. The fiscal year of the Corporation shall be detesdiby resolution of the Board.

Section 8.2:Seal . The Board may provide for a corporate seal, whicy rhave the name of the Corporation inscr
thereon and shall otherwise be in such form as Imeagpproved from time to time by the Board.

Section 8.3:Form of Records. Any records maintained by the Corporation in thguter course of its business, including
stock ledger, books of account and minute books; beakept on or by means of, or be in the formawfy information storage device
method, provided that the records so kept can beerted into clearly legible paper form within asenable time. The Corporation shal
convert any records so kept upon the request opamgon entitled to inspect such records pursweamy provision of the DGCL.

Section 8.4:Severability . If any provision of these Bylaws shall be held ®ibvalid, illegal, unenforceable or in conf
with the provisions of the Certificate of Incorptioa, then such provision shall, to the fullestemtt permitted by law, be enforced to
maximum extent possible consistent with such hgldind the remaining provisions of these Bylawsl(idiog without limitation, all portior
of any section of these Bylaws containing any spidvision held to be invalid, illegal, unenforcealdr in conflict with the Certificate
Incorporation, that are not themselves invaliggll, unenforceable or in conflict with the Cedifie of Incorporation) shall remain in full fo
and effect.

ARTICLE IX: MARKET STANDOFF RESTRICTION

Each stockholder of the Corporation shall nothe éxtent requested by the Corporation or an urritervaf securities of the Corporatit
sell or otherwise transfer or dispose of any shafesapital stock of the Corporation (other thaht@l donees pursuant to bona fide gift
(2) distributions to partners, members or stockéxddof the stockholder of the Corporation, providedt in each of case (1) and (2)
recipient agrees to be similarly bound, and othantsales of shares acquired in open market tramsawr purchased in the initial put
offering) for a period ending up to one hundrechgig(180) days following the effective date of amgistration statement of the Corpora
filed under the Securities Act of 1933, as amengégs such additional period to accommodate regolatestrictions on (a) the publication
other distribution of research reports or (b) asealgcommendations and opinions, including (withiimitation) the restrictions set forth
Rule 2711(f)(4) of the National Association of Seties Dealers and Rule 472(f)(4) of the New Yook Exchange, as amended, or
similar

19



successor rules in order to permit publicationpnremendations and opinions without such restrictionthe event the Corporation issue:
earnings release or material news or a materiahteradating to the Corporation occurs during theiquk provided, however, that suc
agreement shall be applicable only to the firsthstegistration statement of the Corporation whickiess securities sold on its behalf to
public in an underwritten offering. For purposegtus ARTICLE IX, the term “Corporationshall include any wholly owned subsidiary of
Corporation into which the Corporation merges ansudidates. In order to enforce the foregoing ceventhe Corporation shall have the r
to place restrictive legends on the certificatgwesenting the shares of capital stock of the Qatmn subject to this ARTICLE IX and
impose stop transfer instructions with respecuithsshares until the end of such period.

ARTICLE X: AMENDMENT

Notwithstanding any other provision of these Bylaway alteration, amendment or repeal of these viyjlaor the adoption of ne
Bylaws, shall require the approval of the Boardtlee stockholders of the Corporation as providedthsy Certificate of Incorporation a
applicable law.
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CERTIFICATION OF AMENDED AND RESTATED BYLAWS
OF

FACEBOOK, INC.
a Delaware corporation

I, Theodore W. Ullyot, certify that | am Secretasf Facebook, Inc., a Delaware corporation (th€drporation”), that | am dul
authorized to make and deliver this certificatitirgt the attached Bylaws are a true and complgig cbthe Amended and Restated Bylaw
the Corporation in effect as of the date of thidifieate.

Dated: May 22, 2012

/s/ Theodore W. Ullya
Theodore W. Ullyot, Secretan




EXHIBIT 10.2

FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT AWARD
GRANT NUMBER:

Unless otherwise defined herein, the terms defingde Facebook, Inc. (theCompany”) 2012 Equity Incentive Plan (thePlan ") shall haw
the same meanings in this Notice of Restricted KStérit Award (the “Notice”).

Name:
Address:

You (“ Participant”) have been granted an award of Restricted Statksly* RSUs”) under the Plan subject to the terms and conditdrnise
Plan, this Notice and the attached Award Agreer(Rastricted Stock Units) (hereinafteRSU Agreement).

Number of RSUs:
Date of Grant:
Vesting Commencement Dat¢

Expiration Date: The date on which settlement of all RSUs grantegureler occurs, with earlier expiration u
the Termination Dat
Vesting Schedule: Subject to the limitations set forth in this Noti¢ke Plan and the RSU Agreement, the RSUs

vest in accordance with the following sched:
By accepting (whether in writing, electronically @herwise) the RSUs, Participant acknowledgesagmees to the following:

Participant understands that Participam@mployment or consulting relationship or serwiith the Company is for an unspecified duratiom
be terminated at any time (i.e., is “at-will"), atitht nothing in this Notice, the RSU Agreementtar Plan changes the &t nature of tha
relationship. Participant acknowledges that theéingof the RSUs pursuant to this Notice is earoely by continuing service as an Employ
Director or Consultant of the Company. Participalsto understands that this Notice is subject tot¢hms and conditions of both the R
Agreement and the Plan, both of which are incotearderein by reference. Participant has read th@HRSU Agreement and the Plan.
accepting this RSU, Participant consents to theteic delivery as set forth in the RSU Agreement.
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FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

Unless otherwise defined herein, the terms definglde Facebook, Inc. (theCompany”) 2012 Equity Incentive Plan (thePlan”) shal
have the same defined meanings in this Award AgesifRestricted Stock Units) (theAgreement’).

Participant has been granted Restricted Stock WhiRSUs”) subject to the terms, restrictions and conditiohshe Plan, the Notice
Restricted Stock Unit Award (theNotice”) and this Agreement.

1. Settlement. Settlement of RSUs shall be made within 30 dayleviohg the applicable date of vesting under thetimgsschedule set forth
the Notice. Settlement of RSUs shall be in Shares.

2. No Stockholder Rights. Unless and until such time as Shares are issugettiement of vested RSUs, Participant shall havewnership ¢
the Shares allocated to the RSUs and shall havigihiodividends or to vote such Shares.

3. Dividend Equivalents. Dividends, if any (whether in cash or Shares),|shatl be credited to Participant.

4. NonTransferability of RSUs . RSUs may not be transferred in any manner other biyawill or by the laws of descent or distributior
court order or unless otherwise permitted by then@dtee on a case-by-case basis.

5. Termination . If Participants service Terminates for any reason, all unvest@d$shall be forfeited to the Company forthwithd @l right:
of Participant to such RSUs shall immediately texate. In case of any dispute as to whether Terinimditas occurred, the Committee s
have sole discretion to determine whether such rettion has occurred and the effective date of Sie@mination.

6. Withholding Taxes. Prior to the settlement of Participan®RSUs, Participant shall pay or make adequategeraents satisfactory to -
Company to satisfy all withholding obligations dfet Company. In this regard, Participant authorthesCompany to withhold all applica
withholding taxes legally payable by Participamnfr Participan® wages or other cash compensation paid to Patitlpy the Company. Wi
the Committees consent, these arrangements may also inclugerifissible under local law, (a) withholding Shattest otherwise would |
issued to Participant when ParticipanRSUs are settled, provided that the Company witljholds the amount of Shares necessary to s
the minimum statutory withholding amount, (b) haythe Company withhold taxes from the proceed$i@fsale of the Shares, either throu
voluntary sale or through a mandatory sale arraryethe Company (on Participasitbehalf pursuant to this authorization), or (o) athe
arrangement approved by the Committee. The Faik®avalue of these Shares, determined as of thextafé date when taxes otherv
would have been withheld in cash, will be applisdaacredit against the withholding taxes. The Campaay refuse to deliver the Share
Participant fails to comply with Participant’s additions in connection with the tax withholding &scribed in this section.

7. Acknowledgement The Company and Participant agree that the RSUgrartded under and governed by the Notice, thisAgrent and tl
provisions of the Plan. Participant: (i) acknowlegdgeceipt of a copy of the Plan and the Plan gwaisg, (ii) represents that Participant
carefully read and is familiar with their provisgrand (iii) hereby accepts the RSUs subject tofalthe terms and conditions set forth he
and those set forth in the Plan and the Notice.




8. Entire Agreement; Enforcement of Rights. This Agreement, the Plan and the Notice constitiugeentire agreement and understandir
the parties relating to the subject matter hereid supersede all prior discussions between theny. gkior agreements, commitments
negotiations concerning the purchase of the SHagesunder are superseded. No modification of ornament to this Agreement, nor ¢
waiver of any rights under this Agreement, shaleffective unless in writing and signed by the fgarto this Agreement. The failure by eil
party to enforce any rights under this Agreemeatlstot be construed as a waiver of any rightsuchsparty.

9. Compliance with Laws and Regulations The issuance of Shares will be subject to and timméid upon compliance by the Company
Participant with all applicable state and fedeaad and regulations and with all applicable requésts of any stock exchange or autom
guotation system on which the Company’s CommonlkShoay be listed or quoted at the time of such issaar transfer.

10. Governing Law; Severability. If one or more provisions of this Agreement aredhtel be unenforceable under applicable law, thégs
agree to renegotiate such provision in good faiththe event that the parties cannot reach a nmytagteeable and enforceable replacemer
such provision, then (i) such provision shall beleded from this Agreement, (ii) the balance ostAgreement shall be interpreted as if ¢
provision were so excluded and (iii) the balancéhef Agreement shall be enforceable in accordaritteits terms. This Agreement and all ¢
and transactions pursuant hereto and the rightsbligiations of the parties hereto shall be govérmenstrued and interpreted in accord:
with the laws of the State of Delaware, withoutigiveffect to principles of conflicts of law.

11. No Rights as Employee, Director or ConsultantNothing in this Agreement shall affect in any manwhatsoever the right or powel
the Company, or a Parent or Subsidiary of the Camppa terminate Participaht s service, for anysoga with or without cause.

By Participants acceptance (whether in writing, electronicallyotiierwise) of the Notice, Participant and the Canypagree that tt
RSU is granted under and governed by the termscanditions of the Plan, the Notice and this AgreetnParticipant has reviewed the P
the Notice and this Agreement in their entiretys had an opportunity to obtain the advice of coupser to executing this Agreement, ¢
fully understands all provisions of the Plan, thetibe and this Agreement. Participant hereby agre@scept as binding, conclusive and 1
all decisions or interpretations of the Committgm any questions relating to the Plan, the Nagicd this Agreement. Participant furt
agrees to notify the Company upon any change iticRamt's residence address. By acceptance of this RSUicipant consents to t
electronic delivery of the Notice, this RSU Agreemehe Plan, account statements, Plan prospectegased by the Securities and Exche
Commission, U.S. financial reports of the Compaayd all other documents that the Company is reduivedeliver to its security holde
(including, without limitation, annual reports apdoxy statements) or other communications or infitiom related to the RSU. Electro
delivery may include the delivery of a link to a@pany intranet or the internet site of a third panivolved in administering the Plan,
delivery of the document via e-mail or such othelhery determined at the Company’s discretion.
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FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT

Unless otherwise defined herein, the terms defingde 2012 Facebook, Inc. (the&Company”) Equity Incentive Plan (the Plan ) shall haw
the same meanings in this Notice of Stock Optioan(the “Notice”).

Name:
Address:

You (the “Participant”) have been granted an option to purchase sharesrmmon Stock of the Company under the Plan subjettie term
and conditions of the Plan, this Notice and thestOption Award Agreement (theOption Agreement).

Grant Number :

Date of Grant :

Vesting Commencement Dat::
Exercise Price per Share:
Total Number of Shares:
Type of Option:

Expiration Date :

Vesting Schedule: Subject to the limitations set forth in this Noti¢be Plan and the Option Agreement, the O|
will vest and may be exercised, in whole or in paraccordance with the following schedt

By accepting (whether in writing, electronically atherwise) the Option, Participant acknowledges agrees to the following:

Participant understands that Participargmployment or consulting relationship or servidth the Company is for an unspecified duratiom
be terminated at any time (i.e., is “at-will"), atitht nothing in this Notice, the Option Agreementhe Plan changes thewit nature of tha
relationship. Participant acknowledges that thetingsof the Options pursuant to this Notice is earronly by continuing service as
Employee, Director or Consultant of the Companyti€ipant also understands that this Notice is scifo the terms and conditions of both
Option Agreement and the Plan, both of which ammiiporated herein by reference. Participant had bedh the Option Agreement and
Plan. By accepting this Option, Participant conséathe electronic delivery as set forth in thei@pAgreement



FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
STOCK OPTION AWARD AGREEMENT

Unless otherwise defined in this Stock Option AwAgteement (the Agreement’), any capitalized terms used herein shall have thening
ascribed to them in the Facebook, Inc. (tl@mpany”) 2012 Equity Incentive Plan (thePlan ).

Participant has been granted an option to purcBasees (the Option "), subject to the terms and conditions of the Plaa,Nbtice o
Stock Option Grant (the Notice”) and this Agreement.

1. Vesting Rights. Subject to the applicable provisions of the Riad this Agreement, this Option may be exercisedyhole or in par
in accordance with the schedule set forth in théddo

2. Termination Period .

(a) General Rule Except as provided below, and subject to the ,Rlan Option may be exercised for 90 days aftetiépant’s
Termination with the Company. In no event shak tBption be exercised later than the Expiratiore3at forth in the Notice.

(b) Death; Disability. Unless provided otherwise in the Notice, uportiBigant’s Termination by reason of his or her death,
Participant dies within 90 days of the TerminatDate, this Option may be exercised for twelve msnfirovided that in no event shall 1
Option be exercised later than the Expiration Dsee forth in the Notice. Unless provided otherwisethe Notice, upon Participast’
Termination by reason of his or her Disability,stf®ption may be exercised for six months, provitlet in no event shall this Option
exercised later than the Expiration Date set forttme Notice.

(c) Cause Upon Participant’s Termination for Cause (asmksdiin the Plan), the Option shall expire on suate af Participang
Termination Date.

3. Grant of Option . The Participant named in the Notice has beentgdaan Option for the number of Shares set fortthénNotice &
the exercise price per Share set forth in the Maoftlhe “Exercise Price”). In the event of a conflict between the terms amddmns of th
Plan and the terms and conditions of this Agreemiret terms and conditions of the Plan shall ptevhidesignated in the Notice as
Incentive Stock Option (ISO "), this Option is intended to qualify as an Incenteck Option under Section 422 of the Code. Howaféhnis
Option is intended to be an ISO, to the extent ithexceeds the $100,000 rule of Code Section 42p&hall be treated as a Nonqualified S
Option (“NQSO”).

4. Exercise of Option.

(a) Right to Exercise This Option is exercisable during its term in@cdance with the Vesting Schedule set forth inNlo¢ice ans
the applicable provisions of the Plan and this &gment. In the event of Participamttieath, Disability, Termination for Cause or ¢
Termination, the exercisability of the Option isvgoned by the applicable provisions of the Plaa,Notice and this Agreement.

(b) Method of Exercise This Option is exercisable by delivery of an eisx notice (the Exercise Notic€’), which shall state tt
election to exercise the Option, the number of &ham respect of which the Option is being exertighe “Exercised Share$), and suc
other representations and agreements as may beeckdpy the Company pursuant to the provisionshefRlan. The Exercise Notice shal
delivered in person, by mail, via electronic maifacsimile or by other authorize




method to the Secretary of the Company or othesguedesignated by the Company. The Exercise Netia# be accompanied by paymer
the aggregate Exercise Price as to all ExercisedeShThis Option shall be deemed to be exerciped veceipt by the Company of such f
executed Exercise Notice accompanied by such agtg&txercise Price.

(c) No Shares shall be issued pursuant to the iseeof this Option unless such issuance and exemsplies with all releva
provisions of law and the requirements of any stegkhange or quotation service upon which the Share then listed. Assuming s
compliance, for income tax purposes the Exercideates shall be considered transferred to the Raatiton the date the Option is exerc
with respect to such Exercised Shares.

5. Method of Payment. Payment of the aggregate Exercise Price shdiyany of the following, or a combination thereaif the electio
of the Participant:

(a) cash;

(b) check;

(c) a “broker-assisted” or “same-day sale” (as dbed in Section 11(d) of the Plan); or
(d) other method authorized by the Committee.

6. Limited Transferability of Option . Except as set forth in this Section 6, this Optisay not be transferred in any manner other
by will or by the laws of descent or distributionaourt order and may be exercised during theitifetof Participant only by the Participan
unless otherwise permitted by the Committee onse-tyycase basis. The terms of the Plan and this Agreestell be binding upon t
executors, administrators, heirs, successors asigrssof the Participant. Notwithstanding anyth&lge in this Section 6, a NQSO may
transferred by instrument to an inter vivos ordestntary trust in which the NQSO is to be passdzbteficiaries upon the death of the tru
(settlor), to a guardian on the disability or to an executodeath of the NQSO holder, or by gift or pursuardomestic relations orders to
Participant’s “Immediate Family” (as defined belovprovided that any such permitted transferees mayraosfer NQSOs to parties other t
the Participant or the Participant's Immediate Hgnfiransfers between a Participant's Immediate iBarand between a Participanat’
Immediate Family and Participant are permitted). the sake of clarification, multiple transfersM®SOs may be made, by gift or pursuai
domestic relations orders, back and forth betwesmddiate Family and a Participant pursuant to $laistion 6. “Immediate Family” mean
any child, stepchild, grandchild, parent, stepptrgrandparent, spouse, former spouse, domestingrasharing the same household, sib
niece, nephew, mother-in-law, father-in-law, sodaw, daughter-in-law, brother-in-law, or sistertaw (including adoptive relationships)
trust in which these persons have more than fietycent of the beneficial interest, a foundationnimich these persons (or the Particip
control the management of assets, and any othiéy émtwhich these persons (or the Participant) awore than fifty percent of the voti
interests. The terms of the Plan and this Agreersieall be binding upon the executors, administsatoeirs, transferees, successors and a:
of the Participant.

7. Term of Option . This Option shall in any event expire on the exjpdn date set forth in the Notice, which datd Gsyears after t
Date of Grant (five years after the Date of Gréuihis option is designated as an I1SO in the Notit&tock Option Grant and Section 5.3 of
Plan applies).

8. Tax Consequences

(a) Exercising the OptionParticipant will not be allowed to exercise tliption unless Participant makes arrangements aaiule
to the Company to pay any withholding taxes thay adue as a result of the Option exercise. krjgard, Participant authorizes




Company to withhold all applicable withholding taxegally payable by Participant from Participanwages or other cash compens:
paid to Participant by the Company. With the Conteeis consent, these arrangements may also inclugerrfissible under local la
(i) withholding Shares that otherwise would be ebuo Participant when Participant exercises ttptidd, provided that the Compe
only withholds the amount of Shares necessary tisfgdhe minimum statutory withholding amount)) tiaving the Company withhc
taxes from the proceeds of the sale of the Shaitagr through a voluntary sale or through a maorgatale arranged by the Company
Participants behalf pursuant to this authorization), or @iily other arrangement approved by the Committerlllj Participant shall p:
to the Company any amount of tax withholding tiret Company may be required to withhold as a regURarticipants participation i
the Plan or Participarg’purchase of Shares that cannot be satisfied éoyntans previously described. The Fair Market Valuthes:
Shares, determined as of the effective date oOgbtion exercise, will be applied as a credit adaiins withholding taxes. The Comp:
may refuse to honor the exercise and refuse toatdihne Shares if participant fails to comply wRhrticipants obligations in connecti
with the tax withholding as described in this Sauti

(b) Notice of Disqualifying Disposition of ISO Stes. If the Participant sells or otherwise disposesuny of the Shares acqui
pursuant to an ISO on or before the later of () frears after the grant date, or (ii) one yearrdfte exercise date, the Participant ¢
immediately notify the Company in writing of suclsgbsition. The Participant agrees that he or shg be subject to income
withholding by the Company on the compensation imegecognized from such early disposition of IS@r8k by payment in cash or
of the current earnings paid to the Participant.

9. Acknowledgement. The Company and Participant agree that the Opsigmanted under and governed by the Notice, Algieemer
and by the provisions of the Plan (incorporateceimeby reference). Participant: (i) acknowledgeseigt of a copy of the Plan and the F
prospectus, (ii) represents that Participant hasfally read and is familiar with their provisionsnd (iii) hereby accepts the Option subje:
all of the terms and conditions set forth hereid those set forth in the Plan and the Notice.

10. Entire Agreement; Enforcement of Rights. This Agreement, the Plan and the Notice constitiite entire agreement ¢
understanding of the parties relating to the subjeatter herein and supersede all prior discussimta/een them. Any prior agreeme
commitments or negotiations concerning the purchasthe Shares hereunder are superseded. No magdificof or amendment to tl
Agreement, nor any waiver of any rights under figeement, shall be effective unless in writing afghed by the parties to this Agreem
The failure by either party to enforce any rightsler this Agreement shall not be construed as aewaf any rights of such party.

11. Compliance with Laws and Regulations The issuance of Shares will be subject to andlitioned upon compliance by f
Company and Participant with all applicable staie federal laws and regulations and with all aggtile requirements of any stock exchang
automated quotation system on which the Compangiar@on Stock may be listed or quoted at the timsuch issuance or transfer.

12. Governing Law; Severability. If one or more provisions of this Agreement aeddhto be unenforceable under applicable law
parties agree to renegotiate such provision in gi@itth. In the event that the parties cannot reacimutually agreeable and enforce:
replacement for such provision, then (i) such mivi shall be excluded from this Agreement, (i§ thalance of this Agreement shall
interpreted as if such provision were so excludadl @i) the balance of this Agreement shall beoeoéable in accordance with its terms. -
Agreement and all acts and transactions pursuaetdand the rights and obligations of the partieseto shall be governed, construed
interpreted in accordance with the laws of theestdtDelaware, without giving effect to principlesconflicts of law.




13. No Rights as Employee, Director or Consultant Nothing in this Agreement shall affect in any manwhatsoever the right
power of the Company, or a Parent or Subsidiath@fCompany, to terminate Participant’s serviceafty reason, with or without cause.

By Participant’s signature and the signature of Gloenpanys representative on the Notice, Participant andQbmpany agree that tl
Option is granted under and governed by the temdscanditions of the Plan, the Notice and this A&gnent. Participant has reviewed the F
the Notice and this Agreement in their entiretys had an opportunity to obtain the advice of coupser to executing the Notice, and fu
understands all provisions of the Plan, the No#ind this Agreement. Participant hereby agrees ¢epacas binding, conclusive and final
decisions or interpretations of the Committee ugoy questions relating to the Plan, the NoticetaedAgreement. Participant further agree
notify the Company upon any change in the residaiciess indicated on the Notice. By acceptandbi®fOption, Participant consents to
electronic delivery of the Notice, this Option Agreent, the Plan, account statements, Plan progmsctiequired by the Securities
Exchange Commission, U.S. financial reports of @rmenpany, and all other documents that the Compsaumgduired to deliver to its secul
holders (including, without limitation, annual refand proxy statements) or other communicationgyformation related to the Optic
Electronic delivery may include the delivery ofimklto a Company intranet or the internet site ahiad party involved in administering t
Plan, the delivery of the document v-mail or such other delivery determined at the Comy’s discretion



FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK AWARD
GRANT NUMBER:

Unless otherwise defined herein, the terms defingde Company’s 2012 Equity Incentive Plan (tHeldn ") shall have the same meaning
this Notice of Restricted Stock Award (thélbtice”).

Name:
Address:

You (“ Participant”) have been granted an the opportunity to purctssaes of Common Stock of Facebook, Inc. (tthpany”) that ar
subject to restrictions (the Restricted Shares) and the terms and conditions of the Plan, this déotind the attached Restricted S
Agreement (the Restricted Stock Purchase Agreemét

Total Number of Restricted Shares Awardec:
Fair Market Value per Restricted Share:
Total Fair Market Value of Award :

Purchase Price per Restricted Shar:

Total Purchase Price for all Restricted Share:
Date of Grant :

Vesting Commencement Dat::

Vesting Schedule: Subject to the limitations set forth in this Notidhe Plan and the Restric
Stock Purchase Agreement, the Restricted Shardsvest and the right
repurchase shall lapse, in whole or in part, inoedance with the followir
schedule

By accepting (whether in writing, electronically atherwise) the opportunity to purchase the RastliShares, Participant acknowledges
agrees to the following:

Participant understands that Participargmployment or consulting relationship with then@any is for an unspecified duration, car
terminated at any time (i.e., is “at-will"), andathnothing in this Notice, the Restricted Stock @gment or the Plan changes theviitnature o
that relationship. Participant acknowledges thatuésting of the Restricted Shares pursuant toNbt&ce is earned only by continuing sen
as an Employee, Director or Consultant of the Camgp®&articipant also understands that this Notcsuibject to the terms and condition
both the Restricted Stock Agreement and the Plath bf which are incorporated herein by referematicipant has read both the Restri
Stock Agreement and the Plan. By acceptance ofdpportunity to purchase the Restricted SharediciRent consents to the electro
delivery of the Notice, the Restricted Stock PusghAgreement, the Plan, account statements, Ptepgctuses required by the Securities
Exchange Commission, U.S. financial reports of Gtmenpany, and all other documents that the Compamgquired to deliver to its secul
holders (including, without limitation, annual reppand proxy statements) or other communicationgformation related to the Restric
Shares. Electronic delivery may include the delivafra link to a Company intranet or the interrigg sf a third party involved in administeri
the Plan, the delivery of the document via e-ma#wuch other delivery determined at the Compamjscretion. If the Restricted Stock Purcl
Agreement is not executed by Participant withimtyh{30) days of the Date of Grant above, then ginemt shall be voic



FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (thisAgreement’) is made by and between Facebook, Inc., a Delawarporation (the “
Company”), and Participant pursuant to the Company’s 2B#jRity Incentive Plan (the Plan ). Unless otherwise defined herein, the te
defined in the Plan shall have the same meanintgsrAgreement.

1. Sale of Stock Subject to the terms and conditions of this Agreset, on the Purchase Date (as defined below) tdmep@ny will issu
and sell to Participant, and Participant agreeput@hase from the Company the number of Sharesrsloomthe Notice of Restricted St
Award (the “Notice”) at the purchase price per Share set forth in thiicéloThe per Share purchase price of the Shamdktshnot less th:
the par value of the Shares as of the date offfiee of such Shares to the Participant. The terimat®s refers to the purchased Shares an
securities received in replacement of or in cornibpaaith the Shares pursuant to stock dividendsptits, all securities received in replacen
of the Shares in a recapitalization, merger, redmgion, exchange or the like, and all new, stinsdl or additional securities or ot
properties to which Participant is entitled by easf Participant’s ownership of the Shares.

2. Time and Place of Purchaserhe purchase and sale of the Shares under thiseAwnt shall occur at the principal office of
Company simultaneously with the execution of thgreement by the parties, or on such other datkea€bdmpany and Participant shall a
(the “ Purchase Date’). On the Purchase Date, the Company will issigtoak certificate registered in Participantiame, or uncertificat
shares designated for the Participant in book €otm on the records of the Compasytansfer agent, representing the Shares to lwhase
by Participant against payment of the purchaseepttierefor by Participant by (a) check made payablthe Company, (b) cancellation
indebtedness of the Company to Participant, (clidheeint’s personal services that the Committee has detechiave already been rendere
the Company and have a value not less than aggrpgatvalue of the Shares to be issued Participafit) a combination of the foregoing.

3. Restrictions on ResaleBy signing this Agreement, Participant agreestoosell any Shares acquired pursuant to the Riantlais
Agreement at a time when applicable laws, regulatir Company or underwriter trading policies pbithéxercise or sale. This restriction \
apply as long as Participant is providing servicéhe Company or a Subsidiary of the Company.

3.1 Repurchase Right on Termination Other Than for €alor the purposes of this Agreement, Répurchase Event shal
mean an occurrence of one of the following:

(i) termination of Participant’s service, whether valryg or involuntary and with or without cause;
(i) resignation, retirement or death of Participant; or
(iii) any attempted transfer by Participant of the Shameany interest therein, in violation of this Agment.

Upon the occurrence of a Repurchase Event, the @oynghall have the right (but not an obligationptochase the Shares of Participant
price equal to the Purchase Price per Share (tRepurchase Right). The Repurchase Right shall lapse in accordance th&hvestin
schedule set forth in the Notice. For purposeshi$ Agreement, “Unvested Share§ means Stock pursuant to which the Company’
Repurchase Right has not laps



3.2 Exercise of Repurchase RighUnless the Company provides written notice toti€ipant within 90 days from the date
termination of Participant’ service to the Company that the Company doegtesid to exercise its Repurchase Right with reisfgesome ¢
all of the Unvested Shares, the Repurchase Rigtit s deemed automatically exercised by the Companof the 90th day following su
termination, provided that the Company may notifrtReipant that it is exercising its RepurchasehRigs of a date prior to such 90th ¢
Unless Participant is otherwise notified by the @amy pursuant to the preceding sentence that timep&oy does not intend to exercise
Repurchase Right as to some or all of the UnveStetes, execution of this Agreement by Particiganstitutes written notice to Participan
the Companys intention to exercise its Repurchase Right wepect to all Unvested Shares to which such RepaecRight applies at the ti
of Termination of Participant. The Company, atdtwice, may satisfy its payment obligation to R#wtint with respect to exercise of
Repurchase Right by either (A) delivering a chexParticipant in the amount of the purchase prcdtfe Unvested Shares being repurchi
or (B) in the event Participant is indebted to tbempany, canceling an amount of such indebtedngsal ¢o the purchase price for
Unvested Shares being repurchased, or (C) by aioatidn of (A) and (B) so that the combined paymant cancellation of indebtedn
equals such purchase price. In the event of anjmddautomatic exercise of the Repurchase Righthygaling an amount of such indebted
equal to the purchase price for the Unvested Shmaieg repurchased, such cancellation of indebtsiskall be deemed automatically to o
as of the 90th day following termination of Pagnt's employment or consulting relationship unless @wnpany otherwise satisfies
payment obligations. As a result of any repurctafsenvested Shares pursuant to the Repurchase,RighCompany shall become the It
and beneficial owner of the Unvested Shares baipgrchased and shall have all rights and intelhesein or related thereto, and the Com
shall have the right to transfer to its own name lamber of Unvested Shares being repurchasedeb@€admpany, without further action
Participant.

3.3 Acceptance of Restrictions Acceptance of the Shares shall constitute Ppaitis agreement to such restrictions and
legending of his or her certificates or the notafio the Companyg direct registration system for stock issuancetearisfer of such restrictio
and accompanying legends set forth in Section 41 respect thereto. Notwithstanding such restiiedj however, so long as Participant is
holder of the Shares, or any portion thereof, heher shall be entitled to receive all dividenddatec! on and to vote the Shares and to all
rights of a stockholder with respect thereto.

3.4 Non-Transferability of Unvested Share$n addition to any other limitation on transfeeated by applicable securities law:
any other agreement between the Company and BarticiParticipant may not transfer any Unvestedé&har any interest therein, unl
consented to in writing by a duly authorized repreative of the Company. Any purported transferdsl and of no effect, and no purpor
transferee thereof will be recognized as a hold¢he Unvested Shares for any purpose whatsoeheul® such a transfer purport to occur,
Company may refuse to carry out the transfer ohadtsks, set aside the transfer, or exercise argr ¢¢lgal or equitable remedy. In the even
Company consents to a transfer of Unvested Shaltdsansferees of Shares or any interest therdirreceive and hold such Shares or inte
subject to the provisions of this Agreement, ingtgd insofar as applicable, the Repurchase Righthé event of any purchase by the Com
hereunder where the Shares or interest are heldtbgnsferee, the transferee shall be obligateggifiested by the Company, to transfe
Shares or interest to the Participant for constitaraequal to the amount to be paid by the Comgsngunder. In the event the Repurcl
Right is deemed exercised by the Company, the Coynpey deem any transferee to have transferre&llaees or interest to Participant p
to their purchase by the Company, and paymenteopthichase price by the Company to such transiralébe deemed to satisfy Participant’
obligation to pay such transferee for such Shardsterest, and also to satisfy the Compangbligation to pay Participant for such Share
interest.

3.5Assignmen. The Repurchase Right may be assigned by the Goyripavhole or in part to any persons or organ@al



4. Restrictive Legends and Stop Transfer Orders

4.1 Legends. The certificate or certificates or book entry mok entries representing the Shares shall bedeanoted by tt
Companys transfer agent with the following legend (as vasllany legends required by applicable state amerdé corporate and securi
laws):

THE SHARES REPRESENTED HEREBY MAY BE TRANSFERRED DNIN ACCORDANCE WITH THE TERMS OF Al
AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDERA COPY OF WHICH IS ON FILE WITH TH]
SECRETARY OF THE COMPANY.

4.2 StopTransfer Notices Participant agrees that, in order to ensure campe with the restrictions referred to herein,
Company may issue appropriate “stop transfestructions to its transfer agent, if any, and tifahe Company transfers its own securitie
may make appropriate notations to the same effieits own records.

4.3 Refusal to Transfer The Company shall not be required (i) to transfeiits books any Shares that have been sold enweisbe
transferred in violation of any of the provisiorfstiis Agreement or (ii) to treat as the owner @iatcord the right to vote or pay dividend
any purchaser or other transferee to whom sucheStsfrall have been so transferred.

5. No Rights as Employee, Director or ConsultaNithing in this Agreement shall affect in any manwhatsoever the right or powe
the Company, or a Parent or Subsidiary of the Caippa terminate Participaht s service, for anysoga with or without cause.

6. Miscellaneous

6.1 Acknowledgement The Company and Participant agree that the ResdriShares are granted under and governed bydtieel
this Agreement and by the provisions of the Plaodiporated herein by reference). Participantag¢knowledges receipt of a copy of the |
and the Plan prospectus, (ii) represents that dfzatit has carefully read and is familiar with thpiovisions, and (iii) hereby accepts
Restricted Shares subject to all of the terms amdlitions set forth herein and those set forttha&Plan and the Notice.

6.2 Entire Agreement; Enforcement of RightsThis Agreement, the Plan and the Notice constithie entire agreement ¢
understanding of the parties relating to the subjeatter herein and supersede all prior discussbimta/een them. Any prior agreeme
commitments or negotiations concerning the purchasthe Shares hereunder are superseded. No magdificof or amendment to tl
Agreement, nor any waiver of any rights under fkigseement, shall be effective unless in writing aighed by the parties to this Agreem
The failure by either party to enforce any rightsler this Agreement shall not be construed as aewaf any rights of such party.

6.3 Compliance with Laws and RegulationFhe issuance of Shares will be subject to andlitioned upon compliance by |
Company and Participant with all applicable state federal laws and regulations and with all agllle requirements of any stock exchang
automated quotation system on which the Compangiar@on Stock may be listed or quoted at the timsuch issuance or transfer.

6.4 Governing Law; Severabilitylf one or more provisions of this Agreement agélito be unenforceable under applicable lan
parties agree to renegotiate such provision in gi@itth. In the event that the parties cannot reacimutually agreeable and enforce:
replacement for such provision, then (i) such wiwvi shall be excluded from this Agreement, (i§ thalance of this Agreement shall
interpreted as if such provision were so excluded @&i) the balance of this Agreement shall beoecéable in accordance with its terms. °
Agreement and all acts and transactions pursuaetdand the rights and obligations of the partieseto shall be governed, construed
interpreted in accordance with the laws of theeStdtDelaware, without giving effect to principlesconflicts of law.




6.5 Construction This Agreement is the result of negotiations leewand has been reviewed by each of the partietohend the
respective counsel, if any; accordingly, this Agneat shall be deemed to be the product of all efghrties hereto, and no ambiguity sha
construed in favor of or against any one of theigahereto.

6.6 Notices. Any notice to be given under the terms of thenRlaall be addressed to the Company in care pfiitgipal office, an
any notice to be given to the Participant shalbtldressed to such Participant at the address rimedthy the Company for such person «
such other address as the Participant may specifyiting to the Company.

6.7 Counterparts This Agreement may be executed in two or morentaparts, each of which shall he deemed an otigind al
of which together shall constitute one instrument.

6.8 U.S. Tax ConsequencedJpon vesting of Shares, Participant will includetaxable income the difference between the
market value of the vesting Shares, as determindti@ date of their vesting, and the price paidttier Shares. This will be treated as ordi
income by Participant and will be subject to witlileg by the Company when required by applicable. ltn the absence of an Elect
(defined below), the Company shall withhold a numifevesting Shares with a fair market value (deieed on the date of their vesting) ec
to the minimum amount the Company is required tthimdld for income and employment taxes. If Participmakes an Election, tt
Participant must, prior to making the Election, jragash (or check) to the Company an amount gquéile amount the Company is require
withhold for income and employment taxes.

7. Section 83(b) Election Participant hereby acknowledges that he or siseblean informed that, with respect to the purcludsthe
Shares, an election may be filed by the Participetht the Internal Revenue Service, within 30 dafshe purchase of the Shares, elec
pursuant to Section 83(b) of the Code to be taxedently on any difference between the purchaseepoi the Shares and their Fair Ma
Value on the date of purchase (thEléction”). Making the Election will result in recognition afxtable income to the Participant on the da
purchase, measured by the excess, if any, of théviaaket Value of the Shares over the purchaseepior the Shares. Absent such an Elec
taxable income will be measured and recognized #gtidpant at the time or times on which the CompanRepurchase Right laps
Participant is strongly encouraged to seek thecadef his or her own tax consultants in connectigtih the purchase of the Shares anc
advisability of filing of the Election. PARTICIPANACKNOWLEDGES THAT IT IS SOLELY PARTICIPANTS RESPONSIBILITY, ANL
NOT THE COMPANYS RESPONSIBILITY, TO TIMELY FILE THE

ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN IFARTICIPANT REQUESTS THE COMPANY, OR 11
REPRESENTATIVE, TO MAKE THIS FILING ON PARTICIPANTS BEHALF.



EXHIBIT 10.4

[*] Certain confidential informatic
contained in this document, markec
brackets, has been omitted and 1
separately with the Securities
Exchange Commission pursuant
Rule 24b2 of the Securities Exchar
Act of 1934, as amende

Amendment No. 2
to the
Developer Addendum

This Amendment No. 2 (“Amendment No. 2”) to the Boper Addendum dated May 14, 2010, by and betwsega Inc. (“Zynga, Inc.”anc
Facebook, Inc. (“Facebook, Inc.”) (the “Addenduas’ amended and supplemented by Amendment No. @ Qatber 1, 2011, and toget
with the Statement of Rights and Responsibilittessamended and supplemented by the Addendum aridketredoper Addendum No. 2 da
December 26, 2010, the “Original Agreement”) is masl effective as of April 25, 2012 (theAmendment No. 2 Effective Date”), and it
made by and between Facebook, Inc. and Facebdakdréimited (collectively, “Facebook™FB” |, “we” , “us” , or“our” ) and Zynga, Inc
Zynga Game Ireland Limited (“Zynga Ireland”), Zyngaxembourg S.ar.L. (“Commissionaire’3dlely to the extent set forth in the signa
page hereto) (collectivelyZynga” , “you” , or“your” ). We and you are sometimes referred to in this Amemdrilo. 2 individually as
“party” or collectively, as théparties” .

Recitals

A. FB desires to enable Zynga to use an alternate &ayMethod for certain subscription transactiortheo than a Payment Metfr
developed by or on behalf of Facebook for such&igtion transactions, and for a limited time, agtier detailed hereil

B. Unless otherwise defined herein, all capitalizedhteused in this Amendment shall have the same imgsgiven to them in the Origir
Agreement

In consideration of the mutual covenants hereinfaegh in the Original Agreement and this Amendmbiat 2, the parties agree hereb
follows:

Agreement

1. A new limited exception is hereby added as 8rctib(ii)(6) that reads as follows:

(a) “Subject to Sections 4.b(ii)(1) through (5) of thevieloper Addendum (and as amended by Developermitlohe No. 2) and subject
the terms of the Amendment No. 2 to the Developgdekdum, you may use a Subscription Substitute BayiMethod, provided th
upon the Facebook Payment Method for Subscriptidres Date, you will migrate all applicable New Sghibers and Legacy Subscrib
(collectively, “Subscribers” ) from such Subscription Substitute Payment Methodhto Facebook Payment Method for Subscrij
Services within the applicable Subscription TraaositPeriod regardless of whether or not the feaggefor the Facebook Paym
Method for Subscription Services is on parity witle Subscription Substitute Payment Method feasate accordingly, and withc
limiting the foregoing, you shall migrate all Sulibers over the Facebook Payment Method for Supson Services even if (1
Subscriber is using a Payment Method other thaditédebit cards, (2) the Payment Method for sucuascriber is not supported, (¢
Subscriber is using a currency that is not supdaote(4) the subscription period for a Subscrilsendt supported (e.g., you must mig
Subscribers that are on a weekly subscription évdre Facebook Payment Method for Subscriptiorvises can only support montl
subscriptions)[*]. Facebook will provide you thirty

*Confidential Treatment Requested



(30) days prior written notice of the Facebook PagtrMethod for Subscriptions Live Date. Except teeowise set forth in Sections 4.b
(i(1) through (5) of the Developer Addendum, yeight to use a Subscription Substitute Paymenthigigtshall automatically termin:

at the end of the applicable Subscription Transiff@riod. At all times, any Zynga Bame Currency that you make available as pi
the Subscription Service(s) for a given Coveredgay8ervice shall comply with Section 4.b(ii)(3)@)the Developer Addendum.

(b) Notwithstanding anything to the contrary in @t 4.b(ii)(4), prior to and during the Subscrgti Transition Period, for purchases
Subscribers through a Subscription Substitute Payethod, you shall pay Facebook [*] thirty percéB0%) of all amounts receiv
by you from Subscribers for the applicable SubsicnipService(s) before any deductiorfS(bscription Fees”) [*]. Prior to and durin
the Subscription Transition Period, you shall pdevFacebook, on the second calendar day of eacthmaith a written report detailit
the Subscription Fees due for the immediately mhiegemonth (regardless if the amount due is zeFag corresponding Subscript
Fees for each month shall be due and payable with@alendar days at the end of each month. Fagklsball not be required to prov
you with any invoices for the Subscription Feesolprritten request by us, but no more than onceyaweelve (12) months, [*].”

2. Definitions. The following new definitions arefeby appended to Exhibit A of the Development Auttien:

a. ‘“Facebook Payment Method for Subscriptions Livee)aheans the date Facebook makes available to yoatiey to use
Payment Method developed by or on behalf of FadelimoSubscription Services for Covered Zynga Smvi

b. “Legacy Subscrib” means a user that was enrolled in Subscriptiongic®sr for a Covered Zynga Service prior to the Baoé
Payment Method for Subscriptions Live Dz

c. “New Subscriber’means a user who was enrolled in Subscription &esvior a Covered Zynga Service on or after theelb@at
Payment Method for Subscriptions Live De

d. “Subscription Service'means, a service that allows users of Covered Zywjaices to obtain features, functionality, ores
benefits, in exchange for a monthly, recurring dixibscription, or other fixed enrollment fi

e. “Subscription Substitute Payment Met” means a Payment Method other than the Facebook dPayiethod for Subscriptic
Services, which is made available to you, to comtepfmirchases made by users for Subscription Sésyider Covered Zync
Services

f. “Subscription Transition Periodheans the period of time beginning on the Facelftament Method for Subscriptions Live C
and continuing for (a) thirty (30) days with respecNew Subscribers, or (b) ninety (90) days wéhpect to Legacy Subscribe

3. This Amendment No. 2 together with the OrigiAgireement constitutes the entire agreement of #Hrée3 with respect to the matters
forth herein and there are no other agreementsmittnents or understanding among the Parties wishaet to the matters set forth her
Nothing in this Amendment No. 2 shall amend thenterand conditions of Developer Addendum No. 2, alhderms and conditions of t
Original Agreement not expressly amended hereifi séraain in full force and effect. The terms arahditions of this Amendment No. 2 st
prevail over any conflicting terms and conditionghe Original Agreement.

Confidential Informatior *Confidential Treatment Requested



In withess whereof, this Addendum No. 2 has bedy elxecuted by the parties as of the Addendum Neff@ctive Date.

Facebook, Inc
By:  /s/ Dan Rose

Name Dan Rose
Title: VP, Partnership
Date:

Facebook Ireland Limite

By:  /s/ Shane Crehan

Name Shane Creha
Title: Finance Directo
Date:

Confidential Information

Zynga Inc.

By:  /s/ Whitney Chang
Name Whitney Chang
Title: Corporate Controlle
Date: 04/27/201Z

ZYNGA GAME IRELAND LTD:

By: /s/ Dermot Clarke
Name Dermot Clarke
Title: Director

Date: 30" April 2012

Accepted, acknowledged and agreed solely as t
right to receive all payments owed to Zynga Irela
set forth in this Amendment No. 2 and Amendment
1 and for no other purpos

ZYNGA LUXEMBOURG S.AR.L.:

By: /s/ Elizabeth Adai
Name Elizabeth Adail
Title Director

Date: 5-8-2012

/s/ Hanna Due
Hanna Due
Director
£-8-2012




EXHIBIT 10.5

Amendment No. 1
to the
Developer Addendum No. 2

This Amendment No. 1‘Amendment” ) to the Developer Addendum No. 2 dated DecembgP@80, by and between Zynga In¢.4ynga,
Inc.” , “you” , or“your” ) and Facebook, Inc. and Facebook Ireland Limitediéctively, “Facebook” , “FB” , “we” , “us” , or“our” ) (the
“Addendum No. 2" , and together with the Statement of Rights and Resipilities, as amended and supplemented by thesAdigm No.
and the Developer Addendum dated May 14, 2010;'@raginal Agreement” ), is made by and between Facebook and Zynga on 2
2012 (“Amendment Effective Date” ). We and you are sometimes referred to in this Aangent individually as &arty” or collectively, a
the“parties” .

Recitals

A. FB desires to allow Zynga to test Play Now on déerizeveloper Applications on the Facebook Site ear

B. Unless otherwise defined herein, all capitalizethteused in this Amendment shall have the same imgsgiven to them in Addendt
No. 2.

In consideration of the mutual covenants hereiricséhh in Addendum No. 2 and this Amendment, theips agree hereby as follows:

Agreement
1. Definitions. The following new definitions arereby appended to Exhibit A of Addendum No. 2:

“Play Now” means the pilot Facebook Service program that allosvtain Facebook Platform developers to access,and display Pl
Now User Data to personalize a Facebook 's experience on such develope@dpplication on the Facebook Site canvas as sedhe
Facebook User arrives to such application on tleelf@ok Site canvas.

“Play Now User Data” means the following Facebook User Data: a Facehtsak's user ID, a Facebook Useftiends list, and public
viewable Facebook User Data.

2. Play Now on Facebook Site Canv&ubject to the terms of this Amendment, Zynga make available Play Now for the testing of Cov
Zynga Games on the Facebook Site canvaBldy Now Applications” ), for a period of ninety (90) days beginning on thmexdmer
Effective Date (théTest Period” ), in accordance with the following requirements:

a. FB’s written approval of each Play Now Applicationgprio the launch of such Play Now Application. Zgnguust launch such P!
Now Application within a reasonable time periodeafteceiving the written approval from F

b. Zynga will specify to FB in writing (which mayebprovided by email) the data Zynga will accessiinviding such Play No
Application and an explanation of how Zynga wileusuch data.

c. To the extent that Zynga receives Play Now UDsa for a particular Play Now Application, for aRgicebook User that (i) opts ou
or disables Zynga'use of their Play Now User Data for a Play Novpkgation (which includes the Facebook User makhig choice throuc
either a per-application opt-out or a global opt-mechanism provided to the user by FB) or retguie deletion of their Play Now User C
related to such Play Now Application via eitheri@a implemented by FB (provided that FB gives ggmotice of any
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such opteut or request for deletion that it receives frorkaaebook User) or a request the Facebook Usersrtakéynga, or (ii) uninstal
access to such Play Now Application, Zynga willedelfrom such Play Now Application that Play NowetBata promptly; provided that st
Facebook User has not separately accepted Zynga &nd conditions for such Play Now Applicationr B avoidance of doubt, nothing
this Amendment shall amend or modify Zyrgaise of Facebook Data obtained under the Orighgaéement, and the terms thereof ¢
continue to govern Zynga's use of such Facebook Dat

d. In addition, Zynga will provide an email addrés$B, which may be provided to Facebook UsershabFB may enable any Faceb
User who has never visited your Play Now Applicasido request that Zynga delete all information g&ymeceived from FB about st
Facebook User. Zynga agrees to comply with all segests as promptly as possible.

e. Further, in the event that Zynga accesses & users.getByEmail() or functionally equivalent APIEmail APl ") for a Play Nov
Application, Zynga will not use any Facebook Usarser ID Zynga receives through an Email API taimbany additional information abc
any Facebook User through the Facebook Platforiih after the applicable Facebook User or Faceboi@ad of such a Facebook User vi
Zynga's Play Now Application.

f. Zynga is fully responsible for Play Now User Bah Zyngas possession or control. As such, Zynga will depdalyninistrative
technical and physical safeguards that preventutieuthorized access, processing, use or disclafuRlay Now User Data. Zynga w
promptly notify FB of any unauthorized access, pssing, use or disclosure of Play Now User Datavdtdtooperate with FB to address
problems or concerns resulting from such unautedriccess. If FB requests to review Zysgsecurity program, Zynga will grant FB full ¢
complete access and will cooperate with FB to asidegy security concerns.

3. Upon the expiration of the Test Period, all tighranted hereunder to use Play Now Applicatidradl serminate unless otherwise agreed
writing by FB.

4. This Amendment together with the Original Agresmconstitutes the entire agreement of the Pantifsrespect to the matters set f
herein and there are no other agreements, comntgnoeminderstanding among the Parties with redpettte matters set forth herein. Notr
in this Amendment shall amend the terms and carditiof Developer Addendum, and all terms and carditof the Original Agreement 1
expressly amended herein shall remain in full faand effect. The terms and conditions of this Armeedt shall prevail over any conflicti
terms and conditions in the Original Agreement.

In withess whereof, this Amendment has been dubceted by the parties as of the Amendment Effediate.

Facebook, Inc Zynga Inc.

By:  /s/ Ethan Beard By:  /s/ Whitney Chang
Name Ethan Beart Name Whitney Chang
Title: Director Title: Corporate Controlle
Date: 6/13/12 Date: 6/11/2012

Facebook Ireland Limite

By:  /s/ Cipora Herman
Name Cipora Hermat
Title: VP Finance

Date: 6/13/12
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EXHIBIT 10.6

Amendment No. 2
to the
Developer Addendum No. 2

This Amendment No. 2‘(Amendment” ) to the Developer Addendum No. 2 dated DecembgP@80, by and between Zynga In¢.4ynga,
Inc.” , “you” , or“your” ) and Facebook, Inc. and Facebook Ireland Limitediéctively, “Facebook” , “FB” , “we” , “us” , or“our” ) (the
“Addendum No. 2" , and together with the Statement of Rights and Resipilities, as amended and supplemented by thesAdigm No.
and the Developer Addendum dated May 14, 2010, eachubsequently amended, ti@iginal Agreement” ), is made by and betwe
Facebook and Zynga on July 3, 2012AMmendment Effective Date” ). We and you are sometimes referred to in this Ameardrimdividually
as a‘party” or collectively, as théparties” .

Recitals

A. FB desires to allow Zynga to implement Start Nowcertain Developer Applications on the Facebook Sanvas

B. Unless otherwise defined herein, all capitalizedhteused in this Amendment shall have the same imgsgiven to them in Addendt
No. 2.

In consideration of the mutual covenants hereiricséhh in Addendum No. 2 and this Amendment, theips agree hereby as follows:

Agreement
1. All references to “Play Now” in Amendment NotdlAddendum No. 2. are hereby replaced with “Stemv”.

2. The definition of “Play Now” and “Play Now UsBrata” in Amendment No. 1 to Addendum No. 2, whick aow “Start Now,” and Star
Now User Dat”, respectively, are hereby replaced in their etyinith the following applicable definitions:

“Start Now” means the Facebook Service program that allowaindfacebook Platform developers to access, usegjiaplay Start No'
User Data to personalize a Facebook User’'s expmrien such developarapplication on the Facebook Site canvas as sedneaFaceboc
User arrives to such application on the Facebotik&@invas.

“Start Now User Data” means the following Facebook User Data: a Facehts@t’s user ID, a Facebook Useftiends list, and public
viewable Facebook User Data.
3. Section 2 of Amendment No. 1 to Addendum Na ldreby deleted in its entirety and replace wignhfollowing:

2. Start Now on Facebook Site Canv&ubject to the terms of this Amendment, Zynga make available Start Now for Covered Zy
Games on the Facebook Site canvétdrt Now Applications” ), in accordance with the following requirements:

a. FB launching the Start Now in a particular tersi before Start Now can be used by Zynga in $pacific territory.
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b. FB’s written approval (esail sufficient) of each Start Now Application prito the launch of such Start Now Application. Zg
must launch such Start Now Application within as@aable time period after receiving the writtenrappl from FB.

c. Zynga will specify to FB in writing (which mayebprovided by email) the data Zynga will accesgroviding such Start No
Application and an explanation of how Zynga wileusuch data.

d. To the extent that Zynga receives Start Now Dsra for a particular Start Now Application, faryaFacebook User that (i) o
out of or disables Zyngga'use of their Start Now User Data for a Start Nepplication (which includes the Facebook User mgkinis
choice through either a per-application opt-oué@lobal opteut mechanism provided to the user by FB) or retgue deletion of the
Start Now User Data related to such Start Now Aggion via either a dialog implemented by FB (pded that FB gives Zynga notice
any such optut or request for deletion that it receives fronfFacebook User) or a request the Facebook UseramakZynga, ¢
(i) uninstalls access to such Start Now Applicati@ynga will delete from such Start Now Applicatithat Start Now User D¢
promptly; provided that such Facebook User hassaptrately accepted Zynga terms and conditionsufoln Start Now Application. F
the avoidance of doubt, nothing in this Amendmérgllisamend or modify Zynga'use of Facebook Data obtained under the Or
Agreement, and the terms thereof shall continugotern Zynga'’s use of such Facebook Data.

e. In addition, Zynga will provide an email addrés$=B, which may be provided to Facebook Userghad FB may enable a
Facebook User who has never visited your Start Mgylications to request that Zynga delete all infation Zynga received from |
about such Facebook User. Zynga agrees to comgiyallisuch requests as promptly as possible.

f. Further, in the event that Zynga accesses os users.getByEmail() or functionally equivalent APIEmail API ") for a Star
Now Application, Zynga will not use any FacebookeUs user ID Zynga receives through an Email API teambany addition:
information about any Facebook User through theeBagk Platform until after the applicable Facebbsler or Facebook friend of st
a Facebook User visits Zynga’s Start Now Applicatio

g. Zynga is fully responsible for Start Now Usent®@ Zyngas possession or control. As such, Zynga will degdyninistrative
technical and physical safeguards that preventtia@ithorized access, processing, use or disclaguséart Now User Data. Zynga v
promptly notify FB of any unauthorized access, pssing, use or disclosure of Start Now User Dath\aiti cooperate with FB
address any problems or concerns resulting frorh sanauthorized access. If FB requests to reviewgZimsecurity program, Zynga w
grant FB full and complete access and will coogevdth FB to address any security concerns.

h. One of the goals of Start Now is to reduce ifsittin the user experience by allowing immediatel f the app. Accordingl
Zynga shall not prompt or otherwise request anyitahél permission from a Facebook User immediatafter such Facebook U:
arrives on a Start Now Application in a manner tha&ibduces additional friction in the user expede, and each Start Now Applicat
will be subject to continued quality control revieto ensure good user experience.

3. Section 3 of Amendment No. 1 to Addendum N @dleted in its entirety and replaced with théofeing:

“The rights set forth herein with respect to Zyrggase of Start Now on its Start Now Applicationdl wontinue until terminated by eitt
party upon sixty (60) days prior written noticepyided however that in the event the Addendum Nexf@ires or is terminated for ¢
reason, this Amendment shall automatically terneirsnultaneously with such an expiration or terrtioraof the Addendum No. 2.”

4. This Amendment together with the Original Agresmconstitutes the entire agreement of the Pantifsrespect to the matters set f
herein and there are no other agreements, comntgnoeminderstanding among the Parties with redpettte matters set forth herein. Notr
in this Amendment shall amend the terms and carditiof Developer Addendum, and all terms and carditof the Original Agreement 1
expressly amended herein shall remain in full faand effect. The terms and conditions of this Armeedt shall prevail over any conflicti
terms and conditions in the Original Agreement.



In withess whereof, this Amendment has been dubceted by the parties as of the Amendment Effediate.

Facebook, Inc Zynga Inc.

By: /s/ Sean Rya By: /s/ Whitney Chan
Name Sean Ryal Name Whitney Chang
Title: Director Title: Corporate Controlle
Date: 7/2/12 Date: 7/3/2012

Facebook Ireland Limite

By:  /s/ Shane Crehe
Name Shane Creha
Title: Director

Date: 7/8/12




EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Mark Zuckerberg, certify that:
1. | have reviewed this quarterly report on ForraQ 0f Facebook, Inc.;

2. Based on my knowledge, this report does notaioretny untrue statement of a material fact or dnfitate a material fact necessary to r
the statements made, in light of the circumstanceer which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contemid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) forehestrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedares designed under our supervisiol
ensure that material information relating to thgisgant, including its consolidated subsidiarissinade known to us by others within th
entities, particularly during the period in whidhig report is being prepared,;

b) Evaluated the effectiveness of the registsautisclosure controls and procedures and preséntéuis report our conclusions about
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrathost rece!
fiscal quarter (the registrast’fourth fiscal quarter in the case of an annupbrg that has materially affected, or is reasopdidely to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @rver financial reportin
to the registrant’s auditors and the audit commiti&the registrant’s board of directors (or pesspearforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal contnedr financial reporting which
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrarg’interna
control over financial reporting.

Date: July 31, 201

/sl MARK ZUCKERBERG

Mark Zuckerber¢

Chairman and Chief Executive Offic
(Principal Executive Office)




EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

[, David A. Ebersman, certify that:
1. | have reviewed this quarterly report on ForraQ 0f Facebook, Inc.;

2. Based on my knowledge, this report does notaioretny untrue statement of a material fact or dnfitate a material fact necessary to r
the statements made, in light of the circumstanceer which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contemid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) forehestrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedares designed under our supervisiol
ensure that material information relating to thgisgant, including its consolidated subsidiarissinade known to us by others within th
entities, particularly during the period in whidhig report is being prepared,;

b) Evaluated the effectiveness of the registsautisclosure controls and procedures and preséntéuis report our conclusions about
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig’s internal control over financial reportirttat occurred during the registrathost rece!
fiscal quarter (the registrant®urth fiscal quarter in the case of an annual Bpihat has materially affected, or is reasondidgly to
materially affect, the registrant’s internal cohwer financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @rver financial reportin
to the registrant’s auditors and the audit commiti&the registrant’s board of directors (or pesspearforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal contnedr financial reporting which
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrarg’interna
control over financial reporting.

Date: July 31, 201

/s DAVID A. EBERSMAN
David A. Ebersmal

Chief Financial Officel
(Principal Financial Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Mark Zuckerberg, Chairman and Chief Executivéi€@f of Facebook, Inc. (Company), do hereby cgrfiursuant to 18 U.S.C. Section 1:
as adopted pursuant to Section 906 of the Sarb@rles Act of 2002, that to the best of my knowledge

the Quarterly Report on Form-Q of the Company for the quarter ended June 302 2&Report) fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934; ai

the information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of
Company for the periods presented ther

Date: July 31, 201

/sl MARK ZUCKERBERG

Mark Zuckerber¢

Chairman and Chief Executive Offic
(Principal Executive Office)




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, David A. Ebersman, Chief Financial Officer ofdedook, Inc. (Company), do hereby certify, pursuart8 U.S.C. Section 1350, as ado
pursuant to Section 906 of the Sarbanes-Oxley A2D02, that to the best of my knowledge:

the Quarterly Report on Form-Q of the Company for the quarter ended June 302 2&Report) fully complies with tt
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934; ai

the information contained in the Report fairly gmets, in all material respects, the financial cbadiand results of operations of
Company for the periods presented ther

Date: July 31, 201

/s DAVID A. EBERSMAN
David A. Ebersmal

Chief Financial Officel
(Principal Financial Officer




