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PROSPECTUS

facebook

Class A Common Stock
Preferred Stock
Debt Securities

Warrants

We may offer from time to time Class A common stockpreferred stock, debt securities, or warrants inone or more offerings. Certain of thes
securities may be convertible into or exercisabler@xchangeable for Class A common stock, preferrestock, or other securities. When we decide to s
a particular type of securities, we will provide sgcific terms of the offered securities, includinglte amount of securities offered, in a prospect
supplement. This prospectus and any accompanying gspectus supplement may be used to offer securitiés the account of persons other than u
including selling securityholders. We or any sellig securityholders may offer and sell these securis to or through one or more underwriters, brokers
dealers, agents, or directly to purchasers, on a ntnuous or delayed basis. Unless the applicable pspectus supplement provides otherwise, @ will
not receive any proceeds from the sale of securisidy the selling securityholders.

You should read this prospectus and any prospectusipplement carefully before you invest. Neither waor any selling securityholders may use th
prospectus to sell securities unless it includesprospectus supplement.

We have two classes of common stock, Class A comnginck and Class B common stock. The rights of tHeolders of Class A common stock and Cla
B common stock are identical, except voting and ceersion rights. Each share of Class A common stodk entitled to one vote. Each share of Class
common stock is entitled to ten votes and is convédsle at any time into one share of Class A commaostock.

Our Class A common stock is listed on the NASDAQ ®bal Select Market under the symbol “FB.”

Investing in our securities involves risks. See “Rk Factors” beginning on page 2.

The Securities and Exchange Commission and stateg@ators have not approved or disapproved of thesgecurities, or determined if this prospectus
truthful or complete. Any representation to the cortrary is a criminal offense.
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We are responsible for the information contained &acorporated by reference in this prospectusang accompanying prospec
supplement, and in any related free writing prosmeave prepare or authorize. We have not authoraggbne to give you any otl
information, and we take no responsibility for atfier information that others may give you. If yane in a jurisdiction where offers to sell
solicitations of offers to purchase, the securitiéfiered by this document are unlawful, or if yae @ person to whom it is unlawful to dir
these types of activities, then the offer presentethis document does not extend to you. The m#ifon appearing or incorporated
reference in this prospectus, any accompanyingpgieias supplement, and any related free writinggeotus, is accurate only as of the
thereof, regardless of the time of delivery of ghiespectus, any accompanying prospectus supplepreany related free writing prospectus
of any sale of our securities. Our business, firroondition, and results of operations may havanged since those dates. It is importar
you to read and consider all the information camgdiin this prospectus and in any accompanyingpeiss supplement, including
documents incorporated by reference herein or itngremaking your investment decision.




ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tegion statement on Form B+that we filed with the Securities and Exche
Commission (SEC) as a “well-known seasoned issaerdefined in Rule 405 under the Securities Act383, as amended (Securities Act)
We and certain securityholders may sell Class Arnomstock, preferred stock, debt securities, oravdas described in this prospectus in
or more offerings. There is no limit on the aggtegamount of the securities we or selling secuadlgrs may offer pursuant to the registra
statement of which this prospectus is a part. Tgnsspectus provides you with a general descriptbrthe securities we or selli
securityholders may offer. Each time we or selliggurityholders offer securities, we will provid@m@spectus supplement that will desc
the amounts, prices, and terms of the offered g@&sirThe prospectus supplement may also add,tepdachange information containec
this prospectudf there is any inconsistency between the infororain this prospectus and any applicable prospesiipplement, you shot
rely on the information in the applicable prospscgupplementYou should carefully read this prospectus, any peotis supplemei
information incorporated by reference, and anyteeldree writing prospectus.

The registration statement of which this prospedsua part, including the exhibits to the registnatstatement, provides additio
information about us and the securities. Whereeégrences are made in this prospectus to informatat will be included in a prospec
supplement, to the extent permitted by applicaée kules, or regulations, we may instead inclugghsnformation or add, update, or cha
the information contained in this prospectus by mseaf a poseffective amendment to the registration statemémthach this prospectus is
part, through filings we make with the SEC that sreorporated by reference into this prospectushyorany other method as may ther
permitted under applicable law, rules, or regulaiorl he registration statement, including the eixhiio the registration statement and any pos
effective amendment thereto, can be obtained flanBEC, as described under the heading “ WhereQawuFind Additional Information .”

FACEBOOK, INC.

Our mission is to give people the power to shackraake the world more open and connected.

We were incorporated in Delaware in July 2004. Yslexpressly indicated or the context requiresrofise, the terms “Facebook,”
“company,” “we,” “us,” and “our”in this prospectus, in any accompanying prospesipplement, or the documents incorporated by nefe
refer to Facebook, Inc., a Delaware corporationl, arhere appropriate, its wholly-owned subsidiarigse term “Facebookiay also refer 1
our products, regardless of the manner in whicly g#re accessed. Our principal executive officedarated at 1601 Willow Road, Menlo Pz
California 94025, and our telephone number is (6884800. Our website address is www.facebook.com.ififtemation on or that can
accessed through our website is not part of trasgectus.

Facebook, the Facebook logo, FB, the Like buttostagram, WhatsApp, Oculus VR, and our other reggstor common law trademai
service marks, or trade names appearing in thispgaius are the property of Facebook, Inc. Otlaelemarks, service marks, or trade ne
appearing in this prospectus or the documents jiecated by reference are the property of theirgetye owners.
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RISK FACTORS

Investing in our securities involves a high degoéeisk. Before making a decision to invest in @acurities, in addition to the otl
information contained in this prospectus, in angamepanying prospectus supplement, or incorporatedeference herein or therein, \
should carefully consider the risks described ufiék Factorscontained in the applicable prospectus supplenmahiay related free writir
prospectus, and discussed under “Risk Factors’agued in our most recent annual report on ForniKX0id in our most recent quarterly rej
on Form 109, as well as any amendments thereto, which ampoecated by reference into this prospectus irr thetirety, together with oth
information in this prospectus, the documents ipooated by reference, and any free writing prosmethat we may authorize for use
connection with a specific offering . See “WhereuY@an Find Additional Information.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any prospectus supplementiding) the documents incorporated by reference hexed therein, contains forward-
looking statements within the meaning of the Pev@ecurities Litigation Reform Act of 1995. All stenents contained in or incorporatec
reference in this prospectus and any prospectuslesapnt other than statements of historical fautluiding statements regarding our fu
results of operations and financial position, ousihess strategy and plans, and our objectivedutore operations, are forwatdeking
statements. The words “believe,” “may,” “will,” “Bmate,” “continue,” “anticipate,” “intend,” “expeg and similar expressions are intende
identify forward-looking statements. We have batbexte forwardeoking statements largely on our current expeatetiand projections ab
future events and trends that we believe may affactfinancial condition, results of operationssimess strategy, short-term and |degy
business operations and objectives, and finaneats. These forwalddoking statements are subject to a number of risksertainties, at
assumptions, including those described in the “Risictors” section. Moreover, we operate in a very competitwel rapidly changir
environment. New risks emerge from time to times Ihot possible for our management to predictigiis, nor can we assess the impact «
factors on our business or the extent to which fayor, or combination of factors, may cause acteallts to differ materially from tho
contained in any forwartboking statements we may make. In light of thésksr uncertainties, and assumptions, the futuemtsvand tren
discussed in this prospectus and any prospectysesnpnt may not occur and actual results coulcediffiaterially and adversely from thi
anticipated or implied in the forward-looking staents.

" o " ou ” ou " ou

You should not rely upon forwaiddoking statements as predictions of future evemte events and circumstances reflected it
forward-looking statements may not be achievedcoun Although we believe that the expectationkodéd in the forwardeoking statemen
are reasonable, we cannot guarantee future resltds of activity, performance, or achievemertéhough we undertake no obligation
revise or update any forwatdeking statements, whether as a result of newrin&ion, future events or otherwise, you are advisereviev
any additional disclosures we make in the documeatsubsequently file with the SEC that are inceaipel by reference in this prospectus
any prospectus supplement. See “Where You Can/Adilditional Information.”




RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for eacltheffive years in the period ended December 313 20 for the six months ended J
30, 2014 is set forth below. For purposes of comguthe ratio of earnings to fixed charges, earsiognsists oflncome before provision f
income taxeplus fixed charges (excluding capitalized interéS$gKed charges represent interest expense, capitialnterest and a portion
rental expense that represents interest factor.

We did not have any shares of preferred stock atiéng as of December 31, 2013 and June 30, 2@it4did not declare and were
otherwise required to pay any dividends on pretes®ck during the periods noted in the table bel&acordingly, our ratio of earnings
combined fixed charges and preferred dividendsifigrgiven period is equivalent to our ratio of éags to fixed charges.

Six
Months Year Ended December 31,
Ended
June 30,
2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 77.88 28.81 5.84 19.02 17.78 10.41

USE OF PROCEEDS

We intend to use the net proceeds to us from the cfathe securities offered hereby for working italpand other general corpor
purposes; however, we do not currently have angiipeises of the net proceeds planned. Additignalle may use a portion of the proce
to us for acquisitions of complementary businestd)nologies, or other assets. Pending other useftend to invest the proceeds to L
investment-grade, interebearing securities such as money market fundsficeteés of deposit, or direct or guaranteed oliages of the U.<
government, or hold as cash. We cannot predictivenghe proceeds invested will yield a favorabkeme Our management will have br
discretion in the application of the net proceedsreceive from the sale of the securities offerereby, and investors will be relying on
judgment of our management regarding the applicaif¢he net proceed

Unless the applicable prospectus supplement preateerwise, we will not receive any of the prosefrdm the sale of our securities
selling securityholders.

DESCRIPTION OF SECURITIES

Our Class A common stock, preferred stock, debursiges, or warrants may be offered under this pectus. When we or any sell
securityholder decides to sell a particular cldssegurities, we will set forth in a prospectus@ement a description of the securities that
be offered under this prospectus. The terms of#wairrities offering, including the initial offeringrice and the net proceeds to us, will bt
forth in the prospectus supplement, or in othémdd we make with the SEC under the Securities &mxgha Act of 1934, as amended (Exch:
Act), which are incorporated by reference.

SELLING SECURITYHOLDERS

Information about selling securityholders, if amjll be set forth in a prospectus supplement.




PLAN OF DISTRIBUTION

We or any selling securityholders may offer and the securities being offered hereby in one orerafrthe following ways from time
time:

. to or through underwriters;

. on any national securities exchange or quotatiovicgeon which the securities may be listed or gddadt the time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchangggstems or in the over-the-counter market;

. through the writing or settlement of options or estthedging transactions, whether through an optiexcshange ¢
otherwise;

. ordinary brokerage transactions and transactiomsioh the broker-dealer solicits purchasers;

. block trades in which the brokeealer will attempt to sell the shares as ageniniay position and resell a portion of
block as principal to facilitate the transaction;

. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

. an exchange distribution in accordance with thegwif the applicable exchange;

. privately negotiated transactions;

. brokerdealers may agree with a selling securityholdesdth a specified number of securities at a stigaaprice pe
security;

. a combination of any such methods of sale; and
. any other method permitted pursuant to applicale |

We will identify the specific plan of distributiomcluding any underwriters, dealers, agents, beopurchasers, persons, or entities
any applicable compensation, in a prospectus somsig in an amendment to the registration statemiewhich this prospectus is a part, o
other filings we make with the SEC under the ExgfeaAct, which are incorporated by reference.

LEGAL MATTERS

Unless otherwise stated in an accompanying progpextpplement, Fenwick & West LLP, Mountain Viewgli@rnia, will provide u
with an opinion as to the legality of the secusitiéfered under this prospectus. Counsel repreggatiy underwriters, dealers, agents, or s¢
securityholders will be named in the applicablespextus supplement.

As of the date of this prospectus, attorneys ofwkeh & West LLP beneficially own an aggregate opapximately 11,000 shares of «
capital stock.






EXPERTS

Ernst & Young LLP, independent registered publiccamting firm, has audited our consolidated finahstatements included in ¢
Annual Report on Form 1B-for the year ended December 31, 2013 as set iiottheir report therein, which is incorporatedriference in th
prospectus and elsewhere in the registration staterur consolidated financial statements arerparated by reference in reliance on E
& Young LLP’s report, given their authority as exjsein accounting and auditing.

Ernst & Young LLP, independent auditors, has auldite financial statements of WhatsApp for the gearded December 31, 2013
2012, included in our Current Report on Fornk/@ dated October 28, 2014, as set forth in thepart therein, which is incorporated
reference in this prospectus and elsewhere ingbistration statement. The financial statement&/batsApp are incorporated by referenc
reliance on Ernst & Young LLP’s report, given thaithority as experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE

The following documents filed with the SEC are ligrencorporated by reference in this prospectus:

. our Annual Report on Form 10-for the year ended December 31, 2013, filed wlith SEC on January 31, 2014, incluc
portions of our proxy statement from our 2014 Aririaeting of Stockholders held on May 22, 2014He éxtent incorporate
by reference into our Annual Report on Form 10-K;

. our Quarterly Reports on Form T@for the quarters ended March 31, 2014 and Jun@@®D4, filed with the SEC on April 2
2014 and July 24, 2014, respectively;

. our Current Reports on Formkgfiled with the SEC on February 19, 2014, March 2614, April 23, 2014 (but only the porti
disclosed pursuant to Item 5.02), May 23, 2014, @otbber 6, 2014 (as amended on October 28, 2ahd);

. the description of our Class A common stock adah in our registration statement on Form\gfiled with the SEC on Ma
14, 2012, pursuant to Section 12(b) of the Exchaklgieincluding any subsequent amendments or regdibed for the purpos
of updating such description.

All reports and other documents subsequently fikedis pursuant to Sections 13(a), 13(c), 14 and)1d(the Exchange Act after the ¢
of this prospectus and prior to the terminatiornhef offering of the securities hereunder shall ended to be incorporated by reference ir
prospectus and to be part hereof from the dat#ird bf such reports and other documents.

Notwithstanding the statements in the precedinggraphs, no document, report, or exhibit (or partwd any of the foregoing) or a
other information that we have “furnished” or maythe future “furnish’to the SEC pursuant to the Exchange Act shall berporated b
reference into this prospectus.

We hereby undertake to provide without charge wheaaerson, including any beneficial owner, to whamopy of this prospectus
delivered, upon request of any such person, a cbayy and all of the information that has beemary be incorporated by reference in
prospectus, other than exhibits to such documemnigss such exhibits have been specifically incagal by reference thereto. Request
such copies should be directed to our InvestortRela department, at the following address:

Facebook, Inc.
Investor Relations
1601 Willow Road
Menlo Park, California 94025




WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly, and special reports atieer information with the SEC. You may read angycand documents we file at
SEC’s Public Reference Room at 100 F Street, NNBom 1580, Washington, D.C. 20549. Please calBtE€ at 1-800-SE©®330 for furthe
information about the public reference room. TheCS&lso maintains an Internet web site that contagports, proxy, and informati
statements and other information regarding regitdriike us that file electronically with the SEThe address of the site is www.sec.gov.

Our Internet address is www.facebook.com and ougstor relations website is located at http://itwefh.com. We make available fi
of charge, on or through our investor relations siteh) annual reports on Form 10-K, quarterly report Form 10-Q, current reports on Form &
K, and amendments to those reports filed or fuedspursuant to Section 13(a) or 15(d) of the Exgbafict as soon as reasonably practic
after we electronically file such material with,farnish it to, the SEC.

You should rely only on the information containedrorporated by reference in this prospectusngr@ospectus supplement. We h
not authorized anyone to provide you with inforroatidifferent from that contained in this prospectwsany prospectus supplement.
securities offered under this prospectus or angg@otus supplement are offered only in jurisdictiaiere offers and sales are permitted.
information contained in this prospectus and amyspectus supplement is accurate only as of the afatieis prospectus or the prospe:
supplement, as the case may be, regardless afrthef delivery of this prospectus, a prospectympfment, or any sale of the securities.

This prospectus constitutes a part of a regismasimtement we filed with the SEC under the Seesrifct. This prospectus does
contain all of the information set forth in the istation statement, certain parts of which arettadiin accordance with the rules
regulations of the SEC. For further informationtwiespect to us and the offerings made under toispectus, reference is hereby made t
registration statement. The registration statemeat be inspected at the public reference facilitiesntained by the SEC at the addresse
forth above. Statements contained herein conceraingdocument filed as an exhibit are not necdgseomplete, and, in each instar
reference is made to the copy of such document &iean exhibit to the registration statement. Bah statement is qualified in its entirety
such reference.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14.  Other Expenses of Issuance and Distribution

The following table sets forth the estimated castd expenses payable by us in connection with ffegimg of the securities beil
registered. All amounts shown are estimates, excefhe registration fee of the Securities andhage Commission (SEC), the filing fee
the Financial Industry Regulatory Authority, INEINRA), and the NASDAQ Global Select Market listifeg.

SEC registration fee $
FINRA fees *
NASDAQ Global Select Market listing fee *x
Accounting fees and expenses **
Legal fees and expenses *x
Printing and engraving **
Transfer agent and registrar fees **
Trustee fees *x
Blue sky fees and expenses (including legal fees) **
Miscellaneous **
Total $ **
* In accordance with Rules 456(b) and 457(r) of theusities Act of 1933, as amended (Securities Aet) are deferring payment of 1

registration fee for the securities offered.

** The amount of securities and number of offeringsiadeterminable and the expenses cannot be estimathis time. An estimate
the aggregate expenses in connection with the aadedistribution of securities being offered wik lincluded in any applicak
prospectus supplement.

ITEM 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation hattorizes a court to award, or a corporatddard of directors to grant, indemi
to directors and officers under certain circumségnand subject to certain limitations. The termsSettion 145 of the Delaware Gen
Corporation Law are sufficiently broad to permidémnification under certain circumstances for lieibs, including reimbursement
expenses incurred, arising under the Securities Act

As permitted by the Delaware General Corporatiow,Lthe Registrant restated certificate of incorporation containsvggions the
eliminate the personal liability of its directorsrfmonetary damages for any breach of fiduciaryeduas a director, except liability for
following:

« any breach of the directarduty of loyalty to the Registrant or its stoclderis

« acts or omissions not in good faith or that invalventional misconduct or a knowing violation afy;

-1




+ under Section 174 of the Delaware General Corpmrdtaw (regarding unlawful dividends and stock ases); ¢

« any transaction from which the director derivedraproper personal bene
As permitted by the Delaware General Corporatiow lthe Registrant’s restated bylaws provide that:

+ the Registrant is required to indemnify its direstand executive officers to the fullest extentnpigied by the Delaware Gene
Corporation Law, subject to very limited exceptipns

+ the Registrant may indemnify its other employea$ agents as set forth in the Delaware General Catipo Law

+ the Registrant is required to advance expensencaged, to its directors and executive officerconnection with a legal proceed
to the fullest extent permitted by the Delaware &ahCorporation Law, subject to very limited exieps; and

+ the rights conferred in the bylaws are not excle.

The Registrant has entered into separate inderatidit agreements with its directors and executf¥ieass to provide these directors
executive officers additional contractual assuranegarding the scope of the indemnification sghfim the Registrard’ restated certificate
incorporation and restated bylaws and to providgitaxhal procedural protections. The indemnificatjorovisions in the Registrastrestate
certificate of incorporation, restated bylaws, #melindemnification agreements entered into betviieerRegistrant and each of its directors
executive officers may be sufficiently broad tomérindemnification of the Registrastdirectors and executive officers for liabiliti@gsing
under the Securities Act.

The Registrant currently carries liability insurarfor its directors and officers.

-2




ITEM 16. Exhibits and Financial Statement Schedules
Incorporated by reference herein Filed
— herewith
Exhibit From Date
Number Description of Exhibit
1.1* Form of Underwriting Agreement.
21 Agreement and Plan of Merger and Reorganizatioieddas of Quarterly Report on Form 10-Q (File No. 001-35551) April 25,
February 19, 2014, among the Registrant, Rhodiugquisition 2014
Sub II, Inc., Rhodium Merger Sub, Inc., WhatsApp.Jand Fortis
Advisors LLC.
4.1 Restated Certificate of Incorporation. Quarterly Report on Form 10-Q (File No. 001-35551) July 31, 201
4.2 Amended and Restated Bylaws. Quarterly Report on Form 10-Q (File No. 001-35551) July 31, 201
4.3 Sixth Amended and Restated Investors’ Rights Age#rdated Registration Statement on Form S-1, as amendeel el ~ February 8,
December 27, 2010. 333-179287) 2012
4.4 Amendment No. 1 to Sixth Amended and Restated tovgs Registration Statement on Form S-1, as amendegl féil  May 3, 2012
Rights Agreement. 333-179287)
4.5 Form of Class A common stock certificate. Registration Statement on Form S-1, as amendeel el ~ February 8,
333-179287) 2012
4.6 Form of Class B common stock certificate. Registration Statement on Form S-8 (File No. 33B568) May 21,
2012
4.7* Form of Specimen Preferred Stock Certificate.
4.8 Form of “Type 1" Holder Voting Agreement, betweeadsstrant,  Registration Statement on Form S-1, as amended February 8,
Mark Zuckerberg, and certain parties thereto. (File No. 333-179287) 2012
49 Registration Rights Agreement dated October 6, 2014 X
4.10* Form of Warrant Agreement (including form of wartraartificate).
411 Form of Debt Indenture. X
4.12 Form of Debt Securities (included in Exhibit 4.11). X
5.1 Opinion of Fenwick & West LLP. X
12.1 Computation of Ratio of Earnings to Fixed Charges. X
23.1 Consent of Ernst & Young LLP, Independent Registéteblic X
Accounting Firm.
23.2 Consent of Ernst & Young LLP, Independent Auditors. X
23.3 Consent of Fenwick & West LLP (included in Exhibifl). X
24.1 Power of Attorney (incorporated by reference todiymature page X
of this Registration Statement).
25.1** Form T-1 Statement of Eligibility of Trustee und®ebt Indenture.

* To be filed by amendment or as an exhibit tuerent report on Form 8-K and incorporated hebgimeference, if applicable.

** To be filed in accordance with the requirerteeaf Section 305(b)(2) of the Trust Indenture 8£1939, as amended, and the applicable rulesuhdes.
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ITEM 17. Undertakings

(a) The undersigned Registrant hereby undertakes:
() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or @gearising after the effective date of the regtstrastatement (or the most recent pos
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanipe iinformation set forth in t
registration statement. Notwithstanding the foragopiany increase or decrease in the volume of giesuoffered (if the total dolli
value of securities offered would not exceed thhaictv was registered) and any deviation from the tovhigh end of the estimal
maximum offering range may be reflected in the fafhprospectus filed with the SEC pursuant to Ri#d(b) if, in the aggregate, 1
changes in volume and price represent no more tha&@% change in the maximum aggregate offeringepset forth in th
“Calculation of Registration Fee” table in the effee registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration statemen
any material change to such information in thestgtion statement;

provided, however, that paragraphs (i), (ii) and (iii) above do apply if the information required to be includedaiposteffective amendme
by those paragraphs is contained in reports filét wr furnished to the SEC by the Registrant pansuo Section 13 or Section 15(d) of
Exchange Act, that are incorporated by referendferregistration statement, or is contained inrenfof prospectus filed pursuant to Rule 42
(b) that is part of the registration statement.

(2) That, for the purpose of determining any lidpilnder the Securities Act, each such pefééctive amendment shall be deemed to
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be
initial bona fide offering thereof.

(3) To remove from registration by means of a mdfetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(4) That, for the purpose of determining liabilitpder the Securities Act to any purchaser:

(i) Each prospectus filed by the Registrant purstarRule 424(b)(3) shall be deemed to be parhefregistration statement as of
date the filed prospectus was deemed part of arldded in the registration statement; and

(il) Each prospectus required to be filed pursuanRule 424(b)(2), (b)(5), or (b)(7) as part ofemistration statement in reliance
Rule 430B relating to an offering made pursuariRtibe 415(a)(1)(i), (vii), or (x) for the purpose foviding the information requir
by Section 10(a) of the Securities Act shall bengee to be part of and included in the registrasiaiiement as of the earlier of the
such form of prospectus is first used after effesiess or the date of the first contract of salsegirities in the offering describec
the prospectus. As provided in Rule 430B, for liabpurposes of the issuer and any person that that date an underwriter, s
date shall be deemed to be a new effective datheofegistration statement relating to the se@asiin the registration statemen
which that prospectus relates, and the offeringugh securities at that time shall be deemed thdaitial bona fide offering there
Provided, however, that no statement made in atragjion statement or prospectus that is part@fégistration statement or mad
a document incorporated or deemed incorporate@feyance into the registration statement or prdsdbat is part of the registrat
statement will, as to a purchaser with a time aftict of sale prior to such effective date, supgesor modify any statement that
made in the registration statement or prospectaisvias part of the registration statement or madmny such document immedial
prior to such effective date.
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(5) That, for the purpose of determining liabildf/the Registrant under the Securities Act to amscpaser in the initial distribution of t
securities, the undersigned Registrant undertakatsih a primary offering of securities of the urgigned Registrant pursuant to
registration statement, regardless of the undengrinethod used to sell the securities to the mseh if the securities are offered or !
to such purchaser by means of any of the follovdiagnmunications, the undersigned Registrant wilalseller to the purchaser and will
considered to offer or sell such securities to quatthaser:

(i) Any preliminary prospectus or prospectus of timelersigned Registrant relating to the offeringuieed to be filed pursuant to R
424;

(ii) Any free writing prospectus relating to thefering prepared by or on behalf of the undersigRedistrant or used or referred tc
the undersigned Registrant;

(iii) The portion of any other free writing prospes relating to the offering containing materialoiimation about the undersigr
Registrant or its securities provided by or on letfahe undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned Registrantémtirchaser.

(b) The undersigned Registrant hereby undertakats tbr purposes of determining any liability undbe Securities Act, each filing of 1
Registrants annual report, pursuant to Section 13(a) or 16{dhe Exchange Act (and, where applicable, ediigfof an employee bene
plan’s annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference i rthgistration statement shall
deemed to be a new registration statement relatinipe securities offered therein, and the offerfigsuch securities at that time shall
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities arig under the Securities Act may be permitted tealors, officers or controlling persons of
Registrant pursuant to the foregoing provisions,otinerwise, the Registrant has been advised thathén opinion of the SEC su
indemnification is against public policy as expezsdn the Securities Act and is, therefore unemdabte. In the event that a claim
indemnification against such liabilities (otherhthe payment by the Registrant of expenses indur@aid by a director, officer or controlli
person of the Registrant in the successful defehs@y action, suit or proceeding) is assertedunhdirector, officer or controlling persor
connection with the securities being registered,Rlegistrant will, unless in the opinion of its neal the matter has been settled by contrc
precedent, submit to a court of appropriate jucisoln the question whether such indemnificationittg against public policy as expresse
the Securities Act and will be governed by thelfedjudication of such issue.

(d) That, for purposes of determining any lig&giunder the Securities Act, the information ot@dt from the form of prospectus filed as
of this registration statement in reliance uponeRAB0A and contained in a form of prospectus filgdhe Registrant pursuant to Rule 42
(1) or (4) or 497(h) under the Securities Act shalldeemed to be part of this registration stat¢meonf the time it was declared effective.

(e) To file an application for the purpose ofetmining the eligibility of the trustee to act wrdsubsection (a) of Section 310 of the T
Indenture Act in accordance with the rules and lagns prescribed by the SEC under

Section 305(b)(2) of the Trust Indenture Act.

() To supplement the prospectus, after the rexippn of the subscription period, to set forth thesults of the subscription offer,
transactions by the underwriters during the suption period, the amount of unsubscribed securitiese purchased by the underwriters,
the terms of any subsequent reoffering thereanif public offering by the underwriters is to bedman terms differing from those set fortf
the cover page of the prospectus, a post-effeativendment will be filed to set forth the terms wéls offering.
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SIGNATURES

Pursuant to the requirements of the SecuritiesofAd933, the Registrant certifies that it has reabte grounds to believe that it meet:
of the requirements for filing on Form Jand has duly caused this registration statememtet signed on its behalf by the undersig
thereunto duly authorized, in the City of Menlo IR&tate of California, on October 29, 2014 .

FACEBOOK, INC.
By: [/s/ David M. Wehner

David M. Wehner
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each penshose signature appears below hereby constitutgésppoints Mal
Zuckerberg, David M. Wehner, and Colin S. Stretaig each of them acting individually, as his or tnree and lawful attorneys-ifact ant
agents, each with full power of substitution, fombor her in any and all capacities, to sign ang athamendments to this registration statel
(including posteffective amendments), and to file the same, withxhibits thereto and other documents in conectherewith, with the SE
granting unto said attorneys-faet and agents, with full power of each to achaldull power and authority to do and perform eaoHl ever
act and thing requisite and necessary to be dogerinection therewith, as fully for all intents aomarposes as he or she might or could ¢
person, hereby ratifying and confirming all thaidsattorneys-infact and agents, or his or their substitute or swibss, may lawfully do ¢
cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAd933, this registration statement on Forr8 8as been signed by the follow
persons in the capacities and on the dates indicate
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Signature

Title

Date

I s/ MARK ZUCKERBERG

Mark Zuckerberg

/s/ Davip M. WEHNER

David M. Wehner

/'s/ JAS ATHWAL

Jas Athwal

/sl MARC L. ANDREESSEN

Marc L. Andreessen

/sl ERSKINE B. BOWLES

Erskine B. Bowles

/s/ SUSAN D. DESMOND-HELLMANN

Susan D. Desmond-Hellmann

/sl JAN KOUM

Jan Koum

/s/ DONALD E. GRAHAM

Donald E. Graham

/sl REED HASTINGS

Reed Hastings

/sl SHERYL K. SANDBERG

Sheryl K. Sandberg

/sl PETER A. THIEL

Peter A. Thiel

Chairman and Chief Executive Officer
(Principal Executive Officer)

Chief Financial Officer
(Principal Financial Officer)

Chief Accounting Officer

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

Incorporated by reference herein Filed herewith

Exhibit From Date
Number Description of Exhibit
1.1* Form of Underwriting Agreement.
2.1 Agreement and Plan of Merger and Reorganizatioleddas of Quarterly Report on Form 10-Q (File No. 001-35551) April 25, 2014
February 19, 2014, among the Registrant, Rhodiugquisition
Sub I, Inc., Rhodium Merger Sub, Inc., WhatsApp.Jrand
Fortis Advisors LLC.
4.1 Restated Certificate of Incorporation. Quarterly Report on Form 10-Q (File No. 001-35551) July 31, 2012
4.2 Amended and Restated Bylaws. Quarterly Report on Form 10-Q (File No. 001-35551) July 31, 2012
4.3 Sixth Amended and Restated Investors’ Rights Agezgm Registration Statement on Form S-1, as amendeal (Fil February 8, 201
dated December 27, 2010. No. 333-179287)
4.4 Amendment No. 1 to Sixth Amended and Restated tovgs Registration Statement on Form S-1, as amendeal (Fil May 3, 2012
Rights Agreement. No. 333-179287)
4.5 Form of Class A common stock certificate. Registration Statement on Form S-1, as amendeal (Fil February 8, 201
No. 333-179287)
4.6 Form of Class B common stock certificate. Registration Statement on Form S-8 (File No. 333-  May 21, 2012
181566)
4.7* Form of Specimen Preferred Stock Certificate.
4.8 Form of “Type 1" Holder Voting Agreement, between Registration Statement on Form S-1, as amended February 8, 201
Registrant, Mark Zuckerberg, and certain partiesetto. (File No. 333-179287)
49 Registration Rights Agreement dated October 6, 2014 X
4.10* Form of Warrant Agreement (including form of warran
certificate).
411 Form of Debt Indenture. X
4.12 Form of Debt Securities (included in Exhibit 4.11). X
5.1 Opinion of Fenwick & West LLP. X
12.1 Computation of Ratio of Earnings to Fixed Charges. X
23.1 Consent of Ernst & Young LLP, Independent Registétablic X
Accounting Firm.
23.2 Consent of Ernst & Young LLP, Independent Auditors. X
23.3 Consent of Fenwick & West LLP (included in Exhibifl). X
24.1 Power of Attorney (incorporated by reference todigmature X
page of this Registration Statement).
25.1*%* Form T-1 Statement of Eligibility of Trustee undzebt

Indenture.

* To be filed by amendment or as an exhibit tuerent report on Form 8-K and incorporated hebgimeference, if applicable.

**  To be filed in accordance with the requirerteeaf Section 305(b)(2) of the Trust Indenture 8£1939, as amended, and the applicable rulesuhdes.



EXHIBIT 4.9
EXECUTION VERSION
CONFIDENTIAL

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (thi&greement’) is made and entered into as of October 6, 20144
between Facebook, Inc., a Delaware corporatioRPdfent”), and the individuals and entities listed &xhibit A
attached hereto (each &lblder” and collectively the ‘Holders™).

RECITALS

A. This Agreement is being entered into pursuant tod & connection with the transacti
contemplated by, that certain Agreement and PlaMerfger and Reorganization dated as of Februar2094 (the “
Merger Agreemen”) by and between Parent, Rhodium Acquisition Sulind,, a Delaware corporation and a wh
owned (in part directly and in part indirectly) sidiary of Parent (“Acquirer "), Rhodium Merger Sub, Inc.,
Delaware corporation and a direct wholly owned &liasy of Acquirer (“Merger Sub”), WhatsApp Inc., a Delaws
corporation (the “Company”), and Fortis Advisors LLC, a Delaware limited biity company, as the stockholders
agent (the ‘Stockholders’ Agent).

B. The Merger Agreement provides that, subject taéhes and conditions of the Merger Agreemen
Merger Sub will merge with and into the Companye(thFlrst Merger "), with the Company continuing as
surviving corporation of the First Merger (alsoeneéd to herein as theFirst Step Surviving Corporatiori), (ii) upon
consummation of the First Merger, Merger Sub wdase to exist, and the First Surviving Corporatioih become
wholly owned subsidiary of Acquirer, (iii) followathe consummation of the First Merger, the FitgtpSSurviving
Corporation will merge with and into the Acquiréhd “ Second Merger’ and together om seriatimwith the Firs
Merger, as appropriate, theMergers”), and (iv) upon consummation of the Second Merger,Rinst Step Survivir
Corporation will cease to exist, and Acquirer wabntinue to exist as a wholly owned (in part die@nd in pat
indirectly) subsidiary of Parent.

C. Pursuant to the Mergers, among other things, #eets and outstanding Company Capital Stock
be converted into the right to receive shares eéaCommon Stock and cash in the manner set forthe Merge
Agreement.

D. As an inducement for Company to enter into the Merggreement, Parent agreed to grani
registration rights to the Holders as containectimer

NOW, THEREFORE, in consideration of the foregoirgitals and the mutual promises hereinafter sét,ftine
parties hereto agree as follows:

1. Definitions and References

Unless otherwise defined herein, the capitalizeshgen this Agreement have the same meanings govémen
in the Merger Agreement. For purposes of this Agreat, in addition to the definitions set forth elbere herein, tt
following terms shall have the following respectimeanings:




“ Applicable Securities Law means the securities laws of the United Statedyditg without limitation th
Exchange Act and the Securities Act and any applcsecurities law of any State of the United Stééad any rules
regulations promulgated thereunder), in each caseay be in effect from time to time.

“ Blackout Period” means the periods set forth from time to timé&arents insider trading policy during whi
senior executives of Parent are unable to tradeament’s securities (thePolicy "), including, but not limited to: (i
periods during which the Parent suspends tradintsisecurities from time to time because of matetevelopmen
known to Parent or certain persons within Paredtraot yet disclosed to the public (each,$pkcified Blackout Peric
") and (b) the period that currently commencestanttventysixth (26th) day of the middle month of any fisqalarte
of Parent and ending at the close of business bntil{ trading day after the public release ofreags data by Pare
for such fiscal quarter; any change to the Poliwllde notified to the Holders in writing reasolyapromptly thereafte
(it being understood that prior to receipt of suutice, the Holders may operate hereunder as ifptice Policy
remained in effect).

“ Register,” “ registered” and “ registration” shall refer to a registration effected by preparamgl filing ¢
registration statement or similar document in coamue with the Securities Act, and the declaratorordering ¢
effectiveness of such registration statement ounhant by the SEC.

“ Registrable Stock shall mean (a) the Parent Common Stock issued Hwlder pursuant to the Mer¢
Agreement; and (b) any Parent Common Stock issaq@oraissuable upon the conversion or exercisengfvaarrant
right, option or other convertible security which issued as) a dividend or other distribution wibkpect to, or i
exchange for, or in replacement of, such Parentr@@mStock. For purposes of this Agreement, any Sedile Stoc
shall cease to be Registrable Stock when (a) asRation Statement covering such Registrable Staskbeen declar
effective and such Registrable Stock has been skspof pursuant to such effective Registrationegtant, or (b) suc
Registrable Stock is sold by a person in a trarmathat is exempt from registration pursuant téeRLA4 promulgate
under the Securities Act (Rule 144”) or a transaction in which the Holdemsghts under this Agreement are
assigned.

2. Reqistration .

(@ On the later of the date immediately following {a¢ Closing Date, and (b) the date on whict
Required Company Financials are made availablaterf? by the Company, Parent shall file with th&€3Eregistratio
statement for the public resale by the Holdershef Registrable Stock on a continuous or delayed lpagsuant t
Rule 415 under the Securities Act, in respect ofctwiParent may use a Form3Sregistration statement (or ¢
successor short form registration statement availdy such resale that permits incorporation dgnence at least
the same extent as such form)Rbrm S-37) to the extent Parent is then eligible for itseughe “Registratior
Statement”), and cause the Registration Statement to becomenatitally effective upon filing if eligible to doos
provided, however, that the Holders acknowledge and agree that #gsRation Statement may not be used fo
resale of Registrable Stock unless and until thguRRed Company Financials are included within thespectus for tr
Registration Statement (including by incorporatioyn reference), angrovided, further , that no filing of suc
Registration Statement shall be required duringBlagkout Period. The plan of distribution indicdie the




Registration Statement will include all such trartsas as the Holders may reasonably request itingrprior to th
filing of the Registration Statement and that can ibcluded in the Registration Statement under rtiles an
regulations of the SEC. Parent shall use its coroiaér reasonable efforts to keep the Registratittatemer
continuously effective under the Securities Actidgithe term of this Agreement.

(b) Each Holder hereby agrees with the Parent and@hein such Holder that no holder of Registr
Securities may patrticipate in any underwritten wfig hereunder unless (a) Parent gives its priditem consent to su
underwritten offering, (b) the managing underwrded underwriters thereof shall be designated bgriRaParent sh:
have the sole right to determine whether to engagkerwriters or placement agents in any offeringspant to th
Registration Statement and, if so determined, dtalk the sole right to select the underwriterplacement agent,
any, including any managing underwriter engagedannection with the Registration Statement, andl shake al
determinations related to any underwriter compemsdincluding fees, discount, commissions or insenpayments
and role in the underwriting syndicate.

(c) Notwithstanding anything to the contrary contaimedhis Section 2 or any other provision in

Agreement, Parent may (i) delay the filing of thegiRtration Statement, (ii) defer preparing anchighing an
supplement or amendment to a prospectus, (iii)eusphe use of the Registration Statement or aogpectus, or (i
not take any actions required by Sections 2 aner8di, to the extent relating to each of foregailayses “(i)"througt
“(iii),” (each of the foregoing clauses “(i)” thrgh “(iv)”", “ Deferral Actions”) if Parent determines, in its reason
and good faith judgment, that such filing, supplama amendment or the offering or sale of any Regible Stoc
thereunder would (A) occur during any Blackout Beror otherwise violate the Policy, or (B) rendardht unable 1
comply with the disclosure requirements of Appliealsecurities Laws (a Deferral Action based on thatter:
described in this clause “(B)” being referred tcadsSecurities Law Compliance Deferral Actiol); provided howeve
that prior to taking any Securities Law Compliameferral Action, Parent shall provide the Holdeithwvritten notice
of such delay, deferral or suspension (thgeferral Notice”), which notice shall specify the general nature efdkier
giving rise to such Deferral Actioprovided, further, that with respect to the matters described irfahegoing clause
(A) (as to any Specified Blackout Period) and (Barent shall not register any securities for its1@ecount or that

any other shareholder during such deferral pertbdrahan pursuant to a registration (x) relatmghie sale of securiti
to employees of Parent or a subsidiary pursuamt $tock option, stock purchase, or similar plan(yyrrelating to

bona fide significant acquisition, corporate reargation, financing or similar corporate transactiavolving Parer
that provided the grounds for such Deferral Notfoganing the primary issuance in such transactiwh r@ot :
secondary re-sale incident to such transaction)Rarént shall likewise suspend the usage of a#rateneffective
resale registration statements and prospectusemyif for a period no shorter than the period that Registratio
Statement is subject to a Deferral Action. In fardnce of the foregoing, Parent and its transfentagnd registrar &
hereby authorized to decline to make any trandf@&egistrable Securities if such transfer would stidate a violatio
or breach of this Agreement or the Policy. Eachddpkhall keep confidential any communications ikezkby it fron
Parent regarding any such Deferral Action, exceptesuired by Applicable Law. Following receipt @fDeferrg
Notice, the Holders shall not ma




any further sales of Registrable Stock pursuanhéoRegistration Statement until the Holders reeaich notice, ai
any such amendment or supplement, from Parent.

(d) Parent shall provide the Holders with written netiof any Specified Blackout Period (the
SpecifiedBlackout Notice”), which notice shall specify the effective date oé ttommencement of the Speci
Blackout Period. Each Holder shall keep confidérdiy communications received by it from Parentardgg th
Specified Blackout Period, except as required bpligpble Law. Following receipt of a Specified Btact Notice, th
Holders shall not make any further sales of Regji#r Stock pursuant to the Registration Statemetiltthe end of th
Specified Blackout Period or other applicable Baderiod.

3. Obligations of Parent. Subject to Section 2(c) hereof, Parent shall:

(@) if the Registration Statement is not automaticadyective upon filing, use commercizs
reasonable efforts to cause such Registrationr8éateto become effective;

(b) notify each selling Holder, promptly after Pareateives notice thereof, of the time when
Registration Statement has been declared effeatigesupplement to any prospectus forming a pastiol Registratic
Statement has been filed;

(c) after the Registration Statement becomes effeativefy each selling Holder of any request by
SEC that the Parent amend or supplement suchnagst statement or prospectus;

(d) prepare and file with the SEC such amendments @appleaments to the Registration Statemen
the prospectus used in connection therewith asheagasonably necessary to keep the Registratadarsent effectiv
and to comply with the provisions of the Securihes with respect to the disposition of all Regadtie Stock covere
by the Registration Statement for the period reguito effect the distribution of the Registrablecktas set forth
Section 2 hereof;

(e) furnish to the selling Holders such numbers of espdf a prospectus, including a prelimir
prospectus, as required by the Securities Act,saigth other documents as the selling Holders maspredoly request
order to facilitate their disposition of their Refjable Stock;

() use its commercially reasonable efforts to registedt qualify the Registrable Stock under ¢
other securities or blue-sky laws of such jurisdits as shall be reasonably requested by the Hplgenvided,
however, that Parent shall not be required in connecti@newith or as a condition thereto to qualify tolisiness i
or to file a general consent to service of progesany jurisdiction, unless Parent is already sttbfe service in suc
jurisdiction and except as may be required by theuBties Act;

(g) use its commercially reasonable efforts to caussuah Registrable Stock to be listed on a nat
securities exchange or trading system and eaclritesuexchange and trading system (if any) on whsmmilal
securities issued by the Parent are then listed,;




(h) provide a transfer agent and registrar for the Seahle Stock and provide a CUSIP number fc
such Registrable Stock, in each case not laterttieeffective date of the Registration Statement;

() use its commercially reasonable efforts to furnai the date that shares of Registrable Stoc
delivered to the underwriters for sale, if suchusgies are being sold through underwriters, (i)ogrnion, dated as
such date, of the counsel representing Parentherpurposes of such registration, in form and sultst as
customarily given to underwriters by Parent in aderwritten public offering, addressed to the undiers, and (ii)
letter dated as of such date, from the indepengigliic accountants of Parent, in form and substasces customari
given by independent public accountants to undésveriin an underwritten public offering, addresded the
underwriters;

() cooperate with the Holders and the managing unatenif any) to facilitate the timely preparat
and delivery of certificates (which shall not beamy restrictive legends unless required under eaiple law
representing securities sold under the Registr&tatement, and enable such securities to be mdgiIwominations ai
registered in such names as such Holders or thagmanunderwriter (if any) may request and keeplabke and mak
available to Parerg’'transfer agent prior to the effectiveness of $Rebdistration Statement a supply of such certidis;

(k) in the event of any underwritten public offeringiter into and perform its obligations undel
underwriting agreement, in form and substance asussomarily given by Parent to underwriters inuaderwrittel
public offering, with the underwriter(s) of sucHering;

(D  upon execution of confidentiality agreements imfand substance satisfactory to Parent, proi
make available for inspection by the selling Hodemy underwriter(s) participating in any dispositpursuant to su
Registration Statement, and any attorney or acemtiar other agent retained by any such underwoitselected by ti
selling Holders, all financial and other recordsrtment corporate documents, and properties aérRqcollectively, “
Records”), and cause Parest’officers, directors, employees, and independeatuntants to supply all informati
reasonably requested by any such seller, underwatéorney, accountant, or agent, in each casejeasssary |
advisable to verify the accuracy of the informationsuch Registration Statement and to conduct gg@te du
diligence in connection therewitpyrovided, Records that the Parent determines, in good, faitlve confidential ar
that it notifies the selling Holders are confidahshall not be disclosed by the selling Holderkess (i) the disclosu
of such Records is necessary to avoid or correcaterial misstatement or omission in such Registigbtatement «
(i) the release of such Records is ordered putdimaa subpoena or other order from a court of catent jurisdiction ¢
is otherwise required by Applicable Law. Each Holdgrees that information obtained by it as a testilsuct
inspections shall be deemed confidential and shail be used by it or its affiliates as the basis day marke
transactions in Parestsecurities unless and until such information é&lengenerally available to the public, and ful
agrees that, upon learning that disclosure of fRetords is sought in a court of competent jurigalictit shall give
notice to the Parent and allow the Parent to uallerappropriate action to prevent disclosure ofReeords deem:
confidential;




(m) in the event of the issuance of any stop orderendipg the effectiveness of such Registr:
Statement, or of any order suspending or preveitiagise of any related prospectus or suspendeaguhlification ¢
any Registrable Securities included in such Reggisin Statement for sale in any jurisdiction, usedommerciall
reasonable efforts to obtain promptly the withdriegfasuch order;

(n) immediately notify the selling Holders at any tinvben a prospectus relating thereto is requir
be delivered under the Securities Act of the hapgeaf any event as a result of which the prospeataluded in th
Registration Statement, as then in effect, inclualesintrue statement of a material fact or omitstade any materi
fact required to be stated therein or necessanyatke the statements therein not misleading in fihe circumstanc
under which they were made, and at the requestyoHalder promptly prepare and furnish to such ldola reasonak
number of copies of a supplement to or an amendofesuch prospectus, or a revised prospectus, gbmaecessa
so that, as thereafter delivered to the purchadesach securities, such prospectus shall not dechn untrue statemu
of a material fact or omit to state a material f&cjuired to be stated therein or necessary to riekstatements ther:
not misleading in light of the circumstances unddrich they were made (following receipt of any Seppent o
amendment to any prospectus, the selling Holdea#i diliver such amended, supplemental or revigedpgectus i
connection with any offers or sales of RegistraBkck, and shall not deliver or use any prospectos sc
supplemented, amended or revised); and

(o) take all such other actions as are reasonably s&ges order to facilitate the disposition of s
Registrable Securities.

4. Furnish Information . It shall be a condition precedent to the obligatia@i Parent to take any act
pursuant to this Agreement with respect to a Holdat such Holder complete, execute, acknowledgedativer, or us
his, her or its reasonable best efforts to caudsetoompleted, executed, acknowledged and deliystezh customa
selling stockholder questionnaires and other docuspecertificates, instruments, representations \eadanties, ar
indemnities as may be reasonably requested by d@inenPor the underwriters in connection with thlendi of the
Registration Statement, including, without limitatj representations and warranties (or indemnivél respec
thereto) in connection with (i) such Holdeownership of his, her or its Registrable Seasito be transferred free
clear of all liens, claims, and encumbrancess(igh Holders power and authority to effect such transfer, @ndsuch
matters pertaining to compliance with Applicable@#ies Laws by such Holder. The Parent may regeach Holde
by written notice given to each such Holder notsiéisan ten (10) Business Days prior to the filirmgedof thi
Registration Statement, to promptly, and in anynéweithin seven (7) days after receipt of such eetifurnish i
writing to the Parent such information regarding thstribution of the Registrable Securities as Rlagent may frol
time to time reasonably request and such othemrnrdton as may be legally required in connectiothwsuct
registration.

5. Expenses All expenses incurred in connection with the regisbn pursuant to this Agreement, excluc
underwriting fees and brokerdiscounts and commissions, but including withomtitiation all registration, filing ar
gualification fees, word processing, duplicatingingers’ and accounting fees, listing fees, messenger ahdenk
expenses, all fees and expenses




of complying with state securities or blue sky lawee fees and disbursements of counsel for Paaedtthe fees al
disbursements of one counsel for the Holders @@xceed $50,000), shall be paid by Parent. Eadtdrshall bee
and pay the discounts, brokerage fees and undewyiites, if any, applicable to securities offefed his, her or it
account in connection with any registrations, §brand qualifications made pursuant to this Agregme

6. Transfer of Registration Rights. The registration rights of a Holder under this Agrent with respect
any Registrable Stock may be transferred or asgigmé@) an Affiliate of such Holder, (ii) if Holdas an individual, a
immediate family member or trust for the benefitsoich Holder or one or more of such Holdernmediate famil
members, or (iii) if Holder is a partnership, camgoon, or limited liability company, a partnerpskholder or memb
thereof;provided, however, that (i) such Holder shall give Parent writtertic® prior to the time of such transfer sta
the name and address of the transferee and idegtitye securities with respect to which the rigbhtgder thi
Agreement are being transferred; (ii) such tramsfeshall agree in writing, in form and substanesaeably satisfacto
to Parent, to be bound as a Holder by the provésadrthis Agreement; and (iii) immediately followgrsuch transfer tl
further disposition of such securities by such dfaree shall be restricted to the extent set fartder Applicabl
Securities Laws.

7. Indemnification . In the event any Registrable Stock is included iRegistration Statement under
Agreement:

(a) Parent shall indemnify and hold harmless, to thiedtiextent permitted by Applicable Law, e
selling Holder, such selling Holder directors, officers, employees, stockholders,ingas and members, e
underwriter (as defined in the Securities Act) rmgton behalf of the selling Holders, each agemiiling legal couns
and accountants) and each person, if any, who alensuch Holder (within the meaning of the SecesitiAct
(sometimes referred to collectively herein as tiholder Indemnified Parties’), against any losses, claims, damag
liabilities, joint or several, to which they maydoene subject under Applicable Securities Laws, farsas such losse
claims, damages or liabilities (or proceedingsespect thereof) arise out of or are based upamgi)untrue stateme
or alleged untrue statement of any material facitaioed in the Registration Statement or prospeclated there:
(including any prospectus filed under Rule 424 304 under the Securities Act) or any amendmentupplements -
the foregoing, (ii) the omission or alleged omissio state therein a material fact required to ta¢ed therein «
necessary to make the statements therein not miistgaor (ii) any violation or alleged violationybParent ¢
Applicable Securities Laws, and shall reimbursenesagcch Holder Indemnified Party for any documenéggl or othe
expenses reasonably incurred by them in conneegtitn investigating or defending any such loss, mladamage «
liability as such expenses are incurrpdhvided, however, that the indemnity agreement contained in thistiSe 7(a
shall not apply to amounts paid in settlement of suich loss, claim, damage or liability if suchtleetent is effecte
without the consent of Parent (which consent shaillbe unreasonably withheld, conditioned or dedgyprovided,
further , that Parent shall not be liable to any Holdereindified Party for any loss, claim, damage or ligbto the
extent that it arises out of or is based upon anuanstatement or alleged untrue statement or aonisy allege
omission made in connection with the Registratitete®nent, preliminary prospectus, final prospectuamendmen
or supplements thereto, in




reliance upon and in conformity with written infoation furnished expressly for use in connectionhwsuct
registration by any Holdegrovided, further, Parent shall not be liable to any underwriterdoy loss, claim, dama
or liability to the extent that it arises out of igrbased upon an untrue statement or omission rimadepreliminar
prospectus if the final prospectus shall correchsuntrue statement or alleged untrue statemergudnt omission «
alleged omission, and a copy of the final prospetias not been sent or given to the relevant pexson prior to th
confirmation of sale to such person if such undeewmwas under an obligation to deliver such fipabspectus ar
failed to do so. Paret’obligations under this Section 7(a) shall remairull force and effect regardless of
investigation made by or on behalf of any such ldolthdemnified Party, and shall survive the transié suct
securities by such Holder, and any terminatiorhidf Agreement.

(b) Each Holder severally and not jointly shall indefyrand hold harmless, to the fullest ex
permitted by Applicable Law, Parent, each of iteediors, officers, employees and stockholders, @&chon, if any
who controls Parent within the meaning of the SiéesrAct, and each agent (including legal cours®s accountant
for Parent (sometimes referred to collectively ireees the “Parent Indemnified Parties) against any losses, clair
damages or liabilities, joint or several, to whtbley may become subject under Applicable Securitaass, insofar ¢
such losses, claims, damages or liabilities (ocg@edings in respect thereof) arise out of or asedapon (i) any untri
statement or alleged untrue statement of any naati@ict contained in the Registration Statemeryrospectus relat
thereto (including any prospectus filed under Rilé or 430A under the Securities Act) or any amesmis o
supplements to the foregoing, (ii) the omissioralkeged omission to state therein a material faqtired to be stat
therein or necessary to make the statements thaotimisleading, or (iii)) any violation or allegetblation by the
indemnifying party of Applicable Securities Laws, @ach case to the extent, but only to the extbat, such untrt
statement or alleged untrue statement or omissi@ileged omission or violation or alleged violatiovas made in tt
Registration Statement, preliminary or final pragps, or amendments or supplements thereto, ianedi upon and
conformity with written information furnished by on behalf of such Holder expressly for use in emtion with suc
registration; and each such Holder shall reimbansg documented legal or other expenses reasonabtlyred b
Parent Indemnified Party with investigating or aefmg any such loss, claim, damage or liabilitysash expenses ¢
incurred;provided, however, that the indemnity agreement contained in thistiSe 7(b) shall not apply to amou
paid in settlement of any such loss, claim, dan@agebility if such settlement is effected withadihie consent of su
Holder (which consent shall not be unreasonabiyhivald, conditioned or delayed); apdovided, further , that th
liability of each Holder hereunder by way of indefivation under this Section 7(b) and contributiomder Section 7(i
shall be limited to the net proceeds actually nesebiby such Holder from the sale of RegistrablelStmvered by suc
Registration Statement to which such claim or indiggmrelates (after giving effect to any discouarsd brokerac
fees). Such indemnity shall remain in full forcedaeffect regardless of any investigation made bgrobehalf of an
such Parent Indemnified Party, and shall survieetthnsfer of such securities by such Holder, andtarmination c
this Agreement.

(c) Promptly after receipt by an indemnified party unttés Section of notice of the commencemel
any action, such indemnified party shall, if alan respect thereof is to be made against anymnifging party unde
this Section 7, notify the indemnifying party in




writing of the commencement thereof and the indéymmg party shall have the right to participateand control th
defense thereof with counsel selected by the indgimg party and reasonably satisfactory to theeimdified party
provided, however, that an indemnified party shall have the rightetain its own counsel, with all reasonable fesd
expenses thereof to be paid by such indemnifiety pand to be apprised of all progress in any pedogg the defen:
of which has been assumed by the indemnifying pdrhe failure to notify an indemnifying party prottypof the
commencement of any such action, if and to thengxieejudicial to its ability to defend such actiahall relieve suc
indemnifying party of any liability to the indemratl party under this Section 7, but the omissiortsmotify the
indemnifying party will not relieve it of any lidliy that it may have to any indemnified party athiese than under tr
Section 7.

(d) To the extent any indemnification by an indemnifyiparty is prohibited or limited by Applical
Law, the indemnifying party, in lieu of indemnifignsuch indemnified party, shall contribute to tmeoant paid c
payable by such indemnified party as a result @hslesses, claims, damages or liabilities in suaipgrtion as i
appropriate to reflect the relative fault of thelemnifying party and indemnified party in connegtiwith the action
which resulted in such losses, claims, damagembilifies, as well as any other relevant equitatiasiderations. Ti
relative fault of such indemnifying party and inddfied party shall be determined by reference tpag other thing
whether any action in question, including any uatou alleged untrue statement of material factriseion or allege
omission to state a material fact, has been maderbselates to information supplied by, such indéging party o
indemnified party, and the partiegélative intent, knowledge, access to informatiow apportunity to correct
prevent such action. The amount paid or payabla Iparty as a result of the losses, claims, damagdabilities
referred to above shall be deemed to include aggl ler other fees or expenses reasonably incuryeslibh party i
connection with any investigation or proceedinge Tparties hereto agree that it would not be just equitable i
contribution pursuant to this Section 7(d) weresd®ined by pro rata allocation or by any other radtbf allocatiol
which does not take account of the equitable canattbns referred to in this paragraph. No persahygof fraudulen
misrepresentation (within the meaning of Sectiof)1df the Securities Act) shall be entitled to trdvution from an'
person who was not guilty of such fraudulent misegpntation. The liability of each Holder hereuntgrway o
contribution under this Section 7(d) and indemaificn under Section 7(b) shall be limited to thépreceeds receiv
by such Holder from the sale of Registrable Stamkeced by the Registration Statement.




8. General Provisions.

(@) Notices. Any notice or other communications required ornpded to be given under tl
Agreement will be in writing, and shall be deemé¢kqg if delivered personally or by commercial dely service, ¢
mailed by registered or certified mail (return npterequested) or sent via electronic mail or fauk (with
confirmation of receipt) to the parties heretota following address (or at such other addresafparty as shall |
specified by like notice):

If to a Holder: If to Parent

At the address set forth on Exhibit A
Facebook, Inc.
1601 Willow Road
Menlo Park, CA 94025
Attention: Colin Stretch, Esq.
Vice President, General Counsel and Secretary
Facsimile No.: (650) 305-7343
Telephone No.: (650) 543-4800

(b) Interpretation. When a reference is made herein to Sections,estibss, or Exhibits, su
reference shall be to a Sections, subsectionsprofn Exhibit to this Agreement unless otherwisdicated. Th
headings contained herein are for reference pusposly and shall not affect in any way the mearangnterpretatio
of this Agreement. Unless the context of this Agneat otherwise requires: (i) words of any gendeluitle each oth
gender and neutral forms of such words, (ii) warsisig the singular or plural number also include ptural or singule
number, respectively, (iii) the terms “hereof,” tha,” “hereto,” “hereunderand derivative or similar words refer
this entire Agreement, (iv) references to clausékomut a crosseference to a Section or subsection are referei
clauses within the same Section or, if more spec#fubsection, (v) references from or through aate ghall mea
unless otherwise specified, from and includinghmotigh and including, respectively, and (vi) thegses “provide to”
and “deliver to”and phrases of similar import mean that a truerecbrand complete paper or electronic copy o
information or material referred to has been deéideto the party to whom such information or maiers to b
provided. The symbol “$” refers to United Statesll&xs. The word “extent” in the phrase “to the exttemeans th
degree to which a subject or other thing extendissaich phrase shall not mean simply “Ré&ferences to a Person
also to its permitted successors and assignsefdtences to “daysshall be to calendar days unless otherwise indi
as a “Business DayWUnless indicated otherwise, (x) all mathematicddwdations contemplated by this Agreement ¢
be rounded to the tenth decimal place, exceptspaet of payments, which shall be rounded to tlaeest whole Unite
States cent and (y) fractions may be greater than o

(c) Amendment. Except as otherwise provided herein, the prousiof this Agreement may
amended or waived only upon the prior written coheé Parent and the Stockholders’ Agent.
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(d) Counterparts This Agreement may be executed in one or morateoparts, all of which shall
considered one and the same instrument and slwieeeffective when one or more counterparts haea igned
each of the parties hereto and delivered to therqgibrties hereto; it being understood and agre&idall parties here
need not sign the same counterpart. The delivefiadsimile or by electronic delivery in PDF fornwdtthis Agreemert
with all executed signature pages (in counterparistherwise) shall be sufficient to bind the pesthereto to the ter
and conditions set forth herein. All of the couptets will together constitute one and the sam&ungent and eac
counterpart will constitute an original of this Aggment.

(e) Entire Agreement; Parties in InterestThis Agreement and the documents and instrumesmd
other agreements specifically referred to hereidadivered pursuant hereto, including all the ekbibttached herel
(a) constitute the entire agreement among thegsangreto with respect to the subject matter heardfsupersede
prior agreements and understandings, both writtehamal, among the parties hereto with respechéosubject matt
hereof, and (b) are not intended to confer, andl stod be construed as conferring, upon any Perdber than th
parties hereto any rights or remedies hereundethdrevent of any conflict between this Agreemerd the Merge
Agreement, the terms of this Agreement shall cadntro

()  Assignment. Except as set forth in Section 6, neither thise&gnent nor any of the rights ¢
obligations under this Agreement may be assignetetmgated, in whole or in part, by operation @f [a otherwise b
any of the parties hereto without the prior writtemsent of the other parties hereto, and any aastynment witho
such prior written consent shall be null and v@dbject to the preceding sentence, this Agreentaait e bindin
upon, inure to the benefit of, and be enforcealpldte parties hereto and their respective successul assigns.

(g) Severability. In the event that any provision of this Agreementthe application thereof, becor
or is declared by a court of competent jurisdictiorbe illegal, void or unenforceable, the remarnafethis Agreemet
shall continue in full force and effect and shallibterpreted so as reasonably necessary to #fieatent of the parti
hereto. The parties hereto shall use all reasonelfbets to replace such void or unenforceable giom of this
Agreement with a valid and enforceable provisioat thhall achieve, to the greatest extent possibke,economi
business and other purposes of such void or unesdbte provision.

(h)  Arbitration; Submission to Jurisdiction; ConsenBSiervice of Process

() EXCEPT FOR CLAIMS SEEKING THE REMEDY OF INJUNCTIONDR
SPECIFIC PERFORMANCE, IN THE EVENT THAT A RESOLUTMN IS NOT REACHED AMONG THI
PARTIES HERETO WITHIN 60 DAYS AFTER WRITTEN NOTICBF A DISPUTE, THE DISPUTE SHALL B
FINALLY SETTLED BY BINDING ARBITRATION IN SAN FRANCISCO, CALIFORNIA. SUCH ARBITRATIOM
SHALL BE CONDUCTED IN ENGLISH IN ACCORDANCE WITH TH RULES OF THE AMERICA!
ARBITRATION ASSOCIATION BY ONE ARBITRATOR APPOINTEON ACCORDANCE WITH SUCH RULES
THE ARBITRATOR SHALL ALLOW SUCH DISCOVERY AS IS APROPRIATE TO THE PURPOSES (
ARBITRATION IN ACCOMPLISHING A FAIR, SPEEDY AND COS-EFFECTIVE RESOLUTION OF TH
DISPUTE. THE ARBITRATOR SHALL REFERENCE THE FEDERARULES OF CIVIL PROCEDURE THEN |
EFFECT IN
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SETTING THE SCOPE AND TIMING OF DISCOVERY. THE AWAR OF ARBITRATION SHALL BE FINAL
AND BINDING UPON THE PARTIES HERETO. THE ARBITRATORVILL AWARD TO THE PREVAILING
PARTY ALL COSTS, FEES AND EXPENSES RELATED TO THERBITRATION, INCLUDING REASONABLE
FEES AND EXPENSES OF ATTORNEYS, ACCOUNTANTS AND OER PROFESSIONALS INCURRED E
THE PREVAILING PARTY, AND JUDGMENT ON THE AWARD RENERED BY THE ARBITRATOR MAY BE
ENTERED IN ANY COURT HAVING JURISDICTION THEREOF.

(i) Subject to Section 8(h)(i), the parties hereto ergrevocably submit to tt
exclusive jurisdiction of the courts of the StafeGalifornia and the Federal courts of the Unitadt& of Americ
located in the State of California, the place whbre Agreement was entered and is to be perforiegispect of tk
interpretation and enforcement of the provisionthef Agreement and the transactions contemplagteebly, and herel
waive, and agree not to assert, as a defense iadcion, suit or proceeding for the interpretatiwrenforcement here
or thereof, that it is not subject thereto or thath action, suit or proceeding may not be brooglig not maintainab
in said courts or that the venue thereof may nafyopriate or that this Agreement or any suchudmnt may not t
enforced in or by such courts, and the partiestbdareevocably agree that all claims with respextstich action ¢
proceeding shall be heard and determined in suChlifornia State or Federal court. The parties teehereby conse
to and grant any such court jurisdiction over tieespn of such parties and over the subject matteuach dispute ar
agree that mailing of process or other papers mmection with any such action or proceeding inrttener provided
Section 8(a) or in such other manner as may be ifiedrby Applicable Law shall be valid and suffigieservic
thereof. With respect to any particular actiont suiproceeding, venue shall lie solely in the Gguof Santa Clar:
California. Subject to Section 8(h)(i), a party ¢ter may apply either to a court of competent juctsoh or to al
arbitrator, if one has been appointed, for prejuelgntemedies and emergency relief pending finadrdahation of
claim pursuant to this Section 8(iprovided, the appointment of an arbitrator does not prexladgarty hereto fro
seeking prejudgment remedies and emergency retief & court of competent jurisdiction.

() Remedies Cumulative; Specific Performandexcept as otherwise provided herein, any ar
remedies herein expressly conferred upon a pargtdiehall be deemed cumulative with and not exatusf any othe
remedy conferred hereby, or by law or equity upachsparty, and the exercise by a party hereto gpfae remed
shall not preclude the exercise of any other renmaatlynothing herein shall be deemed a waiver bypamty hereto ¢
any right to specific performance or injunctiveigél It is accordingly agreed that, the partiesshershall be entitled
an injunction or injunctions to prevent breacheshis Agreement and to enforce specifically thenteiand provisior
hereof, this being in addition to any other remé&myhich they are entitled at law or in equity, ahd parties here
hereby waive the requirement of any posting of mdda connection with the remedies described herein

() Rules of ConstructionThe parties hereto have been represented by elodumsng the negotiatio
preparation and execution of this Agreement anereflore, hereby waive, with respect to this Agresimand eac
Exhibit attached hereto, the application of any Wgable
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Law or rule of construction providing that ambigestin an agreement or other document shall betm@mtsagainst tt
party drafting such agreement or document.

(k) Governing Law. This Agreement, all acts and transactions putsbareto and all obligations
the parties hereto shall be governed by and cattiu accordance with the laws of the State of Wata withou
reference to such state’s principles of conflidtkaw that would refer a matter to a different gatiction.

(D)  Adjustments for Stock Splits, EtcWherever in this Agreement there is a referemca specifi
number of Parent Common Stock, upon the occurrehe@y subdivision, combination or share dividemdwuch clas
of shares, the specific number of shares so refeceim this Agreement shall automatically be prtpoally adjusted t
reflect the effect on the outstanding shares ohsulass or series of shares by such subdivisiompgwation or shai
dividend.

(m)  Costs and Attorneyg-ees. In the event that any action, suit or other peaeg is institute
concerning or arising out of this Agreement or drgnsaction contemplated hereunder, the prevagiady sha
recover all of such party’s costs and attorndges incurred in each such action, suit or othecgeding, including at
and all appeals or petitions therefrom.

(n) Termination. This Agreement shall terminate and be of no furforce and effect upon the eatr
of (a) six (6) months following the Closing Datedafb) the date when all Registrable Stock has lseé provided,
however, the indemnification rights provided by Sectioshall survive any such termination.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.

By: /s/ David Kling

Name:David Kling

Title: Vice President, Deputy Genefabunsel and Assistant Secretary

HOLDERS:

Holder Name:
(_Please Print)

By:

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Ahmad Al Qousi
(Please Print)

By: /s/ Ahmad Al Qousi

Name:Ahmad Al Qousi

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Alexander Shturm
(Please Print)

By: /s/ Alexander Shturm

Name:Alexander Shturm

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Alon Golan
(Please Print)

By: /s/ Alon Golan

Name:Alon Golan

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: _

Name:__

Title: _

HOLDERS:

Holder Name:

Anastasia Solomennikova
(Please Print)

By: /s/ Anastasia Solomennikova

Name:Anastasia Solomennikova

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Andrew Sveikauskas
(Please Print)

By: /s/ Andrew Sveikauskas

Name:Andrew Sveikauskas

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Anne Hoge Milliken
(Please Print)

By: /s/ Anne Hoge Milliken

Name:Anne Hoge Milliken

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Anton Lavrik
(Please Print)

By: /s/ Anton Lavrik

Name:Anton Lavrik

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Arkadiusz Wabhlig
(Please Print)

By: /s/ Arkadiusz Wahlig

Name:Arkadiusz Wabhlig

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Brian Acton
(Please Print)

By: /s/ Brian Acton

Name:Brian Acton

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

The Brian L. Acton Trust
(Please Print)

By: /s/ Brian Acton

Name:Brian Acton

Title: Trustee




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Brian Aspland
(Please Print)

By: /s/ Brian Aspland

Name:Brian Aspland

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Bryan O Connor
(Please Print)

By: /s/ Bryan D. OConnor

Name:Bryan D. OConnor

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Chris Peiffer
(Please Print)

By: /s/ Chris Peiffer

Name:Chris Peiffer

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Clarissa Fong
(Please Print)

By: /s/ Clarissa Fong

Name:Clarissa Fong

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Claudia Gutsch
(Please Print)

By: /s/ Claudia Gutsch

Name:Claudia Gutsch

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Cristina Katherine Truijillo
(Please Print)

By: /s/ Cristina Katherine Trujillo

Name:Cristina Katherine Truijillo

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Derek A. Konigsberg
(Please Print)

By: /s/ Derek A. Konigsberg

Name:Derek A. Konigsberg

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Dmitri Stukalov
(Please Print)

By: /s/ Dmitri Stukalov

Name:Dmitri Stukalov

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

DST INVESTMENTS IX, L.P.

(Please Print)
BY DST MANAGERS LIMITED, ITS GENERAL PARTNER

By: /s/ Sara Hollinrake

Name:Sara Hollinrake

Title: Director




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

DST GLOBAL 1lI, L.P.

(Please Print)
BY DST MANAGERS LIMITED, ITS GENERAL PARTNER

By: /s/ Sara Hollinrake

Name:Sara Hollinrake

Title: Director




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

DST GLOBAL 1lI-B, L.P.

(Please Print)
BY DST MANAGERS LIMITED, ITS GENERAL PARTNER

By: /s/ Sara Hollinrake

Name:Sara Hollinrake

Title: Director




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Ehren Kret
(Please Print)

By: /s/ Ehren Kret

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

EMERALD SOFT SYSTEMS LTD
(Please Print)

By: /s/ Bruce Molynfux

Name:Bruce Molynfux

Title: Director




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Erik J. Reed
(Please Print)

By: /s/ Erik J. Reed

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Eron Jokipii
(Please Print)

By: /s/ Eron Jokipii

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Eugene Fooksman
(Please Print)

By: /s/ Eugene Fooksman

Name:Eugene Fooksman

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Igor Solomennikov
(Please Print)

By: /s/ Igor Solomennikov

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Jamshid Mahdavi
(Please Print)

By: /s/ Jamshid Mahdauvi

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:
Jean Lee
(Please Print)
By: /s/ Jean Lee

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Jeffrey Griffin
(Please Print)

By: /s/ Jeffrey Griffin

Name:Jeffrey Griffin

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Wangq, Jiahua
(Please Print)

By: /s/ Wang, Jiahua

Name:Wangq, Jiahua

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Jonathan Wenjie Loh
(Please Print)

By: /s/ Jonathan Wenijie Loh

Name:Jonathan Wenjie Loh

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Joseph T. Kung
(Please Print)

By: /s/ Joseph T. Kung

Name:Joseph T. Kung

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Charles T. Kung and Lisa M. Guerra, as Trustees
of the Kung Guerra Family Living Trust dated 10203
(Please Print)

By: /s/ Charles T. Kung

Name:Charles T. Kung

Title: Trustee




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Ken Verbosky
(Please Print)

By: /s/ Ken Verbosky

Name:Ken Verbosky

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Kevin Christensen
(Please Print)

By: /s/ Kevin Christensen

Name:Kevin Christensen

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

JAN KOUM, TRUSTEE OF THE BUTTERFLY TRUST U/A/D 1/28004
(Please Print)

By: /s/ Jan Koum

Name:Jan Koum

Title: Trustee




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

JAN KOUM, TRUSTEE OF THE JAN KOUM TRUST 11 U/A/D 8/2014
(Please Print)

By: /s/ Jan Koum

Name:Jan Koum

Title: Trustee




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Jan Koum, Trustee of the Jan Koum Trust | u/a/@/4/2
(Please Print)

By: /s/ Jan Koum

Name:Jan Koum

Title: Trustee




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Kuan Loong Yong
(Please Print)

By: /s/ Kuan Loong Yong

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Loubna Boustany
(Please Print)

By: /s/ Loubna Boustany

Name:Loubna Boustany

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Malek Hamdi
(Please Print)

By: /s/ Malek Hamdi

Name:Malek Hamdi

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Manpreet Singh
(Please Print)

By: /s/ Manpreet Singh

Name:Manpreet Singh

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Mark Ryan Hutton
(Please Print)

By: /s/ Mark Ryan Hutton

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Max Keeler
(Please Print)

By: /s/ Max Keeler

Name:Max Keeler

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Michael Donohue
(Please Print)

By: /s/ Michael B. Donohue

Name:Michael B. Donohue

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Mubarik Imam
(Please Print)

By: /s/ Mubarik Imam

Name:Mubarik Imam

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Neeraj Arora
(Please Print)

By: /s/ Neeraj Arora

Name:Neeraj Arora

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Nicolas Adiba
(Please Print)

By: /s/ Nicolas Adiba

Name:Nicolas Adiba

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Pasha Sadri
(Please Print)

By: /s/ Pasha Sadri

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Pooja Challa
(Please Print)

By: /s/ Pooja Challa

Name:Pooja Challa

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Richard Joseph Russo
(Please Print)

By: /s/ Richard Joseph Russo

Name:Richard Joseph Russo

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Rodrigo Nones
(Please Print)

By: /s/ Rodrigo Nones

Name:Rodrigo Nones

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

SEQUOIA CAPITAL GLOBAL GROWTH FUND, L.P.
(Please Print)

By: /s/ Jim Goetz

Name:Jim Goetz

Title: Managing Member




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

SEQUOIA CAPITAL GLOBAL GROWTH PRINCIPALS FUND, L.P.
(Please Print)

By: /s/ Jim Goetz

Name:Jim Goetz

Title: Managing Member




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

SEQUOIA CAPITAL U.S. VENTURE 2010 FUND, L.P.
(Please Print)

By: /s/ Jim Goetz

Name:Jim Goetz

Title: Managing Member




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

SEQUOIA CAPITAL U.S. VENTURE 2010 PARTNERS FUND (Q).P.
(Please Print)

By: /s/ Jim Goetz

Name:Jim Goetz

Title: Managing Member




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

SEQUOIA CAPITAL U.S. VENTURE 2010 PARTNERS FUNDR..
(Please Print)

By: /s/ Jim Goetz

Name:Jim Goetz

Title: Managing Member




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

SC US GFV Holdings, Ltd.
(Please Print)

By: /s/ Doug Leone

Name:Doug Leone

Title: Managing Member




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Sergey Petrov
(Please Print)

By: /s/ Sergey Petrov

Name:Sergey Petrov

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Shruthi Murthy
(Please Print)

By: /s/ Shruthi Murthy

Name.__

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By:

Name:__

Title: _

HOLDERS:

Holder Name:

Sophia T. Kung
(Please Print)

By: /s/ Sophia T. Kung

Name:Sophia Kung

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

The Tegan McComb Bradford Trust
(Please Print)

By: /s/ Tegan Bradford

Name:Tegan Bradford

Title: Trustee




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Vicki Lee
(Please Print)

By: /s/ Vicki Lee

Name:Vicki Lee

Title: __




IN WITNESS WHEREOF, the parties hereto have exetthes Agreement as of the date and year first €
written.

PARENT:
FACEBOOK, INC.
By: __

Name:__

Title: _

HOLDERS:

Holder Name:

Yoko Sophia Rizzo
(Please Print)

By: /s/ Yoko Sophia Rizzo

Name:Yoko Sophia Rizzo

Title: __




Exhibit A

WHATSAPP INC.
STOCKHOLDERS

Number of Shares of Registrable

Stockholder Physical Address and Facsimile |Email Address Stock

Ahmad Al Qousi (1)
Alexander Shturm (1)
Alon Golan (1)
Anastasia Solomennikova (1)
Andrew Sveikauskas (1)
Anne Hoge Milliken (1)
Anton Lavrik (1)
Arkadiusz Wabhlig (1)
Brian Acton (1)
Brian Aspland (1)
Bryan O'Connor (1)
Charles T. Kung and Lisa M.

Guerra, Trustees of the Kung

Guerra Family Living Trust DTD

10/30/03 (1)
Chris Peiffer (1)
Clarissa Fong (1)
Claudia Gutsch (1)
Cristina Trujillo (1)
Derek Konigsberg (1)
Dmitri Stukalov (1)
DST Global 111, L.P. (1)
DST Global 1I-B, L.P. (1)
DST Investments IX, L.P. (1)
Ehren Kret (1)
Emerald Soft Systems, Ltd. (1)
Erik J. Reed (1)
Eron Jokipii (1)
Eugene Fooksman (1)
Igor Solomennikov (1)
Jamshid Mahdavi (1)
Jan Koum, Trustee of The

Butterfly Trust u/a/d 1/20/2004 (1)

Jan Koum, Trustee of The Jan
Koum Trust | u/a/d 4/29/2014

(1)

Jan Koum, Trustee of The Jan
Koum Trust Il u/a/d 8/5/2014

(1)




Jean Lee

1)

Jeffrey Griffin (1)
Jiahua Wang (1)
Jonathan Loh (1)
Joseph T Kung (1)
Ken Verbosky (1)
Kevin Christensen (1)
Kuan Yong (1)
Loubna Boustany (1)
Malek Hamdi (1)
Manpreet Singh (1)
Mark Ryan Hutton (1)
Max Keeler (1)
Michael Donohue (1)
Mubarik Imam (1)
Neeraj Arora (1)
Nicolas Adiba (1)
Pasha Sadri (1)
Pooja Challa (1)
Richard Russo (1)
Rodrigo Nones (1)
SC US GF V Holdings, Ltd. (1)
Sequoia Capital Global Growth

Fund, LP (1)
Sequoia Capital Global Growth

Principals Fund, LP (1)
Sequoia Capital U.S. Venture 20

Fund, LP (1)
Sequoia Capital U.S. Venture 20

Partners Fund (Q), LP (1)
Sequoia Capital U.S. Venture 2(

Partners Fund, LP (1)
Sergey Petrov (1)
Shruthi Murthy (1)
Sophia T Kung (1)
The Brian L. Acton Trust (1)
The Tegan McComb Bradford

Trust dated June 20, 2013 (1)
Vicki Lee (1)
Yoko Rizzo (1)

(1) As listed on the Spreadsheet delivered pursiaatfite terms of the Merger Agreement.
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315(d)
315(e)
316(a)(1)
316(a)(2)
316(b)
316(c)
317(a)
317(b)
318(a)

*  This Table is not part of the [Subordinateaii¢nture.

7.09

7.09
Inapplicable
Inapplicable
7.09

7.08, 7.1(
Inapplicable
7.13(a), 7.13(c
7.13(b), 7.13(c
Inapplicable
5.01, 5.02(a
5.02(b)
5.02(c)
5.04(a)
Inapplicable
5.04(b)
5.04(c)
5.04(d)
5.03(a)
5.03(b)
5.03(c)
5.03(d)
Inapplicable
13.03
Inapplicable
13.03
Omitted
7.01

6.10

7.01

7.01

6.11

6.09
Omitted
6.06

6.09

6.02, 6.0¢
4.06

13.05




THIS [SUBORDINATED] INDENTURE, dated as of , 20, between FACEBOOK, INC.
Delaware corporation (the Company”), and , a national banking associaliy organized ar
existing under the laws of the United States, astée (the Trustee’).

WITNESSETH:

WHEREAS, the Company has duly authorized the isseiagale, execution and delivery, from time to timmi
its unsecured evidences of [subordinated] indeleesirihereinafter referred to as thg§Stbordinated] Securitied),
without limit as to principal amount, issuable ineoor more series, the amount and terms of eadh serges to
determined as hereinafter provided; and, to proti@eterms and conditions upon which the [SubotdutjaSecuritie
are to be issued, authenticated and deliveredCtimapany has duly authorized the execution of tBisbprdinatec
Indenture; and

WHEREAS, all acts and things necessary to mak§Stikordinated] Securities, when executed by the izony
and authenticated and delivered by the Truster #8d [Subordinated] Indenture provided, the vatithding and leg:
subordinated obligations of the Company, and tosttute this [Subordinated] Indenture a valid indea an
agreement according to its terms, have been dah@eniormed, and the execution of this [Subordidibedenture an
the issuance hereunder of the [Subordinated] Sexsuhiave in all respects been duly authorized;

NOW, THEREFORE, THIS [SUBORDINATED] INDENTURE
WITNESSETH:

That in order to declare the terms and conditiopsnuwhich the [Subordinated] Securities are to dseiec
authenticated and delivered, and in consideratibrthe premises and of the purchase and acceptahdbe
[Subordinated] Securities by the Holders therdw, Company covenants and agrees with the Trustethd equal ar
proportionate benefit of the respective Holderarfrome to time of the [Subordinated] Securitiesobrany serie
thereof, as follows:

ARTICLE ONE
DEFINITIONS

SECTION 1.01. Certain Terms Defined For all purposes of this [Subordinated] Indentuegcept &
otherwise expressly provided or unless the cortutherwise requires:

(@) the terms defined in this Article One have the negsassigned to them in this Article One,
include the plural as well as the singular;

(b) all other terms used herein which are defined & Thust Indenture Act, either directly or
reference therein, have the meanings assigneemo tierein;

(c) all accounting terms not otherwise defined heréallhave the meanings assigned to them au
computations herein provided for shall be madegcitordance with




generally accepted accounting principles, and ¢nen t* U.S. generally accepted accounting principleshall mea
such principles as they exist at the date of apbliity thereof; and

(d) the words “herein,” “ hereof” and “ hereunder’ and other words of similar import refer to
[Subordinated] Indenture as a whole and not togamticular Article, Section or other subdivision.

“ Affiliate ” of any Person means any other Person directly direictly controlling or controlled by or unc
direct or indirect common control with such PersBor the purposes of this definition, “controfh¢luding, witt
correlative meanings, the terms “controlling,” “tailed by” and “under common control withiyhen used wit
respect to any Person means the possession, yliceathdirectly, of the power to direct or cause fttirection of th
management and policies of such Person, whethaudhrthe ownership of voting securities, by cortoamtherwise.

“ Agent” means any Registrar, Paying Agent, transfer ageAthenticating Agent.
“ Authenticating Ageritshall the meaning set forth in Section 7.14.

“ Board of Directors’ shall mean the Board of Directors of the Compamyary duly authorized committee
such Board of Directors.

“ Board Resolutiori shall mean on or more resolutions of the Board ioédors of the Company certified
the Secretary or by an Assistant Secretary of th@gany to have been duly adopted by the Board wddirs of th
Company and to be in full force and effect on theedf such certification.

“ Business Day means, with respect to any [Subordinated] Secuaityay that is not a Saturday, Sunday
day on which the office of the Trustee or bankingfitutions in the City of New York which amounts are payable
specified in the form of such [Subordinated] Seguiare authorized or required by any applicabke ¢a regulation t
be closed.

“ Commission’ shall mean the U.S. Securities and Exchange Conunjsas from time to time constitut
created under the Exchange Act, or if at any tifter ahe execution of this [Subordinated] Indentsueh Commissic
is not existing and performing the duties there®fassigned to it under the Trust Indenture Acgnthhe bod
performing such duties at such time.

“ Company’ shall mean Facebook, Inc., a Delaware corporatiotil, a successor corporation shall have bec
such pursuant to the applicable provisions hewatd, thereafter “Company” shall mean such succéssomany.

“ Company Ordef” means a written statement, request or order ofCihpany signed in its name by
Chairman of the Board of Directors of the Compahyg, President or Chief Executive Officer, any ViRxesident, tr
Treasurer, or the Chief Financial Officer of then@many.

“ covenant defeasantehall have the meaning set forth in Section 11.01

“ Defaulted Interest shall have the meaning set forth in Section 2.07.




“ Depository” shall mean, with respect to the [Subordinated] 8ees of any series issuable or issued in w
or in part in the form of one or more Global [Sutioated] Securities, the Person designated as Depo$y the
Company pursuant to Section 2.03 of this [Subotdutiadndenture until a successor Depository shealehbecome su
pursuant to the applicable provisions of this [Sdbwated] Indenture, and thereafter the term “Dépog’ shall mea
or include each Person who is then a Depositorgungter, and if at any time there is more than amh $ersol
“Depository” as used with respect to the [Subordinated] Seearitf any such series shall mean the Depositoty
respect to the [Subordinated] Securities of thaese

“ Euro” or “ euro” means the currency adopted by those countriescipating in the third stage of t
European Monetary Union.

“ Event of Default with respect to [Subordinated] Securities of angeseshall mean any event specifiet
such in Section 6.01 and any other event as mastablished with respect to the securities of ssrles as permitt
by Section 2.03. An Event of Default shall “exigtan Event of Default shall have occurred and tetiouing.

“ Exchange Act means the Securities Exchange Act of 1934, andet:

“ Foreign Currency’ means a currency issued by the government of atigoather than the United States
America, and the European Currency Unit as defaredi revised from time to time by the European ManeSyster
of the European Community and/or Euros.

“ Global [Subordinated] Security means a [Subordinated] Security evidencing all gogion of a series
Registered [Subordinated] Securities, issued toObpository for such series in accordance with iBeck.12, an
bearing the legend prescribed in Section 2.12 agdther legend required by the Depository for ssehes.

“ Holder,” * Holder of [Subordinated] Securities “[Subordinated] Securityholderdr any other similar ter
means in the case of any Registered [Subordin&edlrity, the person in whose name such [Suboetih&ecurity i
registered in the Register kept by the Companytar purpose in accordance with the terms hereof.

“ Interest Payment Datéwhen used with respect to any [Subordinated] Sgcareans the Stated Maturity
an installment of interest on such [Subordinatextjusity.

“ IRS” means the Internal Revenue Service of the UnitateStDepartment of the Treasury, or any succ
entity.

“ Judgment Currencyhas the meaning set forth in Section 13.08.

“ Officer's Certificate” shall mean a certificate signed by the Chairmarthef Board of Directors of tl
Company, any Vicé&hairman of the Board of Directors of the Compathy, President or Chief Executive Officel
any VicePresident, the Treasurer, the Chief Financial @ffiany Assistant Treasurer, the Secretary or assistar
Secretary of the Company.




“ Opinion of Counsél shall mean a written opinion of legal counsel whayrbe an employee of the Comp
or other counsel satisfactory to the Trustee.

“ Original Issue Dat€ of any [Subordinated] Security (or portion therewf@ans the earlier of (a) the dat
such [Subordinated] Security or (b) the date of §Bubordinated] Security (or portion thereof) fohieh sucl
[Subordinated] Security was issued (directly oiinectly) on registration of transfer, exchange wbstitution.

“ Original Issue Discount [Subordinated] Securitghall mean (a) any [Subordinated] Security whicbvjates
for an amount less than the principal amount tHetede due and payable upon declaration of acatber of the
maturity thereof pursuant to Section 6.01 or (by ather [Subordinated] Security which for Unitecates Feder
income tax purposes would be considered an origgsak discount security.

“ Outstanding’ when used with reference to [Subordinated] Seesrghall, subject to the provisions of Sec
8.04, mean, as of the date of determination, albfdinated] Securities theretofore authenticatetl gelivered und
this [Subordinated] Indenture, except:

(@) [Subordinated] Securities theretofore canceled Hey Trustee or delivered to the Trustee
cancellation;

(b) [Subordinated] Securities, or portions thereof, idrose payment or redemption moneys or
Government Obligations (as provided in Section 11if the necessary amount have been theretofqresded witl
the Trustee or with any Paying Agent (other than@ompany) or shall have been set aside, segregatkdeld in tru:
by the Company (if the Company shall act as its ®aying Agent) in trust for the Holders of such hSudinated
Securities, provided that if such [Subordinated¢uBities or portions thereof, are to be redeemear po the State
Maturity thereof, notice of such redemption hasnbdely given as provided in Article Three hereof, pyovisior
therefor satisfactory to the Trustee has been made;

(c) [Subordinated] Securities in exchange for or im leg which other [Subordinated] Securities <
have been authenticated and delivered under thisof@inated] Indenture; and

(d) [Subordinated] Securities alleged to have beerralgsd, lost or stolen which have been pai
provided in Section 2.07 hereof.

In determining whether the Holders of the requigitecipal amount of Outstanding [Subordinated] (Bries
have given any request, demand, authorizationctitieg notice, consent or waiver hereunder, thagyal amount ¢
an Original Issue Discount [Subordinated] Secuhpt shall be deemed to be Outstanding for suchgseas shall be t
amount of the principal thereof that would be dod payable as of the date of such determinatiahasdeclaration ¢
acceleration of the maturity thereof pursuant tcti8a 6.01 had been made.

“ Paying Agent’ means any Person authorized by the Company tohgayrincipal of and any interest ¢
premium, if any, on any [Subordinated] Securitiasehalf of the Company.




“ Periodic Offering” means an offering of [Subordinated] Securities skaes from time to time, the spec
terms of which [Subordinated] Securities, includimgthout limitation, the rate or rates of intera$tany, thereon, tf
stated maturity or maturities thereof and the rgatéon provisions, if any, with respect thereto, torde determined |
the Company or its agents upon the issuance of[Sudjordinated] Securities.

“ Person” shall mean an individual, a corporation, a partmersa limited liability company, a joint venturay;
association, a joint stock company, a trust, ameorporated organization, or a government or amney authority ¢
political subdivision thereof.

“ Predecessor [Subordinated] Securityof any particular [Subordinated] Security meansrgwvereviou:
[Subordinated] Security evidencing all or a portairthe same debt as that evidenced by such plartifSubordinatec
Security; and, for the purposes of this definitiany [Subordinated] Security authenticated andvdedd under Secti
2.04 in exchange for or in lieu of a mutilated, td®ged, lost or stolen [Subordinated] Security ki@l deemed -
evidence the same debt as the mutilated, destréysdyr stolen [Subordinated] Security.

“ principal 7 whenever used with reference to the [SubordinaBstjurities or any [Subordinated] Securit
any portion thereof, shall be deemed to included“@nemium, if any,”provided, however, that such inclusior
premium, if any, shall under no circumstances tesuthe double counting of such premium for thepmse of an
calculation required hereunder.

“ Principal Office of the Truste& shall mean the office of the Trustee at which at particular time the tru
created by this Indenture shall be administeredejgixthat with respect to presentation of [Subaidid] Securities fi
payment such term shall mean any office or agerfidhe Trustee at which at any particular time isporate trus
services business shall be conducted. The preskeiness of the Principal Office of the Trustee isnadstered i

, Attention:

“ Record Dat€ for the interest payable on any Interest Paymeim¢ Da any series of [Subordinated] Secut
shall mean the date specified as such in the [Slieed] Securities of such series.

“ Register’ shall mean the books for the registration and fearef [Subordinated] Securities which books
kept by the Trustee pursuant to Section 2.08.

“ Registered [Subordinated] Securitymeans any [Subordinated] Security registered onRégister of th
Company.

“ Required Currency shall have the meaning set forth in Section 13.08

“ Responsible Officer when used with respect to the Trustee shall meaoffarer of the Trustee or any otl
officer of the Trustee customarily performing fuoos similar to those performed by any of the abdesignate
officers and also means, with respect to a padictbrporate trust matter, any other officer of Tihestee to whom su
matter is referred because of




such Persos’ knowledge of and familiarity with the particusubject and who shall have direct responsibility tfe
administration of this Indenture.

[* Senior Indebtednessmeans (i) the principal of and premium, if any, amgbaid interest on indebtedness
money borrowed, (ii) purchase money and similaigallons, (i) obligations under capital leases) (Quarantee
assumptions or purchase commitments relating tothar transactions as a result of which the Companesponsibl
for the payment of, such indebtedness of othe)stegivewals, extensions and refunding of any sudkbtedness, (\
interest or obligations in respect of any such lntdeness accruing after the commencement of arglvarscy o
bankruptcy proceedings; (vii) obligations assodatéth derivative products such as interest ratt@nrency exchani
contracts, foreign exchange contracts, commodititracts, and similar arrangements, and (viii) sottter obligation
as may be established as “Senior Indebtednegk respect to the securities of any series asped by Section 2.0
unless, in each case, the instrument by which tbmgany incurred, assumed or guaranteed the indsdgedc
obligations described in clauses (i) through (viigreof expressly provides that such indebtednessbligation i
subordinate or junior in right or payment to anheastindebtedness or obligation is subordinate oiojuin right o
payment to any other indebtedness or obligatiorteke@fCompany.]

“ Special Record Datéfor the payment of any Defaulted Interest meanata tixed by the Trustee pursuar
Section 2.07.

“ Stated Maturity’ when used with respect to any [Subordinated] Sscariany installment of interest there
means the date specified in such [Subordinatedlrg@s the fixed date on which the principal o€ls [Subordinate:
Security or such installment of interest is due pagable.

“ [Subordinated] Indenturé shall mean this instrument as originally executgds it may from time to time
supplemented, modified or amended, as providedimeaad shall include the form and terms of patéiciseries ¢
[Subordinated] Securities established in accordanttethe provisions of Sections 2.03 and 2.04.

“ [Subordinated] Security’ or “ [Subordinated] Securitie$ shall mean any security or securities of
Company without regard to series, authenticateddafidered under this [Subordinated] Indenture.

“ Supplemental [Subordinated] Indentutreshall mean an indenture supplemental hereto as Supplement:
[Subordinated] Indenture may be originally executedas it may from time to time be supplementeddified ol
amended, as provided herein and therein.

“ Trustee” shall mean the party named as such in the firsagraph of this [Subordinated] Indenture un
successor Trustee shall have become such pursudéime &applicable provisions of this [Subordinatéd]enture, an
thereafter “Trustee” shall mean such successor Truste€&rustee’ shall also mean or include each Person who is
a trustee hereunder, and, if at any time thereasenthan one such Personjfustee” as used with respect to
[Subordinated] Securities of any series shall nteartrustee with respect to the [Subordinated] 8eesl of such serie




“ Trust Indenture Act' shall mean the Trust Indenture Act of 1939, as aménas of the date of tl
[Subordinated] Indenture.

“ United States Dollars shall mean the lawful currency of the United 8&abf America.
“ U.S. Government Obligatiorishall have the meaning set forth in Section 11.01

“ Yield to Maturity” means the yield to maturity on a series of seatcalculated at the time of issuanc
such series, or, if applicable, at the most receti¢termination of interest on such series, ancutatkd in accordan
with accepted financial practice.

ARTICLE TWO

ISSUE, DESCRIPTION, EXECUTION, REGISTRATION,
TRANSFER AND EXCHANGE OF [SUBORDINATED] SECURITIES

SECTION 2.01. Form of [Subordinated] Securities and Tru&e€ertificate of Authentication The
[Subordinated] Securities of each series shalliestantially in such form (not inconsistent withstfiSubordinatec
Indenture) as shall be established by or pursu@mine or more Board Resolutions and as set fortanirOfficers
Certificate or Supplemental [Subordinated] Indeatuin each case with such appropriate insertiomsissions
substitutions and other variations as are requineg@ermitted by this [Subordinated] Indenture, andy have suc
letters, numbers or other marks of identificatiordesignation and such legends or endorsementsaothers the Boa
of Directors may deem appropriate and as are monsistent with the provisions of this [Subordinktedenture, or &
may be required to comply with any law or with amyje or regulation made pursuant thereto or witlh eule ol
regulation of any stock exchange on which the [®dibated] Securities of such series may be lisbedp conform t
usage all as may be determined by the officersugxmrsuch [Subordinated] Securities as evidengethéir executio
of such [Subordinated] Securities.

The definitive [Subordinated] Securities and eadbb@l [Subordinated] Security may be printed, Ighaphe:
or fully or partly engraved or produced in any othmeanner, all as determined by the officers exaguiucl
[Subordinated] Securities as evidenced by theiceten thereof.




SECTION 2.02. Form of Trustees Certificate of Authentication The Trustees certificate of authenticati
on all [Subordinated] Securities shall be in sulisdly the following form:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the [Subordinated] Securities, @& $leries designated herein, referred to in theirwitientione
[Subordinated] Indenture.

, as Trustee

By:

Authorized Signatory

SECTION 2.03. Amount Unlimited, Issuable in Series

(@) The aggregate principal amount of [SubordinatedjuBges which may be authenticated
delivered under this [Subordinated] Indenture islmoited. The [Subordinated] Securities may beigkin one or mo
series.

The following terms and provisions of each serigfSabordinated] Securities shall be establishedripursuar
to one or more Board Resolutions and set fortmii®#icer's Certificate detailing such establishment or distadd ir
one or more Supplemental [Subordinated] Indentpres to the issuance of [Subordinated] Securitieany series:

(2) the designation of the series of [Subordinated]uBees of the series (which sh
distinguish the [Subordinated] Securities of suaties from all other series of [Subordinated] Seies) and which me
be part of a series of [Subordinated] Securitievipusly issued;

(2) any limit upon the aggregate principal amount & garticular series of [Subordinat
Securities which may be executed, authenticateddafidered under this [Subordinated] Indentureyvmted, howeve
that nothing contained in this Section 2.03 or wlee in this [Subordinated] Indenture or in theijSrdinatec
Securities or in an Offices’ Certificate or in a Supplemental [Subordinatedenture is intended to or shall li
execution by the Company or authentication andvdsfi by the Trustee of [Subordinated] Securitieslarnthe
circumstances contemplated by Sections 2.08, 2.09, 3.03 and 10.04;

(3) if other than United States Dollars, the coin, enay or currencies or composite curre
in which principal of and interest and any premiom such series of [Subordinated] Securities shallphyabl
(including, but not limited to, any Foreign Currgic

(4) the Stated Maturity for payment of principal of buseries of [Subordinated] Securities;




(5) the rate or rates at which such series of [Subatdd] Securities shall bear interest, if
the date or dates from which such interest shaliugg on which such interest shall be payabletatras and conditiol
of any deferral of interest and the additional iegg, if any, thereon, the right, if any, of thengmany to extend the tir
for payment of interest, the terms and duratioswth extension rights and (in the case of Regi$tEBabordinatec
Securities) the date or dates on which a recordl beataken for the determination of Holders to whinterest i
payable and/or the method by which such rate esrat date or dates shall be determined;

(6) the place or places where the principal of andiatgrest on [Subordinated] Securitie:
any series shall be payable, where such [Subormtih&ecurities may be surrendered for registratioinansfer, whei
such [Subordinated] Securities may be surrendeoedekchange and where notice and demands to or thm
Company, in respect of such [Subordinated] Seestitand this [Subordinated] Indenture may be seifether than ¢
provided in Section 4.03;

(7) the right, if any, of the Company to redeem [Subwatkd] Securities, in whole or in part
its option and the period or periods within whitie price or prices at which and any terms and itiond upon whic
[Subordinated] Securities of the series may beedeemed,;

(8) the obligation, if any, of the Company to redeemrchase or repay [Subordinat
Securities of the series pursuant to any mandatedgmption or analogous provisions or at the optiba Holde
thereof and the price or prices at which and thhedeor periods within which and any terms and ¢tods upon whic
[Subordinated] Securities of the series shall eeened, purchased or repaid, in whole or in pansyant to suc
obligation;

(9) if other than denominations of $1,000 and any irgemultiple thereof, the denominatic
in which such series of [Subordinated] Securitteallde issuable;

(10) the percentage of the principal amount at which [Bwbordinated] Securities will
issued, and, if other than the principal amountreébg the portion of the principal amount of sucéries o
[Subordinated] Securities which shall be payablenugeclaration of acceleration of the maturity éoérpursuant |
Section 6.01;

(11) if other than the U.S. Dollar, the coin, currenaycarrencies in which payment of
principal of or interest on the [Subordinated] Sé@ms of such series shall be payable, includiogposite currencit
or currency units and any related provisions ferdhlculations of payments and denominations;

(12) if the principal or interest on the [Subordinat&#curities of the series are to be pay:
at the election of the Company or a Holder thergof coin or currency other than that in which [Bebordinatec
Securities are denominated, the period or periatsmwhich, and the terms and conditions upon Wwhguch electic
may be made;




(13) if the amount of payments or principal of and iat¢ron the [Subordinated] Securitie:
the series may be determined with reference tadexi or formula based on a coin, currency, comeasitrency ¢
currency unit other than that in which the [Suboadied] Securities of the series are denominatedminner in whic
such amounts shall be determined,;

(14) whether and under what circumstances the Compalhyay additional amounts on t
[Subordinated] Securities of the series held byeesgn who is not a U.S. person in respect of aryassessment
governmental charge withheld or deducted and, jfveloether the Company will have the option to redlethe
[Subordinated] Securities of the series rather fi@nsuch additional amounts;

(15) if the [Subordinated] Securities of the seriestarbe issuable in definitive form (whet|
upon original issue or upon exchange of a tempd@upordinated] Security of such series) only upegeipt of certai
certificates or other documents or satisfactiootber conditions, the form and terms of such dediés, documents
conditions;

(16) any trustees, depositaries, authenticating or gaggents, transfer agents or registra
any other agents with respect to the [Subordingbedprities of such series;

(17) any additional events of default or covenants wéispect to the [Subordinated] Secur
of a particular series not set forth herein;

(18) [the terms of subordination applicable to such eserof [Subordinated] Securit
(including any additional obligations that shallibeluded within the definition of Senior Indebtednes}]

(19) the terms and conditions, if any, upon which anyb@&dinated] Securities of such se
may or shall be converted or exchanged into comshack of the Company; and

(20) any other terms of such series of [SubordinatedjuBes (which terms shall not
inconsistent with the provisions of this [Suborded Indenture).

(b) All [Subordinated] Securities of any one seriedidb@a substantially identical except that any s
may have serial maturities and different intereges for different maturities and except in theecaé Registere
[Subordinated] Securities as to denomination arel dtiferences herein specified between Global [®dibated
Securities and Registered [Subordinated] Secuiggsed in definitive form and except as may otlszvbe provided
or pursuant to such Board Resolution and set fortlsuch Officers Certificate or Supplemental [Subordina
Indenture relating to such series of [Subordinag&efjurities. All [Subordinated] Securities of amecseries need not
issued at the same time, and, unless otherwisedayun the Officers Certificate or Supplemental [Subordina
Indenture relating to such series, a series magtyeened for issuances of additional [SubordinaBejurities of suc
series.
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SECTION 2.04. Authentication and Delivery of [Subordinated] Intiaes.

At any time and from time to time after the execntiand delivery of this [Subordinated] Indenturiee
Company may deliver any series of [Subordinatedu8tes executed by the Company to the Trusteaditinenticatio
by it together with the applicable documents ref@rto below in this Section 2.04, and the Trustesl ghereupo
authenticate and deliver said [Subordinated] Seear{or if only a single [Subordinated] Securgych [Subordinate
Security) to or upon the written order of the Compasigned by an officer of the Company, withouy darthel
corporate action. The maturity date, original isdaee, interest rate and any other terms of thbd&linated] Securiti
of such series shall be determined by or pursuarguch Company Order and procedures. In authengcauct
[Subordinated] Securities and accepting the additioesponsibilities under this [Subordinated] imiee in relation t
such [Subordinated] Securities, the Trustee shaléiititied to receive (in the case of subparagrgphs(3) and (4
below only at or before the time of the first reguef the Company to the Trustee to authenticatd¢&linatec
Securities of such series) and (subject to Segtidh) shall be fully protected in relying upon, fodowing enumerate
documents unless and until such documents havesupenseded or revoked:

(@) a Company Order requesting such authentication stiihg forth delivery instructions if t
[Subordinated] Securities are not to be deliveredthe Company, provided that, with respect to [Sdipated
Securities of a series subject to a Periodic Qftgr{(a) such Company Order may be delivered byCiiapany to th
Trustee prior to the delivery to the Trustee ofts{f8ubordinated] Securities for authentication aetlvery, (b) th
Trustee shall authenticate and deliver [SuborddjaeBecurities of such series for original issuerfrome to time, in a
aggregate principal amount not exceeding the agtgeprincipal amount established for such seriassyant to
Company Order or pursuant to procedures acceptabtee Trustee as may be specified from time tcetiny ¢
Company Order, and (c) the maturity date or dateginal issue date or dates, interest rate osratel any other teri
of [Subordinated] Securities of such series shallbtermined by a Company Order or pursuant to gradedures;

(b) any Board Resolution, Offices’Certificate and/or executed Supplemental [Subatdd] Indentul
referred to in Section 2.01 and 2.03 by or purstanthich the forms and terms of the [Subordina®egurities wel
established,;

(c) an Officers Certificate setting forth the form or forms aedms of the [Subordinated] Securi
stating that the form or forms and terms of theb@dinated] Securities have been established patsagections 2.(
and 2.03 and comply with this [Subordinated] Inde®t and covering such other matters as the Truségereasonab
request; and

(d) either one or more Opinions of Counsel, or a letiressed to the Trustee permitting it to rel
one or more Opinions of Counsel, substantialhyhtodffect that:

(2) the form or forms of the [Subordinated] Securitiesve been duly authorized ¢
established in conformity with the provisions astfSubordinated] Indenture;

(2) the terms of the [Subordinated] Securities havenlshdy authorized and establishec
conformity with the provisions of this [Subordindjéndenture, and, certain
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terms of the [Subordinated] Securities have betbbshed pursuant to a Board Resolution, an Qffic€ertificate or
Supplemental [Subordinated] Indenture in accordavitte this [Subordinated] Indenture, and when sattter terms ¢
are to be established pursuant to procedures igtifioa Company Order shall have been establisiesgych terms wi
have been duly authorized by the Company and \aMehbeen established in conformity with the prawisi of thi:
[Subordinated] Indenture;

(3)  this Indenture and such [Subordinated] Securitiesen executed and issued by
Company and authenticated by the Trustee in aconoed@ith the provisions of this [Subordinated] Intle#e and dul
paid for by the purchasers thereof, and subjeeinto conditions specified in such Opinion of Counsell constitute
valid and binding obligations of the Company, epéable in accordance with their terms, except as raghts
thereunder may be limited by the effect of bankryptinsolvency, reorganization, receivership, covership
arrangement, moratorium or other laws affectingedating to the rights of creditors generally; tiies governing tt
availability of specific performance, injunctivelisd or other equitable remedies and general ppiesi of equity
regardless of whether considered in a proceedirgguity or at law; the effect of applicable couecsions invokin
statutes or principles of equity, which have héldttcertain covenants and provisions of agreenaetsinenforceak
where the breach of such covenants or provisiomos®s restrictions or burdens upon a borrower,iandnnot b
demonstrated that the enforcement of such restngtdr burdens is necessary for the protectiohetteditor, or whic
have held that the creditsrenforcement of such covenants or provisions utidecircumstances would have viole
the creditors covenants of good faith and fair dealing impliedler New York law; and the effect of New York atat
and rules of law which cannot be waived prospebtibg a borrower, and such counsel need expresgpimeon witk
regard to the enforceability of Section 7.06 oagfidgment denominated in a currency other thanedristates Dollar
and

(4) the Company has complied with all applicable Fedexas and requirements in respec
the execution and delivery of such [SubordinatexjUsities; and

(5) such other opinions as the Company may be reqtarekliver under the Trust Indent
Act.

(e) if the Securities are to be secured, a supplemaémdainture conforming to the requirement
Section 314 of the Trust Indenture Act and suclertiocuments as may be required by Section 314; and

() if the Securities are to be convertible, a supplgalandenture conforming to the requirement
Section 314 of the Trust Indenture Act and suclertlocuments as may be required by Section 314.

In rendering such opinions, any counsel may quaifiy opinions as to enforceability by stating tkatt
enforceability may be limited by bankruptcy, insaiey, reorganization, liquidation, moratorium, filalent transfe
and other similar laws affecting the rights and edias of creditors and is subject to general ppiesi of equit
(regardless of whether such enforceability is adergd in a proceeding in equity or at law). Sualnsel may rely upc
opinions of other
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counsel (copies of which shall be delivered to Thestee) reasonably satisfactory to the Trusteayhich case tF
opinion shall state that such counsel believesnidetlae Trustee are entitled so to rely. Such cdunag also state thi
insofar as such opinion involves factual matteeshas relied, to the extent he deems proper, ugificates of officer
of the Company and its subsidiaries and certifecafepublic officials.

The Trustee shall have the right to decline to entilbate and deliver any [Subordinated] Securitieder thi:
section if the Trustee, being advised by counsskrahines that such action may not lawfully be takg the Compar
or if the Trustee in good faith by its board ofeditors or board of trustees, executive committeg toust committee
directors or trustees shall determine that sudbretould expose the Trustee to personal liabtbtgxisting Holders «
would affect the Trustes’own rights, duties or immunities under the [Sdbwated] Securities, this [Subordinat
Indenture or otherwise.

SECTION 2.05. Execution of [Subordinated] SecuritiesThe [Subordinated] Securities shall be exec
manually or in facsimile, by any two of the Chainmaf the Board, Chief Executive Officer, the Presitj and Vic
President, the Secretary, the Chief Financial @ffior the Treasurer of the Company under its qatposeal whic
may be affixed thereto or printed, engraved or mtise reproduced thereon, by facsimile or otherw(Saly sucl
[Subordinated] Securities as shall bear thereoertificate of authentication substantially in therh recited herei
executed by the Trustee manually by an authoriZéideg, shall be entitled to the benefits of thiSupordinatec
Indenture or be valid or obligatory for any purpo&ich certificate of authentication of the Trustgeon an
[Subordinated] Security executed by the Companyl &ieaconclusive evidence that the [Subordinateedusity st
authenticated has been duly authenticated andedetivhereunder and that the Holder is entitledhé¢obienefits of th
[Subordinated] Indenture. Typographical or otheroex or defects in the seal or facsimile signatore an
[Subordinated] Security or in the text thereof bhedt affect the validity or enforceability of sudBubordinatec
Security if it has been duly authenticated andveedid by the Trustee.

In case any officer of the Company who shall hageesd any of the [Subordinated] Securities (maryuatlin
facsimile) shall cease to be such officer befoee[8ubordinated] Securities so signed shall haes laeithenticated a
delivered by the Trustee, or disposed of by the @amg, such [Subordinated] Securities nevertheleay i
authenticated and delivered or disposed of as thahig Person who signed such [Subordinated] Sessuttitad nc
ceased to be such officer of the Company. Also,[&upordinated] Security may be signed on behathefCompan
by such Persons as on the actual date of execotisach [Subordinated] Security shall be the pragféicers of thi
Company, although at the date of the executionhtf [Subordinated] Indenture or on the nominal datesuct
[Subordinated] Security any such Person was ndt stfcer.

SECTION 2.06. Certificate of Authentication Only such [Subordinated] Securities as shall likeareon
certificate of authentication substantially in tfeem hereinbefore recited, executed by the Trustgehe manui
signature of one of its authorized officers, shallentitled to the benefits of this [Subordinatedienture or be valid
obligatory for any purpose. The execution of suetiificate by the Trustee upon any [Subordinatesfjusity execute
by the
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Company shall be conclusive evidence that the [Rlibated] Security so authenticated has been ditlyeaticated ar
delivered hereunder and that the Holder is entitbetthe benefits of this [Subordinated] Indenture.

SECTION 2.07. Denominations; Payment of Interest on [Subordinassdurities

(@) The [Subordinated] Securities of each series maysdéged in such denominations as sha
specified as contemplated by Section 2.03. In thegemace of such provisions with respect to the [&libated
Securities of any series, the [Subordinated] Stearof such series shall be issued in denominatdr$1,000 and au
integral multiple thereof. The [Subordinated] Séoes of each series shall be numbered, letteredbtberwisi
distinguished in such manner or in accordance siiith plan as the officers of the Company executiegsame me
determine.

(b) If the [Subordinated] Securities of any series Ishahr interest, each [Subordinated] Securii
such series shall bear interest from the applicdble at the rate per annum specified in the QfficEertificate c
Supplemental [Subordinated] Indenture with resgecsuch series of [Subordinated] Securities. Unletgrwis
specified in the Offices Certificate or Supplemental [Subordinated] Indemtwith respect to the [Subordinat
Securities of any series, interest on the [Subatdil| Securities of such series shall be computetth® basis of a 360-
day year of twelve 30-day months. Such interedt blegpayable on the Interest Payment Dates specifi the Officers
Certificate or Supplemental [Subordinated] Indeamtwith respect to such series of [SubordinatedjuBges. The
Person in whose name any [Subordinated] Secunitgrfe or more Predecessor [Subordinated] Secyriigggistere
at the close of business on the applicable Recatd for the series of which such [Subordinatedu8scis a part she
be entitled to receive the interest payable themmorsuch Interest Payment Date notwithstandingctrecellation ¢
such [Subordinated] Security upon any transferxahange thereof subsequent to such Record Dat@ramdto sucl
Interest Payment Date unless such [Subordinatex]rie shall have been called for redemption oneddinption Dat
which is subsequent to such Record Date and mrisuth Interest Payment Date or unless the Comglzaddefault i
the payment of interest due on such Interest PalyBDa&te on any [Subordinated] Security of such serie

Any interest on any [Subordinated] Security of @eyies which is payable, but is not punctually paidiuly
provided for, on any Interest Payment Date (hecaifed “ Defaulted Interest) shall forthwith cease to be payablt
the registered Holder on the relevant Record Dalelysby virtue of such Holder having been suchdéoj and suc
Defaulted Interest may be paid by the Companytsaléection in each case, as provided in clauser((d) below:

(1) The Company may elect to make payment of any Dfduhterest on the [Subordinat
Securities of any series to the Persons in whosgesauch [Subordinated] Securities (or their respe®redecess
[Subordinated] Securities) are registered at tloseclof business on a Special Record Date for thengiat of suc
Defaulted Interest, which shall be fixed in thddwaling manner. The Company shall notify the Trustewriting of the
amount of Defaulted Interest proposed to be paidawh [Subordinated] Security and the date of tbpgsed payme
(which date shall be such as will enable the Trusbecomply with the next sentence hereof), arnth@atsame time ti
Company shall deposit with the Trustee an amountaiey equal to the
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aggregate amount proposed to be paid in respesabf Defaulted Interest, such money when depositdx held i
trust for the benefit of the Persons entitled tohsefaulted Interest as in this subsection pralidehereupon tf
Trustee shall fix a Special Record Date for thenpayt of such Defaulted Interest which shall bemote than 15 n
less than 10 days prior to the date of the proppsgthent and not less than 10 days after the rebgithe Trustee «
the notice of the proposed payment. The Trustek mtemptly notify the Company of such Special Recbate and, i
the name and at the expense of the Company, shakmotice of the proposed payment of such Defhutiterest ar
the Special Record Date therefor to be mailedi—fidass postage prepaid, to each Holder of a [Subatell] Securit
of such series at such Holder@ddress as it appears in the Register not lasslith days prior to such Special Re«
Date. Notice of the proposed payment of such Deddulnterest and the Special Record Date theredomly bee
mailed as aforesaid, such Defaulted Interest $leafiaid to the Persons in whose names the [SuladedihSecurities
such series are registered on such Special Recatd &d shall no longer be payable pursuant tofdhewing
subsection (2).

(2) The Company may make payment of any Defaulted dsteon the [Subordinate
Securities of any series in any other lawful mammrinconsistent with the requirements of any sdes exchange ¢
which such [Subordinated] Securities may be listed upon such notice as may be required by sudiaege, if, afte
notice given by the Company to the Trustee of tlop@sed payment pursuant to this subsection, sagment shall k
deemed practicable by the Trustee.

Interest on [Subordinated] Securities of any setied bear interest may be paid by mailing a chieckhe
address of the person entitled thereto as suclessidhall appear in the Register.

Subject to the foregoing provisions of this Sectf7, each [Subordinated] Security delivered unithées
[Subordinated] Indenture upon transfer of or infexgye for or in lieu of any other [Subordinated¢@ay shall carr
all the rights to interest accrued and unpaid,taretcrue, which were carried by such other [Subatdd] Security ar
each such [Subordinated] Security shall bear isteirem such date, such that neither gain nor inssterest sha
result from such transfer, exchange or substitution

SECTION 2.08. Registration, Transfer and Exchange of [Subordaja&ecurities. Except as specifical
otherwise provided herein with respect to Globald&dinated] Securities, [Subordinated] Securitibany series ms
be exchanged for a like aggregate principal amo@fBubordinated] Securities of the same seriestloér authorize
denominations. [Subordinated] Securities to be amgked shall be surrendered at the offices or agenid b
maintained in accordance with the provisions oftiac4.03 and the Company shall execute the [Subated
Security or [Subordinated] Securities, and the fEmisshall authenticate and deliver in exchangeetberthe
[Subordinated] Security or [Subordinated] Secuwsitighich the [Subordinated] Securityholder making #xchang
shall be entitled to receive.

The Company shall cause the Trustee to keep oedause kept, at one or more of the offices or agsnto b
maintained by the Trustee in accordance with tlo@ipions of Section 4.03 with respect to the [Sdbwated] Securitie
of each series, the Register in which, subjectutchgeasonable regulations as it may prescribeCthrapany she
provide for the registration of
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the Registered [Subordinated] Securities of sucies@and the transfer of Registered [SubordinaBestjurities of suc
series as in this Article provided. The Registalishe in written form or in any other form capalbliebeing converte
into written form within a reasonable time. At aflasonable times the Register shall be open fgetion by th
Trustee and any registrar of the [SubordinateduBies of such series other than the Trustee. Uphamn presentme
for transfer of any [Subordinated] Security of a®gyies at the offices or agencies of the Comparbetmaintained

accordance with Section 4.03 with respect to thgiskered [Subordinated] Securities of such setiesCompany shz
execute a new [Subordinated] Security and the &eushall authenticate and deliver in the name eftthnsferee «
transferees a new [Subordinated] Security or Rexgidt[Subordinated] Securities of the same seoiea fike aggrega
principal amount of authorized denominations. Nttatanding any other provisions of this SectiorB2inless ar
until it is exchanged in whole or in part for Regied [Subordinated] Securities in definitive foria, Globa
[Subordinated] Security representing all or a portdf the Registered [Subordinated] Securities sé@es may not |
transferred except as a whole by the Depositorgtich series to a nominee of such Depository @ bgminee of suc
Depository to such Depository or another nominesuah Depository or by such Depository or any sumiminee to
successor Depository for such series or a nomihseah successor Depository.

At the option of the Holder thereof, Registered &wlinated] Securities of any series (other thaBl@ba
[Subordinated] Security, except as set forth belov@y be exchanged for a Registered [Subordinatedlr@y o
Registered [Subordinated] Securities of such semgstenor having authorized denominations andgaaleaggrega
principal amount, upon surrender of such Regist¢Bdbordinated] Securities to be exchanged at geney of th
Company that shall be maintained for such purposecordance with Section 4.03 and upon paymetiteifCompan
shall so require, of the charges hereinafter pexvidAll [Subordinated] Securities surrendered upag exchange
transfer provided for in this [Subordinated] Indeet shall be promptly cancelled and disposed ofhleyTrustee, ar
the Trustee shall deliver a certificate of disposithereof to the Company.

All Registered [Subordinated] Securities of anyieserpresented or surrendered for exchange, trg
redemption, conversion or payment shall, if so neguby the Company or any registrar of the [Subw@idd] Securitie
of such series, be accompanied by a written insgniror instruments of transfer, in form satisfagttmr the Compar
and such registrar, duly executed by the registeli@der or by such Person’s attorney duly autharipewriting.

No service charge shall be made for any exchangegistration of transfer of [Subordinated] Secesit but th
Company may require payment of a sum sufficierdaer any tax or other governmental charge that beaynpose
in relation thereto.

The Company shall not be required to exchangeaoster (a) any [Subordinated] Securities of anjeseturing
a period beginning at the opening of business 5 tafore the day of the first publication or thailing (if there is n
publication) of a notice of redemption of [Suboatied] Securities of such series and ending atltse ©f business
the day of such publication or mailing or (b) a®ubpordinated] Securities called or selected foemgation in whole ¢
in part, except, in the case of [Subordinated] 8ges called for redemption in part, the portitverteof not so
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called for redemption in whole or in part or durimgeriod beginning at the opening of businessngnRecord Date f
such series and ending at the close of businedtsearlevant Interest Payment Date therefor.

SECTION 2.09. Mutilated, Defaced, Destroyed, Lost and Stolen [Bdimated] Securities In case ar
temporary or definitive [Subordinated] Security lsha mutilated, defaced, destroyed, lost or stolea Company in i
discretion may execute and, upon the written retgoleany officer of the Company, the Trustee shalthenticate ar
delivery, a new [Subordinated] Security of the samees, maturity date, interest rate and origisgle date, bearing
number or other distinguishing symbol not conterapepusly outstanding, in exchange and substituitwnthe
mutilated or defaced [Subordinated] Security, orli@u of and in substitution for the [Subordinate8gcurity s
destroyed, lost or stolen. In every case the applidor a substitute [Subordinated] Security shiathish to th
Company and to the Trustee and any agent of thep@oynor the Trustee such security or indemnity ag be require
by them to indemnify and defend and to save eactheh harmless and, in every case of destructass or thef
evidence to their satisfaction of the destructimss or theft of such [Subordinated] Security afidhe ownershi
thereof, and in the case of mutilationdefacement shall surrender the [Subordinated] 8gdorthe Trustee or su
agent. If the Company becomes aware that such i8ebas been acquired by a bona fide purchasshall notify the
Trustee in writing.

Upon the issuance of any substitute [SubordinaBsdjurity, the Company may require the payment sdire
sufficient to cover any tax or other governmentarge that may be imposed in relation thereto arydother expens
(including the fees and expenses of the Trustedsagent connected therewith. In case any [Subated] Securit
which has matured or is about to mature or has baked for redemption in full shall become mutiator defaced
be destroyed, lost or stolen, the Company may anisté issuing a substitute [Subordinated] Secupgy or authoriz
the payment of the same (without surrender thezgoépt in the case of a mutilated or defaced [Siibated] Securit
if the applicant for such payment shall furnisithe Company and to the Trustee and any agent dZ¢inepany or th
Trustee such security or indemnity as any of theay mequire to save each of them harmless, andyeryease
destruction, loss or theft, the applicant shalbdisrnish to the Company and to the Trustee and agent of th
Company or the Trustee evidence to their satisfaabf the destruction, loss or theft of such [Sdibmated] Securit
and of the ownership thereof.

Every substitute [Subordinated] Security of anyeseissued pursuant to the provisions of this Sadby virtue
of the fact that any such [Subordinated] Secustyléstroyed, lost or stolen shall constitute aritiathél contractus
obligation of the Company, whether or not the dg&d, lost or stolen [Subordinated] Security shallat any tim
enforceable by anyone and shall be entitled tthallbenefits of (but shall be subject to all teitations of rights s
forth in) this [Subordinated] Indenture equally gmdportionately with any and all other [Subordedt Securities «
such series duly authenticated and delivered hdexudll [Subordinated] Securities shall be held amvned upon tf
express condition that, to the extent permittedldwy, the foregoing provisions are exclusive witlspect to th
replacement or payment of mutilated, defaced otrolgsd, lost or stolen [Subordinated] Securitied ahall preclud
any and all other rights or remedies notwithstagdin
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any law or statue existing or hereafter enactethéocontrary with respect to the replacement onpayt of negotiab
instruments or other securities without their sodier.

SECTION 2.10. Cancellation and Destruction of Surrendered [Subatdd] Securities All [Subordinatec
Securities surrendered for payment, redemptionstes, conversion or exchange, or for credit agaany payment i
respect of a sinking or analogous fund, if any lIsifasurrendered to the Company, the Trustee ryr agent of th
Company or of the Trustee, be delivered to the t€mjsand the same, together with [Subordinatedjurgiss
surrendered to the Trustee for cancellation, dtaltanceled by it and thereafter disposed of lag itirected by tt
Company, and no [Subordinated] Securities shaisbeaed in lieu thereof except as expressly perchitte any of th
provisions of this [Subordinated] Indenture. Theistee shall destroy canceled [Subordinated] Séesiiit accordan:
with applicable laws and procedures, and deliveerificate of destruction thereof to the Compalfithe Compan
shall purchase or otherwise acquire any of the ¢&libated] Securities, however, such purchase quisition shall nc
operate as a payment, redemption or satisfactiothefindebtedness represented by such [SubordinStzlritie:
unless and until the Company, at its option shailvédr or surrender the same to the Trustee foceléation.

SECTION 2.11. Temporary [Subordinated] Securitie®ending the preparation of definitive [Subordéu
Securities of any series, the Company may execuatt the Trustee shall authenticate and deliver teany
[Subordinated] Securities of such series whichpairged, lithographed, typewritten or otherwisedwroed, in each ca
satisfactory to the Trustee. Temporary [Subordohja8ecurities of any series shall be issuable anligily in the forn
of the definitive [Subordinated] Securities of swsdries but with such appropriate omissions, @&} substitutior
and other variations as the officers executing g8ibordinated] Securities may determine, as eveerby thei
execution of such [Subordinated] Securities. Exergh temporary [Subordinated] Security shall béenticated by tr
Trustee upon the same conditions and in substhntte® same manner, and with the same effect, agddiinitive
[Subordinated] Securities. If temporary [Subordatft Securities are issued, the Company will causknitive
[Subordinated] Securities to be prepared withoutasonable delay. After the preparation of defieifiSubordinater
Securities, the temporary [Subordinated] Securitiesuch series shall be exchangeable for defaifsubordinatec
Securities upon surrender of the temporary [Subatdid] Securities without charge to the Holderhat offices o
agencies to be maintained by the Trustee as prévid&ection 4.03 with respect to the [Subordinpfecurities ¢
such series.

Upon surrender for cancellation of any one or memporary [Subordinated] Securities the Companyl
execute and the Trustee shall authenticate andedeéh exchange for such temporary [Subordinatedjuities an equ
aggregate principal amount of definitive [Subord#tf Securities of such series. Until so exchanglee,temporatr
[Subordinated] Securities of any series shall Iredpects be entitled to the benefits of this [@dmated] Indentu
and interest thereon, when and as payable, shakioeto the registered owners thereof.
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SECTION 2.12. [Subordinated] Securities in Global Form

(@) If the Company shall establish pursuant to Sei®i that the Securities of a particular serie
to be issued as a Global Security, then the Comphaly execute and the Trustee shall, in accordasitbeSection 2.0:
authenticate and deliver, a Global Security thasliall represent, and shall be denominated innaouat equal to tt
aggregate principal amount of, all of the OutstagdiSubordinated] Securities of such series, figlisbe registered
the name of the Depository or its nominee, (iiiRlsbe held by the Trustee as custodian for thedSigpry or pursual
to the Depository’s instruction and (iv) shall bealegend substantially to the following effectEXcept as otherwi
provided in Section 2.12 of the Indenture, thisuigc may be transferred, in whole but not in partily to anothe
nominee of the Depository or to a successor Demysadr to a nominee of such successor Depository

(b)  Notwithstanding the provisions of Section 2.05, @iebal [Subordinated] Security of a series
be transferred, in whole but not in part and in th@nner provided in Section 2.08, only to anoth@emimee of th
Depository for such series, or to a successor Dippdor such series selected or approved by tbg@ration or to
nominee of such successor Depository.

(c) If at any time the Depository for a series of tBeljordinated] Securities notifies the Company
it is unwilling or unable to continue as Depositéoy such series or if at any time the Depositanyduch series shall
longer be registered or in good standing underBkehange Act, or other applicable statute or regua and .
successor Depository for such series is not appdiby the Company within 90 days after the Compaegives suc
notice or becomes aware of such condition, asdke may be, or if an Event of Default has occuarediis continuin
and the Company has received a request from thediapy, this Section 2.10 shall no longer be aalie to th
Securities of such series and the Company will géeecand subject to Section 2.04, the Trustee wilhenticate ar
deliver the [Subordinated] Securities of such seiie definitive registered form without coupons, anithorize:
denominations, and in an aggregate principal amegpial to the principal amount of the Global [Suloated
Security of such series in exchange for such Gl¢Sabordinated] Security or [Subordinated] Secesitupon th
instruction of the Depository. In addition, the Quany may at any time determine that the [Suborddig®ecurities ¢
any series shall no longer be represented by aaG|8hibordinated] Security and that the provisiohthis Section 2.1
shall no longer apply to the Securities of suchesedn such event, the Company will execute aobjest to Sectio
2.04, the Trustee, upon receipt of an Office@@rtificate evidencing such determination by them@any, wil
authenticate and deliver the [Subordinated] Sdesribf such series in definitive registered fornthwut coupons,
authorized denominations, and in an aggregate ipehamount equal to the principal amount of theolial
[Subordinated] Security of such series in exchaongeuch Global [Subordinated] Security. Upon tlkehange of th
Global [Subordinated] Security for such [SubordawtSecurities in definitive registered form witlharoupons, i
authorized denominations, the Global [SubordinaBsjurity shall be canceled by the Trustee.

Such [Subordinated] Securities in definitive regrietl form issued in exchange for the Global [Subbatdd
Security pursuant to this Section 2.10(c) shalfdgstered in such names and in such authorizedndi@ations as tf
Depository, pursuant to instructions from its direc
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indirect participants or otherwise, shall instrilce Trustee. The Trustee shall deliver such Delou@ées to th
Depository for delivery to the Persons in whose essuch Securities are so registered.

SECTION 2.13. CUSIP Numbers The Company in issuing the [Subordinated] Seiegritnay use “CUSIP”
and “CINS”numbers (if then generally in use), and the Trustesl use CUSIP numbers or CINS numbers, as tbe
may be, in notices of redemption or exchange amaanience to Holders and no representation skathéde as to tl
correctness of such numbers either as printed en[$lubordinated] Securities or as contained in Baagice o
redemption or exchange. The Company will prompdtifp the Trustee of any change in the “CUSHeid/or such oth
numbers.

ARTICLE THREE
REDEMPTION OF [SUBORDINATED] SECURITIES

SECTION 3.01. Applicability of Article . The provisions of this Article shall be applioabto the
[Subordinated] Securities of any series which adgeemable before their Stated Maturity except lasraise specifie
as contemplated by Section 2.03 for [SubordinaBadjurities of such series.

SECTION 3.02. Notice of Redemption; Partial RedemptiondNotice of redemption to the Holders
Registered [Subordinated] Securities of any sdodse redeemed as a whole or in part at the omtidche Compan
shall be given by mailing notice of such redemptigrelectronic transmission, firstass mail, postage prepaid, at |
30 days and not more than 60 days prior to the faatd for redemption to such Holders of [Subord&t Securities ¢
such series at their last addresses as they gipahaupon the Register.

Any notice which is mailed in the manner hereinviided shall be conclusively presumed to have beady
given, whether or not the Holder receives the motkailure to give notice by mail, or any defecthe notice to tr
Holder of any [Subordinated] Security of a seriesignated for redemption as a whole or in partl st@l affect th
validity of the proceedings for the redemption wéls [Subordinated] Security of such series.

The notice of redemption to each such Holder sgkify the principal amount of each [Subordina®&egurity
of such series held by such Holder to be redeetheddate fixed for redemption, the redemption pribe place ¢
places of payment, that payment will be made upasgntation and surrender of such [Subordinatedlir@es, the
interest accrued to the date fixed for redemptidhbe paid as specified in such notice and thatind after said de
interest thereon or on the portions thereof todukeemed will cease to accrue. In case any [Sulaietih Security of
series is to be redeemed in part only the notiae@émption shall state the portion of the princgraount thereof to |
redeemed and shall state that on and after thefidatefor redemption, upon surrender of such [Sdbmated] Security
a new [Subordinated] Security or [Subordinated]ugigées of such series in principal amount equath® unredeem:
portion thereof will be issued.
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The notice of redemption of [Subordinated] Secesitof any series to be redeemed at the optionedCtdmpan
shall be given by the Company or, at the Compangquest delivered to the Trustee at least fiv@ritss Days prior
the intended date of mailing to the Holders, byThestee in the name and at the expense of the Gwynp

On or before the redemption date specified in tbiéca of redemption given as provided in this Settithe
Company will deposit with the Trustee or with onenaore Paying Agents (or, if the Company is act@asgits owi
Paying Agent, set aside, segregate and holdeus &s provided in Section 4.05), no later thaf®Q&.m. New Yor
City time, an amount of money sufficient to redeemthe redemption date all the [Subordinated] Sgeesrof sucl
series so called for redemption at the appropriademption price, together with accrued interegheodate fixed fc
redemption. The Company will deliver to the Trustedeast 70 days prior to the date fixed for repigom, or suc
shorter period as shall be acceptable to the Teuste Officers Certificate stating the aggregate principal amai
[Subordinated] Securities to be redeemed with & @dghe form on notice to the Holders setting fiattie informatio
required by this Section 3.02. In case of a redempit the election of the Company prior to theietpn of an
restriction on such redemption, the Company shaiVer to the Trustee, prior to the giving of amtine of redemptic
to Holders pursuant to this Section, an Officer&st@ficate stating that such restriction has beanmlied with.

If less than all the [Subordinated] Securities ofesies are to be redeemed, the Trustee shalltselesucl
manner as it shall deem appropriate and fair, sSnsdle discretion, [Subordinated] Securities ofhsseries to k
redeemed in whole or in part. [Subordinated] Séiesrimay be redeemed in part in multiples equah&minimun
authorized denomination for [Subordinated] Seaesitf such series or any multiple thereof. The fBrishall promptl
notify the Company in writing of the [Subordinate&gigcurities of such series selected for redempatiah in the case
any [Subordinated] Securities of such series sededor partial redemption, the principal amountréog to be
redeemed. For all purposes of this [Subordinatedghture, unless the context otherwise requirepr@aisions relatin
to the redemption of [Subordinated] Securities 0y aeries shall relate, in the case of any [Sulbatdd] Securit
redeemed or to be redeemed only in part, to thegmoof the principal amount of such [Subordinat&alcurity whicl
has been or is to be redeemed.

SECTION 3.03. Payment of [Subordinated] Securities Called for é&egtion. If notice of redemption h
been given as above provided, the [Subordinatedlirfees or portions of [Subordinated] Securitipedfied in suc
notice shall become due and payable on the datataheé place stated in such notice at the appéaaalemption pric
together with interest accrued to the date fixadrémlemption, and on and after said date (unlesCiimpany she
default in the payment of such [Subordinated] Séesrat the redemption price, together with insér@ccrued to se
date) interest on the [Subordinated] Securitiepartions of [Subordinated] Securities so called fedemption she
cease to accrue, and, except as provided in SectiO® and 11.04, such [Subordinated] Securitialh shase from ar
after the date fixed for redemption to be entitiecdny benefit or security under this [Subordinhtedenture, and tt
Holders thereof shall have no right in respect o€hs [Subordinated] Securities except the right eceive th
redemption price thereof and unpaid interest tadtte fixed for redemption. On presentation andesuter of such
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[Subordinated] Securities at a place of paymentifpd in said notice, said [Subordinated] Secestor the specifie
portions thereof shall be paid and redeemed byCitapany at the applicable redemption price, togetht interes
accrued thereon to the date fixed for redemptioovided, that payment of interest becoming due oprior to the dai
fixed for redemption shall be payable to the Holdesuch Registered [Subordinated] Securities teggd as such «
the relevant record date, subject to the termgpaonisions of Section 2.03 and 2.07 hereof.

If any [Subordinated] Security called for redemptghall not be so paid upon surrender thereofddemptior
the principal shall, until paid or duly provided fdear interest from the date fixed for redempasothe rate of intere
or Yield to Maturity (in the case of an Originaklge Discount [Subordinated] Security) borne by d&tibordinatec
Security.

Upon presentation of any [Subordinated] Securifeegmed in part only, the Company shall executethe
Trustee shall authenticate and deliver to or onafuer of the Holder thereof, at the expense ofGbenpany, a ne
[Subordinated] Security or [Subordinated] Secusité such series, of authorized denominations,rimcgal amour
equal to the unredeemed portion of the [Suborddje&&ecurity so presented.

SECTION 3.04. Exclusion of Certain [Subordinated] Securities Frdatigibility for Selection fo
Redemption. [Subordinated] Securities shall be excluded freligibility for selection for redemption if they e
identified by registration and certificate numbern Officers Certificate delivered to the Trustee at leastid{s prio
to the last date on which notice of redemption rbaygiven as being owned of record and beneficiayly and nc
pledged or hypothecated by, either (a) the Commaur(y) an entity specifically identified in suchitten statement i
directly or indirectly controlling or controlled byr under direct or indirect common control witle tGompany.

ARTICLE FOUR
PARTICULAR COVENANTS OF THE COMPANY

SECTION 4.01. Payment of Principal of and Interest on [SuboradidadSecurities The Company covenal
that it will duly and punctually pay or cause to feeid the principal of and any interest and premmameach of tF
[Subordinated] Securities in accordance with themsge of the [Subordinated] Securities and this [Sdimated
Indenture. Except with respect to any Global [Sdbwted] Securities, if the [Subordinated] Secesitof any seri
bear interest, each installment of interest on[Bugordinated] Securities of such series may, atdption of th
Company, be paid by mailing a check or checks tmhsinterest payable to the Person entitled thepetsuant t
Section 2.07 to the address of such Person apdaap on the Register of such series on the apfdié@ecord Date fi
such interest payment. The interest, if any, onifReged Securities (together with any additionaloants payab
pursuant to the terms of such Securities) shafidyable only to or upon the written order of thddées thereof and,
the option of the Company, may be paid by wiredfanor by mailing checks for such interest payabler upon th
written order of such Holders at their last addessss they appear on the Register of the Company.

SECTION 4.02. Corporate Existence of the Company; Consolidatigierger, Sale or Transfer The
Company covenants that so long as any of the [Slitetied] Securities are
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Outstanding, it will maintain its existence, wilbindissolve, sell or otherwise dispose of all dostantially all of it
assets and will not consolidate with or merge arother entity or permit one or more other entiteesonsolidate wit
or merge into it; provided that the Company maythaut violating the covenants in this Section 4dihtainec
consolidate with or merge into another entity ammeone or more other entities to consolidate withmerge into it, ¢
sell or otherwise transfer to another entity alsobstantially all of its assets as an entirety thedeafter dissolve, if tl
surviving, resulting or transferee entity, as thsecmay be, (i) shall be organized and existingutite laws of one
the States of the United States of America, (iguases, if such entity is not the Company, all @f dbligations of th
Company hereunder and (iii) is not, after suchdaation, otherwise in default under any provisibaseof.

SECTION 4.03. Maintenance of Offices or Agencies for TransfergiB&ation, Exchange and Paymen
[Subordinated] Securities So long as any of the [Subordinated] Securitiesllgsemain Outstanding, the Comp.
covenants that it will cause the Trustee to mamndai office or agency in , whezd$tubordinate(
Securities may be presented for registration, exgbaand transfer as in this [Subordinated] Indenfunovided, an
where notices and demands to or upon the Trustesspect of the [Subordinated] Securities or of fRubordinatec
Indenture may be served, and where the [Subordih&ecurities may be presented for payment. In taselruste
shall fail to maintain any such office or agencgegentations and demands may be made and notigeberserved .
the principal office of the Company.

The Company will give to the Trustee written notafethe location of each such office or agency ahdny
change of location thereof. In case the Compani} f&ilbto maintain any agency required by this @t to be locate
in the , or shall fail to give sootice of the location or for any change in thealion of any of th
above agencies, presentations and demands may de ana notices may be served at the Principal ©fhi the
Trustee.

The Company may from time to time designate onemare additional offices or agencies where
[Subordinated] Securities of a series may be ptedeior payment, where the [Subordinated] Secuaritiethat serie
may be presented for exchange as provided in $ubdrdinated] Indenture and pursuant to Sectiof ar@ where tt
Registered [Subordinated] Securities of that seriag be presented for registration of transfematis [Subordinate
Indenture provided, and the Company may from tim&nhe rescind any such designation, as the Compaaydeer
desirable or expedient; provided, that no suchgiesion or rescission shall in any manner relidnee@ompany of i
obligations to maintain the agencies provided ifothis Section. The Company shall give to the Beigirompt writte
notice of any such designation or rescission tHereo

SECTION 4.04. Appointment to Fill a Vacancy in the Office of Ttee. The Company, whenever neces
to avoid or fill a vacancy in the office of Trustemvenants that it will appoint, in the manneryided in Section 7.1
a Trustee, so that there shall at all times beuat&e with respect to the Outstanding [Subordij&edurities.

SECTION 4.05. Duties of Paying Agent (c) If the Company shall appoint a Paying Agent ottemt the
Trustee with respect to [Subordinated] Securitfesny series, it will cause
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such Paying Agent to execute and deliver to thest€aian instrument in which such agent shall agréethe Trustet
subject to the provisions of this Section 4.05 Sedtion 11.04,

(1) that it will hold all sums held by it as such agémt the payment of the principal of
interest, if any, on the [Subordinated] Securibésuch series (whether such sums have been péaithyahe Compar
or by any other obligor on the [Subordinated] Sk of such series) in trust for the benefit lo¢ tHolders of th
[Subordinated] Securities entitled to such printgrainterest and will notify the Trustee of theegt of sums to be
held,

(2) that it will give the Trustee notice of any failuog the Company (or by any other obli
on the [Subordinated] Securities of such series)akie any payment of the principal of or interestite [Subordinate
Securities of such series when the same shall eadd payable, and

(3) that it will at any time during the continuanceasfy Event of Default, upon the writf
request of the Trustee, deliver to the Trustesiatis so held in trust by it.

(b)  Whenever the Company shall have one or more P&ygamts with respect to the [Subordina
Securities of any series, it will, prior to eachediate of the principal of or any interest on tBaljordinated] Securiti
of such series, deposit with a Paying Agent of ssmifies a sum sufficient to pay the principal deriest so becomil
due, such sum to be held in trust for the benéfihe Holders of [Subordinated] Securities entittedsuch principal
interest, and (unless such Paying Agent is thet&ed)ghe Company will promptly notify the Trustekeits action o
failure so to act.

(c) If the Company shall act as its own Paying Agenthwespect to the [Subordinated] Securitie
any series, it will, on or before each due datehef principal of or interest on the [Subordinat&aicurities of suc
series, set aside, segregate and hold in trushéobenefit of the Holders of the [SubordinatedjiBiies of such seri
a sum sufficient to pay such principal or intesbecoming due. The Company will promptly notifg fTrustee of ar
failure to take such action.

(d)  Anything in this Section 4.05 to the contrary ndhstanding, the Company may, at any time
the purpose of obtaining a satisfaction and digghai this [Subordinated] Indenture with respecbi@ or more or ¢
series of [Subordinated] Securities hereunderporfy other reason, pay or cause to be paid tdthstee all sun
held in trust for such series by it, or any Payigent hereunder, as required by this Section 408,such sums are
be held by the Trustee upon the trust herein coethai

SECTION 4.06. Notice of Default. The Company covenants that, as soon as is pabhtidut in no eve
later than twenty Business Days after the occuae¢hereof, the Company will furnish the Trusteea®bf any evel
which is an Event of Default or which with the gigiof notice or the passage of time or both wooldstitute an Eve
of Default which has occurred and is continuinglmdate of such notice, which notice shall sahftdre nature of suu
event and the action which the Company propostsk®with respect thereto.
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SECTION 4.07. Maintenance of PropertiesThe Company will cause all properties used iuseful in th
conduct of its business to be maintained and kemoiod condition, repair, and working order andpdieg with al
necessary equipment and will cause to be made eleéssary repairs, renewals, replacements, bettesnaan
improvements thereof, all as in the judgment of @e@mpany may be necessary, so that the businegsdcan ir
connection therewith may be properly and advantagfgaconducted at all time except to the extent tha Compan
may be prevented from so doing by circumstancesrmkits control; provided, that nothing in this @ac shall prever
the Company from discontinuing the operation ornteiance of any of such properties, or disposinangfof them, |
such discontinuance or disposal is, in the judgnoérthe Company desirable in the conduct of theinass of th
Company.

ARTICLE FIVE

[SUBORDINATED] SECURITYHOLDERS' LISTS AND REPORTS
BY THE COMPANY AND THE TRUSTEE

SECTION 5.01. Company to Furnish Trustee Information as to thenBsand Addresses of [Subordina
Securityholders The Company will furnish or cause to be furniskethe Trustee, not less than 45 days nor morm
60 days after each date (month and day) speciBeghanterest Payment Date for the [SubordinatedlBties of th
first series issued under this [Subordinated] Ihagien(whether or not any [Subordinated] Securitéshat series a
then Outstanding), but in no event less frequetihiyn semiannually, and at such other times as thst@e may reque
in writing, within 30 days after receipt by the Copamy of any such request, a list in such form asTthustee me
reasonably require containing all the informationtlhe possession or control of the Company, or @ngs Payin
Agents other than the Trustee, as to the namesdair@sses of the Holders of [Subordinated] Seearibbtained sin
the date as of which the next previous list, if angs furnished, excluding from any such list tiaenes and addres:
received by the Trustee in its capacity as regi¢itrao acting). Any such list may be dated aa ofate not more than
days prior to the time such information is furnidland need not include information received aftehsdate. Howeve
if the Trustee is appointed as Registrar, the Combas no obligation to furnish the list of holders

SECTION 5.02. Preservation of Information; Communication to [Sudisated] Securityholders (a) The
Trustee shall preserve, in as current a form agasonably practicable, the names and addressie diolders ¢
[Subordinated] Securities of each series (1) caetiin the most recent list furnished to it as @es in Section 5.0
(2) received by the Trustee in the capacity of RguAgent or registrar (if so acting) and (3) fildh the Trustee withi
the two preceding years as provided for in Seddi@4(c). The Trustee may destroy any list furnisteed as provide
in Section 5.01 upon receipt of a new list so fsined.

(b) If three or more Holders of [Subordinated] Seceast{hereinafter referred to as “applicantgiply
in writing to the Trustee, and furnish to the Tesstreasonable proof that each such applicant hasedw
[Subordinated] Security for a period of at leagtrsionths preceding the date of such applicatiod, sarch applicatic
states that the applicants desire to communicatte ether Holders of [Subordinated] Securities of aeries or wit
Holders of all [Subordinated] Securities with redpe their rights under this [Subordinated] Indertor under such
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[Subordinated] Securities, and is accompanied lop@y of the form of proxy or other communicationievh sucl
applicants propose to transmit, then the Trusted, shithin five Business Days after the receiptsoth application,
its election, either:

(1) afford such applicants access to the informatis@mved at the time by the Truste
accordance with the provisions of subsection (dhisfSection 5.02; or

(2) inform such applicants as to the approximate numdfeHolders of [Subordinate
Securities of such series or all [Subordinated]uB&es, as the case may be, whose names and addragpear in t
information preserved at the time by the Trusteacoordance with the provisions of subsection {afis Section 5.0:
and as to the approximate cost of mailing to suShbprdinated] Securityholders the form of proxy aihel
communications, if any, specified in such applmati

If the Trustee shall elect not to afford such agpiis access to such information, the Trustee,shyadin th
written request of such applicants, mail to eachthef Holders of [Subordinated] Securities of suehies, or a
[Subordinated] Securities, as the case may be, avhase and address appear in the information pesert the tim
by the Trustee in accordance with the provisionsulifsection (a) of this Section 5.02, a copy offtmen of proxy o
other communication which is specified in such ejuwith reasonable promptness after a tenddretdtustee of tf
material to be mailed and of payment, or provigmmthe payment, of the reasonable expenses ofngailnless withi
five days after such tender, the Trustee shall toagluch applicants and file with the Commissiagether with a cog
of the material to be mailed, a written statemerthe effect that, in the opinion of the Trustagsmailing would b
contrary to the best interests of the Holders abf8dinated] Securities of such series or all [Sdimated] Securitie
as the case may be, or would be in violation ofliegple law. Such written statement shall spedifg basis of suc
opinion. If the Commission, after opportunity forhaaring upon the objections specified in the emitstatement
filed, shall enter an order refusing to sustain ahguch objections or if, after the entry of adlersustaining one
more of such objections, the Commission shall fedter notice and opportunity for hearing, thatth# objections ¢
sustained have been met and shall enter an orddgcdaring, the Trustee shall mail copies of suetiemal to all suc
[Subordinated] Securityholders with reasonable ptoiess after the entry of such order and the rehnefrsich tende
otherwise the Trustee shall be relieved of anygaition or duty to such applicants respecting thpplication.

(c) Each and every Holder of the [Subordinated] Seestiby receiving and holding the same, ac
with the Company and the Trustee that neither i @ny nor the Trustee nor any Paying Agent norragigtrar sha
be held accountable by reason of the disclosuemgfsuch information as to the names and addre$ske Holders ¢
[Subordinated] Securities in accordance with thevigions of subsection (b) of this Section 5.02jarelless of tr
source from which such information was derived, #rad the Trustee shall not be held accountableagon of mailin
any material pursuant to a request made undessagkction (b).

SECTION 5.03. Reports by Company(a) The Company covenants and agrees to file with tst€e withii
15 days after the Company is required to file thme with the Commission, copies of the annual tspamnd of th
information, documents and other reports (or
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copies of such portions of any of the foregoingtteess Commission may from time to time by rules aadutation
prescribe) which the Company may be required ®Wiith the Commission pursuant to Section 13 oti&ed5(d) o
the Exchange Act; or, if the Company is not reqiiie file information, documents or reports purduareither of suc
sections, then to file with the Trustee and the @ssion, in accordance with rules and regulatioresgribed fror
time to time by the Commission, such of the suppgletary and periodic information, documents and mspehich ma
be required pursuant to Section 13 of the Exchakgein respect of a security listed and registeoeda nations
securities exchange as may be prescribed fromtortime in such rules and regulations.

(b) The Company covenants and agrees to file with thustée and the Commission, in accordi
with the rules and regulations prescribed from ttméme by the Commission, such additional infotiora, documen
and reports with respect to compliance by the Campaith the conditions and covenants provided forthis
[Subordinated] Indenture as may be required frone tio time by such rules and regulations.

(c) The Company covenants and agrees to transmit tblokaers of [Subordinated] Securities wit
30 days after the filing thereof with the Trusteethe manner and to the extent provided in subme¢t) of Sectio
5.04 with respect to reports pursuant to subsedi@nof said Section 5.04, such summaries of arfigramation
documents and reports required to be filed by tomg@any pursuant to subsections (a) and (b) ofSkiion 5.03 ¢
may be required by rules and regulations prescrilpech time to time by the Commission. Delivery dports
information and documents to the Trustee underSkistion 5.03 is for informational purposes only déime Trustee’
receipt of the foregoing shall not constitute camgive notice of any information contained thereindeterminabl
from information contained therein, including therpanys compliance with any of their covenants hereurfdsttc
which the Trustee is entitled to rely exclusivety ©fficers’ Certificates).

(d) The Company and any other obligor on the [SubotdajaSecurities each covenant and agr
furnish to deliver to the Trustee, within 120 dayter the end of each fiscal year of the Compardirgnafter the da
hereof, an OfficersCertificate, from the principal executive officgmincipal financial officer or principal accounti
officer stating whether or not to the best knowkedf the signers thereof, the Company or Subsidiatiie Company
in default in the performance and observance of @inthe terms, provisions and conditions of thisig8rdinatec
Indenture (without regard to any period of graceemguirement of notice provided hereunder) anthef Company or
Subsidiary of the Company in default, specifyinigsaich defaults and the nature and status therfeohizh they ma
have knowledge.

SECTION 5.04. Reports by Trustee(a) On or before the first following tlae of executic
of this [Subordinated] Indenture, and on or before in every year thereafter, if andasw las an
[Subordinated] Securities are Outstanding hereyriderTrustee shall transmit to the [Subordinateurityholders «
hereinafter in this Section 5.04 provided, a bregfort dated as of the preceding regpect to any
the following events which may have occurred wittiia previous 12 months (but if no such event leasiwed withi
such period no report need be transmitted):
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(1) any change to its eligibility under Section 7.08d &s qualifications under Section 7.08;

(2) the creation of or any material change to a refatip specified in paragraph (1) thro
(10) of Section 7.08(d);

(3) the character and amount of any advances (andeifTtlustee elects so to state,
circumstances surrounding the making thereof) nigdihe Trustee (as such) which remain unpaid ord#te of suc
report, and for the reimbursement of which it claior may claim a lien or charge, prior to thatteé {Subordinate:
Securities of any series, on any property or fumelg or collected by it as Trustee, except thatTthestee shall not |
required (but may elect) to state such advancsesdi advances so remaining unpaid aggregate nat than ondialf
of one percent of the principal amount of the [Sdbwated] Securities of such series Outstandinghendate of suc
report;

(4) the amount, interest rate and maturity date obthiér indebtedness owing by the Comg
(or by any other obligor on the [Subordinated] S#igs) to the Trustee in its individual capacion the date of su
report, with a brief description of any propertyichas collateral security therefor, except indebess$ based upor
creditor relationship arising in any manner destiim paragraph (2), (3), (4) or (6) of subsectimnof Section 7.13;

(5) any change to the property and funds, if any, piajisi in the possession of the Trustee
such) on the date of such report;

(6) any additional issue of [Subordinated] Securitidsclw the Trustee has not previot
reported; and

(7) any action taken by the Trustee in the performarfdés duties under this [Subordinat
Indenture which it has not previously reported ainiich in its opinion materially affects the [Submrated] Securitie
except action in respect of a default, notice ofclihas been or is to be withheld by it in accoogawith the provisior
of Section 6.10.

(b) The Trustee shall transmit to the [SubordinatedjuBg/holders, as hereinafter provided, a t
report with respect to the character and amoumihgfadvances (and if the Trustee elects so to, stetecircumstanc
surrounding the making thereof) made by the Truésesuch) since the date of the last report tratesshpursuant 1
the provisions of subsection (a) of this Sectiadbd5or if no such report has yet been so transdhigance the date
execution of this [Subordinated] Indenture), fag teimbursement of which it claims or may clainiea lor charge pri
to that of the [Subordinated] Securities of anyeseon property or funds held or collected by iTasstee, and which
has not previously reported pursuant to this sulmsgcexcept that the Trustee shall not be requjbed may elect)
report such advances if such advances remainingidiap any time aggregate ten percent or lesseoptimcipal amoui
of [Subordinated] Securities of such series Outitanat such time, such report to be transmitteithinio0 days afte
such time.
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(©) Reports pursuant to this Section 5.04 shall bestaited by mail (i) to all Holders
[Subordinated] Securities of any series, as theesaand addresses of such Holders shall appearthpdregister of tt
[Subordinated] Securities of such series, (ii) duohsHolders of [Subordinated] Securities as havthinvthe two yeal
preceding such transmission, filed their namesaatttesses with the Trustee for that purpose af@xicept in the ca:
of reports pursuant to subsection (b) of this $ech.04 to each Holder whose name and addresgeserped at tf
time by the Trustee as provided in Section 5.08éagof.

(d) A copy of each such report shall, at the time othsuransmission to [Subordinat
Securityholders, be filed by the Trustee with esttitk exchange upon which the [Subordinated] Seesiof any serie
are listed and also with the Commission. The Compdh notify the Trustee when and as the [Suboadiz] Securitie
of any series become listed on any stock exchange.

ARTICLE SIX

REMEDIES OF THE TRUSTEE AND [SUBORDINATED]
SECURITYHOLDERS ON EVENT OF DEFAULT

SECTION 6.01. Events of Default; Acceleration, Waiver of Defaattd Restoration of Position and Rights
The term “Event of Defaultivhenever used herein with respect to any particsgsies of [Subordinated] Securi
shall mean any one of the following events:

(@) default in the payment of any installment of ingtren any [Subordinated] Security of such si
as and when the same shall become due and pagableontinuance of such default for a period ofld@s provide
however, that an extension of one or more IntdPagment Dates by the Company in accordance witprbssions ¢
any Supplemental [Subordinated] Indenture, shaltoastitute an Event of Default; or

(b) default in the payment of all or any part of thenpipal of or any premium on any [Subordina
Security of such series as and when the same Isbatime due and payable whether at maturity, byegdiogs fc
redemption, by declaration or otherwise, provideadvéver, that an extension of the Stated Maturity fayment c
principal of [Subordinated] Securities of such seriin accordance with the provisions of any Supplga
[Subordinated] Indenture, shall not constitute aeri of Default; or

(c) failure on the part of the Company to observe afgoe in any material respect any other of
covenants or agreements on its part in the [Subateld] Securities or in this [Subordinated] Indeat(including an
Supplemental [Subordinated] Indenture or pursuanany Officers Certificate, as contemplated by Section -
specifically contained for the benefit of the Halelef the [Subordinated] Securities of such sefi@sa period of 6
days after there has been given, by registere@mified mail, to the Company by the Trustee, othie Company ar
the Trustee by the Holders of not less than 25%rimcipal amount of the [Subordinated] Securitiéswuch series ai
all other series so benefited (all series votingras class) at the time Outstanding under this ¢8&libated] Indenture
written notice specifying such failure and statihgt such is a “Notice of Default” hereunder; or
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(d) the entry by a court having jurisdiction in the rpises of a decree or order for relief in respe
the Company in an involuntary case under any apipléicbankruptcy, insolvency or other similar lawwnor hereafte
in effect, or appointing a receiver, liquidatorsigeee, custodian, trustee, sequestrator (or sirpiticial) of the
Company or for any substantial part of its propestyordering the winding up or liquidation of @&ffairs, if such decre
or order shall remain unstayed and in effect fpeaod of 60 consecutive days; or

(e) the commencement by the Company of a voluntary casker any applicable bankrupt
insolvency or other similar law now or hereafteeifect, or the Compang’consent to the entry of an order for relie¢
any involuntary case under any such law, or itsseahto the appointment of or taking possessiora bgceivel
liquidator, assignee, trustee, custodian, sequestfar similar official) of the Company or for asybstantial part of i
property, or the making by the Company of any galnessignment for the benefit of creditors, ofaiiture generally t
pay its debts as they become due or the takindhéyCompany of any corporate action in furtheranficany of the
foregoing; or

() any other Event of Default provided in the OffieCertificate or Supplemental [Subordina
Indenture under which such series of [Subordinate@sued or in the form of [Subordinated] Seguiatr such series.

If an Event of Default described in clause (a)lmrghall have occurred and be continuing with resfeany on
or more series of Outstanding [Subordinated] S&earithen and in each and every such case, uttlesprincipa
amount of all the [Subordinated] Securities of eaehes as to which there is an Event of Defawdlldave alreac
become due and payable, either the Trustee or thideks of not less than 25% in principal amount tiod
[Subordinated] Securities of such series then @utihg hereunder (each such series voting as aasepaass) &
notice in writing to the Company (and to the Treste given by [Subordinated] Securityholders) magcldre th
principal amount (or, if the [Subordinated] Sedastof any such series are Original Issue Disc¢8aobordinatec
Securities, such portion of the principal amouniray be specified in the terms of such series)ldha [Subordinatec
Securities of such series, together with any actinterest, to be due and payable immediately, mah any suc
declaration the same shall be immediately due aayhhde, anything in this [Subordinated] Indentureiro the
[Subordinated] Securities of such series containgde contrary notwithstanding.

Except as otherwise provided in the terms of amgsef [Subordinated] Securities pursuant to $acH.03, i
an Event of Default described in clause (c) oraffpve with respect to all series of [Subordinat8dgurities the
Outstanding, occurs and is continuing, then, andeach and every such case, unless the principalll obf the
[Subordinated] Securities shall have already becdugeand payable, either theustee or the Holders of not less t
25% in aggregate principal amount of all of theld&ulinated] Securities then Outstanding hereundeated as ot
class) by notice in writing to the Company (andthie Trustee if given by Securityholders), may declide entir
principal (or, if the [Subordinated] Securities afy series are Original Issue Discount Securigash portion of tF
principal amount as may be specified in the termhssuch series) of all of the [Subordinated] Seoesitthel
Outstanding, and the interest accrued thereomyif @ be due and payable immediately, and upoh declaration, tt
same shall become immediately due and
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payable. If an Event of Default described in cla{eeor (f) above occurs and is continuing, thenghincipal amount «
all of the [Subordinated] Securities then Outstagdiand the interest accrued thereon, if any, dhedbme and |
immediately due and payable without any declaradioather act on the part of the Trustee or anydklol

If an Event of Default described in clause (d) @y ¢ccurs and is continuing, which Event of Defaslivith
respect to less than all series of [SubordinatemjuSties then Outstanding, then, and in each amdyesuch cas
except for any series of [Subordinated] Securities principal of which shall have already become dud payabl
either the Trustee or the Holders of not less @&#b in aggregate principal amount of the [SuborgidpSecurities (
each such affected series then Outstanding here(eaeh such series voting as a separate clagg)thne in writing tc
the Company (and to the Trustee if given by Segiders), may declare the entire principal (othig# Securities
such series are Original Issue Discount Securisiesh portion of the principal amount as may beifpé in the term
of such series) of all Securities of such seriex] the interest accrued thereon, if any, to be doe payabl
immediately, and upon any such declaration, theesstmall become immediately due and payable.

The foregoing provisions, however, are subjecheédondition that if, at any time after the priradipmount (o
if the [Subordinated] Securities are Original Isfiscount [Subordinated] Securities, such portiérthe principal a
may be specified in the terms thereof of the [Sdimated] Securities of any one or more series (oalb the
[Subordinated] Securities, as the case may be) lshed been so declared due and payable, and kafgrpidgment «
decree for the payment of moneys due shall have bb&ined or entered as hereinafter providedCiipany sha
pay or shall deposit with the Trustee a sum sufitito pay all matured installments of interest ru@dl the
[Subordinated] Securities of such series (or udbtha [Subordinated] Securities, as the case negyahd the princip
of any and all [Subordinated] Securities of suatese(or of any and all the [Subordinated] Secesitias the case r
be) which shall have become due otherwise thanegojadation (with interest on overdue installmerftéterest to th
extent permitted by law and on such principal & tate or rates of interest borne by, or prescriibedefor in th
[Subordinated] Securities of such series to the dasuch payment or deposit) and interest upoh puacipal and, t
the extent that payment of such interest is enédyigeunder applicable law, on overdue installmeftsiterest, at tr
same rate as the rate of interest or Yield to Mgtin the case of Original Issue Discount Sedesit specified in tt
Securities of such series (or at the respectivasrat interest or Yields to Maturity of all the Seties, as the case i
be) to the date of such payment or deposit; andtheunts payable to the Trustee under Section ah@6any and ¢
defaults under the [Subordinated] Indenture witlspeet to [Subordinated] Securities of such series dll
[Subordinated] Securities, as the case may begr ablan the nopayment of principal of and any accrued intere:
[Subordinated] Securities of such series (or amp{Bdinated] Securities, as the case may be) wdhel have becon
due by declaration shall have been cured, remextiggiived as provided in Section 6.09then and in every such ci
the Holders of a majority in principal amount oé tfsubordinated] Securities of such series (odldha [Subordinatec
Securities, as the case may be) then Outstandirety &eries or all series voting as one class ifentloan one series
so entitled) by written notice to the Company aandthie Trustee, may rescind and annul such dedaratnd it
consequences; but no such rescission and annubhafitextend to or shall affect any subsequentuliefar shal
impair any right consequent thereon.

31




For all purposes under this [Subordinated] Indemtiira portion of the principal of any Originaklge Discour
Securities shall have been accelerated and deatrednd payable pursuant to the provisions hetleef,, from an
after such declaration, unless such declarationbkas rescinded and annulled, the principal amotistich Origine
Issue Discount Securities shall be deemed, fquualboses hereunder, to be such portion of the ipahthereof as sh:
be due and payable as a result of such acceleratmohpayment of such portion of the principal doéras shall be di
and payable as a result of such acceleration, Hegewith interest, if any, thereon and all otheroamts owin
thereunder, shall constitute payment in full ofts@riginal Issue Discount Securities.

In case the Trustee shall have proceeded to enfomgeright under this [Subordinated] Indenture auodt
proceedings shall have been discontinued or ab&adioacause of such rescission or annulment omfpother reasc
or shall have been determined adversely to thet8@ushen and in every such case the Company, rist€E and tf
Holders of the [Subordinated] Securities of suatiesgor of all the [Subordinated] Securities, las tase may be) s
be restored respectively to their former positiam&l rights hereunder, and all rights, remedies @maers of th
Company and the Trustee and the Holders of thedi@liiated] Securities of such series (or of all fBebordinatec
Securities, as the case may be) shall continuecagh no such proceedings had been taken.

SECTION 6.02. Covenant of Company to Pay to Trustee Whole Am@wd on [Subordinated] Securities
Default in Payment of Interest or Principdlhe Company covenants that:

(@) in case default shall be made in the payment of iasjallment of interest on any of -
[Subordinated] Securities of any series as and vitversame shall become due and payable and whychgua has n
been extended in accordance with the provisiona 8upplemental [Subordinated] Indenture, and swthutt sha
have continued for a period of 30 days;

(b) in case default shall be made in the payment obrakny part of the principal of any of -
[Subordinated] Securities of any series when timeesshall have become due and payable and whicheaymas n
been extended in accordance with the provisiona 8upplemental [Subordinated] Indenture, whethahatState
Maturity of such series or by any call for rederaptor by declaration of acceleration or otherwese;

(c) upon demand of the Trustee, the Company will payéoTrustee, for the benefit of the Holder
the [Subordinated] Securities of such series, thelevamount that then shall have become due arabfmpn all suc
[Subordinated] Securities of such series for ppatiland any premium) and interest together witerast upon tf
overdue principal and installments of interesttfte extent permitted by law) at the rate or rafeisterest borne by «
Yield to Maturity (in the case of Original Issuesbount [Subordinated] Securities), or prescribestdfor in, th
[Subordinated] Securities of such series; andduliteon thereto, such further amount as shall bécsent to cover th
costs and expense of collection, including a realslencompensation to the Trustee, its agents andset, and ar
expenses or liabilities incurred, and all advarmeasle, by the Trustee hereunder other than thrdagtegligence or bi
faith.

32




In case the Company shall fail forthwith to pays@amounts upon such demand, the Trustee, in itsrm
and as Trustee of an express trust, shall be eshtithd empowered to institute any actions or pdingse at law or i
equity for the collection of the sums so due anglaish and may prosecute any such action or proegedo judgmel
or final decree, and may enforce any such judgroefinal decree against the Company or any othég@bupon suc
[Subordinated] Securities, and collect in the marprevided by law out of the property of the Comypam any othe
obligor upon such [Subordinated] Securities whersiteated the moneys adjudged or decreed to babpay

If an Event of Default with respect to [Subordirdjt&Securities of any series occurs and is contiputhe
Trustee may in its discretion proceed to proted anforce its rights and the rights of the Holdefr§Subordinatec
Securities of such series by such appropriate igidicoceedings as the Trustee shall deem mostta#fkto protect ar
enforce any such rights, whether for the specifibboeeement of any covenant or agreement in thidb¢&dinated
Indenture or in aid of the exercise of any powanggd herein, or to enforce any other proper remedy

SECTION 6.03. Trustee May File Proofs of Claimin case of the pendency of any receivership,vesay
liquidation, bankruptcy, reorganization, arrangetnedjustment, composition or other similar judicpmoceedin
relative to the Company or any other obligor upoa fSubordinated] Securities or the property of @mnpany or ¢
such other obligor or their creditors, the Trugieespective of whether the principal of the [Suboated] Securities
any series shall then be due and payable as thexpnessed or by declaration or otherwise andpaetsve of whethe
the Trustee shall have made any demand on the Gonfpathe payment of overdue principal or inteyedtall be
entitled and empowered, to the fullest extent ptteahiby law, by intervention in such proceedingtirerwise:

(@) to file and prove a claim for the whole amount ohgpipal (and premium, if any) and inter
owing and unpaid in respect of the [Subordinategifusities (or, if the [Subordinated] Securities &m#aginal Issu
Discount [Subordinated] Securities, such portionthe principal amount as may be specified in thenseof suc
[Subordinated] Securities) and to file such othepeys or documents as may be necessary or advisaider to hav
the claims of the Trustee (including any claim tlee reasonable compensation, expenses, disbursearmhtadvanc
of the Trustee, its agents and counsel) and dftliders allowed in such judicial proceeding; and

(b) to collect and receive any moneys or other propeatyable or deliverable on any such claims
to distribute the same;

and any custodian, receiver, assignee, trustagdatpr, sequestrator or other similar officiakimy such judicial
proceeding is hereby authorized by each Holderakensuch payments to the Trustee and, in the ¢vanthe Trustee
shall consent to the making of such payments dyréactthe Holders, to pay to the Trustee any amaoluet it for the
reasonable compensation, expenses, disbursemehdésiaances of the Trustee, its agents and cowrsglany other
amounts due the Trustee under Section 7.06.
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Nothing herein contained shall be deemed to auwtbdhe Trustee to authorize or consent to or acmegtiop
on behalf of any Holder any plan of reorganizati@arrangement, adjustment or composition affectihg
[Subordinated] Securities or the rights of any Holthereof or to authorize the Trustee to voteespect of the claim
any Holder in any such proceeding.

SECTION 6.04. Trustee May Enforce Claims Without Possession abffsdinated] SecuritiesAll rights of
action and claims under this [Subordinated] Indentur the [Subordinated] Securities of any seriay fve prosecutt
and enforced by the Trustee to the fullest extemingited by law without the possession of any &f fBubordinatec
Securities of any series or the production thene@ny proceeding relating thereto, and any suckgeding institute
by the Trustee shall be brought in its own nam#wstee of an express trust, and any recoverydgfment shall, aft
provision for the payment of the reasonable comgems, expenses, disbursements and advances dirtiséee, it
agents and counsel, be for the ratable benefih@fHolders of the [Subordinated] Securities in ees@f which suc
judgment has been recover

SECTION 6.05. Application of Moneys Collected by Trustedny moneys collected by the Trustee purs
to Section 6.02 shall be applied in the order feilg, at the date or dates fixed by the TrusteetHerdistribution c
such moneys, upon presentation of the several fHutsied] Securities in respect of which moneysehaee
collected, and stamping thereon the payment, if paltially paid, and upon surrender thereof ifyfydaid:

FIRST: To the payment of all amounts due to thes@e under Section 7.06;

SECOND: In case the principal of the Outstandingbi@dinated] Securities in respect of which monlesse
been collected shall not have become due and baidinfp the payment of any interest on such [Subatdd
Securities, in the order of the maturity of thetafisments of such interest, with interest upondkerdue installments
interest (so far as permitted by law and to themixthat such interest has been collected by thstde at the rate
rates of interest borne by or Yield to Maturity {ive case of Original Issue Discount [Subordinaeijurities) of suc
[Subordinated] Securities or prescribed therefardin) such payments to be made ratably to theoRgrsntitle:
thereto, without discrimination or preference;

THIRD: In case the principal of the Outstandingl8rdinated] Securities in respect of which such eysrhav
been collected shall have become due, by declarati@otherwise, to the payment of the whole amaoleh owing an
unpaid upon such [Subordinated] Securities forgyp@ and interest, if any, with interest on theexue principal ar
any installments of interest (so far as permittgdadw and to the extent that such interest has loedliacted by th
Trustee) at the rate or rates of interest borneobyYield to Maturity (in the case of Original Issugiscoun
[Subordinated] Securities), or prescribed ther@fipisuch [Subordinated] Securities; and in casd snoneys shall t
insufficient to pay in full the whole amount so dared unpaid upon such [Subordinated] Securities) tb the payme
of such principal and interest or Yield to Maturityithout preference or priority of principal ovietterest or Yield t
Maturity, or of interest or Yield to Maturity ov@rincipal, or of any installment of interest overyaother installment «
interest, or of any [Subordinated] Security ovey ather [Subordinated] Security, ratably to the raggte of suc
principal and accrued and unpaid interest or YieltMaturity; and
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FOURTH: To the payment of the remainder, with appade interest to the Company or its successc
assigns, or to whomsoever may be lawfully entitedeceive the same, or as a court of competergdjation ma
direct.

SECTION 6.06. Limitation on Suits by Holders of [Subordinated] c8gties . No Holder of an
[Subordinated] Security of any series shall haweraght by virtue or by availing of any provisioff this [Subordinatec
Indenture to institute any suit, action or procegdin equity or at law upon or under or with regpéx this
[Subordinated] Indenture or for the appointmen& aéceiver or trustee, or for any other remedy urater, unless su
Holder previously shall have given to the Trustedten notice of a continuing Event of Default, lasreinbefor
provided, and unless also the Holders of not lleas 25% in principal amount of the [Subordinated§Bities of suc
series then Outstanding shall have made writtenegtqupon the Trustee to institute such action,@proceeding in i
own name as Trustee hereunder and shall have dfferéhe Trustee such reasonable indemnity as yt require
against the costs, expenses and liabilities tonberied therein or thereby (including the reasomdéés of counsel f
the Trustee), and the Trustee, for 60 days aftereteipt of such notice, request and offer of nmai¢y, shall hav
neglected or refused to institute any such actsoit, or proceeding and no direction inconsisterthvauch writte
request shall have been given to the Trustee byaohaers of a majority in principal amount of thetsgtanding del
securities pursuant to this Section 6.06; it bainderstood and intended, and being expressly covethdy the tak
and Holder of every [Subordinated] Security wittegvother taker and Holder and the Trustee, thabme or mor
Holders of [Subordinated] Securities of any sesiesll have any right in any manner whatever byueiror by availin
of any provision of this [Subordinated] Indentuoeafffect, disturb or prejudice the rights of theldtws of any other
such [Subordinated] Securities, or to obtain okdeeobtain priority over or preference to any atkech Holder, or i
enforce any right under this [Subordinated] Indemtexcept in the manner herein provided and ferepual, ratab
and common benefit of all Holders of [Subordinat&Hcurities of the applicable series. For the ptair anc
enforcement of the provisions of this Section 6€4;h and every Holder and the Trustee shall beeito such relie
as can be given either at law or in equity.

Notwithstanding any other provisions in this [Sulinated] Indenture, the right of any Holder of
[Subordinated] Security to receive payment of thaqgipal of and interest on such [Subordinated]usi& on or afte
the respective due dates expressed in such [Suiaded] Security (or, in the case of redemptionpomfter the da
fixed for redemption), or to institute suit for teaforcement of any such payment on or after sespactive dates sh
not be impaired or affected without the conserguafh Holder.

SECTION 6.07. Rights and Remedies CumulativAll powers and remedies given by this Article Sxthe
Trustee or to the Holders shall, to the extent jiigedchby law, be deemed cumulative and not exctusivany thereof
of any other powers and remedies available to thest€e or the Holders, by judicial proceedings themwise, ti
enforce the performance or observance of the coneraand agreements contained in this [Subordinatednture, an
no delay or omission of the Trustee or of any Hololeany of the [Subordinated] Securities to exacany right ¢
power accruing upon any default occurring and camtig as aforesaid shall impair any such rightemgr, or shall b
construed to be a waiver of any such default cxauiescence
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therein; and, subject to the provisions of Sec@dl6, every power and remedy given by this Artigbe or by law to th
Trustee or to the Holders may be exercised frone tiontime, and as often as shall be deemed expgebtiethe Truste
or by the Holders. The assertion or employmentrgf mght or remedy hereunder or otherwise shall prevent th
concurrent assertion or employment of any other@pate right or remedy.

SECTION 6.08. Delay or Omission Not WaiverNo delay or omission of the Trustee or of anydédolof an'
[Subordinated] Securities to exercise any righteonedy accruing upon any Event of Default shallampny such rigl
or remedy or constitute a waiver of any such EwdriDefault or an acquiescence therein. Subjechéoptrovisions ¢
Section 6.06, every right and remedy given by #hiscle Six or by law to the Trustee or to the Hedd may b
exercised from time to time, and as often as magdaned expedient, by the Trustee or by the Haldsrthe case m
be.

SECTION 6.09. Control by Holders; Waiver of Past Default$he Holders of a majority in principal amo
of the [Subordinated] Securities of all series ifvptas one class) at the time Outstanding (detesthas provided
Section 8.04) shall have the right to direct timeeti method and place of conducting any proceedngifiy remed
available to the Trustee, or exercising any trugbawver conferred on the Trustee; provided, howethat, subject i
Section 7.01 the Trustee shall have the right wimke to follow any such direction if the Trusteereliance upon ¢
Opinion of Counsel determines that the action sectied may not lawfully be taken, or if the Trustegood faith shal
by a Responsible Officer or Officers of the Trustdetermine that the proceedings so directed wbeldllegal o
involve it in personal liability or be unduly prejicial to the rights of Holders not parties to sulatection, and provide
further that nothing in this [Subordinated] Indeetshall impair the right of the Trustee to take action deeme
proper by the Trustee and which is not inconsistetit such direction by the Holders.

The Company may set a special record date for pegp@f determining the identity of the Holders
[Subordinated] Securities entitled to vote or conide any action by vote or consent authorized enmitted by thi
Section 6.09. Such record date shall be the ldt&5 alays prior to the first solicitation of suchnsent or the date of t
most recent list of Holders furnished to the Traspeirsuant to Section 5.01 of this [Subordinatedfhture prior t
such solicitation.

The Holders of not less than a majority in printigaount of the [Subordinated] Securities of anyeseat th
time Outstanding (determined as provided in Sec8d¥) may on behalf of the Holders of all the [Sulinated
Securities of such series waive any past Eventedallt with respect to such series and its consempse (subject
Section 6.02), except a continuing Event of Defapécified in Section 6.01(a), (b) or (c), or ispect of a covenant
provision of this [Subordinated] Indenture whichden Article Ten cannot be modified or amended withtbe consel
of the Holder of each [Subordinated] Security sieced. Upon any such waiver, the Company, thet€éeuand th
Holders of the [Subordinated] Securities of suateseshall be restored to their former positiond aghts hereunde
respectively, and such Event of Default shall benged to have been cured and not continuing forygwerpose of th
[Subordinated] Indenture; but no such waiver skatend to any subsequent or other Event of Defawimpair an
right consequent thereon.
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SECTION 6.10. Trustee to Give Notice of Defaults Known to it, iiay Withhold in Certain Circumstances

The Trustee shall, within 90 days after the ocaweeof a default with respect to the [Subordinateedurities of ar
series, give notice of all defaults with respectthiat series known to the Trustee to all HolderdSbordinatec
Securities of such series in the manner and texkent provided in Section 313(c) of the Trust Imdee Act, unless
each case such defaults shall have been curecelibfomailing or publication of such notice (therte¢default” for the
purpose of this Section being hereby defined tomsegy event or condition which is, or with notigelapse of time ¢
both would become, an Event of Default); providdet, except in the case of default in the paynoétite principal ¢
or interest on any of the [Subordinated] Securibésuch series, the Trustee shall be protectedititholding suc
notice if and so long as the board of directors, élRecutive committee, or a trust committee ofades or trustee
and/or Responsible Officers of the Trustee in glaaith determines that the withholding of such neti in the interes
of the [Subordinated] Securityholders of such serie

SECTION 6.11. Requirement of an Undertaking to Pay Costs in @erdaits Under the [Subordinatt
Indenture or Against the TrusteeAll parties to this [Subordinated] Indenture agreand each Holder of a
[Subordinated] Security by such Holde&cceptance thereof shall be deemed to have aghe¢cny court may in
discretion require, in any suit for the enforcemeinany right or remedy under this [Subordinatedjdnture, or in ar
suit against the Trustee for any action taken oittechby it as Trustee, the filing by any partygént in such suit of ¢
undertaking to pay the costs of such suit, and shah court may in its discretion assess reasor@sts, includin
reasonable attorneyfes, against any party litigant in such suit, hguilue regard to the merits and good faith o
claims or defenses made by such party litigant; thaet provisions of this Section 6.11 shall not gpi@ any su
instituted by the Trustee, to any suit institutgdainy Holder of [Subordinated] Securities of angiese or group of sur
Holders, holding in the aggregate more than tewegrerin principal amount of the [Subordinated] S#®s of sucl
series Outstanding, or to any suit instituted by Holder for the enforcement of the payment of phacipal of or an
interest or premium on any [Subordinated] Secuotyor after the due date expressed in such [Sutaiedl] Securit
or for such interest (or in the case of any redenpbn or after the dated fixed for redemption).

SECTION 6.12. Waiver of Stay, or Extension LawsThe Company covenants (to the extent that it
lawfully do so) that it will not at any time insigpon, or plead, or in any manner whatsoever ctaitake the benefit
advantage of, any stay or extension law wherevacted, now or at any time hereinafter in force,chmay affect th
covenants or the performance of this Indenture; tiedCompany (to the extent that it may lawfully stw) hereb
expressly waives all benefit or advantage of arghdaw and covenants that they will not hinderagtedr impede tr
execution of any power herein granted to the Teydbeit will suffer and permit the execution of gveuch power ¢
though no such law had been enacted.

ARTICLE SEVEN
CONCERNING THE TRUSTEE

SECTION 7.01. Certain Duties and Responsibilities of Trust€Ehe Trustee, prior to the occurrence o
Event of Default and after the curing, remedyingvaiving of all Events of
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Default which may have occurred, undertakes togoerfsuch duties and only such duties as are spaityfiset forth i
this [Subordinated] Indenture. In case an Evemefhult has occurred (which has not been curededsd or waived
the Trustee shall exercise such of the rights awdeps vested in it by this [Subordinated] Indentared use the sai
degree of care and skill in their exercise, as wd@nt person would exercise or use under the cstamoes in tr
conduct of his or her own affairs.

No provision of this [Subordinated] Indenture shadl construed to relieve the Trustee from liabildy its owr
negligent action, its own negligent failure to awtjts own willful misconduct, provided, howevénat:

(@) prior to the occurrence of an Event of Default afigr the curing, remedying or waving of
Events of Default which may have occurred:

Q) the duties and obligations of the Trustee shalldeéermined solely by the expr
provisions of this [Subordinated] Indenture and Thestee shall not be liable except for the perfmmoe of such duti
and obligations as are specifically set forth iis ffsubordinated] Indenture, and no implied covésam obligation
shall be read into this [Subordinated] Indenturairast the Trustee;

(2) in the absence of bad faith on the part of the tEryghe Trustee may conclusively rely
to the truth of the statements and the correctnésBe opinions expressed therein, upon any ceatiis or opinior
furnished to the Trustee and conforming to the ireguents of this [Subordinated] Indenture; butha tase of any su
certificates or opinions which by any provision dwr are specifically required to be furnished te ffrustee, tF
Trustee shall be under a duty to examine the sardetermine whether or not they conform to the irequents of thi
[Subordinated] Indenture (but need not confirmrorestigate the accuracy of mathematical calculatmmother fac
stated therein); and;

(3) this Subsection shall not be construed to limit dffect of the first paragraph and
second to last paragraph of this Section;

(b)  the Trustee shall not be liable for any error afgoment made in good faith by a Respon:
Officer or Officers of the Trustee, unless it sHadl proved that the Trustee was negligent in a@ioang the pertine
facts; and

(c) the Trustee shall not be liable with respect to actyon taken or omitted to be taken by it in ¢
faith in accordance with the direction of the Hoklef [Subordinated] Securities pursuant to Seddi@?® relating to tt
time, method and place of conducting any proceeftingny remedy available to the Trustee, or es@ngiany trust ¢
power conferred upon the Trustee, under this [Slibated] Indenture.

None of the provisions contained in this [Suborteda Indenture shall require the Trustee to expanidsk its
own funds or otherwise incur personal financiabiliay in the performance of any of its duties hamder or in th
exercise of any of its rights or powers, if thesegasonable
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ground for believing that the repayment of suchdirmr adequate indemnity against such risk or liigbis not
reasonably assured to it.

SECTION 7.02. Certain Rights of TrusteeExcept as otherwise provided in Section 7.01:

(a) the Trustee may rely and shall be protected imgatr refraining from acting upon any resolut
certificate, statement, instrument, opinion, repadtice, request, consent, order, approval, boethenture, note
other paper or document believed by it to be genaimd to have been signed or presented by thempeapy or parties

(b) any request, direction, order or demand of the Gompgmentioned herein shall be sufficie
evidenced by an Offices’ Certificate (unless other evidence in respeattifeshall be herein specifically prescrib:
and any resolution of the Board of Directors magbielenced to the Trustee by a Board Resolution;

(c) the Trustee may consult with counsel and the wriddvice of such counsel or any Opiniol
Counsel shall be full and complete authorizatiod protection in respect of any action taken, sefleor omitted by
hereunder in good faith and in accordance with surtten advice or Opinion of Counsel;

(d) the Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by
[Subordinated] Indenture at the request, orderir@cton of any of the [Subordinated] Securityheklpursuant to tt
provisions of this [Subordinated] Indenture, unlegsh [Subordinated] Securityholders shall havereft to the Trust:
reasonable security or indemnity satisfactory t® Tmustee against the costs, expenses and liabikthich may &
incurred therein or thereby;

(e) the Trustee shall not be liable for any action ta&e omitted by it in good faith and believed &
to be authorized or within the discretion or rightgpowers conferred upon it by this [Subordinatedenture;

()  the Trustee shall not be bound to make any invatstig into the facts or matters stated in
resolution, certificate, statement, instrumentnapi, report, notice, request, consent, order, @@y bond, debentul
note or other paper or document, unless requestedriting so to do by the Holders of [Subordinat&curitie
pursuant to Section 6.09; provided, however, th#te payment within a reasonable time to the Beigif the cost
expenses or liabilities likely to be incurred bynitthe making of such investigation is, in theropn of the Trustee, n
reasonably assured to the Trustee by the sectiuydad to it by the terms of this [Subordinatediiénture, the Trust
may require reasonable indemnity against such cegfgenses or liabilities as a condition to sucbceeding; ar
provided further, that nothing in this subsectifnspall require the Trustee to give the [Subortidf Securityholde
any notice other than that required by Section .6Th@ reasonable expense of every such examingttialh be paid k
the Company or, if paid by the Trustee, shall mbersed by the Company upon demand;
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(g) the Trustee may execute any of the trusts or powersunder or perform any duties hereu
either directly or by or through agents or attosweyd the Trustee shall not be responsible forrarsgonduct c
negligence on the part of any agent or attorneypiapgd with due care by it hereunder;

(h) the Trustee shall be under no responsibility ferdbproval by it in good faith of any expert foy
of the purposes expressed in this [Subordinatetfriture;

(i) the Trustee shall not be deemed to have notice ehbrged with knowledge of any default (wi
the meaning of Section 602) or Event of Defaulthwiéspect to the Securities of any series for witich acting a
Trustee unless written notice of such default oeriivof Default, as the case may be, is receivethbeylrustee at tl
Corporate Trust Office of the Trustee from the Camp any other obligor upon such Securities or iy ldolder o
such Securities, and such notice references theriBes and this Indenture;

() the rights, privileges, protections, immunities dmhefits given to the Trustee, including, witt
limitation, its right to be indemnified, are exteudto, and shall be enforceable by, the Trustesaah of its capaciti
hereunder, and each agent, custodian and othesrPemsployed to act hereunder;

(k) the Trustee may request that the Company deliv€@facers’ Certificate setting forth the names
individuals and/or titles of officers authorizedsaich time to take specified actions pursuant i® lthdenture, whic
Officers’ Certificate may be signed by any persamshorized to sign an Officer€ertificate, including any pers
specified as so authorized in any such certifipa¢eiously delivered and not superseded,;

()  the permissive right of the Trustee hereunder k& tar omit to take any action shall not
construed as a duty; and

(m) anything in this Indenture notwithstanding, in neemt shall the Trustee be liable for spe
indirect, punitive or consequential loss or damafjany kind whatsoever (including but not limitem lbss of profit)
even if the Company has been advised as to thidhlikel of such loss or damage and regardless dbtine of action.

SECTION 7.03. Trustee Not Responsible for Recitals or Applicat@nProceeds The recitals contains
herein and in the [Subordinated] Securities (othan the certificate of authentication on the [Sdbwated] Securitie:
shall be taken as the statements of the ComparlythenTrustee assumes no responsibility for theectwess of tt
same. The Trustee makes no representations as t@lidity or sufficiency of this [Subordinated]denture or of tk
[Subordinated] Securities. The Trustee shall noadmountable for the use or application by the Camgpof any of th
[Subordinated] Securities or of the proceeds tHereo

SECTION 7.04. Trustee May Own [Subordinated] Securitiekhe Trustee, any Paying Agent, registrar ol
agent of the Company or of the Trustee, in itsvialdial or any other capacity, may become the ovamnguledgee ¢
[Subordinated] Securities with the same rightsauld have if it were not Trustee, Paying Agent,stgr or such oth
agent.
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SECTION 7.05. Moneys Received by Trustee to be Held in Trugtoneys held by the Trustee in trust r
not be segregated from other funds except to thenexequired by law. The Trustee shall be undetiadality for
interest on any money received by it hereunderb@e otherwise agreed with the Company.

SECTION 7.06. Trustee Entitled to Compensation, Reimbursementlademnity. The Company agrees
pay to the Trustee from time to time reasonablepmmation (which shall not be limited by any pransof law ir
regard to the compensation of a trustee of anyesgairust), and the Company will pay or reimbuingeTtrustee upon
request for all reasonable expenses, disburserardtadvances incurred or made by the Trustee inemion with th
acceptance or administration of its trust undes fBubordinated] Indenture (including the reasomabimpensation a
the expenses and disbursements of its counselfaaltl Rersons not regularly in its employ) excepy auch expens
disbursement or advance as may arise from its gesgte or bad faith. The Company also agrees tamnifg the
Trustee and its officers, directors, agents andi@yeps for, and to hold it harmless against, asg,lbability or expens
incurred without negligence or bad faith on thetpafrthe Trustee and arising out of or in connettisith the
acceptance or administration of this trust, inahgdthe reasonable costs and expenses of defertdelfjagainst ar
claim of liability in the premises. The obligationkthe Company under this Section to compens&d thstee, to p:
or reimburse the Trustee for expenses, disbursenaet advances and to indemnify and hold harmtes3tustee ar
its officers, directors, agents and employees stwalistitute additional indebtedness hereunder &adl survive th
satisfaction and discharge of this [Subordinatadghture and the resignation or removal of the tErusSuch addition
indebtedness shall be secured by a lien priordabdhthe [Subordinated] Securities upon all progpand funds held «
collected by the Trustee as such, except funds inetdust for the payment of principal of or intsteor redemptic
premium on particular [Subordinated] Securities.

In addition and without prejudice to the rights yad®d to the Trustee under any of the provisionghid
Indenture, when the Trustee incurs expenses orersrgkrvices in connection with an Event of Defapkcified i
Section 601(e) or Section 601(f), the expenseduding the reasonable charges and expenses obutssel) and tr
compensation for the services are intended to totestexpenses of administration under any appléec&ederal ar
State bankruptcy, insolvency or other similar law.

SECTION 7.07. Right of Trustee to Rely on Officex Certificate Where No Other Evidence Specific
Prescribed Except as otherwise provided in Section 7.01, nekrer in the administration of the provisions o
[Subordinated] Indenture the Trustee shall deenedessary or desirable that a matter be provedtableshed prior |
taking, suffering or omitting any action hereundeuch matter (unless other evidence in respecedhdye herei
specifically prescribed) may, in the absence ofligegce or bad faith on the part of the Trustee dbemed to
conclusively proved and established by an OffeeCertificate of the Company or an Opinion of Calns bott
delivered to the Trustee, and such OffiseCertificate or Opinion of Counsel, in the abseoiceegligence or bad fa
on the part of the Trustee, shall be full warranthte Trustee for any action taken, suffered orttahiby it under tr
provisions of this [Subordinated] Indenture upoa thith thereof.
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SECTION 7.08. Disqualification; Conflicting Interestlf the Trustee has or shall acquire a conflictimgres
within the meaning of Section 310(b) of the Trustdnture Act, the Trustee shall eliminate suchré@ste apply to tr
Commission for permission to continue as trustean(y of the Securities are registered pursuatiédSecurities Ac
or, resign, to the extent and in the manner pralige and subject to the provisions of, the Traskenhture Act and tr
Indenture. To the extent permitted by such Act, Thestee, by virtue of its capacity as Trusteehef $ecurities of ai
series shall not be deemed to have a conflictitgyest arising from its capacity as trustee in eespf the Securities
any other series issued under this Indenture. Ngtherein shall prevent the Trustee from filinghnhe Commissic
the application referred to in the second to lasagraph of Section 310(b) of the Trust Indentuce A

SECTION 7.09. Requirements for Eligibility of TrusteeThere shall always be at least one Trustee hdez
The Trustee hereunder shall at all times be a Caynpeganized and doing business as a commercid bader th
laws of the United States of America or any stheredof or of the District of Columbia or a Companryother Persc
permitted to act as a trustee by the Commissioniarehch case, authorized under such laws to isgetorporate tru
powers, having (or, in the case of a subsidiarg b&nk holding company, its bank holding compamgpiashall have)
combined capital and surplus of at least $50,0@),80d subject to supervision or examination byefrad State «
District of Columbia authority. If such Companylmank holding company parent publishes reports otlition at leas
annually, pursuant to law or to the requirementshef aforesaid supervising or examining authortben for th
purposes of this Section, the combined capitalanglus of such Company or bank holding compangmashall b
deemed to be its combined capital and surplustdsrsle in its most recent report of condition sabpshed. No obligc
on the [Subordinated] Securities or Person diremtiyndirectly controlling, controlled by or undeommon control wit
such obligor shall serve as Trustee. In case attiamg the Trustee shall cease to be eligible iroatance with th
provisions of this Section 7.09, the Trustee sredlgn immediately in the manner and with the efgaecified in thi
Article Seven.

SECTION 7.10. Resignation and Removal of Trustee; Appointmer8ufcessor

(@) No resignation or removal of the Trustee and naapment of a successor Trustee pursuant ti
Article shall become effective until the acceptamdéeappointment by the successor Trustee in acoosdavith thi
applicable requirements of Section 6.11.

The Trustee, may resign at any time with respe¢héo[Subordinated] Securities of one or more seoieb)
giving written notice thereof to the Company. Iétimstrument of acceptance by a successor Trustpgred by Sectic
7.11 shall not have been delivered to the Trust#kirw30 days after the giving of such notice o$igmation, th
resigning Trustee may, at the expense of the Coypatition any court of competent jurisdiction the appointmel
of a successor Trustee with respect to the Seesiafi such series.

The Trustee may be removed at any time with redpettte Securities of any series by Act of the teoddof
majority in principal amount of the Outstanding &Geties of such series, delivered to the Trustes tarthe Compan
If the instrument of acceptance by a successortdeusequired by Section 6.11 shall not have bedimeded to thi
Trustee within 30 days after the Trustegceipt of such notice of removal, the deparfingstee may, at the expens:
the Company, petition
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any court of competent jurisdiction for the appoieht of a successor Trustee with respect to thédSiinated
Security of such series.

(b) Incase at any time any of the following shall accu

(1) the Trustee shall fail to comply with the provissoof subsection (a) of Section 7.08 ¢
written request therefor by the Company or by éybjordinated] Securityholder who has been a bateaHiolder of
[Subordinated] Security or [Subordinated] Secusitié the applicable series for at least six morhs;

(2) the Trustee shall cease to be eligible in accomavith the provisions of Section 7.09 |
shall fail to resign after written request therdigrthe Company or by any such [Subordinated] Sgtwaider; or

(3) the Trustee shall become incapable of acting, all ble adjudged a bankrupt or insolv
or a receiver of the Trustee or of its propertyllsba@ appointed, or any public officer shall takearge or control of tt
Trustee or of its property or affairs for the pusp®f rehabilitation, conservation or liquidation;

(4) the Company shall determine that the Trustee hieslfio perform its obligations under t
[Subordinated] Indenture in any material respdont in any such case, the Company may remove firsteE an
appoint a successor trustee by written instrumeat@ed by an authorized officer of the Company ocopy of whic
instrument shall be delivered to the Trustee soored and one copy to the successor trustee, ojeciutn the
provisions of Section 6.11, any [Subordinated] $&gdwlder who has been a bona fide Holder of ab[8dinated
Security or [Subordinated] Securities of the a#ecseries for at least six months may, on suchoR&r$¥ehalf and ¢
behalf of all others similarly situated, petitionyacourt of competent jurisdiction for the remowélthe Trustee and t
appointment of a successor trustee with respestich series. Such court may thereupon, after sotbenif any, as
may deem proper and prescribe, remove the Trusté@@oint a successor trustee.

(c) The Holders of a majority in principal amount ofetfiSubordinated] Securities Outstanc
(determined as provided in Section 8.04) may attemg remove the Trustee and appoint a successsied by writte
instrument or instruments signed by such Holdertheir attorneys-irfact duly authorized, or by the affidavits of
permanent chairman and secretary of a meeting effSlubordinated] Securityholders evidencing thesvapon
resolution or resolutions submitted thereto witbpet to such removal and appointment (as proviédticle Nine)
and by delivery thereof to the Trustee so remot@the successor trustee and to the Company.

(d)  Any resignation or removal of the Trustee and gogointment of a successor trustee pursue
any of the provisions of this Section 7.10 shaltdree effective upon acceptance of appointment Bysticcess
trustee as provided in Section 7.11.

SECTION 7.11. Acceptance of Appointment by Successor Trustéey successor trustee appointe
provided in Section 7.10 shall execute, acknowledgé deliver to the Company and to its predeceBssstee a
instrument accepting such appointment hereunddrtrereupon
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the resignation or removal of the predecessordeushall become effective and such successor équstéhout an
further act, deed or conveyance, shall become d¢esiid all the rights, powers, duties and obligasiawith respect
such series of its predecessor hereunder, witkefiteet as if originally named as trustee hereut; hevertheless, on 1
written request of the Company or of the successstee, the trustee ceasing to act shall, upompatof any amour
then due it pursuant to the provisions of Sectid®6,/execute and deliver an instrument transferiinguch success
trustee all the rights and powers with respec¢héotrustee so ceasing to act. Upon written requieshy such succes:
trustee, the Company shall execute any and alfumsnts in writing for more fully and certainly ¥eg in anc
confirming to such successor trustee all such sigimd powers. Any trustee ceasing to act shaleniesiess, retain
lien upon all property or funds held or collecteg such trustee to secure any amounts then duersuant to th
provisions of Section 7.06.

No successor trustee shall accept appointment @adpd in this Section 7.11 unless at the time wdl
acceptance such successor trustee shall be gdalifider the provisions of Section 7.08 and eligibheler th
provisions of Section 7.09.

SECTION 7.12. Successor to Trustee by Merger, Consolidation ac&ssion to BusinessAny Compan
into which the Trustee may be merged or convertedith which it may be consolidated, or any Compaegulting
from any merger, conversion or consolidation tockiithe Trustee shall be a party, or any Compangesmatng to all ¢
substantially all of the corporate trust businekthe Trustee (including the administration of thest created by tk
Indenture), shall be the successor of the Trustxeumder, provided such Company shall be qualifieder th
provisions of Section 7.08 and eligible under thevisions of Section 7.09, without the executiorilimg of any pape
or any further act on the part of any of the partiereto, anything herein to the contrary notwéhding.

In case at the time such successor to the Trustak succeed to the trusts created by this [Subatdd
Indenture any of the [Subordinated] Securities|dieale been authenticated but not delivered, anl successor to t
Trustee may adopt the certificate of authenticatidnany predecessor Trustee, and deliver such [@utaded
Securities so authenticated; and in case at tha¢ tany of the [Subordinated] Securities shall naveh bee
authenticated, any successor to the Trustee méemitate such [Subordinated] Securities eithehéname of ar
predecessor hereunder or in the name of the suwrcégsstee; and in all such cases such certificsttedl have the fL
force which it is anywhere in the [Subordinatedjc@éies or in this [Subordinated] Indenture praddthat th
certificate of the Trustee shall have; providedwéwer, that the right to adopt the certificate othentication of ar
predecessor Trustee or to authenticate [Subordih&ecurities in the name of any predecessor Teustall apply onl
to its successor or successors by merger, conmensioconsolidation.

SECTION 7.13. Preferential Collection of Claims Against Companlf and when the Trustee shall be
become a creditor of the Company (or any otheigoblupon the [Subordinated] Securities), the Trusteall be subje
to the provisions of the Trust Indenture Act regagdhe collection of claims against the Companygioy such oth
obligor).
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SECTION 7.14. Appointment of Authenticating AgentAs long as any [Subordinated] Securities of @es
remain Outstanding, the Trustee may, by an instninre writing, appoint with the approval of the Cpamy ai
authenticating agent (the Authenticating Agent) which shall be authorized to act on behalf of theslee t
authenticate [Subordinated] Securities, includirg8ulordinated] Securities issued upon exchangestragon o
transfer, partial redemption or pursuant to Secld®. [Subordinated] Securities of each such sexighenticated |
such Authenticating Agent shall be entitled to thenefits of this [Subordinated] Indenture and slhallvalid an
obligatory for all purposes as if authenticated thg Trustee. Whenever reference is made in thidd&linated
Indenture to the authentication and delivery oftj@ulinated] Securities of any series by the Truste® the Trustee’
Certificate of Authentication, such reference shul deemed to include authentication and deliverypehalf of th
Trustee by an Authenticating Agent for such seaied a Certificate of Authentication executed onabiedf the Truste
by such Authenticating Agent. Such AuthenticatingeAt shall at all times be a corporation organiaed doins
business under the laws of the United States of rlsmeor of any State, authorized under such lawgxercis
corporate trust powers, having (or in the case stilasidiary of a bank holding company, its bankdimg compan
parent shall have) a combined capital and surpiug teast $45,000,000 (determined as providedeicti®n 7.09 wit
respect to the Trustee) and subject to superv@@xamination by Federal or State authority.

Any corporation into which any Authenticating Aganay be merged or converted, or with which it ma
consolidated, or any corporation resulting from amgrger, conversion or consolidation to which anyth&nticatini
Agent (including the agency contemplated by thidelmure) shall be a party, or any corporation sedicey to th
corporate agency business of any Authenticatingnfgehall continue to be the authenticating Agetth wespect to a
series of [Subordinated] Securities for which itveel as Authenticating Agent without the executwrfiling of any
paper or any further act on the part of the Trusteguch Authenticating Agent. Any Authenticatingeft may at ar
time, and if it shall cease to be eligible shadlsign by giving written notice of resignation teetfirustee and to t
Company.

Upon receiving such a notice of resignation or upach a termination, or in case in any time anyhAaticating
Agent shall cease to be eligible in accordance thighprovisions of this Section 7.14 with respecbhe or more seri
of [Subordinated] Securities, the Trustee shallrupeceipt of a Company Order appoint a successtnehticating
Agent and the Company shall provide notice of sappointment to all Holders of [Subordinated] Setesiof suc
series in the manner and to the extent provideSieiction 13.02. Any successor Authenticating Aggranuacceptant
of its appointment hereunder shall become vestdld &l rights, powers, duties and responsibilitiésts predecess
hereunder, with like effect as if originally named Authenticating Agent. The Company agrees to foayhe
Authenticating Agent for such series from time itoe reasonable compensation. The AuthenticatingnAder the
[Subordinated] Securities of any series shall haweesponsibility or liability for any action takday it as such at tl
direction of the Trustee.

If an appointment is made with respect to one oremseries pursuant to this Section, the [Subored]
Securities of such series may have endorsed thareaddition to the Trustee’s
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certificate of authentication, an alternative dexdite of authentication substantially in the faliag form:
This is one of the [Subordinated] Securities désctiin the within-mentioned [Subordinated] Indeatur

, as Trustee

By:

As Authenticating Agent

By:

Authorized Signatory
Sections 7.02, 7.03, 7.04, 7.06 and 8.03 shalppécable to any Authenticating Agent.
ARTICLE EIGHT
CONCERNING THE [SUBORDINATED] SECURITYHOLDERS

SECTION 8.01. Evidence of Action by [Subordinated] SecurityhokleWWhenever in this [Subordinat:
Indenture it is provided that the Holders of a sjpett percentage in principal amount of the [Suloated] Securities
any or all series may take any action (including ttiaking of any demand or request, the giving gfrastice, conse
or waiver or the taking of any other action), tlaetfthat at the time of taking any such action tudders of suc
specified percentage have joined therein may bdeeced (a) by any instrument or any number of unsémts c
similar tenor executed by such [Subordinated] Satwiders in Person or by agent or proxy appointedriting, ol
(b) by the record of such Holders of [Subordinat&d#curities voting in favor thereof at any meetioig suct
[Subordinated] Securityholders duly called and hieldaccordance with the provisions of Article Nira, (c) by
combination of such instrument or instruments amg auch record of such a meeting of such [Suboted]
Securityholders.

SECTION 8.02. Proof of Execution of Instruments and of Holding[8fibordinated] SecuritiesSubject t
the provisions of Sections 7.01, 7.02 and 9.050fpraf the execution of any instrument by a [Suboated
Securityholder or such Holder'agent or proxy and proof of the holding by anysBe of any of the [Subordinate
Securities shall be sufficient if made in the fallog manner:

(@) The fact and date of the execution by any suchoReo$ any instrument may be proved in
reasonable manner acceptable to the Trustee;

(b)  The ownership of [Subordinated] Securities of aegies shall be proved by the Register of :
[Subordinated] Securities of such series, or byifeztes of the [Subordinated] Security registvaregistrars thereof.
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The Trustee shall not be bound to recognize angdpeats a [Subordinated] Securityholder unless atiiswct
Person’s title to the [Subordinated] Securitieslhmsl it is proved in the manner in this Article Bigprovided.

The record of any [Subordinated] Securityholdeng€eting shall be proved in the manner providedantiSr
9.06.

The Trustee may accept such other proof or reguich additional proof of any matter referred tohis Sectiol
8.02 as it shall deem reasonable.

SECTION 8.03. Who May be Deemed Owners of [Subordinated] SeegritiPrior to due presentment
transfer of any [Subordinated] Security, the Conypdhe Trustee and any agent of the Company ofthstee ma
deem and treat the Person in whose name such [Boatad] Security shall be registered upon the ®epio
[Subordinated] Securities of the series of whichhs{Subordinated] Security is a part as the absabwtner of suc
[Subordinated] Security (whether or not such [Sdbwated] Security shall be overdue and notwithstamdny notatio
of ownership or other writing thereon) for the posp of receiving payment of or on account of thaggpal of ant
interest, subject to the provisions of this [Suliwaited] Indenture, on such [Subordinated] Secuaitg for all othe
purposes; and neither the Company nor the Trusteany agent of the Company or the Trustee shadffleeted by ar
notice to the contrary. All such payments so madany such Holder for the time being, or upon sdokder’s order
shall be valid, and, to the extent of the sum ensio paid, effectual to satisfy and dischargéliti®lity of money:
payable upon any such [Subordinated] Security.

If the [Subordinated] Securities of any series asaied in the form of one or more Global [Subortidi
Securities, the Depository therefor may grant mexto Persons having a beneficial ownership in sGtdba
[Subordinated] Security or [Subordinated] Secuwsifier purposes of voting or otherwise respondingrg request f
consent, waiver or other action which the Holdeswéh Registered [Subordinated] Security is entitegrant or tak
under this [Subordinated] Indenture and the Trustesl accept such proxies for the purposes gramexwided the
neither the Trustee nor the Company shall have abligation with respect to the grant of or solitida by the
Depository of such proxies.

SECTION 8.04. [Subordinated] Securities Owned by the Company ontlled or Controlling Perso
Disregarded for Certain Purposesin determining whether the Holders of the redaisprincipal amount
[Subordinated] Securities have concurred in anyata&mdirection, request, notice, vote, consenty&vaor other actic
under this [Subordinated] Indenture, [Subordinateurities which are owned by the Company or @ahgrabligor ol
the [Subordinated] Securities or by any Personctyeor indirectly controlling or controlled by asnder direct ¢
indirect common control with the Company or anyeotbbligor on the [Subordinated] Securities shalldsregarde
and deemed not to be Outstanding for the purposangfsuch determination, provided that for the psgs c
determining whether the Trustee shall be proteatettlying on any such demand, direction, requastice, vote
consent, waiver or other action, only [Subordinpfeecurities which a Responsible Officer of the stee assigned to
Principal Office knows are so owned shall be soediarded. [Subordinated] Securities so owned whae bee
pledged in good faith may be regarded as Outstgrfdinthe purposes of this Section 8.04, if the

47




pledgee shall establish to the satisfaction offthestee the pledge®right to vote such [Subordinated] Securities
that the pledgee is not a Person directly or imdiyecontrolling or controlled by or under direat imdirect commo
control with the Company or any such other obligor.

Upon request of the Trustee, the Company shallighrto the Trustee promptly an OfficerCertificate listin
and identifying all [Subordinated] Securities, ifya known by the Company to be owned or held bjoothe accour
of the Company or any other obligor on the [Submaitkd] Securities or by any Person directly orrctly controlling
or controlled by or under direct or indirect commoantrol with the Company or any other obligor dme
[Subordinated] Securities; and, subject to the igioms of Section 7.01, the Trustee shall be edtitb accept su
Officer’s Certificate as conclusive evidence of the faotsdin set forth and of the fact that all [Suboati] Securitie
not listed therein are Outstanding for the purpafseny such determination.

SECTION 8.05. Instruments Executed by [Subordinated] SecurityigdBind Future HoldersAt any time
prior to (but not after) the evidencing to the Te&s as provided in Section 8.01, of the takinguwy action by th
Holders of the percentage in principal amount ef[®ubordinated] Securities specified in this [Sdbwated] Indentul
in connection with such action, any Holder of aj&ulinated] Security which is shown by the evidetwbe include
in the [Subordinated] Securities the Holders ofalihihave consented to such action may, by filingteminotice witl
the Trustee at its principal office and upon probholding as provided in Section 8.02, revoke saction so far ¢
concerns such [Subordinated] Security. Except asesfid any such action taken by the Holder of [Suwpordinatec
Security and any direction, demand, request, noticaver, consent, vote or other action of the ldoldf an
[Subordinated] Security which by any provisionstlwt [Subordinated] Indenture is required or petgaitto be give
shall be conclusive and binding upon such Holdet apon all future Holders and owners of such [Sdinated
Security, and of any [Subordinated] Security issinelieu thereof, irrespective of whether any niotain regard there
is made upon such [Subordinated] Security. Anyoactaken by the Holders of the percentage in gradamount of tk
[Subordinated] Securities of any or all series gptin this [Subordinated] Indenture in connentiwith such actio
shall be conclusively binding upon the Company, Thestee and the Holders of all of the [Subordidhtecurities ¢
such series subject, however, to the provisiorseation 7.01.

ARTICLE NINE
[SUBORDINATED] SECURITYHOLDERS’ MEETINGS

SECTION 9.01. Purposes for Which Meetings May be Called meeting of Holders of [Subordinat
Securities of any or all series may be called gttane and from time to time pursuant to the prins of this Article
for any of the following purposes:

(&) to give any notice to the Company or to the Trustedo give any directions to the Trustee, ¢
consent to the waiving of any default hereunderigsmdonsequences, or to take any other actioroaméd to be take
by Holders of [Subordinated] Securities of any bbrsaries, as the case may be, pursuant to ankeoptovisions ¢
Article Six;
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(b) to remove the Trustee and appoint a successoeérpsirsuant to the provisions of Article Seven;

(c) to consent to the execution of an indenture or nhges supplemental hereto pursuant tc
provisions of Section 10.02; or

(d) to take any other action authorized to be takerotpn behalf of the Holders of any speci
principal amount of the [Subordinated] Securiti€suay or all series, as the case may be, undeotdrer provision ¢
this [Subordinated] Indenture or under applicahig. |

SECTION 9.02. Manner of Calling Meetings The Trustee may at any time call a meeting obfdinated
Securityholders to take any action specified intisa®.01, to be held at such time and at sucheplad he City of Ne\
York, New York, or such other city as the Trustd®lk determine. Notice of every meeting of [Suboeded
Securityholders, setting forth the time and platsuzh meeting and in general terms the actiongseg to be taken
such meeting, shall be mailed not less than 20nuoe than 60 days prior to the date fixed for thetimg.

SECTION 9.03. Call of Meeting by the Company or [Subordinated¢Béyholders. In case at any time t
Company pursuant to a resolution of its Board afeBtors, or the Holders of not less than ten pergemprincipa
amount of the [Subordinated] Securities of anylbseries, as the case may be, then Outstandirad), 'gve request:
the Trustee to call a meeting of Holders of [Subwatkd] Securities of any or all series, as the caay be, to take a
action authorized in Section 9.01 by written redqusesting forth in reasonable detail the actionppsed to be taken
the meeting, and the Trustee shall not have maitdite of such meeting within 20 days after receipsuch reques
then the Company or such Holders of [SubordinaBsturities in the amount above specified may deteritihe tim:
and place in the City and County of r stch meeting and may call such meeting to takeaatior
authorized in Section 9.01, by mailing (and pubihighif required) notice thereof as provided in 8@t 9.02.

SECTION 9.04. Who May Attend and Vote at MeetingsTo be entitled to vote at any meeting
[Subordinated] Securityholders a Person shall éaaHolder of one or more [Subordinated] Securivél respect t
which the meeting is being held; or (b) be a Pemgmointed by an instrument in writing as proxysugch Holder ¢
one or more [Subordinated] Securities. The onlys®es who shall be entitled to be present or tokspeany meeting «
[Subordinated] Securityholders shall be the Persemistled to vote at such meeting and their courssa an
representatives of the Trustee and its counsebapdepresentatives of the Company and its counsel.

SECTION 9.05. Regulations May be Made by Trustee; Conduct of Mheeting; Voting Rights—
Adjournment. Notwithstanding any other provisions of this [Sutinated] Indenture, the Trustee may make
reasonable regulations as it may deem advisablanfipmeeting of [Subordinated] Securityholdergeigard to proof «
the holding of [Subordinated] Securities and of dippointment of proxies, and in regard to the appoént and dutie
of inspectors of votes, the submission and examoimaif proxies, certificates and other evidencehef right to vote
and such other matters concerning the conductefriketing as it shall think fit. Except as otheenmgermitted ¢
required by any such regulations, the holding obj@dinated] Securities
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shall be proved in the manner specified in Sed@®2. and the appointment of any proxy shall bevgdan the mann
specified in said Section 8.02; provided, howettat such regulations may provide that writtenrinstents appointir
proxies regular on their face, may be presumedi\aid genuine without the proof hereinabove omid Section 8.C
specified.

The Trustee shall by an instrument in writing, appa temporary chairman of the meeting, unlessnketing
shall have been called by the Company or by [Subateld] Securityholders as provided in Section 9i@3vhich cas
the Company or the [Subordinated] Securityholdaibng the meeting, as the case may be, shalkearihanner appoi
a temporary chairman. A permanent chairman andragreent secretary of the meeting shall be electaddjority vote
of the meeting.

Subject to the provisions of Section 8.04, at ametimg each [Subordinated] Securityholder or prekll be
entitled to one vote for each $1,000 principal amdin the case of Original Issue Discount [Suboatid] Securitie
such principal amount shall be equal to such portibthe principal amount as may be specified i tdrms of suc
series) of [Subordinated] Securities held or regmésd by such Holder; provided, however, that nie whall be cast
counted at any meeting in respect of any [SubotédjaSecurity challenged as not Outstanding anddrddy th:
chairman of the meeting to be not Outstanding. direarman of the meeting shall have no right to \aiteer than b
virtue of [Subordinated] Securities held by suchisBe or instruments in writing as aforesaid dulgigeating suc
Person as the Person to vote on behalf of othebdi®inated] Securityholders. Any meeting of [Suloated
Securityholders duly called pursuant to the prawvisiof Section 9.02 or 9.03 may be adjourned friome to time, an
the meeting may be held so adjourned without funtiogice.

At any meeting of [Subordinated] Securityholderbe tpresence of Persons holding or represe
[Subordinated] Securities in principal amount stiét to take action on the business for the tretia of which suc
meeting was called shall constitute a quorum, iblgss than a quorum is present, the Personsrigplali representing
majority in principal amount of the [Subordinaté&gcurities represented at the meeting may adjawaim sieeting wit
the same effect for all intents and purposes, @sgin a quorum had been present.

SECTION 9.06. Manner of Voting at Meetings and Record to be Kefthe vote upon any resolut
submitted to any meeting of [Subordinated] Sechatglers shall be by written ballots on which shlsubscribed tl
signatures of the Holders of [Subordinated] Semsior of their representatives by proxy and theqggal amount ¢
principal amounts of the [Subordinated] Securitiekl or represented by them. The permanent chaiohtdre meetin
shall appoint two inspectors of votes who shallntall votes cast at the meeting for or againstrasplution and wt
shall make and file with the secretary of the nmgetheir verified written reports in duplicate df @otes cast at tf
meeting. A record in duplicate of the proceedinfyeach meeting of [Subordinated] Securityholderalidie prepare
by the secretary of the meeting and there shadlttaehed to said record the original reports ofinlspectors of votes «
any vote by ballot taken thereat and affidavitoohg or more Persons having knowledge of the fattgg forth a cop
of the notice of the meeting and showing that saitice was mailed as provided in Section 9.02. fEeerd shall sho
the principal amount or principal amounts of theljrdinated] Securities voting in favor of or agdiany resolutiol
The record shall be signed and verified by thedaffits of
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the permanent chairman and secretary of the meatidgone copy thereof shall be delivered to the G and th
other to the Trustee to be preserved by the Trustee

Any record so signed and verified shall be congkigividence of the matters therein stated.

SECTION 9.07. Exercise of Rights of Trustee and [Subordinatedjuieyholders Not to be Hindered
Delayed. Nothing in this Article Nine contained shall beetined or construed to authorize or permit, by reas@n)
call of a meeting of [Subordinated] Securityholdersany rights expressly or impliedly conferred énerder to malk
such call, any hindrances or delay in the exemisay right or rights conferred upon or resernw@the Trustee or to t
[Subordinated] Securityholders under any of thevigions of this [Subordinated] Indenture or of {s&bordinatec
Securities.

ARTICLE TEN
SUPPLEMENTAL [SUBORDINATED] INDENTURES

SECTION 10.01. Purposes for Which Supplemental [Subordinated] ntutes May be Entered into Witht
Consent of [Subordinated] Securityholderd/ithout the consent of the Holders of any [Submated] Securities, ti
Company and the Trustee may from time to time anang time enter into an indenture or indenturgspkmente
hereto (which shall comply with the provisions b&tTrust Indenture Act as then in effect) for omenmwre of th
following purposes:

(@) to convey, transfer, assign, mortgage or pledgth@oTrustee as security for the [Subordine
Securities of one or more series any property setas

(b) if deemed appropriate by the Company or requiredaiy to evidence the succession of anc
Company to the Company or successive successi@hghamassumption by the successor Company of thenemts
agreements and obligations of the Company purgoahitticle Four hereof;

(c) to add to the covenants of the Company such futbeenants, restrictions or conditions a:
Board of Directors and the Trustee shall considebe for the protection of the Holders of all oryaseries c
[Subordinated] Securities (and if such covenamistrictions or conditions are to be for the berafiess than all seri
of [Subordinated] Securities, stating that suchet@ants, restrictions or conditions are expressiggomcluded solel
for the benefit of such series), and to make theuwence, or the occurrence and continuance, @fautt in any suc
additional covenants, restrictions or conditionsEarent of Default permitting the enforcement of ail any of th
several remedies provided in this [Subordinatedgfiure as herein set forth; provided, howevet, itheespect to ar
such additional covenant, restriction or conditsunch Supplemental [Subordinated] Indenture may igeovor &
particular period of grace after default (whichipdrmay be shorter or longer than that allowedhi& tase of oth
defaults) or may provide for an immediate enforceimgon such default or may limit the remedies labée to th
Trustee upon such default;
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(d) to add or change any of the provisions of this [Bdimated] Indenture to such extent as she
necessary to facilitate the issuance of [Subordaja$ecurities in (i) global form or (ii) bearerfo, registerable or n
registerable as to principal or principal and iestr and with or without coupons;

(e) to change or eliminate any of the provisions o$ ff8ubordinated] Indenture; provided, howe
that any such change or elimination shall becorfectfe only when there is no [Subordinated] Seagusi any serie
Outstanding created prior to the execution of stighplemental [Subordinated] Indenture which istletito the benef
of such provision;

() to establish the form or terms of [Subordinatedjusities of any series as permitted by Sec
2.01 and 2.03;

(g) to appoint, at the request of the Trustee, a ssocdsustee for a particular series of [Subordidj
Securities to act as such pursuant to the prowssmithis [Subordinated] Indenture and to add toclbange th
provisions of this [Subordinated] Indenture to segkent as shall be necessary to facilitate thiopaance of the dutis
of such trustee; and

(h)  to cure any ambiguity or to correct or supplememy arovisions contained herein or in i
Supplemental [Subordinated] Indenture which maydbéective or inconsistent with any other provisicontaine:
herein or in any Supplemental [Subordinated] Indentor to make such other provisions in regardangiters c
guestions arising under this [Subordinated] Indentr any Supplemental [Subordinated] Indenturectvighall nc
adversely affect the interests of the Holders ef[Bubordinated] Securities.

SECTION 10.02. Modification of [Subordinated] Indenture With Conseof Holders of [Subordinate
Securities. With the consent (evidenced as provided in SecB®1) of the Holders of not less than a majori
principal amount of the [Subordinated] Securitidsath series at the time Outstanding (determinedpamssided it
Section 8.04) affected by such Supplemental [Subated] Indenture (voting as one class), the Compamd th:
Trustee may from time to time and at any time emter an indenture or indentures supplemental befwhich sha
comply with the provisions of the Trust IndenturetAs then in effect) for the purpose of adding provisions to ¢
changing in any manner or eliminating any of thevggions of this [Subordinated] Indenture or of éBypplement:
[Subordinated] Indenture or of modifying in any manthe rights of the Holders of the [Subordinat8dturities ¢
each such series; provided, however, that no supipl8mental [Subordinated] Indenture shall, withihw consent
the Holders of each Outstanding [Subordinated] Bgycaffect thereby:

(&) change the Stated Maturity of the principal ofaay installment of principal of or interest on,
[Subordinated] Security, or reduce the principabant thereof or the rate of interest thereon or ammium payab
upon the redemption thereof, or reduce the amofirthe principal of an Original Issue Discount [Sutioated
Security or any other [Subordinated] Security whiatuld be due and payable upon a declaration aflation of th
Stated Maturity thereof pursuant to Section 6.01¢cltange any place of payment where, or the coiouorency i
which, any [Subordinated] Security or any premiuninterest thereon is payable, or impair the righinstitute suit fc
the enforcement of any such payment on or afteGtaged Maturity thereof (or,
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in the case of redemption, on or after the datedfifor redemption), or modify the provisions ofstiSubordinater
Indenture with respect to this subordination of[Bebordinated] Securities in a manner advershddHolders;

(b) reduce the percentage in principal amount of thist@aoding [Subordinated] Securities the cor
of the Holders of which is required for any suclpemental [Subordinated] Indenture, or the consétite Holders ¢
which is required for any waiver (of compliance lwitertain provisions of this [Subordinated] Indeatwr certai
defaults hereunder and their consequences) protded this [Subordinated] Indenture;

(c) change the time of payment or reduce the amourdngf minimum sinking account or fu
payment; or

(d) modify any of the provisions of this Section 10.@2cept to increase any such percentage
provide that certain other provisions of this [Sidhoated] Indenture cannot be modified or waivethaut the conse
of the Holder of each [Subordinated] Security atedahereby.

A supplemental indenture which changes or elimmatey covenant or other provision of this [Subacatka
Indenture which has expressly been included sdtalyhe benefit of one or more particular seried@iibordinatec
Securities, or which modifies the rights of Holdefs[Subordinated] Securities of such series wibpect to suc
covenant or provision, shall be deemed not to affiee rights under this [Subordinated] Indenturehe Holders ¢
[Subordinated] Securities of any other series.

Upon the request of the Company, accompanied byps of a resolution of the Board of Directors (wi
resolution may provide general terms or paramdtarsuch action and may provide that the specdmrns of suc
action may be determined in accordance with oryansto a Company Order) certified by the secretargn assista
secretary of the Company authorizing the executibany such supplemental indenture, and upon thng fwith the
Trustee of evidence of the consent of the Holdéthe [Subordinated] Securities as aforesaid ahéraocuments,
any, required by Section 8.01, the Trustee shadlyath the Company in the execution of such sup@etal indentur
unless such supplemental indenture affects thet@@igsown rights, duties or immunities under this [Sulmated
Indenture or otherwise, in which case the Trustes m its discretion, but shall not be obligated éater into suc
supplemental indenture.

It shall not be necessary for the consent of tr@itgholders under this Section to approve thei@aar forn
of any proposed supplemental indenture, but itl ffgasufficient if such consent shall approve thiessance thereof.

Promptly after the execution by the Company andThestee of any supplemental indenture pursuarthd
provisions to this Section, the Trustee shall ghaice thereof to the Holders of then OutstandinggiRere
[Subordinated] Securities of each series affedtedeby, by mailing a notice thereof by firsttass mail to such Holde
at their addresses as they shall appear on theiyeRegister and in each case such notice shallosth in genere
terms the substance of such
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supplemental indenture. Any failure of the Comptmgive such notice, or any defect therein, shatl] however, in ar
way impair or affect the validity of any such sugplental indenture.

SECTION 10.03. Effect of Supplemental [Subordinated] Indentur&pon the execution of any Suppleme
[Subordinated] Indenture pursuant to the provisiohshis Article Ten, this [Subordinated] Indentwieall be and t
deemed to be modified and amended in accordanoewtiile and the respective rights, limitations afiis, obligation:
duties and immunities under this [Subordinated]eltdre of the Trustee, the Company and the Holas
[Subordinated] Securities shall thereafter be deitezd, exercised and enforced hereunder subjext iaspects to su
modifications and amendments, and all the termscamdlitions of any such Supplemental [Subordinatadgntur:
shall be and be deemed to be part of the terms@mditions of this [Subordinated] Indenture for amd all purposes.

The Trustee shall be entitled to receive, and stilige the provisions of Section 7.01 shall be &dito rely
upon, an Opinion of Counsel as conclusive evidénaeany such Supplemental [Subordinated] Inderctaneplies witl
the provisions of this Article Ten and that the j8tdinated] Securities affected by the Supplemej@abordinatec
Indenture, when such [Subordinated] Securitiesaatbenticated and delivered by the Trustee anduwae@@nd iSsue
by the Company in the manner and subject to angittons specified in such Opinion of Counsel, vio# valid an
binding obligations of the Company, except as aglyts thereunder may be limited by bankruptcy, Ivesiacy and othe
similar laws affecting the enforcement of creditoights generally and by general equity principles

SECTION 10.04. [Subordinated] Securities May Bear Notation of Giesby Supplemental [Subordinal
Indentures . [Subordinated] Securities authenticated and dedid after the execution of any Suppleme
[Subordinated] Indenture pursuant to the provisiohshis Article Ten, or after any action takenaaiSubordinatet
Securityholdersimeeting pursuant to Article Nine, may bear a notain form approved by the Trustee as to any nr
provided for in such Supplemental [Subordinated]eimure or as to any action taken at any such ngeeli the
Company or the Trustee shall so determine, newd®&liated] Securities so modified as to conformthii opinion ¢
the Trustee and the Company, to any modificatiothisf [Subordinated] Indenture contained in anyhsBapplement.
[Subordinated] Indenture may be prepared by the gamy, authenticated by the Trustee and deliverexxamange fc
the [Subordinated] Securities then Outstanding.

ARTICLE ELEVEN
DISCHARGE; DEFEASANCE

SECTION 11.01. Satisfaction and Discharge of [Subordinated] Indent

(A) If at any time (i) the Company shall havedpar caused to be paid the principal of and irdeom all th
[Subordinated] Securities of any series Outstantgrgunder (other than [Subordinated] Securitiesuoh series whir
have been destroyed, lost or stolen and which baea replaced or paid as provided in Section 2269nd when ti
same shall have become due and payable, or (igtmepany shall have delivered to the Trustee facebation all
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[Subordinated] Securities of any series theretofuthenticated (other than any [Subordinated] S&esiof such seri
which shall have been destroyed, lost or stolenvemdh shall have been replaced or paid as providekction 2.0¢
or (iii) in the case of any series of [Subordindt®dcurities where the exact amount (includingdimeency of paymer
of principal of and interest due on which can btedueined at the time of making the deposit refetedh clause (k
below, (a) all the [Subordinated] Securities oftsgeries not theretofore delivered to the Trusteedncellation she
have become due and payable, or are by their terroecome due and payable within one year or alketcalled fc
redemption within one year under arrangementsfaat@y to the Trustee for the giving of noticerefiemption, ar
(b) the Company shall have irrevocably depositedaused to be deposited with the Trustee as tomsisfin trust th
entire amount in (i) cash (other than moneys repgithe Trustee or any Paying Agent to the Compargccordanc
with Section 11.04), (ii) in the case of any senéfSubordinated] Securities the payments on winey only be mac
in Dollars, direct obligations of the United Stat#fsAmerica, backed by its full faith and credit§"S. Governme
Obligations”), maturing as to principal and interest at such tianed in such amounts as will insure the availgbof
cash sufficient to pay at such Maturity or upontsvedemption, as the case may be, or (ii) a coatlmn thereo
sufficient, in the opinion of a nationally recoged firm of independent public accountants expressed writter
certification thereof delivered to the Trusteep&y (a) the principal and interest on all [Suboatkal] Securities of su
series on each date that such principal or intésedtie and payable in accordance with the termteeofSubordinate:
Indenture and the [Subordinated] Securities of serfes; (x) the principal and interest on all [Swlinated] Securitie
of such series on each date that such principaiterest is due and payable and in accordance tvéhiterms of th
[Subordinated] Indenture and the [Subordinatedu8tes of such series; and if, in any such case,Gompany sh:
also pay or cause to be paid all other sums payasleunder by the Company, then this [Subordindtetgnture she
cease to be of further effect (except as to (fitsgf registration of transfer and exchange ob[8dinated] Securitit
of such series and the Compasyight of optional redemption, if any, (ii) sulbstion of mutilated, defaced, destroy
lost or stolen [Subordinated] Securities, (iii) hig of Holders of [Subordinated] Securities to reegpayments (
principal thereof and interest thereon, upon thgimel stated due dates therefore (but not uporlacation), (iv) an
optional redemption rights of such series of [Sdibated] Securities to the extent to be exercisetdke such call fi
redemption within one year, (v) the rights, obligas, duties and immunities of the Trustee hereynitheluding
without limitation those under Section 7.6, (viethghts of the Holders of securities of such sede beneficiarit
hereof with respect to the property so depositdtl thie Trustee payable to all or any of them, amigl the obligation
of the Company under Section 4.03 and the Trusteedemand of the Company accompanied by an Office
Certificate and an Opinion of Counsel and at thet @md expense of the Company, shall execute piopgument
acknowledging such satisfaction of and dischargjimg)[Subordinated] Indenture; provided, that tiglts of Holders ¢
the [Subordinated] Securities to receive amountgapect of principal of and interest on the [Sdbated] Securitie
held by them shall not be delayed longer than requby then applicable mandatory rules or policieany securitie
exchange upon which the [Subordinated] Securitiesliated. The Company agrees to reimburse thetdeu®r an
costs or expenses thereafter reasonably and pydpedrred and to compensate the Trustee for anyces thereafte
reasonably and properly rendered by the Trusteemmection with this [Subordinated] Indenture a& f[Bubordinatec
Securities of such series.
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(B) The following provisions shall apply to thg§ubordinated] Securities of each series unlessifsgly
otherwise provided in an Officex’Certificate or indenture supplemental hereto iplex¥ pursuant to Section 2.03.
addition to discharge of the [Subordinated] Indemfoursuant to the next preceding paragraph, icdise of any seri
of [Subordinated] Securities the exact amountslaing the currency of payment) of principal of anterest due ¢
which can be determined at the time of making #@odit referred to in clause (a) below, the Comprall be deem:
to have paid and discharged the entire indebtedmesdl the [Subordinated] Securities of such aseon the date
the deposit referred to in clause (a) below, arel glovisions of this [Subordinated] Indenture widspect to tF
[Subordinated] Securities of such series shallamgér be in effect (except as to (i) rights of ségition of transfer ai
exchange of [Subordinated] Securities of such sesied the Company’right of optional redemption, if any,
substitution of mutilated, defaced, destroyed, loststolen [Subordinated] Securities, (iii) rights Holders o
[Subordinated] Securities to receive payments wicipral thereof and interest thereon, upon theioaigstated due dat
therefor (but not upon acceleration), (iv) any opél redemption rights of such series of [SuborgidpSecurities to tt
extent to be exercised to make such call for redempwithin one year, (v) the rights, obligationduties an
immunities of the Trustee hereunder, (vi) the sgbf the Holders of [Subordinated] Securities ofhsiseries ¢
beneficiaries hereof with respect to the propeotglsposited with the Trustee payable to all or @inyhem and (vii) th
obligations of the Company under Section 4.03 &edTrustee, at the expense of the Company, shiddeafompanyg
request, execute proper instruments acknowledg@game, if

(@) with reference to this provision the Company hesviocably deposited or caused to be irrevoc
deposited with the Trustee as trust funds in tigystcifically pledged as security for, and dedidaelely to, the bene
of the Holders of the [Subordinated] Securitiesoth series (i) cash in an amount, or (ii) in tasecof any series
[Subordinated] Securities the payments on which roaly be made in United States Dollars, U.S. Gowem
Obligations, maturing as to principal and interegssuch times and in such amounts as will inswethailability of cas
or (iii) a combination thereof, sufficient, in thepinion of a nationally recognized firm of independ public
accountants expressed in a written certificati@rdbf delivered to the Trustee, to pay the pridcipal interest on ¢
[Subordinated] Securities of such series on eaté teat such principal or interest is due and pkyab accordanc
with the terms of the [Subordinated] Indenture #re[Subordinated] Securities of such series;

(b) such deposit will not result in a breach or viaatof, or constitute a default under, any agree
or instrument to which the Company is a party owtych it is bound;

(c) the Company has delivered to the Trustee an OpiafoGounsel based on the fact that (x)
Company has received from, or there has been ghliby, the IRS a ruling or (y) since the date tietere has be:
a change in the applicable Federal income tax ilawither case to the effect that, and such opisiwal confirm tha
the Holders of the [Subordinated] Securities ofhsgeries will not recognize income, gain or loss Umited State
Federal income tax purposes as a result of sucbsitgpefeasance and discharge and will be subjeldnited State
Federal income tax on the same amount and in tne saanner and at the same times, as would havetheaase
such deposit, defeasance and discharge had natedcu
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(d) [no event or condition exists that, based on thboslination provisions applicable to
Subordinated Securities of such series, would pretree Company from making payments of principalpg€mium, i
any, and interest on any of the applicable Subatdoh Securities at the date of the irrevocable siepeferred to i
Section 11.01(B)(a) above or at any time duringpeod ending on the 91st day after such depasé; énd]

(e) the Company has delivered to the Trustee an Offdeertificate and an Opinion of Counsel, ¢
stating that all conditions precedent provided riglating to the defeasance contemplated by thigigiom have bee
complied with.

(C) The Company shall be released from its alilbgns under Sections 4.02 and unless otherwisedad fol
in the Board Resolution, Officex’Certificate or [Subordinated] Indenture suppletalehereto establishing such se
of [Subordinated] Securities, from all covenants ather obligations referred to in Section 2.03(@82.03(20) witl
respect to such series of [Subordinated] Securnitigstanding on and after the date the conditiedasth below ar
satisfied (hereinafter, “covenant defeasanded). this purpose, such covenant defeasance meatnsvith respect to tl
Outstanding [Subordinated] Securities of any setless Company may omit to comply with and shalléaw liability ir
respect of any term, condition or limitation setttioin such Section, whether directly or indiredtly reason of ar
reference elsewhere herein to such Section ordsoreof any reference in such Section to any gdiwirision herein ¢
in any other document and such omission to commiyl :ot constitute an Event of Default under Sec6.01, but tF
remainder of this [Subordinated] Indenture and s{@tbordinated] Securities shall be unaffected gbgr The
following shall be the conditions to applicationtbis subsection C of this Section 11.01.:

(@) The Company has irrevocably deposited or causee tteposited with the Trustee as trust fun
trust for the purpose of making the following paynse specifically pledged as security for, and datdid solely to, tf
benefit of the holders of the [Subordinated] Semsiof such series (i) cash in an amount, oir(ithe case of any ser
of [Subordinated] Securities the payments on whi@y only be made in United States Dollars, U.S. €Bomen
Obligations maturing as to principal and interégtuech times and in such amounts as will insureatialability of cas
or (iii) a combination thereof, sufficient, in thepinion of a nationally recognized firm of independ public
accountants expressed in a written certificati@rdbf delivered to the Trustee, to pay the prifdcipal interest on a
[Subordinated] Securities of such series in acewedawith the terms of the [Subordinated] Indentared th
[Subordinated] Securities of such series;

(b) No Event of Default or event which with notice apse of time or both would become an Eve
Default with respect to the [Subordinated] Secesishall have occurred and be continuing on the afeguch deposit;

(c) Such covenant defeasance shall not cause the @ricsteave a conflicting interest as define
Section 7.08 and for purposes of the Trust Indenfat with respect to any securities of the Company
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(d) Such covenant defeasance shall not result in albreaviolation of, or constitute a default uni
this [Subordinated] Indenture or any other agredmoerinstrument to which the Company is a partypprwhich it is
bound;

(e) Such covenant defeasance shall not cause any [@nbted] Securities then listed on .
registered national securities exchange under tobdhge Act to be delisted,;

() The Company shall have delivered to the Truste®ffiner’s Certificate and Opinion of Counse
the effect that the Holders of the [Subordinated¢Bities of such series will not recognize incoman or loss fc
United States Federal income tax purposes as # cfsgsuch covenant defeasance and will be sulbgetinited State
Federal income tax on the same amounts, in the saaneer and at the same times as would have bearasie if suc
covenant defeasance had not occurred; and

(g0 The Company shall have delivered to the TrusteeDHiter's Certificate and an Opinion
Counsel, each stating that all conditions precedemtided for relating to the covenant defeasamcgemplated by th
provision have been complied with.

SECTION 11.02. Application by Trustee of Funds Deposited for Paginef [Subordinated] Securities
Subject to Section 11.04, all moneys deposited Wieh Trustee (for other trustee) pursuant to Sectib.01 shall k
held in trust and applied by it to the paymenthesitdirectly or through any Paying Agent (includithge Compan
acting as its own Paying Agent), to the Holderghefparticular [Subordinated] Securities of suafesefor the payme
or redemption of which such moneys have been degbsiith the Trustee, of all sums due and to becdueetherec
for principal and interest; but such money needoeosegregated from other funds except to the estguired by law.

SECTION 11.03. Repayment of Moneys Held by Paying Agenin connection with the satisfaction
discharge of this [Subordinated] Indenture withpesst to [Subordinated] Securities of any seridsnaineys then he
by any Paying Agent under the provisions of this&dinated] Indenture with respect to such sarigSubordinatec
Securities shall, upon demand of the Company, paideo it or paid to the Trustee and thereupor f&ying Ager
shall be released from all further liability witbspect to such moneys.

SECTION 11.04. Return of Moneys Held by Trustee and Paying Agentlaimed for Two Years Any
moneys deposited with or paid to the Trustee orRening Agent for the payment of the principal nlany premiut
and interest on any [Subordinated] Security andsooapplied but remaining unclaimed under appleddlv shall b
transferred by the Trustee to the appropriate Per$o accordance with applicable laws, and the étolof sucl
[Subordinated] Security of such series shall thiéeedook only to such Persons for any payment Wwhsach Holde
may be entitled to collect and all liability of tHgustee and such Paying Agent with respect to snoheys she
thereupon cease.

SECTION 11.05. Indemnity for U.S. Government of Obligation$he Company shall pay and indemnify
Trustee against any tax, fee or other charge intboseor assessed against

58




the U.S. Government Obligations deposited purst@ection 11.01 or the principal or interest reediin respect
such obligations.

ARTICLE TWELVE

IMMUNITY OF INCORPORATORS, STOCKHOLDERS, OFFICERS
AND DIRECTORS

SECTION 12.01. Incorporators, Stockholders, Officers and DirectoisCompany Exempt From Individt
Liability . No recourse under or upon any obligation, covepamagreement of this [Subordinated] Indenturegfoany
[Subordinated] Security, or for any claim basedreba or otherwise in respect thereof, shall be agdinst an
incorporator, stockholder, officer or director,sagch past, present or future, of the Company, redhectly or throug
the Company, whether by virtue of any constitutistatute or rule of law, or by the enforcement f assessment
penalty or otherwise; it being expressly understoloat this [Subordinated] Indenture and the obidgyest issue
hereunder are solely corporate obligations, and rmieapersonal liability whatever shall attach to,i® or shall b
incurred by, the incorporators, stockholders, effscor directors, as such, of the Company becdube @reation of tr
indebtedness hereby authorized, or under or byorea$ the obligations, covenants or agreementsagoed in thi
[Subordinated] Indenture or in any of the [Suboad#u] Securities or implied therefrom; and that amg all suc
personal liability of every name and nature, eitliecommon law or in equity or by constitution tatste, of, and ar
and all such rights and claims against, every socbrporator, stockholder, officer or director,agh, because of t
creation of the indebtedness hereby authorizedynoler or by reason of the obligations, covenantagreemen
contained in this [Subordinated] Indenture or iy @h the [Subordinated] Securities or implied tHievm are herek
expressly waived and released as a condition af, ana consideration for, the execution of thisb[@dinated
Indenture and the issue of such [Subordinated] iBexsu

ARTICLE THIRTEEN
MISCELLANEOUS PROVISIONS

SECTION 13.01. Successors and Assigns of the Company Bound byoffSinated] Indenture All the
covenants, stipulations, promises and agreementkisn[Subordinated] Indenture contained by or @hddf of the
Company shall bind its successors and assignshethst expressed or not.

SECTION 13.02. Notices; Effectiveness Any notice or demand which by any provision ofis
[Subordinated] Indenture is required or permitted be given or served by the Trustee or by the Held#
[Subordinated] Securities to or on the Companyhythe Company or by the Holders of [Subordinateeg¢urities t
the Trustee or upon the Depository by the Companyhe Trustee may be electronically communicatechamc
delivered or sent by overnight courier, addresedti¢ relevant party as provided in this Sectioi®2.3

All communications intended for the Company shalkknt to:
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Facebook, Inc.

1601 Willow Road

Menlo Park, California 94025
Attention: Chief Financial Officer

All communications intended for the Trustee shalkknt to:

[Name Trustee]

[Address]

[City, State, Zip Code]
[Attention: ]

or at any other address of which any of the foreg@hall have notified the others in any mannesgibed in this
Section 13.02.

For all purposes of this [Subordinated] Indentaraptice or communication will be deemed effective:

(a) if delivered by hand or sent by overnight couraar,the day it is delivered unless (i) that dayat
a Business Day in the city specified (Adcal Business Dal) in the address for notice provided by the recipan(ii)
if delivered after the close of business on a L@ainess Day, then on the next succeeding Locsingas Day or

(b) if sent by facsimile transmission, on the datednaitted, provided that oral or written confirmai
of receipt is obtained by the sender unless the datransmission and confirmation is not a LocakiBess Day,
which case, on the next succeeding Local Businegs D

Any notice, direction, requires, demand, consenvaiver by the Company, any [Subordinated] Secholkge!
to or upon the Trustee shall be deemed to have sagéniently given, made or filed, for all purpasef given, made «
filed in writing at the Principal Office of the Tstee in accordance with the provisions of thisiSact3.02.

Any notice, request, consent or waiver by the Campar the Trustee upon the Depository shall haver
sufficiently given, made or filed, for all purposésgive or made in accordance with the provisiohshis Section 13.(
at the address shown for such Depository in thadRagor at such other address as the Deposit@ly Isave provide
for purposes of notice.

SECTION 13.03. Compliance Certificates and Opiniongpon on any request or application by the Com
to the Trustee to take any action under any optioeisions of this [Subordinated] Indenture, thar@any shall furnis
to the Trustee an Offices’Certificate stating that all conditions precedénany, provided for in this [Subordinate
Indenture relating to the proposed action have lseemplied with and an Opinion of Counsel statingt tin the opinio
of such counsel all such conditions precedent haes complied with, except that in the case ofsargh application «
demand as to which the furnishing of such docunsespecifically required by
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any provision of this [Subordinated] Indenture ti@lg to such particular application or demand, ddigonal certificat:
or opinion need be furnished.

Each certificate or opinion provided for in thisufrdinated] Indenture and delivered to the Trustigle respec
to compliance with a condition or covenant provided in this [Subordinated] Indenture (other tharcextificate
provided pursuant to Section 5.03(d) shall incl(am)ea statement that the Person making such catgfior opinion hi
read such covenant or condition; (b) a brief statetnas to the nature and scope of the examinatiowvestigation upc
which the statements or opinions contained in sctificate or opinion are based; (c) a statemeait in the opinion «
such Person, he or she has made such examinatiowestigation as is necessary to enable such Péosexpress ¢
informed opinion as to whether or not such covemantondition has been complied with; and (d) destent as i
whether or not, in the opinion of such Person, siaidition or covenant has been complied with.

Any certificate, statement or opinion of an offia#rthe Company may be based, insofar as it relatdsga
matters, upon a certificate or opinion of or repreations by counsel, unless such officer knows ttie certificate ¢
opinion or representations with respect to the ensittipon which such certificate, statement or opimhay be based
aforesaid are erroneous, or in the exercise obredse care should know that the same are erronémyscertificate
statement or Opinion of Counsel may be based, ansx it relates to factual matters, upon thefezate, statement
opinion of or representations by an officer or adfis of the Company stating that the informatiothwespect to sus
factual matters is in the possession of the Compamigss such counsel knows that the certificagement or opinic
or representations with respect to the matters wgooh such Persos’certificate, statement or opinion may be bas
aforesaid are erroneous, or in the exercise obredde care should know that the same are erroneous

Any certificate, statement or opinion of an officafrthe Company or of counsel may be based, insadai
relates to accounting matters, upon a certificat@pmion of or representations by an accountariiror of accountant
unless such officer or counsel, as the case makniosys that the certificate or opinion or repreagahs with respect
the accounting matters upon which his or her ceatié, statement or opinion may be based as afdrasa erroneou
or in the exercise of reasonable care should kinatvthe same are erroneous. Any certificate oriopiof any firm o
independent public accountants filed with the Teasthall contain a statement that such firm ispeddent.

SECTION 13.04. Days on Which Payment to be Made, Notice Given thre©Action Taken If any date o
which a payment is to be made, notice given orradlogon taken hereunder is a Saturday, Sundaggaid holiday in th
state in which the payment, notice or other aci®to be made, given or taken, then such paymeticenor othe
action shall be made, given or taken on the nesteseding Business Day in such state, and in the alaany paymer
no interest shall accrue for the delay.

SECTION 13.05. Provisions Required by Trust Indenture Act to CohtrlIf and to the extent that a
provision of this [Subordinated] Indenture limitqualifies or conflicts with another provision inded in thi:
[Subordinated] Indenture which is required to beuded in this
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[Subordinated] Indenture by any of Sections 3131@, inclusive, of the Trust Indenture Act suchuieed provisiol
shall control.

SECTION 13.06. Governing Law and Waiver of Trial By JuryTHIS [SUBORDINATED] INDENTURE
AND THE SECURITIES SHALL BE GOVERNED BY AND CONSTRED IN ACCORDANCE WITH THE LAW:®
OF THE STATE OF NEW YORK (INCLUDING WITHOUT LIMITATON SECTION 51401 OF THE NEW YOR|
GENERAL OBLIGATIONS LAW OR ANY SUCCESSOR TO SUCH BTUTE). THE TRUSTEE AND THI
COMPANY AGREE TO SUBMIT TO THE NON=XCLUSIVE JURISDICTION OF ANY UNITED STATE
FEDERAL OR STATE COURT LOCATED IN THE BOROUGH OF MMHATTAN, IN THE CITY OF NEW YORK
IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELANG TO THIS INDENTURE OR THI
SECURITIES. THIS INDENTURE IS SUBJECT TO THE PROVWIINS OF THE TRUST INDENTURE ACT THA
ARE REQUIRED TO BE PART OF THIS INDENTURE AND SHALLTO THE EXTENT APPLICABLE, BI
GOVERNED BY SUCH PROVISIONS.

THE TRUSTEE AND THE COMPANY HEREBY KNOWINGLY, VOLUNARILY AND
INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A T RIAL BY JURY IN RESPECT OF AN
LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER B® IN CONNECTION WITH THIS
INDENTURE OR ANY COURSE OF CONDUCT, COURSE OF DEANG, STATEMENTS (WHETHER ORAL O
WRITTEN) OR ACTIONS OF THE TRUSTEE OR THE COMPANYERATING THERETO. THE COMPAN®
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL ND SUFFICIENT CONSIDERATION FO
THIS PROVISION AND THAT THIS PROVISION IS A MATERIA INDUCEMENT FOR THE TRUSTEE ANI
THE HOLDERS ENTERING INTO THIS INDENTURE.

SECTION 13.07. Effect of Headings The Article and Section headings herein and thielél of Contents a
for convenience only and shall not affect the cartsion hereof.

SECTION 13.08. Judgment CurrencyThe Company agrees, to the fullest extent thaaly effectively do <
under applicable law, that (a) if for the purpo$elataining judgment in any court it is necessarganvert the sum d
in respect of the principal of or interest on tBahordinated] Securities of any series (theuired Currency), into &
currency in which a judgment will be rendered (thiudgment Currencl), the rate of exchange used shall be the
at which in accordance with normal banking proceduhe Trustee could purchase in The City of Newktbe
Required Currency with the Judgment Currency ordeheon which final unappealable judgment is enteualess suc
day is not a New York Banking Day, then, to theeexipermitted by applicable law, the rate of exgjegansed shall |
the rate at which in accordance with normal bankiragedures the Trustee could purchase in Thed€iyew York the
Required Currency with the Judgment Currency onNe& York Banking Day preceding the day on whichal
unappealable judgment is entered and (b) its dinbige under this [Subordinated] Indenture to malgnpents in th
Required Currency (i) shall not be discharged disfsad by any tender, or any recovery pursuanang judgmer
(whether or not entered in accordance with subme¢t)), in any currency other than the Required &y, except i
the extent that such tender or recovery shall t@suhe actual receipt, by the payee, of the dnflount of the Requir
Currency
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expressed to be payable in respect of such paym@htshall be enforceable as an alternative atitamhal cause (
action for the purpose of recovering in the Redqlui@irrency the amount, if any, by which such actaetipt shall fa
short of the full amount of the Required Currenoyegpressed to be payable and (iii) shall not bectdd by judgmel
being obtained for any other sum due under thib¢&ilinated] Indenture. The Company agrees, asaaepobligatio
and notwithstanding any such judgment, to indemttigy Trustee against loss if Dollars so purchasedess than tt
sum originally due to the Trustee in Dollars. Fargoses of the foregoing, “New York Banking Day&ans any d:
except a Saturday, Sunday or a legal holiday in T of New York or a day on which banking instins in The
City of New York are authorized or required by lanexecutive order to close.

SECTION 13.09. Provisions of the [Subordinated] Indenture and [Bdimated] Securities for the S
Benefit of the Parties and the [Subordinated] Sedwiders. Nothing in this [Subordinated] Indenture or ire
[Subordinated] Securities, expressed or implied)Isfive or be construed to give any Person, fimCompany, othe
than the parties hereto and the Holders of the d&libated] Securities, any legal or equitable rightedy or clair
under or in respect of this [Subordinated] Indegatar under any covenant, condition and provisiereim contained; ¢
its covenants, conditions and provisions being tfar sole benefit of the parties hereto and of tloddéts of th
[Subordinated] Securities.

SECTION 13.10. [Subordinated] Indenture May be Executed in Coyratds. This [Subordinated] Indentt
may be executed in any number of counterparts, ebelich shall be an original; but such countetpahall togethe
constitute but one and the same instrument.

SECTION 13.11. Facsimile or PDE The exchange of copies of this Indenture andigriadure pages |
facsimile or PDF transmission shall constitute @ffee execution and delivery of this Indenture @ashie parties here
and may be used in lieu of the original Indentue dll purposes. Signatures of the parties henatosinitted b
facsimile or PDF shall be deemed to be their oalygignatures for all purposes.

SECTION 13.12. Force Majeure In no event shall the Trustee be responsiblébtd for any failure or del:
in the performance of its obligations hereundesiag out of or caused by, directly or indirectlprdes beyond i
control, including, without limitation, strikes, tacof war or terrorism, civil or military disturbees, nuclear or natu
catastrophes or acts of God, and interruptionss® of utilities; it being understood that the Teesshall use reasona
efforts which are consistent with accepted prastioge the banking industry to resume performances@sn a
practicable under the circumstances.

SECTION 13.13. U.S.A. Patriot Act The parties hereto acknowledge that in accordaitteSection 326 (
the U.S.A. Patriot Act, the Trustee, like all fircgad institutions and in order to help fight thenfling of terrorism ar
money laundering, is required to obtain, verifydarcord information that identifies each persoregal entity the
establishes a relationship or opens an accountthétirustee. The parties to this Indenture adratthey will provid:
the Trustee with such information as it may requesirder for the Trustee to satisfy the requireteenf the U.S.A
Patriot Act.
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ARTICLE FOURTEEN
[SUBORDINATION OF SECURITIES

SECTION 14.01. Subordinated Securities Subordinated to Seniorbitgtimess The Company covenants
agrees, and each Holder of Subordinated Securiiebjs acceptance thereof, likewise covenantsaamndes, that ti
indebtedness represented by the Subordinated Seswand the payment of the principal of (and premiif any) ir
respect of each and all of the Subordinated Seéesiig hereby expressly subordinated, to the exedtin the mann
hereinafter set forth, in right of payment to tm®ppayment in full of Senior Indebtedness.

In the event (a) of any distribution of assetshef Company upon any dissolution, winding up, ligtigh o
reorganization of the Company whether in bankrupttsolvency, reorganization or receivership proleg or upon a
assignment for the benefit of creditors or any ptharshalling of the assets and liabilities of @@mpany or otherwis
except a distribution in connection with a memhbecansolidation or a conveyance or transfer obakubstantially a
of the properties of the Company which compliestiite requirements of Section 4.02, or (b) thaefault shall hav
occurred and be continuing with respect to the maynof principal of (or premium, if any) in respexftany Senic
Indebtedness, or (c) that the principal of the 3dinated Securities of any series (or in the cads®naginal Issu
Discount Securities, the portion of the principadaunt thereof referred to in Section 6.01) shallehbeen declared d
and payable pursuant to Section 6.01 and suchrdé&ola shall not have been rescinded and annullepravided i
Section 6.01, then:

(1) in a circumstance described in the foregailagise (a) or (b) the holders of all Senior Inddbess, and
the circumstance described in the foregoing clédséhe holders of all Senior Indebtedness outstendt the time tF
principal of such Subordinated Securities (or ie ttase of Original Issue Discount Securities, omtion of the
principal amount) shall have been so declared dwkpayable, shall first be entitled to receive pagimof the ful
amount due thereon in respect of principal, prem{ifrany), interest, or provision shall be made $och payment
money or money worth, before the Holders of any of the Subor@ideSecurities are entitled to receive any pay
on account of the principal of (or premium, if amy)interest payable in respect of the indebtedeggienced by tf
Subordinated Securities;

(2) any payment by, or distribution of assetstbe Company of any kind of character, whethecash
property or securities (other than securities ef@ompany as reorganized or readjusted or secuotithe Company
any other corporation provided for by a plan ofrgamization or readjustment the payment of whickulordinate, .
least to the extent provided in this Article withspect to the securities, to the payment of alidddndebtednes
provided that the rights of the holders of the Semdebtedness are not altered by such reorgamizat readjustmen
to which the Holders of any of the Subordinateduies would be entitled except for the provisiaisthis Article
shall be paid or delivered by the person makindy saayment or distribution, whether a trustee inkbaptcy, a receiv
or liquidating trustee or otherwise, directly toetholders of such Senior Indebtedness or theiresgmtative ¢
representatives or to the trustee or trustees uaclgrindenture under which any instrument evidem@ny of suc
Senior
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Indebtedness may have been issued, ratably acgolithe aggregate amounts remaining unpaid onuatad sucl
Senior Indebtedness held or represented by eaclthetextent necessary to make payment in full ofSanio
Indebtedness remaining unpaid after giving effecarty concurrent payment or distribution (or pranstherefore) t
the holders of such Senior Indebtedness, beforgpapgnent or distribution is made to the Holdershaf indebtedne
evidenced by the Subordinated Securities undeiSinrdinated Indenture; and

(3) in the event that, notwithstanding the faieg, any payment by, or distribution of assetsttod, Compan
of any kind of character, whether in cash, propertgecurities (other than securities of the Corgpsreorganized
readjusted or securities of the Company or any rotteporation provided for by a plan of reorganiazat ot
readjustments the payment of which is subordinaitdeast to the extent provided in this Article lwiespect to tt
Subordinated Securities, to the payment of all &elidebtedness, provided that the rights of thieldre of Senic
Indebtedness are not altered by such reorganizatioeadjustment), shall be received by the Holadrany of thi
Subordinated Securities before all Senior Indeldssdris paid in full, such payment or distributibials be paid over
the holders of such Senior Indebtedness or thpnesentative or representatives or to the trustesustees under a
indenture under which any instruments evidencing @nsuch Senior Indebtedness may have been issaidbly a
aforesaid, for application to the payment of alhiSe Indebtedness remaining unpaid until all suehi& Indebtedne
shall have been paid in full, after giving effeatany concurrent payment or distribution (or proonstherefor) to th
holders of such Senior Indebtedness.

SECTION 14.02. Subrogation. Subject to the payment in full of all Senior lbtedness to which t
indebtedness evidenced by the securities is iittamstances subordinated as provided in Sectdiodl] the Holdel
of the Subordinated Securities shall be subrogeidtie rights of the holders of such Senior Indébéss to recei
payments or distributions of cash, property or 3dimated Securities of the Company applicable tohs8enio
Indebtedness until all amounts owing on the Sulbated Securities shall be paid in full, and, asvbet the Compan
its creditors other than holders of such Senioebtddness, and the Holders of the SubordinatedriBesuno suc
payment or distribution made to the holders of sBehior Indebtedness by virtue of this Article whatherwise woul
have been made to the Holders of the Subordinat¢edriies shall be deemed to be a payment by thep@oy ol
account of such Senior Indebtedness, it being wholed that the provisions of this Article are amé imtended sole
for the purpose of defining the relative rightstieé Holders of the Subordinated Securities, onatie hand, and tl
holders of Senior Indebtedness.

SECTION 14.03. Obligation of the Company UnconditionalNothing contained in this Article or elsewher
this Subordinated Indenture or in the Subordin&ecurities is intended to or shall impair, as betwi#he Company, |
creditors other than the holders of Senior Indatdsd, and the Holders of the Subordinated Seayritie obligation «
the Company, which is absolute and unconditiomapay to the Holders of the Subordinated Securitiesprincipal ¢
(and premium, if any) and interest payable in tbgpect of the Subordinated Securities as and wiersdme she
become due and payable in accordance with thensteor is intended to or shall affect the relatighits of the Holdel
of the Subordinated Securities and creditors ofGoenpany other than the holders of Senior Indelgssimor she
anything herein or therein prevent the Trustee or
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the Holder of any Security from exercising all rehes otherwise permitted by applicable law uporadifunder thi
Subordinated Indenture, subject to the rightsnyf, ainder this Article of the holders of Seniorébhtedness in respect
cash, property or Subordinated Securities of the@amy received upon the exercise of any such remedy

Upon any payment or distribution of assets of tltmm@any referred to in this Article, the Trustee ahe
Holders of the Subordinated Securities shall beledtto rely upon any order or decree made by@yt of compete
jurisdiction in which any such dissolution, winding, liquidation or reorganization proceeding difeg the affairs ¢
the Company is pending or upon a certificate oftthstee in bankruptcy, receiver, assignee fob#mefit of creditor:
liquidating trustee or agent or other person malang payment or distribution, delivered to the Teesor to th
Holders of the Subordinated Securities, for theppse of ascertaining the persons entitled to ppatie in suc
payment or distribution, the holders of the Senmtebtedness and other indebtedness of the Compagmyamour
thereof or payable thereon, the amount paid oribliged thereon and all other facts pertinent ttoeoe to this Article.

SECTION 14.04. Payments on Subordinated Securities Permittétbthing contained in this Article
elsewhere in this Subordinated Indenture, or in ahyhe Subordinated Securities, shall affect thegation of the
Company to make, or prevent the Company from makyagment of the principal of (or premium, if ary) interes
payable in respect of the Subordinated Securitieadcordance with the provisions hereof and thererfept &
otherwise provided in this Article or in any Supplental Subordinated Indenture or Board Resolutiorsymant t
Section 2.03.

SECTION 14.05. Effectuation of Subordinated by TrusteBach holder of the Subordinated Securities, k
acceptance thereof, authorizes and directs thetégus his behalf to take such action as may beessary c
appropriate to effectuate the subordination pravistethis Article and appoints the Trustee his ray-infact for an
and all such purposes.

SECTION 14.06. Knowledge of Trustee Notwithstanding the provisions of this Article any othe
provisions of this Subordinated Indenture, the T@eshall not be deemed to owe any fiduciary datthé holders «
Senior Indebtedness and shall not be charged witlwledge of the existence of any facts which wquidhibit the
making of any payment or moneys to or by the Trysbe the taking of any other action by the Trustedess and un
the Trustee shall have received written noticeetbiefrom the Company, any Holder of Subordinatedusiges, an
paying or conversion agent of the Company or thildroor representative of any class of Senior Iteliies:
provided, however, that if the Trustee shall notehaeceived the notice provided for in this Sectainleast thre
Business Days prior to the date upon which, bytdmns hereof, any money may become payable forpamgos:
(including, without limitation, the payment of thwincipal of (or premium, if any) or interest onyaSubordinate
Security) then, anything herein contained to thetrawy notwithstanding, the Trustee shall havepalver and authori
to receive such money and to apply the same tpuhgose for which such money was received and sbalbe affecte
by any notice to the contrary which may be receivgdt during or after such three Business Dayqukri

SECTION 14.07. Trustee May Hold Senior Indebtednes¥he trustee in its individual capacity shall
entitled to all the rights set forth in this Argclith respect to any Senior
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Indebtedness at the time held by it, to the santenéxads any other holder of Senior Indebtednass,n@thing ii
Section 313 of the Trust Indenture Act or elsewlierthis Subordinated Indenture shall deprive thesiee of any of i
rights as such holder.

Nothing in this Article shall subordinate any claimf, or payments to, the Trustee (under or putsisagectiol
7.06) to Senior Indebtedness.

SECTION 14.08. Rights of Holders of Senior Indebtedness Not IngzhirNo right of any present or futt
holder of any Senior Indebtedness to enforce thersiination herein shall at any time or in any vimyprejudiced «
impaired by any act or failure to act on the pdrthe Company or by any naempliance by the Company with
terms, provisions and covenants of this Subordihateenture, regardless of any knowledge theregfsarch holde
may have or be otherwise charged with.]

[Signature page follows]
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IN WITNESS WHEREOF, FACEBOOK, INC. has caused tff8sibordinated] Indenture to be signed by
Chairman of the Board or any Vi€ghairman of the Board or its Chief Executive Officeresident or Chief Financ
Officer or one of its Vice Presidents and Trustess ftaused this [Subordinated] Indenture to be digaeax
acknowledged by an appropriate officer, all ashefday and year first written above.

FACEBOOK, INC.

By:

Title:

as Trustee

By:

Title:
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FORM OF [SUBORDINATED] DEBT SECURITY
[Face of [Subordinated] Security]

FACEBOOK, INC.

[If applicable, insert — FOR PURPOSES OF THRIGINAL ISSUE DISCOUNT PROVISIONS OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED, THE IS®EPRICE OF THIS [SUBORDINATED]
SECURITY IS___% OF ITS PRINCIPAL AMOUNT AT STATED MATURITY SET FATH BELOW (ITS
“PRINCIPAL AMOUNT”), THE AMOUNT OF ORIGINAL ISSUE DSCOUNT IS__ % OF ITS PRINCIPAL
AMOUNT, THE YIELD TO MATURITY IS ___ % AND THE ISSUE DATE IS ]

[IF THE [SUBORDINATED] SECURITY IS A GLOBAL [§BORDINATED] SECURITY, INSERT — THIS
NOTE IS A GLOBAL [SUBORDINATED] SECURITY. IT IS EXEIANGEABLE FOR NOTES REGISTERED I
THE NAME OF A PERSON OTHER THAN THE DEPOSITARY (ASEREINAFTER DEFINED) OR ITS
NOMINEE ONLY IN THE LIMITED CIRCUMSTANCES HEREINAFER DESCRIBED AND MAY NOT BE
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR
BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY ORNOTHER NOMINEE OF THE
DEPOSITARY OR BY THE DEPOSITARY OR A NOMINEE OF THEEPOSITARY TO A SUCCESSOR OF THE
DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITAR

[Unless this [Subordinated] Security is preéedrby an authorized representative of The Depgsiteust Company
(55 Water Street, New York, New York) to the issaeits agent for registration of transfer, excheng payment and
any certificate issued is registered in the nam@exfe & Co. or such other name as requested bytaorazed
representative of The Depository Trust Companyamdpayment is made to Cede & Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL
since the registered owner hereof, Cede & Co.ahasterest herein.]

No. $
CUSIP Nc

Facebook, Inc., a Delaware Corporation (hetealted the “Company,” which term includes any sssor
corporation under the Indenture referred to orréverse hereof), for value received, hereby prosrisgay to, or

registered assigns, the principal sum ofDollars on [if [Subordinated] Security is to bear interestoprio
maturity, insert — and to pay interest thereon from or from the most recent Interest Payment Date tighwh
interest has been paid or duly provided for, semmically on and in each year, commencing

, at the rate of % per annum, until the principal hereof is paidmade available for payment [if
applicable, insert — provided that any principadl gmemium,
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and any such installment of interest, which is duershall bear interest at the rate 0f% per annum (to the extent t
the payment of such interest shall be legally ex#fable), from the dates such amounts are duethetilare paid or
made available for payment, and such interest blegtlayable on demand]. The interest so payabiepanctually paid
or duly provided for, on any Interest Payment Daile as provided in such Indenture, be paid toReeson in whose
name this [Subordinated] Security (or one or maeglBcessor [Subordinated] Securities) is registaté¢ide close of
business on the Record Date for such interest,indhall be the or (whether or not a Busine
Day), as the case may be, next preceding suclebttBayment Date. Any such interest not so purgtpaid or duly
provided for will forthwith cease to be payablate Holder on such Record Date and may either luktpahe Person
this [Subordinated] Security (or one or more Predsor [Subordinated] Securities) is registereti@ttose of business
on a Special Record Date for the payment of sudaubed Interest to be fixed by the Trustee, notitereof shall be
given to Holders of [Subordinated] Securities a$ teries not less than 10 days prior to such SpReicord Date, or t
paid at any time in any other lawful manner nobmsistent with the requirements of any [Subordidip&ecurities
exchange on which the [Subordinated] Securitighisfseries may be listed, and upon such noticeagsbe required
by such exchange, all as more fully provided inl $adenture. [If the [Subordinated] Security is tmbear interest
prior to maturity, insert — The principal of thiSybordinated] Security shall not bear interest pkoethe case of a
default in payment of principal upon acceleratipon redemption or at Stated Maturity and in stasedhe overdue
principal and any overdue premium shall bear irstesiethe rate of % per annum (to the extent that the payment o
such interest shall be legally enforceable), frammdates such amounts are due until they are paichde available for
payment. Interest on any overdue principal or poemshall be payable on demand. [Any such intenestverdue
principal or premium which is not paid on demandlishear interest at the rate of % per annum (to the extent that
the payment of such interest on interest shalebally enforceable), from the date of such demantdi the amount so
demanded is paid or made available for paymerdrést on any overdue interest shall be payablesoradd.]].

Payment of the principal of (and premium,rifaon) and [any such] interest on this [SuboraidaSecurity will be
made at the office or agency of the Company maiethfor that purpose in , in such coin or currency of [the
United States of America] as at the time of paynmefegal tender for payment of public and privégbts [; provided,
however, that at the option of the Company payroéiiterest may be made by check mailed to theesddof the
Person entitled thereto as such address shall ajpéee Register].

Reference is hereby made to the further piavisof this [Subordinated] Security set forth ba teverse hereof,
which further provisions shall for all purposes @dlre same effect as if set forth at this place.

Unless the certificate of authentication harbas been manually executed by or on behalf of thstee under the
Indenture referred to on the reverse hereof, Bubprdinated] Security shall not be entitled to bagefit under the
Indenture or be valid or obligatory for any purpose

IN WITNESS WHEREOF, the Company has causeditistrument to be duly executed under its corposatl.
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Dated: Facebook, Inc.

By:

[Title]

Attest and Countersign:

Secretary
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[Reverse of [Subordinated] Security.]

FACEBOOK, INC.

This [Subordinated] Security is one of a dalghorized issue of [Subordinated] Securities ef@@mpany (herein

called the “[Subordinated] Securities”), issued &mbe issued in one or more series under an lndedated as of
, (herein called the “Indenture,” which term shedlve the meaning assigned to it in such instrument)

between the Company and , as trustee (herein called the “Trustee,” whiemtencludes any successor
trustee under the Indenture), to which Indentukahindentures supplemental thereto referenbelisby made for a
statement of the respective rights, limitationsigints, duties and immunities thereunder of the Gany, the Trustee
and the Holders of the [Subordinated] Securities @ithe terms upon which the [Subordinated] Séegrare, and are
to be, authenticated and delivered. This [SubotdtigSecurity is one of the series designated eriabe hereof |,
limited in aggregate principal amount to $ ]

[If the [Subordinated] Security is to be sulbinated, insert—The indebtedness evidenced by$hisordinated]
Security is, to the extent and in the manner gt fa the Indenture, expressly subordinated argestiin right of
payment to the prior payment in full of all Senindebtedness (as defined in the Indenture) of th@gany. This
[Subordinated] Security is issued subject to suchipions of the Indenture, and each Holder of [Bisgbordinated]
Security, by accepting the same, agrees to antitshAbund by such provisions and authorizes arettdi the Trustee
on the Holder’s behalf to take such action as neagdressary or appropriate to acknowledge or etieetsuch
subordination as provided in the Indenture and eypdhe Trustee such Holder's attorney-in-factdoy and all such
purposes.]

[If the [Subordinated] Security is to be swbje redemption only at the option of the Compangert—The
[Subordinated] Securities of this series are sultigeredemption upon not less than 30 days’ nqiroeided in the
manner set forth in the Indenture, [(1)_.on in any year commencing with the year and ending
with the year at the Redemption Price equal to 100% of the gradc@amount, and (2)] at any time [on or
after ], as a whole or in part, at the election of th@gpal the following Redemption Prices
(expressed as percentages of the principal amdénedeemed [on or before , %, and if redeemed]
during the 12-month period beginning of the years indicated,

Year Redemption Price Year Redemption Pric

and thereafter at a Redemption Price equal to% of the principal amount together in the casengfsuch redemption
[(whether through operation of the sinking fundbtiterwise)] with accrued interest to the Redempiaite, but intere:
installments whose Stated Maturity is on or preostich Redemption Date will be payable to the Hsldé such
[Subordinated] Securities of record at the closbusiness on the relevant record dates referred the face hereof, all
as provided in the Indenture.]
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[If the [Subordinated] Security is to be reahadle in part, insert—In the event of redemptiothe$ [Subordinated]
Security in part only, a new [Subordinated] Segusit [Subordinated] Securities of this series far tnredeemed
portion hereof will be issued in the name of thddgo hereof upon the cancellation hereof.]

[If the [Subordinated] Security is to be subj® repayment at the option of the Holder, insefb be repaid at the
option of the Holder, the Company must receive [iBisordinated] Security, with the form of “Optitm Elect
Repayment” hereon duly completed, at an officegemay of the Company maintained for that purpose in
(or at such other place of which the Company dhath time to time notify the Holder of this [Subandted] Security)
not less than nor more than days prior to the Repayment Date. The exercisheofépayment option by the
Holder shall be irrevocable.

[If the [Subordinated] Security is not to hégect to redemption at the option of the Compamgert—The
[Subordinated] Securities are not redeemable abptien of the Company prior to Maturity.]

[If the [Subordinated] Security is not to be@riginal Issue Discount Security, insert—If anet/of Default with
respect to [Subordinated] Securities of this sesfes| occur and be continuing, the principal & [Bubordinated]
Securities of this series may be declared due agdipe in the manner and with the effect providethe Indenture.]

[If the [Subordinated] Security is to be andiral Issue Discount Security, insert—If an EvehDefault with
respect to [Subordinated] Securities of this sesfesl occur and be continuing, an amount of ppalof the
[Subordinated] Securities of this series may béaded due and payable in the manner and with tleetgirovided in
the Indenture. Such amount shall be equal to [ifeenula for determining the amount]. Upon paym@hof the
amount of principal so declared due and payablgignaf interest on any overdue principal and alex interest (in
each case to the extent that the payment of stetest shall be legally enforceable), all of therpany’s obligations i
respect of the payment of the principal of andradg if any, on the [Subordinated] Securitiesho series shall
terminate.]

The Indenture permits, with certain exceptiagsherein provided, the amendment thereof anchtidfication of
the rights and obligations of the Company and idjiets of the Holders of the [Subordinated] Secesitof each series
under the Indenture to be affected at any timenbyGompany with the consent of the Holders of ess than 66-2/3%
in principal amount of the [Subordinated] Secusita the time Outstanding of each series to betaffe The Indenture
also contains provisions permitting the Holderspécified percentages in principal amount of thébf8dinated]
Securities of each series at the time Outstandindpehalf of the Holders of all [Subordinated] Sé@ms of such series,
to waive compliance by the Company with certainvmions of the Indenture and certain past defauitter the
Indenture and their consequences. Any such coosevaiiver by the Holder of this [Subordinated] Sggushall be
conclusive and binding upon such Holder and upbfutare Holders of this [Subordinated] Securitydasf any
[Subordinated] Security issued upon the registnadibtransfer hereof or in exchange herefor oeu Inereof, whether |
not notation of such consent of waiver is made upan[Subordinated] Security.
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As provided in and subject to the provisiohthe Indenture, the Holder of this [Subordinat&dgurity shall not
have the right to institute any proceeding withpeg to the Indenture or for the appointment cé@eiver or trustee or
for any other remedy thereunder, unless such Halaiglt have previously given the Trustee writtetiagoof a
continuing Event of Default with respect to the pSrdinated] [Subordinated] Securities of this sgrtke Holders of
not less than 25% in principal amount of the [Sdbwated] Securities of this series at the time @uiging shall have
made written request to the trustee to institute@edings in respect of such Event of Default ast€e and offered the
Trustee reasonable indemnity satisfactory to u, due Trustee shall not have received from the étslaf a majority in
principal amount of [Subordinated] Securities o$ theries at the time Outstanding a direction is@iant with such
request, and shall have failed to institute anyhguroceeding, for 60 days after receipt of sucliceptequest and offer
of indemnity. The foregoing shall not apply to auwyt instituted by the Holder of this [Subordindt&ecurity for the
enforcement of any payment of principal hereofror premium or interest hereon on or after the retdpedue dates
expressed herein.

No reference herein to the Indenture and pweigion of this [Subordinated] Security or of timelénture shall alter «
impair the obligation of the Company, which is dhgmand unconditional, to pay the principal ofdgmemium, if any,
on) and interest on this [Subordinated] Securitshattimes, place and rate, and in the coin orecuy, herein
prescribed.

[If the [Subordinated] Security is to be régied form, insert—As provided in the Indenture auabject to certain
limitations therein set forth, the transfer of tfsibordinated] Security is registrable in the R&ggi, upon surrender of
this [Subordinated] Security for registration @risfer at the office or agency of the Company yn@ace where the
principal of (and premium, if any, on) and interestthis [Subordinated] Security are payable, duigiorsed by, or
accompanied by a written instrument of transfédomm satisfactory to the Company and the Registudy executed by
the Holder hereof or his attorney duly authorizeevriting, and, thereupon one or more new [Sub@tdid] Securities
of this series, of authorized denominations andHersame aggregate principal amount, will be d$ae¢he designated
transferee or transferees.]

[The [Subordinated] Securities of this sedesissuable only in registered form in denominmstiof $
[and any integral multiple] [or increments of $ in excess] thereof. As provided in the Indentureé subject
to certain limitations therein set forth, [Subomted] Securities of this series are exchangeable like aggregate
principal amount of [Subordinated] Securities o$ theries of a different authorized denominatiaemuested by the
Holder surrendering the same.]

[No service charge shall be made for any sagistration of transfer or exchange, but the Camgpaay require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection thérgw

[Prior to due presentment of this [Subordidatecurity for registration of transfer, the Comypathe Trustee and
any agent of the Company or the Trustee may theaPerson in whose name this [Subordinated] Sgaanegistered
as the owner hereof for all purposes,
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whether or not this [Subordinated] Security be duetr and neither the Company, the Trustee nor acty agent shall
be affected by notice to the contrary.]

[If the [Subordinated] Security is a Globauf@®rdinated] Security, insert—“Global [Subordingt&ecurity” and
“Global [Subordinated] Securitiesfieans a [Subordinated] Security or [Subordinatedusties evidencing all or a p.
of a series of [Subordinated] Securities, issudti@édDepositary (as hereinafter defined) for sueheS or its nominee,
and registered in the name of such Depositarysardminee. “Depositary” means, with respect tg $heordinated]
Securities of any series issuable or issued in &bpin part in the form of one or more Global [Sudbnated]
Securities, the person designated as the Depo$iyaitye Company.

No holder of any beneficial interest in thipordinated] Security held on its behalf by a Baoy or a nominee «
such Depositary shall have any rights under thenture with respect to such Global [Subordinatextjuity, and such
Depositary or nominee may be treated by the CompaeyTrustee, and any agent of the Company of thstee as the
owner of such Global [Subordinated] Security fopalrposes whatsoever. Notwithstanding the foregianothing
herein shall impair, as between a Depositary aotl Bolders of beneficial interests, the operatiboustomary
practices governing the exercise of the righthefDepositary as Holder of any [Subordinated] Secur

This [Subordinated] Security is exchangeableyhole but not in part, for [Subordinated] Setias registered in the
names of Persons other than the Depositary opitsmee or in the name of a successor to the Depgst a nominee
of such successor depositary only if (i) the Defamginotifies the Company that it is unwilling anable to continue as
Depositary for this Note or if at any time such Dsipary ceases to be a clearing agency registereer the
[Subordinated] Securities Exchange Act of 1934raended, and, in either case, a successor depasitast appointe
by the Company within 90 days, (ii) the Companjtsrdiscretion at any time determines not to hdvefahe
[Subordinated] Securities of this series represkhyeone or more Global [Subordinated] SecuritySubordinated]
Securities and notifies the Trustee thereof, ordn Event of Default has occurred and is contiguwvith respect to the
[Subordinated] Securities of this series. If ti8silpordinated] Security is exchangeable pursuathet@receding
sentence, it shall be exchangeable for [Subordifp&ecurities issuable in authorized denominaten registered in
such names as the Depositary holding this [Subatéldj Security shall direct. Subject to the foragoihis
[Subordinated] Security is not exchangeable, extm [Subordinated] Security or [Subordinated¢@éies of the
same aggregate denominations to be registere@ inaime of such Depositary or its nominee or imtmee of a
successor to the Depositary or a nominee of suotessor depositary.]

[The Indenture entitles Holders to receivewaimeports with respect to the Trustee’s eligipiéind qualifications to
serve as Trustee by filing their names and addsesgh the Trustee for that purpose within two pegareceding and
mailing of any such annual report.]

No recourse shall be had for the paymenteftincipal of (and premium, if any, on) or intdres this
[Subordinated] Security, or for any claim basecbear or otherwise in respect hereof, or based am @spect of the
Indenture of any indenture supplemental theretaires
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any incorporator, stockholder, officer or directas,such, past, present or future, of the Compaayny successor
corporation, whether by virtue of any constitutistgtute or rule of law, or by the enforcementrof assessment or
penalty or otherwise, all such liability being, thye acceptance hereof and as part of the consmefat the issue
hereof, expressly waived and released.

All terms used in this [Subordinated] Secuvityich are defined in the Indenture shall havertieanings assigned to
them in the Indenture.

This [Subordinated] Security, including withdmitation the obligation of the Company contairfgerein to pay the
principal of (and premium, if any, on) and interestthis [Subordinated] Security in accordance thnterms hereof
and of the Indenture, shall be construed in accmelavith and governed by the laws of the Stateed’ N ork.

[Trustee’s Certificate of Authentication.]

This is one of the [Subordinated] Securitiethe series designated herein referred to in tit@nvmentioned
Indenture.

, aS

[Authenticating Agent for] the Trustee

By:

Authorized Officer

77



EXHIBIT 5.1

FENWICK & WEST LLP

SILICON VALLEY 801 CALIFORNIA STREET MOUNTAIN VIEW, CA 94041
TEL: 650.988.8500 FAX: 650.938.5200 WWW.FENWICK.COM

October 29, 2014

Facebook, Inc.
1601 Willow Road
Menlo Park, California 94025

Ladies and Gentlemen:

At your request, we have examined the Registraé@imiement on Form S-3 (theRegistration Statemenit) to
be filed by Facebook, Inc., a Delaware corporafitbe “* Company”), with the Securities and Exchange Commis
(the “ Commission”) on October 29, 2014 in connection with the registraunder the Securities Act of 1933,
amended (the Securities Act’), of an indeterminate aggregate amount of shafédke Companys Class A Commc
Stock, $0.000006 par value per share (th€ldss A Common StocK), shares of the Compars/preferred stoc
$0.000006 par value per share (thBreferred Stock’), debt securities of the Company (thé¢€bt Securities’) or
warrants to purchase shares of Class A Common SioBkeferred Stock (theWarrants”), at indeterminate prices,
reliance on Rule 456(b) and Rule 457(r) under theuSties Act. The Class A Common Stock, the PreteStock, th
Debt Securities and the Warrants are collectivefgrred to herein as theSecurities.” The Securities may be s
from time to time by the Company as set forth ie tRegistration Statement, the prospectus contaiitdn the
Registration Statement (theéPfospectus’), supplements to the Prospectus (eacHPadspectus Supplemeri} and an
free writing prospectus (each &fee Writing Prospectus).

In rendering this opinion, we have examined sucttersaof fact as we have deemed necessary in twaende
the opinions set forth herein, which included exaation of the following:

(1) the Company Restated Certificate of Incorporation, certifigdthe Delaware Secretary of State on May
2012 (the “Certificate of Incorporation”);

(2) the Companyg Amended and Restated Bylaws, as certified tosusf dhe date hereof by an officer of
Company as being complete and in full force andatfls of the date hereof (th&ylaws”);

(3) the Registration Statement, together with thbilets filed as a part thereof or incorporated éhnerby
reference;

(4) the Prospectus prepared in connection witlRibgistration Statement;
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(5) minutes of meetings and actions by written eoh®f the Company’s Board of Directors (thBdard”) anc
the Companys stockholders provided to us by the Company rejato the adoption, approval, authoriza
and/or ratification of (i) the Certificate of Inqmration, (ii) the Bylaws and (iii) the filing ohé Registratio
Statement;

(6) the stock records of the Company that the Compeas provided to us (consisting of a certificaten the
Companys transfer agent, Computershare Trust Company,, la&ed October 28, 2014, verifying the nun
of the Companys issued and outstanding shares of capital stook @stober 28, 2014, and a statement prej
by the Company as to the number of issued andamatistg restricted stock units, stock options ang
additional shares of capital stock reserved fanriissuance as of October 28, 2014);

(7) a Certificate of Good Standing issued by ther&ary of State of the State of Delaware datedlust 29
2014, stating that the Company is in good standmdjhas a legal corporate existence under thedathe Stat
of Delaware (the Certificate of Good Standing);

(8) the Form of Indenture for the Debt Securittest twas filed with the Registration Statement (thedenture
"); and

(9) a management certificate addressed to us atedl ds of even date herewith executed by the Coy
containing certain factual representations (tighagement Certificaté).

In our examination of documents for purposes of tpinion, we have assumed, and express no opasda
the genuineness of all signatures on original dass) the authenticity and completeness of all d@ois submitted
us as originals, the conformity to originals andnpteteness of all documents submitted to us asesppihe legi
capacity of all persons or entities executing thme, the lack of any undisclosed termination, mecation, waiver ¢
amendment to any document reviewed by us, andubkeadthorization, execution and delivery of alllsgocument
where due authorization, execution and deliverypaeeequisites to the effectiveness thereof.

We have also assumed that, if and to the extentthiga Securities will be issued in certificated nfigrthe
certificates or instruments representing the Saearwill be, when issued, properly signed by atiteal officers of th
Company or their agents, properly authenticatedacordance with the terms of the Securities antveteld to th
intended recipients with the intent that the Conypba bound thereby. Furthermore, with respect & Gompanye
uncertificated capital stock, we assume that isskeds A Common Stock will not be reissued by tleen@any it
uncertificated form until any previously issuedckta@ertificate representing such issued Class A iBomStock he
been surrendered to the Company in accordanceSeithion 158 of the Delaware General Corporation,Lavd the
the Company will properly register the transfetrad Class A Common Stock to the
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purchasers of such Class A Common Stock on the @oyprecord of uncertificated securities.

As to matters of fact relevant to this opinion, tave relied solely upon our examination of the doent:
referred to above and have assumed the currentagcand completeness of the information obtaimednfthe
documents referred to above and the representatiodswvarranties made by representatives of the @oynpo us
including but not limited to those set forth in thlanagement Certificate. We have made no indepéndeestigatiol
or other attempt to verify the accuracy of any wérsinformation or to determine the existence ar-existence of ar
other factual matters.

We are admitted to practice law in the State oif@alia, and we render this opinion only with respt, ani
express no opinion herein concerning the applinaticeffect of the laws of any jurisdiction othban, the existing lav
(a) of the United States of America, (b) of thet&taf California, (c) of the Delaware General Cogimn Law an
reported judicial decisions relating thereto ands@ely with respect to the Debt Securities, & 8tate of New York.

In connection with our opinions expressed below,haee assumed (a) that at or prior to the timehefdffer
issuance and sale of any Securities in connectitth the Registration Statement, the Prospectus,att@icabl
Prospectus Supplement and any applicable Freendymrospectus, the Registration Statement willnbeffiect and n
stop order suspending the Registration Statem@ftectiveness will have been issued and remaeffect, (b) that th
registration will apply to such Securities and wilht have been modified or rescinded, (c) thatetheill not hawv
occurred any change in law affecting the validityenforceability of the Securities, (d) if any D&#curities are issue
they will only be issued pursuant to the Indenturesubstantially the form filed with the Registrati Statement or
posteffective amendment to the Registration Statememaorporated by reference therein and (e) thatissuanc
and delivery of such Securities and the complianc¢éhe Company with the terms of such Securitids nait violate
any applicable law (including, without limitatioany law relating to usury) or result in a violatiohany provision ¢
the Certificate of Incorporation or the Bylaws thieneffect or any instrument or agreement then ibgdipon th
Company or any restriction imposed by any cougarernmental body having jurisdiction over the Camy

The Company has informed us that the Company istemésue the Securities from time to time onlaydz o
continuous basis. This opinion is limited to thevdaincluding the rules and regulations, as inafte the date here
Furthermore, this opinion is qualified by, and ubject to, and we render no opinion with respecttie following
limitations and exceptions to the enforceabilitytié Securities (a) the effect of the laws of bapkry, insolvenc
reorganization, arrangement, moratorium, fraudutamtveyance, and other similar laws now or heréinah effec
relating to or affect the rights and remedies adddors, (b) the effect of general principles oligg and simila
principles, including, without limitation, conceptd materiality, reasonableness, good faith and daialing, publi
policy and unconscionability, and the possible @ilability of specific performance, injunctive refior other equitab
remedies, regardless of whether considered in a




October 29, 2014
Page 4

proceeding in equity or at law, (c) with respecthe Debt Securities, the effect of California, N®¥ark and feder:
laws relating to usury or permissible rates of nese for loans, forbearances or the use of monedy(dnthe effect ¢
provisions relating to indemnification, exculpatiar contribution, to the extent such provisions mag hel
unenforceable as contrary to federal or state gmzutaws. We are basing this opinion on our ustderding that, pric
to issuing any Securities in connection with thegiBeation Statement, the Company will advise usvriting of the
terms thereof and other information material tr@retill afford us an opportunity to review the ogve documen
pursuant to which such Securities are to be isqireduding the Registration Statement, the Prosmgeand th
applicable Prospectus Supplement and any applidatde Writing Prospectus, as then in effect) anlll file sucl
supplement or amendment to this opinion (if any)sobstitute thereof as we may reasonably consideessary ¢
appropriate with respect to such Securities. We® a@ssume that the Company will (a) timely file aagd al
supplements to the Registration Statement and Bcosp as are necessary to comply with the Seaurtet and a
other applicable laws in effect from time to timeda(b) duly amend its Certificate of Incorporatitmincrease tt
authorized number of shares of its capital stocthéf number of such shares to be sold pursuartedregistratio
Statement would cause the Company to issue moreesshthan it has authorized. However, we undertad
responsibility to monitor the Compasyfuture compliance with applicable laws, rulesegulations of the Commissi
or other governmental body.

With respect to our opinion expressed in paragdptoelow as to the valid existence and good standf the
Company under the laws of the State of Delawarehawee relied solely upon the Certificate of Goodn#ling an
representations made to us by the Company in thealylEament Certificate.

In accordance with Section 95 of the American Lastitutes Restatement (Third) of the Law Goverr
Lawyers (2000), this opinion letter is to be inteted in accordance with customary practices ofyéas renderin
opinions to third parties in connection with thénfy of a registration statement with the Commissaf the typ
described herein.

Based upon the foregoing, it is our opinion that:
(1) The Company is a corporation validly existing, ood standing, under the laws of the State of Dele

(2) With respect to the shares of Class A Common Stegistered pursuant to the Registration Statemérey
(a) the Board and, if required, the Compangtockholders, have taken all necessary corp@aetion tc
approve the issuance of and the terms of the affeof the shares of Class A Common Stock and d
matters, (b) such shares of Class A Common Stoekissued, sold and delivered, as stated ir
Registration Statement, the Prospectus, any Pragp8cpplement and any Free Writing Prospectusing
thereto (as amended as of the date of the offesuoh issuance, sale and delivery), either (i)ceoedanc
with the applicable definitive purchase, underwmgtior similar agreement approved by the Board
payment of the consideration therefor (not less tine@ par value of the Class A Common Stock) pres
for therein or (i) upon
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conversion or exercise of any other Security, iooadance with the terms of such Security or th&unsen
governing such Security providing for such conwarsor exercise as approved by the Board, fo
consideration approved by the Board (not less tharpar value of the Class A Common Stock) andf
such shares of Class A Common Stock are certificatertificates representing the shares of Cla
Common Stock have been duly executed, countersjgegitered and delivered, then such shares &
A Common Stock will be validly issued, fully paidé&nonassessable;

(3) With respect to any particular series of share®m&ferred Stock registered pursuant to the Retwmh

Statement, when (a) the Board and, if required, @menpanys stockholders, have taken all neces
corporate action to approve the issuance of andettms of the shares of Preferred Stock, the terimbe
offering thereof and related matters, including #umption of a certificate of designation relatiogsuct
Preferred Stock conforming to the Certificate otdrporation and Bylaws and the Delaware Gel
Corporation Law (a “Certificate ") and the reservation for future issuance of a gefiic number c
authorized shares of Preferred Stock, Class A Cam@®iwck or other Securities into which the [
Securities may be convertible, and the filing of @ertificate with the Secretary of State of that&to
Delaware, (b) such shares of Preferred Stock aweds sold and delivered, as stated in the Retyst
Statement, the Prospectus, any Prospectus Supplemerany Free Writing Prospectus relating thefat
amended as of the date of the offer for such issjasale and delivery), either (i) in accordancth e
applicable definitive purchase, underwriting or kdimagreement approved by the Board upon paymg
the consideration therefor (not less than the parevof the Preferred Stock) provided for thereifiip upor
conversion or exercise of any other Security, iooadance with the terms of such Security or th&unsen
governing such Security providing for such conwarsor exercise as approved by the Board, fo
consideration approved by the Board (not less thampar value of the Preferred Stock) and (c) ¢hsshare
of Preferred Stock are certificated, certificatepresenting the shares of Preferred Stock have teky
executed, countersigned, registered and delivéined, such shares of Preferred Stock will be valistbyec
fully paid and nonassessable;

(4) With respect to any Debt Securities registered yansto the Registration Statement, when (a) thard

and, if required, the Comparsy’stockholders, have taken all necessary corpaetien to approve ti
issuance and the terms of such Debt Securitiestetimes, execution and delivery of the Indenturethe
Company and the trustee, the terms of the offetivegeof and related matters, including reservatar
future issuance of a sufficient number of authatisbares of Class A Common Stock, Preferred Ste
other Securities into which such Debt Securitiey i@ convertible, (b) an indenture relating to sab
Securities, in substantially the form of the Foriraenture has been duly authorized and validlgcexe«
and delivered by each of the Company and the
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trustee, (c) the form and terms of the Debt Seegrihave been duly established in accordance \vd
Indenture pursuant to resolutions duly adoptedhgy Board and as set forth in an offieecertificate c
supplemental indenture duly authorized by the Baand duly executed by an authorized officer of
Company, and (d) (i) such Debt Securities have hblegnexecuted and authenticated in accordance thw
terms of the Indenture, and issued, sold and delivéen accordance with the terms of the Indentare
issued, sold and delivered in the manner and fer dbnsideration stated in any applicable defin
purchase, underwriting or similar agreement, (ijon conversion or exercise, in accordance, wightenm:
of the Indenture, of such Debt Securities or thstriitment governing such Debt Securities providovgsiicl
conversion or exercise for the consideration apguolyy the Board or (iii) upon conversion or exezai
any other Security, in accordance with the termsuah Security or the instrument governing suchui
providing for such conversion or exercise as appdoby the Board, for the consideration approvedhla
Board, as stated in the Registration StatementPtiospectus, any Prospectus Supplement and an
Writing Prospectus relating thereto (as amendedfathe date of the offer for such issuance, sald
delivery), then such Debt Securities will be validisued and will constitute valid and binding ghlions o
the Company; and

(5) With respect to any Warrants registered pursuarnhdoRegistration Statement, when (a) the Board &

required, the Company’stockholders, have taken all necessary corpardi@n to approve the issuance
the terms of such Warrants, the terms, executiah dglivery of the warrant agreement relating to
Warrants (“ Warrant Agreement”), the terms of the offering thereof and related mgtténcluding
reservation for future issuance of a sufficient bemof authorized shares of Class A Common S
Preferred Stock or other Securities into which sM¢arrants may be exercisable or convertible, (E
Warrant Agreement has been duly authorized andlyadixecuted and delivered, and (c) such Warraaws
been duly executed, issued and delivered by dulyoaized officers of the Company in accordance i
provisions of the applicable Warrant Agreement #mel applicable definitive purchase, underwriting
similar agreement approved by the Board, upon paywfehe consideration therefor provided for theras
stated in the Registration Statement, the Prospeemy Prospectus Supplement and any Free W
Prospectus relating thereto (as amended as ofatteeadl the offer for such issuance, sale and dgijysucl
Warrants will be validly issued and will constitwtalid and binding obligations of the Company.

We consent to the use of this opinion as an exhiithe Registration Statement and further conserall
references to us, if any, in the Registration $teta, the Prospectus constituting a part theredfaary amendmer
thereto. In rendering the opinions set forth above,are opining only as to the specific legal isserpressly set for
therein, and no opinion shall be inferred as to @thwer matter or matters.
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This opinion is intended solely for use in connactwith the issuance and sale of the Securitiegestlbo the
Registration Statement and is not to be relied uporany other purpose. This opinion is renderedfathe date firs
written above and based solely on our understandfnigicts in existence as of such date after tloeeafientione
examination. We assume no obligation to advisegfoany fact, circumstance, event or change in &we dr the fact
that may hereafter be brought to our attention dredr not such occurrence would affect or modify af the opinion
expressed herein.

Very truly yours,
/sl Fenwick & West LLP



FACEBOOK, INC.

EXHIBIT 12.1

COMPUTATIONS OF RATIOS OF EARNINGS TO FIXED CHARGES

(in millions)

Fixed charges:

Interest expens@

Capitalized interest

Portion of rental expense which represents intdagsbr
Total fixed charges

Earnings available for fixed charges:
Income before provision for income taxes
Add: Fixed charges

Less: Capitalized interest

Total earnings available for fixed charges

Ratio of earnings to fixed charges

(Unaudited)
Six Months
Ended Year Ended December 31,
June 30,
2014 2013 2012 2011 2010 2009
$ 12 % 56 51 § 42  $ 22 % 10
= 1 — 1 1 —
20 42 51 51 37 17
$ 32 % 98 10z $ 94 $ 60 9 27
$ 246 $ 2,75¢ 494 ¢ 1,69t $ 1,00¢ $ 254
32 99 10z 94 60 27
— @ — ©) @ —
$ 2492 $ 2,85 50¢ $ 1,78 $ 1,067 $ 281
77.8¢ 28.81 5.84 19.0z 17.7¢ 10.41

Wncludes interest on credit facilities and capiéalses, and amortization of debt issuance costdudies interest income and interest

associated with uncertain tax positions, whicteorded within provision for income taxes.



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference of our firm under tgtion “Experts” in the Registration Statement (R@-3) and related Prospectus of
Facebook, Inc. for the registration of its Clas€#mmon Stock, Preferred Stock, Debt Securitiesvdadants and the incorporation by
reference therein of our reports dated Januar@14, with respect to the consolidated financiaileshents of Facebook, Inc. and the
effectiveness of internal control over financigdoeting of Facebook, Inc. included in its AnnualpReg (Form 10-K) for the year-ended
December 31, 2013, filed with the Securities andiaxge Commission.

/sl Ernst & Young LLP

San Francisco, California
October 29, 2014



Exhibit 23.2
CONSENT OF INDEPENDENT AUDITORS
We consent to the reference to our firm under #pion “Experts” and to the use of our report dakede 6, 2014, with respect to the
financial statements of WhatsApp Inc. includedhia Current Report on Form 8-K/A of Facebook, Irated October 28, 2014, which is
incorporated by reference in the Registration &tate (Form S-3) and related Prospectus of Facebookfor the registration of its Class A
Common Stock, Preferred Stock, Debt Securities\@adants.

/sl Ernst & Young LLP

San Francisco, California
October 28, 2014



