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1601 Willow Road
Menlo Park, California 94025

April 24, 201t

To Our Stockholders:

You are cordially invited to attend the 20ABnual Meeting of Stockholders (Annual Meeting) Fedcebook, Inc. to be held at
Santa Clara Marriott, located at 2700 Mission Qml@oulevard, Santa Clara, California 95054 , aredid, 2015, at 11:00 a.m. Pacific Time.

The matters expected to be acted upon at the rgeatim described in detail in the accompanying Not€ Annual Meeting «
Stockholders and proxy statement.

You may cast your vote over the Internet, by tetey@) or by completing and returning the enclosedycard in the postagerepaic
envelope to ensure that your shares will be reptede Your vote by proxy will ensure your represgion at the Annual Meeting regardles

whether or not you attend in person. Returningpiexy does not deprive you of your right to attéhd meeting and to vote your share
person.

We look forward to seeing you at the meeting.

TR S
Mark Zuckerberg

Chairman and Chief Executive Officer
Menlo Park, California

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING TO BEHELD ON JUNE 11, 2015:
THIS PROXY STATEMENT AND THE ANNUAL REPORT ARE AVAI LABLE AT
WWW.proxyvote.com




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 11, 2015

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting Stockholders of Facebook, Inc. will be heldtla¢ Santa Clar

Marriott, located at 2700 Mission College BouleyaBdnta Clara, California 95054 , on June 11, 204611:00 a.m. Pacific Time, for 1
following purposes:

1. To elect eight directors, all of whom are cutikeserving on our board of directors, each to eamtil the next annual meeting
stockholders and until his or her successor has bleeted and qualified, or until his or her eartieath, resignation, or removal.

Marc L. Andreessen
Erskine B. Bowles
Susan D. Desmond-Hellmann
Reed Hastings

Jan Koum
Sheryl K. Sandberg
Peter A. Thiel
Mark Zuckerberg

2. To ratify the appointment of Ernst & Young LLR aur independent registered public accounting fiomthe year endir
December 31, 2015 .

3. To reapprove the Internal Revenue Code of 1986, as apdefiode), Section 162(m) limits of our 2012 Equitgentive Plan t
preserve our ability to receive corporate incomed@ductions that may become available pursuaBetdion 162(m) of the Code.

4. To consider and vote upon three stockholderqgmals, if properly presented.
5. To transact such other business as may propenhe before the meeting or any adjournment or postment thereof.
The foregoing items of business are more fully dbed in the proxy statement accompanying this éoti

Only stockholders of record at the close of busin@s April 13, 2015%re entitled to notice of, and to vote at, the Aadrideeting o
any adjournment or postponement thereof.

By Order of the Board of Directors,

TR 3
Mark Zuckerberg

Chairman and Chief Executive Officer
Menlo Park, California

Whether or not you expect to attend the Annual Meéhg, please vote via the Internet, by telephone, amomplete, date, sign, and
promptly return the accompanying proxy in the encleed postage-paid envelope so that your shares mag kepresented at the meeting.
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Facebook, Inc.
1601 Willow Road
Menlo Park, California 94025

PROXY STATEMENT
April 24, 2015
QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING
1. What are proxy materials?

The accompanying proxy is delivered and solicitadbehalf of the board of directors of Facebook,,lacDelaware corporation,
connection with the 2015 Annual Meeting of Stockleot (Annual Meeting) to be held at tBanta Clara Marriott, located at 2700 Mis:
College Boulevard, Santa Clara, California 95084 June 11, 2015at 11:00 a.m. Pacific Time. The Notice of IntérAgailability of Proxy
Materials (Notice) and proxy statement and fornprafxy are being distributed and made availableheniternet on or about May 1, 201Bs
a stockholder, you are invited to attend the Andeéting and are requested to vote on the itenmisihess described in this proxy staten
This proxy statement includes information that we required to provide to you under Securities Brchange Commission (SEC) rules, ar
designed to assist you in voting your shares. Tioxypmaterials include our proxy statement for fkrnual Meeting, an annual report
stockholders, including our Annual Report on For@aKlLfor the year ended December 31, 2@AAnual Report), and the proxy card or a vo
instruction card for the Annual Meeting.

2. Why did | receive a notice in the mail regarding tte Internet availability of proxy materials insteadof a full set of proxy
materials?

In accordance with the SEC rules, we may furnistxprmaterials, including this proxy statement anot &nnual Report, to o
stockholders by providing access to such docunmmnthe Internet instead of mailing printed copisscordingly, we are sending the Notice
our stockholders of record and beneficial ownersfaspril 13, 2015 , which is the record date.

3. How can | access the proxy materials over the Inteet?

The Notice and proxy card or voting instructionctarill contain instructions on how to view the pyomaterials on the Internet, v
your shares on the Internet, and request electrdeligery of future proxy materials. An electrordopy of this proxy statement and Anr
Report are available atww.proxyvote.com.

Choosing to receive your future proxy materialseoyail will save us the cost of printing and mailidgcuments to you, and v
reduce the environmental impact of printing andlimgithese materials. If you choose to receive rutproxy materials by email, you v
receive an email next year with instructions caritej a link to those materials and a link to thexgrvoting site. Your election to receive prt
materials by email will remain in effect until yeerminate it.

4. | share an address with another stockholder. Why di we receive only one copy of the proxy materialsnd how may | obtain an
additional copy of the proxy materials?

The SEC has adopted rules that permit companiesnégrinediaries (e.g., brokers) to satisfy thewaali requirements for a Notice
Internet Availability of Proxy Materials or othenaual meeting materials with respect to two or naioekholders sharing the same addre:
delivering a single Notice of Internet Availabilitf Proxy Materials or other annual meeting materaldressed to those stockholders.
process, which is commonly referred to as "housi#hg|" is intended to provide extra convenience gtockholders and cost savings
companies.

A number of brokers with account holders who aresiackholders will be "householding” our proxy eréls. A single Notice wi
be delivered to multiple stockholders sharing adress unless contrary instructions have been reddiom the affected stockholders. If 1
have received notice from your broker that they &l "householding” communications to your addréissuseholding” will continue until yc
are notified otherwise or until you revoke your sent. If, at any time, you no longer wish to péptite in "householding" and would prefe
receive a separate Notice, please notify your brdkmckholders who have multiple accounts in thaimes or who share an address with
stockholders can request




"householding” and authorize your broker to distarg mailings of multiple annual reports and preigtements by contacting your broker.
5. What items of business will be voted on at the Anral Meeting?

The items of business scheduled to be voted dmeahhnual Meeting are:

e Proposal One: the election of eight direct

* Proposal Two: the ratification of the selectionEshst & Young LLP as our independent registeredipwdzcounting firm for th
year ending December 31, 20:

e Proposal Three: the m@pproval of the Internal Revenue Code of 1986,msenaled (Code), Section 162(m) limits of our 2z
Equity Incentive Plan (2012 Plan) to preserve diilitg to receive corporate income tax deductiohattmay become availal
pursuant to Section 162(m) of the Code;

e Proposal Four: a stockholder proposal regardingghan stockholder votin
e Proposal Five: a stockholder proposal regardingrarual sustainability report; &

e Proposal Six: a stockholder proposal regardingradrurights risk assessme

The three stockholder proposals (Proposals Foougr Six) are hereinafter referred to as the Stolddn Proposals. Other than
six proposals described in this proxy statementasenot aware of any other business to be acted apthe Annual Meeting.

6. How does the board of directors recommend | vote othese proposals?

e "FOR" the election of each director nomir

e "FOR" the ratification of the selection of Ernst &oihg LLP as our independent registered public atwog firm for the yee
ending December 31, 2015 ;

e "FOR" the reapproval of the Section 162(m) limits of our 201arPto preserve our ability to receive corporateome ta
deductions that may become available pursuantd¢td®el62(m) of the Code; and

» "AGAINST" each of the three Stockholder ProposatgiiBsals Four through Si
7. Who is entitled to vote at the Annual Meeting

Only holders of record of our Class A common stanki Class B common stock at the close of businedspoil 13, 2015, which i¢
the record date, will be entitled to vote at thenAal Meeting. At the close of business on April 2815, we had 2,246,834,198 shares of C
A common stock outstanding and 559,339,723 shafeSlass B common stock outstanding and entitledrdte. Holders of our Class
common stock are entitled to one vote for eacheshald as of the above record date. Holders ofcdass B common stock are entitled to
votes for each share held as of the above recdsd Halders of our Class A common stock and Clags®m®mon stock will vote as a sin
class on all matters described in this proxy stat@mA quorum is required for our stockholders déaduct business at the Annual Meeting
quorum will be present if stockholders holding eddt a majority of the voting power of the sharesus Class A common stock and Clas
common stock (voting together as a single clastfleghto vote are present at the Annual Meetingenson or represented by proxy. Disser
rights are not applicable to any of the matteradpeioted upon at the Annual Meeting.

Registered Stockholderdf your shares are registered directly in youmpawith our transfer agent, Computershare Trust @2y
N.A. (Computershare), you are considered the stdkh of record with respect to those shares, had\ibtice was provided to you directly
us. As the stockholder of record, you have thetrighgrant your voting proxy directly to the indikials listed on the proxy card or to vot
person at the Annual Meeting.

Beneficial Stockholderslif your shares are held in a stock brokerage @ucor by a bank or other nominee, you are consitiéne
beneficial owner of shares held in "street named #re Notice was forwarded to you by your brokemominee, who is considered, w
respect to those shares, the stockholder of reéardhe beneficial owner, you have the right tediryour broker or nominee how to vote y
shares. Beneficial owners are also invited to dttbe Annual Meeting. However, since you are netdtockholder of record, you may not \
your shares in person at the Annual Mee




unless you follow your broker's procedures for otitey a legal proxy. If you request a printed cafythe proxy materials by mail, your bro
or nominee will provide a voting instruction camt f/ou to use.

8. What votes are required to approve each of the prapsals’

For Proposal One, directors will be elected byuaglity of the votes of the shares of our Classofnmon stock and Class B comn
stock (voting together as a single class) preseperson or represented by proxy at the Annual Mgetnd entitled to vote on the electior
directors, which means that the eight nomineesviecgthe highest number of affirmative votes vii# elected.

Approval of Proposals Two through Six requiresadffemative "FOR" vote of a majority of the votimmpwer of the shares of our ClI
A common stock and Class B common stock (votingtiogr as a single class) properly cast "FOR" or ANGST" such proposal.

9. How are broker non-votes and abstentions countec

A broker nonvote occurs when shares held by a broker are rtetiwsith respect to a particular proposal becalsedtoker does n
have discretionary authority to vote on the madtat has not received voting instructions from lisnts. If your broker holds your shares ir
name and you do not instruct your broker how taygbur broker will only have discretion to voteuyshares on "routine” matters. Whe
proposal is not "routine," a broker who has noeread instructions from its clients does not haiszmbtion to vote its clients' uninstruc
shares on that proposal. At our Annual Meetingy dtroposal Two (ratifying the appointment of oudeépendent registered public accoun
firm) is considered a routine matter. Your brokel therefore not have discretion to vote on théldiwing "non-+outine” matters abse
direction from you: the election of directors, tleeapproval of the Section 162(m) limits of our 2012 and each of the three Stockha
Proposals.

Broker nonvotes and abstentions by stockholders from votinglyding brokers holding their clients’ sharesre€ord who cau:
abstentions to be recorded) will be counted towaetermining whether or not a quorum is presentvéi@r, because broker noptes an
abstentions are not voted affirmatively or negdgivihey will have no effect on the approval of asfythe proposals, except where brokers
exercise their discretion on routine matters, asutised above.

10. Can | vote in person at the Annual Meeting

For stockholders with shares registered in the naitr@ebrokerage firm or bank or other similar orgation, you will need to obtair
legal proxy from the broker, bank, or other nomittesg holds your shares before you can vote yoareshin person at the Annual Meeting.
stockholders with shares registered directly irthemes with Computershare, you may vote youreshar person at the Annual Meeting.

11. What do | need to do to attend the Annual Meetingn person”

Space for the Annual Meeting is limited. Therefaemission will be on a first-come, firsérved basis. Registration will open at ¢
a.m. Pacific Time and the Annual Meeting will beginl1:00 a.m. Pacific Time.

Reqister in Advance

We encourage you to RSVP for the meeting and poat admission ticket at www.proxyvote.can¥ou will need the 1@ligit contro
number printed on the proxy materials. On the dahe meeting you will be required to present advgbvernment photo identification alc
with the admission ticket. Please register by Jyriz015.

Reaqister at the Stockholder Meeting

To register at the meeting, please bring the fdalhgwdocuments:
1. Valid government photo identification, such as iaelts license or passport; ¢

2. Beneficial stockholders holding their shares thioagoroker, bank, trustee, or other nominee widichto bring proof of benefici
ownership as of April 13, 2015 , the record datehsas their most recent account statement




reflecting their stock ownership prior to April 12015, a copy of the voting instruction card provided thgir broker, ban
trustee, or other nominee, or similar evidencevafiership.

Use of cameras, recording devices, computers, trat electronic devices, such as smart phonesaliéts, will not be permitted
the Annual Meeting. Photography and video are fitdd at the Annual Meeting.

Please allow ample time for chetk-Parking may be limited. For security reasonsclsholders should be prepared to pass thr
metal detectors prior to entering the Annual MegtiRlease note that large bags and packages wibaallowed at the Annual Meetil
Persons will be subject to search.

12. Can | vote by telephone or Internet’

For beneficial stockholders with shares registéneithe name of a brokerage firm or bank, a numibdrrakerage firms and banks
participating in a program that offers telephond hamernet voting options. Stockholders should rédethe voting instruction form provided
their brokerage firm or bank for instructions or toting methods they offer. Registered stockhaldeith shares registered directly in tl
names with Computershare will also be able to ustag the telephone and Internet. If your shareshald in an account at a brokerage firt
bank participating in this program or registerededlily in your name with Computershare, you mayewbbse shares by calling the telept
number specified on your proxy or accessing therirdt website address specified on your proxy austdf completing and signing the pr
itself. The giving of such a telephonic or Interpebxy will not affect your right to vote in persamould you decide to attend the Anr
Meeting. The telephone and Internet voting proceslare designed to authenticate stockholders'iidsnto allow stockholders to give th
voting instructions and to confirm that stockhoklénstructions have been recorded properly.

The Notice provides information on how to access pinoxy, which contains instructions on how to veta the Internet or
telephone.

13. How will my proxy be voted-

The proxy accompanying this proxy statement isc#eli on behalf of our board of directors for udettee Annual Meeting
Stockholders are requested to complete, date, igndttse accompanying proxy and promptly returmittie enclosed envelope. All sign
returned proxies that are not revoked will be vatedccordance with the instructions containedeimerSigned proxies that give no instructi
as to how they should be voted on a particular gsapat the Annual Meeting will be voted in accorck with the recommendation of
board of directors set forth in this proxy statetnénthe case of the election of directors, a®te Vfor" the election of all nominees presel
by the board of directors; in the case of the icaifon of Ernst & Young LLP as our independentistgyed public accounting firm, as a v
"for" such ratification; in the case of the re-apml of the Section 162(m) limits of our 2012 Plas,a vote "for" such rapproval; and in tt
case of each of the three Stockholder Proposalsyate "against” each such proposal. In the ethattsufficient votes for the proposals are
received by the date of the Annual Meeting, thespes named as proxies may propose one or moreradjents of the Annual Meeting
permit further solicitations of proxies. Any suatij@rnment would require the affirmative vote o€ timajority of the outstanding voting po\
of the shares present in person or representedoy pnd entitled to vote at the Annual Meetingyyided a quorum is present.

14, How do | change or revoke my proxy

Any person signing a proxy in the form accompanythrig proxy statement has the power to revokeidrpo the Annual Meeting or
the Annual Meeting prior to the vote pursuant te groxy. A proxy may be revoked by a writing delis@ to us stating that the proxy
revoked, by a subsequent proxy that is signed byp#rson who signed the earlier proxy and is dediydefore or at the Annual Meeting,
voting again on a later date on the Internet otdbgphone (only your latest Internet or telephoraxy submitted prior to the Annual Meet
will be counted), or by attendance at the AnnuakMw and voting in person. Please note, howetat,if a stockholder's shares are hel
record by a broker, bank or other nominee andstuatkholder wishes to vote at the Annual Meetihg,stockholder must bring a legal prox
the Annual Meeting.

15. Who will tabulate the votes’

We have designated a representative of the VeagopGas the Inspector of Elections who will tabuliie votes.




16. How can | make proposals or make a nomination for dector for next year's annual meeting’

You may present proposals for action at a futureting or submit nominations for election of dirastonly if you comply with th
requirements of the proxy rules established bySBEE€ and our amended and restated bylaws, as agpli¢a order for a stockholder propc
or nomination for director to be considered forirsgon in our proxy statement and form of proxyatiglg to our annual meeting of stockholc
to be held in 2016 the proposal or nomination must be received byatusur principal executive offices no later thamuary 2, 201
Stockholders wishing to bring a proposal or nongratdirector before the annual meeting to be he@0il6(but not include it in our pro»
materials) must provide written notice of such megl to our Secretary at our principal executiviice$ between February 12, 20&6¢
March 13, 2016 and comply with the other provisioheur amended and restated bylaws.

17. Who pays for the expenses of solicitatior

The expenses of soliciting proxies to be votechatAnnual Meeting will be paid by us. Following tbdginal mailing of the proxie
and other soliciting materials, we or our agenty ialao solicit proxies in person, by telephoneewrail. Following the original mailing of t
proxies and other soliciting materials, we will vegt that banks, brokers, custodians, nominees,otlvet record holders of our Clas:
common stock and Class B common stock forward sopfighe proxy and other soliciting materials togoas for whom they hold shares
Class A common stock and Class B common stock agdest authority for the exercise of proxies. W# weimburse banks, broke
custodians, nominees, and other record holdeng&sonable charges and expenses incurred in fangasdliciting materials to their clients.

Stockholders voting via the telephone or Interfaiudd understand that there may be costs assoacidtedelephonic or electror
access, such as usage charges from telephone cespad Internet access providers, which must beebloy the stockholder.

* % %




EXECUTIVE OFFICERS, DIRECTORS, AND CORPORATE GOVERN ANCE

The following table provides information regardiogr executive officers and directors as of MarchZ115 :

Name Age Position(s)

Mark Zuckerberg 30 Chairman and Chief Executive Officer

Sheryl K. Sandberg 45 Chief Operating Officer and Director

David M. Wehner 46 Chief Financial Officer

Christopher K. Cox 32 Chief Product Officer

David B. Fischer 42 Vice President, Business and Marketing Partnerships
Mike Schroepfer 40 Chief Technology Officer

Colin S. Stretch 45 Vice President, General Counsel, and Secretary
Marc L. AndreessefY® 43 Director

Erskine B. Bowle$” 69 Director

Susan D. Desmond-Hellmafth 57 Director

Donald E. Graharh @® 69 Director

Reed Hasting®® 54 Director

Jan Koum 39 Director

Peter A. Thiel? 47 Director

*  Lead Independent Direc!

(1) Member of the audit committ

(2) Member of the compensation commi
(3) Member of the governance commi

Mark Zuckerbergs our founder and has served as our Chief Exee@ifficer (CEO) and as a member of our board afadars sinc
July 2004. Mr. Zuckerberg has served as Chairmasupoboard of directors since January 2012. Mr.Kédgerg attended Harvard Univer:
where he studied computer science. We believeMnaZuckerberg should serve as a member of ourcbofdirectors due to the perspec
and experience he brings as our founder, ChairarahCEO, and as our largest and controlling stddeno

Sheryl K. Sandberlgas served as our Chief Operating Officer (COQdesiarch 2008 and as a member of our board oftdiresinc
June 2012. From November 2001 to March 2008, Maderg served in various positions at Google, Immst recently as Vice Preside
Global Online Sales & Operations. Ms. Sandberg elso former Chief of Staff of the U.S. Treasuryp@ement and previously served ¢
consultant with McKinsey & Company, a managememiscdting company, and as an economist with The tMBdnk. In addition to serving
our COO, Ms. Sandberg has been a member of thed lwdadirectors of the Walt Disney Company since &aber 2009. Ms. Sandb
previously served as a member of the board of @ireof Starbucks Corporation from March 2009 tor®éha2012. Ms. Sandberg holds an /
in economics from Harvard University and an M.Bflam Harvard Business School. We believe that Msdberg should serve as a mer
of our board of directors due to the perspective experience she brings as our COO.

David M. Wehnehas served as our Chief Financial Officer (CFOresidune 2014. Mr. Wehner joined us in November 245 2u
Vice President, Corporate Finance and BusinessnPignFrom August 2010 until November 2012, Mr. Wehserved as Chief Financ
Officer at Zynga Inc., a provider of social gamevaes. From February 2001 to July 2010, Mr. Wels@mwed in various positions at Aller
Company, an investment bank, including as a MamgBimector from November 2006 to July 2010 and asrector from December 2005
November 2006. Mr. Wehner holds a B.S. in Chemistrgn Georgetown University, and an M.S. in Applieldysics from Stanford Universil

Christopher K. Coxhas served in various positions with us since Gat@005, most recently as our Chief Product Off(&®O). Mr
Cox joined us as a software engineer and helpdd the first versions of key Facebook featuresluding News Feed. Mr. Cox holds a B.S
symbolic systems with a concentration in artifiérgklligence from Stanford University.

David B. Fischemhas served in various positions with us since AfBiL0, most recently as our Vice President, Busiaesl Marketin

Partnerships. From July 2002 to March 2010, Mrcliés served in various positions at Google,
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including most recently as its Vice President, @ldDnline Sales & Operations. Prior to joining GlegdMr. Fischer served as Deputy Chie
Staff of the U.S. Treasury Department and was aondate editor at the U.S. News & World Report,.|.# news magazine company.
Fischer holds a B.A. in government from Cornell insity and an M.B.A. from the Stanford Univerdgyaduate School of Business.

Mike Schroepfehas served in various positions with us since Selpée 2008 and is currently our Chief Technologyiceif (CTO)
From December 2005 to August 2008, Mr. Schroepdeves! as Vice President of Engineering at Moziltapg@ration, an Internet compa
Prior to Mozilla, Mr. Schroepfer served in variqussitions at Sun Microsystems, Inc., an informatechnology company, including as ClI
Technology Officer of its data center automatiovigion. He also cdeunded CenterRun, Inc., a developer of applicapi@mvisioning softwar:
which was acquired by Sun Microsystems. In additmserving as our CTO, Mr. Schroepfer previouslwved as a member of the boar
directors of Ancestry.com Inc. from January 2011D&cember 2012. Mr. Schroepfer holds a B.S. and/lé® in computer science frc
Stanford University.

Colin S. Stretcthas served as our Vice President, General Couasdl,Secretary since July 2013. Mr. Stretch firéhgd us i
February 2010 as Deputy General Counsel. From g0@R10, Mr. Stretch was a partner at Kellogg Hubansen Todd Evans & Figel, PLC
a law firm. Earlier in his career, Mr. Stretch svas a law clerk for U.S. Supreme Court Justiepl®&n Breyer and for Judge Laure
Silberman of the U.S. Court of Appeals for the DQWrcuit. Mr. Stretch holds an A.B. in Governmerdrh Dartmouth College and a J.D. fr
Harvard Law School.

Marc L. Andreessehas served as a member of our board of directoce siune 2008. Mr. Andreessen is dgaamder and has beel
General Partner of Andreessen Horowitz, a ventapetal firm, since July 2009. Previously, Mr. Andssen cdeunded and served as
Chairman of the board of directors of Opsware, Ificrmerly known as Loudcloud Inc.), a software @amy. He also served as ClI
Technology Officer of America Online, Inc., an Irtet services company. Mr. Andreessen was &gpder of Netscape Communicati
Corporation, a software company, serving in varipositions, including Chief Technology Officer aBgecutive Vice President of Products
addition to serving on our board of directors, Mndreessen currently serves as a member of thelbadirdirectors of the HewleRackar:
Company and several private companies. Mr. Andezepseviously served as a member of the boardretidirs of eBay Inc. from Septem
2008 to October 2014. Mr. Andreessen holds a B.8omputer science from the University of lllineisUrbanachampaign. We believe tt
Mr. Andreessen should serve as a member of ourdbofadirectors due to his extensive experience rasngernet entrepreneur, vent
capitalist, and technologist.

Erskine B. Bowletas served as a member of our board of directace sseptember 2011. Mr. Bowles is President Ensedfuthe
University of North Carolina and served as Predideym January 2006 through December 2010. Mr. Bawlas also been a Senior Adv
and nonexecutive vice chairman of BDT Capital PartnersCl la private investment firm, since January 20I@ntFebruary 2010 un
December 2010, he served as Cimair of the National Commission on Fiscal Resgaitisi and Reform. Mr. Bowles has been a Senior i&ds
since 2001 and was Managing Director from 1999 @06120f Carousel Capital LLC, a private investmdnnf He was also a partner
Forstmann Little & Co., an investment firm, from9Bto 2001. Mr. Bowles began his career in corgofiance at Morgan Stanley & Co. L
and subsequently helped found and ultimately selag&dChairman and Chief Executive Officer of Bowkesllowell Connor & Co., a
investment banking firm. He also was a founder itfykHawk Capital, a venture capital firm. Mr. Boed served as White House Chief of ¢
from 1996 to 1998 and Deputy White House Chief @fffSrom 1994 to 1995. In addition to serving oar doard of directors, Mr. Bowl
currently serves as a member of the boards of tdre®f Morgan Stanley, Belk, Inc., and Norfolk $wern Corporation. Mr. Bowles al
served as a member of the board of directors oe@émMotors Company from June 2005 to April 2008 &ousins Properties Incorpors
from August 2003 to May 2012. Mr. Bowles holds &Bin business from the University of North Caralist Chapel Hill and an M.B.A. frc
Columbia University Graduate School of Business. Wgkeve that Mr. Bowles should serve as a membeupboard of directors due to
extensive experience in the financial services strguand academia as well as his distinguishedipabtvice.

Susan D. Desmond-Hellmahas served as a member of our board of directoce $Mlarch 2013. Dr. Desmortdelimann has servi
as the Chief Executive Officer of the Bill & MelindGates Foundation since May 2014. Prior to thé 8iMelinda Gates Foundation, [
DesmondHellmann was the Chancellor and Arthur and Toni BerRock Distinguished Professor, University of foahia, San Francisi
(UCSF), where she served since August 2009. Frddd #rough 2009, Dr. Desmortdelimann served as President of Product Developia
Genentech, where she was responsible foclméal and clinical development, business develept, and product portfolio management.
joined Genentech in 1995. Prior to joining Genent&r. Desmon-Hellmann was associate director of clinical camesearch at BristdWyers
Squibb Pharmaceutical Research Institute. In amdith serving on our board of directors, Dr. Desdhblelimann currently serves as a men
of the board of directors of The Procter & Gambtar(any. Dr. Desmond-Hellmann holds a B.S. in Mest and an M.D. from the Univers
of Nevada, Reno, and an M.P.H. from the UniversitZalifornia, Berkeley.
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We believe Dr. DesmonHellmann should serve as a member of our boardirettdrs due to her extensive leadership and tdoby
experience.

Donald E. Grahanhas served as a member of our board of directocg $Wlarch 2009. Mr. Graham has served as the Exietutive
Officer of Graham Holdings Company (formerly, Thea$tiington Post Company), an education and medig&aoym since 1991 and
Chairman of its board of directors since 1993. @lraham holds an A.B. in English history and litaratfrom Harvard University. We belie
that Mr. Graham should serve as a member of oudbafadirectors due to his extensive experiencdémedia industry, including serving i
variety of senior leadership roles with Graham kud Company. In accordance with our corporate gamce guidelines, Mr. Graham
have reached the mandatory retirement age of #@dyime of the Annual Meeting and therefore is Io@ihg nominated for reelection to
board of directors at the Annual Meeting.

Reed Hastinghas served as a member of our board of directaesiune 2011. Mr. Hastings has served as the Ehlisfutive
Officer and Chairman of the board of directors @tfx, Inc., a provider of an Internet subscriptiservice for movies and television shc
since 1999. Prior to Netflix, Mr. Hastings servesd Ghief Executive Officer of Technology Networkpalitical service organization for t
technology industry. Mr. Hastings served as Chiefdutive Officer of Pure Atria Software, a makersoftware development tools, from 1!
until it was acquired by Rational Software Corpmnatin 1997. Mr. Hastings previously served as antmer of the board of directors
Microsoft Corporation from March 2007 to Novembé@i2. Mr. Hastings holds a B.A. in mathematics flBowdoin College and an M.S.C
in computer science from Stanford University. Wdieve that Mr. Hastings should serve as a membesuofboard of directors due to
extensive experience with technology companies.

Jan Koumhas served as a member of our board of directore 9Dctober 2014. Since February 2009, Mr. Koum deased an
continues to serve as Co-Founder and CEO of WhatdAp. (WhatsApp), a crogdatform mobile messaging application company ant
wholly-owned subsidiary. Mr. Koum attended San Jose Staieersity where he studied math and computer seieNr. Koum left San Jo
State University before achieving a degree. Weekielthat Mr. Koum should serve as a member of oardof directors due to the perspec
and experience he brings as the Co-Founder andd@BEhatsApp.

Peter A. Thiehas served as a member of our board of directoce \pril 2005. Mr. Thiel has served as Presidérithoel Capital, a
investment firm, since 2011, a Partner of Foundiensd, a venture capital firm, since 2005, and Eesti of Clarium Capital Managemen
global macro investment manager, since 2002. Ir8188. Thiel cofounded PayPal, Inc., an online payment companygrevie served
Chief Executive Officer, President, and Chairmarit®fboard of directors from 2000 until its acqtisi by eBay in 2002. Mr. Thiel holds
B.A. in Philosophy from Stanford University and.®Jfrom Stanford Law School. We believe that Mhidll should serve as a member of
board of directors due to his extensive experi@scan entrepreneur and venture capitalist, andesfoour early investors.

Executive Officers

Our executive officers are designated by, and satr¥kee discretion of, our board of directors. Ehare no family relationships amc
any of our directors or executive officers.

Board of Directors

Our board of directors may establish the authoria@mber of directors from time to time by resolatid he current authorized num
of directors is nine. In accordance with our cogtergovernance guidelines, Mr. Graham will haveled the mandatory retirement age ¢
by the time of the Annual Meeting and thereforadd being nominated for reelection to our boardlioéctors at the Annual Meeting. C
current directors, excluding Mr. Graham, if electedl continue to serve as directors until the namnual meeting of stockholders and unti
or her successor has been elected and qualifiethtibhis or her earlier death, resignation, anowal.

Our board of directors held twelve meetings du20d4. The board of directors also acted three timearignimous written conse
No member of our board of directors attended fetlvan 75% of the aggregate of the total number dcdtings of the board of directors (h
during the period for which he or she was a dingaad the total number of meetings held by all otiees of the board of directors on wt
such director served (held during the period thi@hgirector served). Members of our board of decare invited and encouraged to at
each annual meeting of stockholders.
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Board Leadership Structure

Mark Zuckerberg, our founder and CEO, serves asr@ha of our board of directors and presides oveetings of the board
directors, and holds such other powers and castiesuch other duties as are customarily carriedpthe Chairman of our board of direct
Mr. Zuckerberg brings valuable insight to our boafdlirectors due to the perspective and experiéecerings as our founder and CEO, ar
our largest and controlling stockholder. Mr. Grahaunrently serves as our Lead Independent Direantor presides over portions of regul
scheduled meetings at which only our independeastttirs are present, serves as a liaison betwee@hhirman and the independent direc
and performs such additional duties as the boardimfctors may otherwise determine and delegateaccordance with our corpor
governance guidelines, Mr. Graham will have readchednandatory retirement age of 70 by the timihefAnnual Meeting and therefore is
being nominated for reelection to our board of clives at the Annual Meeting. Following the Annuaééfing, Dr. Desmonétellmann will
serve as our Lead Independent Director. Generallgry regular meeting of our board of directordudes a meeting of our indepenc
directors without management present.

Controlled Company Status

Because Mr. Zuckerberg controls a majority of outstanding voting power, we are a "controlled compaunder the corpors
governance rules of the NASDAQ Stock Market LLC BIPAQ). Therefore, we are not required to have aonitgjof our board of directors
independent, nor are we required to have a compensammittee or an independent nominating fumctla light of our status as a control
company, our board of directors has determinedtmdtave an independent nominating function andaweehthe full board of directors
directly responsible for nominating members of board.

Director | ndependence

The rules of NASDAQ generally require that a mayoof the members of a listed company's board ofatiors be independent.
addition, the listing rules generally require thabject to specified exceptions, each member lgfted company's audit, compensation,
governance committees be independent. Although neeaa'controlled company” under the corporate goaece rules of NASDAQ ar
therefore, are not required to comply with certaites requiring director independence, we have ntlegless opted, under our Corpo
Governance Guidelines, to have a majority of thenimers of our board of directors be independenttarithve compensation and govern:
committees comprised solely of independent diractor

Audit committee members must also satisfy the iedelence criteria set forth in Rule 1@Aunder the Securities Exchange Ac
1934, as amended (Exchange Act). In order to bsidered independent for purposes of Rule B)A& member of an audit committee 1
listed company may not, other than in his or hgyacity as a member of the audit committee, the dadrdirectors, or any other boi
committee: accept, directly or indirectly, any coltieg, advisory, or other compensatory fee from listed company or any of its subsidiat
or be an affiliated person of the listed compangmy of its subsidiaries.

Our board of directors has determined that noneuohonemployee directors has a relationship that woulerfare with the exerci
of independent judgment in carrying out the resilitses of a director and that each of these clives is "independent” as that term is def
under the rules of NASDAQ. Our board of directoas lalso determined that Messrs. Andreessen andeBpamd Dr. Desmonidellmann, wh
comprise our audit committee, Messrs. Graham, Higstiand Thiel, who comprise our compensation cdta)iand Messrs. Andrees:
Graham, and Hastings, who comprise our governaocemittee, satisfy the independence standards fosettcommittees established
applicable SEC rules, NASDAQ rules and applicables of the Internal Revenue Code of 1986, as aste(@ode). Mr. Graham, who is
standing for reelection to our board of directotstree Annual Meeting, will cease being a memberoof board of directors effecti
immediately after the Annual Meeting.

Following the Annual Meeting, the governance conmeitand the compensation committee will be repldgethe compensation a
governance committee. For more information, see bafr8 Committees."

Classified Board
So long as the outstanding shares of our ClassnBrmmm stock represent a majority of the combinedhgopower of common stoc

we will not have a classified board of directonsg all directors will be elected for annual ters.of the close of business on April 13, 2015
the outstanding shares of Class B common stoclesepted a majority of the combined voting poweswfcommon stock.
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However, our restated certificate of incorporatéam our amended and restated bylaws provide thahwie outstanding shares of
Class B common stock represent less than a majofithe combined voting power of common stock, wié have a classified board
directors consisting of three classes of approxgatqual size, each serving staggered these-terms. At such time, our directors will
assigned by the thezurrent board of directors to a class. Upon exjginabf the term of a class of directors, directfmsthat class will b
elected for thregrear terms at the annual meeting of stockholdetbéryear in which that term expires. As a resuity one class of directc
will be elected at each annual meeting of our gtotders, with the other classes continuing for mainder of their respective thrgeal
terms. Each director's term continues until thet aexual meeting of stockholders and until his @r $uccessor has been elected and qua
or until his or her earlier death, resignationremoval.

In addition, when the outstanding shares of ous€B common stock represent less than a majoritieotombined voting power
our common stock and we have a classified boary, aur board of directors may fill vacancies on dnrard. Any additional directorsh
resulting from an increase in the number of directsill be distributed among the three classeshab, as nearly as possible, each class
consist of one-third of the total number of diresto

The classification of our board of directors, ifglemented, may have the effect of delaying or pnémg changes in our control
management.

Board Committees

Our board of directors has established an audittittee, a compensation committee, and a governaooenittee, each of which he
the composition and responsibilities describedweMembers serve on these committees until theigrations or until otherwise determil
by our board of directors. Each of these committessa written charter. Current copies of the ehnardf the audit committee, compense
committee, and governance committee are availableuo website at http://investor.fb.com/governacice.

Following the Annual Meeting, the governance contemitand the compensation committee will be combittedorm a singl
compensation and governance committee, which veéltehsimilar responsibilities to the responsibittidescribed below for each of
compensation committee and the governance commi@@ee compensation and governance committee willcbmprised of Messi
Andreessen, Hastings, and Thiel. Mr. Hastings belthe chairman of the compensation and governzoroenittee. A copy of the charter of
compensation and governance committee will be abigilon our website following the Annual Meeting.

Audit Committee

Our audit committee is comprised of Messrs. Andsersand Bowles, and Dr. Desmaddlimann. Mr. Bowles is the chairman of
audit committee, is our audit committee financigpert, as that term is defined under SEC rules, @oskesses financial sophisticatiol
defined under the rules of NASDAQ. The designatioes not impose on Mr. Bowles any duties, obligetior liabilities that are greater tt
are generally imposed on members of our audit cateenand our board of directors. Our board of dinechas adopted a charter for our &
committee. As more fully described in its chartar audit committee is directly responsible for,cang other things:

» selecting the independent registered public ac@ogifirm to audit our financial statemer

» ensuring the independence of the independent ezgispublic accounting firr

» discussing the scope and results of the audit With independent registered public accounting fiemg reviewing, wit
management and that firm, our interim and yearapetating results;

» developing procedures to enable submission of anonog concerns about accounting or auditing ma

« considering the adequacy of our internal accountomgrols and audit procedur

» reviewing related party transactio

» pre-approving all audit and n@udit services to be performed by the independsgistered public accounting firm; &

» overseeing our internal audit functi

During 2014 , the audit committee met in persobyotelephone, or acted by unanimous written conseme times.
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Compensation Committee

Our compensation committee is comprised of Me€draham, Hastings, and Thiel. Mr. Graham is theraten of our compensati
committee. Each member of this committee is a mopleyee director, as defined pursuant to Rule 3@lvemulgated under the Exchange .
and an outside director, as defined under Sect&#(n) of the Code. Our board of directors has abb@t charter for our compensa
committee. As more fully described in its chartarr compensation committee is responsible for, aagher things:

e reviewing and approving, or recommending that aartl of directors approve, the compensation ofesercutive officer:

» reviewing and recommending to our board of directbe compensation of our direct

* reviewing and approving the terms of any compemgatgreements with our executive offici

* administering our equity incentive plans, includmgking equity grants thereunc

* reviewing and making recommendations to our bo&utirectors with respect to incentive compensatiod equity plans; al

» establishing and reviewing our overall compensapioitosophy

The charter for our compensation committee alldvesdommittee from time to time to delegate its arith to subcommittees and
our officers, as it may be deemed necessary oropppte. In December 2013, our compensation coremittuthorized the formation ¢
delegation of certain authority to an equity subnutree. The current members of the equity subcotemiare Ms. Sandberg and Mr. Weh
and the members, acting either individually or flginhave the authority to review and approve ietd stock units (RSUs) to employees
consultants, other than to directors and our exezulfficers. The compensation committee has noipsetl a written charter for the eqt
subcommittee.

During 2014 , the compensation committee met is@eor by telephone, or acted by unanimous writtersent, ten times.
During 2014 , the equity subcommittee of the conspéion committee acted by unanimous written condeuntteen times.
Governance Committee

Our governance committee is comprised of Messrdréessen, Graham, and Hastings. Mr. Andreessehneishairman of ol
governance committee. Our board of directors hapted a charter for our governance committee. Aserfdly described in its charter, ¢
governance committee is responsible for, among ¢tiiregs:

* reviewing developments in corporate governancetioes

» developing and recommending our corporate govemguoielines and policies, and evaluating theificgehcy;

* reviewing proposed waivers of the code of condoctdelegate its ability to grant such waivers for employees other th
executive officers or senior financial officers);

» overseeing the process of evaluating the performahour board of directors; a

e advising our board of directors on corporate goaroe matter

During 2014 , the governance committee met in pesdy telephone, or acted by unanimous writtarseat, three times.
Policy Regarding Nominations

The policy of our board of directors is to encowdhe selection of directors who will contributedor mission to make the wo
more open and connected. Our board of directorssigonsible for identifying and nominating membferselection to our board of directc
The board of directors considers recommendatioos fdirectors, stockholders and others as it degopsogriate, including our found

Chairman, CEO, and controlling stockholder, Mr. kerberg. Our board of directors may review frometito time the appropriate skills ¢
characteristics desired of members of the board
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of directors, including the appropriate role ofafisity. In evaluating potential candidates for noation, our board of directors considers tl
factors in the light of the specific needs of ttealta of directors at that time and shall also abersadvice and recommendations from
governance committee and Mr. Zuckerberg.

The board of directors does not distinguish betweeminees recommended by stockholders and otherineesn Howeve
stockholders desiring to nominate a director caatgicht the annual meeting must comply with cepaitedures. We explain the procedure
nominating a director candidate at next year's anmeeting in "Questions and Answers About the Pidaterials and the Annual Meetirg
How can | make proposals or make a nomination ii@ctbr for next year's annual meeting?"

Board Role in Risk Oversight

Our board of directors as a whole has responsilidit overseeing our risk management. The boadirettors exercises this oversi
responsibility directly and through its committe@$e oversight responsibility of the board of diogs and its committees is informed
reports from our management team and from ournateaudit department that are designed to provisibility to the board of directors abc
the identification and assessment of key risks amd risk mitigation strategies. The full board afedtors has primary responsibility
evaluating strategic and operational risk managememd for CEO succession planning. Our audit catemihas the responsibility
overseeing our major financial and accounting eggosures as well as legal and regulatory risk ex@s. Our audit committee also over
the steps our management has taken to monitor @mdot these exposures, including policies and @daces for assessing and managing
and related compliance efforts. Finally, our awdilmmittee oversees our internal audit function. @ampensation committee evaluates |
arising from our compensation policies and prastiGgs more fully described in "Executive CompesatiCompensation Discussion ¢
Analysis—Compensation Risk Assessment." The audit comméttekthe compensation committee provide reporteddull board of directo
regarding these and other matters.

Compensation Committee Interlocks and Insider Parttipation

During 2014, our compensation committee consisted of Messmsh&n, Hastings, and Thiel. None of them has attiamg in the las
fiscal year been one of our officers or employ&ésreover, none of our executive officers has seia®d member of the board of director:
as a member of the compensation or similar comejitté any entity that has one or more executivicef§ who served on our board
directors or compensation committee during 2014 .

Director Compensation
Non-Employee Director Compensation Arrangements

Each noremployee member of our board of directors recearesnnual retainer fee of $50,000. Members of agiitacommitte:
(other than the chair) receive an annual retaieerof $20,000, and the chair of our audit commitéeeives an annual retainer fee of $50,000.

Each of our noremployee directors who is an existing member of lmoaird of directors as of the date of our annuatitolde
meeting for each such year also will be eligiblegoeive an annual grant of RSUs equal to $300¢0dfed by the average daily closing pi
of our Class A common stock in May of such yeareSthawards will be approved each year automatioallthe later of June 1 or the dat
our annual meeting of stockholders for the paréicykear. These awards will vest fully on the eartie(i) May 15 of the following year or (
the date of our annual meeting of stockholdersheffbllowing year if the director does not stand rfe-election or is not relected at suc
annual meeting, so long as the recipient is a tlirean such date.

In 2014, annual grants of 4,993 RSUs were apprewtomatically for each noaemployee director, which is equal to $300,000 die
by the average daily closing price of our Classofnmon stock in May 2014. These RSUs vest on May2@%5, so long as the namploye:
director is a member of our board of directors wchsdate.

New non-employee directors also will be eligible¢oeive a grant of RSUs in an amount and on téorbe approved by our board of

directors at the time of appointment.
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2014 Director Compensation

The following table presents the total compensat@mnreach person who served as a member of oudbufadirectors during 2014

Other than as set forth in the table and descnibeck fully below, in 2014ve did not pay any fees to, make any equity awtryder pay an
other compensation to the members of our boardrettrs who served as members during 20Mr. Zuckerberg, Ms. Sandberg and
Koum do not receive compensation for their sendsedirectors. Total compensation for Mr. Zuckerbangl Ms. Sandberg for services
employees is presented in "Executive Compensatidit4Summary Compensation Table" below.

Director Name gsi?jsif gra:]sef?(%r) Stock A(\f)l ards (%) Comﬂle(r?;g(teiz)n $) Total ($)

Marc L. Andreessef? 70,00( 320,551 — 390,551
Erskine B. Bowle$) 100,00! 320,551 — 420,551
Donald E. Grahar? 50,00( 320,551 — 370,551
Reed Hasting$ 50,00( 320,551 — 370,551
Susan Desmond-Hellmarfh 70,00¢ 320,551 — 390,551
Jan Koum{” — 1,927,510,71 1 1,927,510,71
Peter A. Thiel® 50,00( 320,551 — 370,551
(1) Amounts reflect the aggregate grant date fair valudne RSUs without regard to forfeitures, complute accordance with ASC 718. T

(2)
(3)

(4)
(5)

(6)

(7)

(8)

amount does not reflect the actual economic vadaézed by the director.

As of December 31, 2014Vir. Andreessen held 4,993 RSUs, which vest on ¥&y2015 so long as Mr. Andreessen is a membeu
board of directors on such date.

As of December 31, 2014Mr. Bowles held 9,577 RSUs. Of these RSUs, 3RSWs vest in equal quarterly installments untilyJLb
2015 and 834 RSUs vest on October 15, 2015, sutgjexintinued service to us through each vestirig, dand the remaining 4,993 RS
vest on May 15, 2015 so long as Mr. Bowles is a tremof our board of directors on such date.

As of December 31, 2014Mr. Graham held 4,993 RSUs. These RSUs vest on Ma 2015 so long as Mr. Graham is a member ¢
board of directors on such date.

As of December 31, 2014Mr. Hastings held 8,743 RSUs. Of these RSUs,BRSUs vest in equal quarterly installments untiyy 1.5
2015, subject to continued service to us througth eesting date, and the remaining 4,993 RSUs aedtlay 15, 2015 so long as |
Hastings is a member of our board of directorsuamh slate.

As of December 31, 2014 , Dr. Desmd#elimann held 16,660 RSUs. Of these RSUs, 11,250imequarterly installments until Febru
15, 2017 and 417 RSUs vest on May 15, 2017, suljemtntinued service to us through each vestirtig, d@ad the remaining 4,993 sh:
vest on May 15, 2015 so long as Dr. Desmond-Hellmara member of our board of directors on such.dat

Represents compensation for service as an emplmgbeding annual salary of $1 and the aggregagatglate fair value without regarc
forfeitures, computed in accordance with ASC 718,24,853,468 nomplan RSUs awarded to Mr. Koum in connection witte
commencement of his services to us following owquésition of WhatsApp. Of these RSUs, 5,384,918 RS\l vest on November 1
2015, 9,941,387 RSUs will vest in equal quartenistallments from November 15, 2015 until Novembgr 2017, 7,456,040 RSUs v
vest in equal quarterly installments from Novemt&r 2017 until August 15, 2018, and the remainin@72,123 RSUs will vest «
November 15, 2018, subject to continued servicaigothrough each vesting date. Mr. Koum's grant adtelerate in full if he

involuntarily terminated without cause or resigas dood reason. Mr. Koum did not receive any corspéan for his service as a direc
in 2014.

As of December 31, 201,4Mr. Thiel held 4,993 RSUs, which vest on May 28,15 so long as Mr. Thiel is a member of our boaf
directors on such date.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Overview

This section explains our executive compensatiatopdphy, objectives, and design; our compensaidting process; our execut
compensation program components; and the decisiale in 2014 with respect to the compensation ol @ our named executive office
Our named executive officers for 2014, which cansfshe executive officers who appear in 2644 Summary Compensation Table" be
are:

» Mark Zuckerberg, our founder, Chairman and Chieddtiive Officer (CEO
e Sheryl K. Sandberg, our Chief Operating Officer @

« David M. Wehner, our Chief Financial Officer (OF%;

« David A. Ebersman, our former Chief FinanciafiGr (CFO)Y;

»  Christopher K. Cox, our Chief Product Officer (CP@c

» Mike Schroepfer, our Chief Technology Officer (CT

@Mr. Wehner succeeded Mr. Ebersman in June 2014.
Executive Compensation Philosophy, Objectives and Design

Philosophy We are focused on our mission to make the worldenopen and connected. We believe that Facebodl is she early
stages of this journey and that for us to be swfakwe must hire and retain people who can costitudevelop our strategy, quickly inno\
and build new products, bolster the growth of cgerlbase and user engagement, and constantly enbanbusiness model.

To achieve these objectives, we need a highly tedeteam comprised of engineering, product, saled,general and administrat
professionals. We also expect our executive teapossess and demonstrate strong leadership andyemaaat capabilities.

ObjectivesOur compensation programs for our named execuffieecs are built to support the following objecti

» attract the top talent in our leadership positiansl motivate our executives to deliver the highegel of individual and tea
impact and results;

* encourage our executives to model the importaneéasypof our culture, which include moving fast,ngebold, communicatir
openly, focusing on impact, and building real valuéhe world;

» ensure each one of our named executive offibecsives a total compensation package that encesirhis or her longerm
retention;

» reward high levels of performance with commensulatels of compensation; a

» align the interests of our executives with tho§@ur stockholders in the overall success of Baok by emphasizing longgrm
incentives.

Design.Our executive compensation program continues tddsevily weighted towards equity, in particular reséd stock uni
(RSUs), with cash compensation that is generallpvbanarket relative to executive compensation at peer companies. We believe 1
equity compensation offers the best vehicle to $oour executive officers on our mission and thdea@ment of our longerm strategic ar
financial objectives, and to align our executivéaafrs with the long-term interests of our stocldesk.

We typically grant our executive officers an annequity award with servicbased vesting conditions where the commencem:
vesting is deferred until a date some years in fitere, as discussed further in "—Elements of ExgeuCompensation-Equity
Compensation" below. When combined with the exgestiprior equity awards, we believe that

18




these additional grants represent a strong long-tetention tool and provide the executive offiosith long-term equity incentives.

We evaluate our executive compensation prograntdiding our mix of cash and equity compensation,aonannual basis or
circumstances require based on our business olscind the competitive environment for talent. thernear future, we anticipate contint
our emphasis on pay-for-performance and lterga incentive compensation for our executive efficwhile increasing cash compensatic
order to move closer to market relative to our peenpanies.

Compensation-Setting Process

Role of Our Compensation Committeéhe compensation committee is responsible forsaaing all aspects of our execu
compensation programs, including executive salagagouts under our bonus plan, the size and steicif equity awards, and any execu
perquisites. The compensation committee is sole§pansible for determining the compensation of G&O and reviews and appro
compensation of other executive officers. Followihg Annual Meeting, the compensation committeélvélreplaced by the compensation
governance committee, which will, among other thirmyersee our executive compensation programs.

Role of Managemenin setting compensation for 2014, our CEO, our C@a@l our Vice President, Human Resources, workazkl
with the compensation committee in managing oucetiee compensation program and attended meetihfeacompensation committee.
addition, our CFO and our General Counsel typicalitend meetings of the compensation committeerésemt information and ansv
guestions. Our CEO and COO made recommendatiotie toompensation committee regarding compensationur executive officers ot
than for themselves because of their daily involeetmwith our executive team. No executive officentjgipated directly in the fin
deliberations or determinations regarding his ardven compensation package, except for our CEO md®requested that his base sala
fixed at $1 per year.

Our management team and the compensation comraétdeplay a role in evaluating and mitigating ael¢ that may exist relating
our compensation plans, practices and policiesalbremployees, including our named executive offceas further described in—
Compensation Risk Assessment" below.

Role of Compensation Consultarithe compensation committee has the authorityng@mge its own advisors to assist in carrying
its responsibilities. In 2014, the compensation wgittee engaged the services of Compensia, Inc. (@osia), a national compensa
consulting firm, to advise the compensation conerittegarding the amount and types of compensdtatnate provide to our executives |
how our compensation practices compared to the easgtion practices of other companies. Compenpi@rtedirectly to the compensat
committee. Compensia does not provide any sertes other than the services provided to the cosgt@®n committee. The compensa
committee believes that Compensia does not havecanfficts of interest in advising the compensatoammmittee under applicable SEC
NASDAQ rules.

Use of Comparative Market DatdV/e aim to compensate our executive officers atléetleat are commensurate with the n
competitive levels of compensation for executivesimilar positions at a group of peer compani¢$aseh below, with whom we compete
hiring and retaining executive talent (our Peer Up)o The compensation committee also consideredstiope of responsibility of es
executive officer, our current practice of maintaghminimal differentiation between the cash pa@sagf our executive officers, the unve:
balances of equity awards for each executive offies well as the compensation committee's assassoieeach executive office
performance and impact on the organization. Inrdéteng 2014 compensation, we did not use a fornfmldaking into account these differ
factors.

We analyze market data for executive compensatideast annually using the most relevant publishedey sources, public filin
and input from Compensia. Management and Comp@ngiaded the compensation committee with both eaghequity compensation data
our Peer Group, which was selected from compahgsmeet some or all of the criteria listed below:

» high technology or media compa
* key talent competitc
*  minimum revenue of $4 billion; and.

¢ minimum market capitalization of $50 billic
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Using this criteria as a baseline, the compensationmittee approved the following companies fofismn in our compensation P
Group for 2014:

Adobe Microsoft

Amazon.com Netflix

Apple Qualcomm

Cisco Systems salesforce.com

eBay SAP

EMC The Walt Disney Company
Google VMware

LinkedIn Yahoo!

In the fourth quarter of 2013, our compensation withee reviewed our executive compensation ag#istPeer Group to ensure t
our executive officer compensation was competitarel sufficient to recruit and retain our executviéicers. Compensia provided 1
compensation committee with total cash compensatain (base salaries and cash bonus awards at) tangetotal compensation data (t
cash compensation and equity compensation) atusapercentiles. In addition to the Peer Group datia,market analysis also conside
technology companies with more than $3 billion imaal revenue in the Radford Global Technology @&mbal Sales Survey published
Aon Hewitt. However, while the compensation comegttonsidered this data in determining executifieesfcompensation, we did not s
to benchmark our executive compensation to anycodat level. The total compensation for our nam&dcutive officers was not determil
based on any prset "target" percentile of market. Rather, we séughcompensate our executive officers at a leket tvould allow us 1
successfully recruit and retain the best possialent for our executive team. We relied heavily tbe knowledge and experience of
compensation committee and our management in detiegrthe appropriate compensation levels for owgcetive officers. Overall, based
Compensia's analysis of our Peer Group, base sataryarget total cash compensation for our exeeutficers were below the 25th percer
of our peers. When equity compensation was factoredvithout taking into account the effect of teferred vesting start dates that
applicable to the equity compensation of our exegeubfficers, total compensation for our named exige officers, other than our CEO, |
between the 65th and 90th percentile relative éocchmpanies in the Peer Group.

In the second quarter of 2014, the compensationmitiee reviewed the selection criteria and the canigs in the Peer Grol
Following that review, the compensation committeeided to change the composition of the Peer Gamgpexpand the Peer Group from 1
17 companies in order to better represent the cuo@mpetitive and talent environment. Accordinglg plan to use the following updated
of companies in our Peer Group for the 2015 exeewtdmpensation process:

Adobe Microsoft
Amazon.com Netflix
Apple Qualcomm
Cisco Systems salesforce.com
eBay SAP
EMC The Walt Disney Company
Google Twitter
LinkedIn VMware
Yahoo!

The compensation committee expects to periodicaiiew and update this Peer Group and the underlsiteria as our business and
market environment continue to evolve.

Elements of Executive Compensation



Our executive officer compensation packages gelgaraiude:
* base salar

» performancdsased cash incentives; i
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e equitybased compensation in the form of R¢

We believe that our compensation mix supports dijediive of focusing on aisk compensation having significant financial g
based on company and individual performance. Wee@xfo continue to emphasize equity awards becatighe direct link that equi
compensation provides between stockholder intemasisthe interests of our executive officers, thgrmotivating our executive officers
focus on increasing our value over the long term.

Base SalaryThe compensation committee believes base salages aecessary element of compensation in ordattiact and reta
highly qualified executive officers. The compensatcommittee reviews base salaries for our exeeutfficers at least annually and may ac
them from time to time, if needed, to reflect chesmgn market conditions or other factors. Histdlygaur executive officers have received t
salaries within a very narrow range that was ewstiabdl when we were a smaller company with casht@nts, and based on our desir
maintain internal pay equity between executiveceiffs and also relative to other key employees. Asave grown, we have increased
salaries for our executive officers (other than G&O) with the goal of bringing salaries closentarket over time.

In the first quarter of 2014, the compensation cdttes decided to increase the base salaries ofxeoutive officers, other than «
CEO, in order to continue to bring their salariésser to those paid by our Peer Group companiesifailar positions. Accordingly, o
compensation committee increased the base salaMsofSandberg by $245,000 and Messrs. EbersmanSahtbepfer by $205,000.
addition, the base salary of Mr. Cox was increasethe first quarter of 2014 by $215,000 in accoawith our regular employee revi
cycle, which base salary was ratified by the comspgan committee when he was designated as an tivealficer in the second quarter
2014. In the third quarter of 2014, the compensatiommittee increased the base salary of Mr. Wehge$250,000 in connection with
appointment as our Chief Financial Officer. Follagithese 2014 salary increases, as noted abows thecutive officer salaries w
approximately at the 25th percentile of the satapeovided by our Peer Group companies for exeesitin similar positions. Mr. Zuckerbe
has previously requested to receive a base sdl&¥ per year.

Named Executive Officer 2014 Base Salary
Mark Zuckerberg $ 1
Sheryl K. Sandberg $ 640,00(
David Wehner $ 600,00(
David A. Ebersman $ 600,00(
Christopher K. Cox $ 575,00(
Mike Schroepfer $ 575,00(

Cash BonusesOur 2014 Bonus Plan (Bonus Plan) provides variaileh incentives, payable seaminually, that are designed
motivate our executive officers to focus on compaiige priorities and to reward them for individuglsults and achievements. In the
quarter of 2014, the compensation committee inegtdlse target bonus percentage for Ms. Sandbergvimsdrs. Ebersman and Schroe
from 50% of their base salary to 75% of their bsalary. In addition, the target bonus of Mr. Coxsvirecreased from 50% of his base sala
75% of his base salary in accordance with our argeiinployee review cycle, which target was ratifigdhe compensation committee whei
was designated as an executive officer in the skqoarter of 2014. Mr. Wehner's target bonus wareased in the third quarter of 2014 fi
50% of his base salary to 75% of his base salacpimmection with his appointment as our Chief FaiainOfficer. Following these bonus tar
increases, total cash compensation for these dxecofficers were at approximately the 29ercentile of our Peer Group companies
executives in similar positions. The compensatiommittee made this decision to increase the basmgets to ensure that the total target
compensation for our executive officers did not fafther below that of our Peer Group companiesefcecutives in similar positions. All
our executive officers, except our CEO, particigatethe Bonus Plan in 2014.

For 2014, there were two simenth performance periods under our Bonus Planchwve refer to as First Half 2014 and Second
2014. For each performance period in 2014, the emsgtion committee approved a set of compaiale priorities in order to focus c
executive officers on key areas of performanceHerperiod in question. The First Half 2014 andd®elcHalf 2014 company priorities refl
operational and non-operational objectives estabtisoy our compensation committee, in consultatidh our CEO and CFO. The company:
wide priorities do not have specific targets assmei with them for purposes of determining perfarocgaunder the Bonus Plan, and
compensation committee has complete discretiorterchine the level of bonus payout for each peréoree period.
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2014 Priorities and Company Performance Percent&a. First Half 2014 compamyide priorities were as follows: grow our u
base across all our products, increase time spghutlity, continue revenue growth and achievengigant savings from capital efficien
programs, and begin to track and develop plansnfwrave user sentiment. None of these prioritiesevassigned any specific weighting
dollar amount of the total bonus. The compensatiommittee applied discretion in determining the panmy performance percentage c
qualitative basis, taking into account our delivefyesults in the areas identified by the compage priorities approved by the compensa
committee, as well as our overall business, engimgeand product development achievements. Thepeosation committee also did
determine any preet ranges for the company performance percentdgeFirst Half 2014 company performance percentgggoved by th
compensation committee was 115%. The compensatimmittee focused on our performance across ali®ateas identified by the company
wide priorities.

Our Second Half 2014 compamyiele priorities were as follows: grow our user baseoss all of our products, increase time sped
utility, continue revenue growth and continue thiage savings from capital efficiency programs, ioye product quality, and improve «
brand. None of these priorities were assigned aegific weighting or dollar amount of the total lusn The compensation committee apy
discretion in determining the company performaneecg@ntage on a qualitative basis, taking into astour delivery of results in the ar
identified by the companwyde priorities approved by the compensation cor@ajtas well as our overall business, engineegnd, produc
development achievements. The compensation conavatt® did not determine any et ranges for the company performance percel
The Second Half 2014 company performance percergpgeved by the compensation committee was 1109%.cbmpensation commit!
focused on our performance across all of the adeastified by the companwdde priorities, particularly the growth of our udmse, increas
time spent on our products, and our continued gtremenue growth.

Bonus Plan Payout$Ve calculate Bonus Plan payouts to each participsing the following formula:

Base Eligible Individual Bonus Individual Company Individual Bonus
Earnin sg($) X  Target x Performance x  Performance Payout ($)
9 Percentage (%) Percentage (%) Percentage (%) y

As noted above, in 2014, we increased the bongstafor each executive officer, except for our CED75% of annual base sal:
Our executive officer target bonuses and targetl toash compensation were still below those pralibg our Peer Group companies
executives in similar positions.

Individual Performance Percentag&he individual performance percentage is based gamh executive's individual performa
assessment for the performance period under coasioie In line with our pay-foperformance philosophy, a higher performance assa=t
drives a higher individual percentage (and weesa) such that it is possible for an executiviln &ilow assessment to get less than their
bonus payout, or no bonus payout whatsoever. I 2patential individual performance percentagesearaur Bonus Plan were 0%, 8¢
100%, 125%, 200%, or 300%. An executive meeting expected high level of performance expectationsldvaeceive an individu
performance percentage of 100%.

Individual performance assessments for each execufificer were determined at the discretion of tdeenpensation committee
close consultation with our CEO and our COO (exdegach case when their own performance assessmsnbeing determined). The CE
and COOQO's executive officer performance assessm@ammendations were based on an overall subjeessessment of each offic
performance and no single factor was determinaitivesetting bonus levels, nor was the impact of @amjividual factor on the bon
guantifiable. We operate in a rapidly evolving dmghly competitive industry and we set a high k@argerformance expectations for each
of our executive officers. The compensation conamrittvaluates our executive officers based on tiveirall performance, impact, and resi
as well as their demonstration of strong leaderdoipgterm vision, effective execution, and managemeptbaities. First Half 2014 ai
Second Half 2014 payout levels and achievementsansiderations for each executive were as follows:

Mark Zuckerberg Mr. Zuckerberg did not participate in the BondarPin 2014. Although Mr. Zuckerberg did not pagate in thi
Bonus Plan, the compensation committee separatebsaed his performance as our CEO.

Sheryl K. Sandberg Ms. Sandberg received $294,204 for the First F28l14 bonus, which reflected her overall leadersiig

execution on business priorities, her contributmgrowing revenue, including the continued growtimobile ad revenue, and her leadersh
strengthening advertising relationships globalls. andberg received $330,000
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for the Second Half 2014 bonus, which reflected o in growing our revenue year over year, heatsgic guidance in various busin
matters, and her leadership in key policy matters.

David M. Wehner. Mr. Wehner received $119,404 for the First HafL2 bonus, which reflected his leadership role un financt
organization and, in particular, in all areas afficial planning. Mr. Wehner received $415,67 2lier Second Half 2014 bonus, which refle:
his transition to CFO and his contributions to shreng financial performance of the company.

David A. Ebersman Mr. Ebersman received $224,748 for the First 128114 bonus, which reflected his leadership of finence
organization and contributions in the executiorfiéincial planning and financial performance. MbeEsman did not receive the Second
2014 bonus since he was no longer employed bydimpany at the end of the performance period.

Christopher K. CoxMr. Cox received $424,616 for the First Half 201ghbs, which reflected his overall leadership of pineduc
organization and his contributions to increaseadar growth and engagement. Mr. Cox received $4B4{8r the Second Half 2014 bor
which reflected his leadership and contributionthim areas of product design and performance, awketing and brand efforts, and time s
with our products.

Mike Schroepfer Mr. Schroepfer received $267,458 for the Firsif 2814 bonus, which reflected his leadership axecation on ot
engineering priorities and the continued developgntdra sustainable and cosffective engineering infrastructure. Mr. Schroepfeceive!
$711,563 for the Second Half 2014 bonus, whicheotéld his strong leadership of the engineering tgaarticularly in connection with tl
integration of recent acquisitions into our company

The following table summarizes the calculationg tlvare used in determining the cash bonus paichth ®f our named execut
officers:

Individual Bonus Individual Company Individual
Base Eligible Percentage (target Performance Performance Bonus
Performance Period Earnings ($)® bonus) (%) Percentage (%) Percentage (%) Payout ($)
Sheryl K. Sandberg First Half 2014 272,885 75 125 115 294,204
Second Half 2014 320,000 75 125 110 330,000
Total 592,885 624,204
David M. Wehner First Half 2014 166,128 50 125 115 119,404
Second Half 2014 251,923 75 200 110 415,673
Total 418,051 535,077
David A. Ebersman First Half 2014 260,577 75 100 115 224,748
Second Half 2014 N/A N/A N/A N/A N/A
Total 260,577 224,748
Christopher K. Cox  First Half 2014 246,154 75 200 115 424,616
Second Half 2014 287,500 75 200 110 474,375
Total 533,654 898,991
Mike Schroepfer First Half 2014 248,077 75 125 115 267,458
Second Half 2014 287,500 75 300 110 711,563
Total 535,577 979,021

@ Reflects actual earnings for 2014, which may diffem approved 2014 base salaries due to the aféedates of salary increases.

Equity CompensatiorMost of our executive officers' compensation iswagkd through equity awards. We use equity comguéoTs tc
align our executive officers' financial interestshathose of our stockholders, to attract industgders of the highest caliber, and to retain
for the long term. In addition to the initial equigrant that each executive receives as part obhiser new hire package, the compens:
committee typically grants our executives additieguity awards each year as part of our compaidle equity refresher program. Additio
equity grants for each of our executive officers determined on a discretionary basis taking intmant the following factors:
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» delivering equity values that are highly compeétiwhen compared against those our Peer Group vgratt to executives wi
similar responsibility;

» each executive officer's individual performanceeasment, the results and contributions deliverethgduhe year, as well as 1
anticipated potential future impact of each indiatlexecutive;

» the size and vesting schedule of existing equints in order to maximize the lotgrm retentive power of all additional grai
and

» the size of each executive officer's total cashmamsation (base salary plus cash bonus awardgyat)tavhich is generally low
than the cash compensation for executives withlaimesponsibilities at our Peer Group.

Based on the foregoing factors, in 2014, our corapion committee awarded each of our executiveaf§i other than our CEC
grant of RSUs with a specific "initial equity valubased on an estimated total value for each dvefdre taking into account the defel
vesting considerations described below. The congiEmscommittee applied discretion in determinihg specific individual equity values ¢
deferred vesting start dates. Based on these afisditdecisions, the compensation committee théauleded the number of RSUs to be gra
by dividing this initial equity value by $62.36 psehare, which was the average closing price fors#een trading days following 1
announcement of our earnings for the fourth quarft@013 and the same price that was used for B&ftdsher grants to all other employees.

Deferred Vesting of 2014 RSU Grarifaie to our desire to provide incentives for ourcesive officers to focus on longrm strategi
and financial objectives, the compensation committeferred the vesting start dates of all 2014 RE&uts made to our executive offici
other than our CEO, to a future date determinedvididally for each executive. As a result, the 2(R49U grants will not begin to vest unl
the recipient remains continuously employed by Bao& through future dates as described in "—2014n@Grof PlarBased Awards Tabl
below. The compensation committee reviewed the @iwkvesting schedule for the remaining unvestetignoof the outstanding equity awi
holdings of each of our executive officers and edreith the recommendation of our CEO and COO (etxdet our COO did not participate
discussions regarding her own equity compensatlmat)the existing equity awards appropriately fatisour retention and incentive goals
the immediate future for each of our executive ceffs. Accordingly, the additional equity awardsnged in 2014 start vesting only afte
significant portion of each executive's outstandiggity awards have vested, and these vestingdattes range from the first quarter of 201
the first quarter of 2016. These grants have f@ar vesting schedules that result in vesting extdsdranging from the first quarter of 201
the first quarter of 2020. The compensation conamitbelieves that these vesting schedules makegthity @awards more valuable to us
retaining our executive officers and reflect ourpdigsis on our longerm success. For more information relating towbsting schedules
these RSU grants, see "—2014 Grants of Plan-Basedds Table" below.

2014 Equity Grantavir. Zuckerberg did not receive any additional eggitants in 2014 because our compensation comnfubeve(
that his existing equity ownership position suffiaily aligns his interests with those of our stauflbrs.

Our other named executive officers received thiefohg RSU grants in 2014:

Sheryl K. SandbergMs. Sandberg received an equity grant in the anofi208,470 RSUs. This grant had an initial eguilue o
$13.0 million. These RSUs are subject to quarteelsting based on continued employment over foursy@éh a deferred vesting start dat:
February 15, 2016.

David M. WehnerMr. Wehner received an equity grant in the amount@D,360 RSUs. This grant had an initial equityueaot
$10.0 million. These RSUs are subject to quarteelsting based on continued employment over foursy@éh a deferred vesting start dat
February 15, 2016.

David A. Ebersman Mr. Ebersman received an equity grant in the arhofi 128,290 RSUs. This grant had an initial egualue o
$8.0 million. These RSUs are subject to quartedgting based on continued employment over foursyedth a deferred vesting start dat
February 15, 2015. All of these RSUs were unvesiedl forfeited to us when Mr. Ebersman ceased pimyidervices as an employee
September 30, 2014.

Christopher K. Cox Mr. Cox received an equity grant in the amountl60,360 RSUs. This grant had an initial equityueab

$10.0 million. These RSUs are subject to quarteelsting based on continued employment over foursy@éh a deferred vesting start dat
February 15, 2016.
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Mike Schroepfer Mr. Schroepfer received an equity grant in theoam of 160,360 RSUs. This grant had an initialiggualue o
$10.0 million. These RSUs are subject to quarteelsting based on continued employment over foursy@éh a deferred vesting start dat
February 15, 2016.

Following the grants of these equity awards, thel ttompensation for our named executive officetiser than our CEO, was betw:
the 65th and 90th percentiles relative to the carigsain our Peer Group.

Compensation Governance

The compensation committee seeks to ensure sownditixe compensation practices to adhere to oufgragerformance philosopl
while appropriately managing risk and aligning eompensation programs with lotgrm stockholder interests. The following practioese
in effect during 2014

» the compensation committee is comprised solelp@épendent directo

» the compensation committee conducts an annualwesiegd approval of our compensation strategy witkistance from it
independent compensation consultant, Compensikding a review of our compensatioelated risk profile to ensure that
compensation-related risks are not reasonablyyliteehave a material adverse effect on our company;

» the compensation committee retains discretion amud@ayouts to enable it to respond to unforesgentg and adjust bon
payouts as appropriate;

* we do not offer postmployment benefits; a

e our compensation philosophy and related governéeateires are complemented by several specific ipescthat are designed
align our executive compensation with long-terncklmlder interests, including the following:

o our executives are subject to compavigle policies that prohibit hedging activities, thiedging of our securities as collatt
for loans, and the shorting of our securities;

o we offer limited perquisites that are for busswdated purposes or necessary for the securityo€&O; an

o our executives participate in broad-based comyzpopsored health and welfare benefits program$ersame basis as |
other full-time, salaried employees.

Perquisites and Other Benefits

Consistent with the practices wfany companies in our Peer Group, we provide ceparquisites to our named executive officer:
the reasons described below.

Because of the high visibility of our company werd@mplemented an "overall security program" for. Muckerberg to address sai
concerns resulting from his position as our foun@rairman, and CEO. We require these security uneador the company's benefit bec
of the importance of Mr. Zuckerberg to Faceboold a believe that the costs of this overall segypibgram are appropriate and neces
We paid for the initial procurement, installati@amd maintenance of security measures for Mr. Zuxkegls personal residences, and we pe
the annual costs of security personnel, neithevhoth constitutes taxable income to Mr. Zuckerberg.

Our compensation committee has also authorize@ineof our executive officers to use private aifcfar business purposes. T
practice maximizes such executives' productive time ensures their quick availability. In addititr,, Zuckerberg may use private aircraft
personal purposes in connection with his overaluggy program. On certain occasions, Mr. Zuckegbmiay be accompanied by guests wv
using private aircraft. For flights undertaken fmrsonal purposes, the aggregate incremental €astch personal usage attributable to
Zuckerberg is reported as other compensation tazMekerberg in the "All Other Compensation” columi'—2014 Summary Compensat
Table" below. The reported aggregate incrementsi isobased on costs provided by the applicableteheompany, and includes passel
fees, fuel, crew, and catering costs.
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2013 Say on Pay Vote

We held a norbinding advisory stockholder vote on the compensgbrogram for our named executive officers, comimoeferred t
as a "say on pay" vote, at our 2013 Annual Meetihg§tockholders. Over 90% of the voting power adrgls voted at the 2013 Annual Mee
of Stockholders were cast in favor of our say oy p@posal. Our compensation committee considdreddsult of this advisory vote to be
endorsement of our compensation program, poligiesstices and philosophy for our named executiiears. As a result, our compensa
committee (and following the Annual Meeting, oungmensation and governance committee) will contitaueonsider the outcome of our
on pay votes and our stockholder views when makitige compensation decisions for our named exeeuwtificers.

Based on the results of a separate bimaling advisory stockholder vote on the frequeéyfuture stockholder advisory vo
regarding the compensation program of our nameduixe officers, commonly referred to as a "sayfaguency” vote, held at our 2C
Annual Meeting of Stockholders, our board of dioestdetermined that we will hold our say on payevetery three years until the n
required say on frequency vote, which will occuraier than 2019.

We value the opinions of our stockholders and wilhtinue to consider the outcome of future say ap yotes, when we ma
compensation decisions for the members of our dixecteam, including the named executive offic€ar next say on pay vote will take pl:
in 2016.

162(m) Tax Deductibility

Section 162(m) of the Internal Revenue Code of 1@86amended (Code), limits the amount that we deaduct from our feder
income taxes for remuneration paid to our namea ke officers (other than our CFO) to $1 millidollars per executive officer per ye
unless certain requirements are met. Section 16p(mjides an exception from this deduction limdatifor certain forms of "performance-
based compensation,” as well as for the gain razednby covered executive officers upon the exerab qualifying compensatory stc
options. In addition, "grandfather" provisions megply to certain compensation arrangements that wetered into by a corporation befol
was publicly held. While our compensation commiigemindful of the benefit to us of the full dedibdity of compensation, our compensat
committee believes that it should not be consthimgthe requirements of Section 162(m) where thegairements would impair flexibility
compensating our executive officers in a mannerdha best promote our corporate objectives. Theezebur compensation committee has
adopted a policy that requires that all compensdi® deductible. Our compensation committee intémdsntinue to compensate our exect
officers in a manner consistent with the best eges of our company and our stockholders. In aniditbecause of the fabased nature of t
performancésased compensation exception under Section 162(m)tlae limited availability of formal guidance teender, we cann
guarantee that any compensation arrangements addndjualify for exemption under Section 162(ml) actually receive this treatment.

Compensation Risk Assessment

Our management team and the compensation comraétgdeplay a role in evaluating and mitigating asl¢ that may exist relating
our compensation plans, practices, and policiesafbemployees, including our named executive effic In early 2015, Compensia,
compensation committee's independent compensatimsuttant, performed an assessment, in conjunctth management, of o
compensation plans and practices and concludedotivatompensation program does not create risksateareasonably likely to have
material adverse effect on the company. The congtimmscommittee has reviewed this report and agwdtdthe conclusion. The objective
the assessment was to identify any compensatiors gapractices that may encourage employees ®unakecessary risk that could thre.
the company. No such plans or practices were ffikhtiThe risk assessment process included, amtreg things, a review of our cash |
equity incentivebased compensation plans to ensure that theyigreedlwith our company performance goals and tleralvcompensation
ensure an appropriate balance between fixed amabl@pay components and between short- and langiteentives.
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2014 Summary Compensation Table

The following table presents summary informatiogamling the total compensation awarded to, earryedbpaid to each of tl
named executive officers for services renderedstibuthe years ended December 31, 2014 , 2013 20h2 .

Name and Principal Position Fiscal Year Sala}Ly ®) Bonus ($)®  Stock Awards ($)® All Other Compensation ($) Total ($)
Mark Zuckerberg 2014 1 _ . 610,454 610,45¢
CEO 2013 1 — — 653,1649 653,16"
2012 503,205 266,10 _ 1,221,408% 1,990,71¢
Sheryl K. Sandberg 2014 592,888 624,20 14,332,31 —  15,549,40;
Coo 2013 384,425 603,96 15,158,75 —  16,147,14¢
2012 321,12¢ 276,73 25,618,31 —  26,216,17:
i )
David M. Wehnef* 2014 418,051 535,07 11,024,75 9,90¢  11,987,78
CFO
i )
Christopher K. Co¥ 2014 533,65¢  898,99: 11,024,75 12,75(  12,470,14!
CPO
Mike Schroepfer 2014 535577  979,02: 11,024,75 9,16¢  12,54851.
CTO 2013 352,060 358,76 11,842,77 468:  12,558,28
2012 203,03¢ 194,42 20,238,46 —  20,725,92¢
i )
David A. Ebersmaff 2014 511,865 224,74 8,819,903 875(  9,565,29¢
Former CFO 2013 384,425 603,96 9,474,23; 1,28:  10,463,91(
2012 321,12¢ 186,53 17,036,19 —  17,543,86:

(1) Reflects actual earnings for 2014 , 2013 , 262 which may differ from approved 2014 , 201&hd 2012base salaries due to
effective dates of salary increases.

(2) The amounts reported in the bonus column repredisnotetionary bonuses earned pursuant to our B&tus. For more informatic
about our executive officers' discretionary bonussse "—Compensation Discussion and Analyddements of Executiy
Compensation—Cash Bonuses" above.

(3) Amounts reflect the aggregate grant date fair valfithe RSUs of $68.75, $27.57 and $37.07 per sfmr®014, 2013 and 201
respectively, without regard to forfeitures, congulin accordance with ASC 718. This amount doeseftect the actual economic va
realized by the named executive officer. The RSk#smigd to our named executive officers during 2pfdevide for quarterly vestir
based on continued employment over four years deflerred vesting start dates of February 15, 26L5/f. Ebersman and February
2016 for Ms. Sandberg, Mr. Wehner, Mr. Cox, and Stthroepfer.

(4) The amounts reported include approximately $610,4680,164, and $1,213,591 for costs related tequal use of aircraft charterec
connection with Mr. Zuckerberg's overall securitpgram and on which Mr. Zuckerberg and guests flewing 2014 , 2013, and 2012
respectively. For purposes of reporting the valisuzh personal usage in this table, we use costdded by the applicable chat
company, which include passenger fees, fuel, caen,catering costs.

(5) Mr. Wehner was not a named executive officer fat2and 201.

(6) Mr. Cox was not a named executive officer for 2@h8 201z

(7)  Mr. Ebersman resigned as an employee on Septerib@034, and none of the RSUs granted to Mr. Ebensim 2014 had vested as
that date.
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2014 Grants of Plan-Based Awards Table

The following table presents, for each of the namegtutive officers, information concerning eacangrof an equity award made

during the year ended December 31, 2014 . Thisnmition supplements the information about thesedsvset forth in the 2014 Summary
Compensation Table.

All Other Stock Awards: Grant Date Fair

Number of Shares of Value of Stock
Name Grant Date Stock or Units (#) Awards ($) @
Mark Zuckerberg — — _
Sheryl K. Sandberg 3/17/2014 208,470? 14.332.31
David M. Wehner 3/17/2014 160,360? 11.024.75
Christopher K. Cox 3/17/2014 160,360? 11.024.75

. )

Mike Schroepfer 3/17/2014 160,360° 11,024,75
David A. Ebersman 3/17/2014 128,290° 8.819.93:

(1) Amounts reflect the grant date fair value of thdJR®f $68.75 per share without regard to forfesummputed in accordance with A
718. This amount does not reflect the actual ecangaiue realized by the named executive officer.

(2) The vesting condition will be satisfied as to 1H.@f the total shares underlying the RSUs on May2[BL6. The remaining sha
underlying the RSUs vest at a rate of 1/16th ofttdtal number of shares underlying the RSUs on eperter thereafter, subject
continued service to us through each vesting date.

(3) Mr. Ebersman resigned as an employee on Septerib@034 and none of the RSUs granted to Mr. Ebersm2014 had vested as
that date.
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2014 Outstanding Equity Awards at Year-End Table

The following table presents, for each of the nameektutive officers, information regarding outstiagdstock options and RSUs h
as of December 31, 2014 .

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Market Value of
Underlying Underlying Shares or Units  Shares or Units
Unexercised Unexercised Option Option of Stock That of Stock That
Options (#) Options (#) Exercise Expiration Have Not Have Not
Name Grant Date @ Exercisable Unexercisable  Price ($)®@ Date Vested (#) Vested($)®
Mark Zuckerberg — — — — — — —
Sheryl K. 7123/201! 1,458,33. 2,041,667 10.3¢ 71221202 — —
Sandberg
10/18/201! 108,33: 1,091,667 15.00© 10/17/202 — —
3/25/201. — — — — 899,281 70,161,90
5/3/201: — — — — 518,314° 40,438,85
5/6/201: — — — — 549,828” 42,897,58
3/17/201- — — — — 208,470 16,264,382
David M. Wehner 1/15/201: — — — — 150,000 11,703,00
5/6/201: — — — — 64,440 5,027,60!
3/17/201- — — — — 160,360" 12,511,28
Christopher K. 8/26/200! — — — — 363,864 28,388,66
Cox
8/26/201! — — — — 865,845™ 67,553,22
3/25/201. — — — — 839,329% 65,484,44
5/3/201: — — — — 545,957 42,595,56
5/6/201: — — — — 429,553" 33,513,72
3/17/201- — — — — 160,360 12,511,28
Mike Schroepfer 8/26/201! — — — — 1,212,185 94,574,67.
3/25/201. — — — — 719,425 56,129,53
5/3/201: — — — — 511,835% 39,933,36
5/6/201: — — — — 429,553% 33,5613,72
3/17/201- — — — — 160,360 12,511,28
David A. — — — — — — —
Ebersman

(1)  All of the outstanding equity awards described beleere granted under our 2005 Stock Plan or 2048

(2)  With the exception of the stock option granted te. Mandberg described in footnote (6) below, thisran represents the fair value «
share of Class B common stock on the date of grant.

(3) Represents the market value of the sharesriyimtpthe RSUs as of December 31, 2Qbased on the official closing price of our C
A common stock, as reported on the NASDAQ Globdé&eMarket, of $78.02 per share on December 31420 his value assum
that the fair market value of the Class B commaristunderlying the RSUs, which is not listed or rwed for trading on or with al
securities exchange or association, is equal téeihenarket value of our Class A common stock.lEsleare of Class B common stoc
convertible into one share of Class A common stickny time at the option of the holder or uponaiartransfers of such shares.

(4) 1/48th of the total number of shares subject tootfiginal option grant vested on May 1, 2013. Témaining shares subject to the op
vest at a rate of 1/48th of the total number ofrsbaubject to the option on each month thereadtésject to continued service to
through each vesting date.
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(5)

(6)
(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

(23)

260,000 of the total number of shares subject ¢odtiginal option grant vest in equal monthly itistents for a period of 48 mon
beginning on May 1, 2013, and, thereafter, the meimg shares subject to the option will vest in &guonthly installments for a peri
of 12 months, subject to continued service to usuth each vesting date.

The compensation committee set the option exeprise for this grant at $15.00 per share, a prentmutine fair market value of a sh
of Class B common stock on the date of grant whiak determined by our compensation committee 18e56 per share.

1/16th of the total shares underlying the origiR8IU grant vested on January 15, 2014. The remastiages underlying the RSUs \
at a rate of 1/16th of the total number of sharetedying the RSUs on each quarter thereafter estitp continued service to us thro
each vesting date.

1/16th of the total shares underlying the origiR8IU grant vested on February 15, 2014. The renmsstiares underlying the RSUs \
at a rate of 1/16th of the total number of sharetedying the RSUs on each quarter thereafter estip continued service to us thro
each vesting date.

1/16th of the total shares underlying the RSUs véBt on February 15, 2018. The remaining sharderying the RSUs vest at a rat¢
1/16th of the total humber of shares underlying R&lUs on each quarter thereafter, subject to comdirservice to us through e
vesting date.

1/16th of the total shares underlying the RSUs walst on May 15, 2016. The remaining shares uniderlihe RSUs vest at a rate
1/16th of the total nhumber of shares underlying R&#lUs on each quarter thereafter, subject to comdirservice to us through e
vesting date.

1/4th of the total shares underlying the origin8URgrant vested on November 15, 2013. The remaitiages underlying the RSUs \
at a rate of 1/16th of the total number of shatdsgext to the RSUs on each quarter thereaftergstubp continued service to us thro
each vesting date.

1/16th of the total shares underlying the origiR8IU grant vested on February 15, 2014. The renmsstiares underlying the RSUs \
at a rate of 1/16th of the total number of shatdsgext to the RSUs on each quarter thereaftergstubp continued service to us thro
each vesting date.

1/16th of the total shares underlying the RSUs walst on May 15, 2016. The remaining shares unidgrithe RSUs vest at a rate
1/16th of the total number of shares underlying R&Us on each quarter thereafter, subject to comdirservice to us through e
vesting date.

1/48th of the total number of shares subject toottiginal option grant vested on September 1, 20h&. remaining shares subject to
option vest at a rate of 1/48th of the total numifeshares subject to the option on each montleditar, subject to continued servic
us through each vesting date.

1/16th of the total shares underlying the origiR8IU grant vested on August 15, 2013. The remaisitages underlying the RSUs ve:
a rate of 1/16th of the total number of shares tipithg the RSUs on each quarter thereafter, suligecontinued service to us throt
each vesting date.

1/16th of the total shares underlying the origiR&U grant vested on July 15, 2014. The remainigeshunderlying the RSUs vest
rate of 1/16th of the total number of shares uryitegl the RSUs on each quarter thereafter, subgecbhtinued service to us throt
each vesting date.

1/16th of the total shares underlying the RSUs valit on February 15, 2017. The remaining shardenying the RSUs vest at a rate
1/16th of the total number of shares underlying R&Us on each quarter thereafter, subject to comdirservice to us through e
vesting date.

1/16th of the total shares underlying the RSUs walit on August 15, 2017. The remaining sharesnyide the RSUs vest at a rate
1/16th of the total number of shares underlying R&Us on each quarter thereafter, subject to comdirservice to us through e
vesting date.

1/16th of the total shares underlying the RSUs walst on May 15, 2016. The remaining shares uniderlihe RSUs vest at a rate
1/16th of the total humber of shares underlying R&#lUs on each quarter thereafter, subject to comdirservice to us through e
vesting date.

1/16th of the total shares underlying the origiR8IU grant vested on August 15, 2014. The remaisivages underlying the RSUs ve:
a rate of 1/16th of the total number of shares tyihg the RSUs on each quarter thereafter, suligecbntinued service to us throt
each vesting date.

1/16th of the total shares underlying the origiR8IU grant vested on January 15, 2014. The remastiages underlying the RSUs \
at a rate of 1/16th of the total number of sharetedying the RSUs on each quarter thereafter estip continued service to us thro
each vesting date.

1/16th of the total shares underlying the origiR8IU grant vested on November 15, 2014. The renmisitares underlying the RS
vest at a rate of 1/16th of the total number ofrsbainderlying the RSUs on each quarter thereafidject to continued service to
through each vesting date.

1/16th of the total shares underlying the RSUs véBt on February 15, 2018. The remaining sharderying the RSUs vest at a rat¢
1/16th of the total humber of shares underlying R&#Us on each quarter thereafter, subject to comdirservice to us through e
vesting date.
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(24) 1/16th of the total shares underlying the RSUs walst on May 15, 2016. The remaining shares unidgrithe RSUs vest at a rate
1/16th of the total number of shares underlying R&Us on each quarter thereafter, subject to comdirservice to us through e
vesting date.

On March 5, 2015, our compensation committee amutd¥SU grants to our named executive officers. @lSUs were granted
March 16, 2015 as follows: Sheryl K. Sandberg—108; David M. Wehner—198,100; Christopher K. Cox—13®; and Mike Schroepfer
132,070. These RSUs will vest quarterly based artimoed employment over three, four or five yeaithwdeferred vesting start dates
November 15, 2017 for Ms. Sandberg, February 157 26r Mr. Cox and Mr. Schroepfer, and a vestiragtstiate of February 15, 2015 for |
Wehner.

2014 Option Exercises and Stock Vested
The following table presents, for each of the nameecutive officers, the number of shares of ounmmn stock acquired upon

exercise of stock options and the vesting andeseétht of RSUs during 20&hd the aggregate value realized upon the exestisteck option
and the vesting and settlement of RSUs.

Option Awards Stock Awards
Number of Shares Number of Shares Acquired

Acquired on Value Realized on on Value Realized on Vesting
Name Exercise (#) Exercise ($)V® Vesting (#) ($) @
Mark Zuckerberg — — — —
Sheryl K. Sandberg — — 472,53: 31,019,42
David M. Wehner — — 96,48( 6,578,19
Christopher K. Cox 65,62¢ 3,949,71i 668,32: 45,384,73
Mike Schroepfer 568,52 41,352,63 578,35( 39,002,44
David A. Ebersman 4,376,32 320,593,24 1,012,501 66,785,13

(1) These values assume that the fair market valueeofClass B common stock underlying certain of ti&JR and options, which is t
listed or approved for trading on or with any séts exchange or association, is equal to therfeirket value of our Class A comn
stock. Each share of Class B common stock is ctibleeinto one share of Class A common stock attang at the option of the holc
or upon certain transfers of such shares.

(2) The aggregate value realized upon the exercisa op#on represents the difference between theeggte market price of the share
our Class B common stock, assumed to be equalrt€lass A common stock as described in footnotealibye, on the date of exerc
and the aggregate exercise price of the option.

(3) The aggregate value realized upon the vesting ettiément of an RSU represents the aggregate mariketof the shares of our Clas
common stock or Class B common stock (which ismgslto be equal to our Class A common stock asitbescin footnote (1) abov
on the date of settlement.

Employment Agreements and Offer Letters

We have entered into employment agreements or leffiers with each of the named executive officérese agreements provide
at-will employment and generally include the namedcexige officer's initial base salary, and an indiima of eligibility for an annual ca:
incentive award opportunity. In addition, each of aamed executive officers has executed a forouoftandard confidential information ¢
invention assignment agreement.
Mark Zuckerberg

We entered into an amended and restated offer Mite Mr. Zuckerberg, our founder, Chairman, anBGZ in January 2012. T}
offer letter agreement has no specific term andstitoies at-will employment. Mr. Zuckerberg's annbase salary as ddecember 31, 20:
was $1, and he is not eligible to receive bonuspamsation under our Bonus Plan.
Sheryl K. Sandberg

We entered into an amended and restated employages¢ment with Ms. Sandberg, our COO and a menflmerrdoard of director

in January 2012. The employment agreement has exfigpterm and constitutes atl employment. Ms. Sandberg's annual base salarg
December 31, 2014 was $640,000, and she is eligbieceive semi-annual bonus compensation undeBaous Plan.

31






David M. Wehner

We entered into an amended and restated offer lette Mr. Wehner, our CFO, in August 2014. Theeoffetter agreement has
specific term and constitutes at-will employment. Mlehner's annual base salary as of Decemberdd#,as $600,000, and he is eligible
receive semi-annual bonus compensation under ooudgBlan.

Christopher K. Cox

We entered into an amended and restated offer lgite Mr. Cox, our CPO, in May 2014. The offert@tagreement has no spec
term and constitutes atil employment. Mr. Cox's annual base salary aPetember 31, 2014 was $575,000, and he is eligibleceiv:
semi-annual bonus compensation under our Bonus Plan

Mike Schroepfer

We entered into an amended and restated offer lgitle Mr. Schroepfer, our CTO, in January 2012eTffer letter agreement has
specific term and constitutes at-will employment. Bchroepfer's annual base salary as of Decenih@034was $575,000, and he is eligi
to receive semi-annual bonus compensation undeBoous Plan.

David A. Ebersman

We entered into an amended and restated offer lgitle Mr. Ebersman, our former CFO, in January20lhe offer letter agreement
had no specific term and constituted at-will emphent. Mr. Ebersman resigned from his position a® @Fective June 1, 2014.

Potential Payments upon Termination or Change in Cotrol

None of our named executive officers are entiteghayments or acceleration of vesting with respe@quity awards held by st
named executive officers in connection with a teation or a change in control.

Limitations on Liability and Indemnification Matter s

Our restated certificate of incorporation contgingvisions that limit the liability of our directeifor monetary damages to the ful
extent permitted by the Delaware General Corpanatiaw. Consequently, our directors will not be pely liable to us or our stockhold
for monetary damages for any breach of fiducianyeduas directors, except liability for:

« any breach of the director's duty of loyalty toonur stockholder
e any act or omission not in good faith or that imed intentional misconduct or a knowing violatidraw;

« unlawful payments of dividends or unlawful stochuechases or redemptions as provided in Sectiorol#de Delaware Gene
Corporation Law; or

e any transaction from which the director derivedraproper personal bene

Our restated certificate of incorporation and aneehand restated bylaws require us to indemnifydin@ctors, executive officers, a
other key employees made or threatened to be madetyato an action or proceeding, by reason offélee that he or she serves or serve
such capacity at our request to the maximum extehprohibited by the Delaware General Corporatiaw or any other applicable law &
allow us to indemnify other officers, employeesq ather agents as set forth in the Delaware Gei@ogloration Law or any other applica
law.

We have entered, and intend to continue to entéy,Separate indemnification agreements with ortectibrs, executive officers, a
other key employees, in addition to the indemnifaraprovided for in our amended and restated byglaihese agreements, among other th
require us to indemnify our directors, executivécefs, and other key employees for certain expgniseluding attorneys' fees, judgme
penalties fines, and settlement amounts actuatlyraasonably incurred by a director or executieef in any action or proceeding arising
of their services as one of our directors or exgeutfficers, or any of our subsidiaries or anyasthompany or enterprise to which the pe
provides services at our request, including liabiirising out of negligence or active or passivemngdoing by the officer or director. \
believe that these charter provisions and indewatihtn agreements are necessary to attract anith igatalified persons such as direct
officers and key employees. We also maintain dirsctand officers' liability insurance.
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The limitation of liability and indemnification pvésions in our restated certificate of incorporatend amended and restated by
may discourage stockholders from bringing a lawagdinst our directors and officers for breachheidrtfiduciary duty. They may also redi
the likelihood of derivative litigation against odirectors and officers, even though an actionsu€cessful, might benefit us and o
stockholders. Further, a stockholder's investmemt bre adversely affected to the extent that wetpaycosts of settlement and damage av
against directors and officers as required by tivedemnification provisions.

Insofar as indemnification for liabilities arisinqnder the Securities Act of 1933, as amended (8&suAct), may be permitted
directors, executive officers or persons contrgllirs, we have been informed that in the opiniothef SEC such indemnification is aga
public policy as expressed in the Securities Actiartherefore unenforceable.

Rule 10b5-1 Sales Plans

Certain of our directors and executive officersénadopted written plans, known as Rule 1QigHans, in which they will contract w
a broker to buy or sell shares of our common stmcka periodic basis. Under a Rule 10bflan, a broker executes trades pursua
parameters established by the director or execuffieer when entering into the plan, without fuethdirection from them. The director
executive officer may amend or terminate the ptaspecified circumstances. Our executive officerd directors are required to conduc
purchase or sale transactions under a Rule 104&R1 p
Securities Authorized for Issuance Under Equity Corpensation Plans

The following table summarizes compensation plameu which our equity securities are authorizedigsuance as ddecember 3:

2014 .
(@ (b) (©
Total Number of Securities ~ Weighted-average =~ Number of Securities Remaining
to be Issued Upon Exercise  Exercise Price Of Auvailable for Future Issuance
of Outstanding Options,  Outstanding Options, Under Equity Compensation
Warrants Warrants and Rights Plans (Excluding Securities
Plan Category and Rights® $)@ Reflected in Column (a))
Equity compensation plans approved by securitydrsl 113,579,02 4.784¢ 123,253,53
Equity compensation plans not approved by security
holders

(1) Prior to our initial public offering, we granted amds under our 2005 Stock Plan. Following ourahitiublic offering, we granted awa
under our 2012 Equity Incentive Plan.

(2) The weightedrerage exercise price does not reflect the shiaesvill be issued in connection with the settlaiaf RSUs, since RSI
have no exercise price.
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REPORT OF THE COMPENSATION COMMITTEE

This report of the compensation committee is reglilyy the Securities and Exchange Commission (S8B)in accordance with 1
SEC's rules, will not be deemed to be part of aoiporated by reference by any general statemeatrporating by reference this prc
statement into any filing under the Securities AEt1933, as amended (Securities Act), or underSbeurities Exchange Act of 1934,
amended (Exchange Act), except to the extent tieaspecifically incorporate this information by nefiece, and will not otherwise be deei
"soliciting material" or "filed" under either thee8urities Act or the Exchange Act.

Our compensation committee has reviewed and disdusee Compensation Discussion and Analysis reduise Item 402(b) ¢
Regulation K with management and based on such review andigbgmns, the compensation committee recommendexirtdoard c
directors that the Compensation Discussion andysigbe included in this proxy statement.

THE COMPENSATION COMMITTEE
Donald E. Graham (Chair)

Reed Hastings

Peter A. Thiel
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiatith respect to the beneficial ownership of our coon stock as of March 31, 20
for:

e each stockholder known by us to be the beneficiales of more than 5% of our outstanding shareslagsCA common stock
Class B common stock;

» each of our director
» each of our named executive officers;

» all of our directors and executive officers as aug

We have determined beneficial ownership in accardawith the rules of the Securities and Exchange@ission (SEC). Except
indicated by the footnotes below, we believe, basethe information furnished to us, that the pessand entities named in the following te
have sole voting and investment power with respeetl shares of Class A common stock or ClassBron stock that they beneficially ov
subject to applicable community property laws.

Applicable percentage ownership is based on 2,246124 shares of Class A common stock and 559,33%Mares of Class
common stock outstanding at March 31, 2015. In aging the number of shares of common stock beradfffcowned by a person and
percentage ownership of that person, we deemed tiutstanding all shares of common stock subjeoptmns, restricted stock units (RS
or other convertible securities held by that persorentity that are currently exercisable or redéde or that will become exercisable
releasable within 60 days of March 31, 2015. Werditildeem these shares outstanding, however, dopdlpose of computing the percen
ownership of any other person. Unless otherwisecateld, the address of each beneficial owner ligiatie following table is c/o Facebo
Inc., 1601 Willow Road, Menlo Park, California 9402
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Shares Beneficially Owned

% of Total
Class A Class B Voting

Name of Beneficial Owner Shares % Shares % Power®
Named Executive Officers and Directors:
Mark Zuckerberg? 3,999,24. @ 422,252,85 75.5 53.¢
Shares subject to voting pro%y — — 48,892,91 7 6.2

Total @® 3,999,24 * 471,145,76 84.2 60.1
Sheryl K. Sandber@ 5,233,05! * 2,076,46. * *
David M. Wehnef® 37,57¢ * — — &
Christopher K. Co¥® 706,86( * 169,27¢ * *
Mike Schroepfef” 460,41¢ & 2,740,23; * *
David A. Ebersmaf® 666,56 * — * *
Marc L. Andreessef? 1,678,67 * 379,42 G5 *
Erskine B. Bowle$? 29,40: * 1,25( * *
Susan D. Desmond-Hellmaf# 18,77 * — — &
Donald E. Graharft? 686,90 * — — *
Reed Hastings® 124,64: & 1,25( * *
Jan Koum¥ 68,857,46 3.1 — — *
Peter A. Thie[*® 2,149,05! & 54,99: * *
All executive officers and directors as a group gk4sonsy® 84,482,60 3.6 476,723,17 84.t 61.k
Other 5% Stockholders:
Dustin Moskovitz*" N/A @7 N/A @7 48,892,91 7 6.2
Eduardo Saverif® 5,996,74 = 47,233,36 8.4 6.1
Entities affiliated with BlackRocK® 117,098,24 5.2 — — 1.5
Entities affiliated with Fidelity® 143,144,89 6.4 — — 1.6
Entities affiliated with Vanguart? 112,878,15 5.C — — 1.4
* Less than 19
(1) Percentage of total voting power represents vatioger with respect to all shares of our Class A mmm stock and Class B comn

(2)

(3)

(4)

(5)

stock, as a single class. The holders of our assmmon stock are entitled to ten votes per staare,holders of our Class A comn
stock are entitled to one vote per share.

Consists of (i) 45,083,762 shares of Class B comstook held of record by Mr. Zuckerberg; (ii) 3,865 shares of Class B comn
stock held of record by Mark Zuckerberg, Trustedloé Mark Zuckerberg 2008 Annuity Trust dated Mat&h 2008; (iii) 241 shares
Class A common stock and 373,871,320 shares os@asommon stock held of record by Mark Zuckerb@mgistee of The Ma
Zuckerberg Trust dated July 7, 2006; (iv) 3 shafeSlass B common stock held of record by Mark Z&rblerg, Trustee of the Openr
Trust, dated April 2, 2012; (v) 1,333,000 shareCtdss A common stock held of record by Mark Zubkeg, Trustee of The Ms
Zuckerberg 2014 GRAT No. 1 dated May 8, 2014; vB33,000 shares of Class A common stock held afrceby Mark Zuckerber
Trustee of The Mark Zuckerberg 2014 GRAT No. 2 ddiay 8, 2014; and (vii) 1,333,000 shares of CRasssmmon stock held
record by Mark Zuckerberg, Trustee of The Mark Zrtlerg 2014 GRAT No. 3 dated May 8, 2014.

Consists of shares of our Class B common stockflogally owned by Mr. Moskovitz over which, excephder limited circumstance
Mr. Zuckerberg holds an irrevocable proxy, pursuard voting agreement between Mr. Zuckerbergand, Mr. Moskovitz with respe
to certain matters, as indicated in footnote (1&lpw. We do not believe that the parties to théngpagreement constitute a "gro
under Section 13 of the Securities Exchange Ad984, as amended, as Mr. Zuckerberg exercisesgvotintrol over these shares.
Consists of (i) 5,210,136 shares of Class A comstook held of record by Ms. Sandberg; (ii) 22,9B@rss of Class A common stt
held of record by Sheryl K. Sandberg, Trustee ef$landbergsoldberg Family Trust dated September 3, 2009; i®58,332 shares
Class B common stock issuable upon exercise oboptexercisable within 60 days of March 31, 201t @v) 118,132 shares of Cl:
B common stock issuable upon the settlement of R8ldasable within 60 days of March 31, 2015.

Consists of (i) 13,455hares of Class A common stock held of record by\Wehner and (ii) 24,120 shares of Class A comntook
issuable upon the settlement of RSUs releasablens80 days of March 31, 2015.



36




(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

Consists of (i) 601,099 shares of Class A commoaoksheld of record by Mr. Cox; (ii) 76,945 sharésCéass A common stock held
record by Christopher Cox, Trustee of the Christmpk. Cox Revocable Trust; (iii)) 28,816 shares ¢dgS A common stock held
record by the Remainder Interest Trust Created Utttk Christopher K. Cox 2009 Annuity Trust date@%2009 (RIT); and (i
169,279 shares of Class B common stock issuable thigosettlement of RSUs releasable within 60 d@éygarch 31, 2015.

Consists of (i) 460,419 shares of Class A commouoksheld of record by Mr. Schroepfer; (ii) 26,94tares of Class B common st
held by Mr. Schroepfer and Erin Hoffmann as Tostees of The Clover Irrevocable Nonexempt Tudatd 6/27/11 which are issua
upon exercise of options exercisable within 60 dafy8larch 31, 2015; (iii) 736,060 shares of Clasz@nmon stock held by N
Schroepfer and Erin Hoffmann as Caistees of the HS Trust u/a/d 9/28/11 which aseidble upon exercise of options exercis
within 60 days of March 31, 2015; (iv) 1,796,572uss of Class B common stock issuable upon exen€igptions exercisable within
days of March 31, 2015; and (v) 180,659 shareslas<CB common stock issuable upon the settlemeR&afs releasable within 60 di
of March 31, 2015.

Consists of (i) 558,479 shares of Class A commogksheld of record by Mr. Ebersman and Michelle iSbwan as trustees of 1
Ebersman Family Trust UA DTD 5/29/02; (ii) 36,03Rases of Class A common stock held of record by Etsersman and Mi
Ebersman as trustees of The Theo Lawrence Eber&8anExempt Trust under The Ebersman Family 201&vdrcable Trust; (ii
36,030 shares of Class A common stock held of tebgMr. Ebersman and Mrs. Ebersman as truste@h®fSamuel Lincoln Ebersm
GST Exempt Trust under The Ebersman Family 20 éeable Trust; and (iv) 36,030 shares of Clas@miraon stock held of recc
by Mr. Ebersman and Mrs. Ebersman as trustees @Mdxwell Taylor Ebersman GST Exempt Trust undez Ebersman Family 20
Irrevocable Trust.

Consists of (i) 7,742 shares of Class A commonkskatd of record by Mr. Andreessen; (ii) 1,631, kFares of Class A common st
held of record by The Andreessen 1996 Living Tistdreessen Living Trust); (iii) 34,765 shares d&$€3 A common stock held
record by The Andreessen 1996 Charitable Remaibldérust (Andreessen Charitable Trust); (iv) 4,99%res of Class A comm
stock issuable upon the settlement of RSUs reléaséthin 60 days of March 31, 2015; (v) 224,23augs of Class B common stocl
be received by Andreessen Horowitz Fund Ill, L#&s,nominee (AH Fund) in connection with our acdiasi of Oculus VR, In
(Oculus); and (vi) 155,190 shares of Class B comstonk to be received by AH Parallel Fund IlI, L.& nominee (AH Parallel Fut
in connection with our acquisition of Oculus. THees to be received by AH Fund and AH Paralleldrare currently being held
escrow and are subject to forfeiture during the@sqeriod stated to satisfy claims arising assllteof, among other things, Ocul
breach of any of its representations and warraatieovenants and agreements set forth in the amdesdd restated agreement and
of merger dated April 21, 2014. Mr. Andreessen dRANorgan Chase Bank, N.A. (successointarest to J.P. Morgan Trust Compe
N.A.) are the trustees of the Andreessen LivingsTand the Andreessen Charitable Trust, and magekened to share voting ¢
investment power over the securities held by thelrAdaessen Living Trust and Andreessen CharitablestTH Equity Partners |
L.L.C. (AHEP) is the general partner of AH Fund..Mmdreessen is one of the managing members of A&lER therefore, may
deemed to share voting and investment power ovesditurities held by AH Fund. AH Equity Partneis(Rarallel), L.L.C. (AHEI
Parallel) is the general partner of AH Parallel &ulr. Andreessen is one of the managing membesHiP Parallel and, therefo
may be deemed to share voting and investment powanrthe securities held by AH Parallel Fund. Thdrass of Andreessen Livi
Trust, Andreessen Charitable Trust, AH Fund, andRstrallel Fund is 2865 Sand Hill Road, Suite 10&nM Park, California 94025.
Consists of (i) 24,408 shares of Class A commooksheld of record by Mr. Bowles and (ii) 4,993 stwmof Class A common stock ¢
1,250 shares of Class B common stock issuable tigosettlement of RSUs releasable within 60 daydarich 31, 2015.

Consists of (i) 12,534 shares of Class A comistock held of record by Nicholas S. Hellmann 8ndan D. Desmondellmann as tt
co-rustees of the Hellmann Family Trust and (ii) @ Zhares of Class A common stock issuable upogdtiement of RSUs releass
within 60 days of March 31, 2015.

Consists of (i) 643,783 shares of Class A commoaoksheld of record by Mr. Graham; (ii) 38,124 slsaoé Class A common stock h
of record by Mr. Graham and Daniel L. Mosley asstees under the Agreement made on June 1, 196@sarestated on March .
2003, by Mr. Graham for his benefit; and (iii) 408hares of Class A common stock issuable uposdtitement of RSUs releasa
within 60 days of March 31, 2015.

Consists of (i) 71,804 shares of Class A commooksheld of record by Mr. Hastings; (ii) 47,846 stmpf Class A common stock h
of record by the Hasting®uillin Family Trust dated 05/13/1996 (Hastings St)uand (iii) 4,993 shares of Class A common stagt
1,250 shares of Class B common stock issuable thgosettlement of RSUs releasable within 60 daydarich 31, 2015. Mr. Hastings
one of the trustees of the Hastings Trust.

Consists of (i) 57,637,354 shares of Class A comstook held of record by Jan Koum, Trustee of tédsfly Trust U/A/D 1/20/200:
(i) 141,489 shares of Class A common stock heldeabrd by Jan Koum, Trustee of the Jan Koum TrustA/D 4/29/2014; (iii
3,817,873 shares of Class A common stock heldaafrdeby Jan Koum, Trustee of the Jan Koum TrusVA/D 8/5/2014; (iv) 3,817,87
shares of Class A common stock held of record byKaum,
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(15)

(16)

(17)

(18)

(19)

(20)

(21)

Trustee of the Jan Koum Trust Il U/A/D 10/9/20khd (v) 3,442,873 shares of Class A common stotdk dferecord by Jan Kout
Trustee of the Jan Koum Trust IV U/A/D 2/4/2015.

Consists of (i) 2,144,066 shares of Class A comstook held of record by Rivendell One LLC (Riverd(i) 4,993 shares of Class
common stock issuable upon the settlement of R8ldasable within 60 days of March 31, 2015; (i)6B1 shares of Class B comn
stock to be received by The Founders Fund IV, P (R connection with our acquisition of Oculusgdaiv) 13,364 shares of Clas
common stock to be received by The Founders FunBrikcipals Fund, LP (FFPF) in connection with agguisition of Oculus. T}
shares to be received by FF and FFPF are currbaihg held in escrow and are subject to forfeilwang the escrow period statec
satisfy claims arising as a result of, among othargs, Oculus' breach of any of its representatiand warranties or covenants
agreements set forth in the amended and restatedragnt and plan of merger dated April 21, 2014. TWiel is the beneficial owner
Rivendell and has voting and investment power akiersecurities held by Rivendell. Mr. Thiel is oofethe managers of the gen
partner of each of FF and FFPF, and, therefore, Ineagieemed to have voting and investment power inesecurities held by the
entities.

Consists of (i) 84,397,778 shares of Class A comstonk; (ii) 471,580,187 shares of Class B comntooks (iii) 4,517,905 shares
Class B common stock issuable upon exercise obaptexercisable within 60 days of March 31, 201t @v) 84,824 shares of Clas:
common stock and 625,078 shares of Class B cominok ssuable upon the settlement of RSUs releasaithin 60 days of March 3
2015.

Consists of 42,062,058 shares of Class B commark dteld of record by Dustin A. Moskovitz, TrusteeTdhe Dustin A. Moskovit
Trust dated December 27, 2005 (Moskovitz 2005 Jrasd 6,830,855 shares of Class B common stock delécord by Dusti
Moskovitz, Trustee of The Dustin Moskovitz 2008 Aty Trust dated March 10, 2008 (Moskovitz 2008 stjuMr. Moskovitz i
trustee, cdrustee or beneficiary of the Moskovitz 2005 Trasd the Moskovitz 2008 Trust. The address of Mrskiwitz is 22.
Jackson Street, Suite 300, San Francisco, Cald@aill. All of the shares held by the Moskovit®20rust and the Moskovitz 20
Trust are subject to a voting agreement in favdvinfZuckerberg referred to in footnote (3) abovie. Moskovitz did not respond to ¢
request for ownership information with respect tw €lass A common stock in connection with the prafion of this proxy stateme
and we are not affiliated with Mr. Moskovitz or aather person that has access to such ownersloipriafion, so this disclosure is ba
on information obtained from our transfer agent atier information available to us as of March 2015.

Consists of 5,996,744 shares of Class A commorksdod 47,233,360 shares of Class B common stoak ¢ielecord by Eduart
Saverin. The address of Mr. Saverin is c/o 9 Raffitace, #42-02 Republic Plaza, Singapore 048619.

Based on information reported by BlackRock, Inc.Smhedule 13G filed with the SEC on February 3,52@f the shares of Class
common stock beneficially owned, BlackRock, Inpared that it has sole dispositive power with eg$go 116,996,978 shares, shi
dispositive power with respect to 101,264 shareke soting power with respect to 98,473,063 shaaas, shared voting power w
respect to 101,264 shares. BlackRock, Inc. ligedddress as 55 East 52nd Street, New York, Netk ¥@022.

Based on information reported by FMR LLC on SchedlBG/A filed with the SEC on February 13, 2015.tkd shares of Class
common stock beneficially owned, FMR LLC reporthdttis has sole dispositive power with respectlitofahe shares and sole vot
power with respect to 8,834,093 shares. FMR LL@fdists address as 245 Summer Street, Boston, Blassetts 02210.

Based on information reported by The Vanguard Gauschedule 13G filed with the SEC on February2015. Of the shares of Cl
A common stock beneficially owned, The Vanguardpreeported that it has sole dispositive power watpect to 109,502,455 sha
shared dispositive power with respect to 3,375 3ttdres, and sole voting power with respect to 3@28shares. The Vanguard Gr
listed its address as 100 Vanguard Blvd., MalvBemnsylvania 19355.
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RELATED PARTY TRANSACTIONS

Since January 1, 2014aside from the executive officer and director pemsation arrangements discussed in "Executiveec@$
Directors, and Corporate Governance" and "Execufieenpensation,” above, we did not have any traimsecto which we have beer
participant, in which the amount involved in thartsaction exceeds or will exceed $120,000 and iichwhny of our directors, execut
officers or holders of more than 5% of our capitaick, or any immediate family member of, or persbaring the household with, any of tF
individuals, had or will have a direct or indiretiaterial interest. Notwithstanding the foregoing,2014, related entities of certain of
directors and executive officers, or their immegligamily members, purchased and received credifsutohase advertising from us in
ordinary course of business pursuant to our stahn@dams and conditions.

Review, Approval or Ratification of Transactions wih Related Parties

We have adopted a relatpdsty transactions policy under which our executificers, directors, nominees for election asraator
beneficial owners of more than 5% of any classwfapmmon stock, and any members of the immedaately of any of the foregoing persc
are not permitted to enter into a relapmtty transaction with us without the consent of audit committee. If the related party is, o
associated with, a member of our audit committee ttansaction must be reviewed and approved bthanmdependent body of our boar
directors, such as our governance committee. Agueast for us to enter into a transaction with atesl party must first be presented to
legal department for review. Our legal departmdmntrefers any transaction with a related partyvirich the amount involved excet
$120,000 and such party would have a direct oréntliinterest to our audit committee for reviewnsideration and approval. If adva
approval of a transaction between a related pandycar company was not feasible or was not obtaitedtransaction must be submitted tc
legal department for review as soon as reasonahbtipable for determination of whether the tratisacconstituted a relatgglarty transactiol
The legal department then refers such transactiahd audit committee, at which time the audit cott@a considers whether to ratify ¢
continue, amend and ratify, or terminate or res@ndh relategbarty transaction. All of the transactions desdtilabdove, including tho
transactions in which the related party did notehawmaterial interest, were reviewed and consideyednd were entered into with the appr
of, or ratification by, our audit committee.
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REPORT OF THE AUDIT COMMITTEE

This report of the audit committee is required bg Securities and Exchange Commission (SEC) and¢dnrdance with the SE!
rules, will not be deemed to be part of or incogted by reference by any general statement incatipgrby reference this proxy statement
any filing under the Securities Act of 1933, as adex (Securities Act), or under the Securities Erge Act of 1934, as amended (Exchi
Act), except to the extent that we specificallyarporate this information by reference, and wilt atherwise be deemed "soliciting material
"filed" under either the Securities Act or the Eange Act.

The principal purpose of the audit committee isassist the board of directors in its general oghtsof our accounting practic
system of internal controls, audit processes amahfiial reporting processes. The audit committeesigonsible for appointing and retaining
independent auditor and approving the audit andanatit services to be provided by the independedit@u The audit committee's functior
more fully described in its charter.

Our management is responsible for preparing ownfiral statements and ensuring they are complaeteaacurate and preparec
accordance with generally accepted accounting ipfess Ernst & Young LLP (EY), our independent stgred public accounting firm 1
2014, was responsible for performing an independeadit of our consolidated financial statements @xgressing an opinion on the conforr
of those financial statements with generally asegmccounting principles and as to the effectiveradsour internal control over financ
reporting.

The audit committee has reviewed and discussedaadited financial statements for the year endedeBéer 31, 2014with
management and with EY. These audited financiétstants are included in our Annual Report on FoBaiKXor the year endeBecember 3:
2014 (Annual Report).

The audit committee has also discussed with EYntlagters required to be discussed by Auditing Stahéo. 16 adopted by t
Public Company Accounting Oversight Board (Unitedt&s) regarding Communication with Audit Committeé&s

The audit committee also has received and revighedvritten disclosures and the letter from EY iezpliby applicable requireme
of the Public Company Accounting Oversight Boardareling EY's communications with the audit comnaitt®ncerning independence,
has discussed with EY its independence from us.

Based on the review and discussions described allo®eaudit committee recommended to the boardiretibrs that the audit
financial statements be included in the Annual Refoo filing with the SEC.

THE AUDIT COMMITTEE

Marc L. Andreessen
Erskine B. Bowles (Chair)
Susan D. Desmond-Hellmann
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41%% amended, and the rules of the SecuritiesEandange Commission (SE
require our directors, executive officers and pessawho own more than 10% of our Class A commonkstodile reports of their ownerst
and changes in ownership of our Class A commonkstath the SEC. Based solely on our review of teearts filed during 2014nc
guestionnaires from our directors and executivicef§, we determined that no director, executifie®f, or beneficial owner of more than 1
of our Class A common stock failed to file a repmmta timely basis during 2014xcept for a late Form 4 filed by Sheryl K. Sagdpto repoi
a pro-rata distribution by an entity (and not aghaise or sale) of shares of our Class A commork §02014 to the Sandbe@eldberg Famil
Trust dated September 3, 2004.
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STOCKHOLDER COMMUNICATIONS

Stockholders may contact our board of directorsuiabona fide issues or questions about Facebodebging a letter to the followi
address: c/o Facebook, Inc., 1601 Willow Road, Mepérk, California, 94025, Attention: Board of Diters. Each communications shc
specify the applicable addressee or addresse&sdorttacted, the general topic of the communicatiad the class and number of shares ¢
stock that are owned of record (if a record holaerpeneficially. If a stockholder wishes to conttte independent members of the boal
directors, the stockholder should address such aorwation to the attention of the Lead Independ&intctor at the address above. Our |
department will initially receive and process commications before forwarding them to the addressae, generally will not forward
communication that is unrelated to the duties asponsibilities of the board of directors, incliglicommunications the legal departn
determines to be primarily commercial in naturerelsted to an improper or irrelevant topic, omisequest for general information about
company, its products, or services. In additiontemal that is unduly hostile, threatening, illegat similarly unsuitable will be excluded, w
the provision that any communication that is fi#tgiout must be made available to any non-managetivestor upon request.
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CODE OF CONDUCT

We have adopted a Code of Conduct that appliesetolmers of our board of directors, our executivécefs, employees, contractc
consultants, and others working on our behalf. Thde of Conduct is available on our websitéitgh://investor.fb.com/governance.cfriwve
intend to satisfy the disclosure requirement uritten 5.05 of Form 8 regarding amendment to, or waiver from, a prarisdf our Code (
Conduct by posting such information on our websitthe address specified above.
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PROPOSAL ONE:
ELECTION OF DIRECTORS
The following individuals, all of whom are currengerving on our board of directors, are nomindbecelection this year:

* Marc L. Andreesse

e Erskine B. Bowle

e Susan D. DesmonHellmanr
¢ Reed Hastin¢

¢ Jan Koun

e Sheryl K. Sandbe

* Peter A. Thie

e Mark Zuckerber

Directors will be elected by a plurality of the estof the shares of our Class A common stock andsd common stock presen
person or represented by proxy at the 28hBual Meeting of Stockholders and entitled to votethe election of directors, which means
the eight nominees receiving the highest numbeaiffoimative votes will be elected. If elected, eadtihese individuals will serve until the n
annual meeting of stockholders and until his or fiercessor has been elected and qualified, or histibr her earlier death, resignation
removal. In the event that any nominee for anyaeds unable to serve, or for good cause will resvs, the proxies will be voted for st
substitute nominee as our board of directors magraene. We are not aware of any nominee who véllubable to serve, or for good ce
will not serve, as a director.

Unless otherwise provided by law, any vacancy @nbibard of directors, including a vacancy createdrincrease in the authori:
number of directors, may be filled by the stockleof] by a majority of the directors then in offiexen if less than a quorum, or by a
remaining director.

The relevant experiences, qualifications, attrisute skills of each nominee that led our board iofafors to recommend the abr
persons as a nominee for director are describ#teisection entitled "Executive Officers, Directaaad Corporate Governance."

The board of directors recommends a vote FOR the ettion of each of the nominated directors.
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PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors feected Ernst & Young LLP to be our independentsteged public accounting fir
for the year ending December 31, 201&nd recommends that the stockholders vote fdicatton of such appointment. Ernst & Young L
has been engaged as our independent registerdad aotbunting firm since 2007. The ratificationtloé selection of Ernst & Young LLP as
independent registered public accounting firm Fa year ending December 31, 204l be determined by the vote of a majority of thating
power of the shares present or represented atheAhnual Meeting of Stockholders (Annual Meeting) aruding affirmatively or negative
on the proposal. In the event of a negative voteumh ratification, the audit committee will recmtes its selection. We expect representa
of Ernst & Young LLP to be present at the Annualetiieg, will have the opportunity to make a statetratrthe Annual Meeting if they des
to do so, and will be available to respond to appate questions.

Audit and Related Fees

The following table sets forth the aggregate femsaudit and other services provided by Ernst & N@u.LP for the years end
December 31, 2014 and 2013:

2014 2013
Audit fees® $ 6,206,000 $ 4,402,31.
Tax fees? 5,325,84. 3,860,52.
All other fees® 145,88 390,96«
Total fees $ 11,677,72 % 8,653,79

(1) Audit fees consist of the aggregate fees billed dfofessional services rendered for (i) the auflibwr annual financial stateme
included in our Annual Report on Form 10-K and @eaw of financial statements included in our Quayt&eports on Form 1@, (ii)
the filing of our registration statements, inclugliour Registration Statements on Forn3 8 December 2013 and October 2014,
services that are normally provided in connectidth statutory and regulatory filings or engagemdatshose years, and (iv) account
consultations.

(2) Taxfeesin 2014 include $1.7 million for teompliance projects and $3.6 million for tax adwsprojects. Tax fees in 20i8clude $2.:
million for tax compliance projects and $1.6 mitliéor tax advisory projects.

(3) All other fees consist primarily of fees billed atdd to other compliance engagements in 2014 anédaalization work for certa
expatriate employees in 2013.

The audit committee's policy is to pre-approveaaitlit and permissible naaudit services provided by the independent accots
These services may include audit services, auldite® services, tax services, and other services.aldit committee generally papprove
particular services or categories of services @ase-byease basis. The independent registered public atogufirm and management i
required to periodically report to the audit contegtregarding the extent of services provided lyitkdependent registered public accour
firm in accordance with these pre-approvals, aeddles for the services performed to date.

All of the services of Ernst & Young LLP for 20142013 described above were pre-approved by tthieé @mmittee.

The board of directors recommends a vote FOR the tdication of the appointment of Ernst & Young LLP.
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PROPOSAL THREE:
RE-APPROVAL OF THE SECTION 162(M) LIMITS OF OUR 201 2 EQUITY INCENTIVE PLAN
General

Our 2012 Equity Incentive Plan (2012 Plan), waspaeid by our board of directors in January 2012 r@amxd by our stockholders
April 2012, and became effective in May 2012 in mection with our initial public offering. The 20Blan provides for the grant of award
eligible employees, directors, consultants, indepeh contractors, and advisors in the form of stopkons, restricted stock awards (RS.
stock bonuses, stock appreciation rights (SARs}ricted stock units (RSUs), and performance shares

We believe that our future success and our aliitemain competitive are dependent on our coniaifforts to attract, retain a
motivate highlyqualified personnel. Competition for these peopleur industry is intense. Allowing employees totiggpate in owning shar
of our capital stock helps align the objective®of stockholders and our employees and is impomaattracting, motivating and retaining
highly-skilled personnel that are essential tosugcess.

Proposal

In February 2015, our board of directors directedausubmit this proposal to our stockholders aekse-approval of the Section 16:
(m) limits of our 2012 Plan to preserve our abitiyreceive corporate income tax deductions that negome available pursuant to Section 1€
(m) of the Code. No changes are being proposedrestpect to the 2012 Plan at this time.

We are asking our stockholders to approve the maaterms, share limits, performance award dollait| and performance criteria
the 2012 Plan pursuant to Section 162(m) so thatetan the flexibility to deduct for federal incentax purposes gains attributable to ce
awards under the 2012 Plan which, when added todimpensation payable by us to certain executifieen$ in any single year, exceeds ¢
million.

Pursuant to Section 162(m), we generally may naludefor federal income tax purposes compensateid o certain executi
officers to the extent that any of these personsive more than $1.0 million in compensation in amgle year. Compensation includes ¢
compensation; ordinary income arising from the eiserof stock options that are nonqualified stoptiams, RSAs, SARs, and RSUs; ordir
income arising from disqualifying dispositions #bek options that were granted as incentive stqatlons; and ordinary income arising fr
stock bonuses and performance awards conferrembima@r shares. The executive officers whose comagiends subject to deduction limitati
are those that constitute "covered employees" withé meaning of Section 162(m), which generaltjudes our chief executive officer ¢
certain of our most highly compensated officersl axcluding in all cases, our chief financial officHowever, if the compensation qualifie
"performancedased" for Section 162(m) purposes, we may deddot federal income tax purposes even if it exse®d.0 million in a sing
year. Awards granted under the 2012 Plan permitcompensation committee (and following the Annuadting, our compensation ¢
governance committee) to design such awards tdofgaal "performancdased” compensation within the meaning of Sect&(rh). To date
we have not granted equity awards that qualifypesfdormanceéiased” compensation under Section 162(m) unde2@h@ Plan. However,
preserve our ability to grant such equity awards b@nefit from a corresponding tax deduction, stodlters must approve the material te
share limits, and performance criteria of the 2B1zh.

We believe that we must retain the flexibility ®spond to changes in the market for top executilent and offer compensat
packages that are competitive with those offeredthers in our industry. To preserve our abilitygtant equity awards that are "performance
based" compensation under Section 162(m) in therdutour board of directors believes it would beoimr best interests and those of
stockholders to be able to deduct such compensttidaderal income tax purposes.

Because of the fact-based nature of the performandsmsed compensation exception under Section 162(mhcathe limited
availability of formal guidance thereunder, we canot guarantee that any awards under the 2012 Plan fanded to qualify for exemptior
under Section 162(m) will actually receive this tratment. However, the 2012 Plan is structured with the ititenthat our compensati
committee (and following the Annual Meeting, ourmgensation and governance committee) will havediberetion to make awards under
2012 Plan that would qualify as "performarizased compensation” and be fully deductible if idtotder approval is obtained of the mate
terms, share limits, performance award dollar limitd performance criteria under the 2012 Planje8tibo the requirements of Section 162
if the material terms under our 2012 Plan, inclgdime annual equity grant share limitations, théguemance award
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dollar limit, and the performance criteria underiebhperformance-based awards may be granted, aneesapproved by stockholders, we \
not make any further grants under the 2012 Playutd'covered employees" as defined in Section 1§2dmtheir successors, until such timi
any, as stockholder approval of a subsequent simitgposal is obtained.

Summary of the 2012 Plan

We adopted the 2012 Plan, which became effectivMay 2012, as the successor to our 2005 Stock Mlaninitially reserve
25,000,000 shares of our Class A common stock tigdeeed under our 2012 Plan. The number of shassved for issuance under our 2
Plan increases automatically on January 1 of e&thecten calendar years during the term of the22Bthn by a number of shares of Clas
common stock equal to the lesser of (i) 2.5% oftttal outstanding shares of our Class A commonksts of the immediately preced
December 31st or (i) a number of shares determiethe board of directors. Our board of directelexcted not to increase the numbe
shares reserved for issuance in 2013, 2014, arel 2 Addition, the following shares are availadiolegrant and issuance under our 2012 Plan

shares subject to stock options or SARs granteeérumar 2012 Plan that cease to be subject to tok siption or SAR for any reas
other than exercise of the stock option or SAR;

. shares subject to awards granted under our 2012tiRdd are subsequently forfeited or repurchasedstst the original issue price;

. shares subject to awards granted under our 2012tiRdd otherwise terminate without shares beingeids

. shares surrendered, cancelled, or exchanged fhrocatifferent award (or combination thereof);

. shares reserved but not issued or subject to odlisgrants under our 2005 Stock Plan at the tme2012 Plan became effective;

shares issuable upon the exercise of options geautn other awards under our 2005 Stock Plan ¢kate to be subject to si
options or other awards by forfeiture or otherwise;

. shares subject to awards granted under our 20@k Bian that are forfeited or repurchased by ud; an

shares subject to awards under our 2005 StocktR&rare used to pay the exercise price of an mmtiovithheld to satisfy the t:
withholding obligations related to any award.

Our 2012 Plan authorizes the award of stock opti®&®As, stock bonuses, SARs, RSUs and performdrares (each as more fL
described below). No person will be eligible toa®e more than 2,500,000 shares in any calendaruyesder our 2012 Plan other than a
employee of ours, who will be eligible to receivemore than 5,000,000 shares under the 2012 Pl icalendar year in which the emplc
commences employment. Any awards in shares ortbastare made outside of the 2012 Plan and peuriiyeapplicable listing requireme
are not subject to these limitations.

Our 2012 Plan is administered by our compensat@mnneittee, all of the members of which are outsideators as defined unc
applicable federal tax laws, or by our board okdiors acting in place of our compensation commit@ur compensation committee has
authority to construe and interpret our 2012 P¢pant awards, and make all other determinationessaey or advisable for the administra
of the 2012 Plan. Following the Annual Meeting, #@12 Plan will be administered by our newlstablished compensation and govern
committee, all of the members of which also aresiolet directors as defined under applicable fedaralaws.

Our 2012 Plan provides for the grant of awards w0 employees, directors, consultants, independentractors, and adviso
provided the consultants, independent contractiimsctors, and advisors render services not in ection with the offer and sale of securitie
a capitalraising transaction. As of March 31, 2015, 10,08kyees (including our seven executive officerg) aine directors (including v
Graham who is not standing for reelection at thaual Meeting) are eligible to participate in thel2@Plan.

Stock OptionsOur 2012 Plan will provide for the grant of incesetistock options that qualify under Section 422haf Code only t
our employees. All awards other than incentive lstmgtions may be granted to our employees, directmnsultants, independent contrac



and advisors, provided the consultants, independamtactors, and advisors render services nobmmection with the offer and s.
of securities in a capitahising transaction. The exercise price of eacbkstption must be at least equal to the fair mavishite of our Class
common stock on the date of grant. The exerciseemi incentive stock options granted to 10% stotddrs must be at least equal to 110¢
that value.

Our compensation committee (and following the AdnMdaeting, our compensation and governance comajitteay provide fc
options to be exercised only as they vest or tanmaediately exercisable with any shares issued>@ncese being subject to our right
repurchase that lapses as the shares vest. Inafjemygtions will vest over a fourear period. The maximum term of options grantedenrou
2012 Plan is ten years.
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Restricted Stock Awarédn RSA is an offer by us to sell shares of our €lAscommon stock subject to restrictions. The pritany
of an RSA will be determined by our compensatiomiottee (or following the Annual Meeting, our comgation and governance committ
These awards are subject to forfeiture or repuechaier to vesting as a result of termination ofplmgment or failure to achieve certain ves
conditions.

Stock Appreciation RightSARs provide for a payment, or payments, in caskhares of our Class A common stock, to the h
based upon the difference between the fair mariieievof our Class A common stock on the date ofcése and the stated exercise price (
a maximum amount of cash or number of shares. Té@aeds are subject to forfeiture prior to vestisga result of termination of employm
or failure to achieve certain vesting conditions.

Restricted Stock Unit#in RSU is an award that covers a number of sharesioClass A common stock that may be settled
vesting in cash, by the issuance of the underlgimgres or a combination of both. These awardsubjed to forfeiture prior to vesting a
result of termination of employment or failure wh&ve certain vesting conditions.

Performance Share# performance share is an award that covers a nuoflshares of our Class A common stock that magdtte(
upon achievement of the pestablished performance conditions in cash or yaisce of the underlying shares. These awardsu@jecs t
forfeiture prior to vesting as a result of terminatof employment or failure to achieve the perfanoe conditions.

Stock Bonus Award§tock bonus awards may be granted as additionabensation for services or performance, and thezefoa
not be issued in exchange for cash. Vesting canditmay or may not be applied to these awards.

Grants to Non-Employee Directofldon-employee directors are eligible to receive any typaward under the 2012 Plan from tim
time. For more information about these grants tormn-employee directors, see "Executive OfficBisectors, and Corporate Governanee
Director Compensation—Non-Employee Director Compéina Arrangements."

Additional ProvisionsAwards granted under our 2012 Plan may not befieenesl in any manner other than by will or by the$ o
descent and distribution, or as determined by @mmpensation committee (or following the Annual Megt by our compensation a
governance committee). Unless otherwise restribjedur compensation committee (or following the AahMeeting, by our compensat
and governance committee), awards that are notstatatock options may be exercised during thetitife of the optionee only by t
optionee, the optionee's guardian or legal reptatiea, or a family member of the optionee who &eguired the option by a permitted tran:
Awards that are incentive stock options may be a@sed during the lifetime of the optionee only by ptionee or the optionee's guardia
legal representative. Stock options granted unde2612 Plan generally may be exercised for a pgesfadhree months after the terminatiol
the optionee's service to us, except in the casieath or permanent disability, in which case thgoms may be exercised for up to twe
months or six months, respectively, following temation of the optionee's service to us.

Change of Control or Other Corporate Transaction§we experience a change in control transactiatstanding awards, includi
any vesting provisions, may be assumed or sulstitoy the successor company. Outstanding awartardaot assumed or substituted wil
exercisable for a period of time and will expireonpthe closing of a change in control transactionthe discretion of our compensat
committee (and following the Annual Meeting, oumngeensation and governance committee), the vesfitigese awards may be acceler.
upon the occurrence of these types of transactibine.vesting of shares underlying outstanding asvaodour noremployee directors w
accelerate in full prior to the consummation of lsuansaction. For more information, see "Executdficers, Directors, and Corpor:
Governance—Director Compensation."

Our compensation committee (and following the Arnheeeting, our compensation and governance come)itteay establis
performance goals under which performabesed awards may be made by selecting from oneooe of the following performance criter
profit before tax; billings; revenue; net revenaarnings (which may include earnings before intemes taxes, earnings before taxes, an
earnings); operating income; operating margin; afyeg profit; controllable operating profit, or n@perating profit; net profit; gross marc
operating expenses or operating expenses as anpgeeof revenue; net income; earnings per shatal, stockholder return; market shi
return on assets or net assets; our stock priogtgrin stockholder value relative to a gtetermined index; return on equity; return on iree
capital; cash flow (including free cash flow or ogting cash flows); cash conversion cycle; econowailtie added; individual confident
business objectives; contract awards or backlogrimad or other expense reduction; credit ratirtcategic plan development &
implementation; succession plan development andeimgntation; improvement in workforce diversity;stemer indicators; new prodi
invention or innovation; attainment of research degelopment milestones; improvements in produgtibookings; attainment of objecti
operating goals and employee metrics; and any otlegric
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that is capable of measurement as determined bya@mpensation committee (or following the Annualédleg, by our compensation ¢
governance committee).

Our compensation committee (and following the Ardrdaeting, our compensation and governance come)itteay establish su
performance goals and relevant performance critaria companyvide basis; with respect to one or more busine#s on subsidiaries on
GAAP or non-GAAP basis; and in absolute terms tatinee to a pre-established target. The committeg,rm recognition of unusual or non-
recurring items such as acquisiticglated activities or changes in applicable acdagntules, provide for one or more equitable adjesit:
(based on objective standards) to the above pesiocmfactors to preserve the committee's origimeht regarding the performance factol
the time of the initial award grant. The commiteeo may reduce or waive any criteria with respecthe performance factors, or ad
performance factors to take into account changémwnand accounting or tax rules as the commitsnts necessary or appropriate to re
the impact of extraordinary or unusual items, eseamt circumstances to avoid windfalls or hardshjgsyvided that such adjustments
consistent with the regulations promulgated undsatiSn 162(m) of the Code with respect to persohesg compensation is subject to Se«
162(m) of the Code to the extent a deduction uSaetion 162(m) is desirable.

In the event there is a specified type of changeun capital structure without our receipt of caesation, such as a stock s
appropriate adjustments will be made to the numbshares reserved under our 2012 Plan, the maximumber of shares that can be gra
in a calendar year, and the number of shares aendisg price, if applicable, of all outstanding asgunder our 2012 Plan.

Our 2012 Plan will terminate ten years from theedatr board of directors approved the 2012 Platgssrit is terminated earlier
our board of directors. Our board of directors naayend or terminate our 2012 Plan at any time. iflmard of directors amends our 2
Plan, it does not need to ask for stockholder amdrof the amendment unless required by applickble regulation or NASDAQ listing rules.

The summary of the 2012 Plan provided above isnansary of the principal features of the 2012 PlanisTsummary, however, dc
not purport to be a complete description of altraf provisions of the 2012 Plan. It is qualifiedtsentirety by references to the full text of
2012 Plan. A copy of the 2012 Plan, as amendeaxdtashed as Appendix A to this Proxy Statementare8ule 14A.

Federal Income Tax Consequences

The following is a brief summary of the federaldnee tax consequences applicable to awards grantg the 2012 Plan based
federal income tax laws in effect on the date &f firoxy statement.

This summary is not intended to be exhaustive ayesdot address all matters that may be relevaatparticular participant. T
summary does not discuss the tax laws of any staiejcipality, or foreign jurisdiction, or gift, tste, excise, payroll, or other tax laws o
than federal income tax law. This summary doesdisgiuss the impact of Section 280G of the Code gniwg parachute payments or Sec
409A of the Code governing nonqualified deferrethpensation plans. The following is not intendedvatten to be used, and cannot be u
for the purposes of avoiding taxpayer penaltiesaBse circumstances may vary, we advise all paaits to consult their own tax advis
under all circumstances.

A recipient of a stock option or SAR will not regoge taxable income upon the grant of those aw#&misnonqualified stock optio
and SARs, the participant will recognize ordinamgdme upon exercise in an amount equal to therdiffee between the fair market valus
the shares and the exercise price on the dateenfisg. Any gain or loss recognized upon any ldigposition of the shares generally will k
capital gain or loss.

The acquisition of shares upon exercise of an sbption qualifying as an incentive stock optionlwibt result in any taxable incol
to the participant, except, possibly, for purposkthe alternative minimum tax. The gain or lossognized by the participant on a later sa
other disposition of such shares will either begikterm capital gain or loss or ordinary income, defyem upon whether the participant hc
the shares for the legallequired period (currently more than two years fritve date of grant and more one year from the dlaéxercise). |
the shares are not held for the legabguired period, the participant will recognize inedy income equal to the lesser of (i) the diffew
between the fair market value of the shares ord#tie of exercise and the exercise price or (ii)difference between the sale price anc
exercise price. Any additional gain recognized lve $ale generally will be a capital gain. Differand complex rules may apply to incen
stock options that are early exercisable, and veewnage participants holding such any such awasgés the advice of their own tax counsel.
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For RSAs, unless vested, or unless the recipiectelnder Section 83(b) of the Code to be taxdeaime of grant, the recipient v
not have taxable income upon the grant, but widbgmize ordinary income upon vesting equal to #ierharket value of the shares at the
of vesting less the amount paid for such sharesmyf Any gain or loss recognized upon any latepakition of the shares generally will t
capital gain or loss.

A holder of RSUs does not recognize taxable incarhen the RSU is granted. When vested RSUs (andatidi equivalents, if an
are settled and distributed, the participant vétiagnize ordinary income equal to the amount ofi ceighe fair market value of shares rece
less the amount paid for such stock units, if any.

The tax implications of Section 162(m) of the Cadle discussed above under the heading "Proposal.”
New Plan Benefits

Other than with respect to certain awards to beemtadur noremployee directors as described in "Executive @ffic Directors, ar
Corporate GovernanceBirector Compensation,” the awards under the 2048 &re within the discretion of our compensatiommittee (an
following the Annual Meeting, our compensation agmvernance committee). Furthermore, those certaiards to be made to our non-
employee directors are determined based on theeharice as described in "Executive Officers, Dioeg, and Corporate Governaree
Director Compensation." As a result, the benefitt twill be awarded under the 2012 Plan, includmgur nonemployee directors, are |
determinable at this time and, therefore, the thblew shows the aggregate number of awards grameer the 2012 Plan during 2014.

Number of Securities

Name and Position Underlying RSUs

Mark Zuckerberg, CEO —
Sheryl K. Sandberg, COO 208,471
David M. Wehner, CFO 160,36(
Christopher K. Cox, CPO 160,36(
Mike Schroepfer, CTO 160,36(
All current executive officers (7 persons) 954,15(
All current non-executive directors (7 persofs) 29,95¢
All current non-executive employees 46,101,44

(1) Excludes 24,853,468 outstanding RSUs awarded toKdum outside of the 2012 Plan as described irh&urdetail in "Executiv
Officers, Directors, and Corporate Governance—DRQie€ompensation.”

The closing price per share of our Class A commoaoksas reported by NASDAQ on April 13, 2015 wa8 $8.
History of Grants Under the 2012 Plan
From the inception of the 2012 Plan through Marth2015, 136,932,149 RSUs were granted under the P0an, 31,203,279
which had settled as Class A common stock and 21182 of which remained outstanding as of March Z115. As of March 31, 201
193,871,108 shares remain available for futureaisse under the 2012 Plan and are not subject tooatsganding awards thereunder.

following table summarizes the grants made to @med executive officers, all current executiveagffs as a group, all current nerecutive
directors as a group and all current non-execw@mployees as a group, from the inception of theZan through March 31, 2015:
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Number of Securities

Name and Position Underlying Awards

Mark Zuckerberg, CEO —
Sheryl K. Sandberg, COO 956,39¢
David M. Wehner, CFO 744,38
Christopher K. Cox, CPO 721,98:
Mike Schroepfer, CTO 721,98:
All current executive officers (7 persons) 3,931,28
All current non-executive directors (7 persofts) 96,41(
All current non-executive employees 132,904,45

(1) Excludes 24,853,468 outstanding RSUs awarded toKidum outside of the 2012 Plan as described irh&urdetail in "Executiv
Officers, Directors, and Corporate Governandgirector Compensation."There are no nominees fecten as a director who are
covered by the above. No awards have been grantkel the 2012 Plan to any associate of any of xecwdive officers or directors, a
no person received 5% or more of the total awardstgd under the 2012 Plan since its inception.

Certain Interests of Directors

In considering the recommendation of our board icdatiors with respect to the approval of the matetérms of the 2012 Ple
stockholders should be aware that the membersrdf@ard of directors have certain interests, whiay present them with conflicts of intel
in connection with this proposal. As discussed abalirectors are eligible to receive awards unber2012 Plan. For more information ak

equity grants to our directors, see "Executive €ffs, Directors, and Corporate Governan@erector Compensation." Our board of direc
recognizes that approval of this proposal may beaef directors and their successors.

The board of directors recommends a vote FOR re-appval of the Section 162(m) limits of our 2012 Plan
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STOCKHOLDER PROPOSALS

Proposals Four through Six (the Stockholder Prdpbsae proposals we received from our stockholdérte proponents of the
proposals, or representatives who are qualifieceusthte law, are present at our Annual Meetingsarmhit the proposals for a vote, then
proposals will be voted upon. The Stockholder Psapgy including any supporting statements, areuded exactly as submitted to us by
proponents of these proposals. The board of dirgctecommendation on each proposal is presentetkdiately following our opposit
statement to the proposale will promptly provide you with the name, addressd, to our knowledge, the number of voting siéesrheld b
the proponents of the Stockholder Proposals, uporiving a written or oral request directed to: ébamk, Inc., 1601 Willow Road, Mer
Park, California 94025, Attention: Secretary.
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PROPOSAL FOUR:
STOCKHOLDER PROPOSAL REGARDING CHANGE IN STOCKHOLDE R VOTING
Proposal 4 - Give Each Share An Equal Vote

RESOLVED: Shareholders request that our Board takepracticable steps in its control toward initigt and adopting
recapitalization plan for all outstanding stockhi@veone vote per share This would include efforts at the earliest preatile time towar
encouragement and negotiation with Class B shadeholto request that they relinquish, for the commgood of all shareholders, ¢
preexisting rights. This is not intended to unneaefy limit our Boards judgment in crafting the requested change in rdecme witl
applicable laws and existing contracts.

SUPPORTING STATEMENT:

By allowing certain stock to have more voting powean others, our company takes our public shadeihahoney but does not let
have an equal voice in our company’s managemenhdMi a voice, shareholders cannot hold manageateountable.

The holders of our compars/'Class B common stock hold approximately 74% ef\thting power, with Facebook founder M
Zuckerberg personally controlling 55%. Yet the 2Q/ktsion of this proposal at our company won ovdiilllon “FOR” votes, illustratin
investor support of this issue.

GMI said that since the beginning Facebaosdor governance had been an unmistakable wasigngor investors to take heed. C
was concerned that a founder and board member duthpevast majority of his shares. Since May 20iE2tbtal company stock sales for P
Thiel (and his various funds) had eclipsed $1dniliFurthermore, top executives resigned in dreigse our company went public.

Facebooks board consisted of two inside directors, two daimyvestors, and four more directors who eitherehswbstantial relat
party transactions with Facebook or were nominatedur board by Mr. Zuckerberg himself. When therdowas criticized for a lack
diversity, its rather defiant response was to nateirsheryl Sandberg- the company’s CQ©O serve as director. This added another insic
the board, while, in the opinion of the Proponeatkjed no meaningfully independent voice of divgits the board.

GMI said it's hard to point to a single director avhas the long-term interests of our comparigtiependent shareholders as their
priority. Furthermore, GME report implies that the corporate governancetioes: of Facebook board do not appear to be wigihedl with
sustainable shareholder interests - it rated oonpemy a “D”, then to dropped it to an “F” this year

News Corp. is another company like ours. “If yoe auying shares in [News Corp.], it's buyer bewasays Sydney Finkelstein
professor at Dartmouth’s Tuck School of Busine3fiete is no management or leadership reason tothavelasses of stock except to re
control.” The Council of Institutional Investorskasl NASDAQ and NY SE to stop listing new companiéthwual share classes.

Please vote to protect shareholder value:

Give Each Share An Equal Vote - Proposal 4
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FACEBOOK OPPOSING STATEMENT

We are focused on our mission of giving peoplepgbeer to share and make the world more open andembed. If we focus on tt
mission and build useful and engaging productssamdices, we believe we will create the most vddweour stockholders over the long te
Our board of directors believes that our dclass capital structure contributes to our stabilind insulates our board of directors
management from short-term pressures, which altbes to focus on our mission and long-term success.

We believe that our success is due in large patigédeadership of our founder and CEO, Mark Zulokey, whose vision has guic
us from our inception. Mr. Zuckerberg is investedour longterm success, and under his guidance we have iskdbla track record
creating value for our stockholders. Our boardicdators believes that Mr. Zuckerberg has been,vaiiccontinue to be, a crucial part of «
long-term success.

Each of the noremployee members of our board of directors is iedepnt under applicable SEC and NASDAQ rules, acth ef thi
committees of our board of directors is comprisetirely of independent directors. Following the Amh Meeting, Dr. Susan D. Desmond
Hellmann will serve as our Lead Independent Diredfde believe the independent members of our boaditectors provide valuable guidai
to management, including Mr. Zuckerberg, and aitecat to our long-term success.

Our current capital structure was implemented i@2@vell before our initial public offering and alf our investors who purchas
shares of our Class A common stock in our initighlc offering and after were aware of our capstalicture, which is disclosed in detail in
public filings with the SEC.

In addition, our stockholders rejected a substlytsmilar proposal at our annual meeting lastryea

We believe that our dua@lass capital structure is in the best interestsurfstockholders and that our current corporateeg@mnc
structure is sound and effective. Therefore, oartd@f directors recommends that our stockholdets &gainst this proposal.

The board of directors recommends a vote AGAINST th stockholder proposal.
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PROPOSAL FIVE:

STOCKHOLDER PROPOSAL REGARDING AN ANNUAL SUSTAINABI LITY REPORT

Whereas:

Managing and reporting environmental, social andegaoance (ESG) business practices helps compamiegete in a global busine
environment characterized by finite natural resesychanging legislation, and heightened publicetgiions. Reporting allows companie
publicize and gain strategic value from existingtainability efforts and identify emerging risksdaspportunities.

ESG issues can pose significant risks to busirmesbwithout proper disclosure, stakeholders andyatsacannot ascertain whether
company is managing its ESG exposure.

More than 1,200 institutional investors managingrd$33 trillion have joined The Principles for Respible Investment, and publi
commit to seek comprehensive corporate ESG disaamud incorporate it into investment decisions.

The link between strong sustainability managemaent\alue creation is increasingly evident. A 2012u3che Bank review of 1
academic studies, 56 research papers, two literaawiews, and four mestudies on sustainable investing found 89% of stidiemonstrat
that companies with high ESG ratings show mabested outperformance, and 85% of the studies itedidhat these companies experi
accounting-based outperformance.

The majority of large corporations also recogntze value of sustainability reporting. As of Decemd@12, 53% of the S&P 500 &
57% of the Fortune 500 published a corporate quadity report; 63% of S&P 500 reporters utilizéee Global Reporting Initiative (GF
Guidelines. According to a 2011 KPMG report, 80%-oftune Global 250 companies produce GRI-basedisability reports.

Bloomberg reports that the number of customersssiicg ESG information on its terminals providedreestors has increased
average 47.7% annually between 2009 and 2012.

Although Facebook provides some information rela@dESG on its website, its current reporting faleort of a comprehensi
sustainability report that is useful to investors.

Resolved:

Shareholders request Facebook issue an annuainsistity report describing the company’s shortddang-term responses to ESG
related issues. The report should be preparedratsonable cost, omit proprietary information, &edmade available to shareholder:
October 2015.

Supporting Statement:

The report should address relevant policies, presti metrics and goals on topics such as: greeahgas emissions, wa
management, waste minimization, energy efficieraeyd other relevant environmental and social impddte report should include object
guantitative indicators and goals relating to eiashe, where feasible.

We recommend Facebook consider using the Globabifdep Initiative’s (GRI) Sustainability Reporting Guidelines to aep th
report. The GRI is an international organizatiorvadleped with representatives from business, enwiemtal, human rights and lal
communities. The Guidelines cover environmentaldotg, labor practices, human rights, product resipdity and community impacts. T
Guidelines provide a flexible reporting system thifdws the omission of content irrelevant to compaperations.

The Governance & Accountability Institute found ttikmmpanies who use the GRI framework experienitipe associations wi

inclusion in sustainability-focused stock indichggher CDP and Bloomberg ESG Disclosure scoresnam@ favorable thirgbarty disclosur
transparency ratings.
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FACEBOOK OPPOSING STATEMENT

We have devoted substantial resources to sustéipadnd environmental responsibility, including our facilities, our busine
practices and our partnerships. For example, we imaplemented a number of practices at our datéeceio substantially reduce the us
energy and to increase the use of renewable enSigge we opened our Oregon data center in 20fitieefcies in the designs of our owr
data centers have saved enough energy to powed(7Bdmes for a year, which has the equivalent canmpact of taking 95,000 cars off
road for a year. We have set a public goal to paweroperations with 100% clean energy at sometpaid set a specific goal to have at |
25% of our energy in 2015 come from clean and reddsvsources. We have made significant progresartbthat goal: our data center in Ic
is 100% powered by wind power and our data cent@weden is powered entirely by hydropower. In @aidj all nine of the office building
at our Menlo Park, California, headquarters are DEEold certified for commercial interiors, and afl our data center buildings at our f
data center campuses in Oregon, North Carolinaalanwd Sweden are LEED Gold certified.

In addition to making dramatic gains in energya@éfincy in our own operations, we have also devetdxtantial resources to enab
others to benefit from our technology advance20hl, we open sourced our hardware and data cgegegns, establishing the Open Com
Project as a venue for collaboration. The latestrOBompute Summit in 2015 attracted over 2,500 lpefopm several hundred compan
Vendors are now producing Open Compute certifiadpgent for sale, a number of companies have dartgd their designs and intellect
property to the Open Compute Project, and compaaiiesbeginning to adopt Open Compute hardware Heir toperations. We regula
consider environmental issues, and continue toldpvand improve our sustainable environmental prest We frequently engage with
public and our stockholders with respect to outanability efforts through our “Green on Faceboékige (https://www.facebook.com/gre:
We believe that this Page provides our stockholdétts important information and resources with esto our sustainability efforts in a m
regular and timely manner than an annual repottisheontemplated by this proposal, including infiation about our carbon emissions, en
mix, and energy use on an annual basis. We haeebalen leaders in transparency in the data cendrisiry; beyond opeseurcing ou
hardware and data center designs, we provide pdasbboards that allow anyone to see the key efiidgi metrics (for both water and enel
for our data centers. These are also accessilmaghrour “Green on Facebook” page.

In addition, our stockholders rejected a substlytsmilar proposal at our annual meeting lastryea

Given our ongoing environmental and sustainabpityctices, along with our practice of keeping stadtlers and the public inform
of such practices through the use of our corpokatge, our board of directors believes that prejparatf the report contemplated by 1
proposal is unnecessary and not beneficial to tmakkolders. Therefore, our board of directors meends that our stockholders vote agi

this proposal.

The board of directors recommends a vote AGAINST tha stockholder proposal.
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PROPOSAL SIX:
STOCKHOLDER PROPOSAL REGARDING A HUMAN RIGHTS ASSES SMENT

Whereas: Company risks related to human rights violatiomghsas litigation, reputational damage, and prajetays and disruptior
can adversely affect shareholder value.

Facebook states that “advancing human rights” is t@ the companyg’ mission and joined the Global Network Initiat{@NI) with
the expressed goal of protecting and promotinghtinman rights to freedom of expression and privdafticipants in the GNI commit
comply with a set of principles, but the GNI's miple of “Privacy” has thus far been interpreted to mean protecti@inagdisclosure 1
telecommunications userpersonal data to government entities only. Facelh@sknot committed to protect young consumers fitomsats t
privacy involving commercial use of personal infation or from harmful advertising. This is concagnigiven the increasing reliance
users’ data by marketers, the intensive use obbomdia by young people, and youths’ heightenadeqtibility to marketing messages.

Facebook has yet to publish a human rights policyisk assessment, the importance of which arectftl in the United Natio
Guiding Principles on Business and Human Right®0dfl. Adapting these Principles into guidance forsidering impacts on childrentights
the Danish Institute/UNICEF specifically includecharketing and advertising that respects and suppitdren’s rights.” Childrers' right tc
privacy is memorialized in the UN Convention on Rights of the Child.

Given the unparalleled amount of personal data seshen its platform, Facebook’s business exposescihildrens rights risks thi
have not been assessed by the company. For exagia,the influence that food marketing has ordecbin’s diets and the extent of the gic
childhood obesity epidemic, carrying and facilitgtiextensive food marketing to youth present sigauitt risks. The food industry is spenc
an increasing proportion of its marketing dollassadvertise to young people on social media anth data brokers as intermediaries,
personal data of Facebook’s young users to prgdagiet ads.

In October 2013, Facebook announced eased privdey for children ages 13 to 17. A month later,dbmok made changes to
privacy policies that make clear that, by havingagebook account, users allow the company to wee fibsting and other personal dats
advertising.

RESOLVED, that shareholders of Facebook, Inc. (“Faceboakfje the Board of Directors to report to sharehsidat reasonat
cost and omitting proprietary information, on Fawmelkis process for identifying and analyzing potentiatl actual human rights risks
Facebook’s operations (referred to herein as a &rurights risk assessment”) addressing the follgwin

* Human rights and, specifically, childrerrights principles used to frame the assess

* Frequency of assessm

» Methodology used to track and measure perforn

» Nature and extent of consultation with relevankatenlders in connection with the assessi

» How the results of the assessment are incorponatedompany policies and decision mal

The report should be made available to sharehottteFsacebook’s website no later than October 31520
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FACEBOOK OPPOSING STATEMENT

We share the proponenisbncerns for human rights and the protection ofdchin. As the proponents state, human rights are
our mission of making the world more open and cotete

Our board of directors opposes this proposal, hewdwecause we already follow strong and specifindards to protect our users
data and to give people the power to share anckessghemselves. Our Statement of Rights and Reibjlities and Data Policy contain strc
protections against the disclosure of our usersqeal information. We actively participate in irstity-wide efforts to set appropriate stand;
for the protection of all of our users’ information

The concrete steps we are taking to protect priviedyde a “Privacy Checkugor new users, which helps all users review androt
what information they share. We devote substangisburces to providing a safe and secure envirohfoemisers under the age of 18, anc
have teamed up with the National Association of Altierneys General (NAAG) to provide teenagers #rar parents with tools and tips
manage their privacy and visibility on Facebook amate broadly on the internet. We also regularlystdt with our Safety Advisory Board
board comprised of leading internet safety orgaitina, to help us foster a safe environment to eohiand share. In addition, our Far
Safety Center (https://www.facebook.com/safety)jates information, tools, and resources to helppestay safe online.

In addition, we are a member of the Global Netwimikiative (GNI), a multistakeholder organization that includes companiie4,
society organizations, academics, and investorsa Asember of GNI, we commit to abide by the orgatidn’s Principles on Freedom
Expression and Privacy. GNI members commit togearfhuman rights impact assessments that identifigam rights risks and opportunit
that may result from their work. To the extentttiizese assessments identify risks, companies timeistdevelop risk mitigation strateg
Moreover, GNI members also agree to undergo art puoiiess on our compliance with these principlBlse first step in this process is a self
audit, which we completed in November 2014. THe aedit is then followed by an audit by an independassessor, which will be comple
by the end of 2015. The GNI audits evaluate whrettempanies have implemented GdIprinciples and processes, including whe
companies use human rights impact assessmentsritifydand mitigate risks. GNI publishes information the results of these audits ir
annual reports. GNI provides an effective, matiikeholder mechanism for implementing human rigpetst practices. Additional obligatic
and disclosures would not benefit our stockholders.

We continually review our policies and practiceshwiespect to user information generally. Becausecentinue to take steps
believe are appropriate to address the concerngssqd by the proponents, our board of directdievas that a report contemplated by
proposal is unnecessary and not beneficial to makblolders, and therefore recommends that oukktidders vote against this proposal.

The board of directors recommends a vote AGAINST th stockholder proposal.
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OTHER BUSINESS

The board of directors does not presently intendriiog any other business before the 2015 Annuadtig of Stockholders (Annt
Meeting), and, so far as is known to it, no matemesto be brought before the Annual Meeting exespspecified in the notice of the Anr
Meeting. As to any business that may properly cbefere the Annual Meeting, however, it is intendeat proxies, in the form enclosed, \
be voted in respect thereof in accordance withjutigment of the persons voting such proxies.

Whether or not you expect to attend the Annual Meefplease complete, date, sign, and promptlyrmetive accompanying proxy
the enclosed postage paid envelope, or vote vimtbenet or by telephone, so that your shares Ineaepresented at the meeting.
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Appendix A

FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
(as amended in December 2012)
1. PURPOSE. The purpose of this Plan is to provide incentiteeattract, retain and motivate eligible persom®se prese
and potential contributions are important to thecess of the Company, and any Parents and Sulsgdthat exist now or in the future,

offering them an opportunity to participate in tempanys future performance through the grant of Awardspit@lized terms not defin
elsewhere in the text are defined in Section 27.

2. SHARES SUBJECT TO THE PLAN .

2.1 Number of Shares AvailabléSubject to Sections 2.6 and 21 and any othelicgipé provisions hereof, the tc
number of Shares reserved and available for gnaghtissuance pursuant to this Plan as of the datloption of the Plan by the Board
25,000,000 Shares plus (i) any reserved sharesswtd or subject to outstanding grants under hrapany’s 2005 Stock Plan (thePtior
Plan ") on the Effective Date (as defined below), (ii) ®#tathat are subject to stock options or other asvgrdnted under the Prior Plan -
cease to be subject to such stock options or @terds by forfeiture or otherwise after the EffeetDate, (iii) shares issued under the |
Plan before or after the Effective Date pursuartht exercise of stock options that are, afterBffective Date, forfeited, (iv) shares iss
under the Prior Plan that are repurchased by thap@ay at the original issue price and (v) sharas éine subject to stock options or o
awards under the Prior Plan that are used or widhoepay the exercise price of an option or tésfathe tax withholding obligations relatec
any award.

2.2 Lapsed, Returned AwardsShares subject to Awards, and Shares issued tinelé?lan under any Award, v
again be available for grant and issuance in cdioreavith subsequent Awards under this Plan toektnt such Shares: (a) are subje
issuance upon exercise of an Option or SAR grantetér this Plan but which cease to be subjectédCthtion or SAR for any reason ot
than exercise of the Option or SAR; (b) are suliie&wards granted under this Plan that are farteir are repurchased by the Company ¢
original issue price; (c) are subject to Awardsnged under this Plan that otherwise terminate withsuch Shares being issued; or (d)
surrendered pursuant to an Exchange Program. Texteat an Award under the Plan is paid out in catier than Shares, such cash pay
will not result in reducing the number of Sharesikable for issuance under the Plan. Shares usedtloineld to pay the exercise price ol
Award or to satisfy the tax withholding obligationsdated to an Award will become available for fetgrant or sale under the Plan. For
avoidance of doubt, Shares that otherwise becomitabile for grant and issuance because of the §icng of this Section 2.2 shall not incl
Shares subject to Awards that initially becamelatte because of the substitution clause in Se@iof hereof.

2.3 Minimum Share ReserveAt all times the Company shall reserve and keegilable a sufficient number
Shares as shall be required to satisfy the reqeinésrof all outstanding Awards granted under thas P

2.4 Automatic Share Reserve Increa3ée number of Shares available for grant anchissél under the Plan shall
increased on January 1, of each of the ten (1@ndak years during the term of the Plan, by theelesf (i) two and one half percent (2.5%
the number of Shares issued and outstanding on [@acember 31 immediately prior to the date of iaseeor (ii) such number of She
determined by the Board.

2.5 Limitations. No more than 120,000,000 Shares shall be issuestignt to the exercise of ISOs.

2.6 Adjustment of Sharedf the number of outstanding Shares is changed $tpck dividend, recapitalization, st
split, reverse stock split, subdivision, combinatiaeclassification or similar change in the cdpi&fructure of the Company, withe
consideration, then (a) the number of Shares reddor issuance and future grant under the Plafosbtin Section 2.1, (b) the Exercise Pr
of and number of Shares subject to outstandingo@ptand SARs, (c) the number of Shares subjecther mutstanding Awards, (d) 1
maximum number of shares that may be issued as $8Of®rth in Section 2.5, (e) the maximum numkesloares that may be issued tc
individual or to a new Employee in any one calengsar set forth in Section 3 and (f) the numbeSlofires that are granted as
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Awards to Non-Employee Directors as set forth in Section 12|Idfeproportionately adjusted, subject to any megfliaction by the Board
the stockholders of the Company and in complianite applicable securities laws; provided that fiaes of a Share will not be issued.

3. ELIGIBILITY . 1SOs may be granted only to Employees. All otherards may be granted to Employees, Consuli
Directors and Non-Employee Directors of the Compangny Parent or Subsidiary of the Company; predglich Consultants, Directors ¢
Non-Employee Directors render bona fide services natannection with the offer and sale of securitres capitalraising transaction. M
Participant will be eligible to receive more tha®@),000 Shares in any calendar year under this flesuant to the grant of Awards ex
that new Employees of the Company or of a PareButsidiary of the Company (including new Employed® are also officers and direct
of the Company or any Parent or Subsidiary of then@any) are eligible to receive up to a maximun®,600,000 Shares in the calendar
in which they commence their employment.

4, ADMINISTRATION

4.1 Committee Composition; AuthorityThis Plan will be administered by the Committeebyp the Board acting
the Committee. Subject to the general purposeasstand conditions of this Plan, and to the directbthe Board, the Committee will have
power to implement and carry out this Plan, exchptyever, the Board shall establish the termsHergrant of an Award to Noremploye!
Directors. The Committee will have the authority to

(a) construe and interpret this Plan, any Award Agregraed any other agreement or document executestigoir tc
this Plan;

(b) prescribe, amend and rescind rules and regukatielating to this Plan or any Award;

(c) select persons to receive Awards;

(d) determine the form and terms and conditions, notrisistent with the terms of the Plan, of any Awgrante

hereunder. Such terms and conditions include, batnat limited to, the exercise price, the timetiates when Awards may vest and
exercised (which may be based on performance iajifeany vesting acceleration or waiver of forfegtuestrictions, and any restriction
limitation regarding any Award or the Shares relgtihereto, based in each case on such factohe @&dmmittee will determine;

(e) determine the number of Shares or other coratide subject to Awards;

) determine the Fair Market Value in good faith antkipret the applicable provisions of this Plan dhe
definition of Fair Market Value in connection witircumstances that impact the Fair Market Valuagifessary;

(9) determine whether Awards will be granted singlycinmbination with, in tandem with, in replacemeftar as
alternatives to, other Awards under this Plan or atther incentive or compensation plan of the Camypar any Parent or Subsidiary of
Company;

(h) grant waivers of Plan or Award conditions;

0] determine the vesting, exercisability and pagtraf Awards;

)] correct any defect, supply any omission or recenaity inconsistency in this Plan, any Award or &wyard
Agreement;

(k) determine whether an Award has been earned;

)] determine the terms and conditions of any, @nidistitute any Exchange Program;

(m) reduce or waive any criteria with respect tofétenance Factors;

(n) adjust Performance Factors to take into accounagd®in law and accounting or tax rules as the Citteg

deems necessary or appropriate to reflect the ingfaxtraordinary or unusual items, events or
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circumstances to avoid windfalls or hardships patedithat such adjustments are consistent withabelations promulgated under Section 16
(m) of the Code with respect to persons whose cosgi®mn is subject to Section 162(m) of the Code;

(0) adopt rules and/or procedures (including the adapaf any subplan under this Plan) relating todperation an
administration of the Plan to accommodate requirgmef local law and procedures outside of the éthBtates;

(P) make all other determinations necessary orsathlé for the administration of this Plan; and

(@) delegate any of the foregoing to a subcommittesisting of one or more executive officers pursuard specifi
delegation.

4.2 Committee Interpretation and Discretiofiny determination made by the Committee with eg$go any Awar

shall be made in its sole discretion at the timgraft of the Award or, unless in contraventiorany express term of the Plan or Award, at
later time, and such determination shall be fimal &inding on the Company and all persons havingtamest in any Award under the Pl
Any dispute regarding the interpretation of thenPta any Award Agreement shall be submitted by Faticipant or Company to t
Committee for review. The resolution of such a dtspby the Committee shall be final and bindingtloen Company and the Participant.
Committee may delegate to one or more executivieesff the authority to review and resolve disputdéth respect to Awards held
Participants who are not Insiders, and such reisolshall be final and binding on the Company drelRarticipant.

4.3 Section 162(m) of the Code and Section 16 effkchange Act When necessary or desirable for an Awal
qualify as “performance-based compensatiantier Section 162(m) of the Code the Committeel shalude at least two persons who
“outside directors” 4s defined under Section 162(m) of the Code) artelat two (or a majority if more than two thenveeon the Committe
such “outside directors’shall approve the grant of such Award and timelyedrine (as applicable) the Performance Period amy
Performance Factors upon which vesting or settléroeany portion of such Award is to be subject. aiitrequired by Section 162(m) of
Code, prior to settlement of any such Award attleéas (or a majority if more than two then servetbea Committee) such “outside directors’
then serving on the Committee shall determine amtifg in writing the extent to which such Perfomta Factors have been timely achie
and the extent to which the Shares subject to suedrd have thereby been earned. Awards grantedtiicants who are subject to Sec
16 of the Exchange Act must be approved by two areninon-employee directorsag defined in the regulations promulgated undeti@ed€
of the Exchange Act). With respect to Participantsose compensation is subject to Section 162(mthefCode, and provided that s
adjustments are consistent with the regulationmpigated under Section 162(m) of the Code, the Citieenmay adjust the performance g
to account for changes in law and accounting anchakie such adjustments as the Committee deemssaeges appropriate to reflect -
impact of extraordinary or unusual items, eventsimumstances to avoid windfalls or hardshipsluding without limitation (i) restructuring
discontinued operations, extraordinary items, ahérounusual or norecurring charges, (ii) an event either not diseotlated to the operatic
of the Company or not within the reasonable contfothe Company management, or (iii) a change in accounting statedrequired k
generally accepted accounting principles.

4.4 Documentation The Award Agreement for a given Award, the Plad any other documents may be deliv:
to, and accepted by, a Participant or any othesqmem any manner (including electronic distribatior posting) that meets applicable ¢
requirements.

5. OPTIONS . The Committee may grant Options to Participant$ &ill determine whether such Options will be Intiee
Stock Options within the meaning of the Codd $Os ") or Nonqualified Stock Options (NQSOs "), the number of Shares subject to
Option, the Exercise Price of the Option, the pdaring which the Option may vest and be exerciaed all other terms and conditions of
Option, subject to the following:

5.1 Option Grant Each Option granted under this Plan will identifig Option as an ISO or an NQSO. An O
may be, but need not be, awarded upon satisfacfisnch Performance Factors during any Perform®ecid as are set out in advance ir
Participants individual Award Agreement. If the Option is bgiearned upon the satisfaction of Performance Fadioen the Committee wi
(x) determine the nature, length and starting datny Performance Period for each Option; andégct from among the Performance Fau
to be used to measure the performance, if anyofeaince Periods may overlap and Participants maicipate simultaneously with respec
Options that are subject to different performancalgand other criteria.
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5.2 Date of Grant The date of grant of an Option will be the datewhich the Committee makes the determin:
to grant such Option, or a specified future datee Rward Agreement and a copy of this Plan willdedivered to the Participant withir
reasonable time after the granting of the Option.

5.3 Exercise PeriodOptions may be vested and exercisable withirtithes or upon the conditions as set forth ir
Award Agreement governing such Option; providémwever, that no Option will be exercisable after the expon of ten (10) years from t
date the Option is granted; and provided furtihet no ISO granted to a person who, at the timelS0 is granted, directly or by attribut
owns more than ten percent (10%) of the total coetbivoting power of all classes of stock of the @any or of any Parent or Subsidian
the Company (‘Ten Percent Stockholder ") will be exercisable after the expiration of five) (Bears from the date the ISO is granted.
Committee also may provide for Options to becomer@sable at one time or from time to time, permadly or otherwise, in such numbei
Shares or percentage of Shares as the Committeriets.

5.4 Exercise PriceThe Exercise Price of an Option will be deterrdibg the Committee when the Option is grar
provided that: (i) the Exercise Price of an Optiati be not less than one hundred percent (100%hefFair Market Value of the Shares on
date of grant and (ii) the Exercise Price of an® i@anted to a Ten Percent Stockholder will nolielse than one hundred ten percent (110¢
the Fair Market Value of the Shares on the dagramnt. Payment for the Shares purchased may be madeordance with Section 11 and
Award Agreement and in accordance with any proaesiastablished by the Company.

5.5 Method of Exercise Any Option granted hereunder will be vested axer@sable according to the terms of
Plan and at such times and under such conditiodstasmined by the Committee and set forth in thead Agreement. An Option may not
exercised for a fraction of a Share. An Option Wil deemed exercised when the Company receivamt{de of exercise (in such form as
Committee may specify from time to time) from thergon entitled to exercise the Option, and (ii) filyment for the Shares with respec
which the Option is exercised (together with amiie withholding taxes). Full payment may consistoy consideration and method
payment authorized by the Committee and permitiethb Award Agreement and the Plan. Shares issped axercise of an Option will
issued in the name of the Participant. Until thar8h are issued (as evidenced by the appropriaite @mthe books of the Company or «
duly authorized transfer agent of the Company)rigiat to vote or receive dividends or any othehtigas a stockholder will exist with resg
to the Shares, notwithstanding the exercise ofxptton. The Company will issue (or cause to bedad¥isuch Shares promptly after the Og
is exercised. No adjustment will be made for adivid or other right for which the record date ismpio the date the Shares are issued, e
as provided in Section 2.6 of the Plan. Exerci@ngOption in any manner will decrease the numbeBlaires thereafter available, both
purposes of the Plan and for sale under the Opbipithe number of Shares as to which the Opti@xéscised.

5.6 Termination The exercise of an Option will be subject to fiblllowing (except as may be otherwise provide
an Award Agreement):

€)) If the Participant is Terminated for any reasanept for Cause or the Participantieath or Disabilit
then the Participant may exercise such ParticipaDptions only to the extent that such Options wdwdve been exercisable by the Partici
on the Termination Date no later than ninety (98ysdafter the Termination Date (or such shorteetiperiod or longer time period |
exceeding five (5) years as may be determined &¥tbhmmittee, with any exercise beyond three (3)thmafter the Termination Date deer
to be the exercise of an NQSO), but in any everates than the expiration date of the Options.

(b) If the Participant is Terminated because ofRlagticipants death (or the Participant dies within nir
(90) days after a Termination other than for Camsbecause of the Participant’s Disability), thee Participants Options may be exercis
only to the extent that such Options would havenbeeercisable by the Participant on the Terminafl@te and must be exercised by
Participants legal representative, or authorized assignedateo than twelve (12) months after the Terminatideite (or such shorter tir
period not less than six (6) months or longer tpaaod not exceeding five (5) years as may be oeted by the Committee), but in any e\
no later than the expiration date of the Options.

(c) If the Participant is Terminated because ofRaeticipant’s Disability, then the ParticipaOptions ma
be exercised only to the extent that such Optioosldvhave been exercisable by the Participant erTgrmination Date and must be exerc
by the Participant (or the Participamtegal representative or authorized assigneeateo than six (6) months after the Termination Oatith
any exercise beyond (a) three (3) months after
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the Termination Date when the Termination is f@isability that_is not “permanent and total disabilitgs defined in Section 22(e)(3) of
Code, or (b) twelve (12) months after the TermmatDate when the Termination is for a Disabilitattisa “permanent and total disabilitg®
defined in Section 22(e)(3) of the Code, deemduktexercise of an NQSO), but in any event no kai@n the expiration date of the Options.

(d) If the Participant is terminated for Cause ntiarticipant’s Options shall expire on such Pgudiat’s
Termination Date, or at such later time and on smiditions as are determined by the Committeejrbaty no event later than the expira
date of the Options. Unless otherwise providedhenAward Agreement, Cause will have the meanindostt in the Plan.

5.7 Limitations on Exercise The Committee may specify a minimum number ofr&hahat may be purchased
any exercise of an Option, provided that such mimmmumber will not prevent any Participant from ei@ng the Option for the full numk
of Shares for which it is then exercisable.

5.8 Limitations on 1ISOs With respect to Awards granted as 1SOs, to ther#xhat the aggregate Fair Market Vi
of the Shares with respect to which such ISOs seecesable for the first time by the Participantidg any calendar year (under all plans of
Company and any Parent or Subsidiary) exceeds wmgréd thousand dollars ($100,000), such Optiofideitreated as NQSOs. For purpc
of this Section 5.8, ISOs will be taken into acdoimthe order in which they were granted. The RMdarket Value of the Shares will
determined as of the time the Option with respeatich Shares is granted. In the event that the Gothe regulations promulgated thereu
are amended after the Effective Date to provideafalifferent limit on the Fair Market Value of Skarpermitted to be subject to ISOs, ¢
different limit will be automatically incorporatdterein and will apply to any Options granted after effective date of such amendment.

5.9 Modification, Extension or RenewalThe Committee may modify, extend or renew outditegn Options an
authorize the grant of new Options in substitutioerefor, provided that any such action may notheuit the written consent of a Particip.
impair any of such Participastrights under any Option previously granted. Anjstanding ISO that is modified, extended, renews
otherwise altered will be treated in accordancd Biection 424(h) of the Code. Subject to SectionfliBis Plan, by written notice to affec
Participants, the Committee may reduce the ExeRiie of outstanding Options without the consdrguch Participants; providechowever,
that the Exercise Price may not be reduced belevr#ir Market Value on the date the action is takemduce the Exercise Price.

5.10 No Disqualification Notwithstanding any other provision in this Plan,term of this Plan relating to 1SOs \
be interpreted, amended or altered, nor will arsgrdition or authority granted under this Plan ber@sed, so as to disqualify this Plan u
Section 422 of the Code or, without the conserthefParticipant affected, to disqualify any ISO @en8ection 422 of the Code.

6. RESTRICTED STOCK AWARDS .

6.1 Awards of Restricted StockA Restricted Stock Award is an offer by the Compéo sell to a Participant Sha
that are subject to restrictions Restricted Stock ). The Committee will determine to whom an offer viaé made, the number of Shares
Participant may purchase, the Purchase Price efteéations under which thghares will be subject and all other terms and itimmd of the
Restricted Stock Award, subject to the Plan.

6.2 Restricted Stock Purchase Agreemeftl purchases under a Restricted Stock Award bl evidenced by
Award Agreement. Except as may otherwise be pravidean Award Agreement, a Participant acceptsstrRéed Stock Award by signing a
delivering to the Company an Award Agreement with payment of the Purchase Price, within thirt@)2lays from the date the Aw:
Agreement was delivered to the Participant. If Beticipant does not accept such Award within yh{80) days, then the offer of st
Restricted Stock Award will terminate, unless tr@r@nittee determines otherwise.

6.3 Purchase PriceThe Purchase Price for a Restricted Stock Awalidoe determined by the Committee and 1
be less than Fair Market Value on the date therRtsd Stock Award is granted. Payment of the PasehPrice must be made in accord
with Section 11 of the Plan, and the Award Agreenagrd in accordance with any procedures establibligde Company.

6.4 Terms of Restricted Stock AwardRestricted Stock Awards will be subject to such

64




restrictions as the Committee may impose or areired by law. These restrictions may be based omptetion of a specified nhumber of ye
of service with the Company or upon completion effermance Factors, if any, during any PerformaResod as set out in advance in
Participants Award Agreement. Prior to the grant of a RestdcBtock Award, the Committee shall: (a) determthimne nature, length a
starting date of any Performance Period for thetriRésd Stock Award; (b) select from among the Berfance Factors to be used to mee
performance goals, if any; and (c) determine thmler of Shares that may be awarded to the Paniciparformance Periods may overlap
a Participant may participate simultaneously wigspect to Restricted Stock Awards that are suligeclifferent Performance Periods
having different performance goals and other dater

6.5 Termination of ParticipantExcept as may be set forth in the ParticimmAtivard Agreement, vesting cease:
such Participant’s Termination Date (unless deteeatiotherwise by the Committee).

7. STOCK BONUS AWARDS .

7.1 Awards of Stock BonusesA Stock Bonus Award is an award to an eligiblespa of Shares for services ta
rendered or for past services already renderedetdCbmpany or any Parent or Subsidiary. All Stookigs Awards shall be made pursual
an Award Agreement. No payment from the Participaititoe required for Shares awarded pursuant$tcegk Bonus Award.

7.2 Terms of Stock Bonus AwardsThe Committee will determine the number of Shamede awarded to t
Participant under a Stock Bonus Award and anyiotisins thereon. These restrictions may be based spmpletion of a specified nhumbe
years of service with the Company or upon satigfacdf performance goals based on Performance Fadtoing any Performance Perioc
set out in advance in the ParticipanBtock Bonus Agreement. Prior to the grant of @tock Bonus Award the Committee shall: (a) detee
the nature, length and starting date of any Peidioa Period for the Stock Bonus Award; (b) selemahfamong the Performance Factors t
used to measure performance goals; and (c) detethéxnumber of Shares that may be awarded todfteipant. Performance Periods r
overlap and a Participant may participate simulbaisty with respect to Stock Bonus Awards that afgext to different Performance Peri
and different performance goals and other criteria.

7.3 Form of Payment to ParticipanPayment may be made in the form of cash, wholeredh or a combinati
thereof, based on the Fair Market Value of the &aarned under a Stock Bonus Award on the dapayhent, as determined in the ¢
discretion of the Committee.

7.4 Termination of ParticipationExcept as may be set forth in the ParticimaAtvard Agreement, vesting cease
such Participant’s Termination Date (unless deteeatiotherwise by the Committee).

8. STOCK APPRECIATION RIGHTS .

8.1 Awards of SARs A Stock Appreciation Right (SAR ") is an award to a Participant that may be settlezhgh
or Shares (which may consist of Restricted Stokkyjing a value equal to (a) the difference betwienFair Market Value on the date
exercise over the Exercise Price multiplied bytti®) number of Shares with respect to which the $Aleing settled (subject to any maxirr
number of Shares that may be issuable as speaifi@ad Award Agreement). All SARs shall be made parg to an Award Agreement.

8.2 Terms of SARs The Committee will determine the terms of eachRSAcluding, without limitation: (a) tt
number of Shares subject to the SAR; (b) the EgerBrice and the time or times during which the $#d be settled; (c) the consideratio
be distributed on settlement of the SAR; and (d)dffect of the Participarst’Termination on each SAR. The Exercise Price ®IAR will be
determined by the Committee when the SAR is grargtad may not be less than Fair Market Value. A A& be awarded upon satisfac
of Performance Factors, if any, during any PerfaroeaPeriod as are set out in advance in the Ratit$ individual Award Agreement. If tl
SAR is being earned upon the satisfaction of Pevémice Factors, then the Committee will: (x) deteerthe nature, length and starting da
any Performance Period for each SAR; and (y) sdtead among the Performance Factors to be usede@sune the performance, if a
Performance Periods may overlap and Participanyspagicipate simultaneously with respect to SAR fare subject to different Performa
Factors and other criteria.

8.3 Exercise Period and Expiration Dat& SAR will be exercisable within the times or wpthe occurrence
events determined by the Committee and set fortthénAward Agreement governing such SAR. The SARe&ment shall set forth t
expiration date; provided that no SAR will be exsable after the expiration
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of ten (10) years from the date the SAR is granide Committee may also provide for SARs to becemercisable at one time or from time
time, periodically or otherwise (including, witholimitation, upon the attainment during a PerforemiPeriod of performance goals base
Performance Factors), in such number of Sharegreptage of the Shares subject to the SAR asdheittee determines. Except as ma
set forth in the Participant’'s Award Agreement, tires ceases on such Participanfermination Date (unless determined otherwisehia
Committee). Notwithstanding the foregoing, the subé Section 5.6 also will apply to SARs.

8.4 Form of SettlementUpon exercise of a SAR, a Participant will beittetd to receive payment from the Comp
in an amount determined by multiplying (i) the dince between the Fair Market Value of a Shartherdate of exercise over the Exer
Price; times (ii) the number of Shares with respectvhich the SAR is exercised. At the discretidrttee Committee, the payment from
Company for the SAR exercise may be in cash, irreshaf equivalent value, or in some combinationmdbe The portion of a SAR bei
settled may be paid currently or on a deferredsbagth such interest or dividend equivalent, if aay the Committee determines, provided
the terms of the SAR and any deferral satisfy dugiirements of Section 409A of the Code.

8.5 Termination of ParticipationExcept as may be set forth in the ParticimaAtvard Agreement, vesting cease
such Participant’s Termination Date (unless deteeatiotherwise by the Committee).

9. RESTRICTED STOCK UNITS .

9.1 Awards of Restricted Stock UnitA Restricted Stock Unit (RSU ") is an award to a Participant coverin
number of Shares that may be settled in cash, agsdmwance of those Shares (which may consist dfrietesl Stock). All RSUs shall be me
pursuant to an Award Agreement.

9.2 Terms of RSUsThe Committee will determine the terms of an R8tJuding, without limitation: (a) the numt
of Shares subject to the RSU; (b) the time or tichesng which the RSU may be settled; (c) the adergition to be distributed on settlem
and (d) the effect of the ParticipamiTermination on each RSU. An RSU may be awarded gptisfaction of such performance goals bas
Performance Factors during any Performance Pes@teset out in advance in the ParticimmAtvard Agreement. If the RSU is being eal
upon satisfaction of Performance Factors, therCitiamittee will: (X) determine the nature, lengthl atarting date of any Performance Pe
for the RSU; (y) select from among the PerformaRaetors to be used to measure the performancayjfand (z) determine the numbe|
Shares deemed subject to the RSU. PerformancedBariay overlap and participants may participataikaneously with respect to RSUs 1
are subject to different Performance Periods affdrdint performance goals and other criteria.

9.3 Form and Timing of SettlemenPayment of earned RSUs shall be made as sooraeticpble after the date
determined by the Committee and set forth in theainvAgreement. The Committee, in its sole discretimay settle earned RSUs in ci
Shares, or a combination of both. The Committee atsy permit a Participant to defer payment undeBd to a date or dates after the RS
earned provided that the terms of the RSU and afsrichl satisfy the requirements of Section 4094hefCode.

9.4 Termination of ParticipantExcept as may be set forth in the ParticipaAtivard Agreement, vesting cease:
such Participant’s Termination Date (unless deteeatiotherwise by the Committee).

10. PERFORMANCE AWARDS .

10.1 Performance AwardsA Performance Award is an award to a Particip#na cash bonus or a Performa
Share bonus. Grants of Performance Awards shatidie pursuant to an Award Agreement.

10.2 Terms of Performance Award$he Committee will determine, and each Award A&gnent shall set forth, t
terms of each award of Performance Award includimighout limitation: (a) the amount of any cash bsn(b) the number of Shares dee
subject to a Performance Share bonus; (c) the fPeafice Factors and Performance Period that shiairdme the time and extent to wh
each Performance Award shall be settled; (d) tmsideration to be distributed on settlement; andhe effect of the ParticipastTerminatio
on each Performance Award. In establishing Perfonmdactors and the Performance Period the Comamiti (X) determine the natu
length and starting date of any Performance Pedod, (y) select from among the Performance Fadtotse used. Prior to settlement
Committee shall determine the extent to which Rerémce Awards have been earned. Performance Penagl®verlap and Participants n
participate simultaneously with respect to PerfarosaAwards
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that are subject to different Performance Periaus$ different performance goals and other criteXia. Participant will be eligible to recei
more than $10,000,000 in Performance Awards incafgndar year under this Plan.

10.3 Value, Earning and Timing of Performance Shargny Performance Share bonus will have an iniilue
equal to the Fair Market Value of a Share on the dagrant. After the applicable Performance Rkhas ended, the holder of a Perform:
Share bonus will be entitled to receive a payouhefnumber of Shares earned by the ParticipanttbeePerformance Period, to be determ
as a function of the extent to which the corresjrogndPerformance Factors or other vesting provisivenge been achieved. The Committe:
its sole discretion, may pay an earned Perform&ege bonus in the form of cash, in Shares (whéske lan aggregate Fair Market Value e
to the value of the earned Performance Shareg aldse of the applicable Performance Period) ardombination thereof. Performance S
bonuses may also be settled in Restricted Stock.

10.4 Termination of ParticipantExcept as may be set forth in the ParticimmAtvard Agreement, vesting cease:
such Participant’s Termination Date (unless deteeatiotherwise by the Committee).

11. PAYMENT FOR SHARE PURCHASES .

Payment from a Participant for Shares purchasesupnt to this Plan may be made in cash or by cbeckhere express
approved for the Participant by the Committee ameéne permitted by law (and to the extent not otlisvget forth in the applicable Awi
Agreement):

(a) by cancellation of indebtedness of the Compariiie Participant;

(b) by surrender of shares of the Company held by @midipant that have a Fair Market Value on theedal
surrender equal to the aggregate exercise pritteeddhares as to which said Award will be exercizeskttled,;

(c) by waiver of compensation due or accrued tdRasicipant for services rendered or to be rertigreéhe
Company or a Parent or Subsidiary of the Company;

(d) by consideration received by the Company purstea broker-assisted or other form of cashlessoise
program implemented by the Company in connectidh thie Plan;

(e) by any combination of the foregoing; or
) by any other method of payment as is permittg@pplicable law.

12. GRANTS TO NON-EMPLOYEE DIRECTORS .

12.1 Types of Awards NonEmployee Directors are eligible to receive any tgbeward offered under this Pl
except ISOs. Awards pursuant to this Section 12 beagutomatically made pursuant to policy adoptethb Board, or made from time to ti
as determined in the discretion of the Board.

12.2 Eligibility . Awards pursuant to this Section 12 shall be g@rinly to Non- Employee Directors. A Non-
Employee Director who is elected or re-elected ameber of the Board will be eligible to receivefamard under this Section 12.

12.3 Vesting, Exercisability and Settlemeifixcept as set forth in Section 21, Awards sheditybecome exercisa
and be settled as determined by the Board. Withexedo Options and SARSs, the exercise price gdaistdlonEmployee Directors shall not
less than the Fair Market Value of the Sharesatithe that such Option or SAR is granted.

12.4 Election to receive Awards in Lieu of Cash Non-Employee Director may elect to receive his or harua
retainer payments and/or meeting fees from the @ompn the form of cash or Awards or a combinatibareof, as determined by
Committee. Such Awards shall be issued under tha.FAn election under this Section 12.4 shall bedfiwith the Company on the fo
prescribed by the Company.

13. WITHHOLDING TAXES
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13.1 Withholding GenerallyWhenever Shares are to be issued in satisfasfidmvards granted under this Plan,
Company may require the Participant to remit toGoenpany, or to the Parent or Subsidiary emplogfegParticipant, an amount sufficien
satisfy applicable U.S. federal, state, local antrnational withholding tax requirements or anheottax liability legally due from t
Participant prior to the delivery of Shares pursuanexercise or settlement of any Award. Whengya&yments in satisfaction of Awal
granted under this Plan are to be made in cash, gagment will be net of an amount sufficient ttisfa applicable U.S. federal, state, Ic
and international withholding tax requirements oy ather tax liability legally due from the Parpeaint. The Fair Market Value of the Sh:
will be determined as of the date that the taxes@quired to be withheld and such Shares willddaad based on the value of the actual 1
or, if there is none, the Fair Market Value of 8teares as of the previous trading day.

13.2 Stock Withholding The Committee, in its sole discretion and pursdarsuch procedures as it may spe
from time to time and to limitations of local lamay require or permit a Participant to satisfy steochwithholding obligation or any other
liability legally due from the Participant, in wheobr in part by (without limitation) (i) paying das(ii) electing to have the Company withh
otherwise deliverable cash or Shares having a Market Value equal to the minimum statutory amorequired to be withheld, or (i
delivering to the Company already-owned SharesigaaiFair Market Value equal to the minimum amaenqtired to be withheld.

14. TRANSFERABILITY .

14.1 Transfer GenerallyUnless determined otherwise by the Committeeuosymnt to Section 14.2, an Award r
not be sold, pledged, assigned, hypothecated, féraed, or disposed of in any manner other thamwily or by the laws of descent
distribution. If the Committee makes an Award tfersble, including, without limitation, by instrumieto an inter vivos or testamentary trus
which the Awards are to be passed to beneficianpem the death of the trustor (settlor) or by gifa Permitted Transferee, such Award
contain such additional terms and conditions asGtbmmittee deems appropriate. All Awards shall ker@sable: (i) during the Participast’
lifetime only by (A) the Participant, or (B) the Maipant’'s guardian or legal representative; éfjer the Participard’ death, by the lec
representative of the Participant’s heirs or legsitand (iii) in the case of all awards except |S)sa Permitted Transferee.

14.2 Award Transfer ProgramNotwithstanding any contrary provision of the iRléhe Committee shall have
discretion and authority to determine and implentkatterms and conditions of any Award TransfelgPam instituted pursuant to this Sec
14.2 and shall have the authority to amend the gesfrany Award participating, or otherwise eligilite participate in, the Award Trans
Program, including (but not limited to) the authwrio (i) amend (including to extend) the expiratidate, postiermination exercise peri
and/or forfeiture conditions of any such Award) @mend or remove any provisions of the Award iegato the Award holdes continue
service to the Company, (iii) amend the permissgagment methods with respect to the exercise mrhaise of any such Award, (iv) am
the adjustments to be implemented in the eventhahges in the capitalization and other similar &vevith respect to such Award, and
make such other changes to the terms of such Aastde Committee deems necessary or appropriédtesale discretion.

15. PRIVILEGES OF STOCK OWNERSHIP; RESTRICTIONS ON SHAR ES.

15.1 Voting and Dividends No Participant will have any of the rights of tackholder with respect to any She
until the Shares are issued to the Participantexfor any dividend equivalent rights permitted doy applicable Award Agreement. Al
Shares are issued to the Participant, the Panitipdl be a stockholder and have all the rightsaaftockholder with respect to such Sh
including the right to vote and receive all dividsror other distributions made or paid with respecuch Shares; providedhat if such Shar
are Restricted Stock, then any new, additionalifberént securities the Participant may becometleqtito receive with respect to such Sh
by virtue of a stock dividend, stock split or arther change in the corporate or capital structdrdn@ Company will be subject to the s¢
restrictions as the Restricted Stock; providéatther, that the Participant will have no right to retainch stock dividends or stock distributi
with respect to Shares that are repurchased &dheipant’s Purchase Price or Exercise Pric¢h@asase may be, pursuant to Section 15.2.

15.2 Restrictions on SharesAt the discretion of the Committee, the Compangymeserve to itself and/or
assignee(s) a right to repurchase (Right of Repurchase ”) a portion of any or all Unvested Shares held byagi¢pant following suc
Participant’s Termination at any time within nin€®0) days after the later of the
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Participants Termination Date and the date the Participanthases Shares under this Plan, for cash and/oeltatian of purchase mon
indebtedness, at the Participant's Purchase PriEgercise Price, as the case may be.

16. CERTIFICATES . All Shares or other securities whether or notiftesited, delivered under this Plan will be sulbje
such stock transfer orders, legends and otheligi@tis as the Committee may deem necessary osalole, including restrictions under
applicable U.S. federal, state or foreign secwit@v, or any rules, regulations and other requémeis of the SEC or any stock exchang
automated quotation system upon which the Shargsbendisted or quoted and any nbonS. exchange controls or securities law restmgtits
which the Shares are subject.

17. ESCROW; PLEDGE OF SHARES. To enforce any restrictions on a Participar8hares, the Committee may req
the Participant to deposit all certificates repntisgg Shares, together with stock powers or othstriments of transfer approved by
Committee, appropriately endorsed in blank, with @ompany or an agent designated by the Compahgldioin escrow until such restrictic
have lapsed or terminated, and the Committee mageca legend or legends referencing such restrictio be placed on the certificates. |
Participant who is permitted to execute a promigsmte as partial or full consideration for the ghase of Shares under this Plan wil
required to pledge and deposit with the Companwrmpart of the Shares so purchased as collaersdture the payment of the Participant
obligation to the Company under the promissory nptevided, however, that the Committee may require or accept othexdalitional form
of collateral to secure the payment of such obiligaand, in any event, the Company will have feltgurse against the Participant unde
promissory note notwithstanding any pledge of theti€ipants Shares or other collateral. In connection witli pledge of the Shares,
Participant will be required to execute and deliaerritten pledge agreement in such form as the r@ittee will from time to time approv
The Shares purchased with the promissory note raaglbased from the pledge on a pro rata baskegsrdmissory note is paid.

18. REPRICING; EXCHANGE AND BUYOUT OF AWARDS . Without prior stockholder approval the Committaay
(i) reprice Options or SARS (and where such repgds a reduction in the Exercise Price of outstagn@®ptions or SARS, the consent of
affected Participants is not required provided tenitnotice is provided to them, notwithstanding adyerse tax consequences to them ai
from the repricing), and (ii) with the consent bétrespective Participants (unless not requiredyaunt to Section 5.9 of the Plan), pay ca:
issue new Awards in exchange for the surrendeicandellation of any, or all, outstanding Awards.

19. SECURITIES LAW AND OTHER REGULATORY COMPLIANCE . An Award will not be effective unless st
Award is in compliance with all applicable U.S. aflodeign federal and state securities laws, rules r@gulations of any governmental bc
and the requirements of any stock exchange or atshmguotation system upon which the Shares maylibdisted or quoted, as they ar
effect on the date of grant of the Award and alsdh® date of exercise or other issuance. Notvatitihg any other provision in this Plan,
Company will have no obligation to issue or delivaartificates for Shares under this Plan prior (@) obtaining any approvals frc
governmental agencies that the Company determiesezessary or advisable; and/or (b) completioangfregistration or other qualificati
of such Shares under any state or federal or forksigy or ruling of any governmental body that then@any determines to be necessal
advisable. The Company will be under no obligattonregister the Shares with the SEC or to effechm@nce with the registratic
qualification or listing requirements of any foreigr state securities laws, stock exchange or aattesmguotation system, and the Company
have no liability for any inability or failure toodso.

20. NO OBLIGATION TO EMPLOQOY . Nothing in this Plan or any Award granted undes Plan will confer or be deernr
to confer on any Participant any right to contirime¢he employ of, or to continue any other relasioip with, the Company or any Paren
Subsidiary of the Company or limit in any way tlight of the Company or any Parent or SubsidiarthefCompany to terminate Participant’
employment or other relationship at any time.

21. CORPORATE TRANSACTIONS .

21.1 Assumption or Replacement of Awards by Suagess$n the event of a Corporate Transaction any t
outstanding Awards may be assumed or replaced dysticcessor corporation, which assumption or repiaat shall be binding on
Participants. In the alternative, the successoparation may substitute equivalent Awards or prevalibstantially similar consideration
Participants as was provided to stockholders (détieing into account the existing provisions of theards). The successor corporation |
also issue, in place of outstanding Shares of tomgany held by the Participant, substantially ssmBhares or other property subjec
repurchase restrictions
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no less favorable to the Participant. In the eweich successor or acquiring corporation (if anfyses to assume, convert, replace or subs
Awards, as provided above, pursuant to a Corpdredasaction, then notwithstanding any other provisn this Plan to the contrary, si
Awards shall have their vesting accelerate asltehalres subject to such Award (and any applicaphe of repurchase fully lapse) immediai
prior to the Corporate Transaction unless othengietermined by the Board and then such Awardstaiithinate. In addition, in the event s
successor or acquiring corporation (if any) refuseassume, convert, replace or substitute Awaslgrovided above, pursuant to a Corpt
Transaction, the Committee will notify the Partap in writing or electronically that such AwardIwibe exercisable for a period of til
determined by the Committee in its sole discretimmd such Award will terminate upon the expiratansuch period. Awards need not
treated similarly in a Corporate Transaction.

21.2 Assumption of Awards by the Companyhe Company, from time to time, also may subtitor assun
outstanding awards granted by another company,hehét connection with an acquisition of such otb@mpany or otherwise, by either;
granting an Award under this Plan in substitutibswuch other compang’award; or (b) assuming such award as if it hawh lgganted under tt
Plan if the terms of such assumed award could Ipdiegpto an Award granted under this Plan. Suchsstultion or assumption will t
permissible if the holder of the substituted oruassd award would have been eligible to be grantedward under this Plan if the otl
company had applied the rules of this Plan to qiraimt. In the event the Company assumes an awardegk by another company, the te
and conditions of such award will remain unchang@esceptthat the Purchase Price or the Exercise Priceheasdase may be, and the nun
and nature of Shares issuable upon exercise dersetit of any such Award will be adjusted apprdphapursuant to Section 424(a) of
Code). In the event the Company

elects to grant a new Option in substitution rathan assuming an existing option, such new Optiag be granted with a similarly adjusted
Exercise Price.

21.3 NoREmployee DirectorsAwards . Notwithstanding any provision to the contrary diey in the event of
Corporate Transaction, the vesting of all Awardenggd to NorEmployee Directors shall accelerate and such Awsinddl become exercisa
(as applicable) in full prior to the consummatidrsoch event at such times and on such conditistieaCommittee determines.

22. ADOPTION AND STOCKHOLDER APPROVAL . This Plan shall be submitted for the approvathaf Companye
stockholders, consistent with applicable laws, initivelve (12) months before or after the date Bian is adopted by the Board.

23. TERM OF PLAN/GOVERNING LAW . Unless earlier terminated as provided hereirs, Ban will become effective
the Effective Date and will terminate ten (10) yefiom the date this Plan is adopted by the BoBinés Plan and all Awards granted hereu
shall be governed by and construed in accordanitethe laws of the State of Delaware.

24, AMENDMENT OR TERMINATION OF PLAN . The Board may at any time terminate or amend Rtté® in an
respect, including, without limitation, amendmeritamy form of Award Agreement or instrument to beee@uted pursuant to this PI
provided, however, that the Board will not, without the approval tbe stockholders of the Company, amend this Plaanin manner th
requires such stockholder approval; provided furthtbat a Participandg’ Award shall be governed by the version of themRhen in effect
the time such Award was granted.

25. NONEXCLUSIVITY OF THE PLAN . Neither the adoption of this Plan by the Boan&, submission of this Plan to
stockholders of the Company for approval, nor amyigion of this Plan will be construed as creatmy limitations on the power of the Bo
to adopt such additional compensation arrangensnts may deem desirable, including, without limiga, the granting of stock awards
bonuses otherwise than under this Plan, and suahgaments may be either generally applicable pliGgble only in specific cases.

26. INSIDER TRADING POLICY . Each Participant who receives an Award shall dgmypth any policy adopted by tl
Company from time to time covering transactionthim Company’s securities by Employees, officerd@ndirectors of the Company.

27. DEFINITIONS . As used in this Plan, and except as elsewhereatkfierein, the following terms will have the folliog
meanings:

“ Award " means any award under the Plan, including any @pRestricted Stock, Stock Bonus, Stock AppreanaRight, Restricte
Stock Unit or award of Performance Shares.
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“ Award Agreement ” means, with respect to each Award, the writterlegteonic agreement between the Company and theipan!
setting forth the terms and conditions of the Awavtich shall

be in substantially a form (which need not be thme for each Participant) that the Committee has ftime to time approved, and v
comply with and be subject to the terms and comitiof this Plan.

“ Award Transfer Program " means any program instituted by the Committee whioluld permit Participants the opportunity
transfer any outstanding Awards to a financialifagbn or other person or entity approved by tlwrnittee.

“ Board " means the Board of Directors of the Company.

“ Cause " means (i) Participang’ willful failure substantially to perform his orehduties and responsibilities to the Compan
deliberate violation of a Company policy; (i) Reipant's commission of any act of fraud, embezzlementatiesty or any other willf
misconduct that has caused or is reasonably expecteesult in material injury to the Company; )(iiinauthorized use or disclosure
Participant of any proprietary information or traskecrets of the Company or any other party to whieenParticipant owes an obligatior
nondisclosure as a result of his or her relatignstith the Company; or (iv) Participaatwillful breach of any of his or her obligationsde!
any written agreement or covenant with the Compahsg. determination as to whether a Participaneiadterminated for Cause shall be v
in good faith by the Company and shall be final dmading on the Participant. The foregoing defontidoes not in any way limit t
Company'’s ability to terminate a Participan&mployment or consulting relationship at any tameprovided in Section 20 above, and the
“Company” will be interpreted to include any Subarg or Parent, as appropriate.

“ Code” means the United States Internal Revenue Cod®®8, as amended, and the regulations promulghagzdunder.

“ Committee ” means the Compensation Committee of the Boardasetipersons to whom administration of the Plarpaot of the
Plan, has been delegated as permitted by law.

“ Common Stock " means the Class A Common Stock of the Company.
“ Company " means Facebook, Inc., or any successor corporatio

“ Consultant ” means any person, including an advisor or indepgrnmtractor, engaged by the Company or a Parébtlosidiary t
render services to such entity.

“ Corporate Transaction " means the occurrence of any of the following ésefi) any “person” (as such term is used in S&il3
(d) and 14(d) of the Exchange Act) becomes the éfielal owner” (as defined in Rule 13&lof the Exchange Act), directly or indirectly,
securities of the Company representing fifty petd®0%) or more of the total voting power represenby the Company’s thesutstandin
voting securities; (ii) the consummation of theesal disposition by the Company of all or substdltiall of the Company assets; (iii) tF
consummation of a merger or consolidation of thenGany with any other corporation, other than a meay consolidation which would res
in the voting securities of the Company outstandingnediately prior thereto continuing to represggither by remaining outstanding or
being converted into voting securities of the swing entity or its parent) at least fifty perceB0f6) of the total voting power representec
the voting securities of the Company or such simgientity or its parent outstanding immediateligauch merger or consolidation or (iv)
other transaction which qualifies as a “corpored@gaction’under Section 424(a) of the Code wherein the stadins of the Company give
all of their equity interest in the Company (excéptthe acquisition, sale or transfer of all obstantially all of the outstanding shares of
Company).

“ Director " means a member of the Board.

“ Disability ” means in the case of incentive stock options, @dl permanent disability as defined in Sectioreg3] of the Code al
in the case of other Awards, that the Participantriable to engage in any substantial gainful igthy reason of any medically determine
physical or mental impairment that can be expetbecksult in death or can be expected to last foortinuous period of not less than
months.

71




“ Effective Date " means the day immediately prior to the date ef timderwritten initial public offering of the Compas Commo
Stock pursuant to a registration statement thdédtared effective by the SEC.

“ Employee " means any person, including Officers and Directeraployed by the Company or any Parent or Subgidiarthe
Company. Neither service as a Director nor paynoéra director’s fee by the Company will be suffitido constitute “employmenty the
Company.

“ Exchange Act " means the United States Securities Exchange A&984, as amended.Exchange Program ” means a progra
pursuant to which outstanding Awards are surremjezancelled or exchanged for cash, the same tigevard or a different Award (¢
combination thereof).

“ Exercise Price” means, with respect to an Option, the price at whitolder may purchase the Shares issuable upnisx of a
Option and with respect to a SAR, the price at White SAR is granted to the holder thereof.

“ Fair Market Value” means, as of any date, the value of a shareeo€ttimpany’s Common Stock determined as follows:

€) if such Common Stock is publicly traded and is thsted on a national securities exchange, theirgjogrice ol
the date of determination on the principal naticgedurities exchange on which the Common Stocistisd or admitted to trading as officie
quoted in the composite tape of transactions oh eMchange or such other source as the Commiteragieeliable for the applicable date;

(b) if such Common Stock is publicly traded but is heitlisted nor admitted to trading on a nationausiies
exchange, the average of the closing bid and apkieds on the date of determination as reporteihi@ Wall Street Journalr such othe
source as the Committee deems reliable;

(c) in the case of an Option or SAR grant made on ttiecive Date, the price per share at which sharfethe
Company’s Common Stock are initially offered foleséo the public by the Comparsy'underwriters in the initial public offering ofe
Company’s Common Stock pursuant to a registratiatesient filed with the SEC under the Securitie Ac

(d) if none of the foregoing is applicable, by B@ard or the Committee in good faith.

“ Insider ” means an officer or director of the Company oy ather person whose transactions in the Comga@gmmon Stock a
subject to Section 16 of the Exchange Act.

“ Non-Employee Director " means a Director who is not an Employee of thenGany or any Parent or Subsidiary.

“ Option " means an award of an option to purchase Shamssiauot to Section 5.

“ Parent ” means any corporation (other than the Companyipinrdoroken chain of corporations ending with thenPany if each ¢
such corporations other than the Company owns gioskessing fifty percent (50%) or more of theltotembined voting power of all clas:
of stock in one of the other corporations in sulchi.

“ Participant " means a person who holds an Award under this.Plan
“ Performance Award” means cash or stock granted pursuant to Section $8ction 12 of the Plan.

“ Performance Factors” means any of the factors selected by the Comnittelespecified in an Award Agreement, from amon
following objective measures, either individualiternatively or in any combination, applied to empany as a whole or any business ut
Subsidiary, either individually, alternatively, iorany combination, on a GAAP or n@AAP basis, and measured, to the extent applicat
an absolute basis or relative to a petablished target, to determine whether the padaoce goals established by the Committee with cédg
applicable Awards have been satisfied:

72




(@) Profit Before Tax;

(b) Billings;

(c) Revenue;

(d) Netrevenue;

(e) Earnings (which may include earnings befoterest and taxes, earnings before taxes, anelaneings);
(f) Operating income;

(g) Operating margin;

(h) Operating profit;

(i) Controllable operating profit, or net openat profit;

() Net Profit;

(k) Gross margin;

(D Operating expenses or operating expensaspascentage of revenue;
(m) Netincome;

(n) Earnings per share;

(o) Total stockholder return;

(p) Market share;

(@) Return on assets or net assets;

() The Company’s stock price;

(s) Growth in stockholder value relative to a-pletermined index;
() Return on equity;

(u) Return on invested capital;

(v) Cash Flow (including free cash flow or oférg cash flows)
(w) Cash conversion cycle;

(x) Economic value added;

(y) Individual confidential business objectives;

(z) Contract awards or backlog;

(@aa) Overhead or other expense reduction;

(bb) Credit rating;
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(cc) Strategic plan development and implemeortati

(dd) Succession plan development and implemientat

(ee) Improvement in workforce diversity;

(ff) Customer indicators;

(gg) New product invention or innovation;

(hh)  Attainment of research and developmentstulees;

(i) Improvements in productivity;

(i) Bookings;

(kk) Attainment of objective operating goals ardployee metrics; and

(I Any other metric that is capable of measneat as determined by the Committee.

The Committee may, in recognition of unusual or-necurring items such as acquisiticelated activities or changes in applici

accounting rules, provide for one or more equitaddipustments (based on objective standards) tdPdrormance Factors to preserve
Committee$ original intent regarding the Performance Factdrshe time of the initial award grant. It is withthe sole discretion of t

Committee to make or not make any such equitaljlesadents.

“ Performance Period " means the period of service determined by the Cdimeniduring which years of service or performaisce
be measured for the Award.

“ Performance Share” means a performance share bonus granted as@riarfce Award.

“ Permitted Transferee ” means any child, stepchild, grandchild, parenpeent, grandparent, spouse, former spouse, gibliace
nephew, mother-in-law, father-in-law, son-in-langudhter-in-law, brother-in-law, or sisterdim (including adoptive relationships) of
Employee, any person sharing the Emplogdedusehold (other than a tenant or employeelst in which these persons (or the Emplo
have more than 50% of the beneficial interest,umdiation in which these persons (or the Employeajrol the management of assets, anc
other entity in which these persons (or the Empdysvn more than 50% of the voting interests.

“ Plan " means this Facebook, Inc. 2012 Equity IncentilenP

“ Purchase Price ” means the price to be paid for Shares acquiredruhéePlan, other than Shares acquired upon exedfist
Option or SAR.

“ Restricted Stock Award ” means an award of Shares pursuant to Section éatio8 12 of the Plan, or issued pursuant to thky
exercise of an Option.

“ Restricted Stock Unit ” means an Award granted pursuant to Section Seoti& 12 of the Plan.

“ SEC " means the United States Securities and Exchaogen@ission.

“ Securities Act " means the United States Securities Act of 198%maended.

“ Shares” means shares of the Company’s Common Stock amddimmon stock of any successor security.
“ Stock Appreciation Right " means an Award granted pursuant to Section &oti& 12 of the Plan.

“ Stock Bonus” means an Award granted pursuant to Section 7eoti& 12 of the Plan.
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“ Subsidiary ” means any corporation (other than the Companyhiardroken chain of corporations beginning with @@mpany i
each of the corporations other than the last catpor in the unbroken chain owns stock possessftygdercent (50%) or more of the tc
combined voting power of all classes of stock ie ofithe other corporations in such chain.

“ Termination ” or “ Terminated ” means, for purposes of this Plan with respectRaricipant, that the Participant has for any ra
ceased to provide services as an employee, offdisctor, consultant, independent contractor orisadt to the Company or a Paren
Subsidiary of the Company. An employee will notdeemed to have ceased to provide services in geafq(i) sick leave, (ii) military leav
or (iii) any other leave of absence approved by Goenmittee;_provided that such leave is for a period of not more tB@ndays, unle:
reemployment upon the expiration of such leaveuiargnteed by contract or statute or unless provatbdrwise pursuant to formal pol
adopted from time to time by the Company and issaredi promulgated to employees in writing. In theecaf any employee on an appra
leave of absence, the Committee may make suchgioogi respecting suspension of vesting of the Awdrille on leave from the employ
the Company or a Parent or Subsidiary of the Comparit may deem appropriate, except that in notewey an Award be exercised after
expiration of the term set forth in the applicaBleard Agreement. In the event of military leaverefjuired by applicable laws, vesting s
continue for the longest period that vesting carggunder any other statutory or Company appraseekl of absence and, upon a Particigan
returning from military leave (under conditions tthaould entitle him or her to protection upon suehurn under the Uniform Servic
Employment and Reemployment Rights Act), he orgfadl be given vesting credit with respect to Avgatd the same extent as would
applied had the Participant continued to providwises to the Company throughout the leave on &mesterms as he or she was provi
services immediately prior to such leave. An emetghall have terminated employment as of the kater she ceases to be emplc
(regardless of whether the termination is in breafclocal laws or is later found to be invalid) aechployment shall not be extended by
notice period or garden leave mandated by local Tdave Committee will have sole discretion to deteenwhether a Participant has cease
provide services for purposes of the Plan and fleeteve date on which the Participant ceased twide services (the Termination Date ).

“ Unvested Shares ” means Shares that have not yet vested or are swbjacright of repurchase in favor of the Compéor any
successor thereto).
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Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717.

STOCKHOLDER MEETING REGISTRATION:

To vote and/or attend the meeting, go to "stockholder meeting registration”
link at www.proxyvote.com

e e MoOSASRPE2055 _ KEEPTHIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. PEIAGHAND RETLER THI5 PORIION ONCY

FACEBOOK, INC.

The Board of Directors recommends you vote FOR
the following:

December 31, 2015

1. Election of Directors 0 0 0

Nominees:

01) Marc L. Andreessen 05) Jan Koum

02) Erskine B. Bowles 06) Sheryl K. Sandberg

03) Susan D. Desmond-Hellmann ~ 07) Peter A. Thiel

04) Reed Hastings 08) Mark Zuckerberg
The Board of Directors recommends you vote FOR the following proposals: For Against Abstain
2 To ratify the appointment of Ernst & Young LLP as Facebook, Inc.'s independent registered public accounting firm for the fiscal year ending D O D

8 To re-approve the Internal Revenue Code of 1986, as amended, Section 162(m) limits of our 2012 Equity Incentive Plan to preserve our ability to D O O

For Withhold For All To withhold authority to vote for any individual
All All Except  nominee(s), mark “For All Except” and write the
number(s) of the nominee(s) on the line below.

receive corporate income tax deductions that may become available pursuant to Section 162(m).

The Board of Directors recommends you vote AGAINST the following proposals:
4. Astockholder proposal regarding change in stockholder voting.
5 A stockholder proposal regarding an annual sustainability report.

6. A stockholder proposal regarding a human rights risk assessment.

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each
sign personally. All holders must sign. If a corporation or partnership, please sign in full
corporate or partnership name by authorized officer.

For Against Abstain

0 0O O
0 0O O
0 0O O

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners)

Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www proxyvote.com.

M9O0544-P62055

FACEBOOK, INC.
Annual Meeting of Stockholders
June 11, 2015 11:00 a.m. Pacific Time

This proxy is solicited by the Board of Directors

The undersigned hereby appoints David M. Wehner and Colin S. Stretch, and each of them, as
proxy holders with full power of substitution and authority to act in the absence of the other, each
to vote with respect to shares of the Company's capital stock for which proxies will be solicited
for use in connection with the Annual Meeting of Stockholders, to be held on June 11, 2015 at
the Santa Clara Marriott located at 2700 Mission College Boulevard, Santa Clara, California 95054, beginning
at 11:.00 a.m., Pacific Time, and at any adjournments or postponements thereof,

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction
is made, this proxy will be voted in accordance with the Board of Directors' recommendations.

Continued and to be signed on reverse side
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