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CALCULATION OF REGISTRATION FEE

Title of Securities Amount To Be Proposed Msﬁlcn;um Offering Proposed Maximum Aggregate Amount of

To Be Registered Registered (1) Per Share Offering Price Registration Fee
Class A common stock, $0.000006 par value pgr
share
—Non-Plan Restricted Stock Unit Awards 37,475,271 (2 $76.56 (3 $2,869,106,74 $333,391
TOTAL 37,475,271 $2,869,106,74 $333,391

(1) Pursuant to Rule 416(a) under the Securities Ad9&3, as amended, this Registration Statemeritalal cover any additional shares of the Regisgaiass A commc
stock that become issuable under the Rtam Restricted Stock Unit Awards by reason of stogk dividend, stock split, recapitalization ohext similar transaction effect
without the Registrant's receipt of considerattwat results in an increase in the number of thetantling shares of the Registrant's Class A constumk.

(2) Represents shares of Class A common stocab$supon settlement of NdPlan Restricted Stock Unit Awar

(3) Estimated in accordance with Rules 457(c) and ¢l@lys for the purpose of calculating the registratfee based on the average of the high and lavepof the Registrar
Class A common stock as reported on the NasdacgG8#ect Market on October 2, 2014.




PART |
Information Required in the Section 10(a) Prospects

The information called for by Part | of Form S-&isiitted from this Registration Statement in aceoa® with Rule 428 of the
Securities Act of 1933, as amended (the "Securitet¥), and the instructions to Form S-8. In ac@orce with the rules and regulations of the
Securities and Exchange Commission (the "CommiSgamd the instructions to Form S-8, such documargsot being filed with the
Commission either as part of this RegistrationeStesnt or as prospectuses or prospectus supplepwgstsant to Rule 424.
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PART Il
Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference

The following documents filed by the Registranttwiihe Commission pursuant to the Securities Adl,tae Securities Exchange ,
of 1934, as amended (the "Exchange Act"), are pm@ated herein by reference:

(a)the Registrant's Annual Report on FormKL@er the year ended December 31, 2013, filed wlitn Commission on January
2014, including portions of the Registrant's pratgtement from the Registrant's 2014 Annual Meetih§tockholders held «
May 22, 2014 to the extent incorporated by refegento the Registrant's Annual Report on Form 10-K;

(b)all other reports filed pursuant to Section 13(m)16(d) of the Exchange Act since the end of tlsedi year covered by t
Registrant's Annual Report referred to in (a) abewel

(c)the description of the Registrant's Class A commatotk contained in the Registrant's Registratioate®tent on Form 8-
(Registration No. 00B5551) filed with the Commission on May 14, 201%liding any amendments or reports filed for
purpose of updating such description.

All documents filed by the Registrant pursuant ézt®n 13(a), 13(c), 14 or 15(d) of the Exchangé @sequent to the filing of tl
Registration Statement and prior to the filing gfasteffective amendment that indicates that all seiesrivffered hereby have been sold or
deregisters all securities then remaining unsdidll e deemed to be incorporated by referencetimsoRegistration Statement and to be a
hereof from the date of filing such documents, excas to specific sections of such documents asfostt therein. Unless expres
incorporated into this Registration Statement, @orefurnished on Form 8- prior or subsequent to the filing of this Regision Stateme
shall not be deemed incorporated by referencetmsoRegistration Statement. Any statement conthinea document incorporated or dee
to be incorporated by reference herein shall benéeleto be modified or superseded for purposesi®@Ragistration Statement to the extent
a statement contained in any subsequently filedithent that also is deemed to be incorporated eyea€e herein modifies or supersedes
statement.

ltem 4. Description of Securities

Not applicable.

ltem 5. Interests of Named Experts and Counsel

As of the date of this Registration Statement,radgs of Fenwick & West LLP beneficially own an aggate of approximately
11,000 shares of the Registrant's capital stock.

Iltem 6. Indemnification of Directors and Offices .

Section 145 of the Delaware General Corporation hathorizes a court to award, or a corporationgdbof directors to grant,
indemnity to directors and officers under certamumstances and subject to certain limitationse #rms of Section 145 of the Delaware
General Corporation Law are sufficiently broad &orpit indemnification under certain circumstanaasliabilities, including reimbursement
expenses incurred, arising under the Securities Act

As permitted by the Delaware General Corporatiow,Lthe Registrant's restated certificate of incoagion contains provisions that
eliminate the personal liability of its directorm fimonetary damages for any breach of fiduciaryeduds a director, except liability for the
following:

« any breach of the director's duty of loyalty to Begistrant or its stockholders;
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* acts or omissions not in good faith or that invdlventional misconduct or a knowing violation af;

e under Section 174 of the Delaware General Corpmrdtaw (regarding unlawful dividends and stock pases); or

e any transaction from which the director derivedraproper personal benefit.
As permitted by the Delaware General Corporatiow,lthe Registrant's restated bylaws provide that:

» the Registrant is required to indemnify its direstand executive officers to the fullest extennpiged by the Delaware General
Corporation Law, subject to very limited exceptipns

« the Registrant may indemnify its other employeas @gents as set forth in the Delaware General Catipo Law;

» the Registrant is required to advance expensescaed, to its directors and executive officeareonnection with a legal
proceeding to the fullest extent permitted by tledaivare General Corporation Law, subject to vanjtéd exceptions; and

» the rights conferred in the bylaws are not exclesiv

The Registrant has entered, and intends to continaater, into separate indemnification agreemeittsits directors and executive
officers to provide these directors and executiffieers additional contractual assurances regarthirgscope of the indemnification set forth in
the Registrant's restated certificate of incorporaand restated bylaws and to provide additionat@dural protections. The indemnification
provisions in the Registrant's restated certificdtcorporation, restated bylaws and the indeioaifon agreements entered into or to be
entered into between the Registrant and each dirgstors and executive officers may be suffidiebtoad to permit indemnification of the
Registrant's directors and executive officers ifailities arising under the Securities Act.

The Registrant currently carries liability insurarfor its directors and officers.
See also the undertakings set out in responseno9thereof.

ltem 7. Exemption from Registration Claimed.

Not applicable.
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Iltem 8. _Exhibits.

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form  File No. Exhibit Filing Date Herewith
4.1  Restated Certificate of Incorporation of tregRtrant. 10-Q 00385551 3.1 July 31, 2012
4.2  Amended and Restated Bylaws of the Registrant. 10-Q 00135551 3.2 July 31, 2012
4.3  Form of Registrant's Class A common stockftzate. S-1 333- 4.1 February 8, 2012
179287
5.1  Opinion of Fenwick & West LLP. X
23.1 Consent of Ernst & Young LLP, IndependentiReged Public X

Accounting Firm.

23.2 Consent of Fenwick & West LLP (contained ihibit 5.1). X

24.1 Power of Attorney (included on the signajuage of this Registration X
Statement).

99.1 Form of Non-Plan Restricted Stock Unit Awhlatice and Award X
Agreement.

ltem 9. _Undertakings

A. The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers olesare being made, a post-effective amendmehigdregistration Statement:
(i) To include any prospectus required by Sectida}(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or @gerising after the effective date of the RegigiraStatement (or the most rec
posteffective amendment thereof) which, individually inrthe aggregate, represent a fundamental changeeiinformation set forth in t
Registration Statement. Notwithstanding the foregpiany increase or decrease in volume of secuiritftered (if the total dollar value
securities offered would not exceed that which veagstered) and any deviation from the low or hggiad of the estimated maximum offer
range may be reflected in the form of prospectiesl fivith the Commission pursuant to Rule 424(bjnifthe aggregate, the changes in vol
and price represent no more than a 20 percent eharthe maximum aggregate offering price set fortthe "Calculation of Registration F¢
table in the effective Registration Statement; and

(i) To include any material information with resgt to the plan of distribution not previously dised in the Registrati
Statement or any material change to such informatiadghe Registration Statement;

Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not &pji the information required to be included ipasteffective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by fRegistrant pursuant to Section 1.
Section 15(d) of the Exchange Act that are incapeat by reference in the Registration Statement.

2. That, for the purpose of determining any liapilinder the Securities Act, each such pdtetive amendment shall be deel
to be a new registration statement relating tosénurities offered therein, and the offering oftsgecurities at that time shall be deemed-
the initial bona fide offering thereof.
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3. To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

B. The undersigned Registrant hereby undertakésftrgourposes of determining any liability undee Securities Act, each filing
the Registrant's annual report pursuant to Sedtsga) or Section 15(d) of the Exchange Act (andemstapplicable, each filing of an emplo
benefit plan's annual report pursuant to Sectidia)16f the Exchange Act) that is incorporated bigrence in the Registration Statement ¢
be deemed to be a new registration statementnglédi the securities offered therein, and the offeof such securities at that time shal
deemed to be the initial bona fide offering thereof

C. Insofar as indemnification for liabilities angi under the Securities Act may be permitted teadars, officers and controlli
persons of the Registrant pursuant to the foregpirayisions, or otherwise, the Registrant has bagvised that in the opinion of {
Commission such indemnification is against pubbliqy as expressed in the Securities Act and eretiore, unenforceable. In the event tt
claim for indemnification against such liabilitiésther than the payment by the Registrant of exgeiscurred or paid by a director, office
controlling person of the Registrant in the suctdstefense of any action, suit or proceeding)siseated by such director, officer or control
person in connection with the securities beingsteged, the Registrant will, unless in the opinddrits counsel the matter has been settle
controlling precedent, submit to a court of appiater jurisdiction the question whether such inddioaiion by it is against public policy
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoR@933, the Registrant certifies that it has reabte grounds to believe that it me
all of the requirements for filing on Form&and has duly caused this Registration Statenoehetsigned on its behalf by the undersig
thereunto duly authorized, in the City of Menlo R&tate of California, on this 6th day of OctoBéd 4.

FACEBOOK, INC.

By: /s/ DAVID M. WEHNER
David M. Wehner
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unigrsd officers and directors of the Registrant doeby constitute ai
appoint David M. Wehner, Chief Financial OfficendaColin S. Stretch, Vice President, General Colagel Secretary, and each of them
lawful attorneys-infact and agents with full power and authority toashy and all acts and things and to execute anybimstruments that se
attorneys and agents, and any one of them, determay be necessary or advisable or required tolesald corporation to comply with 1
Securities Act of 1933, as amended, and any rulesgulations or requirements of the Securities Bxchange Commission in connection \
this Registration Statement. Without limiting thengrality of the foregoing power and authority, fmvers granted include the power
authority to sign the names of the undersigneatef§ and directors in the capacities indicatedvbétothis Registration Statement, to any
all amendments, both pre-effective and pefétctive, and supplements to this Registrationtegtent, and to any and all instrument:
documents filed as part of or in conjunction whistRegistration Statement or amendments or sugplenthereof, and each of the undersi
hereby ratifies and confirms that all said attosmagd agents, or any one of them, shall do or dause done by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned hasuteel this Power of Attorney as of the date indidat

Pursuant to the requirements of the SecuritiesofAd933, this Registration Statement has been dipgehe following persons in t
capacities and on the dates indicated.
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Signature

Title

Date

IS MARK ZUCKERBERG

Mark Zuckerberg

/S/ DAVID M. WEHNER

David M. Wehner

/SI JAS ATHWAL

Jas Athwal

Marc L. Andreessen

/S/ ERSKINE B. BOWLES

Erskine B. Bowles

IS/ SUSAN D. DESMOND-HELLMAN

Susan D. Desmond-Hellman

/S/ DONALD E. GRAHAM

Donald E. Graham

Reed Hastings

IS/ SHERYL K. SANDBERG

Sheryl K. Sandberg

/SI PETER A. THIEL

Peter A. Thiel

Chairman and Chief Executive Officer
( Principal Executive Officer )

Chief Financial Officer
( Principal Financial Officer )

Chief Accounting Officer
( Principal Accounting Officer )

Director

Director

Director

Director

Director

Director

Director
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EXHIBIT 5.1

FENWICK & WEST LLP

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

October 6, 2014

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

Ladies and Gentlemen:

At your request, we have examined the Registrédimtement on Form S-8 (theRegistration Statement ”) to
be filed by Facebook, Inc., a Delaware corporatibe “ Company ”), with the Securities and Exchange Commis
(the * Commission ") on October 6, 2014 in connection with the regigiratunder the Securities Act of 1933,
amended (the ‘Securities Act ”), of an aggregate of 37,475,271 shares of the fiamys Class A Common Sto«
$0.000006 par value per share (thelass A Common Stock "), that are reserved for issuance by the Company the
settlement of non-plan restricted stock units (tavards”) pursuant to NorRlan Restricted Stock Unit Award Notit
and Award Agreements (theAward Agreements ”). In rendering this opinion, we have examined sucktersof fac
as we have deemed necessary in order to rendeopiin@n set forth herein, which included examinatiof the

following:

(1)

(2)

3)

(4)
(5)
(6)

the Companyg Restated Certificate of Incorporation, certifizdthe Delaware Secretary of State on
22, 2012 (the ‘Certificate ”);

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

the Registration Statement, together with the atiiled as a part thereof or incorporated theiy
reference;

the prospectus prepared in connection witrRégistration Statement (thé>fospectus”);
the Award Agreement

minutes of meetings and actions by writtensem of the Company’s Board of Directors (thBdard )
and the Companyg’ stockholders provided to us by the Company rejato the adoption, approv
authorization and/or ratification of (i) the Centdte, (ii) the Bylaws, (iii) the Awards and Awi
Agreements, and (iv) the filing of the RegistratiBtatement, the reservation of the Class A Con
Stock




October 6, 2014
Page 2

for sale and issuance pursuant to the Awards, lamddle and issuance of the Class A Common
pursuant to the Awards;

(7) the stock records of the Company that the Compasyphnovided to us (consisting of a certificate f
the Companys transfer agent, Computershare Trust Company,, Maked October 3, 2014, verifying
number of the Company’issued and outstanding shares of capital stoak &ctober 2, 2014, anc
statement prepared by the Company as to the nuafhesued and outstanding restricted stock t
stock options and any additional shares of cagiiatk reserved for future issuance as of Octok
2014);

(8) a Certificate of Good Standing issued by the Sacyadf State of the State of Delaware dated Oct8l
2014, stating that the Company is in good standimd) has a legal corporate existence under thedé
the State of Delaware (theCertificate of Good Standing ”); and

(9) a management certificate addressed to us and odéteden date herewith executed by the Com
containing certain factual representations (tivghagement Certificate”).

In our examination of documents for purposes of tpinion, we have assumed, and express no opasdo
the genuineness of all signatures on original dess) the authenticity and completeness of all d@ois submitted
us as originals, the conformity to originals andnpteteness of all documents submitted to us asesppihe legi
capacity of all persons or entities executing thme, the lack of any undisclosed termination, mecatiion, waiver ¢
amendment to any document reviewed by us, andubeadthorization, execution and delivery of all @iloents whet
due authorization, execution and delivery are mresetes to the effectiveness thereof.

The Companys capital stock is either certificated or uncestifed. We have assumed that certific
representing the Comparsytapital stock, if any, will be, when issued, @y signed by authorized officers or
Company or their agents. Furthermore, with resfmetite Company uncertificated capital stock, we assume thaec
Class A Common Stock will not be reissued by then@any in uncertificated form until any previousisiied stoc
certificate representing such issued Class A Com8tock has been surrendered to the Company in dexcoe witl
Section 158 of the Delaware General Corporation,Laavd that the Company will properly register transfer of th
Class A Common Stock to the purchasers of suchs@da€ommon Stock on the Compasyecord of uncertificate
securities.

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

We are admitted to practice law in the State off@alia, and we render this opinion only with respt®, ani
express no opinion herein concerning the applinaticeffect of the laws of
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any jurisdiction other than, the existing laws bé tUnited States of America, of the State of Catif and of th
Delaware General Corporation Law and reported jabdecisions relating thereto.

In connection with our opinions expressed below haee assumed that, at or prior to the time oigkeance,
not already outstanding, and the delivery of argret of Class A Common Stock, the Registratiore8tant will hav
been declared effective under the Securities Aett the shares of Class A Common Stock will havenbegistere
under the Securities Act pursuant to the RegisinaBtatement and that such registration will netehaeen modified «
rescinded, and that there will not have occurrgdcrange in law affecting the validity of the isaoa of such shares
Class A Common Stock.

With respect to our opinion expressed in parag(dptoelow as to the valid existence and good standf the
Company under the laws of the State of Delawarehaee relied solely upon the Certificate of Goodnsing an
representations made to us by the Company in thealylEament Certificate.

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

Based upon the foregoing, it is our opinion that:

(1) The Company is a corporation validly exigtim good standing, under the laws of the StatBelaware
and

(2) The 37,475,271 shares of Class A CommonkStode registered under the Registration Statertiex
may be issued and sold by the Company upon théemsetit of the Awards, when issued, sold and dediver
accordance with the Award Agreements and in then@aand for the consideration stated in the Regjietr Stateme
and the Prospectus, will be validly issued, fulffdpand nonassessable.

We consent to the use of this opinion as an exhiithe Registration Statement and further conserall
references to us, if any, in the Registration $teta, the Prospectus constituting a part theredfaary amendmer
thereto. In rendering the opinions set forth abawe,are opining only as to the specific legal isserpressly set for
therein, and no opinion shall be inferred as to @thwer matter or matters.

[ Concluding Paragraph Follows on Next Page]
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This opinion is intended solely for use in connattivith issuance and sale of shares of Class A Gumfatocl
subject to the Registration Statement and is ndiietoelied upon for any other purpose. This opingrendered as
the date first written above and based solely on understanding of facts in existence as of sude d#ter th
aforementioned examination. We assume no obligatdaadvise you of any fact, circumstance, eventh@ange in th
law or the facts that may hereafter be broughtuoattention whether or not such occurrence woftfiecaor modify
any of the opinions expressed herein.

Very truly yours,

/s/ Fenwick & West LLP



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®Non-Plan Restricted Stock Unit Awards
of Facebook, Inc. of our reports dated JanuaryB814, with respect to the consolidated financialeshents of Facebook, Inc. and the
effectiveness of internal control over financigdoeting of Facebook, Inc. included in its AnnualpReg (Form 10-K) for the year-ended
December 31, 2013, filed with the Securities andiaxge Commission.

/sl Ernst & Young LLP

San Francisco, California
October 3, 2014



EXHIBIT 99.1

FACEBOOK, INC.
FORM OF NOTICE OF NON-PLAN RESTRICTED STOCK UNIT AW ARD
(INDUCEMENT RESTRICTED STOCK UNIT AWARD)
GRANT NUMBER: {rs.rs_number}

The capitalized terms used but not otherwise ddflmerein shall have the same meanings as in trebbak, Inc. (the Company
") 2012 Equity Incentive Plan (thePtan").

Name: {participant.display_name}

Address: {participant.mail_country}

You (" Participant " ) have been granted an award of Non-Plan Restri8tedk Units ("RSUs " ) subject to the terms a
conditions of this Notice of Non-Plan Restrictead¢t Unit Award (the "Notice" ) and the attached NdPlan Restricted Sto
Unit Award Agreement (hereinaftelRSU Agreement " ). This RSU award is not being granted under thmdeof the Plan and
instead an inducement grant pursuant to SectioB(85&) of The NASDAQ Stock Market Rules.

Number of RSUs: {rs.rs_shares
Date of Grant: {rs.rs_date}
Vesting Commencement Date: {rs.rs_vest commencement_dat

Expiration Date: The date on which settlement of all RSUs granteckureder occurs, with earl
expiration upon the Termination Date

Vesting Subject to the limitations set forth in this Notiemd the RSU Agreement, the RSUs will ves
Schedule: accordance with the following schedule:
{tranche_shares}

Additional Vesting Terms:{insert additional terms}

By accepting (whether in writing, electronicallyatherwise) the RSUs, Participant acknowledgesagmees to the following:

Subject to the terms and conditions of Particigaatfer letter agreement with WhatsApp dated Oatdle 2014 (the "Offer
Letter Agreement " ), Participant agrees and acknowledges that iretteat Participant's service status with the Companye
Subsidiary or affiliate, as the case by may behgka: (i) the Vesting Schedule may change prospdgtior (ii) a portion of th
award may be subject to forfeiture. Subject to tdrens and conditions of the Offer Letter Agreememty such changes
forfeiture will occur in accordance with Companylipies including but not limited to policies relagj to full- or partime status
leaves of absence, work schedules, and vestingads.

Participant understands that Participant's employrae consulting relationship or service with then@any is for an unspecifi
duration, can be terminated at any time (i.e.atswill"), and that nothing in this Notice or theSR Agreement changes theveit}
nature of that relationship. Participant acknowkithat, subject to the terms of the Offer Lettgre&ment, the vesting of 1
RSUs pursuant to this Notice is earned only by ioairig service as an Employee, Director or Constit®articipant als
understands that this Notice is subject to the seamd conditions of the RSU Agreement, which ioiporated herein |
reference. Participant has read the RSU AgreenBgnaccepting this RSU, Participant consents toelleetronic delivery as ¢
forth in the RSU Agreement.

[Signature Page Follows]




PARTICIPANT FACEBOOK, INC.

Signature: Signature:
Print Name: Print Name:
Title:

[Signature Page to Notice of Non-Plan RestrictetiStnit Award]




FACEBOOK, INC.
FORM OF NON-PLAN RESTRICTED STOCK UNIT AWARD AGREEM ENT
(INDUCEMENT RESTRICTED STOCK UNIT AWARD)

The capitalized terms used but not otherwise ddflmerein shall have the same meanings as in trebbak, Inc. (the Company
") 2012 Equity Incentive Plan or the Notice of NdafPRestricted Stock Unit Award (theNbtice" ), as applicable.

You (" Participant " ) have been granted Restricted Stock UnitR{Us " ) subject to the terms, restrictions and conditiohthe
Notice and this Nc-Plan Restricted Stock Unit Award Agreement (thAgteement " ).

1. Settlement. Settlement of RSUs shall be made within 30 daysviohg the applicable date of vesting under theings
schedule set forth in the Notice. Settlement of RShhall be in Shares.

2. No Stockholder Rights. Unless and until such time as Shares are issusettiement of vested RSUs, Participant shall
no ownership of the Shares allocated to the RSldsshall have no right to dividends or to vote s&ttares. After Shares |
issued to the Participant in settlement of vest8t)& the Participant will be a stockholder and hall/éhe rights of a stockholc
with respect to such Shares, including the rightdte and receive all dividends or other distriong made or paid with respec
such Shares.

3. Dividend Equivalents. Dividends, if any (whether in cash or Shares),Ist@lbe credited to Participant.

4. Non-Transferability of RSUs . RSUs may not be transferred in any manner other biyawill or by the laws of descent
distribution or court order or unless otherwisenpigted by the Committee on a case-by-case basis.

5. Termination . If Participant's service Terminates for any reasmhunvested RSUs shall be forfeited to the Corg
forthwith, and all rights of Participant to such B&Sshall immediately terminate after giving efféatany applicable additior
vesting terms set forth in the Notice. In caserof dispute as to whether Termination has occutrelCommittee shall have s
discretion to determine whether such Terminationdeurred and the effective date of such Ternonati

6. Withholding Taxes . Prior to the settlement of Participant's RSUs, iBigent shall pay or make adequate arranger
satisfactory to the Company to satisfy all withhiotd obligations of the Company. In this regard, tiegrant authorizes tt
Company to withhold all applicable withholding taxkegally payable by Participant from Participantages or other ca
compensation paid to Participant by the Compang. Cammittee, in its sole discretion and pursuarsiuich procedures as it n
specify from time to time and to limitations of &claw, may require or permit Participant to satistich tax withholdin
obligation or any other tax liability legally dusom the Participant, in whole or in part by (withdmitation) (i) paying cash; «
(i) delivering to the Company alreadyned Shares having a Fair Market Value equal ¢ontimimum amount required to
withheld. With the Committee's consent, these gearents may also include, if permissible underllitea, (i) withholding
Shares that otherwise would be issued to Partitipdren Participant's RSUs are settled, provided tha Company on
withholds the amount of Shares necessary to sahsfyninimum statutory withholding amount; (ii) nay the Company withho
taxes from the proceeds of the sale of the Shargser through a voluntary sale or through a masgtasale arranged by t
Company (on Participant's behalf pursuant to thibarization); or (iii) any other arrangement apm® by the Committee. T
Fair Market Value of these Shares, determined #iseoéffective date when taxes otherwise would len withheld in cash, w
be applied as a credit against the withholdingga¥the Company may refuse to deliver the SharPauiificipant fails to comp
with Participant's obligations in connection withettax withholding as described in this sectione Hair Market Value of tt
Shares will be




determined as of the date that the taxes are mshjtdrbe withheld and such Shares will be valuestthan the value of the act
trade or, if there is none, the Fair Market Valfithe Shares as of the previous trading day.

7. Acknowledgement. The Company and Participant agree that the RSUgrarged under and governed by the Notice
Agreement and the Offer Letter Agreement. Partitip&) acknowledges receipt of a copy of the Agneat prospectus, (
represents that Participant has carefully readisuf@miliar with its provisions, and (iii) herebg@epts the RSUs subject to al
the terms and conditions set forth herein and tkeséorth in the Notice.

8. Certificates . All Shares or other securities, whether or notifiested, delivered upon settlement of the RSU$ lél subjec
to such stock transfer orders, legends and otharigons as the Committee may deem necessarydasable, includin
restrictions under any applicable U.S. federatesta foreign securities law, or any rules, regate and other requirements of
SEC or any stock exchange or automated quotatistersyupon which the Shares may be listed or quatedany nord.S.
exchange controls or securities law restrictions/tiach the Shares are subject. The Company slsaleithe Shares registere
the name of Participant, Participant's authorizsiginee, or Participant's legal representative.

9. Adjustment of Shares. If the number of outstanding Shares is changed bioek dividend, recapitalization, stock s|
reverse stock split, subdivision, combination, asslification or similar change in the capital stnoe of the Company, withc
consideration, then the number of Shares subjatiet®SUs will be proportionately adjusted, subjecny required action by t
Board or the stockholders of the Company and inpt@mce with applicable securities laws; providedttfractions of a Share w
not be issued.

10. Corporate Transactions. In the event of a Corporate Transaction any oco@standing RSUs may be assumed or rep
by the successor corporation, which assumptiorglacement shall be binding on the Participanthénalternative, the succes
corporation may substitute equivalent RSUs or mlevsubstantially similar consideration to Partioipas was provided

stockholders (after taking into account the exgspnovisions of the RSUS). In the event such swsmresr acquiring corporation
any) refuses to assume, convert, replace or sutestive RSUs, as provided above, pursuant to adCaig Transaction, th
notwithstanding any other provision in the Noticeldhe Agreement to the contrary, the RSUs shaik ltheir vesting acceler:
as to all shares subject to the RSUs immediatety pv the Corporate Transaction unless otherweterdhined by the Board a
then such RSUs will terminate.

11. Award Transfer Program . Notwithstanding any contrary provision of the Netior the Agreement, the Committee <
have all discretion and authority to determine angdlement the terms and conditions of any Awardn$far Program and sh
have the authority to amend the terms of the RSaticppating, or otherwise eligible to participate the Award Transf
Program, including (but not limited to) the autlrio (i) amend (including to extend) the expiratidate and/or forfeitu
conditions of the RSUs; (ii) amend or remove angvigions of the RSUs relating to Participant's coared service to tt
Company; (iii) amend the adjustments to be impleegtin the event of changes in the capitalizatioth ather similar events wi
respect to the RSUs; and (iv) make such other a@satgthe terms of the RSUs as the Committee deepessary or appropri
in its sole discretion.

12. Escrow . To enforce any restrictions on Participant's Shattes Committee may require the Participant to depall
certificates representing Shares, together witltkstpowers or other instruments of transfer approbgdthe Committes
appropriately endorsed in blank, with the Compangroagent designated by the Company to hold iroesantil such restrictior
have lapsed or terminated, and the Committee mageca legend or legends referencing such restiictio be placed on t
certificates.

13. Exchange and BuyOut of RSUs . Without prior stockholder approval the Committeeynvaith the consent of tl
Participant, pay cash or issue new awards in exgghéor the surrender and cancellation of any, lpoatstanding RSUSs.




14. Administration . This Agreement and the Notice shall be administénedhe Committee or by the Board acting as
Committee. The Committee will have the authoritfiyaonstrue and interpret the Notice and the Agrent; (ii) prescribe, ame
and rescind rules and regulations relating to tiBJ® (iii) determine the Fair Market Value in gofaith and interpret tf
applicable provisions in the Notice and this Agreemmand the definition of Fair Market Value in cention with circumstanc
that impact the Fair Market Value; (iv) grant wawef conditions subject to the RSUs; (v) correot defect, supply any omissi
or reconcile any inconsistency in the Notice arelAlyreement; (vi) determine whether the RSUs haem learned; (vii) determi
the terms and conditions of any, and to institutg Bxchange Program; and (viii) make all other deteations necessary
advisable for the administration of the Notice #mel Agreement.

15. Committee Interpretation and Discretion . Any determination made by the Committee with resp@the RSUs shall |
made in its sole discretion at any time, unlessantravention of any express term of the Notice #drlAgreement, and st
determination will be final and binding on the Canp and the Participant. Any dispute regardingitkerpretation of the Notit
and the Agreement shall be submitted by the Ppatitior Company to the Committee for review. Treohation of such a dispt
by the Committee shall be final and binding on@wenpany and the Participant.

16. Minimum Share Reserve. At all times the Company shall reserve and keejdabla a sufficient number of Shares as
be required to satisfy the requirements of the RSUs

17. Insider Trading Policy . Participant shall comply with any policy adopted thg Company from time to time cover
transactions in the Company's securities by emplayefficers and/or directors of the Company.

18. Amendment of the Notice and Agreement The Board may at any time amend this Agreementynraspect; provided
however, that the Committee will not, without the approeélthe Participant, amend this Agreement in anyimea that impail
the rights of Participant.

19. Entire Agreement; Enforcement of Rights. This Agreement, the Notice and the Offer Letter d@ment constitute t
entire agreement and understanding of the pasiasing to the subject matter herein and superaéigeior discussions betwe
them. Any prior agreements, commitments or negohatconcerning the purchase of the Shares hereamdesuperseded. |
modification of or amendment to this Agreement, any waiver of any rights under this Agreement|Igbe effective unless
writing and signed by the parties to this Agreemehe failure by either party to enforce any righisler this Agreement shall |
be construed as a waiver of any rights of suctypart

20. Compliance with Laws and Reqgulations The issuance of Shares will be subject to and ¢iemdéid upon compliance
the Company and Participant with all applicabléestand federal laws and regulations and with ghliagble requirements of a
stock exchange or automated quotation system ochvthe Company's Common Stock may be listed oreguat the time of su
issuance or transfer.

21. Governing Law; Severability . If one or more provisions of this Agreement aredhel be unenforceable under applic:
law, the parties agree to renegotiate such pravisigood faith. In the event that the parties cameach a mutually agreeable
enforceable replacement for such provision, thgsuch provision shall be excluded from this Agreatn (ii) the balance of tf
Agreement shall be interpreted as if such provisiene so excluded and (iii) the balance of thise®gnent shall be enforceablt
accordance with its terms. This Agreement andcdl and transactions pursuant hereto and the rgitt®bligations of the part
hereto shall be governed, construed and interpiatedcordance with the laws of the State of Defawavithout giving effect 1
principles of conflicts of law.

22. No Rights as Employee, Director or Consultant Nothing in the Notice or the Agreement will confar be deemed
confer on Patrticipant any right to continue in émploy of, or to continue any other relationshiphwthe Company or any Par
or Subsidiary of the Company, or affect in any ne&anmhatsoever the right or




power of the Company, or a Parent or Subsidiath@fCompany, to terminate Participant's serviceafty reason, with or withc
cause.

23. Definitions . As used in this Agreement, the following terms \wdive the following meanings:

" Award Transfer Program " means any program instituted by the Committee whichld permit the Participa
the opportunity to transfer the RSUs to a finaniatitution or other person or entity approvedliey Committee.

" Committee " means the Compensation Committee of the Boardametipersons to whom administration of
Notice and the Agreement has been delegated asttaetioy law.
" Exchange Program " means a program pursuant to which outstanding R&¥ssurrendered, cancellec
exchanged for cash, RSUs or a different award.

" Fair Market Value " means, as of any date, the value of a share d@dngpany's Common Stock determine
follows:

(a) if such Common Stock is publicly traded @nthen listed on a national securities exchargectosing price on tl
date of determination on the principal nationalusiges exchange on which the Common Stock isdisteadmitted to trading
officially quoted in the composite tape of trangats on such exchange or such other source asdimm@itee deems reliable -
the applicable date;

(b) if such Common Stock is publicly traded suteither listed nor admitted to trading on aovai securities exchani
the average of the closing bid and asked pricethermate of determination as reportediive Wall Street Journal or such othe
source as the Committee deems reliable; or

(c) if none of the foregoing is applicable, hg Board or the Committee in good faith.

" Merger Agreement " means that Agreement and Plan of Merger and Reiaagam dated as of February
2014, by and among the Company, WhatsApp and ttex ptarties thereto, as amended from time to time.

" Termination " or " Terminated " means, for purposes of the Notice and the Agreemtht respect to tt
Participant that the Participant has for any reaseased to provide services as an employee, qoffitieector, consultar
independent contractor or advisor to the Compang Barent or Subsidiary of the Company. An employidlenot be deemed
have ceased to provide services in the case eici)leave, (i) military leave, or (iii) any othé&rave of absence approved by
Committee;_provided that such leave is for a period of not more t@@rdays, unless reemployment upon the expiraticsuol
leave is guaranteed by contract or statute or srgesvided otherwise pursuant to formal policy @dddrom time to time by tl
Company and issued and promulgated to employeesiting. In the case the Participant is on an appdoleave of absence,
Committee may make such provisions respecting sisgme of vesting of the RSUs while on leave frome #mploy of th
Company or a Parent or Subsidiary of the Compariyraay deem appropriate, except that in no eveayt the RSUs be exercis
after the expiration of the term set forth in thetide and the Agreement. In the event of militasve, if required by applical
laws, vesting shall continue for the longest petiwat vesting continues under any other statutor@g@mpany approved leave
absence and, upon Participant's returning fromtanylileave (under conditions that would entitle Honprotection upon su
return under the Uniform Services Employment andriR@oyment Rights Act), he shall be given vestiregdit with respect to tl
RSUs to the same extent as would have appliedhe@articipant continued to provide services toGoepany throughout t
leave on the same terms as he was providing seniioenediately prior to such leave. Participant Istave terminate
employment as of the date he ceases to be emp{mgardless of whether the termination is in breafdocal laws or is later




found to be invalid) and employment shall not béerded by any notice period or garden leave maddatdocal law. Th
Committee will have sole discretion to determinectiier Participant has ceased to provide serviggsuiposes of the Notice &
the Agreement and the effective date on which gmidfpant ceased to provide services (tAermination Date" ).

" WhatsApp " means WhatsApp Inc., a Delaware corporation, orsaiegessor corporation

By Participant's acceptance (whether in writingctbnically or otherwise) of the Notice, Partigipand the Company agree |
this RSU is granted under and governed by the tamdsconditions of the Notice, this Agreement drel®ffer Letter Agreemel
Participant has reviewed the Notice and this Ages@nin their entirety, has had an opportunity téaobthe advice of coun:
prior to executing this Agreement, and fully undiensls all provisions of the Notice and this Agreatn&ubject to Participan
rights under that certain Arbitration Agreementtéshment B to the Offer Letter Agreement), Partiaiphereby agrees to acc
as binding, conclusive and final all decisionsraeipretations of the Committee upon any questielaing to the Notice and tl
Agreement. Participant further agrees to notify @mnpany upon any change in Participant's residaddeess. By acceptance
this RSU, Participant consents to the electroniively of the Notice, this RSU Agreement, accoutdtements, Agreeme
prospectuses required by the Securities and Exeh@ogmission, U.S. financial reports of the Compamygl all other documel
that the Company is required to deliver to its sé&ginolders (including, without limitation, annuetports and proxy statemet
or other communications or information relatedite RSU. Electronic delivery may include the delvef a link to a Compar
intranet or the internet site of a third party iteal in administering this Agreement, the delivefythe document via gail ol
such other delivery determined at the Companyt elien.

[Signature Page Follows]




PARTICIPANT FACEBOOK, INC.

Signature: Signature:
Print Name: Print Name:
Title:
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