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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forwémdking statements within the meaning of the Pev8ecurities Litigation Reform Act
1995. All statements contained in this Annual Repor Form 10K other than statements of historical fact, inchgdstatements regarding our fut
results of operations and financial position, ousibess strategy and plans, and our objectivefufare operations, are forwatdeking statement
The words "believe," "may," "will," "estimate," "atinue," "anticipate," "intend," "expect,” and slami expressions are intended to identify forward-
looking statements. We have based these forteanking statements largely on our current expetatiand projections about future events and ti
that we believe may affect our financial conditioesults of operations, business strategy, shari-gand longterm business operations and objecti
and financial needs. These forwdotking statements are subject to a number of riskeertainties, and assumptions, including theseiibed in Pa
I, Item 1A, "Risk Factors" in this Annual Report &orm 10K. Moreover, we operate in a very competitive aapidly changing environment. N
risks emerge from time to time. It is not possifdle our management to predict all risks, nor canassess the impact of all factors on our busine
the extent to which any factor, or combination a€tbrs, may cause actual results to differ matgriadbm those contained in any forwalabking
statements we may make. In light of these riskeettainties and assumptions, the future eventsrands discussed in this Annual Report on Form 10
K may not occur and actual results could differeniatly and adversely from those anticipated orliatpin the forward-looking statements.

We undertake no obligation to revise or publicliease the results of any revision to these forvaolting statements, except as required by
Given these risks and uncertainties, readers attooad not to place undue reliance on such ford@oling statements.

Unless expressly indicated or the context requitesrwise, the terms "Facebook," "company,” "wegs," and "our" in this document refer
Facebook, Inc., a Delaware corporation, and, wheropriate, its wholly owned subsidiaries. ThentéFacebook" may also refer to our prodt
regardless of the manner in which they are accessedeferences to accessing Facebook on the "arelia a "website," such terms refer to acces
Facebook on desktop or personal computers. Forergfes to accessing Facebook on "mobile," such tefens to accessing Facebook via a mi
application or via a mobile-optimized version of eeebsite such as m.facebook.com, whether on alenpbone or tablet.
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LIMITATIONS OF KEY METRICS AND OTHER DATA

The numbers for our key metrics, which include daity active users (DAUs), mobile DAUs, monthlyigetusers (MAUs), mobile MAUs, a
average revenue per user (ARPU), as well as ceothier metrics such as mobile-only DAUs and mobité¢ MAUSs, are calculated using inter
company data based on the activity of user accouitde these numbers are based on what we belgelse reasonable estimates of our user ba:
the applicable period of measurement, there areramt challenges in measuring usage of our prodamisss large online and mobile populat
around the world.

For example, there may be individuals who maintaie or more Facebook accounts in violation of @aums of service. We estimate,
example, that "duplicate” accounts (an accountahaser maintains in addition to his or her priatigccount) may have represented less than !
our worldwide MAUs in 2014. We also seek to identifalse" accounts, which we divide into two categs: (1) usemisclassified accounts, whi
users have created personal profiles for a busimeganization, or nohuman entity such as a pet (such entities are ptexdndn Facebook using
Page rather than a personal profile under our texfrservice); and (2) undesirable accounts, whigpresent user profiles that we determine
intended to be used for purposes that violate etmd of service, such as spamming. In 2014, fomgk® we estimate usemisclassified an
undesirable accounts may have represented les2#aof our worldwide MAUs. We believe the percemta accounts that are duplicate or fals
meaningfully lower in developed markets such asUhéed States or United Kingdom and higher in depieg markets such as India and Turl
However, these estimates are based on an inteen&@w of a limited sample of accounts and we apgpbnificant judgment in making t
determination, such as identifying names that appeae fake or other behavior that appears inatihé¢o the reviewers. As such, our estimatio
duplicate or false accounts may not accuratelyesgnt the actual number of such accounts. We arénoally seeking to improve our ability
identify duplicate or false accounts and estimagetotal number of such accounts, and such estnma&y change due to improvements or chanc
our methodology.

Our data limitations may affect our understandifgestain details of our business. For example Jevhserprovided data indicates a decline
usage among younger users, this age data is Wieeleecause a disproportionate number of our yaungers register with an inaccurate .
Accordingly, our understanding of usage by age gmay not be complete.

Some of our metrics have also been affected byicgjmins on certain mobile devices that automdticadntact our servers for regular upd;
with no user action involved, and this activity czause our system to count the user associatedswithh a device as an active user on the day
contact occurs. The impact of this automatic astioh our metrics varies by geography because malsiage varies in different regions of the wi
In addition, our data regarding the geographictiooaof our users is estimated based on a numbé&cbddrs, such as the user's IP address and sel
disclosed location. These factors may not alwaysutely reflect the user's actual location. Foamsgle, a mobilenly user may appear to
accessing Facebook from the location of the pre@xyes that the user connects to rather than frenugier's actual location. The methodologies us
measure user metrics may also be susceptible toithign or other technical errors. Our estimatesréuenue by user location and revenue by
device are also affected by these factors. We aglguieview our processes for calculating theseriogtand from time to time we may discc
inaccuracies in our metrics or make adjustmenimfwove their accuracy, including adjustments thaly result in the recalculation of our histor
metrics. We believe that any such inaccuraciesdpséments are immaterial unless otherwise stdtedddition, our DAU and MAU estimates v
differ from estimates published by third partiegda differences in methodology. For example, sdinrel parties are not able to accurately mee
mobile users or do not count mobile users for aeraer groups or at all in their analyses.

The numbers of DAUs, mobile DAUs, MAUs, mobile MAUsobile-only DAUs and mobilenly MAUs discussed in this Annual Report
Form 10K, as well as ARPU, do not include users of Ingagior WhatsApp unless they would otherwise qualgfysuch users, respectively, base
their other activities on Facebook. In additiorhestuser engagement metrics included herein dinohtde Instagram or WhatsApp unless other
specifically stated.




PART |

Item 1. Business

Overview
Our mission is to give people the power to sharkraake the world more open and connected.
Our business focuses on creating value for peomdeketers, and developers.

How We Create Value for People Who Use Facebook

Our top priority is to build useful and engaginggucts that enable people to connect and sharaghnmobile devices and personal compu
We also help people discover and learn about vehgoing on in the world around them, enable petipihare their opinions, ideas, photos and vit
and other activities with audiences ranging fromirtlclosest friends to the public at large, ang stannected everywhere by accessing our proc
including:

. Facebook.The Facebook mobile app and website enable peoptertnect, share, discover, and communicate with ether on mobil
devices and personal computers. Facebook is freeaailable throughout the world. We had 890 milliaily active users (DAUS) t
average in December 2014 , an increase of 18% ammpa December 2013 . We had 745 milli@/AUs who accessed Facebook fro
mobile device on average in December 2014 , ar#&ser of 34% compared to December 2013 .

. Instagram.Instagram is a mobile application that enables [getuptake photos or videos, customize them witarfeffects, and share thi
with friends and followers in a photo feed or sémein directly to friends.

. MessengerMessenger is a mobile-tnobile messaging application available on Andri@S and Windows Phone devices. Messe
works similarly to texting (SMS) or online chat émable people to reach others instantly and alamisssly integrates with Facebt
messaging functionality on personal computers.

. WhatsApp.WhatsApp Messenger is a crgdstform mobile messaging application that alloveogle to exchange messages on
Android, BlackBerry, Windows Phone, and Nokia desic

How We Create Value for Marketers

Facebook focuses on providing value for all kindsmarketers, including brand, direct response, baatl mediunsized businesses, ¢
developers. We help them achieve their businessctibgs, whether it is driving online sales, inrsteales, or awareness of their brand.

We generate the substantial majority of our revdénora selling advertising placements to marketénst ads let marketers reach people on
Facebook based on a variety of factors includirgy ggnder, location, and interests. Marketers @setads that can appear in multiple places inal
in News Feed on mobile devices and personal comgwad on the right-hand side of personal computer

Our ad planning tools are designed to align withkeirs' business goals. When marketers creatd eampaign on Facebook, they can specify
their budget, marketing objectives and the typgseaiple they want to reach. Facebook's ad sereitigiblogy then dynamically determines the best
available ad to show each person based on thossndions. Marketers can also use our platform'glisito measure and optimize both the in-store
and online performance of their ad campaigns. Tiresghts help marketers not only understand hair thds drove results but also help them make
modifications to their ad campaigns to improve thossults. In addition to ads on Facebook, marketan buy ads on Instagram and on other websites
and applications such as Audience Network, Atlad, laveRail.

How We Create Value for Developers

Facebook supports developeedforts to build, grow, and monetize their mobiledaveb applications. First, we provide a set ofalieymen
tools and application programming interfaces (ARIst enable developers to easily integrate witbeBaok to create mobile and web applical
across platforms and devices. Second, we help deee grow their mobile and web applications byvjtieg them with tools, such as mot
application ads or social plugins, to increaseekgosure, distribution and engagement of such egtpins. By using our tools for sharing, messay
invites, requests, and mobile application ads, ldgess have a number of ways to drive applicatimealery and user engagement. Finally, we
developers monetize their web applications by mhog an online Payments infrastructure that enablslopers to receive payments from pe
who use Facebook in an easytige, secure, and trusted environment, as wellaas &ur Audience Network, where developers are ablmonetiz:
their mobile applications by showing ads from Famdbadvertisers within their application.
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We generate revenue from developers who use ounéag infrastructure to sell virtual and digitalogs to people who use Facebool
personal computers. We also generate revenue feaalapers who choose to purchase ads from us, ancbeeive a portion of the revenue fi
developers who show ads from Facebook advertiaeteir applications within our Audience Network.

Competition

Our business is characterized by innovation, rapiginge, and disruptive technologies. We face sggmt competition in every aspect of
business, including from companies that providdstéo facilitate the sharing of information, compenthat enable marketers to display adverti
and companies that provide development platformspplication developers. We compete to attracgage, and retain people, to attract and r
marketers, to attract and retain developers tallmdmpelling mobile and web applications that insg with Facebook, and to attract and retain kg
talented individuals, especially software enginegesigners, and product managers.

We compete with the following:

. Companies that offer fufeatured products that replicate the range of conmications and related capabilities we provide. €heffering:
include, for example, Google+, which Google haggnated with certain of its products, includingrseaand Android, as well as otF
largely regional, social networks that have strpogitions in particular countries.

. Companies that develop applications, particularbbite applications, that provide social or othemeoounications functionality, such
messaging, photo- and video-sharing, and microgitag

. Companies that provide web- and moltikesed information and entertainment products andces that are designed to engage peopl
capture time spent online and on mobile devices.

. Traditional, online, and mobile businesses thavige media for marketers to reach their audienceoa develop tools and systems
managing and optimizing advertising campaigns.

As we introduce new products, as our existing pctglevolve, or as other companies introduce newlymis and services, we may beci
subject to additional competition.

Technology

Our product development philosophy is centered amticuous innovation in creating and improving prot that are social by design, wt
means that our products are designed to place @aopl their social interactions at the core ofptaluct experience. As our user base grows, ar
level of engagement from the people who use Fadebontinues to increase, including on mobile desjicir computing needs continue to exp
We make significant investments in technology bthimprove our existing products and services andldvelop new ones for people who
Facebook, and for our marketers and developers.

Our research and development expenses were $2l&h hi $1.42 billion , and $1.40 billion in 20142013, and 2012, respectively.
information about our research and development rsg®e see Part Il, Item 7, "Management's DiscusaimhAnalysis of Financial Condition
Results of Operations - Results of Operations €BReh and development" of this Annual Report omFd0-K.

Sales and Operations

The majority of our marketers use our ss#fvice ad platform to establish accounts anduodh and manage their advertising campaigns
also have a global sales force that is focusedtomcting and retaining marketers and providingpsupto them throughout the stages of the advag
campaign cycle from pre-purchase decision-makinge#d-time optimizations to posampaign analytics. We work directly with marketarsougt
traditional advertising agencies, and with an estesy of agencies that have a specialized focusagelfook advertising. We currently operate r
than 30 sales offices around the globe.

We have operations teams to provide support fopleeanarketers and developers in five regional emnlocated in Menlo Park, Califorr
Austin, Texas; Dublin, Ireland; Hyderabad, IndiageSingapore. We also invest in and rely on seffsice tools to provide direct customer suppc
people, marketers, and developers.

We have data centers in the United States, inajudata center facilities that we own in lowa, Ndgtrolina, and Oregon and leased data ¢
facilities in California and Virginia. We also ovendata center facility in Lulea, Sweden.

Marketing

To date, the Facebook community has grown viralithwweople inviting their friends to connect withetn, supported by internal efforts
stimulate awareness and interest. In addition we avested and will continue to invest in markgtour products
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and services to build our brand and user base drthenworld. We leverage the utility of our prodsiend our social distribution channels as our
effective marketing tools. In addition, we undegalarious user acquisition efforts and regularlgthevents and conferences to engage with mar
and developers.

Intellectual Property

To establish and protect our proprietary rights,relg on a combination of patents, patent applicetj trademarks, copyrights, trade sec
including know-how, license agreements, confiddityigorocedures, nowlisclosure agreements with third parties, emplajiselosure and inventic
assignment agreements, and other contractual rightsddition, to further protect our proprietaights, from time to time we have purchased pa
and patent applications from third parties. We dblelieve that our proprietary technology is defgsn on any single patent or copyright or grouy
related patents or copyrights. We believe the draif our patents is adequate relative to the ebgoklives of our products.

Government Regulation

We are subject to a number of U.S. federal ane statd foreign laws and regulations that affectgamnies conducting business on the Inte
Many of these laws and regulations are still evavand being tested in courts, and could be inééegdrin ways that could harm our business. T
may involve user privacy, rights of publicity, dageotection, content, intellectual property, distition, electronic contracts and other communicest
competition, protection of minors, consumer pratett telecommunications, product liability, taxatjoeconomic or other trade prohibitions
sanctions, securities law compliance, and onlingr@nt services. In particular, we are subject tefal, state, and foreign laws regarding privaay
protection of people's data. Foreign data protaciwivacy, and other laws and regulations can beemestrictive than those in the United StateS.
federal and state and foreign laws and regulatemes constantly evolving and can be subject to Sggmit change. In addition, the applicati
interpretation, and enforcement of these laws agdlations are often uncertain, particularly in treev and rapidlyevolving industry in which w
operate, and may be interpreted and applied instamgly from country to country and inconsistentliyh our current policies and practices. There
also a number of legislative proposals pending igefbe U.S. Congress, various state legislativedso@nd foreign governments concerning pri
and data protection which could affect us. For exanthe European Commission is currently considea data protection regulation that may inc
operational requirements for companies that recpérsonal data that are different than those ctiyrém place in the European Union, and that
also include significant penalties for non-comptian

In August 2012, the FTC approved a settlement ageeé with us to resolve an investigation into vasigractices that, among other thii
requires us to complete bianual independent privacy assessments and tdigistabd refine certain practices with respectraatiment of people
information and the privacy settings we offer. \dimbn of existing or future regulatory orders omsent decrees could subject us to subst:
monetary fines and other penalties that could megjgitaffect our financial condition and resultsagferations.

Various laws and regulations in the United States @road, such as the U.S. Bank Secrecy Act, tduelBrank Act, the USA PATRIOT Ac
and the Credit CARD Act, impose certain amibney laundering requirements on companies thafieaecial institutions or that provide financ
products and services. Under these laws and régusatfinancial institutions are broadly definediniclude money services businesses such as r
transmitters, check cashers, and sellers or issiest®red value or prepaid access products. Rexpaints imposed on financial institutions undere
laws include customer identification and verificati programs, record retention policies and proesgjuand transaction reporting. To incre
flexibility in how our use of Payments may evolwedao mitigate regulatory uncertainty, we have ez certain money transmitter licenses in
United States and are applying for, or expect tphafor, certain regulatory licenses in Europe, ethiwill generally require us to demonst
compliance with many domestic and foreign lawstiefato money transmission, gift cards and othesppid access instruments, electronic fi
transfers, anti-money laundering, courterorist financing, gambling, banking and lendifigancial privacy and data security, and impornd &xpor
restrictions.

Employees
As of December 31, 2014 , we had 9,199 employees.
Corporate Information

We were incorporated in Delaware in July 2004. Wmpleted our initial public offering in May 2012 &ur Class A common stock is lis
on The NASDAQ Global Select Market under the symteB." Our principal executive offices are locatatl 1601 Willow Road, Menlo Pa
California 94025, and our telephone number is (&B(B3-4800.

Facebook, the Facebook logo, FB, the Like buttastagram, Oculus, WhatsApp, and our other reg@dterecommon law trademarks, sen
marks, or trade names appearing in this Annual RepoForm 10-K are the property of Facebook, tirats
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affiliates. Other trademarks, service marks, aildraames appearing in this Annual Report on Forsi{ 2@ the property of their respective owners.
Information about Segment and Geographic Revenue

Information about segment and geographic revensetigorth in Notes 1 and 14 of our Notes to Cadsted Financial Statements include
Part I, Item 8, "Financial Statements and Supplaiary Data" of this Annual Report on Form 10-K.

Available Information

Our website address is www.facebook.com. Our AnRegdort on Form 10-K, Quarterly Reports on Form@0zurrent Reports on Formkg-
and amendments to reports filed pursuant to Sexti@(a) and 15(d) of the Securities Exchange Ad984, as amended (Exchange Act), are filed
the U.S. Securities and Exchange Commission (SB@)are subject to the informational requirementthefExchange Act and file or furnish repc
proxy statements, and other information with theCSBuch reports and other information filed by @empany with the SEC are available fre:
charge on our website at investor.fb.com when seglorts are available on the SEC's website. Weouseinvestor.fb.com website and M
Zuckerberg's Facebook Page (https://www.facebookiznack) as means of disclosing material paoplic information and for complying with ¢
disclosure obligations under Regulation FD.

The public may read and copy any materials filedrbagebook with the SEC at the SEC's Public Referé&mom at 100 F Street, NE, Rc
1580, Washington, DC 20549. The public may obtaformation on the operation of the Public RefereRo®mm by calling the SEC at 1-800-SEC-
0330. The SEC maintains an Internet site that @osmteeports, proxy and information statements, atiger information regarding issuers that
electronically with the SEC at www.sec.gov.

The contents of the websites referred to abovenaténcorporated into this filing. Further, our eefnces to the URLs for these website:
intended to be inactive textual references only.




Item 1A. Risk Factors

Certain factors may have a material adverse effecbur business, financial condition, and resultoperations. You should consider carefully
risks and uncertainties described below, in additio other information contained in this Annual Bepon Form 10K, including our consolidate
financial statements and related notes. The risids@ncertainties described below are not the onlgsowe face. Additional risks and uncertaintieg
we are unaware of, or that we currently believe aot material, may also become important factoet tdversely affect our business. If any of
following risks actually occurs, our business, fio&l condition, results of operations, and futpm@spects could be materially and adversely affé
In that event, the trading price of our Class A coom stock could decline, and you could lose paglbof your investmen

Risks Related to Our Business and Industry

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

The size of our user base and our users' levehgdigement are critical to our success. Our findpeaegormance has been and will continu
be significantly determined by our success in agldiataining, and engaging active users. We aatieifhat our active user growth rate will contimo
decline over time as the size of our active useelacreases, and as we achieve higher marketrpgoetrates. If people do not perceive our prog
to be useful, reliable, and trustworthy, we may b@iable to attract or retain users or otherwismtaia or increase the frequency and duration eir
engagement. A number of other social networking mames that achieved early popularity have sinan gbeir active user bases or level
engagement decline, in some cases precipitouslgreTts no guarantee that we will not experiencendlas erosion of our active user base
engagement levels. Our user engagement patterres dieanged over time, and user engagement can fieullifo measure, particularly as us
continue to engage increasingly via mobile deviaed as we introduce new and different products sermices. Any number of factors co
potentially negatively affect user retention, groyand engagement, including if:

. users increasingly engage with other products rwicses

. we fail to introduce new products or services tnsgrs find engaging or if we introduce new productservices that are not favora
received;

. users feel that their Facebook experience is dghad as a result of the decisions we make withergp the frequency, prominence,

size of ads that we display, or the quality ofalds displayed;

. users have difficulty installing, updating, or atlvese accessing our products on mobile devicesrasudt of actions by us or third part
that we rely on to distribute our products andwgliour services;

. user behavior on any of our products changes, dimdudecreases in the quality and frequency ofednshared on our products .
services;
. we are unable to continue to develop products fobife devices that users find engaging, that woitk & variety of mobile operatil

systems and networks, and that achieve a high tévabrket acceptance;

. there are decreases in user sentiment about tHigyqurausefulness of our products or concernsteglao privacy and sharing, safe
security, or other factors;

. we are unable to manage and prioritize informatmensure users are presented with content thateégesting, useful, and relevan
them;
. users adopt new technologies where our products leagtisplaced in favor of other products or sewvica may not be featured

otherwise available;

. there are adverse changes in our products thahanelated by legislation, regulatory authoritiesjitigation, including settlements
consent decrees;

. technical or other problems prevent us from deingeour products in a rapid and reliable mannestberwise affect the user experiel
such as security breaches or failure to prevehiitrspam or similar content;

. we adopt policies or procedures related to areal as sharing or user data that are perceived imelyaby our users or the gene
public;
. we elect to focus our user growth and engageraiotts more on longeterm initiatives, or if initiatives designed toraitt and retai

users and engagement are unsuccessful or discedtimdnether as a result of actions by us, third
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parties, or otherwise;
. we fail to provide adequate customer service tog searketers, or develope

. we, developers whose products are integrated vétielpook, or other companies in our industry aresthgect of adverse media rep
or other negative publicity; or

. our current or future products, such as our devetq tools and application programming interfadest €nable developers to bu
grow, and monetize mobile and web applicationsyceduser activity on Facebook by making it easierolur users to interact and st
on third-party mobile and web applications.

If we are unable to maintain or increase our usseband user engagement, our revenue and finaasidts may be adversely affected. .
decrease in user retention, growth, or engagenueid cender our products less attractive to useesketers, and developers, which is likely to ha
material and adverse impact on our revenue, busifiesncial condition, and results of operatidhgur active user growth rate continues to slow
will become increasingly dependent on our abilityrtaintain or increase levels of user engagemehtrenetization in order to drive revenue growth.

We generate a substantial majority of our revenuerh advertising. The loss of marketers, or reduction spending by marketers with Facebo
could seriously harm our business.

The substantial majority of our revenue is curreginerated from third parties advertising on Fao&bFor 2014, 2013, and 2012, adverti
accounted for 92% , 89% and 84% , respectivelyowfrevenue. As is common in the industry, our rataks do not have lortgrm advertisin
commitments with us. Many of our marketers spenlgt arrelatively small portion of their overall adtising budget with us. We expect our abilit
grow advertising revenue will continue to be demeridn our ability to generate revenue from adplaied on mobile devices. In addition, marke
may view some of our products as experimental anlaven. Marketers will not continue to do busineits us, or they will reduce the prices they
willing to pay to advertise with us or the budg#tsy are willing to commit to us, if we do not deli ads in an effective manner, or if they do
believe that their investment in advertising with will generate a competitive return relative tbestalternatives. Our advertising revenue coul
adversely affected by a number of other factordpiting:

. decreases in user engagement, including time gpelRacebool
. our inability to continue to increase user accesand engagement with Facebook through our mobildyzts
. product changes or inventory management decisiensiay make that change the size, frequency, divelarominence of ads display

on Facebook or of other unpaid content shared bketers on Facebook;

. our inability to maintain or increase marketer dathahe pricing of our ads, or bc

. our inability to maintain or increase the qualifyads shown to users, particularly on mobile dey,

. changes to thirgiarty policies that limit our ability to deliver ¢arget advertising on mobile devic

. the availability, accuracy, and utility of analygiand measurement solutions offered by us or gartles that demonstrate the value of

ads to marketers, or our ability to further impreweh tools;

. loss of advertising market share to our competitorduding if prices for purchasing ads on Facdbowrease or if competitors of
lower priced or more integrated products;

. adverse legal developments relating to advertisinduding legislative and regulatory developmearsl developments in litigatic

. decisions by marketers to reduce their advertiam@ result of adverse media reports or other ivegatiblicity involving us, content «
Facebook, developers with Facebook-integrated mainitl web applications, or other companies in mdustry;

. our inability to improve our existing products oeate new products that sustain or increase theevafl our ads or marketers' ability
analyze and measure the value of our ads;

. the degree to which users opt out of social adedrin types of ad targetir
. the degree to which users cease or reduce the mwhtimes they click on our ac
. changes in the way advertising on mobile devicesngpersonal computers is measured or pr
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. the impact of new technologies that could blocklmscure the display of our ads;
. the impact of macroeconomic conditions or condgionthe advertising industry, in gene

The occurrence of any of these or other factorddcmsult in a reduction in demand for our ads,alihinay reduce the prices we receive for
ads, or cause marketers to stop advertising witdtogether, either of which would negatively affear revenue and financial results.

We generate a significant portion of our revenuefn mobile advertising. Mobile advertising is evalgiand growth in the use of Facebook throu
our mobile products as a substitute for use on meral computers may negatively affect our revenueddmancial results.

Facebook had 1.19 billiomobile monthly active users (MAUSs) in December 2084 anticipate that growth in mobile users wilhtinue to b
the driver of our growth for the foreseeable futared that usage through personal computers wiltimoa to decline worldwide. We generat
significant portion of our revenue from mobile adigng, which comprised approximately 63%four overall advertising revenue in the fourtlagal
of 2014. While our mobile advertising revenue comds to grow, the mobile advertising market remamgvolving market. If users continue to ac
Facebook mobile products as a substitute for adbesagh personal computers, and if we are unabtohtinue to grow mobile revenue or unabl
continue to successfully monetize mobile user#, we incur excessive expenses in these effortsfinancial performance and ability to grow reve
would be negatively affected.

Our user growth, engagement, and monetization onhit@ devices depend upon effective operation witbhite operating systems, networks, ¢
standards that we do not contrc

There is no guarantee that popular mobile devicéiscantinue to feature Facebook or our other paduor that mobile device users
continue to use our products rather than competinducts. We are dependent on the interoperalofifyacebook and our other products with pog
mobile operating systems, networks, and standdwatsvie do not control, such as the Android and @8rating systems, and any changes in
systems, our relationships with mobile operatingtesy partners, handset manufacturers, or mobitgecsror in their terms of service or policiest
degrade our products' functionality, reduce or iglate our ability to distribute our products, gimeeferential treatment to competitive products,it
our ability to deliver, target, or measure the effeeness of ads, or impose fees or other chasjated to our delivery of ads could adversely a
Facebook usage and monetization on mobile devisdditionally, in order to deliver high quality mdeiproducts, it is important that our prodt
work well with a range of mobile technologies, syss, networks, and standards that we do not corgnal that we have good relationships
handset manufacturers and mobile carriers. We noay@ successful in maintaining or developing refeghips with key participants in the mol
industry or in developing products that operateaffely with these technologies, systems, netwaskstandards. In the event that it is more dift
for our users to access and use Facebook or oer pthducts on their mobile devices, or if our Bsgroose not to access or use Facebook or oul
products on their mobile devices or use mobile petsl that do not offer access to Facebook or oheroproducts, our user growth and 1
engagement could be harmed. From time to time, &g afso take actions regarding the distributiomwf products or the operation of our busil
based on what we believe to be in our loeegn best interests. Such actions may adversebctafiur relationships with the operators of mc
operating systems, handset manufacturers, mobitéers® or other business partners, and there isssorance that these actions will result ir
anticipated longerm benefits. In the event that our relationshigth such third parties deteriorate, our user ghlpvwengagement, and monetiza
could be adversely affected and our business dmilthrmed.

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

We face significant competition in every aspectoof business, including from companies that providels to facilitate the sharing
information, companies that enable marketers tplaysadvertising and companies that provide devaban platforms for applications developers.
compete with companies that offer fidlatured products that replicate the range of conications and related capabilities we provide. €haféering:
include, for example, Google+, which Google haggnated with certain of its products, including rekaand Android, as well as other, larc
regional, social networks that have strong posgtion particular countries. We also compete with panies that develop applications, particul
mobile applications, that provide social or othemenunications functionality, such as messagingighand video-sharing, and micbdegging, an
companies that provide web- and molibkesed information and entertainment products andces that are designed to engage users and eaje
spent online and on mobile devices. In addition fase competition from traditional, online, and riielbusinesses that provide media for markete
reach their audiences and/or develop tools an@msgstor managing and optimizing advertising campsig

Some of our current and potential competitors mayehsignificantly greater resources or better cditiye positions in certain prodt
segments, geographic regions or user demogragtaocswe do. These factors may allow our competimrespond more effectively than us to ne
emerging technologies and changes in market congitiWe believe that some of our users, partigulanr younger users, are aware of and act
engaging with other products and services similaot as a substitute for, Facebook
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products and services, and we believe that soroerofisers have reduced their engagement with Fakehdavor of increased engagement with tl
other products and services. In the event thatusers increasingly engage with other products amdices, we may experience a decline in
engagement in key user demographics or more brpadivhich our business would likely be harmed.

Our competitors may develop products, featureseovices that are similar to ours or that achieeatgr acceptance, may undertake more far
reaching and successful product development eftortmarketing campaigns, or may adopt more aggreswicing policies. In addition, develop
whose mobile and web applications are integratetht Wacebook may use information shared by our usemigh Facebook in order to deve
products or features that compete with us. Ceampetitors, including Google, could use strong@minant positions in one or more markets to
competitive advantage against us in areas wherepggate, including: by integrating competing socdworking platforms or features into prodi
they control such as mobile device operating systesearch engines, or web browsers; by making sitiguis; by limiting or denying our access
advertising measurement or delivery systems; bytitiogn our ability to deliver, target, or measure tbffectiveness of ads; by imposing fees or «
charges related to our delivery of ads; or by mgkincess to our products more difficult. As a resuir competitors may acquire and engage us:
generate advertising or other revenue at the egpefinsur own efforts, which may negatively affeat business and financial results.

We believe that our ability to compete effectivdgpends upon many factors both within and beyomaautrol, including:

. the popularity, usefulness, ease of use, performaaed reliability of our products compared to campetitors' products, particula
with respect to mobile products;

. the size and composition of our user b

. the engagement of our users with our products antpeting product

. the timing and market acceptance of products, @iolydevelopments and enhancements to our or eupetitors' product

. our ability to monetize our produc

. the frequency, size, quality, and relative promaeeaf the ads displayed by us or our competi

. customer service and support effc

. marketing and selling efforts, including our alyilip measure the effectiveness of our ads anddwige marketers with a compelli

return on their investments;
. our ability to establish and maintain developer&riest in building mobile and web applicationg theegrate with Faceboc

. changes mandated by legislation, regulatory autbsrior litigation, including settlements and cemisdecrees, some of which may ha
disproportionate effect on us;

. acquisitions or consolidation within our industwhich may result in more formidable competit

. our ability to attract, retain, and motivate tathemployees, particularly software engineers gthess, and product manag:
. our ability to coseffectively manage and grow our operations;

. our reputation and brand strength relative to thadssur competitor:

If we are not able to compete effectively, our us&se and level of user engagement may decreaseawbdecome less attractive to develo
and marketers, and our revenue and results of ipesanay be materially and adversely affected.
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Action by governments to restrict access to Facdboo our other products in their countries could bstantially harm our business and financi
results.

It is possible that governments of one or more tiesimay seek to censor content available on Feextebr our other products in their coun
restrict access to our products from their couetntirely, or impose other restrictions that maefffthe accessibility of our products in their cioy
for an extended period of time or indefinitely. Feoample, access to Facebook has been or is dyrrestricted in whole or in part in China, Iramd
North Korea. In addition, government authoritiether countries may seek to restrict access tgpmducts if they consider us to be in violatiol
their laws. In the event that content shown on Baok or our other products is subject to censorstipess to our products is restricted, in whol
part, in one or more countries, or other restrictiare imposed on our products, or our competitorabte to successfully penetrate geographic me
that we cannot access or where we face othergtsirs, our ability to retain or increase our usase and user engagement may be adversely af
we may not be able to maintain or grow our reveamianticipated, and our financial results coulédbeersely affected.

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

Our ability to retain, increase, and engage our bsse and to increase our revenue depends heavibur ability to create successful r
products, both independently and in conjunctiorhwliévelopers or other third parties. We may intoedsignificant changes to our existing product
acquire or introduce new and unproven productsludticg using technologies with which we have lithe no prior development or operat
experience. For example, in July 2014 we completgdacquisition of Oculus VR, Inc. (Oculus), a camp developing virtual reality technology. '
do not have prior experience with consumer hardvpaoelucts or virtual reality technology, which magversely affect our ability to successfi
develop and market Oculus' products or technolégyaddition, in October 2014, we acquired WhatsApp. (WhatsApp), a crogstatform mobile
messaging company. We currently monetize WhatsAppnly a very limited fashion, and we may not becgssful in our efforts to gener
meaningful revenue from WhatsApp over the long tdfrthese or other new or enhanced products dadirtgage users, marketers, or developers
we are unsuccessful in our monetization effortsnvegy fail to attract or retain users or to genesatfficient revenue, operating margin, or otheue
to justify our investments, and our business magheersely affected.

We prioritize user growth and engagement and thewusxperience over short-term financial results.

We frequently make product decisions that may redwa shorterm revenue or profitability if we believe thaetbecisions are consistent v
our mission and benefit the aggregate user experiand will thereby improve our financial perforroarover the long term. For example, from tim
time we may change the size, frequency, or relgtreeinence of ads in order to improve ad qualitg averall user experience. Similarly, from t
to time we update our News Feed ranking algoritbrdeliver the most relevant content to our useticivmay adversely affect the distributior
content of marketers and developers and could esthair incentive to invest in their developmend amarketing efforts on Facebook. We also
introduce changes to existing products, or intredoew standone products, that direct users away from praggewhere we have a proven mear
monetization. For example, we have taken actiomettirect users who send messages from within theeld€mk application to our stamdibne
Messenger application, although we currently domonhetize the standlone Messenger application. In addition, we ptafotus on growing the us
base for Instagram, WhatsApp, and potentially osftend-alone applications that may have limitedmnearterm monetization, and it is possible 1
these efforts may reduce engagement with the caceliook application. We also may take steps tisaitrén limiting distribution of mobile produc
and services in the short term in order to attetmginsure the availability of our products and E@wto users over the long term. These decisiay
not produce the lonterm benefits that we expect, in which case our geawvth and engagement, our relationships withketars and developers, ¢
our business and results of operations could baédr
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If we are not able to maintain and enhance our brds, or if events occur that damage our reputationdabrands, our ability to expand our base
users, marketers, and developers may be impaired, @ur business and financial results may be harmed

We believe that our brands have significantly dbated to the success of our business. We alsevselihat maintaining and enhancing
brands is critical to expanding our base of useraketers, and developers. Many of our new usergederred by existing users. Maintaining
enhancing our brands will depend largely on oulitglib continue to provide useful, reliable, tnwsirthy, and innovative products, which we may
do successfully. We may introduce new productseoms$ of service or policies that users do not likbjch may negatively affect our bran
Additionally, the actions of our developers mayeaffour brand if users do not have a positive é&pee using thirgparty mobile and web applicatic
integrated with Facebook. We will also continueetperience media, legislative, or regulatory sogutf our decisions regarding user privacy
other issues, which may adversely affect our refmtaand brands. We also may fail to provide adé&guwastomer service, which could er
confidence in our brands. Our brands may also gatiely affected by the actions of users thatdeemed to be hostile or inappropriate to others,
or by users acting under false or inauthentic itiest by perceived or actual efforts by governreentobtain access to user information for security
related purposes, or by the use of our producseisices for illicit, objectionable, or illegal endMaintaining and enhancing our brands may requs
to make substantial investments and these invessrmeay not be successful. Certain of our past asti@ave eroded confidence in our brands, &
we fail to successfully promote and maintain owsntls or if we incur excessive expenses in thisrieftwr business and financial results ma
adversely affected.

Security breaches and improper access to or disolef our data or user data, or other hacking anqhishing attacks on our systems, could he
our reputation and adversely affect our business.

Our industry is prone to cyber attacks, with thiraties seeking unauthorized access to our datesens’ dataAny failure to prevent (
mitigate security breaches and improper access diisolosure of our data or user data could resute loss or misuse of such data, which coulan
our business and reputation and diminish our coitiyeposition. In addition, computer malware, \eas, and hacking and phishing attacks by
parties have become more prevalent in our indukttye occurred on our systems in the past, andameayr on our systems in the future. As a rest
our prominence, we believe that we are a partiugtractive target for such breaches and atta8lsh attacks may cause interruptions to the =
we provide, degrade the user experience, or caaess to lose confidence in our products. Our effaytprotect our company data or the informe
we receive may also be unsuccessful due to softtuage or other technical malfunctions, employeeresr malfeasance, government surveillanc
other factors. In addition, third parties may agertoe fraudulently induce employees or users toldge information in order to gain access to oua
or our users' data. Although we have developedEsystand processes that are designed to protedatairand user data and to prevent data los
other security breaches, we cannot assure yostichtmeasures will provide absolute security.

In addition, some of our developers or other pastnsuch as those that help us measure the effeetg of ads, may receive or s
information provided by us or by our users throngbbile or web applications integrated with Facebdble provide limited information to such th
parties based on the scope of services providad.téHowever, if these third parties or developeiktb adopt or adhere to adequate data se:
practices, or in the event of a breach of theiwoeits, our users' data may be improperly accessedi, or disclosed.

Affected users or government authorities couldiatet legal or regulatory actions against us in emtion with any security breaches, wt
could cause us to incur significant expense aradlilia or result in orders or consent decrees fogciis to modify our business practices. Any of ¢
events could have a material and adverse effeotiobusiness, reputation, or financial results.

Unfavorable media coverage could negatively affeat business.

We receive a high degree of media coverage ardumdvorld. Unfavorable publicity regarding, for exaley our privacy practices, terms
service, product changes, product quality, litigator regulatory activity, government surveillantes actions of our developers whose product
integrated with Facebook, the use of our productseovices for illicit, objectionable, or illegahds, the actions of our users, or the actions loéi
companies that provide similar services to us, ad@adversely affect our reputation. Such negatividipity also could have an adverse effect or
size, engagement, and loyalty of our user baseesult in decreased revenue, which could adveedédgt our business and financial results.

Our financial results will fluctuate from quartera quarter and are difficult to predict.

Our quarterly financial results have fluctuatedtie past and will fluctuate in the future. Additédly, we have a limited operating history w
the current scale of our business, which makefitult to forecast our future results. As a resybu should not rely upon our past quarterly fiicial
results as indicators of future performance. Yoausth take into account the risks and uncertairfiequently encountered by companies in raj
evolving markets. Our financial results in any givguarter can be influenced by numerous factors)yntd which we are unable to predict or
outside of our control, including:

. our ability to maintain and grow our user base asel engageme
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our ability to attract and retain marketers in dipalar period

fluctuations in spending by our marketers due tssrality, such as historically strong spendinghi fourth quarter of each year,
other factors;

the number and quality of ads shown to u:

the pricing of our ads and other produ

our ability to maintain or increase Payments amgotees revenu

the diversification and growth of revenue sourceydnd advertising and Payme
the development and introduction of new productsesvices by us or our competitc

increases in marketing, sales, and other operagenses that we will incur to grow and expand operations and to rem:
competitive;

our ability to maintain gross margins and operatiraygins

costs related to the acquisitions of businesséntiaechnologies, or intellectual property, irdihg potentially significant amortizati
costs and impairment loss and additional investeenturther develop the acquired technologies;

our ability to obtain equipment and componermts dur data centers and other technical infrastrectn a timely and costffective
manner;

system failures, which could prevent us from sepads for any period of time, or breaches of secori privacy, and the costs associ
with remediating any such failures or breaches;

inaccessibility of our products due to thjdrty actions
share-based compensation expense, includingsitioprelated expens
adverse litigation judgments, settlements, beptitigationrelated cost:

changes in the legislative or regulatory environtniereluding with respect to privacy, or enforcerhby government regulators, includ
fines, orders, or consent decrees;

the overall tax rate for our business, which mayafiected by a number of factors, including theafinial results of our internatiol
subsidiaries and the timing, size, and integratibacquisitions we may make from time to time;

tax obligations that may arise from changes in lawsesolutions of tax examinations that materidliffer from the amounts we he
anticipated;

fluctuations in currency exchange rates and chaimgidme proportion of our revenue and expensesméraied in foreign currencie
fluctuations in the market values of our portfaheestments and in interest ra
changes in U.S. generally accepted accounting iptes; an

changes in global business or macroeconomic comnd

We expect our rates of growth to decline in theufts.

We expect that our user growth and revenue groatésrwill decline over time as the size of ouractiser base increases and as we ac
greater market penetration. For example, the groatih of Facebook's MAUs declined from 25% from 2@d 2012, to 16% from 2012 to 2013
13%from 2013 to 2014. Historically, our user growthsteen a primary driver of growth in our revenueadldition, we expect our revenue gro
rate will generally decline over time as our reveincreases to higher levels. As our growth ragsdimme, investors' perceptions of our business be
adversely affected and the trading price of ous€l common stock could decline.
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Our costs are continuing to grow, which could haraur business and profitability.

Operating our business is costly and we expecerpenses to continue to increase in the futureeabreaden our user base, as users inc
the number of connections and amount of data thayeswith us, as we develop and implement new mtsdand as we continue to hire additic
employees to support our expanding operationsoHistly, our costs have increased each year dtieese factors and we expect to continue to
increasing costs, in particular for servers, sterggpwer, data centers, security systems, andtt@esupport our anticipated future growth. We et
to continue to invest in these and other effortsgerate and expand our business around the vioeldding in countries and/or projects where we
not have a clear path to monetization, such agommitment to the Internet.org initiative to incseaglobal Internet access. Our costs will increes:
result of integrating and operating larger and mooenplex business acquisitions, including our réa@gyuisitions of Oculus and WhatsApp
addition, we intend to increase marketing, salasd, aher operating expenses in order to continugréev and expand our operations and to re
competitive. Increases in our costs may adverdédgtaour business and profitability. Our expenaes expected to grow faster than our revenue |
near term and may be greater than we anticipatepaninvestments may not be successful.

Our business is subject to complex and evolving LhBd foreign laws and regulations regarding priwacdata protection, and other matters. Me
of these laws and regulations are subject to charagel uncertain interpretation, and could result iolaims, changes to our business practic
monetary penalties, increased cost of operationrsgeclines in user growth or engagement, or otheseiharm our business.

We are subject to a variety of laws and regulatiorthe United States and abroad that involve m&ttentral to our business, including priv
and data protection, rights of publicity, conteintellectual property, advertising, marketing, disftion, data security, data retention and detg
personal information, electronic contracts and ott@mmunications, competition, protection of minotensumer protection, telecommunicatis
product liability, taxation, economic or other teggrohibitions or sanctions, securities law comqul& and online payment services. The introduaif
new products or expansion of our activities in @@rfurisdictions may subject us to additional laamsl regulations. In addition, foreign data pratet,
privacy, and other laws and regulations can be mesg&ictive than those in the United States. THds® federal and state and foreign laws
regulations, which can be enforced by private partir government entities, are constantly evohand can be subject to significant change
addition, the application, interpretation, and eoément of these laws and regulations are ofteernteia, particularly in the new and rapidly evoly
industry in which we operate, and may be intergteted applied inconsistently from country to coyrand inconsistently with our current policies
practices. For example, the interpretation of stemes and regulations that govern the use of namddikenesses in connection with advertising
marketing activities is unsettled, and developméntis area could affect the manner in which vesign our products and offer services. Simil:
any regulatory or legislative action affecting thanner in which we display content to our userddcadversely affect user growth and engageme
number of proposals are pending before federate,stand foreign legislative and regulatory bodiest tcould significantly affect our business.
example, the European Commission is currently clemsig a data protection regulation that may inelogerational requirements for companies
receive personal data that are different than tlwoseently in place in the European Union, and timaly also include significant penalties for non-
compliance. Similarly, there are a number of ledige proposals in the United States, at both #derfal and state level, that could impose
obligations in areas affecting our business, swlpravacy or liability for copyright infringementybthird parties. In addition, some countries
considering or have passed legislation requirimgllstorage and processing of data or similar requénts that could increase the cost and comp
of delivering our services. These existing and psag laws and regulations can be costly to comjily and can delay or impede the developme
new products, result in negative publicity, inceeasir operating costs, require significant managertime and attention, and subject us to inquioi
investigations, claims or other remedies, includings or demands that we modify or cease exidiigjness practices.

We have been subject to regulatory investigatioms &ettlements and we expect to continue to be ettbjo such proceedings in the future, wh
could cause us to incur substantial costs or requirs to change our business practices in a mannatenially adverse to our business.

From time to time, we receive formal and informajuiries from government authorities and regulategarding our compliance with laws
other matters. We expect to continue to be theestlgf investigations and audits in the future &oentinue to grow and expand our operat
Violation of existing or future regulatory orders consent decrees could subject us to substantaetary fines and other penalties that c
negatively affect our financial condition and résuwf operations. In addition, it is possible thature orders issued by, or inquiries or enforcet
actions initiated by, government or regulatory atties could cause us to incur substantial castppse us to unanticipated civil and criminal ligy
or penalties, or require us to change our busipesgices in a manner materially adverse to ouinless.
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If we are unable to protect our intellectual proptgt the value of our brands and other intangiblessets may be diminished, and our business ma
adversely affected.

We rely and expect to continue to rely on a comtmmeof confidentiality, assignment, and licenseesgnents with our employees, consult:
and third parties with whom we have relationshgssyell as trademark, copyright, patent, tradeeteand domain name protection laws, to protec
proprietary rights. In the United States and irdéionally, we have filed various applications faofection of certain aspects of our intellec
property, and we currently hold a number of isspatnts in multiple jurisdictions and have acquipatents and patent applications from third pa
In addition, in the future we may acquire additiopatents or patent portfolios, which could requsignificant cash expenditures. Third parties
knowingly or unknowingly infringe our proprietarights, third parties may challenge proprietary tsgheld by us, and pending and future trade
and patent applications may not be approved. litiadd effective intellectual property protectioragnnot be available in every country in which
operate or intend to operate our business. In arall ®f these cases, we may be required to exgagdficant time and expense in order to pre
infringement or to enforce our rights. Although teve generally taken measures to protect our @tapyi rights, there can be no assurance that
will not offer products or concepts that are subisgdly similar to ours and compete with our busiseln addition, we regularly contribute softw
source code under open source licenses and hawe ottael technology we developed available undegratpben licenses, and we include open s¢
software in our products. For example, we haverdmuted certain specifications and designs rel&ealir data center equipment to the Open Con
Project Foundation, a ngorofit entity that shares and develops such inféionawith the technology community, under the Op&¥eb Foundatio
License. As a result of our open source contrilmgtiand the use of open source in our products, aelitense or be required to license or disc
code and/or innovations that turn out to be matédaour business and may also be exposed to isedeéitigation risk. If the protection of ¢
proprietary rights is inadequate to prevent unatigled use or appropriation by third parties, theigaf our brands and other intangible assets ne
diminished and competitors may be able to morecgffely mimic our products, services, and metholdgperations. Any of these events could hav
adverse effect on our business and financial result

We are currently, and expect to be in the futurerty to patent lawsuits and other intellectual prepy rights claims that are expensive and ti
consuming, and, if resolved adversely, could havagnificant impact on our business, financial coitgbn, or results of operations.

Companies in the Internet, technology, and mediustries own large numbers of patents, copyrightésjemarks, and trade secrets,
frequently enter into litigation based on allegasioof infringement, misappropriation, or other aitdns of intellectual property or other rights
addition, various "nomracticing entities" that own patents and othegliattual property rights often attempt to aggneslgi assert their rights in orc
to extract value from technology companies. Furtieee, from time to time we may introduce or acquiesv products, including in areas where
historically have not competed, which could inceeasr exposure to patent and other intellectugbgnty claims from competitors and npracticing
entities.

From time to time, we receive notice letters froatemt holders alleging that certain of our prodaetd services infringe their patent rights.
presently are involved in a number of intellectpedperty lawsuits, and as we face increasing coitiggetand gain an increasingly high profile,
expect the number of patent and other intellegtuaperty claims against us to grow. Defending padia other intellectual property litigation is tg
and can impose a significant burden on managenmehémployees, and there can be no assurancestioaalble final outcomes will be obtained ir
cases. In addition, plaintiffs may seek, and we Imagome subject to, preliminary or provisionalmgh in the course of any such litigation, incluc
potential preliminary injunctions requiring us tease some or all of our operations. We may deoidettle such lawsuits and disputes on terms ti
unfavorable to us. Similarly, if any litigation wehich we are a party is resolved adversely, we bwgubject to an unfavorable judgment that ma
be reversed upon appeal. The terms of such arsetileor judgment may require us to cease somd of alr operations or pay substantial amoun
the other party. In addition, we may have to sedkense to continue practices found to be in tiotaof a third party's rights, which may not
available on reasonable terms, or at all, and rigayficantly increase our operating costs and egpsnAs a result, we may also be required to dp
alternative non-infringing technology or practicasdiscontinue the practices. The development tefr@tive norinfringing technology or practic
could require significant effort and expense or may be feasible. Our business, financial condjtiand results of operations could be adve
affected as a result of an unfavorable resolutfah® disputes and litigation referred to above.

We are involved in numerous class action lawsuitsdaother litigation matters that are expensive atithe consuming, and, if resolved advers:
could harm our business, financial condition, or selts of operations.

In addition to intellectual property claims, we aiso involved in numerous other lawsuits, inclgdputative class action lawsuits, man
which claim statutory damages and/or seek sigmifichanges to our business operations, and weigaticthat we will continue to be a target
numerous lawsuits in the future. Because Facebaslokier a billion users, the plaintiffs in clasti@t cases filed against us typically claim enors
monetary damages even if the alleged per-user fsmall or norexistent. In addition, following our acquisition @fculus, we may be subject
additional class action lawsuits based on prodediopmance or other claims related to the use asemer hardware and software, as well as v
reality technology and products, which are new
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and unproven. Any negative outcome from any sueisliés could result in payments of substantial ntaryedamages or fines, or undesirable cha
to our products or business practices, and acaglgdiour business, financial condition, or resulfsoperations could be materially and adver
affected. Although the results of such lawsuits alaiims cannot be predicted with certainty, we dblelieve that the final outcome of those ma
relating to our products that we currently facel widwve a material adverse effect on our businesandial condition, or results of operations
addition, we are currently the subject of stockkoldass action suits in connection with our IPGe Wélieve these lawsuits are without merit ant
vigorously defending these lawsuits.

There can be no assurances that a favorable finnebme will be obtained in all our cases, and ddifemany lawsuit is costly and can impo:
significant burden on management and employees.lifiggtion to which we are a party may result m@nerous or unfavorable judgment that may
be reversed upon appeal or in payments of subatantinetary damages or fines, or we may decidetttedawsuits on similarly unfavorable ter
which could adversely affect our business, findnmaditions, or results of operations.

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

We have faced, currently face, and will continudame claims relating to information that is pubéigl or made available on our product:
particular, the nature of our business exposes okims related to defamation, intellectual propeights, rights of publicity and privacy, and pena
injury torts. This risk is enhanced in certain gdiictions outside the United States where our ptiote from liability for thirdparty actions may |
unclear and where we may be less protected undat laws than we are in the United States. We coddr significant costs investigating ¢
defending such claims and, if we are found liabignificant damages. If any of these events oamurr business and financial results could be adixe
affected.

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

Mark Zuckerberg, our founder, Chairman, and CEQGalike to exercise voting rights with respect to ajarity of the voting power of o
outstanding capital stock and therefore has thétyald control the outcome of matters submittedotar stockholders for approval, including
election of directors and any merger, consolidatmnsale of all or substantially all of our asséfthis concentrated control could delay, defe
prevent a change of control, merger, consolidatiwrsale of all or substantially all of our asstat our other stockholders support, or converteh
concentrated control could result in the consumonatif such a transaction that our other stockheldernot support. This concentrated control ¢
also discourage a potential investor from acquiong Class A common stock due to the limited votpoyver of such stock relative to the Clas
common stock and might harm the trading price of ©@ass A common stock. In addition, Mr. Zuckerbbgs the ability to control the managen
and major strategic investments of our company essalt of his position as our CEO and his abitiycontrol the election or replacement of
directors. In the event of his death, the sharesusfcapital stock that Mr. Zuckerberg owns will tsensferred to the persons or entities the
designates. As a board member and officer, Mr. Etlidrg owes a fiduciary duty to our stockholderd arust act in good faith in a manner
reasonably believes to be in the best interestsiostockholders. As a stockholder, even a commigobtockholder, Mr. Zuckerberg is entitled to vhts
shares, and shares over which he has voting cagralresult of voting agreements, in his own @, which may not always be in the interestsuc
stockholders generally.

We plan to continue to make acquisitions, which ¢dharm our financial condition or results of opetéoons and may adversely affect the price
our common stock.

As part of our business strategy, we have maddrdgedd to continue to make acquisitions to add isfieed employees and complemen
companies, products, or technologies. We may nathbe to find suitable acquisition candidates, axedmay not be able to complete acquisition
favorable terms, if at all. In some cases, thescosuch acquisitions may be substantial. For @@nin 2014 we paid approximately $4.6 billior
cash and issued 178 million shares of our Clas®mnson stock in connection with our acquisition oh&sApp, and we paid approximately $
million in cash and issued 23 million shares of @lass B common stock in connection with our adtjais of Oculus. We also issued a substa
number of RSUs to help retain the employees ofetlvesnpanies. There is no assurance that we waivea favorable return on investment for ti
or other acquisitions.

In the future, we may pay substantial amounts shaar incur debt to pay for acquisitions, which ldoadversely affect our liquidity. Tl
incurrence of indebtedness would also result imeiased fixed obligations, increased interest ex@easd could also include covenants or ¢
restrictions that would impede our ability to maeawr operations. We may also issue equity seesrit pay for acquisitions and we regularly ¢
RSUs to retain the employees of acquired companieigh could increase our expenses, adverselytadiecfinancial results, and result in dilutior
our stockholders. In addition, any acquisitions aveounce could be viewed negatively by users, nenkedevelopers, or investors, which 1
adversely affect our business or the price of @aanmon stock.
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We may also discover liabilities or deficiencies@sated with the companies or assets we acquateatbre not identified in advance, wh
may result in significant unanticipated costs. Efffectiveness of our due diligence review and dailitg to evaluate the results of such due dilige
are dependent upon the accuracy and completenestateinents and disclosures made or actions taketneb companies we acquire or tl
representatives, as well as the limited amountneé tin which acquisitions are executed. In additime may fail to accurately forecast the finar
impact of an acquisition transaction, including &xd accounting charges. Acquisitions may alsoltrésuour recording of significant additior
expenses to our results of operations and recomfirsgibstantial finitdived intangible assets on our balance sheet ufmsing. Any of these factc
may adversely affect our financial condition orules of operations.

We may not be able to successfully integrate ougsitions, and we may incur significant costs tatégrate and support the companies we acqu

The integration of acquisitions requires significime and resources, and we may not manage thresegses successfully. Our ability
successfully integrate complex acquisitions is ompn, particularly with respect to companies tratehsignificant operations or that develop proc
where we do not have prior experience. For exangptejus and WhatsApp are larger and more complex fitevious companies we have acquire
particular, Oculus builds technology and produbtg ire new to Facebook, and accordingly we dichawge significant experience or structure in
to support this business prior to the acquisitide plan to make substantial investments of ressui@support these acquisitions, which will resn
significant ongoing operating expenses and mayrtdresources and management attention from otleesasf our business. We cannot assure yo
these investments will be successful. If we faistmcessfully integrate the companies we acquieemay not realize the benefits expected fron
transaction and our business may be harmed.

If our goodwill or finite-lived intangible assets become impaired, we maydapiired to record a significant charge to earniag

We review our finiteived intangible assets for impairment when eventghanges in circumstances indicate the carrymgevmay not t
recoverable, such as a decline in stock price aadken capitalization. We test goodwill for impaimtet least annually. If such goodwill or finiiged
intangible assets are deemed to be impaired, aaiimpnt loss equal to the amount by which the éagramount exceeds the fair value of the a
would be recognized. We may be required to recosiymificant charge in our financial statementsimtythe period in which any impairment of -
goodwill or finite-lived intangible assets is deténed, which would negatively affect our resultoopkrations.

Our business is dependent on our ability to maimtaand scale our technical infrastructure, and anygsificant disruption in our service coul
damage our reputation, result in a potential loséusers and engagement, and adversely affect onaficial results.

Our reputation and ability to attract, retain, amave our users is dependent upon the reliablemesihce of our products and our underl
technical infrastructure. Our systems may not beqadtely designed with the necessary reliability esdundancy to avoid performance delay
outages that could be harmful to our businessutfpyoducts are unavailable when users attemptd¢ess them, or if they do not load as quickl
expected, users may not use our products as oftdreifuture, or at all. As our user base and emgagt continue to grow, and the amount and -
of information shared on Facebook and our othedyets continue to grow and evolve, such as incteasgagement with video, we will need
increasing amount of technical infrastructure, ughg network capacity and computing power, to it to satisfy the needs of our users.
possible that we may fail to effectively scale amndw our technical infrastructure to accommodagsé¢hincreased demands. In addition, our bus
may be subject to interruptions, delays, or faduresulting from earthquakes, adverse weather tiondj other natural disasters, power loss, tesno
or other catastrophic events. If such an event weoecur, users may be subject to service diswoptor outages and we may not be able to recov
technical infrastructure and user data in a tinmenner to restart or provide our services, whicly adversely affect our financial results.

A substantial portion of our network infrastructuseprovided by third parties. Any disruption oildige in the services we receive from th
providers could harm our ability to handle existimgincreased traffic and could significantly haour business. Any financial or other difficult
these providers face may adversely affect our lessinand we exercise little control over theseigesg, which increases our vulnerability to probé
with the services they provide.

We could experience unforeseen difficulties in bdithg and operating key portions of our technicalffastructure.

We have designed and built our own data centerskangortions of our technical infrastructure thghuvhich we serve our products, and
plan to continue to significantly expand the sif@ar infrastructure primarily through data centarsl other projects. The infrastructure expansie
are undertaking is complex, and unanticipated delaythe completion of these projects or availabitif components may lead to increased pr
costs, operational inefficiencies, or interruptiamshe delivery or degradation of the quality efr @roducts. In addition, there may be issuesedl
this infrastructure that are not identified durithg testing phases of design and implementatioigchaimay only become evident after we have sti
to fully utilize the underlying equipment, that
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could further degrade the user experience or iserear costs.

Our products and internal systems rely on softwahat is highly technical, and if it contains undetéed errors, our business could be adver:
affected.

Our products and internal systems rely on softwiaiduding software developed or maintained intdynand/or by third parties, that is higl
technical and complex. In addition, our productd &rternal systems depend on the ability of sudhwswe to store, retrieve, process, and ma
immense amounts of data. The software on which &g lhas contained, and may now or in the futuretaion undetected errors, bugs,
vulnerabilities. Some errors may only be discovexfter the code has been released for externat@mial use. Errors or other design defects withé
software on which we rely may result in a negatésperience for users and marketers who use ourupteddelay product introductions
enhancements, result in measurement or billingrgrnar compromise our ability to protect the datawar users and/or our intellectual property. .
errors, bugs, or defects discovered in the softwaravhich we rely could result in damage to ourutafion, loss of users, loss of revenue, or ligt
for damages, any of which could adversely affectbusiness and financial results.

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

The numbers for our key metrics, which include D&Us, mobile DAUs, MAUs, mobile MAUs, and averagvenue per user (ARPU), as v
as certain other metrics such as mobile-only DAbd mobileonly MAUs, are calculated using internal compantadaased on the activity of u
accounts. While these numbers are based on whielieve to be reasonable estimates of our userfbasiee applicable period of measurement, t
are inherent challenges in measuring usage of rmalugts across large online and mobile populatésosnd the world.

For example, there may be individuals who maintaie or more Facebook accounts in violation of @aums of service. We estimate,
example, that "duplicate” accounts (an accountahaser maintains in addition to his or her priatigccount) may have represented less than !
our worldwide MAUs in 2014. We also seek to identifalse" accounts, which we divide into two categs: (1) usemisclassified accounts, whi
users have created personal profiles for a busimeganization, or nohuman entity such as a pet (such entities are ptedndn Facebook using
Page rather than a personal profile under our texfrservice); and (2) undesirable accounts, whigbresent user profiles that we determine
intended to be used for purposes that violate eung of service, such as spamming. In 2014, fomgi&, we estimate that such useisclassified an
undesirable accounts may have represented les2#aour worldwide MAUs. We believe the percentage@acounts that are duplicate or fals
meaningfully lower in developed markets such asUhéed States or United Kingdom and higher in depieg markets such as India and Turl
However, these estimates are based on an inteen&@w of a limited sample of accounts and we apgpbnificant judgment in making tf
determination, such as identifying names that appeae fake or other behavior that appears inatihé¢o the reviewers. As such, our estimatio
duplicate or false accounts may not accuratelyesgnt the actual number of such accounts. We arénoally seeking to improve our ability
identify duplicate or false accounts and estimhetotal number of such accounts, and such estnmasy change due to improvements or chancg
our methodology.

Our data limitations may affect our understandifigestain details of our business. For example Jevhserprovided data indicates a decline
usage among younger users, this age data is Wieeleecause a disproportionate number of our yaungers register with an inaccurate .
Accordingly, our understanding of usage by age gmay not be complete.

Some of our metrics have also been affected byiagtjuins on certain mobile devices that automdticadntact our servers for regular upd;
with no user action involved, and this activity caause our system to count the user associatedswith a device as an active user on the day
contact occurs. The impact of this automatic aftioh our metrics varied by geography because raalshge varies in different regions of the wi
In addition, our data regarding the geographictiooaof our users is estimated based on a numbé&abdrs, such as the user's IP address and sel
disclosed location. These factors may not alwaysuately reflect the user's actual location. Foaregle, a mobilenly user may appear to
accessing Facebook from the location of the pre@xyes that the user connects to rather than fr@uger's actual location. The methodologies us
measure user metrics may also be susceptible toithign or other technical errors. Our estimatesréwenue by user location and revenue by
device are also affected by these factors. We aglguteview our processes for calculating thesericgtand from time to time we may discc
inaccuracies in our metrics or make adjustmenismfwove their accuracy, including adjustments thaty result in the recalculation of our histor
metrics. We believe that any such inaccuraciesdprstments are immaterial unless otherwise stdtedddition, our DAU and MAU estimates v
differ from estimates published by third partiegda differences in methodology. For example, stinrel parties are not able to accurately mee
mobile users or do not count mobile users for aeriaer groups or at all in their analyses.

If marketers, developers, or investors do not peeceur user metrics to be accurate representatibosir user base, or if we discover matt
inaccuracies in our user metrics, our reputatioy beharmed and marketers and developers may d&/ikisg
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to allocate their budgets or resources to Facebmbich could negatively affect our business andrfirial results.
We cannot assure you that we will effectively maeamur growth.

Our employee headcount and the scope and complefxdyr business have increased significantly, whth number of employees increasin
9,199as of December 31, 2014 from 6,337 as of DecembeP@13, and we expect headcount growth to contfouehe foreseeable future. 1
growth and expansion of our business and produetsie significant challenges for our managemenrgraijnal, and financial resources, incluc
managing multiple relations with users, marketeesyelopers, and other third parties. In the evéntomtinued growth of our operations or in
number of our thirgsarty relationships, our information technologyteyss or our internal controls and procedures mayaadequate to support
operations. In addition, some members of our mamagé do not have significant experience managingrge global business operation, so
management may not be able to manage such grovéttieély. To effectively manage our growth, we maentinue to improve our operatior
financial, and management processes and systemw aftectively expand, train, and manage our eygdobase. As our organization continue
grow, and we are required to implement more complganizational management structures, we may ifificreasingly difficult to maintain tt
benefits of our corporate culture, including ouiligbto quickly develop and launch new and innavatproducts. This could negatively affect
business performance.

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

We currently depend on the continued services artbpnance of our key personnel, including Mark kerberg and Sheryl K. Sandbe
Although we have entered into employment agreemeittsMr. Zuckerberg and Ms. Sandberg, the agreesiesve no specific duration and consti
at-will employment. In addition, many of our keyclmologies and systems are custmade for our business by our personnel. The loskey
personnel, including members of management as asehkey engineering, product development, marketmg, sales personnel, could disrupt
operations and have an adverse effect on our sssine

As we continue to grow, we cannot guarantee we edglitinue to attract the personnel we need to m@inbur competitive position.
particular, we intend to continue to hire a sigrafit number of technical personnel in the foredeefliure, and we expect to face signific
competition from other companies in hiring suchspanel, particularly in the San Francisco Bay Aveswe mature, the incentives to attract, re
and motivate employees provided by our equity awandby future arrangements may not be as effeets/én the past, and if we issue signifit
equity to attract additional employees, the ownigrsifi our existing stockholders may be further @it Additionally, we have a number of curi
employees whose equity ownership in our companyphasgded them gubstantial amount of personal wealth, which cafitdct their decisions abc
whether or not to continue to work for us. As auiesf these factors, it may be difficult for us¢ontinue to retain and motivate our employeese
do not succeed in attracting, hiring, and integatexcellent personnel, or retaining and motivagxgsting personnel, we may be unable to ¢
effectively.

We may not be able to continue to successfully gimage of and engagement with mobile and web agpians that integrate with Facebook.

We have made and are continuing to make investnienéhiable developers to build, grow, and monetimbile and web applications tl
integrate with Facebook. Such existing and prosgeaevelopers may not be successful in buildingwing, or monetizing mobile and/or w
applications that create and maintain user engagerAdditionally, developers may choose to buildaiher platforms, including mobile platfor
controlled by third parties, rather than buildinggucts that integrate with Facebook. We are captisly seeking to balance the distribution objex
of our developers with our desire to provide ariropt user experience, and we may not be successadhieving a balance that continues to at
and retain such developers. For example, from tonme, we have taken actions to reduce the volofmesommunications from these developel
users on Facebook with the objective of enhandieguser experience, and such actions have redisteithuation from, user engagement with, and
monetization opportunities from, Facebdakegrated mobile and web applications. In som&mces, these actions, as well as other actioasftuce
our policies applicable to developers, have adWeméected our relationships with such developérsie are not successful in our efforts to cong
to grow the number of developers that choose thl fprbducts that integrate with Facebook or if we anable to continue to build and maintain ¢
relations with such developers, our user growths®t engagement and our financial results maylbersely affected.
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We generate all of our Payments revenue from depels that use Facebook on personal computers, amdewpect that our Payments revenue '
decline in the future as usage of Facebook on perabcomputers continues to decline.

We currently generate all of our Payments revemom fdevelopers that use Facebook on personal cemgpouspecifically, applications built
developers of social games are currently respan$dsl substantially all of our revenue derived fr@®ayments, and the majority of the revenue
these applications has historically been generayed limited number of the most popular games. \&ehexperienced and expect to continue t
the continued decline in usage of Facebook on patstomputers for the foreseeable future, whichewpect will result in a decline in Payme
revenue. In addition, a relatively small percentafjeur users have transacted with Facebook Pawnérhe Facebookategrated applications fail
grow or maintain their users and engagement, whatha result of the continued decline in the usddeacebook on personal computers or other
if developers do not continue to introduce new @gibns that attract users and create engagemeraoebook, or if Faceboodktegrated applicatiol
outside of social games do not gain popularity gewerate significant revenue for us, our finangeformance could be adversely affected.

Payment transactions on Facebook may subject uadditional regulatory requirements and other risltsat could be costly and difficult to comg
with or that could harm our business.

Our users can use Facebook to purchase virtuabmitl goods from developers that offer applicaioon the Facebook website using
Payments infrastructure. We are subject to a wadetaws and regulations in the United Statesofar and elsewhere, including those governing anti
money laundering and count@rorist financing, money transmission, gift carasd other prepaid access instruments, and impuait expor
restrictions. Depending on how our Payments prodwcives, we may also be subject to other laws r@gailations including those govern
electronic funds transfers, gambling, banking, Emmtling. In some jurisdictions, the applicationimterpretation of these laws and regulations is
clear. To increase flexibility in how our use ofyReents may evolve and to mitigate regulatory urgiety, we have received certain money transn
licenses in the United States and are applyingéotain regulatory licenses in Europe, which wéhgrally require us to demonstrate compliance
many domestic and foreign laws in these areas. efforts to comply with these laws and regulationsild be costly and result in diversion
management time and effort and may still not guseicompliance. In the event that we are foundeténbviolation of any such legal or regulat
requirements, we may be subject to monetary fimegtheer penalties such as a cease and desist ordeg may be required to make product chai
any of which could have an adverse effect on oginass and financial results.

In addition, we may be subject to a variety of &ddal risks as a result of Payments on Faceboakyding:

. increased costs and diversion of management timesfiort and other resources to deal with bad @etiens or customer disput
. potential fraudulent or otherwise illegal activity users, developers, employees, or third pa

. restrictions on the investment of consumer fune@sius transact Payments;

. additional disclosure and reporting requirems

We have significant international operations andapl to continue expanding our operations abroad whewe have limited operating experien
and this may subject us to increased business atwhemic risks that could affect our financial restsl.

We have significant international operations arahgb continue the international expansion of asitess operations and the translation o
products. We currently make Facebook available amenthan 80 different languages, and we have cffaredata centers in more than 25 diffe
countries. We may enter new international markdiere we have limited or no experience in marketsadling, and deploying our products. (
products are generally available globally througd web and on mobile, but some or all of our prégloc functionality may not be available in cer
markets due to legal and regulatory complexities. €&ample, Facebook is not generally availabl€ina. If we fail to deploy or manage
operations in international markets successfully, lmusiness may suffer. In addition, we are subjec variety of risks inherent in doing busir
internationally, including:

. political, social, or economic instabili

. risks related to the legal and regulatory environiria foreign jurisdictions, including with respetd privacy, tax, law enforceme
content, intellectual property, and terrestriatastructure matters;

. potential damage to our brand and reputation duatapliance with local laws, including potentiahsership or requirements to prov
user information to local authorities;

. fluctuations in currency exchange rates and compdéavith currency contro
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. foreign exchange controls that might prevent usfrepatriating cash earned in countries outsidéJtited State:

. higher levels of credit risk and payment fre

. enhanced difficulties of integrating any foreigmaisitions

. burdens of complying with a variety of foreign lg

. reduced protection for intellectual property rigimtsome countrie

. difficulties in staffing and managing global opévat and the increased travel, infrastructure, lagdl compliance costs associated

multiple international locations;
. compliance with the U.S. Foreign Corrupt Practitet the U.K. Bribery Act, and similar laws in othi@risdictions; an
. compliance with statutory equity requirements arshagement of tax consequen

If we are unable to expand internationally and ngentne complexity of our global operations sucadlsfour financial results could be advers
affected.

We may incur a substantial amount of indebtednessich could adversely affect our financial conditio

In August 2013, we entered into a fiyear senior unsecured revolving credit facility engvhich we may borrow up to $6.5 billion to f
working capital and general corporate purposesofASecember 31, 2014, no amounts were outstandiignithis facility. If we draw down on tt
facility in the future, our interest expense anthgpal repayment requirements will increase sigaiftly, which could have an adverse effect or
financial results.

We may require additional capital to support our siness growth, and this capital may not be avaikbh acceptable terms, if at all.

We may require additional capital to support owsibass growth or to respond to business opporaspithallenges or unforeseen circumsta
Our ability to obtain additional capital, if and & required, will depend on our business plansgstor demand, our operating performance
condition of the capital markets, and other facttirsve raise additional funds through the issuaatequity, equityinked or debt securities, thc
securities may have rights, preferences, or pgesesenior to the rights of our Class A commonkstand our existing stockholders may experit
dilution. If we are unable to obtain additional tapwhen required, or are unable to obtain addalocapital on satisfactory terms, our ability
continue to support our business growth or to redpo business opportunities, challenges, or usé@e circumstances could be adversely affe
and our business may be harmed.

If we default on our leasing and credit obligation®ur operations may be interrupted and our busigsegsnd financial results could be advers
affected.

We finance a significant portion of our expendititerough leasing arrangements, some of which atreeqguired to be reflected on our bale
sheet, and we may enter into additional similaargements in the future. In particular, we havalukese types of arrangements to finance sol
our equipment, offices, and data centers. In aftitive have a $6.5 billion revolving credit fagilthat we may draw upon to finance our operatian
other corporate purposes. If we default on theasihg and credit obligations, our leasing partaes lenders may, among other things:

. require repayment of any outstanding lease obbgator amounts drawn on our credit faci
. terminate our leasing arrangements and credittiasi

. terminate our access to the leased data centersfiices we utilize

. stop delivery of ordered equipme

. sell or require us to return our leased equipnma

. require us to pay significant damag

If some or all of these events were to occur, querations may be interrupted and our ability todfour operations or obligations, as well as
business, financial results, and financial conditimould be adversely affected.
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We may have exposure to greater than anticipated|tabilities.

Our income tax obligations are based in part oncouporate operating structure and intercompamgngements, including the manner in wi
we develop, value, and use our intellectual prgpartd the valuations of our intercompany transastiorhe tax laws applicable to our busin
including the laws of the United States and otheisdlictions, are subject to interpretation andaierjurisdictions are aggressively interpretingit
laws in new ways in an effort to raise additiorsd tevenue from companies such as Facebook. Thegtawthorities of the jurisdictions in which
operate may challenge our methodologies for valegeloped technology or intercompany arrangemenmltich could increase our worldwi
effective tax rate and harm our financial positaord results of operations. We are subject to regeldew and audit by U.S. federal and state
foreign tax authorities. Tax authorities may dissgwith certain positions we have taken and ang@#voutcome of such a review or audit could
a negative effect on our financial position andihessof operations. In addition, the determinatirour worldwide provision for income taxes andes
tax liabilities requires significant judgment by nagement, and there are many transactions wherdtitmate tax determination is uncertain. Altho
we believe that our estimates are reasonable, Itheate tax outcome may differ from the amountsorded in our financial statements and |
materially affect our financial results in the metior periods for which such determination is mddeaddition, our future income taxes coulc
adversely affected by earnings being lower thaicigated in jurisdictions that have lower statuttay rates and higher than anticipated in jurisolic
that have higher statutory tax rates, by changebenvaluation of our deferred tax assets andliieds, or by changes in tax laws, regulations
accounting principles. For example, we have preshipincurred losses in certain international suissies that resulted in an effective tax rate ik
significantly higher than the statutory tax ratetie United States and this could continue to happé¢he future.

Changes in tax laws or tax rulings could materialgffect our financial position and results of opetians.

Changes in tax laws or tax rulings could materiaffect our financial position and results of opienras. For example, the current L
administration and key members of Congress haveerpatilic statements indicating that tax reform igriarity. Certain changes to U.S. tax la
including limitations on the ability to defer U.g&xation on earnings outside of the United Stataf those earnings are repatriated to the Ul
States, could affect the tax treatment of our fpredarnings. In addition, many countries in thedgean Union, as well as a humber of other coul
and organizations such as the Organization for &ean Cooperation and Development, are actively ictamsg changes to existing tax laws. Cet
proposals could include recommendations that weigdificantly increase our tax obligations in mamuntries where we do business. Due to the
and expanding scale of our international businesigities, any changes in the taxation of suchvé@is may increase our worldwide effective taxe
and harm our financial position and results of afiens.

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

The trading price of our Class A common stock heenband is likely to continue to be, volatile.@&shares of our Class A common stock
sold in our IPO in May 2012 at a price of $38.00 §lare, our stock price has ranged from $17.38&17through December 31, 2014. In additio
the factors discussed in this Annual Report on FaéaK, the trading price of our Class A common stockyrflactuate significantly in response
numerous factors, many of which are beyond ourrogrihcluding:

. actual or anticipated fluctuations in our revenod ather operating resul
. the financial projections we may provide to thelpytany changes in these projections or our failiarmeet these projectio
. actions of securities analysts who initiate or rteiincoverage of us, changes in financial estimbyeany securities analysts who foll

our company, or our failure to meet these estimattélse expectations of investors;

. additional shares of our Class A common stock beiolgl into the market by us, our existing stockkodd or in connection wi
acquisitions, including shares sold by our emplsyteecover tax liabilities in connection with RSEsting events, or the anticipatior
such sales;

. investor sentiment with respect to our competitots,business partners, and our industry in gej

. announcements by us or our competitors of sigmfipgoducts or features, technical innovationsuitions, strategic partnerships, jc

ventures, or capital commitments;

. announcements by us or estimates by third partiesctwal or anticipated changes in the size of oser base, the level of u
engagement, or the effectiveness of our ad products

. changes in operating performance and stock magkteations of technology companies in our industrgluding ou
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developers and competitors;

. price and volume fluctuations in the overall stocirket, including as a result of trends in the eoopnas a whols

. the inclusion or deletion of our Class A commorcktfsom any trading indices, such as the S&P 5@i&x;

. media coverage of our business and financial pedorce

. lawsuits threatened or filed against

. developments in anticipated or new legislation @edding lawsuits or regulatory actions, includimgerim or final rulings by ta

judicial, or regulatory bodies; ar
. other events or factors, including those resulfiogn war or incidents of terrorism, or responsethzse event

In addition, the stock markets have experiencerese price and volume fluctuations that have adi@end continue to affect the market pr
of equity securities of many technology compani8tock prices of many technology companies havetdated in a manner unrelated
disproportionate to the operating performance of¢hcompanies. We are currently subject to seesiitigation in connection with our IPO. We n
experience more such litigation following futureripes of volatility. Any securities litigation caogdilsubject us to substantial costs, divert resousoe
the attention of management from our businessaandrsely affect our business.

We do not intend to pay dividends for the foreseediture.

We have never declared or paid cash dividends ocapital stock. We currently intend to retain dmtyire earnings to finance the operation
expansion of our business, and we do not expadtdtare or pay any dividends in the foreseeablerdutAs a result, you may only receive a retur
your investment in our Class A common stock if treding price of our Class A common stock increasesaddition, our credit facility contai
restrictions on our ability to pay dividends.

The dual class structure of our common stock ane thoting agreements among certain stockholders htheeeffect of concentrating voting contr
with our CEO and certain other holders of our Cla&common stock; this will limit or preclude yourtdity to influence corporate matters.

Our Class B common stock has ten votes per shacepar Class A common stock has one vote per st&oekholders who hold shares
Class B common stock, including certain of our eiee officers, employees, and directors and théfiliates, together hold a substantial majorit
the voting power of our outstanding capital stdd@&cause of the ten-toAe voting ratio between our Class B and Classmmon stock, the holders
our Class B common stock collectively control a on#y of the combined voting power of our commoncét and therefore are able to contro
matters submitted to our stockholders for appreedbng as the shares of Class B common stockseprat least 9.1% of all outstanding shares ¢
Class A and Class B common stock. This concentrededrol will limit or preclude your ability to imfience corporate matters for the foresee
future.

Transfers by holders of Class B common stock wélherally result in those shares converting to CAasemmon stock, subject to limit
exceptions, such as certain transfers effecte@state planning or charitable purposes. The corecs Class B common stock to Class A com
stock will have the effect, over time, of increasihe relative voting power of those holders ofgSI8 common stock who retain their shares i
long term. If, for example, Mr. Zuckerberg retamsignificant portion of his holdings of Class Bramon stock for an extended period of time
could, in the future, continue to control a majpuf the combined voting power of our Class A comnstock and Class B common stock.

We have elected to take advantage of the "contlmmpany" exemption to the corporate governancdesifor NASDAQlsted companies, whic
could make our Class A common stock less attractveome investors or otherwise harm our stock pric

Because we qualify as a "controlled company" untdercorporate governance rules for NASDASed companies, we are not required to |
a majority of our board of directors be independant are we required to have a compensation caeenitr an independent nominating functior
light of our status as a controlled company, owar®f directors determined not to have an indepenhdominating function and chose to have the
board of directors be directly responsible for noating members of our board, and in the future addcelect not to have a majority of our boar
directors be independent or not to have a compensabmmittee. Accordingly, should the interestoaf controlling stockholder differ from those
other stockholders, the other stockholders mayheot the same protections afforded to stockholdérsompanies that are subject to all of
corporate governance rules for NASDA&ed companies. Our status as a controlled cosnpanld make our Class A common stock less attradt
some investors or otherwise harm our stock price.
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Delaware law and provisions in our restated cet#ite of incorporation and bylaws could make a mergender offer, or proxy contest difficu
thereby depressing the trading price of our Class@mmon stock.

Our status as a Delaware corporation and thetakeiever provisions of the Delaware General CopmraLaw may discourage, delay,

prevent a change in control by prohibiting us frengaging in a business combination with an intecestockholder for a period of three years afte
person becomes an interested stockholder, evencifaage of control would be beneficial to our eriptstockholders. In addition, our reste
certificate of incorporation and bylaws contain\psions that may make the acquisition of our conypaore difficult, including the following:

until the first date on which the outstanding seasEour Class B common stock represent less tB&m & the combined voting power
our common stock, any transaction that would reisuli change in control of our company requiresapproval of a majority of o
outstanding Class B common stock voting as a seépalass;

we have a dual class common stock structure, whriotides Mr. Zuckerberg with the ability to conttbke outcome of matters requir
stockholder approval, even if he owns significandgs than a majority of the shares of our outstan€lass A and Class B comn
stock;

when the outstanding shares of our Class B comnumk sepresent less than a majority of the combiretthg power of common stoc
certain amendments to our restated certificaten@drporation or bylaws will require the approvaltab-thirds of the combined vote
our then-outstanding shares of Class A and Classndnon stock;

when the outstanding shares of our Class B comrtamk sepresent less than a majority of the combiwathg power of our commc
stock, vacancies on our board of directors wilabée to be filled only by our board of directorglarot by stockholders;

when the outstanding shares of our Class B comrtuuk sepresent less than a majority of the combiaithg power of our comme
stock, our board of directors will be classifietbithree classes of directors with staggered thesg-terms and directors will only be &
to be removed from office for cause;

when the outstanding shares of our Class B comrtuuk sepresent less than a majority of the combiaithg power of our comme
stock, our stockholders will only be able to takéan at a meeting of stockholders and not by emittonsent;

only our chairman, our chief executive officer, guesident, or a majority of our board of directars authorized to call a special mee
of stockholders;

advance notice procedures apply for stockholdensominate candidates for election as directorsodoring matters before an ann
meeting of stockholders;

our restated certificate of incorporation authaizedesignated preferred stock, the terms of whiaely be established, and share
which may be issued, without stockholder approzad

certain litigation against us can only be broughDelaware
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Item 1B. Unresolved Staff Comment
None.
Item 2. Properties

As of December 31, 2014ve leased office and data center facilities adoine world totaling approximately 3 million squdeet, including on
million square feet for our corporate headquarierslenlo Park, California. We have data centerthin United States, including data center facil
that we own in lowa, North Carolina, and Oregon kraded data center facilities in California andgifiia. We also own a data center facility in Ly
Sweden. We believe that our facilities are adeqfateour current needs. To support planned futuewth, we are currently making significi
investments to expand our corporate headquartévieimio Park, California.

Item 3. Legal Proceeding

Paul D. Ceglia filed suit against us and Mark Zubkeg on or about June 30, 2010, in the Supremat@duhe State of New York for tl
County of Allegheny, claiming substantial ownersbfpour company based on a purported contract kestvr. Ceglia and Mr. Zuckerberg allege
entered into in April 2003. We removed the casthéoU.S. District Court for the Western Districtidéw York, where the case is now pending. Ir
first amended complaint, filed on April 11, 2011r.Meglia revised his claims to include an allegadtnership with Mr. Zuckerberg, he revised
claims for relief to seek a substantial share of Elrckerberg's ownership in us, and he includedajioms from supposed emails that he claims to
exchanged with Mr. Zuckerberg in 2003 and 2004 Mamch 26, 2012, we filed a motion to dismiss Mrg@zs complaint and a motion for judgm
on the pleadingsOn March 26, 2013, the magistrate judge oversettiegmatter issued a report recommending that tlet gyant our motion |
dismiss and that it deny as moot our motion fogjuent on the pleading®n March 25, 2014, the district judge adopted tlgistrate judge repor
and recommendation and granted our motion to dssanisl denied our motion for judgment on the plegslis moot. On April 24, 2014, Mr. Ce
filed a notice of appeal. The appeal has been tuilgfed. We continue to believe that Mr. Ceglipé&petrating a fraud on the court and we intel
continue to defend the case vigorously.

Beginning on May 22, 2012, multiple putative classions, derivative actions, and individual actierese filed in state and federal courts in
United States and in other jurisdictions againstous directors, and/or certain of our officereglhg violation of securities laws or breach olficary
duties in connection with our initial public offag (IPO) and seeking unspecified damages. We letlesse lawsuits are without merit, and we in
to continue to vigorously defend them. The vastamgj of the cases in the United States, along witlitiple cases filed against The NASDAQ Ol
Group, Inc. and The Nasdaq Stock Market LLC (coNety referred to herein as NASDAQ) alleging teiah and other tradingelated errors
NASDAQ in connection with our IPO, were orderedtcalized for coordinated or consolidated-trial proceedings in the U.S. District Court foe
Southern District of New York. In a series of rggin 2013 and 2014, the court denied our motiodismiss the consolidated securities class a
and granted our motions to dismiss the derivatistioas against our directors and certain of ouicefs. The plaintiffs in four of these derival
actions have filed notices of appeal. On Decemi&r2D14, the plaintiffs in the consolidated sedesitclass action filed their motion for cl
certification. In addition, the events surroundiogr IPO became the subject of various state andréédjovernment inquiries. In May 2014,
Securities and Exchange Commission (SEC) notifeethat it had terminated its inquiry and that nfoesement action had been recommended b
SEC.

In addition, we are also currently parties to nplétiother lawsuits related to our products, inahigdother patent infringement lawsuits as we
class action lawsuits brought by users and markegerd we may in the future be subject to addititmasuits and disputes. We are also involve
other claims, government investigations, and process arising from the ordinary course of our basm

Item 4. Mine Safety Disclosure

Not applicable
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PART Il
Item 5. Market for Registrant's Common Equity, Related Sto&holder Matters and Issuer Purchases of Equity Seatties.
Market Information for Common Stock

Our Class A common stock has been listed on theNX@ Global Select Market under the symbol "FB" sirday 18, 2012. Prior to that tin
there was no public market for our stock. The folltg table sets forth for the indicated periodshigh and low intraday sales prices per share for
Class A common stock on the NASDAQ Global Selectkda

2014 2013
High Low High Low
First Quarter $ 725¢ % 51.8t $ 3251 $ 24.72
Second Quarter $ 68.0( $ 54.6¢ $ 29.07 $ 22.6%
Third Quarter $ 79.71 % 62.2]1 $ 51.6(C $ 24.1¢
Fourth Quarter $ 82.17 $ 70.3: % 58.5¢ % 43.5¢

Our Class B common stock is not listed nor tradedmy stock exchange.
Holders of Record

As of December 31, 2014 , there were 5,8&%kholders of record of our Class A common stageid the closing price of our Class A comt
stock was $78.0per share as reported on the NASDAQ Global Seleatkbt. Because many of our shares of Class A comstmrk are held t
brokers and other institutions on behalf of stod#tbrs, we are unable to estimate the total numbstockholders represented by these record ho
As of December 31, 2014 , there were 61 stockhslderecord of our Class B common stock.

Dividend Policy

We have never declared or paid any cash dividenduwsncommon stock. We intend to retain any futueenggs and do not expect to |
dividends in the foreseeable future. In additiam, eredit facility contains restrictions on our ljito pay dividends.

Purchases of Equity Securities by the Issuer and Aliated Purchasers

None.
Recent Sale of Unregistered Securities and Use afdéeeds

Recent Sale of Unregistered Securities
On October 6, 2014, we issued 177,760,669 sharesralass A common stock as consideration to dWiduals and 16 entities in connection

with our acquisition of all the outstanding shavéa company. The sales of these securities warmpkfrom registration under the Securities Act of
1933, as amended (Securities Act) in reliance upextion 4(a)(2) of the Securities Act.
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Stock Performance Graph

This performance graph shall not be deemed "solgimaterial” or to be "filed" with the SEC for pposes of Section 18 of the Securities Exch
Act of 1934, as amended (Exchange Act), or othersidject to the liabilities under that Sectiondashall not be deemed to be incorporates
reference into any filing of Facebook, Inc. undes Securities Act or the Exchange Act.

The following graph shows a comparison from May 2812 (the date our Class A common stock commetregihg on the NASDAQ Glob
Select Market) through December 31, 2@f4he cumulative total return for our Class A coomstock, the Standard & Poor's 500 Stock IndexR
500 Index) and the Nasdaq Composite Index (NASDAnfosite). The graph assumes that $100 was invasteeé market close on May 18, 201
the Class A common stock of Facebook, Inc., the S&0 Index and the NASDAQ Composite and data fer 3&P 500 Index and the NASD/
Composite assumes reinvestments of gross dividdias stock price performance of the following grapmot necessarily indicative of future st
price performance.
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Securities Authorized for Issuance under Equity Corpensation Plans

The information required by this item with respecbur equity compensation plans is incorporatedabgrence to our Proxy Statement for the
2015 Annual Meeting of Stockholders to be filedhwitte Securities and Exchange Commission withind2@ of the fiscal year ended December 31,
2014 .
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Item 6. Selected Financial Date

You should read the following selected consoliddieancial data in conjunction with Part Il, ltem"Management's Discussion and Analysi
Financial Condition and Results of Operations," and consolidated financial statements and theeelaotes included in Part Il, Item 8, "Finan
Statements and Supplementary Data" of this AnneglR on Form 10-K.

The consolidated statements of income data for ehtte years ended December 31, 2014 , 2013 2@h8and the consolidated balance sh
data as of December 31, 2014 and 28d8derived from our audited consolidated finansiatements included in Part Il, Iltem 8, "Finan8tdtemen
and Supplementary Data" of this Annual Report omF20-K. The consolidated statements of income ftatthe years ended December 31, 28a4d
2010 and the consolidated balance sheets datalzeceimber 31, 2012 , 2011 , and 2@&® derived from our audited consolidated finansfatemen
that are not included in this Annual Report on FA@rK. Our historical results are not necessarijicative of our results in any future period.

Year Ended December 31,
2014 2013 2012 2011 2010

(in millions, except per share data)
Consolidated Statements of Income Data:

Revenue $ 12,46¢ $ 787 $ 508¢ $ 3,711 $ 1,97¢
Total costs and expensés 7,472 5,06¢ 4,551 1,95k 94z
Income from operations 4,99/ 2,80¢ 53¢ 1,75¢ 1,03:
Income before provision for income taxes 4,91C 2,75¢ 494 1,69¢ 1,00¢
Net income 2,94( 1,50(C 53 1,00 60€
Net income attributable to Class A and Class B

common stockholders 2,92¢ 1,491 32 66¢& 372

Earnings per share attributable to Class A ands(B:
common stockholdefd:

Basic $ 112 $ 06z $ 0.0z $ 05z $ 0.34
Diluted $ 1.1C $ 0.6C $ 0.01 $ 0.4¢ $ 0.2¢

(1) Total costs and expenses include $1.84 billi806 million , $1.57 billion , $217 million, ar&20 million of share-based compensation for theryended December 31, 2014 , 2013
2012, 2011, and 2010 , respectively.

(2) See Note 3 of the notes to our consolidated firrstatements for a description of our computatibbasic and diluted earnings per share attribatablClass A and Class B comn
stockholders.

As of December 31,

2014 2013 2012 2011 2010
(in millions)

Consolidated Balance Sheets Data:

Cash, cash equivalents, and marketable securities $ 11,19¢ $ 11,44¢ $ 9,62¢ $ 3,90¢ $ 1,78¢
Working capital 12,24¢ 11,97( 10,21t 3,70¢ 1,857
Property and equipment, net 3,967 2,88: 2,391 1,47¢ 574
Total assets 40,18 17,89¢ 15,10¢ 6,331 2,99(
Capital lease obligations 23¢ 47€ 85¢€ 677 22¢
Long-term debt — — 1,50( — 25C
Total liabilities 4,08¢ 2,42¢ 3,34¢ 1,43z 82¢
Additional paid-in capital 30,22t 12,29° 10,09 2,684 947
Total stockholders' equity 36,09¢ 15,47( 11,75¢ 4,89¢ 2,16:
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Free Cash Flow

In addition to other financial measures presemnteacicordance with U.S. generally accepted accogipimciples (GAAP), we monitor free ce
flow (FCF) as a noiGAAP measure to manage our business, make plamtg@ogions, evaluate our performance, and alloegeurces. We defil

FCF as net cash provided by operating activitieliced by purchases of property and equipment amplepty and equipment acquired under ca
leases.

We believe that FCF is one of the key financialiéatbrs of our business performance over the l@mgtand provides useful informat
regarding how cash provided by operating activitempares to the property and equipment investnreqisired to maintain and grow our busin
We have chosen to subtract both purchases of pgyoped equipment and property and equipment acdjuirgler capital leases in our calculatio
FCF because we believe that these two items cioigtrepresent the amount of property and equignaenneed to procure to support our busir
regardless of whether we finance such propertygaipenent with a capital lease. The market for friag servers and other technical equipme
dynamic and we expect our use of capital leaselsl a@uy significantly from year to year.

We have chosen our definition for FCF because Wievgethat this methodology can provide useful $epntal information to help invest
better understand underlying trends in our busin&&suse FCF in discussions with our senior managerind board of directors.

FCF has limitations as an analytical tool, and ghould not consider it in isolation or as a subggitfor analysis of other GAAP financ
measures, such as net cash provided by operatingias. Some of the limitations of FCF are:

. FCF does not reflect our future contractual comraiits; an

. other companies in our industry present similatlgd measures differently than we do, limitingithesefulness as comparative measi

Management compensates for the inherent limitatims®ciated with using the FCF measure throughodise of such limitations, presental
of our financial statements in accordance with GAARd reconciliation of FCF to the most directlynarable GAAP measure, net cash provide

operating activities, as presented below.

The following is a reconciliation of FCF to the mmesmparable GAAP measure, net cash provided byatipg activities:

Year Ended December 31,

2014 2013 2012 2011 2010
(in millions)
Net cash provided by operating activiti€s $ 5457 $ 422: $ 1,612 $ 154¢ $ 69¢
Purchases of property and equipment (1,83)) (1,362) (1,23%) (60€) (293
Property and equipment acquired under capital fease — (1) (340 473 (217)
Free cash flow $ 3,62¢ $ 2,84¢ % 37 $ 47C  $ 18€

(1) For the year ended December 31, 2012, net cashdprbby operating activities was reduced by $45llianiof income tax refundable from income tax lassrybacks due to t
recognition of tax benefits related to shhesed compensation from restricted stock unitstgdaprior to January 1, 2011. We received substiyntll of this refund in 2013 whit
increased our net cash provided by operating siesvand FCF for the year ended December 31, 2013.
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Item 7. Management's Discussion and Analysis of Financial@dition and Results of Operation

You should read the following discussion of ouaficial condition and results of operations in camgtion with our consolidated financial stateme
and the related notes included in Part Il, Iten'Binancial Statements and Supplementary Data" of &nnual Report on Form 1R: In addition tc
our historical consolidated financial informatiothe following discussion contains forwal@bking statements that reflect our plans, estirmagac
beliefs. Our actual results could differ materialtpm those discussed in the forwdeaking statements. Factors that could cause otrdaute to thes
differences include those discussed below and bks@win this Annual Report on Form KQ-particularly in Part I, Item 1A, "Risk FactorsFor a
discussion of limitations in the measurement ofaierof our user metrics, see the section entitlathitations of Key Metrics and Other Data" in t
Annual Report on Form -K.

Overview

We generate substantially all of our revenue fratvestising and from fees associated with our Paymifrastructure that enables people
use Facebook to purchase virtual and digital gdams developers. For the year ended December 314 2@ve recorded revenue of $12.47 billion
income from operations of $4.99 billion , and metdme of $2.94 billion .
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Trends in Our User Metrics

The numbers for our key metrics, our daily actigers (DAUs), mobile DAUs, MAUs, mobile MAUs, andesimge revenue per user (ARF
and certain other metrics such as mobile-only DAbd mobileenly MAUs, do not include Instagram or WhatsApprssenless they would otherw
qualify as such users, respectively, based on tiker activities on Facebook. In addition, otheeruengagement metrics do not include Instagr:
WhatsApp unless otherwise specifically stated.

Trends in the number of users affect our revenukefimancial results by influencing the number o ace are able to show, the value of our
to marketers, the volume of Payments transactams/ell as our expenses and capital expenditures.

« Daily Active Users (DAUs)We define a daily active user as a registered Fadelbiser who logged in and visited Facebook throogi
website or a mobile device, used our Messenger appook an action to share content or activityhwhtis or her Facebook friends
connections via a thirgarty website or application that is integratedhwitacebook, on a given day. We view DAUs, and DAdds:
percentage of MAUs, as measures of user engagement.

Daily Active Users

Worldwide
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Note: For purposes of reporting DAUs, MAUs, and ARSY geographic region, Europe includes all userfRussia and Turkey and Rest of World includessats in Africa,

Latin America, and the Middle East.
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Worldwide DAUs increased 18% to 890 million on eage during December 2014 from 757 million duringcBmber 2013 We experience
growth in DAUs across major markets including Indsaazil, and the United States. Overall growtiDiAUs was driven by increased mol
usage of Facebook, and the number of DAUs acce$singbook on personal computers decreased in Dece2thi4 compared to the se
period in 2013. We believe that use of Faceboobutjn personal computers will continue to declinalimegions.

Mobile DAUs. We define a mobile DAU as a user who accesseddemk via a mobile application or via mobile vers@f our website su
as m.facebook.com, whether on a mobile phone ¢ettadr used our Messenger app on a given day.

Worldwide mobile DAUs increased 34% to 745 million average during December 2014 from 556 milliorirduDecember 20131n all
regions, an increasing number of our DAUs acceBsegbook through mobile devices on average duriege®ber 2014 as compared to
same period during 2013, with users in Brazil, éndind the United States representing key soufc@®lile DAU growth on average duri
December 2014. On average during the month endedrbteer 31, 2014, there were 589 millibAUs who accessed Facebook solely thre
mobile applications or our mobile website, incrags#9% from 395 million mobilenly DAUs during the same period in 2013. The reimg
mobile DAUs accessed Facebook from both mobileasvand personal computers. We anticipate thattbrimamobile users will continue
be the driver of our user growth for the foreseediture.

Mobile Daily Active Users
Woerldwide
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Monthly Active Users (MAUs)We define a monthly active user as a registereeltaak user who logged in and visited Facebook tifiawu
website or a mobile device, used our Messenger appook an action to share content or activityhwlitis or her Facebook friends
connections via a thirgarty website or application that is integratedhwiacebook, in the last 30 days as of the dateeafsorement. MAL
are a measure of the size of our global active c@munity.

Monthly Active Users
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As of December 31, 2014 , we had 1.39 billion MABIs,increase of 13% from December 31, 2013 . Usdrslia, Brazil, and Indonesia
represented key sources of growth in 2014. Ovgralivth in MAUs was driven by increased mobile usafjEacebook, and the number of
MAUSs accessing Facebook on personal computers aseilan December 2014 compared to the same per@ili3. We believe that use of
Facebook through personal computers will contirugetcline in all regions.

Mobile MAUs. We define a mobile MAU as a user who accessedieak via a mobile application or via mobile vens@f our website su
as m.facebook.com, whether on a mobile phone d¢ettadr used our Messenger app during the periodessurement.
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Worldwide mobile MAUs increased 26% to 1.19 billias of December 31, 2014 from 945 million as of@weber 31, 2013In all regions, a
increasing number of our MAUs accessed Faceboakitfir mobile devices in 2014 as compared to the gemed in 2013, with users in
India, Brazil, and the United States representieyggdources of mobile MAU growth in 2014. There w&2& million mobile MAUs who
accessed Facebook solely through mobile applicatiorour mobile website during the month ended Bz 31, 2014 , increasing 78%
from 296 million during the same period in 201heTemaining 663 million mobile MAUs accessed Facélfrom both mobile devices and

personal computers during December 2014. We aatieifhat growth in mobile users will continue tothe driver of our user growth for the
foreseeable future.

Mobile Monthly Active Users
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Trends in Our Monetization by User Geography

We calculate our revenue by user geography basedioastimate of the geography in which ad impoessiare delivered or virtual and dig
goods are purchased. We define ARPU as our totahtee in a given geography during a given quadtieidled by the average of the number of M/
in the geography at the beginning and end of trertqu The geography of our users affects our neweand financial results because we curr
monetize users in different geographies at diffeearerage rates. Our revenue and ARPU in regiool aa United States & Canada and Europ
relatively higher due to the size and maturitytafde advertising markets as well as our greates gaksence and the number of payment methoc
we make available to marketers and users. For eearARPU for an average user in 2014 in Unitedest& Canada was more than six times hi

than for an average user in Asia-Pacific.

Revenue
Worldwide
{in $ millions)
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Revenue Revenue
US & Canada Europe
(in $ millions) (in $ millions)
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ARPU: 54.08 53.50 54.32 5485 56.03 55.85 56.404 57.39 59,00 ARPU: 1m $1.60 $1.87 £1.96 £2.61 $2.44 $2.84 £2.87 §3.45
Revenue Revenue
Asia-Pacific Rest of World
(in $ millions) (in $ millions)
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m Advertising Revenue

m Payments and Other Fees Revenue

Note: Our revenue by user geography in the chabisva is geographically apportioned based on ouinegton of the geographic location of our users whieey perform a reven-
generating activity. This allocation differs fronurorevenue by geography disclosure in our constdiddinancial statements where revenue is geogeaiii apportioned based on 1
location of the marketer or developer.
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For 2014 , worldwide ARPU was $9.45 , an increas8%6 from 2013, Over this period, ARPU increased by approximat&3$o in Unite:
States & Canada, 44% in Europe, 42% in A%aific, and 27% in Rest of World. User growth waare rapid in geographies with relatively lo
ARPU, such as Asi&acific and Rest of World. We expect that user ginaw the future will be primarily concentratedthiose regions where ARPL
relatively lower, such as Asiacific and Rest of World, such that worldwide ARPIdy continue to increase at a slower rate relatw&RPU in an
geographic region, or potentially decrease ev&RiPU increases in each geographic region.

Critical Accounting Policies and Estimates

Our consolidated financial statements are prepiaredcordance with U.S. generally accepted accogrgiinciples (GAAP). The preparation
these consolidated financial statements requiret® usake estimates and assumptions that affecteherted amounts of assets, liabilities, reve
costs and expenses, and related disclosures. Wigatvaur estimates and assumptions on an onga@sig.bOur estimates are based on histc
experience and various other assumptions that Vievbdo be reasonable under the circumstancesa@ual results could differ from these estimates.

An accounting policy is deemed to be critical iféquires an accounting estimate to be made basadsumptions about matters that are h
uncertain at the time the estimate is made, ifed#fifit estimates reasonably could have been uséficbanges in the estimate that are reasol
possible could materially impact the financial smaénts. We believe that the assumptions and estnassociated with revenue recognitior
payments and other fees, income taxes, shased compensation, loss contingencies, and bssoe@sbinations and valuation of goodwill and o
acquired intangible assets have the greatest paltémipact on our consolidated financial statemefitserefore, we consider these to be our cr
accounting policies and estimates. For furtherrimftion on all of our significant accounting poéisi see Note 1 of our accompanying Note
Consolidated Financial Statements included in Paitem 8, "Financial Statements and SupplemenBata” of this Annual Report on Form 10-K.

Revenue Recognition for Payments and Other Fees

We enable Payments from people to purchase vian@ldigital goods from developers. People can npalyenents on Facebook by using d
and credit cards, PayPal, mobile phone paymerftscayids, or other methods. We receive a fee frewetbpers when a person engages in a pa
transaction for the purchase of a virtual or diggeod on the Facebook website. The price of thuai or digital good is a price that is sol
determined by the developer. We remit to the dgparlan amount that is based on the total amoutnao$action less the processing fee that we ¢
the developer for the service performed. Our reedaihe net amount of the transaction represemtimgrocessing fee for the transaction. We re
revenue on a net basis as we do not consider gasst be the principal in the sale of the virtoiatigital good to the person. Under GAAP guide
related to reporting revenue gross as a principedus net as an agent, the indicators used tontietevhether an entity is a principal or an agerd
transaction are subject to judgment. We considesedves the agent to these transactions when wlg #pp indicators to our facts. Should mate
subsequent changes in the substance or nature dfathsactions with developers result in us bemwgsitlered the principal in such sales, we w
reflect the virtual and digital goods sale as reneand the amounts paid to the developers as aoiatesl cost.

Income Taxes

We are subject to income taxes in the United States numerous foreign jurisdictions. Significantigment is required in determining
provision for income taxes and income tax assetk |@bilities, including evaluating uncertainties the application of accounting principles
complex tax laws.

We record a provision for income taxes for the @péted tax consequences of the reported resultp@fations using the asset and liak
method. Under this method, we recognize deferre@ssets and liabilities for the expected futusedansequences of temporary differences bet
the financial reporting and tax bases of assetdiahilities, as well as for operating loss and taadit carryforwards. Deferred tax assets andlifies
are measured using the tax rates that are experi@oply to taxable income for the years in whicbse tax assets and liabilities are expected
realized or settled. We record a valuation alloveatec reduce our deferred tax assets to the net r@intbat we believe is more likely than not tc
realized.

We recognize tax benefits from uncertain tax posgionly if we believe that it is more likely thaot that the tax position will be sustainec
examination by the taxing authorities based ontéfohnical merits of the position. Although we beéiethat we have adequately reserved fol
uncertain tax positions, we can provide no assrémat the final tax outcome of these matters matl be materially different. We make adjustmen
these reserves when facts and circumstances chsugeas the closing of a tax audit or the refingnoé an estimate. To the extent that the fina
outcome of these matters is different than the amsorecorded, such differences will affect the imn for income taxes in the period in which s
determination is made and could have a materiah@hpn our financial condition and operating resuflthe provision for income taxes includes
effects of any reserves that we believe are ap@iepas well as the related net interest and fiesal
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Share-based Compensation

We account for shareased employee compensation plans under the fhie vacognition and measurement provisions in atzowe witl
applicable accounting standards, which requiresladirebased payments to employees, including grantsamksbptions and restricted stock u
(RSUs), to be measured based on the grant dateafaie of the awards, with the resulting expensegaly recognized on a straigliie basis over tf
period during which the employee is required tdqren service in exchange for the award.

Sharebased compensation expense is recorded net ofatstinforfeitures in our consolidated statementsi@dme and as such is recordec
only those sharbased awards that we expect to vest. We estimatiifeiture rate based on historical forfeituré®guity awards and adjust the |
to reflect changes in facts and circumstances)yif e will revise our estimated forfeiture ratedtual forfeitures differ from our initial estinest

We have historically issued unvested restrictedeshto employee stockholders of certain acquiredpamies. As these awards are gene
subject to continued post-acquisition employmerg, have accounted for them as post-acquisition dhesed compensation expense. We reco
compensation expense equal to the grant date dtievof the common stock on a straitjihe basis over the period during which the empéois
required to perform service in exchange for therdwa

Loss Contingencies

We are involved in various lawsuits, claims, inigations, and proceedings that arise in the orglinaurse of business. Certain of these me
include speculative claims for substantial or iedeinate amounts of damages. We record a liabilitgn we believe that it is both probable that a
has been incurred and the amount can be reasoestblyated. Significant judgment is required to datee both probability and the estimated amc
We review these provisions at least quarterly aljdsa these provisions accordingly to reflect timpact of negotiations, settlements, rulings, adwi
legal counsel, and updated information.

We believe that the amount or estimable range a$aeably possible loss, will not, either individyabr in the aggregate, have a mate
adverse effect on our business, consolidated finhposition, results of operations, or cash flomith respect to loss contingencies for legal artb
contingencies as of December 31, 20However, the outcome of litigation is inherentigcertain. Therefore, if one or more of these legatter:
were resolved against us for amounts in excessaofagement's expectations, our results of operaéindginancial condition, including in a partict
reporting period, could be materially adverselyetféd.

Business Combinations and Valuation of Goodwill a@ther Acquired Intangible Assets

We allocate the fair value of purchase considemnatiothe tangible assets acquired, liabilities =il and intangible assets acquired bast
their estimated fair values. The excess of the ¥alue of purchase consideration over the fair @slof these identifiable assets and liabilitie
recorded as goodwill. Such valuations require mamant to make significant estimates and assumptespecially with respect to intangible as:
Significant estimates in valuing certain intangilgsets include, but are not limited to, futureestpd cash flows from acquired users, acq
technology, and trade names from a market partitiparspective, useful lives, and discount ratean&demens estimates of fair value are ba
upon assumptions believed to be reasonable, buthwduie inherently uncertain and unpredictable @sda result, actual results may differ fi
estimates. During the measurement period, whicmésyear from the acquisition date, we may recdjdsaments to the assets acquired and liabi
assumed, with the corresponding offset to goodwlfpon the conclusion of the measurement period, saubysequent adjustments are records
earnings.

We review goodwill for impairment at least annuallymore frequently if events or changes in circtameses indicate that the carrying valu
goodwill may not be recoverable. We have electefitdbassess the qualitative factors to determihether it is more likely than not that the faitue
of our single reporting unit is less than its cargyamount as a basis for determining whether ihdsessary to perform the tvetep goodwil
impairment under Accounting Standards Update (ARb)2011-08Goodwill and Other (Topic 350): Testing Goodwilt fmpairment,issued by th
Financial Accounting Standards Board (FASB). If determine that it is more likely than not thatfag value is less than its carrying amount, thes
two-step goodwill impairment test will be performed.eTfirst step, identifying a potential impairmenantpares the fair value of the reporting
with its carrying amount. If the carrying amountegds its fair value, the second step will be peréal; otherwise, no further step is required.
second step, measuring the impairment loss, comhesimplied fair value of the goodwill with tharcying amount of the goodwill. Any excess
the goodwill carrying amount over the applied faiue is recognized as an impairment loss, anddheying value of goodwill is written down to f
value. As of December 31, 2014 , no impairmentagfdyvill has been identified.

Acquired finitelived intangible assets are amortized over theimeded useful lives. We evaluate the recoverabditour intangible assets -
possible impairment whenever events or circumstindicate that the carrying amount of such agsets not be recoverable. Recoverability of ti
assets is measured by a comparison of the cargyimmunts to the future undiscounted cash flows Hseta are expected to generate. If such re
indicates that the carrying amount of property agdipment and intangible assets is not recoveréiecarrying amount of such assets is reduc
fair value. We have not recorded any such impaitrakarge during the years presented.
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In addition to the recoverability assessment, weinely review the remaining estimated useful lieéour finitedived intangible assets. If \
reduce the estimated useful life assumption forasset, the remaining unamortized balance woulthiiertized over the revised estimated useful life.
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Components of Results of Operations
Revenue

We generate substantially all of our revenue fraiwestising and from fees associated with our Paymarirastructure that enables peopl
purchase virtual and digital goods from our devetsp

Advertising. Our advertising revenue is generated by displagidgoroducts on Facebook properties, including oabile applications, ar
third-party affiliated websites or mobile applicationsafdeters pay for ad products either directly ootigh their relationships with advertis
agencies, based on the number of clicks made byi@ethe number of actions taken by people, omtimaber of impressions delivered. We recog
revenue from the delivery of click-based ads ingeeod in which a person clicks on the content actionbased ads in the period in which a pe
takes the action the marketer contracted for. Wegeize revenue from the display of impresdiased ads in the contracted period in whict
impressions are delivered. Impressions are coredddelivered when an ad is displayed to people. filmaber of ads we show is subjec
methodological changes as we continue to evolveadarbusiness and the structure of our ads pradivescalculate price per ad as total ad rev
divided by the number of ads delivered, represegritie effective price paid per impression by a retakregardless of their desired objective su
impression, click, or action.

Payments and other feesWe enable Payments from people to purchase viameldigital goods from our developers. People camstct an
make payments on the Facebook website by using aethicredit cards, PayPal, mobile phone paymagiits;ards, or other methods. We receive ¢
from developers when people make purchases in #qgsecations using our Payments infrastructure.réé@gnize revenue net of amounts remitte
our developers. We have mandated the use of oumé&ayg infrastructure for game applications on Fackpand fees related to Payments
generated almost exclusively from games. Our dies revenue, which has not been significant iemeperiods, consists primarily of revenue f
our ad serving and measurement products and theegeof virtual reality platform devices.

Cost of Revenue and Operating Expenses

Cost of revenue Our cost of revenue consists primarily of experssesociated with the delivery and distribution of ptoducts. These inclu
expenses related to the operation of our data iesteh as facility and server equipment depreriatiacility and server equipment rent expe
energy and bandwidth costs, support and mainteneosts, and salaries, benefits, and stased compensation for employees on our oper:
teams. Cost of revenue also includes credit catidosimer transaction fees related to processingmest transactions, amortization of intangible ag
and cost of virtual reality platform device inventsold.

Research and developmentResearch and development expenses consist prinarigharebased compensation, salaries and benefit
employees on our engineering and technical teantsas responsible for building new products as wasglimproving existing products. We expe
all of our research and development costs as treeinaurred.

Marketing and sales.Our marketing and sales expenses consist primafribalaries, benefits, and shdrased compensation for our employ
engaged in sales, sales support, marketing, bssie@selopment, and customer service functions. i@arketing and sales expenses also inc
people-, marketer-, and developer-facing markedimg) promotional expenditures as well as amortinatiointangible assets.

General and administrative. Our general and administrative expenses consistapily of salaries, benefits, and shém@sed compensation
our executives as well as our legal, finance, hunesources, corporate communications and policgt,aher administrative employees. In addit
general and administrative expenses include outsidsulting fees, and legal and accounting servideseral and administrative expenses also in
legal settlements and amortization of intangibketswe have acquired.
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Results of Operations

The following table sets forth our consolidatedestgents of income data:

Year Ended December 31,

2014 2013 2012
(in millions)

Consolidated Statements of Income Data:
Revenue $ 12,46¢ $ 787z $ 5,08¢
Costs and expenses:

Cost of revenue 2,15¢ 1,87¢ 1,364

Research and development 2,66¢ 1,41¢ 1,39¢

Marketing and sales 1,68( 997 89¢

General and administrative 973 781 89z
Total costs and expenses 1,47 5,06¢ 4,551
Income from operations 4,99/ 2,804 53¢
Interest and other income/(expense), net (84 (50) (44)
Income before provision for income taxes 4,91C 2,75¢ 494
Provision for income taxes 1,97C 1,25¢ 441
Net income $ 2,94C $ 1500 $ 53

Share-based compensation expense included inandtsxpenses:

Year Ended December 31,

2014 2013 2012
(in millions)
Cost of revenue $ 62 $ 42 3% 88
Research and development 1,32¢ 604 84z
Marketing and sales 24¢ 13:¢ 30€
General and administrative 19¢ 127 33t
Total share-based compensation expense $ 1831 $ 92€ $ 1,572

The following table sets forth our consolidatedesteents of income data (as a percentage of revenue)

Year Ended December 31,

2014 2013 2012

Consolidated Statements of Income Data:
Revenue 10C % 10C % 10C %
Costs and expenses:

Cost of revenue 17 24 27

Research and development 21 18 27

Marketing and sales 13 13 18

General and administrative 8 10 18
Total costs and expenses 60 64 89
Income from operations 40 36 11
Interest and other income/(expense), net (@) (@) (@)
Income before provision for income taxes 39 35 10
Provision for income taxes 16 16 9
Net income 24 % 19 % 1 %
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Share-based compensation expense included inaudtsxpenses (as a percentage of revenue):

Year Ended December 31,

2014 2013 2012

Cost of revenue —% 1% 2%

Research and development 11 8 17

Marketing and sales 2 2 6

General and administrative 2 2 7
Total share-based compensation expense 15% 12% 31%

Revenue
2014 vs 2013 2013 vs 2012
Year Ended December 31, % Change % Change
2014 2013 2012
(in millions)

Advertising $ 11,49: $ 6,98¢ $ 4,27¢ 65% 63%
Payments and other fees 974 88€ 81C 10% 9%
Total revenue $ 12,46¢ $ 787:  $ 5,08¢ 58% 55%

2014 Compared to 201Revenue in 2014 increased $4.59 billion , or 58%hmared to 2013 . The increase was due primarity 86%increas
in advertising revenue during 2014 as compare®132

The most important factor driving advertising rewergrowth was an increase in revenue from ads insNeeed on both mobile devices
personal computers. News Feed ads are displayeel pnominently, have significantly higher levelsesfgagement and a higher price per ad relati
our other ad placements. In 2014 , we estimatentiodile advertising revenue represented approximé&ts of total advertising revenue, as compi
with 45% in 2013 . Other factors that influenced advertising revenue growth in 20irtluded (i) an increase in the number of marketets/ely
advertising on Facebook, which we believe increatmdand for our ad inventory, (ii) other producaies to increase the value and performar
our ads, and (iii) an increase in user growth arghgement.

In 2014 compared to 2013the average price per ad increased by 173% amdiumber of ads delivered decreased by 40%. Thedse il
average price per ad was driven by a product cheslgied to certain noNews Feed ads during the third quarter of 2014¢kvidiecreased the num
of ads displayed but increased the prominence df aed. Average price per ad was also driven byxaghift towards a greater percentage of ou
being shown in News Feed. The reduction in adveedd was driven by factors including the produdarge described above as well as the st
usage towards mobile devices where people are sfewmer ads as compared to personal computers.

Advertising revenue in the fourth quarter of 20ddreased 53% compared to the same period in 2048 increase in advertising revenue ir
fourth quarter of 2014 was driven by the same factivat drove 2014nnual advertising revenue growth, primarily arréase in revenue from ads
News Feed on both mobile devices and personal ctargpu-or the fourth quarter 2014, we estimate that mobile advertising revenue sspree
approximately 69% of total advertising revenuec@spared with 53% in the same period in 2013.

Advertising spending is traditionally seasonallyorg in the fourth quarter of each year. We belignag this seasonality in advertising spen
affects our quarterly results, which generally eeflsignificant growth in advertising revenue betwehe third and fourth quarters and a declir
advertising spending between the fourth and sulesedirst quarters. For instance, our advertisedenue increased 22%, 30%, and 22% betwet
third and fourth quarters of 2014, 2013, and 20&8pectively, while advertising revenue for thetfiquarter of 2014 and 2013 declined 3% anc
compared to the fourth quarters of 2013 and 2Cdshectively.

Payments and other fees revenue in 2014 increa&8diflion , or 10% , compared to 2013 he increase in Payments and other fees reve
a result of increased revenue from our ad servingraeasurement products and the delivery of virteality platform devices.

Payments and other fees revenue in the fourth guaft2014 was $ 257 million , as compared to $&dllion in the same period of 2013
Payments and other fees revenue is currently f@selbminantly on Payments revenue from games played
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personal computers. We expect Facebook usage sorarcomputers will continue to decline in theufet which we expect to result in a declin
our Payments revenue.

2013 Compared to 2012Revenue in 2013 increased $2.78 billion, or 55% manad to 2012. The increase was due primarily@8% increas
in advertising revenue during 2013 as compare®1®2

The most important factor driving advertising rewergrowth was an increase in revenue from ads insNeeed on both mobile devices
personal computers. News Feed ads are displayeel pnominently, have significantly higher levelsemfgagement and a higher price per ad relati
our other ad placements. In 2013, we estimatentivdile advertising revenue represented approximdtsdo of total advertising revenue, as comp
with 11% in 2012. Other factors that influenced advertising revenue growth in 2013 included arrdase in the number of marketers acti
advertising on Facebook, which we believe increademhand for our ad inventory, and a 22% growthvarage DAUs from December 2012
December 2013.

In 2013 compared to 2012, we increased the nunftetsoshown by 20% and the average price per &b%y. The increase in average price
ad was driven primarily by the increased numbedleivs Feed ads on both mobile devices and persongbuters, offset partially by product char
including our decision to lower the market resepviee, i.e. the minimum price threshold acceptedun auction. The increase in the number of
shown was driven by user growth and the reseneemfange, partially offset by a shift towards masege on mobile devices, where we show f
ads than on personal computers.

Payments and other fees revenue in 2013 increa&dniflion, or 9%, compared to 2012. The increas@ayments and other fees revenue
result of increased Payments revenue from gamegeglan Facebook on personal computers, and tcsarlegtent, the inclusion of other fees rewt
in 2013 from user Promoted Posts and our ad seandgneasurement products.

In 2013, we generated approximately 46% of our meeefrom marketers and developers based in thetV§itates, compared to 51% in 2!
The change is due to a faster growth rate of iaténal users and to the expansion of internatisalds offices and payment methods. The major
our revenue outside of the United States came fnastomers located in Western Europe, Canada, Aiastnad Brazil.

No customer represented 10% or more of total revetwing the years ended December 31, 2014 , 2848 2012 .

Cost of revenue

Year Ended December 31,

2014 vs 2013 2013 vs 2012
2014 2013 2012 % Change % Change
(dollars in millions)
Cost of revenue $ 2,15¢ $ 1,87¢ $ 1,36¢ 15% 37 %

Percentage of revenue 17 % 24 % 27 %

2014 Compared to 2013Cost of revenue in 2014 increased $278 million 16% , compared to 2013The increase was primarily due
operational expenses related to our data centetemihical infrastructure and increased amortimatb our intangible assets. These increases
partially offset by items related to data centaskeabandonment: we reversed $34 million of lehaedonment expense in 2014 due to our decis
re-occupy and utilize a previously exited data eertompared to a recognition of $117 million afde abandonment expense in 2013.

2013 Compared to 2012Cost of revenue in 2013 increased $511 million3@%, compared to 2012. The increase was primarly
operational expenses related to expanding our aaiter and technical infrastructure, including &%2nillion increase in depreciation in 2013
addition, we recognized $117 million of lease almamment expense in 2013 primarily due to exitingaiarleased data centers resulting from
migration of operations to our own data centers ifitrease in cost of revenue in 2013 was partifiset by a $46 million decrease in shhese!
compensation expense compared to 2012.

In 2015, we anticipate that the cost of revenu¢ iwdrease at a higher rate than it increased 28 we expand our data center capacit
technical infrastructure to support user growtleréased user engagement, and the delivery of nedupts and services. Additionally, we also ex
an increase in amortization of our intangible asset
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Research and development

Year Ended December 31,

2014 vs 2013 2013 vs 2012
2014 2013 2012 % Change % Change
(dollars in millions)
Research and development $ 2,66¢ $ 1,41¢ $ 1,39¢ 88% 1%

Percentage of revenue 21 % 18 % 27 %

2014 Compared to 2013Research and development expenses in 2014 incr&as2sl billion , or 88% , compared to 2013he increase w
primarily due to an increase of $724 million in shbased compensation expense compared to 2013, amdrease in other payroll and bene
expense resulting from a 48¢sowth in employee headcount from December 31, 201Becember 31, 2014 in engineering and othernieal
functions. Share-based compensation expense alsased due to the acquisitions we completed id.201

2013 Compared to 2012Research and development expenses in 2013 incr&dgednillion, or 1%, compared to 2012. The increase
primarily due to an increase in payroll and besefitpense resulting from a 50% growth in employesdbount from December 31, 2012 to Decel
31, 2013 in engineering and other technical fumstid his increase in 2013 was offset by a $239anillecrease in shatesed compensation expe
compared to 2012.

In 2015, we plan to continue hiring software engiiseand other technical employees to support a@areh and development initiatives.

Marketing and sales

Year Ended December 31,

2014 vs 2013 2013 vs 2012
2014 2013 2012 % Change % Change
(dollars in millions)
Marketing and sales $ 1,68(C $ 997 $ 89¢ 69% 11 %

Percentage of revenue 13 % 12 % 18 %

2014 Compared to 2013Marketing and sales expenses in 2014 increased 1$883n , or 69% , compared to 2013 he increase was primat
due to an increase in payroll and benefits experessting from a 44%ncrease in employee headcount from December 313 &0 December 3
2014 to support global sales, business developraedtcustomer service. Our people-, marketer-, awkldperfacing marketing expense a
increased $150 million in 2014 compared to 2013diflahally, share-based compensation expense atsedsed $116 million compared to 2013.

2013 Compared to 2012Marketing and sales expenses in 2013 increased ®ilidn, or 11%, compared to 2012. The increases pamarily
due to an increase in payroll and benefits experessting from a 36% increase in employee headctrom December 31, 2012 to December
2013 to support global sales, business developraedtcustomer service. Our people-, marketer-, awkldperfacing marketing expense a
contributed to the increase in 2013. These inceeas@013 were partially offset by a decrease ershased compensation expense of $173 m
compared to 2012.

In 2015, we plan to add sales and business developemployees, and increase our investment in riagkéo our people, marketers ¢
developers.

General and administrative

Year Ended December 31,

2014 vs 2013 2013 vs
2014 2013 2012 % Change % Chanc
(dollars in millions)
General and administrative $ 973 $ 781 $ 892 25%

Percentage of revenue 8 % 10 % 18 %
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2014 Compared to 2013General and administrative expenses in 2014 inece&$92 million , or 25% , compared to 201Bhe increase w
primarily due to an increase in payroll and besefipenses resulting from a 55% increase in emplbgadcount. Shatesed compensation expe
also increased $71 milliocompared to 2013. Additionally, professional seggi@xpense in 2014 also increased $58 million pifyndue to highe
consulting and other professional service fees.

2013 Compared to 2012General and administrative expenses in 2013 desebs11 million, or 12%, compared to 2012. The ease we
primarily due to a $208 million decrease in shibased compensation expense in 2013 compared to ZB&2ecrease in 2013 was partially offse
increased payroll and benefits expense resultimg & 19% increase in employee headcount and ireteamortization of acquired patents.

In 2015, we plan to increase general and adminigeéramployee headcount to support overall commaowth.

Interest and other income/(expense), net

Year Ended December 31,

2014 vs 2013 2013 vs 2012
2014 2013 2012 % Change % Change
(in millions)
Interest income/(expense), net $ 4 % (37 % (37) 111% — %
Other income/(expense), net (89 (13 @) B7N% (86)%
Interest and other income/(expense), net $ (84) $ (50) $ (44 (68)% (14)%

2014 Compared to 2013Interest and other income/(expense), net in 20t4edsed $34 million , or 68% , compared to 2013heDincome/
(expense), net decreased primarily due to $87anilin foreign exchange losses resulting from theodé& resmeasurement of our foreign curre
balances. The decrease in other income/(expense)vas partially offset by a decrease in intergpease due to the repayment of our I¢agn dek
in August 2013 and lower capital lease payments.

2013 Compared to 2012Interest and other income/(expense), net in 2013edsed $6 million, or 14%, compared to 2012. Otheome/
(expense), net decreased primarily due to foreigrh@nge losses resulting from the periodieeasurement of our foreign currency balance
addition, interest expense increased by $5 miligmarily due to interest on the $1.5 billion tetoan that was drawn down in the fourth quarte
2012 and fully repaid in August 2013, offset byierease in interest income resulting from higimeested cash balances.

Provision for income taxes

Year Ended December 31,

2014 vs 2013 2013 vs 2012
2014 2013 2012 % Change % Change
(dollars in millions)
Provision for income taxes $ 1,97( $ 1,25¢ $ 441 57% 184%

Effective tax rate 40 % 46 % 89 %

2014 Compared to 2013Qur provision for income taxes in 2014 increased6$willion , or 57% , compared to 2013rimarily due to a
increase in income before provision for income sax@ur effective tax rate differs from the statytoate due to non-deductible shdrase:
compensation, operations in jurisdictions with tates lower than the U.S., and tax research credits effective tax rate decreased primarily due
change in our geographic mix of pre-tax income.

2013 Compared to 20120ur provision for income taxes in 2013 increased35fillion, or 184%, compared to 2012, primarilyedto al
increase in income before provision for income $ax@ur effective tax rate decreased primarily dua tower amount of non-deductible shagese:
compensation. Our effective tax rate in 2013 was &wer due to the reinstatement in 2013 of tlierdal tax credit for research and developr
activities. We recognized the benefit from the setement of the tax credit for 2012 and 2013 dyutfire year ended December 31, 2013.
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Quarterly Results of Operations Data

The following tables set forth our unaudited qudyteonsolidated statements of income data in doléand as a percentage of total revenu
each of the eight quarters in the period ended Dbee 31, 2014 We have prepared the quarterly consolidatedretatés of income data on a b
consistent with the audited consolidated finansiatements included in Part II, Iltem 8, "Finan&8ttements and Supplementary Data" in this Ar
Report on Form 16@. In the opinion of management, the financial mfiation reflects all adjustments, consisting orflparmal recurring adjustmen
which we consider necessary for a fair presentasfathis data. This information should be read amjanction with the audited consolidated finan
statements and related notes included in Partdin I8, "Financial Statements and Supplementary"Dat¢éhis Annual Report on Form 1K- The
results of historical periods are not necessanitijdative of the results of operations for any fatperiod.

Three Months Ended

Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30, Jun 30, Mar 31,
2014 2014 2014 2014 2013 2013 2013 2013
(in millions)
Consolidated Statements of Income Data:
Revenue:
Advertising $ 359/ $ 2957 $ 267¢ $ 2265 $ 234/ $ 1,79¢ $ 159¢ $ 1,24t
Payments and other fees 257 24¢ 234 237 241 21¢ 214 218
Total revenue 3,851 3,20: 2,91( 2,50z 2,58¢ 2,01¢ 1,81: 1,45¢
Costs and expenses:
Cost of revenue 652 56t 47:¢ 462 491 507 46& 41%
Research and development 1,111 60¢ 492 45E 40¢ 36¢ 344 29¢
Marketing and sales 624 374 35¢ 32: 29z 238 26¢ 203
General and administrative 33C 25¢ 197 187 261 171 178 17¢
Total costs and expensés 2,71¢ 1,80¢ 1,52( 1,427 1,45: 1,28( 1,251 1,08t
Income from operations 1,132 1,397 1,39( 1,07¢ 1,132 73€ 562 37z
Interest and other income/(expense), net (29 (62) 4 — 3 (10 ()] (20)
Income before provision for income taxes 1,11¢ 1,33¢ 1,38¢ 1,07t 1,13( 72¢€ 54E 355
Provision for income taxes 41% 53C 59¢ 43¢ 607 301 212 134
Net income $ 701 $ 80€ $ 791 $ 64z $ 52z $ 428 $§ 33: 21¢
Less: Net income attributable to participating
securities 5 4 3 3 3 3 2 2
Net income attributable to Class A and Class B
common stockholders $ 69€ $ 80z $ 78 $ 63¢ $ 52 $ 422 $ 331 % 217
Earnings per share attributable to Class A and
Class B common stockholders:
Basic $ 028 $ 031 $ 031 $ 028 $ 021 % 7% 014 $ 0.0¢
Diluted $ 028 $ 03C $ 03C $ 028 $ 02 $ 017 $ 0.1t $ o0.0¢

47




Share-based compensation expense included inandtsxpenses:

Three Months Ended

Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30, Jun 30, Mar 31,
2014 2014 2014 2014 2013 2013 2013 2013
(in millions)

Cost of revenue $ 18 $ 16 $ 16 $ 12 8 11 $ 12 % 11 % 8
Research and development 68t 243 21¢ 181 17z 164 151 117
Marketing and sales 10z 53 5C 43 42 34 33 24
General and administrative 90 41 29 38 48 29 29 21
Total share-based compensation expense $ 8% $ 352 $ 314 $ 274 $ 27z $ 23¢ $ 224 $ 17C

@ T otal costs and expenses increased in the fourthtequaf 2014 compared to the third quarter of 20ddmarily due to increases in shdrased compensati

expense and amortization of intangible assetseelat our acquisitions.

Three Months Ended

Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30, Jun 30, Mar 31,
2014 2014 2014 2014 2013 2013 2013 2013
(as a percentage of total revenue)
Consolidated Statements of Income Data:
Revenue:
Advertising 93 % 92 % 92 % 91 % 91 % 88 % 88 % 85 %
Payments and other fees 7 8 8 9 9 11 12 15
Total revenue 10C % 10C % 10C % 10C % 10C % 10C % 10C % 10C %
Costs and expenses:
Cost of revenue 17 18 16 18 19 25 26 28
Research and development 29 19 17 18 16 18 19 20
Marketing and sales 16 12 12 13 11 12 15 14
General and administrative 9 8 7 7 10 10 12
Total costs and expenses 71 56 52 57 56 63 69 74
Income from operations 29 44 48 43 44 37 31 26
Interest and other income/(expense), net — 2 — — — — (0] Q)
Income before provision for income taxe 29 42 48 43 44 36 30 24
Provision for income taxes 11 17 20 17 23 15 12 9
Net income 18 % 25 % 27 % 26 % 20 % 21 % 18 % 15 %
Less: Net income attributable to
participating securities — — — — — — — —
Net income attributable to Class A and
Class B common stockholders 18% 25% 27% 26 % 20% 21% 18% 15 %
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Share-based compensation expense included inaudtsxpenses:

Three Months Ended

Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30, Jun 30, Mar 31,
2014 2014 2014 2014 2013 2013 2013 2013
(as a percentage of total revenue)
Cost of revenue —% —% 1% —% —% 1% 1% 1%
Research and development 18 8 8 7 7 8 8 8
Marketing and sales 3 2 2 2 2 2 2 2
General and administrative 2 1 1 2 2 1 2 1
Total share-based compensation expense 23% 11% 11% 11% 11% 12% 12% 12%

Liquidity and Capital Resources

Year Ended December 31,

2014 2013 2012
(in millions)

Consolidated Statements of Cash Flows Data:

Net cash provided by operating activities $ 5457 $ 422 $ 1,612
Net cash used in investing activities (5,919 (2,629 (7,029
Net cash provided by (used in) financing activities 1,571 (667) 6,28:
Purchases of property and equipment (1,83)) (1,362) (1,235
Depreciation and amortization 1,24: 1,011 64¢
Share-based compensation 1,78¢ 90¢€ 1,572

Our principal sources of liquidity are our cash aadh equivalents, marketable securities, and gaskrated from operations. Cash and
equivalents and marketable securities consist pifynaf cash on deposit with banks, investmentsrianey market funds, and investments in
government securities, U.S. government agency gesirand corporate debt securities. Cash and egsivalents and marketable securities
$11.20 billion as of December 31, 2014 , a decreds®250 million from December 31, 2013 , primardye to $4.98 billiorfor acquisitions ¢
businesses and $2.50 billidor other cash outflows mainly related to purchaskeproperty and equipment. These decreases wetiallyaoffset by
$5.46 billion of cash generated from operations &h@&7 billion in excess tax benefit from sharedsbaward activity.

In October 2014, the tax withholdings related te WhatsApp vested merger consideration were fuliyedet share settlement. The amq
remitted to the tax authorities for the employeag' obligation to the tax authorities was reflectsia financing activity within our consolida
statements of cash flows.

In January 2014, we began requiring that emploge#isa portion of the shares that they receive upervesting of RSUs in order to cover
required withholding taxes ("sell-to-cover"), ratithan our previous approach of net share settleniédris sell-toeover approach reduces our ¢
outflows compared to the net share settlement agpro

In August 2013, we entered into a fiyear senior unsecured revolving credit facility {3(Revolving Credit Facility) that allows us to bow
up to $6.5 billion to fund working capital and geslecorporate purposes with interest payable orbtireowed amounts set at LIBOR plus 1.0%
well as an annual commitment fee of 0.10% on thky demdrawn balance of the facility. We paid origtion fees at closing of the 2013 Revol
Credit Facility, which fees are being amortized rotree term of the facility. Any amounts outstandimgder this facility will be due and payable
August 15, 2018. As of December 31, 2014 , no arsooad been drawn down and we were in complianttetive covenants under this credit facility.

As of December 31, 2014 , $1.57 billion of the ®0lbillion in cash and cash equivalents and marketable sesuts held by our forei
subsidiaries. Substantially all of these fundsiargirisdictions for which we are indefinitely reiesting the earnings of the local subsidiary. T
subsidiaries have historically incurred lossessuash, repatriating the funds will likely incur nesidual tax liability. We have provided residuades. ir
jurisdictions where we do not intend to indefinjtekinvest the earnings of the local subsidiarywéwer the amount of taxes provided has |
insignificant.
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We currently anticipate that our available fund®dd facilities, and cash flow from operations Iviie sufficient to meet our operational ¢
needs for the foreseeable future.

Cash Provided by Operating Activities

Cash flow from operating activities during 2014nparily consisted of net income, adjusted for certan-cash items, including shdvase:
compensation expense of $1.79 billion and totareldption and amortization of $1.24 billion . Thash flow from operating activities durirgp1<
compared to 2013 increased mainly due to an inergaret income of $1.44 billion , as adjusteddertain noncash items described above, part
offset by a decrease in income tax refunds of $4illfon .

Cash flow from operating activities during 2013npairily consisted of net income, adjusted for cartaancash items, including depreciation
amortization of $1.01 billion and shabesed compensation expense of $906 million, anihamase in other liabilities related to uncertéam
positions. The cash flow from operating activitthging 2013 compared to 2012 increased mainly duntincrease in net income of $1.45 billion
uncertain tax position of $786 million. In additiome received income tax refunds of $421 millior201.3.

Cash flow from operating activities during 2012nparily consisted of adjustments to net income fmtain non-cash items such as shaase:
compensation expense of $1.57 billion and deprieciand amortization of $649 million, partially st by income tax refundable of $451 million.
cash flow from operating activities during 2012 gared to 2011 increased modestly as the increasadjustments for nooash items as descrit
above were offset by a reduction in net income3f&million and an increase in income tax refuneabl

Cash Used in Investing Activities

Cash used in investing activities during 2014 pritpaesulted from $4.98 billion for the acquisiti®f businesses and $1.83 billifor capita
expenditures related to network infrastructure tredconstruction of data centers and office bugdjrpartially offset by $1.24 billiofor the net sale
and maturities of marketable securities. The iregda cash used in investing activities during 26@pared to 201®&as mainly due to increases
acquisitions of businesses and capital expenditpeesially offset by net sales of marketable siias:

Cash used in investing activities during 2013 prilpaesulted from $1.36 billion for capital expahdes related to the purchase of sen
network infrastructure, and the construction ofadegnters, as well as $882 million for the net pase of marketable securities and $368 milliol
the acquisition of businesses and other asseth, aspatents. The decrease in cash used in ingesmtiivities during 2013 compared to 2012
mainly due to decreases in the purchase of marieetalourities and the acquisition of businesse#met assets.

Cash used in investing activities during 2012 prilpaesulted from $4.87 billion for the net purdeaof marketable securities, $1.24 billion
capital expenditures related to the purchase ofeser network infrastructure, and the constructibrdata centers, as well as $911 million for
acquisition of businesses and other assets, suphtasts. The increase in cash used in investitigitees during 2012 compared to 2011 was me
due to increases in the purchase of marketablaiiesythe acquisition of businesses and otheztasand capital expenditures.

We anticipate making capital expenditures in 20flapproximately $2.8 billion to $3.2 billion.
Cash Provided by (Used in) Financing Activities

Cash provided by financing activities during 201dsv$1.57 billion , which primarily resulted from.87 billion of excess tax benefit from share-
based award activity, partially offset by $243 roill of payments related to our capital lease tretimas, and $73 milliof tax payments related to |
share settlement resulting mainly from the vestedger consideration of an acquisition.

Cash used in financing activities during 2013 w&§7#million, which primarily resulted from $1.50lllmn for repayment of debt and $€
million of tax payments related to the net shatdesaent, partially offset by $1.48 billion in nptoceeds from the completion of our follaw-equity
offering in December 2013.

Cash provided by financing activities during 2012sw$6.28 billion, which primarily resulted from $6. billion in net proceeds from t
completion of our initial public offering, $1.501lBn draw down from our unsecured term loan fagikind $1.03 billion of excess tax benefits f
share-based award activity, partially offset by8&2villion of taxes paid related to the net shatfement.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangenzanté December 31, 2014 .
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Contractual Obligations

Our principal commitments consist of obligationsden operating and capital leases for equipmenicegffand data center facilities. 1
following table summarizes our commitments to saettintractual obligations in cash as of Decembek@14 .

Payment Due by Period

Less than 1-3 3-5 More than
Total 1 Year Years Years 5 Years
Operating lease obligations $ 1,101 $ 158 $ 31¢ $ 26¢ $ 35¢
Capital lease obligations 30s 124 35 32 112
Other contractual commitmerfts 1,031 644 84 64 23¢
Total contractual obligations $ 243t $ 92t § 43t $ 364 $ 71C

(1) Other contractual commitments primarily relate édwork infrastructure for our data center operatiand, to a lesser extent, construction commitnrefased to our data center si

In addition, our other liabilities include $1.19lioin related to uncertain tax positions as of Dmber 31, 2014 Due to uncertainties in the timi
of the completion of tax audits, the timing of tlesolution of these positions is uncertain and meuaable to make a reasonably reliable estim:
the timing of payments in individual years beyoradmonths. As a result, this amount is not incluthetthe above contractual obligations table.

Contingencies

We are involved in claims, lawsuits, governmentstigations, and proceedings. We record a provifgioa liability when we believe that it
both probable that a liability has been incurredg ahe amount can be reasonably estimated. Signifimdgment is required to determine t
probability and the estimated amount. Such legatgedings are inherently unpredictable and sulbgestgnificant uncertainties, some of which
beyond our control. Should any of these estimatesassumptions change or prove to be incorrecgutd have a material impact on our resuli
operations, financial position, and cash flows.

See Note 10 in the accompanying notes to our cmfadetl financial statements included in Part Ienit8, "Financial Statements
Supplementary Data" and Part |, Item 3, "Legal Peatings" of this Annual Report on Form 10-K for diddal information regarding contingencies.

Recently Issued and Adopted Accounting Pronouncemén

In May 2014, the Financial Accounting Standardsr8dasued guidance related to revenue from comtraith customers. Under this guidar
revenue is recognized when promised goods or sndce transferred to customers in an amount éfflacts the consideration that is expected 1
received for those goods or services. The upddtettiard will replace most existing revenue recagniguidance under GAAP when it becol
effective and permits the use of either the reope or cumulative effect transition method. Fatloption is not permitted. The updated star
will be effective for us in the first quarter of ZD. We have not yet selected a transition methatlvesm are currently evaluating the effect thai
updated standard will have on our consolidatedhfired statements and related disclosures.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risks, including changésreign currency exchange rates, interest rates inflation.
Foreign Currency Exchange Risk

We have foreign currency risks related to our rereeand operating expenses denominated in curreotties than the U.S. dollar, primarily
Euro. In general, we are a net receiver of curemnother than the U.S. dollar. Accordingly, charigesxchange rates, and in particular a strengity
of the U.S. dollar, will negatively affect our reuge and other operating results as expressed inddli@rs.

We have experienced and will continue to experidghauations in our net income as a result of $eation gains or losses related to reval
certain current asset and current liability balanttet are denominated in currencies other thaffutingional currency of the entities in which theg
recorded. At this time we have not entered inta,ilbvtthe future we may enter into, derivatives tires financial instruments in an attempt to hedgg
foreign currency exchange risk. It is difficult poedict the effect hedging activities would haveoan results of operations. We recognized for
currency losses of $87 million , $14 million , &@ million in 2014 , 2013, and 2012 , respectively

Interest Rate Sensitivity

Our exposure to changes in interest rates relatesmply to interest earned and market value on@sh and cash equivalents and marke
securities.

Our cash and cash equivalents and marketable Sesuconsist of cash, certificates of deposit, tideposits, money market fundd,S.
government securities, U.S. government agency giesy@and corporate debt securitigSur investment policy and strategy are focusegreservatio
of capital and supporting our liquidity requirem@nChanges in U.S. interest rates affect the istezarned on our cash and cash equivalent
marketable securities and the market value of tlseseirrities. A hypothetical 100 basis point inceeasinterest rates would result in a decrea:
approximately $63 million and $73 million in the rkat value of our available-for-sale debt secuwsities of December 31, 2014 abdcember 3:
2013, respectively. Any realized gains or lossssilting from such interest rate changes would onbur if we sold the investments prior to maturity
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Report of Independent Registered Public Accountindgrirm
The Board of Directors and Stockholders of Facebouk

We have audited the accompanying consolidated balameets of Facebook, Inc. as of December 31, 20142013, and the relate
consolidated statements of income, comprehensigeme, stockholders' equity and cash flows for eathhe three years in the period en
December 31, 2014 These financial statements are the responsilgfitthe Company’'s management. Our responsibility isxpress an opinion
these financial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighaf8lo(United States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether the finsstaei@ments are free of material misstatemen
audit includes examining, on a test basis, evideougporting the amounts and disclosures in thenfilsh statements. An audit also includes asse
the accounting principles used and significantnesties made by management, as well as evaluatingvérall financial statement presentation.
believe that our audits provide a reasonable liasisur opinion.

In our opinion, the financial statements referre@bove present fairly, in all material respedtg, ¢onsolidated financial position of Faceb
Inc. at December 31, 2014 and 2018nd the consolidated results of its operatiords iemcash flows for each of the three years ingbeod ende
December 31, 2014 , in conformity with U.S. gerlgratcepted accounting principles.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bofunited States), Facebook, In
internal control over financial reporting as of Bewer 31, 2014 , based on criteria establishedt@rial Control 4ntegrated Framework issued by
Committee of Sponsoring Organizations of the Tremdwommission (2013 framework) and our report daleduary 29, 2015 expressed
unqualified opinion thereon.

/sl Ernst & Young LLP
San Francisco, California

January 29, 2015
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Report of Independent Registered Public Accountindgrirm

The Board of Directors and Stockholders of Facebbuk

We have audited Facebook, Inc.’s internal contv@rdinancial reporting as of December 31, 2014sdal on criteria established in Internal
Control — Integrated Framework issued by the Cotemiof Sponsoring Organizations of the Treadway @@sion (2013 framework) (“the COSO
criteria”). Facebook, Inc.’s management is resgaador maintaining effective internal control ovfarancial reporting, and for its assessment of the
effectiveness of internal control over financighoeting included in the accompanying ManagenmsAnnual Report on Internal Control Over Finan
Reporting. Our responsibility is to express an @iron the Company’s internal control over finahcéporting based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversight@d&nited States). Those standards
require that we plan and perform the audit to abteasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordwer financial reporting, assessing the risk that
material weakness exists, testing and evaluatieglésign and operating effectiveness of internafrobbased on the assessed risk, and performing
such other procedures as we considered necesstéugy dircumstances. We believe that our audit pleia reasonable basis for our opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesexsuregarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. A company’s
internal control over financial reporting includi®se policies and procedures that (1) pertaiheartaintenance of records that, in reasonablel detai
accurately and fairly reflect the transactions disgositions of the assets of the company; (2) idexeasonable assurance that transactions are
recorded as necessary to permit preparation ofi¢iahstatements in accordance with generally aecepccounting principles, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management ardtdirs of the company; and (3) provide
reasonable assurance regarding prevention or tidetction of unauthorized acquisition, use, opatstion of the company’s assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, or that the
degree of compliance with the policies or procedunay deteriorate.

In our opinion, Facebook, Inc. maintained, in adlterial respects, effective internal control oveafcial reporting as of December 31, 2014 ,
based on the COSO criteria.

We also have audited, in accordance with the stasds the Public Company Accounting Oversight Bo@snited States), the 2014
consolidated financial statements of Facebook,dnd.our report dated January 29, 2015 expressaddualified opinion thereon.

/sl Ernst & Young LLP
San Francisco, California

January 29, 2015
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(In millions, except for number of shares and palue)

Assets

Current assets:
Cash and cash equivalents
Marketable securities

Accounts receivable, net of allowances for doukdaftdounts of $39 and $38 as of December 31, 20d4 ai

December 31, 2013, respectively
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Intangible assets, net
Goodwill
Other assets
Total assets

Liabilities and stockholders' equity
Current liabilities:
Accounts payable
Partners payable
Accrued expenses and other current liabilities
Deferred revenue and deposits
Current portion of capital lease obligations
Total current liabilities
Capital lease obligations, less current portion
Other liabilities
Total liabilities
Commitments and contingencies
Stockholders' equity:

Common stock, $0.000006 par value; 5,000 millioasSIA shares authorized, 2,234 million and

1,970 million shares issued and outstanding, innwd3 million and 6 million outstanding shares jsabto
repurchase, as of December 31, 2014 and Decemb20383, respectively; 4,141 million Class B shares
authorized, 563 million and 577 million shares ex$and outstanding, including 6 million outstandihgres

FACEBOOK, INC.
CONSOLIDATED BALANCE SHEETS

subject to repurchase, as of December 31, 201Dandmber 31, 2013, respectively

Additional paid-in capital

Accumulated other comprehensive (loss) income

Retained earnings
Total stockholders' equity

Total liabilities and stockholders' equity

See Accompanying Notes to Consolidated FinanciéBtents.
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December 31,

2014 2013
4315 $ 3,32¢
6,88¢ 8,12¢
1,67¢ 1,10¢

79z 512
13,67( 13,07(
3,967 2,887
3,92¢ 88z
17,98: 83¢
637 221
40,18 $ 17,89t
17€¢  $ 87
202 181
86¢€ 55E
66 38
114 23¢
1,42¢ 1,10(
11¢ 237
2,54¢ 1,08¢
4,08¢ 2,42¢
30,22t 12,29°
(228) 14
6,09¢ 3,15¢
36,00¢ 15,47(
40,18 $ 17,89t




FACEBOOK, INC.

CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

Revenue
Costs and expenses:
Cost of revenue
Research and development
Marketing and sales
General and administrative
Total costs and expenses
Income from operations
Interest and other income/(expense), net
Income before provision for income taxes
Provision for income taxes
Net income
Less: Net income attributable to participating siias
Net income attributable to Class A and Class B coman stockholders
Earnings per share attributable to Class A and Clas B common stockholders:
Basic

Diluted

Weighted average shares used to compute earnings @hare attributable to Class A
and Class B common stockholders:

Basic
Diluted
Share-based compensation expense included in costsl expenses:
Cost of revenue
Research and development
Marketing and sales
General and administrative

Total share-based compensation expense

Year Ended December 31,

2014 2013 2012
$ 12,46¢ $ 787 $ 5,08¢
2,15¢ 1,87¢ 1,36¢
2,66€ 1,41F 1,39¢
1,68( 997 89€
97z 781 892
7,472 5,06¢ 4,551
4,99¢ 2,80¢ 53¢
(84) (50) (44)
4,91( 2,75¢ 494
1,97¢ 1,25¢ 441
$ 2,94C $ 1,500 $ 53
15 9 21
$ 2,928 $ 1,491 $ 32
$ 11 $ 06: $ 0.0z
$ 1.1C $ 06( $ 0.01
2,614 2,42( 2,00€
2,66¢ 2,511 2,16€
$ 62 $ 42 3 88
1,32¢ 604 84z
24¢ 132 30€
19¢ 127 33t
$ 1,837 $ 90€ $ 1,572

See Accompanying Notes to Consolidated FinanciéBtents.
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FACEBOOK, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
Year Ended December 31,
2014 2013 2012

Net income $ 294C $ 1500 $ 53
Other comprehensive income (loss):

Change in foreign currency translation adjustment (239 11 9

Change in unrealized gain/loss on available-foe-galestments, net of tax 3 (D) 1

Change in unrealized gain/loss on derivative, fi¢do — 2 2
Comprehensive income $ 2,69t $ 151z § 61

See Accompanying Notes to Consolidated FinancikBtents.
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FACEBOOK, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(In millions)
Class A and Accumulated
Convertible Class B Other Total
Preferred Stock Common Stock Additional Comprehensive Stockholders'
Paid-In Retained
Shares Amount Shares Par Value Capital (Loss) Income Earnings Equity
Balances at December 31, 2011 542 $  61E 1,33 $ — $ 268 $ 6) $ 1606 $ 4,89¢
Issuance of common stock, net of issuance costs _ _ 18C _ 6,76( _ _ 6,76(
Issuance of common stock for cash upon exerciséook
options — — 13t — 17 — — 17
Issuance of common stock to nonemployees for past
services — — — — 1 — — 1
Issuance of common stock related to acquisitions _ _ 26 _ 274 _ _ 274
Issuance of common stock for settlement of restlistock
units (RSUs) — — 27¢ — — — — —
Shares withheld related to net share settlement — — (129 — (2,862) — _ (2,862
Conversion of Series A, B, C, D & E preferred stozk
common stock (547) (615) 54t — 61t — — —
Share-based compensation, related to employee-shaee
awards — — — — 1,57: — — 1,572
Tax benefit from share-based award activity _ _ _ _ 1,03: _ _ 1,03:
Other comprehensive income _ _ _ _ _ 8 _ 8
Net income — — — — — — 52 53
Balances at December 31, 2012 — — 2,37 = 10,09: 2 1,65¢ 11,75*
Issuance of common stock, net of issuance costs _ _ 27 _ 1,47¢ _ _ 1,47¢
Issuance of common stock for cash upon exerciseook
options — — 101 — 2€ — — 26
Issuance of common stock to nonemployees for past
services — — — — 3 — — 3
Issuance of common stock related to acquisitions — — 9 — 77 — _ 77
Issuance of common stock for settlement of RSUs _ — 65 — — — — —
Shares withheld related to net share settlement — — (27) — (889 — _ (889)
Share-based compensation, related to employee-shaeel
awards — — — — 90€ — — 90€
Tax benefit from share-based award activity _ _ _ _ 602 _ _ 602
Other comprehensive income _ _ _ _ _ 12 _ 12
Net income — — — — — — 1,50( 1,50(
Balances at December 31, 2013 — — 2,547 — 12,29, 14 3,15¢ 15,47(
Issuance of common stock for cash upon exerciseook
options — — 9 — 18 — — 18
Issuance of common stock related to acquisitions _ _ 201 _ 14,34« _ _ 14,34
Issuance of common stock for settlement of RSUs — — 41 — — — — —
Shares withheld related to net share settlement _ _ (2 _ (79 _ _ (73
Share-based compensation, related to employee-shaee
awards — — — — 1,78¢ — — 1,78¢
Tax benefit from share-based award activity _ _ _ _ 1,85: _ _ 1,85¢
Other comprehensive loss _ — — — — (242 _ (242)
Net income — — — — — — 2,94( 2,94(
Balances at December 31, 2014 — $ = 2797 % — $ 30228 % (228) $ 6,09¢ $ 36,09¢

See Accompanying Notes to Consolidated FinanciéBtents.
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FACEBOOK, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
Year Ended December 31,
2014 2013 2012
Cash flows from operating activities
Net income $ 2,94 $ 1,50C $ 53
Adjustments to reconcile net income to net caskipgeal by operating activities:
Depreciation and amortization 1,24: 1,011 64¢
Lease abandonment (32) 117 8
Share-based compensation 1,78¢ 90¢€ 1,572
Deferred income taxes (210) (37 (18¢€)
Tax benefit from share-based award activity 1,85: 602 1,03
Excess tax benefit from share-based award activity (1,869 (609) (2,037
Other 7 56 15
Changes in assets and liabilities:
Accounts receivable (610) (37¢) (170)
Prepaid expenses and other current assets (123) 35k (46E)
Other assets (21¢€) (142) 2
Accounts payable 31 26 1
Partners payable (28) 12 2
Accrued expenses and other current liabilities 32¢ (39 152
Deferred revenue and deposits 1C 8 (6C)
Other liabilities 34¢€ 832 43
Net cash provided by operating activities 5,45 4,22: 1,61%
Cash flows from investing activities
Purchases of property and equipment (1,83)) (1,362) (1,23
Purchases of marketable securities (9,109 (7,437) (10,307
Sales of marketable securities 8,43¢ 2,98¢ 2,10(¢
Maturities of marketable securities 1,90¢ 3,56¢ 3,33¢
Acquisitions of businesses, net of cash acquired pairchases of intangible assets (4,97%) (36¢) (911)
Change in restricted cash and deposits (34¢) (12) 2
Other investing activities, net 2 Q) 2
Net cash used in investing activities (5,919 (2,629 (7,029
Cash flows from financing activities
Net proceeds from issuance of common stock — 1,47¢ 6,76(
Taxes paid related to net share settlement (73) (889 (2,862)
Proceeds from exercise of stock options 18 26 17
Proceeds from long-term debt, net of issuance cost — — 1,49¢
Repayment of long-term debt — (1,500 —
Proceeds from sale and lease-back transactions — — 20t
Principal payments on capital lease obligations (243) (397) (36€)
Excess tax benefit from share-based award activity 1,86¢ 60¢ 1,03:
Net cash provided by (used in) financing activities 1,571 (667) 6,28¢
Effect of exchange rate changes on cash and casvasnts (123%) 8 1
Net increase in cash and cash equivalents 992 93¢ 872
Cash and cash equivalents at beginning of period 3,32% 2,38¢ 1,512
Cash and cash equivalents at end of period $ 431t 332: § 2,38¢

See Accompanying Notes to Consolidated FinanciéBtents.
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FACEBOOK, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
Year Ended December 31,
2014 2013 2012
Supplemental cash flow data

Cash paid during the period for:

Interest $ 14 $ 38 $ 38

Income taxes $ 184 $ 82 $ 184
Cash received during the period for:

Income taxes $ 6 $ 421 $ 131
Non-cash investing and financing activities:

Net change in accounts payable and accrued expandesther current liabilities

related to property and equipment additions $ 91 $ 53 $ (40)

Property and equipment acquired under capital fease $ — % 11 % 34C

Fair value of shares issued related to acquisitidrimisinesses $ 14,34 $ 77 $ 274

See Accompanying Notes to Consolidated FinanciéBtents.
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FACEBOOK, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Summary of Significant Accounting Policie
Organization and Description of Business

Facebook was incorporated in Delaware in July 2@4r. mission is to give people the power to shar@ make the world more open i
connected. We build products that support our mis&ly creating value for people, marketers, ancelbpers. We generate substantially all of
revenue from advertising and from fees associatighd aur Payments infrastructure that enables utensurchase virtual and digital goods fi
developers.

Basis of Presentation

We prepared the consolidated financial statemengecordance with U.S. generally accepted accoyimtimciples (GAAP). The consolidal
financial statements include the accounts of Famlebimc. and its wholly owned subsidiaries. Allentompany balances and transactions have
eliminated.

Use of Estimates

Conformity with GAAP requires the use of estimad@sl judgments that affect the reported amountksérconsolidated financial statements
accompanying notes. These estimates form the fragisdgments we make about the carrying valuesunfassets and liabilities, which are not ree
apparent from other sources. We base our estinsstg@gudgments on historical information and on masi other assumptions that we believe
reasonable under the circumstances. GAAP requid¢e make estimates and judgments in several aresding, but not limited to, those relatec
revenue recognition, collectability of accountseigable, contingent liabilities, fair value of fineial instruments, fair value of acquired intang
assets and goodwill, useful lives of intangibleetssand property and equipment, and income taxessel estimates are based on managetr
knowledge about current events and expectationsitadctions we may undertake in the future. Actwsutts could differ materially from thc
estimates.

Revenue Recognition

We generate substantially all of our revenue fralueatising and payment processing fees. We recegrdzenue once all of the followi
criteria have been met:

. persuasive evidence of an arrangement e

. delivery of our obligations to our customer hasuwoed

. the price is fixed or determinable; ¢

. collectability of the related receivable is readupassurec

Revenue for the years ended December 31, 20143,,281d 2012 consists of the following (in milligns

Year Ended December 31,

2014 2013 2012
Advertising $ 11,49: $ 6,98¢ $ 4,27¢
Payments and other fees 974 88¢ 81C
Total revenue $ 12,46¢ $ 787 $ 5,08¢

Advertising

Advertising revenue is generated by displaying aadpcts on the Facebook properties, including oobite applications, and thirgarty
affiliated websites or mobile applications. Theaagements are evidenced by either online acceptdrieems and conditions or contracts that stig
the types of advertising to be delivered, the tognémd the pricing. Marketers pay for ad productsegidirectly or through their relationships v
advertising agencies, based on the number of clicde by our users, the number of actions takewousyusers, or the number of impress
delivered. The typical term of an advertising agement is approximately 38ays with billing generally occurring after the igety of the
advertisement.

We recognize revenue from the delivery of clickdzhads in the period in which a user clicks oncthetent, and action-based ads in the period
in which a user takes the action the marketer ected for. We recognize revenue from the displaynpiression-
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based ads in the contracted period in which theésgions are delivered. Impressions are considiidcered when an ad is displayed to users.
Payments and Other Fees

We enable Payments from people to purchase vigndldigital goods from our developers. People cansact and make payments on
Facebook website by using debit cards and crediisc&ayPal, mobile phone payments, gift cardstluer methods.

When a person engages in a payment transactiothdopurchase of a virtual or digital good from aeleper, we remit to the developer
amount that is based on the total amount of thesgetion less the processing fee that we chargdebeloper. The price of the purchase is an an
that is solely determined by the developer. Ouenee is the net amount of the transaction, reptieggaur processing fee for the service perforr
We record revenue on a net basis as we do notdmmsirselves to be the principal in the sale efvintual or digital good to the person. Additidgg
we record all Payments revenue at the time of thieh@se of the related virtual goods, net of eggohaefunds or chargebacks

Other fees, which includes our ad serving and nreasent products and the delivery of virtual reafitgtform devices, were not material in
periods presented in our financial statements.

Revenue is recognized net of applicable sales tret taxes.
Cost of Revenue

Our cost of revenue consists primarily of experassociated with the delivery and distribution of ptoducts. These include expenses relat
the operation of our data centers such as fadlity server equipment depreciation, facility and/eeequipment rent expense, energy and band
costs, support and maintenance costs, and salbeesfits, and shateased compensation for employees on our operatamss. Cost of revenue a
includes credit card and other transaction feested|Ito processing customer transactions, amaadizaf intangible assets, and cost of virtual tg
platform device inventory sold.

Share-based Compensation

We account for shareased employee compensation plans under the fhie wv&cognition and measurement provisions of GAAROS¢
provisions require all shafgased payments to employees, including grantsooksiptions and restricted stock units (RSUs),earteasured based
the grant date fair value of the awards, with #multing expense generally recognized on a strdiightasis in our consolidated statements of inc
over the period during which the employee is regglito perform service in exchange for the award: fitajority of our awards are earned ov
service period of four to five years .

Sharebased compensation expense is recorded net ofatstnforfeitures in our consolidated statementnodme and as such, only th
sharebased awards that we expect to vest are recordecedfimate the forfeiture rate based on histofmdiitures of equity awards and adjust
rate to reflect changes in facts and circumstantasy. We will revise our estimated forfeiturdeaf actual forfeitures differ from our initial emates

We have historically issued unvested restrictedeshéo employee stockholders of certain acquiradpamies. As these awards are gene
subject to continued post-acquisition employmerg, have accounted for them as post-acquisition dhesed compensation expense. We reco
compensation expense equal to the grant date dtievof the common stock on a straitjihe basis over the period during which the empéois
required to perform service in exchange for therdwa

During the years ended December 31, 2014 , 2008 2812 , we realized tax benefits from share-baseatrd activity of $1.85 billion $60Z
million , and $1.03 billion , respectively. Thesma@unts reflect the extent that the total reductmmur income tax liability from shateased awal
activity was greater than the amount of the defetasx assets that we had previously recorded iicipation of these benefits. These amounts ar
aggregate of the individual transactions in whisé teduction to our income tax liability was gredtean the deferred tax assets that we recc
reduced by any individual transactions in which th@uction to our income tax liability was lessrttihe deferred tax assets that were recorded.
net amounts were recorded as an adjustment tolsilotedes' equity in each period, as an increaseast flows from operating activities, and were
recognized in our consolidated statements of income

In addition, we reported excess tax benefits tleatehsed our cash flows from operating activitied iacreased our cash flows from financ
activities for the years ended December 31, 202013 , and 2012 , by $1.87 billion , $609 millioand $1.03 billion respectively. The amounts
these excess tax benefits reflect the total ofritlividual transactions in which the reduction to @mcome tax liability was greater than the defdrta:
assets that were recorded, but were not reduceahypwpf the individual transactions in which theuetibn to our income tax liability was less thar
deferred tax assets that were recorded.
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Income Taxes

We recognize income taxes under the asset anditijaiiethod. We recognize deferred income tax asaatl liabilities for the expected fut
consequences of temporary differences betweenrhadial reporting and tax bases of assets anditiek These differences are measured usin
enacted statutory tax rates that are expectedply &p taxable income for the years in which difleces are expected to reverse. We recogni:
effect on deferred income taxes of a change imdates in income in the period that includes theesnant date.

We record a valuation allowance to reduce our defetax assets to the net amount that we beliewgoig likely than not to be realized. '
consider all available evidence, both positive amdative, including historical levels of incomepegtations and risks associated with estimat
future taxable income and ongoing tax planningisgias in assessing the need for a valuation alioe:a

We recognize tax benefits from uncertain tax posgionly if we believe that it is more likely thaot that the tax position will be sustainec
examination by the taxing authorities based ortékblnical merits of the position. We make adjustmiénm these reserves when facts and circumst
change, such as the closing of a tax audit orefisement of an estimate. The provision for incaaees includes the effects of any reserves thi
considered appropriate, as well as the relatethtexest and penalties.

Advertising Expense

Advertising costs are expensed when incurred aadnafuded in marketing and sales expenses indbenapanying consolidated statement
income. We incurred advertising expenses of $13komi, $117 million , and $67 million for the yesaended December 31, 2014 , 2013, and 2012
respectively.

Cash and Cash Equivalents, and Marketable Secustie

Cash and cash equivalents primarily consist of casteposit with banks and investments in moneykeatdunds with maturities of 90 days
less from the date of purchase.

We hold investments in marketable securities, atimgj of U.S. government securities, U.S. government ageecyrities, and corporate d
securities . We classify our marketable securitiesavailable-fosale investments in our current assets becauserépegsent investments of ¢
available for current operations. Our availabledalte investments are carried at estimated fairevaiith any unrealized gains and losses, net ofst
included in accumulated other comprehensive (Ilogx)me in stockholders' equity. Unrealized lossesdharged against interest and other income
(expense), net when a decline in fair value isrd@teed to be other-thatemporary. We have not recorded any such impairrolesitge in the perio
presented. We determine realized gains or losseslenof marketable securities on a specific idfieation method, and record such gains or loss
interest and other income/(expense), net.

We classify certain restricted cash balances withepaid expenses and other current assets andasbets on the accompanying consolic
balance sheets based upon the term of the remaigstigctions.

Fair Value of Financial Instruments

We apply fair value accounting for all financiabats and liabilities and ndinancial assets and liabilities that are recogmhiaedisclosed at fe
value in the financial statements on a recurringiaVe define fair value as the price that wowdddceived from selling an asset or paid to trare
liability in an orderly transaction between marpetticipants at the measurement date. When detemgnihe fair value measurements for asset:
liabilities, which are required to be recordedait #7alue, we consider the principal or most adagabus market in which we would transact an
marketbased risk measurements or assumptions that mgakitipants would use in pricing the asset oriliigh such as risks inherent in valuat
techniques, transfer restrictions and credit ii&dr value is estimated by applying the followirigrarchy, which prioritizes the inputs used to nuee
fair value into three levels and bases the categtion within the hierarchy upon the lowest leveirgput that is available and significant to thér
value measurement:

Level 1-Quoted prices in active markets for identical &sse liabilities.

Level 2-Observable inputs other than quoted prices in aatiarkets for identical assets and liabilities, tqdaprices for identical or simil
assets or liabilities in inactive markets, or othmuts that are observable or can be corroborayedbservable market data for substantially thé
term of the assets or liabilities.

Level 3-Inputs that are generally unobservable and typicallect management's estimate of assumptionsnlasket participants would use
pricing the asset or liability.

Our valuation techniques used to measure the &irevof money market funds and marketable debtrgiesuwere derived from quoted mar
prices or alternative pricing sources and model&ing market observable inputs. Our valuationhteique used to measure the fair value of
contingent consideration liability was based onghesent value of probability-weighted future célstws related to the contingent eawnt criteria an
the fair value of our common stock on each repgrtiate.
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Accounts Receivable and Allowance for Doubtful Acctus

Accounts receivable are recorded and carried atrigenal invoiced amount less an allowance for potential uncollectible amounts. We make
estimates for the allowance for doubtful accouiselol upon our assessment of various factors, imgludstorical experience, the age of the accounts
receivable balances, credit quality of our cust@neurrent economic conditions, and other factioas may affect customers' ability to pay.

Property and Equipment

Property and equipment, which includes amountsrdstbunder capital leases, are stated at cosatessnulated depreciation. Depreciatio
computed using the straiglime method over the estimated useful lives ofabgets or the remaining lease term, in the caaeapital lease, whiche\
is shorter.

The estimated useful lives of property and equipraea described below:

Property and Equipment Useful Life
Network equipment Three to five years
Buildings Four to 20 years

Computer software, office equipment and other Three to five years
Leased equipment and leasehold improvements  Lesser of estimated useful life or remaining leasm

Land and assets held within construction in prageee not depreciated. Construction in progressiased to the construction or developmet
property and equipment that have not yet been glacservice for their intended use.

The cost of maintenance and repairs is expens@ttased. When assets are retired or otherwiseodip of, the cost and related accumu
depreciation are removed from their respective aets) and any gain or loss on such sale or disp@saflected in income from operations.

Lease Obligations

We lease office space, data centers, and equipunelet non-cancelable capital and operating leag@ssarious expiration dates through 2030
Certain of the operating lease agreements con&iih hrolidays, rent escalation provisions, and pasehoptions. Rent holidays and rent escal
provisions are considered in determining the sridige rent expense to be recorded over the lease fEne lease term begins on the date of il
possession of the leased property for purposegafgnizing lease expense on a stralgig-basis over the term of the lease. We do nstiras
renewals in our determination of the lease ternesmthe renewals are deemed to be reasonably dsslease inception.

Loss Contingencies

We are involved in various lawsuits, claims, inigstions, and proceedings that arise in the orglicaurse of business. We record a liab
when we believe that it is both probable that & loas been incurred and the amount can be reagogstbbhated. Significant judgment is require
determine both probability and the estimated amadiMa review these provisions at least quarterly agjdst these provisions accordingly to reflec
impact of negotiations, settlements, rulings, aeldtlegal counsel, and updated information.

Business Combinations

We allocate the fair value of purchase considenatiothe tangible assets acquired, liabilities as=iiand intangible assets acquired bas¢
their estimated fair values. The excess of the ¥alue of purchase consideration over the fair emlof these identifiable assets and liabilitie
recorded as goodwill. Such valuations require manmant to make significant estimates and assumptespecially with respect to intangible as:
Significant estimates in valuing certain intangilagsets include, but are not limited to, futureestpd cash flows from acquired users, acq
technology, and trade names from a market partitiparspective, useful lives and discount ratemdgamens estimates of fair value are based t
assumptions believed to be reasonable, but whighn&erently uncertain and unpredictable and, essalt, actual results may differ from estime
During the measurement period, which is one yeamfthe acquisition date, we may record adjustmintse assets acquired and liabilities assu
with the corresponding offset to goodwill. Upon tanclusion of the measurement period, any subs¢@austments are recorded to earnings.

Long-Lived Assets, Including Goodwill and Other Agied Intangible Assets

We evaluate the recoverability of property and pmént and finitdived intangible assets for possible impairment méwer events
circumstances indicate that the carrying amousuch assets may not be recoverable. Recoveratiiliese assets is measured by a comparison
carrying amounts to the future undiscounted cashdlthe assets are expected to generate. If sugwendicates
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that the carrying amount of property and equipnaertt intangible assets is not recoverable, the icgrigmount of such assets is reduced to fair v
We have not recorded any significant impairmentgéaluring the years presented.

We review goodwill for impairment at least annuallymore frequently if events or changes in circtameses indicate that the carrying valu
goodwill may not be recoverable. We have electefitdbassess the qualitative factors to determihether it is more likely than not that the faitue
of our single reporting unit is less than its cargyamount as a basis for determining whether ihgsessary to perform the tvetep goodwil
impairment under Accounting Standards Update (ARW)2011-08Goodwill and Other (Topic 350): Testing Goodwilf fmpairment,issued by th
Financial Accounting Standards Board (FASB). If degermine that it is more likely than not thatfas value is less than its carrying amount, thes
two-step goodwill impairment test is performed. Thstfstep, identifying a potential impairment, congzathe fair value of the reporting unit with
carrying amount. If the carrying amount exceeddaitsvalue, the second step would need to be pedd; otherwise, no further step is required.
second step, measuring the impairment loss, comghesimplied fair value of the goodwill with thareying amount of the goodwill. Any excess
the goodwill carrying amount over the applied faitue is recognized as an impairment loss, anddheying value of goodwill is written down to f
value. As of December 31, 2014 , no impairmentaddyvill has been identified.

Acquired finite-lived intangible assets are amadion a straighline basis over the estimated useful lives of thgets. The estimated remair
useful lives for intangible assets range from tess one year to 15 years . Acquired indefinitedivintangible assets related to oupiocess resear
and development (IPR&D) are capitalized and subfectmpairment testing until completion or abandemiof the projects. Upon succes
completion of each project, we will make a sepadg&ermination of useful life of the acquired indéé-lived intangible assets and the rel:
amortization will be recorded as an expense oweettimated useful life of the specific projects.

In addition to the recoverability assessment, weinely review the remaining estimated useful lieéproperty and equipment and finiteed
intangible assets. If we reduce the estimated uffitassumption for any asset, the remaining unrdized balance would be amortized or deprec
over the revised estimated useful life.

Deferred Revenue and Deposits

Deferred revenue consists of billings in advancesgénue recognition. Deposits relate to unusedrzais held on behalf of our users. Once
balance is utilized by a user, approximately 7@R#his amount would then be payable to the dewsl@pd the balance would be recognized as rev

Deferred revenue and deposits consists of theviollg (in millions):

December 31,

2014 2013
Deferred revenue $ 38 3 13
Deposits 28 25
Total deferred revenue and deposits $ 66 $ 38

Foreign Currency

Generally the functional currency of our internatibsubsidiaries is the local currency. We traesiae financial statements of these subsidi
to U.S. dollars using montbrd rates of exchange for assets and liabilitied,sverage rates of exchange for revenue, costsgygenses. Translati
gains and losses are recorded in accumulated otingprehensive (loss) income as a component of stddérs' equity. As of December 31, 204k
2013 , we had a cumulative translation loss of $2@fon and a cumulative translation gain of $14lion , respectively. Net losses resulting fi
foreign exchange transactions were $87 million4 8iillion , and $9 million for the years ended Dmter 31, 2014 , 2013 , and 20,1&spectively
These losses were recorded as interest and ottmmei(expense), net on our consolidated stateroéirisome.

Credit Risk and Concentration

Financial instruments owned by the company that potentially subject to concentrations of credgkriconsist primarily of cash, ce
equivalents, restricted cash, marketable securitied accounts receivable. Cash equivalents cooskishortterm money market funds, which
managed by reputable financial institutions. Maakég securities consist of investmentsUrS. government securities, U.S. government ag
securities, and corporate debt securities . Ouedtnaent policy limits investment instrumentslts. government securities, U.S. government ag
securities, and corporate debt securities witmthe objective of preserving capital and maintagnliquidity.

Accounts receivable are typically unsecured andderésed from revenue earned from customers adatif&sent industries and countries. '
generated 45% , 46% , and 51% of our revenue &ydlars ended December 31, 2014 , 2013, and 2@%pectively, from
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marketers and developers based in the United Staids the majority of revenue outside of the UditBtates coming from customers locate
western Europe, Brazil, Canada, and Australia.

We perform ongoing credit evaluations of our custesnand generally do not require collateral. Wéntai an allowance for estimated cr
losses. During the years ended December 31, 2@DA3 , and 2012 , our bad debt expenses were $llidBrmi $21 million , and $9 million
respectively. In the event that accounts receivabliection cycles deteriorate, our operating rssaihd financial position could be adversely affdct

No customer represented 10% or more of total reweluing the years ended December 31, 2014 , 2848 2012 .
Segments

Our chief operating decisiomaker is our Chief Executive Officer who makes tese allocation decisions and assesses perfornzssd o
financial information presented on a consolidatedifs There are no segment managers who are haddirgeble by the chief operating decision-
maker, or anyone else, for operations, operatinglt® and planning for levels or components bettosvconsolidated unit level. Accordingly, we h
determined that we have a single reportable segarghbperating unit structure.

Recently Issued and Adopted Accounting Pronouncemnen

In May 2014, the Financial Accounting Standardsflassued guidance related to revenue from castreith customers. Under this guidar
revenue is recognized when promised goods or sndce transferred to customers in an amount ¢fflacts the consideration that is expected 1
received for those goods or services. The upddtettiard will replace most existing revenue recagniguidance under GAAP when it becol
effective and permits the use of either the reope or cumulative effect transition method. Eatloption is not permitted. The updated star
will be effective for us in the first quarter of ZD. We have not yet selected a transition methatlvesm are currently evaluating the effect thai
updated standard will have on our consolidatedhfired statements and related disclosures.

Note 2. Acquisitions
WhatsApp

In October 2014, we completed our acquisition ofafgpp Inc. (WhatsApp), a privately-held crgdatform mobile messaging company thi
expected to provide us with strategic advantagethé mobile ecosystem and expand our mobile mesgagjferings. Pursuant to the mer
agreement, we issued approximately 178 millionehaf our Class A common stock and paid $4.5%hillin cash. We also granted 46 milliBSU:s
to WhatsApp employees which are recognized as dbased compensation expense over the employeeg’'a@gervice periods.

Upon acquisition, WhatsApp became our whallyned subsidiary. The acquisition was accountecagoa business combination. This me
requires, among other things, that assets acquiretl liabilities assumed in a business combinatienrdrognized at their fair values as of
acquisition date.

The following table summarizes the components efgleliminary purchase consideration transferresttan the closing price of $77.p6éi
share of our common stock as of the acquisitioe atmillions):

Cash $ 4,58¢
Common stock 13,78
Less: post-acquisition share-based compensatioothed compensation expense (2,067
Less: cash and promissory notes acquired on atiquisiate (11¢)
Purchase consideration $ 17,19¢

Of the $1.07 billion of share-based compensatiahaher compensation expense excluded from thehpeecconsideration abov&188 millior
was accounted for as share-based compensationspefnwhich approximately $50 milliomas settled in cash, at closing, as a result ofzésting
provisions of WhatsApp employee awards on the aitipi date. The remaining $879 million (approxigigt8.5 millionshares of Class A comm
stock and $219 million in cash) is subject to combus employment and will be recognized as shased compensation and other compens
expense over the required service period of upreetyears .

The following unaudited pro forma information pretethe combined results of operations as if tlygisition had been completed on Janua
2013, the beginning of the comparable prior anmeglorting period. The unaudited pro forma resufisiude: (i) amortization associated v
preliminary estimates for the acquired intangitdeeds; (ii) recognition of the post-acquisitionrghbased compensation
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and other compensation expense; (iii) share-bassgbensation expense related to the 46 milR8Us granted to WhatsApp employees; and (iv
associated tax impact on these unaudited pro fadjpestments.

The unaudited pro forma results do not reflect emst saving synergies from operating efficienciethe effect of the incremental costs incu
in integrating the two companies. Accordingly, thesmaudited pro forma results are presented fornmétional purpose only and are not neces:
indicative of what the actual results of operatiofishe combined company would have been if theusitipn had occurred at the beginning of
period presented, nor are they indicative of futeslts of operations (in millions):

Year Ended December 31,
2014 2013
Revenue $ 12,487 $ 7,88:
Net income $ 1,757 % 65

The unaudited pro forma combined net income forytea ended December 31, 2013 includes a non-iegyoro forma adjustment &18¢
million of sharebased compensation expense recognized at closirag rasult of the vesting provisions of WhatsApp &yee awards on tl
acquisition date.

The tax withholdings related to the WhatsApp vestesiger consideration were funded by net shartesetht. The amount remitted to the
authorities for the employees' tax obligation te thx authorities was reflected as a financingvagtwithin our consolidated statements of cashvio

Oculus

In July 2014, we completed our acquisition of OsuMR, Inc. (Oculus), a privatelyeld company developing virtual reality technoldagwt is
expected to expand our platform. Pursuant to theyeneagreement, we issued 23 million shares of@ass B common stock and paid $400 million
cash. Furthermore, up to an additional three milsbares of our Class B common stock and $60 miiiiccash will be payable contingent upon
completion of certain milestones. We determined abgquisitiondate fair value of the contingent consideratiomility, based on the likelihood
payment related to the contingent eatri-clauses, as part of the consideration trareddeffor contingent consideration to be settledoimmon stoclt
we use the fair value of the shares as of the aitiqui date, which is remeasured on each repodaig until settlement. See Note Bafr Value
Measurements" for subsequent measurements of ohigngent liability. The earout portion that would be payable to employee ghoiders i
subject to continuous employment through the apple payment dates and as such has been exclutadpfirchase consideration transferred
accounted for as share-based compensation andootimgrensation expense.

We have accounted for this acquisition as a businembination. This method requires, among othiegth that assets acquired and liabil
assumed in a business combination be recognizbeiafair values as of the acquisition date arad thprocess research and development (IPR&L
recorded at fair value on the balance sheet reggsdlf the likelihood of success of the relatedipebor technology.

The following table summarizes the components efateliminary purchase consideration transferrestthan the closing price of our common
stock as of the acquisition date (in millions):

Cash $ 40C
Common stock 1,601
Less: post-acquisition share-based compensationtaed compensation expense (297)
Less: cash acquired on acquisition date (20)
Total purchase consideration, excluding contingentsideration $ 1,68¢
Contingent consideration 16¢
Purchase consideration $ 1,85¢

Of the $297 million of sharbased compensation and other compensation expewdeded from the purchase consideration ak
approximately $13 million was recognized as shmsed compensation at closing as a result of thngeprovisions of employee replacement aw
on the acquisition date. The remaining $284 mili®subject to continuous employment and will beogized as shafeased compensation and o
compensation expense over the required servicegefifour years .
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Other acquisitions

During the year ended December 31, 2014 , we alswpleted several other business acquisitions tat twnsideration of $485 millionThesi
acquisitions were not material to our consoliddieancial statements either individually or in thggregate.

We have included the financial results of WhatsAPpulus and the other business acquisitions, whiehnot material, in our consolida
financial statements from their respective dateaagfuisition. Pro forma results of operations eab our acquisitions, other than WhatsApp, dt
the year ended December 31, 20i4e not been presented because they are not ahavedur consolidated statements of income, eittdividually
or in the aggregate.

The fair value of assets acquired and liabilitissuemed from our acquisition of WhatsApp and Ocwas based on a preliminary valuation
our estimates and assumptions are subject to chaitigia the measurement period. The primary ardabke purchase price that are not yet final
are related to income taxes and residual goodMilasurement period adjustments that we determime tmaterial will be applied retrospectively
the period of acquisition in our consolidated fio@h statements and, depending on the nature adddhestments, other periods subsequent to thed
of acquisition could also be affected.

The following table summarizes the allocation dfireated fair values of the net assets acquirednduttie year ended December 31, 2014
including the related estimated useful lives, wregsplicable:

WhatsApp Oculus Other
Useful lives (in Useful lives (in Useful lives (in
(in millions) years) (in millions) years) (in millions) years)
Finite-lived intangible assets:
Acquired users $ 2,02¢ 7 $ — $ —
Trade names 44¢ 5 11z 7 26 5
Acquired technology 28¢€ 5 23t 5 68 3-5
Other 21 2 19 2 61 5
IPR&D — 6C —
(Liabilities assumed) assets acquired (33 — 10z
Deferred tax liabilities (899) (207) (48)
Net assets acquired $ 1,851 $ 32(C $ 21C
Goodwill 15,34 1,53 27¢
Total fair value consideration $ 17,19: $ 1,85: $ 48E

IPR&D intangible assets represent the value asdigoeacquired research and development projects &lsaof the acquisition date had
established technological feasibility and had nerahtive future use. The IPR&D intangible assetscapitalized and accounted for as indefiliited
intangible assets and are subject to impairmetihteantil completion or abandonment of the pragetipon successful completion of each projec
launch of the product, we will make a separaterd@tetion of useful life of the IPR&D intangible sets and the related amortization will be reco
as an expense over the estimated useful life ofpeeific projects.

Goodwill generated from the WhatsApp acquisitioprignarily attributable to expected synergies friuture growth, from potential
monetization opportunities, from strategic advaasagrovided in the mobile ecosystem, and from esiparof our mobile messaging offerings.
Goodwill generated from all other business acqoisé completed during the year ended Decembe2(@®ll4 is primarily attributable to expected
synergies from future growth, from potential momation opportunities and, also for Oculus, as el to expand our platform. All goodwill
generated during this period is not deductibletdarpurposes.

Note 3. Earnings per Share

We compute earnings per share (EPS) of Class ACéams B common stock using the twiass method required for participating securitids
consider restricted stock awards to be particigatiecurities because holders of such shares haworieitable dividend rights in the event of
declaration of a dividend for common shares.

Undistributed earnings allocated to participatiegigities are subtracted from net income in deteingi net income attributable to comn
stockholders. Basic EPS is computed by dividinginebme attributable to common stockholders bywheéghtedaverage number of shares of
Class A and Class B common stock outstanding, setjusr outstanding shares that are subject torcbpise.

For the calculation of diluted EPS, net incomeilaitable to common stockholders for basic EPS jasaeld by the effect of dilutive securiti
including awards under our equity compensation gldn addition, the computation of the diluted E®fSClass A common stock assumes
conversion of our Class B common stock to Clas®wrmon stock, while the diluted EPS of Class B commstock does not assume the conversi
those shares to Class A common stock. Diluted EfiBgable to common stockholders is
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computed by dividing the resulting net income htttable to common stockholders by the weighaedrage number of fully diluted common sh
outstanding.

Basic and dilutive securities in our basic andtedduEPS calculation for the year ended Decembe2@14 do not include contingent earat
shares resulting from our acquisition of Oculusulmce of these eaowt shares is dependent upon the completion okicernilestones. The
milestones were not met as of December 31, 2014ecardingly, these shares are excluded from tieetedf basic and dilutive securities.

We have also excluded 14 million , 1 million , abil million RSUs for the years ended December 314202013 , and 2012respectively
because the impact would be anti-dilutive.

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

The numerators and denominators of the basic datediEPS computations for our common stock areutatled as follows (in millions, exce
per share amounts):

Year Ended December 31,

2014 2013 2012
Class Class Class Class Class Class
A B A B A B
Basic EPS:
Numerator
Net income $ 2306 $ 632 $ 1114 $ 38 $ 18 $ 35
Less: Net income attributable to participating sei@s 12 3 7 2 7 14
Net income attributable to common stockholders $ 229 $ 62¢ $ 1,107 $ 384 $ 11 % 21
Denominator
Weighted average shares outstanding 2,05¢ 56€ 1,80z 631 66€ 1,344
Less: Shares subject to repurchase 6 7 5 9 1 5
Number of shares used for basic EPS computation 2,05: 561 1,79¢ 622 667 1,33¢
Basic EPS $ 112 $ 112 $ 06z $ 06z $ 0.0z $ 0.0z
Diluted EPS:
Numerator
Net income attributable to common stockholders $ 229 $ 62¢ $ 1,107 $ 384 $ 11 $ 21
Reallocation of net income attributable to partitipg securities 15 — 9 — — —
Reallocation of net income as a result of convarsioClass B to Class
common stock 62¢ — 384 — 21 —
Reallocation of net income to Class B common stock — 23 — 39 — 1

Net income attributable to common stockholdersdited EPS $ 2,94C $ 652 $ 1500 $ 42: $ 32 $ 22
Denominator

Number of shares used for basic EPS computation 2,05: 561 1,79¢ 622 667 1,33¢
Conversion of Class B to Class A common stock 561 — 622 — 1,33¢ —
Weighted average effect of dilutive securities:
Employee stock options 13 13 65 65 134 134
RSUs 30 13 25 15 23 23
Shares subject to repurchase 7 4 7 7 3 3
Number of shares used for diluted EPS computation 2,66/ 591 2,511 70¢ 2,16¢ 1,49¢
Diluted EPS $ 11C $ 11 $ 06 $ 06 $ 001 $ 0.1
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Note 4. Cash and Cash Equivalents, and Marketable Securitg

The following table sets forth the cash, cash egjaivts, and marketable securities (in millions):

December 31,

2014 2013
Cash and cash equivalents:
Cash $ 2,16z $ 1,04
Money market funds 2,15¢ 2,27¢
Total cash and cash equivalents 4,31¢ 3,328
Marketable securities:
U.S. government securities 2,83( 5,681
U.S. government agency securities 2,71C 2,43¢
Corporate debt securities 1,34¢ —
Total marketable securities 6,88¢ 8,12¢
Total cash, cash equivalents and marketable siesurit $ 11,19¢  § 11,44¢

The gross unrealized gains or losses on our mdileescurities as of December 31, 2014 and 204r& not significant. In addition, there w
no securities in a continuous loss position fonddhths or longer as of December 31, 2014 and 2013 .

The following table classifies our marketable sémg by contractual maturities (in millions):

December 31,

2014 2013
Due in one year $ 342 $ 4,70¢
Due in one to two years 3,462 3,42
Total $ 6,882 $ 8,12¢

Note 5. Fair Value Measuremen

The following table summarizes, for assets or litdss measured at fair value, the respective ¥alue and the classification by level of in
within the fair value hierarchy (in millions):

Fair Value Measurement at
Reporting Date Using

Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
December 31, Assets Inputs Inputs
Description 2014 (Level 1) (Level 2) (Level 3)
Cash equivalents:
Money market funds $ 2,15:  $ 2,15:  $ — 3 —
Marketable securities:
U.S. government securities 2,83( 2,83( — —
U.S. government agency securities 2,71C 2,71(C — —
Corporate debt securities 1,34¢ — 1,344 —
Total cash equivalents and marketable securities $ 9,037 $ 7,69 $ 1,34/ % —
Other liabilities:
Contingent consideration liability $ 191§ — % — % 191
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Fair Value Measurement at
Reporting Date Using

Quoted
Prices in
Active Significant
Markets for Other Significant
Identical Observable Unobservable
December 31, Assets Inputs Inputs
Description 2013 (Level 1) (Level 2) (Level 3
Cash equivalents:
Money market funds $ 2,27¢  $ 2,27¢  $ — 3 —
Marketable securities:
U.S. government securities 5,681 5,681 — —
U.S. government agency securities 2,43¢ 2,43¢ — —
Total cash equivalents and marketable securities $ 10,40t % 10,40 $ — 3 —

We classify our cash equivalents and marketablergies within Level 1 or Level 2 because we usetqd market prices or alternative pric
sources and models utilizing market observabletsiudetermine their fair value.

We classify our contingent consideration liability connection with our acquisition of Oculus withirevel 3 as factors used to develop
estimated fair value are unobservable inputs tfeahat supported by market activity. We estimageftir value of our contingent consideration liafp
based on the present value of probability-weiglfitieare cash flows related to the contingent eaunheriteria and the fair value of our common stoc
each reporting date. Our fair value estimate of tability was $169 milliorat the date of acquisition and changes in theviaime of the continge
consideration liability subsequent to the acquisitdate, such as changes in the probability assggsamd the fair value of our common stock,
recognized in earnings in the period when the cadanghe estimated fair value occurs. During tharyended December 31, 2014#e recognized
$22 million change in the fair value of our contingent constlen liability in research and development expeinseur consolidated statements
income primarily due to the change in the fair eabi our common stock.

Note 6. Property and Equipment

Property and equipment consists of the followimgnillions):

December 31,

2014 2013
Land $ 15 $ 45
Buildings 1,42( 1,071
Leasehold improvements 304 203
Network equipment 3,02(C 2,351
Computer software, office equipment and other 14¢ 95
Construction in progress 73¢ 377
Total 5,784 4,14
Less: Accumulated depreciation (1,817 (1,260
Property and equipment, net $ 3961 $ 2,88

Depreciation expense on property and equipmentd®a8 million , $857 million , and $566 million dag 2014 , 2013, and 201 2espectively

Property and equipment at December 31, 2014 an8 #@ludes $700 million and $976 millionrespectively, acquired under capital le
agreements of which the majority is included inwark equipment. Accumulated depreciation of proparid equipment acquired under these ce
leases was $425 million and $527 million at Decem®ie 2014 and 2013, respectively.

Construction in progress includes costs primaghated to the expansion of our corporate headgsdrtevienlo Park, California, constructior
data centers, and network equipment infrastructorsupport our data centers around the world.ifNerest was capitalized during the year el
December 31, 2014 . Interest capitalized duringythees ended December 31, 2013 and 2012 was netialat
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Note 7. Goodwill and Intangible Asset:

The changes in carrying amount of goodwill for ylears ended December 31, 2014 and 2013 are aw$afio millions):

Balance as of December 31, 2012 $ 587
Goodwill acquired 252
Balance as of December 31, 2013 $ 83¢
Goodwill acquired 17,15(
Effect of currency translation adjustment (8)
Balance as of December 31, 2014 $ 17,98:

Intangible assets consist of the following (in moifis):

December 31, 2014 December 31, 2013
Useful lives
from date of Gross
acquisitions (in Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
years) Amount Amortization Amount Amount Amortization Amount
Finite-lived intangible assets:
Acquired users 3-7 $ 2,05¢ $ 85 $ 1971 $ 30 $ 6) $ 24
Acquired technology 2-10 81:< (144 66¢ 227 (65) 162
Acquired patents 2-18 778 (239) 534 e (142) 631
Trade names 2-7 632 (46) 58€ 45 (8) 37
Other 2-10 164 (55 10¢ 63 (39 29
Total finite-lived intangible assets $ 4,43t 3 (569 $ 3,86¢ % 1,13t % (255 $ 88:<
Indefinite-lived intangible assets:
IPR&D $ 6C $ — 3 6C $ —  $ — 3 —
Total intangible assets $ 4,49¢ % (569 $ 392¢ % 1,13¢ % (255) ¢ 88:¢

Amortization expense of intangible assets for tharg ended December 31, 2014 , 2013 , and 201&3d8smillion , $145 million , an@7¢
million , respectively.

As of December 31, 2014expected amortization expense for the unamor@weglired intangible assets for the next five yead thereafter
as follows (in millions):

2015 $ 71C
2016 691
2017 64¢
2018 60C
2019 51¢
Thereafter 70z
Total $ 3,86¢
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Note 8. Liabilities
The components of accrued expenses and other tliatgtities are as follows (in millions):

December 31,

2014 2013
Accrued compensation and benefits $ 32z % 19€
Accrued property and equipment 164 87
Other current liabilities 38C 272
Accrued expenses and other current liabilities $ 86€ $ 55¢

The components of other liabilities are as folldimsmillions):

December 31,

2014 2013

Income tax payable $ 1,19C $ 88¢€
Deferred tax liabilities 987 47
Other liabilities 36¢ 15E
Other liabilities $ 2,54t $ 1,08¢

Note 9. Long-term Debt

In August 2013, we entered into a fiyeear senior unsecured revolving credit facility Y3Revolving Credit Facility) that allows us to bmw
up to $6.5 billion to fund working capital and gealecorporate purposes with interest payable orbtireowed amounts set at LIBOR plus 1.0%s
well as an annual commitment fee of 0.10%the daily undrawn balance of the facility. Wedparigination fees at closing of the 2013 Revod
Credit Facility, which fees are being amortized rotree term of the facility. Any amounts outstandingder this facility will be due and payable
August 15, 2018. As of December 31, 2014 , no antsoliaad been drawn down and we were in compliantietive covenants under this facility.

Note 10. Commitments and Contingencie
Commitments
Leases

We entered into various capital lease arrangemtentsbtain property and equipment for our operatiohgditionally, on occasion we ha
purchased property and equipment for which we IsaNesequently obtained capital financing under Ealeeback transactions. These agreemen
typically for three years , except for a buildirg$e which are for 15 years , with interest radaging from 1% to 13%The leases are secured by
underlying leased buildings, leasehold improvemeantsl equipment. We have also entered into vamoumsancelable operating lease agreemen
certain of our offices, equipment, land and dataers with original lease periods expiring betw28t5 and 2030 We are committed to pay a port
of the related actual operating expenses undeginest these lease agreements. Certain of theaagements have free rent periods or escalatin
payment provisions, and we recognize rent expenderusuch arrangements on a straight-line basis.
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The following is a schedule, by years, of the fatarinimum lease payments required under cameelable capital and operating leases
December 31, 2014 (in millions):

Capital Operating
Leases Leases
2015 $ 124 15E
2016 20 161
2017 15 15¢
2018 16 14z
2019 16 12t
Thereafter 112 35¢
Total minimum lease payments $ 305 9 1,101
Less: amount representing interest and taxes (70)
Less: current portion of the present value of mimmease payments (114
Capital lease obligations, net of current portion $ 11¢

Operating lease expenses totaled $125 million O%bdlion , and $196 million for the years endedcBmber 31, 2014 , 2013 and 2012
respectively.

Other contractual commitments

We also have $1.03 billion of non-cancelable caritral commitments as of December 31, 20pdimarily related to network infrastructure
our data center operations and, to a lesser extgnsgtruction of our data center sites. The majaftthese commitments are due within five years .

Contingencies
Legal Matters

Beginning on May 22, 2012, multiple putative classions, derivative actions, and individual actierexe filed in state and federal courts in
United States and in other jurisdictions againstous directors, and/or certain of our officereglhg violation of securities laws or breach olficary
duties in connection with our initial public offag (IPO) and seeking unspecified damages. We letlesse lawsuits are without merit, and we in
to continue to vigorously defend them. The vastamgj of the cases in the United States, along witlitiple cases filed against The NASDAQ Ol
Group, Inc. and The Nasdaq Stock Market LLC (coNety referred to herein as NASDAQ) alleging teiah and other tradingelated errors
NASDAQ in connection with our IPO, were orderedtcalized for coordinated or consolidated-trial proceedings in the U.S. District Court foe
Southern District of New York. In a series of rggin 2013 and 2014, the court denied our motiodismiss the consolidated securities class a
and granted our motions to dismiss the derivatistioas against our directors and certain of ouicefs. The plaintiffs in four of these derival
actions have filed notices of appeal. On Decemi®r2D14, the plaintiffs in the consolidated sedesitclass action filed their motion for cl
certification. In addition, the events surroundiogr IPO became the subject of various state andréédjovernment inquiries. In May 2014,
Securities and Exchange Commission (SEC) notifeethat it had terminated its inquiry and that nfoesement action had been recommended b
SEC.

We are also party to various legal proceedings @auins that arise in the ordinary course of busin&ith respect to our outstanding le
matters, we believe that the amount or estimabigeaf reasonably possible loss will not, eithetividually or in the aggregate, have a mat
adverse effect on our business, consolidated finhposition, results of operations, or cash floM®wever, the outcome of litigation is inherel
uncertain. Therefore, if one or more of these legatters were resolved against us for amounts ¢éessxof management's expectations, our rest
operations and financial condition, including ipaxticular reporting period, could be materiallyesely affected.

Indemnifications

In the normal course of business, to facilitateigections of services and products, we have adoeglemnify certain parties with respec
certain matters. We have agreed to hold certaitiggaharmless against losses arising from a bredaepresentations or covenants, or ot
intellectual property infringement or other claimade by third parties. These agreements may limitime within which an indemnification claim «
be made and the amount of the claim. In additioahave entered into indemnification agreements withofficers, directors, and certain employ
and our certificate of incorporation and bylawstedmsimilar indemnification obligations.
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It is not possible to determine the maximum potdrdéimount under these indemnification agreements tduthe limited history of pri
indemnification claims and the unique facts andwinstances involved in each particular agreemeistotically, payments made by us under tl
agreements have not had a material impact on owsotidated financial position, results of operasi@m cash flows. In our opinion, as@&cember 3:
2014, there was not at least a reasonable possibil@yhad incurred a material loss with respect to imuécation of such parties. We have
recorded any liability for costs related to indefizaition through December 31, 2014 .

Note 11. Stockholders' Equity
Initial Public Offering

In May 2012, we completed our IPO in which we issa@d sold 180,000,008hares of Class A common stock at a public offeprice o
$38.00 per share and the selling stockholders 241d233,615hares of Class A common stock. We did not recaie proceeds from the sale
shares by the selling stockholders. The total metgeds received from the IPO were $6.76 billafter deducting underwriting discounts
commissions of $75 million and other offering expes of approximately $7 million .

Follow-on Offering

In December 2013, we completed a follow-on offeringvhich we issued and sold 27,004, #8fares of Class A common stock at a pi
offering price of $55.05 per share and the seltitigkholders sold 42,995,238ares of Class A common stock. We did not recaiweproceeds fro
the sale of shares by the selling stockholders. fotal net proceeds received from the follow-onedffg were $1.48 billiorafter deductin
underwriting discounts and commissions of $7 milland other offering expenses of approximately §tiom .

Common Stock

Our certificate of incorporation authorizes theuasce of Class A common stock and Class B comnuamk.sfs of December 31, 2014ve ar
authorized to issue 5,000,000,000 shares of ClassPmon stock and 4,141,000,080ares of Class B common stock, each with a pareva
$0.000006per share. Holders of our Class A common stock@ads B common stock are entitled to dividends whsrand if, declared by our bo
of directors, subject to the rights of the holdefsll classes of stock outstanding having priorights to dividends. As of December 31, 2Q1e dic
not declare any dividends and our credit faciliy@ins restrictions on our ability to pay dividen@he holder of each share of Class A common
is entitled to one vote, while the holder of eablars of Class B common stock is entitled to vetes. Shares of our Class B common stocl
convertible into an equivalent number of shareswf Class A common stock and generally convert gttares of our Class A common stock L
transfer. Class A common stock and Class B comnmok @are referred to as common stock throughountites to these financial statements, ul
otherwise noted.

As of December 31, 2014 , there were 2,234,1139)afes and 562,792,28hares of Class A common stock and Class B comromk,
respectively, issued and outstanding.

Share-based Compensation Plans

We maintain two sharbased employee compensation plans: the 2012 Pththar2005 Stock Plan (collectively, Stock Pla)r 2012 Pla
serves as the successor to our 2005 Stock Plapramities for the issuance of incentive and nonsiafistock options, restricted stock awards, <
appreciation rights, RSUs, performance shares ol onuses to qualified employees, directors@sultants. Outstanding awards under the
Stock Plan continue to be subject to the termscanditions of the 2005 Stock Plan.

We initially reserved 25,000,006hares of our Class A common stock for issuancesiuadr 2012 Plan. The number of shares reserve
issuance under our 2012 Plan will increase autaadtion the first day of January of each of 206®ugh 2022y a number of shares of Clas
common stock equal to the lesser of (i) 2.6#4he total outstanding shares of our common saxclf the immediately preceding December 31
(ii) a number of shares determined by the boardirefctors. Our board of directors elected not twease the number of shares reserved for issua
2014 and 2013. In addition, shares available fangunder the 2005 Stock Plan, which were resepuedhot issued or subject to outstanding aw
under the 2005 Stock Plan as of the effective datur IPO, were added to the reserves of the &8 and shares that are withheld in conne
with the net settlement of RSUs are also addetiggdserves of the 2012 Plan. In January 2014 egarbrequiring that employees sell a portion
shares that they receive upon the vesting of R8Usrder to cover any required withholding taxeshea than our previous approach of net s
settlement. The maximum term for stock options gr@runder the 2012 Plan may not exceed ten Yfeams the date of grant. Our 2012 Plan
terminate ten years from the date of approval wriles terminated earlier by our compensation catbe

In connection with our acquisition of WhatsApp irct@ber 2014, we granted inducement awards coveningggregate of 37,475,2RISUs
the WhatsApp founders. These awards are excluded thhe Stock Plans and are subject to the terragjations, and conditions of a separate ptar
RSU award agreement. In addition, these awardsaresd over a service period of four years.
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In February 2014, we terminated our 2005 OfficBtsck Plan as the only outstanding option issueftuthis plan had been exercised in full.

The following table summarizes stock option awartivities under the Stock Plans for the year erdedember 31, 2014 :

Shares Subject to Options Outstanding

Weighted
Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Term value (Y
(in thousands) (in years) (in millions)
Balance as of December 31, 2013 22,10: $ 3.5¢€
Stock options exercised (9,11¢) 1.82
Balance as of December 31, 2014 12,98: § 4.7¢ 3.79 $ 951
Stock options vested and expected to vest as ofrbieer 31, 2014 12,980 § 4.7¢ 379 $ 951
Stock options exercisable as of December 31, 2014 9,85 ¢ 2.4¢ 320 $ 744

(1) The aggregate intrinsic value is calculated asdifference between the exercise price of the ugitgrlstock option awards and the closing price wf Glass A common stock
$78.02 on December 31, 2014 .

There were no options granted, forfeited, or carttdbr the years ended December 31, 20T4e aggregate intrinsic value of the opt
exercised in the years ended December 31, 20143, 28nd 2012 was $624 million , $4.58 billion d&8#.23 billion, respectively. The total grant d
fair value of stock options vested during the yeamsled December 31, 2014 , 2013 , and 2012 wasiiédnm $7 million , and $5 million,
respectively.

The following table summarizes additional inforroatiregarding outstanding and exercisable optiomeuthe Stock Plans &ecember 3:
2014 :

Options Outstanding Options Exercisable
Weighted
Average Weighted Weighted
Remaining Average Average
Exercise Number of Contractual Exercise Number of Exercise
Price (Range) Shares Term Price Shares Price
(in thousands) (in years) (in thousands)
$0.06 191 099 $ 0.0¢€ 191 % 0.0¢€
0.10-0.18 1,784 1.44 0.1C 1,78¢ 0.1C
0.29-0.33 3,509 2.29 0.3C 3,50¢ 0.3C
1.85 1,605 4.03 1.8¢ 1,60t 1.8¢
2.95 1,195 4.63 2.9¢ 1,19¢ 2.9¢
10.39 3,500 5.56 10.3¢ 1,45¢ 10.3¢
15.00 1,200 5.80 15.0C 10€ 15.0C
12,984 379 $ 4.7¢ 9.85C g 2.4¢
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The following table summarizes the activities for anvested RSUs for the year ended December 34, 20

Unvested RSUs

Weighted Average Grant Date
Number of Shares Fair Value

(in thousands)

Unvested at December 31, 2013 103,97: $ 27.3C
Granted 84,60¢ 74.0:
Vested (41,237 25.7¢
Forfeited (9,289 34.8(

Unvested at December 31, 2014 138,050 g 55.8¢

The fair value as of the respective vesting datd®3s during the years ended December 31, 20043 2and 2012 was $2.77 billioi$].55
billion , and $1.99 billion , respectively.

The majority of our RSUs that were settled during year ended December 31, 2@lere settled on a gross basis. We require that@rae:
sell a portion of the shares that they receive upervesting of RSUs in order to cover any requiredimum withholding taxes. However, during
year ended December 31, 204R8d 2012, the majority of RSUs were net shareeskttUnder net settlement procedures, upon eadereetit date
RSUs were withheld to cover the required withhajdiax, which is based on the value of the RSU enstittlement date as determined by the clt
price of our common stock on the trading day imratly preceding the applicable settlement date. rBimeaining amounts are delivered to
recipient as shares of our common stock. The anmreunitted to the tax authorities for the employéas'obligation to the tax authorities was refle
as a financing activity within our consolidatedtstaents of cash flows. These shares withheld bysua result of the net settlement of RSUs a
longer considered issued and outstanding, therethycing our shares outstanding used to calculateénga per share. These shares were returr
the reserves and are available for future issuander the 2012 Plan.

As of December 31, 2014 , there was $7.96 billibaroecognized share-based compensation expensdici $6.96 billionis related to RSU
and $999 millionis related to restricted shares, shares with padace conditions related to our contingent conatitar liability, and stock optior
This unrecognized compensation expense is expéztee recognized over a weighted-average peri@ppfoximately three years .

Note 12. Interest and other income/(expense), n

The following table presents the detail of intetastl other income/(expense), net, for the periodsgmted (in millions):

Year Ended December 31,

2014 2013 2012
Interest expense $ (23) 9 56) $ (51)
Interest income 27 19 14
Foreign currency exchange losses, net (87) (19 9
Other (D] 1 2
Interest and other income/(expense), net $ (84 $ (50) $ (44)
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Note 13. Income Taxe!

The components of income before provision for inectaxes for the years ended December 31, 2014 3 2@hd 2012are as follows (i
millions):

Year Ended December 31,

2014 2013 2012
Domestic $ 491¢ $ 3,197 $ 1,062
Foreign (8 (443) (56¢)
Income before provision for income taxes $ 491C $ 2,75¢  $ 494

The provision for income taxes consisted of théofeing (in millions):

Year Ended December 31,

2014 2013 2012
Current:

Federal $ 1,99¢ % 1,15¢ % 55¢

State 13C 69 45

Foreign 96 68 22
Total current tax expense 2,22¢ 1,291 62€
Deferred:

Federal (240) (28) a72)

State (149) (7) (6)

Foreign (2) (2 @)
Total deferred tax benefit (25%) 37 (18¢)
Provision for income taxes $ 1,97C $ 1,25¢  $ 441

A reconciliation of the U.S. federal statutory ino® tax rate of 35.0% to our effective tax ratesisadlows (in percentages):

Year Ended December 31,

2014 2013 2012

U.S. federal statutory income tax rate 35.C% 35.C% 35.(%
State income taxes, net of federal benefit 14 1€ 6.2
Research tax credits (2.7 4.7) —
Share-based compensation 6.5 5.2 19.2
Effect of non-U.S. operations (3.€) 6.8 26.¢
Other 1.¢ 1.€ 2.C
Effective tax rate 40.1% 45.5% 89.5%

Excess tax benefits associated with stock opti@rases and other equity awards are credited tkistdders' equity. The income tax bene
resulting from stock awards that were credited tclholders' equity were $1.85 billion , $602 noilli and $1.03 billiorfor the years end:
December 31, 2014 , 2013, and 2012 , respectively.
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Our deferred tax assets (liabilities) are as fofldim millions):

December 31,

2014 2013

Deferred tax assets:

Net operating loss carryforward $ 13C  $ 6

Tax credit carryforward 19C 164

Share-based compensation 22k 12C

Accrued expenses and other liabilities 13€ 141

Other 21 5
Total deferred tax assets 70z 43€

Less: valuation allowance (201) (82
Deferred tax assets, net of valuation allowance 601 354
Deferred tax liabilities:

Depreciation and amortization (201) (68)

Purchased intangible assets (1,290 (90)

Deferred foreign taxes — (43)
Total deferred tax liabilities (1,29)) (207)
Net deferred tax (liabilities) assets $ (690 $ 152

The valuation allowance was approximately $101iamlland $82 million as of December 31, 2014 and320kspectively, related to state
credits that we do not believe will ultimately kealized.

As of December 31, 2014 , the U.S. federal ana stat operating loss carryforwards were approxim&4.53 billion and $4.46 billion whict
will begin to expire in 2028 and 202tespectively, if not utilized. If realized, thmpact of the net operating loss carryforwards ballrecognized as
benefit of approximately $1.47 billion through atifatial paid in capital. We have federal and statedredit carryforwards of $800 million ai$d5:
million , respectively, which will begin to expime 2032 .

Utilization of our net operating loss and tax ctezdirryforwards may be subject to substantial ahliortations due to the ownership chal
limitations provided by the Internal Revenue Codd similar state provisions. Such annual limitasicould result in the expiration of the net opewg
loss and tax credit carryforwards before theirizdation. The events that may cause ownership ctraimptude, but are not limited to, a cumula
stock ownership change of greater than 50% oviereet-year period.

Our net foreign pretax losses include jurisdictiovith both pretax earnings and pretax losses. ©@usdlidated financial statements proy
taxes for all related tax liabilities that wouldsa upon repatriation of earnings in the foreigrisgictions where we do not intend to indefinii
reinvest those earnings outside the United Statesthe amount of taxes provided for has beenrifgignt.

The following table reflects changes in the graseaognized tax benefits (in millions):

Year Ended December 31,

2014 2013 2012
Gross unrecognized tax benefits-beginning of period $ 131 $ 164 $ 63
Increases related to prior year tax positions 24 42F 13
Decreases related to prior year tax positions — (13 (16)
Increases related to current year tax positions 34¢ 74C 104
Decreases related to settlements of prior yeapdakions (4) — —
Gross unrecognized tax benefits-end of period $ 168: $ 131¢ $ 164

During all years presented, we recognized inteardtpenalties related to unrecognized tax bengfiten the provision for income taxes on
consolidated statements of income. The amountteféat and penalties accrued as of December 34, @91 2013 was not material.

If the balance of gross unrecognized tax benefits168 billion as of December 31, 20Ms realized in a future period, this would resulé
tax benefit of $1.16 billion within our provisiorf mcome taxes at such time.
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We are subject to taxation in the United Statesvambus other state and foreign jurisdictions. Tieerial jurisdictions in which we are sub
to potential examination include the United Stated Ireland. We are under examination by the laleRevenue Service (IRS) for our 2008 thrc
2010 tax years. We believe that adequate amourtslieen reserved for any adjustments that may atiity result from these examinations and w
not anticipate a significant impact to our grossegngnized tax benefits within the next 12 mon#dated to these years. Our 2011 through 201
years remain subject to examination by the IRSalhi@dx years starting in 2008 remain subject tansixation in Ireland.

Although the timing of the resolution, settlemeantd closure of any audits is highly uncertainsitgéasonably possible that the balance of |
unrecognized tax benefits could significantly cheng the next 12 months. However, given the nuntdfeyears remaining that are subjec
examination, we are unable to estimate the fulljeanf possible adjustments to the balance of grosscognized tax benefits.

Note 14. Geographical Information

Revenue by geography is based on the billing addvéshe advertiser or developer. The followingléakets forth revenue and property
equipment, net by geographic area (in millions):

Year Ended December 31,

2014 2013 2012
Revenue:

United States $ 564¢ $ 3,612 $ 2,57¢

Rest of the world 6,81 4,25¢ 2,511
Total revenue $ 12,46¢ $ 787 $ 5,08¢

(1) No individual country, other than disclosed abasgeeded 10% of our total revenue for any periedemte

December 31,

2014 2013
Property and equipment, net:
United States $ 3,25¢ $ 2,36¢
Sweden 514 41F
Rest of the world 197 99
Total property and equipment, net $ 3961 % 2,882
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Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosur
None.

Item 9A. Controls and Procedure:

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our cleieécutive officer (CEO) and chief financial offiq€€FO), has evaluated the effectivenes
our disclosure controls and procedures (as defineRules 13a- 15(e) and 15d5(e) under the Securities Exchange Act of 193 amende
(Exchange Act)), as of the end of the period cavénethis Annual Report on Form Ka-Based on such evaluation, our CEO and CFO hameledet
that as of December 31, 2014our disclosure controls and procedures are dedigit a reasonable assurance level and are effetttiyprovid
reasonable assurance that information we are emjudr disclose in reports that we file or submitemthe Exchange Act is recorded, proce:
summarized, and reported within the time period=cjed in the rules and forms of the Securitied &xchange Commission (SEC), and that
information is accumulated and communicated toroanagement, including our CEO and CFO, as appteptia allow timely decisions regard
required disclosure.

Management's Report on Internal Control over Finandal Reporting

Our management is responsible for establishingraaititaining adequate internal control over finahmgorting (as defined in Rule 13&(f)
under the Exchange Act). Management conducted sesasent of the effectiveness of our internal cbotrer financial reporting based on the crit
set forth in Internal Control integrated Framework issued by the Committee afnSpring Organizations of the Treadway Commissipil{
framework). Based on the assessment, managemerbhekided that its internal control over finanaiaporting was effective as @fecember 3:
2014to provide reasonable assurance regarding thébiledeof financial reporting and the preparatiohfimancial statements in accordance with |
GAAP. Our independent registered public accounfing, Ernst & Young LLP, has issued an audit repwith respect to our internal control o
financial reporting, which appears in Part Il, 1t80of this Annual Report on Form 10-K.

Changes in Internal Control

There were no changes in our internal control divancial reporting identified in management's eadilon pursuant to Rules 13a-15(d) or 15d-
15(d) of the Exchange Act during the fourth quadef014 that materially affected, or are reasopdikkely to materially affect, our internal cont
over financial reporting.

Limitations on Effectiveness of Controls and Procedres and Internal Control over Financial Reporting

In designing and evaluating the disclosure contaold procedures and internal control over finangpbrting, management recognizes that
controls and procedures, no matter how well desigimel operated, can provide only reasonable asmifrachieving the desired control objecti
In addition, the design of disclosure controls @ndcedures and internal control over financial répg must reflect the fact that there are resc
constraints and that management is required toygpggment in evaluating the benefits of possildetmls and procedures relative to their costs.

Item 9B. Other Information

None.
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PART Il
Item 10. Directors, Executive Officers and Corporate Governace

The information required by this item is incorpedby reference to our Proxy Statement for the 2045ual Meeting of Stockholders to be
filed with the Securities and Exchange CommissBBQE) within 120 days of the fiscal year ended Ddmam31, 2014 .

Our board of directors has adopted a Code of Cdrahplicable to all officers, directors and empleyewhich is available on our website
(investor.fb.com) under "Corporate Governance."ikitend to satisfy the disclosure requirement urigen 5.05 of Form 8 regarding amendment
or waiver from, a provision of our Code of Condantl by posting such information on the website eskland location specified above.

Item 11. Executive Compensatiol

The information required by this item is incorpeby reference to our Proxy Statement for the 20dftual Meeting of Stockholders to be
filed with the SEC within 120 days of the fiscabyeended December 31, 2014 .

Item 12. Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Mattei

The information required by this item is incorpedby reference to our Proxy Statement for the 2045ual Meeting of Stockholders to be
filed with the SEC within 120 days of the fiscabyeended December 31, 2014 .

Item 13. Certain Relationships and Related Transactions, an®irector Independence

The information required by this item is incorpedby reference to our Proxy Statement for the 20dftual Meeting of Stockholders to be
filed with the SEC within 120 days of the fiscabyeended December 31, 2014 .

Item 14. Principal Accounting Fees and Service

The information required by this item is incorpedby reference to our Proxy Statement for the 2045ual Meeting of Stockholders to be
filed with the SEC within 120 days of the fiscabyeended December 31, 2014 .
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PART IV
Iltem 15.Exhibits, Financial Statement Schedule
We have filed the following documents as part @ fform 10-K:

1. Consolidated Financial Statements:

Page No.
Reports of Independent Registered Public Accourfinag 54
Consolidated Balance Sheets 56
Consolidated Statements of Income 57
Consolidated Statements of Comprehensive Income 58
Consolidated Statements of Stockholders' Equity 59
Consolidated Statements of Cash Flows 60
Notes to Consolidated Financial Statements 62

2. Financial Statement Schedules

All schedules have been omitted because they dneqgoired, not applicable, not present in amosaufficient to require submission of the schedut
the required information is otherwise included.

3. Exhibits

See the Exhibit Index immediately following thersgure page of this Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&fthe Securities Exchange Act of 1934, the Regigthas duly caused this Annual Repol
Form 10-K to be signed on its behalf by the undgmsi, thereunto duly authorized, in the City of MeRark, State of California, on this 29iay o
January 2015 .

FACEBOOK, INC.

Date: January 29, 2015 / s/ David M. Wehner

David M. Wehner

Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes amirgpavid M. Wehner at
Colin S. Stretch, and each of them, as his or tuer and lawful attorneys-ifact and agents, with full power of substitutiordalesubstitution, for hi
or her and in his or her name, place and steamhyrand all capacities, to sign any and all amemdsn® this Annual Report on Form kQ-and to file
the same, with all exhibits thereto, and other doents in connection therewith, with the Securitiesl Exchange Commission, granting unto
attorneys-infact and agents, and each of them, full power ardagity to do and perform each and every act &mtrequisite and necessary tc
done in connection therewith, as fully to all inteand purposes as he or she might or could dersop, hereby ratifying and confirming that alld
attorneys-in-fact and agents, or any of them ar threhis or her substitute or substitutes, mayfldiy do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report on FormKLBas been signed by the following pers
on behalf of the Registrant and in the capacitigsan the dates indicated:
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Signature

Title

Date

/s/ Mark Zuckerberg

Mark Zuckerberg

/s/ David M. Wehner

David M. Wehner

[s/ Jas Athwal

Jas Athwal

/sl Marc L. Andreessen

Marc L. Andreessen

/sl Erskine B. Bowles

Erskine B. Bowles

/s/ Susan D. Desmond-Hellmann

Susan D. Desmond-Hellmann

/s/ Donald E. Graham

Donald E. Graham

/sl Reed Hastings

Reed Hastings

/s/ Jan Koum

Jan Koum

/s/ Sheryl K. Sandberg

Sheryl K. Sandberg

/sl Peter A. Thiel

Peter A. Thiel

Chairman and Chief Executive Officer
(Principal Executive Officer)

Chief Financial Officer
(Principal Financial Officer)

Chief Accounting Officer
(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
2.1 Agreement and Plan of Merger and Reorganizatiotedda 10-Q 011-35551 2.1 April 25, 2014
February 19, 2014, among the Registrant, Rhodium
Acquisition Sub I, Inc., Rhodium Merger Sub, Inc.,
WhatsApp Inc., and Fortis Advisors LLC.
2.2 Amended and Restated Agreement and Plan of Merger10-Q 011-35551 2.2 April 25, 2014
dated April 21, 2014, among the Registrant, Incepti
Acquisition Sub, Inc., Inception Acquisition SublLLC,
Oculus VR, Inc., and Shareholder Representativei&ey
LLC.
3.1 Restated Certificate of Incorporation. 10-Q 001-35551 3.1 July 31, 2012
3.2 Amended and Restated Bylaws. 10-Q 001-35551 3.2 July 31, 2012
4.1 Form of Class A Common Stock Certificate. S-1 333-179287 4.1 February 8,
2012
4.2 Form of Class B Common Stock Certificate. S-8 333-181566 4.4 May 21, 2012
4.3 Sixth Amended and Restated Investors' Rights S-1 333-179287 4.2 February 8,
Agreement, dated December 27, 2010, by and among 2012
Registrant and certain security holders of Registra
4.4 Amendment No. 1 to Sixth Amended and Restated S-1 333-179287  4.2A May 3, 2012
Investors' Rights Agreement, dated May 1, 2012ary
among Registrant and certain security holders of
Registrant.
4.5 Form of "Type 1" Holder Voting Agreement, between S-1 333-179287 4.3 February 8,
Registrant, Mark Zuckerberg, and certain partiesdto. 2012
4.6 Registration Rights Agreement, dated October 64201 S-3 333-199678 4.9 October 29,
among the Registrant and the parties thereto. 2014
10.1+ Form of Indemnification Agreement. S-1 333-179287 10.1 February 8,
2012
10.2(A)+ 2005 Stock Plan, as amended. 001-35551 February 1,
10-K 10.2(A) 2013
10.2(B)+ 2005 Stock Plan forms of award agreements. S-1 333-179287 10.2 February 8,
2012
10.3(A)+ 2012 Equity Incentive Plan, as amended. 10-K 001-35551 10.4(A) February 1,
2013
10.3(B)+ 2012 Equity Incentive Plan forms of award agreement 10-Q 001-35551 10.2 July 31, 2012
10.3(C)+ 2012 Equity Incentive Plan forms of award agreement X
(Additional Forms).
10.4+ Form of Non-Plan Restricted Stock Unit Award Notice S-8 333-199172 99.1 October 6,
and Award Agreement 2014
10.5+ 2014 Bonus Plan. X
10.6+ Amended and Restated Offer Letter, dated January 27 S-1 333-179287 10.6 February 8,
2012, between Registrant and Mark Zuckerberg. 2012

87




10.7+ Amended and Restated Employment Agreement, datedS-1
January 27, 2012, between Registrant and Sheryl K.
Sandberg.

10.8+ Amended and Restated Offer Letter, dated May 24201
between Registrant and Christopher Cox.

10.9+ Amended and Restated Offer Letter, dated January 27 S-1
2012, between Registrant and Mike Schroepfer.

10.10+  Offer Letter, dated August 25, 2014, between Regyist
and David M. Wehner.

10.11+  Offer Letter, dated October 6, 2014, between Reggist  10-Q
and Jan Koum.

10.12+ Amended and Restated Offer Letter, dated January 27 S-1
2012, between Registrant and David A. Ebersman.

10.13t  Lease, dated February 7, 2011, between Registnant a S-1

Wilson Menlo Park Campus, LLC.

10.14 Credit Agreement, dated August 15, 2013, between  8-K
Registrant, the Lenders party thereto, and JPMorgan
Chase Bank, N.A., as Administrative Agent.

21.1 List of subsidiaries.

23.1 Consent of Independent Registered Public Accounting
Firm.

311 Certification of Mark Zuckerberg, Chief Executive

Officer, pursuant to Rule 13a-14(a)/15d-14(a), depted
pursuant to Section 302 of the Sarbanes-Oxley Act o
2002.

31.2 Certification of David M. Wehner, Chief Financial
Officer, pursuant to Rule 13a-14(a)/15d-14(a), depted
pursuant to Section 302 of the Sarbanes-Oxley Act o
2002.

32.1# Certification of Mark Zuckerberg, Chief Executive
Officer, pursuant to 18 U.S.C. Section 1350, agpsetb
pursuant to Section 906 of the Sarbanes-Oxley Act o
2002.

32.2# Certification of David M. Wehner, Chief Financial
Officer, pursuant to 18 U.S.C. Section 1350, agptetb
pursuant to Section 906 of the Sarbanes-Oxley Act o
2002.

101.INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase
Document.

101.LAB XBRL Taxonomy Extension Labels Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase
Document.

+ Indicates a management contract or compensatany p
t Portions of exhibit have been granted confidétéatment by the SEC.

333-179287

333-179287

001-35551

333-179287

333-179287

001-35551

10.7

10.9

10.1

10.8

10.11

10.1

February 8,
2012

February 8,
2012

October 30,
2014

February 8,
2012

February 8,
2012

August 15,
2013

# This certification is deemed not filed for purpe®f section 18 of the Securities Exchange Adi934, as amended (Exchange
Act), or otherwise subject to the liability of thegiction, nor shall it be deemed incorporated Bsreace into any filing under

the Securities Act of 1933, as amended or the Exgh@ct.
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EXHIBIT 10.3(C)

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

Unless otherwise defined herein, the terms defindtie Facebook, Inc. (theCompany”) 2012 Equity Incentive Plan (thePlan ")
shall have the same meanings in this Notice ofriRésti Stock Unit Award (the Notice™).

Name:

Address:

You (“ Participant ") have been granted an award of Restricted StooksU* RSUs”) under the Plan subject to the terms
conditions of the Plan, this Notice and the attdcheard Agreement (Restricted Stock Units) (heritgrd RSU Agreement).

Number of RSUs:

Date of Grant:
Vesting Commencement Date:

Expiration Date:  The date on which settlement of all RSUs granteduraler
occurs, with earlier expiration upon the Terminativate

Vesting Schedule: Subject to the limitations set forth in this Notitee Plan and the
RSU Agreement, the RSUs will vest in accordancé wie following schedule:

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

Participant agrees and acknowledges that in thetdRarticipants service status with the Company (or a Subsidiargffiliate, as th
case by may be) changes: (i) the Vesting Schedaleanange prospectively, or

(ii) a portion of the award may be subject to fiathe. Any such changes or forfeiture will occuraacordance with Company polic
including but not limited to policies relating talif or part-time status, leaves of absence, wohedules, and vesting of awards.

Participant understands that Participantmployment or consulting relationship or servidéh the Company is for an unspecif
duration, can be terminated at any time (i.e.aiswill"), and that nothing in this Notice, the RAgreement or the Plan changes the at
will nature of that relationship. Participant aclutedges that the vesting of the RSUs pursuant i® Notice is earned only |
continuing service as an Employee, Director or @tiast of the Company. Participant also understdhdithis Notice is subject to
terms and conditions of both the RSU AgreementthadPlan, both of which are incorporated hereinddgrence. Participant has r
both the RSU Agreement and the Plan. By acceplilggRSU, Participant consents to the electroniévelst as set forth in the RS
Agreement.




FACEBOCOK, INC.
2012 EQUITY INCENTIVE PLAN
FORM OF RESTRICTED STOCK UNIT AWARD AGREEMENT (US)

Unless otherwise defined herein, the terms defingtie Facebook, Inc. (theCompany”) 2012 Equity Incentive Plan (the “
Plan ") shall have the same defined meanings in this iévdegreement (Restricted Stock Units) (thAgreement’).

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

1. Settlement. Settlement of RSUs shall be made within 30 daykohg the applicable date of vesting under theting
schedule set forth in the Notice. Settlement of BRShhll be in Shares.

2. No Stockholder Rights.Unless and until such time as Shares are issusetilement of vested RSUs, Participant shall
no ownership of the Shares allocated to the RSdshall have no right dividends or to vote suchr&ha

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

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

S. Termination. If Participants service Terminates for any reason, all unvest8tyRshall be forfeited to the Compi
forthwith, and all rights of Participant to such B&Sshall immediately terminate. In case of any ulisms to whether Termination |
occurred, the Committee shall have sole discretiodetermine whether such Termination has occuaretithe effective date of st
Termination.

6. Withholding Taxes . Prior to the settlement of ParticipanRSUs, Participant shall pay or make adequatengeraent
satisfactory to the Company to satisfy all withhiotdobligations of the Company. In this regard,tiegrant authorizes the Company
withhold all applicable withholding taxes legallwyable by Participant from Participastvages or other cash compensation pe
Participant by the Company. With the Commitseebnsent, these arrangements may also inclugerifissible under local law, |
withholding Shares that otherwise would be issueBdrticipant when ParticipastRSUs are settled, provided that the Company
withholds the amount of Shares necessary to satisfyninimum statutory withholding amount,

(b) having the Company withhold taxes from the peats of the sale of the Shares, either throughlantasy sale or through
mandatory sale arranged by the Company (on Patitgpbehalf pursuant to this authorization), or (¢y ather arrangement appro\
by the Committee. The Fair Market Value of thesar8f, determined as of the effective date wherstakeerwise would have be
withheld in cash, will be applied as a credit agaihe withholding taxes. The Company may refuseeiover the Shares if Participi
fails to comply with Participant’s obligations imrnection with the tax withholding as describethiis section.

7. Acknowledgement. The Company and Participant agree that the RSUgrarged under and governed by the Notice,
Agreement and the provisions of the Plan. Partidipé)) acknowledges receipt of a copy of the Péard the Plan prospectus,
represents that Participant has carefully readsfamiliar with their




provisions, and (iii) hereby accepts the RSUs suiligeall of the terms and conditions set fortheireiand those set forth in the Plan
the Notice.

8. Entire Agreement; Enforcement of Rights.This Agreement, the Plan and the Notice constitieentire agreement ¢
understanding of the parties relating to the subjeatter herein and supersede all prior

discussions between them. Any prior agreementsjrabments or negotiations concerning the purchasthefShares hereunder
superseded. No modification of or amendment to Algigeeement, nor any waiver of any rights under thigeement, shall be effecti
unless in writing and signed by the parties to Agseement. The failure by either party to enfoaog rights under this Agreement s
not be construed as a waiver of any rights of saoty.

9. Compliance with Laws and RegulationsThe issuance of Shares will be subject to and ¢iomdid upon compliance by 1
Company and Participant with all applicable statd &ederal laws and regulations and with all agtlle requirements of any st
exchange or automated quotation system on whictmepanys Common Stock may be listed or quoted at the tifreeich issuance
transfer.

10. Governing Law; Severability.  If one or more provisions of this Agreement aralhtelbe unenforceable under applici
law, the parties agree to renegotiate such pravisiogood faith. In the event that the parties cameach a mutually agreeable
enforceable replacement for such provision, th@érsfch provision shall be excluded from this Agreeam (ii) the balance of tt
Agreement shall be interpreted as if such provisi@ie so excluded and (iii) the balance of thiseggnent shall be enforceable
accordance with its terms. This Agreement and &l and transactions pursuant hereto and the rayidsobligations of the part
hereto shall be governed, construed and interprgteatcordance with the laws of the State of Detawavithout giving effect t
principles of conflicts of law.

11. _No Rights as Employee, Director or Consulté . Nothing in this Agreement shall affect in any manwhatsoever the right
power of the Company, or a Parent or SubsidiarthefCompany, to terminate Participastservice, for any reason, with or with
cause.

By Participants acceptance (whether in writing, electronicallyotterwise) of the Notice, Participant and the Campagre
that this RSU is granted under and governed bytdhas and conditions of the Plan, the Notice arisl Agreement. Participant t
reviewed the Plan, the Notice and this Agreementheir entirety, has had an opportunity to obtdia advice of counsel prior
executing this Agreement, and fully understandgpailvisions of the Plan, the Notice and this AgreetnParticipant hereby agree:
accept as binding, conclusive and final all decisior interpretations of the Committee upon anystjaes relating to the Plan, 1
Notice and this Agreement. Participant further agréo notify the Company upon any change in Pp#itis residence address.
acceptance of this RSU, Participant consents teléxgronic delivery of the Notice, this RSU Agresnty the Plan, account stateme
Plan prospectuses required by the Securities antdfge Commission, U.S. financial reports of then@any, and all other docume
that the Company is required to deliver to its siéggholders (including, without limitation, annuagports and proxy statements
other communications or information related to R&®U. Electronic delivery may include the delivefyadink to a Company intranet
the internet site of a third party involved in adistering the Plan, the delivery of the documert &mail or such other delive
determined at the Company’s discretion.




EXHIBIT 10.3(C)

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

Unless otherwise defined herein, the terms defineithe Facebook, Inc. (theCompany”) 2012 Equity Incentive Plan (the Plan ")
shall have the same meanings in this Notice ofriRésti Stock Unit Award (the Notice™).

Name:
Address:

You (“ Participant”) have been granted an award of Restricted Stauks\{* RSUs”) under the Plan subject to the terms and cond
of the Plan, this Notice and the attached Awardeggrent (Restricted Stock Units) (hereinaft®SU Agreement).

Number of RSUs:
Date of Grant:

Vesting Commencement Date:

Expiration Date: The date on which settlement of all RSUs granteguraler occurs, with earlier expirat
upon the Termination Date

Vesting Subject to the limitations set forth in this Notidhe Plan and the RSU Agreement, the RSUs wilt im

Schedule: accordance with the following schedule:

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

Participant agrees and acknowledges that in thateéRarticipants service status with the Company (or a Subsidiargffiliate, as th
case by may be) changes: (i) the Vesting Schedale ahange prospectively, or (ii) a portion of thveaed may be subject to forfeitu
Any such changes or forfeiture will occur in acamde with Company policies including but not lindit® policies relating to fuller
part-time status, leaves of absence, work schedahekvesting of awards.

Participant understands that Participant's emplayrne consulting relationship or service with then@bany (or a Subsidiary or affiliate,
as the case may be) is for an unspecified duratempe terminated at any time in accordance \Wwéhapplicable law, which may inclu
“at-will” employment, and that nothing in this No&, the RSU Agreement or the Plan changes theeatihat relationship. Participant
acknowledges that the vesting of the RSUs purdieathis Notice is earned only by continuing senasean Employee, Director or
Consultant of the Company (or a Subsidiary oriatfl, as the case may be). Participant also uratetstthat this Notice is subject to the
terms and conditions of both the RSU AgreementPtle and the NIC, both of which are incorporatetem by reference. Participant
has read both the RSU Agreement and the PlancBarit consents to the electronic delivery asah fin the RSU Agreement.




FACEBOOK, INC.
2012 EQUITY INCENTIVE PLAN
FORM OF RESTRICTED STOCK UNIT AWARD AGREEMENT
Unless otherwise defined herein, the terms definetthe Facebook, Inc. (the Company”) 2012 Equity Incentive Plan (the “
Plan ™) shall have the same defined meanings in this iwegreement (Restricted Stock Units) (thAgreement’).

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

1. Settlement. Settlement of RSUs shall be made within 30 daykvighg the applicable date of vesting under theting
schedule set forth in the Notice. Settlement of RShhll be in Shares.

2. No Stockholder Rights. Unless and until such time as Shares are issuedtilement of vested RSUs, Participant shall ha
ownership of the Shares allocated to the RSUs halll lsave no right dividends or to vote such Shares

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

4. Non-Transferability of RSUs . RSUs may not be sold, assigned, transferred, ptedggothecated, or otherwise disposed of in
manner other than by will or by the laws of desagrdistribution or court order or unless otherwpsemitted by the Committee on a
case-by-case basis.

5. Termination . If Participants service Terminates for any reason, all unves@dsRshall be forfeited to the Company forthwithd
all rights of Participant to such RSUs shall imnagely terminate as of the date on which noticesaftnation was provided. In case
any dispute as to whether Termination has occutredCompany shall have sole discretion to detegmihether such Termination |
occurred and the effective date of such Termindtompurposes of the Plan. For the avoidance obtlatiis noted that, except as may
agreed to in the sole discretion of the CompanRaiticipant is Terminated by his employer for a@gson or if Participard’ Terminatiol
is due to his voluntary resignation, all unveste&iR shall be forfeited as of the date on whichi€ipent is no longer actively providi
services, and no vesting shall continue during ramtjce period that may be mandated in relationisoTermination, whether specifi
under contract or applicable law, including anyrtign leave” or similar period.

6. Withholding Taxes. Prior to the settlement of ParticipaRSUs, Participant shall pay or make adequategeraents satisfactc
to the Company (and any Subsidiary or affiliateyatisfy all withholding obligations of the Compafand any Subsidiary or affiliate).
this regard, Participant authorizes the Company @my Subsidiary or affiliate) to withhold all apgable withholding taxes (includii
any applicable social contributions or other amslutdgally payable by Participant. In this regdPdrticipant authorizes the Comp
(and any Subsidiary or affiliate), at the directiand discretion of the Committee, to satisfy althliblding obligations by one o1
combination of the following: (i) payment of a bagmount by Participant, (ii) by withholding fronaficipants wages or other ce
compensation paid to Participant by the Company @my Subsidiary or affiliate), (iii) withholdingh@res based on the Fair Mai
Value of the Shares that otherwise would be isgad@articipant when ParticipartRSUs are settled, provided that the Company
withholds the amount of Shares necessary to satisfyninimum statutory withholding amount, (iv) mthholding from proceeds of t
sale of Shares acquired upon settlement of the RBildsgh a voluntary or mandatory sale arrangethbyCompany (on Participast’
behalf pursuant to this authorization without fertlaction by Participant), or (v) by any other agement approved by the Commit
all under such rules as may be established by @mn@ttee and in compliance with the Company’s lasidirading Policy and 10b5-
Trading Plan Policy, if applicable. The Companyymafuse to deliver the Shares if Participant fadscomply with Participan$’
obligations in connection with the tax withholdiag described in this section.

7.  Acknowledgement. The Company and Participant agree that the RSUgyameted under and governed by the Notice,
Agreement (including the countgpecific addendum hereto) and the provisions ofRlaa. Participant: (i) acknowledges receipt
copy of the Plan and the Plan prospectus, (ii)esgnts that Participant has carefully




read and is familiar with their provisions, and) (iiereby accepts the RSUs subject to all of thexteand conditions set forth herein
those set forth in the Plan and the Notice.

8. Entire Agreement; Enforcement of Rights. This Agreement, the Plan and the Notice constith entire agreement &
understanding of the parties relating to the subjeatter herein and supersede all prior discusdietseen them. Any prior agreeme
commitments or negotiations concerning the purcludighe Shares hereunder are superseded. No naditificof or amendment to tl
Agreement, nor any waiver of any rights under thggeement, shall be effective unless in writing aigned by the parties to t
Agreement. The failure by either party to enforog aghts under this Agreement shall not be comrstras a waiver of any rights of si

party.

9. Data Protection. In order to enable the Company to properly adsténithe Plan and the RSUs received by the Patitipursuat
to the Plan, Participant hereby gives explicit @mdo the Company, any Subsidiary or Parent ofQbmpany, and/or any delegate
collect and process (electronically or otherwisefspnal data, including sensitive and financiahdabout himself or herself necessal
administer the Plan and RSUs received by Partitiparsuant to the Plan. Such data may includeisbubt limited to, Participant's nar
work authorization, government or tax identificatioumber, date of birth, beneficiaries' contacbiinfation, RSU grant history, a
compensation information. Participant also herelggexplicit consent to the Company and relatadies to transfer (electronically
otherwise) any such data outside the country irclwRiarticipant is living or employed (includingtte United States), as well as to third-
party providers (in Participast’home country or the United States or other c@s)tof legal, tax, benefits, administration ore
services to the Company, related entities, or eypgals. The legal person for whom such personal idatatended to be used is
Company and/or its related entities. Participanthier understands that the Company and/or its 8iavgi or Parent may rep:
information regarding the Participant and/or thdJRS tax authorities or other governmental agenagmay be required to comply w
applicable laws.

10. Compliance with Laws and Regulations. The issuance of Shares will be subject to and tiomaid upon compliance by |
Company and Participant with all applicable natlomalocal laws and regulations and with all apghte requirements of any st
exchange or automated quotation system on whiclCtmpanys Common Stock may be listed or quoted at the Gfrsich issuance
transfer. Furthermore, Participant understandsttigaapplicable laws of the country and/or statprorince in which Participant is livil
or working at the time of grant, vesting and/otleetent of the RSUs and/or disposition of the Shaeeeived thereunder (including i
rules or regulations governing securities, foreggehange, tax, labor or other matters) may restrigirevent settlement of the R<
and/or disposition of the Shares received theraguodemay subject Participant to additional procediwr regulatory requiremer
Participant is solely responsible for and will hawendependently fulfill in relation to the RSUs@wnership or sale of Shares or in o
to otherwise receive any benefit under this RSWthSocal requirements may be outlined in but arelinuted to the countryspecific
Addendum attached hereto.

11. Addendum and Additional Requirements. Notwithstanding any provisions in the Plan, theibbr this Agreement, the RS
and any Shares to be issued thereunder shall jecsub the terms and conditions set forth in tbantryspecific Addendum that m
apply due to Participarg’country of residence or work upon grant, vestingettlement of RSUs or the disposition of Shaeegive!
thereunder or upon Participamtelocation to another country. Moreover, the Canypreserves the right to impose other requirema
relation to Participans participation in the Plan to the extent necessamdvisable in order to comply with applicablerdaor facilitat
the administration of the Plan or this Agreemerd tmrequire Participant to sign any additionalesgnents or undertakings that ma
necessary or advisable to accomplish the foregoing.

12. Governing Law; Severability . If one or more provisions of this Agreement areadttelbe unenforceable under applicable law
parties agree to renegotiate such provision in dadb. In the event that the parties cannot remchutually agreeable and enforce:
replacement for such provision, then (i) such mwiowi shall be excluded from this Agreement, (ig tralance of this Agreement shal
interpreted as if such provision were so excludad (@i) the balance of this Agreement shall beogcéable in accordance with its ter
This Agreement and all acts and transactions patshereto and the rights and obligations of thdi@arhereto shall be govern
construed and interpreted in accordance with tivs laf the State of Delaware, without giving effeziprinciples of conflicts of law. F
purposes of litigating any dispute that may ariseatly or indirectly from the Plan, the Notice atids Agreement, the parties her
submit and consent to litigation in the exclusivagdiction of the State of California




and agree that any such litigation shall be coretuanly in the courts of California or the fedecalrts of the United States for
Northern District of California and no other cou

13. No Rights as Employee, Director or Consultant Nothing in this Agreement shall affect in any manwhatsoever the right
power of the Company, or a Parent or SubsidiathefCompany, to terminate Participasitservice, in accordance with applicable
which may provide for the termination of Participarservice for any reason, with or without cause.

14. Discretionary and Voluntary Notice of Grant . In accepting the award of RSUs, Participant ackedges and agrees that:

(a) the Plan is established voluntarily by thenfpany, it is discretionary in nature, and it may umilaterally modifiec
amended, suspended or terminated by the Compamydime, unless otherwise provided in the PlantaigdAgreement;

(b) the grant of the RSUs is voluntary and oiresd and does not create any contractual or otght to receive future grar
of RSUs or other Awards, or benefits in lieu of RSBven if RSUs have been awarded repeatedly ipabie

(c) all decisions with respect to future grasit®RSUSs, if any, will be at the sole discretiontioé Company;
(d) Participant is voluntarily participating the Plan;

(e) the RSUs and any Shares acquired underlémealPe an extraordinary item that do not congtitdmpensation of any ki
for services of any kind rendered to the emplottex,Company or any Subsidiary or Parent of the Gom@nd are outside the scop
Participant’'s employment or service contract, if;an

() the RSUs and any Shares acquired underltred®e not part of normal or expected compensatiaralary for any purpos:
including, but not limited to, calculation of angw&rance, resignation, termination, redundancy,afrsgrvice payments, bonuses, long-
service awards, pension or retirement or welfareefits or similar payments and in no event sho@l@tnsidered as compensation fo
relating in any way to, past services for the emppipthe Company or any Subsidiary or Parent;

(g) inthe event that Participant is not an Esgpk of the Company, the RSUs and Particiggperticipation in the Plan will n
be interpreted to form an employment or servicereah or relationship with the Company; and, furthere, the RSUs and Participant’
participation in the Plan will not be interpretedform an employment or service contract or refegiop with any Subsidiary or affilie
of the Company;

(h) the future value of the underlying Sharebdassued when the RSUs vest or are settledyifiarunknown and cannot
predicted with certainty, and the Company is retbli for any decrease in the value of such RSW&hares nor for any foreign excha
fluctuations between Participastlocal currency and the United States Dollar thay affect the value of any benefit Participant
receive in relation to the RSUs or the Shares vecethereunder; and

() in consideration of the grant of the RSUs,afaim or entitlement to compensation or damadeai arise from termination
the RSUs or from any diminution in value of the RBS&F the Shares acquired upon vesting or settlenfetiie RSUs, and Patrticip:
irrevocably releases the employer, the CompanyaaydSubsidiary or Parent from any such claim thay mrise; if, notwithstanding t
foregoing, any such claim is found by a court ompetent jurisdiction to have arisen, then, by signihe Notice, Participant shall
deemed irrevocably to have waived his or her emiént to pursue such claim.

By Participants acceptance (whether in writing, electronicallytiterwise) of the Notice, Participant and the Canypagree th
this RSU is granted under and governed by the tamdsconditions of the Plan, the Notice and thise&gnent. To the extent Particip
has been provided with a copy of the Notice, trenPthis Agreement or any other documents relatnigpe RSU in an language ot
than English, the English language documents will




prevail in the case of any ambiguities or divergmnas a result of translation. Participant haseresilthe Plan, the Notice and t
Agreement in their entirety, has had an opportunityobtain the advice of counsel prior to executthigg Agreement, and ful
understands all provisions of the Plan, the Natice this Agreement. Participant hereby agreesdepd@s binding, conclusive and fi
all decisions or interpretations of the Committperuany questions relating to the Plan, the Natiwe this Agreement. Participant furt
agrees to notify the Company upon any change iticRant’s residence address. By acceptance of this RSticipant consents to t
electronic delivery of the Notice, this RSU Agreameahe Plan, account statements, Plan prospectagesed by the Securities ¢
Exchange Commission, U.S. financial reports of @mnmpany, and all other documents that the Compamgquired to deliver to
security holders (including, without limitation, ramal reports and proxy statements) or other comeations or information related to -
RSU. Electronic delivery may include the deliveryanlink to a Company intranet or the internet sifea third party involved i
administering the Plan, the delivery of the docuiwig e-mail or such other delivery determinedh&t €Company’s discretion.




Country-Specific Addendum

This Addendum includes additional country-spedifitices, disclaimers, and/or terms and conditibas apply to residents of the
countries listed below and that may be materi&#lddicipant’s participation in the Plan. Howevegcause foreign exchange regulations
and other local laws are subject to frequent chaRgdicipant is advised to seek advice from Pgditt’'s own personal legal and tax
advisor prior to accepting a grant or holding dlirsg Shares acquired under the Plan. Unless otisermoted below, capitalized terms
shall take the same definitions assigned to thetdeuthe Plan and the Agreement. This Addendum faansof the Agreement and
should be read in conjunction with the Plan

Unless otherwise noted, neither the Company noStteres are registered with any local stock exahanginder the control of any local
securities regulator outside the U.S. This Agredn@iwhich this Addendum is a part), the Plan, ang other communications or
materials that you may receive regarding partiggpain the Plan do not constitute advertising oo#fering of securities outside the U.S.
The issuance of securities described in any Pletett documents is not intended for offering orljgutirculation in your jurisdiction.

European Union Data Privacy
The following supplements Section 9 of the Agreetm@articipant understands that personal databeitheld
only as long as is necessary to implement, admeinéstd manage Participant’s participation in thenPI
Participant understands that he or she may, atigxey view his or her personal data, request aufthli
information about the storage and processing afgreal data, require any necessary amendmentssonaddati
without cost, request a list of the names and adeeof any recipients of the personal data, aseebr
withdraw the consents herein or by contacting iitimg Participant’s local human resources represéard.

Argentina Foreign Exchange Restrictions
US dollar transactions must be conducted throuigieacial intermediary authorized by the Argent®@entral
Bank. US dollar proceeds from the sale of stock Iparticipant, when remitted to Argentina, are sabjo
conversion to Argentine pesos at applicable exchaatgs, as well as relevant regulations of ther@eBank.
Depending on the amount, you may also be requirditktcertain documentation of the sale with tbeall bank
or otherwise place the funds in a non-interestibhgddS dollar-denominated mandatory deposit acctoma
holding period of 365 days. As the restrictions mhgnge, please confirm the foreign exchange reougénts
with your local bank before any transfer of fundtoior out of Argentina.




Australia

Securities Law Notice

This disclosure has been prepared in connectidmafiers to employees in Australia under the Plaadh the
Agreement (copies of which are enclosed). It hanhlprepared to ensure that this grant and any gthet unde
the Plan (the “Offer”gatisfies the conditions for exemptions grantedhigyAustralian Securities and Investme
Commission (“ASIC”) under ASIC Class order 14/1000.

Any advice given to you in connection with the @fifegeneral advice only. It does not take intooaiet the
objectives, financial situation and needs of angigalar person. No financial product advice is\pded in the
documentation relating to the Plan and nothindgiendocumentation should be taken to constitute a
recommendation or statement of opinion that isndéel to influence you in making a decision to p#ptte in
the Plan. This means that you should consider mibgyour own financial product advice from an ipdedent
person who is licensed by the ASIC to give such@dvFacebook, Inc. will make available upon ymquest
the Australian dollar equivalent of the current kediprice of the underlying Shares subject to yR8tJs. You
can get those details by contactpegps@fb.com

Issue of RSUs
RSUs will be issued for no consideration.

Risks of Participation in the Plan
Participation in the Plan and acquiring Sharesaoebook, Inc. carries inherent risks. You shoulefcely
consider these risks in light of your investmenjeobives and personal circumstances.

Settlement
Notwithstanding any discretion in the Plan, theiblobr the Agreement to the contrary, settlemenhefRSUs
shall be in Shares and not, in whole or in parthanform of cash.

Brazil

Foreign Assets Reporting

If you are a resident of Brazil, you will be reqadrto submit an annual declaration of assets aghtsrheld
outside of Brazil to the Central Bank of Brazil BBEN?") if the aggregate value of such assets aglotsi
(including any capital gain, dividend or profitritititable to such assets) is equal to or greatar &S $100,000.
The reporting should be completed at the beginofrtge year.




Canada

Employee Tax Treatment

For Canadian federal income tax purposes, the RSitténded to be treated as an agreement by the@&uognto
sell or issue shares to the Employee and, as sictiended to be subject to the rules in sectiofithelncome
Tax Act (Canada). Under those rules, the Employee wittdresidered to have received an employment berte
the time of settlement of the vested RSUs equtiddédull value of the Shares received, which amavititoe
taxed as employment income and will be subjectitohelding at source.

Settlement

Notwithstanding any discretion in the Plan, theiblobr the Agreement to the contrary, settlemenhefRSUs
shall only be made in Shares issued by the Comfranytreasury and not, in whole or in part, in them of
cash or other consideration.

Foreign Share Ownership Reporting

If you are a Canadian resident, your ownershipeotfain foreign property (including shares of foreig
corporations) in excess of $100,000 may be subjemhgoing annual reporting obligationsPlease refer to
CRA Form T1135 (Foreign Income Verification Statem)end consult your tax advisor for further detailt is
your responsibility to comply with all applicabl@xtreporting requirements.

Securities Law Notice

The security represented by the Notice and the é&gent was issued pursuant to an exemption from the
prospectus requirements of applicable securitigislkgtion in Canada. Participant acknowledgesdkdong as
the Company is not a reporting issuer in any juctszh in Canada, the RSUs and the underlying Shaik be
subject to an indefinite hold period and that tI8JR and the underlying Shares are subject toctstrs on thei
transfer pursuant to such applicable securitieisleipn. Participant further acknowledges thatyiless
permitted under applicable securities legislattbe, Participant is not permitted to transfer theJR®r the
underlying Shares before the date that is 4 mamisa day after the later of (a) the date of tigse&@ment and
(b) the date the Company became a reporting igasesuch term is defined under applicable secsritie
legislation) in any province of territory in Canadid the certificates representing the RSUs draunderlying
Shares will bear the legend required by applicabtaurities legislation indicating that the resdlsuch securitie
is restricted; and (iii) the Participant has bedwised to consult the Participant's own legal ceufer full
particulars of the resale restrictions applicabléhe Participant.

Quebec: Consent to Receive Information in English

The following applies if you are a resident of QeebThe parties acknowledge that it is their expieish that
this Agreement, as well as all documents, noticgslagal proceedings entered into, given or iniypursuant
hereto or relating directly or indirectly herete, thrawn up in EnglishLes parties reconnaissent avoir exigé la
redaction en anglais de cette conventj@ansi que de tous documents exécutés, avis dohpéscedures
judiciaries intentées, directement ou indirectemesifitivement a la présente conventi

Colombia

Foreign Ownership Reporting

Prior approval from a government authority is regjuired to purchase and hold foreign securitids oeceive ai
equity award. However, if the value of foreignastments, including the value of any equity awaedsials or
exceeds US $500,000, such investments must baaegisvith the Colombian Central Bank by Juné' 20
each year.

France

Foreign Ownership Reporting
Residents of France with foreign account balancexcess of EUR 1 million or its equivalent mugtoe
monthly to the Bank of France.

Consent to Receive Information in English

By accepting the Restricted Stock Units, you confiraving read and understood the Plan and the Agreg
which were provided in the English language. Yoceat the terms of those documents accordirigy.
acceptant cette attribution gratuite d’actions, garonfirmez avoir lu et comprenez le Plan et cet@bn
incluant tous leurs termes et conditions, qui dattéansmis en langue anglaise. Vous acceptezdpssitions di
ces documents en connaissance de cause.




Hong Kong

Securities Law Notice

The RSUs and any Shares issued upon vesting &3$his do not constitute a public offering of sedesitunder
Hong Kong law and are available only to employdas® Company and its affiliates. The Plan, the RSU
Agreement, including this Addendum, and other ianidl communication materials have not been prepare
accordance with and are not intended to constitdf@ospectus” for a public offering of securitiesder the
applicable companies and securities legislatiadang Kong and have not been registered with oraigbd by
any regulatory authority, including the Securitsl Future Commission, in Hong Kong. This Agreenaat
the incidental communication materials are intenolelgt for the personal use of each eligible Pgrtiat and not
for distribution to any other persons. If you harg questions about any of the contents of thiségrent or the
Plan or other incidental communication materiatg) ghould obtain independent professional advice.

India

Repatriation Requirement

You shall take all reasonable steps to repatr@atadia immediately all foreign exchange receivgd/bu as a
consequence of your participation in Facebook’siRiad in any case not later than 90 days from #te of sale
of the stocks so acquired by you under the PlarthEy you shall in no case take any action (araieffrom
taking any action) that has the effect of:

(@) Delaying the receipt by you of the whole or parsoth foreign exchange; or
(b) Eliminating the foreign exchange in whole or intgarbe receivable by you.

Upon receipt or realization of the foreign exchamgkndia, including in relation to any dividendypaents, you
shall surrender the received or realised foreigrharge to an authorised person within a perioB6fdays from
the date of such receipt or realisation, as the nz@my be. Please note that you should keep thétasice
certificate received from the bank where foreigrrency is deposited in the event that the Researk®f India,
Facebook or your employer requests proof of reqt@in.

Ireland

Director Reporting

If you are a director or shadow director of the @amy or related company, you may be subject toiapec
reporting requirements with regard to the acquisitf shares or rights over shares. Please coyactpersonal
legal advisor for further details if you are a dia or shadow director.

Settlement
Notwithstanding any discretion in the Plan, theibobr the Agreement to the contrary, settlemernhefRSUs
shall be in Shares and not, in whole or in parthanform of cash.




Israel

Sub-Plan for Israeli Participants

Your RSUs are granted under the Sub-Plan for lisPagticipants (the “Israeli Sub-Plan”), which mnsidered part of the
Plan. The terms used herein shall have the measicigbed to them in the Plan or Israeli Sub-Plarihé event of any
conflict, whether explicit or implied, between thvision of this Agreement and the Israeli SubaPtae provisions set out
in the Israeli Sub-Plan shall prevail. By acceptinig grant, you acknowledge that a copy of thadbrSub-Plan has been
provided to you. The Israeli Sub-Plan may alsoliioed by contacting peeps@fb.com.

Further Acknowledgement
The following language shall be read in continuatio Section 7 of the Agreement:

Participant also (iii) declares that she/he is feamivith Section 102 and the regulations and rpiesnulgated thereunder,
including without limitations the provisions of tiex route applicable to the RSUs, and agreesrpbowith such
provisions, as amended from time to time, provithed if such terms are not met, Section 102 mayappty, and (iv) agree
to the terms and conditions of the trust deed sidregween the Trustee and the Company and/or gleable Subsidiary,
which is available for the Participant’s reviewyidig normal working hours, at Company’s offices), éeknowledges that
releasing the RSUs and Shares from the contrdieoTtustee prior to the termination of the HoldReyiod constitutes a
violation of the terms of Section 102 and agredsear the relevant sanctions, (vi) authorizes the@any and/or the
applicable Subsidiary to provide the Trustee wiils enformation required for the purpose of admiaistg the Plan
including executing its obligations under the Ogtline, the trust deed and the trust agreementgdimgwvithout limitation
information about his/her RSUs, Shares, incomeadges, salary bank account, contact details antifamtion number,
(vii) declares that he/she is a resident of théeSt&lIsrael for tax purposes on the grant dateaayndes to notify the
Company upon any change in the residence addréissied above and acknowledges that if his/hergemant with the
Company or Subsidiary is terminated and he/she ismger employed by the Company or any Subsidias/RSUs and
Shares shall remain subject to Section 102, tle &greement, the Plan and this Agreement; (uiigdeustands and agrees
that if he/she ceases to be employed or engaged bsraeli resident Subsidiary but remains empldyethe Company or
any Subsidiary thereof, all unvested RSUs shalblfeited to the Company with all rights of the ®&pant to such RSUs
immediately terminating prior to his/her terminatiof employment or services, and any Shares alrisadgd upon the
previous vesting of RSUs shall remain subject tctiSe 102, the trust agreement, the Plan and thieément; (ix) warrants
and undertakes that at the time of grant of the RB&Jein, or as a consequence of the grant, thigipant is not and will
not become a holder of a “controlling interest'the Company, as such term is defined in Se@R{9) of the Ordinance, (:
the grant of RSUs is conditioned upon the Partitigégning all documents requested by the CompanlyeoTrustee.

Section 102 Capital Gains Trustee Route

The RSUs are intended to be subject to the Capaals Route under Section 102 of the Ordinancgesuto you
consenting to the requirements of such tax routadegpting the terms of this agreement and the gfdRSUs, and subject
further to the compliance with all the terms andditions of such tax route. Under the Capital G&tosite tax is only due
upon sale of the Shares or upon release of thesSifram the holding or control of the Trustee.

Trustee Arrangement

The RSUs, the Shares issued upon vesting and/aadditional rights, including without limitation gmight to receive any
dividends or any shares received as a result afarstment made under the Plan that may be gramzhnection with the
RSUs (the “Additional Rights”), shall be issuedtocontrolled by the Trustee for the benefit of Baticipant under the
provisions of the 102 Capital Gains Route and bélicontrolled by the Trustee for at least the pksiated in Section 102
the Ordinance and the Income Tax Rules (Tax BenifiShare Issuance to Employees) 5763-2003 (thé&e4R). In the
event the RSUs do not meet the requirements ofd®et02 of the Ordinance, such RSUs and the uniderghares shall
not qualify for the favorable tax treatment undect®n 102 of the Ordinance. The Company make&presentations or
guarantees that the RSUs will qualify for favoratale treatment and will not be liable or resporesibfavorable tax
treatment is not available under Section102 ofdhdinance. Any fees associated with any exercede, sransfer or any act
in relation to the RSUs shall be borne by the Bigdint and the Trustee and/or the Company andioBabsidiary shall be
entitled to withhold or deduct such fees from pagta®therwise due to you from the Company or a iflidyy or the
Trustee.

Restrictions on Sale

In accordance with the requirements of SectiondfGBe Ordinance and the Capital Gains Route, Hrédipant shall not
sell nor transfer the Shares or Additional Rightsif the Trustee until the end of the required HadPeriod.
Notwithstanding the above, if any such sale ordf@noccurs before the end of the required Hol#egod, the sanctions
under Section 102 shall apply to and shall be bbgnthe Participant.

Tax Treatment
The following language supplements Section 6 ofAgeeement:

The RSUs are intended to be taxed in accordanteSeittion 102, subject to full and complete conmuléawith the terms ¢
Section 102. Participants with dual residency &orpurposes may be subject to taxation in severialdictions.

Any Tax imposed in respect of the RSUs and/or Shamneluding, but not limited to, the grant of RSldad/or the vesting,
transfer, waiver, or expiration of RSUs and/or @saand/or the sale of Shares, shall be borneydwjethe Participant, and
in the event of death, by the Participant's hdire Company, any Subsidiary, the Trustee or angonteir behalf shall not
be required to bear the aforementioned Taxes,tlirecindirectly, nor shall they be required tags up such Tax in the
Participant's salaries or remuneration. The apiplic@ax shall be withheld from the proceeds of séi8hares or shall be
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Company or a Subsidiary or the Trustee shall bigleshto withhold Taxes as it deems complying véfiplicable law and to
deduct any Taxes from payments otherwise due t@#ngcipant from the Company or a Subsidiary erThustee. The
ramifications of any future modification of appliia law regarding the taxation of the RSUs grambetthe Participant shall
apply to the Participant accordingly and the Pagugiot shall bear the full cost thereof, unless suciified laws expressly
provide otherwise.

The issuance of the Shares upon the vesting of RBUsrespect thereto, shall be subject to thiegayments of any Tax (if
applicable).

Securities Law

If required under applicable law, the Company shsd reasonable efforts to receive a securitiesptien from the Israeli
Securities Authority to avoid the requirement te fin Israeli securities prospectus in relatiotheoPlan. Copies of the Plan
and the Form S-8 registration statement for the Rled with the U.S. Securities and Exchange Cossion will be made
available by request from peeps@fb.com.




Italy

Data Privacy Consent

Pursuant to Legislative Decree no. 196/2003, theti©ther of personal data processing is Facebodtk, w
registered offices at corso di Porta Vittoria nMBlan, Italy, and its Representative in Italy fmivacy purposes
is: Luca Colombo.

I understand that Data processing related to thegses specified above shall take place under attshor non-
automated conditions, anonymously when possibé,abmply with the purposes for which Data areemi#d
and with confidentiality and security provisionssas forth by applicable laws and regulations, wjtlecific
reference to Legislative Decree no. 196/200.

The processing activity, including the communicatmd transfer of my Data abroad, including outsitighe
European Union, as herein specified and pursuaappticable laws and regulations, does not requiyeeonsent
thereto as the processing is necessary for therpeahce of contractual obligations related to the
implementation, administration and management®fan. | understand that the use of my Data will b
minimized where it is not necessary for the implataton, administration and management of the Rlanther
understand that, pursuant to Section 7 of the latgyie Decree no. 196/2003, | have the right toluding but
not limited to, access, delete, update, ask fdifieation of my Data and stop, for legitimate reasthe Data
processing. Furthermore, | am aware that my Dallanai be used for direct marketing purposes.

Japan

Securities Acquisition Report
If you acquire Shares valued at more than ¥100000QCtotal, you must file a Securities Acquisitioag®rt with
the Ministry of Finance (“MOF") through the Bank &dpan within 20 days of the acquisition of ther8sa

Korea

Repatriation Requirement

Please note that proceeds received from the sat®cf overseas must be repatriated to Korea wéighteen
(18) months if such proceeds exceed US $500,0068gber Separate sales may be deemed a singld gadesole
purpose of separate sales was to avoid a saledirgabe US $500,000 per sale threshold.

Malaysia

Securities Law Notice

The grant of Facebook equity awards in Malaysisstituries or relates to an ‘excluded offer,’ ‘exadd
invitation,’ or ‘excluded issue’ pursuant to Seat@29 and Section 230 of the CMSA, and as a comseguno
prospectus is required to be registered with trei@ges Commission of Malaysia. The award docurselot not
constitute and may not be used for the purposepobiic offering or an issue, offer for subscriptior purchase,
invitation to subscribe for or purchase any sem@sitequiring the registration of a prospectus whth Securities
Commission in Malaysia under the CMSA.




Mexico

Labor Law Acknowledgment

The invitation Facebook is making under the Plan idateral and discretionary and is not related tostdary
and other contractual benefits granted to you hy ponployer; therefore, benefits derived from tkenRuvill not
under any circumstance be considered as an infegriabf your salary . Facebook reserves the atesalght to
amend the Plan and discontinue it at any time with@curring any liability whatsoever. This inviiah and, in
your case, the acquisition of shares does nofynaay, establish a labor relationship between awdi
Facebook, nor does it establish any rights betweerand your employer.

La invitacién que Facebook hace en relacion cdtla es unilateral, discrecional y no se relactorael salario
y otros beneficios que recibe actualmente de stabempleador, por lo que cualquier beneficio detovdel
Plan no sera considerado bajo ninguna circunstaooe parte integral de su salario. Por lo anteRacebook
se reserva el derecho absoluto para modificameiter el mismo, sin incurrir en responsabilidaclaly Esta
invitacién y, en su caso, la adquisicién de ac@pde ninguna manera establecen relacion labgahalentre
usted y Facebook y tampoco genera derecho algurewsied y su empleador.

New Zealand

Securities Law Notice

This grant is not intended to be an offer of sdamgito the public. To comply with New Zealand lega
requirements we are required to inform you thatctbrapany may be in possession of information iatieh to
the company that is not publicly available and wido likely to affect materially the price of thecarities if it
were so disclosed.

Poland

Foreign Ownership Reporting

If you hold more than PLN 7,000,000 in foreign s@ws (including Shares) at year-end, you are ireguo
report quarterly to the National Bank of Polandareling the number and value of such securitiesh $ejgorts
are filed on special forms available on the websitthe National Bank of Poland. Additional forme aequired
if you hold 10% or more of the voting rights inadign entity.

Singapore

Securities Law Notice

This grant of the RSU and the Common Stock to &igeid upon vesting of the RSU shall be made availaihlly
to an employee of the Company or its Subsidiaryeliance of the prospectus exemption set out oii@e 173
(2)(f) of the Securities and Futures Act (Chap®9)2of Singapore. In addition, you agree, by yaugeptance of
this grant, not to sell any Common Stock withinsignths of the date of grant. Please note thaheweihis
Agreement nor any other document or material imeation with this offer of the RSU and the Commaocg
thereunder has been or will be lodged, registeredwewed by any regulatory authority in Singapore

Director Reporting

If you are a director or shadow director of the @amy or an affiliate, you may be subject to spempbrting
requirements with regard to the acquisition of ekar rights over shares. Please contact your pairiegal
advisor for further details if you are a directorsbadow director.

Exit Tax / Deemed Exercise Rule

If you have received RSUs in relation to your ergpient in Singapore, please note that if, priohwesting of
your RSUs, you are 1) a permanent resident of pmgsand leave Singapore permanently or are trapdfeut
of Singapore; or 2) neither a Singapore citizenpemanent resident and either cease employm&ihgapore
or leave Singapore for any period exceeding 3 ngnythu will likely be taxed on your unvested RSWisao
“deemed exercise” basis, even though your RSUs hat/get vested. You should discuss your tax neat
with your personal tax advisor.




Spain

Foreign Share Ownership Reporting

If you are a Spanish resident, your acquisitiomcpase, or sale of foreign-listed stock may beestthip ongoing
annual reporting obligations with the General Dioeate of International Economy and Foreign Tratisas. If
shares are kept abroad, you will need to subnittéstcal report on an official Form D6 each Jamua relation
to the preceding year. Additionally, a Form D8 mestsubmitted to the aforementioned authoritieseitain
circumstances.

Taiwan

Exchange Control Information

You may acquire and remit foreign currency (inchgdproceeds from the sale of Shares) into and folihigvan
up to US $5,000,000 per year. If the transactionwrhis TWD $500,000 or more in a single transagtjmu
must submit a foreign exchange transaction formasal provide supporting documentation to the fati®n of
the remitting bank. If the transaction amount is$580,000 or more, you may be required to provitfitenal
supporting documentation to the satisfaction ofrémitting bank. Please consult your personal aa\is ensure
compliance with applicable exchange control law$aiwan.

Thailand

Exchange Control Information

When you sell Shares issued to you at vestingyost repatriate all cash proceeds to Thailand angert such
proceeds to Thai Baht within 360 days of receipgwath proceeds. In certain cases the inward rerodtenay
then need to be reported to the Bank of Thailanotlttis is typically handled by the receiving bank.

United Arab
Emirates

Securities Law Notice

This Plan has not been approved or licensed by #te Central Bank or any other relevant licensinthatities
or governmental agencies in the United Arab Emiratdis Plan is strictly private and confidentiatlehas not
been reviewed by, deposited or registered witHtA& Central Bank or any other licensing authority o
governmental agencies in the United Arab Emirafess Plan is being issued from outside the UnitedbA
Emirates to a limited number of employees of Faokbbnc. and affiliated companies and must not towviped
to any person other than the original recipient mmay not be reproduced or used for any other pergasrther,
the information contained in this report is noeimied to lead to the issue of any securities ocohelusion of
any other contract of whatsoever nature withinténgtory of the United Arab Emirates.




United Kingdom Withholding of Tax
This provision supplements Section 6 of the Agresme
If payment or withholding of the Tax-Related Ite(imcluding the Employer NICs, as defined belowhd made
within ninety (90) days of the event giving risethe Tax-Related Items (thedDue Date”) or such other period
specified in Section 222(1)(c) of the U.K. IncomexTEarnings and Pensions) Act 2003, the amouanhpf
uncollected Tax-Related Items will constitute anl@aved by Participant to the Employer, effectivetiom Due
Date. Participant agrees that the loan will betarast at the then-current Official Rate of Her &4y’s Revenue
and Customs (HMRC "), it will be immediately due and repayable, ahd Company or the employer may
recover it at any time thereafter by any of the mse@ferred to in Section 6 of the Agreement. Nittstanding
the foregoing, if Participant is a director or extdee officer of the Company (within the meaningS#ction 13
(k) of the U.S. Securities and Exchange Act of 1@34amended), Participant will not be eligibledach a loan
to cover the Tax-Related Items. In the event tlaati€@pant is a director or executive officer ahd Tax-Related
Items are not collected from or paid by Particiganthe Due Date, the amount of any uncollectedReabated
Items will constitute a benefit to Participant ohigh additional income tax and national insurarmetigbutions
will be payable. Participant will be responsible feporting and paying any income tax due on tddtaonal
benefit directly to HMRC under the self-assessmegime.

Settlement
Notwithstanding any discretion in the Plan, theibobr the Agreement to the contrary, settlemernhefRSUs
shall be in Shares and not, in whole or in parthanform of cash.

NICs Joint Election

As a condition of participation in the Plan andtires of the RSUs, Participant agrees to acceptiabifity for
secondary Class 1 national insurance contributidnish may be payable by the Company and/or the @yeplin
connection with the RSUs and any event giving tis€ax-Related Items Employer NICs"). By accepting this
Award (whether in writing, electronically or otheisg) Participant explicitly accepts the terms of anters into
the Form of Election to Transfer the Employer’'s @etary Class 1 National Insurance Liability to Eraployee,
the form of such joint election being formally apped by HMRC (the NICs Joint Election”), as provided for
in Annex 1 to this Addendum to the Agreement. Bgodint further agrees to accept any other requicegent,
elections or other joint elections as may be rexliby the Company between Participant and the Coynpa
and/or the employer or any successor to the Comaadior the Employer.

If Participant does not enter into a NICs Jointdtin prior to the vesting of his/her RSUs, ohigtNICs Joint
Election is revoked at any time by HMRC, then usldgge Company determines otherwise as providedhéhe
RSUs shall cease vesting and shall become nulaitidand no Shares will be issued under the Pléhpwt any
liability to the Company and/or the employer.

Participant shall indemnify the Company and/oreh®loyer against any Employer NICs and, if the Canypso
determines, the Company shall allow vesting ofRIgJs notwithstanding the absence of a valid NI@stJo
Election, and Participant agrees that, in suchunoistances, the Company and/or the employer mayeetioe
amount of any Employer NICs by way of withholdimgaiccordance with Section 6 of the Agreement.

Participant further agrees that the Company antdeemployer may collect the Employer NICs fromtiegrant
by any of the means set forth in Section 6 of tigee&ment.
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ANNEX 1

FACEBOOK INC.
2012 EQUITY INCENTIVE PLAN

Restricted Stock Unit Awards
for Employees in the United Kingdom

FORM OF ELECTION TO TRANSFER THE EMPLOYER 'S SECONDARY

CLASS 1 NATIONAL INSURANCE LIABILITY TO THE EMPLOYE E

Parties

This Election is between:

(A) The named Participant (tiEmployee”), who is employed by the employing company setimtite attached schedule
(the“Employer” ), and who is eligible to receive Restricted Stbichts (“RSUs” ) pursuant to the terms and conditions
of the Facebook, Inc. 2012 Equity Incentive Plée{Plan” ), and

(B) Facebook, Inc.of 1601 Willow Road, Menlo Park, California 94025S.A. (the“‘Company” ) which may grant RSUs
under the Plan and is authorized to enter thistieleon behalf of the Employer.

Purpose of Election

This Election relates to the Employer's see@mpdClass 1 national insurance contributions (Bmployer’s Liability” ) which
may arise on the occurrence dffaaxable Event" pursuant to section 4(4)(a) of the Social Secuiytributions and Benefits
Act 1992, including:

0] the acquisition of securities pursuant to Rf#Us including any dividend equivalents paid owdéourities of the
Company (pursuant to section 477(3)(a) ITEPA); and/

(i) the assignment or release of the RSUs in returndnsideration (pursuant to section 477(3)(b) ITERMAd/0

(iii) the receipt of a benefit in connection witle RSUs other than a benefit within (i) or (iio&k (pursuant to section 477(3)
(c) ITEPA).

In this Election, ITEPA means the Income Tax (Eagsiand Pensions) Act 2003.

This Election applies to all RSUs grantechis Employee under the Plan, including any dividegdivalents paid out in
securities of the Company with respect to the R®dgr after 23 April 2012 up to the terminatioriedaf the Plan.

This joint election will not apply to the ertdhat it relates to relevant employment incoméctvlis employment income of the
earner by virtue of Chapter 3A of Part 7 of ITEP@03 (employment income: securities with artifigfadlepressed market value).

This Election does not apply in relation tg &ability, or any part of any liability, arisings a result of regulations
being given retrospective effect by virtue of sect#B(2) of either the Social Security Contribusand Benefits Act
1992, or the Social Security Contributions and BiénéNorthern Ireland) Act 1992.




3. The Election

The Employee and the Company jointly elect thatethiire liability of the Employer to pay the Empéwis Liability on the
Taxable Event is hereby transferred to the Employbe Employee understands that by accepting (vehéthwriting,
electronically or otherwise) this Election he oestill become personally liable for the Employdriability covered by this
Election.

4. Payment of the Employefts Liability

4.1 The Employee hereby authorizes the Companipatite Employer to collect the Employer’s Lialilirom the Employee at any
time after the Taxable Event:

® by deduction from salary or any other paymgaable to the Employee at any time on or aftedtte of the Taxable
Event; and/or

(ii) directly from the Employee by payment in cash eackd funds; and/

(iii) by arranging, on behalf of the Employee, for the s some of the securities which the Employeenistled to receive i
respect of the RSUs; and/or

(iv) through any other method as set forth in the awgrdement entered into between the Employee anddhmpany

4.2 The Company hereby reserves for itself andethployer the right to withhold the transfer of agcurities to the Employee until
full payment of the Employer’s Liability is receiye

4.3 The Company agrees to remit the Employer'silitg to Her Majesty’s Revenue and Custoni$siIRC” ) on behalf of the
Employee within fourteen (14) days after the enthefU.K. tax month during which the Taxable Evetturs.

5. Duration of Election

5.1 The Employee and the Company agree to be bounidebietms of this Election regardless of whetheB&hployee is transferre
abroad or is not employed by the Employer on the da which the Employer’s Liability becomes due.

5.2 This Election will continue in effect untiile earliest of the following:
() such time as both the Employee and the Company dlga¢ it should cease to have efi
(i) on the date the Company serves notice on the Emeltgrminating its effe
(iii) on the date the HMRC withdraws approval of thisnkarf Election; o

(iv) on the date the Election ceases to have #ifiemccordance with its terms in respect of antgimnding RSUs granted
under the Plan.

Agreed to by the Employee by electronically aceepthis award of RSUSs.

Agreed to by Facebook, Inc.



EXHIBIT 10.5

FACEBOOK, INC.
2014 BONUS PLAN

1. Effective Date and Term. This Bonus Plan (“P)asiiall be effective as of January 1, 2014, areffective for calendar year 2014 (the
“Eligibility Period”), unless otherwise amendedterminated by Facebook, Inc. (“Facebook” or the iany”) in accordance with
Section 6 of the Plan. The Plan supersedes all popus plans except those set forth in an indalidwrangement with an individual
employee in which case this Plan shall not applyy Ather such bonus plan is hereby terminated.

2. Administration. The Plan shall be administergdh® Compensation Committee of the Board of Daec{the “Plan Administrator”),
which shall have the discretionary authority tempret and administer the Plan, including all tedefned herein, and to adopt rules and
regulations to implement the Plan, as it deemsgsagg. In addition, the Plan Administrator herebledates to the Company’s CFO and
the VP of Human Resources (such individuals, theettive Administrators” and together with the PRdministrator, the
“Administrators”) the day-to-day implementation anterpretation of the Plan, including the appraviindividual payouts under the
Plan to employees other than Facebook’s executaragement team, or “mteam.” Notwithstanding thedoing, the approval of the
Plan Administrator or the Company’s Board of Dimestshall be required for the approval of the Riself and any material amendments
to the Plan; determination of the Company PerforcedPercentage (as defined below) under the Plampegl of the aggregate payout
under the Plan; and approval of individual payaurtder the Plan to Facebook’s “executive officeess’ determined by the Board of
Directors for purposes of Section 16 under the 8iesiExchange Act of 1934). Any action that reqaithe approval of the Executive
Administrators must be jointly approved by both @@mpany’s CFO and the VP of Human Resources, ap@etion that requires the
approval of the Executive Administrators may indteé&so be approved by the Plan Administrator orBbard of Directors. The decisio

of the Administrators are final and binding.

3. Eligibility. Participation in the Plan is limideto Full-Time regular and Part-Time regular Facdbemployees who are employed by
Facebook on or before December 31, 2014. Partioipat the Plan is effective on the later of Jaguar2014 or the day the participant
commences as a Full-Time/Part-Time regular emplajé&acebook. A participant may be considered gigie for the Plan at any time
and for any reason at the Administratatscretion regardless of whether he or she remairemployee of the Company. A participar
not eligible for Plan benefits if the participapsigns or is terminated for any lawful reason amg tbefore the bonus is paid pursuant to
Section 5 below. This Plan is intended to compenatividuals for performance as well as encouegeloyee retention through and
until the date the bonus is paid; retention iséfae a key component of Plan eligibility.

4. Determination of Eligibility and Amounts. The Aghistrators retain sole and absolute discretiotgieitermining whether a participant
will be eligible for a semi-annual cash bonus ikgtaid based on the following formulas and defnis.




The Executive Administrators will determine theuattbonus (if any) for each participant and hawegble and absolute discretion to
determine the level of achievement and the amaastescribed herein (provided that any determinatiio respect of Facebook’s
“executive officers” shall be made by the Plan Adistrator):

NON-SALES INCENTIVE PLAN EMPLOYEES:

Base Eligible Earnings x Corporate Bonus Percemntdgdividual Performance Percentage x CompanydPeidince Percentage.
SALES INCENTIVE PLAN EMPLOYEES:

Base Eligible Earnings x Corporate Bonus Percemtg@ompany Performance Percentage - 100%).

DEFINITIONS:

a) Base Eligible Earnings means the sum of all bamges as determined by the Company and the Execiitiministrators in their sole
and absolute discretion (generally including oveej retro pay, money paid during a leave of absbgdhe Company, personal time off
(PTO) used during the period and holiday pay adiegige) that Facebook paid the participant dutimg semi-annual Eligibility Period
generally excluding bonuses, stock gains, commmissielocation amounts, accrued but unused PT@naepreimbursements, or
benefits.

b) Corporate Bonus Percentage means the percesftagearticipant's Base Annual Wage as establighyeithe Executive Administrators
for a participant’s position (provided that the farate Bonus Percentage for executive officerd fleagstablished by the Plan
Administrator).

¢) Individual Performance Percentage is tied toprdormance assessments, as determined by thea@gmpeasuring the amount of
success a participant has achieved against hisrdndividual Performance Objectives for the semigal performance period.

d) Company Performance Percentage means the awmiosuntcess the Company has achieved based on thpddg's priorities and
other factors deemed appropriate for the semi-drmparéormance period in the sole discretion andjjudnt of the Plan Administrator.

5. Payment of Bonuses. Payment of each semi-agashlbonus (if any) shall be made by no later 8eptember 30, 2014 for the first
semi-annual performance period of the year and Maig 2015 for the second semi-annual performardegof the year. A participant
must be employed by the Company at the time thedpayment is made in order to receive such paymdass local law or a written
agreement between the participant and the Compawjdes. If the Company is found to have termindtedparticipant in violation of
applicable law prior to the end of a semi-annualqenance period, such participant shall receib@aus based on the participant’s Base
Eligible Earnings for the period.




6. Modification or Termination of the Plan. The Quemny reserves the right to modify, suspend or teatei all or any portion of this Plan
at any time, provided that any material modificatio the Plan shall be approved by the Plan Adrmatisr.

7. Benefits Unfunded. No amounts awarded or accomelér this Plan will be funded, set aside or atfier segregated prior to payment.
The obligation to pay the bonuses awarded hereumidieat all times be an unfunded and unsecuretgalibn of the Company. Plan
participants will have the status of general cgdiind must look solely to the general assetiseo€ompany for the payment of their
bonus awards.

8. Benefits Nontransferable. No Plan participardt mave the right to alienate, pledge or encumlbieioh her interest in this Plan, and s
interest will not (to the extent permitted by lawd subject in any way to the claims of the paréoifs creditors or to attachment,
execution or other process of law.

9. No Employment Rights. No action of the Compamgstablishing the Plan, no action taken undePtha by the Company or the
Administrators and no provision of the Plan itseilf be construed to grant any person the rightetmain in the employ of the Company
or its subsidiaries for any period of specific dima. Rather, each employee is employed “at willtiich means that either the employee
or the Company or its subsidiaries may terminagestimployment relationship at any time and for aaason or no particular reason or
cause.

10. Governing Law. The Plan shall be governed by, iaterpreted, construed, and enforced in accamlarith, the laws of the State of
California without regard to its or any other jdliction's conflicts of laws provisions. For purpsse# any dispute that may arise directly
or indirectly from this Plan, the parties herebpmit and consent to the exclusive jurisdictionhedf State of California and agree that
such litigation shall be conducted only in the ¢swf California or the federal courts for the witStates for the Northern District of
California and no other courts.

11. Severability. If any part or section of thisRis declared invalid by any competent body, émeaining parts not affected by the
decision shall continue in effect.

12. Transfers/Job Changes. Subject to the disarefithe Administrators, a participant’s bonusaséd upon the participant’s Base
Eligible Earnings when: (a) the participant transfieom employment with Facebook to a related camae. a Facebook subsidiary);
(b) the participant permanently transfers from edb@ok U.S. location to a Facebook nérs. location (or vice versa); (c) the particip
transfers from an exempt to a non-exempt positiorfgl) a participant is subject to an IndividualBs Goal change. Employees who
leave the Company and are re-hired within the daomeis eligibility period may be eligible to recewdonus award based solely on the
employee's Base Eligible Earnings received aftergoee-hired.

13. Code section 409A. Notwithstanding any provisib this Agreement to the contrary, all paymentagcordance with this Plan are
intended to meet the requirements for the “shamtéeferral” exception to Section 409A of the InrRevenue Code of 1986, as
amended, the parties intend to administer this &ment in a manner that is consistent with thosairempents, and this Agreement shall
be construed and interpreted in accordance with suent.



EXHIBIT 10.8
May 2, 2014

Chris Cox

Facebook, Inc.

1601 Willow Road
Menlo Park, CA 94025

Dear Chris:

This letter agreement amends and restates thelefffer entered into between you and Facebook(the.“ Company), dated
October 17, 2005.

You will continue to work at the Company’s MenlorRaffice in the role of Chief Product Officer, r@ping to Mark
Zuckerberg.

1. Compensation.

a. Base Wage In this position, you will earn a base salary o7 $®00 per year. Your wages will be payable bi-viyeek
pursuant to the Company’s regular payroll policpuY pay will be periodically reviewed as a partted Company’s regular reviews of
compensation.

b. Bonus. You may be eligible to receive a semi-annual disanary bonus of up to a target of 75% of your BEEgible
Earnings as defined in the Company's bonus plase® on your performance, you can over-achieve lyoous target pursuant to the
Company's bonus plan.

c. Equity Awards . The Company acknowledges that it has previouslyed®quity awards to you under the Company’s 2005
Stock Plan and 2012 Equity Incentive Plan. Nothimthis letter agreement will amend or affect thierts of such awards.

2. Employee Benefits

a. Paid Time Off . Subject to the CompanyPTO policy, you will be eligible to accrue up2b days of PTO per calendar y«
pro-rated for the remainder of this calendar year.

b. Group Plans. The Company will provide you with the opportunitygarticipate in the standard benefits plans ctigren
available to other similarly situated employees|uding medical, dental, and vision, subject to algibility requirements imposed by
such plans.

3. Confidentiality Agreement . By signing this letter agreement, you reaffirm thens and conditions of the Confidential
Information and Invention Assignment Agreement (ti@onfidentiality Agreement) by and between you and the Company, dated
October 17, 2005.

4. No Conflicting Obligations . You understand and agree that by signing thisrlaieeement, you represent to the Company
that your performance will not breach any otheeagrent to which you are a party and that you hateamd will not during the term of
your employment with the Company, enter into arg} or




written agreement in conflict with any of the prsieins of this letter or the Company’s policies. Yava not to bring with you to the
Company, or use or disclose to any person assdaidgth the Company, any confidential or proprietarfiprmation belonging to any
former employer or other person or entity with exgfto which you owe an obligation of confidentialinder any agreement or
otherwise. The Company does not need and will setsuch information and we will assist you in araywossible to preserve and
protect the confidentiality of proprietary infornmat belonging to third parties. Also, we expect yowabide by any obligations to refrain
from soliciting any person employed by or othervassociated with any former employer and suggestytbu refrain from having any
contact with such persons until such time as amyswadicitation obligation expires.

5. Outside Activities . While you render services to the Company, yoeagnat you will not engage in any other employn
consulting or other business activity without thétten consent of the Company. In addition, whiteiyender services to the Company,
you will not assist any person or entity in competwith the Company, in preparing to compete wia Company or in hiring any
employees or consultants of the Company.

6. General Obligations. As an employee, you will be expected to adherbécdompany’s standards of professionalism,
loyalty, integrity, honesty, reliability and respéar all. You will also be expected to comply witie Companys policies and procedurt
The Company is an equal opportunity employer.

7. At-Will Employment . Employment with the Company is for no specific pdrof time. Your employment with the
Company will be on an “at will” basis, meaning teéther you or the Company may terminate your egtpknt at any time for any
reason or no reason. The Company also reserveggttieo modify or amend the terms of your employingt any time for any reason.
Any contrary representations which may have beetenta you are superseded by this letter agreembigtis the full and complete
agreement between you and the Company on this fdthnugh your job duties, title, compensation d&mmefits, as well as the
Company’s personnel policies and procedures, magigdn from time to time, the “at will” nature of yoemployment may only be
changed in an express written agreement signedbayd the Company’s Chief Executive Officer.

8. Withholdings . All forms of compensation paid to you as an empeéof the Company shall be less all applicable
withholdings.




This letter agreement supersedes and replacesianyipderstandings or agreements, whether orattewror implied, between
you and the Company regarding the matters deschibtits letter. This letter will be governed byetlaws of California, without regard
to its conflict of laws provisions.

Very truly yours,
FACEBOOK, INC.
[s/ Colin S. Stretch

By: Colin S. Stretch
Vice President, General Counsel and Secretary

ACCEPTED AND AGREED:

Chris Cox

/sl Chris Cox
Signature

May 2, 2014
Date



EXHIBIT 10.10
August 25, 2014

David M. Wehner
Facebook, Inc.

1601 Willow Road
Menlo Park, CA 94025

Dear David:

This letter agreement amends and restates thelefffer entered into between you and Facebook(the.“ Company), dated
October 29, 2012.

You will continue to work at the Company’s MenlorRaffice in the role of Chief Financial Officegporting to Mark
Zuckerberg.

1. Compensation.

a. Base Wage In this position, you will earn a base salary od8®00 per year. Your wages will be payable bi-viyeek
pursuant to the Company’s regular payroll policpuY pay will be periodically reviewed as a partted Company’s regular reviews of
compensation.

b. Bonus. You may be eligible to receive a semi-annual disanary bonus of up to a target of 75% of your BEEgible
Earnings as defined in the Company's bonus plase® on your performance, you can over-achieve lyoous target pursuant to the
Company's bonus plan.

c. Equity Awards . The Company acknowledges that it has previouslyed®quity awards to you under the Company’s 2005
Stock Plan and 2012 Equity Incentive Plan. Nothimthis letter agreement will amend or affect thierts of such awards.

2. Employee Benefits

a. Paid Time Off . Subject to the CompanyPTO policy, you will be eligible to accrue up2b days of PTO per calendar y«
pro-rated for the remainder of this calendar year.

b. Group Plans. The Company will provide you with the opportunitygarticipate in the standard benefits plans ctigren
available to other similarly situated employees|uding medical, dental, and vision, subject to algibility requirements imposed by
such plans.

3. Confidentiality Agreement . By signing this letter agreement, you reaffirm thens and conditions of the Confidential
Information and Invention Assignment Agreement (ti@onfidentiality Agreement) by and between you and the Company, dated
October 29, 20012.

4. No Conflicting Obligations . You understand and agree that by signing thisrlaieeement, you represent to the Company
that your performance will not breach any otheeagrent to which you are a party and that you hateamd will not during the term of
your employment with the Company, enter into arg} or




written agreement in conflict with any of the prsieins of this letter or the Company’s policies. Yava not to bring with you to the
Company, or use or disclose to any person assdaidgth the Company, any confidential or proprietarfiprmation belonging to any
former employer or other person or entity with exgfto which you owe an obligation of confidentialinder any agreement or
otherwise. The Company does not need and will setsuch information and we will assist you in araywossible to preserve and
protect the confidentiality of proprietary infornmat belonging to third parties. Also, we expect yowabide by any obligations to refrain
from soliciting any person employed by or othervassociated with any former employer and suggestytbu refrain from having any
contact with such persons until such time as amyswadicitation obligation expires.

5. Outside Activities . While you render services to the Company, yoeagnat you will not engage in any other employn
consulting or other business activity without thétten consent of the Company. In addition, whiteiyender services to the Company,
you will not assist any person or entity in competwith the Company, in preparing to compete wia Company or in hiring any
employees or consultants of the Company.

6. General Obligations. As an employee, you will be expected to adherbécdompany’s standards of professionalism,
loyalty, integrity, honesty, reliability and respéar all. You will also be expected to comply witie Companys policies and procedurt
The Company is an equal opportunity employer.

7. At-Will Employment . Employment with the Company is for no specific pdrof time. Your employment with the
Company will be on an “at will” basis, meaning teéther you or the Company may terminate your egtpknt at any time for any
reason or no reason. The Company also reserveggttieo modify or amend the terms of your employingt any time for any reason.
Any contrary representations which may have beetenta you are superseded by this letter agreembigtis the full and complete
agreement between you and the Company on this fdthnugh your job duties, title, compensation d&mmefits, as well as the
Company’s personnel policies and procedures, magigdn from time to time, the “at will” nature of yoemployment may only be
changed in an express written agreement signedbayd the Company’s Chief Executive Officer.

8. Withholdings . All forms of compensation paid to you as an empeéof the Company shall be less all applicable
withholdings.




This letter agreement supersedes and replacesianyipderstandings or agreements, whether orattewror implied, between
you and the Company regarding the matters deschibtits letter. This letter will be governed byetlaws of California, without regard
to its conflict of laws provisions.

Very truly yours,
FACEBOOK, INC.
[s/ Colin S. Stretch

By: Colin S. Stretch
Vice President, General Counsel and Secretary

ACCEPTED AND AGREED:

David M. Wehner

/s/ David M. Wehner
Signature

August 25, 2014
Date



Andale, Inc. (Delaware)

Edge Network Services Limited (Ireland)
Facebook Ireland Holdings Limited (Ireland)
Facebook Ireland Limited (Ireland)
Facebook Operations, LLC (Delaware)
Oculus VR, LLC (Delaware)

Parse, LLC (Delaware)

Pinnacle Sweden AB (Sweden)

Siculus, LLC (Delaware)

Vitesse, LLC (Delaware)

WhatsApp Inc. (Delaware)

LIST OF SUBSIDIARIES
FACEBOOK, INC.

EXHIBIT 21.1



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inféHewing Registration Statements:

1) Registration Statement (Form S-8 No. 388402) pertaining to the 2012 Equity IncentivenRd&Facebook, Inc

2) Registration Statement (Form S-8 No. 333-18)p@rtaining to the 2005 Officers’ Stock Plan, 2@ock Plan, and 2012 Equity
Incentive Plan of Facebook, Inc.,

3) Registration Statement (Form S-8 No. 333-129pértaining to the NoRJan Restricted Stock Unit Awards of Facebook,;lanc

4) Registration Statement (Form S-3 ASR No. 399678) of Facebook, Ir

San Francisco, California
January 29, 2015



EXHIBIT 31.1

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

I, Mark Zuckerberg, certify that:
1. | have reviewed this annual report on Form 16fkacebook, Inc.;

2. Based on my knowledge, this report does notaiorgny untrue statement of a material fact or dmstate a material fact necessary to mak
statements made, in light of the circumstancesuntieh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financial statemearid, other financial information included in theport, fairly present in all material respects
financial condition, results of operations and cisls of the registrant as of, and for, the pesipdesented in this report;

4. The registrant other certifying officer and | are responsible &stablishing and maintaining disclosure contaotsl procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) aradriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 1Bs({))
for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedares designed under our supervision, to et
that material information relating to the registraimcluding its consolidated subsidiaries, is maa®wn to us by others within those entit
particularly during the period in which this rep@teing prepared;

b) Designed such internal control over financigaming, or caused such internal control over foiahreporting to be designed under our supervj
to provide reasonable assurance regarding thebilalfaof financial reporting and the preparatiof flmancial statements for external purpose
accordance with generally accepted accounting iptes;

c¢) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions about the effectas
of the disclosure controls and procedures, aseoétid of the period covered by this report basesuch evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the registranthost recent fisc
quarter (the registrargt’fourth fiscal quarter in the case of an annuabr® that has materially affected, or is reasopdikkly to materially affect, tr
registrant’s internal control over financial repog; and

5. The registran$ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rver financial reporting, to tl
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons parfiog the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are reasonably I
to adversely affect the registrant’s ability toorst; process, summarize and report financial infdiom; and

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

Date: January 29, 2015

/sl MARK ZUCKERBERG

Mark Zuckerberg

Chairman and Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 31.2

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

I, David M. Wehner, certify that:
1. | have reviewed this annual report on Form 16fkacebook, Inc.;

2. Based on my knowledge, this report does notaiorgny untrue statement of a material fact or dmstate a material fact necessary to mak
statements made, in light of the circumstancesuntieh such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financial statemearid, other financial information included in theport, fairly present in all material respects
financial condition, results of operations and cisls of the registrant as of, and for, the pesipdesented in this report;

4. The registrant other certifying officer and | are responsible &stablishing and maintaining disclosure contaotsl procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) aradriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 1Bs({))
for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedares designed under our supervision, to et
that material information relating to the registraimcluding its consolidated subsidiaries, is maa®wn to us by others within those entit
particularly during the period in which this rep@teing prepared;

b) Designed such internal control over financigaming, or caused such internal control over foiahreporting to be designed under our supervj
to provide reasonable assurance regarding thebilalfaof financial reporting and the preparatiof flmancial statements for external purpose
accordance with generally accepted accounting iptes;

c¢) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions about the effectas
of the disclosure controls and procedures, aseoétid of the period covered by this report basesuch evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportingat occurred during the registranthost recent fisc
quarter (the registrargt’fourth fiscal quarter in the case of an annuabr® that has materially affected, or is reasopdikkly to materially affect, tr
registrant’s internal control over financial repog; and

5. The registran$ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @rver financial reporting, to tl
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons parfiog the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are reasonably I
to adversely affect the registrant’s ability toorst; process, summarize and report financial infdiom; and

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

Date: January 29, 2015

/s/ DAVID M. WEHNER
David M. Wehner

Chief Financial Officer
(Principal Financial Officer)




EXHIBIT 32.1

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

I, Mark Zuckerberg, Chairman and Chief Executivdie@f of Facebook, Inc. (Company), do hereby cegrifursuant to 18 U.S.C. Section 135C
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that to the best of my knowledge:

the Annual Report on Form 10-K of the Company tfte year ended December 31, 2qReport) fully complies with the requirements
Section 13(a) or 15(d) of the Securities Exchangeof1934; and

the information contained in the Report fairly mets, in all material respects, the financial ctiodiand results of operations of the Comg
for the periods presented therein.

Date: January 29, 2015

/sl MARK ZUCKERBERG

Mark Zuckerberg

Chairman and Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 32.2

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

I, David M. Wehner, Chief Financial Officer of Fawmk, Inc. (Company), do hereby certify, pursuant8 U.S.C. Section 1350, as adopted pur:
to Section 906 of the Sarbanes-Oxley Act of 2002t to the best of my knowledge:

the Annual Report on Form 10-K of the Company tfte year ended December 31, 2qReport) fully complies with the requirements
Section 13(a) or 15(d) of the Securities Exchangeof1934; and

the information contained in the Report fairly mets, in all material respects, the financial ctiodiand results of operations of the Comg
for the periods presented therein.

Date: January 29, 2015

/sl DAVID M. WEHNER
David M. Wehner

Chief Financial Officer
(Principal Financial Officer)




