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Item 3.02. Unregistered Sales of Equity Securities.

See the disclosure under Item 8.01 of this CuRagtort on Form 8-K. Parent (as defined below) idseio
issue the shares of Class B common stock desdnié&ih in reliance upon the exemptions from regigin afforded b
Section 3(a)(10) of the Securities Act of 1933aamnded.

Item 8.01. Other Events.

On March 25, 2014, Facebook, IncRérent ) entered into an Agreement and Plan of Merges (tMerger
Agreement ") with Inception Acquisition Sub, Inc., a Delawarerporation and wholly owned subsidiary of Parent,
Inception Acquisition Sub I, LLC, a Delaware limdt liability company, a wholly owned subsidiaryRerent, Oculus
VR, Inc., a Delaware corporation Qculus ™), and a stockholders’ agent.

Upon consummation (theClosing ") of the transactions contemplated by the Merggre&ment (the Merger
"), all outstanding shares of Oculus capital stank options to purchase Oculus capital stock wiltancelled in
exchange for an aggregate of 23,071,377 shareareh®s Class B common stock (valued at $1.6 ilbased on the
average closing price of the 20 trading days priegellarch 21, 2014 of $69.35 per share) and $40omin cash. Uj
to an additional $60 million in cash and 3,460,806éres of Parent’s Class B Common stock would kalpe upon the
completion of certain milestones.

The Merger Agreement contains customary representatwarranties and covenants by Parent and Qcdlus
portion of the aggregate consideration will be heldscrow to secure the indemnification obligasionthe Oculus
securityholders. The Closing of the Merger is salfe customary closing conditions, including redaty approvals.
The Merger is anticipated to close in the secorattgu of 2014.

This Current Report on Form 8-K may be deemed mato forward-looking statements, which are subject
the safe harbor provisions of the Private Secsritiigation Reform Act of 1995, including the exped completion of
the transactions contemplated by the Merger Agre¢rad the time frame in which this will occur. t8ments
regarding future events are based on the partiggeict expectations and are necessarily subjexggociated risks
related to, among other things, regulatory appro¥#the acquisition of Oculus or that other coratis to the Closing
may not be satisfied, the potential impact on th&iress of Oculus due to the announcement of tipaisition, the
occurrence of any event, change or other circurastathat could give rise to the termination ofMerger Agreement,
and general economic conditions. Therefore, acagllts may differ materially and adversely froragh expressed in
any forward-looking statements. For informationaieting other related risks, see the “Risk Facteegtion of Parent’s
Annual Report on Form 10-K for 2013. The forwardkomg statements included herein are made only deaate
hereof, and Parent undertakes no obligation tseeor update any forward-looking statements forraagon.




SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causied th
report to be signed on its behalf by the undersigrereunto duly authorized.

FACEBOOK, INC.

Date: March 25, 2014 By: /sl Colin S. Stretch

Name: Colin S. Stretch
Title: Vice President, General Counsel, and Sacyet



