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facebook

1601 Willow Road
Menlo Park, California 94025

March 31, 201

To Our Stockholders:

You are cordially invited to attend the 20A#nual Meeting of Stockholders (Annual Meeting)kecebook, Inc. to be held at
Sofitel San Francisco Bay, located at 223 Twin BaipDrive, Redwood City, California 94065 , on M2a¥, 2014, at 11:00 a.m. Paci
Time.

The matters expected to be acted upon at the ngeatm described in detail in the accompanying Mottt Annual Meeting «
Stockholders and proxy statement.

You may cast your vote over the Internet, by teteygh or by completing and returning the enclosedycard in the postagerepaic
envelope to ensure that your shares will be reptedeYour vote by proxy will ensure your repres¢ion at the Annual Meeting regardles
whether or not you attend in person. Returningpitexy does not deprive you of your right to attehd meeting and to vote your share
person.

We look forward to seeing you at the meeting.

AN-1eY

Mark Zuckerberg
Chairman and Chief Executive Officer
Menlo Park, California

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 22, 2014:
THIS PROXY STATEMENT AND THE ANNUAL REPORT ARE AVAI LABLE AT
WWW.proxyvote.com




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 22, 2014

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2014 Annual Meetiof§ Stockholders of Facebook, Inc. will be heldtlz¢ Sofitel Sau
Francisco Bay, located at 223 Twin Dolphin Driveed®ood City, California 94065 , on May 22, 2014t 11:00 a.m. Pacific Time, for 1
following purposes:

1. To elect eight directors, all of whom arereutly serving on our board of directors, eachetiws until the next annual meeting
stockholders and until his or her successor has bleeted and qualified, or until his or her eartieath, resignation, or removal.

Marc L. Andreessen

Erskine B. Bowles

Susan D. Desmond-Hellmann
Donald E. Graham

Reed Hastings

Sheryl K. Sandberg

Peter A. Thiel

Mark Zuckerberg

2. To ratify the appointment of Ernst & YoungRlas our independent registered public accountingfbr the fiscal year endit
December 31, 2014 .

3. To consider and vote upon five stockholdeppsals, if properly presented.
4. To transact such other business as may pyopane before the meeting or any adjournment stgamement thereof.
The foregoing items of business are more fully dbed in the proxy statement accompanying this éoti

Only stockholders of record at the close of busir@sMarch 24, 2014re entitled to notice of, and to vote at, the Aadrieeting o
any adjournment or postponement thereof.

By Order of the Board of Directors,

AN-1eY

Mark Zuckerberg
Chairman and Chief Executive Officer
Menlo Park, California

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

PROXY STATEMENT

March 31, 2014

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING
1. What are proxy materials?

The accompanying proxy is delivered and solicitadbehalf of the board of directors of Facebook,,|lacDelaware corporation,
connection with the 2014 Annual Meeting of Stockless (Annual Meeting) to be held at tRefitel San Francisco Bay, located at 223 1
Dolphin Drive, Redwood City, California 94065 , dfay 22, 2014, at 11:00 a.m. Pacific Time. The Notice of IntdrAgailability of Proxy
Materials (Notice) and proxy statement and fornprafxy are being distributed and made availablehenimternet on or about April 7, 2014
As a stockholder, you are invited to attend the yairMeeting and are requested to vote on the itefrtsusiness described in this pri
statement. This proxy statement includes infornmati@t we are required to provide to you under 8ges and Exchange Commission (S|
rules, and is designed to assist you in voting yshares. The proxy materials include our proxyest&nt for the Annual Meeting, an anr
report to stockholders, including our Annual ReportForm 10-K, for the year ended December 31, ZBb8ual Report), and the proxy ci
or a voting instruction card for the Annual Meeting

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

In accordance with the SEC rules, we may furnigbkpmaterials, including this proxy statement anol Annual Report, to o
stockholders by providing access to such documamte Internet instead of mailing printed copiescordingly, we are sending the Not
to our stockholders of record and beneficial owrersf March 24, 2014 , which is the record date.

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

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

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

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

The SEC has adopted rules that permit companiemterthediaries (e.g., brokers) to satisfy thewdelr requirements for a Notice
Internet Availability of Proxy Materials or othenmual meeting materials with respect to two or neioekholders sharing the same adc
by delivering a single Notice of Internet Availdtyilof Proxy Materials or other annual meeting mials addressed to those stockholc
This process, which is commonly referred to as Ystwlding,”is intended to provide extra convenience for stotiérs and cost savings
companies.

A number of brokers with account holders who arestackholders will be “householdingiur proxy materials. A single Notice v
be delivered to multiple stockholders sharing agresls unless contrary instructions have been reddiom the affected stockholders. If
have received notice from your broker that theyt b “householding” communications to your addrélsuseholdingwill continue unti
you are




notified otherwise or until you revoke your consdfitat any time, you no longer wish to participan “householding’and would prefer 1
receive a separate Notice, please notify your brdgckholders who have multiple accounts in tim@imes or who share an address
other stockholders can request “householdiagtl authorize your broker to discontinue mailindsnultiple annual reports and prc
statements by contacting your broker.

5. What items of business will be voted on at the Anral Meeting?

The items of business scheduled to be voted dmeahhnual Meeting are:
. Proposal One: the election of eight direct

. Proposal Two: the ratification of the selectiorEohst & Young LLP as our independent registeredipwazcounting firm
for the fiscal year ending December 31, 2014;

. Proposal Three: a stockholder proposal regardiag@h in stockholder votin

. Proposal Four: a stockholder proposal regardinbylioty expenditure

. Proposal Five: a stockholder proposal regardingipal contributions

. Proposal Six: a stockholder proposal regardinglbloibd obesity and food marketing to youth;
. Proposal Seven: a stockholder proposal regardirananal sustainability repc

The five stockholder proposals (Proposals Threautin Seven) are hereinafter referred to as thekBotder Proposals. Other than
the seven proposals described in this proxy stateme are not aware of any other business to teglapon at the Annual Meeting.

6. How does the board of directors recommend | vote othese proposals
J “FOR?” the election of each director nomin
. “FOR” the ratification of the selection of Ernst¥oung LLP as our independent registered public acting firm for the

fiscal year ending December 31, 2014 ; and
. “AGAINST” each of the five Stockholder Proposals (Proposhisdthrough Sevel

7. Who is entitled to vote at the Annual Meeting

Only holders of record of our Class A common staok Class B common stock at the close of busineddavch 24, 2014 which is
the record date, will be entitled to vote at thendal Meeting. At the close of business on MarchZ,4, we had 1,991,090,546 share
Class A common stock outstanding and 572,806,54#eshof Class B common stock outstanding and edtitt vote. Holders of our Clas:
common stock are entitled to one vote for eacheshald as of the above record date. Holders ofotass B common stock are entitled to
votes for each share held as of the above recded Halders of our Class A common stock and Clasemmon stock will vote as a sin
class on all matters described in this proxy statetmA quorum is required for our stockholders doduct business at the Annual Meeting
qguorum will be present if stockholders holdingesdt a majority of the voting power of the sharfesur Class A common stock and Clas
common stock (voting together as a single class}lexh to vote are present at the Annual Meetingo@rson or represented by prc
Dissenters' rights are not applicable to any ofitiag¢ters being voted upon at the Annual Meeting.

Registered Sockholders . If your shares are registered directly in youmeawith our transfer agent, Computershare Trust gi2om
N.A. (Computershare), you are considered the stdeh of record with respect to those shares, had\iotice was provided to you direc
by us. As




the stockholder of record, you have the right tangryour voting proxy directly to the individualsted on the proxy card or to vote in pel
at the Annual Meeting.

Beneficial Sockholders . If your shares are held in a stock brokerage @utcor by a bank or other nominee, you are consatiéne
beneficial owner of shares held in “street naraptl the Notice was forwarded to you by your brokeenominee, who is considered, v
respect to those shares, the stockholder of reéarthe beneficial owner, you have the right tediryour broker or nominee how to vote y
shares. Beneficial owners are also invited to dttitve Annual Meeting. However, since you are netgstockholder of record, you may
vote your shares in person at the Annual Meetingssnyou follow your broker's procedures for oltajna legal proxy. If you reques
printed copy of the proxy materials by mail, yowoker or nominee will provide a voting instructioard for you to use.

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

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

Approval of Proposals Two through Seven requiresatfirmative “FOR"vote of a majority of the voting power of the stsaod ou
Class A common stock and Class B common stockngdtigether as a single class) properly cast "FQIRAGAINST" such proposal.

9. How are broker non-votes and abstentions countec

A broker nonvote occurs when shares held by a broker are rtetiwsith respect to a particular proposal becalisédtoker does n
have discretionary authority to vote on the madiedl has not received voting instructions from lisnts. If your broker holds your share:
its name and you do not instruct your broker howdt®, your broker will only have discretion to gagtour shares on “routinehatters. Whei
a proposal is not “routined broker who has not received instructions frontlisnts does not have discretion to vote its ¢teaninstructe
shares on that proposal. At our Annual Meetingy ¢irbposal Two (ratifying the appointment of oudependent registered public accoun
firm) is considered a routine matter. Your brokel ¥herefore not have discretion to vote on th#df@ing “non-routine” matters abse
direction from you: the election of directors aratle of the five Stockholder Proposals.

Broker nonvotes and abstentions by stockholders from votinglding brokers holding their clients' sharesreéord who caut
abstentions to be recorded) will be counted towdetsrmining whether or not a quorum is presenivéi@r, because broker neptes an
abstentions are not voted affirmatively or negdgivehey will have no effect on the approval of asfythe proposals, except where brol
may exercise their discretion on routine mattesgjiacussed above.

10. Can | vote in person at the Annual Meeting

For stockholders with shares registered in the nafnagbrokerage firm or bank or other similar origation, you will need to obtair
legal proxy from the broker, bank, or other nomittest holds your shares before you can vote yoareshin person at the Annual Meet
For stockholders with shares registered directihair names with Computershare, you may vote gbares in person at the Annual Meet

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

Space for the Annual Meeting is limited. Therefaadmission will be on a first-come, firserved basis. Registration will opet
9:00 a.m. Pacific time and the Annual Meeting Wélgin at 11:00 a.m. Pacific Time. Each stockhostheruld be prepared to present:

1. Valid government photo identification, such as iaefts license or passport; ¢

2. Beneficial stockholders holding their shares thtoagroker, bank, trustee, or other nominee witich® bring proof of
beneficial ownership as of March 24, 2Q1#e record date, such as their most recent atstatement reflecting their sto
ownership prior to March 24, 2014 , a copy of tbéng instruction card provided by their brokernkatrustee, or other
nominee, or similar evidence of ownership.




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

Please allow ample time for cherk- Parking is limited. Please consider using pukblansportation. For security reast
stockholders should be prepared to pass througél mhetectors prior to entering the Annual MeetiRlgase note that large bags and pac}
will not be allowed at the Annual Meeting. Perswiils be subject to search.

12. Can | vote by telephone or Internet’

For beneficial stockholders with shares registéngtie name of a brokerage firm or bank, a numiérakerage firms and banks
participating in a program that offers telephond arternet voting options. Stockholders should réfethe voting instruction form provid
by their brokerage firm or bank for instructions the voting methods they offer. Registered stoadud with shares registered directh
their names with Computershare will also be abledi® using the telephone and Internet. If yourehare held in an account at a broke
firm or bank participating in this program or regi®d directly in your name with Computershare, yaay vote those shares by calling
telephone number specified on your proxy or acogstie Internet website address specified on yowxypinstead of completing and sign
the proxy itself. The giving of such a telephoniclmternet proxy will not affect your right to vota person should you decide to attenc
Annual Meeting. The telephone and Internet votingcpdures are designed to authenticate stockhbiderttities, to allow stockholders
give their voting instructions and to confirm tlsédckholders' instructions have been recorded pope

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

13. How will my proxy be voted-

The proxy accompanying this proxy statement iscgeli on behalf of our board of directors for ugettee Annual Meeting
Stockholders are requested to complete, date, igndtlee accompanying proxy and promptly returmithe enclosed envelope. All sign
returned proxies that are not revoked will be votedaccordance with the instructions contained dimer Signed proxies that give
instructions as to how they should be voted on digudar proposal at the Annual Meeting will be @0dtin accordance with t
recommendation of our board of directors set fartthis proxy statement: in the case of the electibdirectors, as a vote “fothe election ¢
all nominees presented by the board of directordhé case of the ratification of Ernst & Young LBB our independent registered pt
accounting firm, as a vote “for” such ratificaticemd in the case of each of the five Stockholdep®sals, as a vote “againstich propose
In the event that sufficient votes for the propssale not received by the date of the Annual Mgetihe persons named as proxies
propose one or more adjournments of the Annual Mgdb permit further solicitations of proxies. Asych adjournment would require
affirmative vote of the majority of the outstandingting power of the shares present in person mesented by proxy and entitled to vot
the Annual Meeting, provided a quorum is present.

14, How do | change or revoke my proxy

Any person signing a proxy in the form accompanytng proxy statement has the power to revokeidrpo the Annual Meeting
at the Annual Meeting prior to the vote pursuantht® proxy. A proxy may be revoked by a writingideted to us stating that the prox
revoked, by a subsequent proxy that is signed éy#rson who signed the earlier proxy and is dedivdefore or at the Annual Meeting,
voting again on a later date on the Internet otebgphone (only your latest Internet or telephoroxy submitted prior to the Annual Meet
will be counted), or by attendance at the Annuaktitey and voting in person. Please note, howehat,if a stockholder's shares are hel
record by a broker, bank or other nominee andstuatkholder wishes to vote at the Annual Meetihg, dtockholder must bring a legal pr.
to the Annual Meeting.

15. Who will tabulate the votes’
We have designated a representative of the VeagopGas the Inspector of Elections who will tabuliie votes.
16. How can | make proposals or make a nomination for dector for next year's annual meeting’

You may present proposals for action at a futuretmg or submit nominations for election of dirgstonly if you comply with th
requirements of the proxy rules established bySBE and our amended and restated bylaws, as dppli¢ta order for a stockholder propc
or nomination for director to be considered forluston in our proxy statement and form of proxyatelg to our annual meeting
stockholders to be held in 201%he proposal or nomination must be received bgtusir principal executive offices no later thaecBmber :
2014. Stockholders wishing to bring a proposal @nimate a director before the annual meeting tbddd in 2015(but not include it in ot
proxy materials) must






provide written notice of such proposal to our &y at our principal executive offices betweemuday 22, 2015 and February 21, 2@tE
comply with the other provisions of our amended esdated bylaws.

17. Who pays for the expenses of solicitatior

The expenses of soliciting proxies to be votedhatAnnual Meeting will be paid by us. Following theginal mailing of the proxie
and other soliciting materials, we or our agenty mdao solicit proxies in person, by telephonegimmail. Following the original mailing of tl
proxies and other soliciting materials, we will vegt that banks, brokers, custodians, nominees,ottret record holders of our Clas
common stock and Class B common stock forward sopighe proxy and other soliciting materials taseeis for whom they hold shares
Class A common stock and Class B common stock agdest authority for the exercise of proxies. W# weimburse banks, broke
custodians, nominees, and other record holdeng&sonable charges and expenses incurred in fangasdliciting materials to their clients.

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

* % %




EXECUTIVE OFFICERS, DIRECTORS, AND CORPORATE GOVERN ANCE

The following table provides information regardiogr executive officers and directors as of Febr2&y2014 :

Name Age Position(s)

Mark Zuckerberg 29 Chairman and Chief Executive Officer

Sheryl K. Sandberg 44 Chief Operating Officer and Director

David A. Ebersman 44 Chief Financial Officer

David B. Fischer 41 Vice President, Business and Marketing Partnerships
Mike Schroepfer 39 Chief Technology Officer and Vice President, Engirireg
Colin S. Stretch 44 Vice President, General Counsel, and Secretary
Marc L. AndreessefY® 42 Director

Erskine B. Bowle$) 68 Director

Susan D. Desmond-Hellmafth 56 Director

Donald E. Graharh @® 68 Director

Reed Hasting®® 53 Director

Peter A. Thiel® 46 Director

* Lead Independent Direc!

Q) Member of the audit committ

(2) Member of the compensation commi

3 Member of the governance commi

Mark Zuckerberg is our founder and has served as our Chief Exez@ificer (CEO) and as a member of our board afatiars sinc
July 2004. Mr. Zuckerberg has served as Chairmayuoboard of directors since January 2012. Mr.Kéudgerg attended Harvard Univer:
where he studied computer science. We believeMinaZuckerberg should serve as a member of ourdbotdirectors due to the perspec
and experience he brings as our founder, ChairarahCEO, and as our largest and controlling stddeno

Sheryl K. Sandberg has served as our Chief Operating Officer (COOgesillarch 2008 and as a member of our board of tdirg
since June 2012. From November 2001 to March 2808,Sandberg served in various positions at Google, most recently as Vi
President, Global Online Sales & Operations. MaidBarg also is a former Chief of Staff of the UT8easury Department and previot
served as a consultant with McKinsey & Company,amagement consulting company, and as an econoritiisTive World Bank. In additic
to serving as our COO, Ms. Sandberg has been a sreailthe board of directors of the Walt Disney Qamy since December 20
Ms. Sandberg previously served as a member of therdbof directors of Starbucks Corporation from 82009 to March 201
Ms. Sandberg holds an A.B. in economics from Haftveiniversity and an M.B.A. from Harvard Businessh&u. We believe th
Ms. Sandberg should serve as a member of our ldatidectors due to the perspective and experisheebrings as our COO.

David A. Ebersman has served as our Chief Financial Officer (CFOy&iBeptember 2009. Prior to joining us, Mr. Ebersserve:
in various positions at Genentech, Inc., a biotetdgy company, including as its Chief Financial i&éf from March 2005 and as
Executive Vice President from January 2006 untilrilA2009. Prior to joining Genentech, Mr. Ebersmesas a research analyst
Oppenheimer & Company, Inc., an investment comphmgddition to serving as our CFO, Mr. Ebersmas Ib@en a member of the boar
directors of Ironwood Pharmaceuticals, Inc. singly 2009 and of Castlight Health, Inc. since JuBL2. Mr. Ebersman holds an A.B.
economics and international relations from Brownvérsity.

David B. Fischer has served in various positions with us since A20i0, most recently as our Vice President, Busires
Marketing Partnerships. From July 2002 to March@Odr. Fischer served in various positions at Gepgicluding most recently as its V
President, Global Online Sales & Operations. Ptinjoining Google, Mr. Fischer served as Deputyeflaf Staff of the U.S. Treast
Department and was an associate editor at the Ne®s & World Report, L.P., a news magazine compary.Fischer holds a B.A.
government from Cornell University and an M.B.Aorfr the Stanford University Graduate School of Bes@
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Mike Schroepfer has served as our Chief Technology Officer (CT@gsiMarch 2013 and as our Vice President, Engingesinci
September 2008. From December 2005 to August 2008Schroepfer served as Vice President of Engingeasit Mozilla Corporation, ¢
Internet company. Prior to Mozilla, Mr. Schroep$erved in various positions at Sun Microsystems,, #n information technology compa
including as Chief Technology Officer of its datnter automation division. He also fminded CenterRun, Inc., a developer of applici
provisioning software, which was acquired by Suncidsystems. In addition to serving as our CTO arick WPresident, Engineerit
Mr. Schroepfer previously served as a member of tbard of directors of Ancestry.com Inc. from Jagu201l to December 20:
Mr. Schroepfer holds a B.S. and an M.S. in compst@nce from Stanford University.

Calin S Sretch has served as our Vice President, General Couasdl,Secretary since July 2013. Mr. Stretch firgtgd us i
February 2010 as Deputy General Counsel. From 20@010, Mr. Stretch was a partner at Kellogg Hudansen Todd Evans & Fig
PLCC, a law firm. Earlier in his career, Mr. Stitetserved as a law clerk for U.S. Supreme Courtickustephen Breyer and for Ju
Laurence Silberman of the U.S. Court of AppealstierD.C. Circuit. Mr. Stretch holds an A.B. in Gomment from Dartmouth College an
J.D. from Harvard Law School.

Marc L. Andreessen has served as a member of our board of directocg siune 2008. Mr. Andreessen is daunder and has bee
General Partner of Andreessen Horowitz, a ventaptal firm, since July 2009. Previously, Mr. Andssen cdeunded and served as
Chairman of the board of directors of Opsware, Ifictmerly known as Loudcloud Inc.), a software gamy. He also served as ClI
Technology Officer of America Online, Inc., an Irtet services company. Mr. Andreessen was foeoder of Netscape Communicati
Corporation, a software company, serving in varipasitions, including Chief Technology Officer aBsecutive Vice President of Produ
In addition to serving on our board of directors:. Mindreessen currently serves as a member of dhedb of directors of eBay Inc.,
HewlettPackard Company and several private companiesAMiteessen holds a B.S. in computer science franrUthiversity of lllinois
UrbanaChampaign. We believe that Mr. Andreessen shoultbeses a member of our board of directors due $@ktensive experience as
Internet entrepreneur, venture capitalist, andrteldyist.

Erskine B. Bowles has served as a member of our board of directoce sseptember 2011. Mr. Bowles is President Ensedfithe
University of North Carolina and served as Predidienm January 2006 through December 2010. Mr. Bawlas also been a Senior Adv
of BDT Capital Partners, LLC, a private investménn, since January 2012. From February 2010 unitember 2010, he served as Co-
Chair of the National Commission on Fiscal Resgulisi and Reform. Mr. Bowles has been a Senior i&dw since 2001 and was Manac
Director from 1999 to 2001 of Carousel Capital LL& private investment firm. He was also a partrfeFarstmann Little & Co., &
investment firm, from 1999 to 2001. Mr. Bowles beduds career in corporate finance at Morgan Sta&l€o. LLC and subsequently helg
found and ultimately served as Chairman and Chiethtive Officer of Bowles Hollowell Connor & Can investment banking firm. He a
was a founder of Kitty Hawk Capital, a venture ¢alpiirm. Mr. Bowles served as White House Chiefstéff from 1996 to 1998 and Dep
White House Chief of Staff from 1994 to 1995. Irdidn to serving on our board of directors, MrM8es currently serves as a membe
the boards of directors of Morgan Stanley, Belk, lland Norfolk Southern Corporation. Mr. Bowlescaserved as a member of the boal
directors of General Motors Company from June 2@D%pril 2009 and Cousins Properties Incorporatexnf August 2003 to May 201
Mr. Bowles holds a B.S. in business from the Ursitgrof North Carolina at Chapel Hill and an M.B.#om Columbia University Gradug
School of Business. We believe that Mr. Bowles #th@erve as a member of our board of directorstdusis extensive experience in
financial services industry and academia as wetlisiglistinguished public service.

Susan D. Desmond-Hellmann has served as a member of our board of directorsesMarch 2013. Dr. Desmortdelimann i
Chancellor and Arthur and Toni Rembe Rock Distisgad Professor, University of California, San Frsew (UCSF), where she has sel
since August 2009. Dr. Desmottklimann stepped down from her position at UCSRviarch 31, 2014 and will become Chief Execu
Officer of The Gates Foundation on May 1, 2014.nkrd004 through 2009, Dr. Desmohkklimann served as President of Pro
Development at Genentech, where she was resporfisilyiee-clinical and clinical development, business develept, and product portfol
management. She joined Genentech in 1995. Prigwining Genentech, Dr. Desmonklimann was associate director of clinical ca
research at Bristol-Myers Squibb PharmaceuticakReh Institute. In addition to serving on our libaf directors, Dr. Desmoniellmanr
currently serves as a member of the board of direaif The Procter & Gamble Company. Dr. Desmondriénn holds a B.S. in Prigled
and an M.D. from the University of Nevada, Renod am M.P.H. from the University of California, Betky. We believe Dr. Desmond-
Hellmann should serve as a member of our boardireftdrs due to her extensive leadership and tdoggexperience.

Donald E. Graham has served as a member of our board of directorse sMarch 2009. Mr. Graham has served as the
Executive Officer of Graham Holdings Company (forlpeThe Washington Post Company), an educationraadia company, since 1¢
and as Chairman of its board of directors since318&. Graham holds an A.B. in English history diterature from Harvard University. V
believe that Mr. Graham should serve as a membeuioboard of directors due to his extensive exgpee in the media industry, includ
serving in a variety of senior leadership roledw@raham Holdings Company.
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Reed Hastings has served as a member of our board of directoce siune 2011. Mr. Hastings has served as the Ekmtutive
Officer and Chairman of the board of directors @ftfix, Inc., a provider of an Internet subscriptiservice for movies and television shc
since 1999. Prior to Netflix, Mr. Hastings servesddGhief Executive Officer of Technology Networkpalitical service organization for t
technology industry. Mr. Hastings served as Chigdrtive Officer of Pure Atria Software, a makeisoftware development tools, from 1!
until it was acquired by Rational Software Corpmmatin 1997. Mr. Hastings previously served as antmer of the board of directors
Microsoft Corporation from March 2007 to Novemb@d2. Mr. Hastings holds a B.A. in mathematics fr@owdoin College and ¢
M.S.C.S. in computer science from Stanford UniugralVe believe that Mr. Hastings should serve aseaber of our board of directors «
to his extensive experience with technology comgani

Peter A. Thiel has served as a member of our board of directoce ghpril 2005. Mr. Thiel has served as Presidénthoel Capital
an investment firm, since 2011, a Partner of Fotm@end, a venture capital firm, since 2005, arebident of Clarium Capital Managem:
a global macro investment manager, since 2002988,1Mr. Thiel cofounded PayPal, Inc., an online payment compangravhe served
Chief Executive Officer, President, and Chairmaiit®board of directors from 2000 until its acqtiai by eBay in 2002. Mr. Thiel holds
B.A. in Philosophy from Stanford University and.B®.Jfrom Stanford Law School. We believe that Mhidl should serve as a member of
board of directors due to his extensive experiescan entrepreneur and venture capitalist, andesfoour early investors.

Executive Officers

Our executive officers are designated by, and satvihe discretion of, our board of directors. Ehare no family relationshi
among any of our directors or executive officers.

Board of Directors

Our board of directors may establish the authorizethber of directors from time to time by resolatiarhe current authoriz
number of directors is eight. Our current directdrglected, will continue to serve as directorgiluthe next annual meeting of stockholc
and until his or her successor has been electedwaddied, or until his or her earlier death, gggtion, or removal.

Our board of directors held seven meetings duri@@32 The board of directors also acted eleven timesutgnimous writte
consent. No member of our board of directors atgdnigwer than 75% of the aggregate of the total bemof meetings of the board
directors (held during the period for which he be svas a director) and the total number of meetiredd by all committees of the boarc
directors on which such director served (held dytime period that such director served). Membersuofboard of directors are invited :
encouraged to attend each annual meeting of sttaddso

Board Leadership Structure

Mark Zuckerberg, our founder and CEO, serves asr@ha of our board of directors and presides oveetings of the board
directors, and holds such other powers and caougssuch other duties as are customarily carriegdbguthe Chairman of our board
directors. Mr. Zuckerberg brings valuable insighbur board of directors due to the perspectiveexprience he brings as our founder
CEO, and as our largest and controlling stockholt¥r Graham serves as our Lead Independent Direxrtd presides over portions
regularly scheduled meetings at which only our pedelent directors are present, serves as a lidisbween the Chairman and
independent directors, and performs such additidniés as the board of directors may otherwiserdenhe and delegate. Mr. Graham is
chair of our compensation committee and a membeubgovernance committee. Generally, every regul@eting of our board of direct
includes a meeting of our independent directorbauit management present.

Controlled Company Status

Because Mr. Zuckerberg controls a majority of outstanding voting power, we are a “controlled comyjaunder the corpora
governance rules of the NASDAQ Stock Market LLC BI2AQ). Therefore, we are not required to have aritgjof our board of directo
be independent, nor are we required to have a cosatien committee or an independent nominatingtiancIn light of our status as
controlled company, our board of directors has rdeiteed not to have an independent nominating foncénd to have the full board
directors be directly responsible for nominatingmbers of our board.
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Director | ndependence

The rules of NASDAQ generally require that a majoaof the members of a listed company's board matiors be independent.
addition, the listing rules generally require thatbject to specified exceptions, each memberlisted company's audit, compensation,
governance committees be independent. Although neead'controlled companytinder the corporate governance rules of NASDAQ
therefore, are not required to comply with certaites requiring director independence, we have ntegkess opted, under our Corpo
Governance Guidelines, to have a majority of thenlmers of our board of directors be independenttarhve compensation and govern:
committees comprised solely of independent dirsctor

Audit committee members must also satisfy the iedepnce criteria set forth in Rule 1@Adnder the Securities Exchange Ac
1934, as amended (Exchange Act). In order to bseidered independent for purposes of Rule B)& member of an audit committee
listed company may not, other than in his or hgrac#ty as a member of the audit committee, the dadirdirectors, or any other boi
committee: accept, directly or indirectly, any calting, advisory, or other compensatory fee from likted company or any of its subsidia
or be an affiliated person of the listed compangmy of its subsidiaries.

Our board of directors has determined that normuohonemployee directors has a relationship that woulerfare with the exerci:
of independent judgment in carrying out the resgmlittes of a director and that each of these clives is “independentas that term
defined under the rules of NASDAQ. Our board ofdiors has also determined that Messrs. AndreemsgérBowles, and Dr. Desmond-
Hellmann, who comprise our audit committee, MedSraham, Hastings, and Thiel, who comprise our @msgtion committee, a
Messrs. Andreessen, Graham, and Hastings, who ¢ssmuir governance committee, satisfy the indepsselstandards for those commiti
established by applicable SEC rules, NASDAQ rules @pplicable rules of the Internal Revenue CodEd86, as amended (Code).

Classified Board

So long as the outstanding shares of our ClassyBrum stock represent a majority of the combinedhgopower of common stoc
we will not have a classified board of directomsdall directors will be elected for annual terms. of the close of business dfarch 24
2014 , the outstanding shares of Class B commank sépresented a majority of the combined votinggroof our common stock.

However, our restated certificate of incorporatéomd our amended and restated bylaws provide thahvlte outstanding shares
our Class B common stock represent less than arityajd the combined voting power of common stoale will have a classified board
directors consisting of three classes of approxétgatqual size, each serving staggered tlyesa-terms. At such time, our directors will
assigned by the therurrent board of directors to a class. Upon exjpinadf the term of a class of directors, directfmsthat class will b
elected for thregrear terms at the annual meeting of stockholdetksaryear in which that term expires. As a resuity one class of directc
will be elected at each annual meeting of our dtolders, with the other classes continuing for rei@ainder of their respective thrgeal
terms. Each director's term continues until thet a@xual meeting of stockholders and until hiser$uccessor has been elected and qua
or until his or her earlier death, resignationremoval.

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

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

Board Committees
Our board of directors has established an auditnuittee, a compensation committee, and a governeoeenittee, each of whi
have the composition and responsibilities describeldw. Members serve on these committees untit tiesignations or until otherwi

determined by our board of directors. Each of thesamittees has a written charter. Current copfethe charters of the audit committ
compensation committee, and governance commiteeawvailable on our website fattp://investor.fb.com/gover nance.cfm .
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Audit Committee

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

selecting the independent registered public ac@ogifitm to audit our financial statemer
ensuring the independence of the independent ezgispublic accounting firr

discussing the scope and results of the audit thélindependent registered public accounting fang reviewing, with
management and that firm, our interim and yearagetating results;

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

considering the adequacy of our internal accountongrols and audit procedur

reviewing related party transactio

pre-approving all audit and naudit services to be performed by the independsgistered public accounting firm; &

overseeing our internal audit functi

During 2013, the audit committee met in persobytelephone, or acted by unanimous written consteven times.

Compensation Committee

Our compensation committee is comprised of Mes&raham, Hastings, and Thiel. Mr. Graham is therahan of our compensati
committee. Each member of this committee is anideitdirector, as defined under Section 162(m) ef @de. Our board of directors
adopted a charter for our compensation committeemére fully described in its charter, our compéinsacommittee is responsible f
among other things:

reviewing and approving, or recommending that aar of directors approve, the compensation ofeaecutive officer:
reviewing and recommending to our board of directbe compensation of our directs

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

administering our equity incentive plans, includmgking equity grants thereunc

reviewing and making recommendations to our bo&udirectors with respect to incentive compensatiad equity plans;
and

establishing and reviewing our overall compensapibitosophy

The charter for our compensation committee alldvesadommittee from time to time to delegate its arith to subcommittees and
our officers, as it may be deemed necessary oropppte. In December 2013, our compensation coramituthorized the formation ¢
delegation of certain authority to an equity subpudttee comprised of Mr. Ebersman and Ms. Sandb&hg members of the equ
subcommittee, acting either individually or jointlyave the authority to review and approve regdcitock units (RSUs) to employees
consultants, other than to directors, our executifieers, and certain other officers. The compé&nsacommittee has not adopted a wri
charter for the equity subcommittee.
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During 2013, the compensation committee met is@eor by telephone, or acted by unanimous writtarsent, 24 times.
Governance Committee
Our governance committee is comprised of Messrerédgssen, Graham, and Hastings. Mr. Andreesseneichairman of ol

governance committee. Our board of directors hagted a charter for our governance committee. Aserfudly described in its charter, ¢
governance committee is responsible for, among ¢kiegs:

. reviewing developments in corporate governancetiges
. developing and recommending our corporate govemguoielines and policies, and evaluating theifigehcy;
. reviewing proposed waivers of the code of condactélegate its ability to grant such waivers fac&book employees

other than executive officers or senior financiicers);
. overseeing the process of evaluating the performahour board of directors; a

. advising our board of directors on corporate goapce matter
During 2013, the governance committee met in pemsdy telephone, or acted by unanimous writtarseat, five times.
Policy Regarding Nominations

The policy of our board of directors is to encowrdlge selection of directors who will contributedar mission to make the wo
more open and connected. Our board of directomssigonsible for identifying and nominating memiferselection to our board of directc
The board of directors considers recommendatioms fdirectors, stockholders and others as it degupsogriate, including our found
Chairman, CEO, and controlling stockholder, Mr. Kerberg. Our board of directors may review frometito time the appropriate skills ¢
characteristics desired of members of the boardirettors, including the appropriate role of divirsin evaluating potential candidates for
nomination, our board of directors considers tHastors in the light of the specific needs of tluatul of directors at that time and shall
consider advice and recommendations from Mr. Zwey.

The board of directors does not distinguish betwaeminees recommended by stockholders and othelineesy Howeve
stockholders desiring to nominate a director caagict the annual meeting must comply with cenpagtedures. We explain the proced
for nominating a director candidate at next yearlaual meeting in Questions and Answers About the Proxy Materials #med Annue
Meeting—How can | make proposals or make a nonondtr director for next year's annual meeting?”

Board Role in Risk Oversight

Our board of directors as a whole has respongibitit overseeing our risk management. The boardliafctors exercises tt
oversight responsibility directly and through itsnumittees. The oversight responsibility of the lloaf directors and its committees
informed by reports from our management team aoich four internal audit department that are designgurovide visibility to the board
directors about the identification and assessméritey risks and our risk mitigation strategies. Thd board of directors has prime
responsibility for evaluating strategic and openadil risk management, and succession planning.aQdit committee has the responsib
for overseeing our major financial and accountirgk exposures and the steps our management has takeonitor and control the
exposures, including policies and procedures feessing and managing risk. Our audit committee r@gi@ws programs for promoting ¢
monitoring compliance with legal and regulatoryuigments and oversees our internal audit functiur. compensation committee evalu.
risks arising from our compensation policies andctices, as more fully described in “Executive Cemgation—€ompensation Discussi
and Analysis—Compensation Risk Assessmenhé audit committee and the compensation commyjitegide reports to the full board
directors regarding these and other matters.

Compensation Committee Interlocks and Insider Parttipation
During 2013, our compensation committee consisted of Messiah&n, Hastings, and Thiel. None of them has attiamg in the

last fiscal year been one of our officers or empks; During 2013 Netflix and its related companies purchased $iildon of, and receive
$0.7
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million in credits to purchase, advertisements frosa Mr. Hastings is the Chief Executive Officer Métflix. The purchases and crei
received by Netflix and its related companies waale in the ordinary course of business pursuantitostandard terms and conditic
None of our executive officers has served as a membthe board of directors, or as a member ofttirapensation or similar committee
any entity that has one or more executive offigdne served on our board of directors or compensationmittee during 2013 .

Director Compensation
Non-Employee Director Compensation Arrangements

Each nonemployee member of our board of directors receareannual retainer fee of $50,000. Prior to Octdh&013, the chair
our audit committee received an additional annetdiner fee of $20,000. Effective October 1, 20h@mbers of our audit committee (ot
than the chair) receive an annual retainer fee26f@0, and the chair of our audit committee rezeizn annual retainer fee of $50,000.

On September 13, 2013, our board of directors ayggt@an annual grant of 7,742 RSUs to eachermaployee director, which is eq
to $300,000 divided by the average daily closingepof Facebook Class A common stock in August 20h&se RSUs vest on May 15, 2
so long as the non-employee director is a membeuoboard of directors on such date.

Beginning in 2014, each of our nemployee directors who is an existing member of mard of directors as of the date of
annual stockholder meeting for each such year widbe eligible to receive an annual grant of RS&tual to $300,000 divided by -
average daily closing price of our Class A commimtlsin May of such year. These awards will be appd each year automatically on
later of June 1 or the date of our annual meetfregaxkholders for the particular year. These awavil vest fully on the earlier of (i) May :
of the following year or (ii) the date of our anhuzeeting of stockholders of the following yeath& director does not stand forekection o
is not re-elected at such annual meeting, so lertharecipient is a director on such date.

New nonemployee directors also will be eligible to receavgrant of RSUs in an amount and on terms to peoapd by our boa
of directors at the time of appointment.

2013 Director Compensation

The following table presents the total compensafiwreach person who served as a member of oudlafatirectors during 2013
Other than as set forth in the table and describeck fully below, in 2013ve did not pay any fees to, make any equity awarder pay an
other compensation to the members of our boardre€irs who served as members during 2008. Zuckerberg and Ms. Sandberg do
receive compensation for their service as direcdasare not included in the following table.

Fees Earned or

Paid in Cash Stock Awards

Director Name $) ($)® Total ($)

Marc L. Andreessef? 55,00C 387,87: 442,87
Erskine B. Bowle$® 77,50C 387,87 465,37¢
James W. Breyer 25,00C — 25,00C
Donald E. Grahart? 50,00C 387,87: 437,87
Reed Hasting® 50,00C 387,87 437,87¢
Susan Desmond-Hellmarfh 46,111 935,87: 981,98¢
Peter A. Thiel® 50,00C 387,87 437,87¢
(1) Amounts reflect the aggregate grant date fair vafube RSUs without regards to forfeitures, conepuih accordance with ASC 7.

This amount does not reflect the actual economligeveealized by the director.

(2) As of December 31, 2013vir. Andreessen held 7,742 RSUs, which vest on ¥&y2014 so long as Mr. Andreessen is a memt
our board of directors on such date.

3) As of December 31, 2013vir. Bowles held 17,326 RSUs. Of these RSUs, 8stiies vest in equal quarterly installments iy
15, 2015 and 834 shares vest on October 15, 2@bfect to continued service to us through eachingstate, and the remaini
7,742 shares vest on May 15, 2014 so long as Mul&nis a member of our board of directors on siate.

16




(4)
()

(6)

(7)

As of December 31, 2013r. Graham held 7,742 RSUs. These RSUs vest onMa2014 so long as Mr. Graham is a memb
our board of directors on such date.

As of December 31, 201,3Mr. Hastings held 16,492 RSUs. Of these RSUH@Bghares vest in equal quarterly installmentsl
July 15, 2015, subject to continued service tohusugh each vesting date, and the remaining 7,Fd&s vest on May 15, 2014
long as Mr. Hastings is a member of our board tfalors on such date.

As of December 31, 2013, Dr. Desmdteimann held 27,742 RSUs. Of these RSUs, 20,00bethares, which were grante:
Dr. Desmond-ellmann in connection with her initial appointmeatour board, vest over four years and vest wagpect to 14/48
of the total shares underlying the RSUs on May2(8.4, 1/16th of the total humber of shares undeglythe RSUs in quartel
installments thereafter, and 1/48th of the RSUsMiay 15, 2017, subject to continued service to usuph each vesting date. 1
remaining 7,742 shares vest on May 15, 2014 sodsngs. Desmond-Hellmann is a member of our boadirectors on such date.
As of December 31, 2013Vir. Thiel held 7,742 RSUs, which vest on May 2614 so long as Mr. Thiel is a member of our bax
directors on such date.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview
This section explains our executive compensatidlogbphy, objectives, and design; our compensatitting process; our execut
compensation program components; and the decisiaigke in 2013 with respect to the compensation cifi @ our named executive office

Our named executive officers for 2013 , which censif the executive officers who appear in “— 2@3mmary Compensation Table”
below, are:

. Mark Zuckerberg, our founder, Chairman and Chiegdttive Officer (CEO

. Sheryl K. Sandberg, our Chief Operating Officer @

. David A. Ebersman, our Chief Financial Officer (OF

. David B. Fischer, our Vice President, Business Miadketing Partnerships; a

. Mike Schroepfer, our Chief Technology Officer (CT&\)d Vice President, Engineeri

Executive Compensation Philosophy, Objectives and Design

Philosophy. We are focused on our mission to make the worldenopen and connected. We believe that Facebodi is she early
stages of this journey and that for us to be sisfob®e must hire and retain people who can coetitaudevelop our strategy, quickly innow
and build new products, bolster the growth of aerbase and user engagement, and constantly enbanbusiness model. To achieve tl
objectives, we need a highly talented team comgbrefeengineering, product, sales, and general amcirastrative professionals. We a
expect our executive team to possess and demanstrahg leadership and management capabilities.

Objectives. Our compensation programs for our named execuffi@ecs are built to support the following objeai

attract the top talent in our leadership positiand motivate our executives to deliver the higkestl of individual and
team impact and results;

L encourage our executives to model the importargasmf our culture, which include moving fast,rgebold,
communicating openly and building trust with eatihen, our employees and the people who use ouicsstv

. ensure each one of our named executive officemves a total compensation package that encoutages her long-term
retention;

. reward high levels of performance with commensulgtels of compensation; a

. align the interests of our executives with thosewfstockholders in the overall success of Fadebyaemphasizing long-

term incentives.

Design. Our executive compensation program continues thdsvily weighted towards equity, in particular rieséd stock uni
(RSUs), with cash compensation that is below markkitive to executive compensation at our peerpzonies. We believe that eqt
compensation offers the best vehicle to focus owcetive officers on our mission and the achievanwdnour longterm strategic ar
financial objectives, and to align our executivéaafrs with the long-term interests of our stocldesk.

For our executive officers who received a subsaéhntitial equity award in connection with the comncement of their employme
we typically grant additional equity awards witmsee-based vesting conditions where the commencemevasiing is deferred until a di
some years in the future, as discussed furtherElements of Executive Compensation—Equity Compimsabelow. When combing
with the
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executives' initial equity awards, we believe tthetse additional grants represent a strong teng- retention tool and provide the exect
officers with long-term equity incentives.

We evaluate our executive compensation progranafyding our mix of cash and equity compensation,aanannual basis or
circumstances require based on our business olgsctind the competitive environment for talent. Har near future, we anticip:
continuing our emphasis on pay-for-performance kEmgjterm incentive compensation for our executive efficwhile increasing ca
compensation in order to move closer to marketivgdo our peer companies.

Compensation-Setting Process

Role of Our Compensation Committee . The compensation committee is responsible forsmeaing all aspects of our execu
compensation programs, including executive salapagouts under our bonus plan, the size and steicff equity awards, and any execu
perquisites. The compensation committee is solegpansible for determining the compensation of G&BO and reviews and appro
compensation of other executive officers.

Role of Management. In setting compensation for 2013ur CEO, our COO, and our Vice President, Humasdrrces, worke
closely with the compensation committee in managing executive compensation program and attendegtings of the compensati
committee. In addition, our CFO and our Generalr@eltypically attend meetings of the compensatmmmittee to present information ¢
answer questions. Our CEO and COO made recommendatd the compensation committee regarding congpensfor our executiy
officers other than for themselves because of iy involvement with our executive team. No extiaee officer participated directly in tl
final deliberations or determinations regardingdi$ier own compensation package, except for oD @ho requested that his base salal
reduced to $1 per year for 2013.

Our management team and the compensation comredtdeplay a role in evaluating and mitigating aisl¢ that may exist relatir
to our compensation plans, practices and policiesafl employees, including our named executivaceft, as further described in—
Compensation Risk Assessment” below.

Role of Compensation Consultant . The compensation committee has the authorityhgage its own advisors to assist in carrying
its responsibilities. In 2013 the compensation committee engaged the servic€mpensia, Inc. (Compensia), a national compé&m
consulting firm to advise the compensation commaitiegarding the amount and types of compensatatrvth provide to our executives i
how our compensation practices compared to the easgtion practices of other companies. Compenpiartsedirectly to the compensat
committee. Compensia does not provide any services other than the services provided to the coisgieon committee. The compensa
committee believes that Compensia does not havecanfficts of interest in advising the compensatimmmittee under applicable SEC
NASDAQ rules.

Use of Comparative Market Data. We aim to compensate our executive officers atléetteat are commensurate with the n
competitive levels of compensation for executivesimilar positions at a group of peer compani¢$sth below, with whom we compete
hiring and retaining executive talent (our Peer upjo The compensation committee also consideredstiope of responsibility of ea
executive officer, our current practice of maintagnminimal differentiation between the cash pa@sgf our executive officers, the unve:
balances of equity awards for each executive affies well as the compensation committee's assessofieeach executive office
performance and impact on the organization. Inrddéténg 2013compensation, we did not use a formula for takimigp iaccount the:
different factors.

We analyze market data for executive compensatidenat annually using the most relevant publish@dey sources, public filin
and input from Compensia. Management and Compgmeiaded the compensation committee with both st equity compensation d
for our Peer Group, which was selected from congzatiiat meet some or all of the criteria listechbvel

o high technology or media compa

. key talent competitc

. minimum revenue of $4 billion; and.

. minimum market capitalization of $50 billic
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Using this criteria as a baseline, the compensat@nmittee approved the following companies folusimn in our compensati
Peer Group for 2013:

Amazon.com Netflix

Apple Oracle

Cisco Systems salesforce.com
eBay VMware

Google Yahoo!

LinkedIn Zynga

Microsoft

In the fourth quarter of 2012, our compensation wdee reviewed our executive compensation agamistPeer Group to ensi
that our executive officer compensation is competitand sufficient to recruit and retain our exémutofficers. Compensia provided
compensation committee with total cash compensatada (base salaries and cash bonus awards atf) tangktotal compensation data (t
cash compensation and equity compensation) atusapercentiles. In addition to the Peer Group datia,market analysis also conside
technology companies with more than $3 billion imaal revenue in the Radford Global Technology @tabal Sales Survey published
Aon Hewitt. However, while the compensation comedttonsidered this data in determining executifieasfcompensation, we did not s
to benchmark our executive compensation to anyqodat level. The total compensation for our naregdcutive officers was not determil
based on any pre-set “targgt®rcentile of market. Rather, we sought to compensar executive officers at a level which woulbbal us tc
successfully recruit and retain the best possiblent for our executive team. We relied heavilytba knowledge and experience of
compensation committee and our management in digii@grthe appropriate compensation levels for owrcative officers. Overall, based
Compensia's analysis of our Peer Group, base saladlytarget total cash compensation for our exeeutifficers was below the 2:
percentile of our peers. When equity compensati@s factored in, without taking into account theeeffof the servickbased vestir
conditions that begin several years in the future that are applicable to the equity compensatfimuoexecutive officers, total compensa
for our named executive officers, other than ouOCtell between the 68and 80npercentile relative to the companies in the Peeu@r

In the second quarter of 2013, the compensationndtiee reviewed the selection criteria and the camgs in the Peer Grol
Following that review, the compensation committeeided to change the composition of the Peer Gamapexpand the Peer Group fron
to 16 companies in order to better represent theecucompetitive and talent environment. Accordiingve plan to use the following upda
list of companies in our Peer Group for the 201dcetive compensation process:

Adobe Microsoft

Amazon.com Netflix

Apple Qualcomm

Cisco Systems salesforce.com

eBay SAP

EMC The Walt Disney Company
Google VMWare

LinkedIn Yahoo!

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

Elements of Executive Compensation
Our executive officer compensation packages gegeraiude:

. base salar
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. performancebased cash incentives; ¢

J equity-based compensation in the form of RS

We believe that our compensation mix supports djeative of focusing on aisk compensation having significant financial wg
based on company and individual performance. Wes&xfo continue to emphasize equity awards becafiske direct link that equi
compensation provides between stockholder inteaasisthe interests of our executive officers, thgmnotivating our executive officers
focus on increasing our value over the long term.

Base Salary. The compensation committee believes base salaBes mecessary element of compensation in ordattrimct and reta
highly qualified executive officers. Historicallyur executive officers have received base salasitisin a very narrow range that v
established when we were a smaller company with casstraints, and based on our desire to mainttémnal pay equity between execu
officers and also relative to other key employeéeswe have grown, we have gradually increased balsgies for our executive officers w
the goal of bringing salaries closer to market dirae. In 2013 we continued to pay executive base salariesviked below market relati
to our Peer Group, both to retain the ethos ofa-sip company and because of our emphasis ornydopsied compensation.

The compensation committee reviews base salaniemuifoexecutive officers at least annually and mdjst them from time to tinm
if needed, to reflect changes in market conditionsther factors. In the first quarter of 201the compensation committee decided to inci
the base salaries of our executive officers, othan our CEO, in order to continue to bring theilasies closer to those paid by our |
Group companies for similar positions. Accordinghyr compensation committee increased the baseysafi@ach executive officer, ott
than our CEO, by $55,000 or $60,000. Following 04 3salary increase, as noted above, these execuficercdalaries were still below t
25th percentile of the salaries provided by ourrRe®up companies for executives in similar postioFor 2013, Mr. Zuckerberg reque:
to receive a base salary of $1 per year.

Named Executive Officer 2013 Base Salary
Mark Zuckerberg $1

Sheryl K. Sandberg 395,000

David A. Ebersman 395,000

David B. Fischer 295,000

Mike Schroepfer 370,000

Cash Bonuses. Our 2013 Bonus/Retention Plan (Bonus Plan) proviges$able cash incentives, payable semmnually, that ai
designed to motivate our executive officers to ®om companyvide priorities and to reward them for individuakults and achievemer
All of our executive officers, except the CEO, jpapated in the Bonus Plan in 2013 .

For 2013, there were two six-month performancéoperunder our Bonus Plan, which we refer to astHalf 2013and Second He
2013 . For each performance period in 2013 , thepamsation committee approved a set of compedg- priorities in order to focus ¢
executive officers on key areas of performance tf@ period in question. The First and Second Half3company priorities refle
operational and non-operational objectives estiadtidy our compensation committee, in consultatith our CEO and CFO. The company-
wide priorities do not have specific targets assec with them for purposes of determining perfarcgaunder the Bonus Plan, and
compensation committee has complete discretiorterchine the level of bonus payout for each peréoree period.

2013 Goals and Company Performance Multipliers (Bonus Plan Pools). Our First Half 2013 compamyide priorities were as follow
launch Facebook Home, grow our user base, incrgemgh engagement and content production, contienvenue growth and achie
significant savings from capital expenditure effitccy programs. None of these priorities were assigany specific weighting or dol
amount of bonus. The compensation committee applisctetion in determining the company performamasdtiplier on a qualitative bas
taking into account our delivery of results in tmeas identified by the compamyele priorities approved by the compensation coragjta
well as our overall business, engineering, and ycbdevelopment achievements. The compensation d@t@enalso did not determine ¢
pre-set ranges for the company
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performance multiplier. The First Half 20k®mpany performance multiplier approved by the cemgation committee was 125%. °
compensation committee focused on our performamaal iof the areas identified by the compamigle priorities, particularly our reven
performance.

Our Second Half 2013 compamyide priorities were as follows: improve productatity, grow our user base across all of
products, increase engagement and time spentnoentevenue growth and continue to achieve sigmificavings from capital expendit
efficiency programs. None of these priorities wassigned any specific weighting or dollar amounbaoifius. The compensation commi
applied discretion in determining the company penfance multiplier on a qualitative basis, takingpiaccount our delivery of results in
areas identified by the compamyee priorities approved by the compensation coneajtas well as our overall business, engineesanc
product development achievements. The compensatommittee also did not determine any peg-ranges for the company performs
multiplier. The Second Half 201&mpany performance multiplier approved by the censation committee was 125%. The compens
committee focused on our strong performance a@ibss the areas identified by the company-widepties.

Bonus Plan Payouts. We calculate Bonus Plan payouts to each particigaaept for Mr. Fischer, using the following forlau

Base Eligible Individual Bonus :Dnd';”dual ICDZonf1pany Individual Bonus
Earnings ($) X Target (%) X Ferormance X Feriormance Payout ($)
Multiplier (%) Multiplier (%)

Bonus targets for each executive officer, excepttfe CEO, remained constant compared to 2012%td&nnual base salary. Our
executive officer target bonuses and target t@sh@compensation were still below those providedunyPeer Group companies for
executives in similar positions.

Individual Performance Multiplier. The individual performance multiplier is based upgach executive's individual performa
assessment for the performance period under caasige In line with our pay-foperformance philosophy, a higher performance assaz
drives a higher individual multiplier (and vieersa) such that it is possible for an executivih &ilow assessment to get less than their 1
bonus payout, or no bonus payout whatsoever. 118 2@btential individual performance multipliers undrir Bonus Plan were 0%, 8t
100%, 125%, 200%, or 300%. An executive meetingesyorected high level of performance expectationslevoeceive an individual bon
multiplier of 100%.

Individual performance assessments for each execofficer were determined at the discretion of teenpensation committee
close consultation with our CEO and our COO (exdeptach case when their own performance assessmanbeing determined). T
CEO's and COOQO's executive officer performance ass&st recommendations were based on an overadidiug assessment of each offic
performance and no single factor was determinativeetting bonus levels, nor was the impact of amjividual factor on the bon
guantifiable. We operate in a rapidly evolving dmghly competitive industry and we set a high lmargerformance expectations for each
of our executive officers. The compensation conerittvaluates our executive officers based on tiveirall performance, impact and resi
as well as their demonstration of strong leaderdoipg-term vision, effective execution and managettapabilities. First Half 2018nc
Second Half 2013 payout levels and achievementsansiderations for each executive were as follows:

Mark Zuckerberg . Mr. Zuckerberg did not participate in the BondarFAn 2013 .

Sheryl K. Sandberg . Ms. Sandberg received $233,654 for the First 128l£3 bonus, which reflected her overall leadership
execution on business priorities, contribution tovgng revenue, including the continued growth inhite ad revenue, helping to grow
base of Facebook users, and strengthening keyypeliationships globally. Ms. Sandberg received®3X3 for the Second Half 20b®&nus
which reflected her leadership in growing our rax@gear over year and her strategic guidance iow&business matters.

David A. Ebersman . Mr. Ebersman received $233,654 for the First 2813bonus, which reflected his leadership of our fire
organization and contributions in the executionfin&ncial planning and financial performance. MbeEsman received $370,313 for
Second Half 2018onus, which reflected his contributions in growmg revenue, execution of financial planning ametasting, and leadi
the completion of our Section 404 Sarbanes-Oxletjfication of internal controls.
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David B. Fischer . Mr. Fischer, and all other employees who arealaessincentive compensation plans, participatéénBonus Pl
nominally, and only if the company performance tiplitr, as approved by our compensation committeeegeds 100%. The main varie
cash incentive for Mr. Fischer is his sales inaantompensation plan, as described below. Neveghgelve believe that Mr. Fischer anc
other employees on sales incentive compensatiors [ghould benefit financially to some degree ifagbieve a high level of compamyiee
performance. For Mr. Fischer, the formula for hégy@uts under the Bonus Plan was as follows:

Company Performance

Base Eligible Individual Bonus Yo . _
Earnings () X Target (%) X li/loucl)t(:/gller (%) minus =  Bonus Payout ($)

Therefore, for First Half 2013 , Mr. Fischer reaiv$3,423 and for Second Half 2013 , he receive6igi3

Mike Schroepfer . Mr. Schroepfer received $135,517 for the Firsif 2813 bonus, which reflected his leadership and executit
our engineering priorities and the continuationdafveloping a sustainable and ceffective engineering infrastructure. Mr. Schroe
received $233,247 for the Second Half 2@bBus, which reflected his strong leadership ofahgineering team, particularly in connec
with improvements in product quality and performanc
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The following table summarizes the calculationd thare used in determining the cash bonus paicith ©f our named execut
officers:

Individual
Base Eligible Bonus Individual Bonus ~ Company Bonus Individual Bonus

Performance Period Earnings ($)® Target (%) Multiplier (%) Multiplier (%) Payout ($)
Sheryl K. Sandber¢ First Half 2013 186,92: 50 200 125 233,654
Second Half 2013 197,50C 50 300 125 370,31%
603,967
David A. Ebersman First Half 2013 186,92 50 200 125 233,654
Second Half 2013 197,50(C 50 300 125 370,31%
603,967
David B. Fischef?  First Half 2013 136,92¢ 10 N/A 125 3,423
Second Half 2013 147,50C 10 N/A 125 3,688
7,111
Mike Schroepfer First Half 2013 173,462 50 125 125 135,517
Second Half 2013 178,59¢ 50 200 125 223,241
358,764

Q) Reflects actual earnings for 2013 which mdfedifrom approved 201Base salary due to the February 25, 2013 effedtte of th
salary increase.

(2 Reflects Mr. Fischer's participation in our BondarR which is in addition to the bonus of $1,08%8lhat Mr. Fischer receiv:
pursuant to the Sales Incentive Compensation Bdescribed further below.

Sales Incentive Compensation Plan . In 2013, David B. Fischer, our Vice President, Business &tarketing Partnerships, recei
variable cash compensation based on a sales imeeatimpensation plan. Mr. Fischer's variable corsgion payouts are tied to «
achievement of specific revenue targets as apprdwedur compensation committee. Under the termsMofFischer's variable ca
compensation plan he would receive 100% of hisetapgyout upon achievement of the revenue targetiledly, over-achievement of t
revenue target results in payouts above targegdbas a set of payout accelerators for incremeptanue above target. Undechievemet
of the revenue target results in payouts belowetdbgsed on a set of decelerators for revenueesetivunder the approved target. While over-
achievement of revenue targets is subject to a mmaxi payout (cap), underhievement may result in no payout of variableh
compensation. Mr. Fischer's sales incentive congigsplan payouts are delivered quarterly basetiismperformance in the fiscal qua
preceding the payout and then trued up at gedrbased on achievement against annual revenlge ydéa are not disclosing Mr. Fischi
specific revenue goal used in calculating his cossion payout because we believe such disclosurédvweause us competitive harm and
consider this information to be confidential busiménformation. However, we believe that the taigetifficult to achieve and requires
sales team to demonstrate significant successcieasing sales to achieve substantial payoutsulutrso this sales incentive compense
plan, Mr. Fischer received $1,085,845 in 2013, Whigflected his performance relative to the compawgnue targets.

Equity Compensation. Most of our executive officers’ compensation isvaekd through equity awards. We use equity comgutgon
to align our executive officers’ financial inteiestith those of our stockholders, to attract indutaders of the highest caliber, and to re
them for the long term. In addition to the initiafuity grant that each executive receives as gaftisoor her new hire package,
compensation committee typically grants our exeegtiadditional equity awards each year as partuofcompanywide equity refreshi
program. Additional equity grants for each of oxeeutive officers are determined on a discretiormyis taking into account the follow
factors:

. delivering equity values that are highly compeétivhen compared against those our Peer Group vgoaid to executives
with similar responsibility;
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. each executive officer's individual performancesasment, the results and contributions deliverehddhe year, as well ¢
the anticipated potential future impact of eachviitial executive;

. the size and vesting schedule of existing equigytrin order to maximize the long-term retentioever of all additional
grants; and
. the size of each executive officer's total cashmamsation (base salary plus cash bonus awardgyat)tavhich is generally

lower than the cash compensation for executivels sithilar responsibilities at our Peer Group.

Based on the foregoing factors, in 2Q1@ur compensation committee awarded each of cecweie officers, other than our CEC
grant of RSUs with a specific “initial equity valubased on an estimated total value for each grdotéé¢aking into account the defer
vesting considerations described below. The congigms committee applied discretion in determinihg specific individual equity valu
and deferred vesting start dates. Based on thesiagive decisions, the compensation committea taculated the exact number of RSL
be granted by dividing this initial equity value $29.10 per share, which was the average closiicg for the seven trading days follow
the announcement of our earnings for the fourthrtquanf 2012 and the same price that was used 048 Zefresher grants to all ot
employees.

Deferred Vesting of 2013 RU Grants. Due to our desire to provide incentives for our @iize officers to focus on longgr
strategic and financial objectives, the compengsat@mmittee deferred the vesting start dates c2@lIB3RSU grants made to our execu
officers, other than our CEO, to a future date mheteed individually for each executive. As a restiie 2013RSU grants will not begin
vest unless the recipient remains continuously eygul by Facebook through future dates as desciibéd- 2013 Grants of PlaBase!
Awards Table”below. The compensation committee reviewed the aizé vesting schedule for the remaining unvestedigoo of all
outstanding equity award holdings of each of owocexive officers and agreed with the recommendaifaur CEO and COO (except that
COO did not participate in discussions regarding dwen equity compensation) that the existing eqaiyards appropriately satisfied
retention and incentive goals for the immediataifaitfor each of our executive officers. Accordinglye additional equity awards grante:
2013start vesting only after a significant portion afch executive's outstanding equity awards haveegieand these vesting start dates r
from the fourth quarter of 2014 to the fourth qeamdf 2017. These grants have fgwar vesting schedules that result in vesting eatd:
ranging from the fourth quarter of 2018 to the fhuguarter of 2021. The compensation committeeehed that these vesting schedules r
the equity awards more valuable to Facebook innieour executive officers and reflect our emphasn Facebook's longrm success. F
more information relating to the vesting schedulethese RSU grants, see “— 2013 Grants of Plare@®&svards Table” below.

2013 Equity Grants. Mr. Zuckerberg did not receive any additional egutrants in 2013ecause our compensation comm
believed that his existing equity ownership positsufficiently aligns his interests with those of stockholders.

Our other named executive officers received thiefohg RSU grants in 2013 :

Sheryl K. Sandberg . Ms. Sandberg received an additional equity girattie amount of 549,828 RSUs. This grant had aialirquity
value of $16.0 million. These RSUs are subjectuarterly vesting based on continued employment émar years with a deferred vest
start date of November 15, 2017.

David A. Ebersman . Mr. Ebersman received an additional equity gianthe amount of 343,643 RSUs. This grant had &rali
equity value of $10.0 million. These RSUs are stibfe quarterly vesting based on continued employnaeer four years with a defer
vesting start date of November 15, 2014.

David B. Fischer . Mr. Fischer received an additional equity granthe amount of 240,550 RSUs. This grant had aralirgéquity
value of $7.0 million. These RSUs are subject tartprly vesting based on continued employment éwaryears with a deferred vesting s
date of November 15, 2014.

Mike Schroepfer . Mr. Schroepfer received an additional equity giarthe amount of 429,553 RSUs. This grant hachdial equity

value of $12.5 million. These RSUs are subjectuarterly vesting based on continued employment émar years with a deferred vest
start date of November 15, 2017.
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Compensation Governance

The compensation committee seeks to ensure souaduttxe compensation practices to adhere to ourfgragerformanc
philosophy while appropriately managing risk anigjrdhg our compensation programs with lolegm stockholder interests. The follow
practices were in effect during 2013 :

the compensation committee is comprised solelpdépendent directo

. the compensation committee conducts an annualwesiel approval of our compensation strategy witlisteance from its
independent compensation consultant, Compensiading a review of our compensation-related riséfi to ensure that
our compensation-related risks are not reasonidglylto have a material adverse effect on our camp

J the compensation committee retains discretion arub@ayouts to enable it to respond to unforeseentg and adjust
bonus payouts as appropriate;

. we do not offer postmployment benefits; a

. our compensation philosophy and related governteatares are complemented by several specific ipescthat are
designed to align our executive compensation waitly{term stockholder interests, including the feilog:

. our executives are subject to compavigle policies that prohibit hedging activities, thledging of our securities
collateral for loans, and the shorting of our séms;

. we offer limited perquisites that are for busiseelated purposes or necessary for the securityio€&O; an

. our executives participate in broad-based comyyzponsored health and welfare benefits progrante®same
basis as our other full-time, salaried employees.

Perquisites and Other Benefits

Consistent with the practices of many companiesimPeer Group, we provide certain perquisitesutonramed executive officers for
the reasons described below.

Because of the high visibility of our company wevédamplemented an “overall security prografot Mr. Zuckerberg to addre
safety concerns resulting from his position asfounder, Chairman, and CEO. We require these dgameasures for the company's bel
because of the importance of Mr. Zuckerberg to Back, and we believe that the costs of this ovesadiurity program are appropriate
necessary. We paid for the initial procurementtaittestion, and maintenance of security measuresviorZuckerberg's personal residen
and we pay for the annual costs of security perslonmeither of which constitutes taxable incomeMa Zuckerberg. In addition, o
compensation committee has authorized us to praedain security measures for Ms. Sandberg in 2014

Our compensation committee has also authorize@dineof our executive officers to use private aificfar business purposes. T
practice maximizes such executives' productive @me ensures their quick availability. In additiduir, Zuckerberg may use private airc
for personal purposes in connection with his ovesaturity program. On certain occasions, Mr. Zubkeg may be accompanied by gu
when using private aircraft. For flights undertakenpersonal purposes, the aggregate incremeosalaf such personal usage is reporte
other compensation to Mr. Zuckerberg. The repoaiggiegate incremental cost is based on costs @wlig the applicable charter comps
and includes passenger fees, fuel, crew, and ngtedsts. The incremental cost attributable toMickerberg's use of private aircraftdfl:
is disclosed in the “All Other Compensation” columri— 2013 Summary Compensation Table” below.
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162(m) Tax Deductibility

Section 162(m) of the Internal Revenue Code of 1886amended (Code), limits the amount that we deauct from our feder
income taxes for remuneration paid to our namedwie officers (other than our CFO) to $1 millidollars per executive officer per ye
unless certain requirements are met. Section 16@fojides an exception from this deduction limaatifor certain forms of “performance-
based compensationds well as for the gain recognized by covered dkezwfficers upon the exercise of qualifying comgatory stoc
options. In addition, “grandfathegrovisions may apply to certain compensation amamnts that were entered into by a corporationrbet
was publicly held. While our compensation commitisemindful of the benefit to us of the full dedibdity of compensation, ol
compensation committee believes that it shouldb®otonstrained by the requirements of Section 1p2¢here those requirements wa
impair flexibility in compensating our executivefiobrs in a manner that can best promote our catpoobjectives. Therefore, ¢
compensation committee has not adopted a polidyrétaires that all compensation be deductible. €@umpensation committee intend:
continue to compensate our executive officersnmaaner consistent with the best interests of ommamy and our stockholders.

Compensation Risk Assessment

Our management team and the compensation comredtdeplay a role in evaluating and mitigating aisl¢ that may exist relatir
to our compensation plans, practices and polidesafi employees, including our named executivecefk. In early 2014, Compensia,
compensation committee's independent compensatmsuttant, performed an assessment, in conjunciith management, of o
compensation plans and practices and concludedotiratompensation program does not create risksatteareasonably likely to have
material adverse effect on the company. The congtimscommittee has reviewed this report and agvatdthe conclusion. The objecti
of the assessment was to identify any compensatiams or practices that may encourage employeésk unnecessary risk that cc
threaten the company. No such plans or practices wentified. The risk assessment process includetbng other things, a review of
cash and equity incentiveased compensation plans to ensure that they gmedl with our company performance goals and theral
compensation to ensure an appropriate balance bptiiveed and variable pay components and betweert-sdnd long-term incentives.
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2013 Summary Compensation Table

The following table presents summary informatiogamling the total compensation awarded to, earryeabpaid to each of tl

named executive officers for services renderedstibuthe years ended December 31, 2013, 2012 2@b1 .

Non-Equity
Incentive Plan All Other
Bonus Stock Awards Compensation Compensation
Name and Principal Position Fiscal Year Salary ($)® $® $® %) $) Total ($)

Mark Zuckerberg 2013 1 — — — 653,16: @ 653,16
CEO 2012 503,20¢ 266,10: — — 1,221,400 @ 1,990,71¢

2011 483,33: 445,50( — — 783,52¢ @ 1,712,36:
Sheryl K. Sandberg 2013 384,42: 603,96°  15,158,75 — — 16,147,14¢
COO 2012 321,12¢ 276,73(  25,618,31 — — 26,216,17:

2011 295,83¢ 170,50¢  30,491,61 — — 30,957,95:
David A. Ebersman 2013 384,42: 603,96° 9,474,23i — 1,28 10,463,91(
CFO 2012 321,12¢ 186,53° 17,036,19 — — 17,543,86:

2011 295,83¢ 170,50¢  18,294,95 — — 18,761,29:

©)

David B. Fischer 2013 284,42: 7,111 6,631,96. 1,085,84! — 8,009,34:
Vice President, Business

and Marketing ©)

Partnerships © 2012 228,88t 3,00C  11,143,96 637,38( — 12,013,23:
Mike Schroepfer 2013 352,06( 358,76¢  11,842,77 — 4,68: 12,558,28:
CTO and Vice President of

Engineering 2012 293,03¢ 194,42°  20,238,46 — — 20,725,92¢

2011 270,83: 140,34  24,393,29 — — 24,804,47.
(1) Reflects actual earnings for 2013 , 2012 , 201 which may differ from approved 2013 , 20Ehd 2011base salaries due to

(2)

(3)

(4)

()

(6)

effective dates of salary increases.

The amounts reported in the bonus column repreatisatetionary bonuses earned pursuant to our BBtars For more informatic
about our executive officers' discretionary bonusese “—Compensation Discussion and Analydements of Executi
Compensation—Cash Bonuses” above.

Amounts reflect the aggregate grant date fair valithe RSUs of $27.57 per share without regardfotfeitures, computed
accordance with ASC 718. This amount does notaeftee actual economic value realized by the naexedutive officer. The RSl
issued to our executive officers during 201®vide for quarterly vesting based on continuedleyment over four years wi
deferred vesting start dates of November 15, 20t M. Sandberg, November 15, 2014 for Mr. Ebersmmvember 15, 2014 f
Mr. Fischer, and November 15, 2017 for Mr. Schreepf

The amounts reported includes approximately $6%0,83,213,591, and $692,679 for costs related tsopel use of aircre
chartered in connection with Mr. Zuckerberg's ollesecurity program and on which Mr. Zuckerberg aneksts flew during 2013
2012 , and 2011 respectively. For purposes of reporting the valfisuch personal usage in this table, we use gostsded by th
applicable charter company, which include passefegey, fuel, crew, and catering costs. The amapurted in 2011 also represe
approximately $90,850 for costs related to estatefmancial planning.

The amounts reported represent cash bonusesdetor 2013 and 201@nder Mr. Fischer's sales incentive compensatian, ph
more fully described in “Compensation Discussiond aAnalysis—Elements of Executive Compensatiddates Incentiv
Compensation Plan” above.

Mr. Fischer was not a named executive officer ot L
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2013 Grants of Plan-Based Awards Table

The following table presents, for each of the nameecutive officers, information concerning eachngrof an equity award ma

during the year ended December 31, 2013 . Thigrimdtion supplements the information about theser@gsvset forth in the 201Summanr
Compensation Table.

Estimated Future
Payouts Under
Non-Equity Incentive
Awards @

All Other Stock
Awards: Number of Grant Date Fair

Grant . Shares of Value of Stock
Name Date Target ($) Maximum ($) Stock or Units (#) Awards ($) @
Mark Zuckerberg — — — — —
Sheryl K. Sandberg 5/6/2013 _ _ 549 8289 15,158.75
Dl s EEaEma 5/6/2013 _ _ 343,643% 9.474,23
David B. Fischer 5/6/2013 — — 240,550 6,631,906
— 820,000 2,124,550 — —
Mike Schroepfer 5/6/2013 — — 4295539 11,842,77

(1)

(2)
(3)

(4)

()

(6)

Represents the target and maximum payouts under-idcher's sales incentive compensation plan. MicHer's sales incenti
compensation plan does not provide for a minimuradhold amount payable for performance under the. pfhe actual paymel
for this award, which is delivered quarterly, aneliuded in the “Non-Equity Incentive Plan Compeitws#t column of the “201:
Summary Compensation Tabledbove. For more information about Mr. Fischer'sesaincentive compensation plan,
“Compensation Discussion and Analysis—Elementsx@fddtive Compensation—Sales Incentive Compens&iiam’ above.
Amounts reflect the grant date fair value of thdURSf $27.57 per share without regards to forfeguicomputed in accordance v
ASC 718. This amount does not reflect the actuahemic value realized by the named executive affice

The vesting condition will be satisfied as to 1H6f the total shares underlying the RSUs on Felprad, 2018. The remaini
shares underlying the RSUs vest at a rate of 1/@bthe total number of shares underlying the R®bsach quarter thereafi
subject to continued service to us through eactingedate.

The vesting condition will be satisfied as to 1H6f the total shares underlying the RSUs on Felprag, 2015. The remainii
shares underlying the RSUs vest at a rate of 1/&6the total number of shares subject to the R8each quarter thereafi
subject to continued service to us through eactingedate.

The vesting condition will be satisfied as to 1H6f the total shares underlying the RSUs on Felpra&d, 2015. The remainii
shares underlying the RSUs vest at a rate of 1/@abthe total number of shares underlying the R®dsach quarter thereafi
subject to continued service to us through eactingedate.

The vesting condition will be satisfied as to 1H6f the total shares underlying the RSUs on Felgrad, 2018. The remainii
shares underlying the RSUs vest at a rate of 1/@abthe total number of shares underlying the R®dsach quarter thereafi
subject to continued service to us through eactingedate.
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2013 Outstanding Equity Awards at Year-End Table

The following table presents, for each of the namarecutive officers, information regarding outstagdstock options and RS

held as of December 31, 2013 .

Option Awards Stock Awards

l\éuer(r:]ltj)r?trieosf l\éuer(r:]ltj)r?trieosf Number of Market Value .Of
Underlying Underlying Shares or Units ~ Shares or Units
Unexercised Unexercised Option Option of Stock That of Stock That
Options (#) Options (#) Exercise Expiration Have Not Have Not
Name Grant Date @ Exercisable Unexercisable Price ($)®@ Date Vested (#) Vested($)®
Mark — — — — — — —
Zuckerberg
Sheryl K. 7/23/201( 583,33 2,916,667% 10.3¢ 71221202 — —
Sandberg
10/18/201! 43,33: 1,156,667 15.00© 10/18/202! — —
3/25/201: — — — — 1,199,0417 65,539,58
5/3/201: — — — — 691,085® 37,774,70
5/6/201: — — — — 549,828 30,053,59
Egg:(irﬁén 10/26/200! 3,701,322 675,000 3.2¢ 10/25/201! — —
10/26/200! — — — — 1,012,500 55,343,25
3/25/201: — — — — 719,42442 39,323,71
5/3/201: — — — — 459,57213) 25,120,20
5/6/201: — — — — 343,643 18,783,52
Eiz\élrclie?. 5/20/201( — — — — 707,685 38,682,06
3/25/201. — — — — 239,80819) 13,107,90
5/3/201: — — — — 300,622 16,431,99
5/6/201: — — — — 240,55018 13,148,46
l\S/lél;]?oepfer 111220095 2,140,101 — 1.858  1/11/201¢ — —
8/19/200¢ 993,75( 131,250%0 2.9t 8/18/201! — —
8/26/200! — — — — 131,250V 7,174,12!
8/26/201! — — — — 1,385,355% 75,723,50
3/25/201: — — — — 959,233 52,431,67
5/3/201: — — — — 545,957?% 29,842,001
5/6/201: — — — — 429,553%) 23,479,36

(1) All of the outstanding equity awards described teleere granted under our 2005 Stock Plan or 201#t¥éncentive Plar

(2)
(3)

(4)

With the exception of the stock option granted te. andberg described in footnote (6) below, thiaran represents the fair va
of a share of Class B common stock on the dateasftg

Represents the market value of the sharesriyimdethe RSUs as of December 31, 2Q1i#ased on the official closing price of
Class A common stock, as reported on the NASDACh&I&elect Market, of $54.66 per share on Decerdbe013. This valu
assumes that the fair market value of the ClassrBnoon stock underlying the RSUs, which is not tiste approved for trading on
with any securities exchange or association, isaktuthe fair market value of our Class A commuock. Each share of Class
common stock is convertible into one share of Clag®mmon stock at any time at the option of thielapor upon certain transf
of such shares.

1/48th of the total number of shares subject toojhon vested on May 1, 2013. The remaining shaubgect to the option vest ¢
rate of 1/48th of the total number of shares sulifethe option on each month thereafter, subcontinued service to us throt
each vesting date.
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(6)
(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

260,000 of the total number of shares subjectémiition vest in equal monthly installments foregigpd of 48 months that started
May 1, 2013, and, thereafter, the remaining shavdgect to the option will vest in equal monthhstalments for a period of
months, subject to continued service to us thraath vesting date.

The compensation committee set the option exemise for this grant at $15.00 per share, a prentiurtine fair market value of
share of Class B common stock on the date of gvhith was determined by our compensation commitide $12.56 per share.
1/16th of the total shares underlying the RSUsagksn January 15, 2014. The remaining shares ymtgthe RSUs vest at a rate
1/16th of the total number of shares underlying®8s on each quarter thereafter, subject to coedirservice to us through e
vesting date.

1/16th of the total shares underlying the RSUsegeshn February 15, 2014. The remaining shares lyirigethe RSUs vest at a
of 1/16th of the total number of shares underlytimg RSUs on each quarter thereafter, subject threed service to us through e
vesting date.

1/16th of the total shares underlying the RSUs weélt on February 15, 2018. The remaining shardsrying the RSUs vest a
rate of 1/16th of the total number of shares uryileglthe RSUs on each quarter thereafter, subjecbmtinued service to us throt
each vesting date.

1/5th of the total number of shares subject todpton vested on September 8, 2010 and the rengpsiiares subject to the opt
vest at a rate of 1/60th of the total number ofatigubject to the option on each month thereaftdsject to continued service tc
through each vesting date.

1/5th of the total shares underlying the RSUs vkste September 15, 2010. The remaining shares lyimdethe RSUs vest at a r
of 1/60th of the total number of shares underhytimg RSUs on each month thereafter, subject to moadi service to us through e
vesting date. On October 25, 2012, we settledlibees underlying the RSUs that had vested prisuth date.

1/16th of the total shares underlying the RSUs vélit on January 15, 2015. The remaining sharesriyimy the RSUs vest at a r
of 1/16th of the total number of shares subje¢h®oRSUs on each quarter thereafter, subject tbrnued service to us through e
vesting date.

1/16th of the total shares underlying the RSUs welit on February 15, 2015. The remaining shardsnying the RSUs vest a
rate of 1/16th of the total number of shares suljethe RSUs on each quarter thereafter, subjecbmtinued service to us throt
each vesting date.

1/16th of the total shares underlying the RSUs welit on February 15, 2015. The remaining shardsnying the RSUs vest a
rate of 1/16th of the total number of shares suljethe RSUs on each quarter thereafter, subjecbmtinued service to us throt
each vesting date.

1/5th of the total shares underlying the RSUs kste May 15, 2011. The remaining shares underlyfiegRSUs vest at a rate
1/20th of the total number of shares underlyingR8s on each quarter thereafter, subject to coedirservice to us through e
vesting date. On October 25, 2012, we settledhibees underlying the RSUs that had vested prisuth date.

1/16th of the total shares underlying the RSUs valt on January 15, 2016. The remaining sharesrlyit the RSUs vest atar
of 1/16th of the total number of shares underltimg RSUs on each quarter thereafter, subject tbreed service to us through e
vesting date.

1/16th of the total shares underlying the RSUs welit on February 15, 2015. The remaining shardsnying the RSUs vest a
rate of 1/16th of the total number of shares uwyileglthe RSUs on each quarter thereafter, subjecomtinued service to us throt
each vesting date.

1/16th of the total shares underlying the RSUs welit on February 15, 2015. The remaining shardsnying the RSUs vest a
rate of 1/16th of the total number of shares uwyileglthe RSUs on each quarter thereafter, subjecomtinued service to us throt
each vesting date.

In connection with certain estate planning trarsfar2011, 2012, and 2013, options to purchaseggregate of 800,000 share:
Class B common stock were held by Michael Schraepfe Erin Hoffman, Cd~ustees of the HS Trust u/a/d 9/28/11 and Mic
T. Schroepfer and Erin Hoffman, Co-Trustees of@h®ver Irrevocable, Non-Exempt Trust u/a/d 6/27451of December 31, 2013.
1/5th of the total number of shares subject toojhion vested on July 15, 2010 and the remainirsgeshsubject to the option ves
a rate of 1/60th of the total number of sharesestitip the option on each month thereafter, sulbjecontinued service to us throt
each vesting date.

1/5th of the total shares underlying the RSUs vkste July 15, 2010. The remaining shares underlfieggRSUs vest at a rate
1/60th of the total number of shares underlying@&Js on each month thereafter, subject to cordirsegvice to us through et
vesting date. On October 25, 2012, we settledlibees underlying the RSUs that had vested prisuth date.

1/16th of the total shares underlying the RSUs walit on August 15, 2014. The remaining sharesniyidg the RSUs vest at a r:
of 1/16th of the total number of shares underlytimg RSUs on each quarter thereafter, subject thrued service to us through e
vesting date.
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(23) 1/16th of the total shares underlying the RSUsedsn January 15, 2014. The remaining shares wyilgthe RSUs vest at a rate
1/16th of the total number of shares underlyingR8s on each quarter thereafter, subject to coedirservice to us through e
vesting date.

(24) 1/16th of the total shares underlying the RSUs wait on November 15, 2014. The remaining shardenying the RSUs vest a
rate of 1/16th of the total number of shares uryileglthe RSUs on each quarter thereafter, subjecbmtinued service to us throt
each vesting date.

(25) 1/16th of the total shares underlying the RSUs weélt on February 15, 2018. The remaining shardsrilying the RSUs vest a
rate of 1/16th of the total number of shares uryileglthe RSUs on each quarter thereafter, subjecbmtinued service to us throt
each vesting date.

On March 6, 2014, our compensation committee apgad®SU grants to our named executive officers. @ RSUs were granted
March 17, 2014 as follows: Sheryl K. Sandberg—208;£avid A. Ebersman—128,290; David B. Fischer—2@8; and Mike Schroepfer
160,360. These RSUs will vest quarterly based artimoed employment over four years with deferresting start dates of February 15, 2
for Ms. Sandberg and Mr. Schroepfer, February 035%or Mr. Ebersman, and November 15, 2015 forkcher.

2013 Option Exercises and Stock Vested

The following table presents, for each of the namegcutive officers, the number of shares of ounmmmn stock acquired upon -
exercise of stock options and the vesting andeseétht of RSUs during 201&nd the aggregate value realized upon the exeofistoct
options and the vesting and settlement of RSUs.

Option Awards Stock Awards
Number of Shares Number of Shares
Acquired on Value Realized on Acquired on Value Realized on

Name Exercise (#) Exercise ($)V@ Vesting (#) Vesting ($)®®

Mark Zuckerberg 60,000,000" 3,299,677,50 — —
Sheryl K. Sandberg — — 2,795,61! 37,018,13
David A. Ebersman 123,68( 6,768,51 1,350,00! 23,059,68
David B. Fischer — — 471,79 8,098,691
Mike Schroepfer — — 665,42" 10,508,92
Q) These values assume that the fair market valukeo€tass B common stock underlying the RSUs an@dmgtwhich is not listed

approved for trading on or with any securities exae or association, is equal to the fair markktevaf our Class A common sto
Each share of Class B common stock is convertitite ane share of Class A common stock at any tintleeaoption of the holder
upon certain transfers of such shares.

(2 The aggregate value realized upon the exercisa option represents the difference between thecagge market price of the she
of our Class B common stock, assumed to be equalitdClass A common stock as described in footfibt@bove, on the date
exercise and the aggregate exercise price of tienop

3 The aggregate value realized upon the vesting atittiment of an RSU represents the aggregate mpricet of the shares of ¢
Class B common stock, assumed to be equal to cassCA common stock as described in footnote (1y@bon the date
settlement.

(4) Mr. Zuckerberg exercised this stock option, whickswo expire on November 7, 2015, with respecOt0@,000 shares of our Cl
B common stock and then sold 41,350,000 of thoaeeshas Class A common stock in our public offeiinBecember 2013.

Employment Agreements and Offer Letters
We have entered into employment agreements or lefiers with each of the named executive officéese agreements provide
at-will employment and generally include the namedcexige officer's initial base salary, an indicatioh eligibility for an annual ca:

incentive award opportunity, and, in some caseangements with respect to the accelerated vestirguity awards. In addition, each of
named executive officers has executed a form ostandard confidential information and inventiosigament agreement.
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Mark Zuckerberg

We entered into an amended and restated offer leite Mr. Zuckerberg, our founder, Chairman, an@8Q; in January 2012. T}
offer letter agreement has no specific term andtitutes at-will employment. Mr. Zuckerberg's annbase salary as d@ecember 31, 20:
was $1 and he is not eligible to receive annualbaompensation under our Bonus Plan.

Sheryl K. Sandberg

We entered into an amended and restated employaggeement with Ms. Sandberg, our COO and a membeumboard c
directors, in January 2012. The employment agreéimas no specific term and constitutesvdt-employment. Ms. Sandberg's annual t
salary as of December 31, 2013 was $395,000, amtssHigible to receive annual bonus compensatiater our Bonus Plan.

David A. Ebersman

We entered into an amended and restated offer igite Mr. Ebersman, our CFO, in January 2012. ®ffer letter agreement has
specific term and constitutes at-will employment. Hbersman's annual base salary as of Decemb@033was $395,000, and he is eligi
to receive annual bonus compensation under our 8Btan.

David B. Fischer

We entered into an amended and restated offer Mitk Mr. Fischer, our Vice President, Businessd afarketing Partnerships,
January 2012. The offer letter agreement has noifgpéerm and constitutes atil employment. Mr. Fischer's annual base salasyol
December 31, 201®&as $295,000, and he is eligible to receive ineentiompensation in accordance with his sales in@ebmpensatic
plan. Mr. Fischer is not eligible to receive annbahus compensation under our Bonus Plan unlessi@at a minimum level of company-
wide performance.

Mike Schroepfer

We entered into an amended and restated offerr letiih Mr. Schroepfer, our CTO and Vice Presidefit Emgineering, i
January 2012. The offer letter agreement has noifspgerm and constitutes atill employment. Mr. Schroepfer's annual base yatw 0
December 31, 2013 was $370,000, and he is eligphleceive annual bonus compensation under our 8Bian.

Potential Payments upon Termination or Change in Cotrol

None of our named executive officers are entitegpdyments or acceleration of vesting with respeaquity awards held by st
named executive officers in connection with a teation or a change in control.

Limitations on Liability and Indemnification Matter s
Our restated certificate of incorporation contgingvisions that limit the liability of our directeffor monetary damages to the ful

extent permitted by the Delaware General Corpamdti@w. Consequently, our directors will not be pesly liable to us or our stockhold
for monetary damages for any breach of fiducianyeduas directors, except liability for:

o any breach of the director's duty of loyalty toonsur stockholder
. any act or omission not in good faith or that imed intentional misconduct or a knowing violatidriaaw;
. unlawful payments of dividends or unlawful stockuechases or redemptions as provided in Sectiorofl ke Delaware

General Corporation Law; or

o any transaction from which the director derivedraproper personal bene
Our restated certificate of incorporation and aneehaind restated bylaws require us to indemnifydingictors, executive officers a

other key employees made or threatened to be madeyato an action or proceeding, by reason offélsethat he or she serves or serve
such
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capacity at our request to the maximum extent naitipited by the Delaware General Corporation Lavamy other applicable law and all
us to indemnify other officers, employees and otlgants as set forth in the Delaware General Catioor Law or any other applicable law.

We have entered, and intend to continue to enty,Separate indemnification agreements with orgctibrs, executive officers, a
other key employees, in addition to the indemntfaa provided for in our amended and restated bglathese agreements, among ¢
things, require us to indemnify our directors, axe® officers, and other key employees for certaipenses, including attorneys' fi
judgments, penalties fines, and settlement amoacitsally and reasonably incurred by a director xecative officer in any action
proceeding arising out of their services as onewf directors or executive officers, or any of @ubsidiaries or any other company
enterprise to which the person provides servicegiatequest, including liability arising out ofgligence or active or passive wrongdoing
the officer or director. We believe that these tdraprovisions and indemnification agreements aeessary to attract and retain quali
persons such as directors, officers and key employ&e also maintain directors' and officers' ligbinsurance.

The limitation of liability and indemnification pvisions in our restated certificate of incorporatend amended and restated by!
may discourage stockholders from bringing a lawagiinst our directors and officers for breachheirtfiduciary duty. They may also redi
the likelihood of derivative litigation against odirectors and officers, even though an actionsu€cessful, might benefit us and o
stockholders. Further, a stockholder's investmeay ime adversely affected to the extent that we thaycosts of settlement and danr
awards against directors and officers as requiyethése indemnification provisions.

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

Rule 10b5-1 Sales Plans

Certain of our directors and executive officersénadopted written plans, known as Rule 1Qbaans, in which they will contre
with a broker to buy or sell shares of our commtmtls on a periodic basis. Under a Rule 1@bplan, a broker executes trades pursuz
parameters established by the director or executifieer when entering into the plan, without fugthdirection from them. The director
executive officer may amend or terminate the plaspecified circumstances. Our executive officeesraquired to conduct all purchast
sale transactions under a Rule 10dbptan. Beginning on March 31, 2014, our directars also required to conduct all purchases ol
transactions under a Rule 10b5-1 plan.

Securities Authorized for Issuance Under Equity Corpensation Plans

The following table summarizes compensation plardeuwhich our equity securities are authorizedgsuance as ddecember 3:

2013.
(c) Number of Securities
(a) Total Number of Remaining Available for Future
Securities Issued Upon (b) Weighted-average Issuance Under Equity
Exercise of Outstanding Exercise Price Of Compensation Plans (Excluding
Options, Warrants Outstanding Options, Securities Reflected in Column
Plan Category and Rights® Warrants and Rights($) @ (@)
Equity compensation plans approved by security
holders 535,250,79 3.562: 160,992,95
Equity compensation plans not approved by security — — —
holders®

(1) Prior to our initial public offering, we granted awds under our 2005 Stock Plan and 2005 OfficatkSPlan (Officers' Plar
Following our initial public offering, we grantedvards under our 2012 Equity Incentive Plan.

(2) The weightedxverage exercise price does not reflect the shhagawill be issued in connection with the settlatmef RSUs, sinc
RSUs have no exercise price.

3) As of December 31, 2013, the only outstanding eptgsued under the Officers' Plan had been exekciBee Officers' Plan w.
terminated on February 12, 2014.
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REPORT OF THE COMPENSATION COMMITTEE

This report of the compensation committee is regubyy the Securities and Exchange Commission (SBG,)in accordance with t
SEC's rules, will not be deemed to be part of @oiporated by reference by any general statemeotrporating by reference this prc
statement into any filing under the Securities Att1933, as amended (Securities Act), or underSbeurities Exchange Act of 1934,
amended (Exchange Act), except to the extent tieaspecifically incorporate this information by nefece, and will not otherwise be deer
“soliciting material” or “filed” under either thee®urities Act or the Exchange Act.

Our compensation committee has reviewed and disdus®e Compensation Discussion and Analysis redjuise Item 402(b) ¢
Regulation K with management and based on such review andisifns, the compensation committee recommendexirtdoard ¢
directors that the Compensation Discussion andysigbe included in this proxy statement.

THE COMPENSATION COMMITTEE
Donald E. Graham (Chair)

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

The following table sets forth certain informatiaith respect to the beneficial ownership of our coon stock as oFebruary 2¢

2014 , for:
. each stockholder known by us to be the benefisiader of more than 5% of our outstanding sharesla$<CA common
stock or Class B common stock;
. each of our director
J each of our named executive officers;
J all of our directors and executive officers as augr

We have determined beneficial ownership in accardamith the rules of the Securities and Exchange@izsion (SEC). Except
indicated by the footnotes below, we believe, basedhe information furnished to us, that the pessand entities named in the follow
table have sole voting and investment power witspeet to all shares of Class A common stock or SlBagommon stock that th

beneficially own, subject to applicable communitggerty laws.

Applicable percentage ownership is based on 1,9489166 shares of Class A common stock and 573,882s8ares of Class
common stock outstanding at February 28, 20itdcomputing the number of shares of common shmrieficially owned by a person and
percentage ownership of that person, we deemed tautstanding all shares of common stock subjeoptimns, restricted stock units (RS
or other convertible securities held by that persorentity that are currently exercisable or redddes or that will become exercisable
releasable within 60 days of February 28, 200Me did not deem these shares outstanding, howéwethe purpose of computing !
percentage ownership of any other person. Unldsxwise indicated, the address of each benefigvako listed in the following table is ¢

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

Shares Beneficially Owned

Class A Class B %\%t'il;]c;tal

Name of Beneficial Owner Shares % Shares % Power®

Named Executive Officers and Directors:
Mark Zuckerberg? 241 *  426,251,85 74.2 55.2
Shares subject to voting pro%y — — 50,131,81 8.7 6.5

Total @ 241 *  476,383,66 83.C 61.€
Sheryl K. Sandber@ 11,484,98 * 1,014,94 * *
David A. Ebersmaf? 743,74¢ & 4,226,31! & &
David B. Fischef® 486,79t * — * *
Mike Schroepfef” 266,92¢ & 3,306,30; & &
Marc L. Andreessef? 1,645,43, * — * *
Erskine B. Bowle$” 11,66¢ 2 1,25( 2 2
Susan D. Desmond-Hellmann — — — — —
Donald E. Graharft® 674,16" & — — &
Reed Hastings" 106,90t * 1,25( * *
Peter A. Thie[*? 2,988,76! & — — &
All executive officers and directors as a group g&2sons§ 18,481,38 *  484,943,81 83.2 62.2
Other 5% Stockholders:
Dustin MoskovitzZ¥ 46,509,85 2.3 48,892,91 8.5 6.9
Eduardo Saverift® 5,00( 2 53,133,36 9.3 6.9
Entities affiliated with Fidelity*® 141,930,12 7.1 — — 1.8
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1)

(2)

(3)

(4)

()

(6)
(7)

(8)

(9)

(10)

(11)

(12)

Less than 19

Percentage of total voting power represents vagimger with respect to all shares of our Class A mmm stock and Class B comn
stock, as a single class. The holders of our GBasemmon stock are entitled to ten votes per shamd, holders of our Class
common stock are entitled to one vote per share.

Consists of (i) 49,082,762 shares of Class B comstook held of record by Mr. Zuckerberg; (ii) 3,3265 shares of Class
common stock held of record by Mark Zuckerberg,stea of The Mark Zuckerberg 2008 Annuity Trust datarch 13, 2008; (ii
241 shares of Class A common stock and 373,843hafes of Class B common stock held of record bykMackerberg, Truste
of The Mark Zuckerberg Trust dated July 7, 2006] ém) 3 shares of Class B common stock held obredy Mark Zuckerber
Trustee of the Openness Trust, dated April 2, 2012.

Consists of shares of our Class B common stock bgldther stockholders over which, except undeitdich circumstances, M
Zuckerberg holds an irrevocable proxy, pursuanidiing agreements between Mr. Zuckerberg, us antl stockholders, includit
certain of our holders of more than 5% of our cpstock with respect to certain matters, as inditan the footnotes below. We
not believe that the parties to these voting agesgsnconstitute a “grouplinder Section 13 of the Securities Exchange Adt9¥4
as amended, as Mr. Zuckerberg exercises votingaanter these shares.

Consists of (i) 9,799,068 shares of Class A comstonk held of record by Ms. Sandberg; (ii) 1,674,8Bares of Class A commnr
stock held of record by Sheryl K. Sandberg, Trustethe Sheryl K. Sandberg 2008 Annuity Trust datguil 15, 2008; (iii) 7,98
shares of Class A common stock held of record bgn8hK. Sandberg, Trustee of the Sandb&aedberg Family Trust dat
September 3, 2004; (iv) 940,000 shares of ClasemBnmon stock issuable upon exercise of options éabte within 60 days

February 28, 2014; and (v) 74,940 shares of ClassrBmon stock issuable upon the settlement of R8ldasable within 60 days
February 28, 2014.

Consists of (i) 316,731 shares of Class A commooksheld of record by Mr. Ebersman; (ii) 318,924urgs of Class A comm
stock held of record by Mr. Ebersman and Michelletsman as trustees of The Ebersman Family TrusDUBR 5/29/02; (iii;
108,090 shares of Class A common stock held ofrdebg Mr. Ebersman and Mrs. Ebersman as Truste@hefEbersman Fam
2012 Irrevocable Trust; (iv) 4,001,319 shares @&fsSIB common stock issuable upon exercise of apgaerrcisable within 60 de
of February 28, 2014; and (v) 225,000 shares o§<CEB common stock issuable upon the settlementSdédRreleasable within
days of February 28, 2014.

Consists of 486,796 shares of Class A common stettkof record by Mr. Fische

Consists of (i) 266,929 shares of Class A commonksheld of record by Mr. Schroepfer; (ii) 2,408)3&hares of Class B comir
stock issuable upon exercise of options exercisatitén 60 days of February 28, 2014; (iii) 63,%}ares of Class B common st
held by Mr. Schroepfer and Erin Hoffman as tDastees of the Clover Irrevocable Nonexempt Tadaitd 6/27/11 and issuable uj
exercise of options exercisable within 60 days ebrbary 28, 2014; (iv) 736,060 shares of Class Birnon stock held by M
Schroepfer and Erin Hoffman as Qodstees of the HS Trust u/a/d 6/27/11 and issuapten exercise of options exercisable wi
60 days of February 28, 2014; and (v) 97,452 shafr€ass B common stock issuable upon the settiefeRSUs releasable witt
60 days of February 28, 2014.

Consists of (i) 1,611,348 shares of Class A comstonk held of record by The Andreessen 1996 Livingst (Andreessen Livir
Trust); and (ii) 34,084 shares of Class A commatlstheld of record by The Andreessen 1996 Chasgté&¥mainder Unitru
(Andreessen Charitable Trust). Mr. Andreessen aPlllalgan Chase Bank, N.A. (successomterest to J.P. Morgan Tr
Company, N.A.) are the trustees of the Andreesseind Trust and the Andreessen Charitable Trusd, may be deemed to sh
voting and investment power over the securitied bglthe Andreessen Living Trust and Andreessermitahée Trust. The address
both trusts is 2865 Sand Hill Road, Suite 101, Mdpark, California 94025.

Consists of 11,666 shares of Class A common stettkdf record by Mr. Bowles and 1,250 shares o8€B common stock issua
upon the settlement of RSUs releasable within §& dé February 28, 2014.

Consists of 636,041 shares of Class A common dielikof record by Mr. Graham and 38,124 sharesla§sCA common stock he
of record by Mr. Graham and Daniel L. Mosley asstees under the Agreement made on June 1, 1968sardtated on March :
2003, by Mr. Graham for his benefit.

Consists of (i) 59,062 shares of Class A commooksteeld of record by Mr. Hastings; (ii) 47,846 stgmof Class A common stc
held of record by the Hasting3uillin Family Trust dated 05/13/1996 (Hastings Stju and (iii) 1,250 shares of Class B comi
stock issuable upon the settlement of RSUs reléasathin 60 days of February 28, 2014. Mr. Hassinigione of the trustees of
Hastings Trust.

Consists of (i) 3,745 shares of Class A commonkshadtd of record by Mr. Thiel; (ii) 2,144,066 shauaf Class A common stock h
of record by Rivendell One LLC (Rivendell); (iii)1,884 shares of Class A common stock held of tkbgrThe Founders Fund,

(FF); (iv) 370,480 shares of Class A common staoalk lof record by The Founders Fund II, LP (FF (¥); 18,320 shares of Class
common stock held of record by The Founders FuitiHcipals Fund, LP (FFPF); (vi) 11,200 share€lafss A common stock he
of record by The Founders Fund Il EntrepreneursdFu® (FFEF); (vii) 29,654 shares of Class A commnstatk held of record |
Lembas, LLC (Lembas); (viii) 222,587 shares of €lascommon stock held of record by PT Ventures, LBPTV); and (ix) 76,83
shares of Class A common stock held of record by Ftunders Fund Management LLC (FFM). Mr. Thighis beneficial owner
Rivendell and has
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(13)

(14)

(15)

(16)

voting and investment power over the securitied bgl Rivendell. Mr. Thiel is a manager or managimgmber of the general part
of each of FF, FF Il, FFPF and FFEF, and, therefmi@y be deemed to have voting and investment powerthe securities held
these entities. Mr. Thiel is a manager of FFM ahdrefore, may be deemed to hawting and investment power over the secul
held by FFM. Mr. Thiel is the manager of Lembas &/ and has voting and investment power over goasties held by the
entities.

Consists of (i) 18,480,961 shares of Class A comstook; (ii) 476,383,668 shares of Class B comntonks (iii) 8,150,169 shar
of Class B common stock issuable upon exercisgtbis exercisable within 60 days of February Z8,4 and (iv) 409,980 sha
of Class B common stock issuable upon the settlenfdRSUs releasable within 60 days of February22d.4.

Based on information reported by Mr. Moskovitz ooch&dule 13G/A filed with the SEC on February 7, £0&onsists of (
34,925,645 shares of Class A common stock and 22)88 shares of Class B common stock held of rebbpridustin A. Moskovitz
Trustee of The Dustin A. Moskovitz Trust dated Dmber 27, 2005 (Moskovitz 2005 Trust); (i) 7,39%4shares of Class
common stock and 6,830,855 shares of Class B constoek held of record by Dustin Moskovitz, TrustéeThe Dustin Moskovit
2008 Annuity Trust dated March 10, 2008 (Moskowd@08 Trust); (iii) 195,083 shares of Class A commstotk held of record |
the CTF Trust dated December 27, 2012 (CTF Trasi); (iv) 3,991,666 shares of Class A common stadét bf record by Monst
Growth Ventures LLC (MGV LCC). Mr. Moskovitz is tstee, carustee or beneficiary of the Moskovitz 2005 Trakg Moskovit:
2008 Trust and the CTF Trust and ®lanager of MGV LLC. Mr. Moskovitz lists his addreas 224 Jackson Street, Suite 300,
Francisco CA 94111. Of the shares held by the Mask®005 Trust and the Moskovitz 2008 Trust, dlitlee shares of Class
common stock are subject to a voting agreemergnvarfof Mr. Zuckerberg referred to in footnote ébove.

Consists of 5,000 shares of Class A common stock53133,360 shares of Class B common stock helgtadrd by Eduarc
Saverin. The address of Mr. Saverin is c/o 9 Raffftace, #42-02 Republic Plaza, Singapore 048619.

Based on information reported by FMR LLC on SchediBG/A filed with the SEC on February 14, 2014sists of (i) 131,686,3:
shares of Class A common stock beneficially owngdridelity Management & Research Company (Fidelityjts capacity as
investment adviser; (ii) 6,318,441 shares of CRsmmon stock beneficially owned by Fidelity Se@e, LLC (SelectCo), in i
capacity as an investment adviser; (iii) 519,29 rsh of Class A common stock beneficially ownedrimelity Management Tru
Company (FMTC), in its capacity as an investmenhaggr of institutional accounts; (iv) 57,789 shasé€lass A common sto
beneficially owned by Strategic Advisers, Inc. (SA)its capacity as an investment adviser; (v),62Q shares of Class A comn
stock beneficially owned by Pyramis Global AdvisdtkC (PGALLC) in its capacity as an investment isév; (vi) 1,879,163 shar
of Class A common stock beneficially owned by Pyisa@lobal Advisors Trust Company (PGATC) in its aajpy as an investme
manager of institutional accounts; and (vii) 868,&hares of Class A common stock beneficially owlmgdFIL Limited (FIL) in its
capacity as an investment adviser and manager ofUn®. investment companies and certain institutionakestors. Fidelity
SelectCo, FMTC and SA are wholbwned subsidiaries of FMR LLC, a parent holding pamy. PGALLC and PGATC are indir
wholly-owned subsidiaries of FMR LLC. FIL operates as atityeindependent of FMR LLC. Edward C. Johnson Gtairman c
FMR LLC, and members of his family, directly or dligh trusts, own approximately 49% of the votingveo of FMR LLC
Partnerships controlled predominantly by membethefamily of Edward C. Johnson 3d, Chairman offFFMLC and FIL, or trust
for their benefit, own shares of FIL voting stotkhile the percentage of total voting power représgtoy these shares may fluctt
as a result of changes in the total number of shafr€lL voting stock outstanding from time to tipiienormally represents more tt
25% and less than 50% of the voting power of Fltcérding to the same Schedule 13G/A, FMR LLC arid &k of the view thi
they are not acting as a “groufdr purposes of Section 13(d) under the Exchangeafid that they are not otherwise require
attribute to each other the beneficial ownershipeasfurities beneficially owned by the other entitpwever, FMR LLC reports thai
filed the Schedule 13G/A on a voluntary basis alibf the shares were beneficially owned by FMIRCLand FIL on a joint bas
FMR LLC lists its address as 245 Summer Streetid@pdvA 02210.
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RELATED PARTY TRANSACTIONS

Since January 1, 2013, aside from the executifieenfand director compensation arrangements désclis “Executive Officers,
Directors and Corporate Governance” and “Execufleenpensation,” above, the following are transastitnwhich we have been a
participant, in which the amount involved in thartsaction exceeds or will exceed $120,000 and inhwdny of our directors, executive
officers or holders of more than 5% of our capstaick, or any immediate family member of, or persbaring the household with, any of
these individuals, had or will have a direct oriiadt material interest.

Commercial Agreements

During 2013, Netflix purchased $17.4 million of, and receiv&@.7 million in credits to purchase, advertisemeintsn us
Mr. Hastings, a member of our board of direct@gshe Chief Executive Officer of Netflix. The puedes and credits received by Netflix v
made in the ordinary course of business pursuamiitetandard terms and conditions.

During 2013, related entities of certain of ourestklirectors and executive officers, or their immésl family members, purchas
advertising from us in the ordinary course of bassmpursuant to our standard online terms and wonslthrough our self-service ad system.

Review, Approval or Ratification of Transactions wih Related Parties

We have adopted a relatpdrty transactions policy under which our executffecers, directors, nominees for election asraator
beneficial owners of more than 5% of any class wf @@mmon stock, and any members of the immedataly of any of the foregoir
persons are not permitted to enter into a relptatly transaction with us without the consent af audit committee. If the related party is
is associated with, a member of our audit committee transaction must be reviewed and approveshbyher independent body of our bc
of directors, such as our governance committee. dguest for us to enter into a transaction witblated party must first be presented to
legal department for review. Our legal departmémntrefers any transaction with a related partyivich the amount involved excet
$120,000 and such party would have a direct oréatliinterest to our audit committee for reviewnsideration and approval. If adva
approval of a transaction between a related pamtlycar company was not feasible or was not obtaitledtransaction must be submitte
the legal department for review as soon as rea$pmahbcticable for determination of whether thensaction constituted a relatpdsty
transaction. The legal department then refers sactsaction to the audit committee, at which tifme audit committee considers whethe
ratify and continue, amend and ratify, or terminaterescind such relatguhrty transaction. All of the transactions desdiladove wer
reviewed and considered by, and were entered iittotte approval of, or ratification by, our auddmmittee.
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REPORT OF THE AUDIT COMMITTEE

This report of the audit committee is required by Securities and Exchange Commission (SEC) anakdordance with the SE!
rules, will not be deemed to be part of or incogped by reference by any general statement incatipgrby reference this proxy staterr
into any filing under the Securities Act of 1933, amended (Securities Act), or under the Securfieshange Act of 1934, as amen
(Exchange Act), except to the extent that we smdij incorporate this information by referencendawill not otherwise be deem
“soliciting material” or “filed” under either thee®urities Act or the Exchange Act.

The principal purpose of the audit committee isa$sist the board of directors in its general oghitsof our accounting practic
system of internal controls, audit processes amahfiial reporting processes. The audit committeesponsible for appointing and retair
our independent auditor and approving the audit mmlaudit services to be provided by the independedtitau The audit committee
function is more fully described in its charter.

Our management is responsible for preparing ownfifal statements and ensuring they are completeaacurate and preparec
accordance with generally accepted accounting ipte& Ernst & Young LLP (EY), our independent stgred public accounting firm 1
2013, was responsible for performing an independamit of our consolidated financial statements am@ressing an opinion on !
conformity of those financial statements with gefigraccepted accounting principles and as to ffexveness of our internal control o
financial reporting.

The audit committee has reviewed and discussedaadited financial statements for the year endedeBPéer 31, 2013with
management and with EY. These audited financidlestants are included in our Annual Report on FobakK1lfor the year ende
December 31, 2013 (Annual Report).

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

The audit committee also has received and reviethed written disclosures and the letter from EY ieggh by applicabl
requirements of the Public Company Accounting OghitsBoard regarding EY's communications with thalia committee concernii
independence, and has discussed with EY its indkgree from us.

Based on the review and discussions described ablveudit committee recommended to the boardretiurs that the audit
financial statements be included in the Annual Refoo filing with the SEC.

THE AUDIT COMMITTEE

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

Section 16(a) of the Securities Exchange Act o0f412% amended, and the rules of the Securitie€Eandange Commission (SE
require our directors, executive officers and pessaho own more than 10% of our Class A commonkstodile reports of their ownerst
and changes in ownership of our Class A commonkstath the SEC. Based solely on our review of teparts filed during 2012nc
guestionnaires from our directors and executivicel§, we determined that no director, executiiecerf or beneficial owner of more th
10% of our Class A common stock failed to file pad on a timely basis during 201&xcept for: (i) a Form 4 that was filed one date Iby
each of Sheryl K. Sandberg, David A. Ebersman, ®&viFischer, and Mike Schroepfer to report a gedrRSUs; (ii) a late Form 4 filed |
David A. Ebersman to report three gifts he madeuwfClass A common stock in 2012 that should haenlreported on a Form 5; and (ii
late Form 4 filed by Marc L. Andreessen to rephg pro rata distribution (and not a purchase @)l shares of our Class A common s
in 2012 by a certain entity to The Andreessen 199#g Trust.
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STOCKHOLDER COMMUNICATIONS

Stockholders may contact our board of directorsutitimna fide issues or questions about Facebookebgling a letter to tl
following address: c/o Facebook, Inc., 1601 WillBwad, Menlo Park, California, 94025, Attention: Bibaf Directors. Each communicatic
should specify the applicable addressee or addredsebe contacted, the general topic of the contation, and the class and numbe
shares of our stock that are owned of record (&ca@rd holder) or beneficially. If a stockholdersives to contact the independent membe
the board of directors, the stockholder should esklisuch communication to the attention of the LUeddpendent Director at the addi
above. Our legal department will initially recei@ed process communications before forwarding thethd addressee, and generally will
forward a communication that is unrelated to théeduand responsibilities of the board of directangluding communications the le:
department determines to be primarily commercialature, is related to an improper or irrelevaptdpor is a request for general informa
about the company, its products, or services. Mhita, material that is unduly hostile, threatapitllegal, or similarly unsuitable will t
excluded, with the provision that any communicatiaat is filtered out must be made available to mog-management director upon request.
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CODE OF CONDUCT

We have adopted a Code of Conduct that appliestalmers of our board of directors, our executivecefs, employees, contractc
consultants, and others working on our behalf. Thde of Conduct is available on our websitétat: //investor.fb.com/governance.cfm . We
intend to satisfy the disclosure requirement untien 5.05 of Form 8< regarding amendment to, or waiver from, a pransof our Code ¢
Conduct by posting such information on our websitthe address specified above.
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PROPOSAL ONE:
ELECTION OF DIRECTORS

The following individuals, all of whom are currengerving on our board of directors, are nomindbeelection this year:

. Marc L. Andreesse

. Erskine B. Bowle

. Susan D. DesmonHellmanr
. Donald E. Graha

. Reed Hastinc

. Sheryl K. Sandbe

. Peter A. Thie

. Mark Zuckerber

Directors will be elected by a plurality of the estof the shares of our Class A common stock ands® common stock presen
person or represented by proxy at the 28hAual Meeting of Stockholders and entitled to votethe election of directors, which means
the eight nominees receiving the highest numbeffiimative votes will be elected. If elected, eaifithese individuals will serve until t
next annual meeting of stockholders and until hiser successor has been elected and qualifiadhtarhis or her earlier death, resignat
or removal. In the event that any nominee for aason is unable to serve, or for good cause wilsaove, the proxies will be voted for si
substitute nominee as our board of directors magraene. We are not aware of any nominee who vélubable to serve, or for good ce
will not serve, as a director.

Unless otherwise provided by law, any vacancy enbibard of directors, including a vacancy createdrbincrease in the authori:
number of directors, may be filled by the stockleosd by a majority of the directors then in offieen if less than a quorum, or by a
remaining director.

The relevant experiences, qualifications, attriude skills of each nominee that led our boardicfadors to recommend the abi
persons as a hominee for director are describ#tkisection entitled “Executive Officers, Directomad Corporate Governance.”

The board of directors recommends a vote FOR the @ttion of each of the nominated directors.
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PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors helected Ernst & Young LLP to be our independentsteged public accountil
firm for the year ending December 31, 2Q1ahd recommends that the stockholders vote fdicatton of such appointment. Ernst & You
LLP has been engaged as our independent regigialdid accounting firm since 2007. The ratificatioithe selection of Ernst & Young LI
as our independent registered public accountimg far the year ending December 31, 20di# be determined by the vote of a majority of
voting power of the shares present or represerititea2014Annual Meeting of Stockholders (Annual Meeting) arading affirmatively o
negatively on the proposal. In the event of a negatote on such ratification, the audit committeidl reconsider its selection. We exp
representatives of Ernst & Young LLP to be pressnthe Annual Meeting, will have the opportunity fake a statement at the Anr
Meeting if they desire to do so, and will be aualiéato respond to appropriate questions.

Audit and Related Fees

The following table sets forth the aggregate fawsaludit and other services provided by Ernst & M@ULLP for the years end
December 31, 2013 and 2012 :

2013 2012
Audit fees® $ 4,402,31. ¢ 5,628,901
Audit-related fees — —
Tax fees? 3,860,52. 3,234,33
All other fees® 390,96 3,122,65;
Total fees $ 8,653,79' $ 11,985,88
(1) Audit fees consist of the aggregate fees billedpimfessional services rendered for (i) the auliblr annual financial stateme

included in our Annual Report on Form 10-K and @ew of financial statements included in our Qudyt®eports on Form 1@,
(ii) the filing of our registration statements, limding our Registration Statement on Forn8 Selated to our public offering
December 2013, (iii) services that are normallyvmted in connection with statutory and regulatalings or engagements for the
years, and (iv) accounting consultatio

(2) Tax fees in 2013 include $2.3 million for teempliance projects and $1.6 million for tax adwsprojects. Tax fees for 2018clude
$1.4 million for tax compliance projects and $1.@8ion for tax advisory projects.

©)] All other fees consist of fees billed related to ¢gualization work for expatriate employt

The audit committee's policy is to pre-approveaaltiit and permissible ncauidit services provided by the independent accots
These services may include audit services, auldita® services, tax services and other services.alidit committee generally pagprove
particular services or categories of services @ase-byease basis. The independent registered public atiogufirm and management
required to periodically report to the audit conteetregarding the extent of services provided lyildependent registered public accour
firm in accordance with these pre-approvals, aeddles for the services performed to date.

All of the services of Ernst & Young LLP for 20182012 described above were pre-approved by tthieé @mmittee.

The board of directors recommends a vote FOR the tdication of the appointment of Ernst & Young LLP.
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STOCKHOLDER PROPOSALS

Proposals Three through Seven (the StockholderdBedg) are proposals we received from our stocldnsldf the proponents of
these proposals, or representatives who are cahlifinder state law, are present at our Annual Mgetnd submit the proposals for a vote,
then the proposals will be voted upon. The StodkéioProposals, including any supporting statememésincluded exactly as submitted to us
by the proponents of these proposals. The boas@redtors' recommendation on each proposal is ptedémmediately following our
opposing statement to the proposal.
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PROPOSAL THREE:
STOCKHOLDER PROPOSAL REGARDING CHANGE IN STOCKHOLDE R VOTING

James McRitchie and Myra K. Young, 9295 Yorkshipu@oElk Grove, California 95758, beneficial owneafs100 shares of o
common stock, have advised us that they intendhmng the proposal set forth below for consideratib our Annual Meeting.

Proposal Three — Give Each Share An Equal Vote

RESOLVED: Shareholders request that our Board séées to adopt a recapitalization plan as soonagipable for all outstandii
stock to have oneete per share. This would include all practicaditps including encouragement and negotiation faitily shareholders
request that they relinquish, for the common gobdlloshareholders, any preexisting rights. Thisgmsal is not intended to unnecess:
limit our Board's judgment in crafting the requélsthange in accordance with applicable laws anstiagi contracts.

By allowing certain stock to have more voting powean other stock our company takes our publicedi@der money but does |
let us have an equal voice in our company's managenVithout a voice, shareholders cannot hold mament accountable. The 2(
version of this proposal at Google won the highests ever for a Google shareholder proposal —iilibn yes-votes.

GMI Ratings, an independent investment research, fiaid Facebook's complex, dual class ownershiggtste is a major area
concern. The holders of our company's Class B camstock hold approximately 96% of the voting poweith Facebook founder Ma
Zuckerberg personally controlling 55%.

GMI said that since the beginning Facebook's pamemance had been an unmistakable warning sigm¥@stors to take hee
GMI was concerned that a founder and board meminapdd the vast majority of his shares. Since Mal22be total company stock s
for Facebook founding investor and board membegrPehiel had eclipsed $1 billion. Furthermore, &xgcutives resigned in droves since
company went public.

Facebook's board consisted of two inside directors,large investors, and four more directors whbee have substantial rela
party transactions with Facebook or were nomin&tedur board by Mr. Zuckerberg himself. GMI said iard to point to a single direc
who has the long-term interests of our companylsprendent shareholders as their first priority.

GMI said the corporate governance practices offeebook board do not appear to be well alignetl witstainable sharehol
interests. While directors are currently electecne-year terms, this will revert toy&ar terms should the voting power of the coning
shareholder fall below 35%, effectively offsettitige benefits of one-year terms. Directors needdyl ane yesvote based on our plural
voting standard, further inhibiting the ability ofinority public shareholders to influence the dtattof directors. Facebook also lacke
committee for succession planning and the nominasfmew directors.

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

Please vote to protect shareholder value:

Give Each Share An Equal Vote — Proposal Three
FACEBOOK OPPOSING STATEMENT

We are focused on our mission of giving peoplepbeer to share and make the world more open andemded. If we focus on tt
mission and build useful and engaging productssamdices, we believe we will create the most védueur stockholders over the long te

Our board of directors believes that our ddalks capital structure contributes to our stabidihd insulates our board of directors
management from short-term pressures, which altbes to focus on our mission and long-term success.
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We believe that our success is due in large pattedeadership of our founder and CEO, Mark Zulokey, whose vision has guic
us from our inception. Mr. Zuckerberg is investedour longterm success, and under his guidance we have issdbla track record
creating value for our stockholders. Our boardicéators believes that Mr. Zuckerberg has been,vaticcontinue to be, a crucial part of «
long-term success.

Each of the nommployee members of our board of directors is irddpnt under applicable SEC and NASDAQ rules, auth ®
the committees of our board of directors is comgatientirely of independent directors. We beliewveittdependent members of our boar
directors provide valuable guidance to manageniecitjding Mr. Zuckerberg, and are critical to oangj-term success.

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

We believe that our dualass capital structure is in the best interestsunfstockholders and that our current corporategmnc
structure is sound and effective. Therefore, oartd@f directors recommends that our stockholdets &gainst this proposal.

The board of directors recommends a vote AGAINST th stockholder proposal.
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PROPOSAL FOUR:
STOCKHOLDER PROPOSAL REGARDING LOBBYING EXPENDITURE S

The Benedictine Sisters of Mount St. Scholastica, 800itl$ 8th Street, Atchison, Kansas 66QU&neficial owner of 849 shares
our common stock, have advised us that they intersdibmit the proposal set forth below for consatien at our Annual Meeting.

Whereas, corporate lobbying exposes our company to risks$ ¢ould adversely affect the company's statedsgodjectives, ar
ultimately stockholder value, and

Whereas, we rely on the information provided by our compda evaluate goals and objectives, and we, thezetmave a stror
interest in full disclosure of our company's lobiryito assess whether our company's lobbying isistens with its expressed goals and in
best interests of stockholders and long-term value.

Resolved, the stockholders of Facebook, Inc. (“Faceboas&uest the Board authorize the preparation oparteupdated annual
disclosing:

1. Company policy and procedures governing lobbyingthbdirect and indirect, and grassroots lobb
communications.

5. Payments by Facebook used for (a) direchdiréct lobbying or (b) grassroots lobbying comneations, in each ca
including the amount of the payment and the reaipie

6. Facebook's membership in and payments tdaangxempt organization that writes and endorsesgefiegislation.

7. Description of management's decision makingcgss and the Board's oversight for making paysnéescribed |
sections 2 and 3 above.

For purposes of this proposal, a “grassroots lalpgommunicationis a communication directed to the general publat {a) refer
to specific legislation or regulation, (b) refleetview on the legislation or regulation and (cj@rages the recipient of the communicatic
take action with respect to the legislation or tetian. “Indirect lobbying”is lobbying engaged in by a trade association loerobrganizatio
of which Facebook is a member.

Both “direct and indirect lobbying” and “grassrotabbying communications” include efforts at thedd state and federal levels.
The report shall be presented to the Audit Committeother relevant oversight committees and pastethe company's website.
Supporting Statement

As stockholders, we encourage transparency anduataglity in the use of corporate funds to inflaerlegislation and regulati
both directly and indirectly. Facebook is listed asmember of the Computer & Communications Indu#igsociation, the Intern
Association, and the Direct Marketing AssociatiBacebook does not disclose its memberships inapmpnts to, trade associations, ot
portions of such amounts used for lobbying. Trarsmpareporting would reveal whether company assetdeing used for objectives conti
to Facebook's long-term interests.

Facebook spent approximately $5.2 million in 20hd#l 2012 on direct federal lobbying activities (opeerets.org). This figure dc
not include expenditures to influence legislatiarstates. Facebook also lobbies at the state leywbrtedly spending $352,941 lobbying
California in 2011 and 2012. Facebook does notalscits membership and participation in, or cdmitions to, taxexempt organizations tt
write and endorse model legislation, such as Famébservice on the Communications and TechnologgkTForce of the Americ
Legislative Exchange Council (ALEC). More than S0npanies, including Amazon.com, Dell, Intuit andr@&ntec, have publicly left ALE
because their business objectives and values didligo with ALEC's activities.

We encourage our Board to require comprehensivodisre related to its direct, indirect, and grasts lobbying.

49




FACEBOOK OPPOSING STATEMENT

In response to the stockholder proposal relatekblibying expenditures, we believe it is our resjlatfis/ to engage in politica
legislative, and regulatory processes to advanws knd policies that are in the best interestsuofaompany, our stockholders, the pe:
who use our services, and our partners. As onkeoWbrld's largest technology companies, our caetinsuccess and longrm profitability
is dependent on the legal, regulatory, and puldlcy decisions that affect our business. We recagthe importance of our involvemen
petitioning government with respect to topics ta relevant to our business and believes thatiswolvement is proper and necessary.

We have practices in place to ensure the apprepdiatiosure and oversight of our lobbying andtwali activities. Our lobbying ai
political activities are conducted with the ovelgigf our Vice President of Public Policy, who wenkith senior management to ensure
our activities are consistent with our public pgligbjectives. In addition, our lobbying and poltiactivities are subject to applicable la
including those that require us to disclose oubiabg and political activities. We are committedcmmpliance with these laws. For exam
information about the contributions of the Facehodkhc. PAC are available through the Federal EbdectiCommission
http://docquery.fec.gov/cdyin/fecimg/?C00502906, and disclosures filed undée Lobbying Disclosure Act are available
http://disclosures.house.gov/ld/Idsearch.aspx.

We also work with a number of industry and tradeugis. While in many instances our work is ongoiwftgen our participation |
these groups is limited to a single issue or sétqfes, specific to a particular legislative baatyd takes place over a short period of time
believe it is in the best interests of the compemyork with such groups because of the generahbss, technical, and industry standard-
setting expertise provided by these organizatidrteese groups also provide a forum to discuss imapbrissues faced by technol
companies and are often helpful for the purpodeudéiing a consensus amongst organizations witlilainmterests and advocating in favo
those interests.

This proposal seeks to impose requirements onatswbuld be cumbersome to apply, are not requisethly and are not stand:
amongst other companies, including our competitbrse were to comply with the requirements of thisposal, it could put our company
a relative disadvantage to our competitors andtrgsan unnecessary use of company resources.

It is our belief that our current lobbying and pickl activities are a necessary and important paaur efforts to achieve longrn
success, and that additional reporting with respecthose activities is not necessary and would betbeneficial to our stockholde
Therefore, our board of directors recommends thastockholders vote against this proposal.

The board of directors recommends a vote AGAINST tha stockholder proposal.

50




PROPOSAL FIVE:
STOCKHOLDER PROPOSAL REGARDING POLITICAL CONTRIBUTI ONS

NorthStar Asset Management, Inc. Funded Pension, FI® Box 301840, Boston, Massachusetts 02138 fibehewner of 24
shares of our common stock, has advised us thairitend to submit the proposal set forth belowdonsideration at our Annual Meeting.

Congruency between Corporate Values and Political @tributions

Whereas, the Supreme Court rulingGrtizens United v. Federal Election Commission interpreted the First Amendment right
freedom of speech to include certain corporatetipali expenditures involving “electioneering comnuations,” which resulted in great
public and shareholder concern about corporatéigadlispending;

Whereas, proponents believe Facebook should estigidilicies that minimize risk to the firm's repidga and brand through possi
future missteps in corporate political contribugpn

Whereas, Mark Zuckerberg, our Company's CEO, hakespout on his personal Facebook page on behalfioEompany to ste
that “Facebook opposes SOPA and PIPA, and we wiitinoue to oppose any laws that will hurt the in&tt and that the world today nee:
political leaders who are pro-internet”;

Whereas, despite this clear importance of the bmedf the internet to the Company, the Facebooki€all Action Committee (F
PAC) designatedver $80,00Q0 politicians that sponsored or cosponsored SQRA$top Online Piracy Act) and PIPA (the ProtecALt);

Whereas, our website proclaims that&e're dedicated to creating an environment wheoplpecan be their authentic selves and ¢
their own diverse backgrounds, experiences, petispscand ideas. Facebook is proud to be an Equaldyment Opportunity [employer].
Furthermore, a national poll conducted in March26kowed that 81% of young adults age2®8regardless of political affiliation, supg
the freedom to marry. Clearly, funding politiciatteat have worked counter to equal marriage righissralienating this key Facebc
demographic. Despite this, FB PAC has contributest @1% of its contributions since its inceptionpiliticians voting against hate crin
legislation and the repeal of Don't Ask/Don't Tals well as FOR the Marriage Protection Amendmetiich sought to prohibit equ
marriage rights across the nation.

Resolved: Shareholders request that the Board of Direatrzate and implement a policy with consistent ipooation of corpora
values as defined by Facebook's policies and paffiienations into Company and FB PAC political aldctioneering contribution decisio
and requiring reporting to shareholders at readenakpense and excluding confidential informatiom @ quarterly basis listing a
electioneering or political contribution expendé@sroccurring during the prior quarter, identifyiagy contributions that raised an issu
congruency with corporate values, and statingdk#fjcation for any such exceptions.

Supporting Statement: Proponents recommend that the report contain geanant's analysis of risks to our company's b
reputation, or shareholder value. “Expendituresdiectioneering communicationgieans spending directly, or through a third paatyan)
time during the year, on printed, internet or bieesi communications, which are reasonably susdepthinterpretation as in support of
opposition to a specific candidate.

FACEBOOK OPPOSING STATEMENT

In response to the stockholder proposal relatedotitical contributions, we believe it is our respiility to engage in politice
legislative, and regulatory processes to advanes End policies that are in the best interestsunfommpany, our stockholders, the pe:
who use our services, and our partners. As onkeoWbrld's largest technology companies, our caetinsuccess and longrm profitability
is dependent on the legal, regulatory, and puldlcy decisions that affect our business. We recagthe importance of our involvemen
petitioning government with respect to topics e relevant to our business and believes thatiswolvement is proper and necessary.

We have practices in place to ensure the apprepdiatiosure and oversight of our lobbying andtpali activities. Our lobbying ai
political activities are conducted with the ovelgigf our Vice President of Public Policy, who wenkith senior management to ensure
our activities are consistent with our public pgligbjectives. In addition, our lobbying and poltiactivities are subject to applicable la
including those that require us to disclose oubiabg and political activities. We are committedctampliance with these laws. For exam
information
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about the contributions of the Facebook, Inc. PAE available through the Federal Election Commissib http://docquery.fec.gov/cgi-
bin/fecimg/?C00502906, and disclosures filed urtder_obbying Disclosure Act are available at hfthstclosures.house.gov/ld/Idsearch.a

We also work with a number of industry and tradeugis. While in many instances our work is ongoiftgen our participation |
these groups is limited to a single issue or sétqfes, specific to a particular legislative baatyd takes place over a short period of time
believe it is in the best interests of the comptmyork with such groups because of the generahbss, technical, and industry standard-
setting expertise provided by these organizatidrteese groups also provide a forum to discuss imapbrissues faced by technol
companies and are often helpful for the purpodeudéiing a consensus amongst organizations witlilainmterests and advocating in favo
those interests.

This proposal seeks to impose requirements onatswbuld be cumbersome to apply, are not requisethly and are not stand:
amongst other companies, including our competitdrare comply with the requirements of this proppsacould put our company ai
relative disadvantage to our competitors and réswh unnecessary use of company resources.

It is our belief that our current lobbying and pickl activities are a necessary and important paaur efforts to achieve longrn
success, and that additional reporting with respecthose activities is not necessary and would bwtbeneficial to our stockholde
Therefore, our board of directors recommends thastockholders vote against this proposal.

The board of directors recommends a vote AGAINST th stockholder proposal.
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PROPOSAL SIX:
STOCKHOLDER PROPOSAL REGARDING CHILDHOOD OBESITY AN D FOOD MARKETING TO YOUTH

The Sisters of the Holy Names of Jesus and Mar$,-Ontario Province (lead sponsor), PO Box 398, Mamgh Oregon 9703
beneficial owner of 6,910 shares of our commonistatong with The Camilla Madden Charitable Trusth@ Adrian Dominican Sisters (co-
sponsor), 1237 East Siena Heights Drive, AdriangHiian 49221, beneficial owner of 100 shares of aammon stock, William Casg
Graustein Memorial Fund (cgponsor), One Hamden Center, Suite 2B, 2319 Whitnenue, Hamden, Connecticut 06518, beneficial @
of 2,712 shares of our common stock, and Dignityaltte (cosponsor), 185 Berry Street, Suite 300, San Fraoci€alifornia 94107
beneficial owner of at least $2,000 in market vadfieour common stock, have advised us that thegnohtto submit the proposal set f
below for consideration at our Annual Meeting.

Financial Risks of Childhood Obesity
Facebook, Inc. 2014

Whereas, the contribution of food marketing to¢h@dhood obesity epidemic has become a major puddue:

e 170 million children are overweight worldwide arfdldhood obesity rates in the U.S. have nearlyddgsince 198
e Obese youth are at higher risk for serious healthlpms

e A 2012 IOM study held childhood obesity responsible$14.1 billion in annual direct medical cosiglie U.S

e A 2005 IOM study concluded that food marketing uefices children's diets and health, and a 2012 gtiidy found that food al
restaurant companies have dramatically increaseddspg on digital marketing to children in the I&stv years, including extensi
use of Facebook.

e In 2011, the American Academy of Pediatrics caflada total ban on chiltargeted television and digital advertising for ealthy
foods.

Growing public concerns have spurred actions tb éood marketing to children:

e In 2009, the U.S. Congress and FTC convened adktl@eragency Working Group to recommend nutrilostandards for foc
marketed to children under 18.

e In December 2012, the FTC revised regulations itihglement the Children's Online Privacy Act (COPR#&)address marketi
practices and new technologies.

e InJune 2013, the World Health Organization caftadighter controls on the marketing to childréruahealthy food:

In 2012, the FTC found that food marketers moded#igreased advertising to children on televisioreent years, but increased dic
marketing to children by 50%. Facebook gives thedfondustry extensive access to young consumesadlieg brands to create “fanghc
share content virally. In June 2013, Coca-ColapOkécDonald's, and Skittles topped the list for tnems of Facebook fans.

A Wall Street Journal article in June of 2012 suggested Facebook is deriag opening its service to children under 13 @
October 2013, Facebook announced that it was eésipgivacy rules for children ages 13 to 17, vihidill better enable advertisers to ta
marketing messages to these users. A month ladegbi®ok made changes to its privacy policies thektentlear that, by having a Faceb
account, users allow the company to use their pgsthd other personal data for advertising.

Facebook's reliance on advertising makes its sefa@ppropriate for children under age 13, ancctimpany needs to do much m
to safeguard the privacy of teens and protect tlrem the marketing of unhealthy food productsnplementing mechanisms similar to th
that currently shield Facebook users under agedi &lcohol advertising.

Resolved:
Shareholders request that the Board of Directaseisa report, including a risk evaluation, at reabte expense and exclud
proprietary information, by November 1, 2014, asseswhether the scope, scale and pace of implertientof the company's advertis

and privacy policies are sufficient to prevent mateimpacts on the company's finances and opersitidue to public concerns ab
childhood obesity and public and private initiatite eliminate or restrict food marketing to youth.
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FACEBOOK OPPOSING STATEMENT

Our board of directors acknowledges the importasfoghildren's nutrition and the significance ofldhiood obesity problems in t
United States and worldwide. However, we do notebel that the report contemplated by this propésalecessary. We believe that
management, with its day-ttey involvement in, and detailed understandingoof, business operations, is in the best positiomédxe
informed judgments as to what practices and pali@ee most likely to promote the interests of oampany and our stockholde
Furthermore, our public filings with the SEC diss#ahe relevant risks related to our advertisingjrimss.

For the reasons described above, our board oftdierecommends that our stockholders vote agtirsproposal.

The board of directors recommends a vote AGAINST th stockholder proposal.
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PROPOSAL SEVEN:
STOCKHOLDER PROPOSAL REGARDING AN ANNUAL SUSTAINABI LITY REPORT

Thomas P. DiNapoli, the Comptroller of the StateNefv York, Pensions Investments & Cash Managen@&3&,Third Avenue-3*¥
Floor, New York, New York 10017, beneficial ownefr 313,695 shares of our common stock, has advisetthat he intends to submit
proposal set forth below for consideration at onnfal Meeting.

Whereas:

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

ESG issues can pose significant risks to busireass without proper disclosure, stakeholders andystsacannot ascertain whet
the company is managing its ESG exposure.

More than 1,200 institutional investors managingro$33 trillion have joined The Principles for Respible Investment, a
publicly commit to seek comprehensive corporate E&Elosure and incorporate it into investment siecis.

The link between strong sustainability managemedt\alue creation is increasingly evident. A 201&u3che Bank review of 1
academic studies, 56 research papers, two literatwiews, and four metgtudies on sustainable investing found 89% of skidemonstrat:
that companies with high ESG ratings show mabeted outperformance, and 85% of the studies itatidhat these companies experie
accounting-based outperformance.

The majority of large corporations also recognize value of sustainability reporting. As of DecemB@12, 53% of the S&P 5
and 57% of the Fortune 500 published a corporastamability report; 63% of S&P 500 reporters atlil the Global Reporting Initiati
(GRI) Guidelines. According to a 2011 KPMG rep8Qa% of Fortune Global 250 companies produce GRéthasistainability reports.

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

Although Facebook provides some information relatedESG on its website, its current reporting fallort of a comprehensi
sustainability report that is useful to investors.

Resolved:

Shareholders request Facebook issue an annuainsislity report describing the company's shortd éamg-term responses to ESG-
related issues. The report should be preparedrehsonable cost, omit proprietary information, #edmade available to shareholder:
October 2014.

Supporting Statement:

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

We recommend Facebook consider using the Globabifleg Initiative's (GRI) Sustainability Reportir@uidelines to prepare t
report. The GRI is an international organizatiorvaleped with representatives from business, enwemtal, human rights and lal
communities. The Guidelines cover environmentaldotp, labor practices, human rights, product resipdity, and community impacts. T
Guidelines provide a flexible reporting system thifdws the omission of content irrelevant to compaperations.
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The Governance & Accountability Institute foundttikampanies who use the GRI framework experiensitipe associations wi
inclusion in sustainability-focused stock indickggher CDP and Bloomberg ESG Disclosure scorespzomg favorable thirgharty disclosur
transparency ratings.

FACEBOOK OPPOSING STATEMENT

We have devoted substantial resources to sustétpadnd environmental responsibility, including our facilities, our busine
practices and our partnerships. For example, we maplemented a number of practices at our datereio substantially reduce the us
energy and to increase the use of renewable enBingge we opened our Oregon data center in 20figiegicies in the designs of our owt
data centers have saved enough energy to poweédtbdines for a year, which has the equivalent canppact of taking 50,000 cars off -
road for a year. Our data center in lowa will b@%0powered by wind power and our data center ind&wewill be powered almost entir
by existing hydropower when they go online. In &ddi all eight of the office buildings at our MeriPark, California, headquarters are LE
Gold certified for commercial interiors.

We regularly consider environmental issues, andiicoa to develop and improve our sustainable enwirental practices. V
frequently engage with the public and our stockbrddwith respect to our sustainability efforts tigh our corporate “Sustainability?age
(http://newsroom.fh.com/sustainability.aspx) and t@reen on FacebookPage (https://www.facebook.com/green). We belidat thes
Pages provide our stockholders with important imfation and resources with respect to our sustdityaéfforts in a more regular and timi
manner than an annual report that is contemplatetli® proposal.

Given our ongoing environmental and sustainabifitactices, along with our practice of keeping shmtélers and the pub
informed of such practices through the use of caj@oPages, our board of directors believes tregigration of the report contemplatec
this proposal is unnecessary and not beneficialutostockholders. Therefore, our board of directecmmends that our stockholders
against this proposal.

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

The board of directors does not presently intenioritog any other business before the 2014 AnnuadtiMg of Stockholders (Annt
Meeting), and, so far as is known to it, no mattesto be brought before the Annual Meeting exaspgpecified in the notice of the Anr
Meeting. As to any business that may properly cbefere the Annual Meeting, however, it is intendeat proxies, in the form enclosed, \
be voted in respect thereof in accordance withjutigment of the persons voting such proxies.

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

FACEBOOK, INC. VIEW MATERIALS &VOTE

1601 WILLOW ROAD VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode above

MENLO PARK, CA 94025 Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 p.m. Eastern Time the day before the cut-off date
or meeting date. Follow the instructions to obtain your records and to create
an electronic voting instruction form

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy
cards and annual reports electronically via e-mail or the Internet. To sign up
for electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 p.m. Eastern Time the day before the cut-off date or meeting date
Have your proxy card in hand when you call and then follow the instructions

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M73010-P49797 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

1

FACEBOOK, INC. For Withhold For All To withhold authority to vote for any individual
. All All Except nominee(s), mark “For All Except” and write the
The Board of Directors recommends you vote FOR number(s) of the nominee(s) on the line below

the following:

Nominees:
01) Marc L. Andreessen 05) Reed Hastings
02) Erskine B. Bowles 06) Sheryl K. Sandberg
03) Susan D. Desmond-Hellmann  07) Peter A. Thiel
04) Donald E. Graham 08) Mark Zuckerberg
The Board of Directors recommends you vote FOR the following proposal: For Against Abstain
2. To ratify the appointment of Ernst & Young LLP as Facebook, Inc.'s independent registered public accounting firm for the fiscal year ending
December 31, 2014
The Board of Directors recommends you vote AGAINST the following proposals: For Against Abstain
3 A stockholder proposal regarding change in stockholder voting
4. Astockholder proposal regarding lobbying expenditures.
5 A stockholder proposal regarding political contributions
6 A stockholder proposal regarding childhood obesity and food marketing to youth
7 A stockholder proposal regarding an annual sustainability report

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

Election of Directors

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www proxyvote.com.

M73011-P49797

FACEBOOK, INC,
Annual Meeting of Stockholders
May 22, 2014 11:00 a.m. Pacific Time

This proxy is solicited by the Board of Directors

The undersigned hereby appoints David A. Ebersman and Colin S. Stretch, and each of them, as proxy
holders with full power of substituticn and authority to act in the absence cf the other, each to vote
with respect to shares of the Company's capital stock for which proxies will be solicited for use in
connection with the Annual Meeting, to be held on May 22, 2014 at Scfitel San Francisco Bay located
at 223 Twin Dolphin Drive, Redwood City, California 94065 beginning at 11:00 a.m., Pacific Time and at any
adjournments or postponements thereof,

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

Continued and to be signed on reverse side
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