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Introduction

From the composition of its board and consolidation 
of the key roles of CEO and President in founder Mark 
Zuckerberg to a share structure granting him control 
of shareholder decision-making,  Meta Platforms Inc. 
(formerly known as Facebook and referred to in this 
briefing as Meta) has deviated from corporate governance 
best practice since its IPO. This concentration of corporate 
decision-making and the absence of effective board and 
shareholder oversight creates risks for investors. More 
than $200bn was wiped off the value of the company 
in a single day in February 2022 as daily user numbers 
fell, with privacy scandals both driving younger users 
to competitor TikTok and damaging Meta’s targeted 
advertising strategy.1 Faced with such existential threats, 
Mr. Zuckerberg is pinning the company’s future and 
shareholder returns on his metaverse project - a strategy 
being pursued without due consideration of the types of 
human rights issues that have contributed so heavily to 
Meta’s current woes.

In this briefing, we describe three crises currently 
engulfing Meta  that we believe arise, at least in part, 
from a problematic governance structure that bestows 
complete control on one individual: threats to advertising 
revenue, an acquisition strategy at risk from antitrust 
regulation, and a pattern of willfully misleading investors 
and regulators about company practices.

We believe shareholders should consider the prudence 
of continued investment in the company if Meta and 
Mr. Zuckerberg remain indifferent to investor concerns 
and the obvious need to change. Meta’s governance 
structure poses challenges to shareholders hoping to 
hold the company to account other than by exiting. Super 
majority votes by independent shareholders calling for the 
abolition of the dual class structure and an independent 
Chair have been ignored.2 However, shareholders should 
consider at least being more public about their 
 

1   Murphy, H. Waters, R. and Platt, E. “Investors wipe more than $220bn from value of Facebook owner Meta.” Financial Times. February 3 2022 
https://www.ft.com/content/51ea47e1-50c1-4b72-94d6-884017a1af4a  

2   Atkins, B. “Facebook Strong Arms Investors Who Want Zuckerberg Out.” Forbes. June 7 2019 
https://www.forbes.com/sites/betsyatkins/2019/06/07/facebook-strong-arms-investors-who-want-zuckerberg-out/?sh=254a7fac5901 

3  Provided below.

engagements with Meta and their requests of the 
company on key issues. The annual shareholder meeting 
provides an opportunity to do so.  

SumOfUs members have co-filed a resolution for the 
2022 AGM asking for an independent assessment of the 
potential civil and human rights harms arising from the use 
and abuse of the metaverse and whether such harms can 
be avoided or mitigated.3 It’s essential for shareholders, 
given the strategic significance of the project and the 
level of company resources being allocated to it, that 
the metaverse strategy is developed correctly from the 
outset. A resolution has also been filed by SumOfUs 
members co-filing with Harrington Investments and the 
Park Foundation calling for independent assessment of 
the Audit and Risk Oversight Committee’s capacities and 
performance in overseeing company risks to public safety 
and the public interest and in supporting strategic risk 
oversight on these issues by the full board. Shareholders 
should support these resolutions.

Key issues for investors
• Disinformation & privacy issues now impacting user 

numbers and advertising revenue.
• Centralization of power in Mark Zuckerberg a central 

factor in company’s inadequate response to these 
controversies.

• Concerns that the metaverse strategy is a rushed 
attempt to pivot away from ongoing scandals 
without consideration of the potential platform 
abuse and human & civil rights concerns that will 
impact the strategy. 

 



2

Threats to advertising revenue

Meta’s key revenue stream is under pressure on a number 
of fronts. In each instance, the centralization of power in 
Mr. Zuckerberg is a significant - and perhaps the primary - 
factor in Meta’s inadequate response. 

Disinformation leading to boycotts
Meta’s social media platform Facebook has faced an 
advertising boycott as well as regulatory and political 
backlash in different jurisdictions over the platform’s 
facilitation of and failure to prevent disinformation on a 
range of issues from Covid-194 to violence against ethnic 
minorities in countries including Ethiopia,5 Myanmar6  
and India.7 
 
Internal documents reveal that in a number of instances 
Meta  staff and management were aware the platform was 
being used to spread disinformation and/or incite violence 
but inadequate action was taken.8 Meta doesn’t appear to 
understand the scale of the moderation problem — which 
it typically minimizes or denies9 — because it hasn’t 
invested in the infrastructure and capabilities that would 
enable it to understand the scale or to address the harms 
its platforms are causing. In many places, for example, the 

4 Klepper, D. and Seitz, A. ``Facebook froze as anti-vaccine comments swarmed users. AP News. October 26, 2021 https://apnews.com/article/the-facebook-papers-covid-vaccine-misinformation-c8bb-
c569be7cc2ca583dadb4236a0613  and Doctors for America. “Letter to Facebook: Disclose your data now.” November 23 2021. https://doctorsforamerica.org/letter-to-facebook-disclose-your-data-
now/ 

5  McKinstosh, E. “Facebook knew it was being used to incite violence in Ethiopia. It did little to stop the spread, documents show.” CNN Business. October 25 2021. 
https://edition.cnn.com/2021/10/25/business/ethiopia-violence-facebook-papers-cmd-intl/index.html 

6 Steveson, A. “Facebook knew it was being used to incite violence in Ethiopia. It did little to stop the spread, documents show.” New York Times. November 6 2018. 
https://www.nytimes.com/2018/11/06/technology/myanmar-facebook.html 

7  Perrigo, B. “Facebook Let an Islamophobic Conspiracy Theory Flourish in India Despite Employees’ Warnings.” Time. November 1 2021. 
https://time.com/6112549/facebook-india-islamophobia-love-jihad/ 

8  McKinstosh, E. “Facebook knew it was being used to incite violence in Ethiopia. It did little to stop the spread, documents show.” CNN Business. October 25 2021. 
https://edition.cnn.com/2021/10/25/business/ethiopia-violence-facebook-papers-cmd-intl/index.html 

9  Multilingual. “Facebook linguistic gaps allow hate speech to spread, don’t match demographic realities. October 27 2021. https://multilingual.com/facebook-linguistic-gaps-allow-hate-speech-to-
spread-dont-match-demographic-realities/ 

10  McKinstosh, E. “Facebook knew it was being used to incite violence in Ethiopia. It did little to stop the spread, documents show.” CNN Business. October 25 2021. 
  https://edition.cnn.com/2021/10/25/business/ethiopia-violence-facebook-papers-cmd-intl/index.html 

company lacks fluent language speakers and has no idea 
what is being posted, suggesting that the platform may 
well be so large as to be fundamentally unmanageable. 
Internal company documents show that Meta “has, in 
many cases, failed to adequately scale up staff or add 
local language resources to protect people in these 
places” and has instead relied on AI for moderation.10

Meta’s inadequate response to problematic content on 
its platform is an example of how decision-making is 
unhelpfully centralized in Mr. Zuckerberg. He resisted 
making adjustments to the platform’s algorithm even 
after multiple staffers and content providers reported that 
a failure to do so “increased outrage and divisiveness, 
political polarization, and promoted misinformation and

 ...inadequate response to problematic 

content on its platform is an example 

of how decision-making is unhelpfully 

centralized in Mr. Zuckerberg.

“

The sole source of Meta’s revenue - advertising - is increasingly vulnerable:
• The Cambridge Analytica scandal led to an advertising boycott by major brands.
• Bipartisan congressional hearings are highlighting the platform’s severe harms to young users.
• Brands do not want their ads to run alongside hate speech yet less than 3% of  

violent speech is taken down by the A.I. safety systems the company relies on.
• Meta’s lack of capacity to moderate violence and hate speech internationally threatens global  

revenue. Only 13% of misinformation detection resources are spent outside the United States.
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borderline content.”11 User analysis by journalists for The 
Atlantic claim this decision effectively “let hyperactive 
users veto the very policies that would have reined in their 
own abuse.”12

These controversies threaten Meta’s key revenue stream: 
corporate advertising.13 Numerous campaigns in recent 
years have successfully leveraged the power of advertising 
boycotts and Facebook is particularly vulnerable. In 2020, 
five months into the pandemic and at the peak of the 
Black Lives Matter protests, more than 1,200 companies 
boycotted Meta through a campaign called Stop Hate for 
Profit. A number of those companies, including Dunkin, 
LEGO, and Target, have pledged not to spend money on 
the company’s platforms until meaningful changes have 
been made to protect users from racism, anti-semitism, 
and hatred.14 The cosmetics company Lush also quit social 
media platforms over safety concerns.15

Meta’s failure to address these issues is likely to lead to 
adverse regulatory action as well. Lawmakers in the UK 
and EU, for example, are finalizing stronger legislation to 
stop disinformation. 16

For investors, maintaining a stake in a company being 
blamed for genocide and hate crimes carries additional 
reputational risk as well as raising questions over investors’ 
own human rights and due diligence obligations when it 
comes to investee companies.  
 

11  Hagey, K. and Horwitz, J. “Facebook Tried to Make Its Platform a Healthier Place. It Got Angrier Instead”, The Wall Street Journal. September 15 2021. https://www.wsj.com/articles/facebook-al-
gorithm-change-zuckerberg-11631654215 Cooper, P. “How the Facebook Algorithm Works in 2021 and How to Make it Work for You.” Hootsuite. February 10, 2021. https://blog.hootsuite.com/
facebook-algorithm/

12 “Hindman, M. Lubin, N. and Davis, T. ”Facebook Has a Superuser Supremacy Problem.” The Atlantic. February 10 2022 https://www.theatlantic.com/technology/archive/2022/02/face-
book-hate-speech-misinformation-superusers/621617/ 

13  Johnston, M. “How Facebook (Meta) Makes Money.” Investopedia. February 4 2022. 
https://www.investopedia.com/ask/answers/120114/how-does-facebook-fb-make-money.asp 

14  Aziz,  A. “Facebook Ad Boycott Campaign ‘Stop Hate For Profit’ Gathers Momentum And Scale: Inside The Movement For Change”Forbes. June 24 2020. https://www.forbes.com/sites/afd-
helaziz/2020/06/24/facebook-ad-boycott-campaign-stop-hate-for-profit-gathers-momentum-and-scale-inside-the-movement-for-change/?sh=66588f491668 

15  Wood, Z. “Lush quits Facebook, Instagram, TikTok and Snapchat over safety concerns.” The Guardian. November 23 2021. 
https://www.theguardian.com/business/2021/nov/23/lush-quits-facebook-instagram-tiktok-snapchat-social-media 

16  Busby, M. “Facebook needs regulation to combat fake news, say MPs.” The Guardian. February 18 2019. 
https://www.theguardian.com/technology/2019/feb/18/facebook-regulation-fake-news-mps-deepfake  
Press Release. “Digital Services Act: regulating platforms for a safer online space for users.” The European Parliament. January 20 2022. 
https://www.europarl.europa.eu/news/en/press-room/20220114IPR21017/digital-services-act-regulating-platforms-for-a-safer-online-space-for-users 
https://ec.europa.eu/info/strategy/priorities-2019-2024/europe-fit-digital-age/digital-markets-act-ensuring-fair-and-open-digital-markets_en   

17  McCoy, K. “‘Advertisers are starting to lose trust’: Why media buyers say Facebook is losing its grip on social ad spend.” DIGIDAY. August 23 2021. 
https://digiday.com/marketing/advertisers-are-starting-to-lose-trust-why-media-buyers-say-facebook-is-losing-its-grip-on-social-ad-spend/ 

18  IAB and PWC. “Internet Advertising Revenue Report. Full-Year 2020 Results” PWC, 2021. https://s3.amazonaws.com/media.mediapost.com/uploads/InternetAdvertisingRevenueReportApril2021.pdf 
19  “Facebook Works To Attract Top Creators; Puts MRC Audit On Ice.” AdExchanger. July 13 2021. 

https://www.adexchanger.com/ad-exchange-news/tuesday-13072021/ 
20  Kaye, K.” As Twitter kicks off its brand safety audit with the MRC, Facebook’s finally starts.” DIGIDAY. July 22 2021 

https://digiday.com/marketing/as-twitter-kicks-off-its-brand-safety-audit-with-the-mrc-facebooks-finally-starts/
21  Dillon, G. “Facebook Risks Losing MRC Accreditation; IMAA Partners with TheNetworkOne.” ExchangeWire. May 4 2020.  

https://www.google.com/url?q=https://www.exchangewire.com/blog/2020/05/04/facebook-risks-losing-mrc-accreditation-imaa-partners-with-thenetworkone/&sa=D&source=docs&ust=16444067398
49085&usg=AOvVaw0R_qwscoi60J8QXcw9TsKv  
IANS.”Facebook warned over ‘deficiencies’ in its advertising metrics.” May 4 2020. The Economic Times. 
https://brandequity.economictimes.indiatimes.com/news/advertising/facebook-warned-over-deficiencies-in-its-advertising-metrics/75526568 

Loss of advertiser trust
Meta has also lost the trust of advertisers, with some 
media companies seeing their client spending on 
Facebook decreasing 5-10% over the last year.17 Even 
the platform-friendly Internet Advertising Board forecasts 
potential issues for Meta’s future advertising revenue, 
citing a “trust gap” and writing, “While there are clear 
benefits to online experiences, there are also clear 
drawbacks consumers encounter that can impair their 
perception of brands, including hate speech, fraud, 
misinformation and more.”18

Meta is also facing problems with advertising 
accreditations from the US Media Rating Council as 
advertisers push to see results of a brand safety audit of 
Facebook by the Media Rating Council on which Meta has 
dragged its feet.19 While the company announced it was 
beginning the audit, it apparently is not following the data 
standards the MRC requires.”20 

ExchangeWire reported, “Facebook has been warned that 
it could have its advertising accreditation revoked after 
failing to provide an effective performance metric. The 
concerns came to light after an audit conducted by Ernst 
and Young, which found that Facebook did not have an 
efficient or accurate system to report on the performance 
of ads run on its platform.”21 
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Trust is likely to be further undermined by claims that 
Meta with Mr. Zuckerberg’s approval together with Google 
colluded to manipulate ad markets22  - which is now 
subject to an antitrust lawsuit (see page 6).23

Privacy concerns impacting advertising revenue
Meta faces continuing controversies over its protection 
of user privacy and data harvesting. This has driven 
user discontent as well as moves to protect privacy by 
software companies and lawmakers. The Federal Trade 
Commission’s (FTC) record $5 billion fine, a result of the 
Cambridge Analytica scandal,24 is not a one-off privacy 
based monetary penalty for Meta. In Europe, the company 
was fined $267 million in 2021 by Ireland’s Data Protection 

Commission for breaching Europe’s GDPR data protection 
legislation.25 The sharing of data between WhatsApp and 
its parent Meta - something it had originally promised not 
to do at the time of acquisition26 - was a significant issue. 
Multiple investigations are ongoing in the EU into major 
Facebook data breaches including one in which personal 
data of approximately 533 million Facebook users 
worldwide were made available on the internet. These 

22  Lyons, K. “Google denies Facebook collusion claims in new court filing and blog post.” The Verge. January 21 2022. 
https://www.theverge.com/2022/1/21/22894957/google-facebook-denies-conspiracy-allegations-collusion-court-jedi-blue 

23  Tracy, R. and Horwitz, J. “Inside the Google-Facebook Ad Deal at the Heart of a Price-Fixing Lawsuit.” The Wall Street Journal. December 29 2020. 
https://www.wsj.com/articles/inside-the-google-facebook-ad-deal-at-the-heart-of-a-price-fixing-lawsuit-11609254758 

24 Press Release. “FTC Imposes $5 Billion Penalty and Sweeping New Privacy Restrictions on Facebook.” The Federal Trade Commission. July 24 2019. 
https://www.ftc.gov/news-events/press-releases/2019/07/ftc-imposes-5-billion-penalty-sweeping-new-privacy-restrictions 

25  Lyons, K. “WhatsApp fined $267 million for breaching EU privacy law.” The Verge. September 2 2021 
https://www.theverge.com/2021/9/2/22653747/whatsapp-fine-amount-europe-gdpr-privacy 

26 Tskukayama, H. “FTC warns Facebook, WhatsApp: Keep your privacy promises.” The Washington Post. April 10 2014. 
https://www.washingtonpost.com/news/the-switch/wp/2014/04/10/ftc-warns-facebook-whatsapp-keep-your-privacy-promises/ 

27  Lomas, N. “Answers being sought from Facebook over latest data breach.” TechCrunch+. April 6 2021. 
https://techcrunch.com/2021/04/06/answers-being-sought-from-facebook-over-latest-data-breach/ 
https://techcrunch.com/2022/02/02/iab-tcf-gdpr-breaches/   

28  Murphy, H. Waters, R. and Platt, E. “Investors wipe more than $220bn from value of Facebook owner Meta.” Financial Times. 3 February 2022 https://www.ft.com/content/51ea47e1-50c1-4b72-
94d6-884017a1af4a Hutchinson, A. “Facebook Outlines Impacts of Apple’s Data Tracking Update, Provides Tips on How Brands Can Improve Ad Performance.” SocialMediaToday. September 22 
2021. 
https://www.socialmediatoday.com/news/facebook-outlines-impacts-of-apples-data-tracking-update-provides-tips-on/607039/?utm_source=Sailthru&utm_medium=email&utm_campaign=Newslet-
ter%20Weekly%20Roundup:%20Social%20Media%20Today%2009-25-2021&utm_term=Social%20Media%20Today%20Weekender  
Leswing, K. “Apple iOS privacy change will result in $10 billion revenue hit this year.” CNBC. February 2 2022.https://www.cnbc.com/2022/02/02/facebook-says-apple-ios-privacy-change-will-cost-
10-billion-this-year.html

29 McKinsey & Company. “The demise of third-party cookies and identifiers.” April 12 2021.  
“https://www.mckinsey.com/business-functions/marketing-and-sales/our-insights/the-demise-of-third-party-cookies-and-identifiers 

and other privacy breaches have led to calls for stricter 
enforcement of GDPR protections for users’ data. In early 
2022, the IAB Europe was ordered to significantly tighten 
access to personal data by advertisers.27  

Meta’s business model is both dependent on targeted 
advertising and on the technology of other enterprises to 
maintain its mobile presence. At any time, changes made 
by Apple or Android developers, such as the planned 
Chrome third party cookie blocker, can dramatically 
alter its revenue model. Improved privacy protections 
in Apple software delivered a $10bn advertising hit to 
Meta in one year with CFO Dave Wehner describing the 
software changes as “a pretty significant headwind for our 
business.”28 

Meta also faces new privacy regulations that directly 
threaten its revenue model. New consumer protection 
laws in California and elsewhere “will require users’ 
explicit permission to share and use data generated from 
digital interactions…[and] the $152 billion US digital 
advertising industry will lose access to most third-party 
data, which has powered programmatic advertising.” 
Describing the potential changes as a ‘reckoning for the 
advertising industry’,  McKinsey states that, “Our analysis 
suggests that up to $10 billion in US publisher revenue is 
at risk.” 29 

Yet again, Meta’s vulnerability on privacy issues highlights 
the personal role of Mr. Zuckerberg. In October 2021, 
the Attorney General of the District of Columbia added 
Zuckerberg personally as a defendant in a consumer 
protection lawsuit accusing Facebook of misleading its 

Meta’s business model is both depen-

dent on targeted advertising and on 

the technology of other enterprises to 

maintain its mobile presence.

“
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users about the privacy and security of their personal data, 
saying, “It’s clear Mr. Zuckerberg knowingly and actively 
participated in each decision that led to Cambridge 
Analytica’s mass collection of Facebook user data and 
Facebook’s misrepresentations to users about how secure 
their data was.”30

Acquisition strategy falling foul of 
Anti-Competitive Practices

Meta has pursued an aggressive acquisition model 
to protect itself from competition - a strategy some 
commentators have suggested raises questions about 
the ability to innovate.31 Most notably, the company 
purchased Instagram in 2012 and WhatsApp in 2014 
— meaning that (including Messenger) it controls four 
of the world’s five largest social media platforms. It is 
claimed that Meta breached pre-merger commitments 
when it changed WhatsApp’s privacy policy two years later 
to enable data sharing. In addition, Meta is facing antitrust 
action from the FTC on these two crucial acquisitions as 
well as additional actions from a number of states, the 
Biden administration and other countries. In Congress, 
a parallel movement with unusually strong bipartisan 
support is circulating several bills designed to rein in the 
anti-competitive practices of Meta and other companies.32

30 Tracy, R. “Facebook’s Mark Zuckerberg Named in Suit by Washington, D.C., Attorney General.” The Wall Street Journal. October 20 2021. 
  https://www.wsj.com/articles/facebooks-zuckerberg-named-in-suit-by-washington-d-c-attorney-general-11634741260 

31  Yurieff, K. “Analysis: Facebook has become a $770 billion clone factory.” CNN Business. February 12 2021. https://edition.cnn.com/2021/02/12/tech/facebook-innovation/index.html 
32  Bartz, D. “Breaking up Big Tech in focus as new U.S. antitrust bills introduced.” Reuters. June 11 2021. 

https://www.reuters.com/technology/us-house-lawmakers-introduce-bipartisan-bills-target-big-tech-2021-06-11/ 
33 Press Release. “FTC Sues Facebook for Illegal Monopolization.” The Federal Trade Commission. December 9 2020. https://www.ftc.gov/news-events/press-releases/2020/12/ftc-sues-face-

book-illegal-monopolization First Amnended Complaint for Injunctive and other Euqitable Relief. The Federal Trade Commission. August 19 2021. https://www.documentcloud.org/docu-
ments/21045875-facebook-revised-ftc-complaint  
Brandom, R. and Kelly, M. “FTC says Facebook has been a monopoly ‘since at least 2011’ in amended antitrust complaint.” The Verge. August 19 2021. https://www.theverge.
com/2021/8/19/22627032/ftc-facebook-amended-antitrust-complaint-monopoly-instagram-whatsapp Allyn, B. “Judge allows Federal Trade Commission’s latest suit against Facebook to move 
forward.” NPR. January 11 2022. 
https://www.npr.org/2022/01/11/1072169787/judge-allows-federal-trade-commissions-latest-suit-against-facebook-to-move-forw 

The 2021 revised FTC complaint alleges that Meta 
violated federal antitrust laws with its acquisition of 
Instagram and WhatsApp and seeks “a permanent 
injunction in federal court that could, among other 
things: require divestitures of assets, including Instagram 
and WhatsApp; prohibit Facebook from imposing anti-
competitive conditions on software developers; and 
require Facebook to seek prior notice and approval for 
future mergers and acquisitions.” 33

Meta faces major litigation across the US:
• The FTC is suing the company for “illegally 

maintaining its personal social networking  
monopoly through a years-long course of anti-
competitive conduct.”

• Forty-eight state Attorneys Generals are suing 
Meta for monopolistic activity in the acquisitions of 
Instagram and WhatsApp.

• Texas is suing the company “for capturing and using 
the biometric data of millions of Texans without 
properly obtaining their informed consent.”

 

Recommendation for shareholders
• Support shareholder resolutions calling for 

independent assessment of civil and human rights 
risks including privacy violations on company 
platforms and efforts to mitigate such risks.

• Support calls for more active oversight of the CEO 
from board members including the appointment 
of an independent Chair.

• Engage with Meta on its plans to address the  
likely continuing risk to advertising income from 
increased privacy protections.
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In 2022, 48 attorneys general, led by New York’s Attorney 
General Letitia James, appealed the dismissal of their 
lawsuit against Meta claiming the company had obtained 
a monopoly through its acquisitions of Instagram and 
WhatsApp and had harmed competition.34 

Yet another lawsuit, this one filed by 17 state attorneys 
general against Google, has exposed “what amounts 
to secret collusion between Google and Facebook to 
rig the online ad market in their favor and to keep out 
competitors….”35 According to a news report, the lawsuit 
alleges that Mr. Zuckerberg as well as the CEO of Google 
was aware of the deal and signed off on it. The lawsuit 
claims that Meta’s COO Sheryl Sandberg described it in 
an email as “a big deal strategically.”36

Under the Biden administration, federal agencies and 
rule makers are showing a level of interest in addressing 
antitrust and anti-competitive action we have not seen in 
70 years. A recent Presidential Executive Order specifically 
identifies Big Tech as a source of anti-competitive danger 
to the economy and urges concrete action including “a 
review of our merger guidelines….”37 

34  Press Release. “Attorney General James Leads Multistate Lawsuit Seeking to End Facebook’s Illegal Monopoly”, New York State Office of the Attorney General. December 9 2020.https://ag.ny.gov/
press-release/2020/attorney-general-james-leads-multistate-lawsuit-seeking-end-facebooks-illegal  
Kang, C. “States appeal a judge’s decision to throw out their Facebook antitrust case..” The New York Times. January 14 2022. https://www.nytimes.com/live/2022/01/14/business/stock-mar-
ket-economy-news 

35  Silverman, J. “Inside Jedi Blue, Facebook’s Shady Deal With Google.” New York Magazine. October 28, 2021. https://nymag.com/intelligencer/2021/10/inside-jedi-blue-facebooks-secret-deal-with-
google.html 

36 Associated Press. “Lawsuit: Google, Facebook CEOs colluded in online ad sales.” January 14 2022. 
https://apnews.com/article/technology-business-lawsuits-sundar-pichai-mark-zuckerberg-8f7474f686d7a326a60a64ffdb37c6f2 

37 Executive Order. “Executive Order on Promoting Competition in the American Economy.” The White House. July 9 2021 
https://www.whitehouse.gov/briefing-room/presidential-actions/2021/07/09/executive-order-on-promoting-competition-in-the-american-economy/ 

38 Cowie, M. and Fishkin, J. “Planning for shifting merger enforcement under the new administration.” Reuters. August 30 2021. 
https://www.reuters.com/legal/legalindustry/planning-shifting-merger-enforcement-under-new-administration-2021-08-30/ 
Nicodemus, A. “FTC tees up withdrawing vertical merger guidelines.” Compliance Week. September 9 2021https://www.complianceweek.com/regulatory-policy/ftc-tees-up-withdrawing-verti-
cal-merger-guidelines/30776.article 

39  Porter, J. “Meta ordered to sell Giphy by UK regulator.”The Verge. November 30 2021 https://www.theverge.com/2021/11/30/22740272/facebook-giphy-acquisition-competition-and- 
markets-authority-uk-regulator  
“Shaping Europe’s digital future. Online platforms.” The European Commission. https://digital-strategy.ec.europa.eu/en/policies/online-platforms 

In line with this order, the FTC in September withdrew 
its support of vertical merger guidelines adopted by 
the appointees of the previous administration, a sign of 
much tighter regulation of mergers to come. Meta is also 
likely to face sharper oversight of all merger plans as the 
FTC and DOJ jointly plan to counter years of “overly 
permissive” merger enforcement by targeting “killer 
acquisitions” of start-up companies.38 

For a company which has relied so heavily on simply 
purchasing potential competitors, this regulatory 
tightening may prove particularly problematic as the 
company attempts to build out a metaverse offering that 
will likely rely on acquisitions of the innovative companies 
already working in that space. The UK’s Competition 
and Markets Authority recently ruled that Meta must sell 
Giphy, which it acquired in 2020, and the EU is working to 
create a level playing field through updated regulations in 
both the Digital Services Act and the Digital Markets Act.39

Recommendation for investors 
Engage with Meta on the extent to which its future 
metaverse strategy will rely on acquisitions and how 
the company will mitigate threats to this strategy from 
increased controls in different jurisdictions on anti-
competitive practices.

...this regulatory tightening may 

prove particularly problematic as the 

company attempts to build out a 

metaverse offering that will likely rely on 

acquisitions of the innovative companies 

already working in that space.

“
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Misleading Regulators and 
Investors
Internal company documents confirm what many have 
long alleged: that Meta has willfully made misleading 
statements to Congress, regulators, investors, and the 
public about its business practices and impacts on society. 
Whistleblower Frances Haugen claims that Meta has 
misled the public on its progress to combat hate speech 
and disinformation on Facebook.40 The company  has 
itself admitted to making misrepresentations on the 
“extent of its spying on teenage user data.” 41

Mr Zuckerberg has become personally embroiled in failure 
to disclose allegations with Senator Richard Blumenthal 
of Connecticut accusing him of lying to Congress42 and 
the Attorney General of the District of Columbia adding 
Zuckerberg personally as a defendant in a consumer 
protection lawsuit.43 

Facebook’s own Oversight Board - established to counter 
claims of a lack of oversight on content decisions - has 
stated publicly that Meta has not been forthcoming and 
when launching its first Transparency Report in October 
2021 stated: .”.. On some occasions, Facebook failed 
to provide relevant information to the Board, while 
in other instances, the information it did provide was 
incomplete.”44 

40  Pelley, S. “PWhistleblower: Facebook is misleading the public on progress against hate speech, violence, misinformation.” CBS. October 4 2021. 
https://www.cbsnews.com/news/facebook-whistleblower-frances-haugen-misinformation-public-60-minutes-2021-10-03/ 

41  Pelley, S. “PWhistleblower: Facebook is misleading the public on progress against hate speech, violence, misinformation.” CBS. October 4 2021. 
https://www.cbsnews.com/news/facebook-whistleblower-frances-haugen-misinformation-public-60-minutes-2021-10-03/ 

42  Cameron, D. “Facebook Lied to Senate About Instagram’s Harm to Teens, Senator Says.” GIZMODO. 30 September 2021. https://gizmodo.com/facebook-lied-to-senate-about-instagrams-harm-to-
teens-1847776837 

43 Tracy, R. “Facebook’s Mark Zuckerberg Named in Suit by Washington, D.C., Attorney General.” The Wall Street Journal. October 20 2021. 
  https://www.wsj.com/articles/facebooks-zuckerberg-named-in-suit-by-washington-d-c-attorney-general-11634741260 

44 Oversight Board. “Oversight Board demands more transparency from Facebook.” October 2021. https://oversightboard.com/news/215139350722703-oversight-board-demands- 
more-transparency-from-facebook/ 

The impression that Mr. Zuckerberg and Meta are not 
providing full disclosure exposes  the company to legal 
action that threatens its future, as well as to threats to 
advertising revenue on which it relies for most of its 
revenue.

Attorney General Dave Yost of Ohio has filed a lawsuit 
against Meta “for misleading the public on how it 
controlled its proprietary algorithm all in an effort to 
boost its stock and deceive shareholders.” The suit, 
filed on behalf of the Ohio Public Employees Retirement 
System and other Meta investors, alleges that investors 
have lost $100 billion in the wake of disclosures that 
Meta  executives made misleading statements about the 
negative impacts of its platforms. The lawsuit seeks to 
recover the lost value and force Meta to reform how it 
does business. 

Meta continues to face high fines and regulatory risks
• Whistleblower complaints to the Securities and Exchange Commission (SEC) allege Facebook misled investors 

efforts to combat misinformation on issues such as climate change and covid-19.
• Another whistleblower complaint to the US SEC alleges that Meta has been misleading investors about its 

“shrinking” teen and young-adult user bases.
• In 2019, the company paid a $5 billion fine to the FTC for deceiving users about their data’s privacy.
• In non-English speaking markets, the company is at heightened risk of regulations and restrictions as a result of 

its failure to moderate harmful content.

Mr Zuckerberg has become personally 

embroiled in failure to disclose 

allegations.

“
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The metaverse -  
a strategic gamble

As  continuing controversies hit the news, discourage 
users, and worry advertisers, the company’s most recent 
attempt to shift attention away from these problems is the 
recent  name change  and plans to become a ‘metaverse 
company’. Meta  is dedicating significant resources to 
this project; almost 10,000 employees are working on 
metaverse projects and there are plans to hire 10,000 
more. Meta estimated metaverse related investments in 
2021 alone to total $10bn.45 

Yet, there is no evidence that the company has adequately 
assessed the potential psychological and civil and human 
rights harms to users that may be caused by the use and 
abuse of the platform - issues the company executive 
leading the project admits pose an “existential threat” 
to the company’s ambitions.46 Privacy concerns have 
been raised by the Irish Data Protection Commission 
over Meta’s smart glasses which is part of the company’s 
initial moves towards the metaverse technology it intends 
to rely on.47 Given the impacts already felt by Meta  on 
its existing business and platforms from such failures, 
shareholders would be prudent to demand the company 
commission robust independent assessments and 
implement appropriate governance measures.

More broadly the company’s new strategy has drawn 
criticism with Paul Barrett, deputy director of the NYU 
Stern Center for Business and Human Rights saying 
that .”..it doesn’t seem to respond to the mood of the 
moment.”48 Another academic industry commentator 

45  Meta Platforms, Inc. (FB) Fourth Quarter 2021 Results Conference Call. February 2 2022 
https://s21.q4cdn.com/399680738/files/doc_financials/2021/q4/Meta-Q4-2021-Earnings-Call-Transcript.pdf  
Culliford, E. “Facebook owner Meta to lift veil off its metaverse business.” Reuters. January 31 2022.  
 https://www.reuters.com/technology/facebook-owner-meta-lift-veil-off-its-metaverse-business-2022-01-31/  

46  Murphy, H. “How will Facebook keep its metaverse safe for users?.” The Financial Times. November 12 2021. 
https://www.ft.com/content/d72145b7-5e44-446a-819c-51d67c5471cf

47 Reuters. “Ireland raises privacy question over Facebook smart glasses.” September 17 2021. 
https://www.reuters.com/technology/ireland-raises-privacy-question-over-facebook-smart-glasses-2021-09-17/  
Brown, A. “Facebook Expects Metaverse Project Will Cost At Least $10 Billion—In 2021 Alone.” Forbes.October 25 2021. 
https://www.forbes.com/sites/abrambrown/2021/10/25/facebook-expects-metaverse-project-will-cost-at-least-10-billion-in-2021-alone/?sh=6303c9b25b43 

48  Elizabeth Dwoskin, E., Zakrzewski, C. and Miroff, N. “How Facebook’s ‘metaverse’ became a political strategy in Washington” Washington Post. September 24, 2021. https://www.washingtonpost.
com/technology/2021/09/24/facebook-washington-strategy-metaverse/

49  NYU Stern. “Faculty Directory Scott Galloway. Professor of Marketing.” https://www.stern.nyu.edu/faculty/bio/scott-galloway 
50  Walsh, J. “Why Facebook’s Metaverse if Dead on Arrival. New York Magazine. November 8, 2021. https://nymag.com/intelligencer/2021/11/why-facebooks-metaverse-is-dead-on-arrival.html 
51 Hutchinson, A. “Instagram Launches ‘Add Yours’ Sticker to Facilitate More Engagement in Stories.” SocialMediaToday. November 1 2021.https://www.socialmediatoday.com/news/instagram-launch-

es-add-yours-sticker-to-facilitate-more-engagement-in-sto/609267/?utm_source=Sailthru&utm_medium=email&utm_campaign=Issue:%202021-11-02%20Social%20Media%20Today%20Newslet-
ter%20%5Bissue:37751%5D&utm_term=Social%20Media%20Today 

52  Nix, N. and Wagner, K. “Mark Zuckerberg Says Facebook Will ‘Make Serving Young Adults Their ‘North Star.’”Bloomberg. October 25, 2021. https://news.yahoo.com/facebook-touts- 
metaverse-future-during-020452382.html 

53  Murphy, H. Waters, R. and Platt, E. “Investors wipe more than $220bn from value of Facebook owner Meta.” Financial Times. 3 February 2022 https://www.ft.com/content/ 
51ea47e1-50c1-4b72-94d6-884017a1af4a 

Scott Galloway49 stated that “in actuality Facebook is 
basically spending $10bn on a prayer that in the short 
run, it might change the conversation. It gives them 
an opportunity to talk about the metaverse instead of 
insurrection and teen depression.” He went on to describe 
Meta’s  metaverse as “dead on arrival.”50

It’s questionable whether Meta has the organizational 
capabilities to appeal to younger generations51 who 
Zuckerberg sees as key to the success of his metaverse 
project, as evidenced by the loss of users to TikTok.52 Rich 
Greenfield of consultancy LightShed told the Financial 
Times that “Facebook is being forced to build something 
that we have no visibility into until it bears fruit ten years 
into the future.”53 

Recommendation for shareholders
• Shareholders should satisfy themselves that the pivot 

to a metaverse strategy is based on sound business 
assessments, is being developed fully cognizant 
of the myriad social risks involved, has adequate 
independent oversight, and is not a rushed attempt  
to divert attention from fundamental issues with 
Meta’s  core business under the sole control of a dual 
CEO/President already shown to have made strategic 
misjudgements on key issues resulting in litigation and 
controversy. 

• Support the shareholder resolutions co-filed by 
SumOfUs.
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Conclusion

Meta’s chief financial officer recently admitted the 
company “faced a perfect storm of ‘headwinds’.”54 
Flatlining and even falling Facebook user numbers, 
threats to the company’s key revenue stream and ongoing 
antitrust and regulatory scrutiny are inextricably linked 
with the centralization of control in Mark Zuckerberg 
and a failure to respond adequately to human and civil 
rights concerns. Rather than implement the much needed 
governance and operational  

54  Murphy, H. Waters, R. and Platt, E. “Investors wipe more than $220bn from value of Facebook owner Meta.” Financial Times. 3 February 2022  https://www.ft.com/content/51ea47e1-50c1-4b72-
94d6-884017a1af4a 

reforms, Mr. Zuckerberg has instead chosen to pursue a 
strategy where such failings will likely expose the company 
and its shareholders to significant risk. Meta’s response 
to shareholder efforts at its 2022 annual shareholder 
meeting to establish adequate oversight and independent 
review of company practices will be a deciding moment 
in whether it is willing to shift to a more independent and 
accountable model of governance.

SumOfUs members have co-filed two resolutions for the 2022 Meta Annual Meeting:

Performance Review of Audit and Oversight Committee
This resolution requests the Board to commission an independent assessment of the Audit and Risk Oversight 
Committee’s capacities and performance in overseeing company risks to public safety and the public interest 
and to company value. Going back to the Cambridge Analytica scandal and continuing to the recent news, such 
an assessment would ensure investors are being provided with accurate and actionable information and provide 
valuable guidance to the board and shareholders.

Assessment of Metaverse User Risk and Advisory Shareholder Vote
This resolution requests that, given the announcement that the company is changing its name and its mission, the 
board and shareholders should receive a report of a third-party assessment of: potential psychological and civil 
and human rights harms of a metaverse. The report includes whether these harms can be mitigated or avoided, 
or whether there are unavoidable risks inherent in this new technology. The resolution also requests a vote by 
shareholders following release of such an assessment on this significant change in the company’s direction.

Disclaimer: SumOfUs is  not an  investment or financial advisor, and does not make any representation regarding the advisability of investing in any 
particular company or investment fund or vehicle. A decision to invest in any such investment fund or entity should not be made in reliance on any 
of the statements set forth in this briefing. While SumOfUs has obtained information believed to be reliable, it  shall not  be liable for any claims or 
losses of any nature in connection with information contained in this  document, including but not limited to, lost profits or punitive or consequential 
damages. This publication should not be viewed as a comprehensive guide of all questions an investor should ask an institution, but rather as a 
starting point for questions specifically related to the issues presented in this publication. The opinions expressed in this publication are based on the 
documents specified in the endnotes. We encourage readers to read those documents.



For more information on 
our work, please contact 
corporate@sumofus.org.


