FORM 3

COMMISSION

UNITED STATESSECURITIESAND EXCHANGE

Washington, D.C. 20549
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OMB Number: 3235-0104
Estimated average burden
hours per responseQ.5

INITIAL STATEMENT OF BENEFICIAL OWNERSHIP OF

SECURITIES

Filed pursuant to Section 16(a) of the SecuritieshBnge Act of 1934, Section 17
of the Public Utility Holding Company Act of 193% 8ection 30(h) of the
Investment Company Act of 19«

1. Name and Address of Reporting
Person

Rothschild Jeffrey

Statement
(MM/DD/YYYY)
5/17/2012

2. Date of Event RequiringB. Issuer Namand Ticker or Trading Symbol

Facebook Inc [FB]

(Last) (First) (Middle)

P.O. BOX 2929

Director

Officer (give title below)

4. Relationship of Reporting Person(s) to Issudre all applicable)

X ___ 10% Owner
Other (specify below)

(Street)

SAN FRANCISCO, CA 94126

(City) (State) (Zip)

5. If Amendment, Date

Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck Applicable Line)

_ X _ Form filed by One Reporting Person
____ Form filed by More than One Reporting Person

Tablel - Non-Derivative Securities Beneficially Owned

1.Title of Security
(Instr. 4)

2. Amount of Securities
Beneficially Owned
(Instr. 4)

3.
Ownership
Form: Direct
(D) or
Indirect (1)
(Instr. 5)

4. Nature of Indirect Beneficial
Ownership
(Instr. 5)

Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)

1. Title of Derivate Security 2. Date Exercisable |3. Title and Amount of |4. 5. 6. Nature of Indirect
(Instr. 4) and Expiration Date |Securities Underlying [Conversior) Ownershig Beneficial Ownership
(MM/DD/YYYY) Derivative Security or Exercisg Form of |(Instr. 5)
(Instr. 4) Price of  |Derivative
Deriva_ltive S_ecurity:
Date Expiration| Title Amount or |Security | Direct (D)
Exercisablg Date Number of or Indirect
Shares (1)
(Instr. 5)
ClassB
Restricted Stock Units 2) (2) | common | 525940 $0 D
stock @)
ClassB
Restricted Stock Units (3) (3) | common | 66320 $0 D
stock @
ClassB
Restricted Stock Units 4) (4) | common | 29540 $0 D
stock @)
Class B common stock (1) (@ | ClassA [191771301 ) | By trust ©)
common




Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate Security 2. Date Exercisable |3. Title and Amount of |4. 5. 6. Nature of Indirect
(Instr. 4) and Expiration Date |Securities Underlying [Conversior) Ownershig Beneficial Ownership
(MM/DD/YYYY) Derivative Security or Exercisg Form of | (Instr. 5)
(Instr. 4) Price of  |Derivative
Derivative | Security:
Date Expiration| Title Amount or | Security | Direct (D)
Exercisablg Date Number of or Indirect
Shares (1
(Instr. 5)
stock
ClassA
Class B common stock (1) 1) | common |1188190 1) I By trust ®
stock
ClassA
Class B common stock (1) (1) | common |2000000 (1) | [Bytrugt ()
stock
ClassA
Class B common stock (1) (1) | common |2000000 (1) | |Bytrust ®
stock

Explanation of Responses:
(1) The Class B common stock is convertible into Clag®mmon stock at any time on a one-for-one basikteas no expiration date.

(2) Each restricted stock unit represents a contindght to receive one share of Class B common stdhk.restricted stock units are
vested as to 438,280 shares; the remaining shastata rate of 1/48th of the total number of ehanderlying the restricted stock
units on the first day of each month thereafteistéd shares will be delivered to the reporting @esx months following the
completion of Issuer's initial public offering.

(3) Each restricted stock unit represents a contingght to receive one share of Class B common stbhk. restricted stock units are
vested as to 37,305 shares; the remaining shasésiva rate of 1/16th of the total number of shamederlying the restricted stock units
on each quarter thereafter, beginning on AugusP@52. Vested shares will be delivered to the rpgpperson six months following
the completion of Issuer's initial public offering.

(4) Each restricted stock unit represents a contingght to receive one share of Class B common stbhk.restricted stock units vest at a
rate of 1/16th of the total number of shares uryilaglthe restricted stock units on each quartegireng on January 15, 2013.

(5) Shares held of record by Jeffrey J. Rothschildadeke H. Rothschild as Trustees of the Jeffray liarieke Rothschild Revocable
Living Trust Created UTA dated September 11, 2@@8Jeffrey J. Rothschild.

(6) Shares held of record by John Colgrove, as Trustdee Rothschild Irrevocable Children's Trust teddJTA dated April 23, 2008.
(7) Shares held of record by Jeffrey J. Rothschildrastee of the Jeffrey J. Rothschild 2011 Annuityst dated November 29, 2011.
(8) Shares held of record by Marieke H. RothschildTasstee of the Marieke H. Rothschild 2011 Annuity§t dated November 29, 2011.

Remarks:
Exhibit 24.1: Power of Attorne

Reporting Owners

Relationship:
Directo]10% OwneOfficerOthe

Reporting Owner Name / Addr

Rothschild Jeffrey
P.O. BOX 2929 X
SAN FRANCISCO, CA 94126

Signatures

/s Rakesh M ehta, by Power of Attorney for Jeffrey J. Rothschild 5/17/2012
Date

™ Signature of Reporting Person

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.
* If the form is filed by more than one reporting g, see Instruction 5(b)(v).



*%

Intentional misstatements or omissions of factsstitute Federal Criminal Violation§ee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of informrmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Div
Mehta, and each of them, his true and lawful attorn

(1) execute for and on behalf of the undersigne
capacity as a person who beneficially holds more th
stock of Facebook, Inc. (the "Company"), Forms 3, F
accordance with Section 16(a) of the Securities Exc
amended (the "Exchange Act"), and the rules thereun

(2) do and perform any and all acts for and on
undersigned which may be necessary or desirable to
any such Forms 3, Forms 4 or Forms 5 and timely fil
the United States Securities and Exchange Commissio
authority; and

(3) take any other action of any type whatsoeve
foregoing which, in the opinion of such attorney-in
benefit to, in the best interest of, or legally req
undersigned, it being understood that the documents
attorney-in-fact on behalf of the undersigned, purs
Attorney shall be in such form and shall contain su
conditions as such attorney-in-fact may approve in

The undersigned hereby grants to each such attorney
and authority to do and perform any and every act a
requisite, necessary or proper to be done in the ex
rights and powers herein granted, as fully to all i

the undersigned might or could do if personally pre
of substitution or revocation, hereby ratifying and
such attorney-in-fact, or his or her substitute or
lawfully do or cause to be done pursuant to this po
undersigned acknowledges that the foregoing attorne
in such capacity at the request of the undersigned,

is the Company assuming, any of the undersigned's r
comply with Section 16 of the Exchange Act.

This Power of Attorney shall remain in full force a
undersigned is no longer required to file Forms 3,
with respect to the undersigned's holdings of and t
securities issued by the Company, unless earlier re
undersigned in a signed writing delivered to the at

The undersigned has caused this Power of Attorney t
this 17 day of May, 2012.
/sl Jeffrey Rothschild

Jeffrey Rothschild
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