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STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

Section 17(a) of the Public

Utility Holding Company Act of 1935 or Section 3p(f the

Investment Company Act of 19:

1. Name and Address of Reporting Person

GSINVESTMENT STRATEGIES,
LLC

2. Issuer Namand Ticker or Trading Symbo

Facebook Inc[ FB ]

5. Relationship of Reporting Person(s) to Is
(Check all applicable)

Directol X __10% Owner

(Last) (First) (Middle)

3. Date of Earliest Transactignv/pp/YYYY)

Officer (give title below Other (specify

below)
200 WEST STREET 5/17/2012
(Street) 4. If Amendment, Date Original Filed 6. Individual or Joint/Group Filingcheck
(MM/DD/YYYY) IApplicable Line)
NEW YORK, NY 10282 _ .
. ) | Form filed by One Reporting Pers
(City) (State) (Zip)

X  Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
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(Instr. 3) Date Deemed |Code Disposed of (D) Owned Following Reported Ownershig of Indirect
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Date, if (Instr. 3 and 4) Direct (D) |Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code|V| Amount |(D) Price 4)
See
19081701 footnotes
1) (2) (3
Class A Common Stock 51712012 s W@ G| b |ga7582 @6 ©) 32650733 | LEE
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Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate (2. 3. 3A. 4. 5. Number of |[6. Date Exercisable |7. Title and Amount of 8. Price off 9. Number |10. 11. Nature|
Security Conversiorf Trans|Deemed |Trans. [Derivative and Expiration Date |Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or ExercisqDate [ExecutionCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. 8)[Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
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Code|V| (A) (D) |Exercisabld Date Shares (s) (Instr.

Explanation of Responses:

(1) Inaccordance with the Securities and Exchange esiom Release No. 34-39538 (January 12, 1998)'Rbe&ease"), this filing
reflects the securities beneficially owned by dertgperating units (collectively, the "Goldman Ss¢teporting Units") of The Goldman
Sachs Group, Inc. and its subsidiaries and a##igtollectively, "GSG"). This filing does not redt securities, if any, beneficially
owned by any operating units of GSG whose ownershgecurities is disaggregated from that of théd®an Sachs Reporting Units in

accordance with the Release.

(2

The Goldman Sachs Reporting Units disclaim berafaivnership of the securities beneficially owngdib any client accounts with

respect to which the Goldman Sachs Reporting Wmiteeir employees have voting or investment dismneor both, or with respect to
which there are limits on their voting or investrhaathority or both and (ii) certain investmentites$ of which the Goldman Sachs
Reporting Units act as the general partners, magaggneral partner or other manager, to the ektésrests in such entities are held by
persons other than the Goldman Sachs Reporting.Unit

(3)

This statement is being filed by GS InvestmenttBgias, LLC ("GSIS"), FBDC Investors Offshore Haigs, L.P. ("FBDC"), FBDC
Advisors Offshore, Inc. ("FBDC Advisors"), Goldm&achs Investment Partners Master Fund, L.P. ("®&l&ter"), Goldman Sachs



(4)

(5

(6)

(7)

(8)

Investment Partners GP, LLC ("GSIP GP"), GoldmachSdnvestment Partners Private Opportunities kgkliL.P. ("GSIP Private
Opportunities") and Goldman Sachs Investment PartRgvate Opportunities Holdings Advisors, In€&G8IP Advisors" and together
with GSIS, FBDC, FBDC Advisors, GSIP Master, GSIP &hd GSIP Private Opportunities, the "Reportingétes").

Pursuant to an underwriting agreement, dated MagQ¥2 (the "Underwriting Agreement"), and in coctie@n with the registered
public offering (the "Offering") of shares of Cla&szommon stock, par value $0.000006 (the "CommimiekS), of Facebook, Inc. (the
"Company"), FBDC sold 17,750,421 shares of CommiockS The public offering price in the Offering wé38.00 per share of
Common Stock and the underwriting discount was B®ger share of Common Stock. Accordingly, FBDQlsol aggregate of
17,750,421 shares of Common Stock and receiveite per share of $37.582 (which is net of the uwdéng discount) for an
aggregate amount of $667,096,322.022. Followingy sate, FBDC beneficially owns directly 30,372, 8hares of Common Stock,
which may be deemed to be beneficially owned irdiydoy FBDC's general partner, FBDC Advisors.

Pursuant to the Underwriting Agreement, and in eation with the Offering, GSIP Master sold 958,5kares of Common Stock. The
public offering price in the offering of Common 8koby the Company was $38.00 per share of Commaoek3tnd the underwriting
discount was $0.418 per share of Common Stock. ilongly, GSIP Master sold an aggregate of 958,%2fes of Common Stock and
received a price per share of $37.582 (which ih#te underwriting discount) for an aggregate ant@f $36,023,173.804. Following
such sale, GSIP Master beneficially owns directA0,130 shares of Common Stock, which may be dé¢okee beneficially owned
indirectly by GSIP Master's general partner, GSE G

Pursuant to the Underwriting Agreement, and in eation with the Offering, GSIP Private Opporturstgnld 372,758 shares of
Common Stock. The public offering price in the @iffig was $38.00 per share of Common Stock and ridemwriting discount was
$0.418 per share of Common Stock. Accordingly, GSiiRate Opportunities sold an aggregate of 372sfa8es of Common Stock
and received a price per share of $37.582 (whideiof the underwriting discount) for an aggregateunt of $14,008,991.156.
Following such sale, GSIP Private Opportunitiesdiierally owns directly 637,829 shares of Commoac®t which may be deemed to
be beneficially owned indirectly by GSIP Privateg@punities' general partner, GSIP Advisors.

GSIS may be deemed to beneficially own, indireétithe aggregate, all of the Common Stock ownegictly by FBDC, GSIP Master
and GSIP Private Opportunities because GSIS iststment manager of each of FBDC, GSIP MasterG®lP Private
Opportunities. In addition, affiliates of GSIS miagy deemed to have an indirect pecuniary interg$tershares of Common Stock held
by FBDC and GSIP Private Opportunities by virtueagfrofits interest based on the investment perdoica of such shares.

The Reporting Persons disclaim beneficial ownershill shares of Common Stock in excess of theaumiary interest, if any, and this
report shall not be deemed an admission that acly gerson or entity is the beneficial owner ofhas any pecuniary interest in, such
securities for purposes of Section 16 of the S&esrExchange Act of 1934, as amended, or for dngrgurpose.

Reporting Owners

Relationship:
Reporting Owner Name / Address Directo 10% OfficerOthe
Owner

GSINVESTMENT STRATEGIES,LLC
200 WEST STREET X
NEW YORK, NY 10282

GOLDMAN SACHSINVESTMENT PARTNERSMASTER FUND, L.P.
200 WEST STREET X
NEW YORK, NY 10282

GOLDMAN SACHSINVESTMENT PARTNERSGP,LLC
200 WEST STREET X
NEW YORK, NY 10282

GOLDMAN SACHSINVESTMENT PARTNERS PRIVATE OPPORTUNITIESHOLDINGS, L.P.
200 WEST STREET X
NEW YORK, NY 10282

GOLDMAN SACHSINVESTMENT PARTNERS PRIVATE OPPORTUNITIESHOLDINGS
ADVISORS, INC.

200 WEST STREET

NEW YORK, NY 10282

FBDC INVESTORS OFFSHORE HOLDINGS, L.P.
200 WEST STREET X
NEW YORK, NY 10282

FBDC ADVISORS OFFSHORE, INC.
200 WEST STREET X
NEW YORK, NY 10282

Signatures
/sl Yvette Kosic, Attorney-in-fact 5/17/2012

* Signature of Reporting Person Date

/sl Yvette Kosic, Attorney-in-fact 5/17/2012

™ Signature of Reporting Person Date



/sl Yvette Kosic, Attorney-in-fact 5/17/2012

™ Signature of Reporting Person Date

/sl Yvette Kosic, Attorney-in-fact 5/17/2012
™ Signature of Reporting Person Date

/sl Yvette Kosic, Attorney-in-fact 5/17/2012
- Signature of Reporting Person Date

/sl Yvette Kosic, Attorney-in-fact 5/17/2012
™ Signature of Reporting Person Date

/sl Yvette Kosic, Attorney-in-fact 5/17/2012
Date

™ Signature of Reporting Person

Reminder: Report on a separate line for each olasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factsstitute Federal Criminal ViolationSee 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.



