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Estimated average burden
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1. Name and Address of Reporting
Person

2. Date of Event Requirin
Statement

3. Issuer Namand Ticker or Trading Symbol

(MM/DD/YYYY) Facebook Inc [FB
Sandberg Sheryl 5/17/2012 [FBI
(Last) (First) (Middle) 4. Relationship of Reporting Person(s) to Issuére(k all applicable)

C/O FACEBOOK, INC., 1601
WILLOW ROAD

Director

X ___ Officer (give title below)
Chief Operating Officer /

10% Owner
Other (specify below)

(Street)

MENL O PARK, CA 94025

(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

3.
Ownership

4. Nature of Indirect Beneficial

Ownership

(Instr. 4)

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

(Instr. 5)

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

1. Title of Derivate Security 2. Date Exercisable and | 3. Title and Amount of| 4. 5. 6. Nature of Indirect
(Instr. 4) Expiration Date Securities Underlying | Conversiorl Ownershif Beneficial Ownership
(MM/DD/YYYY) Derivative Security  |or Exercisg Form of | (Instr. 5)
(Instr. 4) Price of  |Derivative
— - Derivative | Security:
Date Expiration |Title Amount | security | Direct (D)
Exercisablg Date or or Indirect
Number )
of Shares (Instr. 5)
By Sheryl K.
Sandberg,
Class A Trustee of the
1899986 Sheryl K.
1 1 1
oc Annuity Trust
dated April 15,
2008 ()
ClassB
Stock option (right to buy 3) Common | 3500000
7/22/2020 10.39 D
Class B Common Stock) (1) St‘()f)k 3




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

1. Title of Derivate Security 2. Date Exercisable and | 3. Title and Amount of| 4. 5. 6. Nature of Indirect
(Instr. 4) Expiration Date Securities Underlying | Conversiorl Ownershif Beneficial Ownership
(MM/DD/YYYY) Derivative Security or Exercisg Form of |(Instr. 5)
(Instr. 4) Price of  |Derivative
— - Derivative | Security:
Date Expiration |Title Amount | security  |Direct (D)
Exercisablg Date or or Indirect
Number 0)
of Shares (Instr. 5)
ClassB
Stock option (right to buy 10/17/2020| Common | 1200000
4) 15.00 D
Class B Common Stock) (1) St‘()f)k 3
ClassB
: : Common
Restricted Stock Units (RSU) ®)  |32472021 | “qoe [P © | b
1)
ClassB
: : Common
Restricted Stock Units (RSU) (1) 5/22022 | "goek 691085 (6) D
@)

Explanation of Responses:

(1) The Class B Common Stock is convertible into tlseiés's Class A Common Stock on a 1-for-1 basishascho expiration date. Upon
the closing of the issuer's sale of its Class A @am Stock in its firm commitment underwritten iaitpublic offering pursuant to a
registration statement on Form S-1 (File No. 3392B7) under the Securities Act of 1933, as amenthedClass B Common Stock will
also become convertible into the issuer's Clas®mi@on Stock on the same basis upon certain transfeuuch shares.

(2
(3)

date.

(4)

Shares held of record by Sheryl K. Sandberg, Teustéhe Sheryl K. Sandberg 2008 Annuity Trust dakeril 15, 2008.
The option vests as to 1/48th of the total sharessthty, beginning on May 1, 2013, subject to coméid service through each vesting

The option vests as to (a) 260,000 shares in eqaathly installments over 48 months, beginning ceyM, 2013 and then (b) the

remaining 940,000 shares vest in equal monthlalimsénts over the following 12 months, subjectdatnued service through each

vesting date.

(5)

vesting date.
(6)
(7)

vesting date.

Remarks:

The RSUs vest as to 1/16th of the total sharegepyrbeginning on January 15, 2014, subject ttinoed service through each

Each RSU represents a contingent right to recesteate of the issuer's Class B Common Stock uptiersent.
The RSUs vest as to 1/16th of the total sharegepgrbeginning on February 15, 2014, subjectdistinued service through each

As described in the issuer's registration statermertorm S-1 (File No. 333-179287) for the issuiaitsal public
offering (the "IPQ"), the Reporting Person holdsl22,000 restricted stock units granted prior twuday 1, 2011
("Pre-January 2011 RSUs"), the vesting of whichsaigect to the satisfaction of both (a) a serldased condition
and (b) a liquidity event-based condition. As auteshe Pre-January 2011 RSUs are not yet coraideportable for
purposes of Section 16, and are not reflected isrFibrm 3. The liquidity event-based conditionlwd Pre-January
2011 RSUs will be satisfied on the date that isspnths after the effective date of the IPO.

Reporting Owners

Relationship:

Reporting Owner Name / Addr

Directo10% OwneOfficer

Othe

Sandber g Sheryl

C/O FACEBOOK, INC.
1601 WILLOW ROAD
MENL O PARK, CA 94025

Chief Operating Officer




Signatures

/s Michael Johnson as attor ney-in-fact for Sheryl K. Sandberg 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 5(b)(v).

*x 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 infornmationtained 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 appointsddie W. Ullyot, David Kling and Michael Johnsom either of them, the undersigned's
true and lawful attorney-in-fact to:

(1) prepare, execute in the undersigned's namemtige undersigned's behalf, and submit to the SeBurities and Exchange Commission
(the "SEC") a Form ID, including amendments theratw any other documents necessary or appropoiatetain codes and passwords
enabling the undersigned to make electronic filinith the SEC of reports required by Section 16fahe Securities Exchange Act of 1934,
as amended (the "Exchange Act"), or any rule oulegpn of the SEC,;

(2) execute for and on behalf of the undersignethé undersigned's capacity as an officer andfecir of Facebook, Inc. (the "Company"),
Forms 3, 4s and 5s in accordance with Section IB(e Exchange Act, and the rules and regulatibeseunder;

(3) do and perform any and all acts for and on letfidhe undersigned that may be necessary oralgsito complete and execute any such
Forms 3, 4s and 5s and timely file such form whth SEC and any stock exchange or similar authaaity;

(4) take any other action of any type whatsoeveoimection with the foregoing which, in the opimiaf such attorney-in-fact, may be of
benefit to, in the best interest of, or legallyuigd by, the undersigned, it being understoodttatdocuments executed by such attorney-in-
fact on behalf of the undersigned pursuant toRlmwer of Attorney shall be in such form and shaiitain such terms and conditions as such
attorney-in-fact may approve in such attorney-ict:adiscretion.

The undersigned hereby grants to each such attamrAagt full power and authority to do and perfoeach and every act and thing
whatsoever requisite, necessary or proper to be aothe exercise of any of the rights and powersih granted, as fully to all intents and
purposes as the undersigned might or could dorffgpelly present, with full power of substitutiomdarevocation, hereby ratifying and
confirming all that each such attorney-in-facteach such attorney-in-fact's substitute or sulisfshall lawfully do or cause to be done by
virtue of this power of attorney and the rights @oavers herein granted. The undersigned acknowtetthge each of the foregoing attorneys-
in-fact, in serving in such capacity at the requéshe undersigned, are not assuming, nor is thre@@ny assuming, any of the undersigned's
responsibilities to comply with Section 16 of thecBRange Act.

The undersigned agrees that each such attornecin¥fay rely entirely on information furnished dyadr in writing by the undersigned to
each such attorney-in-fact. The undersigned alseeago indemnify and hold harmless the Companyeaieti such attorney-in-fact against
any losses, claims, damages or liabilities (oroaatin these respects) that arise out of or aredbais any untrue statement or omission of
necessary facts in the information provided byuhdersigned to such attorney-in-fact for purpogesxecuting, acknowledging, delivering
and filing Forms 3, 4s or 5s (including amendmeinéseto) and agrees to reimburse the Company afdsezh attorney-in-fact for any legal
or other expenses reasonably incurred in conneutitininvestigating or defending against any swass| claim, damage, liability or action.

This Power of Attorney shall remain in full forcedaeffect until the undersigned is no longer reggiito file Forms 3, 4s and 5s with respect
to the undersigned's holdings of and transactiosecurities issued by the Company, unless eagieked by the undersigned in a signed
writing delivered to the foregoing attorneys-inttac

IN WITNESS WHEREOF, the undersigned has causedPnger of Attorney to be executed as of this 11 afapril, 2012.

/sl SHERYL K. SANDBERG
Sheryl K. Sandberg



