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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

ACCEL IXLP

2. Issuer Namand Ticker or Trading Symbo

Facebook Inc[ FB ]

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

(Last) (First) (Middle)

C/O ACCEL PARTNERS, 428
UNIVERSITY AVENUE

3. Date of Earliest Transactigmm/DD/YYYY)

8/16/2012

Directol X __10% Owner

Officer (give title below Other (specify

below)

(Street)

PALO ALTO, CA 94301

(City) (State) (Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
IApplicable Line)

| Form filed by One Reporting Pers

X  Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security
(Instr. 3)

2. Trans.
Date

2A.
Deemed
Execution
Date, if
any

3. Trans.
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

Q)
or

()

Code|V | Amount Price

5. Amount of Securities Beneficially Owne
Following Reported Transaction(s)
(Instr. 3 and 4)

6.
Ownershig
Form:
Direct (D)
or Indirect
(1) (Instr.
4)

7. Nature
of Indirect
Beneficial
Ownershig
(Instr. 4)

Class A Common Stock

8/16/2012

49698765

3@ D [$0.00

By Accel
IXL.P.

@)

56612648 |

Class A Common Stock

8/16/2012

5294863

3@ $0.00

By Accel
1X

Strategic
Partners

Lp. ®

6032562 |

Class A Common Stock

8/16/2012

2785949 $0.00

By Accel
Growth
Fund L.P.

)

2785949 |

Class A Common Stock

8/16/2012

2785949

3@ $0.00

By Accel
Growth
Fund L.P.

4)

Class A Common Stock

8/16/2012

54385 $0.00

By Accel
Growth
Fund
Strategic
Partners

54385 |

Lp. ©

Class A Common Stock

8/16/2012

J@ 54385 $0.00

By Accel
Growth
Fund
Strategic
Partners

Lp. ©®

Class A Common Stock

8/16/2012

J@ 724144 $0.00

By Accel
Growth
Fund
Associates
L.L.C.

(6)

724144 |

By Accel



Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities Acquired|5. Amount of Securities Beneficially Ownedl6. 7. Nature
(Instr. 3) Date Deemed |Code (A) or Disposed of (D)|Following Reported Transaction(s) Ownershig of Indirect
Execution (Instr. 8) [(Instr. 3, 4 and 5) (Instr. 3 and 4) Form: Beneficial
Date, if Direct (D) | Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code|V | Amount | (D) | Price 4)
IX
Associates
Class A Common Stock 8/16/2012 J v 164914511 A [$0.00 16491451 | LL.C.
@)
By Accel
Meritech
Class A Common Stock 8/16/2012 3@ | | 176416 | A [s0.00 176416 | hssodiates
9
By Accel
Meritech
Class A Common Stock 8/16/2012 NG 98018 | A [$0.00 98018 | Investors
(10)
By Accel
Investors
Class A Common Stock 9910536 | 2005
L.L.C.
(11)
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate (2. 3. Trans. | 3A. 4. 5. Number of |6. Date Exercisable |7. Title and Amount of 8. Price of9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. |Derivative and Expiration Date |Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(l) (Instr.
Transaction 4)
Date Expiration| . Amount or (s) (Instr. 4
Exercisabld Date Title Number of
CodelV [(A) (D) Shares
By Accel
ClassA
Class B Common Growth
(12) |8/16/2012 c 2785949 (12) (12) | Common | 5785949 | 000 | 4741307 | Fund L P.
Stock (12) 13
Stock (13 (4
By Accel
ClassA Growth
Class B Common 8/16/2012 Fund
(12 C 54385 (12 @12 | Common | 54385 $0.00 92554 [ Strategic
Stock (12) 13 &
Stock (13) Partners
Lp. ©®
By Accel
Growth
Class B Common ClassA Fund
12 12 (12) (12 | common | 100292 100292 [ Investors
Stock (12 2009
Stock
L.L.C.
(14)

Explanation of Responses:

(D

(2

(3)

Transactions reported on this form represent peodstributions, and not a purchase or sale airitées, by Accel IX L.P., Accel IX
Strategic Partners L.P., Accel Growth Fund L.P. Andel Growth Fund Strategic Partners L.P. to thespective general and limited
partners or members without consideration. Distrisutransactions were executed pursuant to agatablished in compliance with
the requirements of Rule 10b5-1.

Accel IX Associates L.L.C. ("A9A"), which is the @eral Partner of Accel IX L.P. ("Accel IX"), haslsosoting and investment power
over the securities held by Accel IX. A9A disclailmeneficial ownership over such securities exogplié extent of its pecuniary
interest therein. In addition, James W. Breyer, wgha Director of the issuer, and certain othenviddials are Managing Members of
A9A and may be deemed to share voting and invedtpmmer over the shares held of record by AccelHXch of such individuals
disclaims beneficial ownership of such securitiesept to the extent of his or her pecuniary intetiesrein. The inclusion of these
securities in this report shall not be deemed amisglon of beneficial ownership of the reportedusiies for purposes of Section 16
or for any other purposes.

A9A, which is the General Partner of Accel IX Sgégit Partners L.P. ("Accel SP"), has sole votind imwestment power over the



(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)
(13)

(14)

securities held by Accel SP. A9A disclaims benefiownership over such securities except to thergxf its pecuniary interest
therein. In addition, James W. Breyer, who is a&Btor of the issuer, and certain other individwaits Managing Members of A9A and
may be deemed to share voting and investment povegrthe shares held of record by Accel SP. Eacudh individuals disclaims
beneficial ownership of such securities exceph#dxtent of his or her pecuniary interest ther€ire inclusion of these securities in
this report shall not be deemed an admission oéfieal ownership of the reported securities forgmses of Section 16 or for any
other purposes.

Accel Growth Fund Associates L.L.C ("AGFA"), whighthe General Partner of Accel Growth Fund L.Rc€el Growth"), has sole
voting and investment power over the securitied bgl Accel Growth. AGFA disclaims beneficial own@gsover such securities
except to the extent of its pecuniary interestahern addition, James W. Breyer, who is a Directicthe issuer, and certain other
individuals are Managing Members of AGFA and maydbemed to share voting and investment power ¢nveshares held of record
by Accel Growth. Each of such individuals disclaibeneficial ownership of such securities exceth&oextent of his or her pecuniary
interest therein. The inclusion of these securitighis report shall not be deemed an admissidreogficial ownership of the reported
securities for purposes of Section 16 or for ameopurposes.

AGFA, which is the General Partner of Accel Growtimd Strategic Partners L.P. ("Accel Growth SP&y kole voting and
investment power over the securities held by AGreiwth SP. AGFA disclaims beneficial ownership osech securities except to the
extent of its pecuniary interest therein. In addifiJames W. Breyer, who is a Director of the issaied certain other individuals are
Managing Members of AGFA and may be deemed to sha@eg and investment power over the shares hieldamrd by Accel

Growth SP. Each of such individuals disclaims bienafownership of such securities except to thiemtxof his or her pecuniary
interest therein. The inclusion of these securitighis report shall not be deemed an admissidreagficial ownership of the reported
securities for purposes of Section 16 or for ameoppurposes.

James W. Breyer, who is a Director of the issued, @ertain other individuals are Managing Membdra®FA and may be deemed to
share voting and investment power over the shaglesdi record by AGFA. Each of such individualsatééms beneficial ownership of
such securities except to the extent of his opleeuniary interest therein. The inclusion of theseurities in this report shall not be
deemed an admission of beneficial ownership ofdiperted securities for purposes of Section 1®pafy other purposes.

James W. Breyer, who is a Director of the issued, @rtain other individuals are Managing Membdr&®A and may be deemed to
share voting and investment power over the shaglesdi record by A9A. Each of such individuals d#sms beneficial ownership of
such securities except to the extent of his opleeuniary interest therein. The inclusion of theseurities in this report shall not be

deemed an admission of beneficial ownership ofdiperted securities for purposes of Section 1@®pafy other purposes.

Transactions reported on this form represent peodstributions, and not a purchase or sale air#tées, by Meritech Capital
Associates Il L.L.C. and Meritech Capital Affiled Il L.P. to their respective general and limipadtners or members without
consideration.

James W. Breyer, who is a Director of the issued, @ertain other individuals are Managing Membér&azel Meritech Associates Il
L.L.C. ("AMA 1lI"), and may be deemed to share viand investment power over the securities heldMW 11l. Each of such
individuals disclaims beneficial ownership overlsgecurities except to the extent of his or heupi&ey interest therein, and the
inclusion of these securities in this report shall be deemed an admission of beneficial ownershipe reported securities for
purposes of Section 16 or for any other purposes.

James W. Breyer, who is a Director of the issued, @rtain other individuals are Managing Membédr&azel Meritech Investors Ill
L.L.C. ("AMI 111"), and may be deemed to share viand investment power over the securities heldMy 11l. Each of such
individuals disclaims beneficial ownership overlsgecurities except to the extent of his or heupeey interest therein, and the
inclusion of these securities in this report shall be deemed an admission of beneficial ownershipe reported securities for
purposes of Section 16 or for any other purposes.

James W. Breyer, who is a Director of the issued, @ertain other individuals are Managing Membédr&azel Investors 2005 L.L.C.
("Accel 2005"), and may be deemed to share votimjiavestment power over the securities held byehA2005. Each of such
individuals disclaims beneficial ownership overlssecurities except to the extent of his or heup&ey interest therein, and the
inclusion of these securities in this report shall be deemed an admission of beneficial ownershipe reported securities for
purposes of Section 16 or for any other purposes.

The Class B Common Stock is convertible into tiseés's Class A Common Stock on a 1-for-1 basiat(#)e holder's option or (b)
upon certain transfers of such shares and haspimégn date.

The shares of Class B Common Stock automaticatyexed into Class A Common Stock on a 1-for-1$asconnection with the
transfer of such shares.

James W. Breyer, who is a Director of the issued, @rtain other individuals are Managing Membéraarel Growth Fund Investors
2009 L.L.C. ("Accel Growth 2009"), and may be dedrteeshare voting and investment power over thargées held by Accel
Growth 2009. Each of such individuals disclaimseddamal ownership over such securities except edktent of his or her pecuniary
interest therein, and the inclusion of these s&earin this report shall not be deemed an admissfdeneficial ownership of the
reported securities for purposes of Section 1®oafy other purposes.

Remarks:

In prior filings for the issuer, certain individuadanaging members of Accel IX Associates L.L.C.célcGrowth
Fund Associates L.L.C., Accel Investors 2005 L.La@d Accel Growth Fund Investors 2009 L.L.C. werduded as
reporting persons. These individuals are not berowners of shares amounting to 10% or moréefigsuer and
are therefore not required to report on this ourifilings.



Reporting Owners

. Relationship:
Reporting Owner Name / Address Directollo% owndofficerothe
ACCEL IXLP

C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE

PALO ALTO, CA 94301

IAccel Growth Fund AssociatesL.L.C.
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE

PALO ALTO, CA 94301

IAccel Growth Fund Investors 2009 L.L.C.
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE

PALO ALTO, CA 94301

IAccel Growth Fund L.P.

C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE

PALO ALTO, CA 94301

IAccel Growth Fund Strategic PartnersL.P.

X

C/O ACCEL PARTNERS X
428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

IAccel Investors2005L.L.C.

C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

IAccel I X AssociatesL.L.C.

C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

IACCEL IX STRATEGIC PARTNERSLP
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

IAccel Meritech Associates|!| L.L.C.
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

IAccel Meritech Investorsill L.L.C.
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

Signatures
Tracy L. Sedlock as attor ney-in-fact for JamesW. Breyer asa Managing Member of Accel 1 X AssociatesL.L.C., 8/20/2012
the General Partner of Accel IX L.P.
* Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa Managing Member of Accel Growth Fund
: 8/20/2012
AssociatesL.L.C.
" Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa Managing Member of Accel Growth Fund
8/20/2012
Investors2009 L.L.C.
™ Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa M anaging Member of Accel Growth Fund 8/20/2012
AssociatesL.L.C., the General Partner of Accel Growth Fund L.P.
™ Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa M anaging Member of Accel Growth Fund 8/20/2012

AssociatesL.L.C., the General Partner of Accel Growth Fund Strategic PartnersL.P.

- Signature of Reporting Person Date



Tracy L. Sedlock as attor ney-in-fact for JamesW. Breyer asa Managing Member of Accel Investors2005L.L.C. 8/20/2012

™ Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa Managing Member of Accel I X AssociatesL.L.C. 8/20/2012

* Signature of Reporting Person Date
Tracy L. Sedlock as attorney-in-fact for James W. Breyer asa M anaging Member of Accel 1 X AssociatesL.L.C., 8/20/2012
the General Partner of Accel I X Strategic PartnersL.P.

" Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa M anaging Member of Accel Meritech Associates
MLLC 8/20/2012

™ Signature of Reporting Person Date
Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa Managing Member of Accel Meritech Investorsiii 8/20/2012
L.L.C.

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 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 infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



