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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)

5/22/2012

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 .
Owned Following Reported Transaction(gpwnershig
(Instr. 3 and 4)

6 7. Nature
of Indirect
Beneficial
Ownershig

(Instr. 4)

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

Class A Common Stock

5/22/2012

10844263 $0.00

By James
W.

Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

10844263 |

Class A Common Stock

5/22/2012

3375545 $37.58

By James
W.
Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

7468718 |

Class A Common Stock

5/22/2012

704263 $0.00

By James
W.
Breyer as
Trustee of
JamesW.
Breyer
2011
Annuity
Trust 1,
dated
March 10,

2011 @

704263 |

Class A Common Stock

5/22/2012

149527730 $0.00

By Accel
IXL.P.

®3)

149527730 |

By Accel



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

1.Title of Security
(Instr. 3)

2. Trans.
Date

2A.

Deemed
Execution
Date, if

3. Trans.
Code
(Instr. 8)

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

any

Code |V

(A)
or

Amount [(D)| Price

5. Amount of Securities Beneficially
Owned Following Reported Transaction(

(Instr. 3 and 4)

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

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

Class A Common Stock

5/22/2012

43216317 | D |$37.58

106311413

IXL.P.
(©)

Class A Common Stock

5/22/2012

15931653 | A | $0.00

15931653

By Accel
IX

Strategic
Partners

Lp. @

Class A Common Stock

5/22/2012

4604228 | D |$37.58

11327425

By Accel
1X

Strategic
Partners

LP. @

Class A Common Stock

5/22/2012

13939214 | A | $0.00

13939214

By Accel
Investors
2005
L.L.C.

®)

Class A Common Stock

5/22/2012

4028678 | D |$37.58

9910536

By Accel
Investors
2005
L.L.C.

®)

Class A Common Stock

5/22/2012

2422564 | A | $0.00

2422564

By Accel
Growth
Fund L.P.

(6)

Class A Common Stock

5/22/2012

2422564 | D [$37.58

By Accel
Growth
Fund L.P.

(6)

Class A Common Stock

5/22/2012

47291 A | $0.00

47291

By Accel
Growth
Fund
Strategic
Partners

Lp. M

Class A Common Stock

5/22/2012

47291 D |$37.58

By Accel
Growth
Fund
Strategic
Partners

Lp. @

Class A Common Stock

5/22/2012

32278 A | $0.00

32278

By Accel
Growth
Fund
Investors
2009
L.L.C.

®)

Class A Common Stock

5/22/2012

32278 D ($37.58

By Accel
Growth
Fund
Investors
2009
L.L.C.

®)




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

1. Title of Derivate
Security
(Instr. 3)

2.
Conversior|
or Exercisq
Price of
Derivative
Security

3. Trans.
Date

3A.
Deemed
Execution
Date, if
any

4.
Trans.
Code
(Instr.
8)

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

6. Date Exercisable
and Expiration Date

7. Title and Amount
of Securities
Underlying
Derivative Security
(Instr. 3 and 4)

Code

*) (©)

Date
Exercisablg

Expiration|
Date

Amount or
Number of]
Shares

Title

8. Price of
Derivative
Security
(Instr. 5)

9. Number
of
derivative
Securities
Beneficially|
Owned
Following
Reported
Transactior|
(s) (Instr. 4

10.
Ownershig
Form of
Derivative
Security:
Direct (D)
or Indirect
(1) (Instr.
4)

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

SeriesB
Convertible
Preferred Stock

)

)

5/22/2012

10161282

) ©)

ClassB
Common
Stock
(10)

10211171

$0.00

By James
W.

Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

Class B Common
Stock (10)

(10)

5/22/2012

10211171

(10) (10)

ClassA
Common
Stock

10211171

$0.00

10350315

By James
W.

Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

SeriesC
Convertible
Preferred Stock
(11)

(11)

5/22/2012

630000

(11) (11)

ClassB
Common
Stock
(10)

633092

$0.00

By James
W.

Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

Class B Common
Stock (10)

(10)

5/22/2012

633092

(10) (10)

ClassA
Common
Stock

633092

$0.00

10983407

By James
W.

Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

Class B Common
Stock (10)

(10)

5/22/2012

10844263

(10) (10)

ClassA
Common
Stock
(12)

108442643

$0.00

139144

By James
W.

Breyer as
Trustee of
JamesW.
Breyer
2005
Trust
dated
March 25,

2005 (@

SeriesB
Convertible
Preferred Stock

9)

©)

5/22/2012

630823

) ©)

ClassB
Common
Stock
(10)

633920

$0.00

By James
W.
Breyer as
Trustee of
JamesW.
Breyer
2011
Annuity
Trust 1,
dated
March 10,

2011 @

By James
W.
Breyer as




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 (8. Price 0of9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. |Derivative Securities [and Expiration Date |of Securities Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Acquired (A) or Underlying Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Disposed of (D) Derivative Security [(Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) (Instr. 3, 4 and 5) (Instr. 3 and 4) Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
Following |or Indirect
Date Expiration| ;. ﬁ?n?.lggtr (gf Reported (1) (Instr.
Exercisablq Date h Transactior|4)
CodeV| (A) (D) Shares (s) (Instr. 4
Trustee of
JamesW.
Breyer
Class B Common ClassA 2011
1) o) [5/22/2012 c | | 633920 10 (0) |cCommon| 633920 | $0.00 | 649381 | |Annuity
Stock Stock Trust 1,
dated
March 10,
2011 @
By James
W.
Breyer as
Trustee of
SeriesC ClassB JamesW.
Convertible Common Breyer
Preferred Stock (y |5222012 c 70000 (11) 1) | qock | 70343 | $0.00 0 L oot
(11) (10) Annuity
Trust 1,
dated
March 10,
2011 @
By James
W.
Breyer as
Trustee of
ClassA JamesW.
Class B Common ass Breyer
Stock  (10) (o) [5/22/2012 c 70343 (10) (100 |common| 70343 | $000 | 719724 L oo
oc Stock Annuity
Trust 1,
dated
March 10,
2011 @
By James
W.
Breyer as
Trustee of
ClassA JamesW.
Class B Common 5/22/2012 Common Breyer
stock (19) (10) o 704263 (10) (10) Stock 704263 $0.00 15461 | 2011
(12) Annuity
Trust 1,
dated
March 10,
2011 @
SeriesB ClassB By Accel
Convertible Common
B oo Stock @ |5/22/2012 c 139733902 © © S 140419959 | ¢ o 0 | IX L.P.
© (10) ®
Class B Common Class A By Accdl
) 10) 5/22/2012 c 140419959 (10) 10 | cCommon 140419959 $0.00 140419959 | IX L.P.
Stock Stock @®)
SeriesC ClassB
Convertible 5/22/2012 Common By Accdl
Preferred Stock €5y c 9063280 (€EY A1) | siock | 9107771 | $0.00 0 [ IXL.P.
(12) (10) ®
Class B Common ClassA By Accdl
1) o) ~|5/22/2012 c | |ow0771 10 10 |common| 107771 | soo0 |M499270) o IXLP.
Stock Stock @)
Class B Common 5/22/2012 149527730 CCOlr?‘SfSnﬁ“ 149527730 By hced
0 (10) c 10) 10 | “stock $0.00 0 [ IXL.P.
Stock (10) 3)
(12)
By Accel
SeriesB 5/22/2012 14888296 ClassB 1X
9 9 9
Convertible © ¢ ®) ©) Common 14961394 | $0.00 0 ! Strategic
Preferred Stock Stock Partners




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 (8. Price 0of9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. |Derivative Securities [and Expiration Date |of Securities Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Acquired (A) or Underlying Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Disposed of (D) Derivative Security [(Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) (Instr. 3, 4 and 5) (Instr. 3 and 4) Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
Following |or Indirect
Date Expiration| ;. ﬁ?n?.lggtr (gf Reported (1) (Instr.
Exercisablq Date h Transactior| 4)
CodeV| (A) (D) Shares (s) (Instr. 4
9 (10) Lp. @
By Accel
1X
Class B Common Class A .
10 ao) 5222012 c 14961394 (10) (10)  |Common|14961394 | $0.00 | 14961394 I Strategic
Stock (10) Stock Partners
LP. @
SeriesC ClassB By Accd
Convertible Common ]
Preferred Stock () |522/2012 c 965520 (1) ) | sock | 970259 | $0.00 0 | |Srategic
(12) (10) Lp @
By Accel
1X
Class B Common ClassA )
o o) [5/22/2012 c | | 970250 10 0) |common| 970259 | $0.00 |15031653 | | |Strategic
Stock (10) Stock Partners
LP. @
ClassA By Accd
Class B Common 5/22/2012 15931653 Common i
10 10 10 Strategic
Sock (10) (10) C (10) (10) | grock (15931653 | $0.00 0 I Parmegr .
(12) Lp @
SeriesB ClassB Fr?lv':s(t:z?s
Convertible Common
Preferred Stock (@ |522/2012 c 130262321 (g) © | stk |13090187 | $0.00 0 | 2005
9 10) (5.) .C.
By Accel
Investors
Class B Common Class A
o o) ~|S/22/2012 c | | 13090187 10 (0) |common|130%0187 | $0.00 |13090187 [ 1 [2005
Stock (10) LL.C.
Stock
(5)
SeriesC ClassB By Accel
Convertible Common
Preferred Stock () |522/2012 c 844880 (1) ) |“sock | 849027 | $0.00 0 (2o
(11) (10) (5') o
By Accel
Class B Common ClassA Investors
o o) [5/22/2012 c | | 89027 10 (0) |common| 849027 | $000 |13930214 | | [2005
Stock  (10) Stock LL.C
©)
By Accel
Class B Common 10y |5/2212012 13939214 10 10 grﬁsné“ '283?“"5
Stock (10) (10) o (10) (10) Stock  |13939214 | $0.00 0 | L
(12) ®)
ClassA By Accel
Class B Common 5/22/2012 Common Growth
Stock (10) (10) o 2422564 (10) (10) Stock | 2422564 $0.00 7527256 | Eund L.P.
(13) (6)
By Accel
ClassA Growth
Class B Common 5/22/2012 Common Fund
(10) (10) o 47291 (10) (10) Stock 47291 $0.00 146939 | Strategic
Stock
(13) Partners
Lp. O
By Accel
Clas Gt
Class B Common 5/22/2012 Common
10 10 10 Investors
Stock (10) (10) o 32278 (10) (10) Stock 32278 $0.00 100292 | 2009
3) LL.C.
®)




Explanation of Responses:

(D
(2
(3)

(4)

(5

(6)

(7

(8)

(9)

(10)

(11)

(12)
(13)

James W. Breyer, a Director of the issuer, is ¢émisif the James W. Breyer 2005 Trust dated MarcR@%b6.
James W. Breyer, a Director of the issuer, is Brishe of James W. Breyer 2011 Annuity Trust ledi&darch 10, 2011.

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, each of Kevin EfruByng Li, Arthur C. Patterson, Theresia Gouw R#azend James W. Breyer, who is
a Director of the issuer, is a Managing Member 8A%nd may be deemed to share voting and investpmmér over the shares held
of record by Accel IX. Each of such individualsd&ms beneficial ownership of such securities pkée the extent of his or her
pecuniary interest therein. The inclusion of theseurities in this report shall not be deemed amisglon of beneficial ownership of
the reported securities for purposes of Sectioorf6r any other purposes.

A9A, which is the General Partner of Accel IX Ségit Partners L.P. ("Accel SP"), has sole votind mwvestment power over the
securities held by Accel SP. A9A disclaims beneafiownership over such securities except to therddf its pecuniary interest
therein. In addition, each of Kevin Efrusy, Ping Arthur C. Patterson, Theresia Gouw Ranzetta anted W. Breyer, who is a
Director of the issuer, is a Managing Member of A@#d may be deemed to share voting and investnosverpover the shares held of
record by Accel SP. Each of such individuals disetabeneficial ownership of such securities extephe extent of his or her
pecuniary interest therein. The inclusion of theseurities in this report shall not be deemed amisglon of beneficial ownership of
the reported securities for purposes of Sectionrf6r any other purposes.

Each of Kevin Efrusy, Ping Li, Arthur Patterson.efésia Gouw Ranzetta and James W. Breyer, wh®igeator of the issuer, is a
Managing Member of Accel Investors 2005 L.L.C. (¢&t2005"), and may be deemed to share voting rarestment power over the
securities held by Accel 2005. Each of such indigid disclaims beneficial ownership over such séearexcept to the extent of his
or her pecuniary interest therein, and the inclusibthese securities in this report shall not berded an admission of beneficial
ownership of the reported securities for purposedeation 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, each of Kevin Efrusy, Ping Li,dresia Gouw Ranzetta and James W.
Breyer, who is a Director of the issuer, is a mamagnember of AGFA and may be deemed to share gatimd investment power over
the shares held of record by Accel Growth. Eactuch individuals disclaims beneficial ownershigoth securities except to the
extent of his or her pecuniary interest thereire irttlusion of these securities in this report lshal be deemed an admission of
beneficial ownership of the reported securitiesgiarposes of Section 16 or for any other purposes.

AGFA, which is the General Partner of Accel Growtimd Strategic Partners L.P. ("Accel Growth SP&}f 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 addifieach of Kevin Efrusy, Ping Li, Theresia GouwnRetta and James W. Breyer, who
is a Director of the issuer, is a Managing Membek@FA and may be deemed to share voting and invest power over the shares
held of record by Accel Growth SP. Each of suchviddials disclaims beneficial ownership of suchwsiies except to the extent of
his or her pecuniary interest therein. The inclnsibthese securities in this report shall not eerded an admission of beneficial
ownership of the reported securities for purpoge3eation 16 or for any other purposes.

Each of Kevin Efrusy, Ping Li, Theresia Gouw Rateeind James W. Breyer, who is a Director of thads, is a Managing Member
of Accel Growth Fund Investors 2009 L.L.C. ("Ac&owth 2009"), and may be deemed to share votidgrarestment power over

the securities held by Accel Growth 2009. Eachuahsindividuals disclaims beneficial ownership osech securities except to the

extent of his or her pecuniary interest thereim #e inclusion of these securities in this regball not be deemed an admission of
beneficial ownership of the reported securitiesgiorposes of Section 16 or for any other purposes.

Each share of the issuer's Series B ConvertiblefPesl Stock automatically converted into 1.00484res of the issuer's Class B
Common Stock on May 22, 2012 in connection withdlusing of the issuer's sale of its Class A Comi&totk in its firm
commitment initial public offering pursuant to ajigtration statement on Form S-1 (File No. 333-B/@ainder the Securities Act of
1933, as amended, and had no expiration date.

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

Each share of the issuer's Series C ConvertibliefPee Stock automatically converted into 1.004868res of the issuer's Class B
Common Stock on May 22, 2012 in connection withdlusing of the issuer's sale of its Class A Comi&totk in its firm
commitment initial public offering pursuant to aigtration statement on Form S-1 (File No. 333-B/@inder the Securities Act of
1933, as amended, and had no expiration date.

The holder elected to convert the shares of ClaSsRmon Stock into Class A Common Stock on a 1ifbasis.

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.

Remarks:

This report is the same as the Form 4 filed by At¢é..P. of identical date and together comprisarayle Form 4.
Combined the reports report the holdings for tHiewang reporting persons: Accel Growth Fund Inwest2009
L.L.C., Accel Growth Fund Associates L.L.C., Ac&ilowth Fund L.P., Accel Growth Fund Strategic Pensri.P.,
Accel IX Associates L.L.C., Accel IX L.P., Accel I&trategic Partners L.P., Accel Investors 2005C.L.James W.



Breyer, Trustee of James W. Breyer 2005 Trust diskacth 25, 2005, James W. Breyer, Trustee, JameBrgyer
2011 Annuity Trust 1, dated March 10, 2011, Jame8WYyer, Ping Li, Kevin J. Efrusy, Theresia GouarRetta an

Arthur C. Patterson.

Reporting Owners

Relationship:

Reporting Owner Name / Address

Directo

10% Owne

Office

Othe

ACCEL IXLP

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

X

James W. Breyer, Trustee of The James W. Breyer 2005 Trust, dated March 25, 2005
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE

PALO ALTO, CA 94301

James W. Breyer, Trustee of The James W. Breyer 2011 Annuity Trust 1, dated March 10, 2011

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

EFRUSY KEVIN

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

GOUW RANZETTA THERESIA
C/O ACCEL PARTNERS

428 UNIVERSITY AVENUE
PALO ALTO, CA 94301

PATTERSON ARTHUR C
C/O ACCEL PARTNERS
428 UNIVERSITY AVENUE

PALO ALTO, CA 94301

Signatures

Tracy L. Sedlock as attor ney-in-fact for James W. Breyer asa M anaging Member of Accel 1 X AssociatesL.L.C.,

the General Partner of Accel I X L.P.

- Signature of Reporting Person

Tracy L. Sedlock as attorney-in-fact for James W. Breyer as Trustee of James W. Breyer 2005 Trust dated

Mar ch 25, 2005

" Signature of Reporting Person

Tracy L. Sedlock as attor ney-in-fact for James W. Breyer as Trustee of JamesW. Breyer 2011 Annuity Trust 1,

dated March 10, 2011

™ Signature of Reporting Person

Tracy L. Sedlock as attor ney-in-fact for Kevin Efrusy

™ Signature of Reporting Person

Tracy L. Sedlock as attorney-in-fact for Theresia Gouw Ranzetta

- Signature of Reporting Person

Tracy L. Sedlock as attor ney-in-fact for Arthur C. Patterson

™ 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).

5/22/2012

Date

5/22/2012

Date

5/22/2012
Date

5/22/2012
Date

5/22/2012
Date

5/22/2012
Date

*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 informmationtained in this form are not required to responless the form displays a currently

valid OMB control number.



