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. Estimated average burden
WaShmgton' D.C. 20549 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 2. Date of Event RequiringB. Issuer Namand Ticker or Trading Symbol
Person’ Statement
(MM/DD/YYYY) Facebook I nc [FB]
Andreessen Marc L 5/17/2012
(Last) (First) (Middle) 4. Relationship of Reporting Person(s) to Issudre all applicable)
C/O ANDREESSEN __X __Director 10% Owner
HOROWITZ, 2865 SAND HILL Officer (give title below) Other (specify below)
RD., STE. 101
(Street) 5. If Amendment, Date |6. Individual or Joint/Group Filingcheck Applicable Line)
Original Filed
MENLO PARK, CA 94025 (MM/DD/YYYY) _ X _ Form filed by One Reporting Person
__ Form filed by More than One Reporting Person
(City) (State) (Zip)
Tablel - Non-Derivative Securities Beneficially Owned
1.Title of Security 2. Amount of Securities | 3. 4. Nature of Indirect Beneficial
(Instr. 4) Beneficially Owned Ownership |Ownership
(Instr. 4) Form: Direct (Instr. 5)

(D) or

Indirect (1)

(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
— - Derivative | Security:
Date Expiration| Title Amount  |security | Direct (D)
Exercisablg Date or or Indirect
Number 0)
of Shares (Instr. 5)
ClassB By Andreessen
Series B Convertible Preferred 3571431 Horowitz Fund 11,
1) (1) | Common () | :
Stock () ) L.P., asnominee
Stock @ 3)
ClassA
Class B Common Stock @) (2) @ | common |37 @ I By FBAH,L.P.
Stock

Explanation of Responses:

(1) Each share of the issuer's Series B ConvertiblieiPeal Stock will be automatically converted int0d491 shares of the issuer's Class
B Common Stock immediately upon the closing ofiiseier's IPO (as defined in fn 2) and has no etipiralate.



(2) The Class B Common Stock is convertible into tiseiés'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 amefftied'IPO"), the Class B
Common Stock will also become convertible intoidgier's Class A Common Stock on the same basis egrtain transfers of such
shares.

(3) The reporting person is one of the Managing Membg&rsH Equity Partners II, L.L.C. ("AHEP"), whicls ithe General Partner of
Andreessen Horowitz Fund II, L.P. as nominee ("Akhé"), and may be deemed to share voting and imergtpower over the
securities held by AH Fund. The reporting persatldims beneficial ownership over such securitiegpt to the extent of his
pecuniary interest therein, and the inclusion ekthsecurities in this report shall not be deemeaidanission of beneficial ownership of
the reported securities for purposes of Sectioorfér any other purposes.

(4) The reporting person is one of the Managing Membe&AHEP, which is the General Partner of FBAH, L(FFBAH"), and may be
deemed to share voting and investment power oeesédhburities held by FBAH. The reporting persomwldims beneficial ownership
over such securities except to the extent of hisipiary interest therein, and the inclusion of éhescurities in this report shall not be
deemed an admission of beneficial ownership of¢iperted securities for purposes of Section 1®pafy other purposes.

Remarks:

As described in the issuer's registration statermertorm S-1 (File No. 333-179287) for the issuiaitsal public
offering (the "IPQ"), the Reporting Person hold&4%,,490 restricted stock units granted prior tauday 1, 2011
("Pre-January 2011 RSUs"), the vesting of whichsaigect to the satisfaction of both (a) a sertdased 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:
irectoj10% OwneOfficenOthe

Reporting Owner Name / Address

Andreessen Marc L
C/O ANDREESSEN HOROWITZ

X
2865 SAND HILL RD., STE. 101
MENL O PARK, CA 94025
Signatures
/s Michael Johnson as attor ney-in-fact for Marc L. Andreessen 5/17/2012

™ Signature of Reporting Person Date

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 informmationtained 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) 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 I8(die Securities Exchange Act of 1934, as amefithed'Exchange Act"), and the rules
and regulations thereunder;

(2) do and perform any and all acts for and on betfidhe undersigned that may be necessary oralgsito complete and execute any such
Forms 3, 4s and 5s and timely file such form whith U.S. Securities and Exchange Commission andtacik exchange or similar authority;
and

(3) take any other action of any type whatsoeveonimection 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-ictadiscretion.

The undersigned hereby grants to each such attamriagt full power and authority to do and perfoeach and every act and thing
whatsoever requisite, necessary or proper to be ofothe exercise of any of the rights and powereih 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 sulistifishall 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@any assuming, any of the undersigned's
responsibilities to comply with Section 16 of thecBange Act.

The undersigned agrees that each such attorneactn¥fay rely entirely on information furnished dyair in writing by the undersigned to
each such attorney-in-fact.

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 causedPinger of Attorney to be executed as of this 2Zxd af April, 2012.

/'sl MARC L. ANDREESSEN
Marc L. Andreessen



