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STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193
or Section 30(h) of the Investment Company Act@Q

1. Name and Address of Reporting Person [2. Issuer Namand Ticker or Trading Symbo}5. Relationship of Reporting Person(s) to Is
(Check all applicable)
Schroepfer Michael Todd Facebook Inc[ FB ]
(Last) (First) (Middle) 3. Date of Earliest Transactignm/ppb/yyyy) | Directo — 10% Owner
| X __ Officer (give title below) Other (specify
below)
C/O FACEBOOK, INC., 1601 6/15/2014 Chief Technology Officer
WILLOW ROAD
(Street) 4. If Amendment, Date Original Filed 6. Individual or Joint/Group Filingcheck
(MM/DD/YYYY) lApplicable Line)
MENL O PARK, CA 94025
. . | X _ Form filed by One Reporting Person
(City) (State) (Zip) Form filed by More than One Reporting Per
Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of Security 2. Trans. | 2A. 3. Trans. |4. Securities Acquired (A)|5. Amount of Securities Beneficially JG. 7. Nature
(Instr. 3) Date Deemed [Code or Disposed of (D) Owned Following Reported Transactiori@®wnershig of Indirect
Executior| (Instr. 8) |(Instr. 3, 4 and 5) Form: Beneficial
Date, if (Instr. 3 and 4) Direct (D) [Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code |V |Amount| (D) Price 4)
18750
Class A Common Stock 6/15/2014 c o |A| %000 201235 D
9784
Class A Common Stock 6/16/2014 s o |0 [ses0043 @ 191451 D
20000
Class A Common Stock 6/17/2014 c w |A| so00 211451 D
Class A Common Stock 6/17/2014 s® | |20000 | D| $64.10 191451 D
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 019. Number |10. 11. Nature
Security Conversioif Date Deemed [Trans. |Derivative and Expiration Date [Securities Underlying Derivative] of Ownershig of Indirect
(Instr. 3) or Exercisg Executiorf Code [Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Acquired (A) (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownership
Derivative any 8) or Disposed of Beneficially| Security: |(Instr. 4)
Security (D) Owned Direct (D)
(Instr. 3, 4 and Following [or Indirect
5) Reported |(I) (Instr.
Transactior|4)
P Amount or
Ei::‘?cisable ggrt)ératlon Title Number of (®) (insir 4
CodgV| (A) (D) Shares
) ClassB
Restricted Stock 6 |6/15/2014 M 18750 (7 |8/25/2019| common | 1750 $0.00 18750 b
Unit (RSU)
Stock (®)
Class B Common ClassA
P ® [6152014 mo| 870 ® ® | common | 18750 | $0.00 | 18750 D
Stock Stock
Class B Common 18750 ClassA
P @ |o/15/2014 c © ® ® | common | 18750 | $0.00 0 D
Stock Stock
Stock Option (Right ClassB
to Buy Class B srg5 |6/17/2014 M 20000 | (qg) |V1M2019| Common | 0000 | $0.00 | 1372805 D
Common Stock) Stock ®)
Class B Common ClassA
. @ |oL772014 M| 200 ® ® | Common | 20000 | $000 | 20000 D
Stock ® Stock




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 019. Number |10. 11. Nature
Security Conversior| Date Deemed |Trans. |Derivative and Expiration Date |Securities Underlying Derivative| of Ownershigof Indirect
(Instr. 3) or Exercise Executior|Code |[Securities Derivative Security Security |derivative [Form of |Beneficial

Price of Date, if [(Instr. [Acquired (A) (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownership

Derivative any 8) or Disposed of Beneficially| Security: |(Instr. 4)

Security (D) Owned Direct (D)

(Instr. 3, 4 and Following [or Indirect
5) Reported (1) (Instr.
Transactior|4)
Date Expiration| . Amount or (s) (Instr. 4
Exercisabl{ Date Title Number of
CodgV| (A) (D) Shares
Class B Common 20000 ClassA
© @ |oL72014 c . ® ® | common | 20000 | $000 0 D
Stock Stock
By The
Stock Option (Right ClassB Clover
10 Buy Class B $1.85 ) |V1V2019) common | g3940 63940 I Irrevocable
Common Stock) Stock ® Nonexempt
Trust (12

Explanation of Responses:

(D
(2

(3

(4)

(5)
(6)
(7)

(8)

(9
(10)

(11)
(12)

Represents the number of shares that were acqumat conversion of Class B Common Stock to Clag€onAmon Stock in
connection with the settlement of the restrictetlstunits (the "RSUs") listed in Table II.

Represents the number of shares required to bébgdlte reporting person to cover tax withholditdigations in connection with the
vesting of the RSUs listed in Table Il. This saenandated by the Issuer's election under itsye@mdentive plans to require the
satisfaction of tax withholding obligations to henfied by a "sell to cover" transaction and doegemtesent a discretionary trade by
the reporting person.

The reported price in Column 4 is a weighted avemice. These shares were sold in multiple traiwsacat prices ranging from
$63.7725 to $64.22 per share, inclusive. The regpperson undertakes to provide to the issuersagyrity holder of the issuer, or
the staff of the Securities and Exchange Commissipan request, full information regarding the nembf shares sold at each
separate price within the range set forth in thattiote (3).

Represents the number of shares that were acqupd conversion of Class B Common Stock to Clag&nAmon Stock in
connection with the exercise of vested stock ogtion

The sales reported were effected pursuant to a RdB-1 trading plan adopted by the reporting perso
Each RSU represents a contingent right to recesteate of the issuer's Class B Common Stock uptiersent.

The RSUs were granted with both (a) a liquidityreveased vesting condition and (b) a service-bassting condition, both of which
conditions must be satisfied in order for the R&Wsgest. The liquidity event-based vesting conditieas satisfied on November 17,
2012. The service-based vesting condition wasfiatias to 1/5th of the total number of shareswn 15, 2010 and then 1/60th of the
total number of shares vest monthly thereafterjestito continued service through each vesting.date

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

The holder elected to convert the shares of Cla8smon Stock into Class A Common Stock on a 1ifbasis.

The option was 100% vested on August 13, 2013oimection with certain estate planning transfepsipos to purchase an aggregate
of 800,000 vested shares are held by Michael Ttdeglier, Trustee of the Michael T. Schroepfer Atniirust u/a/d 6/27/11, Erin
Hoffmann, Trustee of the Erin Hoffmann Annuity Truga/d 6/27/11 and Michael Schroepfer and Erinfidahn, Co-Trustees of the
HS Trust u/a/d 9/28/11.

The option was 100% vested on August 13, 2013.

Shares held of record by Michael T. Schroepferrid Hoffmann, Co-Trustees of The Clover Irrevoealllonexempt Trust u/a/d
6/27/11.

Reporting Owners

Reporting Owner Name / Addr

Relationship:
Directol10% OwneOfficer Othe

Schr oepfer Michael Todd
C/O FACEBOOK, INC.
1601 WILLOW ROAD
MENL O PARK, CA 94025

Chief Technology Officer

Signatures
/s Michael Johnson as attor ney-in-fact for Michael T. Schr oepfer 6/17/2014

™ 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@m,see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factstitite 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.



