As filed with the Securities and Exchange Commissioon May 21, 201z
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Facebook, Inc.

(Exact Name of Registrant as Specified in Its Chaetr)

Delaware 20-166501¢
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

Facebook, Inc.
1601 Willow Road
Menlo Park, California 94025
(650) 308-7300

(Address, including zip code, and telephone numbemcluding area code, of Registrant’s principal exeutive offices)

2012 Equity Incentive Plan
2005 Stock Plan

2005 Officers’ Stock Plan
(Full Title of the Plans)

David A. Ebersman
Chief Financial Officer
Facebook, Inc.

1601 Willow Road
Menlo Park, California 94025
(650) 308-7300

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

Copies to:

Gordon K. Davidson, Esq. Theodore W. Ullyot, Esq.
Jeffrey R. Vetter, Esq. David W. Kling, Esq.
James D. Evans, Esq. Michael L. Johnson, Esq.
Fenwick & West LLP Facebook, Inc.

801 California Street 1601 Willow Road
Mountain View, California 94041 Menlo Park, California 94025
(650) 988-8500 (650) 308-7300

Indicate by check mark whether the Registrantl&sg@e accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer,” and “smaller reporting cpany” in Rule 12b-2 of the Exchange Act.

(Check one):

Large accelerated filc (I Accelerated filel O

Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum Proposed Maximum Amount of
Title of Securities To Be Offering Price Aggregate Registration
To Be Registered Registered (1) Per Share Offering Price Fee

Class A common stock, $0.000006 par value per ¢
—2012 Equity Incentive Pla 27,331,333(2 $35.64(8) $ 974,088,70 $ 111,631




—2005 Stock Pla 517,684,471(3 —(9) — —

—2005 Officer” Stock Plar 60,000,000(4 —(9) — —

Class B common stock, $0.000006 par value per ¢

—2005 Stock Plan (Option 114,505,983(5 $ 0.96(10 $ 109,925,74 $ 12,59%

—2005 Stock Plan (RSU 403,178,488(6 $35.64(8) $14,369,281,31 $1,646,72(

—2005 Officer’ Stock Plar 60,000,000(7 $ 0.06(11 $ 3,600,00 $ 41:
TOTAL 1,182,700,275 $15,456,895,76 $1,771,36]

(1)

(2)

(3)
(4)
(5)
(6)
(7)
(8)
(9)

(10)

(11)

Pursuant to Rule 416(a) under the SecuritieoA&933, as amended, this Registration Statestit also cover any additional shares
of the Registrant’s Class A or Class B common sthek become issuable under the Company’s 2012 hugentive Plan (the “2012
Plan™), the Company’s 2005 Stock Plan, as amenilhed'2005 Stock Plan”), and the 2005 Officers’ &t&tan, as amended (the “2005
Officers’ Plan”), by reason of any stock dividesthck split, recapitalization or other similar tsantion that increases the number of the
outstanding shares of the Regist’s Class A or B common stoc

Shares of Class A common stock reserved foaisse under the 2012 Plan consist of (a) 25,00068@€es of Class A common stock
reserved for issuance under the 2012 Plan plug,83)1,333 shares of Class A common stock, whiggisl to the number of shares of
Class B common stock reserved but not issued gestuio outstanding awards under the 2005 Stoch. Ala the extent shares issued
under the 2005 Stock Plan are forfeited or repigetiat their original issue price or shares sulijectitstanding awards under the 2005
Stock Plan cease to be subject to such awardearsad to pay the exercise price of an option trheid to satisfy the tax withholding
obligations related to any award, the shares odsClBacommon stock subject to such awards instelhtbevavailable for future issuance
as Class A common stock under the 2012 F

Represents Class A common stock issuable upovecsion of Class B common stock underlying oggtiand restricted stock units
outstanding under the 2005 Stock Plan as of MaypQ82.

Represents Class A common stock issuable upoveesion of Class B common stock underlying afoopbutstanding under the 2005
Officere’ Plan as of May 18, 201

Represents shares of Class B common stockvesbéor issuance pursuant to outstanding stoclonmtivards under the 2005 Stock Plan
as of May 18, 201:

Represents shares of Class B common stockvessér issuance pursuant to restricted stock wnitstanding under the 2005 Stock
Plan as of May 18, 201

Represents shares of Class B common stockvesbéor issuance pursuant to an option outstandalgr the 2005 Officers’ Plan as of
May 18, 2012

Estimated in accordance with Rules 457(c) &a¢lely for the purpose of calculating the regison fee based on the average of the
high and low prices of the Registr's Class A common stock as reported on the NasdalgpGEelect Market on May 21, 20:
Pursuant to Rule 457(i), there is no fee asdgediwith the registration of shares of Class A mm stock issuable upon conversion of
shares of any Class B common stock (a convertésarity) being registered under this Registratitate3nent because no additional
consideration will be received in connection whie tonversion of shares of Class B common st

Estimated in accordance with Rule 457(h) gdiet the purpose of calculating the registratiena.fThe price of $0.96 per share
represents the weighted average of the exercisespfor outstanding options as of May 18, 2012 uttte 2005 Stock Plal

Estimated in accordance with Rule 457(h) sdiel the purpose of calculating the registratiea.fThe price of $0.06 per share
represents the exercise price of the outstanditigropnder the 2005 Offic’s Plan.




PART |
Information Required in the Section 10(a) Prospects

The information called for by Part | of Form S-&iwmitted from this Registration Statement in acaok with Rule 428 of the
Securities Act of 1933, as amended (the “SecurEt®) and the instructions to Form S-8. In accercawith the rules and regulations of the
Securities and Exchange Commission (the “Commissamd the instructions to Form S-8, such documargsnot being filed with the
Commission either as part of this RegistrationeStesnt or as prospectuses or prospectus supplepestsant to Rule 424.

PART Il
Information Required in the Registration Statement

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrantwithe Commission pursuant to the Securities ActthedSecurities Exchange
Act of 1934, as amended (the “Exchange Act”), aooiporated herein by reference:

(@) the Registrant’s prospectus filed on May 18,2pursuant to Rule 424(b) under the Securitiesréleting to the
Registration Statement on Form S-1, as amendeel el 333-179287), which contains audited finansiatements for the
Registrar’s latest fiscal year for which such statements heem filed; anc

(b)  the description of the Registrant’'s Class A owon stock contained in the Registrant’s RegistraBtatement on Form 8-A
(File No. 001-35551) filed with the Commission o114, 2012 under Section 12(b) of the ExchangeiAcluding any
amendments or reports filed for the purpose of tipdauch descriptior

All documents filed by the Registrant pursuant éat®n 13(a), 13(c), 14 or 15(d) of the Exchangé sAbsequent to the filing of
this Registration Statement and prior to the filoiga post-effective amendment which indicates #tlagecurities offered hereby have been
sold or which deregisters all securities then ramagi unsold, shall be deemed to be incorporatefgrence into this Registration Statement
and to be a part hereof from the date of filinghsdocuments, except as to specific sections of dochhments as set forth therein. Any
statement contained in a document incorporategéemed to be incorporated by reference herein bhaleemed to be modified or
superseded for purposes of this Registration Setéto the extent that a statement contained irsabgequently filed document which also
is deemed to be incorporated by reference heredtifies or supersedes such statement.

Item 4. Description of Securities.

See the description of the Registrant’s Class Bmomstock contained in the Registrant’s prospefiieds on May 18, 2012
pursuant to Rule 424(b) under the Securities Aletirg to the Registration Statement on Form Sslgraended (File No. 333-179287).

Iltem 5. Interests of Named Experts and Counse.

Not applicable.

Iltem 6. Indemnification of Directors and Officers .

Section 145 of the Delaware General Corporation hathorizes a court to award, or a corporationart@f directors to grant,
indemnity to directors and officers under certamumstances and subject to certain limitations #rms of Section 145 of the Delaware
General Corporation Law are sufficiently broad #orpit indemnification under certain circumstanaasliabilities, including reimbursement
of expenses incurred, arising under the Securtas
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As permitted by the Delaware General Corporatiow,Lthe Registrans restated certificate of incorporation that wélin effect a
the closing of the Registrant’s initial public affeg contains provisions that eliminate the persdiahility of its directors for monetary
damages for any breach of fiduciary duties asectbr, except liability for the following:

. any breach of the direcfs duty of loyalty to the Registrant or its stocldwts;
. acts or omissions not in good faith or that invdiventional misconduct or a knowing violation ai;
. under Section 174 of the Delaware General Corpmrdtaw (regarding unlawful dividends and stock jpases); o
. any transaction from which the director derivedraproper personal benef
As permitted by the Delaware General Corporatiow,Lthe Registrant’s restated bylaws that will beffect at the closing of the
Registrant’s initial public offering provide that:

. the Registrant is required to indemnify its direstand executive officers to the fullest extennpigied by the Delaware
General Corporation Law, subject to very limitedeptions;

. the Registrant may indemnify its other employeasagents as set forth in the Delaware General Catipa Law;

. the Registrant is required to advance expenséscased, to its directors and executive officargdnnection with a legal
proceeding to the fullest extent permitted by tledaivare General Corporation Law, subject to venjtéd exceptions; ar

. the rights conferred in the bylaws are not excles

The Registrant has entered, and intends to contiaater, into separate indemnification agreementtsits directors and
executive officers to provide these directors axetative officers additional contractual assurarreggrding the scope of the indemnification
set forth in the Registrant’s restated certifiaaftécorporation and restated bylaws and to proaidditional procedural protections. At
present, there is no pending litigation or procegdivolving a director or executive officer of tRegistrant regarding which indemnification
is sought. The indemnification provisions in thegR&ant’s restated certificate of incorporatioestated bylaws and the indemnification
agreements entered into or to be entered into leetwes Registrant and each of its directors andwxe officers may be sufficiently broad
to permit indemnification of the Registrant’s dit@rs and executive officers for liabilities arisingder the Securities Act.

The Registrant currently carries liability insurarfor its directors and officers.

See also the undertakings set out in responserno9thereof.

ltem 7. Exemption from Registration Claimed.

Not applicable.
-2



Item 8. Exhibits .

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
4.1 Restated Certificate of Incorporation of the Regist. S-1  33:17928° 3.3 April 23, 2012
4.2  Amended and Restated Bylaws of the Regist S-1  33:17928° 3.4 April 23, 2012
4.3 Form of Registrars Class A common stock certifica S-1 333179287 4.1 February 8, 201
4.4 Form of Registrars Class B common stock certifica X
5.1  Opinion of Fenwick & West LLF X
23.1 Consent of Ernst & Young LLP, Independent Registétablic
Accounting Firm. X
23.2 Consent of Fenwick & West LLP (included in Exhibit). X
24.1 Power of Attorney (included on the signature paiginis Form {-8). X
99.1 2012 Equity Incentive Plau S-1 333179287 10.4 April 23, 2012
99.2 2005 Stock Plan, as amended, and forms of awaekagmts S-1  33317928° 10.2 February 8, 201
99.3 2005 Officers’ Stock Plan, and amended and restatgtite of stock
option grant and stock option agreem S-1  33317928° 10.3 February 8, 201

Item 9.  Undertakings
A. The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers oleaare being made, a post-effective amendmehiddegistration Statement:
() To include any prospectus required by sectida)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantpe iinformation set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secaidfifiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in“tBalculation of Registration Fed&ble
in the effective Registration Statement.

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or
any material change to such information in the Regfion Statement;

Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not &pjd the information required to be included ipast-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by fRegistrant pursuant to section 13 or
section 15(d) of the Exchange Act that are inccafem by reference in the Registration Statement.

2. That, for the purpose of determining any lidpilinder the Securities Act, each such m&tetive amendment shall be deemed to
new registration statement relating to the seagitiffered herein, and the offering of such seiegrat that time shall be deemed to be the
initial bona fide offering thereof.
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3. To remove from registration by means of a péfstedve amendment any of the securities beingstegéd which remain unsold at the
termination of the offering.

B. The undersigned Registrant hereby undertakesftrgpurposes of determining any liability undlee Securities Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the Exchange Act (and, wiegrglicable, each filing of an employee
benefit plan’s annual report pursuant to sectiofu)L&6f the Exchange Act) that is incorporated bgmence in the Registration Statement shall
be deemed to be a new registration statementngladithe securities offered herein, and the affpof such securities at that time shall be
deemed to be the initial bona fide offering thereof

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted teadars, officers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttihe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities A i@, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the Registrof expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyroceeding) is asserted by such director,
officer or controlling person in connection withetlecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitilenlo Park, State of California, on this 21ayef May 2012.

FACEBOOK, INC.

/S| MARK ZUCKERBERG
Mark Zuckerberg
Chairman and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constiémgsppoints
Mark Zuckerberg, David A. Ebersman and TheodordMyot, and each of them, as his true and lawftdratey-in-fact and agent with full
power of substitution, for him in any and all caitias, to sign any and all amendments to this tegisn statement (including post-effective
amendments), and to file the same, with all exhithiereto and other documents in connection th#énewith the SEC, granting unto said
attorney-in-fact and agent full power and authaotitglo and perform each and every act and thingiségq and necessary to be done in
connection therewith, as fully for all intents gmatposes as he might or could do in person, hewifying and confirming all that said
attorney-in-fact and agent, or his substitute, hasfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpgehe following persons in
the capacities and on the dates indicated.

Signature Title Date
/S| MARK ZUCKERBERG Chairman and Chief Executive Officer May 21, 2012
Mark Zuckerberg (Principal Executive Officer)
/S/  DAVID A. EBERSMAN Chief Financial Officer May 21, 2012
David A. Ebersman (Principal Financial Officer)
/SI DAVID M. SPILLANE Chief Accounting Officer May 21, 2012
David M. Spillane (Principal Accounting Officer)
/S MARC L. ANDREESSEN Director May 21, 2012
Marc L. Andreessen
/S/ ERSKINE B. BOWLES Director May 21, 2012
Erskine B. Bowles
/S JAMES W. BREYER Director May 21, 2012
James W. Breyer
/SI  DONALD E. GRAHAM Director May 21, 2012
Donald E. Graham
/S/ REED HASTINGS Director May 21, 2012
Reed Hastings
/S PETER A. THIEL Director May 21, 2012
Peter A. Thiel
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EXHIBIT INDEX

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
4.1 Restated Certificate of Incorporation of the Regist. S-1 33%17928° 3.3 April 23, 2012
4.2 Amended and Restated Bylaws of the Registi S-1 33%17928° 3.4 April 23, 2012
4.3 Form of Registrars Class A common stock certifica S-1 33317928° 4.1 February 8, 201
4.4 Form of Registrar's Class B common stock certifica X
5.1 Opinion of Fenwick & West LLF X
23.1 Consent of Ernst & Young LLP, Independent Registétablic X
Accounting Firm.
23.2 Consent of Fenwick & West LLP (included in Exhibitl). X
24.1  Power of Attorney (included on the signature paigihis Form &8). X
99.1 2012 Equity Incentive Plai S-1 33317928° 10.4  April 23,2012
99.2 2005 Stock Plan, as amended, and forms of awaskamnts S-1 33317928° 10.2 February 8, 201
99.3 2005 Officers’ Stock Plan, and amended and restateite of stock S-1 333417928° 10.3 February 8, 201

option grant and stock option agreem
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EXHIBIT 5.1

FENWICK & WEST LLP

SILICOM VALLEY Boi CALIFORMIA STREET MOUNTAIN VIEW, CA Q4041
TEL: 650,088 8500 FAN: 650.07H.6200 WWW.FENWICK.COM
May 21, 2012

Facebook, Inc.
1601 Willow Road
Menlo Park, California 94025

Ladies and Gentlemen:

At your request, we have examined the Registréimtement on Form S-8 (théRegistration Statemeri)) to be filed by Facebook,
Inc., a Delaware corporation (the&Cbmpany”), with the Securities and Exchange Commissioe (t€@ommission”) on or about May 21,
2012 in connection with the registration under$eeurities Act of 1933, as amended (tt&eturities Act’), of (i) an aggregate of
605,015,804 shares of the Company’s Class A Confatiock, $0.000006 par value per share (tk#ess A Common Stock, that are
subject to issuance by the Company (a) upon thesiseeor settlement of awards granted or to betgdannder the Company’s 2012 Equity
Incentive Plan (the 2012 Plan”), (b) pursuant to the conversion of shares ofGloenpany’s Class B common stock, $0.000006 parevjadu
share (the ‘Class B Common StocK, underlying options and restricted stock unitgstanding under the Company’s 2005 Stock Plan“(the
2005 Stock Plart) and (c) pursuant to the conversion of sharethefClass B Common Stock underlying an option antiihg under the
Company'’s 2005 Officers’ Stock Plan (th€005 Officers’ Plan”); and (ii) an aggregate of 577,684,471 shares oftass B Common Stoc
(together with the Class A Common Stock describatku clause (i) above, theStock™), that are subject to issuance by the Company
(a) upon the exercise of stock options and setii¢mierestricted stock units granted under the 28fifgk Plan and (b) upon the exercise of an
option outstanding under the 2005 Officers’ Plalme 2012 Plan, the 2005 Stock Plan and the 2005&D§fi Plan are collectively referred to
in this letter as the Plans.”

In rendering this opinion, we have examined sucttergof fact as we have deemed necessary in twadender the opinion set forth
herein, which included examination of the following

(1) The Company’s Eleventh Amended and RestatetifiCate of Incorporation, certified by the DelawaB8ecretary of State on
October 1, 2010 (theCurrent Certificate”) and the Restated Certificate of Incorporation thatCompany intends to file and tl
will be effective upon the consummation of the Camy's initial public offering (the‘Post-Effective Restated Certificat;



May 21, 2012

Page 2
)

(3)

(4)

()

(6)

(7)

(8)

(9)

The Company Bylaws, as certified to us as of the date hebbgatn officer of the Company as being completeiarfdll force anc
effect as of the date hereof (th€tirrent Bylaws”) and the Amended and Restated Bylaws that thefamyhas adopted in
connection with, and that will become effective npthe consummation of the Company’s initial pulolfifering (the“Post-
Effective Restated Bylaw”);

The Registration Statement, together with the Bxhiidled as a part thereof or incorporated thetsinmeference
The Prospectuses prepared in connection with tiggsRation Statement (tH* Prospectuse”);
the Plans and related forms of Plan agreem

Minutes of meetings and actions by written em®f the Company’s Board of Directors (thBdard”) and the Company’s
stockholders (the Stockholders’) provided to us by the Company relating to thegtén, approval, authorization and/or
ratification of (i) the Current Certificate, (iiln¢ Post-Effective Restated Certificate, (iii) ther@nt Bylaws, (iv) the Post-Effective
Restated Bylaws, (v) the Plans and (vi) the filoighe Registration Statement, the reservatiomef3tock for sale and issuance
pursuant to the Plans and the sale and issuartbe &tock pursuant to the Pla

The stock records of the Company that the Campas provided to us (consisting of a list of ktaitders, optionholders and
restricted stock unit holders that was preparethbyCompany as of May 18, 2012, respecting the @oryip capital stock and ai
rights to purchase capital stock and verifyingrienber of such issued and outstanding securi

A Certificate of Good Standing issued by ther8tary of State of the State of Delaware dategveh date herewith, stating that
the Company is in good standing and has a legpbcate existence under the laws of the State cdviaale (the ‘Certificate of
Good Standing'); and

A management certificate addressed to us atedtidd even date herewith executed by the Compangaiing certain factual
representations (tt* Management Certificaté).

In our examination of documents for purposes of tginion, we have assumed, and express no opsidon, the authenticity and
completeness of all documents submitted to usigmals, the conformity to originals and completemef all documents submitted to us as
copies, the legal capacity of all persons or exgtiixecuting the same, the lack of any undisclteetination, modification, waiver or
amendment to any document reviewed by us, andubedthorization, execution and delivery of all@oents where due authorization,
execution and delivery are prerequisites to theo#iffeness therec



May 21, 2012
Page 3

The Company’s capital stock is uncertificated. \Wsleme that issued Stock will not be reissued byCthrapany in uncertificated form
until any previously issued stock certificate regameting such issued Stock has been surrenderbd @ampany in accordance with
Section 158 of the Delaware General Corporation,lawd that the Company will properly register ttamsfer of the Stock to the purchasers
of such Stock on the Company’s record of unceetiéid securities.

We are admitted to practice law in the State off@alia, and we render this opinion only with resip®, and express no opinion herein
concerning the application or effect of the lawsny jurisdiction other than, the existing lawdted United States of America, the State of
California and the existing Delaware General Caafion Law and reported judicial decisions relatingreto.

In connection with our opinions expressed belowhaee assumed that, at or prior to the time ofgsheance, if not already outstandi
and the delivery of any shares of Stock, the Regfish Statement will have been declared effeativder the Securities Act, that the shares of
Stock will have been registered under the Secarhiet pursuant to the Registration Statement aatisihch registration will not have been
modified or rescinded, and that there will not haeeurred any change in law affecting the validitghe issuance of such shares of Stock.

With respect to our opinion expressed in paragfapbelow as to the valid existence and good stendf the Company under the laws
of the State of Delaware, we have relied solelynughe@ Certificate of Good Standing and represemiatmade to us by the Company in the
Management Certificate.

In accordance with Section 95 of the American Lastitute’s Restatement (Third) of the Law Governliragvyers (2000), this opinion
letter is to be interpreted in accordance with @unstry practices of lawyers rendering opinions tadtparties in connection with the filing o
registration statement with the Commission of gfpetdescribed herein.

Based upon the foregoing, it is our opinion that:
(1) The Company is a corporation validly existimggood standing, under the laws of the State ddWare; and

(2) 1,182,700,275 shares of Stock that may be isand sold by the Company (a) upon the exercisetlement of awards granted o
be granted under the 2012 Plan, (b) pursuant todheersion of shares of the Class B Common Stadetlying options and restricted stock
units outstanding under the 2005 Stock Plan, (c3yant to the conversion of shares of the Class®r@on Stock underlying an option
outstanding under the Compé s 2005 Officer’ Plan, (d) upon the exercise of stock options atttbseent of restricted stoc
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units granted under the 2005 Stock Plan and (e) tipexercise of an option outstanding under @85 Dfficers’ Plan, when issued, sold
and delivered in accordance with the applicable plad purchase agreements to be entered into tideand in the manner and for the
consideration stated in the Registration Stateraedtrelevant Prospectus, will be validly issuetlyfpaid and nonassessable.

We consent to the use of this opinion as an extoltiie Registration Statement and further coneall references to us, if any, in the
Registration Statement, the Prospectuses consttatpart thereof and any amendments theretonbterang the opinions set forth above, we
are opining only as to the specific legal issugeessly set forth therein, and no opinion shalinberred as to any other matter or matters.

This opinion is intended solely for use in connattivith issuance and sale of shares of Stock sutgjgéhe Registration Statement an
not to be relied upon for any other purpose. Thision is rendered as of the date first writtenvaband based solely on our understanding of
facts in existence as of such date after the afentioned examination. We assume no obligation wsadyou of any fact, circumstance, e\
or change in the law or the facts that may herebftdorought to our attention whether or not suntuarence would affect or modify any of
the opinions expressed herein.

Very truly yours,
/sl Fenwick & West LLP



EXHIBIT 23.1

CONSENT OF ERNST & YOUNG LLP, INDEPENDENT REGISTERE D PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®02805 Officers’ Stock Plan, 2005 Stock
Plan, and 2012 Equity Incentive Plan of Facebood, of our report dated February 1, 2012, excepthfe retrospective adoption of the
amendments to the new accounting standard reladitige reporting and display of comprehensive ine@® described in Note 1 to the
consolidated financial statements, as to whiclddte is April 23, 2012, with respect to the cordatied financial statements of Facebook,
included in the Registration Statement (Form S-1383-179287) and related Prospectus of Facebaookfiled with the Securities and
Exchange Commission.

/sl Ernst & Young LLP

San Francisco, California
May 17, 201z



