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Item 8.01. Other Events.

On October 29, 2014, Facebook, Inc. (thédmpany”) filed a prospectus supplementFtospectus Supplemeti} to its
effective shelf registration statement on Form @i No. 333199678) filed with the Securities and Exchange Cdgsion ol
October 29, 2014. The Company filed the ProspeStysplement for the purpose of registering for esg to 162,698,1:
shares of the Company’s Class A common stock istuéte former stockholders of WhatsApp IncWhatsApp”) and certai
of their transferees, which shares were originabyed in connection with the Compasgcquisition of WhatsApp on Octobe
2014. The Company is not registering for resaleaggregate of 15,062,555 shares of the ComgaGjass A common sto
issued in connection with the WhatsApp acquisitigrich (i) are being held in escrow to satisfy ptitdrindemnification claim:
(i) are subject to vesting conditions that lapseoo after April 6, 2015, or (iii) were withheld lile Company at the closing
the WhatsApp acquisition to satisfy the tax obiigasg of certain of the former stockholders of WiAgis.

This Current Report on Form I8-is being filed solely for the purpose of filinge opinion of Fenwick & West LL

relating to the validity of the shares of Classalnon stock set forth in the Prospectus Supplemdrith opinion is attached
Exhibit 5.1 hereto.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Number Description
5.1 Opinion of Fenwick & West LLP
23.1 Consent of Fenwick & West LLP (contained in Exhibit)
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EXHIBIT 5.1

FENWICK & WEST LLP

SILICON VALLEY 801 CALIFORNIA STREET MOUNTAIN VIEW, CA 94041
TEL: 650.988.8500 FAX: 650.938.5200 WWW.FENWICK.COM

October 29, 2014

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

Ladies and Gentlemen:

At your request, we have examined the Registréfitatement on Form S-3 (theRegistration Statemernit)
filed by Facebook, Inc., a Delaware corporatior (tlCompany”), with the Securities and Exchange Commission
“ Commission”) on October 29, 2014, as subsequently supplementédebprospectus supplement applicable t
Offering (as defined below), in connection with tiegistration under the Securities Act of 1933aasended (the
Securities Act”), of an indeterminate aggregate amount of shafeshe Company Class A Common Stoc
$0.000006 par value per share (th€lass A Common Stock, shares of the Compars/preferred stock, $0.000C
par value per share, debt securities of the Commainyarrants to purchase shares of Class A Comntock Qi
Preferred Stock, at indeterminate prices, in reaan Rule 456(b) and Rule 457(r) under the SeesrAct. Certai
selling stockholders (theSelling Stockholders) currently propose to sell up to an aggregate of@d2114 shares
Class A Common Stock under the Registration Statér(the “ Offering ") that were acquired by the Sell
Stockholders pursuant to the Merger Agreement¢éiaetl below) (the Selling Stockholders’ Sharey.

In rendering this opinion, we have examined suclitare of fact as we have deemed necessary in ¢o
render the opinions set forth herein, which inctiidgamination of the following:

(2) the Company Restated Certificate of Incorporation, certifiegl the Delaware Secretary of State
May 22, 2012 (the Certificate of Incorporation”);

(2) the Companyg Amended and Restated Bylaws, as certified tosusf #he date hereof by an officel
the Company as being complete and in full forceeffect as of the date hereof (thBylaws”);

(3) the Registration Statement, together with the atiiled as a part thereof or incorporated thetmy
reference;
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(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

the prospectus prepared in connection withRlegistration Statement (theBase Prospectus), as
supplemented by the prospectus supplement apmictblthe Offering (together with the B.
Prospectus, theProspectus);

minutes of meetings and actions by writtensem of the Compang’ Board of Directors and t
Companys stockholders provided to us by the Company rejatio the adoption, approv
authorization and/or ratification of (i) the Ceitdte of Incorporation, (ii) the Bylaws, (iii) tHding of
the Registration Statement, (iv) the Merger Agrestnand (v) the authorization and issuance b
Company of the Selling Stockholde&hares that are to be sold by the Selling Stoclensldursuant
the Registration Statement;

the stock records of the Company that the Compasypinovided to us (consisting of a certificate f
the Companys transfer agent, Computershare Trust Company,, Ma&ed October 28, 2014, verify
the number of the Comparsyissued and outstanding shares of capital stook @stober 28, 2014, a
a statement prepared by the Company as to the murhissued and outstanding restricted stock t
stock options and any additional shares of capitatk reserved for future issuance as of Octobg
2014);

that certain Agreement and Plan of Merger and Ravorgtion, dated as of February 19, 2014, ar
the Company, Rhodium Acquisition Sub I, Inc., Rlumd Merger Sub, Inc., WhatsApp Inc. and Fc
Advisors LLC, as amended (theMerger Agreement);

a Certificate of Good Standing issued by the Sacyetf State of the State of Delaware dated Oc
29, 2014, stating that the Company is in good stendnd has a legal corporate existence unde
laws of the State of Delaware (th€ertificate of Good Standing);

the Current Report on Form 8-K with which tbnion is filed as an exhibit (theForm 8-K”);

the form of certificate representing shares of €L ommon Stock; al

a management certificate addressed to us and datefleven date herewith executed by the Con
containing certain factual representations (tighagement Certificate).

In our examination of documents for purposes of tpinion, we have assumed, and express no opasida
the genuineness of all signatures on original demis) the authenticity and completeness of all oh@us submitte
to us as originals, the conformity to originals ammpleteness of all documents submitted to usopees, the leg
capacity of all persons or entities executing thme, the lack of any undisclosed termination, mealion, waiver ¢
amendment to any document reviewed by us, andubewdthorization, execution and delivery of allrsuc
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documents where due authorization, execution aldedg are prerequisites to the effectiveness thiere

We have also assumed that, if and to the exterit ttiea Selling StockholdersShares will be issued
certificated form, the certificates representing 8elling StockholdersShares will be, when issued, properly signe
authorized officers of the Company or their ageRtgthermore, with respect to the Companyhcertificated capit
stock, we assume that issued Class A Common Stdlckot be reissued by the Company in uncertifidafierm unti
any previously issued stock certificate represgnsinch issued Class A Common Stock has been serszhdo th
Company in accordance with Section 158 of the DatawGeneral Corporation Law, and that the Compaitl
properly register the transfer of the Class A Comrtock to the purchasers of such Class A CommookSin thi
Company’s record of uncertificated securities.

As to matters of fact relevant to this opinion, teve relied solely upon our examination of the doent:
referred to above and have assumed the currentamgcand completeness of the information obtairrednfthe
documents referred to above and the representatiotisvarranties made by representatives of the @oynpo us
including but not limited to those set forth in thlkanagement Certificate. We have made no indepenaesstigatiol
or other attempt to verify the accuracy of anywdtsinformation or to determine the existence ar-existence of ar
other factual matters.

We are admitted to practice law in the State oif@alia, and we render this opinion only with respt®, an
express no opinion herein concerning the applinatioeffect of the laws of any jurisdiction othéan, the existin
laws (a) of the United States of America, (b) of Btate of California and (c) of the Delaware Gah&orporatio
Law and reported judicial decisions relating theret

In connection with our opinions expressed below, vaee assumed (a) that at or prior to the timehe
delivery of any Selling StockholderShares as set forth in the Registration Statentlet,Prospectus and ¢
applicable free writing prospectus, the Registratiitatement will be in effect and no stop ordermpsusging th
Registration Statement’s effectiveness will haverbessued and remain in effect, (b) that the Sglitockholders’
Shares will have been registered under the Seesirict pursuant to the Registration Statement dwad $uc
registration will not have been modified or rese@ddand (c) that there will not have occurred ahgnge in la\
affecting the validity or enforceability of suchlli8eg Stockholders’ Shares.

The Company has informed us that the Selling Stolckdns intend to sell, transfer or otherwise digpobthe
Selling StockholdersShares from time to time on a delayed or contindmss. This opinion is limited to the la
including the rules and regulations, as in effecttlte date hereof. We are basing this opinion anuowderstandin
that, prior to the sale, transfer or other disposiof any of the Selling StockholderShares in connection with 1
Registration Statement, the Company will advisanusgriting of the terms thereof and other infornoatimaterie
thereto, will afford us an opportunity to reviewetbperative documents and will file such supplenoer@mendment
this opinion (if any) as we may reasonably consitEressary or appropriate with respect to suclingefitockholders’
Shares. We also assume that the Company will tifielyany and all supplements to the Registratitete®nent an
Prospectus as are necessary to comply with




October 29, 2014
Page 4

the Securities Act and all other applicable lawsfiiect from time to time. However, we undertakeragponsibility t
monitor the Companyg future compliance with applicable laws, rulesregulations of the Commission or ot
governmental body.

With respect to our opinion expressed in parag(aptvelow as to the valid existence and good standf the
Company under the laws of the State of Delawarehaee relied solely upon the Certificate of Goodnsling an
representations made to us by the Company in thealylEament Certificate.

In accordance with Section 95 of the American Lastitutes Restatement (Third) of the Law Goverr
Lawyers (2000), this opinion letter is to be inteted in accordance with customary practices ofyé&s renderin
opinions to third parties in connection with thénfy of a registration statement with the Commissa the typ
described herein.

Based upon the foregoing, it is our opinion that:

(1) The Company is a corporation validly existing, mod standing, under the laws of the State of Daley
and

(2) The up to 162,698,114 Selling Stockholde®sares to be sold by the Selling Stockholders untsto th:
Registration Statement are validly issued, fullidgand nonassessable.

We consent to the use of this opinion as an extoltite Form 8& and further consent to all references to
any, in the Registration Statement, the Prospeaxinstituting a part thereof and any amendment&tbein renderin
the opinions set forth above, we are opining ordyt@the specific legal issues expressly set forérein, and n
opinion shall be inferred as to any other mattemnatters.

[ Concluding Paragraph Follows on Next Page]
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This opinion is intended solely for use in connattwith the sale of the Selling Stockholdessiares subject
the Registration Statement and is not to be relgah for any other purpose. This opinion is rendexe of the da
first written above and based solely on our undexing of facts in existence as of such date #feaforementione
examination. We assume no obligation to adviseofoany fact, circumstance, event or change in d@edr the fact
that may hereafter be brought to our attention twrebr not such occurrence would affect or modify af the
opinions expressed herein.

Very truly yours,

/s/ Fenwick & West LLP



