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As filed with the Securities and Exchange Commissioon December 15, 2011

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Amendment No. 9
to
FORM S-1
REGISTRATION STATEMENT

Under
The Securities Act of 1933

Zynga Inc.

(Exact name of Registrant as specified in its chagt)

Registration No. 33317529¢

Delaware 7371 42-1733483
(State or other jurisdiction of (Primary Standard Industrial (I.R.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

699 Eighth Street
San Francisco, CA 94103
(855) 449-9642
(Address, including zip code, and telephone numbeincluding area code, of Registrant’s principal exeutive offices)

David M. Wehner
Zynga Inc.
699 Eighth Street
San Francisco, CA 94103
(855) 449-9642
(Name, address, including zip code, and telephone&mber, including area code, of agent for service)

Copies to:
Eric C. Jensen Reginald D. Davis Keith F. Higgins
Kenneth L. Guernsey Karyn R. Smith Brian C. Erb
John T. McKenna Devang S. Shah Ropes & Gray LLP
Cooley LLP Zynga Inc. Three Embarcadero Center
101 California Street, 51" Floor 699 Eighth Street San Francisco, CA 94111
San Francisco, CA 94111 San Francisco, CA 94103 (415) 315-6300
(415) 693-2000 (855) 449-9642

Approximate date of commencement of proposed sale the public:
As soon as practicable after the effective datihisfregistration statement.

If any of the securities being registered on tlosnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the Securities dck the following box.Od
If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) untther Securities Act, please check the following box list the Securities Act registration
statement number of the earlier effective registrastatement for the same offeringd
If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actcklibe following box and list the Securities Acgigtration statement number of the
earlier effective registration statement for thmeaffering. O
If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the Securities Acgisgration statement number of the
earlier effective registration statement for thmeaffering. O
Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting compase the definitions of “large
accelerated filer,” “accelerated filer” and “smalteporting company” in Rule 12b-2 of the Exchadge.
Large accelerated file O Accelerated filel O
Non-accelerated file (Do not check if a smaller reporting compa Smaller reporting compar O

The Registrant hereby amends this Registration Statment on such date or dates as may be necessarylétay its effective date until the Registrant shalfile a further
amendment which specifically states that this Redistion Statement shall thereafter become effectiven accordance with Section 8(a) of the Securitiect of 1933, as amended, or
until the Registration Statement shall become efféiwe on such date as the Securities and Exchange i@mission acting pursuant to said Section 8(a), magetermine.
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The information in this preliminary prospectus is not complete and may be changed. We and the selling stockholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and we
and the selling stockholders are not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

PROSPECTUS (Subject to Completi
Issued December 15, 20

100,000,000 Shares

A zynga

Class A Common Stock

Zynga Inc. is offering 100,000,000 shares of itsa€6 A common stock. This is our initial public offag, and no public market currenth
exists for our Class A common stock. We anticip#tiat the initial public offering price will be beteen $8.50 and $10.00 per share.

Following this offering, we will have three classe$ authorized common stock, Class A common std€lass B common stock and Class C
common stock. The rights of the holders of eachadawill be identical, except with respect to votismgd conversion. Each share of Class A
common stock will be entitled to one vote per shdach share of Class B common stock will be eetitlto seven votes per share. Each
share of Class C common stock will be entitled vbtes per share. Each share of the Class B commsimek and Class C common sta

will be convertible at any time into one share ofaS8s A common stock. Outstanding shares of ClassoBimon stock will represent
approximately 72.5% of the voting power of our otaisding capital stock following this offering, andutstanding shares of Class C comm
stock will represent approximately 25.7% of the imgt power of our outstanding capital stock followgrthis offering. Mark Pincus, oul
founder and Chief Executive Officer, holds shareg®@lass B common stock and all of the shares of €& common stock and will contr
approximately 36.2% of the total voting power ofraautstanding capital stock immediately followindis offering.

We have applied to list our Class A common stocktbea NASDAQ Global Select Market under the symb@NGA.”

Investing in our Class A common stock involveskss See* Risk Factors” beginning on page 14.

PRICE $ A SHARE
Underwriting
Price to Discounts and Proceeds tc
Public Commissions Zynga
Per Share $ $ $
Total $ $ $

Certain of our stockholders have granted the undievs the right to purchase up to an additional@80,000 shares of Class A common stock
to cover over-allotments. We will not receive anycpeds from the sale of shares by the sellingkstmlders.

The Securities and Exchange Commission and statgies regulators have not approved or disappibteese securities or determined if 1
prospectus is truthful or complete. Any represeéatato the contrary is a criminal offens

The underwriters expect to deliver the shares as€A common stock to purchasers on , 2011.
MORGAN STANLE GOLDMAN, SACHS & CC
BofA MERRILL LYNCFH BARCLAYS CAPITA J.P. MORGANM

ALLEN & COMPANY LLC
, 201
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zynga stats

175

countries with zynga users

54,000,000

daily active users

227,000,000

monthly active users

2,000,000,000

minutes of play per day

4,000,000,000

in-game user-to-user connections

Connecting the World
Through Games

eounbrias with Tyngs vae: d 8f30f2011;
in-gamm weer-io-user cone inception ta 302011
all othar ryngs stais: 3 2001 sverages
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You should rely only on the information containedhis prospectus or contained in any free wripngspectus filed with the Securities
and Exchange Commission. Neither we, the selliagkstolders, nor the underwriters have authorizegaae to provide you with additional
information or information different from that caiied in this prospectus or in any free writinggpectus filed with the Securities and
Exchange Commission. We and the selling stockhslde offering to sell, and seeking offers to iy, Class A common stock only in
jurisdictions where offers and sales are permiftéxk information contained in this prospectus suaate only as of the date of this prospec
regardless of the time of delivery of this prospsatr of any sale of our Class A common stock.

Through and including , 2012 (th25th day after the date of this prospectus), aflealers that effect transactions in thes
securities, whether or not participating in this ofering, may be required to deliver a prospectus. Tis is in addition to the dealers’
obligations to deliver a prospectus when acting asnderwriters and with respect to their unsold alloments or subscriptions.

For investors outside of the United States: Neitherthe selling stockholders, nor the underwriterge done anything that would permit
this offering or possession or distribution of thimspectus in any jurisdiction where action fatthurpose is required, other than in the United
States. You are required to inform yourselves abadtto observe any restrictions relating to tfiierong and the distribution of this prospec
outside of the United States.

References in this prospectus to “DAUs” mean dadlfive users of our games, “MAUs” mean monthly\actisers of our games,
“MUUSs” mean monthly unique users of our games, ‘&BIPU” means average daily bookings per average DBbless otherwise indicated,
these metrics are based on internally-derived nreasents across all platforms on which our gameplaseed. For further information about
DAUs, MAUs, MUUs and ABPU as measured by us, seestittion titled “Management’s Discussion and Asialyf Financial Condition and
Results of Operations—Key Metrics—Key Operating hbst” We also refer in this prospectus to DAUs &hllUs as measured and published
by AppData, an independent service that publigborts traffic data for games and other applicatiom$-acebook. For further information
about DAUs and MAUs as measured by AppData, inalgidin explanation of differences between theseicsets measured by AppData and
the corresponding metrics as measured by us, sexethion titled “Market Data and User Metrics—Usfatrics.”
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PROSPECTUS SUMMARY

The following summary highlights information contd elsewhere in this prospectus and does not itoalizof the information that
you should consider in making your investment datiBefore investing in our Class A common stgolg, should carefully read th
entire prospectus, including our consolidated ficiahstatements and the related notes includetiimprospectus and the information set
forth under the headinc‘Risk Factors” and “Management’s Discussion and Aysis of Financial Condition and Results of Opevas.”

ZYNGA INC.

Our Vision for Play

We founded Zynga in 2007 with the vision that pldike-search, share and shop—would become one afdteeactivities on the
Internet. As a pioneer of online social games, esehmade them accessible, social and fun. We aitedxhat games have grown to
become the second most popular online activith@Wnited States by time spent, even surpassing.aif@have a lot of hard work,
innovation and growth ahead of us to create a éutirere social games are a daily habit for neartyyone.

Our mission is to connect the world through games.

Overview

We are the world’s leading social game developén 227 million average monthly active users, or MAUh 175 countries. We
have launched the most successful social gamée imdustry in each of the last three years aneé lggnerated over $1.5 billion in
cumulative revenue and over $2.0 billion in cumiukbookings since our inception in 2007. Our gaaresaccessible to players
worldwide on Facebook, other social networks anthifeglatforms, wherever and whenever they wantr&hly, substantially all of our
revenue is generated from players accessing oueg&ia the Facebook platform. We operate our gamdise services, by which we
mean that we continue to support and update gafrezdaunch and gather daily, metrics-based plégedback that enables us to
continually enhance our games by adding new comtedifeatures. All of our games are free to plag, @e generate revenue through the
in-game sale of virtual goods and advertising.

We believe our leadership position in social gaimmdke result of our significant investment in geople, content, brand, technology
and infrastructure. Our leadership position in abgames is defined by the following:

#  Large and Global Community of Player According to AppData, as of September 30, 2011hackthe largest play:
audience on Facebook, with more MAUs than the ettt social game developers combined. Our plagerslso more
engaged, with our games being played by 54 mitheerage daily active users, or DAUs, worldwide BSeptember 30, 2011.
According to AppData, as of September 30, 2011 games were played by more DAUSs than the next tialsgame
developers combine

4  Leading Portfolio of Social Gamede have many of the most popular and successful@sbcial games, includin@ityVille ,
FarmVille, Mafia Wars, Words with FriendandZynga Poker As of September 30, 2011, according to AppDatahed four
of the top five social games on Facebook basedAlddD On mobile platforms, we have several of theshpmpular games,
includingWords with FriendendHanging with Friends which were the top two games in the word catepased on the
number of downloads from the Apple App Store fdraRe as of September 30, 20
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4  Rapid Game GrowthOur games have achieved rapid and widespread adoFarmVille grew to 43 million MAUS in its firs
100 days ancityVille grew to 61 million MAUSs in its first 50 days. Onéaur recently launched web-based gankgspires &
Allies, grew to be the second most popular game on Fakebased on MAUs as measured by AppData, lessamaonth
after launch. In June 2011, we launch&ahging with Friends which became the most downloaded game in theedfpp
Store for iPhone during its first wee

#  Scalable Technology and DatWe process and serve more than a petabyte of ddotewur players every day, a volume of
data that we believe is unmatched in the socialegaaustry. We continually analyze game data tintipe our games. We
believe that combining data analytics with creafjeene design enables us to create a superior paperience

We leverage our scale to increase player engagegress-promote our portfolio of games, continualihance existing games,
launch new games and build the Zynga brand. We\ebur scale results in network effects that @eleompelling value to our players,
and we are committed to making significant investtaehat will further grow our community of playetkeir engagement and our
monetization over time.

We have achieved significant growth in our businassshort period of time. From 2008 to 2010, mwvenue increased from $19.4
million to $597.5 million, our bookings increasedrh $35.9 million to $838.9 million, we went fronrmat loss of $22.1 million to net
income of $90.6 million and our adjusted EBITDArieased from $4.5 million to $392.7 million. For thi@e months ended September
2011, our revenue was $828.9 million, our bookiwgse $849.0 million, our net income was $30.7 willand our adjusted EBITDA was
$235.5 million. For a discussion of the limitaticmssociated with using bookings and adjusted EBIT&Aer than GAAP measures and &
reconciliation of these measures to revenue anthoeime (loss), see the section titled “Summarygetidated Financial Data—Non-
GAAP Financial Measures.”

Consistent with our “free-to-play” business moaglly a small portion of our players are paying play During the nine months
ended September 30, 2011, we had approximatelyn@i@n unique payers. This number excludes pagparsertain mobile platforms and
those who used certain smaller web-based paymehbuie Because the opportunity for social intecadiincreases as the number of
players increases, we believe that maintaininggaoding our overall number of players, including thumber of players who may not
purchase virtual goods, is important to the sucoéssir business. As a result, we believe thantimaber of players who choose to
purchase virtual goods will continue to constitatemall portion of our overall players as our basgigrows.

Our top three games historically have contributedrhajority of our revenue. Our top three gamesuatied for 93%, 83%, 78% a
59% of our online game revenue in 2008, 2009, 2amh,for the nine months ended September 30, 284fectively.

Our Opportunity

Our opportunity is being driven by the confluené¢hmee primary trends regarding how people usmanicate through ar
socialize on the Internet:

4  Growth of Social Network:. Over the past decade, social networks have emeagethinstream platforms that enable peop
connect with each other online, share informatiot @njoy experiences with their friends and famil®C, a market research
firm, estimates that there will be approximatel¥ tillion users of social networks globally, incing over 800 million active
users on Facebook, in 2011. IDC forecasts thattineber of users on social networks globally withgrto 1.6 billion by 2014

#  Emergence of the App Economin order to provide users with a wider range ofagigg experiences, social networks and
mobile operating systems have opened their plagamudevelopers, transforming the creation, digtiim and consumption of
digital content. We refer to this as t*App Economy” In
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the App Economy, developers can create applicationessing unique features of the platforms, Oistei applications digitall
to a broad audience and regularly update existpdications.

Rapid Growth of Fre-to-Play GamesMost social games are free to play and generatntevthrough the in-game sale of
virtual goods. According to In-Stat, a market ifiggince firm, the worldwide market for the salevotual goods was $7.3
billion in 2010 and is expected to more than doldyl€014. Compared to pay-to-play business motedsiree-to-play
approach tends to attract a wider audience of ptayleereby increasing the number of players whe hlae potential to becor
paying users. By attracting a larger audiencefréto-play model also enables a higher degrée-ghme social interaction,
which enhances the garexperience for all player

We believe social games represent a new form efrmment that will continue to capture an inciregproportion of consumer
leisure time. In addition, social games are thetrpopular applications on Facebook and we belibeg have been, and will continue to
be, a key driver of engagement on social netwakd,increasingly on mobile platforms. As consungeavitate toward more social forr
of online entertainment, we believe that social gawill capture an increasing portion of the oJesdb billion video game software
market, as estimated for 2011 by IDC, as well agglbbal entertainment market.

Our Player-Centric Approach
We believe that a play-centric approach is the key to our continued sudé%e design our games to |

Accessible by Everyone, Anywhere, Any TirOur games are easy to learn, playable in shortosesand accessible «
multiple platforms. We operate our games as livgises that can be played anytime and anywt

Social.We believe games are most engaging and fun whgratteesocial. We have devoted significant effastprtoviding our
community of players with simple ways to find thiiends online and connect, play and share wigmt!

Free.Our free-to-play approach attracts a larger audience thardaitnaal pay-to-play approach. This enables a higher de
of social interaction and improves the game expegdor all players. Our players can choose tohmse virtual goods to
enhance their game experien

Fun. We keep our games fun and engaging by regularlyetéig new content, features, quests, challengdsvatual good:
that enhance the experience for our play

Supportive of Social GooOur players are able to enjoy fun social gamesendi#o contributing to charitable causes that
support through thpurchase of special virtual goot

Our Core Strengths
We believe the following strengths provide us witimpetitive advantages:

Deep Base of TalenOur unique company culture serves as the foundafi@ur success and helps us attract, grow anaht
world class talent. We believe our culture and sesdo date have made us an employer of choicegshimmovators in our
industry.

Large and Global Community of PlayerWe have 227 million average MAUSs in 175 countrigscording to AppData, as ¢
September 30, 2011, we had more MAUs on Facebaokttie next eight social game developers comb

Leading Portfolio of High Quality Social Game:Our portfolio of games includes many of the mogtuyar and successful

social games on social networks and mobile platfpincludingCityVille , FarmVille , Mafia Wars, Words with Friendsnd

Zynga Poker As of September 30, 2011, we had four of thefilgames on Facebook, based on DAUs, as meabyred

AppData.
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4  Sophisticated Data AnalyticsThe extensive engagement of our players provides b¥ terabytes of game data per day tha
use to enhance our games by designing, testingedeaking new features on an ongoing bi

#  Scalable Technology Infrastructure and Game EnginiWe have invested extensively in developing prdaretechnology t
support the growth of our business. We have deeel@pflexible game engine that we leverage fodehelopment and launch
of new games. With each release, we add featukfuantionality to improve our core code base fdufe game developmel

#  Powerful Network EffectsBecause of our large community, our players areentikely to find and connect with others to play

and build relationships. Our games are more sacidlfun as more people play them, creating an thaefor existing players
to encourage their friends and family to pl

Our Key Metrics

We measure our business by using several key fimametrics, which include bookings and adjusted HBA, and operating
metrics, which include DAUs, MAUs, MUUs and ABPUuroperating metrics help us to understand and unedbe engagement levels
of our players, the size of our audience, our reazhoverall monetization of our players.

For a description of how we calculate each of @y ketrics and factors that have caused fluctustiothese metrics, see the
section titled “Management’s Discussion and AnayiFinancial Condition and Results of Operatiof&y-Metrics.”

In July 2010, we began migrating to Facebook Cseatitthe primary payment method for our games gldy®ugh Facebook, and
by April 2011, we had completed this migration. &a@ok remits to us an amount equal to 70% of tbe ¥alue of Facebook Credits

purchased by our players for use in our games glgy®ugh Facebook. We record bookings and recegeizenue net of the amounts
retained by Facebook.

The charts and the table below show the metricthi®d 1 quarters indicated:

HBookings and Revenue Adjusted EBITDA and Met Income (1.oss)
(in millions} {in millions)

n:

;

E

i
£ -
: r

P

I

1

I
2

For the Three Months Ended
Mar 31, Jun 30, Sep 30 Dec 31 Mar 31, Jun 30, Sep 30 Dec 31 Mar 31, Jun 30

Sep 30

2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(users in millions)

Average DAUs NA NA 24 58 67 60 49 48 62 59 54
Average MAUs NA NA 99 207 23¢ 234 202 198 23€ 22€ 2217
Average MUUs NA NA 63 11c 124 11¢ 11C 111 14¢€ 151 152
ABPU NA NA  $0.04¢ $0.027 $ 003C $0.03¢ $0.04¢ $0.05¢ $ 0.051 $0.057 $0.05¢

NA means data is not availab
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Our Strategy

Our mission is to connect the world through ganegursuit of our mission, we encourage entreprestép and intelligent ris
taking to produce breakthrough innovations, whighaoall bold beats. The key elements of our strategy

Make Games Accessible and FuWe operate our games as live services that aréableaanytime and anywhere. We des
our social games to provide players with easy acteshared experiences that delight, amuse aeda&int and we will
continue to update our games on an ongoing basisfreish content and new features to make them suarial and fun for our
players.

Enhance Existing FranchisesWe will continue to enhance our mar-leading franchises includirCityVille , FarmVille,
FrontierVille , Words with FriendendZynga Poker We regularly update our games after launch toerage social
interactions, add new content and features andawngpmonetization

Launch New GamesWe will continue to invest in building new gamesetgand the genres of games that we offer, fu
engage with our existing players and attract neyeais. For example, in November 2011, we launc@eestleVille, which in its
first two weeksbecame the second most popular game on Faceboett badDAUs, as measured by AppD:

Continue Mobile Growth We believe there is a large opportunity to extendlwand and games to mobile platforms suc
Apple iOS and Google Android. We will continue t@ake our games accessible on a large number of enabd other Internet-
connected devices and invest in developing andidogunobile development talent, technologies aontent.

Continue International Growth We intend to expand our international audience kinmg more of our games available
multiple languages, creating more localized gameerd and partnering with leading internationaligbeetworking sites and
mobile partners. We believe we have a significaptostunity to better monetize our games in intéomati markets as we offer
more targeted virtual goods and additional paynoptibns.

Extend Our Technology Leadership Positio Our proprietary technology stack and data anaydie competitive advantages
that enhance our ability to create the world’s Isesial games. We will continue to innovate androjze our network
infrastructure to cost-effectively ensure high perfance and high availability of our social gam#e. believe continued
investments in infrastructure and systems willwllgs to extend our technology leaders!

Increase Monetization of Our GameWe strive to offer increased selection, better ma&ncising and more payment option
increase the sales of our virtual goods. Our plperchase these virtual goods to extend their g¢agions, personalize their
game environments, accelerate their progress amtwsgque gifts to their friends. We will also cionte to pursue additional
revenueopportunities from advertising, including brandédual goods and sponsorshi|

Risks Associated with Our Business

Our business is subject to numerous risks and tainges, including those highlighted in the sectitled “Risk Factors”
immediately following this prospectus summary. Sarhthese risks are:

if we are unable to maintain a good relationshifhwiacebook, our business will suff
we operate in a new and rapidly changing industhich makes it difficult to evaluate our business @rospects

we have a new business model and a short opetastayy, which makes it difficult to evaluate ouoppects and future
financial results and may increase the risk thatw¥enot be successfu
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we rely on a small portion of our total players fierly all of our revenut

# asmall number of games have generated a majdriayraevenue, and we must continue to launch ahémece games th
attract and retain a significant numbeiplayers in order to grow our revenue and sustaircompetitive position

if our top games do not maintain their popularityr results of operations could be harnm

a significant portion of our game traffic is hostada single vendor, and any failure or significeat¢rruption in our networ
could impact our operations and harm our busir

security breaches, computer viruses and computdiritaattacks could harm our business and restittperations
if we fail to effectively manage our growth, ourdiness and operating results could be hart
our growth prospects will suffer if we are unaldedevelop successful games for mobile platfor

expansion into international markets is importamtdur growth, and as we expand internationally faee additional business,
political, regulatory, operational, financial antbaomic risks, any of which could increase our €@std hinder such growth;
and

4  the three class structure of our common stockagffect of concentrating voting control with teagockholders who held ¢
stock prior to this offering, including our foundend Chief Executive Officer and our other exeaitifficers, employees and
directors and their affiliates; this will limit yowbility to influence corporate matte

&% & & &

Corporate Information

We were originally organized in April 2007 as aiahia limited liability company under the nameeBidio Media LLC, and we
converted to a Delaware corporation in October 200& changed our name to Zynga Inc. in Novembe®2QLr principal executive
offices are located at 699 Eighth Street, San FsancCA 94103, and our telephone number is (889)9642. Our website address is
www.zynga.com. Information contained on our websiteot a part of this prospectus, and the inclusibour website address in this
prospectus is an inactive textual reference onhjekk the context requires otherwise, the wordsitay” “we,” “company,” “us” and
“our” refer to Zynga Inc. and its subsidiaries.

Zynga, the Zynga logo and other trademarks or semviarks of Zynga appearing in this prospectuster@roperty of Zynga. Trade
names, trademarks and service marks of other caegpappearing in this prospectus are the propéyeir respective holders.
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THE OFFERING
Class A common stock offered by 100,000,000 share

Class A common stock to be outstanding after thi©0,000,000 shares
offering

Class B common stock to be outstanding after tht8,855,599 shares
offering

Class C common stock to be outstanding after 20,517,472 share
offering

Total Class A, Class B and Class C common st0699,373,071 share
be outstanding after this offeril

Over-allotment option granted by the selling 15,000,000 shares
stockholders

Use of proceeds We intend to use the net proceeds to us from fifesiog for general corporate
purposes, including working capital, game developtmmarketing activities and
capital expenditures. We intend to use approxinga8B.6 million of the net procee
to satisfy tax withholding obligations related t@tvesting of restricted stock units, of
ZSUs, in connection with this offering. In additjiome may use a portion of the
proceeds from this offering for acquisitions ofimvestments in complementary
businesses, technologies or other assets. Werddsalito contribute a portion of the
net proceeds to charitable causes through Zyngaoarghilanthropic initiative. See
“Use of Proceed”

Risk factors See “Risk Factors” beginning on page 14 and therdtiformation included in this
prospectus for a discussion of factors you shoatéfally consider before deciding to
invest in ouiClass A common stocl

Proposed NASDAQ Global Select Market sym “ZNGA”

The number of shares of Class A common stock, @assmmon stock and Class C common stock to beanding after this
offering is based on no shares of our Class A comstock, 578,855,599 shares of our Class B comnomk ¢including preferred stock
on an as-converted basis and shares of Class B onratock to be net issued upon the vesting of andihg restricted stock units, or
ZSUs, in connection with this offering) and 20,372, shares of our Class C common stock outstaratiraj September 30, 2011, and
excludes:

# 109,157,667 shares of Class B common stock issuglole the exercise of stock options outstandingf &eptember 30, 2011
under our 2007 Equity Incentive Plan at a weig-average exercise price of $0.93 per sh

A 77,031,114 shares of Class B common stock isstiadstetime to time after this offering upon the vegtof ZSUs outstanding
as of September 30, 2011 under our 2007 Equitynthe=Plan;
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18,854,848 shares of Class B common stock issugige the exercise of warrants outstanding as ofe@dger 30, 2011 at
weightec-average exercise price of $0.0246 per st

4,632,918 shares of Class B common stock reseorddtfire issuance under our 2007 Equity Incenfiian as of
September 30, 2011; provided, however, that imnelgiapon the signing of the underwriting agreenfenthis offering, our
2007 Equity Incentive Plan will terminate so thatfarther awards may be granted under our 2007t§¢uéentive Plan

42,500,000 shares of Class A common stock resdorddture issuance under our 2011 Equity Inceniien, which will
become effective in connection with this offerimgd

8,500,000 shares of Class A common stock reservefdiure issuance under our 2011 Employee Stoc&Haise Plan, whic
will become effective in connection with troffering.

Unless we specifically state otherwise, the shafi@rination in this prospectus is as of SeptembefB8@1 and reflects or assumes:

the net issuance of 13,924,484 shares of ClassrBnom stock upon the vesting of outstanding ZSUsimection with thi:
offering;

the automatic conversion of all outstanding shafesur preferred stock into an aggregate of 304&8V shares of Class B
common stock immediately prior to the closing o thffering;

the filing of our amended and restated certificdtancorporation at the closing of this offering tomong other things, eliming
the various series of our preferred stock curremtiistanding; an

no exercise of the underwrit’ over-allotment option to purchase up to an additionaD@8,000 shares of Class A comn
stock from the selling stockholde
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables summarize our consolidatediicial data and should be read together with onsadlated financial stateme
and related notes, as well as the sections titkdetted Consolidated Financial Data” and “Manag#ta®iscussion and Analysis of
Financial Condition and Results of Operations,”egung elsewhere in this prospectus.

We have derived the consolidated statements ofatipaes data for the years ended December 31, 2008 and 2010 and the
consolidated balance sheet data as of Decemb@089,and 2010 from our audited consolidated firgrstatements appearing elsewher
in this prospectus. The consolidated statementpefations data for the nine months ended Septe®ih@010 and 2011 and consolid:
balance sheet data as of September 30, 2011 hawadkeived from our unaudited consolidated findrat@tements appearing elsewhere
in this prospectus. We have prepared the unaufiitadcial data on the same basis as the auditesbtidated financial statements. We
have included, in our opinion, all adjustments,sisting only of normal recurring adjustments, tvatconsider necessary for a fair
presentation of the financial information set fartithose statements. Our historical results atenacessarily indicative of the results that|
should be expected in the future, and our integsults are not necessarily indicative of the reghiat should be expected for the full y:

Nine Months
Ended
Year Ended December 31, September 30,
2008 2009 2010 2010 2011

(in thousands, except per share date
Consolidated Statements of Operations Datz

Revenue $ 19,41( $121,467 $597,45¢ $401,70( $828,86:
Costs and expense

Cost of revenus 10,017 56,707  176,05. 124,44¢  225,90¢

Research and developme 12,16( 51,02¢ 149,51¢ 98,01¢ 282,31¢

Sales and marketir 10,98: 42,266  114,16! 75,88t  121,97:

General and administrati\ 8,83¢ 24.,24% 32,25 49,33¢ 117,72:
Total costs and expens 41,99 174,24! 471,98 347,69: 747,91¢
Income (loss) from operatiol (22,587  (52,77¢) 125,47: 54,00¢ 80,94t
Interest incomt 31¢ 177 1,22: 74¢ 1,22¢
Other income (expenses), | 187 (209) 36E 47¢ (273

Income (loss) before income tax (22,077) (52,810 127,05¢ 55,23t 81,89¢
Provision for income taxe (38) (12) (36,469 (7,632  (51,20¢)
Net income (loss $(22,115) $(52,827) $ 90,59 $ 47,60 $ 30,68¢
Deemed dividend to a Serie-2 convertible preferred stockholc — — 4,59( 4,59( —
Net income attributable to participating securi — — 58,11( 30,63¢ 30,68¢
Net income (loss) attributable to common stockhis (1) $(22,11%) $(52,82) $ 27,89 $ 12370 $ —
Net income (loss) per share attributable to comstonkholders(1) :

Basic $ (01 $ (031 $ 01z $ 0.06 $ o0.0C

Diluted $ (01f $ (031 $ 011 $ 0.06 $ 0.0C
Weighte-average common shares used to compute net incoss) fler share attributable to common stockho(1) :

Basic 119,99( 171,75. 223,88: 214,21 264,11

Diluted 119,99( 171,75. 329,25t 322,35 264,11
Pro forma net income per share attributable to comatockholder(1)() ;

Basic $ 0.1€ $ 0.0%

Diluted $ 0.14 $ 0.04

1%
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Nine Months
Ended
Year Ended December 31 September 30,
2008 2009 2010 2010 2011

(dollars in thousands, except ABPU data)

Other Financial and Operational Data:

Bookings®) $ 35946  $328,07( $838,89¢  $595,397  $849,00:
Adjusted EBITDA®) © $ 4,54¢ $168,18  $392,73t  $289,54¢  $235,47:
Average DAUSs (in millions NA 41 56 59 58
Average MAUSs (in millions/®) NA 152 217 224 23C
Average MUUSs (in millions(?) NA 86 11€ 11¢€ 15C
ABPU ®) NA $ 003 $ 0041 $ 0.03¢ $ 0.05¢

NA means data is not availab

Net income (loss) attributable to common stock alisxated to Class B and Class C common sharesyatrtd Class A common shares, as there were res@
common shares authorized or outstanding duringénieds presented. See Note 9 of the consolidateddial statements for further details on the @akion of
basic and diluted net income (loss) per sharebatable to each class of common stc

See Note 9 of consolidated financial statemér a discussion and reconciliation of pro fomed income attributable to common stockholderswaeidhted-
average common shares outstanding for pro formia bad diluted net income per share calculati

See the section titled “—Non-GAAP Financiatd&ures” below for how we define and calculate bagsk a reconciliation between bookings and revdthe
most directly comparable GAAP financial measure) amiscussion about the limitations of bookingd adjusted EBITDA

See the section titled “—Non-GAAP Financiatdsures” below as to how we define and calculgtesteti EBITDA and for a reconciliation between atial
EBITDA and net income (loss), the most directly gamable GAAP financial measure and a discussiontabe limitations of bookings and adjusted EBITL

DAUs is the number of individuals who playa&tke of our games during a particular day, as rexbhy our internal analytics systems. Average DAstbe
average of the DAUs for each day during the perépibrted. See the section titled “Management’s @ision and Analysis of Financial Condition and Rssof
Operations—Key Metrics—Key Operating Metrics—DAUst more information as to how we define and calDAUs. Reflects 2009 data commencing on
July 1, 2009

MAUSs is the number of individuals who playagarticular game during a 30-day period, as rembly our internal analytics systems. Average MAdtbe
average of the MAUs at each month-end during thimgeeported. See the section titled “Managemebissussion and Analysis of Financial Condition and
Results of Operations—Key Metrics—Key Operating fidst—MAUSs” for more information as to how we defiaad calculate MAUs. Reflects 2009 data
commencing on July 1, 200

MUUs is the number of unique individuals wilayed any of our games on a particular platformndua 30-day period, as recorded by our internalyics
systems. Average MUUs is the average of the MUUsaah month-end during the period reported. Sesdbton titled “Management’s Discussion and Anialys
of Financial Condition and Results of Operations—yK&etrics—Key Operating Metrics—MUUSs” for more infoation as to how we define and calculate
MUUSs. Reflects 2009 data commencing on July 1, 2

ABPU is defined as (i) our total bookingsairgiven period, divided by (ii) the number of dayshat period, divided by (iii) the average DAUsrithg the period.
See the section titled “Management’s Discussionfmalysis of Financial Condition and Results of @pimns—Key Metrics—Key Operating Metrics—ABPU”
for more information as to how we define and cataIABPU. Reflects 2009 data commencing on JuB0D9.

10
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As of December 31 As of September 30, 201
Pro Forma
2009 2010 Actual As Adjusted (1)

(in thousands)
Consolidated Balance Sheet Dat¢

Cash, cash equivalents and marketable secu $199,95¢ $ 738,09( $ 926,33 $ 1,815,77
Property and equipment, r 34,82% 74,95¢ 221,14¢ 221,14!
Working capital (12,49¢) 385,56 504,48’ 1,310,31
Total asset 258,84 1,112,57. 1,511,65: 2,401,09
Deferred revenu 223,79¢ 465,23¢ 485,37" 485,37"

Total stockholder equity (deficit) (21,479 482,21! 787,66: 1,593,49i

(1) Reflects (i) the reduction in working capital ofpepximately $83.6 million to satisfy tax withholdjrobligations related
the vesting of outstanding ZSUs in connection ik offering, (ii) an approximately $494.8 millisaduction in total
stockholders’ equity associated with stock-basedpemsation expense due to the satisfaction ofdhellty event
vesting criteria of outstanding ZSUs in connectigth this offering and (iii) the sale by us of skarf our Class A
common stock offered by this prospectus at an asdunitial public offering price of $9.25 per shawéhich is the
midpoint of the price range set forth on the cqpage of this prospectus, after deducting undemygitiscounts and
commissions and estimated offering expenses paypghls.

(2) Each $1.00 increase (decrease) in the assumeal putblic offering price of $9.25 per share wouldrease (decrease) 1
amount of cash, cash equivalents and marketableises, working capital, total assets and totatkholders’ equity
(deficit) by approximately $96.8 million, assumitige number of shares offered by us, as set forth@wover page of
this prospectus, remains the same and after deduatiderwriting discounts and commissions. Simjlegbch increase
(decrease) of 10 million shares in the number afehof our Class A common stock offered by us dauirease
(decrease) the amount of cash, cash equivalentmaricetable securities, working capital, total &ssad total
stockholders’ equity (deficit) by approximately $8%nillion, assuming that the assumed initial publifering price
remains the same and after deducting underwritisgpdnts and commissions. The as adjusted infoomatiscussed
above is illustrative only and will be adjusted é@®n the actual public offering price and othemteof this offering
determined at pricing

Non-GAAP Financial Measures

Bookings

To provide investors with additional informationoaih our financial results, we disclose within thi@spectus bookings, a non-
GAAP financial measure. We have provided belowcameiliation between bookings and revenue, the miosttly comparable GAAP
financial measure.

Bookings is a non-GAAP financial measure that wingdeas the total amount of revenue from the shigértual goods in our online
games and from advertising that would have beewogrézed in a period if we recognized all revenumidiately at the time of the sale.
We record the sale of virtual goods as deferredmmae and then recognize that revenue over theastihaverage life of the purchased
virtual goods or as the virtual goods are consurAdgertising revenue consisting of certain brandietlial goods and sponsorships is ¢
deferred and recognized over the estimated avéifage the branded virtual good, similar to onligame revenue. Bookings is calculated
as revenue recognized in a period plus the chandeferred revenue during the period. For additidiscussion of the estimated average
life of virtual goods, see the section titled “Mgeaent’s Discussion and Analysis of Financial Cbadiand Results of Operations—
Revenue Recognition.”

11
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We use bookings as one factor to evaluate thetsesibur operations, generate future operatinggpénd assess the performanc
our company. While we believe that this non-GAARaficial measure is useful in evaluating our businss information should be
considered as supplemental in nature and is nohinasaa substitute for revenue recognized in aeema with GAAP. In addition, other
companies, including companies in our industry, rmagulate bookings differently or not at all, winieeduces its usefulness as a
comparative measure.

In July 2010, we began migrating to Facebook Cseatitthe primary payment method for our games gldy®ugh Facebook, and
by April 2011, we had completed this migration. &a@ok remits to us an amount equal to 70% of tbe ¥alue of Facebook Credits
purchased by our players for use in our games.at@rd bookings and recognize revenue net of thauatagetained by Facebook.

The following table presents a reconciliation ofereue to bookings for each of the periods presented

Nine Months Ended
Year Ended December 31, September 30,
2008 2009 2010 2010 2011
(in thousands)

Reconciliation of Revenue to Bookings

Revenue $19,41( $121,46° $597,45¢ $401,70( $828,86:
Change in deferred reven 16,53¢ 206,60« 241,43 193,69° 20,13¢
Bookings $35,94¢ $328,07( $838,89¢ $595,39° $849,00:

Adjusted EBITDA

To provide investors with additional informationcaih our financial results, we disclose within thiespectus adjusted EBITDA,
non-GAAP financial measure. We have provided belowcameiliation between adjusted EBITDA and net incdinss), the most direct
comparable GAAP financial measure.

We have included adjusted EBITDA in this prospedteisause it is a key measure we use to evaluatepeuating performance,
generate future operating plans and make stratlsgiisions for the allocation of capital. Accordingive believe that adjusted EBITDA
provides useful information to investors and otliergnderstanding and evaluating our operatingltesuthe same manner as our
management and board of directors. While we belibaethis non-GAAP financial measure is usefub¥aluating our business, this
information should be considered as supplementahiore and is not meant as a substitute for tlgeckfinancial information prepared in
accordance with GAAP.

12
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The following table presents a reconciliation of ilmeome (loss) to adjusted EBITDA for each of gegiods indicatec

Nine Months Ended

Year Ended December 31, September 30,
2008 2009 2010 2010 2011
(in thousands)

Reconciliation of Net Income (Loss) to Adjusted EBIDA:

Net income (loss $(22,11H) $(52,82) $ 90,59t $ 47,60 $ 30,68¢
Provision for income taxe 38 12 36,46¢ 7,63 51,20¢
Other income (expense), r (187 20¢ (365) (47¢) 273
Interest incom (319 77 (1,227) (749) (1,229
Gain (loss) from legal settlemer 7,00C — (39,34¢) — —
Depreciation and amortizatic 2,90t 10,37 39,48! 26,34 64,14¢
Stoclk-based compensatic 68¢ 3,99( 25,69 15,49¢ 70,24
Change in deferred reven 16,53¢ 206,60: 241,43 193,69 20,13¢
Adjusted EBITDA $ 4,54¢ $168,18° $392,73¢ $289,54¢ $235,47:

Limitations of Bookings and Adjusted EBITDA
Some limitations of bookings and adjusted EBITDA:ar

adjusted EBITDA does not include the impact of &-based compensatio

bookings and adjusted EBITDA do not reflect thatdeger and recognize revenue over the estimatetgedife of virtual

goods or as virtual goods are consun
adjusted EBITDA does not reflect income tax payrad¢hat may represent a reduction

in cash avaitahles;

adjusted EBITDA does not include other income axueease, which includes foreign exchange gains esgek
adjusted EBITDA excludes depreciation and amoiitimaénd although these are I-cash charges, the assets being deprec

and amortized may have to be replacethe future;
adjusted EBITDA does not include gains and lossss@ated with legal settlements; ¢

other companies, including companies in our ingustray calculate bookings and adjusted EBITDA défely or not at all,

which reduces their usefulness ecomparative measur

Because of these limitations, you should considekings and adjusted EBITDA along with other finahperformance measures,
including revenue, net income (loss) and our fimanesults presented in accordance with GAAP.

13
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RISK FACTORS

Investing in our Class A common stock involvesyh kiegree of risk. You should carefully considerribks and uncertainties described
below, together with all of the other informationthis prospectus, including our consolidated ficiahstatements and related notes, before
deciding whether to purchase shares of our ClassrAmon stock. If any of the following risks areliz=al, our business, operating results,
financial condition and prospects could be matdyiaind adversely affected. In that event, the poiceur Class A common stock could decl
and you could lose part or all of your investment.

Risks Related to Our Business and Industry

If we are unable to maintain a good relationship tiviFacebook, our business will suffe

Facebook is the primary distribution, marketingyrpotion and payment platform for our games. We geresubstantially all of our
revenue and players through the Facebook platfoireapect to continue to do so for the foreseefaitlze. Any deterioration in our
relationship with Facebook would harm our busireess adversely affect the value of our Class A comstock.

We are subject to Facebook’s standard terms arditamrs for application developers, which govera gromotion, distribution and
operation of games and other applications on tlelb@ok platform. We have entered into an addendutimetse terms and conditions pursuant
to which we have agreed to use Facebook Creditglfemk’s proprietary payment method, as the primaggns of payment within our games
played through Facebook. This addendum expiresap 2015.

Our business would be harmed if:
A Facebook discontinues or limits access to its @iatfby us and other game develop:
#  Facebook terminates or does not renew our adder

#  Facebook modifies its terms of service or otheiges, including fees charged to, or other restitg on, us or other applicatit
developers, or Facebook changes how the persdpaination of its users is made available to appilicadevelopers on the
Facebook platform or shared by usi

A Facebook establishes more favorable relationshifisome or more of our competitors;
#  Facebook develops its own competitive offerir

We have benefited from Facebook’s strong brandgeition and large user base. If Facebook losendtket position or otherwise falls
out of favor with Internet users, we would needdtentify alternative channels for marketing, promgtand distributing our games, which
would consume substantial resources and may nefféetive. In addition, Facebook has broad disoretd change its terms of service and
other policies with respect to us and other deweiepand those changes may be unfavorable to ugxBmple, in 2010 Facebook adopted a
policy requiring applications on Facebook accepy @s virtual currency, Facebook Credits, as paytrieom users. As a result of this change,
which we completed in April 2011, Facebook recei@ggeater share of payments made by our playarsitllid when other payment options
were allowed. Facebook may also change its feetse, add fees associated with access to andftise Bacebook platform, change how the
personal information of its users is made availéblapplication developers on the Facebook platformestrict how Facebook users can share
information with friends on their platform. Begimgj in early 2010, Facebook changed its policiegfiplication developers regarding use ¢
communication channels. These changes limitedetyed bf communication among users about applicat@mthe Facebook platform. As a
result, the number of our players on Facebook dedliAny such changes in the future could signifiiyaalter how players experience our
games or interact within our games, which may hasmbusiness.

14
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We operate in a new and rapidly changing industwyhich makes it difficult to evaluate our business@ prospects.

Social games, from which we derive substantiallpgbur revenue, is a new and rapidly evolvingustly. The growth of the social ga
industry and the level of demand and market acoeptaf our games are subject to a high degreeasrtainty. Our future operating results
will depend on numerous factors affecting the dagaane industry, many of which are beyond our aantncluding:

#  continued worldwide growth in the adoption and asEacebook and other social netwotr

changes in consumer demographics and public tastepreference:

the availability and popularity of other forms aftertainment

the worldwide growth of personal computer, broadbbnternet and mobile device users, and the ragapfsuch growth; ar
#  general economic conditions, particularly econoeuinditions adversely affecting discretionary consuspending

&% & &

Our ability to plan for game development, distribaotand promotional activities will be significapthffected by our ability to anticipate
and adapt to relatively rapid changes in the temtelspreferences of our current and potential ptaydew and different types of entertainment
may increase in popularity at the expense of sgazaies. A decline in the popularity of social gatmegeneral, or our games in particular
would harm our business and prospects.

We have a new business model and a short operatiistpry, which makes it difficult to evaluate ourpspects and future financial results
and may increase the risk that we will not be sussfil.

We began operations in April 2007, and we havecat siperating history and a new business modelchvimakes it difficult to effective
assess our future prospects. Our business moblatés] on offering games that are free to play.dfe,@nly a small portion of our players pay
for virtual goods. You should consider our busiresg prospects in light of the challenges we famguding the ones discussed in this section.

We rely on a small portion of our total players foearly all of our revenue.

Compared to all players who play our games in amjod, only a small portion are paying players. iBgithe nine months end:
September 30, 2011, we had approximately 6.7 millinique payers (excluding payers on certain magbddorms and who use certain sma
web-based payment methods). We lose players iarttirary course of business. In order to sustairrexenue levels, we must attract, retain
and increase the number of players or more effelgtimonetize our players. To retain players, wetndasote significant resources so that the
games they play retain their interest and attteattto our other games. If we fail to grow or simsthe number of our players, or if the rates at
which we attract and retain players declines tinéfaverage amount our players pay declines, ainéss may not grow, our financial results
will suffer, and our stock price may decline.

A small number of games have generated a majorityor revenue, and we must continue to launch anghance games that attract ar
retain a significant number of players in order fgrow our revenue and sustain our competitive pamsiti

Historically we have depended on a small numbeyanfies for a majority of our revenue and we exgeatthis dependency will contin
for the foreseeable future. Our growth dependswrability to consistently launch new games th&tiewee significant popularity. Each of our
games requires significant engineering, marketmdy@her resources to develop, launch and sustairegular upgrades and expansions, and
such costs on average have increased. Our alilgydcessfully launch, sustain and expand gameat&adt and retain players largely depe
on our ability to:

4  anticipate and effectively respond to changing gatager interests and preferenc

15
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anticipate or respond to changes in the competitindscape

attract, retain and motivate talented game dessypeoduct managers and engine
develop, sustain and expand games that are fuanesitng and compelling to pla
effectively market new games and enhancementsrtexasting players and new playe
minimize launch delays and cost overruns on newegaamd game expansiol
minimize downtime and other technical difficulties)d

A acquire high quality assets, personnel and comp:

&% & & & & &

It is difficult to consistently anticipate playeemhand on a large scale, particularly as we devedspgames in new genres or new
markets, including international markets and mopisforms. If we do not successfully launch gairthed attract and retain a significant
number of players and extend the life of our ergstiames, our market share, reputation and fineresalts will be harmed.

If our top games do not maintain their popularitpur results of operations could be harme

In addition to creating new games that are attradt a significant number of players, we must edtte life of our games, in particu
our most successful games. For a game to remaugomve must constantly enhance, expand or upghalgame with new features that
players find attractive. Such constant enhancemgeptires the investment of significant resourcestiqularly with older games and such costs
on average have increased. We may not be abletessfully enhance, expand or upgrade our cur@neg. Any reduction in the number of
players of our most popular games, any decreageipopularity of our games or social games in gnany breach of game-related security
or prolonged server interruption, any loss of rigtat any intellectual property underlying such ganoe any other adverse developments
relating to our most popular games, could harmresults of operations.

A significant portion of our game traffic is hostebly a single vendor, and any failure or significairiterruption in our network could impac
our operations and harm our business.

Our technology infrastructure is critical to thefpemance of our games and to player satisfactior. games run on a compl
distributed system, or what is commonly known asidlcomputing. We own, operate and maintain elesnefnthis system, but significant
elements of this system are operated by thirdgmttiat we do not control and which would requigaiicant time to replace. We expect this
dependence on third parties to continue. In pddica significant portion of our game traffic issted by Amazon Web Services, or AWS. In
September 2011, AWS hosted approximately one fiafiogame traffic. AWS provides us with computigd storage capacity pursuant to an
agreement that continues until terminated by eitlaety. AWS may terminate the agreement withousedwy providing 180 days prior written
notice, and may terminate the agreement with 3@ gaipr written notice for cause, including any eral default or breach of the agreement
by us that we do not cure within the 30 day peridte agreement requires AWS to provide us theirdgted computing and storage capacity
and related support in exchange for timely payrbgnis. We have experienced, and may in the futxperéence, website disruptions, outages
and other performance problems due to a variefgaibrs, including infrastructure changes, humasaftware errors and capacity constraints.
For example, the operation of a few of our sigmificgames, includingarmVille andCityVille , was interrupted for several hours in April 2011
due to a network outage. If a particular game msvailable when players attempt to access it orgaidn through a game is slower than they
expect, players may stop playing the game and radgds likely to return to the game as often, #latA failure or significant interruption in
our game service would harm our reputation andaijmers. We expect to continue to make significasestments to our technology
infrastructure to maintain and improve all aspettslayer experience and game performance. Toxtentthat our disaster recovery systems
are not adequate, or we do not effectively addrapacity constraints, upgrade our systems as neeakdontinually develop our technology
and network architecture to accommodate increasaffic, our business and operating results mafesufVe do not maintain insurance
policies covering losses relating to our systentsv@@ do not have business interruption insurance.
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Security breaches, computer viruses and computeckiag attacks could harm our business and resulfsoperations.

Security breaches, computer malware and computdiriaattacks have become more prevalent in owrsirg, have occurred on o
systems in the past and may occur on our systethe ifuture. Any security breach caused by hackifdch involves efforts to gain
unauthorized access to information or systemsj oatise intentional malfunctions or loss or colinupbf data, software, hardware or other
computer equipment, and the inadvertent transmmssicomputer viruses could harm our businessnfir condition and operating results.
We have experienced and will continue to experidramking attacks. Because of our prominence irstioéal game industry, we believe we
a particularly attractive target for hackers. Thioitgs difficult to determine what harm may dirgatesult from any specific interruption or
breach, any failure to maintain performance, rditgbsecurity and availability of our network irdstructure to the satisfaction of our players
may harm our reputation and our ability to retaiiseéng players and attract new players.

If we fail to effectively manage our growth, our siness and operating results could be harm

We continue to experience rapid growth in our headt and operations, which will continue to plagggicant demands on our
management and our operational, financial and taolgical infrastructure. As of September 30, 20ddproximately 60% of our employees
had been with us for less than one year and appeigly 88% for less than two years. As we contiilougrow, we must expend significant
resources to identify, hire, integrate, develop amudivate a large number of qualified employeesvéffail to effectively manage our hiring
needs and successfully integrate our new hiresability to continue launching new games and enbaxisting games could suffer.

To effectively manage the growth of our business @perations, we will need to continue spendingifiitant resources to improve our
technology infrastructure, our operational, finahend management controls, and our reporting sysgnd procedures by, among other thi
#  monitoring and updating our technology infrastruetto maintain high performance and minimize doinret

#  enhancing information and communication systenensure that our employees and offices around thitehvsioe wel-coordinatec
and can effectively communicate with ether;

A  enhancing our internal controls to ensure timelg accurate reporting of all of our operations;

& appropriately documenting our information technglsgstems and our business proces

These enhancements and improvements will requgrefsiant capital expenditures and allocation dixahle management and employee
resources. If we fail to implement these enhancésnamd improvements effectively, our ability to raga our expected growth and comply
with the rules and regulations that are applicableublic reporting companies will be impaired alddition, if our operating costs are higher
than we expect or if we do not maintain adequategrobof our costs and expenses, our operatingtsesill suffer.
Our growth prospects will suffer if we are unable tevelop successful games for mobile platforms.

We have limited experience developing games forilagbatforms. We expect to devote substantial weses to the development of ¢
mobile games, and our limited experience maketficualt to know whether we will succeed in develog such games that appeal to players or
advertisers. The uncertainties we face include:

A& our experience in developing social games for useagpily on Facebook may not be relevant for dep#glg games for mobil
platforms;

#  we have limited experience working with wirelessriess, mobile platform providers and other partnehose cooperation we may
need in order to be success
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&  we may encounter difficulty in integrating featutesgames developed for mobile platforms that &csent number of players wi
pay for; anc

A we will need to move beyond payment methods praltmesocial networks and successfully allow folaaiety of payment
methods and systems based on the mplatform, geographies and other factt

These and other uncertainties make it difficuknow whether we will succeed in developing comnadigiviable games for mobile. If
we do not succeed in doing so, our growth prospeittsuffer.

Our core values of focusing on our players first dmcting for the long term may conflict with the shi-term interests of our business.

One of our core values is to focus on surprising @elighting our players, which we believe is esis¢io our success and serves the t
long-term interests of Zynga and our stakeholdEnsrefore, we have made, in the past and may nmattesifuture, significant investments or
changes in strategy that we think will benefit players, even if our decision negatively impactsaperating results in the short term. For
example, in late 2009 and in 2010 we reduced inegadvertising offers in order to improve playerexgnce. This decrease in in-game offers
led to a reduction of advertising revenue in 204 @@mpared to 2009. Our decisions may not restiftariong-term benefits that we expect, in
which case the success of our games, businessp@natiog results could be harmed.

If we lose the services of our founder and Chiefé&outive Officer or other members of our senior magement team, we may not be able
execute our business strategy.

Our success depends in a large part upon the ceatiservice of our senior management team. Inqodetti, our founder and Chi
Executive Officer, Mark Pincus, is critical to ouision, strategic direction, culture, products aachnology. We do not maintain key-man
insurance for Mr. Pincus or any other member ofsmmior management team. The loss of our foundeCéuef Executive Officer, even
temporarily, or any other member of senior managegmeuld harm our business.

On December 12, 2011, Bloomberg News reported iarticle that Eric Schmidt, the Executive Chairnoéthe Board of Directors of
Google Inc., one of our stockholders, had said wapect to Mark Pincus, our founder and chief ettee officer, “he is a we're-going-to-
make-this-happen-or-else type of person” and “lefearsome, strong negotiator.” The article atatesl “Pincus often gets his way with other
companies as well, said Google’s Schmidt. In tharser of 2009, Pincus was seeking a partnershigedab Google buying a 3 percent stake
in Zynga. When Pincus came to the negotiating tdtd#&knew more about the proposed deal than evergorthe Google side of the table
combined, according to Schmidt.” Google has agteest|l shares of our Class A common stock indfffisring if the over-allotment option the
selling stockholders have granted to the undervgrikeexercised. The statements regarding Mr. Bisbould not be taken in isolation, but
should be read together with the risks and unaeitsi described in this prospectus. You should nyake investment decision only after
reading this entire prospectus carefully.

If we are unable to attract and retain highly qudied employees, we may not be able to grow effefti

Our ability to compete and grow depends in large ga the efforts and talents of our employeeshSroployees, particularly gar
designers, product managers and engineers, arghidamand, and we devote significant resourcésetatifying, hiring, training, successfully
integrating and retaining these employees. We hasterically hired a number of key personnel thioagquisitions, and as competition with
several other game companies increases, we magysigguficant expenses in continuing this practitlee loss of employees or the inability to
hire additional skilled employees as necessarydcradult in significant disruptions to our businesmsd the integration of replacement
personnel could be time-consuming and expensiveeause additional disruptions to our business.
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We believe that two critical components of our ®sscand our ability to retain our best people arecalture and our competitive
compensation practices. As we continue to growdigpand we develop the infrastructure of a pubbnpany, we may find it difficult to
maintain our entrepreneurial, execution-focusetuce! In addition, many of our employees may be ablreceive significant proceeds from
sales of our equity in the public markets after ioitral public offering, which may reduce their thation to continue to work for us.
Moreover, we expect that this offering will credisparities in wealth among our employees, whicly mrm our culture and relations among
employees.

An increasing number of individuals are utilizingelices other than personal computers to accesdtiternet, and versions of our game
developed for these devices might not gain wideagradoption, or may not function as intended.

The number of individuals who access the Intedmetugh devices other than a personal computer, asismartphones, tablets,
televisions and set-top box devices, has incredsmdatically, and we believe this trend is likedycontinue. The generally lower processing
speed, power, functionality and memory associatiéll thhese devices make playing our games through davices more difficult; and the
versions of our games developed for these deviegsnat be compelling to players. In addition, edekiice manufacturer or platform provider
may establish unique or restrictive terms and d@ i for developers on such devices or platfolams, our games may not work well or be
viewable on these devices as a result. We havéelingixperience in developing and optimizing versiohour games for players on alternative
devices and platforms. To expand our business, Waeed to support a number of alternative deviemed technologies. Once developed, we
may choose to port or convert a game into sepaeatons for alternative devices with differentiteclogical requirements. As new devices
and new mobile platforms or updates to platfornescamtinually being released, we may encounterlpnodin developing versions of our
games for use on these alternative devices andayeneed to devote significant resources to thetiorgasupport, and maintenance of such
devices and platforms. If we are unable to sucadigsgxpand the platforms and devices on whichgames are available, or if the versions of
our games that we create for alternative platfaand devices are not compelling to our players bmsiness will suffer.

Expansion into international markets is importanof our growth, and as we expand internationally, iece additional business, politica
regulatory, operational, financial and economic Ks, any of which could increase our costs and hindeich growth.

Continuing to expand our business to attract pkyrecountries other than the United States istealrelement of our business strategy.
An important part of targeting international magkist developing offerings that are localized anst@mized for the players in those markets.
We have limited operating history as a companyidatthe United States. We expect to continue t@tiesignificant resources to international
expansion through acquisitions, the establishmeatiditional offices and development studios, amateéasing our foreign language offerings.
Our ability to expand our business and to attralefnted employees and players in an increasing auoftinternational markets requires
considerable management attention and resourceis antlject to the particular challenges of suppgra rapidly growing business in an
environment of multiple languages, cultures, custdegal systems, alternative dispute systems)atay systems and commercial
infrastructures. We have experienced difficultieshie past and have not been successful in afldhetries we have entered. Expanding our
international focus may subject us to risks thahaee not faced before or increase risks that weently face, including risks associated with:

A recruiting and retaining talented and capable mamagt and employees in foreign countr

A  challenges caused by distance, language and duliffexences

A developing and customizing games and other offerthgt appeal to the tastes and preferences aérglay international market

L corrf1petition from local game makers with significamrket share in those markets and with a bett@enstanding of player
preferences
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4  protecting and enforcing our intellectual propeights;

#  negotiating agreements with local distribution fadans that are sufficiently economically benefidialus and protective of ol
rights;

the inability to extend proprietary rights in ouahd, content or technology into new jurisdictic

implementing alternative payment methods for virg@ods in a manner that complies with local lawd practices and protects
from fraud,;

compliance with applicable foreign laws and regats, including privacy laws and laws relating tmtent;
compliance with an-bribery laws including without limitation, compliae with the Foreign Corrupt Practices A
credit risk and higher levels of payment fra

currency exchange rate fluctuatio

protectionist laws and business practices thatrfengal businesses in some countr

foreign tax consequence

foreign exchange controls or U.S. tax restrictitireg might restrict or prevent us from repatriatingome earned in countri
outside the United State

political, economic and social instabilit

higher costs associated with doing business intiemelly;
export or import regulations; at

A trade and tariff restriction:

& &

&% & & & & & &

&% & &

Entering new international markets will be expeasiur ability to successfully gain market accepéaim any particular market is
uncertain, and the distraction of our senior mamnaayg team could harm our business.

Competition within the broader entertainment indugtis intense and our existing and potential plagemay be attracted to competing forms
of entertainment such as offline and traditional éine games, television, movies and sports, as aeglbther entertainment options on the
Internet.

Our players face a vast array of entertainmentog®iOther forms of entertainment, such as offliraglitional online, personal computer
and console games, television, movies, sportstamthternet, are much larger and more well-estadtianarkets and may be perceived by our
players to offer greater variety, affordabilityteractivity and enjoyment. These other forms o&gainment compete for the discretionary time
and income of our players. If we are unable toansufficient interest in our games in comparigmother forms of entertainment, including
new forms of entertainment, our business model nmalpnger be viable.

There are low barriers to entry in the social garmelustry, and competition is intense.

The social game industry is highly competitive,hnlitw barriers to entry and we expect more comgatteenter the sector and a wider
range of social games to be introduced. Our cortgustihat develop social games for social netwaeky in size and include publicly-traded
companies such as Electronic Arts Inc. and The Wialhey Company and privately-held companies sscBrawdstar, Inc., Vostu, Ltd. and
wooga GmbH. In addition, online game developersdisatlibutors who are primarily focused on spedifiternational markets, such as Tenc
Holdings Limited in Asia, and high-profile compasi@ith significant online presences that to datesh#ot developed social games, such as
Amazon.com, Facebook, Google Inc., Microsoft Coation and Yahoo! Inc., may decide to develop sagdahes. Some of these current and
potential competitors have significant resourcesifeveloping or acquiring additional games, mable to incorporate their own strong
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brands and assets into their games, have a maesiigd set of revenue sources than we do andbedgss severely affected by changes in
consumer preferences, regulations or other devedafsrithat may impact the online social game inglugtraddition, we have limited
experience in developing games for mobile and gtkeforms and our ability to succeed on thosefpiats is uncertain. As we continue to
devote significant resources to developing gamethfise platforms, we will face significant compieti from established companies that may
have far greater experience than us, includingtiai Arts Inc., DeNA Co. Ltd., Gameloft SA, Gluddile Inc. and Rovio Mobile Ltd. We
expect new mobile-game competitors to enter theketand existing competitors to allocate more resgaito develop and market competing
games and applications.

The value of our virtual goods is highly dependeamt how we manage the economies in our games. Iffaleto manage our game economi
properly, our business may suffe

Paying players purchase virtual goods in our gameesuse of the perceived value of these goods vidhiddpendent on the relative e
of securing an equivalent good via non-paid meattimthe game. The perceived value of these Vigoads can be impacted by an increase
in the availability of free or discounted Facebdixredits or by various actions that we take in tamgs including offering discounts for virtual
goods, giving away virtual goods in promotions mvyiding easier non-paid means to secure thesesgtiode fail to manage our virtual
economies properly, players may be less likelyuepase virtual goods and our business may suffer.

Some of our players may make sales and/or purchaxfedrtual goods used in our games through unautimed third-party websites, which
may impede our revenue growth.

Some of our players may make sales and/or purcludises virtual goods, such @ynga Pokewirtual poker chips, through unauthorized
third-party sellers in exchange for real currefidyese unauthorized transactions are usually arcaogehird-party websites. We do not
generate any revenue from these transactions. Aioggy, these unauthorized purchases and salestfiothparty sellers could impede our
revenue and profit growth by, among other things:

A decreasing revenue from authorized transacti

downward pressure on the prices we charge plagexauf virtual currency and virtual gooc
lost revenue from paying players who stop playiqgicular game

costs we incur to develop technological measuresit@il unauthorized transactior

legal claims relating to the diminution of valueafr virtual goods; an

#  increased customer support costs to respond tatiifisd players

&% & & &

To discourage unauthorized purchases and salag efrtual goods, we have stated in our terms ofise that the buying or selling of
virtual currency and virtual goods from unauthodizkird-party sellers may result in bans from oamgs and/or legal action. We have banned
players as a result of such activities. We have @éveloped technological measures to help detexithorized transactions. If we decide to
implement further restrictions on players’ abilitytransfer virtual goods, we may lose players,citdould harm our financial condition and
results of operations.

The proliferation of “cheating” programs and scamffers that seek to exploit our games and playerteafs the game-playing experience
and may lead players to stop playing our games.

Unrelated third parties have developed, and mayiroo® to develop, “cheating” programs that enaltde/grs to exploit our games, play
them in an automated way or obtain unfair advargayer other players who do play fairly. These prags harm the experience of players
who play fairly and may disrupt the virtual
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economy of our games. In addition, unrelated thadies attempt to scam our players with fake effer virtual goods. We devote significant
resources to discover and disable these prograchadiivities, and if we are unable to do so quiakly operations may be disrupted, our
reputation damaged and players may stop playingjanres. This may lead to lost revenue from paylaggps, increased cost of developing
technological measures to combat these programadivities, legal claims relating to the diminutim value of our virtual currency and
goods, and increased customer service costs néadespond to dissatisfied players.

Our quarterly operating results are volatile andfficult to predict, and our stock price may declinewe fail to meet the expectations of
securities analysts or investor

Our bookings, revenue, traffic and operating rescidtuld vary significantly from quarter-to-quaréerd year-toyear and may fail to mat
our past performance or the expectations of séesi@nalysis or investors because of a varietaabfs, some of which are outside of our
control. Any of these events could cause the mamiee of our Class A common stock to fluctuatectBes that may contribute to the
variability of our operating results include thekrifactors listed in this section and the factassukssed in the section titled “Management’s
Discussion and Analysis of Financial Condition &ebults of Operations — Factors Affecting Our Penfance.”

In particular, we recognize revenue from sale gfwdual goods in accordance with GAAP, which @rplex and based on our
assumptions and historical data with respect te#he and use of various types of virtual goodshénevent that such assumptions are revised
based on new data or there are changes in theib@tmix of virtual goods sold due to new gameadductions, reduced virtual good sales in
existing games or other factors or there are chaimgeur estimates of average playing periodsatheunt of revenue that we recognize in any
particular period may fluctuate significantly. Farther information regarding our revenue recogmitpolicy, see the section titled
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations—Critical Acctinm Policies—Revenue
Recognition.”

Given our short operating history and the rapidigleing social game industry, our historical opargtresults may not be useful in
predicting our future operating results. In additimetrics we have developed or those availabla fidrd parties regarding our industry and
the performance of our games, including DAUs, MAM&JUs and ABPU may not be indicative of our finaadgyerformance.

Failure to protect or enforce our intellectual prapty rights or the costs involved in such enforcemeould harm our business and
operating results.

We regard the protection of our trade secrets, Ggpts, trademarks, trade dress, domain names thied product rights as critical to our
success. We strive to protect our intellectual proprights by relying on federal, state and comr@nrights, as well as contractual
restrictions. We enter into confidentiality andémiion assignment agreements with our employeesamigiactors and confidentiality
agreements with parties with whom we conduct bissime order to limit access to, and disclosurews®lof, our proprietary information.
However, these contractual arrangements and tlee stbps we have taken to protect our intellegitgberty may not prevent the
misappropriation of our proprietary informationdeter independent development of similar technelogiy others.

We pursue the registration of our domain namedetraarks, and service marks in the United Statesraoertain locations outside the
United States. We are seeking to protect our tradlesn patents and domain names in an increasindgpewaf jurisdictions, a process that is
expensive and time-consuming and may not be suct@ssvhich we may not pursue in every locatione Wiay, over time, increase our
investment in protecting our innovations througtré@ased patent filings that are expensive and tomsuming and may not result in issued
patents that can be effectively enforced. The Le&imth America Invents Act, or the Leahy-Smith Aegs adopted in September 2011. The
Leahy-Smith Act includes a number of significanéiebes to
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United States patent law, including provisions tiffect the way patent applications will be progeduand may also affect patent litigation. -
United States Patent and Trademark Office is ctigreleveloping regulations and procedures to goaeiministration of the Leahy-Smith Act,
and many of the substantive changes to patentdaacéated with the Leahy-Smith Act will not becoeffective until up to 18 months after its
enactment. Accordingly, it is not clear what, ifyaimpact the Leahy-Smith Act will have on the cgt@n of our business. However, the Leahy-
Smith Act and its implementation could increasettheertainties and costs surrounding the prosetufi@ur patent applications and the
enforcement or defense of our issued patentsf athih could harm our business.

Litigation may be necessary to enforce our intéllacproperty rights, protect our trade secretdetermine the validity and scope of
proprietary rights claimed by others. Any litigatiof this nature, regardless of outcome or meoit@ result in substantial costs, adverse
publicity or diversion of management and technieaburces, any of which could adversely affectbuginess and operating results. If we fail
to maintain, protect and enhance our intellectuaperty rights, our business and operating resoi#tg be harmed.

We are, and may in the future be, subject to inéelfual property disputes, which are costly to defeand could require us to pay significant
damages and could limit our ability to use certai@chnologies in the future.

From time to time, we have faced, and we expefdde in the future, allegations that we have irgfeid the trademarks, copyrigh
patents and other intellectual property rightshiritk parties, including from our competitors, npracticing entities and former employers of
personnel. Patent and other intellectual propéigation may be protracted and expensive, anddhelts are difficult to predict. As the result
of any court judgment or settlement we may be aitdid to cancel the launch of a new game, stopiofferertain features, pay royalties or
significant settlement costs, purchase licensesatlify our games and features while we developtgubess.

In addition, we use open source software in ourggand expect to continue to use open source sefiwghe future. From time to time,
we may face claims from companies that incorpavatn source software into their products, clainungership of, or demanding release of,
the source code, the open source software andfiwatiee works that were developed using such saféyor otherwise seeking to enforce the
terms of the applicable open source license. Thles®s could also result in litigation, requiretogurchase a costly license or require us to
devote additional research and development resptiwoehange our games, any of which would havegatie effect on our business and
operating results.

Although we do not believe that the final outcomdtmation and claims that we currently face withve a material adverse effect on our
business, our expectations may not prove to becbrEven if these matters do not result in lifigabr are resolved in our favor or without
significant cash settlements, these matters, amtirtte and resources necessary to litigate orvegbkem, could harm our business, operating
results, financial condition, reputation or the kaprice of our Class A common stock.

Programming errors or flaws in our games could haraur reputation or decrease market acceptance of games, which would harm ou
operating results.

Our games may contain errors, bugs, flaws or ceerlgata, and these defects may only become apgdtentheir launch, particular
as we launch new games and rapidly release newrésatio existing games under tight time constraivs believe that if our players have a
negative experience with our games, they may keitetined to continue or resume playing our gaoragcommend our games to other
potential players. Undetected programming errcaime defects and data corruption can disrupt ouratipaes, adversely affect the game
experience of our players by allowing players tmgenfair advantage, harm our reputation, causeptayers to stop playing our games, divert
our resources and delay market acceptance of oaegaany of which could result in legal liability s or harm our operating results.
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Evolving regulations concerning data privacy maystdt in increased regulation and different industigtandards, which could prevent 1
from providing our current games to our players, cgquire us to modify our games, thereby harmingrdausiness

The regulatory framework for privacy issues worldevis currently in flux and is likely to remain f&o the foreseeable future. Practices
regarding the collection, use, storage, transnmsaia security of personal information by compaiigsrating over the Internet and mobile
platforms have recently come under increased pshbligtiny, and civil claims alleging liability fahe breach of data privacy have been ass
against us. The U.S. government, including the Fédeade Commission and the Department of Comméiae announced that it is reviewi
the need for greater regulation for the collecobimformation concerning consumer behavior onlttiernet, including regulation aimed at
restricting certain targeted advertising practitesddition, the European Union is in the proagfgsroposing reforms to its existing data
protection legal framework, which may result inraager compliance burden for companies with ugeEurope. Various government and
consumer agencies have also called for new regulatid changes in industry practices.

We began operations in 2007 and have grown rapidhile our administrative systems have developedltg, during our earlier history
our practices relating to intellectual propertytadarivacy and security, and legal compliance mayhawve been as robust as they are now, and
there may be unasserted claims arising from thi®g@é¢hat we are not able to anticipate. In additiour business, including our ability to
operate and expand internationally, could be aéleedfected if laws or regulations are adoptetkripreted, or implemented in a manner that
is inconsistent with our current business practaras that require changes to these practices gsigrdof our website, games, features or our
privacy policy. In particular, the success of ousibess has been, and we expect will continue tdrieen by our ability to responsibly use the
data that our players share with us. Thereforepasiness could be harmed by any significant chamggplicable laws, regulations or indus
practices regarding the use or disclosure of datplayers choose to share with us, or regardiagrtenner in which the express or implied
consent of consumers for such use and disclosutatésned. Such changes may require us to modifygames and features, possibly in a
material manner, and may limit our ability to deyehew games and features that make use of therddtaur players voluntarily share with
us.

We process, store and use personal information atider data, which subjects us to governmental reagidn and other legal obligations
related to privacy, and our actual or perceivedltae to comply with such obligations could harm obusiness.

We receive, store and process personal informatimhother player data, and we enable our playeskace their personal informati
with each other and with third parties, includingtbe Internet and mobile platforms. There are momefederal, state and local laws around
the world regarding privacy and the storing, sk@rirse, processing, disclosure and protection kdfgmal information and other player data on
the Internet and mobile platforms, the scope ofcldre changing, subject to differing interpretagioand may be inconsistent between
countries or conflict with other rules. We genaraibmply with industry standards and are subjethéoterms of our own privacy policies and
privacy-related obligations to third parties (irgilug voluntary third-party certification bodies suas TRUSTe). We strive to comply with all
applicable laws, policies, legal obligations andaie industry codes of conduct relating to privacyl data protection, to the extent reasonably
attainable. However, it is possible that thesegattions may be interpreted and applied in a matiraiis inconsistent from one jurisdiction to
another and may conflict with other rules or owaqtices. Any failure or perceived failure by ustmply with our privacy policies, our
privacy-related obligations to players or otherdiparties, or our privacy-related legal obligaipar any compromise of security that results in
the unauthorized release or transfer of persoidéigtifiable information or other player data, nragult in governmental enforcement actions,
litigation or public statements against us by comsuadvocacy groups or others and could causelayens to lose trust in us, which could
have an adverse effect on our business. Additipniélihird parties we work with, such as playersndors or developers, violate applicable
laws or our policies, such violations may also guit players’ information at risk and could in turave an adverse effect on our business.
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In the area of information security and data pride¢ many states have passed laws requiring nati€in to players when there is a
security breach for personal data, such as the af@hdment to California’s Information Practiceg,Ac requiring the adoption of minimum
information security standards that are often vigdefined and difficult to practically implemerithe costs of compliance with these laws
increase in the future as a result of changest@rpretation. Furthermore, any failure on our partomply with these laws may subject us to
significant liabilities.

Our business is subject to a variety of other UaBd foreign laws, many of which are unsettled antillsieveloping and which could subject
us to claims or otherwise harm our business.

We are subject to a variety of laws in the Unitéat&s and abroad, including laws regarding consuymmaection, intellectual property,
export and national security, that are continuoesiylving and developing. The scope and interpiaetaif the laws that are or may be
applicable to us are often uncertain and may béicting, particularly laws outside the United Stat For example, laws relating to the liability
of providers of online services for activities bétr users and other third parties are currentigdpgested by a number of claims, including
actions based on invasion of privacy and othestamfair competition, copyright and trademarkimgement, and other theories based on the
nature and content of the materials searched,db@asted or the content provided by users. Iisis likely that as our business grows and
evolves and our games are played in a greater nuoflseuntries, we will become subject to laws asgulations in additional jurisdictions.
We are potentially subject to a number of foreigd domestic laws and regulations that affect tlieriofy of certain types of content, such as
that which depicts violence, many of which are agabus, still evolving and could be interpreted e that could harm our business or
expose us to liability. In addition, certain of @ames, including@ynga Poker may become subject to gambling-related rulesragdlations
and expose us to civil and criminal penalties ifdwenot comply. It is difficult to predict how exiisg laws will be applied to our business and
the new laws to which we may become subject. Sdidtussion included in the section titled “Busie— Government Regulation.”

If we are not able to comply with these laws onlations or if we become liable under these lawsegulations, we could be directly
harmed, and we may be forced to implement new nmeaga reduce our exposure to this liability. Timay require us to expend substantial
resources or to modify our games, which would haumbusiness, financial condition and results afragions. In addition, the increased
attention focused upon liability issues as a resfllawsuits and legislative proposals could hatmreputation or otherwise impact the growth
of our business. Any costs incurred as a restthisfpotential liability could harm our businesslaperating results.

It is possible that a number of laws and regulatioray be adopted or construed to apply to us ittlieed States and elsewhere that
could restrict the online and mobile industriegluding player privacy, advertising, taxation, amttsuitability, copyright, distribution and
antitrust. Furthermore, the growth and developnoéiectronic commerce and virtual goods may procafls for more stringent consumer
protection laws that may impose additional burdemsompanies such as ours conducting businessgthttbie Internet and mobile devices. '
anticipate that scrutiny and regulation of our istty will increase and we will be required to devtitigal and other resources to addressing
regulation. For example, existing laws or new laggarding the regulation of currency and bankirggiutions may be interpreted to cover
virtual currency or goods. If that were to occurmay be required to seek licenses, authorizatiompprovals from relevant regulators, the
granting of which may be dependent on us meetingicecapital and other requirements and we masugect to additional regulation and
oversight, all of which could significantly incresasur operating costs. Changes in current lawegulations or the imposition of new laws and
regulations in the United States or elsewhere diggithese activities may lessen the growth ofaagame services and impair our business.
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Companies and governmental agencies may restrictess to Facebook, our website or the Internet gedigy which could lead to the loss «
slower growth of our player bas

Our players need to access the Internet and ifcpkmt Facebook and our website to play our gafBesapanies and governmental
agencies, could block access to Facebook, our teetasthe Internet generally for a number of reassarch as security or confidentiality
concerns or regulatory reasons, or they may adaigs that prohibit employees from accessing baok, our website or other social
platforms. For example, the government of the ReEsRepublic of China has blocked access to FadelmoGhina. If companies or
governmental entities block or limit access to ack or our website or otherwise adopt policiesrigng players from playing our games
business could be negatively impacted and couldltieshe loss or slower growth of our player base.

Our business will suffer if we are unable to sucsédly integrate acquired companies into our busggor otherwise manage the growth
associated with multiple acquisitions.

We have acquired businesses, personnel and tegje®io the past and we intend to continue to puesiguisitions that are
complementary to our existing business and expan@mployee base and the breadth of our offeri@gs.ability to grow through future
acquisitions will depend on the availability of tadle acquisition and investment candidates ataapiable cost, our ability to compete
effectively to attract these candidates and théahifity of financing to complete larger acquisitis. Since we expect the social game industry
to consolidate in the future, we may face significeompetition in executing our growth strategytufe acquisitions or investments could
result in potential dilutive issuances of equitgisities, use of significant cash balances or irenge of debt, contingent liabilities or
amortization expenses related to goodwill and oit@ngible assets, any of which could adversdigcafur financial condition and results of
operations. The benefits of an acquisition or itwesnt may also take considerable time to develog vee cannot be certain that any particular
acquisition or investment will produce the intendbeshefits.

Integration of a new company’s operations, assadsparsonnel into ours will require significantesittion from our management. The
diversion of our management’s attention away framlmusiness and any difficulties encountered inittegration process could harm our
ability to manage our business. Future acquisitioiisalso expose us to potential risks, includigks associated with any acquired liabilities,
the integration of new operations, technologies perdonnel, unforeseen or hidden liabilities andnticipated, information security
vulnerabilities, the diversion of resources from existing businesses, sites and technologiesn#izlity to generate sufficient revenue to
offset the costs and expenses of acquisitionspatehtial loss of, or harm to, our relationshipwemployees, players, and other suppliers as ¢
result of integration of new businesses.

Fluctuations in foreign currency exchange rates Wiffect our financial results, which we report it).S. dollars.

As we continue to expand our international operetiove become more exposed to the effects of fitictos in currency exchange rates.
We incur expenses for employee compensation aret offerating expenses at our non-U.S. locatiotiseifocal currency, and an increasing
percentage of our international revenue is fronygawho pay us in currencies other than the Woard Fluctuations in the exchange rates
between the U.S. dollar and those other currerncakl result in the dollar equivalent of such exgEnbeing higher and/or the dollar equive
of such foreignrdenominated revenue being lower than would be déise @ exchange rates were stable. This could aaegative impact on ¢
reported operating results.
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The enactment of legislation implementing changesthe U.S. taxation of international business agties or the adoption of other tax
reform policies could materially impact our finanal position and results of operations.

The current administration has made public statésniedicating that it has made international tefiema a priority, and key members of
the U.S. Congress have conducted hearings and ggdpe@w legislation. Recent changes to U.S. tag,lawluding limitations on the ability
taxpayers to claim and utilize foreign tax creditsl the deferral of certain tax deductions untiheeys outside of the United States are
repatriated to the United States, as well as clatgl.S. tax laws that may be enacted in the éJttould impact the tax treatment of our
foreign earnings. Due to the large and expandiatgesaf our international business activities, ahgirges in the U.S. taxation of such activities
may increase our worldwide effective tax rate aadrhour financial position and results of operagion

A change in the application of the tax laws of vatis jurisdictions could result in an increase to oworldwide effective tax rate and
change in how we operate our business.

Our corporate structure and intercompany arrangesnertiuding the manner in which we develop arel asr intellectual property and
the transfer pricing of our intercompany transadiare intended to provide us worldwide tax edficies. The application of the tax laws of
various jurisdictions, including the United Statesour international business activities is subjednterpretation and depends on our ability to
operate our business in a manner consistent witicanporate structure and intercompany arrangemeéhtstaxing authorities of the
jurisdictions in which we operate may challenge methodologies for valuing developed technologintercompany arrangements, includ
our transfer pricing, or determine that the mannevhich we operate our business is not consistéthtthe manner in which we report our
income to the jurisdictions, which could increase worldwide effective tax rate and harm our fin@ahposition and results of operations.

Our facilities are located near known earthquakeut zones, and the occurrence of an earthquake ¢ner natural disaster could cause
damage to our facilities and equipment, which coulglquire us to curtail or cease operations.

Our principal offices and a network operations eeate located in the San Francisco Bay Area, @a lanown for earthquakes, and are
thus vulnerable to damage. We are also vulneraldamage from other types of disasters, includimggy loss, fire, explosions, floods,
communications failures, terrorist attacks and lsingvents. If any disaster were to occur, ouritgttib operate our business at our facilities
could be impaired.

We may require additional capital to meet our finaial obligations and support business growth, ardst capital might not be available on
acceptable terms or at all.

We intend to continue to make significant investtaga support our business growth and may requid&ianal funds to respond to
business challenges, including the need to deved@pgames and features or enhance our existingggamgrove our operating infrastructure
or acquire complementary businesses, personndkahdologies. Accordingly, we may need to engagainty or debt financings to secure
additional funds. If we raise additional funds tgh future issuances of equity or convertible delnurities, our existing stockholders could
suffer significant dilution, and any new equity geties we issue could have rights, preferencespivileges superior to those of holders of
Class A common stock. Any debt financing we sedutbe future could involve restrictive covenargtating to our capital raising activities
and other financial and operational matters, wiigly make it more difficult for us to obtain additad capital and to pursue business
opportunities, including potential acquisitions. Wiay not be able to obtain additional financingemns favorable to us, if at all. If we are
unable to obtain adequate financing or financingesms satisfactory to us when we require it, duilitg to continue to support our business
growth and to respond to business challenges dmukignificantly impaired, and our business mapémened.
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Risks Related to This Offering and Ownership of OurClass A Common Stock

The three class structure of our common stock hhs effect of concentrating voting control with thesstockholders who held our stock pr
to this offering, including our founder and Chief kecutive Officer and our other executive officersmployees and directors and their
affiliates; this will limit your ability to influence corporate matters.

Our Class C common stock has 70 votes per shar€lass B common stock has seven votes per shdreuarClass A common stock,
which is the stock we are offering in this offerjis one vote per share. The holders of ClassyBnum stock and Class C common stock,
including our founder and Chief Executive Officktark Pincus, and our other executive officers, empes and directors and their affiliates,
will collectively hold approximately 98.2% of th@ting power of our outstanding capital stock imnagely following this offering. Mr. Pincus
will beneficially own approximately 36.2% of thetabvoting power of our outstanding capital stocknediately following this offering. As a
result, Mr. Pincus and the other holders of ous€B common stock will have significant influenagpthe management and affairs of the
company and control over matters requiring stoakké&ioapproval, including the election of directonsl @ignificant corporate transactions, such
as a merger or other sale of our company or itstas®r the foreseeable future. This concentrateitig control will limit your ability to
influence corporate matters and could adversebcathe market price of our Class A common stock.

Future transfers or sales by holders of Class Bnwomstock or Class C common stock will result iosi shares converting to Class A
common stock, which will have the effect, over tjra&increasing the relative voting power of theseckholders who retain their existing
shares of Class B or Class C common stock. Iniadgias shares of Class B common stock are traesfer sold and converted to Class A
common stock, the sole holder of Class C commaekstdr. Pincus, will have greater relative votingnerol to the extent he retains his exis
shares of Class C common stock, and as a resatidié in the future control a majority of our totalting power. Mr. Pincus is entitled to vote
his shares in his own interests and may do so.

Certain provisions in our charter documents and uedDelaware law could limit attempts by our stocktlers to replace or remove our
board of directors or current management and lintite market price of our Class A common stock.

Provisions in our certificate of incorporation amdaws may have the effect of delaying or prevantihanges in our board of directors or
management. Our certificate of incorporation ankg will include provisions that:

A  establish an advance notice procedure for stockh@obposals to be brought before an annual meétiolyding propose
nominations of persons for election to board of directors

A prohibit cumulative voting in the election of diters; anc

A  reflect three classes of common stock, as discussede.

These provisions may frustrate or prevent any giterny our stockholders to replace or remove oweot management by making it
more difficult for stockholders to replace membefreur board of directors, which is responsibledppointing the members of our
management. In addition, because we are incorgbratbelaware, we are governed by the provisionSaiftion 203 of the Delaware General
Corporation Law, which generally prohibits a Delagvaorporation from engaging in any of a broad eaofjbusiness combinations with any
“interested” stockholder for a period of three yefmlowing the date on which the stockholder beeam “interested” stockholder.

Our share price may be volatile, and you may be bigato sell your shares at or above the initial picboffering price, if at all.

The initial public offering price for the sharesafr Class A common stock will be determined byatiegions between us and
representatives of the underwriters and may natdieative of prices that will prevail in the tragj market. The market price of our Class A
common stock could be subject to wide fluctuationsesponse to many risk factors listed in thigisec and others beyond our control,
including:

#  changes in projected operational and financialltes
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issuance of new or updated research or reportedyrisies analysts

the use by investors or analysts of t-party data regarding our business that may nateeflur actual performanc
fluctuations in the valuation of companies perceitsg investors to be comparable to

fluctuations in the trading volume of our sharasthe size of our public float; ar

general economic and market conditic

&% & & & &

Furthermore, the stock markets have experiencedragtprice and volume fluctuations that have adféend continue to affect the
market prices of equity securities of many companidese fluctuations often have been unrelatelisproportionate to the operating
performance of those companies. These broad mankkindustry fluctuations, as well as general eognppolitical and market conditions
such as recessions, interest rate changes oratitanal currency fluctuations, may negatively imp&e market price of our Class A common
stock. If the market price of our Class A commartktafter this offering does not exceed the inpiablic offering price, you may not realize
any return on your investment and may lose sona of your investment. In the past, companies Haate experienced volatility in the market
price of their stock have been subject to secsritlass action litigation. We may be the targehd type of litigation in the future. Securities
litigation against us could result in substantiadts and divert our management’s attention fronerablusiness concerns, which could harm our
business.

Our Class A common stock price may be volatile do¢hird-party data regarding our games.

Third parties, such as AppData, publish daily ddtaut us and other social game companies with cesp®AUs and MAUs and other
information concerning social game usage, in paldicon Facebook. These metrics can be volatileicqogarly for specific games, and in ma
cases do not accurately reflect the actual levielsage of our games across all platforms and magarrelate to our bookings or revenue fi
the sale of virtual goods. There is a possibiligtithird parties could change their methodolofesalculating these metrics in the future. To
the extent that securities analysts or investose Itlaeir views of our business or prospects on tudiparty data, the price of our Class A
common stock may be volatile and may not refleetgarformance of our business.

We may invest or spend the proceeds of this offgiiim ways with which you may not agree or in waykigh may not yield a return.

The net proceeds from the sale of shares by uwinffering may be used for general corporate mepoincluding working capital. W
may also use a portion of the net proceeds to exquiinvest in complementary businesses, techiesday other assets. Our management will
have considerable discretion in the applicatiothefnet proceeds, and you will not have the oppdstuas part of your investment decision, to
assess whether the proceeds are being used apebprThe net proceeds to us from this offeriny fpa invested with a view towards long-
term benefits for our stockholders, and this matimcrease our operating results or the marketerafiour Class A common stock. Until the
net proceeds are used, they may be placed in meas$ that do not produce significant income ot thay lose value.

If securities or industry analysts do not publiskesearch about our business, or publish negativearp about our business, our share pri
and trading volume could decline.

The trading market for our Class A common stock, wol some extent, depend on the research andtsetbait securities or indust
analysts publish about our business. We do not aayeontrol over these analysts. If one or mortnefanalysts who cover us downgrade our
shares or change their opinion of our shares, lmanesprice would likely decline. If one or moretiése analysts cease coverage of our
company or fail to regularly publish reports onws, could lose visibility in the financial marketghich could cause our share price or trading
volume to decline.
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Future sales of our Class A common stock in the fialmarket could cause our share price to decline.

Sales of a substantial number of shares of ours@lasommon stock in the public market after thiedhg, or the perception that the
sales might occur, could depress the market pficeioClass A common stock and could impair ouligghtio raise capital through the sale of
additional equity securities. Based on the totahber of outstanding shares of our common stock &eptember 30, 2011, upon the closing of
this offering, we will have 100,000,000 shares &35 A common stock, 578,855,599 shares of ClagsBnon stock and 20,517,472 share
Class C common stock outstanding.

All of the shares of Class A common stock soldhis bffering will be freely tradable without restibns or further registration under the
Securities Act of 1933, as amended, or the Seesriict, except for any shares held by our affiiaie defined in Rule 144 under the Securities
Act. The 578,855,599 shares of Class B common stadk20,517,472 shares of Class C common stockaodisg after this offering, based on
shares outstanding as of September 30, 2011, svilebtricted as a result of securities laws, loglagreements or other contractual restrictions
that restrict transfers after the date of this peztus. Please see the discussion in the sedtieh ‘tBhares Eligible For Future Sale”.

After this offering, the holders of 363,241,145 gsa0f Class B common stock, or 51.9% of our totastanding common stock, basec
shares outstanding as of September 30, 2011, evédibitled to rights with respect to registratidrihese shares under the Securities Act
pursuant to an investors’ rights agreement. Shafrear Class B and Class C common stock autom@tieéll convert into shares of our
Class A common stock upon any sale or transferthener not for value, except for certain transfégscribed in our amended and restated
certificate of incorporation. If these holders of €lass B and Class C common stock, by exercibiaiy registration rights, sell a large number
of shares, they could adversely affect the markeegor our Class A common stock. If we file aigtgation statement for the purposes of
selling additional shares to raise capital and-egeired to include shares held by these holdersuant to the exercise of their registration
rights, our ability to raise capital may be impdirg/e intend to file a registration statement omfr&-8 under the Securities Act to register
shares of our common stock for issuance under memled and Restated 2007 Equity Incentive Plan], Ediployee Stock Purchase Plan
2011 Equity Incentive Plan. Once we register tigsees, they can be freely sold in the public marken issuance and once vested, subje
a lock-up period and other restrictions providedanthe terms of the applicable plan and/or the@gents entered into with the holders of
these shares.

No public market for our Class A common stock cuntty exists, and an active public trading market snaot develop or be sustaint
following this offering.

Prior to this offering, there has been no publicketfor our Class A common stock, and there has v public market or active prive
market for our other classes of capital stock. éliph we have applied to list our Class A commookstin the NASDAQ Global Select
Market, an active trading market may not develdjp¥ang the completion of this offering or, if deleped, may not be sustained. The lack of
an active market may impair your ability to seluyshares at the time you wish to sell them or@i@e that you consider reasonable. The lack
of an active market may also reduce the markeemig/our shares of Class A common stock. An ivaatharket may also impair our ability
raise capital by selling shares and may impairaduiity to acquire other companies or technolodigsising our shares as consideration.

If we are unable to implement and maintain effeatiinternal control over financial reporting in théuture, the accuracy and timeliness
our financial reporting may be adversely affected.

If we are unable to maintain adequate internalrotsfor financial reporting in the future, or ifiloauditors are unable to express an
opinion as to the effectiveness of our internaltcaa as will be required pursuant to the Sarbadeley Act, investor confidence in the
accuracy of our financial reports may be impactethe market price of our Class A common stock ddad negatively impacted.
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The requirements of being a public company may straur resources, divert management’s attention aaffect our ability to attract and
retain qualified board members.

As a public company, we will be subject to the mipg requirements of the Securities Exchange Adt984, as amended, or the
Exchange Act, the Sarbanes-Oxley Act, the Dodd4rssat, the listing requirements of the NASDAQ Glbsslect Market and other
applicable securities rules and regulations. Coamgke with these rules and regulations will increaselegal and financial compliance costs,
make some activities more difficult, time-consumargcostly and increase demand on our systemsesudirces. The Exchange Act requires,
among other things, that we file annual, quartaryg current reports with respect to our businedsoperating results.

We also expect that being a public company will exéiknore expensive for us to obtain director affiter liability insurance, and we
may be required to accept reduced coverage or suhstantially higher costs to obtain coverage s€Hactors could also make it more diffic
for us to attract and retain qualified memberswfloard of directors, particularly to serve on audit committee and compensation
committee, and qualified executive officers.

As a result of disclosure of information in thi®ppectus and in filings required of a public compaur business and financial condition
will become more visible, which we believe may teguthreatened or actual litigation, including bgmpetitors and other third parties. If such
claims are successful, our business and operagdts could be harmed, and even if the claimsad@esult in litigation or are resolved in our
favor, these claims, and the time and resourcesssacy to resolve them, could divert the resous€esir management and harm our business
and operating results.

We do not intend to pay dividends for the foresdediiture, and as a result your ability to achiegereturn on your investment will depend
on appreciation in the price of our Class A commstock.

We have never declared or paid any cash dividendsiocommon stock and do not intend to pay anl dagdends in the foreseeat
future. We anticipate that we will retain all ofrduture earnings for use in the development oflmisiness and for general corporate purposes.
Any determination to pay dividends in the futurdl e at the discretion of our board of directdkscordingly, investors must rely on sales of
their Class A common stock after price appreciatwanich may never occur, as the only way to reaizg future gains on their investments.
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LETTER FROM OUR FOUNDER
Dear potential Zynga shareholders,
I'm proud and excited to be writing this lettenytou today.

Zynga is a company with more than 2,500 amazirgjgnted employees dedicated to engaging, surpraidglelighting an audience that
has grown to 152 million monthly unique users i5 tduntries. And because our users typically playenthan one of our games each month,
they account for 227 million “MAUSs” (monthly activgsers). Our players create and store more th&93®jrtual items every second and
spend 2 billion minutes a day with our servicejuist over 4 years, we've generated over $1.5 hiliiorevenue and over $2.0 billion in
bookings.

We founded Zynga in 2007 with the mission of conimgcthe world through games. We belieyddy —like search, share and shop—
would become one of the core activities on therirge

Play is one of life’s big macros—it's an activity peoptere to do and do often. Zynga was founded oneplgeneld passion for games
that family and friends play together—connectinglaborating, gifting, bragging, nurturing, admigiand sometimes just doing silly stuff
together. Reality is, we all wish we had more tim@lay together.

To put theplay macro in perspective, games have become the segosidpopular internet activity based on time spand, have even
surpassed email. We've turned our rapidly growiagebof smartphones and tablets into play devioefgct, games are now the most popular
category of apps on smartphones and represenyredflof the time spent. But, Zynga has a lot afchwork, innovation and growth ahead of
us to create a future where social gaming becondgedyahabit for nearly everyone.

Our strategy from the beginning has been to bikddiggest macro bet on social gaming to provideptayers with the most accessible,
social and fun games. Despite our rapid growthhaxee been careful to build for the long term. lalvays thought of this journey as being a
series of sprints that make up a marathon.

We raised hundreds of millions of dollars to maxenour ability to make large investments in teagasnes and infrastructure. For
example, our Chief Technology Officer joined ughie fall of 2008 with a mission of building the gtest data warehouse in the game industry,
which now processes 15 terabytes of game data eagryWe will continue to make these big investraemtd big bets in pursuit of our
mission.

Our operating philosophies have been fundamen@litgrowth. They include:

#  Games should be accessible to everyone, anywheney dime. From the beginning, we have strived to lower theibes toplay in
peopl¢s lives. We want to build games to play with ourgmés, our children, our -workers and our best frienc

#  Games should be sociaEvery week our teams test new features to makgames more social. Historically, our players have
created over 4 billion neighbor connections. Andat, ® million daily active users interact with easther over 450 million times a
day.

4  Games should be freeFree games are more social because they’'re moessiblte to everyone. We've also found them to beemo
profitable. We have created a new kind of custorakationship with new economicsfree first, high satisfaction, pay optional. T
model aligns shareholder value with delivering lbest player experienc

#  Games should be data drivenOur culture combines the creative with the anaftitve develop and operate our games as live
services with daily, metrics-based player feedbatks allows us to continually iterate, innovatel amvest in the content our
players love

4  Games should do goocWe want to help the world while doing our day joberough Zynga.org our players have purchased lsocia
goods, raising more than $10 million for those éed from tornado-stricken communities in Alabameaghquake survivors in
Haiti. With programs like our Sweet Seeds for Haitir players have touched people around the w

As we look to the future, we believe our core valudl be key to our continued growth. Our goalds everyone at Zynga to be a CEO
with accountability and authority to drive importaxutcomes. It takes inspired
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people to make inspiring products. We've endeavtoedteate an environment that fosters intelligesi-taking in order to invent bold beats—
innovations that really advance the social gamigeeence for our players. Our company is divecseative and entrepreneurial. | often
describe Zynga as a confederation of entrepreneurs.
More specifically, our core values that make upséhphilosophies are:
Build games you and your friends love to play
Surprise and delight our players.
Zynga is a meritocracy.
Be a CEO and own outcomes
Move at Zynga speed
Put Zynga first, decisions for the greater good
Always innovate.

&% & & & & & &

And now, by offering our shares to the public wgddo enable Zynga to invest morepiay than any company in history. To accomplish
this, we will continue to make big investments émers, data centers and other infrastructure &gepd’ farms, cities, islands, airplanes, triple
words and empires can be available on all theifogavin an instant. We will also continue to fuhd best teams around the world to build the
most accessible, social and fun games.

We believe we will maximize long-term shareholdalue by delivering long-term player value. This meae will make decisions and
trade-offs that are different from other compani¥e. will prioritize innovation and long-term growtlver quarterly earnings. We wilbt make
short-term decisions that sacrifice our core valregeer from our long-term vision.

As we have done with our current investors, we stiive to communicate with transparency to help yaderstand how we are doing
against our mission. You will be able to track parformance every day in publicly available thiry traffic reports. And of course, ydide
able to play our games yourself to be able to tragkprogress against being the most fun and noasls

With this offering we are inviting you to join ouarission. Invest with us because you believe irpthtential for the world to play togeth
Evaluate us by how many of your friends and famplly our games. Before you invest, we hope youpldly our games. And, if you're part of
the hundreds of millions who have already playedgames, thank you. You're part of the future.

At Zynga, we feel a personal connection to our gatheough our friends and family. | love that mpther in-law, who has five kids and
no free time, religiously plays our game Words witiends.

While I’'m humbled by the size of the audience wal#e to play today, we’re just getting started. ¥ ehinking every day how much
more accessible, social and fun our games can get.

My kids decided a few months ago that peek-a-bao® thvair favorite game. While it's unlikely we canprove upon this classic, | look
forward to playing Zynga games with them very sddimen they enter high school there’s no doubtttey’ll search on Google, they’ll share
with their friends on Facebook and they’ll probabtya lot of shopping on Amazon. And I'm plannimg Zynga to be there when they want to

play.
Let’s play.

Mark Pincus
Founder and CEO

December 2, 2011
San Francisco, CA
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the letter from our fdenand the sections titled “Prospectus SummamisK Factors,” “Market Data and
User Metrics,” “Use of Proceeds,” “Management’sddission and Analysis of Financial Condition andu®ssof Operations,” “Business” and
“Shares Eligible for Future Sale,” contains forwdwdking statements. In some cases you can idethiffge statements by forward-looking
words such as “believe,” “may,” “will,” “estimate;"tontinue,” “anticipate,” “intend,” “could,” “wou,” “project,” “plan,” “expect” or the
negative or plural of these words or similar expi@ss. These forward-looking statements includé abe not limited to, statements concerning
the following:

A our future relationship with Faceboc

launching new games and enhancements to gamearé¢hadmmercially successfi

continued growth in demand for virtual goods anthimsocial games industt

building and sustaining our franchise garn

the ability of our games to generate revenue amdtibgs for a significant period of time after labin
capital expenditures and investment in our netvirfifastructure, including data cente

retaining and adding players and increasing theatiwation of our player bas

maintaining a technology infrastructure that cdicieitly and reliably handle increased player @sdgst load times and tl
deployment of new features aproducts;

attracting and retaining qualified employees anggersonnel

designing games for mobile and other -PC devices, and pursuing mobile initiatives gemgr
our successful growth international

maintaining, protecting and enhancing our intellatproperty:

protecting our playe’ information and adequately addressing privacy corsseanc
successfully acquiring and integrating companiesagsets

” ” o ” o ”ou ” o« ”ou ” ” o

&% & & & & & &

&% & & & & &

These forward-looking statements are subject toralrer of risks, uncertainties and assumptionsudiol those described in “Risk
Factors.” Moreover, we operate in a very compeditind rapidly changing environment. New risks emérgm time to time. It is not possible
for our management to predict all risks, nor caraagess the impact of all factors on our businetisecextent to which any factor, or
combination of factors, may cause actual resultiffer materially from those contained in any famd-looking statements we may make. In
light of these risks, uncertainties and assumptithesforward-looking events and circumstancesudised in this prospectus may not occur and
actual results could differ materially and advergedm those anticipated or implied in the forwdodking statements.

You should not rely upon forward-looking statemeagredictions of future events. Although we heithat the expectations reflected
in the forward-looking statements are reasonabtecannot guarantee that the future results, lefastivity, performance or events and
circumstances reflected in the forward-lookingestaents will be achieved or occur. Moreover, exesptequired by law, neither we nor any
other person assumes responsibility for the acguaad completeness of the forward-looking statesiéie undertake no obligation to update
publicly any forward-looking statements for anygeia after the date of this prospectus to confosdlstatements to actual results or to
changes in our expectations.

You should read this prospectus and the documkatame reference in this prospectus and have Widthe Securities and Exchange
Commission as exhibits to the registration statéroéwhich this prospectus is a part with the usthirding that our actual future results, le
of activity, performance and events and circumstamoay be materially different from what we expect.
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Revenue growth will depend largely on our abilityattract and retain players and more effectivebyetize our player base through the
sale of virtual goods and advertising. We intendddhis through the launch of new games, enhancente current games and expansion into
new markets and distribution platforms.

Key Metrics

We regularly review a number of metrics, includthg following key metrics, to evaluate our busin@ssasure our performance, iden
trends in our business, prepare financial projestiand make strategic decisions.

Key Financial Metrics

BookingsBookings is a non-GAAP financial measure that wingeas the total amount of revenue from the siigrtual goods in our
online games and advertising that would have beeognized in a period if we recognized all reveinumediately at the time of the sale.
Bookings, as opposed to revenue, is the fundamtagdine metric we use to manage our businesi,raflects the sales activity in a given
period. Over the long term, the factors impacting lmookings and revenue are the same. Howevengishort term, there are factors that may
cause revenue to exceed or be less than bookiregg/iperiod. Trends in bookings and revenue foliegiple periods are discussed below.
Annual bookings grew by $292.2 million from $35.9lion in 2008 to $328.1 million in 2009, and by H&%8 million to $838.9 million from
2009 to 2010. For a reconciliation of revenue tokings, see the section titled “—Quarterly Resoft®perations.”

Adjusted EBITDAAdjusted EBITDA is a non-GAAP financial measurettive calculate as net income (loss), adjusted fovipion for
income taxes; other income (expense), net; intémestne; gain (loss) from legal settlements; dejptein and amortization; stock-based
compensation and change in deferred revenue. Viesbehat adjusted EBITDA provides useful informatto investors and others in
understanding and evaluating our operating regulfse same manner as our management and boanegofods. For a reconciliation of net
income (loss) to adjusted EBITDA, see the sectibedt“—Quarterly Results of Operations.”

HBookings and Revenue Adpusted EBITDA and Met Income (L.oss)
(immillions! (i millions)

r
P
i
i
- B
I
!
|
1
J
J

Key Operating Metrics

We manage our business by tracking several opgratetrics: “DAUs,” which measures daily active ssef our games, “MAUSs,vhich
measures monthly active users of our games, “MUWRjth measures monthly unique users of our gaames ABPU, which measures our
average daily bookings per average DAU, each o€lwld recorded by our internal analytics systems.

DAUs. We define DAUs as the number of individuals wieyypd one of our games during a particular day.ddtidis metric, an
individual who plays two different games on the satay is counted as two DAUs. Similarly, an
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individual who plays the same game on two diffeygatforms (e.g., web and mobile) or on two diffgreocial networks on the same day
would be counted as two DAUs. Average DAUSs for gipalar period is the average of the DAUSs for edely during that period. We use D/
as a measure of audience engagement.

MAUs.We define MAUSs as the number of individuals whoypld a particular game in the 30-day period endiith the measurement
date. Under this metric, an individual who play® tlifferent games in the same 30-day period is tmmlias two MAUSs. Similarly, an
individual who plays the same game on two diffeygatforms (e.g., web and mobile) or on two diffgreocial networks in a 30-day period
would be counted as two MAUs. Average MAUSs for aipalar period is the average of the MAUs at earinth-end during that period. We
use MAU as a measure of total game audience size.

MUUs. We define MUUs as the number of unique individwalt® played any of our games on a particular platfor the 30-day period
ending with the measurement date. An individual \wlays more than one of our games in a given 30pgaiypd would be counted as a single
MUU. However, because we cannot distinguish uniqd&iduals playing across multiple platforms, adividual who plays any of our games
on two different platforms (e.g., web and mobilepigiven 30-day period would be counted as two MIBEcause many of our players play
more than one game in a given 30-day period, MUldsalways lower than MAUSs in any given time peridderage MUUs for a particular
period is the average of the MUUs at each monthelemohg that period. We use MUU as a measure af tatdience reach across our network
of games.

Average Bookings per User (ABPWYe define ABPU as (i) our total bookings in a giymriod, divided by (ii) the number of days in!
period, divided by, (iii) the average DAUs duritgetperiod. We believe that ABPU provides usefubinfation to investors and others in
understanding and evaluating our results in theesam@nner as our management and board of diresfitersise ABPU as a measure of overall
monetization across all of our players throughghle of virtual goods and advertising.

Our business model for social games is designdkatpas there are more players that play our gasoesal interactions increase and the
more valuable the games and our business becofiengaged players of our games help drive our baggskand, consequently, both online
game revenue and advertising revenue. Virtual gacelpurchased by players who are socializing witihmpeting against or collaborating w
other players, most of whom do not buy virtual gao8iccordingly, we primarily focus on bookings, DAldnd ABPU, which together we
believe best reflect the economic value of all @f players.

For the Three Months Ended
Mar 31, Jun 30, Sep 30 Dec 31 Mar 31, Jun 30 Sep 3C Dec 31 Mar 31,

Jun 30, Sep 30

2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011

(users in millions)
Average DAUs NA NA 24 58 67 6C 49 48 62 59 54
Average MAUs NA NA 99 207 23€ 234 20z 19t 23€ 22¢ 227
Average MUUs< NA NA 63 11C 124 11¢ 11C 111 14€ 151 152
ABPU NA NA  $0.04¢ $0.027 $ 0.03C $0.03¢ $0.04¢ $0.05¢ $ 0.05] $0.051 $0.05¢

NA means data is not availab

Our user metrics are impacted by several fact@asdhuse them to fluctuate on a quarterly basigir®éng in early 2010, Facebook
changed its policies for application developersarding use of its communication channels. Thesegdslimited the level of communication
among users about applications on the Facebodloptatwhich we believe contributed to a declin@im number of players throughout 2010.
In addition, beginning with the third quarter of120) our bookings and revenue growth rates weretivefaimpacted due to our adoption of
Facebook Credits as the primary payment methodageliook. We account for Facebook Credits net ofustsaetained by Facebook. Our
DAUs, MAUs and MUUs all increased in the three nisneénded March 31, 2011, primarily due to the launfcCityVille in December 2010,
the addition of new content to existing games dwedaunch of several mobile initiatives. In thedhquarter of 2011, DAUs declined mainly
due to a decline in players of our more mature gaamel a limited number of new game launches iffitsie
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nine months of 2011. Future growth in audienceemghgement will depend on our ability to retairrent players, attract new players, launch
new games and expand into new markets and distibptatforms.

Our operating metrics may not correlate directlgoarterly bookings or revenue trends in the steonh. For instance, revenue has grown
every quarter since our inception, including in jesss where DAU, MAU and MUU did not grow.

Other Metrics

The following tables present certain bookings astiheated unique payer data for 2009, 2010 and eftfe nine month periods ended
September 30, 2010 and 2011, as well as each quarte

Year Ended Nine Months Ended

Dec 31, Sep 30,

2009 2010 2010 2011
(in thousands, except per unique
payer data)

Bookings $328,07(  $838,89¢ $595,347 $849,00:
Unique payer bookings (: $273,76( $752,83: $537,94. $735,70(
Unique payers (2 2,88¢ 6,382 5,122 6,672
Unique payer bookings per unique payer $ 95 $ 116 $ 108 $ 11C

For the Three Months Ended:

Mar3l jin30, Sep30

Dec 31, Mar 31, Jun 30, Sep 30, Dec31l, Mar3l, Jun 30, Sep 30,
2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(in thousands, except per unique payer date

Bookings $32,52: $52,54¢ $98,447 $144,55. $178,31¢ $194,69t¢ $222,38. $243,49¢ $286,59¢ $274,74. $287,66:
Unique payer bookings (: $20,65¢ $40,91¢ $80,86: $131,32: $164,37: $176,42° $197,14( $214,890 $254,00: $233,89¢ $247,80(
Unique payers (2 284 45¢ 1,041 1,90: 2,33( 2,577 2,75¢ 3,027 3,67¢ 3,33¢ 3,407
Unique payer bookings per unique payer $ 73 $ 8 $ 78 % 69 $ 71 $ 68 $ 72 $ 71 % 69 $ 7C $ 73

1) Unique payer bookings represents the amdunbakings that we received through payment metliode/hich we can quantify the number of unique gray Amounts
included in bookings but excluded from unique payaskings include bookings from advertising andkings received through certain mobile payment ptats and
certain smaller we-based payment methods for which we cannot quattgynumber of unique paye

) Unique payers represents the aggregate nuoiherique players who made a payment at least daeg the applicable period through a paymentaefor which
we can quantify the number of unique payers. Isdu# include payers on certain mobile platformd payers who use certain smaller wesed payment methods

which we cannot quantify the number of unique paykra player made a payment in our games on eparmte platforms (e.g. Facebook and Google+)per@ad, the
player would be counted as two unique payers ihgheod.

?3) Unique payer bookings per unique payer is calcdlaiedividing unique payer bookings by unique pay

Unique payers increased each period from thediratter of 2009 through the first quarter of 208 aesult of the introduction of new
games, new content in our games and additional paymethods throughout these periods. Unique palemeased by approximately 340,
in the second quarter of 2011 compared to thediarter due to the launch GftyVille just prior to the beginning of the first quartedar

other new game launches from December 2010 thrilagh2011. Unique payers for the 12 months endede®dger 30, 2011 were
approximately 7.7 million.
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Results of Operations
The following table sets forth our results of opienas for the periods presented as a percentagevehue for those perioc

For The Year Ended Nine Months Ended
December 31, September 30,
2008 2009 2010 2010 2011

Consolidated Statements of Operations Dat:
Revenue 10(% 10C% 10C% 10C% 10C%
Costs and expense

Cost of revenu 52 47 29 32 27

Research and developmt 63 42 25 24 34

Sales and marketir 57 35 18 19 15

General and administrati\ 44 19 6 12 14
Total costs and expens 21€ 145 79 87 a0
Income (loss) from operatiol (11¢) (43 21 13 10
Interest incomt 2 — — — —
Other income (expense), r — — — 1 —
Income (loss) before income tax (114 (43) 21 14 10
Provision for income taxe — — (6) 2 (6
Net income (loss (119% (43)% 15% 12% 1%

Nine Months Ended September 30, 2010 and 2011
Revenue
Nine Months Ended September 3C

2010 2011 % Change
(dollars in thousands)

Revenue by type

Online game $ 387,15: $ 781,73t 102%
Advertising 14,54¢ 47,12¢ 224%
Total $ 401,70( $ 828,86 10€%

Total revenue increased $427.2 million from theenmmonths ended September 30, 2010 to the nine mentfed September 30, 2011, as
a result of growth in both online game and advieigisevenue. Bookings increased by $253.6 millimmf the nine months ended September
30, 2010 to the nine months ended September 3@, ZBPU increased from $0.038 to $0.053, reflectmgroved overall monetization of c
players, while DAUs decreased from 59 million torbBlion. The adoption of Facebook Credits as aumary in-game payment method
beginning in the third quarter of 2010 negativehpacted online game revenue in the nine monthsoeBdptember 30, 2011.

Online game revenue increased $394.6 million froenrtine months ended September 30, 2010 to theminéhs ended September 30,
2011.FarmVille, FrontierVilleandCityVille accounted for $100.8 million, $118.9 million and4$Bmillion of the increase, respectively.
FarmVille was launched in June 2009, and the increase imueveeflects an increase in bookings from new cunses well as the recognition
of revenue derived from bookings recorded ovemgédo period of time. The increase in revenue fRaontierVille andCityVille was the result
of the launch of these games in June 2010 and De=eR®10, respectively, and, with respedttontierVille , a change in the estimated
weighted-average life used to recognize revenua fiarable virtual goods, which resulted in a $34illion increase in revenue from
FrontierVille in the 2011 period. All other games accountedtierremaining net increase of $90.0 million .
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International revenue as a percentage of totahmeyéncreased from 32% in the nine months endete8dyer 30, 2010 to 35% in the
nine months ended September 30, 2011.

For the nine months ended September 30, 20&fia Wars, FarmVille andZynga Pokemwere our top revenue-generating games and
comprised 32%, 29% and 20%, respectively, of ordiame revenue. For the nine months ended Septedb2011 FarmVille, FrontierVille,
Zynga Poker Mafia WarsandCityVille were our top revenue-generating games and comRig¥#g 16%, 15%, 14% and 11%, respectively, of
our online game revenue. No other game generatee than 10% of online game revenue during eithebgde

Consumable virtual goods accounted for 39% and @Béfiline game revenue in the nine months endete8dyer 30, 2010 and 2011,
respectively. Revenue from consumable virtual gamtounted for 20% of the increase in online gaewemue from the nine months ended
September 30, 2010 to the nine months ended Septe36b2011.

Durable virtual goods accounted for 61% and 71%ntihe game revenue in the nine months ended Sépied®, 2010 and 2011.
Revenue from durable virtual goods accounted fét 8 the increase in online game revenue from the months ended September 30, 2010
to the nine months ended September 30, 2011.

The estimated weighted-average life of durableuairgoods for bookings during the nine months ersiegtember 30, 2010 was 18
months compared to 15 months for ttiee months ended September 30, 2011. In additia2)11 cumulative changes in our estimated av
life of durable virtual goods for various gamesuted in a net increase in revenue of $48.5 millimthe nine months ended September 30,
2011.

Advertising revenue increased $32.6 million frora tiine months ended September 30, 2010 to themam¢hs ended September 30,
2011, due to a $19.6 million increase in revenoefin-game offers, sponsorships and engagemenaads $13.0 million increase in revenue
from other advertising activity. Revenue from imgaoffers, sponsorships and engagement ads indregapart due to a higher level of in-
game offers during 2011, reflecting in part the that we discontinued certain in-game offers mfiburth quarter of 2009 and resumed and
gradually increased in-game offers during the mir@aths ended September 30, 2010 but did not hagarme offers for the entire period.

Cost of revenue

Nine Months Ended September 3C
2010 2011 % Change
(dollars in thousands)

Cost of revenu $ 124,44¢ $ 225,90¢ 82%

Cost of revenue increased $101.5 million from time months ended September 30, 2010 to the ninghsiemded September 30, 2011.
The increase was primarily attributable to an inseein hosting costs of $60.8 million to suppoditidnal games and player activity, a $31.9
million increase in depreciation and amortizatielated to depreciation of new fixed assets and tiwation of acquired intangibles, a $14.4
million increase in consulting costs primarily teld to third-party customer support necessitatelidglyer player activity and an $8.7 million
increase in headcount-related expenses for owstrfrcture groups to support the growth of ourress. These increases in costs of revenue
were offset by decreases in sales tax expenseaymdemt processing fees of $10.8 million and $4 Iianj respectively, during the nine
months ended September 30, 2011 compared to teemonths ended September 30, 2010.

Research and development

Nine Months Ended September 30,
2010 2011 % Change
(dollars in thousands)

Research and developm $ 98,01¢ $ 282,31t 18&%
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Research and development expenses increased $aBb8 from the nine months ended September 30020 the nine months ended
September 30, 2011. The increase was primariljpatable to a $150.5 million increase in headcaetdted expenses and a $17.1 million
increase in consulting costs due to the ongoingstment in new game development, in addition tmarease in allocated facilities and other
overhead support costs of $12.5 million.

Sales and marketing

Nine Months Ended September 3C
2010 2011 % Change
(dollars in thousands)

Sales and marketir $ 75,88t $ 121,97: 61%

Sales and marketing expenses increased $46.1mrfilbon the nine months ended September 30, 20fitetaine months ended
September 30, 2011. The increase was primarilipatable to a $23.9 million increase in player d@sifion costs and an increase in headcount-
related expenses of $15.9 million.

General and administrative
Nine Months Ended September 3C

2010 2011 % Change
(dollars in thousands)
General and administrati $ 49,33¢ $ 117,72 13%

General and administrative expenses increased $68idn from the nine months ended September 80020 the nine months ended
September 30, 2011. The increase was primarilipatable to a $33.1 million increase in headcoefied expenses, $10.6 million in stock-
based compensation expenses related to a comnakvedorant issued in June 2011, an $8.1 millioméase in information technology cost
$3.6 million increase in facilities and overheapge@xses and a $4.6 million increase in depreciatiqgense.

Interest income

Nine Months Ended September 30,
2010 2011 % Change
(dollars in thousands)

Interest incomt $ 74¢ $ 1,22: 63%

Interest income increased $0.5 million from theemnonths ended September 30, 2010 to the nine mientted September 30, 2011.
increase was primarily attributable to the incréassur cash and marketable securities balancewltdy the increase in cash flows from
operations and proceeds from the sale and issudr®eries C preferred stock in February 2011.

Other income (expense), net

Nine Months Ended September 3C
2010 2011 % Change
(dollars in thousands)

Other income (expense), r $ 47¢ $ (279 NM

Other income (expense), net decreased $0.8 mili@n the nine months ended September 30, 201Cetaitte months ended
September 30, 2011. The decrease was primarilpattible to losses due to foreign exchange ratagdsa
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Provision for income taxes
Nine Months Ended September 30,

2010 2011 % Change
(dollars in thousands)
Provision for income taxe $ (7,639 $ (51,206 NM

The provision for income taxes increased $43.6ionilfrom the nine months ended September 30, 201i@etnine months ended
September 30, 2011. This increase was attributalitee increase in pre-tax income of $26.7 millietthe nine months ended September 30,
2011 compared to the nine months ended Septemb@030 and the realization of deferred tax asseta prior periods that offset current tax
expense in 2010. In addition, the provision forime taxes at September 30, 2011 was higher aslld@éan increase in non-deductible stock-
based compensation expense and the initial impleatien costs of our international tax structurdsef by tax credits and a favorable change
in our jurisdictional mix of income, which providés income earned in foreign tax jurisdictiondmtaxed at lower income tax rates.

For the foreseeable future, our effective tax wvéitebe impacted by significant post-IPO stobksed compensation expense and addit
tax expense associated with the implementatioruofridernational tax structure. Following our IR@e expect stock-based compensation
expense to generate significant tax benefits wiriely be deducted against future income. As theseatieds are recognized and the
implementation of our international tax structilsedmpleted, we anticipate that our effective e will be lower than the U.S. statutory rate.

Years Ended December 31, 2008, 2009 and 2010

Revenue
Year Ended December 31, 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change

(dollars in thousands)

Revenue by type

Online game $ 5,27¢ $ 85,74¢ $574,63. 1,52¢% 57(%
Advertising 14,13¢ 35,71¢ 22,82 15% (36)%
Total $ 194U $121,46° $597,45¢ 52€% 392%

2009 Compared to 2010Total revenue increased $476.0 million from 2692010, as a result of growth in both online game
advertising revenues. Bookings increased by $5milln from 2009 to 2010. ABPU increased from $8bGo $0.041, reflecting improved
overall monetization of our players, while DAUslieased from 41 million to 56 million. ABPU data 2009 only includes data from July to
December as prior months are not available.

Online game revenue increased $488.9 million fr@®%2to 2010FarmVille, Mafia WarsandZynga Pokeraccounted for $166.9 million,
$129.1 million and $85.1 million of the increasespectively. The increase in revenue fiéanmVille was the result of the launch of this game
in June 2009Mafia Warswas launched in June 2008 afyhga Pokewaslaunched in July 2007, and the increase in revémume these game
reflects an increase in bookings from new contamiyell as the recognition of revenue derived flarokings recorded over a longer period of
time. All other games accounted for the remainiagincrease of $107.8 million.

In 2009,Mafia Wars, Zynga PokeandYoVillewere our top revenue-generating games and com@3B%d 32% and 11%, respectively,
of online game revenue. In 20xrmVille, Mafia WarsandZynga Pokervere our top revenue-generating games and com33%d 28%
and 20%, respectively, of online game revenue. therggame comprised 10% or more of online gamen@weuring 2009 or 2010.
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Consumable virtual goods accounted for 15% of enjame revenue in 2009 compared to 37% in 2010intnease in online game
revenue from consumable virtual goods in 2010 wegelly due to our ability in late 2009 and earl{t@@®o track separately consumable virtual
goods from durable virtual goods, allowing us toognize consumable virtual goods as they were ecoaduRevenue from consumable virtual
goods accounted for 41% of the increase in onlaragyrevenue from 2009 to 2010.

Durable virtual goods accounted for 85% of onliaeng revenue in 2009 compared to 63% in 2010. ReviEom durable virtual goods
accounted for 59% of the increase in online ganaemae from 2009 to 2010.

The estimated weighted-average life of durablesgirgoods included in bookings during 2009 was t@tms compared to 18 months
during 2010.

Advertising revenue decreased $12.9 million asedeiced the volume of in-game offers in order torowp player experience.
International revenue as a percentage of totalmexevas 14%, 27% and 33% in 2008, 2009 and 20%Pectively. These increases were
primarily due to more international payment opticadditional localized content and more demandaforgames internationally.

2008 Compared to 200%0otal revenue increased $102.1 million from 2002@69. Bookings increased by $292.1 million frond2@o
2009 and increased in every quarter due to theclaohseveral new games, as well as new contergdaidexisting games.

Online game revenue increased $80.5 million fro®8&® 2009Mafia War s , Zynga PokemndYoVilleaccounted for $32.2 million,
$24.1 million and $9.7 million of the increase,pestively. The increase in revenue frdfafia WarsandYoVillewas due to the launch and
acquisition of these games, respectively, in JW@82Zynga Pokemas launched in July 2007, and the increase imieyeeflects an increase
in bookings from new content, as well as the redagnof revenue derived from bookings recordedravéonger period of time. All other
games accounted for the remaining net increasé4atdmillion.

In 2008,Zynga Poker and Mafia Wargere our top revenue-generating games and compfE¥dand 20%, respectively, of online game
revenue. No other game comprised 10% or more @fi@glame revenue during 2008.

The estimated weighted-average life of durablesgirgoods included in bookings during 2008 was thtms compared to 19 months
during 2009.

Advertising revenue increased $21.6 million duplayer growth and an increase in in-game offers.

Cost of revenue

Year Ended December 31, 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
Cost of revenu $10,01° $56,707 $176,05: 46€% 21(%

2009 Compared to 201Qost of revenue increased $119.3 million from 2@02010. The increase was primarily attributablaro
increase of $47.6 million in hosting costs to suppdditional games and increased player actiaityincrease of $23.9 million in depreciation
and amortization expense related to depreciatioreef fixed assets and amortization of intangibtepiaed in business acquisitions, an
increase of $18.0 million in consulting costs pniityarelated to third-party customer support neteassd by higher player activity, and an
increase of $13.4 million in headcount-related £dst our technology and customer support groupssipport the growth of our business. In
addition, payment processing fees increased by &lién.
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2008 Compared to 200€.0st of revenue increased $46.7 million from 2GD2Q09. The increase was primarily attributablario
increase of $14.3 million in hosting costs to suppew games and increased player activity, areame of $12.8 million in payment proces!
fees as a result of increased payment transactimdsan increase of $7.4 million in headcount-eslatosts for our technology and customer
support groups in order to support our ongoing stwent in game development and enhancements.

Research and development

Year Ended December 31 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
Research and developm: $12,16( $51,02¢ $149,51¢ 32(% 192%

2009 Compared to 201Research and development expenses increased $8®85 from 2009 to 2010. The increase was primaril
attributable to an increase of $77.9 million in ée@unt-related expenses and an increase of $8li2mii third-party design expenses related
to game development and an increase of $8.9 milliallocated facilities and overhead support costs

2008 Compared to 200®esearch and development expenses increased $8&8 from 2008 to 2009. The increase was primaril
attributable to an increase of $29.5 million in the@unt-related expenses related to game development

Sales and marketing

Year Ended December 31, 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
Sales and marketir $10,98: $42,26¢ $114,16" 285% 170C%

2009 Compared to 2018ales and marketing expenses increased $71.9mfitbon 2009 to 2010. The increase was primarilsitattable
to an increase of $44.5 million in player acquisitcosts, an increase of $18.7 million in headcoelsited costs and an increase of $5.5 million
in general marketing expenses related to new magkahd brand programs.

2008 Compared to 2008ales and marketing expenses increased $31.3mfitbon 2008 to 2009. The increase was primarilsitattable
to an increase of $26.3 million in player acquisitcosts and an increase of $3.2 million in headtoelated expenses.

General and administrative

Year Ended December 31, 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
General and administratiy $8,83¢ $24,24: $32,25! 174% 33%

2009 Compared to 201General and administrative expenses increasedn$i@ion from 2009 to 2010. The increase was prityari
attributable to an increase of $22.8 million in éhe@unt-related expenses, an increase of $14.Comitt professional service costs, a $4.8
million increase in depreciation expense and a $2lton increase in information technology costsstipport the growth of our business. Tt
increased expenses were offset by a net gain fegad kettlements of $39.3 million.

2008 Compared to 200&eneral and administrative expenses increased $iilidn from 2008 to 2009. The increase was priilgar
attributable to an increase of $13.2 million infessional services associated with ongoing litwyaind an increase of $10.3 million in
headcount-related expenses related to the suppitie growth of our business. In 2008, we recor@é® million of general and administrative
expenses related to a legal settlement.
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Interest income

Year Ended December 31, 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
Interest incom $31¢ $177 $1,22: (45)% 59(%

2009 Compared to 2010nterest income increased $1.0 million from 2892010 primarily due to the increase in our casth a
marketable securities balance driven by the inergasash flows from operations and cash from fafragn activities, including proceeds from
the sale and issuance of Series B-2 preferred #tdtle second quarter of 2010.

2008 Compared to 20Q9nterest income decreased $0.1 million primadile to the decrease in interest rates during 2009.

Other income (expense), net

Year Ended December 31 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
Other income (expense), r $187 $(209) $ 36¢ NM NM

2009 Compared to 201@ther income (expense), net increased $0.6 miftimm 2009 to 2010 primarily due to an increaseeh n
transaction gain on foreign exchange rate changes.

2008 Compared to 200@ther income (expense), net decreased $0.4 mili@n 2008 to 2009 primarily due to a net transactass on
foreign exchange rate changes.

Provision for income taxes

Year Ended December 31 2008 to 200 2009 to 201
2008 2009 2010 % Change % Change
(dollars in thousands)
Provision for income taxe $(39) $(12) $(36,464) NM NM

2009 Compared to 201@rovision for income taxes increased $36.5 milfiam 2009 to 2010, primarily as a result of thergase in pre-
tax income in 2010 from a pre-tax loss in 2002010, we recorded a provision for income taxeswras principally attributable to U.S.
federal taxes, California taxes and foreign taXé® effective tax rate for 2010 was 28.7%. Thedase in our annual effective tax rate for z
was driven by the implementation cost of our inéional tax structure, state income taxes and remtuctible stock compensation expense.
These increases were offset by the benefit of selgahe federal valuation allowance in 2010 dueuoachievement of profitability, and by
utilization of both federal and California reseagstd development credits.

Before we began forming non-U.S. operating compadiging 2010, the revenue from non-U.S. userseaased by our U.S. company,
resulting in virtually no foreign profit before taXhe new foreign entities, as start-up comparmjesgrated operating losses in 2010. The tax
impact of the losses generated in tax jurisdictioith lower statutory rates than the U.S. rateéased tax expense and the effective tax rate.

2008 Compared to 200t 2008 and 2009, we recorded income taxes thas wencipally attributable to the California minimu
franchise tax and foreign taxes.
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Quarterly Results of Operations Data

The following tables set forth our unaudited qudyteonsolidated statements of operations dataltas and as a percentage of reve
for each of the 11 quarters ended September 3@, @@ttain items may not reconcile due to roundilig¢ also present other financial and
operations data, and a reconciliation of revenumotukings and net income (loss) to adjusted EBITaAthe same periods. We have prepared
the quarterly consolidated statements of operatil@ts on a basis consistent with the audited categed financial statements included in this
prospectus. In the opinion of management, the Girghinformation reflects all adjustments, consigtbnly of normal recurring adjustments,
that we consider necessary for a fair presentatidhis data. This information should be read injoaction with the audited consolidated

financial statements and related notes includesizdisre in this prospectus. The results of histbpgeaods are not necessarily indicative of the
results of operations for a full year or any futpegiod.

For the Three Months Ended

Mar 31, Jun 30,

Sep 30, Dec31, Mar31l, Jun30, Sep30, Dec3l, Mar31l, Jun30, Sep 30,
2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(in thousands)

Consolidated Statements of Operations Data:

Revenue $15,53. $18,90¢ $31,31! $55,72. $100,92° $130,09¢ $170,67« $195,75¢ $242,89( $279,14« $306,82¢
Costs and expense
Cost of revenui 4,467 8,94 16,19 27,10¢ 32,91 41,63¢ 49,90: 51,60: 67,66: 78,07¢ 80,17(
Research and developme 6,608 9,141 14,30z 20,98: 27,85: 30,38¢ 39,78: 51,50( 71,76( 95,747 114,80¢
Sales and marketir 4,681 6,32¢ 10,987 20,26¢ 17,39¢ 29,53( 28,957 38,28( 40,15¢ 38,09¢ 43,713
General and administratiy 1,63¢€ 3,65¢ 6,952 12,00: 16,45: 15,13( 17,757 (17,08¢)  27,11( 54,21¢ 36,39¢
Total costs and expens 17,39: 28,06: 48,43: 80,35¢ 94,61 116,68 136,39¢ 124,29' 206,68¢ 266,13¢ 275,09:
Income (loss) from operatiol $(1,867) $(9,15¢ $(17,127) $(24,63) $ 6,31f $ 13417 $ 34.27¢ $ 71,46: $ 36,20: $ 13,00f $ 31,73¢
Net income (loss $(1,76) $(9,250) $(17,269) $(24,547) $ 6,43t $ 13,95 $ 27,217 $42,99: $ 16,75¢ $ 1,391 $ 12,54(
For the Three Months Ended
Mar 31, Jun 30, Sep 30 Dec 31 Mar 31, Jun30 Sep30 Dec3l Mar31, Jun 30 Sep 30

2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(as a percentage of revenue)

Consolidated Statements of Operations Data:

Revenue 100% 10C% 10C% 10(% 100% 10(% 10C% 10C% 10C% 10C% 100%
Costs and expense
Cost of revenus 29 47 52 48 33 32 29 26 28 28 26
Research and developme 43 48 46 38 28 23 23 26 30 34 38
Sales and marketir 30 33 35 36 17 23 17 20 17 14 14
General and administrati 10 20 22 21 16 12 11 (9) 11 19 12
Total costs and expens 112 14¢ 15& 144 94 9C 80 63 86 95 90
Income (loss) from operatiol (12)% (48)% (55)% (44)% 6% 10% 20% 37% 14% 5% 10%
Net income (loss (11)% (49)% (55)% (49)% 6% 11% 16% 22% 6% 0% 4%
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For the Three Months Ended

Mar 31, Jun 30, Sep 30

Dec 31, Mar 31, Jun30, Sep30 Dec3l, Mar31, Jun30, Sep 30
2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(dollars in thousands, except ABPU data

Other Financial and Operations Data:

Bookings $32,520 $52,54¢ $98,447 $144,55; $178,31¢ $194,69¢ $222,38! $243,49¢ $286,59¢ $274,74. $287,66.
Adjusted EBITDA $16,65¢ $26,63 $53,84¢ $ 71,04¢ $ 93,55: $ 93,79« $102,20( $103,19: $112,26! $ 65,08( $ 58,13(
Average DAUs (in millions NA NA 24 58 67 60 49 48 62 58 54
Average MAUSs (in millions’ NA NA 99 207 23€ 234 202 19t 23€ 22¢ 227
Average MUUs (in millions NA NA 63 11C 124 11¢ 11C 111 14€ 151 152
ABPU NA NA $0.042 $ 0.027 $ 0.03C $ 0.03¢ $ 0.04¢ $ 0.05¢ $ 0.051 $ 0.051 $ 0.05¢
Headcount (at period en 187 27t 404 57€ 761 961 1,24¢ 1,48: 1,85¢ 2,28¢ 2,78¢

NA means data is not availab

For the Three Months Ended

Mar 31, Jun 30,

Sep 30, Dec31l, Mar 31, Jun 30, Sep 30, Dec 31, Mar 31, Jun 30, Sep 30,
2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(in thousands)

Reconciliation of Revenue to Bookings:

Revenue $15,53. $18,90¢ $31,31! $ 55,727 $100,92° $130,09¢ $170,67: $195,75¢ $242,89( $279,14. $306,82!
Change in deferred reven 16,99: 33,64« 67,13¢ 88,83 77,39] 64,59: 51,70¢ 47,74( 43,70¢ (4,40) (19,169
Bookings $32,520 $52,54¢ $98,447 $144,55. $178,31¢ $194,69t $222,38. $243,49¢ $286,59¢ $274,74. $287,66:
Reconciliation of Net Income (Loss) to Adjustet
EBITDA:

Net income (loss $(1,76) $(9,250 $(17,269 $(24,54) $ 6,43t $ 13,95. $ 27,217 $42,99: $16,75¢ $ 1,391 $ 12,54(
Provision for income taxe 3 3 3 3 391 78¢ 6,452 28,83 19,22¢ 12,257 19,72:
Other income (expense), r (65) 12¢ 182 (36) (430) (1,107 1,05: 11z 73€ (200) (269)
Interest incom: (39 (39 (42 (57) (812) (222) (44¢) (473) (51¢) (44%) (262)
Gain (loss) on legal settlemetr — — — — — — — (39,34¢) — — —
Depreciation and amortizatic 1,284 1,58:¢ 2,85: 4,652 6,54¢ 8,50 11,29: 13,13¢ 17,847 23,36t 22,93¢
Stocl-based compensatic 242 56¢€ 98C 2,20z 3,30( 7,27¢ 4,92 10,19¢ 14,50¢ 33,11 22,62¢
Change in deferred reven 16,99: 33,64« 67,13¢ 88,83 77,39! 64,597 51,70¢ 47,74( 43,70¢ (4,40) (19,169
Adjusted EBITDA $16,65¢ $26,63¢ $53,84f $ 71,048 $ 9355: $ 93,79: $102,20( $103,19; $112,26: $ 65,08( $ 58,13(

Quarterly Trends

Bookings increased sequentially during all peripassented except for a decrease of 4% in the thoeghs ended June 30, 2011
compared to the three months ended March 31, 201ith was primarily attributable to a decrease BU3 while ABPU was stable over the
guarter. We did not launch any new games in tts¢ ffialf of 2011 in time to materially impact boog#in the first two quarters of 2011. Fail
in future periods to launch successful games @galar basis will have a negative impact on boakjrgnd ultimately revenue, in future
periods. ABPU increased in each sequential quart2010 from $0.030 in the first quarter of 201@@055 in the fourth quarter of 2010 as a
result of better monetization of all of our play#isough the sale of virtual goods and advertiskiBPU decreased slightly from the fourth
guarter of 2010 to the first quarter of 2011, reffleg a
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decrease in monetization of a larger player basdtieg from a 30% increase in average DAUs. Tloegiase in average DAUs was driven by
growth in players on both Facebook and mobile ptats. ABPU remained consistent in the second quaft2011 as both average DAUs and
bookings decreased slightly from the previous guaABPU increased in the third quarter of 2011 ttukigher bookings and a decrease in
average DAUSs.

Revenue increased sequentially during every quprésented due to the launch of new games anekbase of enhanced content and
features in existing games. In addition, duringttiree months ended December 31, 2009 data becaitalde to separately account for
consumable and durable virtual goods for one ofgaumes, thus allowing us to recognize revenueaelet consumable goods upon
consumption. In the three months ended March 310 2this data became available for several of theerogames. As consumable virtual gc
are typically consumed by our players within a nhooft purchase, this resulted in revenue being neized over a shorter period of time
beginning in the three months ended December 319 28 compared to previous periods. Cumulative 20hhges in our estimated average
life of durable virtual goods for various gamesuteed in a net increase in revenue of $21.2 milliothe three months ended September 30,
2011.

Cost of revenue increased in absolute terms dewegy quarter presented. The increases were phnthré to increased web-hosting
costs, depreciation and amortization expense, ttimgand headcount costs related to customer stppoonnection with the growth of our
business. Payment processing fees decreased 3o® i the three months ended December 31, 2@h9pared to the three months ended
September 30, 2010 due to the transition to Fadeloedits as our primary in-game payment methodjéomes played through Facebook. We
do not record any payment processing fees assdaiatike Facebook Credits because we account fomueeelated to the redemption of
Facebook Credits in our games net of the amoutdamesl by Facebook. The increase in cost of revémuthe three months ended March 31,
2011 compared to the three months ended Decemb&02Q was primarily due to web-hosting costs aased with higher-than-expected
player activity that required us to purchase adddl, more expensive temporary capacity.

Research and development expenses increased intebteoms during every quarter presented, primaltle to headcount-related
expenses from continued hiring to develop and ecdanr games and consulting costs related to gasigrdand content creation. The
increase in the three months ended March 31, 28fidcts increased resources devoted to existinghamndgame development. This is a key
area of investment for us and core to the long-tuntess of our business. The increase in the thoa¢hs ended June 30, 2011 includes $4.0
million related to payments to a former employed $4.8 million of stock compensation expense relabethe acceleration of vesting of stock
options held by this former employee. For the thmemths ended September 30, 2011, research antbdment expenses increased due to an
increase in headcount-related expenses, whichdadl$5.4 million in stock-based compensation expeeksited to the acceleration of vesting
of stock held by a former employee.

Sales and marketing expenses decreased by $2i0miittm the three months ended December 31, 20@8etthree months ended
March 31, 2010 due to a decrease in player acguisibsts. Sales and marketing expenses incregsétiZzol million from the three months
ended March 31, 2010 to the three months ended3r2010 due primarily to an increase in playejuésition costs related to the launch of
new games and a $3.3 million stock-based compemsaliarge related to a former employee recordégeithree months ended June 30, 2010.
Sales and marketing expenses decreased by $2idmiittm the three months ended March 31, 201héchree months ended June 30, 2011
primarily due to a decrease in player acquisitiosts partially offset by an increase in headcoetdted expenses. Increases in sales and
marketing expenses in other quarters were primdtily to increased player acquisition costs, ine@agadcount-related expenses from
continued hiring to support business growth, amtddased marketing activities and consulting cdgis.timing of these marketing activities
and related consulting costs drove fluctuationsxipenses during 2010.

General and administrative expenses generally aseiin absolute terms over the periods presentésiwas primarily due to increased
headcount-related expenses from continued hirirayipport growth, as well as increased costs retatézhal professional services. The timing
of legal professional service expenses as well as
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Critical Accounting Policies and Estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect 1
reported amounts in our consolidated financiakest&nts and related notes. Our significant accogmalicies are described in Note 1 to our
consolidated financial statements included in phagspectus. We have identified below our criticadaunting policies and estimates that we
believe require the greatest amount of judgmenes&hestimates and judgments have a significantdngueour consolidated financial
statements. Actual results could differ materi&gm those estimates.

Revenue Recognition
We derive revenue from the sale of virtual goods faom the sale of advertising within our games.

Online game

We operate our games as live services that allayeps to play for free. Within these games, plagarspurchase virtual currency
obtain virtual goods to enhance their game-plagixgerience. Players can primarily pay for our dftourrency using Facebook Credits when
playing our games through the Facebook platforrd,cam use other payment methods such as cred# oaikyPal on other platforms. We
also sell game cards that are initially recorded agstomer deposit liability which is includedather current liabilities on the consolidated
balance sheet, net of fees retained by retailasietributors. Upon redemption of a game card ome of our games and delivery of virtual
currency to the player, these amounts are reciedsid deferred revenue.

We recognize revenue when all of the following dtinds are satisfied: (1) there is persuasive ewigeof an arrangement; (2) the sen
has been provided to the player; (3) the collectibour fees is reasonably assured; and (4) thauatrad fees to be paid by the customer is
fixed or determinable. For purposes of determinimgn the service has been provided to the playehave determined that an implied
obligation exists to the paying player to contidigplaying the purchased virtual goods within théree game over their estimated life or until
they are consumed. The proceeds from the saleist@égoods are initially recorded in deferredeeue. We categorize our virtual goods as
either consumable or durable. Consumable virtuatlgpsuch as energy @ityVille , represent goods that can be consumed by a spplafier
action. Common characteristics of consumable gawasinclude virtual goods that are no longer digpthon the player's game board after a
short period of time, do not provide the player aoptinuing benefit following consumption or oftémes enable a player to perform an in-
game action immediately. For the sale of consumahbigal goods, we recognize revenue as the gomdsansumed. Durable virtual goods,
such as tractors iRarmVille, represent virtual goods that are accessibleg@ldyer over an extended period of time. We rezagrevenue
from the sale of durable virtual goods ratably aber estimated average playing period of payinggrgfor the applicable game, which
represents our best estimate of the average libeioélurable virtual goods. If we do not have thiitg to differentiate revenue attributable to
durable virtual goods from consumable virtual gofmtsa specific game, we recognize revenue frorrsttie of durable and consumable virtual
goods for that game ratably over the estimatedaaeeperiod that paying players typically play oamgs. We determine our estimated average
playing period of paying players for each signifitgame beginning with the time a player first paages a virtual good. For the nine months
ended September 30, 2011, the estimated averagiaglzeriod of paying players for our games ranfyech eight to 25 months. Future paying
player usage patterns and behavior may differ fitmerhistorical usage patterns and therefore thematgd average playing periods may change
in the future.

Prior to October 1, 2009, we did not have the tiatdetermine the consumption dates for our consienatiual goods or to differentiate
revenue attributable to durable virtual goods fionsumable virtual goods. Beginning in October 2009 had sufficient data to separately
account for consumable and durable virtual goodmimof our games, thus allowing us to recognizenee related to consumable goods upon
consumption. Since January 2010, we have had #tésfdr substantially all of our games, thus allogviis to recognize revenue related to
consumable goods upon consumption. Future usaggmpamay differ from historical usage patterns tredefore the estimated average
playing periods may change in the future. We asthesestimated average playing
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period for paying players and the estimated aveliégef our virtual goods quarterly. We expectttiizere will be changes in the mix of virtual
goods sold due to new game introductions, redugtighlgood sales in existing games or other fag;tmcluding changes in estimates in vir
good life or our ability to make such estimates.eWlBuch changes occur, and in particular if moreuofrevenue in any period is derived from
goods for which revenue is recognized over thered8d average playing period, or that period irsgean average, the amount of revenue
we recognize in a future period may be reduced fpoor periods, perhaps significantly. We estimetargebacks from our thingarty paymer
processors to account for potential future chargeblased on historical data and record such am@sr reduction of revenue.

We determine our estimated average playing penogdying players by game beginning at the tima péyer’s first purchase and
ending on a date that is calculated based on dticattrate which factors in historical data. Taelenine the attrition rate for a given game, we
analyze paying players for that game who made fheirin-game payment between six and 18 monthes po the beginning of each quarter
(each month of first time payers is a “cohort”) alelermine whether each player within the analyzmulilation is an active or inactive player
as of the date of our analysis. To determine whlelgers are inactive, we analyze the dates thét paging player last logged into that game.
We determine a paying player to be inactive oneg ttave reached a period of inactivity for whiclsiprobable (defined as at least 80%) tt
player will not return to a specific game. For gayers deemed inactive as of our analysis datenalyze the dates they last logged into that
game to determine the rate at which inactive pgéop playing. Based on these inactivity periodghen project the expected date at which
all paying players for each monthly cohort are expé to cease playing our games. We then averaginte periods from first purchase date
and the date the last player is expected to cdaging the game for each of the monthly cohortdgtermine the total playing period for that
game. To determine the estimated average playirigdo@e then divide this total playing period byatvil he use of this “average” approach is
supported by our observations that paying playec®ime inactive at a relatively consistent rateetich of our games. If future data indicates
paying players do not become inactive at a reltigensistent rate, we will modify our calculatioascordingly. If a new game is launched
only a limited period of paying player data is dakle for our analysis, then we also consider othetors, such as the estimated average
playing period for other recently launched game$ wimilar characteristics, to determine the estddaverage playing period.

In May 2010, we entered into an agreement with Bagk that required us to accept Facebook Creditiseagrimary in-game payment
method for our games played through the Facebaatkopin. The agreement required us to begin miggadiur games to Facebook Credits in
our games beginning in July 2010, and by April 2€1i& migration was complete. Facebook Creditsaiselbook’s proprietary virtual currency
that Facebook sells for use on the Facebook ptatfainder the terms of our agreement, Facebooklsetsrice our players pay for Facebook
Credits and collects the cash from the sale of f@ale Credits. Facebook’s current stated face vafweFacebook Credit is $0.10. For each
Facebook Credit purchased by our players and regiéémour games, Facebook remits to us $0.07, white net amount we recognize as
revenue. We recognize revenue net of the amoutatineel by Facebook because we do not set the grafiRracebook Credits to the players of
our games. Prior to the implementation of Faceldits in our games, players could purchase atualigoods through various widely
accepted payment methods offered in the games armdaognized revenue based on the transaction paideby the player.

Advertising

We have contractual relationships with agencieshanlers for advertisements within our games. \Wegaize advertising revenue
advertisements are delivered to customers as Ismyidence of the arrangement exists (executedamiptthe price is fixed and determinable,
and we have assessed collectability as reasonablyed. Certain branded virtual goods and sponipsrahe deferred and recognized over the
estimated average life of the branded virtual gaadilar to online game revenue.

We report our advertising revenue net of amounéstdwadvertising agencies and brokers becauseevsoathe primary obligor in our
arrangements, we do not set the pricing, and weotl@stablish or maintain the relationship with dldwertiser.
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Our Key Metrics

We measure our business by using several key fimlametrics, which include bookings, adjusted EBABnd ABPU, and operatir
metrics, which include DAUs, MAUs and MUUs. Our ogiing metrics help us to understand and measererigagement levels of our
players, the size of our audience and our reach.

For a description of how we calculate each of ay etrics and factors that have caused fluctugiiothese metrics, see the section
titted “Management’s Discussion and Analysis ofdfinial Condition and Results of Operations—Key hdstf

In July 2010, we began migrating to Facebook Csealitthe primary payment method for our games gldy@ugh Facebook, and by
April 2011, we had completed this migration. Faadbremits to us an amount equal to 70% of the fatee of Facebook Credits purchasec
our players for use in our games played througlebaak. We record bookings and recognize revenuefribe amounts retained by Facebook.

The charts and the table below show the metricthten quarters indicated:

HBookings and Revenue Adpusted EBITDA and Met Income (L.oss)
(immillions! (i millions)

For the Three Months Ended
Mar 31, Jun30. Sep30 Dec31 Mar3l, Jun30. Sep30 Dec31l Mar3l, Jun30

Sep. 3C

2009 2009 2009 2009 2010 2010 2010 2010 2011 2011 2011
(users in millions)

Average DAUs NA NA 24 58 67 60 49 48 62 59 54
Average MAUs NA NA 99 207 23€ 234 202 19¢ 23€ 22€ 2217
Average MUUs NA NA 63 11c 124 11¢ 11c 111 14€ 151 152
ABPU NA NA $0.04¢ $0.027 $ 0.03C $0.03¢ $0.04¢ $0.05¢ $ 0.051 $0.051 $ 0.05¢

NA means data is not available.

Our Strategy

Our mission is to connect the world through garfepursuit of our mission, we encourage entreprestép and intelligent risk taking to
produce breakthrough innovations, which we caltlimats. The key elements of our strategy are:

A&  Make Games Accessible and FuWe operate our games as live services that artablaanytime and anywhere. We design
social games to provide players with easy accesBaoed experiences that delight, amuse and enteated we will continue to
update our games on an ongoing basis with frestenband new features to make them more sociaftantbr our players

A  Enhance Existing FranchisesWe will continue to enhance our mar-leading franchises includirCityVille , FarmVille,
FrontierVille , Words with Friends&indZynga Poker We regularly update our games after launch toerage social interactions,
add new content and features and improve moneiizafior
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example, we established a weekly cadence of netecbreleases for olFarmVille franchise after its launch in 20(FarmVille
achieved record revenue in the quarter ended M&tcR011. Further, during the first two days of BarmVille English
Countrysideexpansion in March 2011, we saw a large increasedkings. Other notable features in our franchikaswe
developed post launch include the “spice rackCafé Worldwhere players can use their spices to acceleratdrapa dish,
“robbing” in Mafia Warsthat augments a player’s “fighting,” and a “hanesgth meter” irzynga Poketo help players calculate
the effectiveness of their poker han

A Launch New GamesWe will continue to invest in building new gamesetpand the genres of games that we offer, fuehgage
with our existing players and attract new play€is. example, in November 2011, we launcledtleVille, which in its first two
weeksbecame the second most popular game on Faceboett baDAUs, as measured by AppD:

4  Continue Mobile Growth Words with Frienddis one of the leading social game franchises onilmplatforms. We believe there
a large opportunity to extend our brand and gamesabile platforms such as Apple iOS and Googleraitd We will continue to
make our games accessible on a large number oferentdl other Internet-connected devices and irmedveloping and acquiring
mobile development talent, technologies and contesnbf September 30, 2011, we had a total of Thegavailable on mobile
platforms. We have recently extended franchise gaswech aZynga Pokerio mobile platforms and we have developed games,
such adHanging with Friends for initial launch on mobile platforms. Our DAlds mobile platforms grew more than ten-fold from
November 1, 2010 to September 30, 2011 and re&&Beadillion during the third quarter of 2011 and ILinillion in October 2011

4 Continue International Growth We have seen significant growth in the number ofpdayers in international markets. Our games
are available in up to 17 languages. In Decemb Z0ityVille was our first game to launch in multiple languaged, in June
2011,Empires & Alliedaunched in 12 languages. We intend to expandraerriational audience by making more of our games
available in multiple languages, creating more ligzed game content and partnering with leadingrivaonal social networking
sites and mobile partners. We believe we haverdfgignt opportunity to better monetize our ganmemiternational markets as we
offer more targeted virtual goods and additionairpant options

4  Extend our Technology Leadership Positio Our proprietary technology stack and data ana\die competitive advantages that
enhance our ability to create the world’s bestaaggames. We will continue to innovate and optingze network infrastructure to
cost-effectively ensure high performance and higdilability for our social games. We believe contd investments in
infrastructure and systems will allow us to extewnd technology leadershi

A Increase Monetization of Our GameWe plan to offer increased selection, better merdlséng and more payment options to
increase the sales of our virtual goods. Our pEperchase these virtual goods to extend their ggagions, personalize their game
environments, accelerate their progress or sergliergifts to their friends. We will also continwegursue additional revenue
opportunities from advertising, including brandédual goods and sponsorships. Starting in March2@e began selling pre-paid
game cards at retail stores and currently selktigasne cards at more than 45,000 stores, inclubigigven, Best Buy, GameStop
and Target. These Zynga game cards allow our gagegourchase virtual goods in our games, suctatisries inCityVille and fooc
in FrontierVille .

Our Social Games

We design our social games to provide players shiired experiences that surprise and delight temsocial games leverage the
global connectivity and distribution on Faceboadthes social networks and mobile platforms, sucAgle iOS and Google Android. In
addition to third-party platforms, we recently annoed Project Z, our own platform that will allowgple to find games through friends and
friends through games. Project Z is currently urdiarelopment and will be available through Zyngmc®ur games are free to play, span a
number of genres and attract a community of plagreasis demographically and geographically diverse
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We operate our games as live services and update hth fresh content and new features to make timeme social, enhance player
engagement and improve monetization. We analyzdategenerated by our players’ game play and lsotésactions to guide the creation of
new content and features. We use this ongoing testdioop to keep our games compelling and enhdreplayer experience.

Play, invest and express are player actions thdielieve are central to our social games. Playeng@lly start with a standard game
board, such as a virtual islandiEmpires & Allies, which they then customize and personalize thrahghr game play. We design our game
inspire and enable our players to express theggometities by customizing the appearances of ttieiracters and building and decorating their
own virtual city, farm, homestead or restaurardyBts invest time in our games in a variety of waysh as by tending virtual crops or
developing specialized skills like winemaking okimgy. Through activities such as these, playersaadg in the game, which we refer to as
leveling up. Players can choose to advance indingegoy investing additional time, requesting hetprf their friends or purchasing virtual
goods.

Descriptions of some of our leading games are gexbelow (including average MAU data for the thquéarter of 2011):

CityVille is the largest game on Facebook by MAUSs, accorttirgppData. It
CityVille , our players build the city of their dreams. Playean build homes,
businesses, famous landmarks and public buildimgsdw their city. In
addition, players can socialize within cities witkeir family and friends by
asking them to help by working in community builgn such as police
departments, or by building franchises, such astosesCityVille surpassed
61 million MAUSs within the first 50 days after lacim. CityVille was our first
game launched in multiple languages (English, Fre@erman, Italian and
Spanish). In June 2011, we launcl@&tyVille Hometown a mobile
application available on Apple iOS platforn@tyVille Hometowrenables
players to build small towns and villages and catméth their Facebook
friends .

Genre: Virtual World
Platforms: Facebook, iOS, Google+
Launched: December 2010

MAUSs: 60 million

Zynga Pokewas our first social game and is the largest feephay online
poker game in the world. Players have the optigoldy at any table, meet
new people from around the world or join friendsdogame, choosing from
casual Hold ‘Em tables, tournament play or VIP ¢ablA leader board shows
players how they compare in chip ranking to thearfds and through the gift
shop players can personalize and decorate theins#ee table. Players
interact with other players by chatting, completaigllenges and sending &
receiving gifts, including poker chips. AccordirgAppData, it is the fourth
most popular game on Facebook, four years aftéaiitsch. Also available on
Google Android and Apple i0OZynga Pokekvas a top three grossing game
in the Apple App Store for iPhone as of Septemifer2811.

Genre: Card

Platforms: Facebook, Myspace, Yahoo!, Android, iOS, Goor
Launched: July 2007
MAUSs: 34 million
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Genre: Virtual World
Platforms: Facebook, iOS
Launched: June 2009

MAUSs: 32 million

Genre: Strategy
Platform: Facebook
Launched: June 2011
MAUSs: 29 million

FRONTIERVILLE
e A 2ynga

Genre: Role-Playing

Platform: Facebook

Launched: June 2010
MAUSs: 11 million

- - i 1 of 68

FarmVille lets players cultivate their farms by plowing, flag and harvesting crops and trees.
Players also care for their farm animals: milkihgit cows and collecting eggs from their
chickens. According to AppDat&armVille was the top game by DAUs on Facebook between
August 2009 and December 2010, wi@tyVille claimed the top spot. We continue to enhance
the social aspects of the game, including@me gifting to friends, cooperative crafting jebs
trading goods in the farmer’s market. In March 204& releaseéarmVille English

Countryside which provides players the opportunity to cremtecond farm styled after an
English country farm. In our first retail tie-in May 2010, we partnered with 7-Eleven to offer
FarmVille -branded game cards and items on many of the caananretailer's products,
including Slurpee and Big Gulp drinks in nearlydQGstores. We partnered with Lady Gaga in
May 2011 by creatin@gagaVille— a Lady Gaga-inspired farm where players could aisd

listen to songs from her albuBorn This Way In September 2011, we launchgdhthouse
Cove, a second expansion where players help restazaside area reminiscent of Martha’s
Vineyard to its former glory.

Empires & Allieslaunched in June 2011 in 12 languages and letegddyuild up their island
empires, create virtual armies of tanks, planesstigs, and battle their enemies while
defending their allies. Players decide whethereip land trade with each other or attack each
other’s military defenses while pillaging resourcEse game also features a single-player story-
based campaign with a cast of more than 20 heruksgillains. Empires & Alliesis our first
strategy combat gamEmpires & Alliesreached 27 million MAUs for the first month after
launch.

FrontierVille lets players tame the wilderness and explore tHd West. Players begin with a
covered wagon and a plot of land to establish and/@ homestead with friends and family.
believe thafFrontierVille was innovative in the industry with a strong, evwadyvstoryline about
life on the frontier. It was our first social gartweenable the ability to control multiple avatare

a single screen, raise a virtual family and intevéth other players’ game boards. In November
2010,FrontierVille released a set of five limited-time Thanksgivingsins which increased
engagement and bookings. Players planted seastihaldps, helped friends with their wish
lists, built a feast table and prepared a Thanksgimneal for their friends. In August 2011, we
releasedPioneer Trail, where players journey with other players throaghtadventure in search
of wild turkeys and “Fort Courage.”
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Mafia Warsallows players to build their virtual criminal enng$ by collaborating with the

friends to complete crime jobs, fight and rob othfia crews, run underground businesses anc
purchase criminal must-haves like weapons and gstaars. Set in New York City at launch,
the game has added a number of locales for plagerspand their criminal empires: Cuba in
June 2009, Moscow in September 2009, Bangkok inalgr2010, Las Vegas in June 2010, |

in October 2010 and Brazil in March 2011. These t@ales included enhanced features and
extended the popularity dafia Wars. Mafia Warsis available in eight languages. In October
2011, we launcheMafia Wars 2, our first sequel to an existing franchisafia Wars 2
challenges players to maneuver a thuggish avatangh the game to battle other players and
conquer seven different worlds.

Genre: Role-Playing
Platforms: Facebook, feature phones, iOS
Launched: June 2008

MAUSs: 6 million

T e —— Worgls with Frienql:is a Ie_ading spcial mo.bile game challenging playeryeate the highe-
N - e . scoring words while playing against fa_mlly and_rfmis. Players can be engaged in up to 20
S games at once and are able to chat with each_mtlgame. I_n Apple’s App St_ore for |Phon9,
e _EE_! - i Word; Wlth_ Frlend:has regularly been_the Ieadm_g game in the worelgcay since 2010 until
ﬂ@ — E_!:B. . _:_ E ES‘ Hanging _W|th I_:rlendsbecame the Ieadl_ng game in June 2011. In August, 204 released

— SN _ SRR e Words with Friend®n Facebook, our first adaptation of one of our ileojpames for Facebook.
. E?El_ - A EEH a3 Words with Friendsvas acquired through our purchase of Newtoy, IncleBeraging our scale,

technology infrastructure and deep knowledge ofsdgame mechanics, we were able to do
the DAUs forWords with Friendsvithin approximately 120 days after the acquisition

with

meGinn friends

A zynga

Genre: Word
Platforms: Android, iOS, Facebook
Launched: June 2009
Acquired: November 201(

In the fourth quarter of 2011, we launched thre@ games —CastleVille, Dream ZocandMafia Wars Shakedowr- and announced o
intention to launch several additional games, idiclg Hidden ChroniclesndZynga Binga

Social Experience in Our Games

The social design of our games is at the core of tnar players experience our games. Our games esgeplayers to quickly connect to
their friends when they start a game and to buildl @nhance these relationships throughout the gaperience. Examples of social game play
on Empires & AlliesandHanging with Friendsare detailed below.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publicketfor our capital stock. Future sales of oursSla common stock in the public mark
or the availability of such shares for sale inplblic market, could adversely affect market pripesvailing from time to time. As described
below, only a limited number of shares will be daflie for sale shortly after this offering due tmtractual and legal restrictions on resale.
Nevertheless, sales of our Class A common stotiemublic market after such restrictions lapseherperception that those sales may oc
could adversely affect the prevailing market pacsuch time and our ability to raise equity cdpitahe future.

Based on the number of shares outstanding as ¢é@bpr 30, 2011, upon the closing of this offerib@),000,000 shares of Class A
common stock, 578,855,599 shares of Class B constomk and 20,517,472 shares of Class C common stitidke outstanding, assuming no
exercise of the underwriters’ over-allotment optina exercise of outstanding options or warrantsthe issuance of 13,924,484 shares of
Class B common stock upon the vesting of ZSUs imeation with this offering. All of the shares satcthis offering will be freely tradable,
except that any shares held by our affiliateshasterm is defined in Rule 144 under the Secugrifiet, may only be sold in compliance with
the limitations described below.

Substantially all of the shares of our Class B camrstock and Class C common stock outstanding thfiteoffering are restricted
securities as such term is defined in Rule 144 utigeSecurities Act and are subject to lock-ugeagrents with us as described below.
Following the expiration of the lock-up period, trésded securities may be sold in the public mad@y if registered or if they qualify for an
exemption from registration under Rule 144 or 7@dnulgated under the Securities Act, described@aigr detail below. Up to 5,000,000
shares of our Class B common stock will be excludesh lock-up agreements in order to allow suchrebiao be sold to cover tax withholding
obligations relating to ZSUs that will vest fromrmg to time during the 165-day lock-up period ddsatibelow.

Rule 144

In general, a person who has beneficially ownettiotsd shares of our common stock for at leastrsixths would be entitled to sell tr
securities provided that (i) such person is nonteto have been one of our affiliates at the tfp@r at any time during the 90 days
preceding, a sale and (ii) we have been subjdtiet&@ecurities Exchange Act of 1934, as amendethdie reporting requirements for at least
90 days before the sale. Persons who have berlgfiovened restricted shares of our common stockafdeast six months but who are our
affiliates at the time of, or any time during th@ @ays preceding, a sale, would be subject to iadditrestrictions, by which such person would
be entitled to sell within any three-month periadyca number of securities that does not exceedjtbater of either of the following:

A 1% of the number of shares of our Class A commocksthen outstanding, which will equal approximgatel000,000 shares
immediately after this offering assuming no exex@$the underwrite’ over-allotment option; o

A  the average weekly trading volume of our Class #immn stock on the NASDAQ Global Select Market dgrine four calendar
weeks preceding the filing of a notice Form 144 with respect to the se

Provided, in each case, that we have been subj¢ce tExchange Act periodic reporting requireménitst least 90 days before the sale. Such
sales both by affiliates and by non-affiliates malsb comply with the manner of sale, current puisiformation and notice provisions of
Rule 144.

Rule 701

Rule 701 under the Securities Act, as in effecthendate of this prospectus, permits resales ag&stia reliance upon Rule 144 but
without compliance with certain restrictions of RU44, including the holding period requirement.séaf our employees, executive officers,
directors or consultants who purchased shares @ndeitten compensatory plan or contract may béledtto rely on the resale provisions of
Rule 701, but all holders
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of Rule 701 shares are required to wait until 9¢sd#ter the date of this prospectus before setlieg shares. However, substantially all Rule
701 shares are subject to lock-up agreements aslokxd below and under “Underwriting” and will bewe eligible for sale at the expiration of
those agreements.

Lock-Up Arrangements

We have agreed with the underwriters that for égoplesf 165 days following the date of this prospectwve will not offer, sell, assign,
transfer, pledge, contract to sell or otherwis@as® of or hedge any shares of our common stoakysecurities convertible into or
exchangeable for shares of our common stock, sutgjespecified exceptions. Morgan Stanley & Co. L&@ Goldman, Sachs & Co. may, in
their sole discretion, at any time, release aliry portion of the shares from the restrictionstioh agreement.

The restricted period described in the precedinggraph will be extended if:

A during the last 17 days of the -day restricted period we issue a release regasfingings or regarding material news or ev:
relating to us; o

A prior to the expiration of the 165-day restrictegtipd, we announce that we will release earningslte during the 16-day period
beginning on the last day of the 165-day periodylich case the restrictions described in the mliegeparagraph will continue to

apply until the expiration of the 18-day period imejng on the issuance of the earnings releaskeeootcurrence of the material
news or materieevent.

All of our officers and directors and the holdefsebstantially all of our capital stock have eateinto lockup agreements with us whi
provide that they will not offer, sell or transfemy shares of our common stock beneficially owngthlem for 165 days, subject in certain ci
to extension under certain circumstances, follovtivgdate of this prospectus. We have agreed witlgkh Stanley & Co. LLC and Goldman,
Sachs & Co. not to waive these lock-up restrictiaithout their prior consent. After the offeringyreemployees, including Mark Pincus, our
founder and Chief Executive Officer, and other exiee officers, may enter into written trading pdathat are intended to comply with Rule
10b5-1 under the Exchange Act to diversify thegess and investments. Sales under these trading wiauld not be permitted until the
expiration of the lock-up agreements relating ® dfffering described above.

Employees can only sell vested shares. Employeesde@imot hold vested shares, including shares sutgeptions, upon expiration of
these selling restrictions will not be able to sélares until they vest.

Registration Rights

On the date beginning 165 days after the dateipttospectus, the holders of approximately 363,248 shares of our Class B common
stock, or their transferees, will be entitled totaim rights with respect to the registration adsh shares under the Securities Act. For a
description of these registration rights, pleage“8®scription of Capital Stock—Registration Rights these shares are registered, they wi
freely tradable without restriction under the Sé@s Act.

Equity Incentive Plans

Immediately following the effectiveness of the tgation statement of which this prospectus formard, we intend to file a Form-8
registration statement under the Securities Acetpister shares of our common stock issued orveddor issuance under our equity
compensation plans and agreements. This registratigement will become effective immediately ufing, and shares covered by this
registration statement will thereupon be eligildedale in the public markets, subject to vestegjrictions, the lock-up agreements described
above and Rule 144 limitations applicable to affédis. For a more complete discussion of our egoitypensation plans, see the section titled
“Executive Compensation—Employee Benefit and Stleins.”
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UNDERWRITING

Under the terms and subject to the conditions inraderwriting agreement dated the date of thispwolss, the underwriters named
below, for whom Morgan Stanley & Co. LLC and Goldm&achs & Co. are acting as representatives, $ewerally agreed to purchase, and
we have agreed to sell to them the number of shadésated below:

Number of
Name Shares

Morgan Stanley & Co. LL(
Goldman, Sachs & Ci
Merrill Lynch, Pierce, Fenner & Smith
Incorporatt
Barclays Capital Inc
J.P. Morgan Securities LL
Allen & Company LLC
Tot: 100,000,00

The underwriters are offering the shares of Clagsefimon stock subject to their acceptance of theeshand subject to prior sale. The
underwriting agreement provides that the obligatiofithe several underwriters to pay for and acdefitery of the shares of Class A common
stock offered by this prospectus are subject t@afiproval of certain legal matters by their coutasel to certain other conditions. The
underwriters are obligated to take and pay foofthe shares of Class A common stock offered sypghospectus if any such shares are taken.
The offering of the shares by the underwritersulgect to receipt and acceptance and subject taritlerwriters’ right to reject any order in
whole or in part. In addition, the underwriters age required to take or pay for the shares covbyetthe underwriters’ over-allotment option
described below.

The underwriters initially propose to offer parttbé shares of Class A common stock directly topthiglic at the public offering price
listed on the cover page of this prospectus antitpaiertain dealers. After the initial offering thie shares of Class A common stock, the
offering price and other selling terms may fromeito time be varied by the representatives.

The selling stockholders have granted to the undimg an option, exercisable for 30 days fromdhte of this prospectus, to purchase
up to 15,000,000 additional shares of Class A comstock at the public offering price listed on twver page of this prospectus, less
underwriting discounts and commissions. The undégvgrmay exercise this option solely for the psof covering over-allotments, if any,
made in connection with the offering of the share€lass A common stock offered by this prospectiasthe extent the option is exercised,
each underwriter will become obligated, subjeateédain conditions, to purchase approximately #iraespercentage of the additional shares of
Class A common stock as the number of shares listgtito the underwriter's name in the precedirdetdears to the total number of shares of
Class A common stock listed next to the nameslafraderwriters in the preceding table.
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The following table shows the per share and tatélip offering price, underwriting discounts andwaissions, and proceeds before
expenses to us and the selling stockholders. Témaseints are shown assuming both no exercise anekiricise of the underwriters’ option to
purchase up to an additional 15,000,000 sharesass@ common stock from the selling stockholders.

Total
No Full
Per Share Exercise Exercise
Public offering price $ $ $
Underwriting discounts and commissions to be paic $ $ $
Us $ $ $
The selling stockholdel $ $ $
Proceeds, before expenses, t( $ $ $
Proceeds, before expenses, to selling stockha $ $ $

The estimated offering expenses payable by usyusixe of the underwriting discounts and commissians approximately $5,500,000.

The underwriters have informed us that they damend sales to discretionary accounts to exceedB¥te total number of shares of
Class A common stock offered by them.

We have applied to list our Class A common stockhenNASDAQ Global Select Market under the tradiggnbol “ZNGA.”
We have agreed that, without the prior written emn®of Morgan Stanley & Co. LLC and Goldman, Sa&HSo. on behalf of the

underwriters, we will not, during the period endit@p days after the date of this prospectus, stitjezertain exceptions:

&  offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiaontract to sell, grant any option,
right or warrant to purchase lend or otherwisegfanor dispose of, directly or indirectly, any stmof common stock or any
securities convertible into or exercisable or exgleable for shares of common sta

A file any registration statement with the SEC relgtio the offering of any shares of common stoclror securities convertible into
or exercisable or exchangeable for common stoc

#  enter into any swap or other arrangement thatfieasgo another, in whole or in part, any of thereamic consequences
ownership of the common stoc

whether any such transaction described abovelie settled by delivery of common stock or such ioieeurities, in cash or otherwit

The 165-day restricted period described in theeatexy paragraph will be extended if:
A during the last 17 days of the -day restricted period we issue an earnings releas®terial news event relating to us occurs

A prior to the expiration of the 165-day restrictegtipd, we announce that we will release earningslte during the 16-day period
beginning on the last day of t165-day period,

in which case the restrictions described in thegueng paragraph will continue to apply until thepieation of the 1-day period beginning ¢
the issuance of the earnings release or the ocwegref the material news or material event.

149



Case3.12:-cv-04007-JSW.. Documentl134-1__Eiled05/31/13_Page67.0f.68

Table of Contents

All of our officers and directors and the holdefswbstantially all of our capital stock have eatkinto lockup agreements with us whi
provide that they will not offer, sell or transfemy shares of our common stock beneficially owngthlem for 165 days, subject in certain ci
to extension under certain circumstances, followhegdate of this prospectus. We have agreed witlgkh Stanley & Co. LLC and Goldman,
Sachs & Co. not to waive these lock-up restrictioithout their prior consent. After the offeringyroemployees, including Mark Pincus, our
founder and Chief Executive Officer, and other exive officers, may enter into written trading pathat are intended to comply with Rule
10b5-1 under the Exchange Act to diversify thegegs and investments. Sales under these trading plauld not be permitted until the
expiration of the lock-up agreements relating ® affering described above.

In order to facilitate the offering of the Classcdmmon stock, the underwriters may engage in tdioses that stabilize, maintain or
otherwise affect the price of the Class A commawlst Specifically, the underwriters may sell monares than they are obligated to purchase
under the underwriting agreement, creating a ghusition. A short sale is covered if the short posiis no greater than the number of shares
available for purchase by the underwriters underer-allotment option. The underwriters can clogea covered short sale by exercising the
over-allotment option or purchasing shares in ghenomarket. In determining the source of sharetose out a covered short sale, the
underwriters will consider, among other things, dpen market price of shares compared to the prie@able under the over-allotment option.
The underwriters may also sell shares in excefiseobver-allotment option, creating a naked shositfpn. The underwriters must close out
any naked short position by purchasing sharesamopgen market. A naked short position is more yikelbe created if the underwriters are
concerned that there may be downward pressureeoprite of the Class A common stock in the operketaafter pricing that could adversely
affect investors who purchase in this offering.alsadditional means of facilitating this offeririlge underwriters may bid for, and purchase,
shares of Class A common stock in the open maokstabilize the price of the Class A common stdtlese activities may raise or maintain
the market price of the Class A common stock abwdependent market levels or prevent or retardcéirdein the market price of the Class A
common stock. The underwriters are not requireghtgage in these activities and may end any of thethéties at any time. The underwriters
may also impose a penalty bid. This occurs wheartiqular underwriter repays to the underwritepodion of the underwriting discount
received by it because the representatives haveategsed shares sold by or for the account of saderwriter in stabilizing or short covering
transactions.

We, the selling stockholders and the underwritersehagreed to severally indemnify each other agagrain liabilities, including
liabilities under the Securities Act.

A prospectus in electronic format may be made atsbél on websites maintained by one or more undemsrior selling group members,
if any, participating in this offering. The represatives may agree to allocate a number of shdr€tags A common stock to underwriters for
sale to their online brokerage account holdergrit distributions will be allocated by the repmstives to underwriters that may make
Internet distributions on the same basis as otlfmradions.

The estimated initial public offering price range forth on the cover page of this preliminary pexctus is subject to change as a rest
market conditions and other factors. We cannotrasgou that the prices at which the shares willinghe public market after this offering w
not be lower than the initial public offering prioethat an active trading market in our Class Aown stock will develop and continue after
this offering.

The underwriters and their respective affiliates fatl service financial institutions engaged imigas activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management,shwment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affd@abhave, from time to time, performed, and
may in the future perform, various financial advisand investment banking services for the issfoenvhich they received or will receive
customary fees and expenses. Certain of the unidersvor their affiliates are lenders under ouddréacility.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
Zynga Inc.

We have audited the accompanying consolidated balsimeets of Zynga Inc. as of December 31, 2002@h€, and the related consolidated
statements of operations, stockholders’ equityi¢tefand cash flows for each of the three yearthe period ended December 31, 2010. Our
audits also included the financial statement scledlitied in Part Il, Item 16.(b). These finangtdtements and schedule are the responsibility
of the Company’s management. Our responsibilitg isxpress an opinion on these financial statenmardsschedule based on our audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlogUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the consalifiaancial statements are free of mat
misstatement. We were not engaged to perform ait @fuithe Company’s internal control over finanaiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasare appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company’s internal contrarofinancial reporting. Accordingly, we
express no such opinion. An audit also includesrémiag on a test basis, evidence supporting theuatscand disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaaidating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referre@love present fairly, in all material respedts,¢donsolidated financial position of Zynga Inc.
at December 31, 2009 and 2010, and the consolidesedts of its operations and its cash flows fheof the three years in the period ended
December 31, 2010 in conformity with U.S. generaltgepted accounting principles. Also, in our aminithe related financial statement
schedule, when considered in relation to the Hasimcial statements taken as a whole, presenty faiall material respects the information
set forth therein.

/sl Ernst & Young LLI
San Francisco, California

July 1, 2011,

except for the retrospective application of thengin capital structure

as described in Note 1 to the consolidated findistéaements, as to which the date is
September 16, 2011
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