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As filed with the Securities and Exchange Commissioon March 23, 2012
Registration No. 33318007¢

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 1
to
FORM S-1
REGISTRATION STATEMENT

Under
The Securities Act of 1933

Zynga Inc.

(Exact name of Registrant as specified in its chaet)

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 numbeaf Registrant’s principal executive offices)

David M. Wehner
Zynga Inc.
699 Eighth Street
San Francisco, CA 94103
(855) 449-9642
(Name, address, including zip code and telephone mier, 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
David G. Peinsipp Devang S. Shah Ropes & Gray LLP

Cooley LLP Chrystal N. Menard Three Embarcadero Center
101 California Street, 5t Floor Zynga Inc. San Francisco, CA 94111

San Francisco, CA 94111 699 Eighth Street (415) 315-6300

(415) 693-2000 San Francisco, CA 94103

(855) 449-9642

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

If any of the securities being registered on tlosnfrare to be offered on a delayed or continuossslmursuant to Rule 415 under the Securities ¢ketck the following box.

If this Form is filed to register additional seci@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following boxd list the Securities Act registration
statement number of the earlier effective regigtrastatement for the same offering:’

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhibe following box and list the Securities Acgisration statement number of the
earlier effective registration statement for thmeaffering.

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the Securities Acgigtration statement number of the
earlier effective registration statement for thmeaffering.

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting compa&@sge the definitions of “large accelerated

filer,” “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange Act.
Large accelerated filer’ Accelerated filer *
Non-accelerated filerx (Do not check if a smaller reporting compa Smaller reporting company”
CALCULATION OF REGISTRATION FEE
Proposed Maximum Proposed Maximum Amount of
Amount to Offering Price Aggregate Offering Registration
Title of Each Class of Securities to be Registere be Registered) Per Share(®) Price (1)(2) Fee®)
Class A Common Stock, $0.00000625 par value pee: 49,414,52¢ $13.91 $687,356,05° $78,772
1) Includes additional shares that the underwriter® tilae option to purchas

) Estimated solely for the purpose of calcalgtihe amount of the registration fee pursuantute R57(c) under the Securities Act of 1933, asrated, based on the average of the
high and low sales prices of the Regist's Class A common stock as reported by the NASDAGb&ISelect Market on March 22, 20.
?3) The Registrant previously paid $45,840 of thisanmection with the previous filing of this Registoa Statement

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 Registration $ttement shall thereafter become effective in accoamce with Section 8(a) of the Securities Act of 183as amended, or until the
Registration Statement shall become effective on sl date as the Securities and Exchange Commissioatiag pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. 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 March 23, 201

42,969,153 Shares

A zynga

Class A Common Stock

Certain stockholders of Zynga Inc. are offering 459,153 shares of Class A common stock. We willmeaeive any proceeds from the sale of
shares in this offering

We have three classes of authorized common sto¢ks€A common stock, Class B common stock and C@ag®mmon stock. The rights of tt
holders of each class are identical, except witlspect to voting and conversion. Each share of Classommon stock is entitled to one vote per
share. Each share of Class B common stock is eatitto seven votes per share. Each share of Classf@mon stock is entitled to 70 votes |
share. Each share of the Class B common stock arais€ C common stock is convertible at any time intte share of Class A common stot
Following this offering, outstanding shares of ClaB common stock will represent approximately 70.8%ihe voting power of our

outstanding capital stock following this offeringnd outstanding shares of Class C common stock véfiresent approximately 26.6% of the
voting power of our outstanding capital stock follang this offering. Mark Pincus, our founder and dbf Executive Officer, holds shares of
Class B common stock and all of the shares of Cl&ssommon stock and will control approximately 3%4of the total voting power of our
outstanding capital stock immediately following thoffering.

Our Class A common stock is listed on the NASDAQ@KAI Select Market under the symbol “ZNGA.” On Man@22, 2012, the last reported
sale price of our Class A common stock on the NASD&Iobal Select Market was $13.76 per she

Investing in our Class A common stock involves igsiSee* Risk Factors” beginning on page 13.

PRICE $ A SHARE
Underwriting
Discounts Proceeds to
Price to and Selling
Public Commissions Stockholders
Per Share $ $ $
Total $ $ $

Certain of the selling stockholders have grantesiuhderwriters the right to purchase up to an aiddial 6,445,373 shares of Class A common
stock. We will not receive any proceeds from the shshares in this offering.

The Securities and Exchange Commission and statgites regulators have not approved or disappbieese securities or determined if this
prospectus is truthful or complete. Any represeotato the contrary is a criminal offens

The underwriters expect to deliver the shares as€A common stock to purchasers on , 2012.
MORGAN STANLE GOLDMAN, SACHS & CC
BofA MERRILL LYNCEH BARCLAY¢ J.P. MORGANM

ALLEN & COMPANY LLC
, 201
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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 selling stoldérs, nor the underwriters have authorized anyomeovide you with additional
information or information different from that caied in this prospectus or in any free writinggprectus filed with the Securities and Exchange
Commission. The selling stockholders are offerimgéll, and seeking offers to buy, our Class A camrstock only in jurisdictions where offers
and sales are permitted. The information containebis prospectus is accurate only as of the dhthis prospectus, regardless of the time of
delivery of this prospectus or of any sale of olas§ A common stock.

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 thispectus in any jurisdiction where action fatthurpose is required, other than in the United
States. You are required to inform yourselves abhadtto observe any restrictions relating to tlfisrong and the distribution of this prospectus
outside of the United States.

References in this prospectus to “DAUs” mean dadiive users of our games, “MAUs” mean monthly\actisers of our games, “MUUs”
mean monthly unique users of our games, “MUPs” mmaanthly unique payers of our games and “ABPU” nzeawverage daily bookings per
average DAU. Unless otherwise indicated, theseiosesire based on internally-derived measurememtssall platforms on which our games are
played. For further information about DAUs, MAUs|UMs, MUPs and ABPU as measured by us, see th@gaditted “Managemeng Discussio
and Analysis of Financial Condition and Result©gierations—Key Metrics—Key Operating Metrics.” Weaarefer in this prospectus to DAUs
and MAUs as measured and published by AppDatay@pendent service that publicly reports traffiadar games and other applications on
Facebook. For further information about DAUs and Wsfas measured by AppData, including an explanatiatifferences between these met
as measured by AppData and the corresponding meisicneasured by us, see the section titled “M&ktt and User Metrics—User Metrics.”
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PROSPECTUS SUMMARY

The following summary highlights information comted elsewhere in this prospectus and does not toalizof the information that
you should consider in making your investment detiBBefore investing in our Class A common stgok, should carefully read this enti
prospectus, including our consolidated financiatesments and the related notes included in thispectus and the information set fo
under the headings “Risk Factors” and “Managemeriscussion and Analysis of Financial Condition @elsults of Operations.”

ZYNGA INC.

Our Vision for Play

We founded Zynga in 2007 with the vision that pldike-search, share and shop—would become one afdresactivities on the
Internet. As a pioneer of online social games, asechmade them accessible, social and fun. We aitedxhat games have grown to becc
the second most popular online activity in the BadiStates by time spent, even surpassing emaiha¥e a lot of hard work, innovation and
growth ahead of us to create a future where sgaiales are a daily habit for nearly everyone.

Our mission is to connect the world through games.

Overview

We are the world’s leading provider of social gaseevices with 240 million average monthly activenss or MAUSs, in 175 countries.
We have launched the most successful social gamteg industry in each of the last three yearstewd generated over $1.85 billion in
cumulative revenue and over $2.35 billion in curtiulabookings since our inception in 2007. Our garaee accessible to players worldwide
on Facebook and other social networks, mobile giat§ and Zynga.com, wherever and whenever they.\amtently, substantially all of
our revenue is generated from players accessingames via the Facebook platform. We operate omegaas live services, by which we
mean that we continue to support and update gaftesdaunch and gather daily, metrics-based plégredback that enables us to continually
enhance our games by adding new content and featdast of our games are free to play, and we ggeeevenue primarily through the in-
game sale of virtual goods and advertising.

We believe our leadership position in social gaméke result of our significant investment in @aople, 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 December 31, 2011, ae the largest player audience
on Facebook, with more MAUs than the next 15 saggahe developers combined. Our players are alse erggaged, with our
games being played by 57 million average dailyvactisers, or DAUs, worldwide as of December 31,12@kcording to
AppData, as of December 31, 2011, our games wease@dlby more DAUSs than the next 14 social gameldpees combinec

. Leading Portfolio of Social Game:We have many of the most popular and successful@abcial games, includir@ityVille ,
FarmVille, CastleVille, Hidden Chronicles Words with FriendandZynga Poker As of December 31, 2011, according to
AppData, we had the top five social games on Famebased on DAUs. On mobile platforms, we have s\ the most
popular games, including/ords with FriendeaindHanging with Friends which were the top two games in the word category
based on the number of downloads from the Apple 8impe for iPhone as of December 31, 2011. In aditn March 2012, we
added the popular gameraw Something to our portfolio of mobile games through our a@sgion of OMGPOP, Inc. In March
2012, Apple announced thWords with Friendwas the number one free game app of all time oiPthene.
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. Rapid Game GrowthOur games have achieved rapid and widespread adoparmVille grew to 43 million MAUSs in its first
100 days an€ityVille grew to 61 million MAUs in its first 50 day€astleVille, which launched in November 2011, reached 30
million MAUSs in its first 25 days

. Scalable Technology and DatWe process and serve more than a petabyte of ddotewur players every day, a volume of datg
that we believe is unmatched in the social gamastrgl. We continually analyze game data to optinsizegames. We believe
that combining data analytics with creative gam&gteenables us to create a superior player expzsi

We leverage our scale to increase player engagegress-promote our portfolio of games, continualiyhance existing games, launch
new games and build the Zynga brand. We believescale results in network effects that deliver celiipg value to our players, and we arg
committed to making significant investments thdt firther grow our community of players, their eggment and our monetization over
time.

We have achieved significant growth in our busiriassshort period of time. From 2009 to 2011, mwenue increased from $121.5
million to $1.14 billion, our bookings increasedin $328.1 million to $1.16 billion, we went frormat loss of $52.8 million to net loss of
$404.3 million and our adjusted EBITDA increaseashir$168.2 million to $303.3 million. For a discumsiof the limitations associated with
using bookings and adjusted EBITDA rather thancibiparable U.S. generally accepted accounting iptes (“GAAP”) measures and a
reconciliation of these measures to revenue anthoeme (loss), see the section titled “Selectedsobdated Financial Data—Non-GAAP
Financial Measures.”

Consistent with our free to play model, a smaltioorof our players have been payers. During theettmonths ended December 31,
2011, we had approximately 2.9 million monthly urégpayers, or MUPs (excluding payers who use cepayment methods for which
unigue payer data is not available). Because tpernity for social interactions increases asrthmber of players increases, we believe
that maintaining and growing our overall numbeplafyers, including the number of players who maymochase virtual goods, is import
to the success of our business. As a result, wevgethat the number of players who choose to mselvirtual goods will continue to
constitute a small portion of our overall playessoair business grows.

Our top three games historically have contributedmajority of our revenue. Our top three gamesaaied for 83%, 78% and 57% of
our online game revenue in 2009, 2010 and 201 pectisely.

Our Opportunity

Our opportunity is being driven by the confluené¢hwee primary trends regarding how people usmmanicate through and socialize
on the Internet:

. Growth of Social Networks Over the past decade, social networks have emagethinstream platforms that enable people to
connect with each other online, share informatiot @njoy experiences with their friends and famili®C, a market research
firm, estimates that there were approximately 1llibh users of social networks globally, includieger 845 million active users
on Facebook, in 2011DC forecasts that the number of users on soci@ors globally will grow to 1.6 billion by 201

. Emergence of the App Economin order to provide users with a wider range ofagigg experiences, social networks and
mobile operating systems have opened their plagdmdevelopers, transforming the creation, digtidm and consumption of
digital content. We refer to this as the “App Econwo”’ In the App Economy, developers can createiagfibns accessing unique
features of the platforms, distribute applicatidigitally to a broad audience and regularly updedisting applications
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. Rapid Growth of Fre-to-Play GamesMost social games are free to play and generatnte/through the igame sale of virtue
goods. According to In-Stat, a market intelligeficer, the worldwide market for the sale of virtuigdods was estimated to be
more than $9 billion in 2011 and is expected tagto $15 billion by 2014. Compared to pay-to-playsimess models, the free-to
play approach tends to attract a wider audienq@ayfers, thereby increasing the number of playdrs have the potential to
become paying users. By attracting a larger audiethe free-to-play model also enables a higheredegf in-game social
interaction, which enhances the game experiencallfptayers.

We believe social games represent a new form efrimment that will continue to capture an incieggroportion of consumer
leisure time. In addition, social games are thetmopular applications on Facebook and we belibeg have been, and will continue to b
key driver of engagement on social networks, acdeimsingly on mobile platforms. As consumers geagitoward more social forms of
online entertainment, we believe that social gami#<apture an increasing portion of the overdDdbillion video game software market
and $83 billion online advertising market, as eatied for 2011 by IDC, as well as the global enteni&nt market.

Our social games leverage the global connectivity @istribution on Facebook, other social netwakd mobile platforms, such as
Apple iOS and Google Android. In addition to thélsied-party platforms, on March 1, 2012, we annadhthe Zynga Platform, which
includes Zynga.com, a new destination for sociah@s and Zynga Platform Partners, a program thatslthird-party game developers to
create and publish games on Zynga.com. On Mar2B R, we launched the beta version of Zynga.coma Asstination dedicated to social
games, Zynga.com allows players to play with exgsfriends and connect with other players who shazemmon interest in our games.
Zynga.com currently offers five of our top gamesliudingCityVille , CastleVilleandWords with Friends and, in the future, will offer
games from our third-party developer partners.dditéon, because Zynga.com is integrated with Faokpour players can continue to log in
with their Facebook ID, easily play games with thesdisting Facebook friends and use Facebook Gréalipurchase virtual goods.

Our Player-Centric Approach
We believe that a player-centric approach is thet&eur continued success. We design our gambs:to

. Accessible by Everyone, Anywhere, AnytirOur games are easy to learn, playable in shoricsessand accessible on multiple
platforms. We operate our games as live servicasctn be played anytime and anywh

. Social. We believe games are most engaging and fun wheratteesocial. We have devoted significant effastproviding our
community of players with simple ways to find thigiends online and connect, play and share wigmt}

. Free.Our free-to-play approach attracts a larger audiehan a traditional pay-to-play approach. Thisbéema higher degree of
social interaction and improves the game experiémcall players. Our players can choose to pureha@gual goods to enhance
their game experienc

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

. Supportive of Social GoocOur players are able to enjoy fun social gamesendigo contributing to charitable causes that they
support through the purchase of special virtualdgc
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 anéreta
world class talent. We believe our culture and sgsdo date have made us an employer of choicegahimmovators in our
industry.
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. Large and Global Community of PlayerWe have 240 million average MAUSs in 175 countrigscording to AppData, as of
December 31, 2011, we had more MAUs on Faceboaktti@next 15 social game developers combi

. Leading Portfolio of High Quality Social Game:Our portfolio of games includes many of the mogiydar and successful social
games on social networks and mobile platformsyiiclg CityVille , FarmVille, CastleVille, Hidden Chronicles Words with
FriendsandZynga Poker As of December 31, 2011, we had the top five gaoreFacebook, based on DAUs, as measured by
AppData.

. Sophisticated Data AnalyticiThe extensive engagement of our players provides ¥ terabytes of game data per day that we
use to enhance our games by designing, testingedeasing new features on an ongoing b

. Scalable Technology Infrastructure and Game Engint We have invested extensively in developing prdarietechnology to
support the growth of our business. We have deeel@pflexible game engine that we leverage fodthelopment and launch of
new games. With each release, we add featuresuastidnality to improve our core code base for fatgame developmer

. Powerful Network EffectsBecause of our large community, our players areertikely to find and connect with others to play
and build relationships. Our games are more sacidlfun as more people play them, creating an theefor existing players to
encourage their friends and family to pl

Our Key Metrics

We measure our business by using several key fialametrics, which include bookings and adjusted HBA, and operating metrics,
which include DAUs, MAUs, MUUs, MUPs and ABPU. Caperating metrics help us to understand and me#iserengagement levels of
our players, the size of our audience, our reachoerall monetization of our players.

For a description of how we calculate each of @y inetrics and factors that have caused fluctustiothese metrics, see the section
titted “Management’s Discussion and Analysis ofdfinial Condition and Results of Operations—Key idstf

In July 2010, we began migrating to Facebook Csealitthe primary payment method for our games gléy®ugh Facebook, and by
April 2011, we had completed this migration. Faagdbemits to us an amount equal to 70% of the fatee of Facebook Credits purchased
by our players for use in our games played thrdegtebook. We record bookings and recognize reveetief the amounts retained by
Facebook.

The table below shows the metrics for the eightigus indicated:

For the Three Months Ended
Mar 31, Jun30 Sep3C Dec31 Mar31, Jun30 Sep3C Dec3l

2010 2010 2010 2010 2011 2011 2011 2011
(in millions, except MUPs and ABPU)

Bookings $ 176 $ 195 $ 222 $ 24t $ 287 $ 27 $ 28 $ 307
Revenue $ 101 $ 13C $ 171 $ 19¢ $ 24t $ 27¢ $ 307 $ 311
Adjusted EBITDA $ 94 $ 94 $ 10z $ 102 $ 11z $ 65 $ 58 $ 68
Net Income (Loss $ 6 $ 14 $ 27 $ 43 $ 17 $ 1 $ 13 $ (435
Average DAUs 67 60 49 48 62 59 54 54
Average MAUs 23€ 234 208 19t 23€ 22¢ 227 24C
Average MUUs 124 11¢ 11C 111 14¢ 151 152 152
Average MUPs (in thousand NA NA NA NA NA NA 2,56¢ 2,901
ABPU $ 0.03C $0.03¢ $0.04¢ $0.05¢ $ 0.05] $0.051 $0.05¢ $ 0.061

NA means data is not availab




Case3:.12-cv-04007-JSW.. Documentl134-4._Eiled05/31/13._Pagel0.0f.76

Table of Contents

Our Strategy

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

. Make Games Accessible and FuWe operate our games as live services that aréabl@anytime and anywhere, including on
Zynga.com. We design our social games to providggrk with easy access to shared experiencesdligitl amuse and
entertain, and we will continue to update our gaorean ongoing basis with fresh content and netufea to make them more
social and fun for our player

. Enhance Existing FranchiseswWe will continue to enhance our market-leading ¢kises includingCityVille , FarmVille,
CastleVille, Words with FriendandZynga Poker We regularly update our games after launch toerage social interactions,
add new content and features and improve monaetiz:

. Launch New GamesWe will continue to invest in building new gamesetpand the genres of games that we offer, further
engage with our existing players and attract neaygais. With our Zynga Platform Partners programewable third-party
developers to reach our community of 240 millioei@ge MAUs and will allow our players to accesseater number of genres
and games

. Continue Mobile GrowthWe believe there is a large opportunity to exteadlwyand and games to mobile platforms such as
Apple iOS and Google Android. We will continue t@ke our games accessible on a large number of enabd other Internet-
connected devices and invest in developing andiaagunobile development talent, technologies aodtent.

. Continue International Growth.We have seen significant growth in the number afgayers in international markets. We have
games available in up to 16 languages. We intempand our international audience by making méreuo games available in
multiple languages, creating more localized ganmmgestt and partnering with leading internationaliabeetworking sites and
mobile partners

. Extend Our Technology Leadership Positio Our proprietary technology stack and data anaydi® competitive advantages
enhance our ability to create the wosldfest social games. We will continue to innovaig @ptimize our network infrastructure
cost-effectively ensure high performance and higdilability for our social games. We believe contd investments in
infrastructure and systems will allow us to extend technology leadershi

. Increase Monetization of Our GameWe plan to offer increased selection, better merdisng and more payment options to
increase the sales of our virtual goods. Our plaperchase these virtual goods to extend their gdagions, personalize their
game environments, accelerate their progress ar seique gifts to their friends. We will also cante to pursue additional
revenue opportunities from advertising, includimgrmed virtual goods and sponsorsh

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. Some of theslesrare:

. if we are unable to maintain a good relationshithwiacebook, our business will suffer;
. we operate in a new and rapidly changing industhich makes it difficult to evaluate our business prospects;

. we have a new business model and a short opef@stayy, which makes it difficult to evaluate ouoppects and future financial
results and may increase the risk that we willbesuccessfu
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. we rely on a small portion of our total players fizarly all of our revenue;
. our growth prospects may suffer if the Zynga Platfés unsuccessful;
. we expect our bookings and revenue growth ratettie and anticipate operating margins may dedtirthe future;

. a small number of games have generated a majdrayraevenue, and we must continue to launch ahdiuece games that attract
and retain a significant number of players in ortegrow our revenue and sustain our competitivatom;

. if our top games do not maintain their populariyr results of operations could be harmed;

. any failure or significant interruption in our nedvik could impact our operations and harm our bissine

. security breaches, computer viruses and computdird@attacks could harm our business and restiliperations;

. failure in pursuing or executing new business atiities could have a material adverse impact orbaosiness and future growth;

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

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

Corporate Information

We were originally organized in April 2007 as aifahia 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®2QUr principal executive office
are located at 699 Eighth Street, San Francisco9£3, and our telephone number is (855) 449-964i2 website address is
www.zynga.com. Information contained on our websteot a part of this prospectus, and the inclusibour website address in this
prospectus is an inactive textual reference onhjlekk the context requires otherwise, the wordsifjgy”’ “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 prospectusher@roperty of Zynga. Trade
names, trademarks and service marks of other caegpappearing in this prospectus are the propértyeir respective holders.
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THE OFFERING

Class A common stock offered by the selling stodttéis
Class A common stock to be outstanding after tfiering
Class B common stock to be outstanding after tfieziag
Class C common stock to be outstanding after tifiéing

Total Class A, Class B and Class C common stotletoutstanding
after this offering

Option to purchase additional shares granted haiceof the selling
stockholder:
Use of proceeds

Risk factors

NASDAQ Global Select Market symb

The number of shares of Class A common stock, @assmmon stock and Class C common stock to baanding after this offering
is based on 121,381,032 shares of our Class A canstoak, 579,694,083 shares of our Class B comrtomk sind 20,517,472 shares of ouf
Class C common stock outstanding as of Decembe2(@11,, and excludes:

. 102,313,602 shares of Class B common stock issuglgle the exercise of stock options outstandingf &@ecember 31, 2011
under our 2007 Equity Incentive Plan at a weig-average exercise price of $0.69 per sh

. 79,818,251 shares of Class B common stock isstiartetime to time after this offering upon the viegtof ZSUs outstanding as
of December 31, 2011 under our 2007 Equity Incenfian;

. 694,848 shares of Class B common stock issuable tiygoexercise of warrants outstanding as of Deeer®b, 2011 at a

weightec-average exercise price of $0.50375 per st

. 54,282,457 shares of Class A common stock resdorddture issuance under our 2011 Equity IncenENen;
. 8,500,000 shares of Class A common stock resenefditure issuance under our 2011 Employee StockHise Plan; and

. 1,000,000 shares of Class A common stock approyemdibboard of directors in March 2012 for issuat&ynga.org.

Unless we specifically state otherwise, the shafi@rination in this prospectus is as of December2B1,1 and reflects or assumes:

. no exercises of outstanding options;

42,969,153 share
164,350,185 share
536,724,930 share
20,517,472 share

721,592,587 share

6,445,373 share

The selling stockholders will receive all of the peoceeds from
this offering. Se¢Use of Proceed”

See “Risk Factorsbeginning on page 13 and the other informe
included in this prospectus for a discussion ofdecyou should
carefully consider before deciding to invest in Qlass A
common stock

«ZNGA”
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. no additional increases in the shares reservedgaance under our 2011 Equity Incentive Plan &id EZmployee Stock
Purchase Plan; ar

. no exercise of the underwriters’ option to purchageo an additional 6,445,373 shares of Classrroon stock from certain of
the selling stockholders, none of which are exeeubifficers or directors
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SUMMARY CONSOLIDATED FINANCIAL DATA

The following tables summarize our consolidatediicial data and should be read together with onsaaated financial statements
and related notes, as well as the sections titkdected Consolidated Financial Data” and “Manageta®iscussion and Analysis of
Financial Condition and Results of Operations,”egng elsewhere in this prospectus. We have dithve consolidated statements of
operations data for the years ended December 8B, 2010 and 2011 and the consolidated balancé dateas of December 31, 2010 and
2011 from our audited consolidated financial staets appearing elsewhere in this prospectus. Gtorigal results are not necessarily
indicative of the results that should be expectetthé future.

Year Ended December 31
2009 2010 2011
(in thousands, except per share date

Consolidated Statements of Operations Date

Revenue $121,46° $597,45¢ $1,140,101
Costs and expense
Cost of revenu 56,701 176,05: 330,04:
Research and developme 51,02¢ 149,51¢ 727,01¢
Sales and marketir 42,26¢ 114,16! 234,19¢
General and administrati\ 24,24 32,25 254,45t
Total costs and expens 174,24! 471,98 1,545,711
Income (loss) from operatiol (52,779 125,47 (405,61¢)
Interest incom 177 1,22z 1,68(
Other income (expense), r (20€) 36E (2,206)
Income (loss) before income tax (52,810 127,05¢ (406,147)
(Provision for) / benefit from income tax (12) (36,464) 1,82¢
Net income (loss $(52,827) $ 90,59¢ $ (404,319
Deemed dividend to a Serie-2 convertible preferred stockholc — 4,59( —
Net income attributable to participating securi — 58,11( —
Net income (loss) attributable to common stockhi $(52,827) $ 27,89¢ $ (404,319
Net income (loss) per share attributable to comstonkholders
Basic $ (0.3]) $ 0.1z2 $ (140
Diluted $ (0.3)) $ 011 $ (1.40

Weighted-average common shares used to compuiraoete (loss) per share attributable 1
common stockholdet:
Basic 171,75: 223,88: 288,59¢

Diluted 171,75: 329,25¢ 288,59¢

Year Ended December 31
2009 2010 2011
(dollars in thousands, except ABPU

Other Financial and Operational Data:

Bookings® $328,07(  $838,89¢  $1,155,50!
Adjusted EBITDA® $168,18° $392,73t $ 303,27:
Average DAUSs (in millions® 41 56 57
Average MAUSs (in millions® 153 217 233
Average MUUs (in millions® 86 11€ 151
ABPU ® $ 0.038 $ 0.041 $ 0.05¢
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(6)

Bookings

measure.

See the section titled “—Non-GAAP Financial Meastigelow for how we define and calculate bookirgyseconciliation
between bookings and revenue (the most directlypeosable GAAP financial measure) and a discussiauiathe
limitations of bookings and adjusted EBITD

See the section titled “—Non-GAAP Financial Meastiftgelow as to how we define and calculate adjustelf BB and for
a reconciliation between adjusted EBITDA and nebime (loss), the most directly comparable GAAPfial measure ar
a discussion about the limitations of bookings adpisted EBITDA

DAUs is the number of individuals who played oneuaf games during a particular day, as recordedubynternal analytic
systems. Average DAUSs is the average of the DAUs&eh day during the period reported. See théosetitled
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Key Metrics—Ka&yerating
Metrics—DAUSs” for more information as to how we thef and calculate DAUs. Reflects 2009 data commmgnein July 1,
20009.

MAUSs is the number of individuals who played a manfar game during a 30-day period, as recordedunyjinternal
analytics systems. Average MAUSs is the averagh®@MAUSs at each month-end during the period regoi$ee the section
titted “Management’s Discussion and Analysis ofdfinial Condition and Results of Operations—Key ldst—Key
Operating Metrics—MAUsfor more information as to how we define and cateIMAUs. Reflects 2009 data commenc
on July 1, 2009

MUUs is the number of unique individuals who playet of our games on a particular platform durir8peday period, as
recorded by our internal analytics systems. AvefdglJs is the average of the MUUs at each month-eanihg the period
reported. See the section titled “Management’s Iison and Analysis of Financial Condition and Rssef Operations—
Key Metrics—Key Operating Metrics—MUUSs” for morefarmation as to how we define and calculate MU Usflétts
2009 data commencing on July 1, 20

ABPU is defined as (i) our total bookings in a giyeeriod, divided by (ii) the number of days inttpariod, divided by

(i) the average DAUSs during the period. See thetion titled “Management’s Discussion and Analysdiginancial
Condition and Results of Operations—Key Metrics—Kyerating Metrics—ABPU” for more information ashow we
define and calculate ABPU. Reflects 2009 data conmimg on July 1, 200¢

As of December 31
2009 2010 2011
(in thousands

Consolidated Balance Sheet Date

Cash, cash equivalents and marketable secu $199,95¢ $ 738,09( $1,917,601
Property and equipment, r 34,821 74,95¢ 246,74(
Working capital (12,49¢) 385,56« 1,355,22.
Total asset 258,84 1,112,57 2,516,64!
Deferred revenu 223,79¢ 465,23t 480,64!
Total stockholder equity (deficit) (21,479 482,21! 1,749,53!

Non-GAAP Financial Measures

To provide investors with additional informationcaib our financial results, we disclose within thiespectus bookings, a non-GAAP
financial measure. We have provided below a rediation between bookings and revenue, the mostthreomparable GAAP financial

10
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Bookings is a non-GAAP financial measure and issttprevenue recognized in the period plus thenghan deferred revenue during
the period. We record the sale of virtual gooddeferred revenue and then recognize that reveneretioe estimated average life of the
purchased virtual goods or as the virtual goodsansumed. Advertising revenue consisting of cetaanded virtual goods and
sponsorships is also deferred and recognized beezdtimated average life of the branded virtualdgsimilar to online game revenue.

We use bookings to evaluate the results of ouratjpers, generate future operating plans and asisegerformance of our company.
While we believe that this non-GAAP financial meessis useful in evaluating our business, this imfation should be considered as
supplemental in nature and is not meant as a sutesfor revenue recognized in accordance with GAlARxddition, other companies,
including companies in our industry, may calculadekings differently or not at all, which reducestisefulness as a comparative measure

In July 2010, we began migrating to Facebook Csealitthe primary payment method for our games gléy®ugh Facebook, and by
April 2011, we had completed this migration. Faagdbemits to us an amount equal to 70% of the fatee of Facebook Credits purchased
by our players for use in our games. We record lmgskand recognize revenue net of the amountsextddy Facebook. Prior to adoption of]
Facebook Credits, we recorded a majority of oumenjjame revenue at the gross price charged tougtemer. If we had been subject to
Facebook Credits beginning January 1, 2009, wenagti our bookings would have been approximatelyrdifon, $150 million and $20
million lower than actual results in 2009, 2010 &0d.1, respectively, by assuming a 30% reductiastimated bookings generated from
payment methods that were replaced by Facebookt€red

The following table presents a reconciliation ofereue to bookings for each of the periods presented
Year Ended December 31

2009 2010 2011
(in thousands’

Reconciliation of Revenue to Bookings

Revenue $121,46° $ 597,45¢ $1,140,101
Change in deferred reven 206,60 241,43 15,40¢
Bookings $328,07( $ 838,89t $1,155,50!

Adjusted EBITDA

To provide investors with additional informationcath our financial results, we disclose within thiespectus adjusted EBITDA, a non
GAAP financial measure. We have provided belowcaneiliation between adjusted EBITDA and net incqioss), the most directly
comparable GAAP financial measure.

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

11
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The following table presents a reconciliation of ileome (loss) to adjusted EBITDA for each of gegiods indicated:

Year Ended December 31
2009 2010 2011
(in thousands)

Reconciliation of Net Income (Loss) to Adjusted EBITDA:

Net income (loss $(52,827) $ 90,59¢ $(404,31¢)
(Provision for) / benefit from income tax 12 36,46¢ (2,82¢)
Other income (expense), r 20¢ (365) 2,20¢
Interest incomt @77 (1,222) (1,680
Gain (loss) from legal settlemer — (39,34¢) (2,145
Depreciation and amortizatic 10,37: 39,481 95,41«
Stock-based compensatic 3,99( 25,69¢ 600,21.
Change in deferred reven 206,60« 241,43 15,40¢
Adjusted EBITDA $168,18° $392,73¢ $ 303,27:

Limitations of Bookings and Adjusted EBITD:
Some limitations of bookings and adjusted EBITDA:ar
. adjusted EBITDA does not include stock-based corsaion expense;

. bookings and adjusted EBITDA do not reflect thatdeéer and recognize revenue over the estimatehgedife of virtual goods
or as virtual goods are consum

. adjusted EBITDA does not reflect income tax payra¢hat may represent a reduction in cash avaitables;
. adjusted EBITDA does not include other income axuease, which includes foreign exchange gains asskk;

. adjusted EBITDA excludes depreciation and amotitzaand although these are non-cash charges, se¢ésasing depreciated
and amortized may have to be replaced in the fu

. adjusted EBITDA does not include gains and lossss@ated with legal settlements; and

. other companies, including companies in our ingusiray calculate bookings and adjusted EBITDA défgly or not at all,
which reduces their usefulness as a comparativeune;

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

12
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RISK FACTORS

Investing in our Class A common stock involvesgh 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 arelizal, 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 thiFacebook, our business will suffe

Facebook is the primary distribution, marketinggmotion and payment platform for our games. We geaesubstantially all of our reven
and players through the Facebook platform and expezontinue to do so for the foreseeable futirey deterioration in our relationship with
Facebook would harm our business and adverselgtdffe value of our Class A common stock.

We are subject to Facebook’s standard terms anditémms for application developers, which govera gfromotion, distribution and
operation of games and other applications on tlels@ok platform. We have entered into an addendutimeise terms and conditions pursuant to
which we have agreed to use Facebook Credits, Bak&bproprietary payment method, as the primargmseof payment within our games
played through Facebook. This addendum expiresap 2015.

Our business would be harmed if:
. Facebook discontinues or limits access to its @tatfby us and other game developers;

. Facebook terminates or does not renew our addendum;

. Facebook modifies its terms of service or otheiges, including fees charged to, or other restitt on, us or other application
developers, or Facebook changes how the persdoafiation of its users is made available to appilicadevelopers on the Facebook
platform or shared by usel

. Facebook establishes more favorable relationshifpsome or more of our competitors; or

. Facebook develops its own competitive offerings.

We have benefited from Facebook’s strong brandgeition and large user base. If Facebook losesnésket position or otherwise falls out
of favor with Internet users, we would need to tifgralternative channels for marketing, promotemgd distributing our games, which would
consume substantial resources and may not beieéfebt addition, Facebook has broad discretioohtange its terms of service and other policies
with respect to us and other developers, and tblearges may be unfavorable to us. For example)10 Facebook adopted a policy requiring
applications on Facebook accept only its virtuatency, Facebook Credits, as payment from users #esult of this change, which we comple
in April 2011, Facebook receives a greater shagagments made by our players than it did whenrgihgment options were allowed. Facebook
may also change its fee structure, add fees assdaidth access to and use of the Facebook platfoinenge how the personal information of its
users is made available to application developerthe Facebook platform or restrict how Faceboatsisan share information with friends on
their platform. Beginning in early 2010, Faceboblaieged its policies for application developers réipgy use of its communication channels.
These changes limited the level of communicationm@grusers about applications on the Facebook ptatfAs a result, the number of our players
on Facebook declined. Our agreement with Faceblbmksour users to use Zynga-branded game cardbiéaredemption of Facebook Credits.
The agreement allows us to continue to distributegame cards only until April 30, 2012. Our futlne@okings and revenue may be negatively
impacted upon the expiration of the game card progon April 30, 2012. Any such changes in the fiwould significantly alter how players
experience our games or interact within our gamvéich may harm our business.

13
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We operate in a new and rapidly changing industwhich makes it difficult to evaluate our business@ prospects.

Social games, from which we derive substantiallpfbur revenue, is a new and rapidly evolvingustty. The growth of the social game
industry and the level of demand and market acoeptaf our games are subject to a high degreea#rtainty. Our future operating results will
depend on numerous factors affecting the sociakgantustry, many of which are beyond our contmtjuding:

. continued worldwide growth in the adoption and asEacebook and other social networks;

. changes in consumer demographics and public tagtkpreferences;

. the availability and popularity of other forms aftertainment;

. the worldwide growth of personal computer, broadbbrernet and mobile device users, and the ratéapfsuch growth; and

. general economic conditions, particularly econoauinditions adversely affecting discretionary consuspending.

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

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

We began operations in April 2007, and we haveoatsiperating history and a new business model¢chviiakes it difficult to effectively
assess our future prospects. Our business molaséd on offering games that are free to play.ate,dnly a small portion of our players pay for
virtual goods. You should consider our businessmondpects in light of the challenges we face uditig the ones discussed in these “Risk
Factors.”

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. iDgithe three months ended
December 31, 2011, we had approximately 2.9 milNtduPs (excluding payers who use certain paymenhats for which unique payer data is
not available). We lose players in the ordinaryrsewf business. In order to sustain our revemnueldewe must attract, retain and increase the
number of players or more effectively monetize players. To retain players, we must devote sigaificesources so that the games they play
retain their interest and attract them to our otf@mes. If we fail to grow or sustain the numbeowf players, or if the rates at which we attract
and retain players declines or if the average amounplayers pay declines, our business may raw @nd our financial results will suffer.

Our growth prospects may suffer if the Zynga Platfio is unsuccessful.

We launched the Zynga Platform in March 2012. Chility to increase our player base and revenuedepend, in part, on the successful
operation of the Zynga Platform. If the Zynga Riati fails to engage players, interest third paegng developers or attract advertisers, we may
fail to generate sufficient revenue, operating rmaay other value to justify our investment in thevelopment and operation of the Zynga
Platform. No third-party developed games have geinbdaunched on the Zynga Platform and we havexperence supporting games developed
by third parties. We may encounter technical angrafonal challenges operating a platform. In addjtalthough the Zynga Platform is integre
with Facebook and uses Facebook Credits as thepayiynent method for purchasing virtual goods, aunth and promotion of the Zynga
Platform could harm our relationship with Facebdbkve are not successful with the overall mondimaof the Zynga Platform, we may not be
able to maintain or grow our revenue as anticipatediour financial results could be adversely afec

14
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We expect our bookings and revenue growth rate éclthe and anticipate operating margins may declimethe future.

From 2010 to 2011, our revenue grew from $597.%ianito $1.14 billion, which represents an annualgh rate of approximately 91%.
We expect that as our bookings and revenue inctbasgrowth rate in bookings and revenue will dexliwe believe our operating margin will
also experience downward pressure as a resulti#asing competition and the need for increasedatipg expenditures for many aspects of our
business in addition to increased stock-based cosapi®n expense associated with vested restricbe#t anits, or ZSUs, which we had not
recognized prior to the initial public offering. Vééso expect to continue to expend substantiahfiiz and other resources on game development,
international expansion and our network infrastiet

A small number of games have generated a majoritypor revenue, and we must continue to launch anaghance games that attract and reta
a significant number of players in order to grow ovevenue and sustain our competitive position.

Historically we have depended on a small numbeyamhies for a majority of our revenue and we exgettthis dependency will continue
for the foreseeable future. Our growth dependswrability to consistently launch new games thédtiewe significant popularity. Each of our
games requires significant engineering, marketimdy@her resources to develop, launch and susiairegular upgrades and expansions, and
costs on average have increased. Our ability toessfully launch, sustain and expand games arattttnd retain players largely will depend on
our ability to:

. anticipate and effectively respond to changing gatager interests and preferences;

. anticipate or respond to changes in the competiindscape;

. attract, retain and motivate talented game dessgmpeoduct managers and engineers;

. develop, sustain and expand games that are fuaresting and compelling to play;

. effectively market new games and enhancementsrtexasting players and new players;

. minimize launch delays and cost overruns on newegaamd game expansions;

. minimize downtime and other technical difficultiesid

. acquire high quality assets, personnel and companie

It is difficult to consistently anticipate playeemhand on a large scale, particularly as we devgdmpes in new genres or new markets,

including international markets and mobile platferrif we do not successfully launch games thaaettind retain a significant number of players
and extend the life of our existing games, our ratskare, reputation and financial results wilhlemed.

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

In addition to creating new games that are attvadt a significant number of players, we must edtthe life of our existing games, in
particular our most successful games. For a gamentain popular, we must constantly enhance, expanggrade the game with new features
that players find attractive. Such constant enhaece requires the investment of significant resesyparticularly with older games, and such
costs on average have increased. We may not beécadlecessfully enhance, expand or upgrade ovemugames. Any reduction in the number
of players of our most popular games, any decrigase popularity of our games or social gamesenagal, any breach of game-related security
or prolonged server interruption, any loss of rigiat any intellectual property underlying such ganwe any other adverse developments relating
to our most popular games, could harm our restiltperations.

15
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Any failure or significant interruption in our netvork could impact our operations and harm our busise

Our technology infrastructure is critical to thefjpemance of our games and to player satisfacttur.games run on a complex distributed
system, or what is commonly known as cloud compufile own, operate and maintain the primary elemehthis system, but some elements of
this system are operated by third parties thatevea control and which would require significaimie to replace. We expect this dependence on
third parties to continue. In particular, a meafuthgortion of our game traffic is hosted by Amaadeb Services (“AWS”). In the fourth quarter
of 2011, AWS hosted approximately otierd of our game traffic. AWS provides us with cpating and storage capacity pursuant to an agreg
that continues until terminated by either party. Mé@e experienced, and may in the future experjemebsite disruptions, outages and other
performance problems due to a variety of factersluiding infrastructure changes, human or softvearers and capacity constraints. For example,
the operation of a few of our significant games]|uding FarmVille andCityVille , was interrupted for several hours in April 201fedo a networ
outage. If a particular game is unavailable whexy@is attempt to access it or navigation througharae is slower than they expect, players may
stop playing the game and may be less likely torneto the game as often, if at all. A failure mrsficant interruption in our game service would
harm our reputation and operations. We expect bdirmee to make significant investments in our tedbgy infrastructure to maintain and
improve all aspects of player experience and gaenfpnance. To the extent that our disaster regosgstems are not adequate, or we do not
effectively address capacity constraints, upgradesgstems as needed and continually develop ochntdogy and network architecture to
accommodate increasing traffic, our business ardatimg results may suffer. We do not maintain iaeue policies covering losses relating to
systems and we do not have business interruptsuramce.

Security breaches, computer viruses and computeckiag attacks could harm our business and resulfsoperations.

Security breaches, computer malware and computddirigaattacks have become more prevalent in owrstig, have occurred on our
systems in the past and may occur on our systeihe ifuture. Any security breach caused by hackirtg¢ch involves efforts to gain unauthorized
access to information or systems, or to cause iotead malfunctions or loss or corruption of dagaftware, hardware or other computer
equipment, and the inadvertent transmission of agarpriruses could harm our business, financiatl@@n and operating results. We have
experienced and will continue to experience hackittgcks. Because of our prominence in the soeialggindustry, we believe we are a
particularly attractive target for hackers. Thouigis difficult to determine what harm may directlysult from any specific interruption or breach,
any failure to maintain performance, reliabilitgcsirity and availability of our network infrastruce to the satisfaction of our players may harm
our reputation and our ability to retain existingyers and attract new players.

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

We continue to experience rapid growth in our headt and operations, which will continue to plagmgicant demands on our
management and our operational, financial and wolgical infrastructure. As of December 31, 20Jdpraximately 54% of our employees had
been with us for less than one year and approxign8ts for less than two years. As we continuertmng we must expend significant resources
to identify, hire, integrate, develop and motivatiarge number of qualified employees. If we faikffectively manage our hiring needs and
successfully integrate our new hires, our abilitgontinue launching new games and enhance exigéinges could suffer.

To effectively manage the growth of our business @perations, we will need to continue spendingifitant resources to improve our
technology infrastructure, our operational, fin@heind management controls, and our reporting sys#nd procedures by, among other things:

. monitoring and updating our technology infrastruetto maintain high performance and minimize doinret
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. enhancing information and communication systermrenture that our employees and offices around thielwaoe well-coordinated and
can effectively communicate with each ott

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

. appropriately documenting our information technglsgstems and our business processes.

These enhancements and improvements will requgrefiiant capital expenditures and allocation dixedle management and employee
resources. If we fail to implement these enhancésnamd improvements effectively, our ability to rage our expected growth and comply with
the rules and regulations that are applicable tipueporting companies will be impaired. In adatit if our operating costs are higher than we
expect or if we do not maintain adequate contrawfcosts and expenses, our operating resultsufiier.

Our growth prospects will suffer if we are unable tontinue to develop successful games for mobifprms.

Developing games for mobile platforms is an impatromponent of our strategy. We have devoted améxpect to continue to devote
substantial resources to the development of ourillnghmes, and we cannot guarantee that we willimoa to develop such games that appeal to
players or advertisers. The uncertainties we fackide:

. we have relatively limited experience working witireless carriers, mobile platform providers anldeotpartners whose cooperation
we may need in order to be success

. we may encounter difficulty in integrating featumsgames developed for mobile platforms that &ceft number of players will
pay for; anc

. we will need to move beyond payment methods praltdesocial networks and successfully allow foraaiety of payment methods
and systems based on the mobile platform, geogearid other factor

These and other uncertainties make it difficulikmow whether we will succeed in continuing to depetommercially viable games for
mobile. If we do not succeed in doing so, our gtopitospects will suffer.

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

One of our core values is to focus on surprising delighting our players, which we believe is esis¢to our success and serves the best,
long-term interests of Zynga and our stakeholdEngrefore, we have made in the past and we may make future, 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 2010 aspared to 2009. Our decisions may not result indhg-term benefits that we expect, in which
case the success of our games, business and ogeaesgilts 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. Ingodatti, our founder and Chief
Executive Officer, Mark Pincus, is critical to ousion, strategic direction, culture, products &chnology. We do not maintain key-man
insurance for Mr. Pincus or any other member ofsamior management team. The loss of our foundClaef Executive Officer, even
temporarily, or any other member of senior managegmweuld harm our business.
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If we are unable to attract and retain highly quéied employees, we may not be able to grow effebti

Our ability to compete and grow depends in large ga the efforts and talents of our employeeshStraployees, particularly game
designers, product managers and engineers, aighirdamand, and we devote significant resourcédetatifying, hiring, training, successfully
integrating and retaining these employees. We haterically hired a number of key personnel thloagquisitions, and as competition with
several other game companies increases, we maysigrnificant expenses in continuing this practitle loss of employees or the inability to |
additional skilled employees as necessary couldtrassignificant disruptions to our business, dneé integration of replacement personnel could
be time-consuming and expensive and cause additisraptions to our business.

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 growdtgpand we develop the infrastructure of a pubticmpany, we may find it difficult to mainte
our entrepreneurial, execution-focused cultureaddition, many of our employees may be able toivecgignificant proceeds from sales of our
equity in the public markets, which may reducerthedtivation to continue to work for us. Moreovtrere may also be disparities of wealth
between those of our employees whom we hired poiour initial public offering in December 2011 athabse who joined us after we became a
public company. This offering is expected to cremdditional disparities of wealth, which may harar oulture and relations among employees.

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

The number of individuals who access the Internetutgh devices other than a personal computer, asisimartphones, tablets, televisions
and set-top box devices, has increased dramatiealty we believe this trend is likely to continlibe generally lower processing speed, power,
functionality and memory associated with these cke=vimake playing our games through such devices difficult; and the versions of our gan
developed for these devices may not be compelimgayers. In addition, each device manufacturgratform provider may establish unique or
restrictive terms and conditions for developersoaoh devices or platforms, and our games may ndt well or be viewable on these devices as a
result. We have limited experience in developind aptimizing versions of our games for players iaraative devices and platforms. To expand
our business, we will need to support a numbeitefraative devices and technologies. Once developednay choose to port or convert a game
into separate versions for alternative devices ditferent technological requirements. As new desiand new mobile platforms or updates to
platforms are continually being released, we mayoanter problems in developing versions of our gafoeuse on these alternative devices and
we may need to devote significant resources tetéation, support, and maintenance of such dewndglatforms. If we are unable to
successfully expand the platforms and devices dohwdur games are available, or if the versionswsfgames that we create for alternative
platforms and devices are not compelling to ouyeis, our business will suffer.

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

Continuing to expand our business to attract pRjrecountries other than the United States istealelement of our business strategy. An
important part of targeting international marketsiéveloping offerings that are localized and austed for the players in those markets. We t
a limited operating history as a company outsidthefUnited States. We expect to continue to desigteificant resources to international
expansion through acquisitions, the establishmeatditional offices and development studios, aratéasing our foreign language offerings.
ability to expand our business and to attract takkemployees and players in an increasing numtiatevnational markets will require
considerable management attention and resourceis anbject to the particular challenges of suppgra rapidly growing business in an
environment of multiple languages, cultures, custolegal systems, alternative dispute systems)atmy systems and commercial
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infrastructures. We have experienced difficultieshie past and have not been successful in alldbetries we have entered. Expanding our
international focus may subject us to risks thathaee not faced before or increase risks that weently face, including risks associated with:

recruiting and retaining talented and capable memagt and employees in foreign countries;
challenges caused by distance, language and duditfexences;
developing and customizing games and other offerthgt appeal to the tastes and preferences ofnslaty international markets;

competition from local game makers with significamrket share in those markets and with a bettéerstanding of player
preferences

protecting and enforcing our intellectual propeights;
negotiating agreements with local distribution fuans that are sufficiently economically benefidialus and protective of our rights;
the inability to extend proprietary rights in ouahd, content or technology into new jurisdictions;

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

compliance with applicable foreign laws and regala, including privacy laws and laws relating tmtent;
compliance with anti-bribery laws including withdirhitation, compliance with the Foreign CorruptBtices Act;
credit risk and higher levels of payment fraud;

currency exchange rate fluctuations;

protectionist laws and business practices thatrfioaal businesses in some countries;

foreign tax consequences;

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

political, economic and social instability;

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

trade and tariff restrictions.

Entering new international markets will be expeasiur ability to successfully gain market accepgaim any particular market is uncertain,
and the distraction of our senior management teautdcharm our business.

Competition within the broader entertainment induigtis intense and our existing and potential plagemay be attracted to competing forms of
entertainment such as offline and traditional onlengames, television, movies and sports, as wetlltasr entertainment options on the Interne

Our players face a vast array of entertainmentags0iOther forms of entertainment, such as offliraglitional online, personal computer
and console games, television, movies, sportspnemgambling and the Internet, are much larger ancewell-established markets and may be
perceived by our players to offer greater variaffordability, interactivity and enjoyment. Thesther forms of entertainment compete for the
discretionary time and income of our players. Ifave unable to sustain sufficient interest in camgs in comparison to other forms of
entertainment, including new forms of entertainment business model may no longer be viable.
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There are low barriers to entry in the social garmalustry, and competition is intense.

The social game industry is highly competitive,halitw barriers to entry and we expect more compatuenter the sector and a wider re
of social games to be introduced. Our competitoas develop social games for social networks varsize and include publicly-traded companies
such as Electronic Arts Inc. and The Walt Disneynpany and privately-held companies such as Crowdsi@, Vostu, Ltd., DeNA Co. Ltd.,
King.com and wooga GmbH. In addition, online garaeadopers and distributors who are primarily foclsa specific international markets, s
as Tencent Holdings Limited in Asia, and high-gefiompanies with significant online presences thatate have not developed social games,
such as Amazon.com, Facebook, Google Inc., anddgladt Corporation, may decide to develop social gandome of these current and potential
competitors have significant resources for develgmr acquiring additional games, may be able ¢ornporate their own strong brands and assets
into their games, have a more diversified set véneie sources than we do and may be less sevéiedyea by changes in consumer preferences,
regulations or other developments that may imgeebhline social game industry. In addition, wedhBmited experience in developing games
mobile and other platforms and our ability to swemten those platforms is uncertain. As we conttiougevote significant resources to developing
games for those platforms, we will face significaompetition from established companies, includifectronic Arts, GREE, DeNA, Gameloft
SA, Glu Mobile Inc., Disney and Rovio Mobile Ltd.&\xpect new mobile-game competitors to enter takket and existing competitors to
allocate more resources to develop and market comgpgames and applications.

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

Paying players purchase virtual goods in our gameesause of the perceived value of these goods vidhiddpendent on the relative ease of
securing an equivalent good via non-paid meansimwitie game. The perceived value of these virtoaldg can be impacted by an increase in the
availability of free or discounted Facebook Creditdy various actions that we take in the gamekuding offering discounts for virtual goods,
giving away virtual goods in promotions or providiaasier non-paid means to secure these goods.ftilto manage our virtual economies
properly, players may be less likely to purchastugl goods and our business may suffer.

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

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

. decreasing revenue from authorized transactions;

. downward pressure on the prices we charge plageisuf virtual currency and virtual goods;
. lost revenue from paying players who stop playimmgicular game;

. costs we incur to develop technological measuresit@il unauthorized transactions;

. legal claims relating to the diminution of valueanfr virtual goods; and

. increased customer support costs to respond tatihied players.

To discourage unauthorized purchases and salag @frtual 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 dés/eloped technological measures to help detenithorized transactions. If we decide to
implement further restrictions on players’ abilitytransfer virtual goods, we may lose players,alvtdould harm our financial condition and
results of operations.
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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 magirna® to develop, “cheatingirograms that enable players to exploit our gapley, then
in an automated way or obtain unfair advantages otreer players who do play fairly. These progrdrasm the experience of players who play
fairly and may disrupt the virtual economy of oanges. In addition, unrelated third parties attetofstcam our players with fake offers for virtual
goods. We devote significant resources to discandrdisable these programs and activities, ane iés unable to do so quickly our operations
may be disrupted, our reputation damaged and payey stop playing our games. This may lead torestnue from paying players, increased
cost of developing technological measures to confieste programs and activities, legal claims medgtd the diminution in value of our virtual
currency and goods, and increased customer sarggte needed to respond to dissatisfied players.

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

Our bookings, revenue, traffic and operating rasctiuld vary significantly from quarter-to-quargerd year-to-year and may fail to match
our past performance or the expectations of seesi@nalysis or investors because of a varietaabfs, some of which are outside of our control.
Any of these events could cause the market priacriofClass A common stock to fluctuate. Factorsitiay contribute to the variability of our
operating results include the risk factors listedhese “Risk Factors” and the factors discussehdrsection titled “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems—Factors Affecting Our Performance.”

In particular, we recognize revenue from sale afwiiual goods in accordance with GAAP, which @rplex and based on our assumpti
and historical data with respect to the sale amdafizarious types of virtual goods. In the evéatt such assumptions are revised based on new
data or there are changes in the historical miintfial goods sold due to new game introductioaduced virtual good sales in existing games or
other factors or there are changes in our estinudtagerage playing periods, the amount of reveahaewe recognize in any particular period may
fluctuate significantly. For further informationgarding our revenue recognition policy, see théiseditled “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems—Critical Accounting Policies—Revenue Rectigni”

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 figrd parties regarding our industry and the
performance of our games, including DAUs, MAUs, M§JMUPs and ABPU may not be indicative of our ficiahperformance.

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

We regard the protection of our trade secrets, igpts, trademarks, trade dress, domain names tiwed product rights as critical to our
success. We strive to protect our intellectual proprights by relying on federal, state and comr@mrights, as well as contractual restrictions.
We enter into confidentiality and invention assigmhagreements with our employees and contractat€anfidentiality agreements with parties
with whom we conduct business in order to limitegsto, and disclosure and use of, our propriétdoymation. However, these contractual
arrangements and the other steps we have takeotecpour intellectual property may not preverg thisappropriation of our proprietary
information or deter independent development oflaintechnologies by others.

We pursue the registration of our domain namedetraarks, and service marks in the United Statesraoelrtain locations outside the
United States. We are seeking to protect our tradlkesn patents and domain names in an increasingpeuaf jurisdictions, a process that is
expensive and time-consuming and may not be suctessvhich we may not pursue in every locatione Wiay, over time, increase our
investment in
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protecting our innovations through increased pdiéngs that are expensive and time-consuming mag not result in issued patents that can be
effectively enforced. The Leahy-Smith America InteeAct (“the Leahy-Smith Act”) was adopted in Sepber 2011. The Leahy-Smith Act
includes a number of significant changes to Un&éates patent law, including provisions that affeetway patent applications will be prosecuted
and may also affect patent litigation. The Unitédt& Patent and Trademark Office is currently ibgpeg regulations and procedures to govern
administration of the Leahy-Smith Act, and manyha substantive changes to patent law associatbdivd Leahy-Smith Act will not become
effective until up to 18 months after its enactméwtcordingly, it is not clear what, if any, impabe Leahy-Smith Act will have on the operation
of our business. However, the Leahy-Smith Act dadnplementation could increase the uncertairaties costs surrounding the prosecution of
our patent applications and the enforcement onmdefef our issued patents, all of which could hatmbusiness.

Litigation may be necessary to enforce our intéllacproperty rights, protect our trade secretdeiermine 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 technical resousrgespf which could adversely affect our business @perating results. If we fail to maintain,
protect and enhance our intellectual property sghtir business and operating results may be harmed

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

From time to time, we have faced, and we expefade in the future, allegations that we have igfed the trademarks, copyrights, patents
and other intellectual property rights of third §i@s, including from our competitors, ngmacticing entities and former employers of ourspenel
Patent and other intellectual property litigatioaynbe protracted and expensive, and the resuldiffi@ilt to predict. As the result of any court
judgment or settlement we may be obligated to dahedaunch of a new game, stop offering a gameedain features of a game, pay royaltie
significant settlement costs, purchase licensesattify our games and features while we developtitubss.

In addition, we use open source software in ouragand expect to continue to use open source gefiwahe future. From time to time,
may face claims from companies that incorporatengmairce software into their products, claiming evghip of, or demanding release of, the
source code, the open source software and/or dieevaorks that were developed using such softwaretherwise seeking to enforce the terms
of the applicable open source license. These clagnkl also result in litigation, require us to glse a costly license or require us to devote
additional research and development resourcesaingehour games, any of which would have a negaffeet on our business and operating
results.

Although we do not believe that the final outconfiditgation and claims that we currently face wikhve a material adverse effect on our
business, our expectations may not prove to becbrEven if these matters do not result in lifigraior are resolved in our favor or without
significant cash settlements, these matters, amtirtite and resources necessary to litigate orvegbem, could harm our business, operating
results, financial condition, reputation or the keiprice 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 coedugata, and these defects may only become apdtentheir launch, particularly as
we launch new games and rapidly release new fesatarexisting games under tight time constraints.tWlieve that if our players have a nega
experience with our games, they may be less imtliaecontinue or resume playing our games or recenthour games to other potential players.
Undetected programming errors, game defects aredodatuption can disrupt our operations, advera#fct
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the game experience of our players by allowing @layo gain unfair advantage, harm our reputatianse our players to stop playing our games,
divert our resources and delay market acceptanoarafames, any of which could result in legaliligbto us or harm our operating results.

Evolving regulations concerning data privacy maystgt in increased regulation and different industistandards, which could prevent us fro
providing our current games to our players, or reigel us to modify our games, thereby harming our lusss.

The regulatory framework for privacy issues worldevis currently in flux and is likely to remain f the foreseeable future. Practices
regarding the collection, use, storage, transnisaial security of personal information by companigsrating over the Internet and mobile
platforms have recently come under increased psbligtiny, and civil claims alleging liability fahe breach of data privacy have been asserted
against us. The U.S. government, including the Fddeade Commission and the Department of Commérag announced that it is reviewing
the need for greater regulation for the collectibimformation concerning consumer behavior onlttiernet, including regulation aimed at
restricting certain targeted advertising practi¢esaddition, the European Union is in the procgfgsroposing reforms to its existing data
protection legal framework, which may result inraagter compliance burden for companies with useEuirope. Various government and
consumer agencies have also called for new regulatid changes in industry practices.

We began operations in 2007 and have grown rapilihile our administrative systems have developgitltg, during our earlier history
our practices relating to intellectual propertytedprivacy and security, and legal compliance matyhave been as robust as they are now, and
there may be unasserted claims arising from thi®gé¢hat we are not able to anticipate. In additiour business, including our ability to operate
and expand internationally, could be adverselycaéf@ if laws or regulations are adopted, intergtete implemented in a manner that is
inconsistent with our current business practicebsthat require changes to these practices, thgmesiour website, games, features or our pri
policy. In particular, the success of our busirteas been, and we expect will continue to be, drlweour ability to responsibly use the data that
our players share with us. Therefore, our businestd be harmed by any significant change to applilaws, regulations or industry practices
regarding the use or disclosure of data our plaglko®se to share with us, or regarding the mammeihich the express or implied consent of
consumers for such use and disclosure is obtafigch changes may require us to modify our gamedeatdres, possibly in a material manner,
and may limit our ability to develop new games &atures that make use of the data that our playguitarily share with us.

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

We receive, store and process personal informatichother player data, and we enable our playeskace their personal information with
each other and with third parties, including onlifternet and mobile platforms. There are numefedsral, state and local laws around the world
regarding privacy and the storing, sharing, usecgssing, disclosure and protection of personatimftion and other player data on the Internet
and mobile platforms, the scope of which are chaggsubject to differing interpretations, and mayificonsistent between countries or conflict
with other rules. We generally comply with indusstgndards and are subject to the terms of ourpivacy policies and privacy-related
obligations to third parties (including voluntahjird-party certification bodies such as TRUSTe). $ttere to comply with all applicable laws,
policies, legal obligations and certain industrges of conduct relating to privacy and data pratecto the extent reasonably attainable.
However, it is possible that these obligations maynterpreted and applied in a manner that isrigsistent from one jurisdiction to another and
may conflict with other rules or our practices. Afaylure or perceived failure by us to comply withr privacy policies, our privacy-related
obligations to players or other third parties, ar privacy-related legal obligations, or any compige of security that results in the unauthorized
release or transfer of personally identifiable infation or other player data, may result in goveental enforcement actions, litigation or public
statements against us by consumer advocacy graowibkers and could cause our
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players to lose trust in us, which could have areesk effect on our business. Additionally, if thparties we work with, such as players, vendors
or developers, violate applicable laws or our peicsuch violations may also put our players’infation at risk and could in turn have an
adverse effect on our business.

In the area of information security and data prisde¢ many states have passed laws requiring natiin to players when there is a security
breach for personal data, such as the 2002 amendme€alifornia’s Information Practices Act, or tégng the adoption of minimum information
security standards that are often vaguely defimetidifficult to practically implement. The costsadmpliance with these laws may increase ir
future as a result of changes in interpretatiomtHermore, any failure on our part to comply witlese laws may subject us to significant
liabilities.

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

We are subject to a variety of laws in the Unit¢at&s and abroad, including laws regarding consyaratection, intellectual property,
export and national security, that are continuoesiglving and developing. The scope and interpiaif the laws that are or may be applicable
to us are often uncertain and may be conflictiragtipularly laws outside the United States. Fomepke, laws relating to the liability of providers
of online services for activities of their userslather third parties are currently being testea impmber of claims, including actions based on
invasion of privacy and other torts, unfair competi, copyright and trademark infringement, andeottiheories based on the nature and content of
the materials searched, the ads posted or therdgmavided by users. It is also likely that as business grows and evolves and our games are
played in a greater number of countries, we witldrae subject to laws and regulations in additiqunagdictions. We are potentially subject to a
number of foreign and domestic laws and regulattbas affect the offering of certain types of cantesuch as that which depicts violence, many
of which are ambiguous, still evolving and coulditierpreted in ways that could harm our businesxpose us to liability. In addition, certain
our games, includingynga Poker may become subject to gambling-related rulesragdlations and expose us to civil and criminalgbées if
we do not comply. It is difficult to predict how isking laws will be applied to our business andribe laws to which we may become subject.
the discussion included in the section titled “Biesis—Government Regulation.”

If we are not able to comply with these laws orulations or if we become liable under these laweegulations, we could be directly
harmed, and we may be forced to implement new nmeasa 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 result of latssand legislative proposals could harm our repradr otherwise impact the growth of our
business. Any costs incurred as a result of thisrg@l liability could harm our business and opiagresults.

It is possible that a number of laws and regulaioray be adopted or construed to apply to us itUtlieed States and elsewhere that could
restrict the online and mobile industries, inclygdplayer privacy, advertising, taxation, contenitahility, copyright, distribution and antitrust.
Furthermore, the growth and development of eleatroommerce and virtual goods may prompt callsnfiore stringent consumer protection laws
that may impose additional burdens on companiels asours conducting business through the Intenmétmobile devices. We anticipate that
scrutiny and regulation of our industry will incesaand we will be required to devote legal androthgources to addressing such regulation. For
example, existing laws or new laws regarding thgik&tion of currency and banking institutions mayifterpreted to cover virtual currency or
goods. If that were to occur we may be requiresetek licenses, authorizations or approvals froeveeit regulators, the granting of which may
dependent on us meeting certain capital and odgrirements and we may be subject to additionallagign and oversight, all of which could
significantly increase our operating costs. Charngesirrent laws or regulations or the impositidmew laws and regulations in the United States
or elsewhere regarding these activities may leisegrowth of social game services and impair ausiress.
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Companies and governmental agencies may restrictess to Facebook, our website or the Internet gexigr which could lead to the loss or
slower growth of our player bas

Our players need to access the Internet and ifrcpkmt Facebook and our website to play our gaif@esapanies and governmental agencies,
could block access to Facebook, our website olritegnet generally for a number of reasons suceasrity or confidentiality concerns or
regulatory reasons, or they may adopt policiesphalibit employees from accessing Facebook, olosite or other social platforms. For
example, the government of the People’s Republicloha has blocked access to Facebook in Chirantfpanies or governmental entities block
or limit access to Facebook or our website or atfer adopt policies restricting players from playwur games our business could be negatively
impacted and could lead to the loss or slower gnaftour player base.

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

We have acquired businesses, personnel and tegfie®ino the past and we intend to continue to puesiquisitions that are complementary
to our existing business and expand our employse aad the breadth of our offerings. Our abilitgtow through future acquisitions will depend
on the availability of suitable acquisition and @stment candidates at an acceptable cost, outyabilcompete effectively to attract these
candidates and the availability of financing to @dete larger acquisitions. Since we expect theadgeme industry to consolidate in the future,
we may face significant competition in executing growth strategy. Future acquisitions or investta@ould result in potential dilutive issuances
of equity securities, use of significant cash be¢enor incurrence of debt, contingent liabilitiesamortization expenses related to goodwill and
other intangible assets, any of which could advgmsect our financial condition and results ofesations. The benefits of an acquisition or
investment may also take considerable time to d@gvelnd we cannot be certain that any particulguia@ion or investment will produce the
intended benefits.

Integration of a new company'’s operations, assadgp@rsonnel into ours will require significanteation from our management. The
diversion of our management’s attention away framhusiness and any difficulties encountered iniikegration process could harm our ability
to manage our business. Future acquisitions vatl akpose us to potential risks, including risksoaited with any acquired liabilities, the
integration of new operations, technologies anggmamel, unforeseen or hidden liabilities and urcdpaited, information security vulnerabilities,
the diversion of resources from our existing busses, sites and technologies, the inability to gaaesufficient revenue to offset the costs and
expenses of acquisitions, and potential loss dfianm to, our relationships with employees, playansl other suppliers as a result of integratic
new businesses.

Failure in pursuing or executing new business irgtiives could have a material adverse impact on business and future growth.

Our growth strategy includes evaluating, considgend effectively executing new business initiagiwghich can be difficult. Management
may not properly ascertain or assess the riskewfinitiatives, and subsequent events may alterishs that were evaluated at the time we
decided to execute any new initiative. Entering iaby new initiatives can also divert our managefaeitention from other business issues and
opportunities. Failure to effectively identify, pure and execute new business initiatives, includimime gambling as discussed below, may
adversely affect our reputation, business, findra@adition and results of operations.

We have recently stated publicly that we are evalgahe opportunity of expanding our businessmude online gambling. Although we
may not ultimately pursue this opportunity, we bed it could have risks that are different tharsthassociated with other new initiatives. In
particular, online gambling is subject to stringemtmplicated and rapidly changing licensing argutatory requirements, both federally and in
each state, as well as internationally. Regulaamy legislative developments may prevent or sigaifily limit our ability to enter into or succeed
in online gambling. Becoming familiar with and colyipg with these requirements will increase
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our costs and subject our business to greaterisgtoy regulators in many different jurisdictioiour brand becomes associated with online
gambling we may lose current players, advertisepadners or have difficulty attracting new plagjemdvertisers or partners, which could
adversely impact our business.

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

As we continue to expand our international operegiave become more exposed to the effects of fiicios in currency exchange rates.
incur expenses for employee compensation and offemating expenses at our non-U.S. locations ihatted currency, and an increasing
percentage of our international revenue is fronygda who pay us in currencies other than the Woad Fluctuations in the exchange rates
between the U.S. dollar and those other curreradiakl result in the dollar equivalent of such exgEnbeing higher and/or the dollar equivaler
such foreign-denominated revenue being lower thanldvbe the case if exchange rates were stabls.cthild have a negative impact on our
reported operating results.

The enactment of legislation implementing changesthe U.S. taxation of international business adties or the adoption of other tax reform
policies could materially impact our financial pasdn and results of operations

The current administration has made public statésiadicating that it has made international ta&oma a priority, and key members of the
U.S. Congress have conducted hearings and propesetegislation. Recent changes to U.S. tax lamguding limitations on the ability of
taxpayers to claim and utilize foreign tax creditgl the deferral of certain tax deductions untihesys outside of the United States are repatriated
to the United States, as well as changes to UxSates that may be enacted in the future, couldaichphe tax treatment of our foreign earnings.
Due to the large and expanding scale of our int@mnal business activities, any changes in the thgation of such activities may increase our
worldwide effective tax rate and harm our finangakition and results of operations.

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

Our corporate structure and intercompany arrangenirtiuding the manner in which we develop anel asr intellectual property and the
transfer pricing of our intercompany transactiarg, intended to provide us worldwide tax efficiesciThe application of the tax laws of various
jurisdictions, including the United States, to mternational business activities is subject telptetation and depends on our ability to operat
business in a manner consistent with our corpatateture and intercompany arrangements. The taaditigorities of the jurisdictions in which \
operate may challenge our methodologies for valdiexeloped technology or intercompany arrangemeéntkiding our transfer pricing, or
determine that the manner in which we operate asmess is not consistent with the manner in whielreport our income to the jurisdictions,
which could increase our worldwide effective taterand harm our financial position and resultsperations.

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

Our principal offices and network operations centae located in the San Francisco Bay Area, amlarewn for earthquakes, and are thus
vulnerable to damage. We are also vulnerable taadenfrom other types of disasters, including powes, fire, explosions, floods,
communications failures, terrorist attacks and kingvents. If any disaster were to occur, ourigttib operate our business at our facilities could
be impaired.
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We may require additional capital to meet our fineial obligations and support business growth, ardst capital might not be available on
acceptable terms or at all.

We intend to continue to make significant investtaen support our business growth and may requidéitianal funds to respond to busin
challenges, including the need to develop new gamddeatures or enhance our existing games, inepoav operating infrastructure or acquire
complementary businesses, personnel and technsldggeordingly, we may need to engage in equitgtedt financings to secure additional
funds. If we raise additional funds through futisguances of equity or convertible debt securitiess existing stockholders could suffer
significant dilution, and any new equity securities issue could have rights, preferences and pges superior to those of holders of our Class A
common stock. Any debt financing that we securthéfuture could involve restrictive covenants tielgto our capital raising activities and other
financial and operational matters, which may makedre difficult for us to obtain additional capitand to pursue business opportunities,
including potential acquisitions. We may not beediol obtain additional financing on terms favorables, if at all. If we are unable to obtain
adequate financing or financing on terms satisfgdim us when we require it, our ability to continto support our business growth and to res
to business challenges could be significantly imgghiand our business may be harmed.

Risks Related to This Offering and Ownership of OurClass A Common Stock

The three class structure of our common stock hhe effect of concentrating voting control with thestockholders who held our stock prior
our initial public offering, including our founderand Chief Executive Officer and our other executieéficers, employees and directors and
their affiliates; this limits our other stockholdes’ and your ability to influence corporate matters.

Our Class C common stock has 70 votes per sharé&lass B common stock has seven votes per shdrewarClass A common stock,
which is the stock we are offering in this offerjigs one vote per share. The holders of ClassiBram stock and Class C common stock,
including our founder and Chief Executive Officktark Pincus, and our other executive officers, empés and directors and their affiliates, will
collectively hold approximately 96.9% of the votipgwer of our outstanding capital stock immediafeliowing this offering. Mr. Pincus will
beneficially own approximately 35.4% of the totatimg power of our outstanding capital stock imnagely following this offering. As a result,

Mr. Pincus and the other holders of our Class Broom stock will continue to have significant inflleenover the management and affairs of the
company and control over matters requiring stoatbohpproval, including the election of directonsl significant corporate transactions, such as
a merger or other sale of our company or our asketthe foreseeable future. This concentratechgatontrol will limit your ability to influence
corporate matters and could adversely affect theketgrice of our Class A common stock.

Future transfers or sales by holders of Class Bnreomstock or Class C common stock will result iosin shares converting to Class A
common stock, which will have the effect, over tjimé&increasing the relative voting power of theseckholders who retain their existing shares
of Class B or Class C common stock. In additiorsteges of Class B common stock are transferredldrand converted to Class A common
stock, the sole holder of Class C common stock,Riicus, will have greater relative voting contmthe extent he retains his existing shares of
Class C common stock, and as a result he coultkifiuture control a majority of our total votingvper. 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 stockters to replace or remove our board
of directors or current management and limit the mieet price of our Class A common stock.

Provisions in our certificate of incorporation amgdaws may have the effect of delaying or preventihanges in our board of directors or
management. Our certificate of incorporation anidg include provisions that:

. establish an advance notice procedure for stockihgitbposals to be brought before an annual meetiolding proposed
nominations of persons for election to our boardicéctors;
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. prohibit cumulative voting in the election of ditecs; and

. reflect three classes of common stock, as discumssede.

These provisions may frustrate or prevent any gitery our stockholders to replace or remove otectt management by making it more
difficult for stockholders to replace members of board of directors, which is responsible for @pting the members of our management. In
addition, because we are incorporated in Delawaeeare governed by the provisions of Section 20BeDelaware General Corporation Law,
which generally prohibits a Delaware corporatiaanirengaging in any of a broad range of businessawtions with any “interested”
stockholder for a period of three years followihg flate on which the stockholder became an “inted&stockholder.

Our share price has been and will likely continue be volatile, and you may be unable to sell yobases at or above the offering price, if at
all.

The trading price of our Class A common stock heenb and is likely to continue to be, highly vdiatand could be subject to wide
fluctuations in response to various factors, sofmegtoch are beyond our control. Since shares of@ass A common stock were sold in our in
public offering in December 2011 at a price of $D0per share, our stock price has ranged from #6.$15.91, through March 23, 2012. In
addition to the factors discussed in these “Risdtéia” and elsewhere in this prospectus, factaas ey cause volatility in our share price
include:

. changes in projected operational and financialltgsu

. issuance of new or updated research or reportedyrisies analysts;

. market rumors or press reports;

. the use by investors or analysts of third-partyaaagarding our business that may not reflect otuah performance;
. the expiration of contractual lock-up agreements;

. fluctuations in the valuation of companies percditg investors to be comparable to us;

. the activities, public announcements and finanméformance of our commercial partners, such ashuk;

. fluctuations in the trading volume of our sharesthe size of our public float relative to the tatamber of shares of our Class A,
Class B and Class C common stock that are issugd@standing

. share price and volume fluctuations attributablemtmnsistent trading volume levels of our shasesl

. general economic and market conditions.

Furthermore, the stock markets have experiencedragt price and volume fluctuations that have aff@end continue to affect the market
prices of equity securities of many companies. €Hestuations often have been unrelated or disprtognate to the operating performance of
those companies. These broad market and industtfufitions, as well as general economic, poliea market conditions such as recessions,
interest rate changes or international currenagtéilations, may negatively impact the market pricew Class A common stock. If the market
price of our Class A common stock after this offigrdoes not exceed the offering price, you maye@alize any return on your investment and
may lose some or all of your investment. In thetpaempanies that have experienced volatility i timarket price of their stock have been subject
to securities class action litigation. We may betdrget of this type of litigation in the futui®ecurities litigation against us could result in
substantial costs and divert our management’statefrom other business concerns, which could haambusiness.
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Our Class A common stock price may be volatile dog¢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 volatildicodarly for specific games, and in many
cases do not accurately reflect the actual leVielsage of our games across all platforms and magarrelate to our bookings or revenue from
the sale of virtual goods. There is a possibilitgttthird parties could change their methodolofpesalculating these metrics in the future. To the
extent that securities analysts or investors baesie views of our business or prospects on such-barty data, the price of our Class A common
stock may be volatile and may not reflect the penfance of our business.

If securities or industry analysts do not publislesearch about our business, or publish negativeasp about our business, our share price ¢
trading volume could decline.

The trading market for our Class A common stoclsdme extent, depends on the research and repattsetcurities or industry analysts
publish about our business. We do not have anyraloower these analysts. If one or more of the ystalwho cover us downgrade our shares or
change their opinion of our shares, our share primeld likely decline. If one or more of these arst$ cease coverage of our company or fail to
regularly publish reports on us, we could losehiisy in the financial markets, which could caumg share price or trading volume to decline.

Future sales or potential sales of our common staokhe public market could cause our share pricedecline.

We have a small public float relative to the tatamber of shares of our Class A, Class B and Gassmmon stock that are issued and
outstanding and a substantial majority of our igsaied outstanding shares are currently restricdedr@sult of securities laws, lock-up agreements
or other contractual restrictions that restrichfers.

Substantially all of our outstanding shares, othan those sold in our initial public offering, angbject to lock-up agreements from that
offering that expire on May 28, 2012. We are relegshe selling stockholders from these lock-uppaomit them to sell up to 49,414,526 shares
(including the underwriters’ option to purchase itiddal shares) in this offering. In addition, weeaeleasing noexecutive employees holding
aggregate of approximately 114,000,000 shares thentock-up, effective upon closing of this offegirHowever, these employees are subject to
our trading window “blackout” policy and thus wilbt be able to sell such shares until the thirdrimss day following our earnings release for the
first quarter, which we currently expect to ocauthe last week of April 2012, and as a result ekfieese shares to first be available for saleron o
about April 30, 2012. Although the selling stockdhers are entering into new lock-up agreementsimection with this offering, there will be
lock-up releases that occur at several times dwenéxt five months. See “Shares Eligible for FeitBale.” Sales of a substantial amount of our
Class A common stock in the public market followthg release of loclap restrictions or otherwise, or the perceptior thase sales could occl
could cause the market price of our Class A comBtoick to decline.

If we are unable to implement and maintain effeatiinternal control over financial reporting in théuture, the accuracy and timeliness of ol
financial reporting may be adversely affecte

If we are unable to maintain adequate internalratsfor financial reporting in the future, or iilbauditors are unable to express an opinion
as to the effectiveness of our internal controlseggiired pursuant to the Sarbanes-Oxley Act, itorenfidence in the accuracy of our financial
reports may be impacted or the market price of@ass A common stock could be negatively impacted.
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The requirements of being a public company may gtraur resources, divert managemeatattention and affect our ability to attract anetain
qualified board members.

We are subject to the reporting requirements obeurities Exchange Act of 1934, as amended,eE®thange Act, the Sarbanes-Oxley
Act, the Dodd-Frank Act, the listing requirementdste NASDAQ Global Select Market and other apfleasecurities rules and regulations.
Compliance with these rules and regulations hagased and will continue to increase our legalfarahcial compliance costs, make some
activities more difficult, time-consuming or costind increase demand on our systems and resolifeeg&xchange Act requires, among other
things, that we file annual, quarterly and curnemiorts with respect to our business and operaéisgits.

We also expect that being a public company, sulijetttese rules and regulations, will make it mexpensive for us to obtain director and
officer liability insurance, and we may be requitedaccept reduced coverage or incur substantigiyer costs to obtain coverage. These factors
could also make it more difficult for us to attractd retain qualified members of our board of does; particularly to serve on our audit
committee and compensation committee, and qualdiegtutive officers.

As a result of disclosure of information in thioppectus and in filings required of a public compawr business and financial condition
have become more visible, which we believe mayltésthreatened or actual litigation, including bgmpetitors and other third parties. If such
claims are successful, our business and operagsgts could be harmed, and even if the claimsad@easult 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 foresedledture, and as a result your ability to achiewereturn on your investment will depend on
appreciation in the price of our Class A common eko

We have never declared or paid any cash dividendsio common stock and do not intend to pay ank daddends in the foreseeable
future. We anticipate that we will retain all ofrduture earnings for use in the development oftmugsiness and for general corporate purposes.
Any determination to pay dividends in the futurdl e at the discretion of our board of directgkscordingly, investors must rely on sales of
their Class A common stock after price appreciatimich may never occur, as the only way to readimg future gains on their investments.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the sections titled ‘dprectus Summary,” “Risk Factors,” “Market Data &fgker Metrics,” “Use of Proceeds,”
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations,” “Businessd &8hares Eligible for Future Sale,”
contains forward-looking statements. In some cgsascan identify these statements by forward-logkirords such as “believe,” “may,” “will,”
“estimate,” “continue,” “anticipate,” “intend,” “agd,” “would,” “project,” “plan,” “expect” or the Bgative or plural of these words or similar
expressions. These forward-looking statements deglbut are not limited to, statements concerniegfollowing:

. our future relationship with Facebook;

” o,

. our corporate strategy and initiatives;

. launching new games and enhancements to gamear¢hedmmercially successful;

. publishing games from third-party developers ongamom;

. continued growth in demand for virtual goods anthimm social games industry;

. building and sustaining our franchise games;

. the ability of our games to generate revenue amdibgs for a significant period of time after latmc
. the proposed purchase of our headquarters;

. capital expenditures and investment in our netvinfrlastructure, including data centers;

. our use of working capital in general;

. retaining and adding players and increasing theatizattion of our player base;

. maintaining a technology infrastructure that cdicieintly and reliably handle increased player wsdgst load times and the
deployment of new features and produ

. attracting and retaining qualified employees angl p@rsonnel;

. designing games for mobile and other non-PC deyamas pursuing mobile initiatives generally;
. our successful growth internationally and in adgery revenue;

. our evaluation of new business opportunities, iditig online gambling;

. maintaining, protecting and enhancing our intellatproperty;

. protecting our players’ information and adequatagressing privacy concerns; and

. successfully acquiring and integrating companiekassets.

These forward-looking statements are subject torabrer of risks, uncertainties and assumptionsudiol those described in “Risk
Factors.” Moreover, we operate in a very competitind rapidly changing environment. New risks emdrgm time to time. It is not possible for
our management to predict all risks, nor can wessthe impact of all factors on our business @etttent to which any factor, or combination of
factors, may cause actual results to differ matgrieom those contained in any forward-lookingtetaents we may make. In light of these risks,
uncertainties and assumptions, the forward-lookiwgnts and circumstances discussed in this praspety not occur and actual results could
differ materially and adversely from those anti¢gohor implied in the forward-looking statements.

You should not rely upon forward-looking statemeagspredictions of future events. Although we hadithat the expectations reflected in
the forward-looking statements are reasonable,ame@t guarantee that the future results, levetctifity, performance or events and
circumstances reflected in the forward-lookingetatnts will be achieved or occur. Moreover, exesptequired by law, neither we nor any other
person assumes responsibility for the accuracycantpleteness of the forward-looking statements.untertake no
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obligation to update publicly any forward-lookingt&ments for any reason after the date of thisg@ctus to conform these statements to actual
results or to changes in our expectations.

You should read this prospectus and the documbkatsite reference in this prospectus and have Vifi¢lu the Securities and Exchange
Commission as exhibits to the registration statearoéwhich this prospectus is a part with the ustianding that our actual future results, levels of
activity, performance and events and circumstantasbe materially different from what we expect.
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MARKET DATA AND USER METRICS

Market Data

Unless otherwise indicated, information containethis prospectus concerning our industry and ¢oéos in which we operate, including
our general expectations and position, opportuenity size estimates, is based on information frorioua sources, on assumptions that we have
made that are based on those and other similaces®and on our knowledge of the audience for omvega This information involves a number of
assumptions and limitations, and we caution youmgtve undue weight to such estimates. We havéndependently verified any third-party
information and while we believe the position, ofgpaity and sector size information included irstprospectus is generally reliable, such
information is inherently imprecise. In additiompjections, assumptions and estimates of our fyteréormance and the future performance o
industry in which we operate is necessarily subfieet high degree of uncertainty and risk due taréety of factors, including those described in
“Risk Factors” and elsewhere in this prospectugsthand other factors could cause results to diffgerially from those expressed in the
estimates made by the independent parties and.by us

We believe that our games compete for the attemtiqutayers with the other forms of entertainmdnatttcomprise the global entertainment
industry. Collectively, we refer to these marketdtee “Worldwide Entertainment Market.” AccordirgglDC, the worldwide markets for Internet
advertising, television advertising, video gamewafe and radio advertising in 2011 were forecastdak $83 billion, $212 billion, $50 billion
and $34 billion, respectively. According to GlolB#tting and Gaming Consultants, a gambling consaitdirm, the worldwide markets for
locally licensed online betting and cash gamingenferecasted to be $15 billion in 2011 and are etgubto grow to approximately $23 billion by
2014. According to IBISWorld, Inc., a media reséaand consulting company, the worldwide marketsriories, books, newspapers (including
newspaper advertising), magazines (including mageadvertising) and recorded music in 2011 werienastd to be $122 hillion, $95 billion,
$169 billion, $116 billion and $30 billion, respe&ly. According to Screen Digest, Ltd., a marketaarch firm, the worldwide market for
television subscriptions in 2011 was forecasteloet&200 billion. Aggregating these sources, weelbelithat the Worldwide Entertainment Market
in 2011 was more than $1.0 trillion.

User Metrics

In this prospectus, when we refer to DAUs, MAUs, Ud) MUPs or ABPU, unless otherwise indicated, weeraferring to internally-
measured user information. For information conaegrihese metrics as measured by us, see the séttédrifManagement’s Discussion and
Analysis of Financial Condition and Results of Gaiems—Key Metrics—Key Operating Metrics.” We alsder in this prospectus to DAUs and
MAUSs as measured and published by AppData, an em#gnt service that publicly reports traffic daindames and other applications on
Facebook. We rely on AppData information wheneverrefer to the ranking of our games on Faceboaloorpare our games to the games of
other developers on Facebook. Each of these refesaa identified by the phrase “according to ApfeDar a similar phrase. References in this
prospectus to AppData mean Inside Network’s AppBataice, together with other services run by ledigtwork. Our DAU and MAU
information is based on our own internal analytigstems and may differ from the corresponding mition published by AppData. We count a
user as an “active user” of a game only after #er has navigated to the game and the game hasns¢églted or loaded on the user’s computer or
other connected device. AppData’s information idelsi only users who access our games through Fagelbite our information includes users
across all platforms on which our games are played.

AppData has changed its methodologies for calaygdliAUs and MAUS in the past and may change ithodlogies in the future. Prior to
October 15, 2011, AppData counted a user of aniGgifin as an “active user” as soon as the usegatad to a web page requesting permission
to install the application, irrespective of whetherapplication was actually installed. For datara®ctober 15, 2011, AppData uses a
methodology similar to ours to define an “activens
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USE OF PROCEEDS

The selling stockholders are selling all of therssaf Class A common stock being sold in the offgrincluding any shares sold upon
exercise of the underwriters’ option to purchasditamhal shares. Accordingly, we will not receivieygproceeds from the sale of shares of our
Class A common stock in this offering. The prin¢iparposes of this offering are to facilitate adenty distribution of shares and to increase our
public float.

MARKET PRICE OF CLASS A COMMON STOCK

Our Class A common stock has been listed on the¥X@ Global Select Market under the symbol “ZNGAhsé December 16, 2011.
Prior to that date, there was no public tradingkeatfor our Class A common stock. The followingléabets forth for the periods indicated the
high and low intra-day sale prices per share of@ass A common stock as reported on the NASDA(p&I&elect Market:

High Low
Fourth Quarter 2011 (from December 16, 2011) $11.5C $8.7¢
First Quarter 2012 (through March 22, 20 $15.91 $7.97

On March 22, 2012, the last reported sale priceuofClass A common stock on the NASDAQ Global Seldarket was $13.76 per share.
As of December 31, 2011, we had 109 holders ofrceobour Class A common stock, 1,461 holders obré of our Class B common stock and
one holder of record of our Class C common stotle dctual number of Class A and Class B stockhsldegreater than these numbers of record
holders, and includes stockholders who are beméfisiners, but whose shares are held in street bhgrbeokers and other nominees. This nur
of holders of record also does not include stoditéid whose shares may be held in trust by othédresnt

DIVIDEND POLICY

We have never declared or paid, and do not anteigeclaring or paying, any cash dividends on apital stock. Any future determination
as to the declaration and payment of dividendsnyf, will be at the discretion of our board of dba's and will depend on then existing conditic
including our financial condition, operating resultontractual restrictions, capital requiremebtssiness prospects and other factors our board of
directors may deem relevant.
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MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of ouafficial condition and results of operations in camjtion with the consolidated financial
statements and the related notes included elsewhehés prospectus. The following discussion corgtdorward-looking statements that reflect
our plans, estimates and beliefs. Our actual resadtuld differ materially from those discussedhie torward-looking statements. Factors that
could cause or contribute to these differencesligkelthose discussed below and elsewhere in thippotus, particularly in “Risk Factors.”

Overview

We are the world’s leading online social game deet with 240 million average MAUs in 175 countri#ge have launched the most
successful social games in the industry in eachefast three years and generated over $1.861bili cumulative revenue and over $2.35 billion
in cumulative bookings since our inception in 2000r games are accessible to players worldwideamelfook and other social networks, mobile
platforms and Zynga.com, wherever and wheneverwayt. All of our games are free to play, and weegate revenue through the in-game sale
of virtual goods and advertising.

We are a pioneer and innovator of social gamesadedder in making play a core activity on the inét. We believe our leadership posit
in social games is the result of our significameistment in our people, content, brand, technokgyinfrastructure. Highlights in our history
include:

. In April 2007, we began operations and by the €r2d08 had launched several games, includipigga Pokein July 2007 andafia
Warsin June 2008 on multiple platforms, including Famaband Myspace. In addition, in June 2008, we meduheYoVillegame in
order to expand our game portfolio. As of Decen8igr2008, we had 157 employe

. In June 2009, we launch&@&rmVille, which quickly became the most popular social gamé&acebook. In the second half of 2009,
we launched several other games, includiagé Worldin September 2009. In the fourth quarter of 2008 aghieved $144.6 million
in bookings. As of December 31, 2009, we had 57fleyees.

. In 2010, we saw continued growth from existing garmed new game launches. We laundrehtierVille in June 2010 an@ityVille
in December 2010. During 2010, in order to enhanaeproduct portfolio and game development cap#sliaround the world, we
acquired several companies, including Newtoy, lihe,creator of the mobile garii¢ords with Friends In the fourth quarter of 2010,
we achieved $243.5 million in bookings. As of Det@mn31, 2010, we had 1,483 employe

. In 2010, we entered into an addendum with Facelivatkmodified Facebook’s standard terms and canditfor game developers as
they apply to us and that govern the promotiortriBistion and operation of our games on Facebaokuly 2010, we began migrating
to Facebook Credits, and by April 2011, we had atigt all of our games on Facebook to Facebook B

. In the first quarter of 2011, we releadearmVille English Countrysidean expansion dfarmVille . We also launche@ords with
Friendson the Google Android platform in the first quart

. In the second quarter of 2011, we launcBkeapires & Allies, our first strategy combat game, afdnging with Friends a mobile
game that was developed in our Zynga with Frienadis.

. In the third quarter of 2011, we launch&dventure Worldnd releaseWords with Frienden Facebook and achieved $287.7 million
in bookings.

. In the fourth quarter of 2011, we launchedstleVilleand achieved $306.5 million in bookings in thatrera As of December 31,
2011, we had 2,846 employe
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In 2011, our revenue and bookings were $1.14 bildind $1.16 billion, respectively, which represdritereases from 2010 of $542.6
million and $316.6 million, respectively. Consisterith our free-to-play business model, comparedlitplayers who play our games in any
period, only a small portion are payers. Becausetiportunity for social interactions increasethasnumber of players increases, we believe that
maintaining and growing our overall number of playéncluding the number of players who may notchase virtual goods, is important to the
success of our business. As a result, we belieatethle number of players who choose to purchasealigoods will continue to constitute a small
portion of our overall players as our business grow

The games that constitute our top three gamesoxaattime but historically the top three revenuaggating games in any period have
contributed the majority of our revenue. Our toppthgames accounted for 83%, 78% and 57% of oureoghme revenue in 2009, 2010 and
2011, respectively. The reduction in percentagentine game revenue related to our top three gawasred throughout these periods as new
games were launched and we recognized revenuetlfrese games. Historically, our most popular ganae® lyenerated revenue and bookings for
a significant period of time after their releasewridg 2011, bookings from our games launched pgadecember 31, 2009, or Pre-2010 Games,
were 97% of bookings from these games during 2Bbokings from Pre-2010 Games were 58% of total 2iddkings.

We made significant investments in 2011 to drivegkeerm growth. We continue to invest in game depeient, creating both new games
and new features and content in existing gamegdedito engage our players. We are also investioghier key areas of our business, including
international market development, mobile gamesamrdechnology infrastructure. In 2012, we expeatiake capital expenditures of up to $160
million as we invest in network infrastructure tgoport our expected growth and to continue to inaprihe player experience. We expect to make
additional capital expenditures of $228 millioncionnection with the purchase of our corporate headgrs. In addition, assuming this purcha:
completed, we expect to make capital expendituf&20 million to $25 million in 2012 related to imgvements for our corporate headquarters.

How We Generate Revenue

We operate our games as live services that allayep$ to play for free. We generate revenue prigniom the in-game sale of virtual
goods and advertising.

Online GameWe provide our players with the opportunity to fhase virtual goods that enhance their game-plagipgrience. We believe
players choose to pay for virtual goods for the saeasons they are willing to pay for other forrhemertainment. They enjoy the additional
playing time or added convenience, the ability éospnalize their own game boards, the satisfacideveling up and the opportunity for sharing
creative expressions. We believe players are nikely lto purchase virtual goods when they are coteteto and playing with their friends,
whether those friends play for free or also purehagual goods.

In May 2010, we entered into an addendum to Fadébatandard terms and conditions requiring usdodition our payment method to
Facebook Credits, Facebook’s proprietary paymenhaouk as the primary means of payment within oumegmplayed through Facebook. We
began migrating to Facebook Credits in July 2010@,ia April 2011, we completed this migration. Undleis addendum, Facebook remits to us an
amount equal to 70% of the face value of Facebaekli® purchased by our players for use in our gamée recognize revenue net of amounts
retained by Facebook. Prior to this addendum, veel tisird-party payment processors and paid theseepsors service fees ranging from 2% to
10% of the purchase price of our virtual goods Wwhi@re recorded in cost of revenue. Players cachaise Facebook Credits from Facebook,
directly through our games and through game caundshpsed from retailers and distributors.

On platforms that do not utilize Facebook Cregitayers purchase our virtual goods through varieigely accepted payment methods
offered in the games, including credit cards, P§yRaple iTunes accounts and direct wires. Playars purchase game cards from retailers and
distributors for use on these platforms.
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Advertising.Advertising revenue primarily includes brandeduwattgoods, sponsorships and engagement ads. Weatigmeport our
advertising revenue net of amounts due to advegiagencies and brokers.

Revenue growth will depend largely on our abiliyatttract and retain players and more effectivebynatize our player base through the sale
of virtual goods and advertising. We intend to kdig through the launch of new games, enhancemeiisrtent games and expansion into new
markets, distribution platforms and Zynga.com.

Key Metrics

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

Key Financial Metrics

BookingsBookings is a non-GAAP financial measure that isa¢do revenue recognized during the period int&mldio the change in
deferred revenue during the period. Bookings, gosed to revenue, is the fundamental top-line mete use to manage our business, as we
believe it is a better indicator of the sales attiin a given period. Over the long term, the &astimpacting our bookings and revenue are the
same. However, in the short term, there are fatch@mismay cause revenue to exceed or be less taings in any period. For a reconciliation of
revenue to bookings, see the section titled “—Na@AB Financial Measures” included in Selected Coidstéd Financial Data.

Adjusted EBITDAAdjusted EBITDA is a non-GAAP financial measuretth@ calculate as net income (loss), adjusteddmision for) /
benefit from income taxes; other income (expense&t),interest income; gain (loss) from legal setdats; depreciation and amortization; stock-
based compensation and change in deferred revéreibelieve that adjusted EBITDA provides usefubmfation to investors and others in
understanding and evaluating our operating regulise same manner as our management and boaneofods. For a reconciliation of net
income (loss) to adjusted EBITDA, see the sectitbedt“—Non-GAAP Financial Measures” included inl€&ted Consolidated Financial Data.

Key Operating Metrics

We manage our business by tracking several opgratetrics: “DAUs,” which measures daily active issef our games, “MAUs,” which
measures monthly active users of our games, “MUWkjth measures monthly unique users of our gathidPs”, “ which measures monthly
unique payers in our games, and ABPU, which measaueaverage daily bookings per average DAU, edebhich is recorded by our internal
analytics systems.

DAUs. We define DAUs as the number of individuals wiaypd one of our games during a particular day.adnlis metric, an individual
who plays two different games on the same dayusitam as two DAUs. Similarly, an individual who ydathe same game on two different
platforms (e.g., web and mobile) or on two diffdreocial networks on the same day would be couasettvo DAUs. Average DAUs for a
particular period is the average of the DAUs fazheday during that period. We use DAU as a measlaeidience engagement.

MAUSs.We define MAUs as the number of individuals whoygléa particular game in the 30-day period endiith the measurement date.
Under this metric, an individual who plays two diftnt games in the same 30-day period is countetdaaMAUs. Similarly, an individual who
plays the same game on two different platforms. (&ugb and mobile) or on two different social netigin a 30-day period would be counted as
two MAUSs. Average MAUSs for a particular period ietaverage of the MAUs at each month-end duringpgbiaod. We use MAU as a measure of
total game audience size.
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MUUs. We define MUUs as the number of unique individwelfio played any of our games on a particular platfor the 30-day period
ending with the measurement date. An individual \whays more than one of our games in a given 30pdaipd would be counted as a single
MUU. However, because we cannot always distinguisjue individuals playing across multiple platfanan individual who plays any of our
games on two different platforms (e.g., web anditepin a given 30-day period may be counted asMtélUs in the event that we do not have
data that allows us to de-duplicate the player.aBiee many of our players play more than one garaegiven 30-day period, MUUs are always
lower than MAUSs in any given time period. Averagé&Ms for a particular period is the average of thgWs at each month-end during that
period. We use MUU as a measure of total audiesaehr across our network of games.

MUPs. We define MUPs as the number of unique players mhde a payment at least once during the appéicabhth through a payment
method for which we can quantify the number of ueigayers, including mobile payers. MUPs doesmatde payers who use certain smaller
web-based payment methods for which we cannot dudhé number of unique payers. If a player magmpment in our games on two separate
platforms (e.g. Facebook and Google+) in a pettioel player would be counted as two unique payetisahperiod. Monthly unique payers are
presented as a quarterly average of the three mamthe applicable quarter.

Average Bookings per User (ABPWYe define ABPU as (i) our total bookings in a giyeeriod, divided by (ii) the number of days in that
period, divided by, (iii) the average DAUs durirgetperiod. We believe that ABPU provides usefubinfation to investors and others in
understanding and evaluating our results in theesaw@nner as our management and board of direttersise 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 designeldagpas there are more players that play our gasoesal interactions increase and the
more valuable the games and our business becoriengaged players of our games help drive our baskand, consequently, both online ge
revenue and advertising revenue. Virtual goodarehased by players who are socializing with, cetimg against or collaborating with other
players, most of whom do not buy virtual goods. ércingly, we primarily focus on bookings, DAUs, MWJUMUPs and ABPU, which together
we believe best reflect the economic value of Bl players.

For the Three Months Ended

June 30 June 30
Mar 31, Sep 30, Dec 31, Mar 31, Sep 30 Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011
(users in millions)
Average DAU¢ 67 60 49 48 62 59 54 54
Average MAUs 23¢€ 234 203 19E 23€ 228 227 24C
Average MUUs 124 11¢€ 11C 111 14€ 151 152 153
Average MUPs (in thousand NA NA NA NA NA NA 2,56¢ 2,901
ABPU $0.03C  $0.03¢  $0.04¢ $0.05¢ $0.051 $0.051 $0.05¢ $0.061

NA means data is not availab

Our user metrics are impacted by several fact@sdhuse them to fluctuate on a quarterly basigir®éng in early 2010, Facebook chan
its policies for application developers regardiisg 0f its communication channels. These changétetinthe level of communication among users
about applications on the Facebook platform, whiehbelieve contributed to a decline in our numtfgslayers throughout 2010. In addition,
beginning with the third quarter of 2010, our baws and revenue growth rates were negatively ineplacttie to our adoption of Facebook Credits
as the primary payment method on Facebook. We atéouFacebook Credits net of amounts retaine&dgebook. Our DAUs, MAUs and
MUUs all increased in the three months ended M&cH011, primarily due to the launch®@ityVille in December 2010, the addition of new
content to existing games and the launch of seweodlile initiatives. In the third and fourth quagef 2011, DAUs declined compared to the first
two quarters of the year, mainly due to a declmplayers of our more mature games. However, duhiagsix-month same period we saw an
increase in MAUs and ABPU as we continued to expaumrdreach as a result of new game launches an@immur monetization as a result of
both new game
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launches and increased bookings from advertisinture growth in audience and engagement will defendur ability to retain current players,
attract new players, launch new games and expaodhéw markets, distribution platforms and Zyngenco

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

Other Metrics

Although certain mobile payer data for the third dourth quarters of 2011 became available to ukeérfourth quarter of 2011, the table
below shows quarterly unique payers excluding neopéyers in all periods presented in order to mtes@ayer metric that excludes mobile payer
data for all periods. The following table presesg#stain bookings and estimated quarterly uniquespdsgta for the last eight quarters.

For the Three Months Ended

Mar 31, Jun 30, Sep 30, Dec 31, Mar 31, Jun 30, Sep 30 Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011
(in thousands, except per unique payer date
Bookings $178,31¢ $194,69t $222,38! $243,49¢ $286,59¢ $274,74. $287,66: $306,50°
Unique payer booking® $164,37: $176,42° $197,14( $214,89! $254,00. $233,89¢ $247,80( $257,73(
Quarterly unique paye( 2,33( 2,571 2,754 3,021 3,67¢ 3,33¢ 3,407 3,49¢

Ungguepayerbooklngsperquarterlyunlquepay%r 71 g 68 S 72 g 71 3 69 % 70 3 73 g 73

(1)  Unigue payer bookings represents the amount ofingekhat we received through payment methods factvwe can quantify
the number of unique payers. Amounts included iokibgys but excluded from unique payer bookingstidelbookings from
advertising and bookings received through certadbife payment platforms and certain smaller welketdgsayment methods for
which we cannot quantify the number of unique psy

(2)  Quarterly unique payers represents the aggregatbderuof unique players who made a payment at teast during the quarter
through a payment method for which we can quaniiéynumber of unique payers. It does not includemawho use certain
mobile platforms and payers who use certain smelédr-based payment methods for which we cannottifjydine number of
unique payers. If a player made a payment in oorggaon two separate platforms (e.g. Facebook awndl&e) in a period, the
player would be counted as two unique payers ihgheod.

(3)  Unigue payer bookings per unique payer is calcdlatedividing unique payer bookings by quarterlyque payers

Unique payers increased each period from thediratter of 2009 through the fourth quarter of 26&dcept for the second quarter of 2011,
as a result of the introduction of new games, nemtent in our games and additional payment metttodsighout these periods. Unique payers
decreased by approximately 340,000 in the secoadeuof 2011 compared to the first quarter duiaéolaunch ofityVille just prior to the
beginning of the first quarter and no other new gdannches from December 2010 through May 2011.

Factors Affecting Our Performance

Launch of new games and release of enhancemeénisbookings and revenue growth have been dtiyethe launch of new games and the
release of fresh content and new features in egigiames. For a summary of key game launch dateetaer significant events, see the section
titled “Overview” above. Although the amount of eswe and bookings we generate from a new game emt@ncement to an existing game can
vary significantly, we expect our revenue and bogkigrowth to be correlated to the success of ewrgames and our success in releasing
engaging content and features.
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Game monetizationWe generate most of our bookings and revenue fhensale of virtual goods in our games. The detgreehich our
players choose to pay for virtual goods in our gaisealriven by our ability to create content andudl goods that enhance the game-play
experience. Our bookings, revenue and overall firdperformance are affected by the number ofgriayand the effectiveness of our
monetization of players through the sale of virg@bds and advertising. In addition, internatigulalyers have historically lagged the monetize
that we achieve for U.S. players, and the percentdgaying international players may increaseemrélase based on a number of factors,
including growth in overall international playels¢alization of content and the availability of pagnt options.

Changes in Facebook or other platforrRs.cebook is the primary distribution, marketingyrpotion and payment platform for our social
games. We generate substantially all of our boakingvenue and players through the Facebook ptatéord expect to continue to do so for the
foreseeable future. Facebook and other platformae beoad discretion to change their platforms, geaiservice and other policies with respec
us or other developers, and those changes mayfaeanable to us. The table below presents the estichpercentages of our quarterly bookings
and revenue generated through the Facebook platiterhave had to estimate this information becaesiin payment methods used do not
allow us to determine the platform used.

For the Three Months Ended

Mar 31, Jun 30, Sep 30 Dec 31 Mar 31, Jun 30 Sep 30 Dec 31
2010 2010 2010 2010 2011 2011 2011 2011
Bookings 94% 93% 91% 93% 93% 93% 94% 93%
Revenue 94% 93% 91% 94% 93% 93% 93% 94%

Investment in game development order to develop new games and enhance thermoand features in our existing games, we mu&sin
a significant amount of engineering and creatisdueces. These expenditures generally occur mamgndvance of the launch of a new game,
website or the release of new content, and thdtimreguevenue may not equal or exceed our developroeasts.

Investment in technology stacBy the fourth quarter of 2011, we hosted a sigaift portion of our game traffic on our own networ
infrastructure. We will continue to invest in owrtwork infrastructure, with the goal of reducing oeliance on third-party web hosting services
and moving towards the use of self-operated dattece Under this approach, we host data anddridfiour games on servers located in the data
centers which we lease, build and operate. Invastineour network infrastructure will require cagiexpenditures for equipment. We believe
over the long term this investment will producetfigr operating leverage by reducing our game ojperabsts and will enhance our games and
player experience. However, as we continue to gthevcapital investment necessary to build and taeirour infrastructure will be significant
and will require that we successfully migrate oamgs to ensure the best customer service for ayers.

Player acquisition cost#\lthough we acquire most of our players throughaidghannels, we also utilize advertising and ofbens of
player acquisition and retention to grow and retainplayer audience. These expenditures generle to the promotion of new game launches
and ongoing performance-based programs to driveptayer acquisition and lapsed player reactivatidwer time, these acquisition and retention-
related programs may become either less effectiveare costly, negatively impacting our operatieguits.

New market developmemt/e are investing in new distribution channels sasimobile and third-party platforms, including athecial
networks and in international markets to expandreach and grow our business. For example, we taviénued to hire additional employees
acquire companies with experience developing maplaications. We have also invested resourcestéyiating and operating some of our
games on additional third-party platforms, inclgliBoogle+, mixi, and Tencent. As we expand into neavkets and distribution channels, we
expect to incur headcount, marketing and otheraip®y costs in advance of the associated bookindsevenue. Our financial performance will
be impacted by our investment in these initiatiaed their success.
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Quarterly Results of Operations Data

The following tables set forth our unaudited qudyteonsolidated statements of operations datallas and as a percentage of revenue for
each of the eight quarters ended December 31, @e@tthin items may not reconcile due to roundiigg also present other financial and
operations data, and a reconciliation of revenusotikings and net income (loss) to adjusted EBITEAthe same periods. We have prepared the
quarterly consolidated statements of operationa data basis consistent with the audited conselibfihancial statements included in this
prospectus. In the opinion of management, the Girmimformation reflects all adjustments, consigtonly of normal recurring adjustments, that
we consider necessary for a fair presentationisfdata. This information should be read in confiomcwith the audited consolidated financial
statements and related notes included elsewhehésiprospectus. The results of historical periadsnot necessarily indicative of the results of
operations for a full year or any future period.

For the Three Months Ended
Mar 31, Jun 30, Sep 30. Dec 31, Mar 31, Jun 30, Sep 30, Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011
(in thousands, except per share dat¢

Consolidated Statements o
Operations Data:

Revenue $100,92°  $130,09¢ $170,67:  $195,75¢ $242,89(  $279,14:  $306,82¢ $ 311,23
Costs and expense

Cost of revenu 32,911 41,63¢ 49,90: 51,60: 67,66: 78,07¢ 80,17( 104,13!

Research and developme 27,851 30,38¢ 39,78: 51,50( 71,76( 95,745 114,80¢ 444,70:

Sales and marketir 17,39¢ 29,53( 28,95% 38,28( 40,15¢ 38,09¢ 43,717 112,22¢

General and administratiy 16,45: 15,13( 17,75: (17,089 27,11( 54,21¢ 36,39¢ 136,73:
Total costs and expens 94,61: 116,68: 136,39¢ 124,29! 206,68t 266,13¢ 275,09: 797,79¢
Income (loss) from operatiot 6,31F 13,417 34,27¢ 71,46¢ 36,20: 13,00¢ 31,73¢ (486,56.)
Net income (loss $ 6,43t $1395] $27217 $4299: $16,75¢ $ 1,391 $ 12,54(  $(435,00)
Earnings per sha—basic $ 001 $ 001 $ 004 $ 006 $ 001 $ 0.0C 0.0C $ (1.29
Earnings per sha—diluted $ 001 $ 001 $ o002 $ 008 $ 0.0 00C $ o00C $ (1.2

For the Three Months Ended
Mar 31, Jun 30, Sep 30. Dec 31, Mar 31, Jun 30, Sep 30, Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011

(as a percentage of revenue
Consolidated Statements o
Operations Data:

Revenue 10C% 10C% 10(% 10(% 10(% 10C% 10C% 10(%
Costs and expense
Cost of revenu 33 32 29 26 28 28 26 33
Research and developme 28 23 23 26 30 34 38 142
Sales and marketir 17 23 17 20 17 14 14 36
General and administratiy 16 12 11 (9) 11 19 12 44
Total costs and expens 94 90 80 63 86 95 90 25€
Income (loss) from operatiot 6% 10% 20% 37% 14% 5% 10% (15€)%
Net income (loss 6% 11% 16% 22% 6% 0% 4% (140)%
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For the Three Months Ended

Mar 31, Jun 30, Sep 30, Dec 31, Mar 31, Jun 30, Sep 30 Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011
(dollars in thousands, except ABPU
Other Financial and Operations Data
Bookings $178,31¢ $194,69¢ $222,38! $243,49¢ $286,59( $274,74. $287,66. $ 306,50
Adjusted EBITDA $ 93,65: $ 93,79« $102,20( $103,19: $112,26: $ 65,08( $ 58,13( $ 67,80!
Average DAUSs (in millions 67 60 49 48 62 59 54 54
Average MAUSs (in millions 23€ 234 203 19t 23€ 22¢ 227 24C
Average MUUs (in millions 124 11¢ 11C 111 14€ 151 152 152
Average MUPs (in thousand NA NA NA NA NA NA 2,56¢ 2,901
ABPU $ 003C $ 0.03¢ $ 0.04¢ $ 0.058 ¢ 0.051 $ 0.051 $ 0.05¢ $ 0.061
Headcount (at period en 761 961 1,24¢€ 1,48 1,85¢ 2,28¢ 2,78¢ 2,84¢
For the Three Months Ended
Mar 31, Jun 30, Sep 30, Dec 31, Mar 31, Jun 30, Sep 30 Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011
(in thousands)

Reconciliation of Revenue tc
Bookings:
Revenue $100,92° $130,09¢ $170,67: $195,75¢ $242,89( $279,14. $306,82¢ $ 311,23
Change in deferred reven $ 77,397 $6459. $51,70¢ $47,74C $43,70¢ $ (4,40) $(19,169) $ (4,730
Bookings $178,31¢ $194,69¢ $222,38! $243,49¢ $286,59¢ $274,74; $287,66. $ 306,50
Reconciliation of Net Income (Loss) ti
Adjusted EBITDA:
Net income (loss $ 6,43t $ 13,95 $ 27,217 $4299: $16,75¢ $ 1,391 $ 12,54( $(435,009)
(Provision for) / benefit from income

taxes 391 78¢ 6,452 28,83: 19,22¢ 12,257 19,72 (53,039
Other income (expense), r (430 (2,107 1,05: 113 73€ (200 (269) 1,93:
Interest incom (81) (222) (44¢) 473 (51¢) (443 (262 (457)
Gain on legal settlemen — — (39,34¢) — — — (2,145
Depreciation and amortizatic 6,45¢€ 8,50/ 11,29: 13,13¢ 17,841 23,36t 22,93¢ 31,26¢
Stock-based compensatic 3,30( 7,27¢ 4,92: 10,19t 14,50¢ 33,111 22,624 529,97:
Change in deferred reven 77,39! 64,59’ 51,70¢ 47,74( 43,70¢ (4,407 (19,169 (4,730
Adjusted EBITDA $ 93,55: $ 93,79« $102,20( $103,19: $112,26: $ 65,08( $ 58,13( $ 67,80!

Quarterly Trends

Bookings increased sequentially during all peripossented except for a decrease of 4% in the thoeghs ended June 30, 2011 compared
to the three months ended March 31, 2011, whichpsiasarily attributable to a decrease in DAUs whlBPU was stable over the quarter. We
did not launch any new games in the first half @12 in time to materially impact bookings in thesfitwo quarters of 2011. Failure in future
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Contractual Obligations

We have entered into operating leases for fadlitigace. In 2010, we executed an operating leaseragnt for 267,000 square feet of of
space for our future headquarters in San Franci3alifornia, which we expanded to 407,000 squaet ife2011. The lease term is seven years
from the defined commencement date, with optionetew for two five-year terms. In addition, we bantered into several service contracts for
web hosting services. The minimum lease paymertgtenfuture minimum purchase commitments as ofeDdxer 31, 2011 are included in the
table below, including minimum lease payments eeldb our corporate headquarters since our proposethase of the building has not yet
closed. We do not have any debt or material calgitede obligations, and all of our property, equéptrand software has been purchased with
cash. This table excludes our unrecognized taxflignetaling $19.5 million as of December 31, 2Giice we have determined that the timing of
payments with respect to this liability cannot bagonably estimated.

Payments Due by Perioc

Less thar 1-3 4-5 More than
Total 1 year years years 5 years
(in millions)
Operating lease obligatiol $257.% $ 311 $77.4 $73.€ $ 752
Purchase commitmen 11.2 9.3 1.9 — —
Total $268.t $ 40.4 $79.: $73.€ $ 752

Critical Accounting Policies and Estimates

The preparation of financial statements in confoymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts in our consolidated financiakstents and related notes. Our significant accogmpoticies are described in Note 1 to our
consolidated financial statements included in psspectus. We have identified below our critica@nting policies and estimates that we
believe require the greatest amount of judgmengs€testimates and judgments have a significantdnguaour consolidated financial statements.
Actual results could differ materially from thosgienates.

Revenue Recognitio
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 alleyeps to play for free. Within these games, plagarspurchase virtual currency to obtain
virtual goods to enhance their game-playing expege Players can primarily pay for our virtual ey using Facebook Credits when playing
our games through the Facebook platform, and cartler payment methods such as credit cards d¥dPay other platforms. We also sell ge
cards that are initially recorded as a customepsli¢fiability which is included in other currenabilities on the consolidated balance sheet, fiet o
fees retained by retailers and distributors. Ugaiemption of a game card into one of our gamedgatidery of virtual currency to the player,
these amounts are reclassified to deferred revenue.

We recognize revenue when all of the following dtinds are satisfied: (1) there is persuasive evigeof an arrangement; (2) the service
has been provided to the player; (3) the collectibaur fees is reasonably assured; and (4) theuatraf fees to be paid by the customer is fixe
determinable. For purposes of determining wherséreice has been provided to the player, we haterméed that an implied obligation exists
to the paying player to continue displaying thechased virtual goods within the online game oveirtastimated life or until they are consumed.
The proceeds from the sales of virtual goods atialiy recorded in deferred revenue. We categooaevirtual goods as either consumable or
durable. Consumable virtual goods,
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such as energy iBityVille , represent goods that can be consumed by a spplfier action. Common characteristics of consuengbods may
include virtual goods that are no longer displagadhe player's game board after a short periaihw#, do not provide the player any continuing
benefit following consumption or often times enadlplayer to perform an in-game action immediatebr. the sale of consumable virtual goods,
we recognize revenue as the goods are consumedblBwirtual goods, such as tractorg-armVille, represent virtual goods that are accessible
to the player over an extended period of time. Wmgnize revenue from the sale of durable virtoaldg ratably over the estimated average
playing period of paying players for the applicaptene, which represents our best estimate of theage life of our durable virtual goods. If we
do not have the ability to differentiate revenueilatitable to durable virtual goods from consumaliteual goods for a specific game, we
recognize revenue from the sale of durable andwuable virtual goods for that game ratably overabémated average period that paying
players typically play our games (as further diseasbelow), which ranged from eight to 25 montha0dal. Future paying player usage patterns
and behavior may differ from the historical usagégrns and therefore the estimated average plagrigds may change in the future.

Prior to October 1, 2009, we did not have the tlatdetermine the consumption dates for our consianatiual goods or to differentiate
revenue attributable to durable virtual goods femnsumable virtual goods. Beginning in October 2009 had sufficient data to separately
account for consumable and durable virtual goodmimof our games, thus allowing us to recognizenmae 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. We expectrilfatire periods there will be changes in the nfiduwrable and consumable virtual goods
sold, reduced virtual good sales in existing garolkanges in estimates in average paying payeatiféor changes in our ability to make such
estimates. When such changes occur, and in patiguhore of our revenue in any period is derifiean goods for which revenue is recognized
over the estimated average playing period, orgkabd increases on average, the amount of revibratieve recognize in a future period may be
reduced, perhaps significantly.

On a quarterly basis, we determine the estimatedage playing period for paying players by gamerbegg at the time of a payer’s first
purchase in that game and ending on a date whepaking player is no longer playing the game. €tedmine when paying players are no lor
playing a given game, we analyze monthly cohortsayfing players for that game who made their firgjame payment between six and
18 months prior to the beginning of each quarter determine whether each player within the colsan active or inactive player as of the da
our analysis. To determine which players are inactive analyze the dates that each paying plagefdgged into that game. We determine a
paying player to be inactive once they have reaeheeriod of inactivity for which it is probabledfined as at least 80%) that a player will not
return to a specific game. For the payers deenedtire as of our analysis date we analyze the dhésslast logged into that game to determine
the rate at which inactive players stopped playBased on these dates we then project a date ehwahipaying players for each monthly cohort
are expected to cease playing our games. We treage the time periods from first purchase datetbedlate the last player is expected to cease
playing the game for each of the monthly cohortddtermine the total playing period for that gaime determine the estimated average playing
period we then divide this total playing periodtiyo. The use of this “average” approach is supgosieour observations that paying players
become inactive at a relatively consistent rateefmh of our games. If future data indicates papiagers do not become inactive at a relatively
consistent rate, we will modify our calculationgaingly. If a new game is launched and only attih period of paying player data is available
for our analysis, then we also consider other factauch as the estimated average playing periootier recently launched games with similar
characteristics, to determine the estimated avaukyeng period.

In May 2010, we entered into an agreement with Bagck to accept Facebook Credits as the primagaime payment method for our gar
played through the Facebook platform. The agreemezptired us to begin migrating our games to Fagkli@redits in our games beginning in
July 2010, and by April 2011 this migration was @bete. Facebook Credits is Facebook’s proprietatyal currency that Facebook sells for use
on the Facebook platform. Under the terms of oue@ment, Facebook sets the price our players pay fo
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. Powerful Network EffectsBecause of our large community, our players areertikely to find and connect with others to playdan
build relationships. Our games are more socialfandais more people play them, creating an inceritiwexisting players to encoure
their friends and family to play. Our players ana business benefit from these powerful networkef.

Our Key Metrics

We measure our business by using several key fiaametrics, which include bookings, adjusted EBA Bnd ABPU, and operating
metrics, which include DAUs, MAUs, MUUs and MUPsuiQ»perating metrics help us to understand and anedke engagement levels of our
players, the size of our audience and our reach.

For a description of how we calculate each of ey ketrics and factors that have caused fluctustiothese metrics, see the section titled
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Key Metrics.”

In July 2010, we began migrating to Facebook Csealitthe primary payment method for our games gléy®ugh Facebook, and by April
2011, we had completed this migration. Facebooktsetm us an amount equal to 70% of the face vafueacebook Credits purchased by our
players for use in our games played through Fadebde record bookings and recognize revenue néteodmounts retained by Facebook.

The table below shows the metrics for the eightigua indicated:

For the Three Months Ended
Mar 31, Jun 30, Sep 30. Dec 31, Mar 31, Jun 30, Sep 30, Dec 31,
2010 2010 2010 2010 2011 2011 2011 2011
(in millions, except MUPs and ABPU)

Bookings $ 17¢ $ 19t $ 222 $ 245 $ 287 $ 27t $ 28 $ 307
Revenue $ 101 $ 13C $ 171 $ 19€ $ 24 $ 27¢ $ 307 $ 311
Adjusted EBITDA $ 94 $ 94 $ 102 $ 10z $ 11z $ 65 $ 58 $ 68
Net Income (Loss $ 6 $ 14 $ 27 $ 43 $ 17 $ 1 $ 13 $ (43
Average DAUs< 67 60 49 48 62 59 54 54
Average MAUs 23¢€ 234 203 19¢ 23¢€ 22¢ 227 24C
Average MUUs 124 11¢€ 11C 111 14€ 151 152 152
Average MUPs

(in thousands NA NA NA NA NA NA 2,56¢ 2,901
ABPU $0.03(C $0.03¢ $0.04¢ $0.05:¢ $0.05] $0.051 $0.05¢ $0.061

NA means data is not availab

Our Strategy

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

. Make Games Accessible and FuWe operate our games as live services that aréabl@anytime and anywhere, including on
Zynga.com. We design our social games to providggsk with easy access to shared experiencesdhghtl amuse and entertain,
and we will continue to update our games on an imgoasis with fresh content and new features thenthem more social and fun
for our players

. Enhance Existing FranchisesWe will continue to enhance our market-leading ¢tdses includingityVille , FarmVille
CastleVille, Words with FriendsandZynga Poker We regularly update our games after launch t@erage social interactions, add
new content and features and improve monetizaionexample, we established a weekly cadence ofaoement releases for our
FarmVille
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franchise after its launch in 200BarmVille achieved record revenue in the quarter ended MatcR011. Further, during the first two
days of ouFarmVille English Countrysidexpansion in March 2011, we saw a large increabedakings. Other notable features in
franchises that we developed post launch includédhice rack” inCafé Worldwhere players can use their spices to accelerate
cooking a dish, “robbing” iMafia Warsthat augments a player’s “fighting,” and a “hanesgth meter” irzynga Poketo help
players calculate the effectiveness of their pdiaards.

. Launch New GamesWe will continue to invest in building new gamestpand the genres of games that we offer, fughgage
with our existing players and attract new playé. example, in November 2011, we launcRedtleVille, which in its first two
weeks became the second most popular game on Fdcbased on DAUSs, as measured by AppData. WittZgnga Platform
Partners program, we enable thparty developers to reach our community of 240iarilaverage MAUs and will allow our players
access a greater number of genres and gz

. Continue Mobile GrowthWe believe there is a large opportunity to extendlyand and games to mobile platforms such aseé\ppl
iOS and Google Android. We will continue to make games accessible on a large number of mobileotret Internet-connected
devices and invest in developing and acquiring headévelopment talent, technologies and contenbfA3ecember 31, 2011, we had
a total of 13 games available on mobile platforiie. have recently extended franchise games, sugkiragm Pokerto mobile
platforms and we have developed games, sut¢taaging with Friends for initial launch on mobile platforms. Our DAWWs mobile
platforms grew more than 16-fold from November @1 @ to December 31, 2011 and reached 15 milliomduhe fourth quarter of
2011.

. Continue International Growth.We have seen significant growth in the number afgdayers in international markets. We have
games available in up to 16 languages. In Dece2®®0,CityVille was our first game to launch in multiple languad¥s. intend to
expand our international audience by making moreunfgames available in multiple languages, crgatiore localized game content
and partnering with leading international socialwarking sites and mobile partners. We believe aeeha significant opportunity to
better monetize our games in international marast&e offer more targeted virtual goods and adwifipayment option:

. Extend our Technology Leadership Positio Our proprietary technology stack and data analdi® competitive advantages that
enhance our ability to create the world’s bestaagames. We will continue to innovate and optinome 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 extend our technoltegadership

. Increase Monetization of Our GameWe plan to offer increased selection, better mardlsng and more payment options to incrt
the sales of our virtual goods. Our players puretibsse virtual goods to extend their play sessipeisonalize their game
environments, accelerate their progress or serguergifts to their friends. We will also continwepursue additional revenue
opportunities from advertising, including brandedual goods and sponsorshi

Our Social Games

We design our social games to provide players shired experiences that surprise and delight tiemgames are free to play, span a
number of genres and attract a community of plagfeasis demographically and geographically diveer social games leverage the global
connectivity and distribution on Facebook, othariglonetworks and mobile platforms, such as ApQl8 iand Google Android. In addition to th
third-party platforms, on March 1, 2012, we annadthe Zynga Platform, which includes Zynga.comew destination for social games, and
Zynga Platform Partners, a program that allowsdtpiarty game developers to create and publish gam&ynga.com. On March 5, 2012, we
launched the beta version of Zynga.com. As a datsbin dedicated to social games, Zynga.com alldasgeps to play with existing friends and
connect with other players who share a commonésten our games, such @gyVille , CastleVilleandWords with Friends and, in the future,
games from our third-party developer partners.dditon, because Zynga.com is integrated with
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Facebook, our players can continue to log in wigitFacebook ID, easily play games with their exgsFacebook friends and use Facebook
Credits to purchase virtual goods.

We operate our games as live services and update with fresh content and new features to make tmeme social, enhance player
engagement and improve monetization. We analyzdategenerated by our players’ game play and lsotéactions to guide the creation of
new content and features. We use this ongoing seddloop to keep our games compelling and enhdreplayer experience.

Play, invest and express are player actions thdielieve are central to our social games. Playengeiglly start with a standard game board,
such as a virtual castle @astleVille, which they then customize and personalize thrahghr game play. We design our games to inspice an
enable our players to express their personalitfesustomizing the appearances of their charactedailding and decorating their own virtual
city, farm, castle, manor or restaurant. Playeveshtime in our games in a variety of ways, suehytending virtual crops or developing
specialized skills like winemaking or baking. Thgbuactivities such as these, players advance igahee, which we refer to as leveling
up. Players can choose to advance in the gamevbgting additional time, requesting help from tHgends or purchasing virtual goods.

Descriptions of some of our leading games are pexbelow:

CityVille is the largest game on Facebook by MAUSs, accorttilgppData. InCityVille , our
players build the city of their dreams. Players baidd homes, businesses, famous landmarks
and public buildings to grow their city. In additioplayers can socialize within cities with their
family and friends by asking them to help by wotkin community buildings, such as police
departments, or by building franchises, such astosesCityVille surpassed 61 million MAUs
within the first 50 days after launc@ityVille was our first game launched in multiple languages
(English, French, German, Italian and SpanishJuime 2011, we launch&ityVille Hometown

a mobile application available on Apple iOS platfigt CityVille Hometown enables players to
build small towns and villages and connect withirtRacebook friends.

Genre: Virtual World
Platforms: Facebook, iOS,
Google+, Tencent, Zynga.com

Launched: December 201

Zynga Pokewvas our first social game and is the largest foepkay online poker game in the
world. Players have the option to play at any talleet new people from around the world or
join friends for a game, choosing from casual HEm tables, tournament play or VIP tables. A
leader board shows players how they compare inrelmiking to their friends and through the
shop players can personalize and decorate thaiastze table. Players interact with other
players by chatting, completing challenges and isgnand receiving gifts, including poker
chips. According to AppData, it is the fourth mpspular game on Facebook, four years afte
launch. Also available on Google Android and Ap@&, Zynga Pokemwas a top three grossing
game in the Apple App Store for iPhone as of Septar30, 2011.

Genre: Card
Platforms: Facebook, Myspace,
Yahoo!, Android, iOS, Google+, Google TV,
Zynga.com
Launched: July 2007
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Hidden Chroniclesds our first social hidden object game Hidden Chronicles our players
explore stunning scenes to uncover thousands wéidjeconcealed objects, solve puzzles and
find clues in an effort to unravel the mystery @fsey Manor. We have integrated core social
elements into Hidden Chronicles. For example, expipthe grounds, players meet and interact
with unique caretakers and have the ability todyudecorate and customize the Manor. In
addition, our players can challenge their frierafind the most hidden objects in 60 seconds.
We launcheddidden Chroniclesn January 2012 and within 40 days after launcteathed 30
million MAUSs, becoming the largest hidden objecésrg on Facebook.

Genre: Puzzle
Platforms: Facebook, Zynga.com
Launched: January 201:

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, wigtyVille claimed the top spot. We continue to enhance
the social aspects of the game, including in-gaiftiag to friends, cooperative crafting jobs and
trading goods in the farmer’s market. In March 204# release&armVille English

Countryside which provides players the opportunity to createcond farm styled after an
English country farm. In March 2012, we launclreatmVille Hawaiian Paradise another
expansion where players celebrBsmVille with some tropical fun. In our first retail tie-in

May 2010, we partnered with 7-Eleven to offermVille -branded game cards and items on
many of the convenience retailer’s products, inicigdSlurpee and Big Gulp drinks in nearly
7,000 stores. We partnered with Lady Gaga in Mayl28y creatingsagaVille—a Lady Gaga-
inspired farm where players could visit and listersongs from her albuorn This Way

Genre: Virtual World
Platforms: Facebook, iOS, Farmville.com
Launched: June 200¢

CastleVillelaunched in November 2011 and allows our playefetp each other build the
kingdoms of their dreams and explore magnificentifa Set in a rich medieval world,
CastleVillefeatures an engaging storyline, with a touch ofday, and memorable characters.
Players build their very own kingdom in a magieaid where they must banish the gloom and
nasty beasties in order to grow their kingd@astleVillereached 37 million MAUs within the
first 45 days after launch.

Genre: Virtual World

Platforms: Facebook, Zynga.com
Launched: November 201:
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Empires & Allieslaunched in June 2011 in 12 languages and letegddwild up their island
empires, create virtual armies of tanks, planesshijs, and battle their enemies while defen
their allies. Players decide whether to help aaddrmwith each other or attack each other’s
military defenses while pillaging resources. Thengalso features a single-player story-based
campaign with a cast of more than 20 heroes ataingl Empires & Alliesis our first strategy
combat gameEmpires & Alliesreached 27 million MAUs for the first month aftauhch.

Genre: Strategy
Platform: Facebook
Launched: June 201:

FrontierVille lets players tame the wilderness and explore tHd West. Players begin with a
covered wagon and a plot of land to establish ana@/ @ homestead with friends and family. We
believe thafrontierVille was innovative in the industry with a strong, evadyvstoryline about

life on the frontier. It was our first social gartteenable the ability to control multiple avatars o
a single screen, raise a virtual family and inteveith other players’ game boards. In November
2010,FrontierVille released a set of five limited-time Thanksgivingsidns which increased
engagement and bookings. Players planted seasdhaldps, helped friends with their wish
lists, built a feast table and prepared a Thanlksgimeal for their friends.

Genre: Role-Playing
Platform: Facebook
Launched: June 201(

Scramble with Frienddaunched in January 2012, is a fun, social, fested game that combir
the brain bending fun of Zynga'’s original Scramii¢h the classic features that have made the
‘With Friends’ games beloved by millionScramble with Friends a made-for-mobile game
where players compete against opponents to beatdblk and find as many words as possibl
the game board. Each match consists of three roafrit®-minutes, and the player with the
highest point total at the end wins. As of March 2012,Scramble with Friendead
approximately 2.8 million DAUs.

Genre: Word
Platforms: iOS
Launched: January 201:
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Words with Friendss a leading social mobile game challenging playersreate the highest-
scoring words while playing against family and fidis. Players can be engaged in up to 20
games at once and are able to chat with each iotlgaime. In Apple’s App Store for iPhone,
Words with Friend$ias regularly been the leading game in the worelgoay since 2010 until
Hanging with Frienddbecame the leading game in June 2011. In August,204 released

Words with Friend®n Facebook, our first adaptation of one of our ieopames for Facebook.
Words with Friendsvas acquired through our purchase of Newtoy, IncleBeraging our scale,
technology infrastructure and deep knowledge ofadgame mechanics, we were able to double
the DAUs forWords with Friendsvithin approximately 120 days after the acquisition

February 2012, Apple announced tkibrds with Friendsvas the number one free game app of
all time on the iPhone.

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

In 2012 to date, we have launchéididen Chronicles and Zynga Slinga web platforms an8cramble with Friends, Dream PetHous®l
Dream Heightson mobile platforms. In addition, we released thtatversion oZynga Bingand our social games destination site, Zynga.cam. |
March 2012, we added the popular gaBDw Something to our portfolio of mobile games through the asiion of OMGPOP, a provider of
social games for mobile phones, tablets and PCs.

Our Platform

In March 2012, we announced the beta release afynga Platform, hosted at Zynga.com. Zynga.cobuil with the goal of bringing
players more ways to connect with more people neva destination dedicated to social games. The Zigtform enables players to meet and
connect with other players who share a love fora@ames, ultimately giving them more friends taypwith. Players progress faster in their
games by connecting with the entire community &dntly get what they need to complete questsjmbidual items and advance to the next
level. Zynga.com is one of the first sites to beptetely integrated with Facebook as an extensfiauppartnership. It allow players to log in
with their Facebook ID, use Facebook Credits amilyeplay games with their existing Facebook frisnds well as other people who love to play
the same games.

The initial beta release of Zynga.com features:

. zFriends—Zynga.com allows players to play with existingefrds and connect with other players who share ammminterest in our
games

. Top Games—Five of our top games GastleVille, Words with Friends CityVille , Hidden ChronicleandZynga Poker—are
accessible on the site. New games will also beldpee and published for the site by tl-party developers

. Social Stream—Live social stream allows players to connect weilth other without leaving their game boards.

. Player Profile —A profile page allows players to engage around kwey play, highlighting favorite games, top zFdenrecent
activity and their helpfulness sco

. Live Chat —Without leaving the game board, players can al&d with zFriends in real-time and send gifts oatelize.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth, as of January 3112, information regarding beneficial ownershipaf capital stock by:

. each person, or group of affiliated persons, knbywus to beneficially own more than 5% of our Classommon stock, Class B
common stock or Class C common stc

. each of our named executive officers;
. each of our directors;
. all of our current executive officers and directassa group; and

. each of the selling stockholders.

Beneficial ownership is determined according tortiles of the SEC and generally means that a pdrastbeneficial ownership of a secu
if he, she or it possesses sole or shared votifigvestment power of that security, including opdhat are currently exercisable or exercisable
within 60 days of January 31, 2012. Except as etéid by the footnotes below, we believe, basedhernnformation furnished to us, that the
persons named in the table below have sole votidgravestment power with respect to all shareslaf€A common stock, Class B common
stock and Class C common stock shown that theyfioglly own, subject to community property laws @rk applicable. Unless otherwise
indicated, based on the information supplied tbyisr on behalf of the selling stockholders, ndisglstockholder is a broketealer or an affiliat
of a broker-dealer.

Our calculation of the percentage of beneficial erghip prior to this offering is based on 121,7938,%hares of our Class A common stock,
583,538,335 shares of our Class B common stockR@r&l 7,472 shares of our Class C common stockamdstg as of January 31, 2012. We t
based our calculation of the percentage of beméfisvnership after this offering on 164,672,348rskaf our Class A common stock,
540,569,182 shares of our Class B common stockR@r&l 7,472 shares of our Class C common stockamdstg immediately after the closing of
this offering (assuming the sale of 42,969,153 ehaf our Class A common stock by or on behalhefgelling stockholders and no exercise of
the underwriters’ option to purchase additionalrehdrom certain of the selling stockholders, nohehich are executive officers or directors).

Common stock subject to stock options currentlyr@izable or exercisable within 60 days of Janudry2®12, are deemed to be outstanding
for computing the percentage ownership of the pehssding these options and the percentage owrneddlany group of which the holder is a
member but are not deemed outstanding for compthiagercentage of any other person.

Unless otherwise indicated, the address of eacbftogal owner listed in the table below is ¢/o Zgnigpc., 699 Eighth Street, San Francisco,
CA 94103.
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Shares Beneficially Ownec Number of Shares Beneficially Ownec
Prior to this Offering Shares After this Offering
Total Being Total
Name of Beneficial Class A Class B Class C Voting % O Offered Class A Class B Class C Voting % ()
Owner Shares % Shares % _ Shares % Shares % Shares % _ Shares %
5% Stockholders:
Mark Pincus and

related entitie:2) — — 91,385,84 15.t 20,517,47 100.C 36.£ 16,500,00 — — 74,08584 13. 20,517,47 100.C 35.¢
KPCB Holdings, Inc.

as Nomined3) 21,000,000 17.5 44,159,89 7.6 — — 5.9 — 21,000,00 13.C 44,159,89 8.2 — — 6.1
Institutional Venture

Partners XIlI, L.P.

4) — — 34,326,07 5.¢ — — 4.3 5,835,43. — — 28,490,64 5.3 — — 3.7
Entities affiliated

with Union

Square Ventures

(®) — — 30,738,89 5.3 — — 3.8 5,225,61 — — 2551328 4.7 — — 3.2
Foundry Venture

Capital 2007, L.F

6) — — 3456006 5.¢ — — 4.3 — — — 345560,06 64 — — 4t
Avalon Ventures

Vi, LP () — — 34,680,60 5.8 — — 4.3 — — — 34,680,60 6.4 — — 4.t
Capital Research

Global Investors

(8) 16,370,85 13.E 4,740,14 * — — * — 16,370,85 10.1 4,740,14 * — — *
Morgan Stanley

Mutual Funds®) 10,660,00 8.8 5,346,02! * — — * — 10,660,00 6.6 5,346,020 1.C — — *
JPMorgan Chase &

Co.(10) 6,725,99. 5.5 — - — - * —  6,72599 4.2 — - — — *
Named Executive

Officers and

Directors:

Mark Pincus@ — — 91,385,84 15.t 20,517,47 100.C 36.£ 16,500,00 — — 74,08584 13. 20,517,47 100.C 35.¢
David M. Wehne(11) - — 706,82t o - = o 386,86 - — 319,96 o — — o
John Schappe(12) — — 716,33. * — — — 322,35( — — 393,98: * — — *
Jeff Karp®3) — — — — — = — — — — — — — — g
Reg(inald D. Davis

14) —  — 1,545,12; * — — * 314,64 — - 1,230,47 * — — *
William “Bing”

Gordon(5) 21,000,000 17.2 41,241,02 7.1 — — 53 — 21,000,00 13.C 41,241,02 7. — — 5.7
Reid Hoffman(16) —  — 458417 * —- - * 687,62t — —  3,896,55 * — — *
Jeffre_y Katzenberg

17 — — 388,41( * — — * — — — 388,41( * — — *
Stanle}/ J. Meresman

(s - — 70,000  * - - * — - — 70,000  * - — *
Sunil Paul(19) e e e — — e e — — £
Owen Van Natt{20) — — 268094 * [ — * 505,26' —  —  217567i % — — *
All executive officers

and directors as

group (14

persons'(21): 21,000,000 17.c 153,445,70 25.& 20,517,47 100.( 44.5 20,254,63 21,000,000 12.& 132,391,07 24.£ 20,517,47 100.C 43.€
Certain Other

Selling

Stockholders:

Entities affiliated

with SilverLake

Partners22) — — 23,304,71 4cC — — 2.9 3,961,80: — — 1934291 3. — — 2t
Google, Inc(23) — — 23,304,71 4cC — — 2.9 3,961,80: — — 1934291 3.€ — — 2.t
Zynga.org@4) — — — — — = 1,000,001 — — — — — — —
Silicon Valley

Community

Foundatior(25) - — - — — — — 800,00( - — - — — — —
Gary Leff — - 400,12( * — — * 68,02( — - 332,10( * — — *
All Other Selling

Stockholders(26) — — 551131 * - - *  1,861,85 — —  3,649,45i * — — *
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4)

®)

(6)

Q]
®
©)

(10)

Represents beneficial ownership of less than oreepe(1%) of the applicable class of outstandiogumon stock

Total voting power percentage representsiggiower with respect to all shares of our Clas€lass B and Class C common stock. Each holdetasfsGC common stock
entitled to seventy votes per share of Class C comstock, each holder of Class B common stocktiflemto seven votes per share of Class B comrtmoksand each
holder of Class A common stock is entitled to on&\per share of Class A common stock on all magebmitted to our stockholders for a vt

Consists of (i) 20,517,472 shares of Clag®@mon stock; (ii) 53,652,912 shares of Class Bmomstock; (iii) 7,200,000 shares of Class B comstogk issuable
pursuant to stock options exercisable within 60sdzfyJanuary 31, 2012, 1,866,666 shares of whittbeiunvested; (iv) 2,767,300 shares of Class faroon stock held
by or jointly with Alison Pincus; and (v) 27,765#8hares of Class B common stock held by Ogderriiges LLC for which Mr. Pincus holds shared vgtand
dispositive power. The number of shares of ClassfBmon stock held by Mr. Pincus prior to the ofigrincludes 800,000 shares donated by Mr. Pinc&slitmn Valley
Community Foundation in March 201

Includes 16,936,016 shares of Class B comstack beneficially owned by KPCB XllI, LLC and (i1)223,984 shares of Class B common stock benkficianed by
individuals and entities affiliated with KPCB XIILLC and held for convenience in the name of “KPB&dings, Inc. as nominee,” for the accounts ohsinclividuals
and entities, each of whom exercise their own péind dispositive control over such shares. In Bésgr 2011, KPCB Holdings, Inc., as nominee, comban aggrega
of 21,000,000 shares of Class B common stock beiali§i owned by it into an equal number of share€lass A common stock on behalf of all of the teofdand KPCB
XIIl, LLC. Additionally, the outstanding shares lnde (i) 41,387,892 shares held by Kleiner Periasfield & Byers XIII, LLC; (ii) 1,678,119 shareelkl by KPCB
Digital Growth Fund, LLC; (iii) 103,891 shares hdig KPCB Digital Growth Founders Fund, LLC; (iv)B118 shares held directly by Mr. Gordon; and (918,876
shares in the aggregate beneficially owned by iddais and entities affiliated with Kleiner, Perki€aufield Byers XIlI, LLC and held for convenierioeghe name of
“KPCB, Holdings Inc. as nominee,” for the accounftsuch individuals and entities each of whom eisertheir own voting and dispositive control ovecls shares. The
managing member of Kleiner Perkins Caufield & ByxH, LLC is KPCB XIIl Associates, LLC. The manaw member for KPCB Digital Growth Fund, LLC and K&
Digital Growth Founders Fund, LLC is KPCB DGF Asistes, LLC. Brook Byers, L. John Doerr, Raymond ¢.ahheodore Schlein, William Joy and Mr. Gordor, th
managing directors of KPCB DGF Associates, LLC reise shared voting and dispositive control overshares directly held by KPCB Digital Growth FubdC.
Brook H. Byers, L. John Doerr, Joseph Lacob, RayinbrLane and Theodore E. Schlein, the managirgtdirs of KPCB XIII Associates, LLC, and Mr. Gorden
member of KPCB XIII Associates, LLC, exercise sldaveting and dispositive control over the sharesdadly held by KPCB XlII LLC. Mr. Gordon, a membef our
board of directors, is a member of KPCB XlII Assdes and KPCB DGF Associates and may be deeméwite goting and dispositive power with respectiares held
by KPCB XIlI, LLC, KPCB Digital Growth Fund, LLC,rad KPCB Digital Growth Founders Fund, LLC. The addr for KPCB Holdings, Inc., as Nominee, is 2750dSa
Hill Road, Menlo Park, CA 9402!

Institutional Venture Management XII, LLC YM XII”) serves as the sole General Partner ofitnbnal Venture Partners XlI, L.P. (“IVP XII"),ral has sole voting and
investment control over the respective shares ovagddfP XIl, and may be deemed to own beneficigg shares held by IVP XIl. Todd C. Chaffee, Norndan
Fogelsong, Stephen J. Harrick, J. Sanford Mille Bennis B. Phelps are Managing Directors of IVM ahd share voting and dispositive power over trees held by
IVP XII. The address for Institutional Venture Reatts XII, L.P. is c/o Institutional Venture PartseB000 Sand Hill Road, Bldg. 2, Suite 250, Merdok? CA 94025
Consists of (i) 30,138,528 shares held obr@dy Union Square Ventures 2004, LP and (ii) 868,shares held of record by Union Square Pringip@04, LLC. Union
Square GP 2004, LLC serves as the General Parfthirion Square Ventures 2004, LP and Union Squareipals 2004, LLC, and has sole voting and inmesit
control over the respective shares, and may be eldéonown beneficially the shares. Brad BurnharedR#ilson, Albert Wenger and John Buttrick are feng at Union
Square Ventures and share voting and dispositivepover the shares held by Union Square Ventud84,2 P and Union Square Principals 2004, LLC. atidress for
Union Square Ventures 2004, LP is c/o Union Sqwamtures, 915 Broadway 19th Floor, New York, NY 10(

Seth Levine, Ryan Mclintyre, Jason MendelswhBrad Feld, a former member of our board of diex; are Managing Members of Foundry Group, aifiaéf of
Foundry Venture Capital 2007, L.P., and share gotind dispositive power over the shares. The addoes-oundry Venture Capital 2007, L.P. is c/o fdny Group,
1050 Walnut St # 210, Boulder, CO 80302. Mr. Fetb\a member of our board of directors from Noven20€7 through November 201

Kevin Kinsella, Stephen Tomlin, Richard Levandova@/ Bohrmann, Doug Downs and Jay Lichter are MiangeDirectors of Avalon Ventures VIII, LP. and skarting
and dispositive power over the shares held byhie address for Avalon Ventures VIII, LP is c/o AmaNentures, 1134 Kline Street, La Jolla, CA. 92(

Includes shares of Class B Common Stock purchasedtp our initial public offering by The GrowthulRd of America, Inc., a client of Capital ReseaBibbal Investors
The address for Capital Research Global Invessod88 South Hope Street, Los Angeles, CA 90

Reflects the securities beneficially ownedihat may be deemed to be beneficially owned,dssai operating units (collectively, the “MS Refiiog Units”) of Morgan
Stanley and its subsidiaries and affiliates (coNety, “MS”). Does not reflect securities, if anyeneficially owned by any operating units of MSosa ownership of
securities is disaggregated from that of the MSdRam Units. The shares listed for Morgan Stardeya parent holding company are owned, or may émee to be
beneficially owned, by Morgan Stanley Investmentislgement Inc., an investment adviser. Morgan Stdnkestment Management Inc. is a wholly-owned &liasy of
Morgan Stanley. held The address for Morgan Staislé$85 Broadway, New York, NY 1003

The address for JPMorgan Chase & Co. is 270 Pagnide, New York, NY 1001°
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Mr. Wehner holds 2,218,750 ZSUs, of whicli,280 are subject to vesting conditions expectexttair within 60 days of January 31, 2012 and 13BY are subject to
vesting conditions not expected to occur withindé@s of January 31, 201

Mr. Schappert holds 2,148,997 ZSUs, of whitB,332 are subject to vesting conditions expetttetcur within 60 days of January 31, 2012 ad®2,665 are subject to
vesting conditions not expected to occur withindé@s of January 31, 201

Mr. Karp holds 1,000,000 ZSUs, all of which arejsabto vesting conditions not expected to occuhini60 days of January 31, 20:

Mr. Davis holds stock options exercisablefd78,436 shares of our Class B common stockim&f days of January 31, 2012, 595,102 of whidhbei vested and
583,334 of which shall remain subject to vestingditions and 554,166 ZSUs, none of which are sultjecesting conditions expected to occur withindd@s of
January 31, 201.

Consists of shares listed in footnote (3)vah including 41,387,892 shares held by Kleinegkife Caulfield & Byers XlIl, LLC; 1,678,119 sharbeld by KPCB Digital
Growth Fund, LLC; 103,891 shares held by KPCB BRig&rowth Founders Fund, LLC, and 911,118 shar&sdirectly by William “Bing” Gordon. However, thehares
do not include 2,918,876 shares in the aggregatefioélly owned by individuals and entities affiled with Kleiner Perkins Caufield & Byers XIlI, & .and held for
convenience in the name of “KPCB Holdings, Incnaminee,” for the accounts of such individuals entties each of whom exercise their own voting dispositive
control over such shares. The managing memberan&l Perkins Caufield & Byers XllI, LLC is KPCB KlAssociates, LLC. The managing member for KPCRgifai
Growth Fund, LLC and KPCB Digital Growth FoundersH, LLC is KPCB DGF Associates, LLC. The votinglatispositive control over these shares is shayed b
individual managing directors of KPCB XIllI Asso@at LLC and KPCB DGF Associates, LLC, respectivedpe of whom has veto power. William “Bing” Gordan,
member of our board of directors, is a member o€ERFXIII Associates, LLC and KPCB DGF Associates,dand may be deemed to share voting and disposibntrol
of these shares. Mr. Gordon disclaims beneficialenship of the shares, except to the extent opddsiniary interest therei

Mr. Hoffman holds 30,717 ZSUs, all of which are jgaibto vesting conditions expected to occur withihdays of January 31, 20:

Consists of 388,410 shares held by TLA Itwesits LLC. Jeffrey Katzenberg, one of our direstés the President of M&JK Dream Corp., whichhis manager of TLA
Investments LLC and has indirect voting and dispasipower over the shares. The address for TLA$twments LLC is 11400 W. Olympic Boulevard, #5565 L
Angeles, CA 9006¢

All of these shares of Class B common stock argestito repurchase within 60 days of January 3122

Mr. Paul joined our board of directors in NovemBéd.1.

Mr. Van Natta holds stock options exercisdbl 2,109,375 shares of our Class B common ssstlable within 60 days of January 31, 2012 andOf&0ZSUs, of which
62,500 are subject to vesting conditions expeaexteur within 60 days of January 31, 2012 and®B&Y are subject to vesting conditions not expetdestcur within 60
days of January 31, 201

In addition to the individuals listed aboirgludes (i) 2,252,467 outstanding shares of GBasemmon stock; (ii) 7,787,062 shares issuablsymamt to outstanding stock
options exercisable within 60 days of January 8122 1,653,335 shares of which will be unvested(@n®00,572 ZSUs, 87,552 of which are subjectésting
conditions expected to occur within 60 days of dan®1, 2012. Also includes 1,537,880 shares tedieby two executive officer

Consists of (i) 23,061,074 shares held obre by Silver Lake Partners I, L.P. (“SLP”) a(if 243,644 shares held of record by Silver Lalkeefhology Investors IIl,
L.P. (“SLTI"). Silver Lake Technology Associates, IL.P. (“SLTA”) serves as the general partner bPSand SLTI and may be deemed to beneficially dvenshares
directly owned by SLP and SLTI. SLTA Il (GP), L. (“SLTA GP”) serves as the general partner of 8lahd may be deemed to beneficially own the shdirestly
owned by SLP and SLTI. Silver Lake Group, L.L.CSI'G") serves as the managing member of SLTA GPraalbe deemed to beneficially own the shares djrect
owned by SLP and SLTI. SLG has sole voting andstment control over the shares directly owned bl 8hd SLTI. James Davidson, Glenn Hutchins and dReux
are the managing members of SLG and share votidgliapositive power over the shares held by SLPSIfH. The address for each of SLP, SLTI, SLTA, 3LGP anc
SLG is 2775 Sand Hill Road, Suite 100 Menlo Park,32025.

Google Inc. (“Google”) is a publicly tradedmpany. The acquisition committee of the boardigdctors of Google has delegated voting and difpegpower over these
shares to the officers of Google, such other parssrmay be designated by any one of the offideBoogle and certain other employees of Google.gBo® address is
1600 Amphitheatre Parkway, Mountain View, CA 94C

Our board of directors approved the issuaride000,000 shares of Class A common stock taZyerg in March 2012, all of which are to be saldhis offering.
Zynga.org did not hold any shares as of Januarg@12.

Silicon Valley Community Foundation is a Aomfit organization that holds shares obtainedulgh a gift from Mark Pincus, our Chief Executiv8i&r and Chairman,
in March 2012. Silicon Valley Community Foundatidid not hold any shares as of January 31, 2012 adldeess for Silicon Valley Community Foundatio24gl0 West
El Camino Real, Suite 300 Mountain View, CA 940

Represents shares held by 7 selling stodehsinot listed above who, as a group, own less 1B& of the outstanding common stock prior to tifering. Of these selling
stockholders, 4 are current employees of our comg
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock arettain provisions of our amended and restatedficate of incorporation and amended
and restated bylaws are summaries and are qudb§iedference to our amended and restated cetéffaincorporation and the amended and
restated bylaws. Copies of these documents havefilee with the SEC and are incorporated by rafeeeas exhibits to the registration statement
of which this prospectus forms a part.

Our amended and restated certificate of incorpomgtrovides for three classes of common stock:<4asommon stock, Class B common
stock and Class C common stock. In addition, ougraded and restated certificate of incorporatiohmanizes shares of undesignated preferred
stock, the rights, preferences and privileges dttvimay be designated from time to time by our Hazrdirectors.

Our authorized capital stock consists of 2,022 517 shares, all with a par value of $0.00000625shpare, of which:
. 1,100,000,000 shares are designated Class A coratook

. 900,000,000 shares are designated Class B commacky st
. 20,517,472 shares are designated Class C comma atod

. 2,000,000 shares are designated preferred stock.

As of December 31, 2011, we had outstanding 1210321shares of Class A common stock, 579,694,08&:stof Class B common stock
and 20,517,472 shares of Class C common stockf Be@ember 31, 2011, we had 109 holders of recbminClass A common stock, 1,461
holders of record of our Class B common stock amel fwolder of record of our Class C common stock.

Class A Common Stock, Class B Common Stock and CReE€ Common Stock

Voting Rights

Holders of our Class A common stock, Class B comstonk and Class C common stock have identicahgaights, provided that, except
as otherwise expressly provided in our amendedestdted certificate of incorporation or requirgdapplicable law, on any matter that is
submitted to a vote of our stockholders, holder€lass A common stock are entitled to one votespare, holders of Class B common stock are
entitled to seven votes per share and holdersafs0C common stock are entitled to 70 votes peeshimlders of shares of Class A common
stock, Class B common stock and Class C commolk stidlcvote together as a single class on all nrat{excluding the election of directors)
submitted to a vote of stockholders. In additiour, 6lass B common stock and Class C common stoltkete together as a separate class in the
following circumstances:

. if we propose to alter or change the powers, peefegs or other special rights (including votingjhaf Class B common stock or Class
C common stock

. if we propose to reclassify any outstanding shafesir capital stock into shares having rightsfenences or privileges as to dividend
rights, liquidation preferences or voting preferemsenior to or on parity with the Class B commioglsor Class C common stoc

. if we propose to affect a transaction pursuanthactvthe Class B common stock or Class C commarkssonot treated equally on a
per share basis with respect to any consideratic

. if we propose to increase or decrease the totabeuwf authorized shares of Class B common sto&ass C common stock other

than in connection with a redemption or a propowie subdivision or combination of all shares aghown stock and preferred stor
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SHARES ELIGIBLE FOR FUTURE SALE

Future sales of our Class A common stock in thdipufarket, or the availability of such shares $ate in the public market, could adver:
affect market prices prevailing from time to tirdes described below, only a limited number of shavékbe available for sale shortly after this
offering due to contractual and legal restrictionsresale. Nevertheless, sales of our Class A comstozk in the public market after such
restrictions lapse, or the perception that thosessaay occur, could adversely affect the prevgitimarket price at such time and our ability to
raise equity capital in the future.

Based on the number of shares outstanding as aftMi&s, 2012, upon the closing of this offering, B&&,395 shares of Class A common
stock, 544,087,266 shares of Class B common stodi8,517,472 shares of Class C common stock witilistanding, assuming no exercise of
the underwriters’ option to purchase additionalrehand no exercise of outstanding options or wagsrall of the shares sold in this offering will
be freely tradable, except that any shares helubffiliates, as that term is defined in Rule 1ddler the Securities Act, may only be sold in
compliance with the limitations described below.

Substantially all of the shares of Class B comntonksand Class C common stock outstanding as o€EMa®, 2012, and the underlying
Class A common stock issuable upon conversion tifieaee restricted securities as such term is ddfin Rule 144 under the Securities Act or
subject to various lock-up agreements as desciibddtail below. These shares may be sold in thipmarket only if registered or pursuant to
an exemption from registration, such as Rule 14Rwe 701 under the Securities Act.

All of our officers and directors and the holdefsuobstantially all of our capital stock have eateinto lock-up agreements with us or our
underwriters in connection with our initial pubbiéfering and/or this offering, in which they agreeat to offer, sell or transfer any shares of our
common stock beneficially owned by them for a darfeeriod of time following the date of the applita offering. These restrictions cannot be
waived without the prior consent of Morgan Starfe€o. LLC and Goldman, Sachs & Co.

Based on the number of shares outstanding as aftMi&s, 2012, under these various lock-up agreemeuitgect to volume and other
restrictions of Rule 144 or Rule 701, shares wélirbleased and become available for sale in thkcpularket as follows:

. approximately 115 million shares held by non-exeeue¢mployees (including outstanding options thatveested and exercisable as of
March 15, 2012) at the closing date of this offgriprovided, however, that these employees aresutyj our insider trading policy,
which prohibits trading in our capital stock urkie third business day after we release our easrforgthe first quarter of 2012, which
we currently expect to occur in the last week ofikp012, and as a result expect these sharesstdoe available for sale on or about
April 30, 2012;

. approximately 325 million shares held by non-empgtockholders that are not participating in ¢iffering on May 29, 2012;

. approximately 50 million shares held by our direstand executive officers and the selling stockéiddn this offering on July 6,
2012; anc

. approximately 150 million shares held by our dicestand executive officers and the selling stootid in this offering on August 1
2012,
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Each of these last three periods are subject tsilgesxtension if:

. during the 15 days immediately prior to the reledat or during the last 17 days of the restrigieddod we issue a release regarding
earnings or regarding material news or eventsinglab us; ol

. prior to the expiration of the restricted periods announce that we will release earnings resutisglthe 16-day period beginning on
the release date or the-day period beginning on the last day of the applieaestricted perioc

in which case the restrictions described in thegdeng paragraph will continue to apply until thgieation of the 18-day period beginning on the
issuance of the earnings release or the occuri@nbe material news or material event. These agee¢s are described in more detail below
under the section titled “Underwriting.”

In addition to the shares listed above that mayimeceligible for sale during the various lock-upipés, as of March 15, 2012, there was an
aggregate of approximately 30 million shares urnydlegl outstanding options, ZSUs and restricted styrekts that may vest and be issued or
become exercisable at various times between Ma&gcRBA12 and August 15, 2012.

In addition, in connection with this offering, wave agreed with the underwriters that through actiiding July 5, 2012, we will not offer,
sell, assign, transfer, pledge, contract to setitberwise dispose of or hedge any shares of aurman stock or any securities convertible into or
exchangeable for shares of our common stock, suttjespecified exceptions. Morgan Stanley & Co. L4l Goldman, Sachs & Co. may, in
their sole discretion, at any time, release us ftioese restrictions.

Rule 144

In general, a person who has beneficially ownettiotsd shares of our common stock for at leastrsixths would be entitled to sell their
securities provided that (i) such person is notusto have been one of our affiliates at the tifp@r at any time during the 90 days preceding, a
sale and (ii) we have been subject to the Secsifitichange Act of 1934, as amended, periodic rieygoréquirements for at least 90 days before
the sale. Persons who have beneficially ownedicéstrshares of our common stock for at least sitims but who are our affiliates at the time
or any time during the 90 days preceding, a satejldvbe subject to additional restrictions, by whstich person would be entitled to sell within
any three-month period only a number of securities does not exceed the greater of either ofdhewing:

. 1% of the number of shares of our Class A commocksthen outstanding, which will equal approximgtelé million shares
immediately after this offering; ¢

. the average weekly trading volume of our Class smn stock on the NASDAQ Global Select Market dgttine four calendar
weeks preceding the filing of a notice on Form ®dth respect to the sal

Provided, in each case, that we have been subjéice tExchange Act periodic reporting requireméntst least 90 days before the sale.
Such sales both by affiliates and by non-affiliatesst also comply with the manner of sale, curpatlic information and notice provisions of
Rule 144.

Rule 701

Rule 701 under the Securities Act, as in effecthendate of this prospectus, permits resales atshia reliance upon Rule 144 but without
compliance with certain restrictions of Rule 14#luding the holding period requirement. Most of employees, executive officers, directors or
consultants who purchased shares under a writt@pensatory plan or contract may be entitled to oglyhe resale provisions of Rule 701.
However, substantially all Rule 701 shares areesuilip lock-up agreements as described below addruhe section titled “Underwriting” and
will become eligible for sale at the expirationtbbse agreements.
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Registration Rights

Based on the number of shares outstanding as afrbleer 31, 2011, the holders of approximately 368,45 shares of our Class B
common stock, or their transferees, will be erditie certain rights with respect to the registnatid those shares under the Securities Act, subject
to certain restrictions on exercise of such rightthe lock-up agreements described above. Foserig¢ion of these registration rights, please see
“Description of Capital Stock—Registration Right#.these shares are registered, they will be yré@ldable without restriction under the
Securities Act.

Equity Incentive Plans

We have filed a Form S-8 registration statementutite Securities Act to register shares of ourroom stock issued or reserved for
issuance under our equity compensation plans am@egnts. This registration statement became effeichmediately upon filing, and shares
covered by this registration statement are elidibtesale in the public markets, subject to vestiegjrictions, the lock-up agreements described
above and Rule 144 limitations applicable to afféis. For a more complete discussion of our equitypensation plans, see the section titled
“Executive Compensation—Employee Benefit and Stelkens.”
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UNDERWRITING

Under the terms and subject to the conditions inraderwriting agreement dated the date of thisgeotis, the underwriters named below,
for whom Morgan Stanley & Co. LLC and Goldman, Sa&hCo. are acting as representatives, have séyageed to purchase, and we have
agreed to sell to them the number of shares ingtichélow:

Number of
Name __ Shares

Morgan Stanley & Co. LL(
Goldman, Sachs & Ci
Merrill Lynch, Pierce, Fenner & Smith
Incorporate
Barclays Capital Inc
J.P. Morgan Securities LL
Allen & Company LLC
Tote 42,969,15

The underwriters are offering the shares of Claseimon stock subject to their acceptance of theeshand subject to prior sale. The
underwriting agreement provides that the obligatiohthe several underwriters to pay for and acdeptery of the shares of Class A common
stock offered by this prospectus are subject tagproval of certain legal matters by their coursel to certain other conditions. The underwr
are obligated to take and pay for all of the shafe8lass A common stock offered by this prospedtasy such shares are taken. The offering of
the shares by the underwriters is subject to réegig acceptance and subject to the underwritigist to reject any order in whole or in part. In
addition, the underwriters are not required to takpay for the shares covered by the underwritgption to purchase additional shares described
below.

The underwriters initially propose to offer parttbé shares of Class A common stock directly toptiiglic at the public offering price listed
on the cover page of this prospectus and partrtaioedealers. After the initial offering of theasles of Class A common stock, the offering price
and other selling terms may from time to time beedby the representatives.

Certain of the selling stockholders have grantetthéounderwriters an option, exercisable for 30sdagm the date of this prospectus, to
purchase up to 6,445,373 additional shares of Glamsmmon stock at the public offering price listenithe cover page of this prospectus, less
underwriting discounts and commissions. To therextee option is exercised, each underwriter waéédme obligated, subject to certain
conditions, to purchase approximately the sameemtage of the additional shares of Class A comnharksas the number of shares listed next to
the underwriter's name in the preceding table b&atke total number of shares of Class A commoaokslisted next to the names of all
underwriters in the preceding table.

The following table shows the per share and tatalip offering price, underwriting discounts andhissions, and proceeds before
expenses to the selling stockholders. These amanatshown assuming both no exercise and full eseeaf the underwriters’ option to purchase
up to an additional 6,445,373 shares of Class Ansomstock.

Total

Per Share No Exercise Full Exercise
Public offering price $ $ $
Underwriting discounts and commissions to be pgithie selling stockholders

$ $ $
Proceeds, before expenses, to selling stockha $ $ $
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The estimated offering expenses payable by uspm@zimately $950,000.

In connection with our initial public offering, alff our officers and directors and the holdersudfstantially all of our capital stock entered
into lock-up agreements with us, in which they agraot to offer, sell or transfer any shares ofammmon stock beneficially owned by them for
165 days following the date of the initial publiffesing, subject to extension under certain circtanses. We agreed with Morgan Stanley & Co.
LLC and Goldman, Sachs & Co. not to waive thesé&-lgg restrictions without their prior consent. Teegreements are scheduled to expire on
May 28, 2012.

Approximately 115 million shares from these lockagreements held by non-executive employees sbabllbased and available for sale at
the closing date of this offering. As employeegghga, however, these employees are subject teraptoyee trading window “blackout” policy,
which prohibits sales of our capital stock unti tiird business day after we release our earrfiorghe second quarter, which we currently ex|
to occur in the last week of April 2012.

Our Class A common stock is listed on the NASDAQ®Igall Select Market under the trading symbol “ZNGA.”

We, and all of our directors and executive officansl the selling stockholders have agreed thalowttthe prior written consent of Morgan
Stanley & Co. LLC and Goldman, Sachs & Co. on bebfathe underwriters, we and they will not, duriagertain period after the date of this
prospectus as set forth below, subject to certetegtions:

. 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 otherwise transfeligpose of, directly or indirectly, any sharecommon stock or any securities
convertible into or exercisable or exchangeablesFares of common stoc

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

. enter into any swap or other arrangement that fieesiso another, in whole or in part, any of theremmic consequences of ownership
of the common stoc}
whether any such transaction described abovelis settled by delivery of common stock or such o#leeurities, in cash or otherwise.

These provisions apply to us, all of our directansl executive officers and the selling stockholder$ollows:
. We are restricted for a period following the dat¢he offering through and including July 5, 2052d

. Approximately 50 million shares held by our dirastand executive officers and the selling stockbérddfollowing the offering, are
restricted through and including July 5, 2012, apgroximately 150 million shares held by our dioestand executive officers and the
selling stockholders are restricted through antuiting August 15, 201:

Each of these periods are subject to possible sixteff:

. during the 15 days immediately prior to the eadlpase date or during the last 17 days of theictsdrperiod we issue a release
regarding earnings or regarding material news entvrelating to us; ¢

. prior to the expiration of the restricted periods announce that we will release earnings resutisglthe 16-day period beginning on
the early release date or the-day period beginning on the last day of the restdperiod
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in which case the restrictions described in thegdeng paragraph will continue to apply until thepieation of the 18-day period beginning on the
issuance of the earnings release or the occuri@tbe material news or material event.

In order to facilitate the offering of the Classs8mmon stock, the underwriters may engage in tciwses that stabilize, maintain or
otherwise affect the price of the Class A commalst Specifically, the underwriters may sell monares than they are obligated to purchase
under the underwriting agreement, creating a ghmsition. A short sale is covered if the short posiis no greater than the number of shares
available for purchase by the underwriters underation to purchase additional shares. The undenarcan close out a covered short sale by
exercising the option to purchase additional shargairchasing shares in the open market. In détémmthe source of shares to close out a
covered short sale, the underwriters will considerpng other things, the open market price of shemenpared to the price available under the
option to purchase additional shares. The undezvgrinay also sell shares in excess of the optipoitchase additional shares, creating a naked
short position. The underwriters must close outmalyed short position by purchasing shares in gemanarket. A naked short position is more
likely to be created if the underwriters are coneerthat there may be downward pressure on the pfithe Class A common stock in the open
market after pricing that could adversely affesteistors who purchase in this offering. As an addal means of facilitating this offering, the
underwriters may bid for, and purchase, sharedag<CA common stock in the open market to stabitieeprice of the Class A common stock.
These activities may raise or maintain the markieepf the Class A common stock above independemket levels or prevent or retard a dec
in the market price of the Class A common stocle Thderwriters are not required to engage in thetieities and may end any of these activities
at any time. The underwriters may also impose alpebid. This occurs when a particular underwritgrays to the underwriters a portion of the
underwriting discount received by it because tipeasentatives have repurchased shares sold by thref@account of such underwriter in
stabilizing or short covering transactions.

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

A prospectus in electronic format may be made atségl on websites maintained by one or more undtrsrior selling group members, if
any, participating in this offering. The represéintss may agree to allocate a number of sharedasfsCA common stock to underwriters for sal
their online brokerage account holders. Internstrithiutions will be allocated by the representatit@ underwriters that may make Internet
distributions on the same basis as other allocation

The underwriters and their respective affiliates faifl service financial institutions engaged inigas activities, which may include
securities trading, commercial and investment bagkiinancial advisory, investment management, stwent research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affd@have, from time to time, performed, and may
in the future perform, various financial advisondanvestment banking services for the issuerpfoich they received or will receive customary
fees and expenses. Certain of the underwriterseir affiliates are lenders under our credit fayili

In February 2011, ten mutual funds affiliated wiflorgan Stanley & Co. LLC purchased 5,330,560 shafesir Series C preferred stock
an aggregate purchase price of $74,783,040. Apéne transaction, the funds entered into ththFAimended and Restated Investors’ Rights
Agreement. The shares of Series C preferred stoekerted upon the closing of our initial publicexffhg into 5,330,560 shares of Class B
common stock. A 401(k) savings plan sponsored bygdio Stanley & Co. LLC or one of its affiliates pets employees to invest in one of the
mutual funds that owns Series C preferred stoclka Aesult, pursuant to the rules of the Financidltry Regulatory Authority, at the time of our
initial public offering Morgan Stanley & Co. LLC heficially owned approximately 107,478 shares af@Glass B common stock.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
Zynga Inc.

We have audited the accompanying consolidated balsheets of Zynga Inc. as of December 31, 201@ahd, and the related consolidated
statements of operations, stockholders’ equityi¢difand cash flows for each of the three yearghe period ended December 31, 2011. Our
audits also included the financial statement scleelikied in Part Il, Item 16.(b). These finangdtdtements and schedule are the responsibility of
the Company’s management. Our responsibility sxjoress an opinion on these financial statememtseinedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaglaUnited States). Those standards
require that we plan and perform the audit to abtaasonable assurance about whether the consalifintincial statements are free of material
misstatement. We were not engaged to perform ait efuthe Company’s internal control over financiaporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but not
for the purpose of expressing an opinion on theatiffeness of the Company’s internal control ouaricial reporting. Accordingly, we express
no such opinion. An audit also includes examiningadest basis, evidence supporting the amountslianbbsures in the financial statements,
assessing the accounting principles used and &igntfestimates made by management, and evaluagéngverall financial statement presental
We believe that our audits provide a reasonablésfasour opinion.

In our opinion, the financial statements referredbove present fairly, in all material respedis, ¢onsolidated financial position of Zynga Inc. at
December 31, 2010 and 2011, and the consolidagedtseof its operations and its cash flows for eafcthe three years in the period ended
December 31, 2011 in conformity with U.S. generaltgepted accounting principles. Also, in our apinithe related financial statement schec
when considered in relation to the basic finansiatements taken as a whole, presents fairly imaterial respects the information set forth
therein.

/s/ Ernst & Young LLI

San Francisco, California
February 28, 2012
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Zynga Inc.
Notes to Consolidated Financial Statement

1. Overview and Summary of Significant Accounting Blicies

Organization and Description of Business

Zynga Inc. (“Zynga,” “we” or “the Company”) was ginally organized as a California limited liabiligpmpany under the name Presidio
Media, LLC on April 19, 2007. On October 26, 20@Tesidio Media, LLC converted from a California Lli@o a Delaware corporation and
became Presidio Media, Inc. On February 11, 20@8¢hanged our name from Presidio Media, Inc. togay@ame Network Inc. On
November 17, 2010, we changed our name from ZyraygaegaNetwork Inc. to Zynga In

We develop, market and operate online social garadise services played over the Internet and @abaetworking sites and mobile
platforms. We generate revenue primarily throughithgame sale of virtual goods. Our operationshaaquartered in San Francisco, California,
and we have several operating locations in the &sSvell as various international office locatigm#\sia and Europe.

Basis of Presentation and Consolidatic

The accompanying consolidated financial statemam@presented in accordance with U.S. GAAP. Thealadated financial statements
include the operations of Zynga and its wholly-odisebsidiaries. All significant intercompany balas@nd transactions have been eliminated in
consolidation.

In September 2011, we adopted a three class comstnok structure in which we retitled and redesigddhe existing classes of Class A
Class B common stock as Class B and Class C comstook, respectively, and authorized 1.1 billionrskaof a new class of common stock titled
Class A common stock. The Class A common stockdeagynated for issuance in the Company’s initiddljpwoffering. All share, per share and
related information presented in these financieshents and accompanying footnotes have beemcétrely adjusted to reflect the impact of the
three class common stock structure.

Initial Public Offering

On December 15, 2011, we completed our initial jpudsfifering in which we issued and sold 100 millisimares of Class A common stock at
a public offering price of $10.00 per share. Weedia total of $961.4 million of net proceeds afieducting underwriter discounts and
commissions of $32.5 million and other offering erpes of $6.1 million. Upon the closing of theialipublic offering, all shares of the
Company'’s then-outstanding convertible preferredisautomatically converted into an aggregate d@f 3@nillion shares of Class B common
stock. Additionally, 15.7 million vested ZSUs, aftieducting shares withheld to satisfy minimumuathholding obligations, were automatically
converted into Class B common shares.

Use of Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estsiand assumptions that affect
the reported amounts in the consolidated finarst&@tements and notes thereto. Significant estinaatdsassumptions reflected in the financial
statements include, but are not limited to, thevested lives and paying player periods that wefaseevenue recognition, the chargeback reserve
for our third-party payment processors, the allogeafor doubtful accounts, useful lives of propexity equipment and intangible assets, accrued
liabilities, income taxes, fair value of stock adsissued, accounting for business combinatiorseaaluating goodwill and long-lived assets for
impairment. Actual results could differ materialtpm those estimates.
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Segments

We have one operating segment with one businesstactleveloping and monetizing social games. Gbief Operating Decision Maker
(CODM), our Chief Executive Officer, manages ouergiions on a consolidated basis for purposedadating resources. When evaluating
performance and allocating resources, the CODMewyifinancial information presented on a consodiddtasis, accompanied by disaggregated
bookings information for our games.

Revenue Recognitio
We derive revenue from the sale of virtual goodamted with our online games and the sale of idireg within our games.

Online Game

We operate our games as live services that alleyeps to play for free. Within these games, plagarspurchase virtual currency to obtain
virtual goods to enhance their game-playing expege Players can pay for our virtual currency ustagebook Credits when playing our games
through the Facebook platform, and can use othanpat methods such as credit cards or PayPal @n pthtforms. We also sell game cards that
are initially recorded as a customer deposit ligbWhich is included in other current liabiliti@m the consolidated balance sheet, net of fees
retained by retailers and distributors. Upon redémnpof a game card in one of our games and dsfigéthe purchased virtual currency to the
player, these amounts are reclassified to defemeghue. Advance payments from customers that@reefundable and relate to non-cancellable
contracts that specify our obligations are recotdedeferred revenue. All other advance paymemtsdb not meet these criteria are recorded as
customer deposits.

We recognize revenue when all of the following dtinds are satisfied: (1) there is persuasive awigeof an arrangement; (2) the service
has been provided to the player; (3) the collectibaur fees is reasonably assured; and (4) theuatraf fees to be paid by the player is fixed or
determinable. For purposes of determining wherséreice has been provided to the player, we hatameed that an implied obligation exists
to the paying player to continue displaying thechased virtual goods within the online game oveirtastimated life or until they are consumed.
The proceeds from the sale of virtual goods atélhyi recorded in deferred revenue. We categasizevirtual goods as either consumable or
durable. Consumable virtual goods represent gdmiscin be consumed by a specific player actiontHeosale of consumable virtual goods, we
recognize revenue as the goods are consumed, wproximates one month. Durable virtual goods erevirtual goods that are accessible to
the player over an extended period of time. Wege@e revenue from the sale of durable virtual go@dably over the estimated average playing
period of paying players for the applicable gamieicl represents our best estimate of the estimaterhge life of durable virtual goods. If we do
not have the ability to differentiate revenue atitable to durable virtual goods from consumabttugl goods for a specific game we recognize
revenue on the sale of durable and consumableaVigiods for that game ratably over the estimatedage period that paying players typically
play that game.

Prior to October 1, 2009, we did not have the tlatdetermine the consumption dates for our consianatiual goods or to differentiate
revenue attributable to durable virtual goods femnsumable virtual goods. Beginning in October 2009 had sufficient data to separately
account for consumable and durable virtual goodmimof our games, thus allowing us to recognizenmae related to consumable goods upon
consumption. Since January 2010, we have had #tésfdr substantially all of our games thus allayvirs to recognize revenue related to
consumable goods upon consumption. Future usatgrmpaimay differ from historical usage patterns dretefore the estimated average playing
periods may change in the future. We assess thmatetl average playing period for paying players tue estimated average life of our virtual
goods quarterly. Cumulative changes in estimatedame playing period for paying players in 201Litesl in an increase in revenue of $53.9
million and will result in an offsetting reductiaf 2012 revenue in the same amount.
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We estimate chargebacks from Facebook and thiny-payment processors to account for potentialrutlhargebacks based on historical
data and record such amounts as a reduction ofiueve

In May 2010, we entered into an agreement with Bagck that required us to accept Facebook Creditiseaprimary in-game payment
method for our games played through the Facebaatkop. The agreement required us to begin miggatiur games to Facebook Credits in our
games beginning in July 2010, and by April 201% thigration was complete. Facebook Credits is Faaeb proprietary virtual currency that
Facebook sells for use on the Facebook platforndedthe terms of our agreement, Facebook setsritte qur players pay for Facebook Credits
and collects the cash from the sale of FacebooHiSrd-acebook’s current stated face value of &Back Credit is $0.10. For each Facebook
Credit purchased by our players and redeemed igames, Facebook remits to us $0.07, which istth@uat we recognize as revenue. We
recognize revenue net of the amounts retained bghek because we do not set the pricing of FadeBoedits sold to our players. Prior to the
implementation of Facebook Credits in our gamesygais could purchase our virtual goods throughousrividely accepted payment methods
offered in the games and we recognized revenuallmséhe transaction price paid by the player.

Advertising

We have contractual relationships with agenciegeribsing brokers and certain advertisers for atisements within our games. We
recognize advertising revenue for branded virtwalds and sponsorships, engagement advertisemehtsfars, mobile advertisements and other
advertisements as advertisements are deliveregstormers as long as evidence of the arrangemestsdrixecuted contract), the price is fixed or
determinable, and we have assessed collectalslitga@sonably assured. Certain branded in-game @@biyss that involve virtual goods are
deferred and recognized over the estimated lith@branded virtual good or as consumed, similanimme game revenue. Price is determined to
be fixed or determinable when there is a fixedgiicthe applicable evidence of the arrangemenigtiwimay include a master contract, insertion
order, or a third party statement of activity. Boanded virtual goods and sponsorships, we deterthindelivery criteria has been met based on
delivery information from our internal systems. lemgagement advertisements and offers, mobile aseerents, and other advertisements,
delivery occurs when the advertisement has begitagisd or the offer has been completed by the oustpas evidenced by third party
verification reports supporting the number of atiéements displayed or offers completed.

We report our advertising revenue net of amountstdwadvertising agencies and brokers becauseewveoaithe primary obligor in our
arrangements, we do not set the pricing, and weotl@stablish or maintain the relationship with éldwertiser.

Multiple-element Arrangements

Beginning on January 1, 2011, we adopted new aitsitioe guidance on multiple-element arrangemeudig the prospective method for
all arrangements entered into or materially modifiom the date of adoption. Under this new guigamee allocate arrangement consideration in
multiple-deliverable revenue arrangements at theption of an arrangement to all deliverables basethe relative selling price method,
generally based on our best estimate of sellingepkiVe offer certain promotions to customers frametto time that include the sale of in-game
virtual currency via the sale of a game card asd ather deliverables such as a limited editiogame virtual good. There was no material im)
on our financial statements as a result of implamgrthis newly adopted authoritative guidance @1 2.
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EXHIBIT A

LOCK-UP LETTER AGREEMENT

March 15, 2012

Zynga Inc.
699 Eighth Street
San Francisco, CA 94103

Ladies and Gentlemen:

The undersigned understands that Zynga Inc., an2etcorporation (the Company”), proposes to enter into an Underwriting Agreetmen
(the “Underwriting Agreement) with Morgan Stanley & Co. LLC and Goldman, Saéh€o. (together, the Representative¥), providing for
the public offering (the Offering ”) pursuant to a Registration Statement on Form Bythe several underwriters, including the Repnégtives
(the “Underwriters”), of shares of the Class A Common Stock, $0.086280par value, of the Company (th€dmmon StocK). For purposes of
this letter agreement, Common Stock will includarsis of the Company’s Class A Common Stock, ClaS®®Bmon Stock and Class C Common
Stock and any securities convertible into or exsagie or exchangeable for such Common Stock andlzamgs issued as a dividend or other
distribution with respect to or in exchange foiiroreplacement of such Common Stock as a res@hpfstock dividend, stock split, combination
of shares, reorganization, recapitalization, resifestion or other similar event.

To induce the Underwriters to continue their e8art connection with the Offering, the undersighedeby agrees that it will not, during the
period commencing on the date hereof through aclddimg August 15, 2012 (such period, thBéstricted Period), (1) offer, pledge, sell,
contract to sell, sell any option or contract teghase, purchase any option or contract to selhtgany option, right or warrant to purchase, lend,
or otherwise transfer or dispose of, directly atiiactly, any shares of Common Stock beneficiallned (as such term is used in Rule 13d-3 of
the Securities Exchange Act of 1934, as amended’ @xchange Act)), by the undersigned, or (2) enter into any swapther arrangement that
transfers to another, in whole or in part, anyhaf économic consequences of ownership of the Con8tmsk, whether any such transaction
described in clause (1) or (2) above is to beexbttly delivery of Common Stock or such other séiestiin cash or otherwisprovided, however,
beginning on and including July 6, 2012, that numdfeshares of Common Stock that is equal to tw4intgy (25%) of the Common Stock held by
the undersigned as of the date of the final prasise¢he “Prospectus) relating to the Offering ( excluding any shasd€Common Stock that are
sold in the Offering by the undersigned) shall dleased from the foregoing covenant (such date', Beely Release Daté).

Notwithstanding the foregoing, i

1) during the 15 days immediately priothe Early Release Date or during the last 17 déstseoRestricted Period the Company issues an
earnings release or material news or a materialtexedating to the Company occurs; or

2) prior to the expiration of the Restritteeriod, the Company announces that it will redezernings results during the 16-day period
beginning on the Early Release Date or the 16-&aip@ beginning on the last day of the Restrictedd?;
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in each case, the Early Release Date or the RestiReriod, as applicable, will be automaticallyeexled until the expiration of the 18-day period
beginning on the issuance of the earnings releaeeamccurrence of the material news or materiahg unless the Company waives, in writing,
such extensiomrovided, however, that, for the avoidance or doubt, in no eventldha Restricted Period be extended beyond Sepethb

2012.

Notwithstanding anything to the contrary, the lagkfestrictions set forth herein will not apply to:
(a) sales of securities pursuant to the termsefthderwriting Agreement;

(b) transactions relating to shares of Common Stwaither securities acquired in open market tretii@s after the completion of the
Offering, providedthat no filing under Section 16 of the Exchange Witk be required or will be voluntarily made inmoection with subsequent
offers, pledges, sales, or other transfer or diipasof Common Stock or other securities acquireduch open market transactions during the
Restricted Period;

(c) transfers of shares of Common Stock or anyritgaronvertible into or exercisable for Common &tas abona fidegift;

(d) transfers of shares of Common Stock or anyrigaronvertible into or exercisable for Common &adn connection with divorce
proceedings, qualified domestic relations ordeds@milar court or legal settlements;

(e) transfers of shares of Common Stock or anyrggaonvertible into or exercisable for Common &tdy will or intestacy or to any trust
for the direct or indirect benefit of the underssdror any spouse, domestic partner, parent, sikdimtd or grandchild of the undersigned;

() distributions by a trust to its beneficiaries;

(9) the receipt by the undersigned from the CompErshares of Common Stock upon the exercise @ipdion, insofar as such option is
outstanding as of the date hereof or as of theafatee Prospectugrovidedthat no public reports including but not limitedfiiings under
Section 16 of the Exchange Act will be requiredbécfiled or will be voluntarily made by the undepséd within 30 days after the date of the
Prospectus, and after such 30th day any publictepdiling under Section 16 of the Exchange Aalb clearly indicate in the footnotes thereto
that the filing relates to the exercise of a stopkion, that no shares were sold by the reporterggn and that the shares received upon exercise ¢
the stock option are subject to a lock-up agreemithtthe underwriters of the Offering;

(h) the disposition of shares of Common Stock s@ompany, or the withholding of shares of CommtmtiSby the Company, or a sale in
the open market through a broker in which the usidaed directs the broker to deliver the proceedheé Company, in each case to cover the
payment of taxes due with respect to the vestingsificted stock or restricted stock units, insafsuch restricted stock or restricted stocksunit
is or are outstanding as of the date hereof of #seadate of the Prospectus;

(i) the conversion of shares of any class of capttack of the Company into shares of another adigspital stock of the Company;

(j) transfers to the Company in connection with aeurchase of shares of Common Stock issued mursuamployee benefit plans
disclosed in the Prospectus or pursuant to agresnpainsuant to which such shares of Common Stock i8sued; or
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(k) the establishment of a trading plan pursuamuée 10b5-1 under the Exchange Act for the transffshares of Common Stock, provided
that such plan does not provide for the transfeaE@hmon Stock prior to July 6, 2012, and does notide for the transfer of Common Stock in
excess of the number of shares allowed to be eamsf pursuant to the second paragraph hereofgithnRestricted Period;

providedthat in the case of any transfer or distributionspiant to clause (c), (d), (e) or (f), (A) each elentransferee or distributee will sign and
deliver a lock-up letter substantially in the foafnthis letter and (B) no filing under Section 1fetlee Exchange Act, reporting a reduction in
beneficial ownership of shares of Common StocK, lélrequired or will be voluntarily made priorttee Early Release Date.

The undersigned also agrees and consents to theodstop transfer instructions with the Compantyansfer agent and registrar against the
transfer of the undersigned’s shares of CommonkStacept in compliance with the foregoing restdns.

The undersigned understands that the Company ardrttlerwriters are relying upon this letter agreeiie proceeding toward
consummation of the Offering. The undersigned ustdeds that this letter agreement is irrevocabdeveiti be binding upon the undersigned’s
heirs, legal representatives, successors and as$ijrether or not the Offering actually occurs aelseon a number of factors, including market
conditions. Any Offering will only be made pursuaotan Underwriting Agreement, the terms of whioh subject to negotiation among the
Company and the Representatives.

This letter agreement shall be governed by andtogesin accordance with the internal laws of tket&Sof California, without regard to
conflict of law provisions that would defer to tlevs of another jurisdiction. Should any provisifthis letter agreement be determined by a
court of law to be illegal or unenforceable, theestprovisions shall nevertheless remain effedivé shall remain enforceable. In the event of any
conflict between this letter agreement and anyratierket stand-off or lock-up agreement betweerutigersigned and the Company, the terms
and provisions of this letter agreement shall antr

To the extent not prohibited the Underwriting Agrest to be entered into between the Company anBépeesentatives, the Company 1
waive the restrictions set forth in this letteregment, in whole or in part, in its sole discretidhis letter agreement will automatically termimat
upon the earlier to occur of: (i) the date uponchtthe Company provides the Representatives witttenmotice that it does not intend to proc
with the Offering, which written notice must be ented and delivered to the Representatives pritrasigning of the Underwriting Agreement;
(i) the termination of the Underwriting Agreemedpther than the provisions thereof which surviveni@ation) before the closing of the Offering,
(iii) the registration statement for the Offerirgwithdrawn, or (iv) if the Underwriting Agreemesites not become effective by April 15, 2012.

[ Signature Page Followk
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Very truly yours,

Name of Securityholde

By:

Title (if applicable):

Address;
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Opinions of Cooley LLP (Counsel to the Company)
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ANNEX II

Opinion of Counsel to the Selling Stockholders
1. The Underwriting Agreement has been duly autteati executed and delivered by or on behalf oBtiéng Stockholder.

2.(a) The execution and delivery by each Selliraclholder of the Underwriting Agreement and thetGdg Agreement and Powers of
Attorney of such Selling Stockholder, and the pemfance by such Selling Stockholder of its obligasiender the Underwriting Agreement and
the Custody Agreement and Powers of Attorney ohssecified Selling Stockholder, do not contravang United States federal or state law,
rule or regulation that in our experience is notynapplicable to such person or entity, as the caag be, in relation to transactions of the type
contemplated by the Underwriting Agreement and@hetody Agreement and Power of Attorney, provideat tounsel need not express an
opinion as to federal or state securities laws;@yao consent, approval, authorization or ordeppqualification with, any governmental body
or agency under United States federal or stateklawn to us to be customarily applicable to tratisas of this nature is required for the
performance by such Selling Stockholder of its gditions under the Underwriting Agreement or thet@uays Agreement and Power of Attorney of
such Selling Stockholder, except such as have betined or made under the Securities Act and ¥oh&hge Act, and as may be required
following closing by the terms of the Underwritidgreement and the Custody Agreement and Powertofrgy.

3. With respect to shares held in certificated foapon (a) payment by the Underwriters for the 88&0 be sold by the Selling Stockholder
to the Underwriters in accordance with the Undetimgi Agreement, (b) delivery by the Selling Stockles of security certificates representing
such Shares to Cede & Co. (“Cede”) or such otherinee as may be designated by DTC to hold secsigtieits behalf, duly endorsed to Cede or
such other nominee or in blank by an effective esglment, (c) registration of the security certifésarepresenting such Shares in the name of
Cede or such other nominee on the Company'’s skgistry, and (d) the crediting of such Shares hyieshon the books of DTC to such
Underwriter’s securities account (as defined int®ac3-501 of the UCC), DTC shall be a “protectegghaserof such Shares within the mean
of Section 8-303 of the UCC assuming that DTC dasshave notice of any adverse claim (within theameg of Section 8-102 of the UCC) with
respect to such Shares, and the Underwriters ugllime a security entitlement in respect of sucar&, and no action based on any adverse claim
(as defined in Section 8-102 of the UCC) with respe such Shares may be asserted against the Wiritdes.
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