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Registration No. 33318007¢

PROSPECTU:
42,969,153 Shares

Mzynga

Class A Common Stock

Certain stockholders of Zynga Inc. are offering 259,153 shares of Class A common stock. We willregeive 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@s®mmon stock. The rights of
the holders of each class are identical, exceptwigspect to voting and conversion. Each share ¢d$3 A common stock is entitled to one
vote per share. Each share of Class B common stisaintitled to seven votes per share. Each shar€lass C common stock is entitled to 70
votes per share. Each share of the Class B comntocksand Class C common stock is convertible at &éime into one share of Class A
common stock. Following this offering, outstandirghares of Class B common stock will represent apgmuately 70.3% of the voting power
of our outstanding capital stock following this afing, and outstanding shares of Class C commorcktwill represent approximately 26.6%
of the voting power of our outstanding capital stofollowing this offering. Mark Pincus, our foundeand Chief Executive Officer, holds
shares of Class B common stock and all of the stsaoé Class C common stock and will control approxtaly 35.4% of the total voting pow
of our outstanding capital stock immediately follawg this offering.

Our Class A common stock is listed on the NASDAQ@KAI Select Market under the symbol “ZNGA.” On Man28, 2012, the last reported
sale price of our Class A common stock on the NASD&lobal Select Market was $12.24 per she

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

PRICE$12.00A SHARE

Underwriting Proceeds to
Price to Discounts and Selling
Public Ccommissions Stockholders
Per Share $12.00 $0.36 $11.64
Total $515,629,83t $15,468,89¢ $500,160,94:

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

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

The underwriters expect to deliver the shares as€IA common stock to purchasers on April 3, 2012.

MORGAN STANLE GOLDMAN, SACHS & CC
BofA MERRILL LYNCH BARCLAY¢ J.P. MORGAN
ALLEN & COMPANY LLC(C

March 28, 201:
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You should rely only on the information containedhis prospectus or contained in any free wripingspectus filed with the Securities
Exchange Commission. Neither we, the selling stotddrs, nor the underwriters have authorized anyomeovide you with additional
information or information different from that cairted in this prospectus or in any free writinggpectus filed with the Securities and Exche
Commission. The selling stockholders are offermgell, and seeking offers to buy, our Class A camstock only in jurisdictions where offers
and sales are permitted. The information containélis prospectus is accurate only as of the ditkis prospectus, regardless of the time of
delivery of this prospectus or of any sale of olasS 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 thiespectus in any jurisdiction where action fatthurpose is required, other than in the United
States. You are required to inform yourselves abadtto observe any restrictions relating to tffierong 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” nteanthly unique payers of our games and “ABPU” nseaverage daily bookings per
average DAU. Unless otherwise indicated, theseiosetire based on internally-derived measurementssall platforms on which our games
are played. For further information about DAUs, M&UMUUs, MUPs and ABPU as measured by us, seeettimn titled “Management’s
Discussion and Analysis of Financial Condition &webults of Operations—Key Metrics—Key Operating ist” We also refer in this
prospectus to DAUs and MAUs as measured and pedibly AppData, an independent service that pubtiebprts traffic data for games and
other applications on Facebook. For further infaforaabout DAUs and MAUs as measured by AppDat@uiing an explanation of differenc
between these metrics as measured by AppData er@bthesponding metrics as measured by us, sesthien titled “Market Data and User
Metrics—User Metrics.”
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PROSPECTUS SUMMARY

The following summary highlights information contdl elsewhere in this prospectus and does not icoalizof the information that
you should consider in making your investment detiBefore investing in our Class A common stgok, should carefully read this enti
prospectus, including our consolidated financiatetents and the related notes included in thispeotus and the information set fo
under the headings “Risk Factors” and “Managemeridscussion and Analysis of Financial Condition d&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 afdiesactivities on the
Internet. As a pioneer of online social games, axemade them accessible, social and fun. We aitedxhat games have grown to
become the second most popular online activith@Wnited States by time spent, even surpassing.aff@have a lot of hard work,
innovation and growth ahead of us to create aéuirere social games are a daily habit for neardyyone.

Our mission is to connect the world through games.

Overview

We are the world leading provider of social game services with 24llon average monthly active users, or MAUS Lifb countries
We have launched the most successful social gamtég industry in each of the last three yearshane generated over $1.85 billion in
cumulative revenue and over $2.35 billion in curtiveabookings since our inception in 2007. Our gam@ee accessible to players
worldwide on Facebook and other social networkshite@latforms and Zynga.com, wherever and whenthey want. Currently,
substantially all of our revenue is generated fplayers accessing our games via the Facebook pfati&We operate our games as live
services, by which we mean that we continue to sttgnd update games after launch and gather aaéyrics-based player feedback that
enables us to continually enhance our games bygdaiw content and features. Most of our gamefeeeo play, and we generate
revenue primarily through the in-game sale of éttgoods and advertising.

We believe our leadership position in social gaieédke result of our significant investment in geiople, 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 sagdahe developers combined. Our players are alse erigaged, with our
games being played by 57 million average dailyvactisers, or DAUs, worldwide as of December 3112@&kccording to
AppData, as of December 31, 2011, our games weseglby more DAUs than the next 14 social gameldpees combinec

. Leading Portfolio of Social Game:We have many of the most popular and successfinesbcial 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 isd\a# the most
popular games, including/ords with FriendsaindHanging with Friends which were the top two games in the word category
based on the number of downloads from the Apple Bfgpe for iPhone as of December 31, 2011. In axditn March 2012,
we added the popular ganigraw Something to our portfolio of mobile games through our asgion of OMGPOP, Inc. In
March 2012, Apple announced ttWords with Friendwas the number one free game app of all time oiiRthene.
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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 MAUSs in its first 50 day&astleVille, which launched in November 2011, reached 3
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
data that we believe is unmatched in the socialegimaiustry. We continually analyze game data tintipe our games. We
believe that combining data analytics with creagiaene design enables us to create a superior paperience

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

We have achieved significant growth in our businessshort period of time. From 2009 to 2011, @mwenue increased from $121.5
million to $1.14 billion, our bookings increasedrin $328.1 million to $1.16 billion, we went fromrmat loss of $52.8 million to net loss of
$404.3 million and our adjusted EBITDA increaseahir$168.2 million to $303.3 million. For a discumsiof the limitations associated w
using bookings and adjusted EBITDA rather thancthraparable U.S. generally accepted accounting ipiex (“GAAP”) measures and a
reconciliation of these measures to revenue anthoeine (loss), see the section titled “Selectedgdbdated Financial Data—Non-GAAP
Financial Measures.”

Consistent with our free to play model, a smalltiporof our players have been payers. During thegtmonths ended December 31,
2011, we had approximately 2.9 million monthly uregpayers, or MUPs (excluding payers who use cepayment methods for which
unique payer data is not available). Because tperbpnity for social interactions increases asrthiber of players increases, we believe
that maintaining and growing our overall numbeplafyers, including the number of players who maymochase virtual goods, is
important to the success of our business. As dtregel believe that the number of players who cleaospurchase virtual goods will
continue to constitute a small portion of our ollgskayers as our business grows.

Our top three games historically have contributezirhajority of our revenue. Our top three gamesaai@d for 83%, 78% and 57%
of our online game revenue in 2009, 2010 and 2fxshectively.

Our Opportunity

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

. Growth of Social Networks Over the past decade, social networks have emagathinstream platforms that enable people t
connect with each other online, share informatiod enjoy experiences with their friends and farsili®C, a market research
firm, estimates that there were approximately 1lliob users of social networks globally, includioger 845 million active use
on Facebook, in 2011DC forecasts that the number of users on socialorks 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 plasdoevelopers, transforming the creation, distidm and consumption of
digital content. We refer to this as the “App Econo” In the App Economy, developers can create applicataccessing uniq
features of the platforms, distribute applicatidigitally to a broad audience and regularly updzadisting applications

=4
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. Rapid Growth of Fre-to-Play GamesMost social games are free to play and generagntevthrough the in-game sale of
virtual goods. According to In-Stat, a market iiggnce firm, the worldwide market for the salevotual goods was estimated
to be more than $9 billion in 2011 and is expe¢tedrow to $15 billion by 2014. Compared to payptay business models, the
free-toplay approach tends to attract a wider audienggdayfers, thereby increasing the number of playdrs have the potent
to become paying users. By attracting a largeremadi, the free-to-play model also enables a hidbgree of in-game social
interaction, which enhances the game experiencallfptayers.

We believe social games represent a new form efrfemiment that will continue to capture an inciegproportion of consumer
leisure time. In addition, social games are thetrpopular applications on Facebook and we belibeg have been, and will continue to
a key driver of engagement on social networks,iaaekasingly on mobile platforms. As consumers fjad® toward more social forms of
online entertainment, we believe that social gawmilapture an increasing portion of the overdDsbillion video game software market
and $83 billion online advertising market, as eatid for 2011 by IDC, as well as the global entem@nt market.

Our social games leverage the global connectivity distribution on Facebook, other social netwaid mobile platforms, such as
Apple iOS and Google Android. In addition to thésied-party platforms, on March 1, 2012, we annadhthe Zynga Platform, which
includes Zynga.com, a new destination for sociahgs, and Zynga Platform Partners, a program tlatslthird-party game developers to
create and publish games on Zynga.com. On Mar2B B}, we launched the beta version of Zynga.coma destination dedicated to soc
games, Zynga.com allows players to play with engsfriends and connect with other players who shazemmon interest in our games.
Zynga.com currently offers five of our top gamesludingCityVille , CastleVilleandWords with Friends and, in the future, will offer
games from our third-party developer partners.dditton, because Zynga.com is integrated with Faokpour players can continue to log
in with their Facebook ID, easily play games whikit existing Facebook friends and use Faceboo#ir® purchase virtual goods.

Our Player-Centric Approach
We believe that a player-centric approach is thetkeur continued success. We design our gamis:to

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

. Social.We believe games are most engaging and fun wheratieesocial. We have devoted significant effastprioviding our
community of players with simple ways to find th&iends online and connect, play and share wigmi}

. Free. Our free-to-play approach attracts a larger audi¢han a traditional pay-to-play approach. Thisbéema higher degree of
social interaction and improves the game experiéorcall players. Our players can choose to purehasual 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 GooOur players are able to enjoy fun social gamesendiio contributing to charitable causes that they
support through the purchase of special virtualdgc
Our Core Strengths
We believe the following strengths provide us vatmpetitive advantages:

. Deep Base of TalenOur unique company culture serves as the foundafiaur success and helps us attract, grow anthreta
world class talent. We believe our culture and sgsdo date have made us an employer of choicegshimmovators in our
industry.
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. Large and Global Community of PlayerWe have 240 million average MAUs 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 mogtydar and successful
social games on social networks and mobile platsoiintludingCityVille , FarmVille, CastleVille, Hidden Chronicles Words
with FriendsandZynga Poker As of December 31, 2011, we had the top five gaomeFacebook, based on DAUs, as measurgd
by AppData.

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

D

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

. Powerful Network EffectsBecause of our large community, our players areerfikely 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 metric:
which include DAUs, MAUs, MUUs, MUPs and ABPU. Qoperating metrics help us to understand and mediserengagement levels of
our players, the size of our audience, our reachoarrall monetization of our players.

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

In July 2010, we began migrating to Facebook Cseglitthe primary payment method for our games gléy®ugh Facebook, and by
April 2011, we had completed this migration. Faadbremits to us an amount equal to 70% of the fatee of Facebook Credits
purchased by our players for use in our games glty@ugh Facebook. We record bookings and recegeizenue net of the amounts
retained by Facebook.

The table below shows the metrics for the eightigus indicated:

For the Three Months Ended
Mar 31, Jun30 Sep30 Dec31 Mar31l, Jun30, Sep3C Dec3l

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€ $ 243 $ 27¢ $ 307 $ 311
Adjusted EBITDA $ 94 $ 94 $ 102 $ 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€ 228 227 24C
Average MUUs 124 11¢ 11C 111 14€ 151 152 158
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
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Our Strategy

Our mission is to connect the world through ganegursuit of our mission, we encourage entreprestep and intelligent risk takir
to produce breakthrough innovations, which we loaltl beats. The key elements of our strategy are:

Make Games Accessible and FuWe operate our games as live services that aréabl@aanytime and anywhere, including on
Zynga.com. We design our social games to providgauk with easy access to shared experienceselgtit] 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 FranchisesWe will continue to enhance our market-leading ¢tases includingCityVille , FarmVille,
CastleVille, Words with FriendeindZynga Poker We regularly update our games after launch toerage social interactions,
add new content and features and improve monetiz:

Launch New GamesWe will continue to invest in building new gamestgpand 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 millioermge MAUs and will allow our players to accesseater number of genr
and games

Continue Mobile GrowthWe believe there is a large opportunity to extemdbyand 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 andiasgumobile development talent, technologies aodtent.

Continue International GrowthWe have seen significant growth in the number ofgayers in international markets. We hav
games available in up to 16 languages. We interxpand our international audience by making mé@io games available in
multiple languages, creating more localized gameerd and partnering with leading internationaliabieetworking sites and
mobile partners

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

Increase Monetization of Our GameWe plan to offer increased selection, better merdlisng and more payment options to
increase the sales of our virtual goods. Our pEperchase these virtual goods to extend their g¢agions, personalize their
game environments, accelerate their progress ar seique gifts to their friends. We will also canie to pursue additional
revenue opportunities from advertising, includimgrizled virtual goods and sponsorsh

Risks Associated with Our Business

Our business is subject to numerous risks and taioges, including those highlighted in the segtitled “Risk Factorsimmediately
following this prospectus summary. Some of thesksrare:

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

we have a new business model and a short opetastayy, which makes it difficult to evaluate ouoppects and future
financial results and may increase the risk thatwllenot be successfu

1%
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. we rely on a small portion of our total players f@arly all of our revenue;
. our growth prospects may suffer if the Zynga Platféas unsuccessful,
. we expect our bookings and revenue growth rateétirte and anticipate operating margins may dedfiriee future;

. a small number of games have generated a majdrayraevenue, and we must continue to launch aunduece games that
attract and retain a significant number of playersrder to grow our revenue and sustain our coitipeposition;

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

. any failure or significant interruption in our netvk could impact our operations and harm our bissipe

. security breaches, computer viruses and computkiriaattacks could harm our business and restittperations;

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

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

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

Corporate Information

We were originally organized in April 2007 as aiahia limited liability company under the nameeBidio Media LLC, and we
converted to a Delaware corporation in October 200& changed our name to Zynga Inc. in Novembe02QUr principal executive
offices are located at 699 Eighth Street, San FsaacCA 94103, and our telephone number is (888)9642. Our website address is
www.zynga.com. Information contained on our webiiteot a part of this prospectus, and the inclusibour website address in this
prospectus is an inactive textual reference onhtekk the context requires otherwise, the wordsijay” “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 coegappearing in this prospectus are the propétiyeir respective holders.
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THE OFFERING

Class A common stock offered by the selling stotdéis 42,969,153 share
Class A common stock to be outstanding after tffesiog 164,350,185 share
Class B common stock to be outstanding after tfiesiag 536,724,930 share
Class C common stock to be outstanding after tifiésing 20,517,472 share
Total Class A, Class B and Class C common stodletoutstanding
after this offerinc 721,592,587 share
Option to purchase additional shares granted hiceof the selling
stockholder: 6,445,373 share
Use of proceeds The selling stockholders will receive all of thet peoceeds from
this offering. Se¢Use of Proceed”
Risk factors See “Risk Factors” beginning on page 13 and theroth

information included in this prospectus for a dission of factors
you should carefully consider before deciding teest in our
Class A common stocl

NASDAQ Global Select Market symb “ZNGA”
The number of shares of Class A common stock, @Bassmmon stock and Class C common stock to beéandsng after this

offering is based on 121,381,032 shares of oursGdasommon stock, 579,694,083 shares of our ClassnBmon stock and 20,517,472
shares of our Class C common stock outstanding Becember 31, 2011, and excludes:

. 102,313,602 shares of Class B common stock issugale 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 issdiadtetime to time after this offering upon the vegtof ZSUs outstanding
as of December 31, 2011 under our 2007 Equity lineeiPlan;

. 694,848 shares of Class B common stock issuable tiyfgexercise of warrants outstanding as of Deeei®b, 2011 at a
weighte-average exercise price of $0.50375 per st

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

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

Unless we specifically state otherwise, the shafi@imation in this prospectus is as of Decembe281,1 and reflects or assumes:
. no exercises of outstanding options;
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. no additional increases in the shares reservedgoance under our 2011 Equity Incentive Plan @id Employee Stock
Purchase Plan; ar

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

The following tables summarize our consolidateaficial data and should be read together with onsaalated financial statements
and related notes, as well as the sections titbadetted Consolidated Financial Data” and “Managem®iscussion and Analysis of
Financial Condition and Results of Operations,”egmg elsewhere in this prospectus. We have dithe consolidated statements of
operations data for the years ended December 8B, 2010 and 2011 and the consolidated balance gdateas of December 31, 2010 an
2011 from our audited consolidated financial staets appearing elsewhere in this prospectus. Qtoridal 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¢ $1,140,10!
Costs and expense
Cost of revenu 56,70" 176,05: 330,04
Research and developme 51,02¢ 149,51¢ 727,01¢
Sales and marketir 42,26¢ 114,16! 234,19¢
General and administratiy 24,24 32,25 254,45t
Total costs and expens 174,24! 471,98 1,545,711
Income (loss) from operatiol (52,77¢) 125,47. (405,616
Interest incom 177 1,222 1,68(
Other income (expense), r (209) 36E (2,20€6)
Income (loss) before income tax (52,81() 127,05¢ (406,145
(Provision for) / benefit from income tax (12) (36,464 1,82¢
Net income (loss $(52,82) $ 90,59¢ $ (404,316
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 stockhil $(52,82)) $ 27,89t $ (404,316
Net income (loss) per share attributable to comstonkholders:
Basic $ (0.3) $ 0.12 $ (1.40)
Diluted $ (0.3)) $ 0.11 $ (1.40

Weighted-average common shares used to computecoste (loss) per share attributable
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° $392,73¢ $ 303,27:
Average DAUSs (in millions®) 41 56 57
Average MAUSs (in millions®@ 158 217 233
Average MUUs (in millions® 86 11€ 151
ABPU © $ 0.03 $ 0.041 $ O0.05¢
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(1) See the section titled “—Non-GAAP Financial Meastitgelow for how we define and calculate bookireyseconciliation
between bookings and revenue (the most directlypesable GAAP financial measure) and a discussiautathe
limitations of bookings and adjusted EBITD

(2)  See the section titled “—Non-GAAP Financial Meastitgelow as to how we define and calculate adjusttlrDA and
for a reconciliation between adjusted EBITDA antlineome (loss), the most directly comparable GARncial
measure and a discussion about the limitation®okings and adjusted EBITD;

(3) DAUSs is the number of individuals who played oneof games during a particular day, as recordeauynternal
analytics systems. Average DAUSs is the averagheDAUs for each day during the period reportee the section titled
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Key Metrics—K&yerating
Metrics—DAUSs” for more information as to how we define and catIDAUs. Reflects 2009 data commencing on Ju
2009.

(4)  MAUSs is the number of individuals who played a marar game during a 30-day period, as recordedursyinternal
analytics systems. Average MAUSs is the averagh®MAUs at each month-end during the period repoi$ee the
section titled “Management’s Discussion and AnaysiFinancial Condition and Results of Operatio&ey-Metrics—
Key Operating Metrics—MAUSs” for more information tshow we define and calculate MAUs. Reflects 268t
commencing on July 1, 200

(5)  MUUs is the number of unique individuals who playety of our games on a particular platform durir@Deday period, as
recorded by our internal analytics systems. AveldgkJs is the average of the MUUs at each maenid-during the peric
reported. See the section titled “Management’s son and Analysis of Financial Condition and Rssof Operations—
Key Metrics—Key Operating Metrics—MUUSs” for morefarmation as to how we define and calculate MUUsflétts
2009 data commencing on July 1, 20

(6) ABPU is defined as (i) our total bookings in a giygeriod, divided by (ii) the number of days inttpariod, divided by
(iif) the average DAUSs during the period. See thetion titled “Management’s Discussion and Analydiginancial
Condition and Results of Operations—Key Metrics—K&yerating Metrics—ABPU” for more information asttow we
define and calculate ABPU. Reflects 2009 data conuing on July 1, 200¢

As of December 31
2009 2010 2011
(in thousands’

Consolidated Balance Sheet Datz

Cash, cash equivalents and marketable secu $199,95¢ $ 738,09( $1,917,60!
Property and equipment, r 34,827 74,95¢ 246,74(
Working capital (12,49¢) 385,56 1,355,22.
Total asset 258,84¢ 1,112,57. 2,516,641
Deferred revenu 223,79¢ 465,23t 480,64!
Total stockholder equity (deficit) (21,479 482,21! 1,749,53!

Non-GAAP Financial Measures

Bookings

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

10
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Bookings is a norsAAP financial measure and is equal to revenuegeized in the period plus the change in deferredmae during
the period. We record the sale of virtual gooddefsrred revenue and then recognize that reveneietbe estimated average life of the
purchased virtual goods or as the virtual goodsansumed. Advertising revenue consisting of cerdt@anded virtual goods and
sponsorships is also deferred and recognized beegdtimated average life of the branded virtuabgsimilar to online game revenue.

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

In July 2010, we began migrating to Facebook Cseglitthe primary payment method for our games gléy®ugh Facebook, and by
April 2011, we had completed this migration. Fac@bemits to us an amount equal to 70% of the fadee of Facebook Credits
purchased by our players for use in our games.ablerd bookings and recognize revenue net of thauatagetained by Facebook. Prior tg
adoption of Facebook Credits, we recorded a mgjofibur online game revenue at the gross priceggthto the customer. If we had been
subject to Facebook Credits beginning January Q9 2@e estimate our bookings would have been appiaiely $90 million, $150 million
and $20 million lower than actual results in 208910 and 2011, respectively, by assuming a 30%cteduin estimated bookings
generated from payment methods that were replag&@bebook Credits.

The following table presents a reconciliation ofeeue 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¢ $1,140,10!
Change in deferred reven 206,60 241,43 15,40¢
Bookings $328,07( $ 838,89¢ $1,155,50!

Adjusted EBITDA

To provide investors with additional informationcaih our financial results, we disclose within thiespectus adjusted EBITDA, a
non-GAAP financial measure. We have provided bedawconciliation between adjusted EBITDA and nebme (loss), the most directly
comparable GAAP financial measure.

We have included adjusted EBITDA in this prospetiesause it is a key measure we use to evaluatepeuating performance,
generate future operating plans and make stratlagisions for the allocation of capital. Accordinglve believe that adjusted EBITDA
provides useful information to investors and othersnderstanding and evaluating our operatinglteguthe same manner as our
management and board of directors. While we belilbaethis non-GAAP financial measure is usefubwaluating our business, this
information should be considered as supplementaatare and is not meant as a substitute for tlagecefinancial 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 gfegiods indicated:

Year Ended December 31
2009 2010 2011
(in thousands)

Reconciliation of Net Income (Loss) to Adjusted EBIDA:

Net income (loss $(52,82) $ 90,59¢ $(404,31¢)
(Provision for) / benefit from income tax 12 36,46¢ (1,826
Other income (expense), r 20¢ (365) 2,20€
Interest incom:e () (1,222 (1,680
Gain (loss) from legal settlemer — (39,346 (2,145
Depreciation and amortizatic 10,37 39,48 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 corsgion expense;

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

. adjusted EBITDA does not reflect income tax payraehat may represent a reduction in cash avaitables;
. adjusted EBITDA does not include other income axgease, which includes foreign exchange gains esgek;

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

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

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

Because of these limitations, you should considekimgs and adjusted EBITDA along with other finmhperformance measures,
including revenue, net income (loss) and our fim@nesults presented in accordance with GAAP.

12
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RISK FACTORS

Investing in our Class A common stock involvegya kliegree of risk. You should carefully considerrieks 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 arelizel, 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, marketingyrpotion and payment platform for our games. We geresubstantially all of our
revenue and players through the Facebook platfowineapect to continue to do so for the foreseefaiblee. Any deterioration in our
relationship with Facebook would harm our busireess adversely affect the value of our Class A comstock.

We are subject to Facebook’s standard terms anditoamms for application developers, which govera giromotion, distribution and
operation of games and other applications on thelb@ok platform. We have entered into an addendutimese terms and conditions pursuar
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 R015.

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 othergies, including fees charged to, or other resoict on, us or other application
developers, or Facebook changes how the persdnatiation of its users is made available to applicedevelopers on the
Facebook platform or shared by ust

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

. Facebook develops its own competitive offerings.

We have benefited from Facebook’s strong brandgmition and large user base. If Facebook losandiket position or otherwise falls
out of favor with Internet users, we would needdentify alternative channels for marketing, promgtand distributing our games, which wo
consume substantial resources and may not beigéebt addition, Facebook has broad discretioch@ange its terms of service and other
policies with respect to us and other developerd,those changes may be unfavorable to us. Forgram 2010 Facebook adopted a policy
requiring applications on Facebook accept onlyiitsial currency, Facebook Credits, as payment fusers. As a result of this change, which
we completed in April 2011, Facebook receives agreshare of payments made by our players thdid ivhen other payment options were
allowed. Facebook may also change its fee structule fees associated with access to and use &hitebook platform, change how the
personal information of its users is made availablepplication developers on the Facebook platformestrict how Facebook users can share
information with friends on their platform. Begimgj in early 2010, Facebook changed its policiegfiplication developers regarding use of its
communication channels. These changes limitedethd bf communication among users about applicat@mnthe Facebook platform. As a
result, the number of our players on Facebook dedliOur agreement with Facebook allows our useusé Zynga-branded game cards for the
redemption of Facebook Credits. The agreement allzswto continue to distribute our game cards antjt April 30, 2012. Our future bookings
and revenue may be negatively impacted upon theagixqn of the game card program on April 30, 2048y such changes in the future could
significantly alter how players experience our garaeinteract within our games, which may harmlousiness.

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

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

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

. changes in consumer demographics and public tastépreferences;

. the availability and popularity of other forms aftertainment;

. the worldwide growth of personal computer, broadbbrternet and mobile device users, and the rasmpfsuch growth; and

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

Our ability to plan for game development, distribatand promotional activities will be significaptffected by our ability to anticipate
and adapt to relatively rapid changes in the teatelspreferences of our current and potential ptaydew and different types of entertainment
may increase in popularity at the expense of sg@aies. A decline in the popularity of social gafnegeneral, or our games in particular would
harm our business and prospects.

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

We began operations in April 2007, and we haveoat siperating history and a new business modelchviriakes it difficult to effectively
assess our future prospects. Our business modasex on offering games that are free to play.ake,nly a small portion of our players pay
for virtual goods. You should consider our businesg prospects in light of the challenges we faw#uding 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 anjog, only a small portion are paying players. iDgithe three months ended
December 31, 2011, we had approximately 2.9 milksPs (excluding payers who use certain paymenhatst for which unique payer data is
not available). We lose players in the ordinaryrselwf business. In order to sustain our revenusdewe must attract, retain and increase the
number of players or more effectively monetize players. To retain players, we must devote sigaiificesources so that the games they play
retain their interest and attract them to our otf@nes. 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. Quilitg to increase our player base and revenuedefend, in part, on the successful
operation of the Zynga Platform. If the Zynga Riatii fails to engage players, interest third paegng developers or attract advertisers, we may
fail to generate sufficient revenue, operating rivaog other value to justify our investment in #hevelopment and operation of the Zynga
Platform. No thirdparty developed games have yet been launched dytiga Platform and we have no experience suppgpdames develope
by third parties. We may encounter technical anetajional challenges operating a platform. In adudjtalthough the Zynga Platform is
integrated with Facebook and uses Facebook Craslitise only payment method for purchasing virtwaldsg, our launch and promotion of the
Zynga Platform could harm our relationship with &agok. If we are not successful with the overalhet@ation of the Zynga Platform, we may
not be able to maintain or grow our revenue asgatied and our financial results could be advgratfected.

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

From 2010 to 2011, our revenue grew from $597.%anito $1.14 billion, which represents an annualgh rate of approximately 91%.
We expect that as our bookings and revenue incteasgrowth rate in bookings and revenue will dexliWe believe our operating margin will
also experience downward pressure as a resultgasing competition and the need for increasedatipg expenditures for many aspects of
business in addition to increased stock-based cosgten expense associated with vested restritbel snits, 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 nddwdrastructure.

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

Historically we have depended on a small numbeyaofies for a majority of our revenue and we exgetthis dependency will continue
for the foreseeable future. Our growth dependswrability to consistently launch new games thatiewe significant popularity. Each of our
games requires significant engineering, marketimgy@her resources to develop, launch and susiairegular upgrades and expansions, and
such costs on average have increased. Our almlgydcessfully launch, sustain and expand gameaténadt and 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 competitindscape;

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

. develop, sustain and expand games that are fuaresiing 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 playeehand on a large scale, particularly as we devgdopes in new genres or new markets,
including international markets and mobile platfsrrif we do not successfully launch games thaaeittnd retain a significant number of
players and extend the life of our existing ganoes,market share, reputation and financial resuiishe harmed.

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 enhawece requires the investment of significant resesyparticularly with older games, and such
costs on average have increased. We may not bécaslecessfully enhance, expand or upgrade overmugames. Any reduction in the number
of players of our most popular games, any decrigaidee popularity of our games or social gamesanegal, any breach of game-related security
or prolonged server interruption, any loss of rigtat any intellectual property underlying such ganoe any other adverse developments relating
to our most popular games, could harm our res@iliperations.
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Any failure or significant interruption in our netvark could impact our operations and harm our busise

Our technology infrastructure is critical to thefpemance of our games and to player satisfacttar. games run on a complex distributed
system, or what is commonly known as cloud comutiie own, operate and maintain the primary elemehthis system, but some elements
of this system are operated by third parties tretla not control and which would require significime to replace. We expect this dependence
on third parties to continue. In particular, a magful portion of our game traffic is hosted by Anam Web Services (“AWS”). In the fourth
quarter of 2011, AWS hosted approximately one-thirdur game traffic. AWS provides us with compgtend storage capacity pursuant to an
agreement that continues until terminated by eiplaety. We have experienced, and may in the fugdperience, website disruptions, outages
and other performance problems due to a variefgaibrs, including infrastructure changes, humasadftware errors and capacity constraints.
For example, the operation of a few of our sigmaifitgames, includingarmVille andCityVille , was interrupted for several hours in April 2011
due to a network outage. If a particular game msvaiable when players attempt to access it orgaiin through a game is slower than they
expect, players may stop playing the game and radgds likely to return to the game as often, dlatA failure or significant interruption in o
game service would harm our reputation and operatid/e expect to continue to make significant itmests in our technology infrastructure
maintain and improve all aspects of player expegeand game performance. To the extent that oasiisrecovery systems are not adequa
we do not effectively address capacity constraimgyrade our systems as needed and continualljagewar technology and network
architecture to accommodate increasing traffic,lginess and operating results may suffer. Weotlonaintain insurance policies covering
losses relating to our systems and we do not hasméss interruption insurance.

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

Security breaches, computer malware and computkiriaattacks have become more prevalent in owsirg, have occurred on our
systems in the past and may occur on our systemhe ifuture. Any security breach caused by hackiigch involves efforts to gain
unauthorized access to information or systems) catise intentional malfunctions or loss or colnrpof data, software, hardware or other
computer equipment, and the inadvertent transnmigsi@computer viruses could harm our businesspfire condition and operating results. We
have experienced and will continue to experienaking attacks. Because of our prominence in theasgame industry, we believe we are a
particularly attractive target for hackers. Thotigk difficult to determine what harm may directlgsult from any specific interruption or brea
any failure to maintain performance, reliabilitgcsirity and availability of our network infrastruece to the satisfaction of our players may harm
our reputation and our ability to retain existirlgyers and attract new players.

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

We continue to experience rapid growth in our headt and operations, which will continue to plaigmngicant demands on our
management and our operational, financial and t@olgical infrastructure. As of December 31, 20Idpraximately 54% of our employees had
been with us for less than one year and approxlyn8&s for less than two years. As we continuertaag we must expend significant resources
to identify, hire, integrate, develop and motivatrge number of qualified employees. If we faikffectively manage our hiring needs and
successfully integrate our new hires, our abilitgontinue launching new games and enhance exigénges could suffer.

To effectively manage the growth of our business gperations, we will need to continue spendingifitant resources to improve our
technology infrastructure, our operational, finaheind management controls, and our reporting systnd 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 systenmengure that our employees and offices around thikhaoe well-coordinated
and can effectively communicate with each ot

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

. appropriately documenting our information technglsgstems and our business processes.

These enhancements and improvements will requgrefsiant capital expenditures and allocation direéle management and employee
resources. If we fail to implement these enhancesnemd improvements effectively, our ability to rage our expected growth and comply with
the rules and regulations that are applicable Wipueporting companies will be impaired. In adulit, 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 mobi&fprms.

Developing games for mobile platforms is an impaotr@omponent of our strategy. We have devoted améxpect to continue to devote
substantial resources to the development of ourl;ngbmes, and we cannot guarantee that we wiliwoa to develop such games that appe
players or advertisers. The uncertainties we fackide:

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

. we may encounter difficulty in integrating featumsgames developed for mobile platforms that ficseiit 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, geogeag@nd other factor

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

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

One of our core values is to focus on surprising) @elighting our players, which we believe is esis¢ito 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 impacts@perating results in the short term. For
example, in late 2009 and in 2010 we reduced inegadvertising offers in order to improve playeren@nce. This decrease in in-game offers
led to a reduction of advertising revenue in 20d@@mpared to 2009. Our decisions may not resuttaiong-term benefits that we expect, in
which case the success of our games, businesspanalting results could be harmed.

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

Our success depends in a large part upon the caatiservice of our senior management team. Inqodati, our founder and Chief
Executive Officer, Mark Pincus, is critical to otision, strategic direction, culture, products amchnology. We do not maintain key-man
insurance for Mr. Pincus or any other member ofsmmior management team. The loss of our foundiCémef Executive Officer, even
temporarily, or any other member of senior managemeuld harm our business.
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If we are unable to attract and retain highly quditd employees, we may not be able to grow effetti

Our ability to compete and grow depends in large athe efforts and talents of our employeeshSaraployees, particularly game
designers, product managers and engineers, arghrdbmand, and we devote significant resourcédetatifying, hiring, training, successfully
integrating and retaining these employees. We haterically hired a number of key personnel thioagquisitions, and as competition with
several other game companies increases, we maysigrificant expenses in continuing this practitiee loss of employees or the inability to
hire additional skilled employees as necessarydcmdult in significant disruptions to our businessd the integration of replacement personnel
could be time-consuming and expensive and causaadd disruptions 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 pubbpany, we may find it difficult to
maintain our entrepreneurial, execution-focusetlicel In addition, many of our employees may be éblreceive significant proceeds from
sales of our equity in the public markets, whictymeduce their motivation to continue to work fa. Moreover, there may also be disparities of
wealth between those of our employees whom we Ipiried to our initial public offering in Decembe®21 and those who joined us after we
became a public company. This offering is expetberteate additional disparities of wealth, whicaynmarm our culture and relations among
employees.

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

The number of individuals who access the Interetuigh devices other than a personal computer, asismartphones, tablets, televisions
and set-top box devices, has increased dramatiealtywe believe this trend is likely to continlibe generally lower processing speed, power,
functionality and memory associated with these devimake playing our games through such devices difficult; and the versions of our
games developed for these devices may not be cngpt players. In addition, each device manufeator platform provider may establish
unique or restrictive terms and conditions for depers on such devices or platforms, and our gamegsnot work well or be viewable on these
devices as a result. We have limited experiendeieloping and optimizing versions of our gamesfayers on alternative devices and
platforms. To expand our business, we will neesiujgport a number of alternative devices and tedgies. Once developed, we may choose to
port or convert a game into separate versionslferrative devices with different technological ueg@ments. As new devices and new mobile
platforms or updates to platforms are continuaéling released, we may encounter problems in dewgjogersions of our games for use on tf
alternative devices and we may need to devotefiggnt resources to the creation, support, and teaance of such devices and platforms. [f
are unable to successfully expand the platformsdawvites on which our games are available, orifvérsions of our games that we create for
alternative platforms and devices are not compgliour players, our business will suffer.

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

Continuing to expand our business to attract pRyecountries other than the United States istearelement of our business strategy.
An important part of targeting international maskit developing offerings that are localized anst@onized for the players in those markets. We
have a limited operating history as a company datsi the United States. We expect to continuestmte significant resources to international
expansion through acquisitions, the establishmeatditional offices and development studios, aredé@asing our foreign language offerings.
Our ability to expand our business and to attralented employees and players in an increasing auoflinternational 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, custdegal systems, alternative dispute systemsJatgy systems and commercial
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infrastructures. We have experienced difficultie$hie past and have not been successful in atldhetries 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 dudiffezences;
developing and customizing games and other offerthgt appeal to the tastes and preferences daénslay international markets;

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

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

implementing alternative payment methods for virgzods 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 CorrupgPtices Act;
credit risk and higher levels of payment fraud;

currency exchange rate fluctuations;

protectionist laws and business practices thatrfinaal businesses in some countries;

foreign tax consequences;

foreign exchange controls or U.S. tax restrictithveg 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 intiemely;
export or import regulations; and

trade and tariff restrictions.

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

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

Internet.

Our players face a vast array of entertainmentog®iOther forms of entertainment, such as offlireglitional online, personal computer
and console games, television, movies, sportspemjambling and the Internet, are much larger aokrwell-established markets and may be
perceived by our players to offer greater variaffordability, interactivity and enjoyment. Thester 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 garmelustry, and competition is intense.

The social game industry is highly competitive,hwlitw barriers to entry and we expect more comatuesnter the sector and a wider
range of social games to be introduced. Our corngustihat develop social games for social netwgesy in size and include publicly-traded
companies such as Electronic Arts Inc. and The Walhey Company and privately-held companies sscBrawdstar, Inc., Vostu, Ltd., DeNA
Co. Ltd., King.com and wooga GmbH. In addition,inaelgame developers and distributors who are piiyniacused on specific international
markets, such as Tencent Holdings Limited in Aaigd high-profile companies with significant onlipeesences that to date have not developed
social games, such as Amazon.com, Facebook, Gaagleand Microsoft Corporation, may decide to depesocial games. Some of these
current and potential competitors have signifia@sburces for developing or acquiring additionahga, may be able to incorporate their own
strong brands and assets into their games, havwadiversified set of revenue sources than wendionaay be less severely affected by changes
in consumer preferences, regulations or other deweénts that may impact the online social gamestiguin addition, we have limited
experience in developing games for mobile and gbheforms and our ability to succeed on thosefpiats is uncertain. As we continue to
devote significant resources to developing gamethfise platforms, we will face significant compieti from established companies, including
Electronic Arts, GREE, DeNA, Gameloft SA, Glu Mabilnc., Disney and Rovio Mobile Ltd. We expect newabile-game competitors to enter
the market and existing competitors to allocateenresources to develop and market competing ganteagplications.

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

Paying players purchase virtual goods in our gameesuse of the perceived value of these goods vidhidbpendent on the relative ease of
securing an equivalent good via npaid means within the game. The perceived valubeaxfe virtual goods can be impacted by an incrieathe
availability of free or discounted Facebook Creditby various actions that we take in the gamekiiting offering discounts for virtual goods,
giving away virtual goods in promotions or provigiaasier non-paid means to secure these goods.fHilxto manage our virtual economies
properly, players may be less likely to purchastual goods and our business may suffer.

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

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

. decreasing revenue from authorized transactions;

. downward pressure on the prices we charge plageisui virtual currency and virtual goods;

. lost revenue from paying players who stop playinmagicular game;

. costs we incur to develop technological measuresitail unauthorized transactions;

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

. increased customer support costs to respond tatiiisd players.

To discourage unauthorized purchases and salag efrtual goods, we have stated in our terms ofise that the buying or selling of
virtual currency and virtual goods from unauthodizkird-party sellers may result in bans from oamgs and/or legal action. We have banned
players as a result of such activities. We have dés/eloped technological measures to help deteaithorized transactions. If we decide to

implement further restrictions on players’ abilitytransfer virtual goods, we may lose players,cvtdould 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 mayirmos to develop, “cheating” programs that enaltdgygrs to exploit our games, play
them in an automated way or obtain unfair advarstager other players who do play fairly. These prots harm the experience of players who
play fairly and may disrupt the virtual economyoofr games. In addition, unrelated third partiesmatit to scam our players with fake offers for
virtual goods. We devote significant resourcesiscaler and disable these programs and activaies,if we are unable to do so quickly our
operations may be disrupted, our reputation damagddlayers may stop playing our games. This reagt to lost revenue from paying players,
increased cost of developing technological measoresmbat these programs and activities, legaindlaelating to the diminution in value of
our virtual currency and goods, and increased acust®ervice costs needed to respond to dissatiskeers.

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

Our bookings, revenue, traffic and operating resoduld vary significantly from quarter-to-quaréerd year-to-year and may fail to match
our past performance or the expectations of seéesiid@nalysis or investors because of a varietacbfs, some of which are outside of our
control. Any of these events could cause the markiee of our Class A common stock to fluctuatectbes that may contribute to the variability
of our operating results include the risk factastedd in these “Risk Factors” and the factors dised in the section titled “Management’s
Discussion and Analysis of Financial Condition &webults of Operations—Factors Affecting Our Perfance.”

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

Given our short operating history and the rapidlgleing social game industry, our historical opergtresults may not be useful in
predicting our future operating results. In additimetrics we have developed or those availabla fiard 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 enforcemieould harm our business and operating
results.

We regard the protection of our trade secrets, ighpis, trademarks, trade dress, domain names téwed 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 assigmnhagreements with our employees and contractmt€@nfidentiality agreements with
parties with whom we conduct business in ordembit laccess to, and disclosure and use of, ourrtgpy information. However, these
contractual arrangements and the other steps weth&en to protect our intellectual property may prevent the misappropriation of our
proprietary information or deter independent depelent of similar technologies by others.

We pursue the registration of our domain namedegtraarks, and service marks in the United Statesraoeltain locations outside the
United States. We are seeking to protect our tradksn patents and domain names in an increasingpeuatf jurisdictions, a process that is
expensive and time-consuming and may not be suct@ssvhich we may not pursue in every locatione Wiay, over time, increase our
investment in
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protecting our innovations through increased pdigngs that are expensive and time-consuming @ag not result in issued patents that can be
effectively enforced. The Leahy-Smith America IntgAct (“the Leahy-Smith Act”) was adopted in Sepber 2011. The Leahy-Smith Act
includes a number of significant changes to Un§&ates patent law, including provisions that affeetway patent applications will be
prosecuted and may also affect patent litigatidre United States Patent and Trademark Office ieatly developing regulations and
procedures to govern administration of the Leahyt$#ct, and many of the substantive changes tergdaw associated with the Leahy-Smith
Act will not become effective until up to 18 montaiter its enactment. Accordingly, it is not cledrat, if any, impact the Leahy-Smith Act will
have on the operation of our business. However dady-Smith Act and its implementation could irage the uncertainties and costs
surrounding the prosecution of our patent applicegtiand the enforcement or defense of our issuedifsaall of which could harm our business.

Litigation may be necessary to enforce our intéllatproperty rights, protect our trade secretdedermine the validity and scope of
proprietary rights claimed by others. Any litigatiof this nature, regardless of outcome or meoitld result in substantial costs, adverse
publicity or diversion of management and technieaburces, any of which could adversely affecttuginess and operating results. If we fail to
maintain, protect and enhance our intellectual erigprights, our business and operating results bealgarmed.

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 certaiechnologies in the future.

From time to time, we have faced, and we expefdade in the future, allegations that we have ifeid the trademarks, copyrights, patents
and other intellectual property rights of third s, including from our competitors, non-practgientities and former employers of our
personnel. Patent and other intellectual propérgation may be protracted and expensive, anddhalts are difficult to predict. As the result of
any court judgment or settlement we may be oblgy&decancel the launch of a new game, stop offesiggme or certain features of a game, pay
royalties or significant settlement costs, purcHasmses or modify our games and features whilelexelop substitutes.

In addition, we use open source software in oureggand expect to continue to use open source sefiwahe future. From time to time,
we may face claims from companies that incorpooatn source software into their products, clainangership of, or demanding release of,
the source code, the open source software andfivatiee works that were developed using such safeywor otherwise seeking to enforce the
terms of the applicable open source license. Thikesms could also result in litigation, requiretogpurchase a costly license or require us to
devote additional research and development resetiwoghange our games, any of which would havegatie effect on our business and
operating results.

Although we do not believe that the final outconfiditaggation and claims that we currently face withve a material adverse effect on our
business, our expectations may not prove to becbrEven if these matters do not result in liligaor are resolved in our favor or without
significant cash settlements, these matters, antirtte and resources necessary to litigate orvesbem, could harm our business, operating
results, financial condition, reputation or the kemprice 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 céedigata, and these defects may only become apdtentheir launch, particularly as
we launch new games and rapidly release new featarexisting games under tight time constraints.Wlieve that if our players have a
negative experience with our games, they may Isihedined to continue or resume playing our gaoregcommend our games to other
potential players. Undetected programming errcas)@ defects and data corruption can disrupt ouratipes, adversely affect
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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 aamoepbf our games, any of which could result iraléigbility to us or harm our operating
results.

Evolving regulations concerning data privacy maystdt in increased regulation and different industistandards, which could prevent
from providing our current games to our players, cequire us to modify our games, thereby harmingrdausiness

The regulatory framework for privacy issues worldavis currently in flux and is likely to remain & the foreseeable future. Practices
regarding the collection, use, storage, transnrisaia security of personal information by compaoigsrating over the Internet and mobile
platforms have recently come under increased psbtigtiny, and civil claims alleging liability fahe breach of data privacy have been asserted
against us. The U.S. government, including the F@daade Commission and the Department of Comméras announced that it is reviewing
the need for greater regulation for the collectdbimformation concerning consumer behavior onlttiernet, including regulation aimed at
restricting certain targeted advertising practi¢esaddition, the European Union is in the proaafgsroposing reforms to its existing data
protection legal framework, which may result inraager compliance burden for companies with useEurope. Various government and
consumer agencies have also called for new regualaimd changes in industry practices.

We began operations in 2007 and have grown rapidhile our administrative systems have developedhg, during our earlier history
our practices relating to intellectual propertytadarivacy and security, and legal compliance matyhave been as robust as they are now, and
there may be unasserted claims arising from thi@ge¢hat we are not able to anticipate. In additiour business, including our ability to opel
and expand internationally, could be adverselycaéfé if laws or regulations are adopted, intertete implemented in a manner that is
inconsistent with our current business practicesthat require changes to these practices, thgmesiour website, games, features or our
privacy policy. In particular, the success of ousimess has been, and we expect will continue tdribeen by our ability to responsibly use the
data that our players share with us. Thereforebosimess could be harmed by any significant chémggplicable laws, regulations or industry
practices regarding the use or disclosure of datgplayers choose to share with us, or regardiegrtnner in which the express or implied
consent of consumers for such use and disclosuigtégsned. Such changes may require us to modifygames and features, possibly in a
material manner, and may limit our ability to deyehew games and features that make use of thetddtaur players voluntarily 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 olbusiness.

We receive, store and process personal informatiahother player data, and we enable our playeskace their personal information w
each other and with third parties, including onlitternet and mobile platforms. There are numefedsral, state and local laws around the
world regarding privacy and the storing, sharirgg,processing, disclosure and protection of patdnformation and other player data on the
Internet and mobile platforms, the scope of whigh&hanging, subject to differing interpretatioasgd may be inconsistent between countries or
conflict with other rules. We generally comply witidustry standards and are subject to the ternesiobwn privacy policies and privacgtatec
obligations to third parties (including voluntahjrd-party certification bodies such as TRUSTe). $tteve 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 rnaynterpreted and applied in a manner that isnsistent from one jurisdiction to another and
may conflict with other rules or our practices. Afayjlure or perceived failure by us to comply withr privacy policies, our privacy-related
obligations to players or other third parties, or privacy-related legal obligations, or any compige of security that results in the unauthorized
release or transfer of personally identifiable imation or other player data, may result in govezntal enforcement actions, litigation or public
statements against us by consumer advocacy grougikers 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, ven
or developers, violate applicable laws or our peficsuch 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 pridd@¢ many states have passed laws requiring natiéin to players when there is a
security breach for personal data, such as the 26@hdment to California’s Information Practiceg,At requiring the adoption of minimum
information security standards that are often vigdefined and difficult to practically implemerfthe costs of compliance with these laws may
increase in the future as a result of changest@mpretation. Furthermore, any failure on our padomply with these laws may subject us to
significant liabilities.

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

We are subject to a variety of laws in the Unitéat& and abroad, including laws regarding consuyorggection, intellectual property,
export and national security, that are continuoesiglving and developing. The scope and interpmtaif 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 provide
of online services for activities of their userglarther third parties are currently being testeé lmymber of claims, including actions based on
invasion of privacy and other torts, unfair competi, copyright and trademark infringement, andeottheories based on the nature and content
of the materials searched, the ads posted or thtemoprovided by users. It is also likely thabas business grows and evolves and our games
are played in a greater number of countries, wehetome subject to laws and regulations in adaitigurisdictions. We are potentially subject
to a number of foreign and domestic laws and regula that affect the offering of certain typescohtent, such as that which depicts violence,
many of which are ambiguous, still evolving andlddoe interpreted in ways that could harm our bessnor expose us to liability. In addition,
certain of our games, includirtynga Poker may become subject to gambling-related rulesragdlations and expose us to civil and criminal
penalties if we do not comply. It is difficult tagdlict how existing laws will be applied to our lmess and the new laws to which we may
become subject. See the discussion included isgbton titled “Business—Government Regulation.”

If we are not able to comply with these laws omtegons or if we become liable under these lawsegulations, we could be directly
harmed, and we may be forced to implement new mesga reduce our exposure to this liability. Timigy require us to expend substantial
resources or to modify our games, which would haumbusiness, financial condition and results afrafions. In addition, the increased
attention focused upon liability issues as a resuldwsuits and legislative proposals could hatmreputation or otherwise impact the growtt
our business. Any costs incurred as a result sfgbtential liability could harm our business apemating results.

It is possible that a number of laws and regulatioray be adopted or construed to apply to us itUtiiteed States and elsewhere that could
restrict the online and mobile industries, inclgldplayer privacy, advertising, taxation, conteritaility, copyright, distribution and antitrust.
Furthermore, the growth and development of eleatroommerce and virtual goods may prompt callaiore stringent consumer protection
laws that may impose additional burdens on comasieh as ours conducting business through theniitand mobile devices. We anticipate
that scrutiny and regulation of our industry wilcrease and we will be required to devote legalaihdr resources to addressing such regulation
For example, existing laws or new laws regardirggréigulation of currency and banking institutiorsyrbe interpreted to cover virtual currency
or goods. If that were to occur we may be requiceskek licenses, authorizations or approvals frelevant regulators, the granting of which
may be dependent on us meeting certain capitabdret requirements and we may be subject to additieegulation and oversight, all of which
could significantly increase our operating costisafyes in current laws or regulations or the imjosof new laws and regulations in the Un
States or elsewhere regarding these activitieslas®gn the growth of social game services and ingeaiibusiness.
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Companies and governmental agencies may restrictess to Facebook, our website or the Internet gextlgr which could lead to the loss or
slower growth of our player bas

Our players need to access the Internet and iicpknt Facebook and our website to play our gai@esapanies and governmental
agencies, could block access to Facebook, our wetisthe Internet generally for a number of reastrch as security or confidentiality
concerns or regulatory reasons, or they may adajigs that prohibit employees from accessing baok, our website or other social
platforms. For example, the government of the Resgepublic of China has blocked access to FadelmoGhina. If companies or
governmental entities block or limit access to @k or our website or otherwise adopt policiesrieng players from playing our games our
business could be negatively impacted and coultl teéhe loss or slower growth of our player base.

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

We have acquired businesses, personnel and tedie®lo the past and we intend to continue to puesiquisitions that are
complementary to our existing business and expan@mployee base and the breadth of our offeri@gs.ability to grow through future
acquisitions will depend on the availability of sdile acquisition and investment candidates ataamable cost, our ability to compete
effectively to attract these candidates and thdahility of financing to complete larger acquisitis. Since we expect the social game industry to
consolidate in the future, we may face significemrpetition in executing our growth strategy. Fatacquisitions or investments could result in
potential dilutive issuances of equity securitiese of significant cash balances or incurrenceesbt,ccontingent liabilities or amortization
expenses related to goodwill and other intangibkets, any of which could adversely affect ourrfoial condition and results of operations. The
benefits of an acquisition or investment may aédetconsiderable time to develop, and we cannaeltain that any particular acquisition or
investment will produce the intended benefits.

Integration of a new company’s operations, assedsparsonnel into ours will require significantesition from our management. The
diversion of our managemestattention away from our business and any diffiesilencountered in the integration process coatchlour ability
to manage our business. Future acquisitions vab akpose us to potential risks, including risksoamted with any acquired liabilities, the
integration of new operations, technologies andqmamel, unforeseen or hidden liabilities and urcgpdied, information security vulnerabilities,
the diversion of resources from our existing busses, sites and technologies, the inability to geaesufficient revenue to offset the costs and
expenses of acquisitions, and potential loss ofiaom to, our relationships with employees, playansl other suppliers as a result of integration
of 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, considgand effectively executing new business initisgiwghich can be difficult. Manageme
may not properly ascertain or assess the riskewfinitiatives, and subsequent events may alterigls that were evaluated at the time we
decided to execute any new initiative. Entering iahy new initiatives can also divert our managdtaetitention from other business issues and
opportunities. Failure to effectively identify, pule and execute new business initiatives, includmgne gambling as discussed below, may
adversely affect our reputation, business, findremadition and results of operations.

We have recently stated publicly that we are evalgdhe opportunity of expanding our businesstdude 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 stringex@tmplicated and rapidly changing licensing arglfatory requirements, both federally and in
each state, as well as internationally. Regulaaoiy legislative developments may prevent or sigaiftly limit our ability to enter into or
succeed in online gambling. Becoming familiar watid complying with these requirements will increase
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our costs and subject our business to greaterisgroy regulators in many different jurisdictionsour brand becomes associated with online
gambling we may lose current players, advertisepgadners or have difficulty attracting new plagjesidvertisers or partners, which could
adversely impact our business.

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

As we continue to expand our international operetiove become more exposed to the effects of fitictas in currency exchange rates.
We incur expenses for employee compensation aret offerating expenses at our non-U.S. locatioisariocal currency, and an increasing
percentage of our international revenue is fronygig who pay us in currencies other than the Wbaid Fluctuations in the exchange rates
between the U.S. dollar and those other currerocakl result in the dollar equivalent of such exggnbeing higher and/or the dollar equivalent
of such foreign-denominated revenue being lowen thauld be the case if exchange rates were stéble.could 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 refort
policies could materially impact our financial pasdbn and results of operations

The current administration has made public statésnedicating that it has made international tefoma a priority, and key members of
the U.S. Congress have conducted hearings and ggdpew legislation. Recent changes to U.S. tag,lawluding limitations on the ability of
taxpayers to claim and utilize foreign tax creditsl the deferral of certain tax deductions untihesys outside of the United States are
repatriated to the United States, as well as chatm¥e.S. tax laws that may be enacted in the éuttould impact the tax treatment of our fore
earnings. Due to the large and expanding scaleminternational business activities, any changdabé U.S. taxation of such activities may
increase our worldwide effective tax rate and hatmfinancial position and results of operations.

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

Our corporate structure and intercompany arrang&snermtiuding the manner in which we develop anel msr intellectual property and t
transfer pricing of our intercompany transactiarg, intended to provide us worldwide tax efficiasciThe application of the tax laws of various
jurisdictions, including the United States, to auernational business activities is subject teliptetation and depends on our ability to ope
our business in a manner consistent with our catpatructure and intercompany arrangements. Kiggtauthorities of the jurisdictions in
which we operate may challenge our methodologiesdtuing developed technology or intercompanyrageaments, including our transfer
pricing, or determine that the manner in which ywerate our business is not consistent with the eraimnwhich we report our income to the
jurisdictions, which could increase our worldwidéeetive tax rate and harm our financial positioraesults of operation

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

Our principal offices and network operations cemtae located in the San Francisco Bay Area, anlarewn for earthquakes, and are thus
vulnerable to damage. We are also vulnerable toadenfrom other types of disasters, including poess, fire, explosions, floods,
communications failures, terrorist attacks and lsimgvents. If any disaster were to occur, ouritgltib operate our business at our facilities ci
be impaired.
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We may require additional capital to meet our finaial obligations and support business growth, arfist capital might not be available on
acceptable terms or at all.

We intend to continue to make significant investtee¢a support our business growth and may requidiianal funds to respond to
business challenges, including the need to deved@pgames and features or enhance our existingggamgrove our operating infrastructure
acquire complementary businesses, personnel ahddegies. Accordingly, we may need to engage uitgar debt financings to secure
additional funds. If we raise additional funds tigb future issuances of equity or convertible deaturities, our existing stockholders could
suffer significant dilution, and any new equity saties we issue could have rights, preferencespaivileges superior to those of holders of our
Class A common stock. Any debt financing that weuse in the future could involve restrictive covetsrelating to our capital raising activities
and other financial and operational matters, winiety make it more difficult for us to obtain additad capital and to pursue business
opportunities, including potential acquisitions. Way not be able to obtain additional financing@mms favorable to us, if at all. If we are
unable to obtain adequate financing or financingesms satisfactory to us when we require it, dailitg to continue to support our business
growth and to respond to business challenges dmikignificantly impaired, and our business mapéened.

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
to our initial public offering, including our founder and Chief Executive Officer and our other exedg officers, employees and directors a
their affiliates; this limits our other stockholdes' and your ability to influence corporate matters.

Our Class C common stock has 70 votes per shar&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 ClassBrmm stock and Class C common stock,
including our founder and Chief Executive OfficBtark Pincus, and our other executive officers, emmpés and directors and their affiliates,
will collectively hold approximately 96.9% of th@ting power of our outstanding capital stock imnagely following this offering. Mr. Pincus
will beneficially own approximately 35.4% of thetéabvoting power of our outstanding capital stockmediately following this offering. As a
result, Mr. Pincus and the other holders of ous€B common stock will continue to have significarfituence over the management and affairs
of the company and control over matters requirtioglsholder approval, including the election of diars and significant corporate transactions,
such as a merger or other sale of our company massets, for the foreseeable future. This conagadrvoting control will limit your ability to
influence corporate matters and could adversebcathe market price of our Class A common stock.

Future transfers or sales by holders of Class Bnsomstock or Class C common stock will result iosté shares converting to Class A
common stock, which will have the effect, over tjraéincreasing the relative voting power of thaseckholders who retain their existing shares
of Class B or Class C common stock. In additiorslees of Class B common stock are transferredldrand converted to Class A common
stock, the sole holder of Class C common stock,Rhrcus, will have greater relative voting contmthe extent he retains his existing shares of
Class C common stock, and as a result he coulteifuture 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 ueidDelaware law could limit attempts by our stocklers to replace or remove our board
of directors or current management and limit the miet price of our Class A common stock.

Provisions in our certificate of incorporation amdaws may have the effect of delaying or prevanthanges in our board of directors or
management. Our certificate of incorporation ankd\g include provisions that:

. establish an advance notice procedure for stockih@obposals to be brought before an annual meetiolyding proposed
nominations of persons for election to our boardicéctors;
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. prohibit cumulative voting in the election of diters; and

. reflect three classes of common stock, as discuassede.

These provisions may frustrate or prevent any gitery our stockholders to replace or remove otmeot management by making it mi
difficult for stockholders to replace members of board of directors, which is responsible for apfing the members of our management. In
addition, because we are incorporated in Delawegeare governed by the provisions of Section 20B@Delaware General Corporation Law,
which generally prohibits a Delaware corporatiaanirengaging in any of a broad range of busines$uwtions with any “interested”
stockholder for a period of three years followihg tlate on which the stockholder became an “intedéstockholder.

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

The trading price of our Class A common stock hesnband is likely to continue to be, highly vdetnd could be subject to wide
fluctuations in response to various factors, somghich are beyond our control. Since shares of@ass A common stock were sold in our
initial public offering in December 2011 at a priwe$10.00 per share, our stock price has ranged $7.97 to $15.91, through March 28, 2012.
In addition to the factors discussed in these “Fiaktors” and elsewhere in this prospectus, fack@tsmay cause volatility in our share price
include:

. changes in projected operational and financiallt&su

. issuance of new or updated research or reportedyrisies analysts;

. market rumors or press reports;

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

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

. the activities, public announcements and finan@éformance of our commercial partners, such ashuk;

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

. share price and volume fluctuations attributablantmnsistent trading volume levels of our shases}

. general economic and market conditions.

Furthermore, the stock markets have experiencedragtprice and volume fluctuations that have afiéend continue to affect the market
prices of equity securities of many companies. €Hegtuations often have been unrelated or digptagnate to the operating performance of
those companies. These broad market and industtufitions, as well as general economic, politecal market conditions such as recessions,
interest rate changes or international currenagtdlations, may negatively impact the market priteuws Class A common stock. If the market
price of our Class A common stock after this ofigrdoes not exceed the offering price, you mayrealize any return on your investment and
may lose some or all of your investment. In thet,pe@mpanies that have experienced volatility i tarket price of their stock have been
subject to securities class action litigation. Wayrbe the target of this type of litigation in tlueure. Securities litigation against us could tesu
in substantial costs and divert our managemenestbn from other business concerns, which coalgirhour business.
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Our Class A common stock price may be volatile do¢hird-party data regarding our games.

Third parties, such as AppData, publish daily @dtaut 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 volatilgicpdarly for specific games, and in many
cases do not accurately reflect the actual levielsage of our games across all platforms and roagarrelate to our bookings or revenue from
the sale of virtual goods. There is a possibilitgttthird parties could change their methodolofgesalculating these metrics in the future. To
the extent that securities analysts or investose llaeir views of our business or prospects on tgiftparty data, the price of our Class A
common stock may be volatile and may not refleetghrformance of our business.

If securities or industry analysts do not publislkesearch about our business, or publish negativea’p about our business, our share pri
and trading volume could decline.

The trading market for our Class A common stoclksdme extent, depends on the research and repattsetcurities or industry analysts
publish about our business. We do not have anyr@onter 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 gist$ cease coverage of our company or fail to
regularly publish reports on us, we could losehiigy in the financial markets, which could caume share price or trading volume to decline.

Future sales or potential sales of our common stankhe public market could cause our share priacedecline.

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

Substantially all of our outstanding shares, othan those sold in our initial public offering, anebject to lock-up agreements from that
offering that expire on May 28, 2012. We are ralegshe selling stockholders from these lock-uppéomit them to sell up to 49,414,526 shares
(including the underwriters’ option to purchaseiéiddal shares) in this offering. In addition, weaeleasing non-executive employees holding
an aggregate of approximately 115,000,000 shaoes fine lock-up, effective on the date of this dffgr However, these employees are subject
to our trading window “blackoutpolicy and thus will not be able to sell such skarstil the third business day following our eagsmelease fc
the first quarter, which we currently expect towcin the last week of April 2012, and as a resuftect these shares to first be available for sale
on or about April 30, 2012. Although the sellingakholders are entering into new logg-agreements in connection with this offeringreheill
be lock-up releases that occur at several timestbeenext five months. See “Shares Eligible fotufe Sale.” Sales of a substantial amount of
our Class A common stock in the public market feilny the release of lock-up restrictions or otheeyior the perception that these sales could
occur, could cause the market price of our Claseimon Stock to decline.

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

If we are unable to maintain adequate internalrodsfor financial reporting in the future, or iioauditors are unable to express an
opinion as to the effectiveness of our internaltoma as required pursuant to the Sarbanes-Oxleyidestor confidence in the accuracy of our
financial reports may be impacted or the marketepaf our Class A common stock could be negatiirajyacted.
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The requirements of being a public company may gtraur resources, divert management’s attention aaffect our ability to attract and
retain qualified board members.

We are subject to the reporting requirements ofSbeurities Exchange Act of 1934, as amended,ecExthange Act, the Sarbanes-Oxley
Act, the Dodd-Frank Act, the listing requirementshee NASDAQ Global Select Market and other apfdieasecurities 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 costynd increase demand on our systems and resolifee&xchange Act requires, among other
things, that we file annual, quarterly and curnmeorts with respect to our business and operatisglts.

We also expect that being a public company, sulbgetttese rules and regulations, will make it mexpensive for us to obtain director and
officer liability insurance, and we may be requitediccept reduced coverage or incur substantigllyer costs to obtain coverage. These fac
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 qualdiextutive officers.

As a result of disclosure of information in thissgpectus and in filings required of a public comparur business and financial condition
have become more visible, which we believe maylt@ésthreatened or actual litigation, including bgmpetitors and other third parties. If such
claims are successful, our business and operasgts could be harmed, and even if the claimsad@asult in litigation or are resolved in our
favor, these claims, and the time and resourcesssacy to resolve them, could divert the resoustesir management and harm our business
and operating results.

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

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

This prospectus, including the sections titled ‘$pectus Summary,” “Risk Factors,” “Market Data &igkr 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 cgeascan identify these statements by forward-logkirords such as “believe,” “may,” “will,”
“estimate,” “continue,” “anticipate,” “intend,” “add,” “would,” “project,” “plan,” “expect” or the Bgative or plural of these words or similar
expressions. These forward-looking statements dig;lbut are not limited to, statements concerriegfollowing:

. our future relationship with Facebook;

”ou ”ou ” o

. our corporate strategy and initiatives;

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

. publishing games from third-party developers onga/onom;

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

. building and sustaining our franchise games;

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

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

. our use of working capital in general;

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

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

. attracting and retaining qualified employees anggersonnel;

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

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

. maintaining, protecting and enhancing our intellatproperty;

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

. successfully acquiring and integrating companiasassets.

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

You should not rely upon forward-looking statemeagpredictions of future events. Although we halithat the expectations reflected in
the forward-looking statements are reasonable,ameat guarantee that the future results, levetctvity, performance or events and
circumstances reflected in the forward-lookingestagnts will be achieved or occur. Moreover, exesptequired by law, neither we nor any
other person assumes responsibility for the acguaad completeness of the forward-looking statesiaffe undertake no
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obligation to update publicly any forward-looking&ements 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 documbatsme reference in this prospectus and have Wit the Securities and Exchange
Commission as exhibits to the registration stateéroéwhich this prospectus is a part with the ustirding that our actual future results, levels
of activity, performance and events and circumstarmay be 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 éwotos in which we operate, including
our general expectations and position, opportuanity size estimates, is based on information froriowa sources, on assumptions that we have
made that are based on those and other similacs®and on our knowledge of the audience for onrega This information involves a number
of assumptions and limitations, and we caution youto give undue weight to such estimates. We hatéendependently verified any third-
party information and while we believe the positiopportunity and sector size information includtethis prospectus is generally reliable, such
information is inherently imprecise. In additiompfections, assumptions and estimates of our fyteréormance and the future performance of
the industry in which we operate is necessarilyjetttio a high degree of uncertainty and risk aua Vvariety of factors, including those
described in “Risk Factors” and elsewhere in thgspectus. These and other factors could causksésuliffer materially from those expressed
in the estimates made by the independent partig®wans.

We believe that our games compete for the attertigaiayers with the other forms of entertainmérattcomprise the global entertainment
industry. Collectively, we refer to these marketgtae “Worldwide Entertainment Marketccording to IDC, the worldwide markets for Intet
advertising, television advertising, video gamewafe and radio advertising in 2011 were forecatddse $83 billion, $212 billion, $50 billion
and $34 billion, respectively. According to Glols#tting and Gaming Consultants, a gambling consaitdirm, the worldwide markets for
locally licensed online betting and cash gamingexferecasted to be $15 billion in 2011 and are etqukto grow to approximately $23 billion
by 2014. According to IBISWorld, Inc., a media ras#h and consulting company, the worldwide marfatsnovies, books, newspapers
(including newspaper advertising), magazines (idiclg magazine advertising) and recorded music kil2@ere estimated to be $122 billion,
$95 billion, $169 billion, $116 billion and $30 ldn, respectively. According to Screen Digest,.L &dmarket research firm, the worldwide
market for television subscriptions in 2011 wasasted to be $200 billion. Aggregating these ssjnwe believe that the Worldwide
Entertainment Market in 2011 was more than $1liGotmi

User Metrics

In this prospectus, when we refer to DAUs, MAUs, W&) MUPs or ABPU, unless otherwise indicated, weeraferring to internally-
measured user information. For information concggrihese metrics as measured by us, see the sa@ttédrfManagement’s Discussion and
Analysis of Financial Condition and Results of Gyiems—Key Metrics—Key Operating MetricaNe also refer in this prospectus to DAUs
MAUs as measured and published by AppData, an emgnt service that publicly reports traffic datagames and other applications on
Facebook. We rely on AppData information whenever@fer to the ranking of our games on Faceboaloorpare our games to the games of
other developers on Facebook. Each of these refesda identified by the phrase “according to ApgDar a similar phrase. References in this
prospectus to AppData mean Inside Network’s AppBataice, together with other services run by lesitttwork. Our DAU and MAU
information is based on our own internal analyigstems and may differ from the corresponding imfation 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 hasriséglted or loaded on the user’'s computer
or other connected device. AppData’s informatiariudes only users who access our games througtb&akewhile our information includes
users across all platforms on which our games lageeg.

AppData has changed its methodologies for caladaliAUs and MAUSs in the past and may change ithoutlogies in the future. Prior
to October 15, 2011, AppData counted a user opalication as an “active user” as soon as the naeigated to a web page requesting
permission to install the application, irrespectfevhether an application was actually installedr data after October 15, 2011, AppData us
methodology similar to ours to define an “activen’s
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USE OF PROCEEDS

The selling stockholders are selling all of therssaof Class A common stock being sold in the oftgrincluding 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 printiparposes of this offering are to facilitate adenly 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 theDX@ Global Select Market under the symbol “ZNGAhsé December 16, 2011.
Prior to that date, there was no public tradingkaafor our Class A common stock. The followingleabets 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&I&elect Market:

High Low
Fourth Quarter 2011 (from December 16, 2011) $11.5C $8.7¢
First Quarter 2012 (through March 28, 20 $15.91 $7.97

On March 28, 2012, the last reported sale pricguofClass A common stock on the NASDAQ Global Seléarket was $12.24 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 aneficial owners, but whose shares are held ietstrame by brokers and other nominees.
This number of holders of record also does notitkelstockholders whose shares may be held inbdyusther entities.

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 paymedividends, if any, will be at the discretion of daward of directors and will depend on then
existing conditions, including our financial condit, operating results, contractual restrictioraital requirements, business prospects and othe
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 ouaficial condition and results of operations in camgtion with the consolidated financial
statements and the related notes included elsewhehés prospectus. The following discussion corgdorward-looking statements that reflect
our plans, estimates and beliefs. Our actual resadtuld differ materially from those discussedhia forward-looking statements. Factors that
could cause or contribute to these differencesuithelthose discussed below and elsewhere in thgppobus, particularly in “Risk Factors.”

Overview

We are the world’s leading online social game dawet with 240 million average MAUs in 175 countri¥¢e have launched the most
successful social games in the industry in eadhefast three years and generated over $1.86rbilli cumulative revenue and over $2.35
billion in cumulative bookings since our inception2007. Our games are accessible to players watklan Facebook and other social
networks, mobile platforms and Zynga.com, whererat whenever they want. All of our games are foggldy, and we generate revenue
through the in-game sale of virtual goods and atbieg.

We are a pioneer and innovator of social gamesadadder in making play a core activity on the in¢2. We believe our leadership
position in social games is the result of our digant investment in our people, content, brandhit®logy and infrastructure. Highlights in our
history include:

. In April 2007, we began operations and by the €i2D08 had launched several games, includiyigga Pokein July 2007 and
Mafia Warsin June 2008 on multiple platforms, including Famaband Myspace. In addition, in June 2008, we @edutheYoVille
game in order to expand our game portfolio. As e€E&mber 31, 2008, we had 157 employ

. 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 gamed new game launches. We laundrexhtierVille in June 2010 and
CityVille in December 2010. During 2010, in order to enhanaeproduct portfolio and game development cap@sliaround the
world, we acquired several companies, including tddgwinc., the creator of the mobile gairds with Friends In the fourth
quarter of 2010, we achieved $243.5 million in hiagk. As of December 31, 2010, we had 1,483 empla

. In 2010, we entered into an addendum with Faceliwatkmodified Facebook’s standard terms and canditior game developers as
they apply to us and that govern the promotiortritigtion and operation of our games on Facebaoluly 2010, we began
migrating to Facebook Credits, and by April 201%, ad migrated all of our games on Facebook tolieeteCredits

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

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

. In the third quarter of 2011, we launch&dventure Worldnd releasetords with Friend®n Facebook and achieved $287.7 mil
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 hilind $1.16 billion, respectively, which represdritereases from 2010 of $542.6
million and $316.6 million, respectively. Consisterith our free-to-play business model, comparedltplayers who play our games in any
period, only a small portion are payers. Becausefiportunity for social interactions increasethasnumber of players increases, we believe
that maintaining and growing our overall numbeplafyers, including the number of players who maymochase virtual goods, is important to
the success of our business. As a result, we leetieat the number of players who choose to purchistsel goods will continue to constitute a
small portion of our overall players as our busingsows.

The games that constitute our top three gamesoxaatrytime but historically the top three revenuegyating games in any period have
contributed the majority of our revenue. Our toppthgames accounted for 83%, 78% and 57% of oineoghme revenue in 2009, 2010 and
2011, respectively. The reduction in percentagentine game revenue related to our top three gamesred throughout these periods as new
games were launched and we recognized revenuetlfrese games. Historically, our most popular ganaee lyenerated revenue and bookings
for a significant period of time after their relea®uring 2011, bookings from our games launchéat po December 31, 2009, or Pre-2010
Games, were 97% of bookings from these games d@0ag. Bookings from Pre-2010 Games were 58% af 2011 bookings.

We made significant investments in 2011 to drivegkderm growth. We continue to invest in game depelent, creating both new games
and new features and content in existing gamegedito engage our players. We are also invegtinghier key areas of our business, incluc
international market development, mobile gamesandechnology infrastructure. In 2012, we expeatiake capital expenditures of up to $
million as we invest in network infrastructure tgpport our expected growth and to continue to imerihe player experience. We expect to
make additional capital expenditures of $228 millio connection with the purchase of our corpoheadquarters. In addition, assuming this
purchase is completed, we expect to make capit@reditures of $20 million to $25 million in 2012ated to improvements for our corporate
headquarters.

How We Generate Revenue

We operate our games as live services that allayep$ to play for free. We generate revenue prigntom 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-plagxpgrience. We
believe players choose to pay for virtual goodsliersame reasons they are willing to pay for otblens of entertainment. They enjoy the
additional playing time or added convenience, thiéta to personalize their own game boards, thés&ection of leveling up and the opportunity
for sharing creative expressions. We believe pkgee more likely to purchase virtual goods whery thre connected to and playing with their
friends, whether those friends play for free opglsrchase virtual goods.

In May 2010, we entered into an addendum to Fadébatandard terms and conditions requiring usaadition our payment method to
Facebook Credits, Facebook’s proprietary paymethoae as the primary means of payment within oumesmplayed through Facebook. We
began migrating to Facebook Credits in July 201h@, ia April 2011, we completed this migration. Undleis addendum, Facebook remits to us
an amount equal to 70% of the face value of Fadelwedits purchased by our players for use in @mes. We recognize revenue net of
amounts retained by Facebook. Prior to this addenete used third-party payment processors andthaike processors service fees ranging
from 2% to 10% of the purchase price of our virlgabds which were recorded in cost of revenue.d?tagan purchase Facebook Credits from
Facebook, directly through our games and throughegeards purchased from retailers and distributors.

On platforms that do not utilize Facebook Cregitayers purchase our virtual goods through vanmeidely accepted payment methods
offered in the games, including credit cards, P&y®aple 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 brandeduéitgoods, sponsorships and engagement ads. Weatigmeport our
advertising revenue net of amounts due to advegiagencies and brokers.

Revenue growth will depend largely on our abiltyattract and retain players and more effectivebynatize our player base through the
sale of virtual goods and advertising. We intendadhis through the launch of new games, enhancente current 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 busin@ssasure our performance, identify
trends in our business, prepare financial projestand make strategic decisions.

Key Financial Metrics

BookingsBookings is a non-GAAP financial measure that isatdo revenue recognized during the period intiadito the change in
deferred revenue during the period. Bookings, goseed 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 fatt@atsmay cause revenue to exceed or be less tdwkirgs in any period. For a reconciliatior
revenue to bookings, see the section titled “—N@WAB Financial Measures” included in Selected Coidsdéd Financial Data.

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

Key Operating Metrict

We manage our business by tracking several opgratetrics: “DAUSs,” which measures daily active sef our games, “MAUSs,” which
measures monthly active users of our games, “MUWEjth measures monthly unique users of our gafMidPs”, “ which measures monthly
unique payers in our games, and ABPU, which measureaverage daily bookings per average DAU, e&ebhich is recorded by our internal
analytics systems.

DAUs. We define DAUs as the number of individuals wieypd one of our games during a particular day.ddrlis metric, an individu
who plays two different games on the same dayusitsal as two DAUs. Similarly, an individual who ygathe same game on two different
platforms (e.g., web and mobile) or on two diffd@rsacial networks on the same day would be couasevo DAUS. Average DAUs for a
particular period is the average of the DAUs farteday during that period. We use DAU as a measiuaeidience engagement.

MAUs.We define MAUs as the number of individuals whoypld a particular game in the 8@y period ending with the measurement «
Under this metric, an individual who plays two difént games in the same 30-day period is countedasAUs. Similarly, an individual who
plays the same game on two different platforms.(&gb and mobile) or on two different social netk#in a 30day period would be counted
two MAUs. Average MAUSs for a particular period fetaverage of the MAUs at each month-end duringglaod. We use MAU as a measure
of total game audience size.
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MUUs. We define MUUs as the number of unique individwelie played any of our games on a particular plaifor the 30-day period
ending with the measurement date. An individual \wlays more than one of our games in a given 30pagiypd would be counted as a single
MUU. However, because we cannot always distinguigue individuals playing across multiple platfarnan individual who plays any of our
games on two different platforms (e.g., web and ifedin a given 30-day period may be counted asMudlUs in the event that we do not have
data that allows us to de-duplicate the playeraBse many of our players play more than one garaeyien 30-day period, MUUs are always
lower than MAUSs in any given time period. Averag&Ms for a particular period is the average of théWs at each month-end during that
period. We use MUU as a measure of total audiee@etr across our network of games.

MUPs. We define MUPs as the number of unique players mhde a payment at least once during the appdcabhth through a
payment method for which we can quantify the nundfemique payers, including mobile payers. MUPssdnot include payers who use certain
smaller web-based payment methods for which weaagumantify the number of unique payers. If a ptay@de a payment in our games on two
separate platforms (e.g. Facebook and Google+)periad, the player would be counted as two unjggyeers in that period. Monthly unique
payers are presented as a quarterly average tfribe months in the applicable quarter.

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

Our business model for social games is designekatpas there are more players that play our gasoeesal interactions increase and the
more valuable the games and our business becoriengaged players of our games help drive our bagskand, consequently, both online
game revenue and advertising revenue. Virtual gacelpurchased by players who are socializing wibimpeting against or collaborating with
other players, most of whom do not buy virtual gaodiccordingly, we primarily focus on bookings, DAMUUs, MUPs and ABPU, which
together we believe best reflect the economic vaful of our 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 DAUs 67 60 49 48 62 59 54 54
Average MAUs 23¢€ 234 203 19t 23¢€ 22¢ 2217 24C
Average MUUs 124 11¢ 11C 111 14€ 151 152 15z
Average MUPs (in thousand NA NA NA NA NA NA 2,56¢ 2,901
ABPU $0.03C  $0.03¢  $0.04¢ $0.05t¢ $0.051 $0.051 $0.05¢ $0.061

NA means data is not availab

Our user metrics are impacted by several fact@sdause them to fluctuate on a quarterly basigiréng in early 2010, Facebook
changed its policies for application developersarding use of its communication channels. Thesegémlimited the level of communication
among users about applications on the Facebodloptatwhich we believe contributed to a declin®im number of players throughout 2010
addition, beginning with the third quarter of 2000y bookings and revenue growth rates were negjgitimpacted due to our adoption of
Facebook Credits as the primary payment methodagel#ook. We account for Facebook Credits net ofuatsaetained by Facebook. Our
DAUs, MAUs and MUUs all increased in the three nienénded March 31, 2011, primarily due to the lausfcCityVille in December 2010, the
addition of new content to existing games and dueth of several mobile initiatives. In the thirldourth quarters of 2011, DAUs declined
compared to the first two quarters of the year ntyaiue to a decline in players of our more maggames. However, during that six-month same
period we saw an increase in MAUs and ABPU as weilcoed to expand our reach as a result of new daumehes and improve our
monetization as a result of both new game
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launches and increased bookings from advertisinturE growth in audience and engagement will deendur ability to retain current players,
attract new players, launch new games and expaach@w markets, distribution platforms and Zyngeaco

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

Other Metrics

Although certain mobile payer data for the thirdi dourth quarters of 2011 became available to ukerfourth quarter of 2011, the table
below shows quarterly unique payers excluding neopéyers in all periods presented in order to ptes@ayer metric that excludes mobile
payer data for all periods. The following tableg@ets certain bookings and estimated quarterlyuenmayer data 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¢ $194,69¢ $222,380 $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( 2,57 2,75¢ 3,027 3,67¢ 3,33¢ 3,407 3,49¢
Unique payer bookings per quarterly unique

payer® $ 71 % 68 $ 72 % 71 $ 69 $ 70 $ 73 $ 73

(1) Unique payer bookings represents the amount ofibgsekhat we received through payment methods foclwe can quantif
the number of unique payers. Amounts included iokibtgs but excluded from unique payer bookingstidelbookings from
advertising and bookings received through certadbite payment platforms and certain smaller webetdgsmyment methods
for which we cannot quantify the number of uniqagers.

(2) Quarterly unique payers represents the aggregatderof unique players who made a payment at tgast during the quarter
through a payment method for which we can quaniti&number of unique payers. It does not includemawho use certain
mobile platforms and payers who use certain smeldr-based payment methods for which we cannottyadine number of
unique payers. If a player made a payment in ooregaon two separate platforms (e.g. Facebook angl&e) in a period, the
player would be counted as two unique payers ingheod.

3) Unique payer bookings per unique payer is calcdlaiedividing unique payer bookings by quarterlyque payers

Unique payers increased each period from thediratter of 2009 through the fourth quarter of 2GXtept for the second quarter of 2C
as a result of the introduction of new games, nemtent in our games and additional payment metkmadsighout these periods. Unique payers
decreased by approximately 340,000 in the secoadejuof 2011 compared to the first quarter dugnéolaunch ofityVille just prior to the
beginning of the first quarter and no other new gdaunches from December 2010 through May 2011.

Factors Affecting Our Performance

Launch of new games and release of enhanceméusbookings and revenue growth have been diiyeihe launch of new games and
the release of fresh content and new featuresigtiey games. For a summary of key game launctsdatd other significant events, see the
section titled “Overview” above. Although the ambofrevenue and bookings we generate from a nemegar an enhancement to an existing
game can vary significantly, we expect our reveane bookings growth to be correlated to the sucokssr new games 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 gaiealriven by our ability to create content andiual goods that enhance the game-play
experience. Our bookings, revenue and overall irsuperformance are affected by the number ofgisyand the effectiveness of our
monetization of players through the sale of virtygabds and advertising. In addition, internatigulalyers have historically lagged the
monetization that we achieve for U.S. players, thiedpercentage of paying international players masease or decrease based on a number of
factors, including growth in overall internationyers, localization of content and the avail&pitif payment options.

Changes in Facebook or other platformrs.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 phatémd expect to continue to do so for the
foreseeable future. Facebook and other platfornas beoad discretion to change their platforms, teafhservice and other policies with respect
to us or other developers, and those changes magfagorable to us. The table below presents tlimated percentages of our quarterly
bookings and revenue generated through the Facgilatitrm. We have had to estimate this informatiecause certain payment methods used
do not allow us to determine the platform used.

For the Three Months Ended

Mar 31, Jun 30, Sep 3C Dec 31 Mar 31, Jun 30, Sep 3C 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 developmeht order to develop new games and enhance thertoand features in our existing games, we must
invest a significant amount of engineering and tiveaesources. These expenditures generally aoomths in advance of the launch of a new
game, website or the release of new content, andegulting revenue may not equal or exceed ougldpment costs.

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 owtwork 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 andariffiour games on servers located in the
data centers which we lease, build and operatestnvent in our network infrastructure will requir@pital expenditures for equipment. We
believe that over the long term this investment pribduce further operating leverage by reducinggame operation costs and will enhance our
games and player experience. However, as we cantongrow, the capital investment necessary talanld maintain our infrastructure will be
significant and will require that we successfullignate our games to ensure the best customer seiviour players.

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 generdlje to the promotion of new game
launches and ongoing performance-based progradriv®new player acquisition and lapsed playertreation. Over time, these acquisition
and retention-related programs may become eitsrdéective or more costly, negatively impacting operating results.

New market developmemt/e are investing in new distribution channels sagimobile and third-party platforms, including atkecial
networks and in international markets to expandreach and grow our business. For example, we tavénued to hire additional employees
and acquire companies with experience developingilmapplications. We have also invested resourcégegrating and operating some of our
games on additional third-party platforms, incligli@oogle+, mixi, and Tencent. As we expand into neavkets and distribution channels, we
expect to incur headcount, marketing and otheraijpgy costs in advance of the associated bookindsevenue. Our financial performance will
be impacted by our investment in these initiati@ed their success.
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Stock-based compensation expense related to odistaASUsPrior to our initial public offering, we grantedstected stock units, or
ZSUs, to our employees that generally vest upors#tisfaction of both a service-period conditiorupfto four years and a liquidity event
condition, the latter of which was satisfied folliogy the Companyg initial public offering. Because the liquidityewt condition was not met ur
our initial public offering, in prior periods, weall not recorded any expense relating to our ZSuthd fourth quarter of 2011, after the initial
public offering, we recognized $510 million of skelsased compensation expense related to ZSUs eXpinse is in addition to the stock-based
compensation expense we will recognize relateditstanding equity awards other than ZSUs as wedkasnses related to ZSUs or other eg
awards that are granted following the initial paldffering.

Cost of Revenue and Operating Expenses

Cost of revenueDur cost of revenue consists primarily of web hwgtind data center costs related to operating ameg, including:
depreciation and amortization; consulting costmprily related to third-party provisioning of custer support services; payment processing
fees; and salaries, benefits and stock-based carapen for our customer support and infrastructaeens. Our infrastructure team includes our
network operations and payment platform teams. i€cadd processing fees, allocated facilities casis other supporting overhead costs are
included in cost of revenue. We expect cost of meeeto increase for the foreseeable future as warekour data center capacity and headcount
associated with player support.

Research and developme®uur research and development expenses consistrjyimisalaries, benefits and stoblesed compensation {
our engineers and developers. In addition, reseandidevelopment expenses include outside seraimsonsulting, as well as allocated
facilities and other supporting overhead costs.Béleve continued investment in enhancing exisgames and developing new games, and in
software development tools and code modificatismmiportant to attaining our strategic objectivis.a result, we expect research and
development expenses to increase in absolute ddtiathe foreseeable future as we grow our busines

Sales and marketin@ur sales and marketing expenses consist primafriyayer acquisition costs, which are advertiseimeesigned to
drive players into our games, salaries, benefitsstock-based compensation for our sales and niagkemployees and fees paid to consultants.
In addition, sales and marketing expenses incleteal marketing, branding, advertising and putaliations costs, as well as allocated facili
and other supporting overhead costs. We plan toreento invest in sales and marketing to growmayer base and continue building brand
awareness. As a result, we expect sales and maglestpenses to increase in absolute dollars fofotleseeable future as we grow our business.

General and administrativé®ur general and administrative expenses consistgpilly of salaries, benefits and stock-based corsgtgmm
for our executive, finance, legal, information teology, human resources and other administrativel@mees. In addition, general and
administrative expenses include outside consultegrl and accounting services, charitable donatand facilities and other supporting
overhead costs not allocated to other departmé&eatseral and administrative expenses also inclubies gad losses associated with legal
settlements. We expect that our general and adirdtiie expenses will increase in absolute dollargshe foreseeable future as we continue to
grow our business and incur additional expensescaded with being a publicly-traded company.
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Other income (expense), net

Year Ended December 31 2009 to 201 2010 to 201
2009 2010 2011 % Change % Change
(dollars in thousands)
Other income (expense), r $(20¢) $36E $(2,20¢) NM NM

2011 Compared to 201@ther income (expense), net decreased $2.6 mili@d11. The decrease was primarily attributablecoeased
interest expense under the terms of a revolvindicagreement signed in July 2011.

2010 Compared to 200@ther income (expense), net increased $0.6 millid010 primarily due to an increase in net tratisagyain on
foreign exchange rate changes.

(Provision for) / benefit from income taxes

Year Ended December 31 2009 to 201 2010 to 201
2009 2010 2011 % Change % Change
(dollars in thousands)
(Provision for) / benefit from income tax $(12) $(36,464) $1,82¢ NM NM

2011 Compared to 201The provision for income taxes decreased by $381®min 2011. This decrease was attributablehte decrease
in pre-tax income from $127 million in the year edddecember 31, 2010 to a pre-tax loss of $406lllomin 2011. The decrease in pre-tax
income was primarily driven by stock-based compgosaxpense associated with ZSUs that vestedrinection with our initial public
offering. In addition, the income tax benefit asated with the loss generated in 2011 was primafifget by a valuation allowance.

For the foreseeable future, our effective tax vatebe impacted by significant stock-based compgios expense and additional tax
expense associated with the implementation of ermational tax structure. We expect stock-basaapensation expense to generate
significant tax benefits which may be deducted agtduture income. As these deductions are recegrénd the implementation of our
international tax structure is completed, we apéte that our effective tax rate will be lower thiha U.S. statutory rate.

Before we began forming non-U.S. operating comgadiging 2010, the revenue from non-U.S. userseaased by our U.S. company,
resulting in virtually no foreign profit before taXhe new foreign entities, as start-up compamgeserated operating losses in 2011 and 2010.
The tax impact of the losses generated in taxdigti®ns with lower statutory rates than the Ua&erincreased tax expense and the effective tax
rate.

2010 Compared to 200@rovision for income taxes increased $36.5 millim@010, primarily as a result of the increasene-fax income
in 2010 from a pre-tax loss in 2009. In 2010, weorded a provision for income taxes that was ppialty attributable to U.S. federal taxes,
California taxes and foreign taxes. The effectaerate for 2010 was 28.7%. The increase in ounaleffective tax rate for 2010 was driven by
the implementation cost of our international taxisture, state income taxes and non-deductiblkdtased compensation expense. These
increases were offset by the benefit of releadiegie¢deral valuation allowance in 2010 due to ahievement of profitability, and by the
utilization of both federal and California reseaestd development credits.
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Quarterly Results of Operations Data

The following tables set forth our unaudited qudyteonsolidated statements of operations datailads and as a percentage of revenue
for each of the eight quarters ended December(@l], Zcertain items may not reconcile due to rougdikVe also present other financial and
operations data, and a reconciliation of revenusotikings and net income (loss) to adjusted EBITfAthe same periods. We have prepared
the quarterly consolidated statements of operati@ns on a basis consistent with the audited catetel financial statements included in this
prospectus. In the opinion of management, the @i@mnformation reflects all adjustments, consigtonly of normal recurring adjustments, that
we consider necessary for a fair presentationiefdata. This information should be read in confjiamcwith the audited consolidated financial
statements and related notes included elsewhehisiprospectus. 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 date

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 32,91: 41,63¢ 49,90: 51,60: 67,66: 78,07¢ 80,17( 104,13!

Research and developme 27,85 30,38t 39,78: 51,50( 71,76( 95,74 114,80¢ 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 (17,08%) 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 operatiol 6,31F 13,41 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(  $(435,009
Earnings per sha—basic $ 001 $ 001 $ 004 $ 006 $ 001 $ o0.0C 0.0 $ (1.29
Earnings per sha—diluted $ 001 $ 001 $ 00 $ 0.0 $ 0.0 0.0C $ 00C $ (127

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 10(% 10(% 10(% 10(% 10(% 10(% 10(% 10C%
Costs and expense
Cost of revenu 33 32 29 26 28 28 26 33
Research and developme 28 23 23 26 30 34 38 1lA1E
Sales and marketir 17 23 17 20 17 14 14 36
General and administrati\ 16 12 11 (9) 11 19 12 44
Total costs and expens 94 e[o) 80 63 86 95 90 25€
Income (loss) from operatiol 6% 10% 20% 37% 14% 5% 10% (15€)%
Net income (loss 6% 11% 16% 22% 6% 0% 4% (140%
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Other Financial and Operations
Data

Bookings

Adjusted EBITDA

Average DAUSs (in millions
Average MAUSs (in millions’
Average MUUs (in millions
Average MUPs (in thousand
ABPU

Headcount (at period en

Reconciliation of Revenue tc
Bookings:

Revenue

Change in deferred reven
Bookings

Reconciliation of Net Income (Loss

to Adjusted EBITDA:

Net income (loss

(Provision for) / benefit from income
taxes

Other income (expense), r

Interest incom:

Gain on legal settlemen

Depreciation and amortizatic

Stoclk-based compensatic

Change in deferred reven

Adjusted EBITDA

Quarterly Trends

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
$178,31¢  $194,69¢ $222,38. $243,49¢ $286,59¢ $274,74. $287,66. $ 306,50°
$ 93,55. $ 93,79« $102,20( $103,19. $112,26: $ 65,08 $ 58,13( $ 67,80

67 60 49 48 62 59 54 54
23€ 234 203 19t 23€ 22¢ 227 24C
124 11¢ 11C 111 14€ 151 152 158
NA NA NA NA NA NA 2,56¢ 2,901
$ 0.03C $ 003 $ 004¢ $ 0058 $ 0.051 $ 0051 $ 0.05¢ $ 0.061
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)

$100,92° $130,09¢ $170,67: $195,75¢ $242,89( $279,14. $306,82¢ $ 311,23
$ 77,397 $ 64,597 $51,70¢ $ 47,740 $ 43,70¢ $ (4,400) $(19,169) $ (4,730
$178,31¢  $194,69¢ $222,38! $243,49¢ $286,59¢ $274,74. $287,66. $ 306,50
$ 6,43t $ 1395 $ 27,217 $42,99. $16,75¢ $ 1,391 $ 12,54( $(435,00)
391 78¢ 6,452 28,83: 19,22¢ 12,251 19,72 (53,03)
(430) (1,107) 1,05¢ 112 73€ (200) (262) 1,93¢
(82) (222) (44€) (479) (518) (447) (262) (457)
— — — (39,34¢) — — — (2,145
6,45¢ 8,50 11,29: 13,13¢ 17,84 23,36¢ 22,93¢ 31,26¢
3,30C 7,27¢ 4,92: 10,19t 14,50¢ 33,11 22,62¢ 529,97:
77,397 64,59’ 51,70¢ 47, 74( 43,70¢ (4,400 (19,165 (4,730)
$ 93,55: $ 93,79« $102,20( $103,19: $112,26! $ 65,08 $ 58,13( $ 67,80:

Bookings increased sequentially during all peripassented except for a decrease of 4% in the thoeehs ended June 30, 2011 compi

to the three months ended March 31, 2011, whichpsiasarily attributable to a decrease in DAUs wiAIBPU was stable over the quarter. We

did not launch any new games in the first half @2 in time to materially impact bookings in thesfitwo quarters of 2011. Failure in future
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periods to launch successful games on a regul# Wikhave a negative impact on bookings, andndtely revenue, in future periods. ABPU
increased in each sequential quarter in 2010 fror@3p in the first quarter of 2010 to $0.055 in therth quarter of 2010 as a result of better
monetization of all of our players through the s#l@irtual goods and advertising. ABPU decreadigghly from the fourth quarter of 2010 to
the first quarter of 2011, reflecting a decreasmamnetization of a larger player base resultingnfed30% increase in average DAUs. The
increase in average DAUs was driven by growth ayeis on both Facebook and mobile platforms. AB&tained consistent in the second
quarter of 2011 as both average DAUs and bookiegsedsed slightly from the previous quarter. ABRtiéased in the third and fourth quar
of 2011 as a result of better overall monetizatbour games, which was driven by growth in adeér and the launch of new games, incluc
Adventure Worl, Words with Friend®n Facebook an@astleVille.

Revenue increased sequentially during every qupresented due to the launch of new games anékba&se of enhanced content and
features in existing games. In addition, duringttiree months ended December 31, 2009 data becailabde to separately account for
consumable and durable virtual goods for one ofgaumes, thus allowing us to recognize revenueaelat consumable goods upon
consumption. In the three months ended March 310 2tis data became available for several of thierogames. As consumable virtual goods
are typically consumed by our players within a nmooit purchase, this resulted in revenue being neizeg over a shorter period of time
beginning in the three months ended December 319 26 compared to previous periods. Cumulative 20hhges in our estimated average life
of durable virtual goods for various games resuiitea net increase in revenue of $7.5 million, 818illion, $21.2 million and $5.4 million in
the three months ended March 31, 2011, June 3@, B¥ptember 30, 2011 and December 31, 2011, tasggcwhich is the result of adjusting
the remaining recognition period of deferred reveganerated in prior periods at the time of thengkan estimate.

Cost of revenue increased in absolute terms dewegy quarter presented. The increases were phntare to increased web-hosting
costs, depreciation and amortization expense, ttimg@and headcount costs related to customer stippoonnection with the growth of our
business. Payment processing fees decreased $2oh mni the three months ended December 31, 2@h0pared to the three months ended
September 30, 2010 due to the transition to FadeBoedits as our primary in-game payment methodyéones played through Facebook. We
do not record any payment processing fees assdaiatie Facebook Credits because we account fomeveelated to the redemption of
Facebook Credits in our games net of the amoutdsesl by Facebook. The increase in cost of revéonige three months ended March 31,
2011 compared to the three months ended Decemb@03@ was primarily due to web-hosting costs assed with higher-thamexpected playe
activity that required us to purchase additionarenexpensive temporary capacity. The increaseshaf revenue for the three months ended
December 31, 2011 compared to the three monthsie®eletember 30, 2011 was primarily due to recoggigiockbased compensation expe
associated with ZSUs that vested upon our initiddlic offering.

Research and development expenses increased ilt@t®oms during every quarter presented, primalile to headcount-related
expenses from continued hiring to develop and ecdanr games and consulting costs related to gasigrmand content creation. The increase
in the three months ended March 31, 2011 reflexiensed resources devoted to existing and new dawetopment. This is a key area of
investment for us and core to the long-term sucoéesir business. The increase in the three mamted June 30, 2011 includes $4.0 million
related to payments to a former employee and $4l®&mof stock-based compensation expense relaielbe acceleration of vesting of stock
options held by this former employee. For the thmemths ended September 30, 2011, research antbgeent expenses increased due to an
increase in headcount-related expenses, whichdadl$5.4 million in stock-based compensation expeekated to the acceleration of vesting of
stock held by a former employee. The increasesearch and development expenses for the three mentted December 31, 2011 compare
the three months ended September 30, 2011 wadureihcrease of $317.5 million in stock-based cansption expense associated with ZSUs
that vested upon our initial public offering, antiacrease of approximately $10.8 million in otheadcount-related costs.
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Contractual Obligations

We have entered into operating leases for facligigace. In 2010, we executed an operating leaseragnt for 267,000 square feet of
office space for our future headquarters in Sandtsao, California, which we expanded to 407,000es¢ feet in 2011. The lease term is seven
years from the defined commencement date, wittoaptto renew for two five-year terms. In additiarg have entered into several service
contracts for web hosting services. The minimunségaayments and the future minimum purchase conenisras of December 31, 2011 are
included in the table below, including minimum legegyments related to our corporate headquarters sur proposed purchase of the building
has not yet closed. We do not have any debt orrmhtapital lease obligations, and all of our prdp, equipment and software has been
purchased with cash. This table excludes our ugrgzed tax benefits totaling $19.5 million as ofd@mber 31, 2011 since we have determined
that the timing of payments with respect to thabliity cannot be reasonably 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.< $ 31.1 $77.4 $73.€ $ 75.z
Purchase commitmen 11.2 9.3 1.¢ — —
Total $268.5 $ 40.4 $79.2 $73.€ $ 75.C

Critical Accounting Policies and Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts in our consolidated financiakstesnts and related notes. Our significant accogmialicies are described in Note 1 to our
consolidated financial statements included in p@spectus. We have identified below our critica@unting policies and estimates that we
believe require the greatest amount of judgmengsétestimates and judgments have a significantanhggeour consolidated financial
statements. Actual results could differ materiélbm those estimates.

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 allayep$ to play for free. Within these games, plagarspurchase virtual currency to
obtain virtual goods to enhance their game-plagixjgerience. Players can primarily pay for our tcurrency using Facebook Credits when
playing our games through the Facebook platforrd,@m use other payment methods such as cred& oafdayPal on other platforms. We also
sell game cards that are initially recorded asstarmer deposit liability which is included in ottmmrrent liabilities on the consolidated balance
sheet, net of fees retained by retailers and Higivrs. Upon redemption of a game card into oneuofgames and delivery of virtual currency to
the player, these amounts are reclassified to defeevenue.

We recognize revenue when all of the following dtinds are satisfied: (1) there is persuasive ewigeof an arrangement; (2) the service
has been provided to the player; (3) the collectibaur fees is reasonably assured; and (4) theiatrad fees to be paid by the customer is fixed
or determinable. For purposes of determining wihenservice has been provided to the player, we datermined that an implied obligation
exists to the paying player to continue displaytimg purchased virtual goods within the online gawer their estimated life or until they are
consumed. The proceeds from the sales of virtuadlg@re initially recorded in deferred revenue. 8&tegorize our virtual goods as either
consumable or durable. Consumable virtual goods,
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such as energy i@ityVille , represent goods that can be consumed by a spplafier action. Common characteristics of consuengbods may
include virtual goods that are no longer displagadhe playes game board after a short period of time, do notige the player any continuil
benefit following consumption or often times enadlplayer to perform an igame action immediately. For the sale of consumeibtieal goods

we recognize revenue as the goods are consumedblewirtual goods, such as tractors-armVille,, represent virtual goods that are accessible
to the player over an extended period of time. Béognize revenue from the sale of durable virtoaldg ratably over the estimated average
playing period of paying players for the applicap#ne, which represents our best estimate of taeage life of our durable virtual goods. If we
do not have the ability to differentiate revenueilatitable to durable virtual goods from consumabitual goods for a specific game, we
recognize revenue from the sale of durable andwuable virtual goods for that game ratably overgbmated average period that paying
players typically play our games (as further diseasbelow), which ranged from eight to 25 month80f1. Future paying player usage patterns
and behavior may differ from the historical usagéigrns and therefore the estimated average plggrigds may change in the future.

Prior to October 1, 2009, we did not have the tlat@etermine the consumption dates for our consilenatiual goods or to differentiate
revenue attributable to durable virtual goods framsumable virtual goods. Beginning in October 2009 had sufficient data to separately
account for consumable and durable virtual goodmsmof our games, thus allowing us to recognizemae related to consumable goods upon
consumption. Since January 2010, we have had #té&sfdr substantially all of our games, thus alloyviis to recognize revenue related to
consumable goods upon consumption. We expectrtature periods there will be changes in the nfidurable and consumable virtual goods
sold, reduced virtual good sales in existing garaeanges in estimates in average paying payeatifiéor changes in our ability to make such
estimates. When such changes occur, and in patiguhore of our revenue in any period is derifi@an goods for which revenue is recognized
over the estimated average playing period, orfieabd increases on average, the amount of reviliatieve recognize in a future period may be
reduced, perhaps significantly.

On a quarterly basis, we determine the estimatedage playing period for paying players by gamdrbegg at the time of a payer’s first
purchase in that game and ending on a date whépadlang player is no longer playing the game. €ednine when paying players are no
longer playing a given game, we analyze monthlyoctshof paying players for that game who made tfiesit in-game payment between six and
18 months prior to the beginning of each quarter @getermine whether each player within the colwan active or inactive player as of the date
of our analysis. To determine which players aretiva, we analyze the dates that each paying plagetogged into that game. We determine a
paying player to be inactive once they have reaehgeriod of inactivity for which it is probabledfihed as at least 80%) that a player will not
return to a specific game. For the payers deemettiire as of our analysis date we analyze the diaggslast logged into that game to determine
the rate at which inactive players stopped playBeased on these dates we then project a date ehwahipaying players for each monthly cohort
are expected to cease playing our games. We treagey the time periods from first purchase datetl@diate the last player is expected to
cease playing the game for each of the monthly isho determine the total playing period for thaime. To determine the estimated average
playing period we then divide this total playingipd by two. The use of this “average” approachupported by our observations that paying
players become inactive at a relatively consistat& for each of our games. If future data indisgigying players do not become inactive at a
relatively consistent rate, we will modify our calations accordingly. If a new game is launched amigt a limited period of paying player data
is available for our analysis, then we also considieer factors, such as the estimated averagéngl@eriod for other recently launched games
with similar characteristics, to determine therastied average playing period.

In May 2010, we entered into an agreement with Bacle to accept Facebook Credits as the primanamepayment method for our
games played through the Facebook platform. Theemgent required us to begin migrating our gaméatebook Credits in our games
beginning in July 2010, and by April 2011 this naitjon was complete. Facebook Credits is Facebqwkigrietary virtual currency that
Facebook sells for use on the Facebook platforndedthe terms of our agreement, Facebook setsitee qur players pay for
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Facebook Credits and collects the cash from treafdFracebook Credits. Facebook’s current stateel ¥alue of a Facebook Credit is $0.10. For
each Facebook Credit purchased by our playersedeemed in our games, Facebook remits to us $0Hich is the amount we recognize as
revenue. We recognize revenue net of the amoutatseel by Facebook because we do not set the gridifracebook Credits sold to the play

of our games. Prior to the implementation of Faoé@redits in our games, players could purchaseviotwral goods through various widely
accepted payment methods offered in the games arrdaognized revenue based on the transaction paideby the player.

We estimate chargebacks from Facebook and ourplairty payment processors to account for potefutate chargebacks based on
historical data and record such amounts as a rieduct revenue.

Advertising

We have contractual relationships with agencieskanlers for advertisements within our games. Wegaize advertising revenue as
advertisements are delivered to customers as Iseyidence of the arrangement exists (executedamijitthe price is fixed and determinable,
and we have assessed collectability as reasonablyed. Certain branded virtual goods and sponigarsie deferred and recognized over the
estimated average life of the branded virtual goods the branded virtual good is consumed, sirtolanline game revenue.

We generally report our advertising revenue netrodunts due to advertising agencies and brokeesuseove are not the primary obligor
in our arrangements, we do not set the pricing,ve@dio not establish or maintain the relationshiin whe advertiser. Certain sponsorship
arrangements that are directly between us and @vettisers are recognized gross equal to the paakto us by the end advertiser since we are
the primary obligor and we determine the price.

Income Taxes

We account for income taxes using an asset aniitjadgpproach, which requires the recognition afes payable or refundable for the
current year and deferred tax liabilities and astmtthe future tax consequences of events that haen recognized in our financial statements
or tax returns. The measurement of current andreeféax assets and liabilities is based on promsof enacted tax laws; the effects of future
changes in tax laws or rates are not anticipatetedessary, the measurement of deferred tax asseduced by the amount of any tax benefits
that are not expected to be realized based onadlibvidence. We account for uncertain tax passtioy reporting a liability for unrecognized
tax benefits resulting from uncertain tax posititalsen or expected to be taken in a tax returnr&egnize interest and penalties, if any, related
to unrecognized tax benefits in provision for inetaxes.

Business Combination

In line with our growth strategy, we have complededuisitions to expand our social games and malffiézings, obtain employee talent,
and expand into new markets. We account for adguisi of entities that include inputs and processeshave the ability to create outputs as
business combinations. We allocate the purchase pfithe acquisition to the tangible assets, lités and identifiable intangible assets acqt
based on their estimated fair values. The excettsegiurchase price over those fair values is dembas goodwill. Determining the fair value of
such items requires judgment, including estimatirigre cash flows or estimating the cost to re@eat acquired asset. If actual results are I¢
than estimates, we could be required to record iimm@ant charges in the future. Acquired intangitdsets are amortized over their estimated
useful lives. Intangible assets with indefinitesvare not amortized but rather tested for impaitraanually, or more frequently if circumstan
exist which indicate an impairment may exist.
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Outstanding Equity Awards as of December 31, 2011
The following table presents information regardngstanding equity awards held by our named exeeuwtfficers as of December 31,

2011.
Option Awards Stock Awards
Equity Incentive
Plan Awards:
Number of Equity Incentive
Number of Number of Unearned Shares Plan Awards:
Securities Securities Market or Payout
Underlying Underlying Units or Other Value of Unearned
Unexercised Unexercised Option Option Rights That Have Shares, Units or
Options Options Exercise Expiration Other Rights That
Name Exercisable (# Unexercisable (# Price ($) Date Not Vested (#) Have Not Vested ($f%)
Mark Pincus 800,00(@ — 0.1281! 11/19/201: — —
6,400,001® — 0.1706! 4/30/201¢ — —
Owen Van Natt: 2,109,37! — 6.43¢ 11/16/1¢ — —
750,00® 7,057,501
David M. Wehnel — — 1,718,750 16,173,43
500,00(® 4,705,001
Jeff Karp — — 1,000,00( 9,410,001
Reginald D. Davit 1,178,43(® 0.1706¢ 5/13/201! — —
13,3329 125,45¢
— — 22,50(10) 211,72!
— — 358,331 3,371,91.
200,002 1,882,00!
John Schappe — — 1,432,66/13) 13,481,37
— — 716,339 6,740,68

@

@)

®)

4

®)

Represents the market value of the shares undgrlygnZSUs as of December 31, 2011, based ondisenglprice of our
Class A common stock, as reported on the NASDAQ@&I&elect Market, of $9.41 per share on Decembg2@11. This
value assumes that the fair market value of the<CBacommon stock underlying the ZSUs, which islistéd or approved for
trading on or with any securities exchange or @a$ioq, is equal to the fair market value of oua€d A common stock. The
Class B common stock is convertible into shareSlags A common stock at any time at the optiorheftiolder on a 1-for-1
basis.

Consists of two option grants, each of which vestto! /agth of the total shares subject to such option graeit month,
starting November 19, 2008, subject to continuedice to us through each vesting date. Of the shanelerlying these grants,
616,667 shares were vested as of December 31, Z0&%e options are early exercisable and to theneziny of such shares
are unvested as of a given date, such sharesamwitiin subject to a right of repurchase by

1/ 4gth of the total shares subject to this option greast monthly starting April 30, 2009, subject tmtinued service to us
through each vesting date. Of the shares undertyiisgoption, 4,266,667 shares were vested as oéiber 31, 2011. This
option is early exercisable and to the extent drguoh shares are unvested as of a given date skiachs will remain subject
a right of repurchase by L

The service-based vesting condition was satisfeeth & /12th of the total shares underlying the ZSUs on Fatyrd6, 2012
and, as to the remaining shares, in equal quaitestgliments over the following 3 years, subjectontinued service to us
through each vesting date. Upon the closing ofimitial public offering, the liquidity based vesgrtondition was satisfied as
the ZSUs

The service-based vesting condition was satisfeetb & /4th of the total shares underlying the ZSUs on Augu2011 and, as
to the remaining shares, in equal quarterly instafits over the following 3 years, subject to cardithservice to us through
each vesting date. Upon the closing of our inftigblic offering, the liquidity based vesting conalit was satisfied as to the
ZSUs.
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(6)

@)

®)

9)

(10)

11)

(12)
13)

(14)

The service-based vesting condition will be sattbfas to! 4th of the total shares underlying the ZSUs on M&@h2012. Th
remaining shares vest in equal quarterly instaltsemer the following 3 years, subject to contingedvice to us through each
vesting date. Upon the closing of our initial pelifering, the liquidity based vesting conditiomasvsatisfied as to the ZSU
The service-based vesting condition will be satibfas tot Ath of the total shares underlying the ZSUs on 25ly2012. The
remaining shares vest in equal quarterly instaltsemer the following 3 years, subject to contingedvice to us through each
vesting date. Upon the closing of our initial peldiffering, the liquidity based vesting conditioasvsatisfied as to the ZSU
Consists of two option grants, each of which vast$o! /agth of the total number of shares subject to sudloomrant, per
month, subject to continued service to us throwgheresting date. Of the shares underlying thesetgr470,102 shares were
vested as of December 31, 2011. These optionsaalseexercisable and to the extent any of sucheshare unvested as of a
given date, such shares will remain subject tglatf repurchase by u

The service-based vesting condition was satisfeetb & /4th of the total shares underlying the ZSUs veste@®otober 1, 201(
The remaining shares vest, in equal quarterly lins¢éats over the following 3 years, subject to aomed service to us through
each vesting date. Upon the closing of our inftigblic offering, the liquidity based vesting conalit was satisfied as to the
ZSUs.

The service-based vesting condition was satisfeet & /4th of the total shares underlying the ZSUs vestedanuary 15,
2011. The remaining shares vest, in equal quaritestallments over the following 3 years, subjectdntinued service to us
through each vesting date. Upon the closing ofimitial public offering, the liquidity based vesgirtondition was satisfied as
the ZSUs

The service-based vesting condition was satisféeth & /4 th of the total shares underlying the ZSUs on Apfil 2011. The
remaining shares vest, in equal quarterly instalt:ever the following 3 years, subject to contmhservice to us through each
vesting date. Upon the closing of our initial pelifering, the liquidity based vesting conditiomsvsatisfied as to the ZSU

1/ 2 of the total shares underlying the ZSUs will vest\darch 30, 2014. The remaining shares vest on Mag; 2015

1/ 3rd of the total shares underlying the ZSUs willtvas March 15, 2013. The remaining shares vesgiral quarterly
installments over the following 2 years, subjectémtinued service to us through each vesting

All of the total shares underlying the ZSUs willst®n March 15, 201:

Stock Option Exercises and Stock Vested During 2011

The following table shows information regardingiops that were exercised and ZSUs that vestedregpect to our named executive
officers during the year ended December 31, 2011.

Option Awards Stock Awards
Number of
Number of
Shares Shares
Acquired Value Acquired Value
on Exercise Realized on Vesting Realized
on Exercise on Vesting

Name #) LA (#) ($) WG
Mark Pincus — — — —
Owen Van Natt: — — 936,46: 9,364,61!
David M. Wehnel — — 781,25( 7,812,501
Jeff Karp — — — —
Reginald D. Davi¢ 200,00( 1,815,87! 245,83! 2,458,35I

John Schappe
(1)

These values assume that the fair market valueeo€tass B common stock underlying the ZSUs angtwhich is not
listed or approved for trading on or with any sé@s exchange or association, is equal to thenfiairket value of our Class A
common stock. The Class B common stock is convertitto shares of Class A common stock at any tirtbe option of the
holder on a -for-1 basis
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(2)  The aggregate dollar amount realized upon the eesof the options represents the amount by whigkhg¢ fair value of our
Class B common stock, assumed to be equal to @ss@ common stock as described in (1) above, @ddle of exercise, as
calculated using a per share value of $9.25, wivia the midpoint of the offering price range of mitial public offering
(y) less the aggregate exercise price of the op#iercalculated using a per share exercise pri$6.47065

(3) The aggregate dollar amount realized upon vestilgeoZSUs is based on the offering price of olasSIA common stock at
the initial public offering of $10.00 per share Bacember 16, 2011, which is the date on whichithedity vesting component
of the ZSUs was met and the shares listed in thle teested

Pension Benefits
We do not have any defined benefit pension plans.

Nonqualified Deferred Compensation
We do not offer any nonqualified deferred compeansatlans.

Potential Payments upon Termination or Change in Ceotrol

The following table sets forth quantitative estiesabf the benefits that our named executive oieesuld receive in the event of his
termination and/or upon a change in control, asegrtiie event took place on December 31, 2011 ateblisiness day of our most recently
completed fiscal year.

Voluntary Termination for Good Reason or Voluntary Termination for Good Reason or Equity
Involuntary Termination without Cause Involuntary Termination without Cause Acceleration
after a Change in Control other than after a Change in Control upon Change
Continued Equity Continued in Control
Name and Principal Salary Bonus Acceleration Salary Bonus Equity (Employment
Position Continuation ~ Continuation Benefits (1) Continuation ~ Continuation Benefits ~ Acceleration Continues) (2)
Mark Pincus $ — $ — $ — $21,412,28 $ — $ — $ — $ — $16,484,62'
Owen Van Natt: — — — 7,057,50(3) — — — 7,057,50((3) 7,057,50((3)
David Wehnel 112,50(4) — 7,5315) 18,525,93(6)  112,50(4) — 7,5315) 5,219,60(7) 7,057,501
Jeff Karp 150,00((8) 150,00((9) 7,585(10) 4,705,001 150,00((8) 150,00((9) 7,58(10) — 2,352,501
Reginald Davis — — — 10,496,73 — — — — 6,595,77!
John Schappe 300,00((11) 5,000,00(12) — — 300,00((11) 5,000,00(12) — — —

1) Unless otherwise noted, represents accelerati&@%f of the total number of shares underlying stmutions or restricted stock units subject to acegien for each
participant in our Change in Control Plan as of &eber 31, 2011

2) Unless otherwise noted, represents accelerati@d%f of the total number of shares underlying stmutions or restricted stock units subject to acegien for each
participant in our Change in Control Plan as of &eber 31, 2011

3) Represents full acceleration of Mr. Van Natta’sstartiding ZSU award in the event of a change inrobot in the event that he is not re-nominatedairre-elected to
the Company’s Board of Directors prior to Novembér 2014. Mr. Van Natta's outstanding ZSU awardespnts compensation to him as a member of thel lmdar
directors and not as compensation for his priovises to us as an executive offic

4) Represents six months of Mr. Weh's base salary as of December 31, 2011, payableummsum amount following an involuntary termirmetiwithout cause

5) Represents the full amount of premiums for contthceverage under our group health plans for Mr. Kéetand his eligible dependents for six monthofeihg an
involuntary termination without cause, providedtineely elects continued coverage under the Conatditl Omnibus Budget Reconciliation Act of 1985CQ@BRA.

(6) Represents the value of acceleration of vestinp6f6 of the unvested portion of Mr. Wehner’s Seftiten17, 2010 ZSU grant and acceleration of vesiirig0% of the
total number of shares underlying his March 30,228$U grant

) Represents acceleration of 25% of the then unvesig@n of each of Mr. Wehn's ZSU grants

(8) Represents six months of Mr. Ki's base salary as of December 31, 2011, payableum@msum amount following an involuntary termimetiwithout cause

9) Represents six months of Mr. Ki's unpaid guaranteed bonus, payable in a lump sliowfog an involuntary termination without cau:
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(10) Represents the full amount of premiums for contthc@verage under our group health plans for Mrpkaard his eligible dependents for six months follaypan
involuntary termination without cause, providedtineely elects continued coverage under COB

(11) Represents 100% of Mr. Schappert’s annual baseysadeof December 31, 2011, payable in a lump sonouat following an involuntary termination withocsiuse or
his resignation for any reasc

(12) Represents the acceleration of 50% of Mr. Schajgp2@U award following an involuntary terminationthout cause. As of December 31, 2011, if Mr. Sgieap
voluntarily terminated his employment for any reasee would not be entitled to any acceleratiomisrzCU award

Offer Letter Agreements

Mark Pincus

We entered into an amended and restated offer bjteement with Mark Pincus, our Chief Executiféd@r, Chief Product Officer and
Chairman, dated November 16, 2011. The offer Iétdsrno specific term and constitutes at-will egplent. Mr. Pincus’ annual base salary as
of December 31, 2011 was $300,000. Mr. Pincus bagghts to severance other than as an eligiblgggaant in our Change in Control
Severance Benefit Plan and limited acceleratedngeit the event of an involuntary termination &lling a change in control under his April
2009 option grant.

Owen Van Natta

We entered into a transition letter agreement Witven Van Natta in connection with his resignatimmnt employment as our Executive
Vice President and Chief Business Officer on Noveni®, 2011. In connection with his employmentwas granted an option covering
6,750,000 shares of our Class B common stock akartise price of $6.435 per share. In additioonnection with Mr. Van Natta’'s
commencement of employment and his service on oardoof directors, he was granted 2,250,000 ZStUsohnection with his resignation as
employee and his continued service as a membarrdiaard of directors, Mr. Van Natta ceased tollgghde to vest in 796,875 of these ZSUs
and remains eligible to continue vesting in 750,060these ZSUs. Mr. Van Natta is eligible for aeraeted vesting of these 750,000 ZSUs as to
the time-based vesting component upon a changenimat while he is serving on the board or hisueglto be re-nominated or re-elected to the
board. As of his resignation date, Mr. Van Nattd fasted in 2,109,375 shares subject to the opdiathhe has no further rights to vest in that
option award. As part of the transition agreemiMit,Van Natta may exercise his vested option fotathree years following the date of his
resignation as an executive officer.

David Wehner

We entered into an amended and restated offer Egreement with David Wehner, our Chief Finan€#icer, dated October 25, 2011.
The offer letter has no specific term and constiut-will employment. Mr. Wehnarannual base salary as of December 31, 2011 v2&sCRD
In connection with Mr. Wehner's commencement of Eipment, he was initially granted 2,500,000 ZSUse Dffer letter provides that, in the
event Mr. Wehner is terminated without cause (ahérmthan a result of death or disability), we witintinue his base salary for six months, pay
the premiums for continued health benefits foraigik months and accelerate the time-based vestirZh% of his then-unvested equity awards,
subject to signing a release of claims. Mr. Wehs@lso an eligible participant in our Change im@al Severance Benefit Plan.

Jeff Karp

We entered into an amended and restated offer lgteement with Jeff Karp, our Chief Marketing d&elvenue Officer, on October 21,
2011. The offer letter has no specific term andstitutes at-will employment. Mr. Karp’s annual baséary as of December 31, 2011 was
$300,000, and he is entitled to a guaranteed bequal to 100% of his then current salary for thet fiwo years of employment (ending with the
quarter ended June 30, 2013). In connection withkdrp’s commencement of employment, he was ihjtigtanted
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1,000,000 ZSUs and received a signing bonus of0®1000. The offer letter provides that, in the eé\Mn Karp is terminated without cause (¢
other than as a result of death or disability),wilecontinue his base salary for six months, pay eemaining guaranteed bonus, and pay the
premiums for continued health benefits for up torsbnths, subject to signing a release of claims.Krp is also an eligible participant in our
Change in Control Severance Benefit Plan.

Reginald D. Davis

We entered into an amended and restated offer Ejteement with Reginald D. Davis, our Senior \Reesident, General Counsel and
Secretary, on October 24, 2011. The offer lettari@specific term and constitutes at-will emploptm®r. Davis’s annual base salary as of
December 31, 2011 was $225,000. In connection MithDavis's commencement of employment, he wasailjtgranted an option to purchase
up to 2,000,000 shares of our Class B common stbek exercise price of $0.17065 per share. Mridawan eligible participant in our Change
in Control Severance Benefit Plan and is eligiblelimited accelerated vesting of his May 2009 optgrant in connection with a change of
control or an involuntary termination of employmaevithin a year thereafter.

John Schappert

We entered into an amended and restated offer bgteement with John Schappert, our Chief Opegdiifiicer, on July 22, 2011. The
offer letter has no specific term and constitutewil employment. Mr. Schappeg’annual base salary as of December 31, 2011 vissGER. It
connection with Mr. Schappert's commencement oflegnpent, he was initially granted two ZSUs, one Igt32,665 shares of our Class B
common stock and the other for 716,332 shares o€tass B common stock and received a signing boh@40,000,000. Mr. Schappert was
also granted Zynga Cash Units (ZCUs), enablingtoimest in $10,000,000 in eight equal installmérgginning June 15, 2012 and every three
months thereafter through March 15, 2014, subebid continued employment. The offer letter pregidhat, in the event Mr. Schappert is
terminated without cause (and other than as atresdeath or disability) prior to March 15, 2018,he terminates his employment for any
reason after March 15, 2013, but prior to March2l8.5, we will be entitled to receive an amountada his annual base salary and will
immediately vest with respect to the portion of #@&Us that would have vested from the date of sejmar through March 15, 2013.

Employee Benefit and Stock Plans

2011 Equity Incentive Plan

Our board approved our 2011 Equity Incentive Ptairgur 2011 Plan, in October 2011 and our stocldrsl@dpproved our 2011 Plan in
November 2011. Our 2011 Plan provides for the goiricentive stock options, or ISOs, within theaning of Section 422 of the Code, to
employees and any of our subsidiary corporationgleyees, and for the grant of nonstatutory stqufons, or NSOs, stock appreciation rights,
restricted stock awards, restricted stock unit aaaor ZSUs, performance-based stock awards, dred fiirms of equity compensation to our
employees, directors and consultants. Additionally, 2011 Plan provides for the grant of perforneac@sh awards to our employees, directors
and consultants.

Authorized SharesThe maximum number of shares of our Class A comgtock that may be issued under our 2011 Plaf dsnaiary 31
2012 was 85,290,147 shares, plus, subject to nditaitations, any shares subject to stock opti@®,Js or other stock awards granted undel
2007 Plan that expire or otherwise terminate witl@aying been exercised in full and shares issuéssaable pursuant to stock awards granted
under our 2007 Plan that are forfeited to, tendéogquhy taxes or the exercise price, or repurchhgads. Additionally, the number of shares of
our Class A common stock reserved for issuancerungte2011 Plan will automatically increase on Jagul of each year, beginning on
January 1, 2012 and continuing through and inclydenuary 1, 2021, by 4% of the total number ofeshaf our capital stock outstanding on
December 31 of the preceding calendar year, or ksser number of shares as determined by our ludatidectors.

108



Case3:12-cv-04007-JSW._Documentl34-5__Filed05/31/13 Dngﬁ'—'\R of 67

Table of Contents

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, knbwus 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 torthles of the SEC and generally means that a pdrasibeneficial ownership of a
security if he, she or it possesses sole or shaytg or investment power of that security, inéhgloptions that are currently exercisable or
exercisable within 60 days of January 31, 2012 egkas indicated by the footnotes below, we bejibased on the information furnished to us,
that the persons named in the table below havevstbieg and investment power with respect to adlrels of Class A common stock, Class B
common stock and Class C common stock shown thgthibneficially own, subject to community propdews where applicable. Unless
otherwise indicated, based on the information sedpb us by or on behalf of the selling stockhodd@o selling stockholder is a broker-dealer
or an affiliate of a broker-dealer.

Our calculation of the percentage of beneficial evghip prior to this offering is based on 121,703,%hares of our Class A common
stock, 583,538,335 shares of our Class B commark stnd 20,517,472 shares of our Class C commok stastanding as of January 31, 2012.
We have based our calculation of the percentapeéficial ownership after this offering on 164,848 shares of our Class A common stock
540,569,182 shares of our Class B common stockR@rid 7,472 shares of our Class C common stockamastg immediately after the closing
of this offering (assuming the sale of 42,969,1568res of our Class A common stock by or on beHati®selling stockholders and no exercise
of the underwriters’ option to purchase additiostares from certain of the selling stockholdersienof which are executive officers or
directors).

Common stock subject to stock options currentlyr@gable or exercisable within 60 days of Janudry2®12, are deemed to be
outstanding for computing the percentage ownershthe person holding these options and the peagendwnership of any group of which the
holder is a member but are not deemed outstandmgpimputing the percentage of any other person.

Unless otherwise indicated, the address of eackftogad owner listed in the table below is c/o Zgnigic., 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 % () Offered Class A Class B Class C Voting % (1)
Owner Shares % Shares % _ Shares % Shares % Shares % _ Shares %
5% Stockholders:
Mark Pincus and

related entities

@ — — 91,38584 15.£ 20,517,47 100.C 36.£ 16,500,00 — — 74,085,84 13.t 20,517,47 100.C 35.¢
KPCB Holdings,

Inc., as Nomine:

(©) 21,000,000 17.2 44,159,89 7.€ — — 5.¢ — 21,000,00 13.C 44,159,89 8.2 — — 6.1
Institutional Venture

Partners XII,

LP.& — — 34,326,07 5.9 — — 4.2  5,835,43 — — 28,490,64 5.3 — — 3.7
Entities affiliated

with Union

Square Venture

(5) — — 30,738,89 5.3 — — 3.6 5,225,611 — — 25,513,28 4.7 — — &3
Foundry Venture

Capital 2007,

L.P.©® — — 3456006 5.¢ - — 4.3 — — — 3456006 6.4 - — 4.5
Avalon Ventures

VI, LP () — — 34,680,60 5.9 — — 4.3 — — — 34,680,60 6.4 — — 4.5
Capital Research

Global Investors

(8 16,370,85 13.t 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.€ 5,346,021 1.C — — *
JPMorgan Chase &

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

Officers and

Directors:

Mark Pincus(@) — — 91,38584 15.£ 20,517,47 100.C 36.£ 16,500,00 — — 74,085,84 13.t 20,517,47 100.C 35.¢
David M. Wehner

(11) — — 706,82¢ * — — * 386,86! — — 319,96¢ * — — *
John Schappe(12) [ — 716,33: * — — — 322,35( [ — 393,98: * — — *
Jeff Karp(13) = — = = = = — — = — = — = = *
Reg(inald D. Davis

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

Gordon(15) 21,000,000 17.2 41,241,022 7.1 — — B3 — 21,000,00 13.C 41,241,022 7.6 — — 5.7
Reid Hoffman(16) —  — 4584171 * — — * 687,62t — — 389655 * — — *
Jeffre% Katzenberg

Gl — — 388,41( * — — * — — — 388,41( * — — *
Stanley J. Meresman

(18}/ — - 70,00( * — — * — — - 70,00( * — — *
Sunil Paul9) — = — = — — = — — = — = — = *
Owen Van Natti(20) — — 2,680,94! * — — * 505,26° — — 2,175,67: * — — *
All executive

officers and

directors as a

group (14

persons (1) 21,000,000 17.¢ 153,445,70 25.¢ 20,517,47 100.C 44,5 20,254,63 21,000,00 12.€ 132,391,07 24.Z 20,517,47 100.C 43.¢
Certain Other

Selling

Stockholders:

Entities affiliated

with SilverLake

Partners(22) — — 23,304,71 4cC — — 2. 3,961,80: — — 19,34291 3.€ — — 2.3
Google, Inc(?3) — — 2330471 4cC S — 2. 3,961,80: —  — 19,342,91 3.6 S — 2.E
Zynga.org

Foundatior(24) e e —— — 1,000,00 e e e —
Silicon Valley

Community

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

Stockholders

(26) — = 5,511,31: * — — * 1,861,85 — = 3,649,45! * — — *
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@

®

4)

®)

(6)

)
®)
(©)

(10)

Represents beneficial ownership of less than onsepe(1%) of the applicable class of outstandiognmon stock

Total voting power percentage represents votinggsamith respect to all shares of our Class A, CBssid Class C common stock. Each holder of Classrimon
stock entitled to seventy votes per share of Gasemmon stock, each holder of Class B common stoehtitled to seven votes per share of ClassrBneon stock an
each holder of Class A common stock is entitledrte vote per share of Class A common stock on afters submitted to our stockholders for a v

Consists of (i) 20,517,472 shares of Class C comstock; (ii) 53,652,912 shares of Class B commonkst(iii) 7,200,000 shares of Class B common stgskable
pursuant to stock options exercisable within 60sdafyJanuary 31, 2012, 1,866,666 shares of whidtbeiunvested; (iv) 2,767,300 shares of Class faroon stock hel
by or jointly with Alison Pincus; and (v) 27,765#&3hares of Class B common stock held by Ogdenrfimiges LLC for which Mr. Pincus holds shared vgtand
dispositive power. The number of shares of Classf@mon stock held by Mr. Pincus prior to the offigrincludes 800,000 shares donated by Mr. Pinc&sliton
Valley Community Foundation in March 201

Includes 16,936,016 shares of Class B common stenkficially owned by KPCB XIII, LLC and (ii) 1,22834 shares of Class B common stock beneficiallpenhby
individuals and entities affiliated with KPCB XIILLC and held for convenience in the name of “KPB&dings, Inc. as nominee,” for the accounts ofsindlividuals
and entities, each of whom exercise their own gpéind dispositive control over such shares. In bénmr 2011, KPCB Holdings, Inc., as nominee, comcean
aggregate of 21,000,000 shares of Class B comnoei beneficially owned by it into an equal numbgsloares of Class A common stock on behalf of fathe holders
and KPCB XIII, LLC. Additionally, the outstandindpares include (i) 41,387,892 shares held by Klefrezkins Caufield & Byers XIII, LLC; (ii) 1,678,11¢hares held
by KPCB Digital Growth Fund, LLC; (iii) 103,891 stes held by KPCB Digital Growth Founders Fund, LIi®) 911,118 shares held directly by Mr. Gordon¢gla

(v) 2,918,876 shares in the aggregate benefiomllyed by individuals and entities affiliated wittekher, Perkins Caufield Byers XlII, LLC and helofr ftonvenience in
the name of “"KPCB, Holdings Inc. as nominee,” foe ficcounts of such individuals and entities edathom exercise their own voting and dispositivatrol over
such shares. The managing member of Kleiner Pe@ansield & Byers XllI, LLC is KPCB Xl Associated LC. The managing member for KPCB Digital Growth
Fund, LLC and KPCB Digital Growth Founders Fundd.ls KPCB DGF Associates, LLC. Brook Byers, L. J&werr, Raymond Lane, Theodore Schlein, William Joy
and Mr. Gordon, the managing directors of KPCB D&Sociates, LLC, exercise shared voting and disipestontrol over the shares directly held by KPDigital
Growth Fund, LLC. Brook H. Byers, L. John Doerrsdph Lacob, Raymond J. Lane and Theodore E. Schireimanaging directors of KPCB XlII Associatesd,
and Mr. Gordon, a member of KPCB XIlI Associatek{l. exercise shared voting and dispositive cordu@r the shares directly held by KPCB XIlI LLC. Mgordon,
a member of our board of directors, is a memb&REB XllI Associates and KPCB DGF Associates ang fmadeemed to share voting and dispositive poviter w
respect to shares held by KPCB XIlI, LLC, KPCB DajiGrowth Fund, LLC, and KPCB Digital Growth Fowerd Fund, LLC. The address for KPCB Holdings, las.,
Nominee, is 2750 Sand Hill Road, Menlo Park, CA 28l

Institutional Venture Management XII, LLC (“IVM XI) serves as the sole General Partner of Institaii&enture Partners XII, L.P. (“IVP XII"), and hasle voting
and investment control over the respective shangged by IVP XIl, and may be deemed to own bendficthe shares held by IVP XII. Todd C. Chaffee,rh@an A.
Fogelsong, Stephen J. Harrick, J. Sanford Millet Bennis B. Phelps are Managing Directors of IVM Xid share voting and dispositive power over tiees held by
IVP XII. The address for Institutional Venture Reats XlI, L.P. is c/o Institutional Venture Partee8000 Sand Hill Road, Bldg. 2, Suite 250, Merdok? CA 94025
Consists of (i) 30,138,528 shares held of recortlbipn Square Ventures 2004, LP and (ii) 600,36 ek held of record by Union Square Principals 200€. Union
Square GP 2004, LLC serves as the General Parthirion Square Ventures 2004, LP and Union Squareipals 2004, LLC, and has sole voting and inwvestt
control over the respective shares, and may be eé@éonown beneficially the shares. Brad BurnharadRilson, Albert Wenger and John Buttrick are fens at Unio
Square Ventures and share voting and dispositiwepover the shares held by Union Square Ventud@d,2.P and Union Square Principals 2004, LLC. @tdress
for Union Square Ventures 2004, LP is c/o Union&gwentures, 915 Broadway 19th Floor, New York, N)010.

Seth Levine, Ryan Mclntyre, Jason Mendelson and Beldd, a former member of our board of directars,Managing Members of Foundry Group, an affiliaite
Foundry Venture Capital 2007, L.P., and share gotind dispositive power over the shares. The addoeg-oundry Venture Capital 2007, L.P. is c/o frdiy Group,
1050 Walnut St # 210, Boulder, CO 80302. Mr. Feltsva 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 MamgaBirectors of Avalon Ventures VIII, LP. and skar
voting and dispositive power over the shares hgld.lThe address for Avalon Ventures VIII, LP i® @valon Ventures, 1134 Kline Street, La Jolla,.®@2037.
Includes shares of Class B Common Stock purchasedtp our initial public offering by The GrowthuRd of America, Inc., a client of Capital Resea@ihbal
Investors. The address for Capital Research Glolbaktors is 333 South Hope Street, Los Angeles90@71.

Reflects the securities beneficially owned, or thaty be deemed to be beneficially owned, by cedpirating units (collectively, the “MS Reportingits”) of Morgan
Stanley and its subsidiaries and affiliates (cailety, “MS”). Does not reflect securities, if anlyeneficially owned by any operating units of MSaosh ownership of
securities is disaggregated from that of the MSdRiapy Units. The shares listed for Morgan Stardsya parent holding company are owned, or may emeé to be
beneficially owned, by Morgan Stanley Investmentilsigement Inc., an investment adviser. Morgan Sgdnleestment Management Inc. is a wholly-owned &libsy
of Morgan Stanley. The address for Morgan Starge)585 Broadway, New York, NY 1002

The address for JPMorgan Chase & Co. is 270 Padné®, New York, NY 1001°
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(18)
(19)
(20)

(1)

(22

(23)

(24)

(25)

(26)

Mr. Wehner holds 2,218,750 ZSUs, of which 281,2&0sabject to vesting conditions expected to oedthrin 60 days of January 31, 2012 and 1,937,5@Gsabject to
vesting conditions not expected to occur withindd@s of January 31, 201

Mr. Schappert holds 2,148,997 ZSUs, of which 718,8& subject to vesting conditions expected taoadithin 60 days of January 31, 2012 and 1,432#&®@5subject
to vesting conditions not expected to occur witshdays of January 31, 201

Mr. Karp holds 1,000,000 ZSUs, all of which arejsabto vesting conditions not expected to occuthimi60 days of January 31, 20:

Mr. Davis holds stock options exercisable for 1,488 shares of our Class B common stock within &gsaf January 31, 2012, 595,102 of which will keted and
583,334 of which shall remain subject to vestingditons and 554,166 ZSUs, none of which are saltjeeesting conditions expected to occur withindégs of
January 31, 201.

Consists of shares listed in footnote (3) aboveluiting 41,387,892 shares held by Kleiner Perkiaslfield & Byers XllII, LLC; 1,678,119 shares helgt KPCB Digital
Growth Fund, LLC; 103,891 shares held by KPCB Rig&Erowth Founders Fund, LLC, and 911,118 shar&bsdieectly by William “Bing” Gordon. However, the
shares do not include 2,918,876 shares in the gggrdeneficially owned by individuals and entitéfliated with Kleiner Perkins Caufield & ByersllX LLC and helc
for convenience in the name of “KPCB Holdings, las.nominee,” for the accounts of such individaald entities each of whom exercise their own voéind
dispositive control over such shares. The managiember of Kleiner Perkins Caufield & Byers XllI, CLis KPCB XIII Associates, LLC. The managing memfoer
KPCB Digital Growth Fund, LLC and KPCB Digital GrélwFounders Fund, LLC is KPCB DGF Associates, LIBe voting and dispositive control over these shis
shared by individual managing directors of KPCBD#@ssociates, LLC and KPCB DGF Associates, LLCpesgively none of whom has veto power. William “Bin
Gordon, a member of our board of directors, is antver of KPCB XIII Associates, LLC and KPCB DGF Asides, LLC and may be deemed to share voting and
dispositive control of these shares. Mr. Gordowrldisns beneficial ownership of the shares, excepiié extent of his pecuniary interest ther

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

Consists of 388,410 shares held by TLA Investmeh®. Jeffrey Katzenberg, one of our directors his President of M&JK Dream Corp., which is the ngaraof TLA
Investments LLC and has indirect voting and disgpsipower over the shares. The address for TLA$tments LLC is 11400 W. Olympic Boulevard, #550s L
Angeles, CA 90064

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

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

Mr. Van Natta holds stock options exercisable fdi08,375 shares of our Class B common stock issuaithin 60 days of January 31, 2012 and 750,000 $f
which 62,500 are subject to vesting conditions etgxto occur within 60 days of January 31, 201 &8i7,500 are subject to vesting conditions noeetqx to occur
within 60 days of January 31, 20:

In addition to the individuals listed above, inabsd(i) 2,252,467 outstanding shares of Class B cmmstock; (ii) 7,787,062 shares issuable pursumntitstanding stoc
options exercisable within 60 days of January 81,22 1,653,335 shares of which will be unvested (@)®00,572 ZSUs, 87,552 of which are subjectésting
conditions expected to occur within 60 days of Zap1, 2012. Also includes 1,537,880 shares tedie by two executive officer

Consists of (i) 23,061,074 shares held of recor@ibyer Lake Partners IlI, L.P. (“SLP”) and (ii) 2644 shares held of record by Silver Lake Techygplavestors I,
L.P. (“SLTI"). Silver Lake Technology Associates, IL.P. (“SLTA”) serves as the general partner bPSand SLTI and may be deemed to beneficially dvensghares
directly owned by SLP and SLTI. SLTA Il (GP), LC. (“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.CS[G”") serves as the managing member of SLTA GPraay be deemed to beneficially own the shares dyjrect
owned by SLP and SLTI. SLG has sole voting andstment control over the shares directly owned bl 8hd SLTI. SLG is controlled by Michael Binglemlks
Davidson, Egon Durban, Kenneth Hao, Glenn HutchBregory Mondre and David Roux, each of whom distlaeneficial ownership of such shares except¢o th
extent of each individu’s pecuniary interest. The address for each of SLFJ, SLTA, SLTA GP and SLG is 2775 Sand Hill Ro&ulite 100 Menlo Park, CA 9402
Google Inc. (“Google”)s a publicly traded company. The acquisition cotiwai of the board of directors of Google has detjaoting and dispositive power over th
shares to the officers of Google, such other perssmmay be designated by any one of the offide@oogle and certain other employees of Google.dBgs address is
1600 Amphitheatre Parkway, Mountain View, CA 94C

Our board of directors approved the issuance @Q,@O0 shares of Class A common stock to Zynga&orghdation in March 2012, all of which are to bisp this
offering. Zynga.org Foundation did not hold anyrsisaas of January 31, 20:

Silicon Valley Community Foundation is a npnefit organization that holds shares obtainedugtoa gift from Mark Pincus, our Chief Executivefi@dér and Chairmat
in March 2012. Silicon Valley Community Foundatidia not hold any shares as of January 31, 2012 a@ldeess for Silicon Valley Community Foundatior24810
West EI Camino Real, Suite 300 Mountain View, CA84.

Represents shares held by 7 selling stockholderisted above who, as a group, own less than 1#heobutstanding common stock prior to this offgri®f these
selling stockholders, 4 are current employees otompany
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SHARES ELIGIBLE FOR FUTURE SALE

Future sales of our Class A common stock in thdipatarket, or the availability of such shares $ate in the public market, could
adversely affect market prices prevailing from titogime. As described below, only a limited numbgshares will be available for sale shortly
after this offering due to contractual and legaknietions on resale. Nevertheless, sales of oas<CA common stock in the public market after
such restrictions lapse, or the perception thaddhsales may occur, could adversely affect thegilreg market price at such time and our ability
to raise equity capital in the future.

Based on the number of shares outstanding as aftMidy, 2012, upon the closing of this offering, P82,395 shares of Class A common
stock, 544,087,266 shares of Class B common stodk8,517,472 shares of Class C common stock wifilistanding, assuming no exercis
the underwriters’ option to purchase additionalreband no exercise of outstanding options or wgsra\ll of the shares sold in this offering
will be freely tradable, except that any sharesl gl our affiliates, as that term is defined in ®&U#4 under 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€Mab, 2012, and the underlying
Class A common stock issuable upon conversion tifieaee restricted securities as such term is @dfin Rule 144 under the Securities Act or
are subject to various lock-up agreements as destimn detail below. These shares may be soldeiptiblic market only if registered or
pursuant to an exemption from registration, sucR@ale 144 or Rule 701 under the Securities Act.

All of our officers and directors and the holdefsobstantially all of our capital stock have eatemto lock-up agreements with us or our
underwriters in connection with our initial pubbéfering 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 Stanfe€o. LLC and Goldman, Sachs & Co.

Based on the number of shares outstanding as affiMidy, 2012, under these various lock-up agreemsulbgect to volume and other
restrictions of Rule 144 or Rule 701, shares wéllrbleased and become available for sale in thicpularket as follows:

. approximately 115 million shares held by non-exeeuemployees (including outstanding options thiat\ested and exercisable as
of March 15, 2012) on the date of this offeringyypded, however, that these employees are sulgenirtinsider trading policy,
which prohibits trading in our capital stock urlkie third business day after we release our easrfmrgthe first quarter of 2012,
which we currently expect to occur in the last wegRpril 2012, and as a result expect these sharésst be available for sale on
about April 30, 2012

. approximately 325 million shares held by non-empkgtockholders that are not participating in dififsring 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 dioestand executive officers and the selling stoclléid in this offering on August
16, 2012,
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Each of these last three periods are subject tsiflesextension if:

. during the 15 days immediately prior to the reledate or during the last 17 days of the restrigieiod 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 16eay period beginning ¢
the release date or the-day period beginning on the last day of the applieaestricted perioc

in which case the restrictions described in theg@deng paragraph will continue to apply until thgieation of the 18-day period beginning on
the issuance of the earnings release or the ocme@f the material news or material event. Thgseaanents are described in more detail below
under the section titled “Underwriting.”

In addition to the shares listed above that mayptmeceligible for sale during the various lock-upipés, as of March 15, 2012, there was
an aggregate of approximately 30 million sharesedythg outstanding options, ZSUs and restrictedlsigrants that may vest and be issued or
become exercisable at various times between Ma&¢cR012 and August 15, 2012.

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

Rule 144

In general, a person who has beneficially ownettictsd shares of our common stock for at leastremaths would be entitled to sell their
securities provided that (i) such person is noteabto have been one of our affiliates at the tfp@r at any time during the 90 days preceding,
a sale and (ii) we have been subject to the SéesiEitxchange Act of 1934, as amended, periodicrtiggarequirements for at least 90 days
before the sale. Persons who have beneficially dwestricted shares of our common stock for attlsi@smonths but who are our affiliates at
time of, or any time during the 90 days precedagale, would be subject to additional restrictidnyswhich such person would be entitled to
sell within any three-month period only a numbese€urities that does not exceed the greater ledredf the following:

. 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 sicmn stock on the NASDAQ Global Select Market dgtiine four calendar
weeks preceding the filing of a notice on Form ddth respect to the sal

Provided, in each case, that we have been subj#ltetExchange Act periodic reporting requireméotst least 90 days before the sale.
Such sales both by affiliates and by non-affiliatasst also comply with the manner of sale, curpartlic information and notice provisions of
Rule 144.

Rule 701

Rule 701 under the Securities Act, as in effecthendate of this prospectus, permits resales oksha reliance upon Rule 144 but without
compliance with certain restrictions of Rule 14luding the holding period requirement. Most of employees, executive officers, director:
consultants who purchased shares under a writtepeonsatory plan or contract may be entitled to oelyhe resale provisions of Rule 701.
However, substantially all Rule 701 shares areexihip lock-up agreements as described below addrihe section titled “Underwriting” and
will become eligible for sale at the expirationtbbse agreements.
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UNDERWRITING

Under the terms and subject to the conditions inraderwriting agreement dated the date of thisgeosis, the underwriters named below,
for whom Morgan Stanley & Co. LLC and Goldman, Sa&hCo. are acting as representatives, have séyagieed to purchase, and we have

agreed to sell to them the number of shares inglichélow:

Number of
Name Shares

Morgan Stanley & Co. LLC 12,890,74
Goldman, Sachs & Ci 12,890,74
Merrill Lynch, Pierce, Fenner & Smith

Incorporatec 3,580,76:
Barclays Capital Inc 3,580,76:
J.P. Morgan Securities LL 3,580,76:
Allen & Company LLC 6,445,37.

Total 42,969,15

The underwriters are offering the shares of Clag®#ymon stock subject to their acceptance of theeshand subject to prior sale. The
underwriting agreement provides that the obligatiohthe several underwriters to pay for and acdepvery of the shares of Class A common
stock offered by this prospectus are subject tafiroval of certain legal matters by their coursel to certain other conditions. The
underwriters are obligated to take and pay foofithe shares of Class A common stock offered yghospectus if any such shares are taken.
The offering of the shares by the underwritersulgjiect to receipt and acceptance and subject tartberwriters’ right to reject any order in
whole or in part. In addition, the underwriters aot required to take or pay for the shares covbyetthe underwriters’ option to purchase
additional shares described below.

The underwriters initially propose to offer parttbé shares of Class A common stock directly topthiglic at the public offering price list
on the cover page of this prospectus and partrtainedealers. After the initial offering of theagles of Class A common stock, the offering price
and other selling terms may from time to time beedaby the representatives.

Certain of the selling stockholders have grantetthéounderwriters an option, exercisable for 30sdfagm the date of this prospectus, to
purchase up to 6,445,373 additional shares of Glagsmmon stock at the public offering price list@uthe cover page of this prospectus, less
underwriting discounts and commissions. To therextee option is exercised, each underwriter weit@me obligated, subject to certain
conditions, to purchase approximately the samegméage of the additional shares of Class A comnmeksas the number of shares listed next
to the underwriter’'s name in the preceding tablr®¢o the total number of shares of Class A comstock listed next to the names of all
underwriters in the preceding table.

The following table shows the per share and tatélip offering price, underwriting discounts andmissions, and proceeds before
expenses to the selling stockholders. These amawatshown assuming both no exercise and full esesaf the underwritersption to purchas
up to an additional 6,445,373 shares of Class Ansomstock.

Total

Per Share No Exercise Full Exercise
Public offering price $ 12.0C $515,629,83 $592,974,31
Underwriting discounts and commissions to be pgithle selling stockholde! $ 0.3¢€ $ 15,468,89 $ 17,789,22
Proceeds, before expenses, to selling stockha $ 11.6¢ $500,160,94 $575,185,08
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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, 200Tesidio Media, LLC converted from a California Lli@o a Delaware corporation and
became Presidio Media, Inc. On February 11, 20@S¢hanged our name from Presidio Media, Inc. togady@ame Network Inc. On
November 17, 2010, we changed our name from ZyrggaeaNetwork Inc. to Zynga In

We develop, market and operate online social garadise services played over the Internet and erasoetworking sites and mobile
platforms. We generate revenue primarily throughithgame sale of virtual goods. Our operationshaadquartered in San Francisco,
California, and we have several operating locatiartbe U.S. as well as various international @fiocations in Asia and Europe.

Basis of Presentation and Consolidatic

The accompanying consolidated financial statemamgpresented in accordance with U.S. GAAP. Theaatated financial statements
include the operations of Zynga and its whallyned subsidiaries. All significant intercompanydvees and transactions have been eliminat
consolidation.

In September 2011, we adopted a three class corstook structure in which we retitled and redesigddhe existing classes of Class A
and Class B common stock as Class B and Class @oarstock, respectively, and authorized 1.1 bilsbares of a new class of common stock
titled Class A common stock. The Class A commoulsteas designated for issuance in the Companytigliqublic offering. All share, per
share and related information presented in thesmf(ial statements and accompanying footnotes Ieee retroactively adjusted to reflect the
impact of the three class common stock structure.

Initial Public Offering

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

Use of Estimates

The preparation of financial statements in confeymiith U.S. GAAP requires management to make esgtismiand assumptions that affect
the reported amounts in the consolidated finarste&tements and notes thereto. Significant estinzatdsassumptions reflected in the financial
statements include, but are not limited to, tharested lives and paying player periods that wefaseevenue recognition, the chargeback
reserve for our third-party payment processorsatioevance for doubtful accounts, useful lives afpgerty and equipment and intangible assets,
accrued liabilities, income taxes, fair value afcgt awards issued, accounting for business combmstand evaluating goodwill and long-lived
assets for impairment. Actual results could diffeaterially from those estimates.
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Segment:

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

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

Online Game

We operate our games as live services that allayep$ to play for free. Within these games, plagarspurchase virtual currency to
obtain virtual goods to enhance their game-plagxyerience. Players can pay for our virtual curyeuging Facebook Credits when playing our
games through the Facebook platform, and can e payment methods such as credit cards or PayRather platforms. We also sell game
cards that are initially recorded as a customepsi¢iability which is included in other currenabilities on the consolidated balance sheet, f
fees retained by retailers and distributors. Upademption of a game card in one of our games alicedgeof the purchased virtual currency to
the player, these amounts are reclassified to defeevenue. Advance payments from customers thatan-refundable and relate to non-
cancellable contracts that specify our obligatiaresrecorded to deferred revenue. All other advaagenents that do not meet these criteria are
recorded as customer deposits.

We recognize revenue when all of the following dtinds are satisfied: (1) there is persuasive ewigeof 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 whers#émeice has been provided to the player, we haterrdened that an implied obligation exists
to the paying player to continue displaying thechaised virtual goods within the online game oveirtestimated life or until they are consun
The proceeds from the sale of virtual goods arélhyi recorded in deferred revenue. We categooizevirtual goods as either consumable or
durable. Consumable virtual goods represent gdwtscein be consumed by a specific player actiontheosale of consumable virtual goods,
recognize revenue as the goods are consumed, @apjoximates one month. Durable virtual goods revirtual goods that are accessible to
the player over an extended period of time. Wegaize revenue from the sale of durable virtual go@dably over the estimated average
playing period of paying players for the applicapéane, which represents our best estimate of tiraated average life of durable virtual goo
If we do not have the ability to differentiate reve attributable to durable virtual goods from aonable virtual goods for a specific game we
recognize revenue on the sale of durable and coaislenvirtual goods for that game ratably over tsigneated average period that paying pla
typically play that game.

Prior to October 1, 2009, we did not have the tat@etermine the consumption dates for our consienatiual goods or to differentiate
revenue attributable to durable virtual goods frmsumable virtual goods. Beginning in October 2009 had sufficient data to separately
account for consumable and durable virtual goodsimof our games, thus allowing us to recognizemae related to consumable goods upon
consumption. Since January 2010, we have had #té&fdr substantially all of our games thus allayvirs to recognize revenue related to
consumable goods upon consumption. Future usatgrpamay differ from historical usage patterns tinedlefore the estimated average playing
periods may change in the future. We assess theatstl average playing period for paying playes #ue estimated average life of our virtual
goods quarterly. Cumulative changes in estimatedeae playing period for paying players in 201 1iltesl 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 thirg-payment processors to account for potentialruthhargebacks based on historical
data and record such amounts as a reduction ofiueve

In May 2010, we entered into an agreement with Bagk that required us to accept Facebook Creditiseaprimary in-game payment
method for our games played through the Facebaatkopin. The agreement required us to begin miggadur 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 setsrite qur players pay for Facebook Credits
and collects the cash from the sale of FacebooHitSrd-acebook’s current stated face value of @baak Credit is $0.10. For each Facebook
Credit purchased by our players and redeemed igames, Facebook remits to us $0.07, which isitheuat we recognize as revenue. We
recognize revenue net of the amounts retained bglemk because we do not set the pricing of FadeBoedits sold to our players. Prior to the
implementation of Facebook Credits in our gamesyqis could purchase our virtual goods throughouarividely accepted payment methods
offered in the games and we recognized revenuall@séne transaction price paid by the player.

Advertising

We have contractual relationships with agenciegedising brokers and certain advertisers for atisements within our games. We
recognize advertising revenue for branded virtwalds and sponsorships, engagement advertisemehtdfars, mobile advertisements and
other advertisements as advertisements are delitereustomers as long as evidence of the arrangiesmests (executed contract), the price is
fixed or determinable, and we have assessed callitity as reasonably assured. Certain brande@imegsponsorships that involve virtual goods
are deferred and recognized over the estimatedflifiee branded virtual good or as consumed, sirtdl@nline game revenue. Price is
determined to be fixed or determinable when the@efixed price in the applicable evidence of tharmgement, which may include a master
contract, insertion order, or a third party statetred activity. For branded virtual goods and spmekips, we determine the delivery criteria has
been met based on delivery information from ouerindl systems. For engagement advertisements &rd,ahobile advertisements, and other
advertisements, delivery occurs when the advergsginas been displayed or the offer has been coedpby the customer, as evidenced by 1
party verification reports supporting the numbead¥ertisements displayed or offers completed.

We report our advertising revenue net of amounéstdwadvertising agencies and brokers becauseeweoaithe primary obligor in our
arrangements, we do not set the pricing, and weotlestablish or maintain the relationship with ddeertiser.

Multiple-element Arrangements

Beginning on January 1, 2011, we adopted new aitditive guidance on multiple-element arrangemeaugs)g the prospective method for
all arrangements entered into or materially modifimm the date of adoption. Under this new guidanee allocate arrangement consideratic
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
impact on our financial statements as a resulingiémenting this newly adopted authoritative guaiam 2011.
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