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Approximate date of proposed sale to the public: From time to time after this Registration Statement becomes
effective as determined by the selling stockholders named in the prospectus contained herein.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by checkmark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or

a smaller reporting company. See the definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount Proposed Proposed Amount of
Registration Fee
Securities to be Registered to be Maximum

Table of Contents 4



Edgar Filing: ZYNGA INC - Form S-3ASR

Registered (1) Offering Price Maximum

Aggregate
Per Share (2)
Offering Price (2)
Class A common stock, $0.00000625 par
value per share 28,178,201 shares $4.465 $125,815,667.47 $16,206.00

(1) This registration statement also relates to an indeterminate number of shares of the Registrant s Class A common
stock that may be issued upon stock splits, stock dividends or similar transactions in accordance with Rule 416
under the Securities Act of 1933.

(2) Estimated solely for the purpose of calculating the registration fee, and based upon the average of the high and
low prices of the Registrant s Class A common stock as reported on the NASDAQ Global Select Market on
February 6, 2014 in accordance with Rule 457(c) under the Securities Act of 1933.
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PROSPECTUS

28,178,201 Shares

Class A Common Stock

This prospectus relates to the offer and resale by the selling stockholders identified in this prospectus of up to an
aggregate of 28,178,201 shares of our Class A common stock. We are not selling any shares under this prospectus and
will not receive any of the proceeds from the sale of the Class A common stock by the selling stockholders.

The selling stockholders identified in this prospectus may offer the shares from time to time through public or private
transactions at prevailing market prices or at privately negotiated prices.

Our Class A common stock is listed on the NASDAQ Global Select Market under the symbol ZNGA. On
February 11, 2014, the last sale price of our Class A common stock as reported on the NASDAQ Global Select
Market was $4.63 per share.

Investing in our Class A common stock involves risks. See _Risk Factors beginning on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory
body has approved or disapproved of these securities or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The date of this prospectus is February 12, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, utilizing a shelf registration process. Under this shelf registration statement, the selling
stockholders may offer and sell shares of our Class A common stock in one or more offerings.

You should rely only on the information contained in or incorporated by reference in this prospectus or in any related
free writing prospectus filed by us with the SEC. We and the selling stockholders have not authorized anyone to
provide you with different information. This prospectus does not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the securities described in this prospectus or an offer to sell or the solicitation of
an offer to buy such securities in any circumstances in which such offer or solicitation is unlawful.

You should assume that the information appearing in this prospectus, the documents incorporated by reference and
any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference in this prospectus were made solely for the benefit of the
parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties to such
agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such
representations, warranties or covenants were accurate only as of the date when made. Accordingly, such
representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.

Unless the context otherwise indicates, references in this prospectus to we, our and us refer, collectively, to Zynga
Inc., a Delaware corporation, and its subsidiaries.

References in this prospectus to DAUs mean daily active users of our games, MAUs mean monthly active users of our
games, MUUs mean monthly unique users of our games, ABPU means average daily bookings per average DAU and

MUPs mean monthly unique payers in our games. Unless otherwise indicated, these metrics are based on
internally-derived measurements across all platforms on which our games are played.
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PROSPECTUS SUMMARY

This prospectus relates to the offer and sale by the selling stockholders identified in this prospectus of up to
28,178,201 shares of our Class A common stock. We are not selling any shares under this prospectus and will not
receive any of the proceeds from the sale of the Class A common stock by the selling stockholders.

This summary highlights selected information appearing elsewhere in this prospectus or in documents incorporated
herein by reference. This summary is not complete and does not contain all of the information that you should
consider before making your investment decision. You should carefully read the entire prospectus, including the
information set forth in the section entitled Risk Factors and the information that is incorporated by reference into
this prospectus. See the sections titled Where You Can Find More Information and Incorporation of Certain
Information by Reference for a further discussion on incorporation by reference.

The Company

Zynga Inc. is a leading provider of social game services. We develop, market and operate social games as live services
played over the Internet, social networking sites and mobile platforms. Our games are accessible on Facebook and
other social networks, mobile platforms and Zynga.com. Generally, all of our games are free to play, and we generate
revenue through the in-game sale of virtual goods, mobile game download fees and advertising.

We are a pioneer and innovator of social games and a leader in making play a core activity on the Internet. We believe
our leadership position in social games is the result of our significant investment in our people, content, brand,
technology and infrastructure. Our leadership position in social games is defined by the following:

Large and Global Community of Players. According to AppData, as of December 31, 2013, we had
three of the top 10 games on Facebook based on DAUSs. Our players are also highly engaged, with our
games being played by 27 million DAUs, worldwide in the three months ended December 31, 2013.

Leading Portfolio of Social Games. We have many of the most popular and successful online social
games, including the FarmVille, Words With Friends and Casino franchises.

Scalable Technology and Data. We process and serve more than 300 terabytes of content for our

players every day. We continually analyze game data to optimize our games. We believe that

combining data analytics with creative game design enables us to create a superior player experience.
On mobile platforms, we have several popular game franchises, including Words With Friends and Zynga Poker. Two
mobile games released by Zynga in 2013 Running With Friends, rebranded as Stampede Run, and Solstice Arena
received Apple s Editor s Choice honors, demonstrating Zynga s commitment to developing high quality mobile social
games.

We leverage our scale to increase player engagement, cross-promote our portfolio of games, continually enhance
existing games, launch new games and build the Zynga brand. We believe our scale results in network effects that
deliver compelling value to our players, and we are committed to making significant investments to grow our
community of players, their engagement and monetization over time.
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Consistent with our free-to-play business model, a small portion of our players have been payers. During the three
months ended December 31, 2013, we had approximately 1.3 million MUPs (excluding payers who use certain
payment methods for which unique payer data is not available). Because the opportunity for social interactions
increases as the number of players increases, we believe that maintaining and growing our overall number of players,
including the number of players who may not purchase virtual goods, is important to the success of our business. As a
result, we believe that the number of players who choose to purchase virtual goods will continue to constitute a small
portion of our overall players as our business grows.
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Our top three games historically have contributed the majority of our revenue. Our top three games accounted for
53%, 58% and 58% of our online game revenue in the nine months ended September 30, 2013 and in 2012 and 2011,
respectively.

Acquisition of NaturalMotion Limited

On February 11, 2014, we completed the acquisition of 100% of the equity interests in NaturalMotion, Limited, or
NaturalMotion, pursuant to the share purchase agreement, dated January 30, 2014, by and among us, Zynga Game
International Limited, NaturalMotion, NaturalMotion s shareholders and Shareholder Representative Services LLC, as
sellers representative, which we refer to as the Acquisition. NaturalMotion s shareholders and vested optionholders
received an aggregate of $391 million in cash and 39.8 million shares of our Class A common stock.

Corporate Information

Our operations are headquartered in San Francisco, California, and we have several operating locations in the U.S. as
well as various international office locations in Asia and Europe. We were originally organized in April 2007 as a
California limited liability company under the name Presidio Media LLC, and we converted to a Delaware corporation
in October 2007. We changed our name to Zynga Inc. in November 2010. Our principal executive offices are located
at 699 Eighth Street, San Francisco, CA 94103, and our telephone number is (855) 449-9642. We completed our
initial public offering in December 2011, and our Class A common stock is listed on the NASDAQ Global Select
Market under the symbol ZNGA. As of December 31, 2013, we had 2,034 full-time employees.

Our website address is www.zynga.com. Information contained on our website is not a part of this prospectus, and the
inclusion of our website address in this prospectus is an inactive textual reference only.

Zynga, the Zynga logo and other trademarks or service marks of Zynga appearing in this prospectus are the property

of Zynga. Trade names, trademarks and service marks of other companies appearing in this prospectus are the
property of their respective holders.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. In addition to the other information in
this prospectus, you should carefully consider the following risks before making an investment decision. The risks and
uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently known to
us or that we currently consider immaterial may also impair our business operations. If any of the following risks
actually occur, our business and financial results could be harmed. In that case, the trading price of our Class A
common stock could decline. You should also refer to the other information set forth in our most recent Annual Report
on Form 10-K and Quarterly Reports on Form 10-Q filed with the SEC, including our financial statements and the
related notes, as well as our other filings with the SEC.

Risks Related to Our Business and Industry

If our distribution channels or platform providers change their standard terms and conditions for developers in a
way that is detrimental to us, our business will suffer.

Facebook is currently the primary distribution, marketing, promotion and payment platform for our games. To date,
we have derived a significant portion of our bookings (65% in the three months ended September 30, 2013) and
revenue (77% in the three months ended September 30, 2013) and acquired a significant number of our players
through Facebook. Except for certain limited addenda, we are subject to Facebook s standard terms and conditions for
application developers, which govern the promotion, distribution between us and Facebook and operation of games
and other applications on the Facebook platform, and which are subject to change by Facebook at its sole discretion at
any time. If Facebook changes its standard terms and conditions in a way that is detrimental to us, our business would
be harmed and our operating results would be adversely affected.

Our business may be harmed if:

Facebook discontinues or limits access to its platform by us;

Facebook terminates or seeks to terminate our contractual relationship altogether;

Facebook prohibits us from offering our games on the Facebook platform because it determines that
we are a competitor or for other reasons;

Facebook modifies its terms of service or other policies, including fees charged to, or other restrictions
on, us, other application developers, or Facebook changes how the personal information of its users is
made available to application developers on the Facebook platform or shared by users;

Facebook establishes more favorable relationships with one or more of our competitors; or

Facebook develops its own competitive offerings.
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In addition, we have benefited from Facebook s strong brand recognition and large user base. If Facebook loses its

market position or otherwise falls out of favor with Internet users or other factors cause its user base to stop growing
or shrink, we would need to identify alternative channels for marketing, promoting and distributing our games, which

would consume substantial resources and may not be effective, or available at all.

Facebook has broad discretion to change its terms of service and other policies with respect to us and other
developers, and those changes may be unfavorable to us. Facebook may also change its fee structure, add fees
associated with access to and use of the Facebook platform, alter how we are able to advertise on the Facebook
platform, change how the personal information of its users is made available to application developers on the
Facebook platform or restrict how Facebook users can share information with friends on their platform or across
platforms other than Facebook. For instance, beginning in early 2010, Facebook changed its policies for application
developers regarding use of its communication channels. These changes limited the level of communication among
users about applications on the Facebook platform. As a result, the number of our players on Facebook declined.
Although our current
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agreements with Facebook allow our users to use Zynga-branded game cards in our games on Facebook until all such
existing game cards are sold, our future bookings and revenue may be negatively impacted during this transition
period and upon the expiration of our game card program. Any such changes in the future could significantly alter
how players experience or interact within our games, which may harm our business.

Our social games also leverage the global connectivity and distribution of mobile platforms including Apple s App
Store for iOS devices and the Google Play App Store for Android devices. We are subject to the terms of service of
these third party platforms, which could be changed by such platform providers at any time. Such changes may
decrease the visibility or availability of our games, limit our distribution capabilities, prevent access to our existing
games, reduce the amount of revenue we may recognize from in-game purchases, or result in the exclusion of our
games on such third party platforms. Any such changes could significantly harm our business in both the short-term
and long-term.

Our revenue, bookings and operating margins may decline.

The industry in which we operate is highly competitive and rapidly changing, and relies heavily on successful product
launches and compelling content, products and services. As such, if we fail to deliver such content, products and
services or do not execute our strategy successfully, our revenue and bookings may decline. In addition, we believe
that our operating margin will continue to experience downward pressure as a result of increasing competition. We
expect to continue to expend substantial financial and other resources on game development, including mobile games,
the expansion of our network, international expansion and our network infrastructure. Our operating costs will
increase if we do not effectively manage costs. In addition, weak economic conditions or other factors could cause our
business to contract, requiring us to implement significant additional cost cutting measures, including a decrease in
research and development, which could harm our long-term prospects.

Our quarterly operating results are volatile and difficult to predict, and our stock price may decline if we fail to
meet the expectations of securities analysts or investors.

Our bookings, revenue, player traffic and operating results could vary significantly from quarter-to-quarter and

year-to-year and may fail to match our past performance or the expectations of securities analysts or investors because

of a variety of factors, some of which are outside of our control. Any of these events could cause the market price of

our Class A common stock to fluctuate. Factors that may contribute to the variability of our operating results include

the risk factors listed in these Risk Factors and the factors discussed in the section titled Management s Discussion and
Analysis of Financial Condition and Results of Operations  Factors Affecting Our Performance of our periodic

reports.

In particular, we recognize revenue from the sale of our virtual goods in accordance with U.S. GAAP, which is
complex and based on our assumptions and historical data with respect to the sale and use of various types of virtual
goods. In the event that such assumptions are revised based on new data or there are changes in the historical mix of
virtual goods sold due to new game introductions, reduced virtual good sales in existing games or other factors or
there are changes in our estimates of average playing periods and player life, the amount of revenue that we recognize
in any particular period may fluctuate significantly. In addition, changes in the policies of Facebook, Apple or other
third party platforms or accounting policies promulgated by the SEC and national accounting standards bodies
affecting software and virtual goods revenue recognition could further significantly affect the way we report revenue
related to our products. For example, we recognize revenue net of the amounts retained by Facebook related to
Facebook Credits and local-currency transactions sold to the players of our games on Facebook under the terms of our
agreement with Facebook. Such changes could have an adverse effect on our reported revenue, net income and
earnings per share under U.S. GAAP. Additionally, NaturalMotion, a company we recently acquired, reported its
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historical financial statements in accordance with U.K. GAAP, and we may have difficulty in reporting its financial
results in accordance with our revenue recognition policies, which could have a negative effect on our reported

financial results. For further information regarding our revenue recognition policy, see the section titled Management s
Discussion and Analysis of Financial Condition and Results of Operations Critical Accounting Policies Revenue
Recognition in our Annual Report on Form 10-K filed with the SEC.

It is difficult to predict when bookings from one of our games will begin to decline, as well as the decay rate for any
particular game. As a result of this decline in the life cycle of our games, our business depends on our ability to
consistently and timely launch new games or versions of games that achieve significant popularity and have the
potential to become franchise games. If decay rates are higher than expected in a particular quarterly period and/or we
experience delays in the launch of new games that we expect to offset these declines, we may not meet our
expectations or the expectations of securities analysts or investors for a given quarter.
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In addition, we have made in the past and we may make in the future, significant investments or changes in strategy
that we think will benefit us in the long term, even if our decision negatively impacts our operating results in the short
term. For example, in early 2013, we decided to discontinue development of certain games that were originally
expected to be released and then meaningfully contribute to bookings for the second quarter of 2013, in order to focus
on games with the potential of becoming franchise games that can drive long-term enterprise value. Although these
discontinued games may have offered short-term bookings, we determined that they did not contribute meaningfully
to the brand and our strategy in the long term.

Given the rapidly evolving social game industry in which we operate, our historical operating results may not be
useful in predicting our future operating results. In addition, metrics we have developed or those available from third
parties regarding our industry and the performance of our games, including DAUs, MAUs, MUUs, MUPs and ABPU
may not be indicative of our financial performance.

Our business will suffer if we are unable to continue to develop successful games for mobile platforms or
successfully monetize mobile games we develop or acquire.

Developing games for mobile platforms is an important component of our strategy. We have devoted and we expect to
continue to devote substantial resources to the development of our mobile games, and we cannot guarantee that we
will continue to develop games that appeal to players or advertisers. We may encounter difficulty in integrating
features on games developed for mobile platforms that a sufficient number of players will pay for or otherwise
sufficiently monetizing mobile games. Generally, our mobile games monetize at a lower rate than our web-based
games and we may not be successful in our efforts to increase our monetization from mobile games. In addition,
mobile games that we develop, or that companies we acquire are developing, may be delayed or may not meet our
forecasts, which may negatively affect our monetization strategy. If we are unable to implement successful
monetization strategies for our mobile games, our ability to grow revenue and our financial performance will be
negatively affected.

Our ability to successfully develop games for mobile platforms will depend on our ability to:

expand on our current mobile games;

effectively market new mobile and multi-platform games across multiple mobile devices to our
existing web-based players and players of our current mobile games;

execute our network strategy and expand our network to mobile;

anticipate and effectively respond to the growing number of players switching from web-based to
mobile games, the changing mobile landscape and the interests of players on mobile platforms;

attract, retain and motivate talented game designers, product managers and engineers who have
experience developing games for mobile platforms;
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minimize launch delays and cost overruns on the development of new games;

effectively monetize mobile games without degrading the social game experience for our players;

develop games that provide for a compelling and optimal user experience through existing and
developing third party technologies, including third party software and middleware utilized by our
players; and

acquire and successfully integrate high quality mobile game assets, personnel or companies.
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These and other uncertainties make it difficult to know whether we will succeed in continuing to develop successful
mobile games. If we do not succeed in doing so, our business will suffer.

If our top games do not maintain their popularity, our results of operations could be harmed.

In addition to creating new games that are attractive to a significant number of players, we must extend the life of our
existing games, in particular our most successful games. Traditionally, bookings from existing games decline over
time. For example, in the third quarter of 2013, bookings declined 19% compared to the second quarter of 2013. For a
game to remain popular, we must constantly enhance, expand or upgrade the game with new features that players find
attractive. Such constant enhancement requires the investment of significant resources, particularly with older games,
and such costs on average have increased. We may not be able to successfully enhance, expand or upgrade our current
games. Any reduction in the number of players of our most popular games, any decrease in the popularity of our
games or social games in general, any breach of game-related security or prolonged server interruption, any loss of
rights to any intellectual property underlying such games, or any other adverse developments relating to our most
popular games, could harm our results of operations.

A small number of games have generated a majority of our revenue, and we must continue to launch, innovate and
enhance games that players like and attract and retain a significant number of players in order to grow our
revenue and sustain our competitive position.

Historically, we have depended on a small number of games for a majority of our revenue and we expect that this
dependency will continue for the foreseeable future. Bookings and revenue from many of our games tend to decline
over time after reaching a peak of popularity and player usage. We often refer to the speed of this decline as the decay
rate of a game. As a result of this natural decline in the life cycle of our games, our business depends on our ability to
consistently and timely launch new games across multiple platforms and devices that achieve significant popularity
and have the potential to become franchise games. For example, we recently announced that we will launch a mobile
version of Farmville 2 in the second quarter of 2014, however there is a risk that we may not launch the game
according to schedule, or that the game does not attract and retain a significant number of players, which would lead
to a negative effect on our business.

Each of our games requires significant engineering, marketing and other resources to develop, launch and sustain via
regular upgrades and expansions, and such costs on average have increased over the last several years. Our ability to
successfully launch, sustain and expand games and attract and retain players largely will depend on our ability to:

anticipate and effectively respond to changing game player interests and preferences;

anticipate or respond to changes in the competitive landscape;

attract, retain and motivate talented game designers, product managers and engineers;

develop, sustain and expand games that are fun, interesting and compelling to play;
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develop games that can build upon or become franchise games;

effectively market new games and enhancements to our existing players and new players;

minimize the launch delays and cost overruns on new games and game expansions;

minimize downtime and other technical difficulties; and

acquire high quality assets, personnel and companies.
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It is difficult to consistently anticipate player demand on a large scale, particularly as we develop games in new
categories or new markets, including international markets and mobile platforms. If we do not successfully launch
games that attract and retain a significant number of players and extend the life of our existing games, our market
share, brand and financial results will be harmed.

We operate in a new and rapidly changing industry, which makes it difficult to evaluate our business and
prospects.

The social game industry, through which we derive substantially all of our revenue, is a new and rapidly evolving
industry. The growth of the social game industry and the level of demand and market acceptance of our games are
subject to a high degree of uncertainty. Our future operating results will depend on numerous factors affecting the
social game industry, many of which are beyond our control, including:

our ability to extend our brand and games to mobile platforms and the timing and success of such
mobile game launches;

continued worldwide growth in the adoption and use of Facebook and other social networks;

changes in consumer demographics and public tastes and preferences;

the availability and popularity of other forms of entertainment;

the worldwide growth of personal computer, broadband Internet and mobile device users, and the rate
of any such growth;

the transition of our players from the web to mobile devices, and our ability to effectively monetize
games on mobile devices and across multiple platforms and devices; and

general economic conditions, particularly economic conditions adversely affecting discretionary
consumer spending.
Our ability to plan for game development, distribution and promotional activities will be significantly affected by our
ability to anticipate and adapt to relatively rapid changes in the tastes and preferences of our current and potential
players. New and different types of entertainment may increase in popularity at the expense of social games. A decline
in the popularity of social games in general, or our games in particular would harm our business and prospects.

The acquisition of NaturalMotion is significant to us, and the anticipated benefits of the acquisition could be

impacted by a number of risks specific to NaturalMotion s business, as well as by risks related to the integration
process.
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On February 11, 2014, we completed our acquisition of NaturalMotion. The process of integrating NaturalMotion s
operations into our operations could result in unforeseen operating difficulties, absorb significant management
attention, and require significant resources that would otherwise be available for the ongoing development of our
existing operations. Particular significant risks and challenges include:

lack of employee retention stemming from the acquisition;

NaturalMotion s games may not succeed or perform as we anticipated;

NaturalMotion s pipeline of future products under development may take longer than predicted to
launch or may fail to launch at all;

the difficulty of integrating NaturalMotion s tools and technology into our current and future mobile
products; and

the risk that the implementation of our existing models and mechanics fails to enhance NaturalMotion s
products.
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If we are unsuccessful in addressing these risks and challenges it would adversely harm our business and prospects.

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

We have acquired businesses, personnel and technologies in the past and we intend to continue to evaluate and pursue
acquisitions and strategic investments. These acquisitions and strategic investments could be material to our financial

condition or results of operations.

Challenges and risks from such investments and acquisitions include:

negative effects on products and product pipeline from the changes and potential disruption that may
follow the acquisition;

diversion of our management s attention away from our business;

declining employee morale and retention issues resulting from changes in compensation, or changes in
management, reporting relationships, or future prospects;

significant competition from other game companies as the social game industry consolidates;

the need to integrate the operations, systems, technologies, products and personnel of each acquired
company, the inefficiencies and lack of control that may result if such integration is delayed or not
implemented, and unforeseen difficulties and expenditures that may arise in connection with
integration;

the difficulty in determining the appropriate purchase price of acquired companies may lead to the
overpayment from certain acquisitions and the potential impairment of intangible assets and goodwill
acquired in the acquisitions;

the difficulty in successfully evaluating and utilizing the acquired products, technology, or personnel;

the potential incurrence of debt, contingent liabilities, amortization expenses or restructuring charges
in connection with any acquisition;

the need to implement controls, procedures and policies appropriate for a larger public
company at companies that prior to acquisition had lacked such controls, procedures and
policies;
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the difficulty in accurately forecasting and accounting for the financial impact of an acquisition
transaction, including accounting charges and integrating and reporting results for acquired companies
that do not historically follow U.S. GAAP;

risks associated with our expansion into new international markets and doing business internationally,
including those described under the risk factor caption Expansion into international markets is
important for our growth, and as we expand internationally, we will face additional business, political,
regulatory, operational, financial and economic risks, any of which could increase our costs and hinder
such growth elsewhere in this prospectus;

in the case of foreign acquisitions, the need to integrate operations across different cultures and
languages and to address the particular economic, currency, political and regulatory risks associated
with specific countries;

in some cases, the need to transition operations and players onto our existing or new platforms and the
potential loss of, or harm to, our relationships with employees, players and other suppliers as a result
of integration of new businesses;
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in certain instances, the ability to exert control of acquired businesses that include earnout provisions
in the agreements relating to such acquisitions or the potential obligation to fund an earnout for a
product that has not met expectations;

our dependence on the accuracy and completeness of statements and disclosures made or actions taken
by the companies we acquire or their representatives, when conducting due diligence and evaluating
the results of diligence; and

liability for activities of the acquired company before the acquisition, including intellectual property

and other litigation claims or disputes, information security vulnerabilities, violations of laws, rules

and regulations, commercial disputes, tax liabilities and other known and unknown liabilities.
The benefits of an acquisition or investment may also take considerable time to develop, and we cannot be certain that
any particular acquisition or investment will produce the intended benefits, which could adversely affect our business
and operating results. Our ability to grow through future acquisitions will depend on the availability of suitable
acquisition and investment candidates at an acceptable cost, our ability to compete effectively to attract these
candidates and the availability of financing to complete larger acquisitions. Acquisitions could result in potential
dilutive issuances of equity securities, use of significant cash balances or incurrence of debt (and increased interest
expense), contingent liabilities or amortization expenses related to intangible assets or write-offs of goodwill and/or
intangible assets, which could adversely affect our results of operations and dilute the economic and voting rights of
our stockholders. For example, in the third quarter of 2012, we made the decision to discontinue the development of
certain games associated with technology and other intangible assets previously acquired from OMGPOP and we
recorded an asset impairment charge of $95.5 million.

Our prospects may suffer if our network is unsuccessful.

We aspire to expand our network to leverage our existing and new games to bring the best social playing experiences
to our audience, starting with our Words with Friends players, and further broaden to other games to ultimately create
the best experience for play that includes mobile and web players. If our network fails to engage players or attract
advertisers, we may fail to generate sufficient revenue or bookings to justify our investment in the development and
operation of our network. We may also encounter technical and operational challenges operating a network.

We are subject to the terms of service of third party social networks and platforms such as Facebook, Apple and
Google, where our games are distributed, which may limit our ability to operate or promote our network. For example,
under the current terms of service with Facebook, we are limited in our ability to use a Facebook users friends list and
Facebook s communication channels to promote our network. This may limit our ability to reach Facebook users from
our network and may limit the number of players that use our network. In December 2012, Facebook amended its
standard terms of service to prohibit (i) apps on the Facebook canvas from promoting or linking to game sites other
than Facebook and (ii) the use of emails obtained from Facebook to promote or link to desktop web games on
platforms other than Facebook. We now are prohibited from cross-promoting traffic to games that are offered on
platforms other than Facebook from our games on Facebook. Moreover, we are no longer permitted to use e-mail
addresses obtained from Facebook to promote desktop web games that are not on the Facebook platform, subject to
certain limited exceptions. If we are not successful in operating, growing and generating revenue from our network,
we may not be able to maintain or grow our revenue as anticipated and our financial results could be adversely
affected.
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Some of our players may make sales or purchases of virtual goods used in our games through unauthorized or
fraudulent third-party websites, which may reduce our revenue.

Virtual goods in our games have no monetary value outside of our games. Nonetheless, some of our players may make
sales and/or purchases of our virtual goods, such as Zynga Poker virtual poker chips, through unauthorized third-party
sellers in exchange for real currency. These unauthorized or fraudulent transactions are usually arranged on third-party
websites and the virtual goods offered may have been obtained through unauthorized means such as exploiting
vulnerabilities in our games, from scamming our players with fake offers or virtual goods or other game benefits, or
from credit card fraud. We do not generate any revenue from these transactions. These unauthorized purchases and
sales from third-party sellers could impede our revenue and profit growth by, among other things:

decreasing revenue from authorized transactions;
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creating downward pressure on the prices we charge players for our virtual currency and virtual goods;

increasing chargebacks from unauthorized credit card transactions;

causing us to lose revenue from paying players as our partners increase their credit card fraud
prevention efforts;

causing us to lose revenue from paying players who stop playing a particular game;

increasing costs we incur to develop technological measures to curtail unauthorized transactions;

generating legal claims relating to the diminution of value of our virtual goods;

result in negative publicity or harm our reputation with players and partners; and

increasing customer support costs to respond to dissatisfied players.
To discourage unauthorized purchases and sales of our virtual goods, we state in our terms of service that the buying
or selling of virtual currency and virtual goods from unauthorized third-party sellers may result in bans from our
games or legal action. We have banned players as a result of such activities. We have also filed lawsuits against third
parties attempting to sell virtual goods from our games, particularly poker chips from Zynga Poker, outside of our
games. We have also employed technological measures to help detect unauthorized transactions and continue to
develop additional methods and processes by which we can identify unauthorized transactions and block such
transactions. However, there can be no assurance that our efforts to prevent or minimize these unauthorized or
fraudulent transactions will be successful.

Any failure or significant interruption in our infrastructure could impact our operations and harm our business.

Our technology infrastructure is critical to the performance of our games and to player satisfaction. Our games run on
a complex distributed system, or what is commonly known as cloud computing. We own, operate and maintain the
primary elements of this system, but some elements of this system are operated by third parties that we do not control
and which would require significant time to replace. We have experienced, and may in the future experience, website
disruptions, outages and other performance problems due to a variety of factors, including infrastructure changes,
human or software errors and capacity constraints. For example, the operation of CityVille was interrupted for several
hours in April 2011 and the operation of most of our games was interrupted for several hours in January 2013, in each
case due to network outages. If a particular game is unavailable when players attempt to access it or navigation
through a game is slower than they expect, players may stop playing the game and may be less likely to return to the
game as often, if at all. A failure or significant interruption in our game service would harm our reputation and
operations. We expect to continue to make significant investments to our technology infrastructure to maintain and
improve all aspects of player experience and game performance. To the extent we do not effectively address capacity
constraints, upgrade our systems as needed and continually develop our technology and network architecture to
accommodate increasing traffic, our business and operating results may suffer. We do not maintain insurance policies
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covering losses relating to our systems and we do not have business interruption insurance. Furthermore, our disaster
recovery systems may not function as intended or may fail to adequately protect our critical business information in
the event of a significant business interruption, which may cause interruption in service of our games, security
breaches or the loss of data or functionality, leading to a negative effect on our business.

Security breaches, computer viruses and computer hacking attacks could harm our business, reputation, brand and
results of operations.

Security breaches, computer malware and computer hacking attacks have become more prevalent in our industry, have
occurred on our systems in the past and may occur on our systems in the future. Any security breach caused by
hacking, which involves efforts to gain unauthorized access to information or systems, or to cause intentional
malfunctions or loss or corruption of data, software, hardware or other computer equipment, and the inadvertent
transmission of computer viruses could harm our business, financial condition and operating results. We have
experienced and will continue to experience hacking attacks. Because of our prominence in the social game industry,
we believe we are a particularly attractive target for hackers.
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Table of Contents 27



Edgar Filing: ZYNGA INC - Form S-3ASR

Table of Conten

In addition, our games involve the storage and transmission of players personal information in our facilities and on our
equipment, networks and corporate systems. Security breaches could expose us to litigation, remediation costs,
increased costs for security measures, loss of revenue, damage to our reputation and potential liability. Our player data
and corporate systems and security measures may be breached due to the actions of outside parties, employee error,
malfeasance, a combination of these, or otherwise, and, as a result, an unauthorized party may obtain access to our

data or our players data. Additionally, outside parties may attempt to fraudulently induce employees or players to
disclose sensitive information in order to gain access to our players data. We must continuously examine and modify
our security controls and business policies to address the use of new devices and technologies enabling players to

share data and communicate in new ways, and the increasing focus by our players and regulators on controlling and
protecting user data.

Because the techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems change
frequently or may be designed to remain dormant until a predetermined event and often are not recognized until
launched against a target, we may be unable to anticipate these techniques or implement adequate preventative
measures. Though it is difficult to determine what harm may directly result from any specific interruption or breach,
any failure to maintain performance, reliability, security and availability of our network infrastructure to the
satisfaction of our players may harm our reputation and our ability to retain existing players and attract new players.

If an actual or perceived breach of our security occurs, the market perception of the effectiveness of our security
measures could be harmed, we could lose players, and we could suffer financial exposure due to such events or in
connection with remediation efforts, investigation costs, changed security, and system protection measures.

The value of our virtual goods is highly dependent on how we manage the economies in our games. If we fail to
manage our game economies properly, our business may suffer.

Paying players purchase virtual goods in our games because of the perceived value of these goods which is dependent
on the relative ease of securing an equivalent good via non-paid means within the game. The perceived value of these
virtual goods can be impacted by Facebook s offering of free or discounted Facebook Credits, local currency-based
payments, and/or other incentives to our players, or by various actions that we take in the games including offering
discounts for virtual goods, giving away virtual goods in promotions or providing easier non-paid means to secure
these goods. If we fail to manage our virtual economies properly, players may be less likely to purchase virtual goods
and our business may suffer.

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

Compared to all players who play our games in any period, only a small portion are paying players. During the three
months ended December 31, 2013, we had approximately 1.3 million MUPs (excluding payers who use certain
payment methods for which unique payer data is not available), who represent approximately two percent of our total
players. We lose players in the ordinary course of business. In order to sustain our revenue levels, we must attract,
retain and increase the number of players or more effectively monetize our players. To retain players, we must devote
significant resources so that the games they play retain their interest and attract them to our other games. If we fail to
grow or sustain the number of our players, or if the rates at which we attract and retain players declines or if the
average amount our players pay declines, our business may not grow and our financial results will suffer.

Any restructuring actions and cost reduction initiatives that we undertake may not deliver the expected results and
these actions may adversely affect our business.
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In 2013 and in early 2014, we implemented certain restructuring actions and cost reduction initiatives to better align
our operating expenses with our revenue, including reducing our headcount, rationalizing our product pipeline,
reducing marketing and technology expenditures and consolidating certain facilities, and we plan to continue to
manage costs to better and more efficiently manage our business. For example, in the second quarter of 2013, we
implemented a restructuring plan that included a reduction in work force of approximately 520 employees and the
closure of certain office facilities as part of an overall plan to reduce our cost structure. In early 2014, we implemented
a restructuring plan that included a reduction in work force of approximately 314 employees and the closure of certain
office facilities, as part of an overall plan to reduce our cost structure. This most recent restructuring plan and other
such efforts could result in disruptions to our operations and adversely affect our business.

11
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To effectively manage our business and operations, we will need to continue to focus on spending significant
resources to improve our technology infrastructure, our operational, financial and management controls, and our
reporting systems and procedures by, among other things:

monitoring and updating our technology infrastructure to maintain high performance and minimize
down time;

enhancing information and communication systems to ensure that our employees and offices around
the world are well-coordinated and can effectively communicate with each other; and

enhancing our internal controls to ensure timely and accurate reporting of all of our operations.
These enhancements and improvements will require capital expenditures and allocation of valuable management and
employee resources.

We expect to continue to actively monitor our costs, however, if we do not fully realize or maintain the anticipated
benefits of any restructuring actions and cost reduction initiatives, our business could be adversely affected. In
addition, we cannot be sure that the cost reduction initiatives will be as successful in reducing our overall expenses as
expected or that additional costs will not offset any such reductions. If our operating costs are higher than we expect
or if we do not maintain adequate control of our costs and expenses, our operating results will suffer.

If we fail to effectively manage our human resources, our business may suffer.

Our ability to compete and grow depends in large part on the efforts and talents of our employees. Such employees,
particularly game designers, product managers, engineers and executives are in high demand, and we devote
significant resources to identifying, recruiting, hiring, training, successfully integrating and retaining these employees.
We have experienced significant turnover in our headcount over the last year, including within our senior management
team, which has placed and will continue to place significant demands on our management and our operational,
financial and technological infrastructure. As of December 31, 2013, approximately 22% of our employees had been
with us for less than one year and approximately 52% for less than two years. In addition, in 2013, three of our
executive officers resigned.

We believe that two critical components of our success and our ability to retain our best people are our culture and our
competitive compensation practices. As we continue to develop the infrastructure of a public company, we may find it
difficult to maintain our entrepreneurial, execution-focused culture. In addition, our recent operating results, the
decline in our revenue and the current trading price of our Class A common stock may cause our employee base to be
more vulnerable to be targeted for recruitment by competitors. Some of our employees may have been motivated to
work for us by an expectation that our Class A common stock would be trading at a higher value and may be less
motivated by the equity compensation they receive as a result. Competitors may leverage any resulting
disappointment as a tool to recruit talented employees.

We have historically hired a number of key personnel through acquisitions, and as competition with other game
companies for attractive target companies with a skilled employee base increases, we may incur significant expenses
in continuing this practice. In addition, our recent operating results, the decline in our revenue and the current trading
price of our Class A common stock may negatively impact our perceived reputation and make it more difficult and
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more expensive to recruit new employees. The loss of talented employees or the inability to hire skilled employees as
replacements could result in significant disruptions to our business, and the integration of replacement personnel could
be time-consuming and expensive and cause additional disruptions to our business. If we do not succeed in recruiting,
retaining, and motivating our key employees to achieve a high level of success or if we do not attract new key
personnel, we may be unable to (i) continue to launch new games and enhance existing games, including in each case
on mobile, (ii) expand our network, or (iii) execute our business strategy, and as a result, our business may suffer.

12
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Our core values of focusing on our players first and acting for the long term may conflict with the short-term
interests of our business.

One of our core values is to focus on surprising and delighting our players, which we believe is essential to our
success and serves the best, long-term interests of Zynga and our stockholders. Therefore, we have made in the past
and we may make in the future, significant investments or changes in strategy that we think will benefit us in the long
term, even if our decision negatively impacts our operating results in the short term. For example, in early 2013, we
decided to discontinue development of certain games that were originally expected to be released and then
meaningfully contribute to bookings for the second quarter of 2013, in order to focus on games with the potential of
becoming franchise games that drive long-term enterprise value. Although these discontinued games may have offered
short-term bookings, we determined that they did not contribute meaningfully to the brand and our strategy in the long
term. This decision to discontinue certain games could negatively impact our operating results in the short term. Our
decisions may not result in the long-term benefits that we expect, in which case the success of our games, business
and operating results could be harmed.

If we lose the services of our Chief Executive Officer, founder, or other members of our senior management team,
we may not be able to execute our business strategy.

Our success depends in a large part upon the continued service of our senior management team. In particular, our
Chief Executive Officer, Don Mattrick, and our founder, Mark Pincus, are critical to our vision, strategic direction,
culture, products and technology. We do not maintain key-man insurance for Messrs. Mattrick or Pincus or any other
member of our senior management team. The loss of our Chief Executive Officer, founder, or other members of senior
management could harm our business.

An increasing number of individuals are utilizing devices other than personal computers to access the Internet, and
versions of our games developed for these devices might not gain widespread adoption, or may not function as
intended.

The number of individuals who access the Internet through devices other than a personal computer, such as smart
phones, tablets, televisions and set-top box devices, has increased dramatically, and we believe this trend is likely to
continue. Certain of our games or versions of our games may not be compelling to players on such devices. In
addition, each device manufacturer or platform provider may establish unique or restrictive terms and conditions for
developers on such devices or platforms, and our games may not work well or be viewable on these devices as a
result. To expand our business, we will need to support a number of alternative devices and technologies. Once
developed, we may choose to port or convert a game into separate versions for alternative devices with different
technological requirements. As new devices and new mobile platforms or updates to platforms are continually being
released, we may encounter problems in developing versions of our games for use on these alternative devices and we
may need to devote significant resources to the creation, support and maintenance of such devices and platforms. If we
are unable to successfully expand the platforms and devices on which our games are available, or if the versions of our
games that we create for alternative platforms and devices are not compelling to our players, our business will suffer.

We have a new business model and a short operating history, which makes it difficult to evaluate our prospects and
future financial results and may increase the risk that we will not be successful.

We began operations in April 2007, and became publicly listed in December 2011, and we have a short operating
history and a new business model, which makes it difficult to effectively assess our future prospects. Our business
model is based on offering games that are free to play. To date, only a small portion of our players pay for our
products. We cannot assure that any of our efforts will be successful or result in the development or timely launch of
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additional products, or ultimately produce any material revenue.

We may choose to exit the real money gaming market completely to focus on our core business and, if we elect to
participate in this market, our efforts may not be successful.

In October 2012, we entered into an agreement with bwin.party to develop, test and operate certain real money online
poker and casino games in the United Kingdom. In the second quarter of 2013, we launched our first RMG offerings,
ZyngaPlusPoker and ZyngaPlusCasino, in the United Kingdom in connection with this agreement. We are evaluating
our RMG products in the United Kingdom to determine whether or not they are on strategy and aligned with our near
term market opportunities and priorities. We may decide these products and participation in regulated markets
globally is consistent with near term market opportunities and priorities or we may decide to exit the market. We
cannot assure you that our RMG products, or any products or partnerships we may launch in the future will be
successful, or ultimately produce any material revenue.
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In 2013, we decided to withdraw our application from the Nevada Gaming Control Board and made the focused
choice not to pursue a license for real money gaming in other U.S. jurisdictions at this time in order to focus our
resources and priorities on what we believe is our biggest opportunity, free to play social games. Our decision may not
result in the long-term benefits that we expect, in which case the success of our business and operating results could
be harmed. In connection with our decision to refocus on our core free to play business, we are evaluating our
participation in global RMG markets. If we elect to participate in global regulated markets, gaming laws may require
us, each of our subsidiaries engaged in gaming operations, certain of our directors, officers and employees, and in
some cases, our stockholders, to obtain licenses or findings of suitability from gaming authorities. Gaming authorities
have very broad discretion in determining whether an applicant qualifies for a license or should be deemed suitable. If
we are required to obtain a license to participate in a global RMG market, we cannot assure you that we will be able to
obtain a license in a timely fashion or that we will be able to obtain a license at all.

In addition, regulatory and legislative developments, including excessive taxation, may prevent or significantly limit
our ability, or the ability of any entity with which we may partner in the future, to enter into or succeed in RMG.
Becoming familiar with and complying with these requirements will increase our costs and subject our business to
greater scrutiny by regulators in many different jurisdictions. If our brand becomes associated with RMG we may lose
current players, advertisers or partners or have difficulty attracting new players, advertisers or partners, which could
adversely impact our business.

In addition, if we or our partners operate our RMG games in a negative manner, if players are less satisfied than
expected with the games provided or if we or our partners fail to comply with regulatory requirements, our reputation
could be adversely affected and we may not realize the anticipated benefits of this line of business or we may lose
players and we may curtail our efforts in the RMG market.

Expansion into international markets is important for our strategy, and as we expand internationally, we will face
additional business, political, regulatory, operational, financial and economic risks, any of which could increase
our costs and hinder our efforts.

Continuing to expand our business to attract players in countries other than the United States is a critical element of
our business strategy. An important part of targeting international markets is developing offerings that are localized
and customized for the players in those markets. We have a limited operating history as a company outside of the
United States. We expect to continue to devote significant resources to international expansion through acquisitions,
the establishment of additional offices and development studios, and increasing our foreign language offerings. For
example, in February 2014 we completed the acquisition of NaturalMotion, a company domiciled in the United
Kingdom. Our ability to expand our business and to attract talented employees and players in an increasing number of
international markets will require considerable management attention and resources and is subject to the particular
challenges of supporting a rapidly growing business in an environment of multiple languages, cultures, customs, legal
systems, alternative dispute systems, regulatory systems and commercial infrastructures. We have experienced
difficulties in the past and have not been successful in all the countries we have entered. We may not be able to offer
our games in certain countries. Expanding our international focus may subject us to risks that we have not faced
before or increase risks that we currently face, including risks associated with:

recruiting and retaining talented and capable management and employees in foreign countries;

challenges caused by distance, language and cultural differences;
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developing and customizing games and other offerings that appeal to the tastes and preferences of
players in international markets;

competition from local game makers with intellectual property rights and significant market share in
those markets and with a better understanding of player preferences;
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utilizing, protecting and enforcing our intellectual property rights;

negotiating agreements with local distribution platforms that are sufficiently economically beneficial to
us and protective of our rights;

the inability to extend proprietary rights in our brand, content or technology into new jurisdictions;

implementing alternative payment methods for virtual goods in a manner that complies with local laws
and practices and protects us from fraud;

compliance with applicable foreign laws and regulations, including privacy laws and laws relating to
content;

compliance with anti-bribery laws including without limitation, compliance with the Foreign Corrupt
Practices Act;

credit risk and higher levels of payment fraud;

currency exchange rate fluctuations;

protectionist laws and business practices that favor local businesses in some countries;

double taxation of our international earnings and potentially adverse tax consequences due to changes
in the tax laws of the United States or the foreign jurisdictions in which we operate;

foreign exchange controls or U.S. tax restrictions that might restrict or prevent us from repatriating
income earned in countries outside the United States;

political, economic and social instability;

higher costs associated with doing business internationally;

export or import regulations; and
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trade and tariff restrictions.
Entering new international markets will be expensive, our ability to successfully gain market acceptance in any
particular market is uncertain, and the distraction of our senior management team could harm our business.

Competition within the broader entertainment industry is intense and our existing and potential players may be
attracted to competing forms of entertainment such as offline and traditional online games, television, movies and
sports, as well as other entertainment options on the Internet.

Our players face a vast array of entertainment choices. Other forms of entertainment, such as offline, traditional
online, personal computer and console games, television, movies, sports, RMG and the Internet, are much larger and
more well-established markets and may be perceived by our players to offer greater variety, affordability, interactivity
and enjoyment. These other forms of entertainment compete for the discretionary time and income of our players. If
we are unable to sustain sufficient interest in our games in comparison to other forms of entertainment, including new
forms of entertainment, our business model may no longer be viable.

Competition in our industry is intense.
Our industry is highly competitive and we expect more companies to enter the sector and a wider range of social

games to be introduced. Our competitors that develop games for networks, on both web and mobile, vary in size and
include companies such as

15

Table of Contents 37



Edgar Filing: ZYNGA INC - Form S-3ASR

Table of Conten

DeNA Co. Ltd. (Japan), Electronic Arts Inc., Gameloft SA, GREE International, Inc., Glu Mobile Inc., King.com Inc.,
Rovio Mobile Ltd., Supercell Inc., GungHo Online Entertainment, Inc., Kabam, Inc. and The Walt Disney Company.
In addition, online game developers and distributors who are primarily focused on specific international markets, such
as Tencent Holdings Limited in Asia, and high-profile companies with significant online presences that to date have
not developed social games, such as Facebook, Apple Inc., Google Inc. and Microsoft Corporation, may decide to
develop social games. Some of these current and potential competitors have significant resources for developing or
acquiring additional games, may be able to incorporate their own strong brands and assets into their games, have a
more diversified set of revenue sources than we do and may be less severely affected by changes in consumer
preferences, regulations or other developments that may impact our industry. In addition, we have limited experience
in developing games for mobile and other platforms and our ability to succeed on those platforms is uncertain. We
expect new game competitors to enter the market and existing competitors to allocate more resources to develop and
market competing games and applications.

Our revenue may be harmed by the proliferation of cheating programs and scam offers that seek to exploit our
games and players affects the game-playing experience and may lead players to stop playing our games.

Unrelated third parties have developed, and may continue to develop, cheating programs that enable players to exploit
vulnerabilities in our games, play them in an automated way or obtain unfair advantages over other players who do

play fairly. These programs harm the experience of players who play fairly and may disrupt the virtual economies of

our games. In addition, unrelated third parties attempt to scam our players with fake offers for virtual goods or other
game benefits. We devote significant resources to discover and disable these programs and activities, and if we are
unable to do so quickly our operations may be disrupted, our reputation damaged and players may stop playing our
games. This may lead to lost revenue from paying players, increased cost of developing technological measures to
combat these programs and activities, legal claims relating to the diminution in value of our virtual currency and

goods, and increased customer service costs needed to respond to dissatisfied players.

We may be required to record impairment related to our goodwill, intangible assets or other long-lived assets if our
market capitalization declines below our net asset value or if our financial performance and/or condition
deteriorates.

As of September 30, 2013, we had $228.3 million of goodwill, intangible assets and other long-lived assets. Our
February 2014 acquisition of NaturalMotion will increase our reported goodwill and intangible assets. If our market
capitalization declines below our net asset value or if our financial performance and/or condition deteriorates, we may
have to impair our goodwill, intangible assets or other long-lived assets, which could adversely impact our results of
operations and financial position. For example, in the third quarter of 2012, we made the decision to discontinue the
development of certain games associated with technology and other intangible assets previously acquired from
OMGPOP, Inc. and we recorded an asset impairment charge of $95.5 million. And, in the third quarter of 2013 we
recorded an intangible asset impairment charge of $10.2 million related to various prior acquisitions.

Failure to protect or enforce our intellectual property rights or the costs involved in such enforcement could harm
our business and operating results.

We regard the protection of our trade secrets, copyrights, trademarks, service marks, trade dress, domain names,
patents and other product rights as critical to our success. We strive to protect our intellectual property rights by
relying on federal, state and common law rights, as well as contractual restrictions. We enter into confidentiality and
invention assignment agreements with our employees and contractors and confidentiality agreements with parties with
whom we conduct business in order to limit access to, and disclosure and use of, our proprietary information.
However, these contractual arrangements and the other steps we have taken to protect our intellectual property may
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not prevent the misappropriation of our proprietary information or deter independent development of similar
technologies by others.

We pursue the registration of our domain names, copyrights, trademarks, service marks and patents in the United
States and in certain locations outside the United States. We are seeking to protect our trademarks, service marks,
copyrights, patents and domain names in multiple jurisdictions, a process that is expensive and time-consuming and
may not be successful or which we may not pursue in every location. We may, over time, increase our investment in
protecting our innovations through increased patent filings that are expensive and time-consuming and may not result
in issued patents that can be effectively enforced. The Leahy-Smith America Invents Act, or the Leahy-Smith Act,
was adopted in September 2011. The Leahy-Smith Act includes a number of significant changes to United States
patent law, including provisions that affect the way patent applications will be prosecuted, which could be detrimental
to investors, and may also affect patent litigation. The Leahy-Smith Act and its implementation could increase the
uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or defense of our
issued patents, all of which could harm our business.
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Litigation may be necessary to enforce our intellectual property rights, protect our trade secrets or determine the
validity and scope of proprietary rights claimed by others. Any litigation of this nature, regardless of outcome or
merit, could result in substantial costs, adverse publicity or diversion of management and technical resources, any of
which could adversely affect our business and operating results. If we fail to maintain, protect and enhance our
intellectual property rights, our business and operating results may be harmed.

We are, and may in the future be, subject to intellectual property disputes, which are costly to defend and could
require us to pay significant damages and could limit our ability to use certain technologies in the future.

From time to time, we have faced, and we expect to face in the future, allegations that we have infringed the
trademarks, copyrights, patents and other intellectual property rights of third parties, including from our competitors,
non-practicing entities and former employers of our personnel. Patent and other intellectual property litigation may be
protracted and expensive, and the results are difficult to predict. As the result of any court judgment or settlement we
may be obligated to cancel the launch of a new game, stop offering a game or certain features of a game, pay royalties
or significant settlement costs, purchase licenses or modify our games and features, or develop substitutes.

In addition, we use open source software in our games and expect to continue to use open source software in the
future. From time to time, we may face claims from companies that incorporate open source software into their
products, claiming ownership of, or demanding release of, the source code, the open source software and/or derivative
works that were developed using such software, or otherwise seeking to enforce the terms of the applicable open
source license. These claims could also result in litigation, require us to purchase a costly license or require us to
devote additional research and development resources to change our games, any of which would have a negative
effect on our business and operating results.

We are involved in legal proceedings that may result in adverse outcomes.

We may be involved in claims, suits, government investigations, and proceedings arising in the ordinary course of our
business, including actions with respect to intellectual property claims, privacy, data protection or law enforcement
matters, tax matters, labor and employment claims, commercial claims, as well as stockholder derivative actions, class
action lawsuits, and other matters. Such claims, suits, government investigations, and proceedings are inherently
uncertain and their results cannot be predicted with certainty. Regardless of the outcome, such legal proceedings can
have an adverse impact on us because of legal costs, diversion of management and other personnel, and other factors.
In addition, it is possible that a resolution of one or more such proceedings could result in liability, penalties, or
sanctions, as well as judgments, consent decrees, or orders preventing us from offering certain features,
functionalities, products, or services, or requiring a change in our business practices, products or technologies, which
could in the future materially and adversely affect our business, operating results, and financial condition.

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

Our games may contain errors, bugs, flaws or corrupted data, and these defects may only become apparent after their
launch, particularly as we launch new games and rapidly release new features to existing games under tight time
constraints. We believe that if our players have a negative experience with our games, they may be less inclined to
continue or resume playing our games or recommend our games to other potential players. Undetected programming
errors, game vulnerabilities that may be exploited by cheating programs and other forms of misappropriation, game
defects and data corruption can disrupt our operations, adversely affect the game experience of our players by
allowing players to gain unfair advantage, misappropriate virtual goods, harm our reputation, cause our players to stop
playing our games, divert our resources and delay market acceptance of our games, any of which could result in legal
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liability to us or harm our operating results.

Evolving regulations, industry standards and practices by platform providers concerning data privacy could
prevent us from providing our games to our players, or require us to modify our games, thereby harming our
business.

The regulatory framework for privacy issues worldwide is currently in flux and is likely to remain so for the

foreseeable future. Practices regarding the collection, use, storage, transmission and security of personal information
by companies operating over
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the Internet and mobile platforms are under increased public scrutiny, and civil claims alleging liability for the breach
of data privacy have been asserted against us. The U.S. government, including the Federal Trade Commission, the
Department of Commerce, U.S. Congress, and various State Attorneys General are continuing to review the need for
greater regulation for the collection of information concerning consumer behavior on the Internet, including regulation
aimed at restricting certain targeted advertising practices. There is also increased attention being given to the
collection of data from minors. For instance, the Children s Online Privacy Protection Act requires companies to
obtain parental consent before collecting personal information from children under the age of 13. In addition, the
European Union has proposed reforms to its existing data protection legal framework, which may result in a greater
compliance burden for companies with users in Europe. Various government and consumer agencies have also called
for new regulation and changes in industry practices.

We began operations in 2007 and have grown rapidly. While our administrative and technical systems have developed
rapidly, during our earlier history our practices relating to intellectual property, data privacy and security, and legal
compliance may not have been as robust as they are now, and there may be unasserted claims arising from this period
that we are not able to anticipate. In addition, our business, including our ability to operate and expand internationally,
could be adversely affected if laws or regulations are adopted, interpreted, or implemented in a manner that is
inconsistent with our current business practices and that require changes to these practices, the design of our website,
games, features or our privacy policies. In particular, the success of our business has been, and we expect will
continue to be, driven by our ability to responsibly use the data that our players share with us. Therefore, our business
could be harmed by any significant change to applicable laws, regulations or industry practices or the requirements of
platform providers regarding the use or disclosure of data our players choose to share with us, age verification,
underage players or the manner in which the express or implied consent of consumers for such use and disclosure is
obtained. Such changes may require us to modify our game features and advertising practices, possibly in a material
manner, and may limit our ability to use the data that our players share with us.

We process, store and use personal information and other data, which subjects us to governmental regulation and
other legal obligations related to privacy, and our actual or perceived failure to comply with such obligations could
harm our business.

We receive, store and process personal information and other player data, and we enable our players to share their
personal information with each other and with third parties, including on the Internet and mobile platforms. There are
numerous federal, state and local laws around the world regarding privacy and the storing, sharing, use, processing,
disclosure and protection of personal information and other player data on the Internet and mobile platforms, the
scope of which are changing, subject to differing interpretations, and may be inconsistent between countries or
conflict with other rules. We generally comply with industry standards and are subject to the terms of our own privacy
policies and privacy-related obligations to third parties (including voluntary third-party certification bodies such as
TRUSTe). We strive to comply with all applicable laws, policies, legal obligations and certain industry codes of
conduct relating to privacy and data protection, to the extent reasonably attainable. However, it is possible that these
obligations may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another and may
conflict with other rules or our practices. Any failure or perceived failure by us to comply with our privacy policies,
our privacy-related obligations to players or other third parties, or our privacy-related legal obligations, or any
compromise of security that results in the unauthorized release or transfer of personally identifiable information or
other player data, may result in governmental enforcement actions, litigation or public statements against us by
consumer advocacy groups or others and could cause our players to lose trust in us, which could have an adverse
effect on our business. Additionally, if third parties we work with, such as players, vendors or developers, violate
applicable laws or our policies, such violations may also put our players information at risk and could in turn have an
adverse effect on our business.
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In the area of information security and data protection, many states have passed laws requiring notification to players
when there is a security breach for personal data, such as the 2002 amendment to California s Information Practices

Act, or requiring the adoption of minimum information security standards that are often vaguely defined and difficult
to practically implement. The costs of compliance with these laws may increase in the future as a result of changes in
interpretation. Furthermore, any failure on our part to comply with these laws may subject us to significant liabilities.
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Our business is subject to a variety of other U.S. and foreign laws, many of which are unsettled and still developing
and which could subject us to claims or otherwise harm our business.

We are subject to a variety of laws in the United States and abroad, including laws regarding consumer protection,
intellectual property, export and national security, that are continuously evolving and developing. The scope and
interpretation of the laws that are or may be applicable to us are often uncertain and may be conflicting, particularly
laws outside the United States. There is a risk that these laws may be interpreted in a manner that is not consistent
with our current practices, and could have an adverse effect on our business. For example, laws relating to the liability
of providers of online services for activities of their users and other third parties are currently being tested by a
number of claims, including actions based on invasion of privacy and other torts, unfair competition, copyright and
trademark infringement, and other theories based on the nature and content of the materials searched, the ads posted or
the content provided by users. It is also likely that as our business grows and evolves and our games are played in a
greater number of countries, we will become subject to laws and regulations in additional jurisdictions. We are
potentially subject to a number of foreign and domestic laws and regulations that affect the offering of certain types of
content, such as that which depicts violence, many of which are ambiguous, still evolving and could be interpreted in
ways that could harm our business or expose us to liability. In addition, certain of our casino-themed games, including
Zynga Poker, may become subject to gambling-related rules and regulations and expose us to civil and criminal
penalties if we do not comply. Our business includes real money online poker and casino games offerings in the
United Kingdom through an agreement with bwin.party. RMG is subject to stringent, complicated and rapidly
changing licensing and regulatory requirements, both federally and in each state, as well as internationally. Although
we are not planning to seek any direct licenses in Nevada or other jurisdictions in the U.S., our partnership with
bwin.party in the United Kingdom continues as we evaluate its results.

It is difficult to predict how existing laws will be applied to our business and the new laws to which we may become
subject. If we are not able to comply with these laws or regulations or if we become liable under these laws or
regulations, we could be directly harmed, and we may be forced to implement new measures to reduce our exposure to
this liability. This may require us to expend substantial resources or to modify our games, which would harm our
business, financial condition and results of operations. In addition, the increased attention focused upon liability issues
as a result of lawsuits and legislative proposals could harm our reputation or otherwise impact the growth of our
business. Any costs incurred as a result of this potential liability could harm our business and operating results.

It is possible that a number of laws and regulations may be adopted or construed to apply to us in the United States
and elsewhere that could restrict the online and mobile industries, including player privacy, advertising, taxation,
content suitability, copyright, distribution and antitrust. Furthermore, the growth and development of electronic
commerce and virtual goods may prompt calls for more stringent consumer protection laws that may impose
additional burdens on companies such as ours conducting business through the Internet and mobile devices. We
anticipate that scrutiny and regulation of our industry will increase and we will be required to devote legal and other
resources to addressing such regulation. For example, existing laws or new laws regarding the regulation of currency,
banking institutions and money transmission may be interpreted to cover virtual currency, goods or payments that we
receive. If that were to occur we may be required to seek licenses, authorizations or approvals from relevant
regulators, the granting of which may be dependent on us meeting certain capital and other requirements and we may
be subject to additional regulation and oversight, all of which could significantly increase our operating costs.
Changes in current laws or regulations or the imposition of new laws and regulations in the United States or elsewhere
regarding these activities may lessen the growth of social game services and impair our business. In addition, some
concern has been expressed in Europe and in certain countries that social gaming should be regulated to protect
consumers, in particular minors and persons susceptible to addiction to social games. This concern could lead to the
adoption of legislation or regulations that may impose additional burdens upon us, prohibit the offering of our games
to certain users or territories, increase our costs or require changes to our games.
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Companies and governmental agencies may restrict access to Facebook, our website, mobile applications or the
Internet generally, which could lead to the loss or slower growth of our player base.

Our players generally need to access the Internet and in particular Facebook and our website to play our games.
Companies and governmental agencies could block access to Facebook, our website, mobile applications or the
Internet generally for a number of reasons such as security or confidentiality concerns or regulatory reasons, or they
may adopt policies that prohibit employees from accessing Facebook, our website or other social platforms. For
example, the government of the People s Republic of China has blocked access to Facebook in China. If companies or
governmental entities block or limit such or otherwise adopt policies restricting players from playing our games, our
business could be negatively impacted and could lead to the loss or slower growth of our player base.
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Failure in pursuing or executing new business initiatives could have a material adverse impact on our business
and future strategy.

Our strategy includes evaluating, considering and effectively executing new business initiatives, which can be
difficult. Management may not properly ascertain or assess the risks of new initiatives, and subsequent events may
alter the risks that were evaluated at the time we decided to execute any new initiative. Entering into any new
initiatives can also divert our management s attention from other business issues and opportunities. Failure to
effectively identify, pursue and execute new business initiatives, including RMG, may adversely affect our reputation,
business, financial condition and results of operations. We believe RMG could have risks that are different than those
associated with other new initiatives. In particular, RMG is subject to stringent, complicated and rapidly changing
licensing and regulatory requirements. Regulatory and legislative developments, including excessive taxation, may
prevent or significantly limit our ability, or the ability of any entity with which we may partner in the future, to enter
into or succeed in RMG. Becoming familiar with and complying with these requirements will increase our costs and
subject our business to greater scrutiny by regulators in many different jurisdictions. If our brand becomes associated
with RMG we may lose current players, advertisers or partners or have difficulty attracting new players, advertisers or
partners, which could adversely impact our business.

In addition, if we or our partners operate our RMG games in a negative manner, if players are less satisfied than
expected with the games provided or if we or our partners fail to comply with regulatory requirements, our reputation
could be adversely affected and we may not realize the anticipated benefits of this line of business or we may lose
players and we may curtail our efforts in the RMG market.

Fluctuations in foreign currency exchange rates will affect our financial results, which we report in U.S. dollars.

As we continue to expand our international operations, such as our recent acquisition of NaturalMotion, a company
domiciled in the United Kingdom, we become more exposed to the effects of fluctuations in currency exchange rates.
We incur expenses for employee compensation and other operating expenses at our non-U.S. locations in the local
currency, and an increasing percentage of our international revenue is from players who pay us in currencies other
than the U.S. dollar. Fluctuations in the exchange rates between the U.S. dollar and those other currencies could result
in the dollar equivalent of such expenses being higher and/or the dollar equivalent of such foreign-denominated
revenue being lower than would be the case if exchange rates were stable. This could have a negative impact on our
reported operating results.

The enactment of legislation implementing changes in the U.S. taxation of international business activities or the
adoption of other tax reform policies could materially impact our financial position and results of operations.

The current U.S. administration has made public statements indicating that it has made international tax reform a
priority, and key members of the U.S. Congress have conducted hearings and proposed new legislation. Recent
changes to U.S. tax laws, including limitations on the ability of taxpayers to claim and utilize foreign tax credits and
the deferral of certain tax deductions until earnings outside of the United States are repatriated to the United States, as
well as changes to U.S. tax laws that may be enacted in the future, could impact the tax treatment of our foreign
earnings. Any changes in the U.S. taxation of our international business activities may impact our worldwide effective
tax rate, our financial position and results of operations.

The intended tax benefits of our corporate structure and intercompany arrangements depend on the application of
the tax laws of various jurisdictions and on how we operate our business.
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Our corporate structure and intercompany arrangements, including the manner in which we develop and use our
intellectual property and the transfer pricing of our intercompany transactions, are intended to reduce our worldwide
effective tax rate. The application of the tax laws of various jurisdictions, including the United States, to our
international business activities is subject to interpretation and depends on our ability to operate our business in a
manner consistent with our corporate structure and intercompany arrangements. The taxing authorities of the
jurisdictions in which we operate may challenge our methodologies for valuing developed technology or
intercompany arrangements, including our transfer pricing, or determine that the manner in which we operate our
business is not consistent with the manner in which we report our income to the jurisdictions, which could increase
our worldwide effective tax rate and harm our financial position and results of operations.

Our corporate structure includes legal entities located in jurisdictions with income tax rates lower than the U.S.
statutory tax rate. Our intercompany arrangements allocate income to such entities in accordance with arm s-length
principles and commensurate with functions performed, risks assumed and ownership of valuable corporate assets.

We believe that income taxed in certain foreign jurisdictions at a lower rate relative to the U.S. statutory rate will have

a beneficial impact on our worldwide effective tax rate.
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Significant judgment is required in evaluating our tax positions and determining our provision for income taxes.
During the ordinary course of business, there are many transactions and calculations for which the ultimate tax
determination is uncertain. For example, our effective tax rates could be adversely affected by earnings being lower
than anticipated in countries where we have lower statutory rates and higher than anticipated in countries where we
have higher statutory rates, by changes in foreign currency exchange rates or by changes in the relevant tax,
accounting and other laws, regulations, principles and interpretations. As we operate in numerous taxing jurisdictions,
the application of tax laws can be subject to diverging and sometimes conflicting interpretations by tax authorities of
these jurisdictions. It is not uncommon for taxing authorities in different countries to have conflicting views, for
instance, with respect to, among other things, the manner in which the arm s length standard is applied for transfer
pricing purposes, or with respect to the valuation of intellectual property. In addition, tax laws are dynamic and
subject to change as new laws are passed and new interpretations of existing laws are issued or applied. In particular,
there is uncertainty in relation to the U.S. tax legislation in terms of the future corporate tax rate but also in terms of
the U.S. tax consequences of income derived from income related to intellectual property earned overseas in low tax
jurisdictions.

Our existing corporate structure and intercompany arrangements have been implemented in a manner we believe is in
compliance with current prevailing tax laws. However, the tax benefits which we intend to eventually derive could be
undermined due to changing tax laws or if we are unable to adapt the manner in which we operate our business.

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

Our principal offices and network operations centers are located in the San Francisco Bay Area, an area known for
earthquakes, and are thus vulnerable to damage. We are also vulnerable to damage from other types of disasters,
including power loss, fire, explosions, floods, communications failures, terrorist attacks and similar events. If any
disaster were to occur, our ability to operate our business at our facilities could be impaired and we could incur
significant losses, require substantial recovery time and experience significant expenditures in order to resume
operations.

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

We intend to continue to make significant investments to support our business growth and may require additional
funds to respond to business challenges, including the need to develop new games and features or enhance our
existing games, improve our operating infrastructure or acquire complementary businesses, personnel and
technologies. Accordingly, we may need to engage in equity or debt financings to secure additional funds. If we raise
additional funds through future issuances of equity or convertible debt securities, our existing stockholders could
suffer significant dilution, and any new equity securities we issue could have rights, preferences and privileges
superior to those of holders of our Class A common stock. Any debt financing that we secure in the future could
involve restrictive covenants relating to our capital raising activities and other financial and operational matters, which
may make it more difficult for us to obtain additional capital and to pursue business opportunities, including potential
acquisitions. We may not be able to obtain additional financing on terms favorable to us, if at all. If we are unable to
obtain adequate financing or financing on terms satisfactory to us when we require it, our ability to continue to
support our business growth and to respond to business challenges could be significantly impaired, and our business
may be harmed.

Risks Related to Our Class A Common Stock
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The three class structure of our common stock has the effect of concentrating voting control with those
stockholders who held our stock prior to our initial public offering, including our founder and our other executive

officers, employees and directors and their affiliates; this limits our other stockholders ability to influence
corporate matters.

Our Class C common stock has 70 votes per share, our Class B common stock has seven votes per share and our
Class A common stock has one vote per share. Mark Pincus, our Chairman and Chief Product Officer, beneficially
owned approximately 63% of the total voting power of our outstanding capital stock as of December 31, 2013. As a
result, Mark Pincus has significant influence over the management and affairs of the company and control over
matters requiring stockholder approval, including the election of
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directors and significant corporate transactions, such as a merger or other sale of our company or our assets.
Mr. Pincus may hold this voting power for the foreseeable future, subject to additional issuances of stock by the
company or sales by Mr. Pincus. This concentrated voting control limits the ability of our other stockholders to
influence corporate matters and could adversely affect the market price of our Class A common stock.

Future transfers or sales by holders of Class B common stock or Class C common stock will result in those shares
converting to Class A common stock, which will have the effect, over time, of increasing the relative voting power of
those stockholders who retain their existing shares of Class B or Class C common stock. In addition, as shares of
Class B common stock are transferred or sold and converted to Class A common stock, the sole holder of Class C
common stock, Mark Pincus, will have greater relative voting control to the extent he retains his existing shares of
Class C common stock, and as a result he could in the future control a majority of our total voting power. Mark Pincus
is entitled to vote his shares in his own interests and may do so.

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

Provisions in our certificate of incorporation and bylaws may have the effect of delaying or preventing changes in our
board of directors or management. Our certificate of incorporation and bylaws include provisions that:

establish an advance notice procedure for stockholder proposals to be brought before an annual
meeting, including proposed nominations of persons for election to our board of directors;

prohibit cumulative voting in the election of directors; and

reflect three classes of common stock, as discussed above.
These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current
management by making it more difficult for stockholders to replace members of our board of directors, which is
responsible for appointing the members of our management. In addition, because we are incorporated in Delaware, we
are governed by the provisions of Section 203 of the Delaware General Corporation Law, which generally prohibits a
Delaware corporation from engaging in any of a broad range of business combinations with any interested stockholder
for a period of three years following the date on which the stockholder became an interested stockholder.

Our share price has been and will likely continue to be volatile.

The trading price of our Class A common stock has been, and is likely to continue to be, highly volatile and could be
subject to wide fluctuations in response to various factors, some of which are beyond our control. Between
December 31, 2012 and February 11, 2014, the stock price of our Class A common stock has ranged from $2.31 to

$4.97 per share. In addition to the factors discussed in these Risk Factors and elsewhere in this prospectus, factors that
may cause volatility in our share price include:

changes in projected operational and financial results;
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issuance of new or updated research or reports by securities analysts;

market rumors or press reports;

announcements of significant transactions;

announcements related to our stock repurchase program;

the use by investors or analysts of third-party data regarding our business that may not reflect our
actual performance;
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fluctuations in the valuation of companies perceived by investors to be comparable to us;

the activities, public announcements and financial performance of our commercial partners, such as
Facebook;

fluctuations in the trading volume of our shares, or the size of our public float relative to the total
number of shares of our Class A, Class B and Class C common stock that are issued and outstanding;

share price and volume fluctuations attributable to inconsistent trading volume levels of our shares;
and

general economic and market conditions.
Furthermore, the stock markets have experienced extreme price and volume fluctuations that have affected and
continue to affect the market prices of equity securities of many companies. These fluctuations often have been
unrelated or disproportionate to the operating performance of those companies. These broad market and industry
fluctuations, as well as general economic, political and market conditions such as recessions, interest rate changes or
international currency fluctuations, may negatively impact the market price of our Class A common stock. In the past,
companies that have experienced volatility in the market price of their stock have been subject to securities class
action litigation. We have been the target of this type of litigation. Securities litigation against us could result in
substantial costs and divert our management s attention from other business concerns, which could harm our business.

In addition, in October 2012, we announced that our Board authorized us to repurchase up to $200 million of our
Class A common stock. As of December 31, 2013, we had repurchased approximately $21.1 million of our Class A
common stock. The timing and amount of any stock repurchases will be determined based on market conditions, share
price and other factors. The program does not require us to repurchase any specific number of shares of our Class A
common stock, and may be modified, suspended or terminated at any time without notice. The stock repurchase
program will be funded from existing cash on hand. Repurchases of our Class A common stock in the open market
could result in increased volatility in our stock price.

Our Class A common stock price may be volatile due to third-party data regarding our games.

Third parties, such as AppData, publish daily data about us and other social game companies with respect to DAUSs
and MAUs and other information concerning social game usage, in particular on Facebook. These metrics can be
volatile, particularly for specific games, and in many cases do not accurately reflect the actual levels of usage of our
games across all platforms and may not correlate to our bookings or revenue from the sale of virtual goods. There is a
possibility that third parties could change their methodologies for calculating these metrics in the future. To the extent
that securities analysts or investors base their views of our business or prospects on such third-party data, the price of
our Class A common stock may be volatile and may not reflect the performance of our business.

If securities or industry analysts do not publish research about our business, or publish negative reports about our
business, our share price and trading volume could decline.

The trading market for our Class A common stock, to some extent, depends on the research and reports that securities
or industry analysts publish about our business. We do not have any control over these analysts. If one or more of the
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analysts who cover us downgrade our shares or lower their opinion of our shares, our share price would likely decline.
If one or more of these analysts cease coverage of our company or fail to regularly publish reports on us, we could
lose visibility in the financial markets, which could cause our share price or trading volume to decline.

Future sales or potential sales of our Class A common stock in the public market could cause our share price to
decline.

If the existing holders of our Class B common stock particularly our directors and officers, sell a large number of
shares, they could adversely affect the market price for our Class A common stock. Sales of substantial amounts of
our Class A common stock in the public market, or the perception that these sales could occur, could cause the market
price of our Class A common stock to decline. For example, in connection with the filing of this registration
statement, we are registering 28,178,201 shares of our Class A common stock, which shares may be sold immediately
after the effectiveness of this registration statement. In addition, certain holders of our Class B common stock will be
entitled to rights with respect to the registration of such shares under the Securities Act pursuant to an
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investors rights agreement. If these holders of our Class B common stock, by exercising their registration rights, sell a
large number of shares, they could adversely affect the market price of our Class A common stock. If we file a
registration statement for the purposes of selling additional shares to raise capital and are required to include shares
held by these holders pursuant to the exercise of their registration rights, our ability to raise capital may be impaired.
Sales of substantial amounts of our Class A common stock in the public market, following the release of lock-up
agreements or otherwise, or the perception that these sales could occur, could cause the market price of our Class A
common stock to decline.

If we are unable to implement and maintain effective internal control over financial reporting in the future, the
accuracy and timeliness of our financial reporting may be adversely affected.

If we are unable to maintain adequate internal controls for financial reporting in the future, or if our auditors are
unable to express an opinion as to the effectiveness of our internal controls as required pursuant to the Sarbanes-Oxley
Act, investor confidence in the accuracy of our financial reports may be impacted or the market price of our Class A
common stock could be negatively impacted.

The requirements of being a public company may strain our resources, divert management s attention and affect
our ability to attract and retain qualified board members.

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements of the NASDAQ Global Select Market and
other applicable securities rules and regulations. Compliance with these rules and regulations has increased and will
continue to increase our legal and financial compliance costs, make some activities more difficult, time-consuming or
costly and increase demand on our systems and resources. The Exchange Act requires, among other things, that we
file annual, quarterly and current reports with respect to our business and operating results.

As a result of disclosure of information in this Annual Report on Form 10-K and in our other public filings with the
SEC as required of a public company, our business and financial condition have become more visible, which we
believe may result in threatened or actual litigation, including by competitors and other third parties. If such claims are
successful, our business and operating results could be harmed, and even if the claims do not result in litigation or are
resolved in our favor, these claims, and the time and resources necessary to resolve them, could divert the resources of
our management and harm our business and operating results.

We do not intend to pay dividends for the foreseeable future.
We have never declared or paid any cash dividends on our common stock and do not intend to pay any cash dividends
in the foreseeable future. Any determination to pay dividends in the future will be at the discretion of our board of

directors. Accordingly, investors must rely on sales of their Class A common stock after price appreciation, which
may never occur, as the only way to realize any future gains on their investments.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the documents incorporated by reference in this prospectus may include forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking statements
are statements that are not historical facts and may be identified by the use of words such as becoming , may , will ,
should , predicts , potential , continue , anticipates , believes , estimates , seeks , expects , plans , inten

such words, or comparable terminology. Forward-looking statements in this prospectus include, without limitation, the
following:

our future operational and strategic plans;

our future relationship with Facebook, changes in the Facebook platform or changes in our agreements
with Facebook;

the timing and success of our transition away from Facebook Credits and adoption of Facebook s local
currency-based payments model;

our ability to successfully acquire and integrate companies and assets, including our recently
completed acquisition of NaturalMotion;

our ability to launch successful new games and hit games for web and mobile generally and in a timely
matter;

sustaining and expanding our franchise games;

the growth of the social games market, including the mobile market and the advertising market;

our ability to expand our offerings across several game categories;

expanding our network, including creating and building a mobile network on multiple platforms and
across multiple devices and the success of that network;

our ability to transition our web franchises to mobile and create new franchises on the web and mobile;
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the ability of our games to generate revenue and bookings for a significant period of time after launch
and the timing for market acceptance of new games;

retaining and adding players and increasing the monetization of our player base;

user traffic and publishing games from third-party developers on our network;

our evaluation of new business opportunities;

our ability to rationalize our product pipeline, reduce marketing and technology expenditures and
consolidate certain facilities;

our estimated savings and charges associated with our restructuring efforts;

capital expenditures and investment in our network infrastructure, including data centers;

our use of working capital in general;
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maintaining a technology infrastructure that can efficiently and reliably handle increased player usage,
fast load times and the deployment of new features and products;

attracting and retaining qualified employees and key personnel;

maintaining, protecting and enhancing our intellectual property;

our ability to prevent credit card fraud and security breaches;

protecting our players information and adequately addressing privacy concerns; and

our stock repurchase program.
Although we believe that the expectations reflected in these forward-looking statements are reasonable, we have based
these expectations on our beliefs as well as our assumptions, and such expectations may prove to be incorrect. Our
actual results of operations and financial performance could differ significantly from those expressed in or implied by
our forward-looking statements. For other factors, risks, uncertainties and assumptions that could cause our actual
results of operations and financial performance to differ significantly from those expressed in or implied by the
forward-looking statements, please see the Risk Factors section provided above and in portions of our periodic reports
filed with the SEC and incorporated by reference in this prospectus. There can be no assurance that any list of risks
and uncertainties or risk factors is complete.

In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this
prospectus, the documents incorporated by reference herein or any free writing prospectus may not occur, and actual
results could differ materially and adversely from those anticipated or implied in the forward-looking statements.
Forward-looking statements are based on information available to us on the date of the document that contains the
forward-looking statements, and we assume no obligation to update any such forward-looking statements except as
required by applicable by law.

Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new
information, future events or otherwise, you are advised to review any additional disclosures we make in the
documents we subsequently file with the SEC that are incorporated by reference in this prospectus, as well as any free
writing prospectus provided to you in connection with the offering of Class A common stock. See the section of this
prospectus titled Where You Can Find More Information.

26

Table of Contents 57



Edgar Filing: ZYNGA INC - Form S-3ASR

Table of Conten
USE OF PROCEEDS
We will not receive any proceeds from the sale of the Class A common stock by the selling stockholders.
SELLING STOCKHOLDERS

In connection with the Acquisition, we issued, as part of the consideration for the Acquisition, 39.8 million shares of
our Class A common stock in a private placement, or the Acquisition Shares. Pursuant to the share purchase
agreement related to this issuance, we agreed to file a registration statement on Form S-3 with the SEC for the
purposes of registering certain of the Acquisition Shares for resale representing 28,178,201 shares issued to the selling
stockholders.

The following table sets forth information with respect to the shares beneficially owned by the selling stockholders,
including:

the number of shares of our Class A common stock owned by each selling stockholder prior to this
offering;

the number of shares of our common stock to be owned upon completion of this offering, assuming all
such shares are sold; and

if applicable, a description of the material relationship such selling stockholder has with us.
The information regarding shares owned after the offering assumes the sale of all shares offered by the selling
stockholders. None of the selling stockholders has held a position or office or had a material relationship with us or
any of our affiliates within the past three years other than as a result of the ownership of our Class A common stock,
and none of the selling stockholders own one percent or more of our Class A common stock after giving effect to this
offering. The selling stockholders may sell all, some or none of their shares in this offering. See Plan of Distribution.
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All information contained in the table below and the footnotes thereto is based upon information provided to us by the
selling stockholders, and we have not independently verified this information.

(1) Consists of selling stockholders that collectively beneficially own less than 1% of our Class A common stock
prior to this offering.

Selling Stockholder
Balderton Capital II, L.P.

Benchmark Capital Partners
VIL, L.P.

The Chancellor, Masters and
Scholars of the University of
Oxford

C.A.S. Investments LL.C
NVIDIA International, Inc.
Colm Massey

Christopher John Ingram
Paul Atherton

Michael Penington

Simon Murdoch

Other selling stockholders("
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Number of Shares of
Class A
Common Stock
Owned
Prior to Offering

7,600,289

6,379,992

3,372,465
1,837,075
1,144,294
973,580
571,404
502,005
461,936
414,879
5,162,967
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Maximum Number of

Shares of Class
A
Common
Stock to be Sold
Pursuant to this
Prospectus

7,600,289

6,379,992

3,372,465
1,837,075
1,144,294
973,580
571,404
502,005
461,936
414,879
4,920,282

Number of Shares of
Class A
Common Stock
Owned
After Offering

242,685
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PLAN OF DISTRIBUTION

The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors in interest
selling shares received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership
distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares on
any stock exchange, market or trading facility on which the shares are traded or in private transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.

on any national securities exchange or quotation service on which the securities may be listed or
quoted at the time of sale;

in the over-the-counter market;

in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

through the writing or settlement of options, whether such options are listed on an options exchange or
otherwise;

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and
resell a portion of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales made after the date the Registration Statement is declared effective by the SEC;

broker-dealers may agree with a selling stockholder to sell a specified number of such shares at a
stipulated price per share;
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a combination of any such methods of sale; and

any other method permitted pursuant to applicable law.
These sales may be effected in transactions, which may involve crosses or block transactions, pursuant to one or more
of the following methods:

The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under
this prospectus. The selling stockholders are not obligated to, and there is no assurance that the selling stockholders
will, sell all or any of the shares we are registering. The selling stockholders may transfer, devise or gift such shares
by other means not described in this prospectus.

The aggregate proceeds to the selling stockholders from the sale of the Class A common stock offered by them will be
the purchase price of the Class A common stock less discounts or commissions, if any. Each of the selling
stockholders reserves the right to accept and, together with their agents from time to time, to reject, in whole or in
part, any proposed purchase of Class A common stock to be made directly or through agents. We will not receive any
of the proceeds from this offering. We are required to pay certain fees and expenses incurred by us incident to the
registration of the shares.
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Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. The selling stockholders do not
expect these commissions and discounts to exceed what is customary in the types of transactions involved. Any profits
on the resale of shares by a broker-dealer acting as principal might be deemed to be underwriting discounts or
commissions under the Securities Act. Discounts, concessions, commissions and similar selling expenses, if any,
attributable to the sale of shares will be borne by a selling stockholder. The selling stockholders may agree to
indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares if liabilities
are imposed on that person under the Securities Act.

The selling stockholders, broker-dealers or agents that participate in the sale of the Class A common stock may be

underwriters within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or
profit they earn on any resale of the shares may be underwriting discounts and commissions under the Securities Act.
Selling stockholders who are underwriters within the meaning of Section 2(11) of the Securities Act will be subject to
the prospectus delivery requirements of the Securities Act. There is no underwriter or coordinating broker acting in
connection with the proposed sale of the resale shares by the selling stockholders.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares owned
by them and, if they default in the performance of any of their secured obligations, the pledgees or secured parties may
offer and sell the shares from time to time under this prospectus as it may be supplemented from time to time, or under
an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending
the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders
under this prospectus.

To the extent required, the shares to be sold, the names of the selling stockholders, the respective purchase prices and
public offering prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with
respect to a particular offer will be set forth in an accompanying prospectus supplement or, if appropriate, a
post-effective amendment to the registration statement that includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the Class A common stock may be sold in
these jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the Class A
common stock may not be sold unless it has been registered or qualified for sale or an exemption from registration or
qualification requirements is available and is complied with.

Our Class A common stock is listed on the NASDAQ Global Select Market under the symbol ZNGA.

The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the market and
to the activities of the selling stockholders and their affiliates. In addition, we will make copies of this prospectus (as it
may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying
the prospectus delivery requirements of the Securities Act. The selling stockholders may indemnify any broker-dealer
that participates in transactions involving the sale of the shares against certain liabilities, including liabilities arising
under the Securities Act.

We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a

part effective until the earlier of (i) August 11, 2014, and (ii) the sale of all the shares registered thereby or until all of
such shares may be sold by each selling stockholder without any holding period under Rule 144 of the Securities Act.
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LEGAL MATTERS

The validity of the Class A common stock offered by this prospectus will be passed upon for us by Cooley LLP, San
Francisco, California.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements
and schedule included in our Annual Report on Form 10-K for the year ended December 31, 2012, as set forth in their
report, which is incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial
statements and schedule are incorporated by reference in reliance on Ernst & Young LLP s report, given on their
authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC s website at http://www.sec.gov. Copies of certain information
filed by us with the SEC are also available on our website at http://www.zynga.com. Our website is not a part of this
prospectus. You may also read and copy any document we file at the SEC, 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information.

We have filed a registration statement on Form S-3 and related exhibits with the SEC under the Securities Act. The
registration statement contains additional information about us and the shares of Class A common stock covered by
this prospectus. You may inspect the registration statement and exhibits without charge and obtain copies from the

SEC at the location above or from the SEC s web site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate into this prospectus information that we file with the SEC in other documents. This
means that we can disclose important information to you by referring to other documents that contain that

information. The information incorporated by reference is considered to be part of this prospectus. We incorporate by
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934 (other than portions of these documents deemed to be furnished or not
deemed to be filed, including the portions of these documents that are furnished under Item 2.02 or Item 7.01 of a
Current Report on Form 8-K, including any exhibits included with such Items) after the date of this prospectus and
prior to the sale of all the shares covered by this prospectus, including all such documents we may file with the SEC
after the date hereof and prior to the effectiveness of the registration statement.

our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed by the Registrant
with the Commission on February 25, 2013);

the information specifically incorporated by reference into our Annual Report on Form 10-K for the
year ended December 31, 2012 from our Definitive Proxy Statement on Form 14A for our 2013
Annual Meeting of Stockholders, filed with the SEC on April 25, 2013;
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our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2013, June 30, 2013 and
September 30, 2013, as amended by the Form 10-Q/A filed on February 5, 2014;

our Current Reports on Form 8-K, filed on April 4, 2013, April 5, 2013, April 24, 2013 (only the
information reported under Item 8.01 thereof is incorporated herein by reference), June 4, 2013 (only
the information reported under Item 2.05 thereof is incorporated herein by reference), June 7,

2013, June 24, 2013, July 3, 2013, July 26, 2013 (only the information reported under Item 8.01
thereof is incorporated herein by reference), August 14, 2013, October 25, 2013, January 30, 2014
(only the information reported under Item 1.01, Item 2.05 and Item 3.02 thereof is incorporated herein
by reference) and February 11, 2014;
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Our Registration Statement on Form 8-A (Commission File No. 001-35375) filed with the
Commission on December 9, 2011 pursuant to Section 12(g) of the Exchange Act, in which the terms,
rights and provisions applicable to our Common Stock are described; and

All documents that we subsequently file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act prior to the filing of a post-effective amendment to the registration statement which
indicates that all of the shares of Class A common stock offered have been sold or which deregisters
all of such shares then remaining unsold, shall be deemed to be incorporated by reference in this
prospectus and to be a part hereof from the date of the filing of such documents; except as to any
portion of any future annual or quarterly report to stockholders or document or current report furnished
under current Items 2.02 or 7.01 of Form 8-K that is not deemed filed under such provisions.
For the purposes of this prospectus, any statement contained in a document incorporated or deemed to be incorporated
by reference herein shall be deemed to be modified or superseded to the extent that a statement contained herein or in
any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus.

If you make a request for such information in writing or by telephone, we will provide you, without charge, a copy of
any or all of the information incorporated by reference into this prospectus. Any such request should be directed to:

Zynga Inc.
Attn: Investor Relations
699 Eighth Street
San Francisco, CA 94103

(855) 449-9642
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Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the costs and expenses, other than any discounts and commissions, payable in

connection with the sale and distribution of the securities being registered. All amounts are estimated except the SEC
registration fee. All the expenses below have been or will be paid by Zynga Inc.

Item Amount
SEC registration fee $ 16,206
Legal fees and expenses $ 80,000
Accounting fees and expenses $ 50,000
Miscellaneous $ 20,000
Total $ 166,206

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation s board of
directors to grant, indemnity to directors and officers in terms sufficiently broad to permit such indemnification under
certain circumstances for liabilities, including reimbursement for expenses incurred, arising under the Securities Act
of 1933, as amended. Our amended and restated certificate of incorporation to be in effect upon the closing of this
offering provides for indemnification of our directors, officers, employees and other agents to the maximum extent
permitted by the Delaware General Corporation Law, and our amended and restated bylaws to be in effect upon the
closing of this offering provide for indemnification of our directors, officers, employees and other agents to the
maximum extent permitted by the Delaware General Corporation Law.

We have entered into indemnification agreements with our directors and officers, whereby we have agreed to
indemnify our directors and officers to the fullest extent permitted by law, including advancement of expenses
incurred in legal proceedings to which the director or officer was, or is threatened to be made, a party by reason of the
fact that such director or officer is or was a director, officer, employee or agent of Zynga, provided that such director
or officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed
to, the best interest of Zynga. At present, there is no pending litigation or proceeding involving a director or officer of
Zynga regarding which indemnification is sought, nor is the registrant aware of any threatened litigation that may
result in claims for indemnification.

We maintain insurance policies that indemnify our directors and officers against various liabilities arising under the
Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, and amended, that might be incurred by
any director or officer in his capacity as such.

Item 16. Exhibits

The exhibits to this registration statement are listed in the exhibit index, which appears elsewhere herein and is
incorporated herein by reference.

Item 17. Undertakings
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(a) The undersigned registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) to include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the Calculation
of Registration Fee table in the effective registration statement.

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
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provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(5) That, for purposes of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(i1) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof; provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
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(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each
filing of the registrant s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable,
each filing of an employee benefit plan s annual report pursuant to Section 15(d) of the Exchange Act) that is
incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the provisions described in Item 14, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State of California, on the 12t
day of February, 2014.

ZYNGA INC.

By: /s/ Don A. Mattrick
Don A. Mattrick

Chief Executive Officer
POWER OF ATTORNEY

K~Now ALL PERSONS By THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Mark Vranesh and Devang S. Shah, and each or any one of them, his or her true and lawful attorney-in-fact and agent,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and
to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to
do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact
and agents, or any of them, or his or her substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Don A. Mattrick Chief Executive Officer and Director (Principal February 12,
Executive Officer) 2014
Don A. Mattrick
/s/  Mark Vranesh Chief Financial Officer (Principal Financial and February 12,
Accounting Olfficer) 2014
Mark Vranesh
/s/  Mark Pincus Chairman of the Board February 12,
2014
Mark Pincus
/s/  John Doerr Director February 12,
2014
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John Doerr
/s/  William Bing Gordon Director February 12,
2014
William Bing Gordon
/s/  Reid Hoffman Director February 12,
2014

Reid Hoffman
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s/ Jeffrey Katzenberg

Director February 12,
2014
Jeffrey Katzenberg
/s/  Sanley J. Meresman Director February 12,
2014
Stanley J. Meresman
/s/ Sunil Paul Director February 12,
2014
Sunil Paul
/s/ Ellen Siminoff Director

February 12,

2014
Ellen Siminoff
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EXHIBIT INDEX

Description of Exhibit Form

Amended and Restated Certificate of
Incorporation of Zynga Inc. S-1/A

Amended and Restated Bylaws of Zynga Inc.  S-1/A

Form of Zynga Inc. Class A Common Stock
Certificate. S-1/A

Opinion of Cooley LLP.

Consent of Cooley LLP (included in Exhibit
5.1).

Consent of Independent Registered Public
Accounting Firm.

Power of Attorney (included on the signature
page of this Form S-3).
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34
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