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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
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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.

Table of Contents 8



Edgar Filing: ZYNGA INC - Form S-3ASR

Table of Conten

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;

Table of Contents 16



Edgar Filing: ZYNGA INC - Form S-3ASR

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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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.
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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