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that the registrant was required to submit and pash files). YeskX No O
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$2.78 of the registrant’s Class A Common Stockeg®rted on the NASDAQ Global Select Market, wasraxpimately $1.903 billion, which
excludes 118.1 million shares of the registrant':mmon stock held on June 30, 2013 by current exexafficers, directors, and stockholders
that the registrant has concluded are affiliatethefregistrant.

As of February 14, 2014, there were 730,851,627eshaf the registrant’s Class A common stock ontlitey, 125,516,497 shares of the
registrant’s Class B common stock outstanding an81>,472 shares of the registrant’s Class C constamok outstanding.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forwardldimg statements. In some cases you can idengfsetistatements by forward-

looking words such as “believe,
outlook,

“plan,

” o« ” i, ” o ” o« ” o« ”ou [INTH

may,” “will,” “ngiht,” “estimate,” “continue,” “anticipate,” “intenti“could,” “should,” “would,” “project,”
expect,” or similar gpressions, or the negative or plural of these wardexpressions. These forward-looking

LT " ou

target,

statements include, but are not limited to, statgmeoncerning the following:

our future operational and strategic ple
our future relationship with Facebook, change©imRacebook platform or changes in our agreemeittishacebook
our relationship with any other partners or platigrroviders;

our ability to successfully acquire and integraienpanies and assets, including but not limitedutorecently completed acquisitit
of NaturalMotion Limited “NaturalMotior”);

our ability to launch successful new games anddaites for web and mobile generally and in a timedyter;
our ability to sustain and expand our franchise g

the growth of the social games market, includirggrifobile market and the advertising mar

our ability to expand our offerings across sevgeahe categorie:

expanding our network, including creating and hiaida mobile network on multiple platforms and asronultiple devices and the
success of that networ

our ability to transition our web franchises to neland create new franchises on the web and mi¢

the ability of our games to generate revenue andihgs for a significant period of time after labrend the timing for market
acceptance of new gam

retaining and adding players and increasing theatimation of our player bas

user traffic and publishing games from tl-party developers on our netwo

our evaluation of new business opportunit

our ability to rationalize our product pipelineduee marketing and technology expenditures andatioiase certain facilities
our estimated savings and charges associated witfestructuring efforts

capital expenditures and investment in our netvitmidastructure, including data cente

our use of working capital in gener

maintaining a technology infrastructure that cditieintly and reliably handle increased player &sdgst load times and the
deployment of new features and produ

attracting and retaining qualified employees ang p@rsonnel

maintaining, protecting and enhancing our intellatproperty:

our ability to prevent credit card fraud and segusreaches

protecting our playe’ information and adequately addressing privacy carsseanc
our stock repurchase progra
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These forward-looking statements are subject torabrer of risks, uncertainties and assumptionsydinb those described in “Part II.
Item 1A. Risk Factors” of this Annual Report on Foi0-K. Moreover, we operate in a very competiinel rapidly changing environment and
industry. New risks may also emerge from time nheeti It is not possible for our management to pteall®f the risks related to our business
and operations, nor can we assess the impact fafcadirs on our business or the extent to whichfaotor, or combination of factors, may
cause actual results to differ materially from #hosntained in any forward-looking statements wg make. The achievement or success of
the matters covered by such forward-looking statémmvolves significant risks, uncertainties asduanptions. In light of these risks,
uncertainties and assumptions, the forward-lookwents and circumstances discussed in this AnnegadR on Form 10-K may not occur and
actual results could differ materially and adveydetm those anticipated, predicted or impliedhe forward-looking statements.

You should not rely upon forward-looking statemeagredictions of future events. Although we haithat the expectations reflected
in the forward-looking statements are reasonabéecannot guarantee that the future results, lefastivity, performance or events and
circumstances reflected in the forward-lookingestagnts will be achieved or occur, and reportedit®eshould not be considered as an
indication of future performance. Factors that dozduse or contribute to such differences inclbdéare not limited to, those described in the
section titled “Risk Factors.” We undertake no géation to update any forward-looking statementsafoy reason to conform these statements
to actual results or to changes in our expectations
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PART |

ITEM 1. BUSINESS
Overview

Zynga Inc. (“Zynga,” “we” or “the Company'ly a leading provider of social game services. \&eetbp, market and operate social ga
as live services played over the Internet, so@alvorking sites and mobile platforms. Our gamesaaessible on Facebook and other social
networks, mobile platforms and Zynga.com. Generallyof our games are free to play, and we geaemtenue through the in-game sale of
virtual goods, mobile game download fees and atbiegt services.

We are a pioneer and innovator of social gamesadadder in making “play” a core activity on théelmet. We believe our leadership
position in social games is the result of our digant investment in our people, content, brandhitelogy and infrastructure. Our leadership
position in social games is defined by the follogrin

» Engaged and Global Community of PlayelAccording to AppData, as of December 31, 2013, aet three of the top 10 games on
Facebook based on DAUSs. Our players are also hgydyged, with our games being played by 27 milléJs, worldwide, as of
December 31, 201:

» Leading Portfolio of Social GameWe have many of the most popular and successfil@sbcial games, including tkarmVille,
Words With FriendandZynga Pokefranchises

e Scalable Technology and DatWe process and serve more than 300 terabytes téridior our players every day. We continually
analyze game data to optimize our games. We beifmtecombining data analytics with creative garasigh enables us to create a
superior player experienc

On mobile platforms, we have several popular gaiaechises, includingVords With FriendeandZynga Poker Two mobile games we
released in 2013-Running With Friendsrebranded aStampede RumndSolstice Arena—received Apple’s “Editor's Choice” honors,
demonstrating our commitment to developing highliueobile social games.

We leverage our scale to increase player engagegress-promote our portfolio of games, continualiynance existing games, launch
new games and build the Zynga brand. We believescaie results in network effects that deliver celiipg value to our players, and we are
committed to making significant investments to grmwv community of players, their engagement andetipation over time.

Consistent with our free-to-play business modsinall portion of our players have historically bgayers. During the three months
ended December 31, 2013, we had approximately lidmMUPs (excluding payers who use certain pagtmaethods for which unique pa
data is not available). Because the opportunitysémial interactions increases as the number gepdaincreases, we believe that maintaining
and growing our overall number of players, inclggthe number of players who may not purchase \igaads, is important to the success of
our business. As a result, we believe that the rurabplayers who choose to purchase virtual gadgti€ontinue to constitute a small portion
of our overall players.

Our top three games historically have contribubtedrhajority of our revenue. Our top three gamesuaated for 54%, 55% and 57% of
our online game revenue in 2013, 2012 and 201 pectively.

On February 11, 2014, we completed the acquisdfatD0% of the equity interests in NaturalMotiorrguant to the share purchase
agreement, dated January 30, 2014, by and amotynga Game International Limited, NaturalMotiorgtiralMotion’s shareholders and
Shareholder Representative Services LLC, as selpgesentative. NaturalMotion’s shareholders @easted option holders received an
aggregate of $391 million in cash and 39.8 millébrares of our Class A common stock.

3
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Our operations are headquartered in San Frand@adidornia, and we have several operating locatiartee U.S. as well as various
international office locations in Asia and Eurolée were originally organized in April 2007 and cdetpd our initial public offering in
December 2011, and our Class A common stock &dlish the NASDAQ Global Select Market under the BgiiZNGA.” As of
December 31, 2013, we had 2,034 full-time employees

While 2013 was a challenging year for the Compareybelieve we exit 2013 well-positioned to meet wear-term and long-term
objectives and execute on our corporate strateg®014, we intend to continue to drive efficiendi@silign our cost structure with our strate
initiatives. In 2013, in addition to enhancing executive management team, we reduced our cagjiahelitures by $90.2 million (excluding
the purchase of our headquarters building in 20&2)iced headcount by over 1,000 employees, andteedotal costs and expenses by $5
million.

Our Social Games

We design our social games to provide players slired experiences that surprise and delight temsocial games leverage the
global connectivity and distribution on Facebook ather Internet-based social networks, Zynga.@md,on mobile platforms including
Apple’s App Store for iOS devices and the GoogkyPApp Store for Android devices. Our games aresgaly free to play, span a number of
categories and attract a community of playersithdemographically and geographically diverse. \flerate our games as live services and
update them with fresh content and new featuresake them more social, enhance player engagemetitrgmove monetization. We analyze
the data generated by our players’ game play acidlsoteractions to guide the creation of new eobtand features. We use this ongoing
feedback loop to keep our games compelling andrexghtne player experience.

We generate revenue from the following online smsi

Virtual Goods and Paid Downloads

Our primary revenue source is the sale of virtuatency that players use to buy in-game virtualdgo&irtual currency can also be
earned for free through game play or by acceptmgiptional offers from our advertising partners. W&o generate revenue when players
purchase mobile game downloads.

Advertising

Our advertising services offer creative ways forketers and advertisers to reach and engage withlayers. The goal of our
engagement-based advertising is to enhance therpaperience while delivering real value to adsers. Our advertising offerings include:

» Branded Virtual Goods and Sponsorskthat integrate advertising within game pl

* Engagement Ads and Offdn which players can answer certain questions, hviadeearn engagements or sign up for third party
services to receive virtual currenc

* Mobile Adsthrough a-supported free versions of our mobile games, saWords with Friend:
« Display Adsin our online web games that include banner acsartents; an
e Licensingour brands

Our Strategy

Our mission is to connect the world through garrepursuit of our mission, we encourage entreprestep and intelligent risk-taking to
produce great games and breakthrough innovatiamsg@al from a content perspective is to createhitgpthat engage mainstream global
audiences.
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In 2014, we expect to move aggressively into nemeyaategories that align with the timeless ententant categories that consumers
care about.

We believe expanding our offerings across sevemalegcategories is critical to our success. We fganvest in several game categories,
including the following:

* Farm . Represented by our market-leading web games sugaras/ille andFarmVille 2, these games allow our players to exp
their personalities by customizing the appearan€dseir characters. We aspire to bring this catgdo our players on mobile
devices in 2014

» Casino. Zynga Pokewas our first social game and is the largest feeplay online poker game in the world. We also EhedHit
it Rich Slot<in the third quarter of 2013 and made this gamessgible on iPad devices in the fourth quarter Gf32

* Words. Includes one of our most popular mobile-game tithe&/ords With FriendsGames in this category provide chances for
friendly competition and allow our players to guickonnect with friends and family when they seagame and to build and
enhance these relationships throughout the ganerierpe.

* Racing. We recently entered into this category with ourrgaby 2014 acquisition of NaturalMotion, developéCSR Racing anc
aspire to work with NaturalMotion to enhance ourdarct offering in this categor

» People SimulationWe also recently entered into this category withuxEMotion’s Clumsy Ninja, a popular mobile game that w
downloaded 10 million times in its first week of ovember 2013 launch according to Ap

We also intend to invest in other strategic catiegan the future.

Our Content

» Make Games Free, Accessible and FIWe operate our games as live services that aréabl@aanytime and anywhere. We desigr
our social games to provide players with easy acteshared experiences that delight, amuse aeda&nt and we will continue to
update our games on an ongoing basis with frestenband new features to make them more sociafiantbr our players

e Sustain and Grow Existing Franchise. We will continue to enhance our market-leading ¢fdses including-armVille, Words
with Friendsand Casino. We regularly update our games afteiclato encourage social interactions, add new ooated features
and seek to improve monetizatic

» Create New HitsWe will continue to invest in building new gamesetpand the categories of games that we offer teroar best
tittes available to players on multiple platforntsteey can access our games anytime on their \seadevices

« Growth on Mobile.We believe there is a large opportunity to extemdlwand and games to mobile platforms includinglapOS
and Google Android. We aspire to bring our pop&ammVille franchise to our mobile audience in 2014. We akl@le our
recently completed acquisition of NaturalMotion elecates our mobile game strategy and adds titlearious strategic game
categories

Our Network

Players progress faster in their games by conrgeutith friends and other players in our networknstantly get what they need to
complete quests, obtain virtual items and enhameie éxperience. We aspire to leverage our exigtimtjnew games to bring the best social
playing experiences to our audience, starting withwords With Friendplayers, and further broaden to other games tmattly create the
best experience for play that includes mobile ard players.
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Technology and Tools

We have invested extensively in developing our petary technology stack, which has the abilith&mdle sudden bursts of activity for
millions of players over a short period of timewitigh levels of performance and reliability. Ouoprietary technology stack includes
datacenter and cloud computing management, a shadsdbase, network and cross-promotional feammdgroprietary data analytics. Our
technology stack also supports the growth of oua®B 3D game engines across the mobile businesidition to supporting high-level
security and anti-fraud infrastructure. We belithva investing in technology tools, including thmslation technologies we recently acquired
with our purchase of NaturalMotion, can be a coitipetadvantage and we will continue to innovatd aptimize in these areas to cost-
effectively ensure high performance and availabdit our social games as well as extend our tedyyoleadership.

Marketing

We acquire most of our players through unpaid ckbnioy cross-promoting new games to our existirdiesnce. We have been able to
build a large community of players through the Ménad sharing features provided by social netwadte social innovations in our games and
the network effects of our games.

We are committed to connecting with our players. Wiee fan pages, generally on Facebook, for eachiojames to connect with our
players; and we leverage various other forms ofaboredia, including Twitter, to communicate witietn. We periodically host live and onli
player events. We also advertise our games on mietvgoich as Facebook via various in-app advertigartners. In 2013 and 2012, we spent
$60.6 million and $102.2 million, respectively, trese player acquisition costs.

Agreements with Facebook

To date, we have derived a significant portion af lmookings (69% in 2013) and revenue (75% in 2@®) acquired a significant
number of our players from our games played on lf@me We have entered into two addenda to Faceb@tlthdard terms of service that
govern the distribution, promotion and operatiomof games through the Facebook platform. Our digstendum required us to use Facebook
Credits as the primary payment method for any ofgames that are either on the Facebook platforthadrutilize the data from the Facebook
social graph, and requires Facebook to remit anuamount equal to 70% of the price we requestée itharged to our players. The second
addendum obligated us to use Facebook Crediteasoth in-game payment mechanism in any gameshadran our own social gaming
network, and entitled Facebook to retain 30% ofstia¢ed price for transactions on our network. 3éxond addendum also required us to use
Facebook as the exclusive social platform for thiega properties and to exclusively launch certéious games on the Facebook platform for
up to twelve months following such addendum, sutijgcertain exceptions.

In June 2012, Facebook announced its plans tomisce the use of Facebook Credits and insteaddwaffiér pricing of our virtual
goods in local currencies. Facebook continuestain@&0% of the requested price for transactiontheir platform under the terms of their n
payments program. We completed our transition ainay Facebook Credits and our adoption of Facelolmcal currency-based payments
model in our games in the fourth quarter of 2013.

On November 28, 2012, we amended our agreemertd=adebook such that our use of the Facebook ptathmd any data from
Facebook on any Zynga service offered through ay@ygame page (for example, on Zynga.com) were gedeny Facebook’s standard terms
of service beginning on March 31, 2013. Under tineent terms of service, we are limited in our igptio use a Facebook usgffriends list an
Facebook’s communication channels to promote Zyoga. In December 2012, Facebook amended its stbelans of service to prohibit
(i) apps on the Facebook canvas from promotingn&irlg to game sites other than Facebook andh@)use of emails obtained from Facebook
to promote or link to desktop web games on platfoather than Facebook. We are prohibited from eposmoting traffic to games that are
offered on platforms other than Facebook from @amegs on Facebook. We are not permitted to usaitaddresses obtained from Faceboc
promote desktop web games that are not on the Bakgitatform, subject to certain limited exceptions

6
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As of March 31, 2013, we are no longer obligatedisplay Facebook advertising units or utilize Faek's payment services (Facebook
Credits and/or local-currency based payments) grZgnga game pages. We have the right to procassveu payments, and Facebook no
longer has the right to receive 30% of the procdems payments made on Zynga.com (or any othefgstas or social networks other than
Facebook).

In addition, as of March 31, 2013, we are no longguired to use Facebook as the exclusive soleiibpm for Zynga properties, and ¢
no longer required to grant certain title exclus@s of Zynga games on the Facebook platform, stibjecertain exceptions. However, any
social game launched after March 31, 2013 by Zymijayenerally be available through the Facebookwsige concurrent with, or shortly
following, the time such game is made availabl@oather social platform or a Zynga property.

The addenda, including our recent amendments, kéitebook will each expire in 2015. Our current agrents with Facebook allow our
users to use Zynga/Facebook co-branded game aard=demption in our games on Facebook and alsw dtir our own Zynga game cards,
which were previously printed and delivered to distributors and retailers, to continue to be soldame players until all such cards are sold
We do not plan to print and sell more of our owrdséor redemption on the Facebook platform, howesiace March 31, 2013, we have the
right to sell our own game cards on other platfgnmsluding on Zynga.com.

Intellectual Property

Our business is significantly based on the creatoquisition, use and protection of intellectualgerty. Some of this intellectual
property is in the form of software code, patertemhnology and trade secrets that we use to dewelogames and to enable them to run
properly on multiple platforms. Other intellectymbperty we create includes product and featureasaand audio-visual elements, including
graphics, music, story lines and interface design.

While most of the intellectual property we usensated by us, we have acquired rights to propsietdaellectual property. We have also
obtained rights to use intellectual property thitoligenses and service agreements with third gariibese licenses typically limit our use of
intellectual property to specific uses and for $fpetime periods.

We protect our intellectual property rights by ety on federal, state and common law rights, as$ agetontractual restrictions. We
actively seek patent protection covering inventioriginating from the company and acquire paterdselieve may be useful or relevant to
business. We control access to our proprietaryn@olyy by entering into confidentiality and invemtiassignment agreements with our
employees and contractors, and confidentiality egents with third parties. We also actively engagaonitoring and enforcement activities
with respect to infringing uses of our trademadapyrights, and domain names by third parties.

In addition to these contractual arrangements, la@raly on a combination of trade secret, copyrilademark, trade dress, domain
name and patents to protect our games and otledlerttial property. We typically own the copyrigbtthe software code to our content, as
well as the trademark for the brand or title ungdhbich our games are marketed. We pursue the ratimtrof our domain names, copyrights,
trademarks, patents, and service marks in the §tates and, for some, in locations outside thigedrStates. Our registered trademarks it
United States include “Zynga” and the names ofgames, among others.

Circumstances outside our control could pose athoeour intellectual property rights. For examiective intellectual property
protection may not be available in the United $tateother countries in which our games are disteitd. Also, the efforts we have taken to
protect our proprietary rights may not be suffitieneffective. Any significant impairment of ourtéllectual property rights could harm our
business or our ability to compete. Also, protegtinr intellectual property rights is costly angéiconsuming. Any unauthorized disclosure
use of our intellectual property could make it mexpensive to do business, thereby harming ouratipgrresults.

7
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Companies in the Internet, games, social mediantdogy and other industries may own large numbépatents, copyrights and
trademarks and may frequently request license agrets, threaten litigation or file suit againstased on allegations of infringement or othe
violations of intellectual property rights. Frorme to time, we have faced, and we expect to fatieeiriuture, allegations by third parties,
including our competitors and non-practicing easifithat we have infringed their copyrights, tradeks, patents and other intellectual propert
rights. As we face increasing competition and asbasiness grows, including into new areas, we hkidlly face more claims of infringement.

Competition

We face significant competition in all aspects of business. Specifically, we compete for the Ieidime, attention and discretionary
spending of our players with other social game tigears on the basis of a number of factors, inclgdjuality of player experience, brand
awareness and reputation and access to distribciiannels.

We believe we compete favorably on these factoosvéver, our industry is evolving rapidly and is being increasingly competitive.
Other developers of social games could develop momgpelling content that competes with our socéahgs and adversely affects our ability
to attract and retain players and their entertaimirtime. These competitors, including companiewloith we may not be currently aware, may
take advantage of social networks, access to a lasgr base and their network effects to grow hajidd virally.

Our competitors include:

» Developers for Web and Mobile GamWe face competition from a number of competitor®wlevelop web and mobile games.
These competitors, some of which have significararfcial, technical and other resources, greaterenacognition and have lon¢
operating histories, may create similar gamesdch@®ur players. The mobile game sector speciitaiktharacterized by frequent
product introductions, rapidly emerging mobile flains, new technologies and new mobile applicasimmefronts. Some of these
competitors include Electronic Arts Inc., King.coamd The Walt Disney Company, DeNA Co. Ltd., Garfietdlu Mobile, GREE
International Inc., Gungho Online Entertainment |ik@bam, Rovio Mobile Ltd. and Supercell. Becaogegames are free to play,
we compete primarily on the basis of player expererather than price. We also expect new competitoenter the market and
existing competitors to allocate more resourcedetelop and market competing games and applical

» Other Game DeveloperQur players may also play other games on persamapaters and consoles, some of which include sociz
features that compete with our social games and hammunity functions where game developers caagmwith their players.
Some of these competitors include Activision Blizdnc., Electronic Arts, Riot Games, Valve, Takeeo Interactive, SEGA of
America, Inc. and The Walt Disney Compa

e Other Forms of Media and Entertainme¥i{e compete more broadly for the leisure time atehéibn of our players with providers
of other forms of Internet and mobile entertainmentiuding social networking, online casual ergannent and music. To the
extent existing or potential players choose to reaxdch or listen to online content or streaminded or radio, play interactive vid
games at home or on their computer or mobile deviather than play social games, these contenicesrpose a competitive thre

Our Mission and Core Commitments

We were founded on a deeply held passion for gameédor family and friends playing together. Ousgian for delivering great
consumer experiences is at the core of our missioconnect the world through games. Our missiaham core commitments form the
foundation for everything we do: design social gatiat everyone wants to play, assemble and retlented teams, prioritize our
opportunities and make investment decisions.
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We encourage innovation, the creation of compelljage experiences and moving with a sense of uygenapitalize on our
opportunities for our success and the benefit ofptayers. These factors are critical to extendingleadership position as we seek to continu
building successful franchises. We remain steadlfiastir commitment to surprise and delight our play We believe our unique company
culture serves as the foundation of our successc@e commitments help guide the company and Weueewill help us deliver on our
following commitments:

e Grow and sustain proven h
» Create new hit

»  Growth on mobile

*  Build our network

» Dirive efficiencies

Research and Development

We believe continued investment in enhancing exgsjames and developing new games, and in softiearglopment tools and code
modification, is important to attaining our strategbjectives. Our research and development exgemsee $413.0 million, $645.6 million and
$727.0 million in 2013, 2012 and 2011, respectivelfich included stock-based expense of $61.9anill$200.6 million and $374.9,
respectively.

Government Regulation

We are subject to a number of foreign and domésite and regulations that affect companies condgdiusiness on the Internet, many
of which are still evolving and could be interpitte ways that could harm our business. In the ééh@tates and internationally, laws relating
to the liability of providers of online serviceg factivities of their users and other third parties currently being tested by a number of claims
including actions based on invasion of privacy atiter torts, unfair competition, copyright and sathrk infringement, and other theories
based on the nature and content of the materiatstsed, the ads posted, or the content providadsbys. Any court ruling or other
governmental action that imposes liability on pd®rs of online services for the activities of thesers and other third parties could harm our
business. We are potentially subject to a numbésreign and domestic laws and regulations thatcafthe offering of certain types of content,
such as that which depicts violence, many of whiehill defined, still evolving and could be integfed in ways that could harm our business
or expose us to liability.

In addition, rising concern about the use of sac&lvorking technologies for illegal conduct, sashthe unauthorized dissemination of
national security information, money launderingsopporting terrorist activities may in the futumeguce legislation or other governmental
action that could require changes to our gameesirict or impose additional costs upon the condticur business.

Some of our games or features are based uponidralitasino games, such as poker. We have staataurd operate these games and
features, includingynga Poker with the gambling laws in mind and believe thetste games or features do not constitute gambling.

We also offer our players various types of swed@stagiveaways and promotion opportunities. Wesatgect to laws in a number of
jurisdictions concerning the operation and offerafiguch activities, many of which are still evaigiand could be interpreted in ways t
could harm our business. Any court ruling or oth@vernmental action that imposes liability on pd®ris of online services could result in
criminal or civil liability and could harm our burgss.

In the area of information security and data pridd@c many states have passed laws requiring oatifin to users when there is a sect
breach for personal data, such as the 2002 amendm€alifornia’s Information Practices Act, or regng the adoption of minimum
information security standards that are often
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vaguely defined and difficult to implement. The tsosf compliance with these laws may increase énftiture as a result of changes in
interpretation. Furthermore, any failure on ourt parcomply with these laws may subject us to sigant liabilities.

We are also subject to federal, state and foreigs regarding privacy and protection of player dateluding the collection of data from
minors. We post our Privacy Policy and Terms ofviBeronline, in which we describe our practicesasrning the use, transmission and
disclosure of player data. Any failure by us to pdyrwith our posted privacy policy or privacy reddtlaws and regulations could result in
proceedings against us by governmental authooftieshers, which could harm our business. In addjtihe interpretation of many data
protection laws, and their application to the Intdris unclear and in a state of flux. There iskthat these laws may be interpreted and
applied in conflicting ways from state to stateyictoy to country, or region to region, and in a mamthat is not consistent with our current «
protection practices. Complying with these varyiimgrnational requirements could cause us to iadgiitional costs and change our business
practices. Further, any failure by us to adequaiebyect our players’ information and data coulslitein a loss of player confidence in our
services and ultimately in a loss of players, whiohld adversely affect our business.

With the move of our services to mobile devices,anealso subject to additional regulations regaydommunication via this channel,
such as the Telephone Consumer Protection Act (T/CP#e interpretation of many of these laws, inaglgdhe TCPA, and their application to
current means of communication through mobile devis unclear and in a state of flux. These lawg besinterpreted and applied in a man
that is not consistent with current industry preesi. The costs of compliance with these laws mesgase in the future as a result of changes |
interpretation and may greatly reduce our abilitgdntact our players through this channel. Funiioee, failure on our part to comply with
these laws may subject us to significant liab#itie

In addition, some concern has been expressed wpEwand in certain countries that social gamingikhbe regulated to protect
consumers, in particular minors and persons sustepd addiction to social games. This concernddead to the adoption of legislation or
regulations that may impose additional burdens wsmprohibit the offering of our games to certagers or territories, increase our costs or
require changes to our games.

Also, because our services are accessible worldwateain foreign jurisdictions have claimed anldens may claim that we are required
to comply with their laws, including in jurisdictie where we have no local entity, employees oastftcture.

Separately, we have a partnership agreement with.jparty to develop, test and operate certainmeaiey online poker and casino
games in the United Kingdom. The real money gamepawered by the established operating platforchsaritware of bwin.party and operate
under bwin.party’s gambling licenses in the apftiiegurisdictions. Previously in December 2012, filed an Application for a Preliminary
Finding of Suitability with the Nevada Gaming CatBoard, but have since withdrawn this application

Available Information

Our website is located at www.zynga.com, and ovestor relations website is located at http://in@egynga.com. The following filings
are available through our investor relations webafter we file them with the SEC: Annual Reporg@rm 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K and our Proxye®t@nts for our annual meetings of stockholdersthfe last year. These filings are also
available for download free of charge on our ingestlations website. Further, a copy of this AdrReport on Form 10-K is located at the
SEC's Public Reference Room at 100 F Street, NE, Wgthiin D.C. 20549. Information on the operationhaf Public Reference Room can
obtained by calling the SEC at 1-800-SEC-0330.
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We webcast our earnings calls and certain evenigant&ipate in or host with members of the investinrcommunity on our investor
relations website. Additionally, we provide not#dttons of news or announcements regarding our diahperformance, including SEC filings,
investor events, press and earnings releasestasf parr investor relations website. Investors attters can receive notifications of new
information posted on our investor relations webaitreal time by signing up for email alerts ari3¥eeds. Further corporate governance
information, including our certificate of incorpdian, bylaws, governance guidelines, board committearters, and code of conduct, is also
available on our investor relations website untleriteading “Corporate Governance.” The contentainfvebsites are not incorporated by
reference into this Annual Report on Form 10-Kroany other report or document we file with the SB&J any references to our websites ar
intended to be inactive textual references only.

ITEM 1A. RISK FACTORS

We have identified the following risks and uncettiais that may have a material adverse effect arbasiness, financial condition or
results of operations. The risks described belogvraot the only ones we face. Additional risks mesently known to us or that we currently
believe are not material may also significantly ampur business operations. Our business coultidrened by any of these risks. The trading
price of our Class A common stock could declinetduany of these risks, and you may lose all ot payour investment. In assessing th
risks, you should also refer to the other inforraatcontained in this Annual Report on Form 10-KJuling our consolidated financial
statements and related notes.

Risks Related to Our Business and Industry

If our distribution channels or platform providershange their standard terms and conditions for depers in a way that is detrimental 1
us, our business will suffer.

Facebook is currently the primary distribution, keing, promotion and payment platform for our ganio date, we have derived a
significant portion of our bookings (69% in the tuemonths ended December 31, 2013) and revendé {i73he twelve months ended
December 31, 2013) and acquired a significant nurabeur players through Facebook. Except for detienited addenda, we are subject to
Facebook’s standard terms and conditions for agidio developers, which govern the promotion, iistion between us and Facebook and
operation of games and other applications on tleelf@ok platform, and which are subject to changEdmebook at its sole discretion at any
time. If Facebook changes its standard terms anditons in a way that is detrimental to us, ousibass would be harmed and our operating
results would be adversely affected.

Our business may be harmed if:
» Facebook discontinues or limits access to its @iatfby us;

» Facebook terminates or seeks to terminate ourachl relationship altogethe

» Facebook prohibits us from offering our games @nRhcebook platform because it determines thatreve aompetitor or for other
reasons

» Facebook modifies its terms of service or otheigies, including fees charged to, or other resoi on, us, other application
developers, or Facebook changes how the persdoafiation of its users is made available to apgilicedevelopers on the
Facebook platform or shared by ust

» Facebook establishes more favorable relationshithsame or more of our competitors;
» Facebook develops its own competitive offerir
In addition, we have benefited from Facebook’srggrbrand recognition and large user base. If Fadelmses its market position or
otherwise falls out of favor with Internet usersotier factors cause its user base to stop growristprink, we would need to identify

alternative channels for marketing, promoting aistridbuting our games, which would consume subgthrésources and may not be effective,
or available at all.

11
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Facebook has broad discretion to change its tefresreice and other policies with respect to us ether developers, and those changes
may be unfavorable to us. Facebook may also chigsmfge structure, add fees associated with adoemsd use of the Facebook platform, altel
how we are able to advertise on the Facebook piatfohange how the personal information of its sis€made available to application
developers on the Facebook platform or restrict Ragebook users can share information with frierdtheir platform or across platforms
other than Facebook. For instance, beginning ity 2&x1.0, Facebook changed its policies for applicatievelopers regarding use of its
communication channels. These changes limitedetel bf communication among users about applicatmnthe Facebook platform. As a
result, the number of our players on Facebook dedli Although our current agreements with Faceladlokv our users to use Zynga-branded
game cards in our games on Facebook until all sxidting game cards are sold, our future bookimgsravenue may be negatively impacted
during this transition period and upon the expimatf our game card program. Any such changesaifiuture could significantly alter how
players experience or interact within our gamesclwvimay harm our business.

Our social games also leverage the global conngctind distribution of mobile platforms includidkpple’s App Store for iOS devices
and the Google Play App Store for Android devitis. are subject to the terms of service of thesd frty platforms, which could be
changed by such platform providers at any timehSin@anges may decrease the visibility or availghdf our games, limit our distribution
capabilities, prevent access to our existing gameekice the amount of revenue we may recognize iinegame purchases, or result in the
exclusion of our games on such third party plat&rAny such changes could significantly harm owgifsess in both the short-term and long-
term.

Our revenue, bookings and operating margins may létes.

The industry in which we operate is highly competitand rapidly changing, and relies heavily oncsssful product launches and
compelling content, products and services. As sifiete fail to deliver such content, products aedvices or do not execute our strategy
successfully, our revenue and bookings may dedimaddition, we believe that our operating mangih continue to experience downward
pressure as a result of increasing competitioneYyect to continue to expend substantial finararal other resources on game development.
including mobile games, the expansion of our neftwimternational expansion and our network infrasture. Our operating costs will increase
if we do not effectively manage costs. In additimeak economic conditions or other factors coulaseaour business to contract, requiring us
to implement significant additional cost cuttingasares, including a decrease in research and gewehtt, which could harm our long-term
prospects.

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

Our bookings, revenue, player traffic and operataggylts could vary significantly from quarter-toegter and year-tgear and may fail 1
match our past performance or the expectations@ifrgies analysts or investors because of a yaviefactors, some of which are outside of
our control. Any of these events could cause thekatgrice of our Class A common stock to fluctudtactors that may contribute to the
variability of our operating results include thskrifactors listed in these “Risk Factors” and thetdrs discussed in the section titled
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Factors AffegtDur Performance.”

In particular, we recognize revenue from the séleuo virtual goods in accordance with United StaBenerally Accepted Accounting
Principles (“U.S. GAAP"), which is complex and bdsen our assumptions and historical data with retsjpethe sale and use of various types
of virtual goods. In the event that such assumptime revised based on new data or there are chante historical mix of virtual goods sold
due to new game introductions, reduced virtual geadds in existing games or other factors or taegechanges in our estimates of average
playing periods and player life, the amount of rax@that we recognize in any particular

12
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period may fluctuate significantly. In addition,asfges in the policies of Facebook, Apple or othgdtparty platforms or accounting policies
promulgated by the SEC and national accountingstals bodies affecting software and virtual go@id®nue recognition could further
significantly affect the way we report revenue tethto our products. For example, we recognizemesenet of the amounts retained by
Facebook related to Facebook Credits and locakouayr transactions sold to the players of our gamngSacebook under the terms of our
agreement with Facebook. Such changes could haaeatse effect on our reported revenue, net ina@mdesarnings per share under U.S.
GAAP. Additionally, NaturalMotion Limited, a compgnve recently acquired, reported its historicahfinial statements in accordance with
U.K. GAAP, and we may have difficulty in reportiitg financial results in accordance with our rev@ngecognition policies, which could have
a negative effect on our reported financial restts further information regarding our revenueoggtion policy, see the section titled
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations—Critical Accum Policies—Revenue
Recognition” in this Annual Report on Form 10-K.

It is difficult to predict when bookings from onéaur games will begin to decline, as well as teeay rate for any particular game. As a
result of this decline in the life cycle of our gasnour business depends on our ability to comdigtand timely launch new games or versions
of games that achieve significant popularity andehthe potential to become franchise games. Ifylestees are higher than expected in a
particular quarterly period and/or we experiencdaykein the launch of new games that we expecffsebthese declines, we may not meet oul
expectations or the expectations of securitiesyatebr investors for a given quarter.

In addition, we have made in the past and we magenrathe future, significant investments or chanigestrategy that we think will
benefit us in the long term, even if our decisiegatively impacts our operating results in the stesm. For example, in early 2013, we
decided to discontinue development of certain gatimeiswere originally expected to be released hrd tmeaningfully contribute to bookings
for the second quarter of 2013, in order to foaugames with the potential of becoming franchisaemthat can drive long-term enterprise
value. Although these discontinued games may h#eeed shortterm bookings, we determined that they did notdoate meaningfully to th
brand and our strategy in the long term.

Given the rapidly evolving social game industryihich we operate, our historical operating resugs/ not be useful in predicting our
future operating results. In addition, metrics vagdrdeveloped or those available from third parggsrding our industry and the performance
of our games, including DAUs, MAUs, MUUs, MUPs aBPU may not be indicative of our financial perfante.

Our business will suffer if we are unable to contie to develop successful games for mobile platfoonsuccessfully monetize mobile
games we develop or acquil

Developing games for mobile platforms is an impatr@omponent of our strategy. We have devoted améxpect to continue to devote
substantial resources to the development of ourlemghmes, and we cannot guarantee that we wiliiwoa to develop games that appeal to
players or advertisers. We may encounter difficiritintegrating features on games developed forilagtatforms that a sufficient number of
players will pay for or otherwise sufficiently mdizmng mobile games. Generally, our mobile gamesetiae at a lower rate than our web-
based games and we may not be successful in artsetd increase our monetization from mobile garireaddition, mobile games that we
develop, or that companies we acquire are devajopiray be delayed or may not meet our forecastichwhay negatively affect our
monetization strategy. If we are unable to implenserccessful monetization strategies for our matplmes, our ability to grow revenue and
our financial performance will be negatively affedtt

Our ability to successfully develop games for melpilatforms will depend on our ability to:
* expand on our current mobile gam

» effectively market new mobile and multi-platformngas across multiple mobile devices to our existiedp-based players and
players of our current mobile gami
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» execute our network strategy and expand our netteonkobile;

» anticipate and effectively respond to the growingnber of players switching from wddased to mobile games, the changing m
landscape and the interests of players on molsliopms;

* attract, retain and motivate talented game dessgpeoduct managers and engineers who have experilveloping games for
mobile platforms

* minimize launch delays and cost overruns on theldgwment of new game
» effectively monetize mobile games without degradimg social game experience for our play

» develop games that provide for a compelling anihtgdtuser experience through existing and devebpfiird party technologies,
including third party software and middleware a8l by our players; ar

» acquire and successfully integrate high quality iealpame assets, personnel or compai

These and other uncertainties make it difficulkmow whether we will succeed in continuing to depesuccessful mobile games. If we
do not succeed in doing so, our business will suffe

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

In addition to creating new games that are atradt a significant number of players, we must edtthe life of our existing games, in
particular our most successful games. Tradition&lbokings from existing games decline over tina. &ample, in 2013, bookings declined
38% from 2012. For a game to remain popular, wet moisstantly enhance, expand or upgrade the gathenew features that players find
attractive. Such constant enhancement requireisviestment of significant resources, particularijfvolder games, and such costs on averag
have increased. We may not be able to successfulignce, expand or upgrade our current games.&dugction in the number of players of
our most popular games, any decrease in the pdyuddiour games or social games in general, aegadn of game-related security or
prolonged server interruption, any loss of riglatay intellectual property underlying such ganoesny other adverse developments relating
to our most popular games, could harm our restilbperations.

A small number of games have generated a majoritypor revenue, and we must continue to launch, inrade and enhance games tk
players like and attract and retain a significanumber of players in order to grow our revenue angsgain our competitive positior

Historically, we have depended on a small numbeyaofies for a majority of our revenue and we exiettthis dependency will
continue for the foreseeable future. Bookings awnue from many of our games tend to decline tiwer after reaching a peak of popularity
and player usage. We often refer to the speed®ofititline as the decay rate of a game. As a restilts natural decline in the life cycle of our
games, our business depends on our ability to stamgly and timely launch new games across mulpfa&orms and devices that achieve
significant popularity and have the potential tadrae franchise games. For example, we recentlywarosal that we will launch a mobile
version of Farmville 2 in the second quarter of £0iowever there is a risk that we may not lauhehgame according to schedule, or that the
game does not attract and retain a significant rrrabplayers, which would lead to a negative dftecour business.

Each of our games requires significant engineenmayketing and other resources to develop, laundhsastain via regular upgrades and
expansions, and such costs on average have indreasethe last several years. Our ability to sesfidly launch, sustain and expand games
and attract and retain players largely will dependur ability to:

« anticipate and effectively respond to changing gatager interests and preferenc
e anticipate or respond to changes in the competiindscape
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» attract, retain and motivate talented game dessgpeoduct managers and engine
» develop, sustain and expand games that are fuaresiing and compelling to pla
» develop games that can build upon or become fraaamames
» effectively market new games and enhancementsrtexasting players and new playe
e minimize the launch delays and cost overruns ongewes and game expansic
* minimize downtime and other technical difficulties)d
e acquire high quality assets, personnel and coms:
It is difficult to consistently anticipate playeemiand on a large scale, particularly as we devgdmpes in new categories or new markets

including international markets and mobile platfstrii we do not successfully launch games thaaéttnd retain a significant number of
players and extend the life of our existing ganoes,market share, brand and financial resultslvélharmed.

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

The social game industry, through which we derivassantially all of our revenue, is a new and ripévolving industry. The growth of
the social game industry and the level of demanbnaarket acceptance of our games are subjectighadkegree of uncertainty. Our future
operating results will depend on numerous factffescing the social game industry, many of which bBeyond our control, including:

e our ability to extend our brand and games to matdé¢forms and the timing and success of such raa@me launche
» continued worldwide growth in the adoption and a6Eacebook and other social networ

e changes in consumer demographics and public tastbpreference:

« the availability and popularity of other forms aftertainment

« the worldwide growth of personal computer, broadbkaternet and mobile device users, and the ratsmpfsuch growtt

» the transition of our players from the web to melikvices, and our ability to effectively monetigemes on mobile devices and
across multiple platforms and devices; i

« general economic conditions, particularly econocaainditions adversely affecting discretionary consuspending
Our ability to plan for game development, distribatand promotional activities will be significapthffected by our ability to anticipate
and adapt to relatively rapid changes in the temtelspreferences of our current and potential ptay¢ew and different types of entertainment

may increase in popularity at the expense of sgeaies. A decline in the popularity of social gamegeneral, or our games in particular
would harm our business and prospects.

The acquisition of NaturalMotion Limited is signifiant to us, and the anticipated benefits of the aigition could be impacted by a number
of risks specific to NaturalMotion’s business, aglvas by risks related to the integration process.

On February 11, 2014, we completed our acquisiifddaturalMotion Limited. The process of integratiNaturalMotion’s operations
into our operations could result in unforeseen afieg difficulties, absorb significant managemettgr@ion, and require significant resources
that would otherwise be available for the ongoiergelopment of our existing operations. Particuignificant risks and challenges include:

» lack of employee retention stemming from the adtjaig
» NaturalMotior's games may not succeed or perform as we antidig
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NaturalMotior's pipeline of future products under development ta&g longer than predicted to launch or may talbtinch at all
the difficulty of integrating NaturalMotic's tools and technology into our current and futagdile products; an
the risk that the implementation of our existingdals and mechanics fails to enhance NaturalM’s products

If we are unsuccessful in addressing these riséschallenges it would adversely harm our businesispgiospects.

Our business will suffer if we are unable to sucegslly acquire or integrate acquired companies intair business or otherwise manage the
growth associated with multiple acquisition

We have acquired businesses, personnel and tede®io the past and we intend to continue to etaland pursue acquisitions and
strategic investments. These acquisitions andegfi@tnvestments could be material to our financa@idition or results of operations.

Challenges and risks from such investments andisitiqns include:

negative effects on products and product pipeliamfthe changes and potential disruption that mgw the acquisition
diversion of our managem¢'s attention away from our busine

declining employee morale and retention issuedtiegufrom changes in compensation, or changesanagement, reporting
relationships, or future prospec

significant competition from other game companieshe social game industry consolida

the need to integrate the operations, systemsnoémgies, products and personnel of each acquoatpany, the inefficiencies and
lack of control that may result if such integratisrdelayed or not implemented, and unforeseercdiffes and expenditures that
may arise in connection with integratic

the difficulty in determining the appropriate puaske price of acquired companies may lead to thegpayenent from certain
acquisitions and the potential impairment of infateyassets and goodwill acquired in the acquisdj

the difficulty in successfully evaluating and utitig the acquired products, technology, or persii

the potential incurrence of debt, contingent lisiles, amortization expenses or restructuring cbsuig connection with any
acquisition;

the need to implement controls, procedures andipslappropriate for a larger public company at ganfes that prior to
acquisition had lacked such controls, procedurespaticies;

the difficulty in accurately forecasting and acctiog for the financial impact of an acquisitionrisaction, including accounting
charges and integrating and reporting resultsdquied companies that do not historically followBUGAAP;

risks associated with our expansion into new irggomal markets and doing business internationadtuding those described
under the risk factor caption “Expansion into intional markets is important for our growth, asdwe expand internationally, we
will face additional business, political, regulatpoperational, financial and economic risks, afiwbich could increase our costs
and hinder such grow” elsewhere in this Annual Report on Forn-K;

in the case of foreign acquisitions, the need tegrate operations across different cultures angluages and to address the
particular economic, currency, political and regog risks associated with specific countri
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» in some cases, the need to transition operatiothplayers onto our existing or new platforms arelgbtential loss of, or harm to,
our relationships with employees, players and otepliers as a result of integration of new busses

* in certain instances, the ability to exert contbhcquired businesses that include earnout passin the agreements relating to
such acquisitions or the potential obligation todwan earnout for a product that has not met eafieos;

» our dependence on the accuracy and completensssteifents and disclosures made or actions takérelyompanies we acquire
or their representatives, when conducting duedilagg and evaluating the results of such due ditigeanc

» liability for activities of the acquired companyfbee the acquisition, including intellectual progyeand other litigation claims or
disputes, information security vulnerabilities, eitions of laws, rules and regulations, commenmgigputes, tax liabilities and other
known and unknown liabilities

The benefits of an acquisition or investment mayp ahke considerable time to develop, and we camnaertain that any particular
acquisition or investment will produce the intendkeshefits, which could adversely affect our bussresd operating results. Our ability to gr
through future acquisitions will depend on the kalglity of suitable acquisition and investment datates at an acceptable cost, our ability to
compete effectively to attract these candidatesti@dvailability of financing to complete largeaisitions. Acquisitions could result in
potential dilutive issuances of equity securitigse of significant cash balances or incurrenceebt ¢and increased interest expense), contil
liabilities or amortization expenses related tangible assets or write-offs of goodwill and/omingible assets, which could adversely affect
our results of operations and dilute the economét\ating rights of our stockholders. For exampighe third quarter of 2012, we made the
decision to discontinue the development of ceri@imes associated with technology and other intégisets previously acquired from
OMGPOP and we recorded an asset impairment cha®@5db million. For more information, see Note 56dodwill and Other Intangible
Assets” in the notes to the consolidated finarstialements included elsewhere in this Annual Regoform 10-K.

Our prospects may suffer if our network is unsucséd.

We aspire to expand our network to leverage owstiexg and new games to bring the best social pipgkperiences to our audience,
starting with oulWord with Friendglayers, and further broaden to other games tmatBly create the best experience for play thatides
mobile and web players. If our network fails to agg players or attract advertisers, we may fajieioerate sufficient revenue or bookings to
justify our investment in the development and ofpensof our network. We may also encounter tecHraoca operational challenges operatir
network.

We are subject to the terms of service of thirdypsocial networks and platforms such as Faceb@pgle and Google, where our games
are distributed, which may limit our ability to apée or promote our network. For example, underctheent terms of service with Facebook,
we are limited in our ability to use a Facebookrsiggends list and Facebook’s communication chénteepromote our network. This may
limit our ability to reach Facebook users from aatwork and may limit the number of players that aar network. In December 2012,
Facebook amended its standard terms of serviceotolyit (i) apps on the Facebook canvas from pramgodr linking to game sites other than
Facebook and (ii) the use of emails obtained fraoeBook to promote or link to desktop web gameglatfiorms other than Facebook. We
now are prohibited from cross-promoting trafficgmmes that are offered on platforms other thanl#@alefrom our games on Facebook.
Moreover, we are no longer permitted to use e-addresses obtained from Facebook to promote desldbmames that are not on the
Facebook platform, subject to certain limited eximays. If we are not successful in operating, grayéind generating revenue from our
network, we may not be able to maintain or growr@wenue as anticipated and our financial resoltgdcbe adversely affected.
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Some of our players may make sales or purchasegrtdial goods used in our games through unauthorizer fraudulent third-party
websites, which may reduce our revenue.

Virtual goods in our games have no monetary valuside of our games. Nonetheless, some of our [dayay make sales and/or
purchases of our virtual goods, suctZgaga Pokewirtual poker chips, through unauthorized thirdtpaellers in exchange for real currency.
These unauthorized or fraudulent transactions sually arranged on third-party websites and theiairgoods offered may have been obtaine
through unauthorized means such as exploiting vabikties in our games, from scamming our playeith fake offers or virtual goods or
other game benefits, or from credit card fraud. daot generate any revenue from these transaciitvese unauthorized purchases and sale
from third-party sellers could impede our revennd profit growth by, among other things:

» decreasing revenue from authorized transact

» creating downward pressure on the prices we chaeyers for our virtual currency and virtual goo

» increasing chargebacks from unauthorized credi transactions

» causing us to lose revenue from paying playersiapartners increase their credit card fraud préoerefforts;
e causing us to lose revenue from paying players sthp playing a particular gam

» increasing costs we incur to develop technologivahsures to curtail unauthorized transacti

» generating legal claims relating to the diminutadrvalue of our virtual good:

» result in negative publicity or harm our reputatieith players and partners; a

* increasing customer support costs to respond satiédied players

To discourage unauthorized purchases and salag efrtual goods, we state in our terms of serti the buying or selling of virtual
currency and virtual goods from unauthorized thgedty sellers may result in bans from our gamdegal action. We have banned players as
result of such activities. We have also filed laitssagainst third parties attempting to “sell” viat goods from our games, particularly poker
chips fromZynga Poker outside of our games. We have also employed téapital measures to help detect unauthorized acimns and
continue to develop additional methods and proselsgavhich we can identify unauthorized transaatiand block such transactions. Howe
there can be no assurance that our efforts to pte@reninimize these unauthorized or fraudulentgeactions will be successful.

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

Our technology infrastructure is critical to theafpemance of our games and to player satisfactiur.games run on a complex
distributed system, or what is commonly known asidlcomputing. We own, operate and maintain thaamy elements of this system, but
some elements of this system are operated by phirties that we do not control and which would meggignificant time to replace. We have
experienced, and may in the future experience, iletisruptions, outages and other performancelenabdue to a variety of factors,
including infrastructure changes, human or softveairers and capacity constraints. For examplepfiezation ofCityVille was interrupted for
several hours in April 2011 and the operation ot our games was interrupted for several houdanuary 2013, in each case due to
network outages. If a particular game is unavadatihen players attempt to access it or navigatiomugh a game is slower than they expect,
players may stop playing the game and may beilesly ko return to the game as often, if at allfalure or significant interruption in our gar
service would harm our reputation and operations.@ipect to continue to make significant investménmtur technology infrastructure to
maintain and improve all aspects of player expeseand game performance. To the extent we do fextiefely address capacity constraints,
upgrade our systems as needed and continuallyajeweel technology and network architecture to acoonate increasing traffic, our
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business and operating results may suffer. We doamtain insurance policies covering losses irgdetio our systems and we do not have
business interruption insurance. Furthermore, @aster recovery systems may not function as irdma may fail to adequately protect our
critical business information in the event of andfigant business interruption, which may causeriniption in service of our games, security
breaches or the loss of data or functionality, iilegquto a negative effect on our business.

Security breaches, computer viruses and computeckiag attacks could harm our business, reputatidivand and results of operation:

Security breaches, computer malware and computdirtaattacks have become more prevalent in ourstrg, have occurred on our
systems in the past and may occur on our systeihe ifuture. Any security breach caused by hackitgch involves efforts to gain
unauthorized access to information or systemsy oatise intentional malfunctions or loss or coiinrpof data, software, hardware or other
computer equipment, and the inadvertent transnmissicomputer viruses could harm our businessnfiie condition and operating results.
We have experienced and will continue to experidraszking attacks. Because of our prominence irstiogal game industry, we believe we
a particularly attractive target for hackers.

In addition, our games involve the storage andstrassion of players’ personal information in ouwifiies and on our equipment,
networks and corporate systems. Security breaahdd expose us to litigation, remediation costsréased costs for security measures, l0ss |
revenue, damage to our reputation and potentiailitia. Our player data and corporate systems @udisty measures may be breached due to
the actions of outside parties, employee errorfeaabnce, a combination of these, or otherwise,asd result, an unauthorized party may
obtain access to our data or our players’ dataitfaally, outside parties may attempt to fraudtilemduce employees or players to disclose
sensitive information in order to gain access toayers’ data. We must continuously examine andifg our security controls and business
policies to address the use of new devices anchtdapies enabling players to share data and conwatenin new ways, and the increasing
focus by our players and regulators on controléing protecting user data.

Because the techniques used to obtain unauthaaizesss, disable or degrade service, or sabotamrsyshange frequently or may be
designed to remain dormant until a predeterminexhieand often are not recognized until launchedéhaga target, we may be unable to
anticipate these techniques or implement adequateptative measures. Though it is difficult toestetine what harm may directly result from
any specific interruption or breach, any failurertaintain performance, reliability, security and#ability of our network infrastructure to the
satisfaction of our players may harm our reputatind our ability to retain existing players andaait new players.

If an actual or perceived breach of our securityuos, the market perception of the effectivenessuofsecurity measures could be
harmed, we could lose players, and we could sfiffancial exposure due to such events or in commeetith remediation efforts, investigati
costs, changed security, and system protectionuness

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

Paying players purchase virtual goods in our gameeause of the perceived value of these goods vidhid&pendent on the relative ease
of securing an equivalent good via non-paid meattimthe game. The perceived value of these Vigoads can be impacted by Facebook’s
offering of free or discounted Facebook Creditsal@urrencybased payments, and/or other incentives to oueptapr by various actions tt
we take in the games including offering discountsvirtual goods, giving away virtual goods in prations or providing easier ngraid mean
to secure these goods. If we fail to manage otmalieconomies properly, players may be less likelyurchase virtual goods and our busines
may suffer.
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We rely on a small portion of our total players foearly all of our revenue.

Compared to all players who play our games in arjogd, only a small portion are paying players.iBgthe three months ended
December 31, 2013, we had approximately 1.3 militsPs (excluding payers who use certain paymenhatst for which unique payer data
is not available), who represent approximately pgecent of our total players. We lose players endfdinary course of business. In order to
sustain our revenue levels, we must attract, retathincrease the number of players or more effelgtimonetize our players. To retain play:
we must devote significant resources so that tiheegahey play retain their interest and attraatthe our other games. If we fail to grow or
sustain the number of our players, or if the rateghich we attract and retain players decling$ thie average amount our players pay decl
our business may not grow and our financial reswilissuffer.

Any restructuring actions and cost reduction initi@es that we undertake may not deliver the expdatesults and these actions m
adversely affect our business.

In 2013 and in early 2014, we implemented certagtructuring actions and cost reduction initiatiteebetter align our operating
expenses with our revenue, including reducing @adcount, rationalizing our product pipeline, radgenarketing and technology
expenditures and consolidating certain faciliteas] we plan to continue to manage costs to batténwre efficiently manage our business.
example, in the second quarter of 2013, we impléetka restructuring plan that included a reducitiowork force of approximately 520
employees and the closure of certain office faesifas part of an overall plan to reduce our dogttire. In early 2014, we implemented a
restructuring plan that included a reduction in kvimrce of approximately 314 employees and thewlsf certain office facilities, as part of
an overall plan to reduce our cost structure. Tiist recent restructuring plan and other such wsffauld result in disruptions to our
operations and adversely affect our business.

To effectively manage our business and operatiwasyill need to continue to focus on spending digant resources to improve our
technology infrastructure, our operational, finah@ind management controls, and our reporting systnd procedures by, among other thi
e monitoring and updating our technology infrastruetto maintain high performance and minimize doimet

« enhancing information and communication systementure that our employees and offices around thiaece well-coordinated
and can effectively communicate with each othed;

« enhancing our internal controls to ensure timely accurate reporting of all of our operatio
These enhancements and improvements will requpiat@xpenditures and allocation of valuable mamagnt and employee resources.

We expect to continue to actively monitor our cpktsvever, if we do not fully realize or maintairetanticipated benefits of any
restructuring actions and cost reduction initiagiveur business could be adversely affected. litiaddwe cannot be sure that the cost
reduction initiatives will be as successful in reithg our overall expenses as expected or thatiaddltcosts will not offset any such reductic
If our operating costs are higher than we expedtwe do not maintain adequate control of our s@std expenses, our operating results will
suffer.

If we fail to effectively manage our human resouigeour business may suffe

Our ability to compete and grow depends in large gathe efforts and talents of our employeeshStraployees, particularly game
designers, product managers, engineers and exesute in high demand, and we devote significattinees to identifying, recruiting, hiring,
training, successfully integrating and retainingsth employees. We have experienced significanb¥emin our headcount over the last year,
including within our senior management team, whiek placed and will continue to place significagménds on our management
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and our operational, financial and technologicfkistructure. As of December 31, 2013, approxinya2@Ps of our employees had been witl
for less than one year and approximately 52% fes than two years. In addition, in 2013, threewfexecutive officers resigned.

We believe that two critical components of our @sscand our ability to retain our best people arecalture and our competitive
compensation practices. As we continue to devéieprtfrastructure of a public company, we may fingifficult to maintain our
entrepreneurial, execution-focused culture. In @aldi our recent operating results, the declineuinrevenue and the current trading price of
our Class A common stock may cause our employeetoase more vulnerable to be targeted for recriinby competitors. Some of our
employees may have been motivated to work for usrbgxpectation that our Class A common stock wbalttading at a higher value and
may be less motivated by the equity compensatien tbceive as a result. Competitors may leverageeasulting disappointment as a tool to
recruit talented employees.

We have historically hired a number of key persbtim®ugh acquisitions, and as competition witheothame companies for attractive
target companies with a skilled employee base @s&g, we may incur significant expenses in comimthis practice. In addition, our recent
operating results, the decline in our revenue hecttirrent trading price of our Class A commonlistoay negatively impact our perceived
reputation and make it more difficult and more exgree to recruit new employees. The loss of talketaployees or the inability to hire skill
employees as replacements could result in signifidesruptions to our business, and the integratforeplacement personnel could be time-
consuming and expensive and cause additional disngito our business. If we do not succeed inuing, retaining, and motivating our key
employees to achieve a high level of successweiflo not attract new key personnel, we may belertal{i) continue to launch new games
and enhance existing games, including in each@aseobile, (ii) expand our network, or (iii) exeeuwur business strategy, and as a result, o
business may suffer.

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

One of our core values is to focus on surprising) @slighting our players, which we believe is etis¢to our success and serves the |
long-term interests of Zynga and our stockhold€ngrefore, we have made in the past and we may make future, significant investments
or changes in strategy that we think will benegitim the long term, even if our decision negativeipacts our operating results in the short
term. For example, in early 2013, we decided toatitinue development of certain games that weggraily expected to be released and ther
meaningfully contribute to bookings for the secau@rter of 2013, in order to focus on games withghtential of becoming franchise games
that drive long-term enterprise value. Althoughseheiscontinued games may have offered sleont-bookings, we determined that they did
contribute meaningfully to the brand and our stratie the long-term. This decision to discontinegetain games could negatively impact our
operating results in the short term. Our decisipay not result in the lonterm benefits that we expect, in which case theesg of our game
business and operating results could be harmed.

If we lose the services of our Chief Executive @#r, founder or other members of our senior managemhteam, we may not be able
execute our business strategy.

Our success depends in a large part upon the cedtiservice of our senior management team. Incodati, our Chief Executive Officer,
Don Mattrick, and our founder, Mark Pincus, aré¢icai to our vision, strategic direction, cultupgpducts and technology. We do not maintain
key-man insurance for Messrs, Mattrick or Pincus or @timer member of our senior management team. Tsedbour Chief Executive Offict
founder or other members of senior management dwanh our business.
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An increasing number of individuals are utilizingeVices other than personal computers to accesdtiternet, and versions of our game
developed for these devices might not gain wideagradoption, or may not function as intended.

The number of individuals who access the Intermegtugh devices other than a personal computer, asisimart phones, tablets,
televisions and set-top box devices, has incredsmdatically, and we believe this trend is likedycontinue. Certain of our games or versions
of our games may not be compelling to players ah slevices. In addition, each device manufactur@taiform provider may establish unic
or restrictive terms and conditions for developmrsuch devices or platforms, and our games mawark well or be viewable on these
devices as a result. To expand our business, waeeal to support a number of alternative devicestachnologies. Once developed, we may
choose to port or convert a game into separatéover$or alternative devices with different techogital requirements. As new devices and
new mobile platforms or updates to platforms amticoially being released, we may encounter problenadgveloping versions of our games
for use on these alternative devices and we may teedevote significant resources to the creaapport and maintenance of such devices
and platforms. If we are unable to successfullyaexpthe platforms and devices on which our gamesiaailable, or if the versions of our
games that we create for alternative platformsdeuices are not compelling to our players, ouress will suffer.

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

We began operations in April 2007, and became piyllisted in December 2011, and we have a shataimg history and a new
business model, which makes it difficult to effgety assess our future prospects. Our businesslInsdased on offering games that are fre
play. To date, only a small portion of our playpay for our products. We cannot assure that amupgfforts will be successful or result in the
development or timely launch of additional producisultimately produce any material revenue.

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

In October 2012, we entered into an agreementlpviin.party to develop, test and operate certaihmemey online poker and casino
games in the United Kingdom. In the second quatt@013, we launched our first RMG offeringgjngaPlusPoker and ZyngaPlusCasiimo,
the United Kingdom in connection with this agreem&¥e are evaluating our RMG products in the UnKéagdom to determine whether or
not they are on strategy and aligned with our texan market opportunities and priorities. We magide these products and participation in
regulated markets globally is consistent with rteemn market opportunities and priorities or we rdagide to exit the market. We cannot as
you that our RMG products, or any products or gaships we may launch in the future will be sucftéser ultimately produce any mater
revenue.

In 2013, we decided to withdraw our applicatiomirthe Nevada Gaming Control Board and made thesttghoice not to pursue a
license for real money gaming in other U.S. judidins at this time in order to focus our resouided priorities on what we believe is our
biggest opportunity, free to play social games. @raision may not result in the long-term bendfits we expect, in which case the success ¢
our business and operating results could be harmeannection with our decision to refocus on ooire free to play business, we are
evaluating our participation in global RMG markétave elect to participate in global regulated k&s, gaming laws may require us, each of
our subsidiaries engaged in gaming operationsaioeof our directors, officers and employees, ansome cases, our stockholders, to obtain
licenses or findings of suitability from gaming hatities. Gaming authorities have very broad disonein determining whether an applicant
qualifies for a license or should be deemed swetdblwe are required to obtain a license to pgndi in a global RMG market, we cannot
assure you that we will be able to obtain a licansetimely fashion or that we will be able to aibta license at all.
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In addition, regulatory and legislative developnseiricluding excessive taxation, may prevent onificantly limit our ability, or the
ability of any entity with which we may partnertime future, to enter into or succeed in RMG. Becwriamiliar with and complying with
these requirements will increase our costs andestubpr business to greater scrutiny by regulatonsany different jurisdictions. If our brand
becomes associated with RMG we may lose curregemaadvertisers or partners or have difficultyazting new players, advertisers or
partners, which could adversely impact our business

In addition, if we or our partners operate our Rigdnes in a negative manner, if players are legsfisdtthan expected with the games
provided or if we or our partners fail to complytwregulatory requirements, our reputation coulddtheersely affected and we may not realize
the anticipated benefits of this line of business/e may lose players and we may curtail our egfortthe RMG market.

Expansion into international markets is importanbf our strategy, and as we expand internationallye will face additional busines:
political, regulatory, operational, financial and@nomic risks, any of which could increase our cesind hinder our efforts

Continuing to expand our business to attract pyecountries other than the United States istaalrelement of our business strategy.
An important part of targeting international masket developing offerings that are localized anst@mized for the players in those markets.
We have a limited operating history as a comparigide of the United States. We expect to contiougelvote significant resources to
international expansion through acquisitions, thaldishment of additional offices and developnstatios, and increasing our foreign
language offerings. For example, in February 20&4wmpleted the acquisition of NaturalMotion Lindit@ company domiciled in the United
Kingdom. Our ability to expand our business andttoact talented employees and players in an isgrgaaumber of international markets will
require considerable management attention and res®and is subject to the particular challengesipporting a rapidly growing business in
an environment of multiple languages, culturestaras, legal systems, alternative dispute systesgsilatory systems and commercial
infrastructures. We have experienced difficultieshe past and have not been successful in atldhetries we have entered. We may not be
able to offer our games in certain countries. Exii@nour international focus may subject us togitkat we have not faced before or increase
risks that we currently face, including risks asatea with:

* recruiting and retaining talented and capable mamamt and employees in foreign countr
» challenges caused by distance, language and duitfeaences
« developing and customizing games and other offerithgt appeal to the tastes and preferences afrglay international market

« competition from local game makers with intelle¢toiperty rights and significant market sharehioge markets and with a better
understanding of player preferenc

« utilizing, protecting and enforcing our intellectyaoperty rights

* negotiating agreements with local distribution folahs that are sufficiently economically benefidialus and protective of our
rights;

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

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

« compliance with applicable foreign laws and regala, including privacy laws and laws relating tmtent;
« compliance with an-bribery laws including without limitation, compliae with the Foreign Corrupt Practices A2
» credit risk and higher levels of payment fra
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» currency exchange rate fluctuatio
» protectionist laws and business practices thatrflogal businesses in some countr

» double taxation of our international earnings aotéptially adverse tax consequences due to changles tax laws of the United
States or the foreign jurisdictions in which we Kajte;

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

» political, economic and social instabilit

» higher costs associated with doing business intiemelly;
e export or import regulations; ai

» trade and tariff restriction:

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

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

Our players face a vast array of entertainmentogtsoiOther forms of entertainment, such as offliraglitional online, personal computer
and console games, television, movies, sports, RidGthe Internet, are much larger and more wedlstished markets and may be perceived
by our players to offer greater variety, affordapjlinteractivity and enjoyment. These other forofi€ntertainment compete for the
discretionary time and income of our players. Ifave unable to sustain sufficient interest in aamngs in comparison to other forms of
entertainment, including new forms of entertainment business model may no longer be viable.

Competition in our industry is intense.

Our industry is highly competitive and we expectrencompanies to enter the sector and a wider rahgecial games to be introduced.
Our competitors that develop games for networkdyath web and mobile, vary in size and include canigs such as DeNA Co. Ltd. (Japan),
Electronic Arts Inc., Gameloft SA, GREE Internatégrinc., Glu Mobile Inc., King.com Inc., Rovio M Ltd., Supercell Inc., GungHo
Online Entertainment, Inc., Kabam and The Walt Bis@ompany. In addition, online game developersdisttibutors who are primarily
focused on specific international markets, suchexxent Holdings Limited in Asia, and high-profilempanies with significant online
presences that to date have not developed socisgyasuch as Facebook, Apple Inc., Google IncMintbsoft Corporation, may decide to
develop social games. Some of these current amshipait competitors have significant resources fradoping or acquiring additional games,
may be able to incorporate their own strong bramdbassets into their games, have a more divetsiéeof revenue sources than we do and
may be less severely affected by changes in conspiraerences, regulations or other developmeiatsntay impact our industry. In addition,
we have limited experience in developing gamesrfobile and other platforms and our ability to swexten those platforms is uncertain. We
expect new game competitors to enter the markeeaisting competitors to allocate more resourcegetelop and market competing games
and applications.

Our revenue may be harmed by the proliferation affeating” programs and scam offers that seek to kexipour games and players affects
the game-playing experience and may lead playerstap playing our games.

Unrelated third parties have developed, and matirnaomto develop, “cheating” programs that enaltdggrs to exploit vulnerabilities in
our games, play them in an automated way or obiafair advantages over
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other players who do play fairly. These prograntsrhthe experience of players who play fairly and/rdsrupt the virtual economies of our
games. In addition, unrelated third parties attetmgicam our players with fake offers for virtuabgs or other game benefits. We devote
significant resources to discover and disable tipesgrams and activities, and if we are unablectsa quickly our operations may be
disrupted, our reputation damaged and players agypdaying our games. This may lead to lost reeeinom paying players, increased cost o
developing technological measures to combat thesgraims and activities, legal claims relating te tfiminution in value of our virtual
currency and goods, and increased customer sawgte needed to respond to dissatisfied players.

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

As of December 31, 2013, we had $621.2 million@ddwill, intangible assets and other long-livedegssOur February 2014 acquisition
of NaturalMotion will increase our reported goodwaihd intangible assets. If our market capitalzatieclines below our net asset value or if
our financial performance and/or condition detexies, we may have to impair our goodwill, intangiasets or other long-lived assets, which
could adversely impact our results of operatiorgfarancial position. For example, in the third geaof 2012, we made the decision to
discontinue the development of certain games assativith technology and other intangible assedsipusly acquired from OMGPOP, Inc.
and we recorded an asset impairment charge of $8ilibn. And, in the third quarter of 2013 (as debed in Note 6—“Goodwill and Other
Intangible Assets”) we recorded an intangible assptirment charge of $10.2 million related to was prior acquisitions. For more
information, see Note 6 — “Goodwill and Other Irgdite Assets’in the notes to the consolidated financial stateamicluded elsewhere in tt
Annual Report on Form 10-K.

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

We regard the protection of our trade secrets, 1igipts, trademarks, service marks, trade dressadomames, patents, and other produc
rights as critical to our success. We strive tdgubour intellectual property rights by relying faderal, state and common law rights, as we
contractual restrictions. We enter into confidditiiaand invention assignment agreements with oopleyees and contractors and
confidentiality agreements with parties with whora @onduct business in order to limit access to,disclosure and use of, our proprietary
information. However, these contractual arrangemantl the other steps we have taken to protedhtailectual property may not prevent the
misappropriation of our proprietary informationdeter independent development of similar techne®giy others.

We pursue the registration of our domain namesyrgits, trademarks, service marks, and patentseriunited States and in certain
locations outside the United States. We are sedhipgotect our trademarks, service marks, copysigiatents and domain names in multiple
jurisdictions, a process that is expensive and-consuming and may not be successful or which wemoé pursue in every location. We may,
over time, increase our investment in protectingionovations through increased patent filings #ratexpensive and tineensuming and me
not result in issued patents that can be effegtigaforced. The Leahy-Smith America Invents Ace(theahy-Smith Act”) was adopted in
September 2011. The Leahy-Smith Act includes a rarabsignificant changes to United States patnt Including provisions that affect the
way patent applications will be prosecuted, whiolld be detrimental to investors, and may alsocafiatent litigation. The Leahy-Smith Act
and its implementation could increase the uncertsand costs surrounding the prosecution of atent applications and the enforcement or
defense of our issued patents, all of which coalgrhour business.

Litigation may be necessary to enforce our intéllatproperty rights, protect our trade secretdetermine the validity and scope of
proprietary rights claimed by others. Any litigatiof this nature, regardless of outcome or meoitja result in substantial costs, adverse
publicity or diversion of management and technieaburces,
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any of which could adversely affect our business @perating results. If we fail to maintain, prdtand enhance our intellectual property
rights, our business and operating results mayabdxd.

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

From time to time, we have faced, and we expefade in the future, allegations that we have infeid the trademarks, copyrights,
patents and other intellectual property rightsharftk parties, including from our competitors, npracticing entities and former employers of
personnel. Patent and other intellectual propéigation may be protracted and expensive, anddhalts are difficult to predict. As the result
of any court judgment or settlement we may be albdig to cancel the launch of a new game, stopioffer game or certain features of a game
pay royalties or significant settlement costs, pase licenses or modify our games and featurede\a@lop substitutes.

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

We are involved in legal proceedings that may resnladverse outcomes.

We may be involved in claims, suits, governmengestigations, and proceedings arising in the orglicaurse of our business, including
actions with respect to intellectual property clajmrivacy, data protection or law enforcement arafttax matters, labor and employment
claims, commercial claims, as well as stockhold®ivéitive actions, class action lawsuits, and othatters. Such claims, suits, government
investigations, and proceedings are inherently iaiteand their results cannot be predicted witttagety. Regardless of the outcome, such
legal proceedings can have an adverse impact beaaise of legal costs, diversion of managemenbtuet personnel, and other factors. In
addition, it is possible that a resolution of omemmre such proceedings could result in liabilggnalties, or sanctions, as well as judgments,
consent decrees, or orders preventing us frominfferertain features, functionalities, productsservices, or requiring a change in our
business practices, products or technologies, wdocifd in the future materially and adversely affear business, operating results, and
financial condition. See the section titled “Lely#dtters” included in Note 12—“Commitments and Cogtncies” in the notes to the
consolidated financial statements included elsewrethis Annual Report on Form 10-K.

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

Our games may contain errors, bugs, flaws or ceedugata, and these defects may only become agdtentheir launch, particularly
as we launch new games and rapidly release newrésatio existing games under tight time constraifvis believe that if our players have a
negative experience with our games, they may Iseifedined to continue or resume playing our ganragcommend our games to other
potential players. Undetected programming errcame vulnerabilities that may be exploited by chreptirograms and other forms of
misappropriation, game defects and data corrug#andisrupt our operations, adversely affect thmegaxperience of our players by allowing
players to gain unfair advantage, misappropriatiei& goods, harm our reputation, cause our playessop playing our games, divert our
resources and delay market acceptance of our gamgsf which could result in legal liability to s harm our operating results.
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Evolving regulations, industry standards and pramtis by platform providers concerning data privacuéd prevent us from providing ou
games to our players, or require us to modify owarges, thereby harming our busines

The regulatory framework for privacy issues worldevis currently in flux and is likely to remain f& the foreseeable future. Practices
regarding the collection, use, storage, transmisaial security of personal information by companiesrating over the Internet and mobile
platforms are under increased public scrutiny, ewidl claims alleging liability for the breach ofth privacy have been asserted against us. Tl
U.S. government, including the Federal Trade Corsimis the Department of Commerce, U.S. Congresbkyarious State Attorneys General
are continuing to review the need for greater raguh for the collection of information concerniognsumer behavior on the Internet, inclut
regulation aimed at restricting certain targetedeaiising practices. There is also increased atterteing given to the collection of data from
minors. For instance, the Children’s Online Privcgtection Act requires companies to obtain palertnsent before collecting personal
information from children under the age of 13. tldion, the European Union has proposed reforniis texisting data protection legal
framework, which may result in a greater compliabaaden for companies with users in Europe. Vargmgernment and consumer agencies
have also called for new regulation and changé&sdinstry practices.

We began operations in 2007 and have grown rapidhile our administrative and technical systemsehdeveloped rapidly, during our
earlier history our practices relating to intelleatproperty, data privacy and security, and legahpliance may not have been as robust as th
are now, and there may be unasserted claims afigingthis period that we are not able to antiap#ét addition, our business, including our
ability to operate and expand internationally, dooé adversely affected if laws or regulationsaatepted, interpreted, or implemented in a
manner that is inconsistent with our current busingractices and that require changes to thesggemahe design of our website, games,
features or our privacy policies. In particulag $uccess of our business has been, and we exflezzintinue to be, driven by our ability to
responsibly use the data that our players shafreuwsit Therefore, our business could be harmed pgignificant change to applicable laws,
regulations or industry practices or the requiretmen platform providers regarding the use or disate of data our players choose to share
with us, age verification, underage players orrttaaner in which the express or implied consenbotamers for such use and disclosure is
obtained. Such changes may require us to modifyganre features and advertising practices, possitdymaterial manner, and may limit our
ability to use the data that our players share wsith

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

We receive, store and process personal informatiohother player data, and we enable our playesidme their personal information
with each other and with third parties, includingtbe Internet and mobile platforms. There are nmoosefederal, state and local laws around
the world regarding privacy and the storing, st@rirse, processing, disclosure and protection k&fgmal information and other player data on
the Internet and mobile platforms, the scope oftWhire changing, subject to differing interpretagicand may be inconsistent between
countries or conflict with other rules. We generalbmply with industry standards and are subjeth#oterms of our own privacy policies and
privacy-related obligations to third parties (indilog voluntary third-party certification bodies suas TRUSTe). We strive to comply with all
applicable laws, policies, legal obligations andaie industry codes of conduct relating to privacyl data protection, to the extent reasonabl
attainable. However, it is possible that thesegalions may be interpreted and applied in a matiaris inconsistent from one jurisdiction to
another and may conflict with other rules or owgpices. Any failure or perceived failure by ustmply with our privacy policies, our
privacy-related obligations to players or otherdiparties, or our privacy-related legal obligaipar any compromise of security that results ir
the unauthorized release or transfer of persoiddigtifiable information or other player data, magult in governmental enforcement actions,
litigation or public statements against us by comsuadvocacy groups or others and could causelayens to lose trust in us, which could
have an adverse effect on our business. Additipniatthird parties we
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work with, such as players, vendors or developgatate applicable laws or our policies, such ilmas may also put our players’ information
at risk and could in turn have an adverse effeaturbusiness.

In the area of information security and data pridé@¢ many states have passed laws requiring oatifin to players when there is a
security breach for personal data, such as the 26@&hdment to California’s Information Practiceg,A¢ requiring the adoption of minimum
information security standards that are often vigdefined and difficult to practically implemerfthe costs of compliance with these laws
increase in the future as a result of changest@mpretation. Furthermore, any failure on our partomply with these laws may subject us to
significant liabilities.

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

We are subject to a variety of laws in the Unit¢at& and abroad, including laws regarding consymmection, intellectual property,
export and national security, that are continuoesiglving and developing. The scope and interpietaif the laws that are or may be
applicable to us are often uncertain and may béicting, particularly laws outside the United Stat There is a risk that these laws may be
interpreted in a manner that is not consistent withcurrent practices, and could have an advéfset®n our business. For example, laws
relating to the liability of providers of onlinerséces for activities of their users and otherdhparties are currently being tested by a number
claims, including actions based on invasion of geivand other torts, unfair competition, copyrightl trademark infringement, and other
theories based on the nature and content of therialstsearched, the ads posted or the contenideaby users. It is also likely that as our
business grows and evolves and our games are pilageglreater number of countries, we will becomlgjexct to laws and regulations in
additional jurisdictions. We are potentially sultjexa number of foreign and domestic laws and legguns that affect the offering of certain
types of content, such as that which depicts vimdemany of which are ambiguous, still evolving andld be interpreted in ways that could
harm our business or expose us to liability. Initaoldl certain of our casino-themed games, inclgdignga Poker, may become subject to
gambling-related rules and regulations and expede uaivil and criminal penalties if we do not cdgnur business includes real money
online poker and casino games offerings in theadhikingdom through an agreement with bwin.party.®RM subject to stringent,
complicated and rapidly changing licensing and l&guy requirements, both federally and in eactestas well as internationally. Although
are not planning to seek any direct licenses inddawr other jurisdictions in the U.S., our parshgr with bwin.party in the United Kingdom
continues as we evaluate its results.

It is difficult to predict how existing laws willdapplied to our business and the new laws to whieglmay become subject. If we are not
able to comply with these laws or regulations avéf become liable under these laws or regulates;ould be directly harmed, and we may
be forced to implement new measures to reducexqasere to this liability. This may require us t@end substantial resources or to modify
our games, which would harm our business, finarmatlition and results of operations. In addititw increased attention focused upon
liability issues as a result of lawsuits and legfisk proposals could harm our reputation or otlerwmpact the growth of our business. Any
costs incurred as a result of this potential ligbdould harm our business and operating results.

It is possible that a number of laws and regulatioray be adopted or construed to apply to us itUthieed States and elsewhere that
could restrict the online and mobile industriegjudling player privacy, advertising, taxation, camtsuitability, copyright, distribution and
antitrust. Furthermore, the growth and developro¢etectronic commerce and virtual goods may prooafls for more stringent consumer
protection laws that may impose additional burdamsompanies such as ours conducting businessgthitbie Internet and mobile devices. '
anticipate that scrutiny and regulation of our isty will increase and we will be required to devtegal and other resources to addressing
regulation. For example, existing laws or new laegarding the regulation of currency, banking in&ibns and money transmission may be
interpreted to cover virtual currency, goods ormants that we receive. If that were to occur we bayequired to seek licenses,
authorizations or
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approvals from relevant regulators, the granting/eich may be dependent on us meeting certainalapit other requirements and we may b
subject to additional regulation and oversightpélivhich could significantly increase our opergtoosts. Changes in current laws or
regulations or the imposition of new laws and ragahs in the United States or elsewhere regarttiege activities may lessen the growth of
social game services and impair our business. ditiad, some concern has been expressed in Eurgpaertain countries that social gan
should be regulated to protect consumers, in paatianinors and persons susceptible to addictisotial games. This concern could lead to
the adoption of legislation or regulations that nmapose additional burdens upon us, prohibit tHerafg of our games to certain users or
territories, increase our costs or require chabtgesir games.

Companies and governmental agencies may restriciess to Facebook, our website, mobile applicationshe Internet generally, which
could lead to the loss or slower growth of our péaybase.

Our players generally need to access the Intemtetraparticular Facebook and our website to plalygames. Companies and
governmental agencies could block access to Fakebaowebsite, mobile applications or the Intergenerally for a number of reasons such
as security or confidentiality concerns or regulat@asons, or they may adopt policies that proleitniployees from accessing Facebook, our
website or other social platforms. For example gbheernment of the People’s Republic of China Hasked access to Facebook in China. If
companies or governmental entities block or limittsor otherwise adopt policies restricting playeosn playing our games, our business
could be negatively impacted and could lead tddks or slower growth of our player base.

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

Our strategy includes evaluating, considering dfetgvely executing new business initiatives, whizan be difficult. Management may
not properly ascertain or assess the risks of néiatives, and subsequent events may alter tke tisat were evaluated at the time we decidet
to execute any new initiative. Entering into anyvriritiatives can also divert our management’srdaita from other business issues and
opportunities. Failure to effectively identify, pule and execute new business initiatives, incluBiltgs, may adversely affect our reputation,
business, financial condition and results of openst We believe RMG could have risks that areedéht than those associated with other nev
initiatives. In particular, RMG is subject to sgient, complicated and rapidly changing licensing segulatory requirements. Regulatory and
legislative developments, including excessive faxatmay prevent or significantly limit our abilitgr the ability of any entity with which we
may partner in the future, to enter into or sucded®MG. Becoming familiar with and complying withese requirements will increase our
costs and subject our business to greater scriyimggulators in many different jurisdictions. lirdorand becomes associated with RMG we
may lose current players, advertisers or partnehsee difficulty attracting new players, adventgser partners, which could adversely impact
our business.

In addition, if we or our partners operate our Rigdnes in a negative manner, if players are legsfisdtthan expected with the games
provided or if we or our partners fail to complytvregulatory requirements, our reputation coulddtheersely affected and we may not realize
the anticipated benefits of this line of businesaze may lose players and we may curtail our effortthe RMG market.

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

As we continue to expand our international operegiguch as our recent acquisition of NaturalMotionited, a company domiciled in
the U.K., we become more exposed to the effeciaictuations in currency exchange rates. We inepeases for employee compensation an
other operating expenses at our non-U.S. locatiotiee local currency, and an increasing percentd@eir international revenue is from
players who pay us in currencies other than the dbfar. Fluctuations in the exchange rates betvtke U.S. dollar and those
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other currencies could result in the dollar equemnabf such expenses being higher and/or the dedjaivalent of such foreign-denominated
revenue being lower than would be the case if exghaates were stable. This could have a negatipadt on our reported operating results.

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

The current U.S. administration has made publi@stants indicating that it has made internatioarlreform a priority, and key
members of the U.S. Congress have conducted heamdyproposed new legislation. Recent changes3otak laws, including limitations on
the ability of taxpayers to claim and utilize famitax credits and the deferral of certain tax déduns until earnings outside of the United
States are repatriated to the United States, dsasehanges to U.S. tax laws that may be enactd#eifuture, could impact the tax treatmer
our foreign earnings. Any changes in the U.S. iaradf our international business activities may#aut our worldwide effective tax rate, our
financial position and results of operations.

The intended tax benefits of our corporate structuand intercompany arrangements depend on the agatlon of the tax laws of various
jurisdictions and on how we operate our busine

Our corporate structure and intercompany arrang&nitiuding the manner in which we develop anel asr intellectual property and
the transfer pricing of our intercompany transawtjare intended to reduce our worldwide effedi@erate. The application of the tax laws of
various jurisdictions, including the United Statisour international business activities is subjednterpretation and depends on our ability to
operate our business in a manner consistent witieayorate structure and intercompany arrangem&hestaxing authorities of the
jurisdictions in which we operate may challenge methodologies for valuing developed technologintercompany arrangements, includ
our transfer pricing, or determine that the marnnevhich we operate our business is not consistéhtthe manner in which we report our
income to the jurisdictions, which could increase worldwide effective tax rate and harm our fin@hposition and results of operations.

Our corporate structure includes legal entitiesded in jurisdictions with income tax rates loweart the U.S. statutory tax rate. Our
intercompany arrangements allocate income to sntities in accordance with arm’s-length principtesl commensurate with functions
performed, risks assumed and ownership of valuadrigorate assets. We believe that income taxedriaio foreign jurisdictions at a lower
rate relative to the U.S. statutory rate will havieeneficial impact on our worldwide effective taxe.

Significant judgment is required in evaluating tax positions and determining our provision fordme taxes. During the ordinary
course of business, there are many transactionsaadlations for which the ultimate tax determioatis uncertain. For example, our effective
tax rates could be adversely affected by earniegiggdower than anticipated in countries where w&eehlower statutory rates and higher than
anticipated in countries where we have higher sigguates, by changes in foreign currency exchaatgs or by changes in the relevant tax,
accounting and other laws, regulations, principlesg interpretations. As we operate in numerousitaiirisdictions, the application of tax la
can be subject to diverging and sometimes contliciinterpretations by tax authorities of thesesjiGtions. It is not uncommon for taxing
authorities in different countries to have conftigtviews, for instance, with respect to, amongothings, the manner in which the arm’s
length standard is applied for transfer pricinggmses, or with respect to the valuation of intéllatproperty. In addition, tax laws are dyna
and subject to change as new laws are passed anidteepretations of existing laws are issued gligd. In particular, there is uncertainty in
relation to the U.S. tax legislation in terms of fiature corporate tax rate but also in terms efliS. tax consequences of income derived fror
income related to intellectual property earned seas in low tax jurisdictions.

Our existing corporate structure and intercomparmgrgements have been implemented in a manner kexdés in compliance with
current prevailing tax laws. However, the tax bésefhich we intend to
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eventually derive could be undermined due to chantax laws or if we are unable to adapt the maimmethich we operate our business.

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

Our principal offices and network operations cestime located in the San Francisco Bay Area, amlarewn for earthquakes, and are
thus vulnerable to damage. We are also vulnerald@amage from other types of disasters, includmggy loss, fire, explosions, floods,
communications failures, terrorist attacks and sim@vents. If any disaster were to occur, ourigttib operate our business at our facilities
could be impaired and we could incur significarsisles, require substantial recovery time and expegisignificant expenditures in order to
resume operations.

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

We intend to continue to make significant investtegn support our business growth and may requidéianal funds to respond to
business challenges, including the need to devetepgames and features or enhance our existingggamgrove our operating infrastructure
or acquire complementary businesses, personndeahdologies. Accordingly, we may need to engageginty or debt financings to secure
additional funds. If we raise additional funds tigb future issuances of equity or convertible delourities, our existing stockholders could
suffer significant dilution, and any new equity seties we issue could have rights, preferencespivileges superior to those of holders of
Class A common stock. Any debt financing that weuse in the future could involve restrictive covetsarelating to our capital raising
activities and other financial and operational era&ttwhich may make it more difficult for us to alot additional capital and to pursue busines:
opportunities, including potential acquisitions. Wiay not be able to obtain additional financingems favorable to us, if at all. If we are
unable to obtain adequate financing or financingesms satisfactory to us when we require it, dailitg to continue to support our business
growth and to respond to business challenges dmukignificantly impaired, and our business maydened.

Risks Related to Our Class A Common Stock

The three class structure of our common stock hhe effect of concentrating voting control with thestockholders who held our stock pr
to our initial public offering, including our founder and our other executive officers, employees alicbctors and their affiliates; this limits
our other stockholders’ ability to influence corpate matters.

Our Class C common stock has 70 votes per shar&lass B common stock has seven votes per shdreurClass A common stock
has one vote per share. Mark Pincus, our ChairmdrChief Product Officer, beneficially owned approately 63% of the total voting power
of our outstanding capital stock as of Decembe2813. As a result, Mark Pincus has significanuiefice over the management and affairs o
the company and control over matters requiringlstoltler approval, including the election of dirgstand significant corporate transactions,
such as a merger or other sale of our companyroagsets. Mr. Pincus may hold this voting powettlier foreseeable future, subject to
additional issuances of stock by the company @ssay Mr. Pincus. This concentrated voting corltroits the ability of our other stockholders
to influence corporate matters and could adversiéct the market price of our Class A common stock

Future transfers or sales by holders of Class Bneomstock or Class C common stock will result iosth shares converting to Class A
common stock, which will have the effect, over tirokincreasing the relative voting power of theseckholders who retain their existing
shares of Class B or Class C common stock. Iniaddias shares of Class B common stock are traesfer sold and converted to Class A
common stock, the
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sole holder of Class C common stock, Mark Pincuk have greater relative voting control to theentt he retains his existing shares of Class
C common stock, and as a result he could in thedutontrol a majority of our total voting poweralk Pincus is entitled to vote his shares in
his own interests and may do so.

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

Provisions in our certificate of incorporation dmdaws may have the effect of delaying or prevantihanges in our board of directors ol
management. Our certificate of incorporation anldyg include provisions that:

» establish an advance notice procedure for stockhgqitbposals to be brought before an annual meetiolyding proposed
nominations of persons for election to our boardicéctors;

« prohibit cumulative voting in the election of ditecs; anc
» reflect three classes of common stock, as disclaisede.
These provisions may frustrate or prevent any aiteriny our stockholders to replace or remove oueot management by making it
more difficult for stockholders to replace membefrour board of directors, which is responsibledppointing the members of our
management. In addition, because we are incorgbnatBelaware, we are governed by the provisionSetgftion 203 of the Delaware General

Corporation Law, which generally prohibits a Delagvaorporation from engaging in any of a broad eaofjbusiness combinations with any
“interested” stockholder for a period of three yefmlowing the date on which the stockholder beeam “interested” stockholder.

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

The trading price of our Class A common stock heenband is likely to continue to be, highly vdatnd could be subject to wide
fluctuations in response to various factors, sometich are beyond our control. Between Decembe2812 and December 31, 2013, the
stock price of our Class A common stock has rariged $2.34 to $4.55. In addition to the factorscdissed in these “Risk Factors” and
elsewhere in this Annual Report on Form 10-K, festhat may cause volatility in our share pricdude:

» changes in projected operational and financialltgs

» issuance of new or updated research or reportediyrities analyst:

» market rumors or press repol

» our announcement of significant transactic

* announcements related to our stock repurchasegmm

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

« the activities, public announcements and finanéaformance of our commercial partners, such ashek;

« fluctuations in the trading volume of our sharasthe size of our public float relative to the fatamber of shares of our Class A,
Class B and Class C common stock that are issukdw@standing

» share price and volume fluctuations attributablmtonsistent trading volume levels of our shaaest
» general economic and market conditic
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Furthermore, the stock markets have experiencedragtprice and volume fluctuations that have a#ig@end continue to affect the
market prices of equity securities of many companidese fluctuations often have been unrelatetisproportionate to the operating
performance of those companies. These broad mankkindustry fluctuations, as well as general eodoppolitical and market conditions
such as recessions, interest rate changes oratitamal currency fluctuations, may negatively inghe market price of our Class A common
stock. In the past, companies that have experienaiadility in the market price of their stock halveen subject to securities class action
litigation. We have been the target of this typéditafation as described in the section titled “éilatters’ included in Note 12 —
“Commitments and Contingenciesi the notes to the consolidated financial statdmedecurities litigation against us could resuléubstanti
costs and divert our management’s attention frdmerobusiness concerns, which could harm our busines

In addition, in October 2012, we announced thatRBaard authorized us to repurchase up to $200anithf our Class A common stock.
As of December 31, 2013, we had repurchased appadgly $21.1 million of our Class A common stockeTiming and amount of any stock
repurchases will be determined based on marketitbmms} share price and other factors. The progilaes not require us to repurchase any
specific number of shares of our Class A commookstand may be modified, suspended or terminatadytime without notice. The stock
repurchase program will be funded from existinghoas hand. Repurchases of our Class A common stdtle open market could result in
increased volatility in our stock price.

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

Third parties, such as AppData, publish daily @dtaut us and other social game companies with cesp®AUs and MAUs and other
information concerning social game usage, in paldgicon Facebook. These metrics can be volatileicpéarly for specific games, and in ma
cases do not accurately reflect the actual levialsage of our games across all platforms and magarrelate to our bookings or revenue fi
the sale of virtual goods. There is a possibiligttthird parties could change their methodolofpesalculating these metrics in the future. To
the extent that securities analysts or investosg llaeir views of our business or prospects on thiddh-party data, the price of our Class A
common stock may be volatile and may not refleetghrformance of our business.

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

The trading market for our Class A common stoclsdme extent, depends on the research and repattsecurities or industry analysts
publish about our business. We do not have any@omier these analysts. If one or more of the ywstalwho cover us downgrade our share
lower their opinion of our shares, our share pwoaild likely decline. If one or more of these arsd$ycease coverage of our company or fail tc
regularly publish reports on us, we could losehiigy in the financial markets, which could cawusg share price or trading volume to decline.

Future sales or potential sales of our Class A commstock in the public market could cause our shgmgce to decline.

If the existing holders of our Class B common stpakticularly our directors and officers, sell eganumber of shares, they could
adversely affect the market price for our Classofimon stock. Sales of substantial amounts of cags<CA common stock in the public mar
or the perception that these sales could occutdaause the market price of our Class A commocksto decline. For example, in connection
with the filing of our Registration Statement orriRoS-3 in February 2014, covering the resale ofeshssued to the security holders of
NaturalMotion prior to our acquisition, we regigdr28,178,201 shares of our Class A common stolichwvere eligible to be reso
immediately thereafter. In addition, in connectwith the assumption of certain outstanding equias held by the employees of
NaturalMotion prior to the acquisition, we filed=egistration Statement on Forr-8 covering up to 6,850,973 shares of our Classifiroon
stock which vest over three years at a rate of 46%s one year and 30% on each of the second @uaicetiniversaries. In addition, certain
holders of our
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Class B common stock will be entitled to rightshwiespect to the registration of such shares uh@eBecurities Act pursuant to an investors’
rights agreement. If these holders of our ClassiBraon stock, by exercising their registration rggisell a large number of shares, they could
adversely affect the market price of our Class fgmn stock. If we file a registration statementtfae purposes of selling additional shares tc
raise capital and are required to include sharkbshethese holders pursuant to the exercise af thgistration rights, our ability to raise caf
may be impaired. Sales of substantial amounts nCtass A common stock in the public market, folilogvthe release of lock-up agreements,
the filing of additional registration statementsptherwise, or the perception that these saleklamcur, could cause the market price of our
Class A common stock to decline.

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

If we are unable to maintain adequate internalrodsfor financial reporting in the future, or ifipauditors are unable to express an
opinion as to the effectiveness of our internaltoma as required pursuant to the SarbaDekey Act, investor confidence in the accuracy of
financial reports may be impacted or the marketepaf our Class A common stock could be negativapacted.

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

We are subject to the reporting requirements oStbeurities Exchange Act of 1934, as amended @Eelfange Act”), the Sarbanes-
Oxley Act, the Dodd-Frank Act, the listing requirents of the NASDAQ Global Select Market and othpli@able securities rules and
regulations. Compliance with these rules and regula has increased and will continue to increasdegal and financial compliance costs,
make some activities more difficult, time-consumargcostly and increase demand on our systemsesudirces. The Exchange Act requires,
among other things, that we file annual, quartarg current reports with respect to our businedsogerating results.

As a result of disclosure of information in thisrral Report on Form 10-K and in our other publinds with the SEC as required of a
public company, our business and financial conditiave become more visible, which we believe mayltén threatened or actual litigation,
including by competitors and other third partiésuch claims are successful, our business andtipgresults could be harmed, and even if
the claims do not result in litigation or are resal in our favor, these claims, and the time asdugces necessary to resolve them, could dive
the resources of our management and harm our kassamel operating results.

We do not intend to pay dividends for the foresededture.

We have never declared or paid any cash dividendsiocommon stock and do not intend to pay ank dasdends in the foreseeable
future. Any determination to pay dividends in théufe will be at the discretion of our board ofeditors. Accordingly, investors must rely on
sales of their Class A common stock after priceragiption, which may never occur, as the only wagetlize any future gains on their
investments.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

We own our San Francisco, California corporate faaders, an office building of approximately 6@MGquare feet. We use
approximately 450,000 square feet for our operatenmd lease most of the remainder to third-pady;affiliated, tenants under leases that
range in terms from month-to-month to terms thro@@B1. The San Francisco facility currently accordates our principal executive,
development, engineering, marketing, business dpwent, human resources, finance, legal, informagehnology and administrative
activities.
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We lease additional domestic office space in Sandisco, California; Carlsbad, California; Los Alege California; New York, New
York; Eugene, Oregon; Portland, Oregon; Austin,a&xllen, Texas; Chicago, Illinois; Lake Mary, Rtta; and Seattle, Washington. We le
office and data center space in California and Mieg We lease offices for our foreign operatioms\ictoria, Canada; Toronto, Canada;
Beijing, China; Bielefeld-Sennestadt, Germany; MaiBermany; Bangalore, India; Dublin, Ireland; LondEngland; and Luxembourg City,
Luxembourg. These additional domestic and inteonati facilities total approximately 270,000 squfaet, excluding restructured properties.

We believe that our existing facilities are su#iai for our current needs. We intend to add nelities and expand our existing facilities
as we add employees and expand our markets, abeligge that suitable additional or substitute spail be available as needed to
accommodate any such expansion of our operations.

ITEM 3. LEGAL PROCEEDINGS

For a description of our material legal proceedjrsg® the section titled “Legal Matters’ includadNote 13 — “Commitments and

Contingencies” in the notes to the consolidatedrfaial statements, which is incorporated by refegdrerein.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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Part I

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our Class A common stock has been listed on the DX Global Select Market under the symbol “ZNGAhse December 16, 2011.
Prior to that time, there was no public marketdar stock. The following table sets forth for tieicated periods the high and low sales price:
per share for our Class A common stock on the NAQD®Bobal Select Market.

High Low
Fourth Quarter 2012 $2.9C $2.0¢
First Quarter 201 $4.0: $2.3¢4
Second Quarter 201 $3.6: $2.5C
Third Quarter 201. $3.9C $2.72
Fourth Quarter 201 $4.5¢5 $3.32

Our Class B common stock and Class C common stachat listed nor traded on any stock exchangealmitonvertible into shares of
our Class A common stock.

Holders of Record

As of December 31, 2013, there were approximatélgtdckholders of record of our Class A commonistand the closing price of our
Class A common stock was $3.80 per share as repontthe NASDAQ Global Select Market. Because nafrgur shares of Class A comm
stock are held by brokers and other institution®elnalf of stockholders, we are unable to estirtregeotal number of stockholders represente
by these record holders. As of December 31, 20E3etwere approximately 807 stockholders of recémmur Class B common stock, and
Mr. Pincus, Chairman of our Board of Directors, adns the only holder of Class C common stock.

Dividend Policy

We have never declared or paid any cash dividensloimommon stock. We intend to retain any futwaimgs and do not expect to pay
dividends in the foreseeable future.

Issuer Purchases of Equity Securities

On October 24, 2012, we announced that our BoaRirettors authorized a stock repurchase progréowadg us to repurchase up to
$200 million of our outstanding shares of Classofnmon stock. Repurchases under this program maypiake in the open market or in
privately negotiated transactions and may be madera Rule 10b5-1 plan. There is no guarantee theetexact number of shares that will be
repurchased by us, and we may discontinue repugstatsany time.

All of our stock repurchases during fiscal year 20ere made pursuant to our publicly-announcedkstggurchase plan through open
market purchases under Rule 10b5-1 plans. As oéber 31, 2013, we had repurchased an aggregaté ofillion shares of our Class A
common stock under this repurchase program at ghtesl average price of $2.74 per share for a t6th9.3 million, all of which were
repurchased after December 3, 2012. The remaimguat available for the repurchase of our Clasemmon stock was $178.9 million as of
December 31, 2013. No repurchases were made thriée months ended December 31, 2013.
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The following table provides information with regpéo our repurchases of 3.4 million shares of@laiss A common stock during 2012

and 2013:
Total Amount Maximum
$ of Shares $ Amount of
Purchased as Share
Part of May Yet Be
Total Average Publicly- Purchased
Number of Price Paic Announced Under the
Shares Plans or Plans or
Period Purchased per Share Programs Programs
October 1- October 31, 201 — — — —
November - November 30, 201 — — — —
December — December 31, 201 4,961,80: $ 2.3¢ $11,755,84 $188,244,15
January > January 30, 201 1,001,68. $ 2.4: $ 2,432,27 $185,811,88
February 1 February 28, 201 — — — —
March 1- March 31, 201 — — — —
April 1 — April 30, 2013 — — — —
May 1- May 31, 201z — — — —
June 1- June 30, 201 — — — —
July 1- July 31, 201: 110,00( $ 3.0C $ 330,20¢ $185,481,67
August 1- August 30, 201: 1,925,38! $ 2.8¢ $ 5,550,32: $179,931,21
September — September 30, 201 335,57¢ $ 2.9 $ 989,69( $178,941,52
October 1- October 31, 201 — — — —
November - November 30, 201 — — — —
December — December 31, 201 — — — —
Total 8,334,45; $ 2.5 $21,058,34 $178,941,65

Stock Performance Graph

This performance graph shall not be deemed “fifed’purposes of Section 18 of the Securities Exgkaict of 1934, as amended (the
“Exchange Act”), or otherwise subject to liabilgi@nder that section and shall not be deemed itocbeporated by reference into any filing of
Zynga Inc. under the Securities Act of 1933, asraied, except as shall be expressly set forth bgifépesference in such filing.
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The following graph compares, for the year endeddb®er 31, 2013, the cumulative total stockholdarrn for Zynga’'s Class A
common stock, the Standard and Poor’s 500 Stoakxl(ithe “S&P 500 Index”) and the NASDAQ 100. Theaserement points in the graph
below are December 16, 2011 (the first trading afagur Class A common stock on the NASDAQ Globdk8eMarket) and the last trading
day of the fiscal year ended December 31, 2013.gFaph assumes that $100 was invested on Decerb2011 in the Class A common stt
of Zynga Inc., the S&P 500 Index and the NASDAQ 1filex and assumes reinvestment of any dividenis.stock price performance on the
following graph is not necessarily indicative ofufte stock price performance.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL AND OTHER D ATA

The following selected consolidated financial atiteo data should be read in conjunction with “Magragnt’s Discussion and Analysis
of Financial Condition and Results of Operationsd aur audited consolidated financial statementsratated notes, which are included
elsewhere in this Annual Report on Form 10-K. Thesolidated statements of operations data for ¢laesyended December 31, 2013, 2012
and 2011 as well as the consolidated balance da&ets of December 31, 2013 and 2012 are denigaedthe audited consolidated financial
statements that are included elsewhere in this AhReport on Form 10-K. The consolidated stateroéoperations data for the 12 months
ended December 31, 2010 and 2009, as well as tiedkidated balance sheet data as of December 31, 2010 and 2009, are derived from
audited consolidated financial statements thahaténcluded in this Annual Report on Form 10-K.rQistorical results are not necessarily

indicative of the results to be expected in therfeit

Consolidated Statements of Operations Date
Revenue
Online game
Advertising
Total revenue
Costs and expense
Cost of revenu
Research and developmt
Sales and marketir
General and administrati
Impairment of intangible asse
Total costs and expens
Income (loss) from operatiol
Interest incom
Other income (expense), r
Income (loss) before income tax
Provision for (benefit from) income tax
Net income (loss

Deemed dividend to a Serie-2 convertible preferred stockholc
Net income attributable to participating securi

Net income (loss) attributable to common stockhi

Net income (loss) per share attributable to comstookholder:
Basic

Diluted

Weighted average common shares used to compuiecoate
(loss) per share attributable to common stockhsk
Basic
Diluted
Other Financial and Operational Data:

Bookings(1)

Adjusted EBITDA(2)

Average DAUSs (in millions)(3

Average MAUSs (in millions)(4

Average MUUs (in millions)(5

ABPU(6)
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Year Ended December 31

2013 2012 2011 2010 2009
(in thousands, except per share, user and ABPU dat

$759,57:  $1,144,25; $1,065,641 $574,63. $ 85,74¢
113,69 137,01! 74,45 22,821 35,71¢
873,26t 1,281,26 1,140,101 597,45¢ 121,46°
248,35t 352,16¢ 330,04 176,05: 56,70}
413,00: 645,64 727,01t 149,51¢ 51,02¢
104,40: 181,92 234,19¢ 114,16 42,26¢
162,91t 189,00 254,45t 32,25] 24,24

10,21; 95,49: = = =
938,89 1,464,23 1,545,711 471,98 174,24
(65,637 (182,97) (405,61  12547. (52,779
4,14¢ 4,74¢ 1,68( 1,222 177
(3,386) 18,64" (2,206) 365 (209)
(64,869 (159,579 (406,14;)  127,05¢ (52,810
(27,88)) 49,87: (1,826) 36,46¢ 12
$(36,98) $ (209,449 $(404,31) $ 90,59® $(52,82%)

— — — 4,59( —

— — — 58,11( —
$(36,98) $ (209,449 $ (404,310 $ 27,898 $(52,82)
$ (005 $ (02 $ (140 $ 01z $ (0.3)
$ (005 % (0.28) % (140 $ 011 $ (0.3)
799,79« 741,17 288,59¢ 223,88 171,75:
799,79: 741,17 288,59¢ 329,25¢ 171,75:
$716,17¢  $1,147,62° $1,155,500 $838,89t  $328,07(
$ 46,54¢ $ 213,230 $ 303,27 $392,73¢ $168,18
37 63 57 56 41
171 30z 23¢ 217 15z
11z 18C 151 11€ 86
$ 0058 $ 005C $ 0.05¢ $ 0.041 $ 0.03t
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(1)

(@)

(3)

(4)

(5)

(6)

See the section titled “Non-GAAP Financial Ma&s” below for how we define and calculate bookirayreconciliation between bookings

and revenue, the most directly comparable GAAPiie measure and a discussion about the limitatadrbookings and adjusted
EBITDA.

See the section titled “Non-GAAP Financial Ma&s” below for how we define and calculate adjdi€E8ITDA, a reconciliation between
adjusted EBITDA and net income (loss), the mostatly comparable GAAP financial measure and a disiom about the limitations of
bookings and adjusted EBITD,

DAUs is the number of individuals who playeceaf our games during a particular day, as recobgeaur internal analytics systems.
Average DAUSs is the average of the DAUs for eachdl&ing the period reported. See the sectiordtitanagement’s Discussion and
Analysis of Financial Condition and Results of Gaems—Key Metrics—Key Operating Metrics—DAUSs” forore information on how
we define and calculate DAUSs. This reflects 200@&d@mmencing on July 1, 20C

MAUSs is the number of individuals who playeg@articular game during a 30-day-period, as recolgedur internal analytics systems.
Average MAUSs is the average of the MAUs at eachtim@md during the period reported. See the setitied “Management’s Discussion
and Analysis of Financial Condition and Result©Opkrations—Key Metrics—Key Operating Metrics—MAUst more information on
how we define and calculate MAUs. This reflects2@@ta commencing on July 1, 20

MUUs is the number of unique individuals whay#d any of our games on a particular platformrdyd 30éday period, as recorded by ¢
internal analytics systems. Average MUUs is theaye of the MUUs at each month-end during the perported. See the section titled
“Management’s Discussion and Analysis of Finan€Giahdition and Results of Operations—Key Metrics—Kyerating Metrics—
MUUSs" for more information on how we define and calculsitdUs. This reflects 2009 data commencing on Jul®QD9.

ABPU is defined as (i) our total bookings igigen period, divided by (ii) the number of dayghiat period, divided by (iii) the average
DAUSs during the period. See the section titled “gement’s Discussion and Analysis of Financial @Giordand Results of Operations—
Key Metrics—Key Operating Metrics—ABPU” for morefarmation on how we define and calculate ABPU. Treibects 2009 data
commencing on July 1, 200

Stock-based expense included in the statementsestions data above was as follows:

Year Ended December 31

2013 2012 2011 2010 2009
Cost of revenue $ 46¢ $ 12,11¢ $ 17,66( $ 2,12¢ $ 442
Research and developmt 61,93: 200,64( 374,92( 10,24: 1,81
Sales and marketir 8,07¢ 24,68 81,32¢ 7,89¢ 51¢
General and administrati 13,91 44,54¢ 126,30¢ 5,42t 1,212

Total stocl-based compensatic $84,39: $281,98! $600,21: $25,69:- $3,99(

Year Ended December 31
2013 2012 2011 2010 2009

Consolidated Balance Sheet Data:
Cash, cash equivalents and marketable secL $1,541,97 $1,652,31. $1,917,60 $ 738,09( $199,95¢
Property and equipment, r 348,79: 466,07+ 246,74( 74,95¢ 34,82
Working capital 964,89° 975,22! 1,355,22. 385,56« (12,496
Total asset 2,279,08! 2,576,32! 2,516,641 1,112,57. 258,84t
Deferred revenu 189,91! 347,00! 480,64 465,23t 223,79
Total stockholder equity (deficit) 1,877,27. 1,825,50: 1,749,53 482,21! (21,47%)

Non-GAAP Financial Measures

Bookings
To provide investors with additional informationcaib our financial results, we disclose within thisnual Report on Form 10-K,

bookings, a non-GAAP financial measure. We haveigeal below a reconciliation between bookings a&nue, the most directly
comparable GAAP financial measure.

Bookings is a non-GAAP financial measure that isa¢do revenue recognized during the period plesctiange in deferred revenue

during the period. We record the sale of virtuab@d®and mobile downloads as
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deferred revenue and then recognize that reveneietiog estimated average payer life or as virtoablg are consumed. Advertising sales that
consist of certain branded virtual goods and spwingos are also deferred and recognized over titaated average life of the branded virtual
good, similar to online game revenue. For addifioiscussion of the estimated average life of digrabtual goods, see the section titled
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Revenue Retioghielsewhere in this Annual
Report on Form 10-K.

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

The following table is a reconciliation of revertoebookings for each of the periods presented:

Year Ended December 31
2013 2012 2011 2010 2009
(in thousands)

Reconciliation of Revenue to Bookings

Revenue $ 873,26t $1,281,26 $1,140,101 $597,45¢ $121,46°
Change in deferred reven (157,09() (133,640 15,40¢ 241,43 206,60:
Bookings $716,17¢ $1,147,62 $1,155,50! $838,89¢ $328,07(

Adjusted EBITDA

To provide investors with additional informationcaib our financial results, we disclose within tAisnual Report on Form 10-K adjusted
EBITDA, a non-GAAP financial measure. We have pded below a reconciliation between adjusted EBIT& net income (loss), the most
directly comparable GAAP financial measure.

We have included adjusted EBITDA in this Annual Bemn Form 10-K because it is a key measure weaisgaluate our financial and
operating performance, generate future operatiagsphnd make strategic decisions for the allocatfiaapital. Accordingly, we believe that
adjusted EBITDA provides useful information to ist@s and others in understanding and evaluatingjperating results in the same manner
as our management and board of directors. Whilbelieve that this non-GAAP financial measure isfulse evaluating our business, this
information should be considered as supplementaatare and is not meant as a substitute for théekfinancial information prepared in
accordance with U.S. GAAP.
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The following table presents a reconciliation of imleome (loss) to adjusted EBITDA for each of gegiods indicated:

Year Ended December 31

2013 2012 2011 2010 2009

Reconciliation of Net Income (Loss) to Adjusted EBIDA:

Net income (loss $ (36,98)  $(209,44)  $(404,31¢  $ 90,59t $(52,827)
Provision for (benefit from) income tax (27,887 49,87: (1,826 36,46¢ 12
Other income (expense), r 3,38¢ (18,647 2,20¢ (365) 20¢
Interest incom (4,14%) (4,749 (1,680 (1,227) a77)
Gain (loss) from legal settlemer — 3,02¢ (2,145 (39,346 —
Depreciation and amortizatic 129,04 141,47¢ 95,41 39,48: 10,37:
Stocl-based expens 84,39: 281,98 600,21: 25,69« 3,99(
Impairment of intangible asse 10,217 95,49: — — —
Acquisitior-related contingent considerati 93C — — — —
Restructuring expens 44,68: 7,86: — — —
Change in deferred reven (157,090 (133,640 15,40¢ 241,43 206,60:
Adjusted EBITDA $ 46,54¢ $ 213,23! $ 303,27: $392,73t $168,18

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

adjusted EBITDA does not include the impact of k-based expens

bookings and adjusted EBITDA do not reflect thatdeéer and recognize online game revenue and revieam certain advertisin
transactions over the estimated average life ¢fi@irgoods or as virtual goods are consun

adjusted EBITDA does not reflect income tax expe

adjusted EBITDA does not include other income espeimet), which includes foreign exchange gainslesges, interest income
and the net gain on the termination of our leaskepamchase of our corporate headquarters builc

adjusted EBITDA excludes depreciation and amoiitimadf intangible assets and although these arecash charges, the assets
being depreciated and amortized may have to baceglin the future

adjusted EBITDA does not include the impairmenintdingible assets previously acquired and doefchtde acquisition-related
contingent consideratiol

adjusted EBITDA does not include gains and lossss@ated with significant legal settlements otrtesuring expense; ar

other companies, including companies in our inguistray calculate bookings and adjusted EBITDA défely or not at all, which
reduces their usefulness as a comparative met

Because of these limitations, you should considekimgs and adjusted EBITDA along with other fin@hperformance measures,
including revenue, net income (loss) and our ofimancial results presented in accordance with GSAP.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of ouafficial condition and results of operations in camjtion with the consolidated financ
statements and the related notes included elsewhehés Annual Report on Form 10-K. The followiligcussion contains forward-looking
statements that reflect our plans, estimates ailiefseOur actual results could differ materiallypi those discussed in the forward-looking
statements. Factors that could cause or contribotihese differences include those discussed bataelsewhere in this Annual Report on
Form 1(-K, particularly in “Special Note Regarding Forwaldoking Statements” and “Risk Factors.”

Overview

We are a leading online social game developer apttroximately 112 million average MAUs for the thmonths ended December 31,
2013. We have launched some of the most successfidl games in the industry. Our games are adiessi Facebook and other social
networks, mobile platforms and Zynga.com. Our gaaregyenerally available for free, and we genematenue through the in-game sale of
virtual goods, mobile game download fees and atbiegt services.

We are a pioneer and innovator of social gamesadadder in making play a core activity on the imét. Our objective is to become the
worldwide leader in play by connecting the worldotigh games.

Consistent with our free-to-play business modehgared to all players who play our games in anjopgeonly a small portion of our
players are payers. Because the opportunity fdakimteractions increases as the number of playpereases, we believe that maintaining and
growing our overall number of players, including tumber of players who may not purchase virtuablgpis important to the success of our
business. As a result, we believe that the numbplagers who choose to purchase virtual goodsaaititinue to constitute a small portion of
our overall players.

The games that constitute our top games vary awerlut historically the top three revenue-genagajames in any period contributed
the majority of our revenue. Our top three gamesawted for 54%, 55% and 57% of our online gamemeae in 2013, 2012 and 2011,
respectively. The percentage of online game revesiaéed to our top three games has declined dtinege periods as we continue to launch
new games. These more recently launched gamesgett@ur total online game revenue without necidsbaing included as a top three
game.

During 2013 we drove efficiencies to properly alimur cost-structure with our key strategic initias and to better position us to execute
on our strategy and achieve long-term growth. Gaadeount decreased from 3,058, as of Decembei032, # 2,034, as of December 31,
2013, we began to consolidate certain facilitied data centers, and reduced our total costs arghegp by $525.3 million in 2013. We
continue to invest in game development, creatirth hew games and new features and content in mgigimes designed to engage our
players on the web and on mobile devices.

On February 11, 2014, we completed the acquisdfdtD0% of the equity interests in NaturalMotionyguant to the share purchase
agreement, dated January 30, 2014, by and amotynga Game International Limited, NaturalMotiorgtiralMotion’s shareholders and
Shareholder Representative Services LLC, as selpgesentative. NaturalMotion’s shareholders @easted option holders received an
aggregate of $391 million in cash and 39.8 milktrares of our Class A common stock.

How We Generate Revenue

We operate our games as live services that alleyeps to play for free. We generate revenue prisniom the in-game sale of virtual
goods and advertising. Revenue growth will depangily on our ability to
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attract and retain players and more effectively atize our player base through the sale of virtealds and advertising. We intend to do this
through the launch of new games, enhancementstentigames and expansion into new markets andbadigon platforms.

Online GameWe provide our players with the opportunity to gwase virtual goods that enhance their game-plagxpgrience. We
believe players choose to pay for virtual goodgfiersame reasons they are willing to pay for oftiens of entertainment. They enjoy the
additional playing time or added convenience, thiita to personalize their own game boards, théssection of leveling up and the
opportunity for sharing creative expressions. Weebe players are more likely to purchase virtuabds when they are connected to and
playing with their friends, whether those friendaypfor free or also purchase virtual goods. Playray also elect to pay a one-time download
fee to obtain certain mobile games free of thirdypadvertisements.

Facebook is currently the primary distribution, k&ing, promotion and payment platform for our gam\&e generate a significant
portion of our revenue through the Facebook platfdfor example, for the twelve months ended Decer@be2013 and 2012, we estimate
69% and 81% of our bookings, respectively, wereegaied through the Facebook platform, while 27% E8%b of our bookings, respectively,
were generated through mobile platforms. For treli@months ended December 31, 2013 and 2012, timeats that 75% and 86% of our
revenue, respectively, was generated through thelfemk platform, while 24% and 13% of our revemaspectively, was generated through
mobile platforms. We have had to estimate thisrmgtion because certain payment methods we acodpteatain advertising networks do not
allow us to determine the platform used.

We began migrating to Facebook Credits in July 2800@uant to an addendum to Facebook’s standart tend conditions, and in April
2011, we completed this migration. Contractualigc@&book remitted to us an amount equal to 70%eofabe value of Facebook credits for
each Facebook credit redeemed in our games, amdoggnize revenue net of amounts retained by Fasel®yior to our transition from
Facebook Credits to Facebook’s local currency-basgdient model, our players were able to purchaselfook Credits from Facebook
directly through our games or through game cardshased from retailers and distributors.

In June 2012, Facebook announced its plans tomlisee the use of Facebook Credits and insteadostipgcing in local currencies. In
July 2013, Facebook began to transition away fracebook Credits to Facebook’s local currency-basgthents program. We completed the
transition in full in the fourth quarter of 2013oiFall payment transactions in our games underBeaie€s local currency payments model,
Facebook remits to us an amount equal to 70% gbtice we requested to be charged to our players

On platforms other than Facebook, players purchaseirtual goods through various widely acceptagirpent methods offered in the
games, including credit cards, PayPal, Apple iTueounts, Google Wallet and direct wires.

Advertising Advertising revenue primarily includes brandeduaitgoods and sponsorships, engagement ads ams, offebile ads,
display ads and licensing. We generally reportamwertising revenue net of amounts due to advegtiagencies and brokers.

Key Metrics

We regularly review a number of metrics, includthg following key financial and operating metrits gvaluate our business, measure
our performance, identify trends in our businesspare financial projections and make strategidsamts.

Key Financial Metrics

BookingsBookings is as defined in the section titled “—NGAAP Financial Measures” included in “ltem 6. SééetConsolidated
Financial and Other Data” of this Annual Reportramrm 10-K, is the fundamental tdipe metric we use to manage our business, as Wevb
it is a better indicator of the sales activity igigen period. Over the long term, the factors iotjpay our bookings and revenue are the same.
However, in the short term, there are factors thay cause revenue to exceed or be less than baokirggy period.
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We use bookings to evaluate the results of ouradjmers, generate future operating plans and afiseggerformance of our company.
While we believe that this non-GAAP financial me@sis useful in evaluating our business, this imfation should be considered as
supplemental in nature and is not meant as a sufestor revenue recognized in accordance with G/&AP. In addition, other companies,
including companies in our industry, may calculadekings differently or not at all, which reducesusefulness as a comparative measure.

Adjusted EBITDAAdjusted EBITDA is a non-GAAP financial measuretthe believe provides useful information to investand
others in understanding and evaluating our opega#sults in the same manner as our managemetuoand of directors.

For a reconciliation of net income (loss) to adgdsEBITDA, see the section titled “—Non-GAAP Finaideasures” included in
“Iltem 6. Selected Consolidated Financial and Obea” of this Annual Report on Form 10-K.

Key Operating Metrics

We manage our business by tracking several opgratétrics: “DAUs,” which measure daily active usef®ur games, “MAUS,” which
measure monthly active users of our games, “MUW&th measure monthly unique users of our games&JPK|” which measure monthly
unique payers in our games, and “ABPU,” which measour average daily bookings per average DAWR edavhich is recorded by our
internal analytics systems.

DAUs. We define DAUs as the number of individuals wieyypd one of our games during a particular day.dditis metric, an
individual who plays two different games on the satay is counted as two DAUs. Similarly, an indiatiwho plays the same game on two
different platforms (e.g. web and mobile) or on tifferent social networks on the same day wouldduented as two DAUs. Average DAUs
for a particular period is the average of the DAttseach day during that period. We use DAUs agasure of audience engagement.

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

MUUs. We define MUUs as the number of unique individwelt® played any of our games on a particular platfor the 30-day period
ending with the measurement date. An individual whays more than one of our games in a given 30peaypd would be counted as a single
MUU. However, because we cannot always distingursfjue individuals playing across multiple platf@ran individual who plays any of o
games on two different platforms (e.g., web anditepin a given 30day period may be counted as two MUUSs in the etrattwe do not hav
data that allows us to de-duplicate the playeraBee many of our players play more than one garaggimen 30day period, MUUs are alwa
lower than MAUSs in any given time period. Averagé&Ms for a particular period is the average of thaW4 at each month-end during that
period. We use MUUs as a measure of total audisraieh across our network of games.

MUPs. We define MUPs as the number of unique players mhde a payment at least once during the appéicgabhth through a
payment method for which we can quantify the nundiemique payers, including payers from certaimwf mobile games. MUPs does not
include payers who use certain payment methodalicch we cannot quantify the number of unique payéra player made a payment in our
games on two separate platforms (e.g., Facebooksandle+) in a period, the player would be courgedwo unique payers in that period.
MUPs are presented as an average of the three siorthe applicable quarter.
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ABPU.We define ABPU as (i) our total bookings in a giymriod, divided by (ii) the number of days in tpatiod, divided by, (iii) the
average DAUSs during the period. We believe that ARfPovides useful information to investors and egha understanding and evaluating
results in the same manner as our management and bbdirectors. We use ABPU as a measure of dvacmetization across all of our
players through the sale of virtual goods and athieg.

Our business model for social games is designeldatpas there are more players that play our gasoesal interactions increase and the
more valuable the games and our business becomendgdged players of our games help drive our bagskand, consequently, both online
game revenue and advertising revenue. Virtual gaoglpurchased by players who are socializing witinpeting against or collaborating w
other players, most of whom do not buy virtual gaosiccordingly, we primarily focus on bookings, DAWMAUs, MUUs, MUPs and ABPU,
which together we believe best reflect key audianetrics.

The table below shows average DAUs, MAUs, MUUs, MRd ABPU for the last eight quarters:

For the Three Months Ended

Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30, Jun 30, Mar 31,
2013 2013 2013 2013 2012 2012 2012 2012
(users and payers in millions,
Average DAUs 27 30 39 52 56 60 72 65
Average MAUs 112 13¢ 187 258 29¢ 311 30€ 292
Average MUUs 80 97 12¢ 15C 167 177 192 182
Average MUP¢ 1.2 1.€ 1.¢ 2.t 2. 2. 4.1 3.t
ABPU $0.06C $0.05t $0.05: $0.04¢ $0.051 $0.047 $0.04¢  $0.05:t

Average DAUs, MAUs and MUUs declined in each consige quarter in 2013, and declined when compattiegthree months ended
December 31, 2013 to December 31, 2012. We havedstines in users for our existing games, anchew game launches during 2013 did
not grow sufficiently to offset the declines in tséor our existing games. In addition, MUPs deadirin the three months ended December 31
2013 compared to the three months ended Decemb@032, as payers iiynga Poker, FarmVille 2ndChefVillecontributed more MUPs in
2012 than in 2013. ABPU increased in each of thetleree quarters of 2013 compared to the priortgqudue to a faster decline in DAUs in
those periods than the decline in bookings. Fuguogth in audience and engagement will depend orability to retain current players, attr:
new players, launch new games and expand into renkanand distribution platforms.

Other Metrics

Although our management primarily focuses on therating metrics above, we also monitor periodindeein paying players of our
games. The table below shows average monthly uigyer bookings, average MUPs and unique payeribg®lper unique payer for the last
eight quarters:

For the Three Months Ended

Dec 31, Sep 30. Jun 30, Mar 31, Dec 31, Sep 30. Jun 30, Mar 31,
2013 2013 2013 2013 2012 2012 2012 2012
Average monthly unique payer bookings (in
thousands)(1 $37,43. $39,53¢ $50,657 $64,02¢ $72,867 $71,76( $86,28: $96,27:
Average MUPs (in millions 1.2 1.€ 1.¢ 2.5 2.¢ 2.¢ 4.1 3.t
Monthly unique payer bookings per MUP; $ 28 $ 25 $ 226 $ 26 $ 258 $ 22 $ 21 $ 28

(1) Average monthly unique payer bookings reprei@monthly average amount of bookings from cenp@yment methods for which we
cannot quantify the number of unique payers. Alstugled are bookings from advertisir
(2) Monthly unique payer bookings per MUP is calculatgdividing average monthly unique payer bookihgsaverage MUP:
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Average monthly unique payer bookings decreasedah quarter during 2013 due to the decline in Ingekand users in our existing
games that were not offset by growth from new gémaches. Monthly unique payer bookings per MUP&dased to $28 in the fourth quarter
of 2013 due to MUP decreasing faster than unigyermpaookings for the period. Average MUPs decredised 2.5 million in the first quarter
of 2013 to 1.3 million in the fourth quarter of Z2)1n periods with more mobile game launches weslseen higher MUPs without a signific
increase in average monthly unique payer bookingstd the inclusion of payers who make one-timerdoad payments for the ad-free
version of our game within our reported MUPs.

Although we monitor our unique payer metrics, weu®on monetization, including through in-game atisieg, of all of our players and
not just our payers. Accordingly, we strive to emt@content and our players’ game experience tease our bookings and ABPU, which is a
measure of overall monetization across all of dayers through the sale of virtual goods and adkiedg.

Future growth in audience and engagement will démenour ability to retain current players, attraetv players, launch new games and
expand into new markets and distribution platforarg] the success of our network. Our operatingiosatnay not correlate directly to
quarterly bookings or revenue trends in the stert

Recent Developments

e Game LaunchesWe launched several new games in 2013, incluHiidglen ShadowsNinja KingdomandHit it Rich on web
platforms ancStampede Run, Wl's the Phras,, Draw Something andCastleVille Legendon mobile platforms

» Operating ResultsOur operating results generally declined in 2018aspared to 2012. Total bookings decreased by &8%6
adjusted EBITDA decreased by 78% compared to ZDi@se results primarily reflect weakness and deslin our existing games
and the lack of successful launches of new hit gaWée have reduced our total costs and expens$528:3 million in 2013,
reflecting our focus on driving efficiencies duritigs period where players are using mobile devinege frequently

* Mobile Growth.In 2013, we saw 9% and 11% year-over-year growtioimkings and revenue, respectively, on mobileqiats as
our players continued to play our games on theanpls and tablet

*  RMG.In April 2013, we launched our first real money gagn(RMG) offerings, ZyngaPlusPoker and ZyngaPls@a in the
United Kingdom through our agreement with bwin.paligital entertainment plc (“bwin.party”pAlthough we are still exploring ol
options with respect to real money gaming, inclgdirith our partner, bwin.party in the United Kingdpin July 2013, we decided
to withdraw our application from the Nevada Gam@uantrol Board and made the focused choice not tsygua license for real
money gaming in other U.S. jurisdictions at thiseiin order to focus our resources and prioritgerest the growing market in fre
social gaming, including social casino offerin

» Changes in Executive Team and Board of Directc. In July 2013, Don A. Mattrick replaced Mark Pinassour Chief Executive
Officer and was appointed as a director. Mr. Pirzurginues to serve as Chairman of the Board anef ®noduct Officer of the
Company. Additionally, Mr. Pincus and Mr. Mattriakere appointed to a newly formed Executive Commitibthe Board of
Directors, (the “Board”), the Executive Committeghich serves as an administrative committee oBtba&rd to facilitate approval
of certain corporate actions in the intervals befwiill meetings of the Board. Subject to certaimthtions set forth in its charter,
the Executive Committee will serve to manage owrapons and affairs between Board meetings, afidepiort to the full Board

In June of 2013, Owen Van Natta resigned from bitn as a director of the Company.
During 2013, three members of our executive managéteam, Reginald Davis, David Ko and Cadir Le#,the Company.
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In the fourth quarter of 2013, we hired Clive Doeréis our Chief Operating Officer.

* 2013 Restructuringln 2013, we implemented restructuring plans theluided a reduction in work force of approximateb05
employees and the closure of certain data centdititzs and offices as part of an overall plaméduce our long term cost structure.
In total, we recorded restructuring charges of $4#illion in 2013.

» Stock Repurchase Progranin October 2012, our Board authorized a progranttferrepurchase of our common stock in an arr
of up to $200 million. During 2013, we repurchasggroximately 3.4 million shares of our common ktfuz $9.3 million under
our 2012 program, and as of December 31, 2013ethaining authorized amount of stock repurchasasnttay be made under the
program was $178.9 milliol

Factors Affecting Our Performance

Changes in Facebook Agreemettacebook is the primary distribution, marketinggrpotion and payment platform for our social gar
We generate a significant portion of our bookingsenue and players through the Facebook platfadreapect to continue to do so for the
foreseeable future. Facebook and other platformengdly have the discretion to change their platfrterms of service and other policies v
respect to us or other developers, and those changg be unfavorable to us.

Launch of new games and release of enhanceméntsbookings and revenue results have been dhyehe launch of new mobile and
web games and the release of fresh content andaaures in existing games. Our future successmiispen our ability to launch successful
new hit titles on mobile platforms. Although the @mt of revenue and bookings we generate from agame or an enhancement to an
existing game can vary significantly, we expect mwenue and bookings to be correlated to the sscmed timely launch of our new games
and our success in releasing engaging contentemtdrés. In addition, revenue and bookings fromynmdiour games tend to decline over time
after reaching a peak of popularity and player assige often refer to the speed of this declindhagiecay rate of a game. As a result of this
decline in the revenue and bookings of our gamasbosiness depends on our ability to consistarity timely launch new games that achieve
significant popularity and have the potential tadrae franchise games.

Game monetizationWe generate most of our bookings and revenue fhensale of virtual goods in our games. The detyreehich our
players choose to pay for virtual goods in our gamelriven by our ability to create content andual goods that enhance the game-play
experience. Our bookings, revenue and overall firrduperformance are affected by the number ofgiawand the effectiveness of our
monetization of players through the sale of virlgabds and advertising. For example ABPU increfsed $0.050 in the twelve months enc
December 31, 2012 to $0.053 in the twelve montldeéecember 31, 2013, due to a decline in DAUoofpaying players (versus paying
players) who do not contribute to online game bong&iand due to a lower decline in advertising bagkias compared to the decline in DAU.
In addition, mobile and international players haistorically monetized at a lower level than weld &hS. players, respectively, on average.
The percentage of paying mobile and internatiofealgys may increase or decrease based on a numiaetars, including growth in mobile
games as a percentage of total game audience andenall international players, localization ofntent and the availability of payment
options.

Investment in game developmefrt order to develop new games and enhance themipand features in our existing games, we must
continue to invest in a significant amount of ergiring and creative resources. These expenditerexaly occur months in advance of the
launch of a new game or the release of new cordedtthe resulting revenue may not equal or exoeedevelopment costs.

Player acquisition cost&Ve utilize advertising and other forms of playeguaisition and retention to grow and retain our plagudience.
These expenditures generally relate to the promaf;mew game launches and ongoing performancedi@sgrams to drive new player
acquisition and lapsed player reactivation. Oveeti
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these acquisition and retention-related programglmaome either less effective or more costly, tiegly impacting our operating results. We
may incur increased player acquisition costs asbility to cross-promote traffic to games that affered on platforms other than Facebook,
for example, games offered on Zynga.com, as wallafkMG offerings with bwin.party, are limited Byacebook’s standard terms of service,
subject to certain exceptions.

New market developmeft/e are investing in new distribution channels, nfeplatforms and international markets to expandreach
and grow our business. For example, we have caeditm hire additional employees and acquire congsanith experience developing mobile
applications. Our ability to be successful will dap on our ability to develop a successful mobduork, obtain new players and retain
existing players on new and existing social netwakd attract advertisers.

We entered into an agreement with bwin.party teroRMG products in the United Kingdom and in theosel quarter of 2013, we
launched our first RMG offeringZyngaPlusPokeandZyngaPlusCasingin the United Kingdom. However, we are evaluating RMG
products in the United Kingdom to determine whethrenot they are on strategy and aligned with aarrierm market opportunities and
priorities. In July 2013, we decided to withdraw application from the Nevada Gaming Control Boand made the focused choice not to
pursue a license for real money gaming in other. fuigdictions at this time in order to focus @asources and priorities against the growing
market in free, social gaming, including socialicafferings.

As we expand into new markets and distribution oles) we expect to incur headcount, marketing ahdraperating costs in advance
the associated bookings and revenue. Our finapeidbrmance will be impacted by our investmentiese initiatives and their success.

Stock-based expengerior to our initial public offering (the “IPO”), ergranted restricted stock units, (“ZSUs”), to employees that
generally vested upon the satisfaction of bothreice-period condition of up to four years andculdity event condition, the latter of which
was satisfied upon our initial public offering. Berse the liquidity event condition was not metlumir IPO, prior to the fourth quarter of 20
we had not recorded any expense related to our Z8Uise twelve months ended December 31, 2013eamgnized $54.7 million, of stock-
based expense related to ZSUs compared to $204idnnm the twelve months ended December 31, 281@ $510.0 million in the twelve
months ended December 31, 2011.

Hiring and retaining key personnébur ability to compete and grow depends in large @athe efforts and talents of our employees. In
2013, in addition to experiencing employee attnifizve also implemented, and continue to implemetain cost reduction initiatives to better
align our operating expenses with our revenueuydtingg reducing our headcount and consolidatingagefacilities. These cost reduction
initiatives could negatively impact our ability attract, hire and retain key employees which iScaii to our ability to grow our business and
execute on our business strategy.
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Results of Operations

The following table sets forth our results of opienas for the periods presented as a percentagevehue for those periods:

For the Year Ended December 31

Consolidated Statements of Operations Dat: 2013 2012
Revenue 10C% 10C%
Costs and expense
Cost of revenu 28 27
Research and developmt 48 50
Sales and marketir 12 14
General and administrati 19 15
Impairment of intangible asse 1 7
Total costs and expens _10¢ 115
Income (loss) from operatiol (8 13
Interest incomt — —
Other income (expense), r = 1
Income (loss) before income tax (8 (12
Provision for (benefit from) income tax (3 __ 4
Net income (loss _ (9% _(16)%
Revenue
Year Ended December 31 2012 to 201
2013 2012 2011 % Change
(in thousands)
Revenue by type:
Online game $759,57: $1,144,25: $1,065,64 (34)%
Advertising 113,69 137,01! 74,45: 17)%
Total revenue $873,26t¢ $1,281,26 $1,140,10 (32%

2011
10C%

29
64
21
22

e
(36)

i
_@
%

2011 to 201

% Change

7%
84%
12%

2013 Compared to 201Zotal revenue decreased $408.0 million in 2013 @salt of a decline in both online game and adsieg

revenue. Bookings decreased by $431.5 million f2@h2 to 2013 due to declines in existing gamestladack of successful new launches to

offset these declines. ABPU increased from $0.0520i12 to $0.053 in 2013, while DAUs decreased f6@million in 2012 to 37 million in
2013 and MUPs decreased from 3.4 million in 2012.8million in 2013.

Online game revenue decreased $384.7 million irB2&lcompared to the same period of the prior yidas.decrease is primarily
attributable to decreases in revenue fieenmVille, CityVille, FrontierVille, CastleVillandZynga Pokein the amounts of $152.1 million,
$112.6 million, $60.4 million, $59.4 million and $5 million, respectively. The decreases in onfjaeme revenue fromarmVille, CityVille,

FrontierVille, Zynga PokeandCastleVillewere due to overall decay rate in bookings andemadi metrics in these games. The decreases in

online game revenue were partially offset by insesain online game revenue of $118.0 million ar@l $a&nillion fromFarmVille 2and
ChefVille, respectively, which were the result of the launtthese games in September 2012 and August 284j2ectively. All other games

accounted for the remaining net decrease of $96élibm

International revenue as a percentage of totahueevas 40% and 41% in 2013 and 2012, respectively.
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In 2013,Zynga Poker, FarmVille andFarmVille were our top three revenue-generating games angresed 21%, 17%, and 16%,
respectively, of our online game revenue for theoge No other game generated more than 10% ohergame revenue during the year.

Consumable virtual goods accounted for 29% and 8Détline game revenue 2013 and 2012, respectillyable virtual goods
accounted for 71% and 70% of online game reven2®18 and 2012, respectively. The estimated weijaterage life of durable virtual
goods was 12 months in 2013 and 2012. In additbanges in our estimated average life of duralstealigoods during 2013 for various
games resulted in an increase in revenue of $1Ri8mrin that period, which is the result of adjurg the remaining recognition period of
deferred revenue generated in prior periods atiitiie of a change in estimate. For 2012, changesiirestimated average life of durable virtua
goods resulted in an increase in revenue of $14libm

Advertising revenue decreased $23.3 million frori2 2013, due to a $14.1 million decrease indmg sponsorships, a $6.0 million
decrease in in-game offers, engagement ads andauthertising revenue and a $3.4 million decreadieénsing revenue, offset by an increas
of $0.2 million from in-game display ads. Theselues may be attributed to declines in our DAU2@13.

2012 Compared to 201TIotal revenue increased $141.2 million in 2012 essalt of growth in both online game and advergsi
revenue. Bookings decreased by $7.9 million frorh12® 2012. ABPU decreased from $0.055 from 20140t650 in 2012. DAUs increased
from 57 million in 2011 to 63 million in 2012.

Online game revenue increased $78.6 million in 284 2ompared to the same period of the prior yiéas. increase is primarily
attributable to increases in revenue from CastleVdynga Poker, Hidden Chronicles and FarmVilia the amounts of $98.3 million, $55.2
million, $29.6 million, and $12.1 million, respeatly. The increases in online game revenue frontl@étle, Hidden Chronicles and Farmvi
2 were the result of these game®re recent launch dates in November 2011, Feb2@t®, and September 2012, respectively. The iserg
online game revenue from Zynga Poker was mainlytdimokings growth on mobile platforms. The growilonline game revenue was
partially offset by decreases in online game reeasfu$90.9 million and $77.4 million from Mafia Wsaand FrontierVille, respectively which
was primarily due to an overall decrease in boakithigven by a shift in players to newer games.ddition, $18.2 million of the decrease in
online game revenue from FrontierVille was dueharnges in our estimated average life of durablealfigoods during 2011 which resulted in
higher revenue in 2011. All other games accountedhie remaining net increase of $51.7 million.

International revenue as a percentage of totalhuewavas 41% and 36% in 2012 and 2011, respectively.

In 2012, FarmVille, Zynga PokeandCityVille , were our top revenue-generating games and coeap?i4%, 19%, and 12%,
respectively, of our online game revenue for theoge No other game generated more than 10% ohergame revenue during the year.

Consumable virtual goods accounted for 30% and @Bétline game revenue 2012 and 2011, respectillyable virtual goods
accounted for 70% and 71% of online game reven2@12 and 2011, respectively. The estimated weigaterage life of durable virtual
goods was 12 months in 2012 compared to 15 montB811. In addition, changes in our estimated aeeliée of durable virtual goods during
2012 for various games resulted in an increaseviarrue of $14.1 million in that period, which ig ttesult of adjusting the remaining
recognition period of deferred revenue generatedior periods at the time of a change in estimiate.2011, changes in our estimated averag
life of durable virtual goods resulted in an in@ean revenue of $53.9 million.

Advertising revenue increased $62.6 million froni2@0 2012 due to a $62.3 million increase in imgalisplay ads, a $7.9 million
increase in licensing revenue, and a $9.0 milliaméase in in-game sponsorship
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revenue, offset by a decrease of $16.6 million finrgame offers, engagement ads and other adveytisvenue.

Cost of revenue

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
Cost of revenu $248,35¢ $352,16¢ $330,04: (29% 7%

2013 Compared to 201Zo0st of revenue decreased $103.8 million in thévevemonths ended December 31, 2013 as comparéeé to t
same period of the prior year. The decrease wasapity attributable to a decrease of $47.0 milliorthird party hosting expense due to
increased usage of our own datacenters, a dear&&24.6 million in third party customer servicepexse which is in line with the decline in
DAUSs and the discontinuance of certain games, eedse of $11.6 million in stock-based expense piiyndue to forfeiture credits resulting
from employee attrition, a decrease of $9.3 milliolepreciation and amortization expense, andceedse of $7.9 million in payment
processing fees.

2012 Compared to 201Cost of revenue increased $22.1 million in the weehonths ended December 31, 2012 as compared sathe
period of the prior year. The increase was primaitributable to an increase of $31.5 million apdeciation and amortization expense relatec
to property and equipment acquired to support etwark infrastructure and acquired intangiblesiremease of $24.6 million in third-party
payment processing fees and an increase of $5li8mriih consulting costs primarily related to thipdrty customer support. These increases il
costs of revenue were partially offset by a de@ed$$30.4 million in maintenance and hosting costhe twelve months ended December 31
2012, and a decrease of $5.5 million in stock-ba&sgeénse mainly due to expense recognized relatB8Ws. Stock-based expense associate
with ZSUs in 2012 did not include the IPO relateticb-up of expense, which had been recognizedid 2Ppon the completion of the IPO.

Research and development

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
Research and developm $413,00: $645,64¢ $727,01¢ (36)% 11)%

2013 Compared to 201Research and development expenses decreased $#B6 in the twelve months ended December 31,2284
compared to the same period of the prior year.ddueease was primarily attributable to a $138.Tionildecrease in stock-based expense
primarily due to forfeiture credits resulting fraemployee attrition and an $87.0 million decreaskeadcount-related expenses.

2012 Compared to 201Research and development expenses decreased $iBibd imthe twelve months ended December 31, 2842
compared to the same period of the prior year.deueease was primarily attributable to a $174.83anildecrease in stock-based expense.
Stock-based expense associated with ZSUs in 2@il@adiinclude the IPO related catch-up of expewsich had been recognized in 2011
upon the completion of the IPO. These decreases paatially offset by an increase of $66.2 milliarheadcount-related expenses, an increa:
of $10.7 million in facilities and other overheagpport costs and an increase of $8.1 million insciting costs.

Sales and marketing

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
Sales and marketir $104,40: $181,92- $234,19¢ (43)% (22)%
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2013 Compared to 2013ales and marketing expenses decreased $77.5miillihe twelve months ended December 31, 2013 as
compared to the same period of the prior year.dédoeease was primarily attributable to a $41.6iomltbecrease in player acquisition costs
which declined along with our overall spending dgr2013 due to declines in bookings and DAUs, aGfréllion decrease in stock-based
expense primarily due to forfeiture credits resigitirom employee attrition, a $9.0 million decreasbeadcount related expenses, and $4.3
million decrease in third party consulting serégense.

2012 Compared to 201$ales and marketing expenses decreased $52.3mirllihe twelve months ended December 31, 2012 as
compared to the same period of the prior year.ddoeease was primarily attributable to $56.6 millidecrease in stock-based expense. Stock
based expense associated with ZSUs in 2012 diohdatde the IPO related catch-up of expense, whadhbeen recognized in 2011 upon the
completion of the IPO. Additionally, there was a%nillion decrease in marketing costs offset I$4& million increase in headcount-related
expenses, and a $2.6 million increase in amortimetiom acquired intangibles, as compared to theegaeriod of the prior year.

General and administrative

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
General and administratiy $162,91¢ $189,00: $254,45¢ (14)% (26)%

2013 Compared to 201&eneral and administrative expenses decreased 8@2iidh in the twelve months ended December 31L38s
compared to the same period of the prior year.ddoeease was primarily attributable to a $30.6iomlbecrease in stock-based expense
primarily due to forfeiture credits resulting froemployee attrition, an $11.0 million decrease iadwunt-related expenses, offset by a $17.6
million increase in restructuring expense.

2012 Compared to 201General and administrative expenses decreased 86ifich in the twelve months ended December 31L28s
compared to the same period of the prior year.ddoeease was primarily attributable to a decred$8h8 million in stock-based expense.
Stock-based expense associated with ZSUs in 2@l@atiinclude the IPO related catch-up of expewséch had been recognized in 2011
upon the completion of the IPO. Additionally, thevas a decrease of $10.2 million in allocated féesl and overhead costs, offset by a $12.0
million increase in depreciation and amortizatiand a $15.6 million increase in consulting expeasesompared to the same period of the
prior year.

Interest income

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
Interest incom $4,14¢ $4,74¢ $1,68( (13)% 18%%

2013 Compared to 201hterest income decreased $0.6 million in the teehonths ended December 31, 2013. The decrease was
primarily attributed to lower marketable securigldnces in 2013 compared to 2012.

2012 Compared to 201Interest income increased $3.1 million in the tweetronths ended December 31, 2012. The increase was
primarily attributable to the increase in our casld marketable securities balance driven by the#ase in cash flows from operations and
proceeds from our IPO in December 2011.
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Other income (expense), net

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
Other income (expense), r $(3,38€) $18,64" $(2,20€) NM NM

2013 Compared to 201@2ther income (expense), net decreased $22.0 miilitime twelve months ended December 31,2013 aparst
to the same period of the prior year. The decreaseprimarily attributable to a $19.9 million netig recognized from the termination of our
lease and purchase of our corporate headquartgfslih In addition, we recorded a $2.4 million losthe twelve months ended December 31
2013 as a result of the termination of our interatt swap.

2012 Compared to 2010ther income (expense), net increased $20.9 millidhe twelve months ended December 31, 2012 as
compared to the same period of the prior year.ifitilwase was primarily attributable to a $19.9iorlinet gain recognized from the
termination of our lease and purchase of our catedneadquarters.

Provision for (benefit from) income taxes

Year Ended December 31 2012 to 201 2011 to 201
2013 2012 2011 % Change % Change
(in thousands)
Provision for (benefit from) income tax $(27,88)) $49,87: $(1,82€) NM NM

2013 Compared to 201Zhe provision for income taxes decreased by $77l®min the twelve months ended December 31, 2843
compared to the same period of the prior year. dlagease was attributable primarily to a benéfg1®.4 million recorded in the first quarter
of 2013 related to the reinstatement of the fedestarch and development tax credit retroactiatmary 1, 2012, a benefit of $16.3 million
recorded in the second quarter related to chamgtheiestimated jurisdictional mix of earnings, sexdexpense of $85.0 million related to the
cost of fully implementing our international strugt in the fourth quarter of 2012, partially offegtthe $39.1 million tax impact of the
impairment charges recorded in the third quarte&Qdf2.

2012 Compared to 201The provision for income taxes increased by $51ilifomin the twelve months ended December 31, 2842
compared to the same period of the prior year. ifltiease was attributable in part to a reductiotihé pre-tax worldwide loss of $246.6
million in the twelve months ended December 31,284 well as the cost of acquisitions, the co$tibf implementing our international
structure and a current year valuation allowanésetting a portion of our net deferred tax assets.

Quarterly Results of Operations Data

The following tables set forth our unaudited qudyteonsolidated statements of operations datallas and as a percentage of revenue
for each of the eight quarters ended December(@ll3 Zertain items may not reconcile due to rougdiWe also present other financial and
operations data, and a reconciliation of revenusotikings and net income (loss) to adjusted EBITAthe same periods. We have preparec
the quarterly consolidated statements of operatians on a basis consistent with the audited cateael financial statements included in this
Annual Report on Form 10-K. In the opinion of ma@agnt, the financial information reflects all adjuents, consisting only of normal
recurring adjustments that we consider necessay fair presentation of this data. This informatghould be read in conjunction with the
audited consolidated
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financial statements and related notes includesirisre in this Annual Report on Form 10-K. The lssof historical periods are not
necessarily indicative of the results of operatifomsa full year or any future period.

For the Three Months Ended
Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30. Jun 30, Mar 31,
2013 2013 2013 2013 2012 2012 2012 2012
(in thousands, except per share datz

Consolidated Statements o
Operations Data:

Online game $152,31( $174,37( $203,32¢ $229,56¢ $274,33°  $285,58" $291,54¢( $292,78(
Advertising 24,05; 28,21( 27,40¢ 34,02: 36,82¢ 31,05( 40,94¢ 28,19:
Total Revenut 176,36: 202,58( 230,73! 263,58 311,16! 316,63 332,49: 320,97:
Costs and expense
Cost of revenu 58,87¢ 59,01: 61,071 69,39 77,05¢ 90,15( 94,84 90,12:
Research and developmt 78,47¢ 81,02: 124,32. 129,18: 131,84 155,60¢ 171,31¢ 186,87t
Sales and marketir 24,76 21,17( 31,16: 27,30% 32,44¢ 36,58¢ 56,05¢ 56,83’
General and administrati 41,72¢ 34,01: 44,541 42,64( 32,20¢ 35,35 48,73( 72,71t
Impairment of intangible
asset: — 10,21% — — — 95,49: — —
Total costs and expens 203,83¢ 205,43: 261,10: 268,52: 273,55! 413,19: 370,94: 406,55(
Income (loss) from operatiol (27,477 (2,859 (30,36¢) (4,939 37,61( (96,559 (38,449 (85,579
Net income (loss $(25,247) $ (68 $(15809) $ 4,13 $(48,56) $(52,72Y) $(22,81) $(85,35)

Earnings per sha—basicand diluter ¢ (0.05) $ 00C $ (002 $ 001 $ (006 $ (0.0H $ (009 $ (0.19
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Consolidated Statements @
Operations Data:
Revenue
Costs and expense
Cost of revenu
Research and developmt
Sales and marketir
General and administrati
Impairment of intangible
asset:
Total costs and expens
Income (loss) from operatiol

Net income (loss

Other Financial and
Operations Data:
Bookings
Adjusted EBITDA
Average DAUSs (in millions
Average MAUSs (in millions’
Average MUUSs (in millions
Average MUPs (in millions
ABPU

For the Three Months Ended

Dec 31, Sep 30. Jun 30, Mar 31, Dec 31, Sep 30. Jun 30, Mar 31,
2013 2013 2013 2013 2012 2012 2012 2012
(as a percentage of revenue

10C% 10C% 10C% 10C% 100% 10C% 10C% 10C%
33 29 26 26 25 28 29 28
45 40 54 49 42 49 52 58
14 10 14 10 10 12 17 18
24 17 19 17 10 11 14 23
— 5 — — — 30 — —
11€ 101 113 10z 87 13C 112 127
(16) (1) (13 (2) 13 (30) (12) (27)
(14)% — ()% 2% (16)% (17)% (7)% (27)%
For the Three Months Ended
Dec 31, Sep 30. Jun 30, Mar 31, Dec 31, Sep 30 Jun 30, Mar 31,
2013 2013 2013 2013 2012 2012 2012 2012
(dollars in thousands, except ABPU data
$146,67° $152,10¢ $187,57¢ $229,81! $261,26¢ $255,60¢ $301,58{ $329,16-
$ 260 $ 6901 $ 831 $ 28,73t $ 45,01¢ $ 16,15« $ 65,30¢ $ 86,75:
27 30 39 52 56 60 72 65
112 133 187 25% 29¢ 311 30¢€ 292
80 97 122 15C 167 177 192 182
1.3 1.€ 1.9 285 2.6 2.6 4.1 345
$ 006 $ 0.058 $ 0.05: $ 0.04¢ $ 0051 $ 0047 $ 0.04¢ $ 0.05t
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For the Three Months Ended
Dec 31, Sep 30, Jun 30, Mar 31, Dec 31, Sep 30. Jun 30, Mar 31,
2013 2013 2013 2013 2012 2012 2012 2012
(in thousands)

Reconciliation of Revenue

to Bookings:
Revenue $176,36: $202,58( $230,73! $263,58¢ $311,16! $316,63° $332,49 $320,97.
Change in deferred reven (29,685 (50,479 (43,157 (33,779 (49,896 (61,03) (30,909 8,197
Bookings $146,67° $152,10¢ $187,57¢ $229,81! $261,26¢ $255,60¢ $301,58¢ $329,16:-

Reconciliation of Net Income (Loss)
to Adjusted EBITDA:

Net income (loss $(25,247) $ (68 $(1580f) $ 4,13¢ $(48,56) $(52,72Y) $(22,81) $(85,35)
Provision for (benefit from) income

taxes (247) (897) (17,989 (8,766 86,29( (43,039 6,69¢ (78)
Other income (expense), r (2,079 (929) 4,531 863 1,111 35C (21,250 1,142
Interest incomt (915) (965) (1,105 (1,169 (1,230 (1,149 (1,089 (1,29))
Restructuring expens 7,36¢ 6,76¢ 25,08¢ 5,45¢ 7,86z — — —
Gain on legal settlemen — — — — 1,15C 98t — 88¢
Depreciation and amortizatic 32,14: 33,98t 30,85¢ 32,06: 33,43( 39,44 39,20% 29,39¢
Impairment of intangible asse — 10,217 — — — 95,49 — —
Acquisition-related contingent

consideratior 93C — — — — — — —
Stoclk-based expens 19,321 9,25¢ 25,88¢ 29,92: 14,86: 37,813 95,45¢ 133,85:
Change in deferred reven (29,685) (50,47¢) (43,157 (33,779 (49,896 (61,037 (30,905 8,19:
Adjusted EBITDA $ 260 $ 6901 $ 8,31C ¢$ 28,73t §$4501¢ $ 16,15« $ 65,30¢ $ 86,75:

Liquidity and Capital Resources

Year Ended December 31
2013 2012 2011
(in thousands)

Consolidated Statements of Cash Flows Dat:

Acquisition of property and equipme $ (7,819 $ (98,059 $ (238,09)
Depreciation and amortizatic 129,04 141,47¢ 95,41«
Cash flows provided by operating activit $ 28,67« $ 195,76 $ 389,17.
Cash flows provided by (used in) investing actas 147,47¢ (1,496,93) (63,45%)
Cash flows provided by (used in) financing actas (95,819 104,81 1,068,84.

As of December 31, 2013, we had cash, cash equoigaded marketable securities of approximately 4bilion, which consisted of
cash, money market funds, U.S. government and gowemt agency debt securities, corporate debt sexsuaind municipal securities. For the
full year ended December 31, 2013, we made capif@nditures of $7.8 million, which included invesits in network infrastructure to
support our growth.

In addition, in October 2012, our Board authoriagatogram for the repurchase of our common stoeniamount of up to $200 million.
During the twelve months ended December 31, 20&3epurchased approximately 3.4 million sharesuofcommon stock for $9.3 million
under our 2012 program, and as of
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December 31, 2013, the remaining authorized amaofustbck repurchases that may be made under thlygggorowas $178.9 million. The timing
and amount of any stock repurchases will be detexdhbased on market conditions, share price aret fdbtors.

Operating Activities

Operating activities provided $28.7 million of cadiliring the twelve months ended December 31, 284 8ur net loss of $37.0 million in
the twelve months ended December 31, 2012 is adjustexclude non-cash items. Significant non-é@shs included depreciation and
amortization of $129.0 million, stock-based expewnis®84.4 million, accretion and amortization onrkedable securities of $17.6 million and
impairment of intangible assets of $10.2 millioredPeciation and amortization decreased by $12.komihs compared to the twelve months
ended December 31, 2012 as a result of fixed as#tsvere fully depreciated and disposed of atahigible assets that were fully amortize
impaired in 2013. Stock-based expense decreas&dd¥®.6 million in the twelve months ended Deceniier2013 as compared to the same
period of the prior year primarily due to increasedeiture credits resulting from employee attiitiin 2013. Net cash provided by operating
activities declined $165.0 million primarily due¢bhanges in our operating assets and liabilitiehertwelve months ended December 31, 2
including a $157.1 million decline in deferred raue offset by increases in accounts receivableotiret assets.

Operating activities provided $195.8 million of haturing the twelve months ended December 31, 281dur loss of $209.5 million in
the twelve months ended December 31, 2011 is @&djustexclude non-cash items. Significant non-d&shs included stock-based expense of
$282.0 million, depreciation and amortization o##$5 million and impairment of intangible asset$85.5 million. Stock-based expense was
composed primarily of employee ZSU and stock opé&rpense and decreased by $318.2 million in théveamonths ended December 31,
2012 as compared to the same period of the prinr gee to expense related to ZSU’s in 2011 asudtrefsour IPO. Depreciation and
amortization increased by $46.1 million as compaoeithe twelve months ended December 31, 201Iresuét of our continued investment in
property and equipment, including the purchaseuofcorporate headquarters building, and businegsisitions. Changes in our operating
assets and liabilities used $67.8 million of casthe twelve months ended December 31, 2012 , pfinthue to a decrease in deferred revenus
offset by increases in accounts receivable, otbggta and other liabilities. Changes in operatssg® and liabilities provided $77.4 million of
cash during the twelve months ended December 31, 28imarily due to increases in other liabilitideferred revenue and accounts payable
offset by a decrease in income tax receivable.

Operating activities provided $389.2 million of bas the year ended December 31, 2011. The cashfifton operating activities
primarily resulted from our net income, adjustedrfon-cash items, and changes in our operatindsaaed liabilities. We had a net loss in the
year ended December 31, 2011 of $404.3 millionctvimcluded no-cash stock-based compensation expense of $600i@ntomposed
primarily of expense associated with ZSUs thateasipon our IPO, stock awards issued in conneetiinbusiness acquisitions and expense
associated with stock warrants and employee stptikrs. Non-cash depreciation and amortization eggavas $95.4 million during 2011, an
increase from prior years due to our continuedsitment in property and equipment and business sitignis. Changes in our operating assets
and liabilities provided $77.4 million of cash chgi2011, primarily due to increases in other liéib8, deferred revenue and accounts payable
and a decrease in income tax receivable. The isen@aother liabilities was mainly due to an inseaf $44.5 million in customer deposits
which includes advance payments from certain custerand unredeemed game cards. The favorable cemigoof cash provided by operat
activities were partially offset by increases ic@mts receivable and other assets. The increasesounts payable were the result of incre
spending due to the growth of our business. Theease in our deferred revenue and accounts redeiweats primarily due to our bookings
growth in 2011, which increased by $316.6 milliooni 2010. Additionally, our accounts receivablednake increased as we completed the
transition of our primary in-game payment methoéagebook from other payment processors, who giyneeanitted payments faster. Our
income tax receivable balance decreased during 891ie received federal and state tax refundsofer assets balance increased primarily
due to an increase in prepaid expenses, which visendby the growth of our business during the year

58



Table of Contents

Investing Activities

Investing activities resulted in a cash inflow G#%.5 million during the twelve months ended Decen81, 2013. The primary inflows
cash associated with investing activities were $.&8illion for the sales and maturities of markégatecurities, net of purchases. Capital
expenditures were $7.8 million for the twelve manémded December 31, 2013, which mainly relatedeanvestment in our data centers and
other hardware and software to maintain our datacemfrastructure. We expect capital expenditwfeapproximately $30 million in 2014.

Investing activities resulted in a cash outflow$af5 billion during the twelve months ended Decen®dg 2012. The primary uses of ¢
associated with investing activities were $954 ionillfor the purchase of marketable securitiespfietles and maturities; $233.7 million for
the purchase of our corporate headquarters buikg$205.5 million, net of cash acquired, for bass acquisitions. Excluding the purchase
of our corporate headquarters building, capitakexiitures were $98.1 million for the twelve monginsled December 31, 2012, which mainly
related to the continued investment in our datdezsrand other hardware and software to suppongauvth.

Cash used in the purchase of marketable secunties$650.0 million in 2011 and $804.5 million in120 Cash provided by the sale and
maturity of marketable securities was $860.8 millio 2011 and $324.0 million in 2010. We used $4@ilion and $62.3 million, net of cash
acquired, in connection with acquisitions in 2008 2010, respectively.

Financing Activities

For the twelve months ended December 31, 201Jrilary outflow of cash associated with financimghaties was $100.0 million for
the repayment of debt and $11.2 million of excasscbsts from stock-based awards. We also hadhairc#ew of $18.2 million for cash
received from the exercise of employee stock optamd warrants.

For the twelve months ended December 31, 2012prnary financing activity was $99.8 million in preeds from a term loan, net of
issuance costs, entered into on June 29, 2012I8Wdad cash out flows of $26.3 million for tax pants made in connection with the vesting
of stock awards and cash received from the exeofisenployee stock options and warrants of $17lGani

In 2011, we issued 100 million shares of Class mmrmn stock and 34.9 million shares of Series Ceprefl stock for net proceeds of
$961.4 million and $485.3 million, respectively. \Agurchased 27.5 million shares of our outstandapital stock for a total purchase price
$283.8 million and made payments of $83.2 millielated to tax withholding obligations and the retahet settlement of equity awards during
2011.

Credit Facility

In June 2013, we amended our existing revolvinditegreement which we originally executed in 211, reducing our maximum
available credit from $1.0 billion to $200 millioand extending the term through June 2018. Peethes of our amended agreement, we paid
additional up-front fees of $0.3 million to be atiwed over the remaining extended term of the |Jde interest rate for the amended credit
facility is determined based on a formula usingaiarmarket rates, as described in the amended agr@ement. Additionally, our minimum
quarterly commitment fee was reduced from $0.6iomlper quarter to $0.1 million per quarter basedhe portion of the credit facility that is
not drawn down. The agreement requires us to comjthycertain covenants, including maintaining aimum capitalization ratio, and
maintaining a minimum cash balance. As of Decerie2013, we have not drawn down any amounts uhaecredit facility and are in
compliance with these covenants.
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Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangeme2813, 2012 and 2011.

Lease Obligations

We have entered into operating leases for fadgliiecluding data center space. As of Decembe?@13, future minimum lease payme
related to these leases are as follows (in thowand

Year ending December 3

2014 $ 31,21°¢
2015 28,35¢
2016 22,42¢
2017 13,28¢
2018 and thereaftt 45,81«

$141,10:

We do not have any material capital lease obligatiand all of our property, equipment and softwe® been purchased with cash.

Critical Accounting Policies and Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estand assumptions that af
the reported amounts in our consolidated finarstetements and related notes. Our significant atowupolicies are described in Note 1 to
our consolidated financial statements includedhis Annual Report. We have identified below outical accounting policies and estimates
that we believe require the greatest amount offuelg. These estimates and judgments have a si@mifimpact on our consolidated financial
statements. Actual results could differ materiflbm those estimates. The accounting policiesrfiéct our more significant estimates and
judgments and that we believe are the most crit@éllly understand and evaluate our reportedrfaia results include the followiny

* Revenue recognitio

* Income taxe:

* Business combinatior

e Stock-based expens

»  Goodwill and indefinit-lived intangible asse’
* Impairment of lon-lived asset:

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

Online Game

We operate our games as live services that allayeps to play for free. Within these games, plagarspurchase virtual currency to
obtain virtual goods to enhance their game-plagixjgerience. Players can primarily pay for our wttcurrency using Facebook Credits when
playing our games through the Facebook platforrd,cam use other payment methods such as cred& oaRayPal on other platforms. We
also sell game cards that
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are initially recorded as a customer deposit ligbilhich is included in other current liabilities the consolidated balance sheet, net of fees
retained by retailers and distributors. Upon rediéonppof a game card into one of our games and eefiof virtual currency to the player, these
amounts are reclassified to deferred revenue.

We recognize revenue when all of the following dtéods are satisfied: (1) there is persuasive evigeof an arrangement; (2) the sen
has been provided to the player; (3) the collectibaur fees is reasonably assured; and (4) theuatrad fees to be paid by the customer is
fixed or determinable. For purposes of determinitngn the service has been provided to the playehave determined that an implied
obligation exists to the paying player to contimligplaying the purchased virtual goods within thére game over their estimated life or until
they are consumed. The proceeds from the saldstofhvgoods are initially recorded in deferredesue. We categorize our virtual goods as
either consumable or durable. Consumable virtuatlgpsuch as energy @ityVille , represent goods that can be consumed by a spplafier
action. Common characteristics of consumable gouwalsinclude virtual goods that are no longer digpthon the player's game board after a
short period of time, do not provide the player aogtinuing benefit following consumption or oftémes enable a player to perform an in-
game action immediately. For the sale of consumeaibieal goods, we recognize revenue as the gomdsansumed. Durable virtual goods,
such as tractors iRarmVille, represent virtual goods that are accessibleg@llyer over an extended period of time. We reizegrevenue
from the sale of durable virtual goods ratably awer estimated average playing period of payingesfor the applicable game, which
represents our best estimate of the average lif@oflurable virtual goods. If we do not have thiity to differentiate revenue attributable to
durable virtual goods from consumable virtual gofimtsa specific game, we recognize revenue fronstie of durable and consumable virtual
goods for that game ratably over the estimatedageeperiod that paying players typically play oamgs (as further discussed below). Future
paying player usage patterns and behavior mayrdifien the historical usage patterns and therefoeeestimated average playing periods ma
change in the future.

Prior to October 1, 2009, we did not have the tlatdetermine the consumption dates for our conslemafiual goods or to differentiate
revenue attributable to durable virtual goods femnsumable virtual goods. Beginning in October 2089 had sufficient data to separately
account for consumable and durable virtual goodsim of our games, thus allowing us to recognizenae related to consumable goods upo
consumption. Since January 2010, we have had #tésfdr substantially all of our web games, thimwdhg us to recognize revenue related to
consumable goods upon consumption for our web-bgaetks. However, for our stand-alone mobile gamesjo not have the requisite data
to separately account for consumable and duratigaligoods and have therefore recorded mobilentgyeatably over the estimated average
payer life. We expect that in future periods th&iébe changes in the mix of durable and consumabtual goods sold, reduced virtual good
sales in some existing games, changes in estirmate®rage paying payer life and/or changes inaility to make such estimates. When sucl
changes occur, and in particular if more of ouerae in any period is derived from goods for whigbenue is recognized over the estimated
average playing period, or that period increaseavanage, the amount of revenue that we recogniadfuture period may be reduced, perhap:
significantly.

On a quarterly basis, we determine the estimatecage playing period for paying players by gameérbegg at the time of a payesrfirst
purchase in that game and ending on a date whepdkiang player is no longer playing the game. €edmine when paying players are no
longer playing a given game, we analyze monthlyoctshof paying players for that game who made thesir in-game payment between six i
18 months prior to the beginning of each quarter @etermine whether each player within the cotsoan active or inactive player as of the
date of our analysis. To determine which playeesiaactive, we analyze the dates that each payaygplast logged into that game. We
determine a paying player to be inactive once tiese reached a period of inactivity for which ipimbable (defined as at least 80%) that a
player will not return to a specific game. For ffayers deemed inactive as of our analysis datenalyze the dates they last logged into that
game to determine the rate at which inactive pgespped playing. Based on these dates we th@gtpeodate at which all paying players for
each monthly cohort are expected to cease playingames. We then
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average the time periods from first purchase dadktlae date the last player is expected to ceasgngl the game for each of the monthly
cohorts to determine the total playing period fattgame. To determine the estimated average plggriod we then divide this total playing
period by two. The use of this “average” approacsupported by our observations that paying playpisally become inactive at a relatively
consistent rate for our games. If future data iatdis paying players do not become inactive atadively consistent rate, we will modify our
calculations accordingly. When a new game is laadadnd only a limited period of paying player datavailable for our analysis, then we
also consider other factors, such as the estineatechge playing period for other recently launchashes with similar characteristics, to
determine the estimated average playing period.

From July 2010 through September 2013, Faceboakisrigtary virtual currency, Facebook Credits, wasprimary in-game payment
method for our games on the Facebook platform. Utideterms of our agreement, Facebook set the pric players pay for Facebook Cre:
and collected the funds from the sale of Facebaekli®. Facebook’ stated face value of a Facebook Credit is $&&0each Facebook Cre
purchased by our players and redeemed in our gdfaespook remits to us $0.07, which is the amouwntagognize as revenue. We recognize
revenue net of the amounts retained by Faceboaterkto Facebook Credits transactions because wetdet the pricing of Facebook Credits
sold to the players of our games.

In July 2013, Facebook began to transition paymewtde on the Facebook platform from Facebook GrédiFacebook’s local currency-
based payments program. This transition was coexpletthe fourth quarter of 2013. Under the terfnsus agreement, Facebook remits to us
70% of the price we request to be charged to theegalayer for each transaction. We continue togeize revenue net of the amounts retaine
by Facebook related to Facebook local currencyébpagments because Facebook may choose to altee@ammended price, for example by
offering a discount or other incentives to playges/ing on their platform. Additionally we do naaeive information from Facebook indicat
the amount of such discounts offered to our paplagers or regarding the actual cash paid by cayesk to Facebook. Accordingly, we are
unable to determine the gross amount paid by @yeps to Facebook. Prior to the implementationamfebook Credits in our games, players
could purchase our virtual goods through variouselyi accepted payment methods offered in the gamésve recognized revenue based on
the transaction price paid by the player.

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

Advertising

We have contractual relationships with agencieskdms and certain advertisers for advertisemerttamour games. We recognize
advertising revenue as advertisements are deliteredstomers as long as evidence of the arrangemmests (executed contract), the price is
fixed and determinable, and we have assessed dilbty as reasonably assured. Certain brandedaligoods and sponsorships are deferred
and recognized over the estimated average lifeeobtanded virtual good or as the branded virtoablgs consumed, similar to online game
revenue.

We generally report our advertising revenue netrobunts due to advertising agencies and brokeewlseave are not the primary obli
in our arrangements, we do not set the pricing,veado not establish or maintain the relationshigh whe advertiser. Certain advertising
arrangements that are directly between us and @évettisers are recognized gross equal to the paakto us by the end advertiser since wi
the primary obligor and we determine the price.

Income Taxes

We account for income taxes using an asset anilityadgpproach, which requires the recognition @fds payable or refundable for the
current year and deferred tax liabilities and asgmtthe future tax consequences of
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events that have been recognized in our finantaéments or tax returns. The measurement of dusrehdeferred tax assets and liabilities is
based on provisions of enacted tax laws; the effefctuture changes in tax laws or rates are niitipated. If necessary, the measurement of
deferred tax assets is reduced by the amount ofeenlyenefits that are not expected to be realissgd on available evidence. We account fo
uncertain tax positions by reporting a liability finrecognized tax benefits resulting from uncertak positions taken or expected to be taken
in a tax return. We recognize interest and perslif@ny, related to unrecognized tax benefitgriovision for income taxes.

In June 2013, the Financial Accounting Standardsr@aoatified Emerging Issues Task Force (“EITF§us 13-C, “Presentation of an
Unrecognized Tax Benefit When a Net Operating l@agyforward, a Similar Tax Loss, or a Tax Crediin@forward Exists'which conclude
an unrecognized tax benefit should be presentedreduction of a deferred tax asset when settlemehis manner is available under the tax
law. We will adopt this amendment in the first geaiof 2014. We do not expect our adoption of sitiédard to have a material impact on our
financial statements.

Business Combinations

In line with our growth strategy, we have complededuisitions to expand our social games and malfidgings, obtain employee talent,
and expand into new markets. We account for adeprisi of entities that include inputs and processeshave the ability to create outputs as
business combinations. We allocate the purchase pfithe acquisition, which includes the estimatequisition date fair value of contingent
consideration, to the tangible assets, liabilitied identifiable intangible assets acquired basetheir estimated fair values. The excess of the
purchase price over those fair values is recordegbadwill. Determining the fair value of such inequires judgment, including estimating
future cash flows or estimating the cost to re@eat acquired asset. If actual results are lovaer #stimates, we could be required to record
impairment charges in the future. Acquired intalgydmssets are amortized over their estimated ubedgl. Intangible assets with indefinite
lives are not amortized but rather tested for impant annually, or more frequently if circumstanegist which indicate an impairment may
exist.

Acquisition-related expenses and restructuringscast expensed as incurred. During the one-yearddleeginning with the acquisition
date, we may record certain purchase accountingstmgnts related to the fair value of assets aedwind liabilities assumed against goodwill
After the final determination of the fair valueadgsets acquired or liabilities assumed, any sulesg@ajustments are recorded to our
consolidated statements of operations. We recandgds in the fair value of contingent consideralialpilities within operating expenses in
our consolidated statement of operations each tiagqueriod.

Stock-Based Expense

Prior to our IPO in December 2011, we granted Z&8Usur employees that generally vest upon thefaatien of both a service-based
condition of up to four years and a liquidity catoh, the latter of which was satisfied in connetith our IPO in December 2011. Because
the liquidity condition was not satisfied until ol#O, in prior periods, we had not recorded anyeesg relating to the granting of our ZSUs. In
the fourth quarter of 2011, after the IPO, we reingd $510 million of stock-based expense assatiatth ZSUs that vested in connection
with our IPO. This expense is in addition to thecktbased expense we recognize related to outsiguedjuity awards other than ZSUs as well
as expenses related to ZSUs or other equity avthadsnay be granted in the future.

For ZSUs granted prior to the IPO, and for awardgect to performance conditions, we recognizekstmsed expense using the
accelerated attribution method, net of estimatefkifinres, in which compensation cost for eachingstranche in an award is recognized
ratably from the service inception date to the ingstlate for that tranche. For ZSUs granted aftedPO, which are only subject to a service
condition, we recognize stock-based expense otableabasis over the requisite service periodHerdntire award.
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We estimate the fair value of stock options ushgBlack-Scholes option-pricing model. This modgjuires the use of the following
assumptions: (i) expected volatility of our Class@nmon stock, which is based on our peer grodbdrindustry in which we do business;
(ii) expected life of the option award, which weekd to calculate using the simplified method) ékpected dividend yield, which is 0%, as
we have not paid and do not anticipate paying éivets on our common stock; and (iv) the risk-fréerist rate, which is based on the U.S.
Treasury yield curve in effect at the time of gratith maturities equal to the grant’s expected Idgption grants generally vest over four years
with 25% vesting after one year and the remaindsting monthly thereafter over 36 months. The otibave a contractual term of 10 years.
If any of the assumptions used in the Black-Schaledel changes significantly, stock-based expemstifure awards may differ materially
compared with the awards granted previously.

The following table presents the weighted-averagatgdate fair value of stock options and the eslatssumptions used to estimate the
fair value in 2013, 2012 and 2011:

Year Ended December 31

2013 2012 2011
Expected term, in years 7 6 6
Risk-free interest rate 2.05% 0.67% 2.04%
Expected volatility 49% 62% 64%
Dividend yield — — —
Weighte-average estimated fair value of options granteihdithe yeal $1.82 $1.5¢ $4.17

Stock-based expense is recorded net of estimattsitfwes so that expense is recorded for onlydtsisck-based awards that we expect
to vest. We estimate forfeitures based on our hégtbforfeiture of equity awards adjusted to refleuture changes in facts and circumstances,
if any. We will revise our estimated forfeitureeat actual forfeitures differ from our initial estates. We record stock-based expense for stoc
options on a straight-line basis over the vestamgt

For stock options issued to non-employees, inclydionsultants, we record expense equal to the/diflie of the options

Goodwill and Indefinite-Lived Intangible Assets

Goodwill and indefinite-lived intangible assets aegried at cost and are evaluated annually foaimpent, or more frequently if
circumstances exist that indicate that impairmeay exist. When conducting our annual goodwill innpegnt assessment, we perform a
guantitative evaluation of whether goodwill is inmea using the two-step impairment test. The Btep is comparing the fair value of our
reporting unit to its carrying value. We considar oonsolidated entity to be our single reporting or this analysis. If step one indicates that
impairment potentially exists, the second stepeifqgzmed to measure the amount of impairment, yt &ve record the amount by which the
carrying value of the goodwill exceeds its implfad value, if any, as impairment.

For our annual impairment analysis performed inftueth quarter of 2013, our estimates of fair ealvere based on the market appra
which estimated the fair value of our reportingtirzised on the company’s market capitalization. rEselt of the impairment analysis showed
that the estimated fair value of the Company exedéid carrying value. Accordingly, we concludeadwill was not impaired.

Impairment of Long-Lived Assets

Long-lived assets, including other intangible as¢excluding indefinite-lived intangible assetsk eeviewed for impairment whenever
events or changes in circumstances indicate asasaerying value may not be recoverable. If soithumstances are present, we assess the
recoverability of the long-lived assets by
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comparing the carrying value to the undiscountédréucash flows associated with the related asietse future net undiscounted cash flows
are less than the carrying value of the assetgdbets are considered impaired and an expensd,teqhe amount required to reduce the
carrying value of the assets to the estimatedvidire, is recorded in the consolidated statemdrperations. Significant judgment is required
to estimate the amount and timing of future castvél and the relative risk of achieving those céshd.

Assumptions and estimates about future valuesemdining useful lives are complex and often subjecThey can be affected by a
variety of factors, including external factors sashindustry and economic trends, and internabfactuch as changes in our business strateg
and our internal forecasts. For example, if ounfetoperating results do not meet current foreaasifsve experience a continued decline in
our market capitalization, we may be required tmrd future impairment charges for goodwill anddoquired intangible assets. Impairment
charges could materially decrease our future reetme and result in lower asset values on our balaheet.

Recent Accounting Pronouncements

For information with respect to recent accountingnpuncements and the impact of these pronouncemertur consolidated financial
statements, see Note 1 — “Overview and Summarygrfiffant Accounting Policies” in the notes to tbensolidated financial statements
included elsewhere in this Annual Report on ForrK10

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISK

Interest Rate Fluctuation Risk

Our cash and cash equivalents and marketable Seswonsist of cash, money market funds, U.S. gowent debt securities and
corporate debt securities. The primary objectivewfinvestment activities is to preserve pringigalsure liquidity and maximize income
without significantly increasing risk. Our availakiior-sale investments consist of U.S. governmadtcaorporate debt securities which may be
subject to market risk due to changes in prevailimerest rates that may cause the fair valuesiofrvestments to fluctuate. Based on a
sensitivity analysis, we have determined that aottygtical 100 basis points increase in interesisratould have resulted in a decrease in the
fair values of our investments of approximatelySh&iillion as of December 31, 2013. Such losses @voualy be realized if we sold the
investments prior to maturity.

Foreign Currency Exchange Risk

Our sales transactions are primarily denominated. 8 dollars and therefore substantially all of myenue is not subject to foreign
currency risk. However, certain of our operatingenses are incurred outside the United Statesrandeaominated in foreign currencies and
are subject to fluctuations due to changes in §oreurrency exchange rates, particularly changésaEuro, Chinese Yuan, Japanese Yen,
British Pound, Canadian Dollar and Indian Rupeee Wdlatility of exchange rates depends on manyfadhat we cannot forecast with relia
accuracy. Although we have experienced and wilticoe to experience fluctuations in our net incqioss) as a result of transaction gains
(losses) related to revaluing certain cash balanede accounts receivable, trade accounts payalient liabilities and intercompany
balances that are denominated in currencies dtherthe U.S. dollar, we believe such a change wooidiave a material impact on our results
of operations.

Inflation Risk

We do not believe that inflation has had a matefifgct on our business, financial condition omuitsof operations. If our costs were to
become subject to significant inflationary pressuvee may not be able to fully offset such highests through price increases. Our inability ol
failure to do so could harm our business, finanoieddition and results of operations.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Zynga Inc.
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Page No
Report of Independent Registered Public AccourfEing 67
Consolidated Financial Stateme
Consolidated Balance She: 69
Consolidated Statements of Operati 70
Consolidated Statements of Comprehensive Incomss 71
Consolidated Statements of Stockhol’ Equity (Deficit) 72
Consolidated Statements of Cash Fl¢ 74
Notes to Consolidated Financial Statem 75

The supplementary financial information requirecttg Item 8 is included in Item 7 under the captiQuarterly Results of Operations Data,”
which is incorporated herein by reference.
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Zynga In

We have audited Zynga Inc.’s internal control oweancial reporting as of December 31, 2013, basedriteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Cassion (1992 framework) (the
COSO criteria). Zynga Inc.’s management is resgm@d$or maintaining effective internal control ovi@rancial reporting, and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyManagement’s Annual Report on
Internal Control over Financial Reporting. Our r@sgibility is to express an opinion on the comparigternal control over financial reporting
based on our audit.

We conducted our audit in accordance with the staigdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordxer financial reporting, assessing the risk
that a material weakness exists, testing and etnadutihe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considezeéssary in the circumstances. We believe thadwdit provides a reasonable basis for ou
opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableamesuregarding the reliability of financial
reporting and the preparation of financial statets:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (&ajmeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiansactions and dispositions of the assetssofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatg@aparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasaabsurance regarding prevention or timely detecfainauthorized acquisition, use or
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods agject to the risk that controls may become inadegjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Zynga Inc. maintained, in all méérespects, effective internal control over finah reporting as of December 31, 2013, base
on the COSO criteria

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the 2013
consolidated financial statements of Zynga Inc. amdreport dated February 21, 2014 expressed aqualified opinion thereon.

/sl Ernst & Young LLI
San Francisco, CA

February 21, 2014
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Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Zynga In

We have audited the accompanying consolidated balsimeets of Zynga Inc. as of December 31, 2012@ab#, and the related consolidated
statements of operations and comprehensive inclns®) ( stockholders’ equity and cash flows for eafcthe three years in the period ended
December 31, 2013. Our audits also included thenfifal statement schedule listed in the Indexea 1L5(a). These financial statements and
schedule are the responsibility of the Company’'sagament. Our responsibility is to express an opiin these financial statements and
schedule based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:
require that we plan and perform the audit to abtaasonable assurance about whether the finastaieiments are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and digs in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts,¢onsolidated financial position of Zynga Inc.
at December 31, 2013 and 2012, and the consolidesedts of its operations and its cash flows fmeteof the three years in the period ended
December 31, 2013, in conformity with U.S. gengralicepted accounting principles. Also, in our apinthe related financial statement
schedule, when considered in relation to the Hasaaicial statements taken as a whole, presentyg faiall material respects the information
set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), Zynga Inc.’s
internal control over financial reporting as of Batber 31, 2013, based on criteria establishedtémrial Control-Integrated Framework issued
by the Committee of Sponsoring Organizations offtteadway Commission (1992 framework) and our regated February 21, 2014
expressed an unqualified opinion thereon.

/sl Ernst & Young LLI
San Francisco, California
February 21, 2014
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Assets

Current asset:

Cash and cash equivalel
Marketable securitie

Accounts receivable, net of allowance of $0 andd$dtDecember 31, 2013 and December 31, 2012,

respectively
Income tax receivabl
Deferred tax asse
Restricted cas
Other current asse
Total current asse
Long-term marketable securitit
Goodwill
Other intangible assets, r
Property and equipment, r
Other lon¢-term asset
Total asset

Liabilities and stockholde’ equity
Current liabilities:
Accounts payabl

Other current liabilitiet
Deferred revenu

Total current liabilities
Long-term debt

Deferred revenu

Deferred tax liabilities
Other nor-current liabilities
Total liabilities
Stockholder' equity:

Common stock, $.00000625 par value, and additipaal in capite—authorized share
2,020,517; shares outstanding: 832,309 sharesq@la835,554, Class B, 126,238, Class C, 20,517) as
of December 31, 2013 and 779,250 (Class A, 589,Q&&s B, 169,632, Class C, 20,517) as of

December 31, 201
Treasury stocl

Accumulated other comprehensive income (li

Accumulated defici
Total stockholder equity

Total liabilities and stockholde’ equity

See accompanying notes.

Consolidated Balance Sheets
(In thousands, except par value)

December 31

December 31

2013 2012
$ 46552, $ 385,94¢
659,97: 898,82:
65,66 106,32
6,94: 5,607
16,29: 30,12:
3,49: 28,15:
23,50 29,39:
1,241,39 1,484,37
416,47 367,54:
227,98 208,95!
18,28: 33,66
348,79: 466,07+
26,14 15,71
$2,279,08  $2,576,32
$ 2097¢ $ 2329
68,86t 146,88:
186,66: 338,96
276,50: 509,14
— 100,00
3,25: 8,041
— 24,58
122,06 109,04
401,81 750,81
2,823,74: 2,725,60!
— (295,119
(1,046) (1,447)
(945,420) (603,54.)
1,877,27 1,825,50:
$2,279,08  $2,576,32
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Zynga Inc.

Consolidated Statements of Operations
(In thousands, except per share data)

Year Ended December 31

2013 2012 2011
Revenue
Online game $759,57. $1,144,25. $1,065,64
Advertising 113,69 137,01! 74,45:
Total revenue 873,26t 1,281,26 1,140,101
Costs and expense
Cost of revenu 248,35t 352,16 330,04:
Research and developmt 413,00: 645,64 727,01¢
Sales and marketir 104,40: 181,92- 234,19¢
General and administrati 162,91t 189,00« 254,45t
Impairment of intangible asse 10,217 95,49 —
Total costs and expens 938,89 1,464,23; 1,545,711
Income (loss) from operatiol (65,637 (182,97) (405,619
Interest incom 4,14¢ 4,74¢ 1,68(
Other income (expense), r (3,386 18,64 (2,206
Income (loss) before income tax (64,869 (159,57 (406,14
Provision for (benefit from) income tax (27,887) 49,87: (1,826
Net income (loss $(36,987) $ (209,449 $ (404,310
Net income (loss) per share attributable to comstookholder:
Basic $ (0.09 $ (0.2 $ (140
Diluted $ (0.09) $ (0.2¢) $ (1.40)
Weighted average common shares used to compuiecoete (loss) per share attributable 1
common stockholder:
Basic 799,79: 741,17 288,59¢
Diluted 799,79: 741,17 288,59¢

See accompanying notes.
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Zynga Inc.

Consolidated Statements of Comprehensive Income (ks)
(In thousands)

Year Ended December 31

2013 2012 2011
Net income (loss $(36,987) $(209,44%) $(404,319)
Other comprehensive income (los
Change in foreign currency translation adjustn (1,58¢) (12€) 45€
Net change on unrealized gains (losses) on ave-for-sale investments, net of t (43€) 74C (20¢)
Net change on unrealized gains (losses) on der&atstrument: 2,42: (2,427) —
Other comprehensive income (los 401 (1,809 24¢
Comprehensive income (los: $(36,587) $(211,25) $(404,06Y)

See accompanying notes.
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Zynga Inc.

Consolidated Statements of Stockholders’ Equity
(In thousands)

Convertible Retained
Preferred Stock Common Stock  Additional Treasury (Afﬁmm‘iﬁed Stoch?i:g:ders
Paid-In
Shares  Amount Shares Amount Capital Stock OClI Deficit) Equity
Balances at December 31, 2010 276,70: $394,02t 29152: $ 2 $ 7933 $ (1,48) $ 114 $ 10,22: $  482,21!
Exercise of stock options and stock warrants feh: — — 27,88¢ — 2,89: — — — 2,89
Issuance of Series C convertible preferred stoekph
issuance cos! 34,927 485,30( — — — — — — 485,30(
Issuance of Series Z convertible preferred s 1,99t 2,10t — — — — — — 2,10¢
Repurchase of preferred and common s (8,769 — (18,71¢) — (2,500 (281,270 — — (283,77()
Conversion of convertible preferred stock to comratatk (304,86() (925,66:) 304,86( 1 925,66( — — — —
Vesting of ZSUs, ne — — 16,03t — (83,090 (249) — — (83,237
Issuance of Class A common stock from initial peibli
offering, net of issuance cos — — 100,00( 1 961,40: — — — 961,40:.
Vesting of common shares following the early exeraf
options — — — — 238 — — — 238
Stocl-based expens — 44,23( — — 555,98: — — — 600,21.
Tax cost from stoc-based expens — — — — (13,750 — — — (13,750
Net loss — — — — — — — (404,319 (404,311)
Other comprehensive incor — — — — — — 24¢ — 24¢
Balances at December 31, 2( — % — 721,59. $ 4 $2,426,16. $(282,89) $ 36z $ (394,099 $ 1,749,53
Exercise of stock optior — — 42,28¢ 1 21,44¢ — — — 21,44%
Vesting of ZSUs, ne — — 25,64¢ — (25,807 (460) — — (26,267
Issuance of common stock in connection with busines
acquisitions — — 3,20¢ — 194 — — — 194
Cancellation of unvested restricted common s — — (9,819 — — — — — —
Stocl-based expens — — 1,291 — 281,98t — — — 281,98t
Vesting of common stock following the early exeecaf
options — — — — 614 — — — 614
Repurchase of common sta — — (4,9672) — — (11,75€) — — (11,75€)
Tax benefit from stoc-based expens — — — — 21,00: — — — 21,00:
Net loss — — — — — — — (209,449 (209,44
Other comprehensive lo — — — — — — (1,809 — (1,809
Balances at December 31, 2( — % — 779,24¢  $ 5 $2,725,60 $(295,11) $(1,44%) $ (603,54 $ 1,825,50:

72



Table of Contents

Zynga Inc.

Consolidated Statements of Stockholders’ Equity (adinued)
(In thousands)

Retained
Common Stock - Earnings Total
Additional Treasury (Accumulated Stockholders
Paid-In
Shares Amount Capital Stock OCI Deficit) Equity
Balances at December 31, 2012 779,24¢  $ 5 $2,725,60  $(295,11) $(1,447) $ (603,54) $ 1,82550
Exercise of stock options, warrants, and E: 34,02( — 26,11¢ — — — 26,11¢
Vesting of ZSUs, ne 22,91« — (901) (48¢€) — — (1,387
Cancellation of unvested restricted common s (502) — — — — — —
Stocl-based expens — — 84,39 — — — 84,39
Vesting of common stock following the early exeectf options — — 362 — — — 362
Retirement of treasury stock, net of repurch: (3,379 — — 295,59¢ — (304,90:) (9,309
Tax benefit from stoc-based expens — (11,83) — (11,83)
Net loss — — — — — (36,987) (36,987)
Other comprehensive incor — — — — 401 — 401
Balances at December 31, 2( 832,30¢ $ 5 $2823,73 $ = $(1,046)0 $  (94542) $ 187727
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Zynga Inc.

Consolidated Statements of Cash Flows
(In thousands)

Year Ended December 31

2013 2012 2011
Operating activities
Net income (loss $ (36,98) $ (209,449 $ (404,310
Adjustments to reconcile net income (loss) to msthcprovided by operating activitie
Depreciation and amortizatic 129,04 141,47¢ 95,41«
Stoclk-based expens 84,39: 281,98t 600,21:
(Gain) loss from sales of investments, assets Hrat,met 8,147 563 —
Net gain on termination of lease and purchase ivdibng — (29,88¢) (550
Tax benefits (costs) from stc-based award (11,249 21,65: —
Excess tax benefits (costs) from st-based award 11,24« (21,657) 13,75(
Accretion and amortization on marketable secur 17,57¢ 17,22 2,87:
Deferred income taxe (18,76€) (43,84) 4,36
Impairment of intangible asse 10,217 95,49: —
Changes in operating assets and liabilit
Accounts receivable, n 40,80¢ 34,33¢ (55,43)
Income tax receivabl (1,33¢) 12,97¢ 17,99
Other asset 3,93 19,90¢ (14,559
Accounts payabl (2,32 (21,319 10,37:
Deferred revenu (157,090 (133,640 15,40¢
Other liabilities (48,944) 19,92¢ 103,63
Net cash provided by (used in) operating activi 28,67 195,76 389,17.
Investing activities
Purchases of marketable securi (1,074,919 (1,826,13) (649,97))
Sales of marketable securiti 353,60: 223,82¢ 19,20¢
Maturities of marketable securiti 891,23 647,91¢ 841,56(
Purchase of corporate headquarters buil — (233,700 —
Acquisition of property and equipme (7,819 (98,059 (238,09)
Business acquisition, net of cash acqu (18,059 (205,51() (42,77¢)
Proceeds from sale of property and equipn 3,057 — —
Equity method investmel — (20,000 —
Restricted cas 227 6,97¢ 9,19«
Other investing activities, ni 137 (2,256 (2,57%)
Net cash provided by (used in) investing activi 147,47t (1,496,939 (63,45%)
Financing activities
Net proceeds from initial public offerir — — 961,40:
Proceeds from debt, net of issuance c — 99,78( —
Taxes paid related to net share settlement of yquitirds (1,387) (26,307 (83,237
Repurchases of common stc (9,3072) (12,756 (283,77()
Proceeds from exercise of stock opti 18,22 16,96( 2,89¢
Proceeds from employee stock purchase 7,892 4,48¢ —
Net proceeds from issuance of preferred s — — 485,30(
Excess tax benefits from stc-based award (11,249 21,65: (13,750
Repayment of det (100,000 — —
Net cash provided by (used in) financing activi (95,819 104,81¢ 1,068,84.
Effect of exchange rate changes on cash and casba&ts (75¢) (45) (49
Net increase (decrease) in cash and cash equis 79,57¢ (1,196,39) 1,394,51.
Cash and cash equivalents, beginning of pe 385,94¢ 1,582,34. 187,83:
Cash and cash equivalents, end of pe $ 465,52 $ 385,94¢ $1,582,34.

See accompanying notes.
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Zynga Inc.
Notes to Consolidated Financial Statements
1. Overview and Summary of Significant Accounting Blicies
Organization and Description of Business

Zynga Inc. (“Zynga,” “we” or “the Company'tjevelops, markets and operates online social gastge services played over the Inte
and on social networking sites and mobile platforie generate revenue through the in-game saletafivgoods and through advertising.
Our operations are headquartered in San Frand@adifornia, and we have several operating locatiartee U.S. as well as various
international office locations in Canada, Asia &wtope.

We completed our initial public offering in Decemi2®11 and our Class A common stock is listed @NASDAQ Global Select
Market under the symbol “ZNGA.”

Basis of Presentation and Consolidation

The accompanying consolidated financial statemam@presented in accordance with United Statesrgdnaccepted accounting
principles (“U.S. GAAP”). The consolidated finaniciiatements include the operations of us and dwallwrowned subsidiaries. All significant
intercompany balances and transactions have beeimaled in the consolidation.

Initial Public Offering

On December 15, 2011, we completed our initial jputffering in which we issued and sold 100 millisimares of Class A common stock
at a public offering price of $10.00 per share. \Meed a total of $961.4 million of net proceedsradleducting underwriter discounts and
commissions of $32.5 million and other offering erpes of $6.1 million. Upon the closing of theiaipublic offering, all shares of the
Company’s then-outstanding convertible preferredistiutomatically converted into an aggregate @t @nillion shares of Class B common
stock. Additionally, 15.7 million vested restrictstbck units (“ZSUs”"), after deducting shares wélthto satisfy minimum tax withholding
obligations, were automatically converted into GlBscommon shares.

Use of Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estand assumptions that af
the reported amounts in the consolidated finarst@tements and notes thereto. Significant estinaatésassumptions reflected in the financial
statements include, but are not limited to, thevexted lives of virtual goods that we use for rax@necognition, useful lives of intangible
assets, accrued liabilities, income taxes, accogritr business combinations, stock-based expermbealuation of goodwill, intangible
assets, and long-lived assets for impairment. Actsallts could differ materially from those estiem

Segments

We have one operating segment with one businesstyctleveloping and monetizing social games. Obief Operating Decision Mak
(“*CODM"), our Chief Executive Officer, manages aperations on a consolidated basis for purposa#iarfating resources. When evaluating
performance and allocating resources, the CODMerewifinancial information presented on a consoéiddtasis, accompanied by
disaggregated bookings information for our games.

Revenue Recognition
We derive revenue from the sale of virtual goodmaimted with our online games and the sale ofréidirgy.
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Online Game

We operate our games as live services that alleyeps to play for free. Within these games, plagarspurchase virtual currency to
obtain virtual goods to enhance their game-plagixgerience. Players can pay for our virtual curyarging Facebook Credits (prior to July
2013) or Facebook local currency payments (begqdirly 2013) when playing our games through theeback platform, and can use other
payment methods such as credit cards or PayPahen platforms. We also sell game cards that ati@liy recorded as a customer deposit
liability which is included in other current lialies on the consolidated balance sheet, net sfrietained by retailers and distributors. Upon
redemption of a game card in one of our games aldedy of the purchased virtual currency to theyglr, these amounts are reclassified to
deferred revenue. Advance payments from custorhatste non-refundable and relate to non-cancelledmtracts that specify our obligations
are recorded to deferred revenue. All other advaagenents that do not meet these criteria are dedoas customer deposits.

We recognize revenue when all of the following dtads are satisfied: (1) there is persuasive ewsgeof an arrangement; (2) the sen
has been provided to the player; (3) the collectibaur fees is reasonably assured; and (4) thauatrad fees to be paid by the player is fixe
determinable. For purposes of determining whersémeice has been provided to the player, we hatemdeed that an implied obligation
exists to the paying player to continue displaytimg purchased virtual goods within the online gawer their estimated life or until they are
consumed. The proceeds from the sale of virtuatlg@oe initially recorded in deferred revenue. \&egorize our virtual goods as either
consumable or durable. Consumable virtual goodesemt goods that can be consumed by a specifierpdation. For the sale of consumable
virtual goods, we recognize revenue as the goagls@rsumed, which approximates one month. Durahlealgoods represent virtual goods
that are accessible to the player over an extepddadd of time. We recognize revenue from the s&ldurable virtual goods ratably over the
estimated average playing period of paying plaj@rshe applicable game, which represents our éstghate of the estimated average life of
durable virtual goods. If we do not have the apiiit differentiate revenue attributable to durabféual goods from consumable virtual goods
for a specific game we recognize revenue on treafalurable and consumable virtual goods for gaate ratably over the estimated average
period that paying players typically play that game

Prior to October 1, 2009, we did not have the tlatdetermine the consumption dates for our consiemafiual goods or to differentiate
revenue attributable to durable virtual goods fiemnsumable virtual goods. Beginning in October 2089 had sufficient data to separately
account for consumable and durable virtual goodsim of our games, thus allowing us to recognizenae related to consumable goods upo
consumption. Since January 2010, we have had #tésfdr substantially all of our web games, thimvwdhg us to recognize revenue related to
consumable goods upon consumption for our web-bgaetks. However, for our stand-alone mobile gamesjo not have the requisite data
to separately account for consumable and durabigaligoods and have therefore recorded mobilentgyeatably over the estimated average
payer life. We expect that in future periods th&iébe changes in the mix of durable and consumabtual goods sold, reduced virtual good
sales in some existing games, changes in estirmate®rage paying payer life and/or changes inaility to make such estimates. When sucl
changes occur, and in particular if more of ouerae in any period is derived from goods for whigbenue is recognized over the estimated
average playing period, or that period increaseavanage, the amount of revenue that we recogniadfuture period may be reduced, perhap:
significantly.

Future usage patterns may differ from historicalgespatterns and therefore the estimated averagmglperiods may change in the
future. We assess the estimated average playingdpfer paying players and the estimated averdgeofiour virtual goods quarterly. Changes
in estimated average playing period for paying @tayn 2013 resulted in an increase in revenud af3million and will result in an offsetting
reduction of 2014 revenue in the same amount.

We estimate chargebacks from Facebook and thiry-payment processors to account for potentialr&utinargebacks based on
historical data and record such amounts as a rieduet revenue.
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From July 2010 through the third quarter of 201&;ébook’s proprietary virtual currency, Faceboo&dits, was the primary in-game
payment method for our games played on the Faceplatiorm. Under the terms of our agreement witbdbmok, Facebook set the price our
players pay for Facebook Credits and collecteduhds from the sale of Facebook Credits. Facebastited face value of a Facebook Credit
was $0.10. For each Facebook Credit purchased glayers and redeemed in our games, Facebooktegintit us $0.07, which is the amount
we recognized as revenue. Accordingly, we recoghiggenue net of the amounts retained by Facehlslated to Facebook Credits
transactions because we did not set the pricitgaoébook Credits sold to the players of our gamdsazebook. In July 2013, Facebook bega
to transition payments made on the Facebook phatfosm Facebook Credits to Facebook’s local curydrmesed payments program. This
transition was completed in the fourth quarter @2 Under the terms of our agreement, Facebookseous 70% of the price we request to
be charged to the game player for each transadti@recognize revenue net of the amounts retaigdehbebook related to Facebook local
currency-based payments because Facebook may dioocaiser our recommended price, for example bgraffy a discount or other incentives
to players playing on their platform. Additionaillse do not receive information from Facebook indiggthe amount of such discounts offered
to our paying players or regarding the actual gastl by our players to Facebook. Accordingly, we amable to determine the gross amount
paid by our players to Facebook. Prior to the immp@atation of Facebook Credits in our games, plageutd purchase our virtual goods
through various widely accepted payment methodsredf in the games and we recognized revenue bastbe ¢transaction price paid by the
player.

For revenue earned through certain mobile platfointduding Apple iOS and Google Android, we recizgronline game revenue based
on the gross amount paid by the player becausaevina primary obligor and we have the contractighlt to determine the price to be paid by
the player. We record the related platform and paytrprocessing fees as cost of revenue in thegaraurred.

Advertising

We have contractual relationships with agenciegedi$ing brokers and certain advertisers for atisements within our games. We
recognize advertising revenue for branded virtwalds and sponsorships, engagement advertisemehtsfars, mobile advertisements and
other advertisements as advertisements are dalitereustomers as long as evidence of the arrangeswests (executed contract), the price is
fixed or determinable, and we have assessed callitity as reasonably assured. Certain brandedinegsponsorships that involve virtual
goods are deferred and recognized over the estinlifdeof the branded virtual good or as consunsadjlar to online game revenue. Price is
determined to be fixed and determinable when theeaefixed price in the applicable evidence ofdnengement, which may include a master
contract, insertion order, or a third party statetra# activity. For branded virtual goods and spwekips, we determine the delivery criteria
been met based on delivery information from ouerimél systems or from third parties. For engageraéwnertisements and offers, mobile
advertisements, and other advertisements, delvesyrs when the advertisement has been displayér affer has been completed by the
customer, as evidenced by third party verificatieports supporting the number of advertisemengdaljied or offers completed.

We report our advertising revenue net of amourttsned by advertising networks, agencies, and lysolsecause we are not the primary
obligor in our arrangements, we do not set theipgicand we do not establish or maintain the retethip with the advertiser.

Multiple-element Arrangements

We allocate arrangement consideration in multipéverable revenue arrangements at the incepti@n@frrangement to all deliverables
based on the relative selling price method, gelyebalsed on our best estimate of selling price.0ffer certain promotions to customers from
time to time that include the sale of in-game \dttourrency via the sale of a game card and alser ateliverables such as a limited edition in-
game virtual good.
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Cost of Revenue

Amounts recorded as cost of revenue relate totdinguenses incurred in order to generate onlineeg@avenue. Such costs are recorded
as incurred. Our cost of revenue consists primafillyosting and data center costs related to opgratir games, including depreciation;
consulting costs primarily related to third-partpyisioning of customer support services; paymeot@ssing fees; and salaries, benefits and
stock-based expense for our customer support dragiructure teams. Cost of revenue also includesrtization expense related to purchasec
technology of $11.3 million, $38.5 million and $28nillion for the years ended December 31, 2013228nd 2011, respectively.

Cash and Cash Equivalents

Cash equivalents consist of cash on hand, monekatnamds, commercial paper, corporate bonds, npalisecurities, and U.S.
government-issued obligations with maturities ofd@ds or less from the date of purchase.

Marketable Securities and Non-Marketable Securities

Marketable securities consist of U.S. governmesitésl obligations, municipal securities and cormodgtbt securities. Management
determines the appropriate classification of matilet securities at the time of purchase and evedusaich determination at each balance shec
date. The fair value of marketable securities temeined as the exit price in the principal maikewhich we would transact. Based on our
intentions regarding our marketable securitiesialiketable securities are classified as availtdtsale and are carried at fair value with
unrealized gains and losses recorded as a separafonent of other comprehensive income, net afmetaxes. Realized gains and losse:
determined using the specific-identification metlawdl are reflected as a component of other incexgefise), net in the consolidated
statements of operations when they are realizeegkriWire determine that a decline in fair value ieothan temporary, the cost basis of the
individual security is written down to the fair ual as a new cost basis and the amount of the doitgr is accounted for as a realized loss in
other income (expense), net. The new cost basisatibe adjusted for subsequent recoveries invedire. Determination of whether declines
in fair value are other than temporary requiregjudnt regarding the amount and timing of recovisity such impairments of marketable
securities have been recorded to date.

For non-marketable securities in which we exersigaificant influence on the equity to which thesm-marketable securities relate, we
apply the equity method of accounting. Our non-retakle securities are subject to periodic impaitmeviews.

Restricted Cash

Restricted cash consists of collateral for faciiperating lease agreements and funds held invesoraccordance with the terms of
certain of our business acquisition agreements.

Derivatives and Hedging

We account for derivative financial instrumentagtordance with Accounting Standards Codificati®t8C") 815, Derivatives and
Hedging, which requires that every derivative instrumemtécorded on the balance sheet as either ancadiidility measured at its fair val
as of the reporting date. ASC 815 also requiresdhanges in our derivatives’ fair values be redgphin earnings, unless specific hedge
accounting and contemporaneous documentationiaréez met, in which case, the change in fair vedlegted to the effective portion of the
hedge may be recognized as a component of accleduw#tier comprehensive income (i.e., the instrusngualify for hedge accounting
treatment). Any ineffective or excluded portionsoflesignated cash flow hedge is recognized in rgsni
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Accounts Receivable and Allowance for Doubtful Acotus

Accounts receivable are recorded and carried atriiggnal invoiced amount less an allowance for potential uncollectible amounts.
We review accounts receivable regularly and makmates for the allowance for doubtful accounts wtieere is doubt as to our ability to
collect individual balances. In evaluating our &pito collect outstanding receivable balancescaesider many factors, including the age of
the balance, the customer’s payment history anetticreditworthiness, and current economic treBdsl. debts are written off after all
collection efforts have ceased. We do not requitiateral from our customers.

Property and Equipment

Property and equipment are stated at cost lessradated depreciation. Depreciation is recordedgifie straight-line method over the
estimated useful lives of the assets. Leaseholdovgments are amortized over the shorter of thenattd useful lives of the improvements or
the lease term.

Business Combinations

We account for acquisitions of entities that in@udputs and processes and have the ability tdecrdputs as business combinations.
We allocate the purchase price of the acquisitidrich includes the estimated acquisition datevfalue of contingent consideration to the
tangible assets, liabilities, and identifiable mgiéble assets acquired based on their estimateddhies. The excess of the purchase price ovel
those fair values is recorded as goodwill. Acqgigeirelated expenses and restructuring costs are esgh@ssincurred. During the measuren
period, we record adjustments to the assets achaire liabilities assumed with the correspondirfgatfto goodwill. After the measurement
period, which could be up to one year after thegaation date, subsequent adjustments are rectwraen consolidated statements of
operations. We record changes in the fair valugoatingent consideration liabilities within operggiexpenses in our consolidated statement ¢
operations each reporting period.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill and indefinite-lived intangible assets aggried at cost and are evaluated annually foaimpent, or more frequently if
circumstances exist that indicate that impairmeay exist. When conducting our annual goodwill innpegnt assessment, we perform a
guantitative evaluation of whether goodwill is inmeal using the two-step impairment test. The fitsep is comparing the fair value of our
reporting unit to its carrying value. We consideg enterprise to be the reporting unit for thislgsia. If step one indicates that impairment
potentially exists, the second step is performemiéasure the amount of impairment, if any. We mtioe amount by which the carrying value
of the goodwill exceeds its implied fair valueaify, as impairment.

We test recoverability of indefinite-lived intan{gtassets using a qualitative approach on whetlgmiore likely than not that the fair
value of the intangible asset exceeds its carryaige. If the asset is considered to be impaiteel amount of any impairment is measured as
the difference between the carrying value and divevilue of the impaired asset.

Other Intangible Assets

Other intangible assets are carried at cost lessalated amortization. Amortization is recorde@rmthe estimated useful lives of the
assets, generally 12 to 24 months.

Impairment of Long-Lived Assets

Long-lived assets, including other intangible as$excluding indefinite-lived intangible assetsk eeviewed for impairment whenever
events or changes in circumstances indicate asasaerying value may not be recoverable. If soithumstances are present, we assess the
recoverability of the long-lived assets by
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comparing the carrying value to the undiscountédréucash flows associated with the related asietse future net undiscounted cash flows
are less than the carrying value of the assetgdbets are considered impaired and an expensd,teqhe amount required to reduce the
carrying value of the assets to the estimatedvidire, is recorded as impairment of intangible &sisethe consolidated statements of
operations. Significant judgment is required taneate the amount and timing of future cash flowd #e relative risk of achieving those cash
flows.

Assumptions and estimates about future valuesemdining useful lives are complex and often subjecThey can be affected by a
variety of factors, including external factors sashindustry and economic trends, and internabfactuch as changes in our business strateg
and our internal forecasts. For example, if ounfeitoperating results do not meet current forecastsnay be required to record future
impairment charges for acquired intangible ass$etgairment charges could materially decrease awréunet income and result in lower asset
values on our balance sheet.

Stock-Based Expense

Prior to our initial public offering in December 20, we granted ZSUs to our employees that generafijed upon the satisfaction of
service period criteria of up to four years andjaitlity condition, the latter of which was satexdiin connection with our initial public offering.
The ZSUs have a contractual term of seven yeaale the liquidity condition was not satisfiedilumir initial public offering, in prior
periods, we had not recorded any expense assoevited SU grants.

For ZSUs granted prior to our initial public offegi, and for awards subject to a performance canditve recognize stock-based
compensation expense using the accelerated aibrbuethod, net of estimated forfeitures, in whidmpensation cost for each vesting trar
in an award is recognized ratably from the seririception date to the vesting date for that tranétoe ZSUs granted after the initial public
offering, which will only be subject to a servicendition, we recognize stock-based expense orahleabasis over the requisite service perioc
for the entire award.

We estimate the fair value of stock options ushgyBlack-Scholes option-pricing model. This modgjuires the use of the following
assumptions: (i) expected volatility of our Class@nmon stock, which is based on our peer grodbdrindustry in which we do business;
(ii) expected life of the option award, which weelkd to calculate using the simplified method) ékpected dividend yield, which is 0%, as
we have not paid and do not anticipate paying éivets on our common stock; and (iv) the risk-fréerist rate, which is based on the U.S.
Treasury yield curve in effect at the time of graith maturities equal to the grant’s expected dption grants have a contractual term of 10
years and generally vest over four years, with 8%iing after one year and the remainder vestingtinhpthereafter over 36 montt

Stock-based expense is recorded net of estimatisitéwes so that expense is recorded for onlydlsteck-based awards that we expect
to vest. We estimate forfeitures based on our hégtbforfeiture of equity awards adjusted to refleuture changes in facts and circumstances,
if any. We will revise our estimated forfeitureeat actual forfeitures differ from our initial estates. We record stock-based expense for stoc
options on a straight-line basis over the vestamgt

For stock options issued to non-employees, includonsultants, we record expense related to stptirs equal to the fair value of the
options calculated using the Black-Scholes model tive service performance period. The fair valugptions granted to non-employees is
remeasured over the vesting period and recogngea &xpense over the period the services arevegtei

Income Taxes

We account for income taxes using an asset anilityadpproach, which requires the recognition @{ds payable or refundable for the
current year and deferred tax liabilities and ask®tthe future tax consequences of
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events that have been recognized in our finantaéments or tax returns. The measurement of dusrehdeferred tax assets and liabilities is
based on provisions of enacted tax laws; the effefctuture changes in tax laws or rates are niitipated. If necessary, the measurement of
deferred tax assets is reduced by the amount ofeenlyenefits that are not expected to be realissgd on available evidence. We account fo
uncertain tax positions by reporting a liability finrecognized tax benefits resulting from uncertak positions taken or expected to be taken
in a tax return. We recognize interest and perglif@ny, related to unrecognized tax benefith@ome tax expense.

Foreign Currency Transactions

Generally, the functional currency of our interpatil subsidiaries is the U.S. dollar. For thesesglidries, foreign currency denominated
monetary assets and liabilities are remeasuredJro dollars at current exchange rates and foreigrency denominated nonmonetary asset:
and liabilities are remeasured into U.S. dollarsistiorical exchange rates. Gains or losses fragida currency remeasurement are included i
other income (expense), net in the consolidatedrstents of operations. For foreign subsidiariesreviee functional currency is the local
currency, we use the period-end exchange ratearnslate assets and liabilities, and the averageagge rates to translate revenues and
expenses into U.S. dollars. We record translatangand losses in accumulated other compreheimsigee (loss) as a component of
stockholders’ equity.

Concentration of Credit Risk and Significant Custars

Financial instruments, which potentially exposa@aisoncentrations of credit risk, consist primadfycash and cash equivalents, short-
term and long-term marketable securities, and adsaeceivable. Substantially all of our cash, cagtivalents and short-term marketable
securities are maintained with three financialitnibns with high credit standings. We performipdic evaluations of the relative credit
standing of these institutions.

Accounts receivable are unsecured and represenirgsdue to us based on contractual obligationsevhsigned and executed contract
or click-through agreement exists. In cases wherarg aware of circumstances that may impair afspeastomer’s ability to meet its
financial obligations, we record a specific allowaras a reduction to the accounts receivable bal@neduce it to its net realizable value.

Facebook is a significant distribution, marketipggmotion and payment platform for our social ganfesignificant portion of our 2013,
2012 and 2011 revenue was generated from playevsaatessed our games through Facebook. As of Dexe3ib2013 and December 31,
2012, 41% and 58% of our accounts receivable, otispdy, were amounts owed to us by Facebook.

Advertising Expense

Costs for advertising are expensed as incurredeAiding costs, which are included in sales andketarg expense, primarily consisting
of player acquisition costs, totaled $60.6 milli§102.2 million and $102.6 million for the yearsled December 31, 2013, 2012 and 2011,
respectively.

Recent Accounting Pronouncements

In June 2013, the Financial Accounting Standardsr@oatified Emerging Issues Task Force (“EITF3us 13-C, “Presentation of an
Unrecognized Tax Benefit When a Net Operating l@asgyforward, a Similar Tax Loss, or a Tax Creditr@forward Exists'which conclude
an unrecognized tax benefit should be presentadeduction of a deferred tax asset when settlemehts manner is available under the tax
law. We will adopt this amendment in the first geaiof 2014. We do not expect our adoption of stgsdard to have a material impact on our
financial statements.
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2. Cash and Investments
Cash and investments consist of the following lfiousands):

December 31 December 31
2013 2012
Cash and cash equivaler
Cash $ 116,10: $ 137,10«
Money market fund 349,42: 226,99:
Corporate debt securiti — 21,85:
Total cash and cash equivale $ 465,52 $ 385,94¢
Marketable securitiet
U.S. government and government agency debt sexs $ 333,74 $ 464,81!
Corporate debt securiti 731,32: 796,31¢
Municipal securitie! 11,38: 5,23:
Total $1,076,44 $1,266,36.

The following tables summarize our amortized cgsiss unrealized gains and losses and fair valoemodvailable-for-sale investments
in marketable securities (in thousands):

December 31, 201

Gross Gross
Unrealized Unrealized
Amortized Aggregate
Cost Gains Losses Fair Value
U.S. government and government agency debt sexuriti $ 333,63: $ 16C $ (52 $ 333,74
Corporate debt securiti 731,22! 35€ (257) 731,32:
Municipal securitie: 11,37¢ 6 — 11,38:
Total $1,076,23. $ 52z $ (30§ $1,076,44
December 31, 201,
Gross Gross
Unrealized Unrealized
Amortized Aggregate
Cost Gains Losses Fair Value
U.S. government and government agency debt sexsuriti $ 464,51 $ 308 $ (5) $ 464,81!
Corporate debt securitis 795,96: 524 (170 796,31¢
Municipal securitie: 5,23¢ — (1) 5,23:
Total $1,265,71. $ 827 $ (17¢) $1,266,36.

The estimated fair value of available-featte marketable securities, classified by theitremtual maturities was as follows (in thousan

December 31 December 31

2013 2012
Due within one year $ 659,97 $ 898,82:
After one year through three yei 416,47: 367,54.
Total $1,076,44 $1,266,36
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Changes in market interest rates and bond yieldseceertain of our investments to fall below tleeist basis, resulting in unrealized
losses on marketable securities. None of theseifeswvere in a continuous unrealized loss posifar more than 12 months.

December 31, 201 December 31, 201,
Fair Value Unrealized los: Fair Value Unrealized los:
U.S. government and government agency debt
securities $ 98,78 $ (51) $ 43,40¢ $ (5)
Corporate debt securitis 142,07: (257) 371,24: (170
Municipal securitie: — — 3,06: @
Total $240,85¢ $ (308 $417, 71 $ (176

As of December 31, 2013 and 2012, we did not censidy of our marketable securities to be othentieanporarily impaired. When
evaluating our investments for other-than-temponamyairment, we review factors such as the lengtinte and extent to which fair value has
been below its cost basis, the financial conditibthe issuer, our ability and intent to hold tleewrity and whether it is more likely than not
that we will be required to sell the investmentdoefrecovery of its cost basis.

3. Fair Value Measurements

Our financial instruments consist of cash equivisleshort-term and long-term marketable securiiespunts receivable, long-term debt
and, at December 31, 2012, an interest rate swegnukts receivable, net and long-term debt aredtt their carrying value, which
approximates fair value.

Cash equivalents and short-term and lterga marketable securities, consisting of moneyketaiunds, U.S. government and governn
agency debt securities, municipal securities amgarate debt securities, are carried at fair vaidech is defined as an exit price, representing
the amount that would be received to sell an amseaid to transfer a liability in an orderly traction between knowledgeable and willing
market participants. Interest rate swaps are esginasing expected cash flows related to our isteete swap agreement, appropriately
discounted considering the uncertainties associaitdthe terms of the loan agreement and inteedstswap agreement.

We determined the fair value of our interest ratasas of December 31, 2012 by calculating theprestent value of the fixed and
variable future cash flows of the swap agreemehichvwas based on the swap’s stated rate and ¢uma@mket interest rates, respectively.

Our non-financial assets, such as intangible assetproperty, plant and equipment, are recordedraying value unless we determine
an asset to be impaired and recognize an impairoiemge to adjust the asset to its fair valuehinthird quarter of 2012, we made the deci
to discontinue development of certain games aswatisith technology and other intangible assetsipusly acquired from OMGPOP. Our
updated financial forecast as of September 30, &tdi2ated a reduction of undiscounted cash flowmeeted to be generated from these
intangible assets, and we therefore performed @aiment analysis. We determined the estimated/&ire of these assets to be $95.5 millior
lower than their carrying value as of September28d,2. Accordingly, we recorded this amount asnapairment charge in our consolidated
statements of operations and stated the related P®Gintangibles at their fair value of $5.3 million our consolidated balance sheets as of
September 30, 2012. The impaired intangible assets classified as Level 3 assets within the falug hierarchy on September 30, 2012 due
to the unobservable inputs that were factoredantoincomebased valuation analysis used to determine thieivédue at the time. The prima
input used in determining the fair value of theangible assets was the estimated undiscountedefafigh flows associated with those assets ¢
of September 30, 2012. As of December 31, 2013mwdmber 31, 2012, OMGPOP intangibles were stdtdeba adjusted amortized basis
$0 and $4.6 million, respectively, within our cohdated balance sheets.
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Our updated financial forecast as of SeptembeP@03, indicated a reduction of future undiscourtash flows for certain games
associated with intangible assets previously aedquinrough various business combinations. As dtresel performed an impairment analysis
and recorded an impairment charge of $10.2 miiliotine third quarter of 2013 to reduce the carryintue of these assets to zero. The primar
input used in determining the fair value of thegamgible assets was the estimated undiscountaerefaaish flows associated with those asset:
as of September 30, 2013.

Contingent consideration represents the estimateddlue of the additional variable cash consitienspayable in connection with our
acquisition of Spooky Cool Labs LLC that is con&ng upon the achievement of certain performancestuhes. We initially estimated the
acquisition date fair value of the contingent cdesation payable using probability-weighted disdedrcash flow models, and applied a
discount rate that appropriately captured a marheicipant’s view of the risk associated with ti#igations. In the fourth quarter of 2013, we
updated this analysis and recorded the changdimated fair value of the contingent consideratiahility as an expense of approximately
$0.9 million within total costs and expenses in camsolidated statement of income. The signifiecambservable inputs used in the fair value
measurement of the acquisitioglated contingent consideration payable are fatedsfuture cash flows, the timing of those castvél, and thi
probability assumptions associated with such cstst Significant changes in actual and forecafiage cash flows may result in significant
charges or benefits to our future operating expense

Fair value is a market-based measurement thatdheutletermined based on assumptions that knovdbtigand willing market
participants would use in pricing an asset or lighiWe use a three-tier value hierarchy, whicloptizes the inputs used in measuring fair
value as follows:

Level 1—Observable inputs that reflect quoted wigeadjusted) for identical assets or liabilifiegactive markets.
Level 2—Includes inputs, other than Level 1 inpthst are directly or indirectly observable in tharketplace.
Level 3—Unobservable inputs that are supportedttdy br no market activity.

The composition of our financial instruments and iowpaired intangible assets among the three Lenfelse fair value hierarchy are as
follows (in thousands):

December 31, 201

Level 1 Level 2 Level 3 Total
Assets:
Money market funds(1 $349,42: $ — $ — $ 349,42:
U.S. government and government agency debt sexs — 333,74 — 333,74
Corporate debt securitis — 731,32: — 731,32:
Municipal securitie: — 11,38: — 11,38:
Total $349,42: $1,076,44 $ — $1,425,86:
Liabilities
Contingent consideratic $ — $ — $11,72( $ —

() Includes amounts classified as cash and equive
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December 31, 201,

Level 1 Level 2 Level & Total
Assets:
Money market funds(1 $226,99: $ — $— $ 226,99
U.S. government and government agency debt sexs — 464,81! — 464,81!
Corporate debt securities( — 818,16 — 818,16°
Municipal securitie! — 5,23¢ — 5,234
Total $226,99. $1,288,21 $— $1,515,20!
Liabilities
Interest rate swap agreeme $ — $ 242 $— $ 2,42

(1) Includes amounts classified as cash and cash deuis:

4. Property and Equipment
Property and equipment consist of the followingtfiousands):

December 31

December 31

2013 2012
Computer equipment $ 225,06! $ 294,20t
Software 27,66¢ 28,59«
Land 89,13( 89,13(
Building 192,51: 190,93:
Furniture and fixture 11,30: 13,95¢
Leasehold improvemen 11,69¢ 20,38:

557,37: 637,20!
Less accumulated depreciati 208,579 (171,13)
Total property and equipment, t $ 348,79 $ 466,07-

Changes in Estimated Life

In the third quarter of 2013, due to changing lartgem capacity needs and our focus on drivingifficies, we changed our estimate of
the remaining economic life of certain computeripoent and leasehold improvements in one of oua danters that had a carrying value of
$11.9 million as of June 30, 2013 from approximafel months to approximately four months. As a ltesiithis change in estimate, we
recorded $5.3 million of incremental depreciatiapense in 2013, and recorded a gain of $1.5 milldhin other income (expense) in our
consolidated statements of operations upon seliege assets in the fourth quarter of 2013.

In the fourth quarter of 2013, we also changedestimate of the remaining economic life of cer@omputer equipment and leasehold
improvements in two of our data centers, from apipnately 10 months to approximately five monthseTarrying value of these assets as of
September 30, 2013 was $27.1 million and as of Deee 31, 2013 was $14.6 million. As a result of thange in estimate, we recorded $4.9
million of incremental depreciation expense in fingrth quarter of 2013.

2012 Acquisition of Corporate Headquarters Building

In April, 2012, we purchased our corporate headguabuilding located in San Francisco, Califofinéan 650 Townsend Associates,
LLC to support the overall growth of our busineBsrsuant to the agreement, we also
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acquired existing third-party leases and othemigifale property and terminated our existing offieases with the seller. In accordance with
ASC 805,Business Combinationsve accounted for the building purchase as a basinombination. The purchase consideration for the
corporate headquarters building was as followsh@usands):

Cash $233,70(
Gain on termination of belc-market leas: 41,05¢
Total purchase considerati $274,75¢

The gain on the termination of the below-markeséegepresents the difference between the conttantnanum rental payments owed
under our previously-existing leases and the magtet of those same leases. The following tabiensarizes the fair values of net tangible
and intangible assets acquired (in thousands):

Building $ 182,64-
Land 89,13(
Acquired lease intangible 2,98¢
Total $ 274,75t

In addition to the gain recognized on the termorabf the below-market lease, we recognized a ga$25.1 million from the write-off
of deferred rent liability and we recognized a 106$46.2 million resulting from the write-off oéasehold improvements, as any value ascribe
to these leasehold improvements were reflecteldriair value of the net tangible and intangiblgets acquired. These amounts have been
included in other income (expense), net in our obidated statements of operations.

We have included the rental income from third p#&fses with other tenants in the building, andptioportionate share of building
expenses for those leases, in other income (experetdn our consolidated results of operationsifthe date of acquisition. These amounts
were not material for the periods presented. Thenated useful life for the building is 39 yearslds being amortized on a straight-line basis.

5. Acquisitions
2013 Acquisitions

On June 19, 2013, we acquired Spooky Cool Labs ({Bpooky Cool Labs”), a developer of social casyames, for purchase
consideration of approximately $30.6 million, whiotnsisted of cash paid of $19.8 million and cageint consideration with an acquisition
date fair value of $10.8 million (see Note 3 foanbes in this estimate). The contingent consideratiay be payable based on the achieve
of certain future performance targets during the year period following the acquisition date andldde up to $100 million.

For further details on our fair value methodologyhwespect to contingent consideration liabilifisse Note 3 — Fair Value.

The following table summarizes the purchase datevédue of net tangible and intangible assets aedurom Spooky Cool Labs (in
thousands, unaudited):

Total
Developed technology $ 7,50(
Net tangible assets acquired (liabilities assun 2,612
Goodwill 20,44:
Total $30,55¢
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Goodwill, which is deductible for tax purposes,negents the excess of the purchase price oveathealue of the net tangible and
intangible assets acquired, and is primarily aftable to the assembled workforce of the acquitesiness and expected synergies at the tit
the acquisition.

2012 Acquisitions

Acquisition of OMGPOP In March 2012, we acquired 100% of the outstagatock of OMGPOP, a provider of social games fobite
phones, tablets, PCs and social network siteguarhase consideration of approximately $183.lionilin cash. We acquired OMGPOP to
expand our social games offerings, particularlyrabile platforms. Goodwill from the acquisition repents the excess of the purchase price
over the fair value of the net tangible and intaleyassets acquired and is not deductible for teggses. Goodwill recorded in connection v
this acquisition is primarily attributable to thesambled workforce of the acquired business andatag synergies at the time of the
acquisition.

Other Acquisitions During the year ended December 31, 2012, we esdjfdur companies in addition to OMGPOP for anraggte
purchase price of $24.1 million, $23.9 million ofiwh was paid in cash and the remainder in issuah$8.2 million in restricted shares of our
Class A common stock.

Pro forma results of operations related to our 2882012 acquisitions have not been presentedibethey are not material to our 2
or 2012 consolidated statements of operationsgeeitidividually or in the aggregate.

6. Goodwill and Other Intangible Assets
Changes in the carrying value of goodwill from Daber 31, 2011to December 31, 2013 are as followth@usands):

Goodwill- December 31, 201 $ 91,76
Additions 117,54:
Foreign currency translation adjustme (487)
Goodwill adjustment 13€
Goodwill - December 31, 201 208,95!
Additions 20,441
Foreign currency translation adjustme (1,407
Goodwill - December 31, 201 $227,98¢

The details of our acquisition-related intangildsets are as follows (in thousands):

December 31, 201:

Gross Carrying Accumulated
Net Book
Value Amortization Value
Developed technology $ 79,65 $ (73,407 $ 6,25(
Trademarks, branding and domain nai 15,19¢ (5,66¢) 9,531
Acquired lease intangible 5,707 (3,200 2,501
Total $ 100,55t $ (82,279 $18,28:
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December 31, 201

Gross Carrying Accumulated
Value Amortization Net Book Value
Developed technology $ 81,29t $ (63,429 $ 17,86
Trademarks, branding and domain nai 15,51¢ (4,012 11,501
Acquired lease intangible 5,701 (1,419 4,28¢
Total $ 102,52 $ (68,859 $ 33,668

These assets were, and continue to be, amortizadstraight-line basis. As of December 31, 2018 vikightedaverage remaining uset
lives of all identified acquired intangible assetse 2.5 years for developed technology, 2.2 yiarsademarks, branding, and domain names
and 3.8 years for acquired lease intangibles. Amadibn expense of intangible assets for the yeaded December 31, 2013, 2012 and 2011
were $12.2 million, $42.3 million and $29.5 milliorespectively. As of December 31, 2013, future dixettion expense related to the
intangible assets is expected to be recognizetl@grsbelow (in thousands):

Year ending December 3

2014 $ 5,26¢
2015 4,181
2016 2,13¢
2017 and thereaftt 57¢
Total $12,16:

7. Income Taxes
Income (loss) before income tax expense consigtsediollowing for the periods shown below (in tisands):

Year Ended December 31

2013 2012 2011
United States $(56,21%) $ (41,9679 $(379,80()
Internationa (8,659 (117,619 (26,349
Total $(64,869) $(159,57)) $(406,14))

Income tax expense (benefit) consists of the fdlhgwor the periods shown below (in thousands):

Year Ended December 31

2013 2012 2011

Current:

Federa $(12,229) $ 84,42 $(8,98¢)

State (105) 5,431 1,19t

Foreign 3,20¢ 3,86: 1,60(
Total current tax expen: (9,127 93,71+ (6,199
Deferred:

Federa (17,84% (40,33) 4,68

State (115) (2,82)) 441

Foreign (8049) (68¢9) (760
Total deferred tax expense (bene (18,76¢6) (43,84)) 4,36
Provision for (benefit from) income tax $(27,88)) $ 49,87 $(1,82¢)
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The reconciliation of federal statutory income pawvision (benefit) to our effective income tax ypigion is as follows (in thousands):

Year Ended December 31

2013 2012 2011

Expected provision (benefit) at U.S. federal statutate $(22,709  $(55,837)  $(142,16¢)
State income tax—net of federal benef (15,94°) (370 (6,340
Income taxed at foreign rat 4,024 48,42" 6,33¢
Stoclk-based compensatic 6,741 29,99¢ 43,06¢
Tax credits (39,599 (8,026 (34,769
Tax reserve for uncertain tax positic 30,22« 48,25: 29,30:
Change in valuation allowan 28,35¢ (8,00%) 101,48
Change in earnings m (16,30¢) — —

Impact of change in tax rat (1,530 (56€) (20%)
Acquisition costt (1,480 (4,960 397
Other 33C 96( 1,06¢

$(27,88) $ 49,87¢ $ (1,820

We have not provided U.S. income taxes and foreigimholding taxes on the undistributed earningswf profitable foreign subsidiaries
as of December 31, 2013 because we intend to pemtigmeinvest such earnings outside the UnitetkStdf these foreign earnings were to be
repatriated in the future, the related U.S. talility may be reduced by any foreign income taxes/ipusly paid on these earnings. As of
December 31, 2013, the cumulative amount of easnipgn which U.S. income taxes have not been pedvisl approximately $2.4 million.

Deferred tax assets and liabilities consist offttlewing (in thousands):

Year Ended December 31

2013 2012
Deferred tax asset
Tax credit carryforward $ 60,74t $ 27,50:
Equity based compensati 28,16« 68,64+
Net operating loss carryforwar 14,89: 12,81(
Acquired intangible asse 7,18: —
Accrued expense 6,85¢ 2,764
Deferred revenu 5,98¢ 16,20(
Charitable contribution 5,13( 4,83¢
Deferred ren 4,62( 6,01¢
State taxe 2,72¢ 2,76¢
Other 67¢ 1,92¢
Other accrued compensati 19C 5,031
Valuation allowanct (92,095 (90,387)
Net deferred tax asse 45,07: 58,11(
Deferred tax liabilities
Depreciatior (21,35¢) (52,257)
Prepaid expenst — (320
Net deferred tax liabilitie (21,356 (52,579
Net deferred taxe $ 23,71 $ 5,53¢
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Year Ended December 31

2013 2012
Recorded as
Current deferred tax asst $16,29: $ 30,12:
Non-current deferred tax asst 7,42¢ —
Non-current deferred tax liabilitie — (24,589
Net deferred tax asse $23,717 $ 5,53¢

In determining the need for a valuation allowarvee weigh both positive and negative evidence invir@us taxing jurisdictions in
which it operates to determine whether it is mdeely than not that deferred tax assets are reeter In assessing the ultimate realizability o
net deferred tax assets, we consider our pastmpeafice, available tax strategies, and expectedetéxable income. At December 31, 2013
and December 31, 2012, we recorded a valuatiowatice of $92.1 million and $90.4 million, respeetiy against our net deferred tax assets
as we believe it is more likely than not that thibenefits will be not be realized.

Net operating loss and tax credit carryforwardsfd3ecember 31, 2013 are as follows (in thousands):

Amount Expiration years
Net operating losses, fede $283,15( 2029- 203:
Net operating losses, st: $203,17! 2022- 2032
Tax credit, federe $ 73,56( 2021- 2022
Tax credits, stat $ 43,66 2018- indefinite
Net operating losses, foreis $ — 2018- 202(
Tax credits, foreig! $ — 2018- 201¢

Pursuant to authoritative guidance, the benefito¢k options will only be recorded to stockholdexguity when cash taxes payable is
reduced. As of December 31, 2013, the portion bbperating loss carryforwards related to stockamatis approximately $397.1 million, the
benefit of which will be credited to additional gan capital when realized. The federal and stateoperating loss carryforwards are subject tc
various annual limitations under Section 382 ofltiternal Revenue Code.

A reconciliation of the beginning and ending amoafntinrecognized tax benefits is as follows (inusands):

December 31, 201 $ 15,18
Additions based on tax positions related to 2 30,84
Additions for tax positions of prior yea 2,31¢
Reductions for tax positions of prior yei 9

December 31, 201 48,33¢
Additions based on tax positions related to 2 51,22:
Reductions for tax positions of prior yei (83%)

December 31, 201 98,72:
Additions based on tax positions related to 2 16,41
Additions for tax positions of prior yea 18,35¢

December 31, 201 $133,49:

As of December 31, 2013, of that amount, approxétga#61.8 million represents the amount of unre@ehtax benefits that would, if
recognized, impact our effective income tax rate.
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We classify uncertain tax positions as non-curiecdme tax liabilities unless expected to be paiithiw one year or otherwise directly
related to an existing deferred tax asset, in whade the uncertain tax position is recorded n#tefsset on the balance sheet. These non-
current income tax liabilities are classified i@t noneurrent liabilities on the consolidated balancesthidVe do not expect any unrecogni
tax benefits to be recognized within the next 12ths. We recognize interest and penalties in incaxexpense. As of December 31, 2013
and December 31, 2012, the total balance of acdénteckst and penalties related to uncertain taxtipos was $0.5 million and $0.1 million,
respectively.

We file income tax returns in the United States|uding various state and local jurisdictions. Gubsidiaries file tax returns in various
foreign jurisdictions, including Canada, China, @any, Japan, India, United Kingdom, and Ireland.akesubject to examination by U. S.
Federal, state or foreign tax authorities for algs since our inception in 2007.

8. Long-term Debt and Derivative Financial Instruments

In June, 2012, we entered into an agreement fema lban of $100.0 million due June 30, 2017, @rgable interest rate of three month
LIBOR plus 0.75 percent. Interest payments wereentpdarterly and the three month LIBOR reset onceparter. The amounts borrowed
were collateralized by our corporate headquarteilslihg. Concurrent with the execution of the Iagreement, to eliminate variability in
interest payments, we entered into an intereststaggp agreement, such that the interest rate wamiftked at two percent. We designated the
interest rate swap as a qualifying hedging instniraad accounted for it as a cash flow hedge ior@emnce with ASC 815. In April 2013, we
fully repaid our outstanding long-term debt of $18lion and all accrued interest. Concurrent witlr repayment of the debt, we also
terminated the related interest rate swap agreersrd result, we recorded a realized loss of $#lldon in other income (expense), net in the
consolidated statements of operations.

Credit Facility

In June 2013, we amended our existing revolvinditegreement which we originally executed in J2O11, reducing our maximum
available credit from $1.0 billion to $200 millioand extending the term through June 2018. Peethes of our amended agreement, we paid
additional up-front fees of $0.3 million to be atimed over the remaining extended term of the IJdme interest rate for the amended credit
facility is determined based on a formula usingaiarmarket rates, as described in the amended agreéement. Additionally, our minimum
quarterly commitment fee was reduced from $0.6iomlper quarter to $0.1 million per quarter basedhe portion of the credit facility that is
not drawn down. The agreement requires us to comjphycertain covenants, including maintaining aimum capitalization ratio, and
maintaining a minimum cash balance. As of Decerie2013, we have not drawn down any amounts uhaecredit facility and are in
compliance with these covenants.

9. Other Current Liabilities
Other current liabilities consist of the followilfip thousands):

December 31 December 31

2013 2012
Customer deposits $ 5,80¢ $ 25,67
Accrued escrow for acquisitiol 6,127 32,56¢
Other 56,93¢ 88,64«
Total other current liabilitie $ 68,86¢ $ 146,88

Customer deposits represent amounts received fedaamed game cards as well as advanced paymemtsdrious customers. Accru
escrow from acquisitions mainly relates to amotnadsl in escrow under the
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terms of certain of our acquisition agreements eDliabilities include various expenses that weraedor transaction taxes, compensation
liabilities, restructuring charges and accrued ant®payable.

10. Restructuring
2013 Restructuring Plans

During 2013, we reduced our work force by approxate550 employees and closed or exited certaic®tind data-center facilities as
part of an overall plan to better align our costicure against market opportunities. As a reswdtyecorded restructuring charges of $42.9
million in the year ended December 31, 2013 whécim¢luded in operating expenses in our consolidstatement of operations. This
restructuring charge was composed of $25.6 millibemployee severance, $15.7 million related to-ocamcelable contracts and $1.6 million
related to other non-cash charges, and does rlatimthe impact of $16.6 million of net stock-basegense reversals associated with the net
effect of forfeitures from employee terminationgldhe acceleration of unvested stock awards whiatewecorded in stock-based expense.

The remaining liability related to our 2013 restwring plans as of December 31, 2013 was $13.5amillThis remaining liability
substantially relates to cancelled contracts aitéefacilities that have lease terms which expiver the next four years.

2012 Restructuring Plan

During the fourth quarter of 2012, we implementedain cost reduction initiatives, including a wiance reduction of 155 employees
and the consolidation of certain real estate fiesliwhich resulted in our exit from certain fadg for which we had non-cancellable operating
leases.

For the year ended December 31, 2012, we record@dndillion in restructuring charges in operatinggenses within our consolidated
statement of operations, which includes employeers@ce costs of $7.0 million and other expens&9df million. This restructuring charge
did not include the impact of $6.9 million of 204®ck-based expense reversals associated with gegpterminations as a result of our
restructuring, which were recognized in operatirgemses within our consolidated statements of dipasa

For the year ended December 31, 2013, we recorti&dndillion in restructuring charges related to 8042 restructuring plan. This
restructuring charge did not include the impacs@® million of 2012 stoclkased expense reversals associated with emplayemé&tions as
result of our restructuring, which were recognizedperating expenses within our consolidated state of operations. As of December 31,
2013, there were no future payments remainingedlad the 2012 restructuring plan.

11. Stockholders’ Equity

Common Stock

Our three classes of common stock are Class A caonstoek, Class B common stock and Class C comnuak st he following are the
rights and privileges of our classes of commonlstoc

Dividends. The holders of outstanding shares of our ClagSlass B and Class C common stock are entitleddeive dividends out of
funds legally available at the times and in the ants that our Board of Directors (the “Board”) nastermine.

Voting Rights Holders of our Class A common stock are entittedne vote per share, holders of our Class B comstack are entitled
to seven votes per share and holders of our Classrnon stock are entitled to 70 votes per shargeheral, holders of our Class A common
stock, Class B common stock and Class C commotk stidlicvote together as a single class on all matgibmitted to a vote of stockholders,
unless
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otherwise required by law. Delaware law could regeither our Class A common stock, Class B comstock or our Class C common stock
to vote separately as a single class in the foligvgircumstances:

» If we were to seek to amend our Certificate of hpooation to increase the authorized number ofeshaf a class of stock, or to
increase or decrease the par value of a classak;sind

* If we were to seek to amend our Certificate of hpowation in a manner that altered or changed tiveeps, preferences or special
rights of a class of stock in a manner that afi@deholders adversel

Liquidation.Upon our liquidation, dissolution or winding-upgthssets legally available for distribution to stackholders would be
distributable ratably among the holders of our €lasClass B and Class C common stock.

Preemptive or Similar RightsNone of our Class A, Class B or Class C commooksis entitled to preemptive rights, and neitlser i
subject to redemption.

ConversionOur Class A common stock is not convertible intg ather shares of our capital stock. Each shamupfClass B common
stock and Class C common stock is convertible ptiame at the option of the holder into one shdreuwr Class A common stock. In addition,
after the closing of the initial public offeringpan sale or transfer of shares of either ClassBngon stock or Class C common stock, whethe
or not for value, each such transferred share slétimatically convert into one share of Class Aomn stock, except for certain transfers
described in our amended and restated certifidatecorporation. Our Class B common stock and Cas®mmon stock will convert
automatically into Class A common stock on the aetevhich the number of outstanding shares of GBassmmon stock and Class C comr
stock together represent less than 10% of the ggtgeombined voting power of our capital stockc®©transferred and converted into Clas
common stock, the Class B common stock and Clagm@non stock may not be reissued.

Stock Repurchases

In October 2012, our Board authorized a $200 nmilstock repurchase program. We initiated purchasdsr this program in December
2012. As of December 31, 2013, we had repurcha2gd $nillion of our Class A common stock under stack repurchase program and the
remaining authorized amount of stock repurchasasnttay be made under this plan was $178.9 millio2013, we used $9.3 million to
repurchase an aggregate of 3.4 million shares o€tass A common stock at an average purchase @iri82.74 per share.

Warrants

In June 2011, in connection with a service arrareygrwith a related party, we issued a warrant tohpase 1.0 million shares of our ClI
B common stock at an exercise price of $0.05 paresiWe determined the fair value of the warramgithe Black-Scholes option-pricing
model and revalued this warrant each quarter agcesrwere performed and expensed the portioneofvdrrant that vested each period. We
recorded $14.0 million and $1.7 million of expemnskated to this warrant in 2011and 2012, respelgtivie June 2011, the service provider f
exercised the warrant, and in April 2012, the watrfally vested.

Equity Incentive Plans and Stock-Based Expense

In 2007, we adopted the 2007 Equity Incentive Rilaa “2007 Plan”) for the purpose of granting stogtions and ZSUs to employees,
directors and noemployees. Concurrent with the effectiveness ofinitial public offering on December 15, 2011, wadopted the 2011 Equi
Incentive Plan (the “2011 Plan”), and all remaingmgnmon shares reserved for future grant or issuander the 2007 Plan were added to the
2011 Plan. The 2011 Plan was adopted for purpdsgsnting stock options and ZSUs to employeegatiirs and non-employees. As of
December 31, 2013 68.7 million shares of our Chasemmon stock were reserved for future issuanckeuour 2011 Plan. The number of
shares of our Class A common stock reserved fordtuissuance
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under our 2011 Plan will automatically increaselanuary 1 of each year, beginning on January 12,201d continuing through and including
January 1, 2021, by 4% of the total number of shafeur capital stock outstanding as of Decemiiarf3he preceding calendar year.

The following table presents the weighted-averagatgdate fair value of stock options and the eslatssumptions used to estimate the
fair value in our consolidated financial statements

Year Ended December 31

2013 2012 2011
Expected term, in years 7 6 6
Risk-free interest rate 2.0t 0.67% 2.04%
Expected volatility 49% 62% 64%
Dividend yield — — —
Weighte-average estimated fair value of options granteihdithe yeal $1.82 $1.5¢ $4.17

We recorded stock-based expense related to griataloyee and consultant stock options, warraetgricted stock and ZSUs in our
consolidated statements of operations as followth@usands):

Year Ended December 31

2013 2012 2011
Cost of revenue $ 46¢ $ 12,11¢ $ 17,66(
Research and developmt 61,93: 200,64( 374,92(
Sales and marketir 8,07¢ 24,68¢ 81,32¢
General and administrati 13,91¢ 44 54¢ 126,30t

Total stocl-based expens $84,39: $281,98¢ $600,21.

In the twelve months ended December 31, 2013 ahd R@ recognized $54.7 million and $204.7 millidrstock-based expense
associated with ZSUs, respectively. Unamortizedkstmased compensation relating to ZSUs amount&@28.6 million as of December 31,
2013 over a weighted-average recognition perio2l 67 years.

Shares granted in 2013 included 17.5 million penfamce-based ZSUs granted as part of our execusimpensation plan with vesting
that was dependent on the achievement of certdi 2@nual performance metrics in addition to thespge of time. 10.7 million of these
grants were forfeited on or prior to December 31,2due to executive departures prior to vestirdycare to the degree of achievement of the
performance criteria. We recorded $3.0 million toick-based expense related to this plan in thevewelonths ended December 31, 2013.
Subsequent to December 31, 2013, our Board apptbeciihal cash and equity payouts under this ptacordingly, 4.5 million shares
granted during 2013 will be reflected as forfeitkdting the first quarter of 2014.

In March 2012, we donated one million shares o6€K common stock to Zynga.org, an unaffiliated-poofit organization that was
formed in March 2012 to support charitable causd¢hé communities in which we conduct business gayorg is a separate legal entity in
which we have no financial interest and do not eigercontrol and, accordingly, is not consolidatedur consolidated financial statements.
For our contribution of Class A common stock weorded $13.1 million of stock-based expense, whidhéluded in general and
administrative expenses, equal to the fair valuthefshares of Class A common stock issued.

As of December 31, 2013, total unrecognized stoersed expense of $27.6 million and $15.0 millidates to unvested stock options |
restricted shares of common stock, respectivelgxpected to be recognized over a weighted-avesggnition period of approximately 3.42
and 2.03 years, respectively.
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The following table shows stock option activity the year ended December 31, 2013 (in thousandspeweighted-average exercise
price and remaining contractual term):

Outstanding Options

Weighted- Aggregate Weighted-
Intrinsic Value of Average
Average Contractual Term
Exercise Stock Options
Stock Options Price Outstanding (in years)
Balance as of December 31, 2012 80,81¢ $ 1.52 $ 100,22! 7.4%
Grantec 7,557 3.5¢€
Forfeited and cancelle (16,967) 2.7
Exercisec (30,339 0.6(
Balance as of December 31, 2( 41,08 $ 2.0 $ 83,08¢ 7.0Z
As of December 31, 201
Exercisable option 23,12¢ $ 0.8¢ $ 67,44: 5.7¢
Vested and expected to vi 35,591 $ 1.5t $ 80,03¢ 6.8C

The aggregate intrinsic value of options exercihadng the years ended December 31, 2013, 20122@htl was $85.9 million, $222.4

million, and $78.2 million, respectively. The togabint date fair value of options that vested duthe years ended December 31, 2013, 2012,
and 2011 was $12.8 million, $7.6 million, and $1h#lion, respectively.

The following table shows a summary of ZSU actifidy the year ended December 31, 2013 (in thousaxaept weighted-average fair
value and remaining term):

Qutstanding ZSUs

Weighted-
Average Aggregate

Grant Date Intrinsic Value of

Shares Fair Value Unvested ZSUs

Unvested as of December 31, 2012 56,64¢ $ 9.5¢ $ 133,69(
Grantec 76,60: 3.3¢
Vested (23,339 8.62
Forfeited and cancelle (42,919 6.14

Unvested as of December 31, 2( 66,997 $ 4.9¢ $ 254,58¢

2011 Employee Stock Purchase Plan

Our 2011 Employee Stock Purchase Plan (“2011 ESRRY approved by our Board in September 2011 graibstockholders in
November 2011 and amended in August 2012. On Deee8ih 2013, the maximum number of shares of cas<CA common stock that we
authorized to be issued under our 2011 ESPP wa@a3iBion shares. The number of shares of our Chasemmon stock reserved for future
issuance under our 2011 ESPP will automaticallyeiase on January 1 of each year, beginning on 3ahu2012, and continuing through and
including January 1, 2021, by (i) the lesser of @%he total number of shares of our capital stogtstanding as of December 31 of the
preceding calendar year or (ii) 25,000,000 shares.

Our 2011 ESPP permits participants to purchasestwrour Class A common stock through payroll dédas up to 15% of their
earnings. Unless otherwise determined by the adin@tor, the purchase price of the shares will % 8f the lower of the fair market value of
our Class A common stock on the first day of areiwfiy or on the date of purchase. The ESPP offexglae-month look-back. The ESPP
contains an automatic reset feature such thaeifatm market value of our Class A common stockdemeased from the original offering date,
the offering will automatically terminate and a#irficipants will be re-enrolled in the new, loweteped offering. Participants may end their
participation at any time during an offering andl e
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refunded their accrued contributions that haveyebbeen used to purchase shares. Participaticnaaridmatically upon termination of
employment with us.

As of December 31, 2013, there were $2.7 milliopleryee contributions withheld by the Company. 1120the Company recognized
$4.3 million of stock-based expense related to 2B3PP.

Common Stock Reserved for Future Issuance
As of December 31, 2013, we had reserved sharesnofmon stock for future issuance as follows (irugands):

December 31, 201

Stock options outstanding 41,08:
ZSUs outstandin 66,99"
Equity Incentive Plal 68,71(
2011 Employee Stock Purchase F 33,69:

210,48!

Accumulated Other Comprehensive Income (loss)
The components of accumulated other comprehensdgarie, net of taxes, were as follows (in thousands)

Year Ended December 31

2013 2012 2011
Unrealized gains (losses) on available-for-salesges $ 21z $ 64¢ $(91)
Unrealized gains (losses) on derivative investm — (2,427 —
Foreign currency translatic (1,259 327 452
Total $(1,04¢€) $(1,447) $362

12. Net Income (Loss) Per Share of Common Stock

We compute net income (loss) per share of commmk sising the twalass method required for participating securitisor to the dat
of the initial public offering, we considered adlries of our convertible preferred stock to beipgating securities due to their non-cumulative
dividend rights. Additionally, we consider sharesued upon the early exercise of options subje&porchase and unvested restricted sha
be participating securities, because holders df shares have non-forfeitable dividend rights mefient we declare a dividend for common
shares. In accordance with the two-class methddnoeme allocated to these participating secug;itrghich include participation rights in
undistributed net income, is subtracted from nebime (loss) to determine total net income (los$)et@llocated to common stockholders.

Basic net income (loss) per share is computed \agidg net income (loss) attributable to commorcktmlders by the weighted-average
number of common shares outstanding during thegeh computing diluted net income (loss) attrdhlé to common stockholders, net
income (loss) is re-allocated to reflect the patgmipact of dilutive securities, including stooktions, warrants, unvested restricted stock an
unvested ZSUs. Diluted net income (loss) per sisatemputed by dividing net income (loss) attrilléato common stockholders by the
weighted-average number of common shares outstgnidicluding potential dilutive securities. For joels in which we have generated a net
loss or there is no income attributable to comntonkholders, we do not include stock options, wals@nd unvested ZSUs in our calculation
of diluted net income (loss) per share, as the ahphthese awards is anti-dilutive.
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The following table sets forth the computation aiz and diluted net income (loss) per share ofrsomstock (in thousands, except per
share data):
Year Ended December 31

2013 2012 2011
Class A Class B Class C Class A Class B Class C Class A Class B Class C

BASIC:

Net income (loss) attributable to common stockhea $(29,08) ¢ (6,951) $ (949 $(109,64) $(94,000) $(5,79¢ $ (852:) $(367,05) $(28,74)
Weighte-average common shares outstanc 628,94° 150,33( 20,517 387,99! 332,66! 20,517 6,08 261,99¢ 20,517
Basic net income (loss) per sh. $ (005 ¢ (005 $ (00OYH $ (02 $ (02) $ (029 ¢ (140 $ (140 $ (140
DILUTED:

Net income (loss) attributable to common stockhe-basic $(29,08) $ (6,95) $ (949 $(109,64) $(94,00) $(5,79¢ $ (8,527 $(367,05)  $(28,74))
Reallocation of net income (loss) as a result ofveosion of

Class C shares to Class B and Class A st (949) — — (5,799 — — (28,749 — —
Reallocation of net income (loss) as a result ofvession of

Class B shares to Class A she (6,95)) — — (94,007 — — (367,05) — —
Net income (loss) attributable to common stockhe-diluted $(36,98) $ (6,95) $ (949 $(209,44) $(94,000) $(5,799  $(404,31) $(367,05)  $(28,749)
Weighted-average common shares outstan-basic 628,94° 150,33( 20,51° 387,99! 332,66! 20,51° 6,08 261,99¢ 20,517
Conversion of Class C to Class A common sharesamdsg 20,51° — — 20,517 — — — — —
Conversion of Class C to Class B common shares$amdtieig — — — — — — 20,517 — —
Conversion of Class B to Class A common shareganding 150,33( — — 332,66! — — 261,99¢ — —
Weighted-average common shares outstan-diluted 799,79 150,33( 20,51° 741,17 332,66! 20,51° 288,59¢ 261,99¢ 20,517
Diluted net income (loss) per shs $ (005 ¢ (0.05) ¢ (00OYH $ (02 $ (029) $ (029 $ (140 $ (140 $ (140

The following weighted-average employee equity alsavere excluded from the calculation of dilutetiineome (loss) per share
because their effect would have been anti-dilufiivehe periods presented (in thousands):

Year Ended December 31

2013 2012 2011
Stock options 61,15« 86,05 103,56!
Warrants 57¢ 69t 17,21t
Restricted share 4,20: 14,18¢ —
ZSUs 63,79 71,29( 47,39:
Total 129,73( 172,22: 168,17:
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13. Commitments and Contingencies

Lease Commitments

We have entered into operating leases for fadglifgimarily for data center space. As of Decen®ier2013, future minimum lease
payments related to these leases are as followkdirsands):

Year ending December 31

2014 $ 31,21¢
2015 28,35¢
2016 22,42¢
2017 13,28¢
2018 and thereaftt 45,81«

$141,10:

Rent expense on operating leases for facilitiesiferyears ended December 31, 2013, 2012 and 2€dléd $7.3 million, $11.2 million,
and $14.4 million, respectively.

Other Purchase Commitments

We have entered into several service contractsdsting of data systems and payment processingré-otinimum purchase
commitments that have initial or remaining non-edable terms as of December 31, 2013, are as fsl{owthousands):

Year ending December 31

2014 $4,72%
2015 82¢
2016 407

$5,95¢

Legal Matters

On July 30, 2012, a purported securities claseadaptioned DeStefano v. Zynga Inc. et al., Case3NL 2-cv-04007-JSW, was filed in
the United States District Court for the Northerigtiict of California against the Company, and arof our current and former directors,
officers, and executives. Additional purported sé@s class actions containing similar allegatiorese filed in the Northern District. On
September 26, 2012, the court consolidated vanbtise class actions as In re Zynga Inc. Securitiégation, Lead Case No. 12-cv-04007-
JSW. On January 23, 2013, the court entered am apgminting a lead plaintiff and approving leadiptiff's selection of lead counsel. On
April 3, 2013, the lead plaintiff and another nanpdaintiff filed a consolidated complaint. The cotidated complaint alleges that the
defendants violated the federal securities laws$ying false or misleading statements regardiagbhmpany’s business and financial
projections. The plaintiffs seek to represent aslaf persons who purchased or otherwise acquiee@dmpany’s securities between
December 16, 2011 and July 25, 2012. The conselideamplaint asserts claims for unspecified damagesan award of costs and expenses
to the putative class, including attorneys’ fedse @efendants’ motions to dismiss were filed on lay2013, and briefing on the motions was
completed in August 2013. On September 23, 20E3¢dlirt vacated the previously scheduled hearinp@motions and advised that the
motions would be decided on the filings. The cauot'der does not indicate when a ruling on the onstio dismiss is likely to be issued.

In addition, a purported securities class actigtioaed Reyes v. Zynga Inc., et al. was filed orgiéat 1, 2012, in San Francisco County
Superior Court. The action was removed to fedavattc and was later remanded to San Francisco @@&ugerior Court. The complaint
alleges that the defendants violated the federairggees
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laws by issuing false or misleading statementomection with an April 2012 secondary offering@ss A common stock. The plaintiff
seeks to represent a class of persons who acghge@iompany’s common stock pursuant or tracealleetgecondary offering. On June 10,
2013, the defendants filed a demurrer and moticsiayp the action. On August 26, 2013, the coutddsorders overruling the demurrer and
granting the motion to stay all deadlines in thiégasicpending a ruling on the motion to dismisshia federal securities class action described
above.

On April 4, 2013, a purported class action captibbee v. Pincus, et al. was filed in the Court df@cery of the State of Delaware
against the Company, and certain of our currentfarmder directors, officers, and executives. Theptaint alleges that the defendants
breached fiduciary duties in connection with thease of certain lock-up agreements entered int@imection with the Company’s initial
public offering. The plaintiff seeks to represemiass of certain of the Company’s shareholders wéie subject to the loakp agreements ai
who were not permitted to sell shares in an A@il2 secondary offering. The defendants removeddke to the United States District Court
for the District of Delaware on May 10, 2013. OncBmber 23, 2013, the district court granted thepiffi s motion to remand the action to-
Court of Chancery. On January 8, 2014, the ChanCetyt entered a scheduling order. On January@14,2he plaintiff filed an amended
complaint. The Company’s deadline to respond tathended complaint is March 6, 2014.

The Company believes it has meritorious defenséseimbove securities class actions and will vigslpdefend these actions.

Since August 3, 2012, eight stockholder derivatiwesuits have been filed in State or Federal cdar@alifornia and Delaware
purportedly on behalf of the Company against certarrent and former directors and executive officf the Company. The derivative
plaintiffs allege that the defendants breached fiighiciary duties and violated California Corpaoas Code section 25402 in connection with
our initial public offering in December 2011, sedary offering in April 2012, and allegedly madesfabr misleading statements regarding the
Company’s business and financial projections. Baigip on August 3, 2012, three of the actions wied in San Francisco County Superior
Court. On October 2, 2012, the court consolidatede three actions as In re Zynga Shareholder &esé/Litigation, Lead Case CGC-12-
522934. On March 14, 2013, the plaintiffs filedissEAmended Complaint. On March 21, 2013, the teadorsed a stipulation among the
parties staying the action pending the ruling anrtiotion to dismiss in the federal securities céad®on described above. Beginning on
August 16, 2012, four stockholder derivative actiarere filed in the United States District Court tiee Northern District of California. On
December 3, 2012, the court consolidated thesedctions as In re Zynga Inc. Derivative Litigatikead Case No. 12-CV-4327-JSW. On
March 11, 2013, the court endorsed a stipulatioorapnthe parties staying the action pending thegutin the motion to dismiss in the federal
securities class action described above. A devigatttion was also filed in the United States mistCourt for the District of Delaware. The
plaintiff in the District of Delaware action voluarily dismissed the action on November 19, 2012 dérivative actions include claims for,
among other things, unspecified damages in favtihefCompany, certain corporate actions to purgdbrienprove the Company’s corporate
governance, and an award of costs and expensks tietivative plaintiffs, including attorneys’ fe&¥e believe that the plaintiffs in the
derivative actions lack standing to pursue litigaton behalf of Zynga.

To date, there has been no discovery or other aotdse proceedings in the actions described ab®seordingly, we are not in a position
to assess whether any loss or adverse effect ofinaucial condition is probable or remote or ttireate the range of potential loss, if any.

On February 10, 2012, an action entitled Persomdlidedia Communications, LLC v. Zynga Inc., Case N&2-cv-68 was filed against
the Company in the United States District Courttfar Eastern District of Texas. The plaintiff abelgnfringement of four patents by 39 gan
On January 25, 2013, the court denied the Compangt®on to transfer the action to the Northern fxistof California. During the course of
the action, the plaintiff narrowed the case falttd two patents. Plaintiff's damages expert ogitiet, if the Company were found to infringe
and the patents-in-suit were found to be validiflaftwhich the Company disputed), the
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Company should pay damages of approximately $2%5omilor the period through September 2013. Plffiatso sought a running royalty on
revenue of the allegedly infringing games throu§@728. The Company disputed the methods employédie conclusion reached by the
plaintiff's expert. The Company’s damages expemeg that, under the same disputed conditionsCtirapany should pay $1 million. The
action was called for trial in Marshall in the East District of Texas on November 12, 2013. On Nober 19, 2013, the jury returned a
unanimous verdict of non-infringement in favor lbétCompany. Plaintiff did not file any post-triabtions challenging the jury’s verdict nor a
notice of appeal.

In February 2013, the Company filed four petitiémsinter partes review in the United States Pasewt Trademark Office before the
Patent Trial and Appeal Board (the “PTAB”). Theifiehs ask the PTAB to review all asserted claimstiie four patents that were originally
asserted in the Personalized Media Communicatitgation action and, based on the referenced prigrdetermine them to be invalid. On
July 25, 2013, the PTAB issued decisions findirfgeasonable likelihood that Zynga [will] prevailhd authorizing the institution of the
Company’s requested inter partes reviews, entefschaduling Order, and set oral arguments for A#jl2014.

In February 2014, the Company and Personalized @dmmunications concluded all remaining legal pegiings and reached an
agreement for a comprehensive license to Perseudaliledia Communications’ entire patent portfolio.

The Company is also party to various other legatpedings and claims which arise in the ordinayrs® of business. In addition, we
may receive notifications alleging infringementpaitent or other intellectual property rights. Adseeresults in any such litigation, legal
proceedings or claims may include awards of sulistanonetary damages, costly royalty or licensiggeements, or orders preventing us f
offering certain games, features, or services,maagd also result in changes in our business pragtigkich could result in additional costs or a
loss of revenue for us and could otherwise harmbasiess. Although the results of such litigattannot be predicted with certainty, we
believe that the amount or range of reasonablyilplesi®sses related to such pending or threateitigdtlon will not have a material adverse
effect on our business, operating results, castsflor financial condition should such litigatioa kesolved unfavorably. We recognize legal
expenses as incurred.

14. Geographical Information
The following represents our revenue based ondagmgphic location of our players (in thousands):

Revenue Year Ended December 31
2013 2012 2011
United States $519,81¢ $ 757,29¢ $ 734,46¢
All other countries(1 353,44 523,96¢ 405,63:
Total revenu $873,26¢ $1,281,26' $1,140,10!

(1) No country exceeded 10% of our total revenue fgrpariods presente

The following represents our property and equipmeet by location (in thousands):

Property and equipment, net Year Ended December 31
2013 2012 2011
United States $345,59¢  $459,90¢ $252,55:
All other countries 3,19¢ 6,16¢ 4,18¢
Total property and equipment, r $348,79¢  $466,07¢  $256,74(
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15. Subsequent events (unaudited)
Cost Reduction Plan

In January 2014, we announced a cost reductiontp&rincluded a reduction in force of 314 empl®yard the exit of certain facilities.
We estimate we will incur approximately $16 millitm$18.5 million in pre-tax restructuring expense2014 pursuant to this plan.

Acquisition of NaturalMotiot

In February 2014, we acquired NaturalMotion Limjtadeading mobile game and technology developercdnsideration including $3¢
million in cash and the issuance of 39.8 millioargs of Zynga Class A Common Stock. Approximatélys Imillion of the 39.8 million shares
were issued to continuing employees and are sutgjetsting over a three-year period.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our cleeécutive officer and chief financial officer, éwated the effectiveness of our
disclosure controls and procedures as of the ettloegberiod covered by this Annual Report on Fof¥K1 The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and1B§d} under the Exchange Act, means controls dmer grocedures of a company that are
designed to ensure that information required tdibelosed by a company in the reports that it filesubmits under the Exchange Act is
recorded, processed, summarized and reported viftbitime periods specified in the Securities BrRchange Commission (the “SEC”) rules
and forms. Disclosure controls and procedures dglwithout limitation, controls and proceduresiglesd to ensure that information required
to be disclosed by a company in the reports tHdes or submits under the Exchange Act is accaeal and communicated to the company’s
management, including its principal executive aridgipal financial officers, as appropriate to alltimely decisions regarding required
disclosure. Based on the evaluation of our disesontrols and procedures as of December 31, 20t 3;hief executive officer and chief
financial officer concluded that, as of such date, disclosure controls and procedures were effecti the reasonable assurance level.

Management’s Report on Internal Control over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as defined in Rule 13a-
15(f) of the Exchange Act. Our management conduatedvaluation of the effectiveness of our integwaltrol over financial reporting based
on the framework itnternal Control—Integrated Frameworksued by the Committee of Sponsoring Organizatidriee Treadway
Commission (1992 Framework). Based on this evalnatnanagement concluded that our internal cootret financial reporting was effecti
as of December 31, 2013. Management reviewed Hudtseof its assessment with our Audit Committdee €ffectiveness of our internal
control over financial reporting as of December 113 has been audited by Ernst & Young LLP, aefpaehdent registered public accounting
firm, as stated in its report which is includedtim 8 of this Annual Report on Form 10-K.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control éwancial reporting identified in management’s exalon pursuant to Rules 13a-15(d)
or 15d-15(d) of the Exchange Act during the quagteted December 31, 2013 that materially affeciedre reasonably likely to materially
affect, our internal control over financial repaodgi

Limitations on Effectiveness of Controls and Procedres

In designing and evaluating the disclosure contald procedures, management recognizes that atyplsoand procedures, no matter
how well designed and operated, can provide ordgarable assurance of achieving the desired catijettives. In addition, the design of
disclosure controls and procedures must reflectabiethat there are resource constraints andwhatgement is required to apply judgment in
evaluating the benefits of possible controls aratedures relative to their costs.

ITEM 9B. OTHER INFORMATION
None.
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

The information required by this item is incorp@aby reference to Zynga's Proxy Statement fa2@ts4 Annual Meeting of
Stockholders to be filed with the SEC within 12@slafter the end of the fiscal year ended Decer@bep013.

Our board of directors has adopted a Code of Basi@®nduct and Ethics applicable to all officersealors and employees, which is
available on our website ( www.zynga.cpmnder “Corporate Governance.” We will provideaggpy of these documents to any person, withou
charge, upon request, by writing to us at Zynga, linwestor Relations Department, 699 Eighth Stigah Francisco, California 94103. We
intend to satisfy the disclosure requirement urigen 5.05 of Form 8 regarding an amendment to, or waiver from, a jgion of our Code ¢
Business Conduct and Ethics by posting such infoaman our website at the address and the locapecified above.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is incorpeaby reference to Zynga's Proxy Statement fa2@s4 Annual Meeting of
Stockholders to be filed with the SEC within 12§slafter the end of the fiscal year ended Decer&bep013.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item is incorpaaby reference to Zynga's Proxy Statement fa2@ts4 Annual Meeting of
Stockholders to be filed with the SEC within 12@slafter the end of the fiscal year ended Decerabep013.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS AND DIRECTOR INDEPENDENCE

The information required by this item is incorpeaby reference to Zynga's Proxy Statement fa2@s4 Annual Meeting of
Stockholders to be filed with the SEC within 12§slafter the end of the fiscal year ended Decer&bep013.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is incorpedby reference to Zynga's Proxy Statement fa2@%4 Annual Meeting of
Stockholders to be filed with the SEC within 12@slafter the end of the fiscal year ended Decerabep013.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

We have filed the following documents as part @ #innual Report on Form 10-K:

1. Consolidated Financial Stateme

Reports of Independent Registered Public Accourfing
Consolidated Balance She

Consolidated Statements of Operati

Consolidated Statements Comprehensive Inc
Consolidated Statements of Stockhol’ Equity (Deficit)
Consolidated Statements of Cash Flc

Notes to Consolidated Financial Statem

2. Financial Statement Schedu

Schedule II: Valuation and Qualifying Accounts

Balance at
Beginning o

Allowance for Doubtful Accounts and Sales Cre Year
Year Ended December 31, 2013 $ 16C
Year Ended December 31, 20 $ 162
Year Ended December 31, 20 $ 32t

Page Nc
68
70
71
72
73
75
76
Charged to Write-Offs
Expenses/ Net of Balance at
Against Revent Recoverie End of Yea
= $ (160 $ —
— $ (3) $ 16C
— $ (162 $ 168

All other schedules have been omitted becauseatesyiot required, not applicable, or the requirddrimation is otherwise included.

3. Exhibits

See the Exhibit Index immediately following thersgure page of this Annual Report on Form 10-K.
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ITEM 15. Exhibits and Financial Statement Schedules

(a) Exhibits.

Exhibit

No. Description of Exhibit

3.1 Amended and Restated Certificate of Incorporatiofymga
Inc.

3.2 Amended and Restated Bylaws of Zynga

4.1 Form of Zynga Inc. Class A Common Stock Certific

10.1 Fifth Amended and Restated Investor Rights Agredntsnand
between Zynga Inc., the investors listed on Scheduhereto
and Mark Pincus, dated February 18, 2

10.2+ Zynga Inc. 2007 Equity Incentive Pl

10.3+ Forms of Stock Option Agreement and Stock OptioarEise
Agreement under 2007 Equity Incentive P

10.4+ Forms of Notice of Restricted Stock Unit Award ddekstricted
Stock Unit Agreement under 2007 Equity Incentivan

10.5+ Zynga Inc. 2011 Equity Incentive Pl

10.6+ Forms of Stock Option Grant Notice and Option Agneat
under 2011 Equity Incentive Pl;

10.7+ Forms of Restricted Stock Unit Grant Notice andtRetsd
Stock Unit Agreement under 2011 Equity Incentivan

10.8+ Form of 2011 Equity Incentive Plan Performance Gashrd
Agreemen

10.9+ Zynga Inc. 2011 Employee Stock Purchase |

10.10+ Form of Indemnification Agreement made by and betwe
Zynga Inc. and each of its directors and execudifieers

10.11+ Zynga Inc. No-Employee Director Compensation Pol

10.12+ Zynga Inc. Change in Control Severance Benefit
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Filed

Form File No. Exhibit Filing Date Herewith
S-1/A 333-17529¢ 3.2 11/17/201
S-1/A 335-17529¢ 34 11/17/201
S-1/A 335-17529¢ 4.1 11/4/201.
S-1/A 333-17529¢ 10.1 8/11/201.:
S-1/A 333-17529¢ 10.2 12/2/201:
S-1/A 333-17529¢ 10.: 11/17/201
S-1/A 333-17529¢ 10.2¢ 11/17/201
S-1/A 335-17529¢ 10.4 11/17/201
S-1/A 333-17529¢ 10.5 11/17/201
10Q 3333537t 10.: 5/8/201.
8-K 001-3537¢ 10.1 4/4/201:
S-1/A 335-17529¢ 10.2( 12/2/201.
S-1/A 333-17529¢ 10.€ 11/17/201
1C¢-Q 001-3537¢ 10.t 5/8/201.
S-1/A 335-17529¢ 10.2: 11/17/201
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Incorporated by Reference

Exhibit Filed
No. Description of Exhibit Form File No. Exhibit Filing Date Herewith

10.134 Offer Letter between Zynga Inc. and Don A. Mattridiated June 8-K 0013537¢ 10.1 7/3/201:
30, 2013

10.144 Amended and Restated Offer Letter, between Zyngaalind S-1/A 33317529¢ 10.1¢ 11/17/201
Mark Pincus, dated November 16, 2(

10.154 Amended and Restated Offer Letter, between Zyngaalnd S-1/A 333-17529¢ 10.2¢ 11/17/201
Mark Vranesh, dated October 25, 2(

10.164 Offer Letter between Zynga Inc. and Clive Downiatedi Octobe X
17, 2013

10.174 Offer letter between Zynga Inc. and Devang Shatedla X
December 4, 201

10.184 Release Agreement, dated August 7, 2013, betwergaZinc. 10Q 001-3537¢ 10.z 10/31/201.
and Owen Van Natt

10.194 Separation Letter and Release Agreement, datedsdd@, 2013 10Q 0013537¢ 10.z 10/31/201.
between Zynga Inc. and David |

10.204 Separation Letter and Release Agreement, datedsAdgy 2013 10Q 001-3537¢ 10.4 10/31/201
between Zynga Inc. and Cadir L

10.214 2012 Compensation Information for Executive Offg 8-K 001-3537¢ 3/15/201.

10.221 Developer Addendum by and between Facebook, IntZgnga  10-Q/A 0013537¢ 10.t  02/05/201
Inc., dated May 14, 2010 and Amendment No. 1 todlmper
Addendum, dated October 13, 2(

10.231 Amendment No. 2 to Developer Addendum by and betwee 10Q 0013537¢ 10.1 7/30/201.
Facebook, Inc. and Zynga Inc., dated April 25, 2

10.24¢ Amendment No. 3 to Developer Addendum by and batwee 10K 001-3537¢ 10.3C  02/25/201
Facebook, Inc., Facebook Ireland Limited, Zynga,ldgnga
Game Ireland Limited and Zynga Luxembourg S.ardted
November 28, 201

10.251 Developer Addendum No. 2 by and between Faceboak, | S-1/A 33317529¢ 10.1¢€ 11/4/201:
Facebook Ireland Limited and Zynga Inc., dated Dy 26,
2010

10.261 Amendment No. 1 to Developer Addendum No. 2 by lasitlveer 10Q 001-3537¢ 10.2 7/30/201.

Facebook, Inc., Facebook Ireland Limited and Zyimga, dated
June 12, 201
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Exhibit
No.

10.27-

10.284

10.29

10.30

10.31

10.32-
211
23.1
24.1
311

31.2

Description of Exhibit

Amendment No. 2 to Developer Addendum No. 2 by and
between Facebook, Inc., Facebook Ireland LimitetlZynga
Inc., dated July 2, 201

Amendment No. 3 to Developer Addendum No. 2 by and
between Facebook, Inc., Facebook Ireland Limitgehga Inc.
and Zynga Game lIreland Limited, dated Novembe2R&2

Warrant to Purchase Class B Common Stock, datgd3aul
2009, issued to Allen & Company LL¢

Amended and Restated Revolving Credit Agreemenn¢ddas
of July 21, 2011 and amended and restated as efZur2013
among Zynga Inc., as Borrower, the Lenders pasyetio and
Morgan Stanley Senior Funding, Inc., as AdministeAgent

Office Lease by and between Chip Factory Commeldi@l
and Zynga Inc., dated January 2008; Amendment ésé.e
dated November 1, 2008; and Amendment to Leaseddat
February 1, 201

2013 Compensation Information for Executive Offg
List of subsidiarie!

Consent of Independent Registered Public Accourking
Power of Attorney (included in signature pa

Certification of the Chief Executive Officer of Zga Inc.
pursuant to rule 13a-14 under the Securities Exgh#ct of
1934

Certification of the Chief Financial Officer of Zga Inc.
pursuant to rule 13a-14 under the Securities Exgph#ct of
1934
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Filed

Form File No. Exhibit Filing Date Herewith
10Q 001-3537¢ 10.c 7/30/201.
10K 001-3537¢ 10.3¢ 02/25/201.
S-1/A 333-17529¢ 10.1¢ 7/18/201:
8-K 001-3537¢ 10.1 6/24/201.
S-1/A 333-17529¢ 10.2:2 8/11/201.
8-K 001-3537¢ 4/4/201:

X

X

X

X

X
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Incorporated by Reference

Exhibit File Filing Filed
No. Description of Exhibit Form No. Exhibit Date Herewith
32.1 Certification of the Chief Executive Officer and X

Chief Financial Officer of Zynga Inc. pursuant to18
U.S.C. Section 1350 as Adopted Pursuant to Section
906 of the Sarban-Oxley Act of 200z

101.INS*(1) XBRL Instance Documer
101.SCH*(1 XBRL Taxonomy Extension Schema Docum
101.CAL*(1) XBRL Taxonomy Extension Calculation Linkbase
Documenti
101.DEF*(1) XBRL Taxonomy Extension Definition Linkbase
Document
101.LAB*(1) XBRL Taxonomy Extension Labels Linkbase
Document
101.PRE*(1 XBRL Taxonomy Extension Presentation Linkbase
Documenti
+ Indicates management contract or compensatory
t Confidential treatment has been granted for peitdormation contained in this exhibit. Such infaation has been omitted and was filed
separately with the Securities and Exchange Conimnis
# Confidential treatment has been requested faaiceinformation contained in this exhibit. Sucfoinmation has been omitted and will be
provided separately to the Securities and Exch&@agemission
. The certifications attached as Exhibit 32.1 accamypghis Annual Report on Form 10-K pursuant to 18.Q. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, and shall not be deemed “filday the Registrant for purposes of Section 1
the Securities Exchange Act of 1934, as amer
(1) Pursuant to applicable securities laws andlegigus, the Registrant is deemed to have compligii the reporting obligation relating to

the submission of interactive data files in suchileixs and is not subject to liability under anytigraud provisions of the federal
securities laws as long as the Registrant has maded faith attempt to comply with the submissiequirements and promptly amends
the interactive data files after becoming awaré¢ tthe interactive data files fails to comply wittetsubmission requirements. These
interactive data files are deemed not filed or p&# registration statement or prospectus for sep of Sections 11 or 12 of the
Securities Act of 1933, as amended, are deemefiledfor purposes of Section 18 of the Securifi@shange Act of 1934, as amended,
and otherwise are not subject to liability understh section:
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyidthas duly caused this Annual
Report on Form 10-K to be signed on its behalfi®/undersigned, thereunto duly authorized on Fepi2b, 2014.

Z YNGA | NC.

By: /s/ Mark Vranesh
Mark Vranesh

Chief Financial Officer and Chief Accounting
Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anoirgpgMark Vranes!
and Devang Shah, and each of them, as his trutaesfid attorneys-in-fact and agents, with full paved substitution and resubstitution, for
him and in his name, place, and stead, in any Hrd@acities, to sign any and all amendmentsi®Annual Report on Form 10-K, and to file
the same, with all exhibits thereto, and other dognts in connection therewith, with the Securitied Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of thdhpower and authority to do and perform eant avery act and thing requisite and
necessary to be done in connection therewith, Igstéuall intents and purposes as he might or dald in person, hereby ratifying and
confirming that all said attorneys-in-fact and ageor any of them or their or his substitute drstitutes, may lawfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this Annual Report on Form 10ds been signed below by the
following persons on behalf of the Registrant amthie capacities and on the dates indicated:

Signature Title. Date
/s/ Mark Pincus Chairman of the Board and Chief Product Officer February 21, 2014
Mark Pincus
/s/ Don A. Mattrick Chief Executive Officer and Direct@Principal Executive February 21, 2014
Don A. Mattrick Officer)
/sl Mark Vranesh Chief Financial OfficefPrincipal Financial and Accountin  February 21, 2014
Mark Vranesk Officer)
/s/ John Doerr Director February 21, 2014
John Doerl
/s/ William “Bing” Gordon Director February 21, 2014
William “Bing” Gordon
/sl Reid Hoffman Director February 21, 2014
Reid Hoffman
/sl Jeffrey Katzenberg Director February 21, 2014
Jeffrey Katzenber
/sl Stanley J. Meresman Director February 21, 2014
Stanley J. Meresme
/s/ Sunil Paul Director February 21, 2014
Sunil Paul
/s/ Ellen Siminoff Director February 21, 2014

Ellen Siminoff
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Exhibit 10.16
October 17, 2013

Clive Downie
Via email

Re: Offer of Employment by Zynga Inc.

Dear Clive:

| am very pleased to confirm our offer to you df-fime employment with Zynga Inc., a Delaware amgttion (the “Company”), in the
position of Chief Operating Officer. You will regdo the Company’s Chief Executive Officer, Don Miak. The terms of our offer and the
benefits currently provided by the Company areoilews:

1. Starting Salary . Your starting salary will be $450,000 per year &djusted from time to time, youSalary”), less all applicable
deductions required by law, which shall be payabline times and in the installments consistertt thie Company’s then current payroll
practice. Your Salary is subject to periodic reviewd adjustment in accordance with the Companyisips as in effect from time to time, but
shall not be reduced below $450,000 per year withiour consent.

2. Signing Bonus. Provided you accept this offer on or before Oetad, 2013, and provided you commence employmeior defore
November 4, 2013, the Company will pay you a-time signing bonus in the amount of $1,000,008s keductions required by law (the “
Signing Bonus”). This Signing Bonus will be paid on the firsgrdarly scheduled payroll date in December 20138jrball cases not later than
March 15, 2014. Should the Company terminate yoysleyment for Cause (as defined in the CIC Plascdeed below) or should you choc
to leave the Company for any reason, in either pase to the one-year anniversary of your statedgou will be required to repay the
Company a pro-rated share of the Signing Bonugawied based on time served. Should the Compamyjnite your employment without
Cause (as defined in the CIC Plan), or if your empient terminates as a result of your death obdigg and provided you sign and allow to
become effective a release of claims, no repaywiethte Signing Bonus shall be required.

3. Incentive Compensation Following the end of your first year of employmeaind conditioned on your continued employment it
Company, you will be eligible to earn incentive qeensation under the Company’s then-applicable peeace bonus program for similarly
situated executive officers. In FY 2015 and FY 204dur participation in any such incentive plans §aproved by the Board of Directors (the
Board”)) shall be at a level such that the target inentinder such program results in Total Target Aghi@ompensation for each of those
fiscal years equal to at least $2,000,000. Notwaitding this target level, the actual incentive pemsation that you earn in any fiscal year will
be dependent upon the achievement by the Compahlgyayou of the applicable performance objectiweish(such performance to be
determined by the Board or a committee of the Boards sole discretion). For any given fiscal g€kotal Target Annual Compensation is
calculated as the sum of (1) annualized base sedt#y (2) target cash bonus opportunity, andhi@)accounting accrual value that the Com,
expects to recognize in that fiscal year with respe all of your then outstanding equity awardsyell as with respect to any new equity gr
to be made in that year. The Company reservedgheto determine the form, allocation and termshaf compensation opportunity awarde:
you in any given fiscal year to achieve the $2,000,Total Target Annual Compensation. For clatitys $2,000,000 value is a target meas
on the date the Board (or its duly authorized cottem) finalizes your compensation for a given fisear. Your actual W2 compensation for
given year may differ (including based on actuafgrenance under our cash incentive programs), agdsach difference will not result in an
increase or recovery of compensation for that figear.
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4.2014 Bridge Bonus At the end of FY 2014, and conditioned on yountewed employment with the Company, you will atso
eligible for a one-time 2014 Bridge Bonus paymeitalated by multiplying: (x) $2,740, times (y) thember of calendar days between your
1l-year anniversary date with the Company and Deee®b, 2014. By way of example onlif your 1-year anniversary date with the Compan
falls on November 18, 2014, and you remain an eyg@avith the Company through December 31, 2014 yio@ will be paid a onéme 201«
Bridge Bonus payment of $117,820. This 2014 BriBgaus will be paid on the first regularly schedupegroll date in January 2015, but in
cases not later than March 15, 2015. Should thepaamterminate your employment for Cause (as définghe CIC Plan, described below),
or should you choose to leave the Company for eagan prior to December 31, 2014, you will not iiitled to any portion of a 2014 Bridge
Bonus payment.

5. Benefits. You will be eligible to participate in the hegltlie and disability insurance programs and theeoemployee benefit plans
established by the Company for its employees fiiame to time in accordance with the terms of thaggmams and plans. The Company
reserves the right to change the terms of its jgrogrand plans at any time.

6. Confidentiality . As an employee of the Company, you will have aste certain confidential information of the Compand you
may, during the course of your employment, devekpain information or inventions that will be theperty of the Company. To protect the
interests of the Company, this offer of employmisrdontingent upon your signing the Company’s staddEmployee Invention Assignment
and Confidentiality Agreement in the form attachedeto as Exhibit A We wish to impress upon you that we do not want tp, and we
hereby direct you not to, bring with you any coefitial or proprietary material of any former empowr other entity or to violate any other
obligations you may have to any former employeotber entity. You represent that your signing @ tiffer letter, the agreement concerning
equity awards granted to you, if any, under thenRés defined below) and the Company’s Employeertien Assignment and Confidentiality
Agreement, and your commencement of employment thhdhCompany, will not violate any agreement cutyen place between yourself and
current or past employers or other entities.

7.Zynga Stock Units. Subject to approval of the Board or a commitigeointed by the Board, you will be eligible to reeean award
of Zynga stock units (ZSUs") representing the opportunity to acquire 550,888res of the Company’s Class A common stock sutgehe
terms and conditions of the Company’s applicablgtggncentive plan in effect at the time of grdtite “Plan "), and a ZSU agreement
between you and the Company in the form approvettidyBoard or a committee appointed by the Boahe. right to vesting and settlement of
a ZSU award will be subject to your continued segvihe restrictions set forth in the Plan anda8& agreement, and compliance with
applicable securities and other laws and satigfadf the Time Vesting Criteria. For purposes @& fbregoing, the Time Vesting Criterid’
means a four (4) year vesting term with the follogvconditions (x) the vesting commencement dateogdur on the 18 day of the month
immediately following your employment start datétwihe Company and (y) the award vests as to 258teaf SUs (rounded down to the
nearest whole ZSU) on the first anniversary ofithgting commencement date, with the balance veasrtg 1/16th of the ZSUs (rounded
down to the nearest whole ZSU, except for thevasting installment) every three months thereafiteeach case subject to continued service.
Each installment of the ZSUs that vests is a “sapgrayment” for purposes of Treasury Regulati@wi®n 1.409A-2(b)(2). Settlement of any
vested ZSUs will occur no later than thetl5 dathefthird calendar month of the year following tear in which the installment of ZSUs is
no longer subject to a “substantial risk of forfie” (within the meaning of Treasury Regulationst®a 1.409A-1(d)) or, if required for
compliance with Section 409A of the Internal Reve@ode of 1986, as amended (theédde”), by no later than December 31 of the calendar
year in which the installment of ZSUs are no longdrject to a substantial risk of forfeiture (subj® any delay in payment required by upc
separation from service).

8. Executive Severance PlanYou will be eligible to participate in the Zyn@yac. Change in Control Severance Benefit Plan ‘{(t6¢C
Plan™), subject to the terms and conditions ther
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9. Conflict of Interest; Further Assurances. Prior to starting employment, you will disclogethe Company in writing any other gainful
employment, business or activity that you are aulyeassociated with or participate in that compethrectly or indirectly, with the Company.
During the period that you render services to tbenany, you agree to not engage in any employrbestness or activity that is in any way
competitive with the business or proposed businéfise Company or that is reasonably likely to matly interfere with the performance of
your job duties or create a conflict of interesbu¥will not assist any other person or organizatinoompeting with the Company or
preparing to engage in competition with the busiresproposed business of the Company. We haveded|with this letter an Outside
Activity Disclosure Form. Please complete the foamd disclose any outside employment, businesstivity in which you intend to engage
during employment with Zynga. Failure to make disdlres is considered a material representatiorythasre not engaged or associated with
any such outside activities at the beginning of leynpent. You will be responsible to comply with Zyais Conflict of Interest Policy includir
updated disclosures of such outside activitiea)ldimes during employment. In addition, you agte@enake any and all filings, applications
and submissions as may be required by the Compargninection with the Company’s regulatory requieats related to real money gaming
approvals and related business lines. Your refasalake any such filings or to cooperate with sfilaigs shall be deemed a material breac
this letter and Cause under the CIC Plan.

10. At Will Employment . While we look forward to a long and profitabléatéonship, should you decide to accept our offeqy will be
an at-will employee of the Company, which meansetimployment relationship can be terminated by eitti@is for any reason, at any time,
with or without prior notice and with or withoutuse. In addition, the Company may change your cosgt®n, benefits, duties, assignments,
responsibilities, location of your position, and/arther terms and conditions of your employmenarat time to adjust to the changing need
our dynamic company. Any statements or represemtsto the contrary (and any statements contradietny provision in this letter) are
ineffective. Further, your participation in any ctdncentive or benefit program is not to be regards assuring you of continuing employmen
for any particular period of time. Any modificati@n change in your at will employment status maly @ecur by way of a written employme
agreement signed by you and a duly authorized meoftibe Board.

11.Background Check. This offer of employment is contingent upon ssstel completion of a background check.

12. Authorization to Work . This offer is also contingent upon proof of idgnand work eligibility. Please note that becanemploye
regulations adopted in the Immigration Reform awtht@l| Act of 1986, within three (3) business daystarting your new paosition you will
need to present documentation demonstrating thahgwe authorization to work in the United Stategou have questions about this
requirement, which applies to U.S. citizens and-bo8. citizens alike, you may contact our persomfiéte.

13. Section 409A. Notwithstanding anything to the contrary in thager, it is intended that the benefits and payismenovided in this
letter satisfy, to the greatest extent possible etkemptions from the application of Section 4094he Code provided under Treasury
Regulations Sections 1.409A-1(b)(4), 1.409A-1(h)é&s)d 1.409A-(b)(9) and will be construed to theagest extent possible as consistent with
those provisions. For purposes of Section 4094 efCode and the regulations and other guidanceuhder and any state law of similar ef
(collectively, “ Section 409A)), all payments made under this letter will beatel as a right to receive a series of separatagrtg and,
accordingly, each installment payment will at afies be considered a separate and distinct payménintended that any payments or
benefits provided under this letter that are n&negt from application of Section 409A will be iqtezted and administered so as to comply
with the requirements of Section 409A to the gretagetent possible, including the requirement thatwithstanding any provision to the
contrary in this letter, if you are deemed by tlmmpany at the time of your separation from sertacke a “specified employee” for purposes
of Section 409A(a)(2)(B)(i) of the Code, and to &éxtent payment
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due to you upon a separation from service are deemiee “deferred compensation,” then to the extiefdyed commencement of any portion
of such payments (or delayed issuance of any slsalgsct to equity awards that are not themselyempt from Section 409A) is required to
avoid a prohibited distribution under Section 408/2)(B)(i) of the Code and the related adversattar under Section 409A, such payments
will not be provided to you (or such shares issye@)r to the earliest of (a) the expiration of 8ie month period measured from the date of
your separation from service with the Company {lfie)date of your death or (c) such earlier datgeasiitted under Section 409A without 1
imposition of adverse taxation, and on the firstibass day following the expiration of such apglleaCode Section 409A(a)(2)(B)(i) period,
all payments deferred pursuant to this paragrafitbevipaid in a lump sum to you, and any remairpagments due will be paid as otherwise
provided in this letter or in the applicable agrean without interest.

14.Indemnification; Insurance . We will provided you with a customary indemnitiicen agreement covering you as an executive office
of the Company, in the form previously approvedhsy Board, and will include you as an executivéceffof the Company under the
Company’s D&O insurance policy.

15. Entire Agreement. This offer letter and the documents referredeieln constitute the entire agreement and undetistaof the
parties with respect to the subject matter of dfiier, and supersede any and all prior understgsdamd agreements, whether oral or written,
between or among the parties hereto with respdbietspecific subject matter hereof. If any termelreis unenforceable in whole or in part,
remainder shall remain enforceable to the extemhipd by law.

16. Acceptance. This offer will remain open until October 24, 0¥ our anticipated start date will be November , 2013. If you
decide to accept our offer, and | hope you wikkgse sign the enclosed copy of this letter in ffaee indicated and return it to me. Your
signature will acknowledge that you have read amtkustood and agreed to the terms and conditiottssbffer letter and the attached
documents, if any.

Should you have anything else that you wish towdisgplease do not hesitate to call me. We lookdat to the opportunity to welcome
you to the Company

Very truly yours,
ZYNGA INC.

/sl Meg Makalou
Meg Makalou, Chief People Offic

| have read and understood this offer letter andtheacknowledge, accept and agree to the termsstdsrth above and further acknowledge
that no other commitments were made to me as pamy@mployment offer except as specifically setHderein.

/sl Clive Downie Date signec  10/21/2013
Clive Downie
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Attachments:

Exhibit A Employee Invention Assignment and Confitlality Agreemen
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Exhibit A

Employee Invention Assignment and Confidentialigréement



Exhibit 10.17
December 4, 2013
Devang Shah

Re: Amended and Restated Offer of Employrbgr¥ynga Inc.

Dear Devang:

| am very pleased to confirm the terms of your anhg employment with Zynga Inc., a Delaware cogion (the “Company”), in the
position of Vice President, General Counsel ande@ary. You will initially report to the CompanyGhief Executive Officer, Don Mattrick.
This letter (the “Updated Letter”) amends and updatur original offer letter, dated July 1, 20X (tPrior Letter”), in its entirety.

1. Salary . Your new salary will be $325,000 per year (asisigid from time to time, your “Salary”), less gpdicable deductions
required by law, which shall be payable at the sraed in the installments consistent with the Camgisathen current payroll practice. Your
Salary will be subject to periodic review and athusnt in accordance with the Company’s then- cinpeficies.

2. Signing Bonus. Provided that you accept this Updated Letter Ghmpany will pay you a one-time sighing bonushi@a amount of
$75,000, less deductions required by law (tiseghing Bonus”). This Signing Bonus will be paid on or before tbecond regularly scheduled
payroll date in December 2013, but in all casedatet than March 15, 2014. Should the Companyiteata your employment for Cause, as
defined in the Zynga Inc. Change in Control SeveeaBenefit Plan (the CIC Plan”), or should you choose to leave the Company fgr a
reason, in either case prior to the one-year ansawvg of your acceptance of this Updated Letten, wdl be required to repay the Company a
pro-rated share of the Signing Bonus not earnedcdas time served. Should the Company terminate gmployment without Cause (as
defined in the CIC Plan), or if your employmenttérates as a result of your death or disability provided you sign and allow to become
effective a release of claims, no repayment ofSigming Bonus shall be required.

3. Incentive CompensationBeginning in FY 2014, and conditioned on your conéid employment with the Company, you will be
eligible to earn incentive compensation under tbem@any’s then-applicable performance bonus prodoarsimilarly situated executive
officers. In FY 2014, your participation in any suacentive plan (as approved by the Board of Diex(the “Board”)) shall be at a level
such that if you meet the applicable performangeatives, you will be eligible for incentive compsation of 40 percent of your Salary.
Notwithstanding this target level, the actual inbencompensation that you earn for performande¥r2014 or any subsequent fiscal year '
be dependent upon the achievement by the Compahigyayou of the applicable performance objectiweish(such performance to be
determined by the Board or a committee of the Boards sole discretion).

4. Benefits. You will continue to be eligible to participate the health, life and disability insurance progseand the other employee
benefit plans established by the Company for itplegees from time to time in accordance with threneof those programs and plans. The
Company reserves the right to change the ternts pfograms and plans at any time.

5. Confidentiality . As an employee of the Company, you have accessrtain confidential information of the Companyamu may,
during the course of your employment, develop @eitdormation or inventions that will be the praopeof the Company. To protect the
interests of the Company, you signed the Compastaisdard Employee Invention Assignment and Confidkty Agreement (the “
Confidentiality Agreement, the terms of which are incorporated by refereherein) as a condition of your employment. We wisimpress
upon you that we do not want you to, and we



Employment Offer
Page 2

directed you not to, bring with you any confidehtiaproprietary material of any former employerntowiolate any other obligations you may
have to any former employer. During the period tftat render services to the Company, you have dgpeé continue to agree to not engag
any employment, business or activity that is in aay competitive with the business or proposedrmss of the Company. You will disclose
to the Company in writing any other gainful emplaymh business or activity that you are currentoagted with or participate in that
competes with the Company. You will not assist ather person or organization in competing with@wempany or in preparing to engage in
competition with the business or proposed businéfise Company. You represent that your signinthefPrior Letter, this Updated Letter,
each agreement setting forth the terms and conditd the stock awards granted to you, if any, utide Company’s equity plans, and the
Confidentiality Agreement, and your commencemerdgraployment with the Company, do not violate anyeament currently in place (either
on the date you commenced employment with the Cagnpanow) between yourself and current or pastleygps.

6. Stock Options.Subject to approval of the Company’s Board of Dives or a committee appointed by the Board, and gontinued
service with the Company, you will be eligible axeive an additional option to purchase 200,000eshaf Zynga common stock (théption
"). If approved, the Option will be granted on theth day of the month following your acceptancéhi$ Updated Letter, and will have an
exercise price equal to the fair market value endaite of grant. The Option will be subject totivens and conditions of the Company’s
applicable equity incentive plan in effect at thmee of grant, and an option agreement between gdiutee Company in the form approved by
the Board or a committee appointed by the Boar@. @ption shall be subject to a four (4) year vestichedule, commencing on the 15th day
of the month following your acceptance of this Uggdil etter, whereby, subject to your continued iserwith the Company, 25% of the sha
subject to the Option (rounded down) shall vesthenfirst anniversary of the vesting commencemaie dnd the balance vesting as to 1/48th
of the shares subject to the Option (rounded dewxoept for the last vesting installment) monthlgrdafter, in each case subject to continued
service.

7.Zynga Stock Units. Subject to approval of the Board or a commitigeointed by the Board, you will be eligible to reeean award
of Zynga stock units (ZSUs”) representing the opportunity to acquire 100,8Bares of the Company’s Class A common stock sutgjeébe
terms and conditions of the Company’s applicablgtgdncentive plan in effect at the time of grdtite “Plan "), and a ZSU agreement
between you and the Company in the form approvettidyBoard or a committee appointed by the Boahe. fight to vesting and settlement of
a ZSU award will be subject to your continued sezuvith the Company, the restrictions set fortthimm Plan and the ZSU agreement, and
compliance with applicable securities and otherslawd satisfaction of the Time Vesting Criteriar porposes of the foregoing, thdime
Vesting Criteria” means a four (4) year vesting term with the faflog conditions (x) the vesting commencement dateoscur on the 15
day of the month immediately following your accemta of this Updated Letter and (y) the award vasto 25% of the ZSUs (rounded dow
the nearest whole ZSU) on the first anniversarthefvesting commencement date, with the balandingess to 1/16th of the ZSUs (rounded
down to the nearest whole ZSU, except for theasting installment) every three months thereafiteeach case subject to continued service.
Each installment of the ZSUs that vests is a “s#pgrayment” for purposes of Treasury Regulatie@ion 1.409A-2(b)(2). Settlement of any
vested ZSUs will occur no later than thetl5 daghefthird calendar month of the year following ylear in which the installment of ZSUs is
no longer subject to a “substantial risk of forfie” (within the meaning of Treasury Regulationst®a 1.409A-1(d)) or, if required for
compliance with Section 409A of the Internal Reve@ode of 1986, as amended (theédde”), by no later than December 31 of the calendar
year in which the installment of ZSUs are no longdnject to a substantial risk of forfeiture (sebj® any delay in payment required by upc
separation from service).

8. Executive Severance PlanYou will be eligible to participate in the CICdpI, subject to the terms and conditions thel
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9. Conflict of Interest; Further Assurances. You will continue to be responsible to complytlwitynga’s Code of Ethics and Conflict of
Interest Policy including updated disclosures of antside activities, at all times during employrmén addition, you agree to make any anc
filings, applications and submissions as may beired by the Company in connection with the Compmnggulatory requirements related to
real money gaming approvals and related business.liYour refusal to make any such filings or topmrate with such filings shall be deemed
a material breach of this letter and Cause undeCIiC Plan.

10. At Will Employment . You will continue to be an atill employee of the Company, which means the emplent relationship can |
terminated by either of us for any reason, at ang,twith or without prior notice and with or withbcause. In addition, the Company may
change your compensation, benefits, duties, assgtenresponsibilities, location of your positiand any other terms and conditions of your
employment, at any time to adjust to the changieeds of our dynamic company. Any statements oesgmitations to the contrary (and any
statements contradicting any provision in thissidtare ineffective. Further, your participatioraimy stock incentive or benefit program is nc
be regarded as assuring you of continuing employfieermny particular period of time. Any modificati or change in your at will employme
status may only occur by way of a written employtregreement signed by you and a duly authorized lmeewf the Board.

11.Background Check. This Updated Letter is contingent upon successiaipletion of an updated background check.

12. Section 409A. Notwithstanding anything to the contrary in thigdated Letter, it is intended that the benefits payments provided
in this Updated Letter and the Prior Letter satithythe greatest extent possible, the exemptiams the application of Section 409A of the
Code provided under Treasury Regulations Sectict@RA-1(b)(4), 1.409A-1(b)(5), and 1.409A-(b)(9)anill be construed to the greatest
extent possible as consistent with those provisibos purposes of Section 409A of the Code andefbelations and other guidance thereunde
and any state law of similar effect (collectiveély$ection 4094, all payments made under this letter will beatesd as a right to receive a
series of separate payments and, accordingly,iaatdiiment payment will at all times be consideaeskparate and distinct payment. It is
intended that any payments or benefits provideceutids letter that are not exempt from applicatibisection 409A will be interpreted and
administered so as to comply with the requiremehection 409A to the greatest extent possiblduding the requirement that,
notwithstanding any provision to the contrary irstletter, if you are deemed by the Company atithe of your separation from service to k
“specified employee” for purposes of Section 409&HB)(i) of the Code, and to the extent paymehits to you upon a separation from
service are deemed to be “deferred compensatiberi to the extent delayed commencement of anygoooti such payments (or delayed
issuance of any shares subject to equity awardsathanot themselves exempt from Section 409A¢dsiired to avoid a prohibited distribution
under Section 409A(a)(2)(B)(i) of the Code andritlated adverse taxation under Section 409A, sagimpnts will not be provided to you (or
such shares issued) prior to the earliest of @p#piration of the six month period measured ftbendate of your separation from service with
the Company, (b) the date of your death or (c) ®artier date as permitted under Section 409A withlee imposition of adverse taxation, and
on the first business day following the expiratarsuch applicable Code Section 409A(a)(2)(B)(Nige all payments deferred pursuant to
paragraph will be paid in a lump sum to you, ang@maining payments due will be paid as othenpiswided in this letter or in the
applicable agreement, without interest.

13.Indemnification; Insurance . We will provide you with a customary indemnifiat agreement covering you as an executive officel
of the Company, in the form previously approvedhms Board, and will include you as an executivéceffof the Company under the
Company’s D&O insurance policy during your servasean executive officer of the Company.

14.Entire Agreement . This Updated Letter including your Confidentialdgreement, Option and ZSU Agreements, and angroth
documents referred to herein constitute the eatireemen
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and understanding of the parties with respecteacstibject matter of this Updated Letter, and sakrsiny and all prior understandings and
agreements, whether oral or written, between omantioe parties hereto with respect to the spesifiject matter hereof, including without
limitation the Updated Letter. If any term heresrunenforceable in whole or in part, the remairsthall remain enforceable to the extent
permitted by law.

15. Acceptance. Please sign the enclosed copy of this Update@tigt the space indicated and return it to me.rn&gnature will
acknowledge that you have read and understoodgneed to the terms and conditions of this Updatettielr and the attached documents, if
any.

Should you have anything else that you wish toudiscplease do not hesitate to call me.

Very truly yours,

ZYNGA INC.

/sl Meg Makalot
Meg Makalou, Vice President, Human Resoul

I have read and understood this Updated Lettehaneby acknowledge, accept and agree to the tesmstdorth above and further
acknowledge that no other commitments were madeetas part of my continued employment except asifigadly set forth herein.

/s/ Devang Shah Date signed 12/11/2013
Devang Shal




SUBSIDIARIES OF ZYNGA INC.

Spooky Cool Labs LLC (Delaware)

650 Townsend Systems LLC (California)
Big Dog Holdings LLC (California)

Zynga Gaming LLC (Delaware)

XPD Media Inc. (Cayman)

Zynga China (Beijing) Co. Ltd. (China)
Zynga Game Canada Ltd. (Canada)
Zynga Game Holdings Limited (Ireland)
Zynga Game International Limited (Jersey)
Zynga Game Ireland Limited (Ireland)
Zynga Game Network India Private Limited (India)
Zynga Germany GmbH (Germany)

Zynga Luxembourg S.ar.l. (Luxembourg)

Zynga U.K. Limited (United Kingdom)

Exhibit 21.1



Exhibit 23.1
Consent of Independent Registered Public Accourking

We consent to the incorporation by reference irféewing Registration Statements:
(1) Registration Statement (Forn-3ASR No. 33-193889) of Zynga Inc

(2) Registration Statement (Form S-8 No. 333-1939#4taining to the Zynga Inc. 2011 Equity InceatRlan (as successor to the
NaturalMotion Limited Option Plan and the Naturalfido Limited Enterprise Management Incentive Schg!

(3) Registration Statement (Form S-8 No. 333-183&2taining to the 2011 Equity Incentive Plan @3d1 Employee Stock Purchase Plan
of Zynga Inc.,

(4) Registration Statement (Form S-8 No. 333-1834@8taining to the 2011 Equity Incentive Plan @30d1 Employee Stock Purchase Plan
of Zynga Inc., ant

(5) Registration Statement (Form S-8 No. 333-173p28taining to the 2007 Equity Incentive Plan, R&Quity Incentive Plan and 2011
Employee Stock Purchase Plan of Zynga |

of our reports dated February 21, 2014, with ressfmethe consolidated financial statements anddulleeof Zynga Inc. and the effectiveness of
internal control over financial reporting of Zyntyec. included in this Annual Report (Form 10-K)&fnga Inc. for the year ended
December 31, 2013.

/sl Ernst & Young LLI

San Francisco, CA
February 21, 2014



Exhibit 31.1
CERTIFICATIONS
I, Don A. Mattrick, certify that:
1. | have reviewed this Annual Report on Form 16fZynga Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dméttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15a@&3})18hd internal control over financial reportirag defined in Exchange Act Rules 13a-1!
(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig toeriod in which this report is being prepared;

b. Designed such internal control over financigloting, or cause such internal control over finah@porting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statement for
external purposes in accordance with generally@edeaccounting principles;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in the tegyig's internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annuadrig that has materially affected, or is reasopndikély
to materially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a signifrole in the registrant’s internal
control over financial reporting.

Date: February 21, 2014

/s/ Don A. Mattrick

Don A. Mattrick

Chief Executive Officer and Director
(Principal Executive Officer




Exhibit 31.2
CERTIFICATIONS

I, Mark Vranesh, certify that:
1. | have reviewed this Annual Report on Form 16fZynga Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dmn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15a@3})18hd internal control over financial reportirag defined in Exchange Act Rules 13a-1!
(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedoreaused such disclosure controls and procedaites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

b. Designed such internal control over financigloting, or cause such internal control over finah@porting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statement for
external purposes in accordance with generallygiedeaccounting principles;

c. Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in the tegig's internal control over financial reportirttat occurred during the registrant’s most
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabm that has materially affected, or is reasopdikély
to materially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s) anldve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: February 21, 2014

/s/ Mark Vranesh

Mark Vranest

Chief Financial OfficefPrincipal Financial and
Accounting Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF  FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to the requirement set forth in Rule 18@)lof the Securities Exchange Act of 1934, asratad, (the “Exchange Act”) and
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code (18 U.S.C. §1350), Don A. Mattridhie€Executive Officer of Zynga Inc.
(the “Company”), and Mark Vranesh, Chief Financficer of the Company, each hereby certifies ttamthe best of his knowledge:

1. The Company’'s Annual Report on Form 10-K forykar ended December 31, 2013 (the “Periodic R8péutly complies with the
requirements of Section 13(a) or Section 15(dheffExchange Act; ar

2. The information contained in the Periodic Repoifygresents, in all material respects, the finahcondition and results of operation:
the Company

In Witness Whereof, the undersigned have set tHaids hereto as of the 21st day of February, 2014.

/s/ Don A. Mattrick /s/ Mark Vranesh
Don A. Mattrick Mark Vranest
Chief Executive Officer Chief Financial Officer and Chief

Accounting Officer

“This certification accompanies the Form 10-Q/Antiich it relates, is not deemed filed with the S@ms and Exchange Commission and is
not to be incorporated by reference into any filirigZynga Inc. under the Securities Act of 1933aasended, or the Securities Exchange Au
1934, as amended (whether made before or aftefatecof the Form 10-Q), irrespective of any gen@@rporation language contained in

such filing”



