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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On August 21, 2018, the Compensation Committee of the Board of Directors (the “Committee”) of Zynga Inc. (“Zynga” or the “Company”) approved
changes in the following compensation plans and arrangements sponsored by the Company: the Change in Control Severance Benefits Plan, the 2007 Equity
Incentive Plan, the 2011 Equity Incentive Plan, and the offer letter between the Zynga and its Chief Executive Officer, Frank Gibeau. None of the changes
materially changed the compensation or benefits under the plans and arrangements, with the exception of the Change in Control Severance Benefits Plan.
Change in Control Severance Benefits Plan
The existing Change in Control Severance Benefits Plan, which was originally adopted in 2011 (the “Original Plan”) was amended and restated and will
continue to be called the Change in Control Severance Benefits Plan (the “CIC Plan”). The Original Plan covered all of the Company’s named executive
officers, other than Mr. Gibeau. The Original Plan no longer will have any participants and will cease to exist. The CIC Plan will cover Gerard Griffin,
Zynga's Chief Financial Officer, Matt Bromberg, Chief Operating Officer, Bernard Kim, Zynga’s President of Publishing, Phuong Phillips, Chief Legal
Officer, Jeff Ryan, Chief People Officer, and Jeff Buckley, Chief Accounting Officer. The CIC Plan also will cover any other employees selected in the
discretion of the Committee. It currently is expected that the Plan will cover fewer than 12 employees.
The Original Plan provided for single trigger vesting of 25% of a participant’s equity compensation awards upon a change in control of Zynga (a “CIC”) and
an additional 25% double trigger vesting upon a qualifying termination of employment in connection with a CIC.
In connection with the Committee’s regular review of evolving governance and market practices, the CIC Plan removes the single trigger vesting and
provides that all severance payments and benefits under the CIC Plan will be payable only upon a qualifying termination of employment in connection with
a CIC (that is, on a double trigger basis). A qualifying termination of employment generally means being terminated by the Company other than for cause (as
defined in the CIC plan) or voluntarily terminating employment with good reason (as defined), in either case within 3 months before or 18 months after a CIC
(as defined). The payments and benefits under the CIC Plan that are payable upon a qualifying termination of employment include 12 months of base salary
and target bonus, full vesting of equity compensation awards and 12 months of payment or reimbursement for COBRA premiums. The CIC Plan definitions
of cause, good reason and CIC were modified compared to the Original Plan to provide greater certainty and clarity and other technical provisions of the CIC
Plan also were updated to improve legal compliance, enforceability and certainty. In order to receive any severance payments or benefits, the CIC Plan
requires that the participant sign a release of claims in favor of the Company and comply with various post-employment obligations including (but not
limited to) continuing to comply with the Company’s proprietary information agreement and, for 12 months following termination of employment, not
recruiting Company employees or disparaging the Company or its service providers.
2007 Equity Incentive Plan and 2011 Equity Incentive Plan
The 2007 Equity Incentive Plan (the “2007 Plan”) and the 2011 Equity Incentive Plan (the “2011 Plan”) were amended to provide that if a successor to
Zynga does not assume or substitute for outstanding equity compensation awards, the awards will vest prior to completion of a change of control
transaction. Neither the 2007 Plan nor the 2011 Plan provide for any automatic single trigger vesting on a change on control. The vesting described above
in this paragraph applies only if the successor does not assume or substitute for the awards following a change of control.
Offer Letter
The offer letter between Mr. Gibeau and Zynga (originally signed in 2016, when Mr. Gibeau became Zynga’s Chief Executive Officer) was
amended to include provisions from the CIC Plan definitions of cause, good reason and CIC and other technical changes were made to the offer letter to
improve legal compliance, enforceability and certainty in a similar fashion as for the CIC Plan. The amount of severance payments and benefits under the
offer letter was not changed.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
Number Description

10.1
10.2
10.3
10.4

Change in Control Severance Benefits Plan, as Amended and Restated effective August 21, 2018.
2007 Equity Incentive Plan, as Amended and Restated effective August 21, 2018.
2011 Equity Incentive Plan, as Amended and Restated effective August 21, 2018.
Offer Letter between the Company and Frank Gibeau, as Amended and Restated effective August 23, 2018.

SIGNATURES
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Exhibit 10.1
Zynga Inc.
Change in Control Severance Benefit Plan
(A UGUST 21, 2018, A MENDMENT AND RESTATEMENT)
1.
Introduction. THE ZYNGA INC. CHANGE IN CONTROL SEVERANCE BENEFIT PLAN (THE
Plan”)
“
WAS ESTABLISHED EFFECTIVE AS OF
September 14, 2011 and is hereby amended and restated effective as of August 21, 2018 (the “Effective Date”). THE PLAN PROVIDES FOR
THE PAYMENT OF CERTAIN SEVERANCE BENEFITS TO ELIGIBLE EMPLOYEES OF ZYNGA INC. (THE
Company”)
“
IN THE EVENT OF A QUALIFYING TERMINATION
OF EMPLOYMENT IN CONNECTION WITH A C HANGE IN C ONTROL , ALL ON THE TERMS AND CONDITIONS DESCRIBED IN THE PLAN. THIS DOCUMENT
constitutes both the Plan document and the Summary Plan Description for the Plan.
2.

Definitions. For purposes of the Plan, the following terms are defined as follows:
(a)

“Board” means the Board of Directors of the Company.

(b)

“Cause”

MEANS, WITH RESPECT TO A

LAW OR REGULATION APPLICABLE TO THE BUSINESS OF THE

PARTICIPANT: (I) ANY WILLFUL, MATERIAL VIOLATION BY THE PARTICIPANT OF ANY
COMPANY; (II) THE PARTICIPANT’S CONVICTION FOR, OR PLEA OF NO CONTEST TO, A FELONY OR A

CRIME INVOLVING MORAL TURPITUDE ; (II ) COMMISSION OF AN ACT OF PERSONAL DISHONESTY THAT IN INTENDED TO RESULT IN THE SUBSTANTIAL PERSONAL

PARTICIPANT (EXCLUDING INADVERTENT ACTS THAT ARE PROMPTLY CURED FOLLOWING NOTICECONTINUED
); (III)
MATERIAL VIOLATIONS
OF THE PARTICIPANT ’S LAWFUL AND REASONABLE DUTIES OF EMPLOYMENT (INCLUDING, BUT NOT LIMITED TO, COMPLIANCE WITH
MATERIAL WRITTEN POLICIES OF THE C OMPANY AND MATERIAL WRITTEN AGREEMENTS WITH THE C OMPANY), WHICH VIOLATIONS ARE DEMONSTRABLY
WILLFUL AND DELIBERATE ON THE PARTICIPANT ’S PART (BUT ONLY AFTER THE C OMPANY HAS DELIVERED A WRITTEN DEMAND FOR PERFORMANCE TO THE
PARTICIPANT THAT DESCRIBES THE BASIS FOR THE COMPANY’S BELIEF THAT THE PARTICIPANT HAS NOT SUBSTANTIALLY PERFORMED THE PARTICIPANT'S DUTIES
AND THE PARTICIPANT HAS NOT CURED WITHIN A PERIOD OF (15) DAYS FOLLOWING NOTICE
(IV); A PARTICIPANT’S WILLFUL FAILURE (OTHER THAN DUE TO
PHYSICAL INCAPACITY) TO COOPERATE WITH AN INVESTIGATION BY A GOVERNMENTAL AUTHORITY OR THE C OMPANY OF THE C OMPANY’S BUSINESS OR
FINANCIAL CONDITION(;V) ANY OTHER WILLFUL MISCONDUCT OR GROSS NEGLIGENCE BY THE PARTICIPANT THAT IS MATERIALLY INJURIOUS TO THE FINANCIAL
condition or business reputation of the Company; or (vi) a material breach of the Participant’s fiduciary duty to the Company.
ENRICHMENT OF THE
BY THE

PARTICIPANT

(c)
“Change in Control” MEANS THE OCCURRENCE, IN A SINGLE TRANSACTION OR IN A SERIES OF RELATED TRANSACTIONS, OF
any one or more of the following events:
(i)
ANY PERSON, ENTITY OR GROUP (WITHIN THE MEANING OF SECTION 13(2)(3) OR 14(D)(2) OF THE
SECURITIES EXCHANGE A CT OF 1934, AS AMENDED) ACQUIRES BENEFICIAL OWNERSHIP OF SECURITIES OF THE COMPANY REPRESENTING MORE THAN
50% OF THE COMBINED VOTING POWER OF THE COMPANY’S THEN OUTSTANDING SECURITIES OTHER THAN BY VIRTUE OF A MERGER, CONSOLIDATION OR
similar transaction.
1

(ii)
THERE IS CONSUMMATED A MERGER, CONSOLIDATION OR SIMILAR TRANSACTION INVOLVING (DIRECTLY
COMPANY AND, IMMEDIATELY AFTER THE CONSUMMATION OF SUCH MERGER, CONSOLIDATION OR SIMILAR TRANSACTION, THE
STOCKHOLDERS OF THE C OMPANY IMMEDIATELY PRIOR THERETO DO NOT BENEFICIALLY OWN, EITHER (A) OUTSTANDING VOTING SECURITIES REPRESENTING
MORE THAN50% OF THE COMBINED OUTSTANDING VOTING POWER OF THE SURVIVING ENTITY IN SUCH MERGER, CONSOLIDATION OR SIMILAR TRANSACTION,
OR (B) MORE THAN50% OF THE COMBINED OUTSTANDING VOTING POWER OF THE PARENT OF THE SURVIVING ENTITY IN SUCH MERGER, CONSOLIDATION OR
SIMILAR TRANSACTION, IN EACH CASE IN SUBSTANTIALLY THE SAME PROPORTIONS AS THEIR BENEFICIAL OWNERSHIP OF THE OUTSTANDING VOTING SECURITIES
of the Company immediately prior to such transaction;
OR INDIRECTLY) THE

(iii)

THERE IS CONSUMMATED A SALE , LEASE , EXCLUSIVE LICENSE OR OTHER DISPOSITION OF ALL OR

COMPANY AND ITS SUBSIDIARIES, OTHER THAN A SALE, LEASE, LICENSE OR OTHER DISPOSITION OF ALL
COMPANY AND ITS SUBSIDIARIES TO AN ENTITY, MORE THAN 50% OF THE COMBINED VOTING
POWER OF THE VOTING SECURITIES OF WHICH ARE BENEFICIALLY OWNED BY STOCKHOLDERS OF THE C OMPANY IN SUBSTANTIALLY THE SAME PROPORTIONS
AS THEIR BENEFICIAL OWNERSHIP OF THE OUTSTANDING VOTING SECURITIES OF THE C OMPANY IMMEDIATELY PRIOR TO SUCH SALE , LEASE , LICENSE OR OTHER
disposition; or
SUBSTANTIALLY ALL OF THE CONSOLIDATED ASSETS OF THE

OR SUBSTANTIALLY ALL OF THE CONSOLIDATED ASSETS OF THE

(iv)
INDIVIDUALS WHO, ON THE EFFECTIVE D ATE , ARE MEMBERS OF THE B OARD (THE
Incumbent
“
Board”) CEASE, DURING ANY PERIOD OF 12 CONSECUTIVE MONTHS, TO CONSTITUTE AT LEAST A MAJORITY OF THE MEMBERS OF THE Bprovided,
OARD;
however, THAT IF THE APPOINTMENT OR ELECTION (OR NOMINATION FOR ELECTION) OF ANY NEW BOARD MEMBER WAS APPROVED OR RECOMMENDED BY
A MAJORITY VOTE OF THE MEMBERS OF THE INCUMBENT B OARD THEN STILL IN OFFICE , SUCH NEW MEMBER WILL , FOR PURPOSES OF THE PLAN, BE
considered as a member of the Incumbent Board.
N OTWITHSTANDING

THE FOREGOING, A TRANSACTION WILL NOT CONSTITUTE A

CHANGE IN CONTROL IF ITS PRIMARY PURPOSE IS TO (1) CHANGE THE
COMPANY’S INCORPORATION, OR (2) CREATE A HOLDING COMPANY THAT WILL BE OWNED IN SUBSTANTIALLY THE SAME PROPORTIONS
BY THE PERSONS WHO HELD THE C OMPANY’S VOTING SECURITIES IMMEDIATELY BEFORE SUCH TRANSACTION
TO. THE EXTENT REQUIRED TO AVOID THE
IMPOSITION OF THE TAX UNDER SECTION 409A OF THE C ODE , IN NO EVENT WILL A C HANGE IN C ONTROL BE DEEMED TO HAVE OCCURRED IF SUCH
TRANSACTION IS NOT ALSO A “CHANGE IN THE OWNERSHIP OR EFFECTIVE CONTROL OF” THE C OMPANY OR “A CHANGE IN THE OWNERSHIP OF A SUBSTANTIAL
PORTION OF THE ASSETS OF” THE C OMPANY AS DETERMINED UNDER TREASURY R EGULATIONS SECTION 1.409A-3(I )(5) (WITHOUT REGARD TO ANY
alternative definition thereunder).
JURISDICTION OF THE

(d)
“Code” MEANS THE INTERNAL REVENUE CODE OF 1986, AS AMENDED. A NY REFERENCE TO A SPECIFIC SECTION OF THE
CODE WILL INCLUDE SUCH SECTION AND ANY VALID REGULATION OR OTHER APPLICABLE GUIDANCE THAT HAS BEEN PROMULGATED UNDER SUCH SECTION AND
is in effect.
(e)
“Good Reason Termination” MEANS THE VOLUNTARY TERMINATION OF EMPLOYMENT WITH THE COMPANY BY THE
PARTICIPANT RESULTING IN A SEPARATION FROM SERVICE AFTER ONE OR MORE OF THE FOLLOWING IS UNDERTAKEN (THROUGH A SINGLE ACTION OR SERIES OF
ACTIONS) WITHOUT THE PARTICIPANT ’S WRITTEN CONSENT : (I ) THE ASSIGNMENT TO THE PARTICIPANT OF ANY AUTHORITY, DUTIES OR RESPONSIBILITIES OR THE
REDUCTION OF THE PARTICIPANT ’S AUTHORITY, DUTIES OR RESPONSIBILITIES, EITHER OF WHICH RESULTS IN A MATERIAL DIMINUTION IN THE PARTICIPANT ’S
AUTHORITY, DUTIES OR RESPONSIBILITIES AT THE C OMPANY AS IN EFFECT IMMEDIATELY PRIOR TO THE C HANGE IN C ONTROL (FOR EXAMPLE , BUT NOT BY
way of limitation, the
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Participant (A) CEASING TO BE AN “OFFICER” (AS DEFINED IN RULE 16A-1(F) UNDER THE
SECURITIES EXCHANGE A CT OF 1934, AS AMENDED) WHO IS
REQUIRED TO MAKE FILINGS UNDER SECTION 16(A)(1) OF THE SECURITIES EXCHANGE A CT OF 1934, AS AMENDED
, OR (B) NOT HAVING THE SAME
AUTHORITYduties
,
OR RESPONSIBILITIES WITH RESPECT TO THE COMBINED ENTITY FOLLOWING THE C HANGE IN C ONTROL
); (II) THE PARTICIPANT BEING
REQUIRED TO REPORT TO ANY INDIVIDUAL OR BOARD OF DIRECTORS OTHER THAN THE PRINCIPAL EXECUTIVE OFFICER OR BOARD OF DIRECTORS OF THE ULTIMATE

PARTICIPANT
, AS OF IMMEDIATELY PRIOR TO THE
COMPANY OR BOARD
THIS, CLAUSE (II ) WILL BE
TRIGGERED BYA MATERIAL DIMINUTION IN THE AUTHORITY, DUTIES OR RESPONSIBILITIES OF THE SUPERVISOR TO WHOM THE PARTICIPANT ,REPORTS
AS
COMPARED TO IMMEDIATELY PRIOR TO THE C HANGE IN C ONTROL
; (iii) A MATERIALREDUCTION BY THE COMPANY IN THE PARTICIPANT’S ANNUAL BASE
salary or target annual bonus as in effect immediately prior to the Change in Control other than a one-time reduction of 15% or LESS THAT
I S APPLICABLE TO SUBSTANTIALLY ALL
OTHERSIMILARLY-SITUATED EXECUTIVESO; R (iv) A NON-TEMPORARY RELOCATION OF THE PARTICIPANT
principal
’S
WORK LOCATIONOFFICE TO A LOCATION THAT INCREASES THE PARTICIPANT ’S ONE WAY COMMUTE
FROM THE PARTICIPANT 'S PRINCIPAL RESIDENCE
BY MORE
THAN 35 MILESAS COMPARED TO THE PRINCIPAL LOCATION AT WHICH THE PARTICIPANT PERFORMS DUTIES AS OF IMMEDIATELY PRIOR TOC
THE
HANGE IN
Control. A N EVENT OR ACTION WILL NOT GIVE THE PARTICIPANT GROUNDS TO VOLUNTARILY TERMINATE EMPLOYMENT
G OOD
AS AR EASON TERMINATION
UNLESS (A) THE PARTICIPANT GIVES THE C OMPANY WRITTEN NOTICE WITHIN
60 DAYS AFTER THEPARTICIPANT KNOWS OR SHOULD KNOW OF THEinitial
EXISTENCE OF SUCH EVENT OR ACTION, (B) SUCH EVENT OR ACTION IS NOT REVERSED, REMEDIED OR CURED, AS THE CASE MAY BE , BY THE C OMPANY AS
SOON AS POSSIBLE BUT IN NO EVENT LATER THAN 30 DAYS OF RECEIVING SUCH WRITTEN NOTICE FROM THE PARTICIPANT , AND (C) THE PARTICIPANT
terminates employment within 60 days following the end of the cure period.
PARENT OF THE ENTITY THAT CONTROLS THE

CHANGE

IN

CONTROLDID
,

(f)

COMPANY’S

ASSETS AND/OR BUSINESS
, EXCEPT THATIF THE

NOT PREVIOUSLY REPORT TO THE PRINCIPAL EXECUTIVE OFFICER OF THE

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

(g)
“Involuntary Termination Without Cause ” MEANS A PARTICIPANT’S INVOLUNTARY
by the Company resulting in a Separation from Service for a reason other than death, disability or Cause.

TERMINATION OF EMPLOYMENT

(h)
“Participant” MEANS AN INDIVIDUAL WHO HAS BEEN DESIGNATED BY THE PLAN A DMINISTRATOR TO PARTICIPATE IN THE
Plan, but only if that individual also has executed and returned a valid Participation Notice to the Company.
(i)
“Participation Notice” MEANS THE LATEST NOTICE DELIVERED BY THE COMPANY TO
employee that the employee is eligible to participate in the Plan, substantially in the form of Exhibit A hereto.
(j)

A

PARTICIPANT

INFORMING THE

“Plan Administrator” MEANS THE BOARD OR ANY COMMITTEE THEREOF DULY AUTHORIZED BY THE BOARD TO
PLAN. THE PLAN A DMINISTRATOR MAY, BUT IS NOT REQUIRED TO BE, THE COMPENSATION COMMITTEE OF THE BOARD. THE BOARD MAY
AT ANY TIME ADMINISTER THE PLAN, IN WHOLE OR IN PART , NOTWITHSTANDING THAT THE B OARD HAS PREVIOUSLY APPOINTED A COMMITTEE TO ACT AS THE
Plan Administrator.
ADMINISTER THE
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(k)
“Qualifying Termination” MEANS EITHER (I) AN INVOLUNTARY TERMINATION WITHOUT CAUSE, OR (IIGood
)A
Reason Termination, IN EITHER CASE THAT OCCURS DURING THE
3 month PERIOD IMMEDIATELY PRECEDING A CHANGE IN CONTROL OR THE 18 MONTH
PERIOD IMMEDIATELY FOLLOWING A C HANGE IN C ONTROL . TERMINATION OF EMPLOYMENT OF A PARTICIPANT DUE TO DEATH OR DISABILITY
OR OUTSIDE OF
the 21 month period described above (due to any reason) will not constitute a Qualifying Termination.
(l)
“Separation from Service” MEANS A “SEPARATION FROM SERVICE” WITHIN THE MEANING OF TREASURY REGULATIONS
Section 1.409A-1(h), without regard to any permissible alternative definition of “termination of employment” thereunder.
3.
Conditions to Receipt of Benefits. N OTWITHSTANDING ANY CONTRARY PLAN PROVISION, AS A CONDITION TO RECEIVING ANY SEVERANCE
benefits under Section 4, a Participant will be required to comply with all of the provisions of this Section 3.
(a)

THE PARTICIPANT MUST SIGN AND RETURN THE RELEASE TO THE COMPANY SO THAT THE RELEASE BECOMES EFFECTIVE
RELEASE D ATE. O THERWISE, THE PARTICIPANT WILL FORFEIT ANY RIGHT TO RECEIVE THE SEVERANCE BENEFITS UNDER THE
Plan. In no event will any severance benefits be paid or provided unless and until the Release becomes effective and irrevocable.
AND IRREVOCABLE BY THE

(b)
THE PARTICIPANT MUST CONTINUE TO COMPLY WITH THE FORM OF EMPLOYEE INVENTION A SSIGNMENT AND
CONFIDENTIALITY A GREEMENT OR ANY SIMILAR OR SUCCESSOR DOCUMENT (THE
Proprietary
“
Agreement”) BETWEEN THE PARTICIPANT AND THE
Company. If the Participant has not entered into a Proprietary Agreement, the Participant must sign and comply with the standard form
IN EFFECT IMMEDIATELY PRIOR TO THE C HANGE IN C ONTROL , HOWEVER, THE C OMPANY MAY REVISE THAT AGREEMENT TO MAKE IT EFFECTIVE IF IT IS
BEING SIGNED AT OR CLOSE TO TERMINATION OF EMPLOYMENT AND/OR THE C OMPANY MAY ADD TERMS INCORPORATING THE CONCEPTS FROM THE
PROPRIETARY A GREEMENT INTO THE RELEASE A GREEMENT SUCH A PARTICIPANT IS REQUIRED TO SIGN AS A CONDITION OF RECEIVING POST-EMPLOYMENT
benefits under the Plan.
(c)

The Participant must return all Company Property. For this purpose, “Company Property” MEANS ALL PAPER
COMPANY DOCUMENTS (AND ALL COPIES THEREOF) CREATED AND/OR RECEIVED BY THE PARTICIPANT DURING THE PARTICIPANT'S PERIOD OF
EMPLOYMENT WITH THE C OMPANY AND OTHER C OMPANY MATERIALS AND PROPERTY THAT THE PARTICIPANT HAS IN THE PARTICIPANT 'S POSSESSION,
CUSTODY OR CONTROL , INCLUDING, WITHOUT LIMITATION, C OMPANY FILES, NOTES, DRAWINGS RECORDS, PLANS, FORECASTS, REPORTS, STUDIES, ANALYSES,
PROPOSALS, AGREEMENTS, FINANCIAL INFORMATION, RESEARCH AND DEVELOPMENT INFORMATION, SALES AND MARKETING INFORMATION, OPERATIONAL
INFORMATION, SPECIFICATIONS, CODE , SOFTWARE , DATABASES, COMPUTER-RECORDED INFORMATION, TANGIBLE PROPERTY AND EQUIPMENT (INCLUDING,
WITHOUT LIMITATION, LEASED VEHICLES, COMPUTERS, COMPUTER EQUIPMENT , SOFTWARE PROGRAMS, FACSIMILE MACHINES, MOBILE TELEPHONES,
SERVERS), CREDIT AND CALLING CARDS, ENTRY CARDS, IDENTIFICATION BADGES AND KEYS, AND ANY MATERIALS OF ANY KIND THAT CONTAIN OR EMBODY ANY
PROPRIETARY OR CONFIDENTIAL INFORMATION OF THE C OMPANY (AND ALL REPRODUCTIONS THEREOF, IN WHOLE OR IN PART ). A S A CONDITION TO RECEIVING
BENEFITS UNDER THE PLAN, A PARTICIPANT MUST NOT MAKE OR RETAIN COPIES, REPRODUCTIONS OR SUMMARIES OF ANY SUCH C OMPANY DOCUMENTS,
MATERIALS OR PROPERTY. H OWEVER, A PARTICIPANT IS NOT REQUIRED TO RETURN THE PARTICIPANT 'S PERSONAL COPIES OF DOCUMENTS EVIDENCING THE
Participant’s hire, termination,
AND ELECTRONIC
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compensation, BENEFITS, EQUITY
stockholder of the Company.

AWARDS, OTHER TERMS AND CONDITIONS OF EMPLOYMENT
AND ANY OTHER DOCUMENTATION RECEIVED AS A

(d)

D URING THE 12 MONTH PERIOD FOLLOWING TERMINATION OF EMPLOYMENT, THE PARTICIPANT MUST NOT DIRECTLY OR
PARTICIPANT'S OWN ACCOUNT OR THE ACCOUNT OF ANY OTHER PERSON OR ENTITY SOLICIT, RECRUIT, INDUCE, OR ATTEMPT TO SOLICIT,
RECRUIT , OR INDUCE , DIRECTLY OR BY ASSISTING OTHERS (INCLUDING BUT NOT LIMITED TO, ANY NEW EMPLOYER) ANY PERSON WHO IS, OR WITHIN 12
MONTHS OF THAT TIME HAS BEEN, EMPLOYED BY OR OTHERWISE ENGAGED TO PERFORM SERVICES FOR THE C OMPANY. A GENERAL ADVERTISEMENT BY
THE PARTICIPANT ’S NEW EMPLOYER THAT IS NOT DIRECTED SPECIFICALLY AT SERVICE PROVIDERS OF THE C OMPANY SHALL NOT BE DEEMED A VIOLATION OF
the preceding sentence.
INDIRECTLY, FOR THE

(e)

D URING

THE

12

MONTH PERIOD FOLLOWING TERMINATION OF EMPLOYMENT , THE

ANY DISPARAGEMENT , DEFAMATION, LIBEL , OR SLANDER OF ANY OF THE PARTIES NAMED IN THE

RELEASE. IF

WITH THE PRECEDING SENTENCE , THE

COMPANY WILL INSTRUCT ITS EXECUTIVE OFFICERS AND MEMBERS
disparagement, defamation, libel, or slander of the Participant during the same period of 12 months.
4.

PARTICIPANT AGREES TO REFRAIN FROM
PARTICIPANT COMMITS TO COMPLYING
OF THE B OARD NOT TO ENGAGE IN ANY
THE

Benefits upon Termination of Employment.

(a)
Qualifying Termination. IF
and 6, the Participant will receive the following:
(i)

A LUMP

A

PARTICIPANT

INCURS A

SUM PAYMENT EQUAL TO

Q UALIFYING TERMINATION,

100%

OF THE

THEN, SUBJECT TO

SECTIONS 3, 5

PARTICIPANT’S ANNUAL BASE SALARY AS IN EFFECT
3 MONTHS AND 1 DAY BEFORE THE CHANGE

IMMEDIATELY PRIOR TO TERMINATION OF EMPLOYMENT (OR, IF GREATER, AS IN EFFECT ON THE DAY THAT WAS

in Control).;
(ii)

A LUMP SUM PAYMENT EQUAL TO 100% OF THE PARTICIPANT’S TARGET ANNUAL BONUS AS IN EFFECT

IMMEDIATELY PRIOR TO TERMINATION OF EMPLOYMENT (OR, IF GREATER, AS IN EFFECT FOR THE MOST RECENT ANNUAL BONUS PERIOD THAT BEGAN PRIOR TO

the Change in Control and for which a target annual bonus had been established for the Participant);
(iii)

ANY OUTSTANDING UNVESTED EQUITY-BASED COMPENSATION AWARDS HELD BY THE

PARTICIPANT

AS

OF IMMEDIATELY PRIOR TO TERMINATION OF EMPLOYMENT AUTOMATICALLY WILL BECOME VESTED (IT BEING UNDERSTOOD THAT FORFEITURE OF ANY EQUITY
AWARDS DUE TO TERMINATION OF EMPLOYMENT WILL BE TOLLED TO THE EXTENT NECESSARY TO IMPLEMENT THIS SECTION (III ).

FOR THIS PURPOSE AND
A WARD A GREEMENT, ANY PERFORMANCE‑BASED RESTRICTIONS OR REQUIREMENTS
applicable to any equity‑based compensation awards will be deemed to have been satisfied at the applicable target levels; and
UNLESS OTHERWISE SPECIFICALLY PROVIDED IN THE APPLICABLE

(iv)

IF THE PARTICIPANT, ANY SPOUSE AND/OR OTHER DEPENDENTS OF THE PARTICIPANT HAVE COVERAGE
COMPANY ON THE DATE OF THE PARTICIPANT’S TERMINATION OF EMPLOYMENT (SUCH COVERAGE,
“Q UALIFYING H EALTH COVERAGE”), A LUMP SUM CASH PAYMENT IN AN AGGREGATE AMOUNT EQUAL TO 12 MONTHS OF THE MONTHLY COBRA
PREMIUM A MOUNT (AS DEFINED BELOW). “MONTHLY COBRA PREMIUM A MOUNT” FOR THIS PURPOSE MEANS THE APPLICABLE MONTHLY PREMIUM
that the Participant otherwise would be required to pay to continue
UNDER ANY GROUP HEALTH PLAN(S) SPONSORED BY THE
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Q UALIFYING H EALTH COVERAGE PURSUANT TO THE CONSOLIDATED O MNIBUS BUDGET RECONCILIATION A CT OF 1986, AS AMENDED (“COBRA”),
which AMOUNT WILL BE DETERMINED BASED ON THE PREMIUM OTHERWISE PAYABLE FOR THE FIRST MONTH OF SUCH COBRA CONTINUATION COVERAGE
(CALCULATED AS THE AMOUNT REQUIRED
FOR COVERAGE FORTHE PARTICIPANTAND ANY ELIGIBLE FAMILY MEMBERS, INCLUDING THE TWO-PERCENT (2%)
administrative charge). FOR THE AVOIDANCE OF DOUBT, ANY SUCH PAYMENT WILL BE MADE REGARDLESS OF WHETHER THE PARTICIPANT (AND/OR ANY
family members) actually elects COBRA continuation coverage.
(b)
Timing of Payment. PROVIDED THAT A PARTICIPANT’S RELEASE BECOMES EFFECTIVE
RELEASE D ATE (AS DEFINED BELOW) AND SUBJECT TO SECTIONS 3, 5 AND 6, THE ABOVE PAYMENTS AND BENEFITS WILL BE
day following the Release Date (the “Payment Date”).
5.

AND IRREVOCABLE BY THE
PAID ON THE FIRST BUSINESS

Limitations on Benefits.

(a)
TERMINATION,

Release. TO

PLAN THAT ARE TRIGGERED BY A Q UALIFYING
PARTICIPANT’S Q UALIFYING TERMINATION, A GENERAL WAIVER AND RELEASE IN
SUBSTANTIALLY THE FORM ATTACHED HERETOExhibit
AS
B, Exhibit C, OR Exhibit D, AS APPROPRIATE (THE “Release”), AND SUCH RELEASE MUST
th DAY
BECOME EFFECTIVE IN ACCORDANCE WITH ITS TERMS NO LATER THAN 60 DAYS FOLLOWING THE SEPARATION FROM SERVICE (SUCH
60 BEING THE
“Release Date”). THE PLAN A DMINISTRATOR, IN ITS SOLE DISCRETION, MAY MODIFY THE FORM OF THE REQUIRED RELEASE (BEFORE IT FIRST IS
DELIVERED TO THE PARTICIPANT ) TO COMPLY WITH CHANGES IN APPLICABLE LAW, PROVIDED THAT ANY SUCH REVISIONS MUST BE CONSISTENT WITH THE
ORIGINAL INTENDED SCOPE OF THE R ELEASE AND MUST NOT ADD NEW POST -EMPLOYMENT OBLIGATIONS ON THE PART OF THE PARTICIPANT NOT ALREADY
COVERED BY THE PLAN, THE PROPRIETARY A GREEMENT OR A WRITTEN AGREEMENT BETWEEN THE C OMPANY AND THE PARTICIPANT . A NY R ELEASE MAY
be incorporated into a termination agreement or other agreement with the Participant instead of being a stand-alone document.
A

PARTICIPANT

BE ELIGIBLE TO RECEIVE ANY BENEFITS UNDER THE

MUST EXECUTE , IN CONNECTION WITH THE

(b)
Prior Agreements; Certain Reductions. THE PLAN A DMINISTRATOR WILL REDUCE A PARTICIPANT’S BENEFITS
PLAN BY ANY OTHER STATUTORY SEVERANCE OBLIGATIONS OR CONTRACTUAL SEVERANCE BENEFITS, OBLIGATIONS FOR PAY IN LIEU OF NOTICE, AND
ANY OTHER SIMILAR BENEFITS PAYABLE TO THE PARTICIPANT BY THE C OMPANY (OR ANY SUCCESSOR THERETO) THAT ARE DUE IN CONNECTION WITH THE
PARTICIPANT’S Q UALIFYING TERMINATION AND THAT ARE IN THE SAME FORM AS THE BENEFITS PROVIDED UNDER THIS PLAN. WITHOUT LIMITATION, THIS
REDUCTION INCLUDES A REDUCTION FOR ANY BENEFITS REQUIRED PURSUANT TO (I ) ANY APPLICABLE LEGAL REQUIREMENT , INCLUDING, WITHOUT LIMITATION,
THE WORKER A DJUSTMENT AND R ETRAINING N OTIFICATION A CT (THE
WARN
“ Act”), (II) ANY COMPANY POLICY OR PRACTICE PROVIDING FOR THE
PARTICIPANT TO REMAIN ON THE PAYROLL FOR A LIMITED PERIOD OF TIME AFTER BEING GIVEN NOTICE OF THE TERMINATION OF THE PARTICIPANT’S
EMPLOYMENT , AND (III ) ANY REQUIRED SALARY CONTINUATION, NOTICE PAY, STATUTORY SEVERANCE PAYMENT , OR OTHER PAYMENTS EITHER REQUIRED BY
LOCAL LAW, OR OWED PURSUANT TO A COLLECTIVE LABOR AGREEMENT , AS A RESULT OF THE TERMINATION OF THE PARTICIPANT ’S EMPLOYMENT
THE BENEFITS
.
PROVIDED UNDER THE PLAN ARE INTENDED TO SATISFY, TO THE GREATEST EXTENT POSSIBLE , AND NOT TO PROVIDE BENEFITS DUPLICATIVE OF, ANY AND ALL
STATUTORY, CONTRACTUAL AND COLLECTIVE AGREEMENT OBLIGATIONS OF THE C OMPANY IN RESPECT OF THE FORM OF BENEFITS PROVIDED UNDER THIS PLAN
THAT MAY ARISE OUT OF A Q UALIFYING TERMINATION, AND THE PLAN A DMINISTRATOR WILL SO CONSTRUE AND IMPLEMENT THE TERMS OF THE PLAN.
Reductions may be applied
UNDER THIS

6

ON A RETROACTIVE BASIS, WITH BENEFITS PREVIOUSLY PROVIDED BEING RECHARACTERIZED AS BENEFITS PURSUANT TO THE

COMPANY’S STATUTORY OR OTHER
contractual obligations. The payments pursuant to the Plan are in addition to, and not in lieu of, any earned but UNPAID SALARY, BONUSES,
other wages OR EMPLOYEE WELFARE BENEFITS TO WHICH A PARTICIPANT MAY BE ENTITLED FOR THE PERIOD ENDING WITH THE PARTICIPANT’S Q UALIFYING
Termination.
(c)
Mitigation. A PARTICIPANT WILL NOT BE REQUIRED TO MITIGATE DAMAGES OR THE AMOUNT OF ANY PAYMENT PROVIDED
PLAN BY SEEKING OTHER EMPLOYMENT OR OTHERWISE, NOR WILL THE AMOUNT OF ANY PAYMENT PROVIDED FOR UNDER THE PLAN BE REDUCED
BY ANY COMPENSATION EARNED BY A PARTICIPANT AS A RESULT OF EMPLOYMENT BY ANOTHER EMPLOYER OR ANY RETIREMENT BENEFITS RECEIVED BY
such Participant after the date of the Participant’s termination of employment with the Company.
UNDER THE

(d)
Indebtedness of Participants. IF A PARTICIPANT IS INDEBTED TO THE COMPANY ON THE EFFECTIVE DATE OF THE
PARTICIPANT'S Q UALIFYING TERMINATION, THE COMPANY RESERVES THE RIGHT TO OFFSET THE PAYMENT OF ANY SEVERANCE BENEFITS UNDER THE PLAN BY
THE AMOUNT OF SUCH INDEBTEDNESS
. SUCH OFFSET SHALL BE MADE ONLY TO THE EXTENT PERMITTED UNDER APPLICABLE LAWS. THE PARTICIPANT’S
execution of the Participant's Notice constitutes knowing written consent to the foregoing.
(e)
Parachute Payments. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN AN AGREEMENT BETWEEN A PARTICIPANT AND
COMPANY, IF ANY PAYMENT OR BENEFIT THE PARTICIPANT WOULD RECEIVE IN CONNECTION WITH A CHANGE IN CONTROL FROM THE COMPANY OR
otherwise (a “Payment”) WOULD (I) CONSTITUTE A “PARACHUTE PAYMENT” WITHIN THE MEANING OF SECTION 280G OF THE CODE, AND (II) BUT FOR
this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment will be equal to
THE R EDUCED A MOUNT . THE “Reduced Amount” WILL BE EITHER (A) THE LARGEST PORTION OF THE PAYMENT THAT WOULD RESULT IN NO PORTION OF
THE PAYMENT BEING SUBJECT TO THE EXCISE TAX, OR (B) THE LARGEST PORTION, UP TO AND INCLUDING THE TOTAL , OF THE PAYMENT , WHICHEVER
AMOUNT , AFTER TAKING INTO ACCOUNT ALL APPLICABLE FEDERAL , STATE , PROVINCIAL , FOREIGN AND LOCAL EMPLOYMENT TAXES, INCOME TAXES, AND THE
EXCISE TAX (ALL COMPUTED AT THE HIGHEST APPLICABLE MARGINAL RATE), RESULTS IN THE PARTICIPANT’S RECEIPT, ON AN AFTER-TAX BASIS, OF THE
GREATEST ECONOMIC BENEFIT NOTWITHSTANDING THAT ALL OR SOME PORTION OF THE PAYMENT MAY BE SUBJECT TO THE EXCISE TAX. IF A REDUCTION IN
PAYMENTS OR BENEFITS CONSTITUTING “PARACHUTE PAYMENTS” IS NECESSARY SO THAT THE PAYMENT EQUALS THE R EDUCED A MOUNT , REDUCTION WILL
OCCUR IN THE FOLLOWING ORDER: (1) REDUCTION OF CASH PAYMENTS; (2) CANCELLATION OF ACCELERATED VESTING OF STOCK AWARDS OTHER THAN STOCK
OPTIONS; (3) CANCELLATION OF ACCELERATED VESTING OF STOCK OPTIONS; AND (4) REDUCTION OF OTHER BENEFITS PAID TO THE PARTICIPANT . WITHIN ANY
SUCH CATEGORY OF PAYMENTS (THAT IS, (1), (2), (3) OR (4)), A REDUCTION WILL OCCUR FIRST WITH RESPECT TO AMOUNTS THAT ARE NOT “DEFERRED
COMPENSATION” WITHIN THE MEANING OF SECTION 409A OF THE C ODE AND THEN WITH RESPECT TO AMOUNTS THAT ARE . IN THE EVENT THAT
ACCELERATION OF VESTING OF STOCK AWARD COMPENSATION IS TO BE REDUCED, SUCH ACCELERATION OF VESTING WILL BE CANCELLED IN THE REVERSE ORDER
OF THE DATE OF GRANT OF THE PARTICIPANT ’S APPLICABLE TYPE OF STOCK AWARD
i.e., (EARLIEST GRANTED STOCK AWARDS ARE CANCELLED LAST). IF SECTION
409A IS NOT APPLICABLE BY LAW TO A PARTICIPANT, THE COMPANY SHALL DETERMINE WHETHER ANY SIMILAR LAW IN THE PARTICIPANT’S JURISDICTION
applies and should be taken into account.
THE
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6.

Tax Matters.

(a)
Application of Code Section 409A. IT IS INTENDED THAT ALL OF THE BENEFITS PROVIDED UNDER THE PLAN SATISFY,
to the greatest extent possible, the exemptions from the application of Section 409A of the Code and the regulations and other guidance
THEREUNDER AND ANY STATE LAW OF SIMILAR EFFECT (COLLECTIVELY
Section
, “ 409A”) PROVIDED UNDER TREASURY REGULATIONS SECTIONS 1.409A1(B)(4), 1.409A-1(B)(5) AND 1.409A-1(B)(9), AND THE PLAN WILL BE CONSTRUED TO THE GREATEST EXTENT POSSIBLE AS CONSISTENT WITH THOSE
PROVISIONS. TO THE EXTENT NOT SO EXEMPT , THE PLAN (AND ANY DEFINITIONS UNDER THE PLAN) WILL BE CONSTRUED IN A MANNER THAT COMPLIES WITH
SECTION 409A, AND INCORPORATES BY REFERENCE ALL REQUIRED DEFINITIONS AND PAYMENT TERMS. FOR PURPOSES OF SECTION 409A (INCLUDING,
WITHOUT LIMITATION, FOR PURPOSES OF TREASURY R EGULATIONS SECTION 1.409A-2(B)(2)(III )), A PARTICIPANT ’S RIGHT TO RECEIVE ANY INSTALLMENT
PAYMENTS UNDER THE PLAN WILL BE TREATED AS A RIGHT TO RECEIVE A SERIES OF SEPARATE PAYMENTS AND, ACCORDINGLY, EACH INSTALLMENT PAYMENT
UNDER THE PLAN WILL AT ALL TIMES BE CONSIDERED A SEPARATE AND DISTINCT PAYMENT . IF THE PLAN A DMINISTRATOR DETERMINES THAT ANY OF THE
PAYMENTS UPON A SEPARATION FROM SERVICE PROVIDED UNDER THE PLAN CONSTITUTE “DEFERRED COMPENSATION” UNDER SECTION 409A AND IF THE
PARTICIPANT IS A “SPECIFIED EMPLOYEE” OF THE COMPANY, AS SUCH TERM IS DEFINED IN SECTION 409A(A)(2)(B)(I), AT THE TIME OF THE
PARTICIPANT'S SEPARATION FROM SERVICE, THEN, SOLELY TO THE EXTENT NECESSARY TO AVOID THE INCURRENCE OF THE ADVERSE PERSONAL TAX
CONSEQUENCES UNDER SECTION 409A, THE TIMING OF THE PAYMENTS UPON A SEPARATION FROM SERVICE WILL BE DELAYED AS FOLLOWS: ON THE
earlier to occur of (i) the date that is six months and one day after the effective date of the Participant’s Separation from Service, and (ii)
THE DATE OF THE PARTICIPANT ’S DEATH (SUCH EARLIER DATE , THE
Delayed
“ Initial Payment Date”), THE COMPANY WILL (A) PAY TO THE PARTICIPANT
A LUMP SUM AMOUNT EQUAL TO THE SUM OF THE PAYMENTS UPON SEPARATION FROM SERVICE THAT THE PARTICIPANT WOULD OTHERWISE HAVE RECEIVED
THROUGH THE D ELAYED INITIAL PAYMENT D ATE IF THE COMMENCEMENT OF THE PAYMENTS HAD NOT BEEN DELAYED PURSUANT TO THIS SECTION 6(A),
AND (B) COMMENCE PAYING THE BALANCE OF THE PAYMENTS IN ACCORDANCE WITH THE APPLICABLE PAYMENT SCHEDULES SET FORTH IN ABOVE . N O
INTEREST WILL BE DUE ON ANY AMOUNTS SO DEFERRED. IF SECTION 409A IS NOT APPLICABLE BY LAW TO A PARTICIPANT , THE C OMPANY SHALL
determine whether any similar law in the Participant’s jurisdiction applies and should be taken into account.
(b)
Withholding. A LL PAYMENTS UNDER THE PLAN WILL BE SUBJECT TO ALL APPLICABLE WITHHOLDING OBLIGATIONS OF THE
Company, including, without limitation, obligations to withhold for federal, state, provincial, foreign and local income and employment
taxes.
(c)

Tax Advice. BY

BECOMING A

PARTICIPANT

IN THE

PLAN, PARTICIPANT

PARTICIPANT’S OWN
PLAN. PARTICIPANT SHALL RELY SOLELY
AGENTS. PARTICIPANT UNDERSTANDS THAT

AGREES TO REVIEW WITH

TAX ADVISORS THE FEDERAL , STATE , PROVINCIAL , LOCAL AND FOREIGN TAX CONSEQUENCES OF PARTICIPATION IN THIS

COMPANY OR ANY OF ITS
PARTICIPANT'S OWN TAX LIABILITY THAT

ON SUCH ADVISORS AND NOT ON ANY STATEMENTS OR REPRESENTATIONS OF THE

PARTICIPANT (AND NOT THE COMPANY)
Participant in the Plan.
7.

Reemployment. IN THE

SHALL BE RESPONSIBLE FOR THE

EVENT OF A

PARTICIPANT’S REEMPLOYMENT

SEVERANCE BENEFITS HAVE BEEN PROVIDED (THAT IS, BENEFITS AS A RESULT OF A

discretion, may
8

MAY ARISE AS A RESULT OF BECOMING A

COMPANY DURING THE PERIOD OF TIME IN RESPECT OF WHICH
Q UALIFYING TERMINATION), THE COMPANY, IN ITS SOLE AND ABSOLUTE

BY THE

require such Participant to repay to the Company all or a portion of such severance benefits as a condition of reemployment.
8.

Right to Interpret Plan; Term of Plan; Amendment and Termination.
(a)

Exclusive Discretion. THE PLAN A DMINISTRATOR
PLAN

WILL HAVE THE EXCLUSIVE DISCRETION AND FULL AUTHORITY TO

PLAN AND TO CONSTRUE AND INTERPRET THE
PLAN AND TO DECIDE ANY AND ALL QUESTIONS OF FACT, INTERPRETATION, DEFINITION, COMPUTATION OR ADMINISTRATION ARISING IN CONNECTION WITH THE
OPERATION OF THE PLAN, INCLUDING, WITHOUT LIMITATION, THE ELIGIBILITY TO PARTICIPATE IN THE PLAN, THE AMOUNT OF BENEFITS PAID UNDER THE PLAN
AND ANY ADJUSTMENTS THAT NEED TO BE MADE IN ACCORDANCE WITH THE LAWS APPLICABLE TO A PARTICIPANT . THE RULES, INTERPRETATIONS,
computations and other actions of the Plan Administrator will be binding and conclusive on all persons.
ADMINISTER THE

AND TO ESTABLISH RULES, FORMS, AND PROCEDURES FOR THE ADMINISTRATION OF THE

(b)

Term of Plan. THE PLAN WILL BECOME EFFECTIVE UPON THE EFFECTIVE D ATE AND WILL TERMINATE AUTOMATICALLY
EFFECTIVE D ATE, EXCEPT THAT THE PLAN WILL NOT TERMINATE AND AUTOMATICALLY WILL BE EXTENDED FOR ADDITIONAL
ONE YEAR TERMS THEREAFTER UNLESS THE C ORPORATION PROVIDES WRITTEN NOTICE TO THE AFFECTED PARTICIPANT (S) AT LEAST SIX (6) MONTHS IN ADVANCE
OF THE EXPIRATION OF THE THEN-CURRENT TERM (THAT IS, EITHER THE INITIAL THREE -YEAR TERM OR ANY SUBSEQUENT ONE -YEAR TERM). A TERMINATION OF
THE PLAN PURSUANT TO THE PRECEDING SENTENCE SHALL BE EFFECTIVE FOR ALL PURPOSES, EXCEPT THAT SUCH TERMINATION SHALL NOT AFFECT THE PAYMENT
ON THE THIRD ANNIVERSARY OF THE

OR PROVISION OF COMPENSATION OR BENEFITS ON ACCOUNT OF A QUALIFYING TERMINATION OF EMPLOYMENT OCCURRING PRIOR TO THE TERMINATION OF THE

terms of this Amended Agreement.
(c)

Amendment or Termination. THE COMPANY (BY ACTION OF THE BOARD OR ANY COMMITTEE THEREOF) RESERVES
SECTION 8(B)) TERMINATE THE PLAN, ANY PARTICIPATION N OTICE ISSUED PURSUANT TO THE PLAN OR THE BENEFITS
provided hereunder at any time, subject to the following provisions of this Section 8(c). A NY AMENDMENT OR TERMINATION OF THE PLAN WILL
BE IN WRITING. A NY AMENDMENT TO THE PLAN THAT (1) CAUSES AN INDIVIDUAL OR GROUP OF INDIVIDUALS TO CEASE TO BE A PARTICIPANT , OR
(2) REDUCES OR ALTERS TO THE DETRIMENT OF THE PARTICIPANT THE SEVERANCE BENEFITS POTENTIALLY PAYABLE TO THE PARTICIPANT (INCLUDING, WITHOUT
LIMITATION, IMPOSING ADDITIONAL CONDITIONS OR MODIFYING THE TIMING OF PAYMENT ) (AN AMENDMENT DESCRIBED IN CLAUSE (1) AND/OR CLAUSE (2)
BEING AN “ADVERSE AMENDMENT ”), WILL NOT BE EFFECTIVE DURING THE THREE -YEAR PERIOD BEGINNING ON THE EFFECTIVE D ATE . A FTER THE THIRD
ANNIVERSARY OF THE EFFECTIVE D ATE AND SUBJECT TO SECTION 8(B), AN ADVERSE AMENDMENT WILL BE EFFECTIVE ONLY IF (A) IT IS APPROVED BY THE
COMPANY AND COMMUNICATED TO THE AFFECTED INDIVIDUAL(S) IN WRITING MORE THAN 6 MONTHS BEFORE BOTH THE EFFECTIVE DATE OF THE ADVERSE
AMENDMENT OR TERMINATION AND THE END OF THE THEN-CURRENT TERM OF THE PLAN. O NCE A PARTICIPANT HAS INCURRED A Q UALIFYING TERMINATION,
NO AMENDMENT OR TERMINATION OF THE PLAN MAY, WITHOUT THAT PARTICIPANT ’S WRITTEN CONSENT , REDUCE OR ALTER TO THE DETRIMENT OF THE
PARTICIPANT, THE SEVERANCE BENEFITS PAYABLE TO THE PARTICIPANT. IN ADDITION AND NOTWITHSTANDING THE PRECEDING, BEGINNING ON THE DATE THAT
IS 3 MONTHS BEFORE A C HANGE IN C ONTROL , THE C OMPANY MAY NOT , WITHOUT A PARTICIPANT ’S WRITTEN CONSENT , AMEND OR TERMINATE THE PLAN IN
ANY WAY, NOR TAKE ANY OTHER ACTION UNDER THE PLAN, WHICH (I ) PREVENTS THAT PARTICIPANT FROM BECOMING ELIGIBLE FOR SEVERANCE BENEFITS, OR
(II) REDUCES OR ALTERS TO THE DETRIMENT OF THE PARTICIPANT THE SEVERANCE BENEFITS PAYABLE, OR POTENTIALLY PAYABLE, TO THE PARTICIPANT
(including, without limitation, imposing additional conditions). The preceding
THE RIGHT TO AMEND OR (SUBJECT TO
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SENTENCE SHALL NOT APPLY TO ANY AMENDMENT THAT OTHERWISE BOTH (X) WOULD TAKE EFFECT BEFORE A

SECTION 8 WITHOUT REGARD TO
Plan will be taken solely in a non‑fiduciary capacity.
REQUIREMENTS OF THIS

CHANGE

IN

CONTROL,

AND
MEETS
(Y)THE

THE PRECEDING SENTENCE
A NY
. ACTION OF THEC OMPANY IN AMENDING OR TERMINATING THE

9.

No Implied Employment Contract. THE PLAN WILL NOT BE DEEMED (I) TO GIVE ANY EMPLOYEE OR OTHER PERSON ANY RIGHT TO BE
COMPANY, OR (II) TO INTERFERE WITH THE RIGHT OF THE COMPANY TO DISCHARGE ANY EMPLOYEE OR OTHER PERSON AT
any time, with or without cause, for any reason or no reason, with or without notice, which right is hereby reserved.
RETAINED IN THE EMPLOY OF THE

10.
Legal Construction. THE PLAN WILL BE GOVERNED BY AND CONSTRUED UNDER THE
to principles of conflict of laws), except to the extent preempted by ERISA.
11.

LAWS OF THE

STATE

OF

CALIFORNIA (WITHOUT

REGARD

Claims, Inquiries And Appeals .

(a)
Applications for Benefits and Inquiries. A NY APPLICATION FOR BENEFITS UNDER THE PLAN MUST BE SUBMITTED
PLAN A DMINISTRATOR IN WRITING BY AN APPLICANT (OR THE APPLICANT'S AUTHORIZED REPRESENTATIVE). THE PLAN A DMINISTRATOR IS SET FORTH IN
Section 13(d).
TO THE

(b)
Denial of Claims. IN THE EVENT THAT ANY APPLICATION FOR BENEFITS IS DENIED IN WHOLE OR IN PART, THE PLAN
A DMINISTRATOR MUST PROVIDE THE APPLICANT WITH WRITTEN OR ELECTRONIC NOTICE OF THE DENIAL OF THE APPLICATION, AND OF THE APPLICANT’S RIGHT TO
REVIEW THE DENIAL . A NY ELECTRONIC NOTICE WILL COMPLY WITH THE REGULATIONS OF THE U.S. D EPARTMENT OF LABOR. THE NOTICE OF DENIAL WILL BE
set forth in a manner designed to be understood by the applicant and will include the following:
(1)

the specific reason or reasons for the denial;

(2)

REFERENCES TO THE SPECIFIC

PLAN

PROVISIONS UPON WHICH THE DENIAL IS

based;
(3)
A DESCRIPTION OF ANY ADDITIONAL INFORMATION OR MATERIAL
Administrator needs to complete the review and an explanation of why such information or material is necessary; and
(4)

AN EXPLANATION OF THE

PLAN’S

THAT THE

PLAN

REVIEW PROCEDURES AND THE TIME LIMITS

APPLICABLE TO SUCH PROCEDURES, INCLUDING A STATEMENT OF THE APPLICANT ’S RIGHT TO BRING A CIVIL ACTION UNDER

SECTION 502(A)

OF

ERISA

following a denial on review of the claim, as described in Section 11(d).
THE

NOTICE OF DENIAL WILL BE GIVEN TO THE APPLICANT WITHIN

90

PLAN A DMINISTRATOR RECEIVES THE APPLICATION, UNLESS SPECIAL
PLAN A DMINISTRATOR HAS UP TO AN ADDITIONAL 90 DAYS FOR PROCESSING THE

DAYS AFTER THE

CIRCUMSTANCES REQUIRE AN EXTENSION OF TIME , IN WHICH CASE , THE

APPLICATION. IF AN EXTENSION OF TIME FOR PROCESSING IS REQUIRED, WRITTEN NOTICE OF THE EXTENSION WILL BE FURNISHED TO THE APPLICANT BEFORE

the end of the initial 90 day period.
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THE NOTICE OF EXTENSION WILL DESCRIBE THE SPECIAL CIRCUMSTANCES
Administrator expects to render its decision on the application.
(c)

Request for a Review. A NY

NECESSITATING THE ADDITIONAL TIME AND THE DATE BY WHICH THE

PLAN

PERSON (OR THAT PERSON’S AUTHORIZED REPRESENTATIVE ) FOR WHOM AN APPLICATION

FOR BENEFITS IS DENIED, IN WHOLE OR IN PART , MAY APPEAL THE DENIAL BY SUBMITTING A REQUEST FOR A REVIEW TO THE

PLAN A DMINISTRATOR WITHIN
60 DAYS AFTER THE PARTICIPANT RECEIVES NOTIFICATION THAT THE PARTICIPANT'S APPLICATION WAS DENIED. A REQUEST FOR A REVIEW WILL BE IN WRITING
and will be addressed to:
Zynga Inc.
Attn: Chief Legal Officer
699 8th Street
San Francisco, CA 94103
A REQUEST FOR REVIEW MUST SET FORTH ALL OF THE GROUNDS ON WHICH IT IS BASED, ALL FACTS IN SUPPORT OF THE REQUEST AND ANY OTHER MATTERS THAT
THE APPLICANT FEELS ARE PERTINENT . THE APPLICANT (OR THE APPLICANT 'S REPRESENTATIVE ) WILL HAVE THE OPPORTUNITY TO SUBMIT (OR THE PLAN
A DMINISTRATOR MAY REQUIRE THE APPLICANT TO SUBMIT) WRITTEN COMMENTS, DOCUMENTS, RECORDS, AND OTHER INFORMATION RELATING TO THE
APPLICANT 'S CLAIM. THE APPLICANT (OR THE APPLICANT 'S REPRESENTATIVE ) WILL BE PROVIDED, UPON REQUEST AND FREE OF CHARGE , REASONABLE ACCESS
TO, AND COPIES OF, ALL DOCUMENTS, RECORDS AND OTHER INFORMATION RELEVANT TO THE APPLICANT 'S CLAIM. THE REVIEW WILL TAKE INTO ACCOUNT ALL
COMMENTS, DOCUMENTS, RECORDS AND OTHER INFORMATION SUBMITTED BY THE APPLICANT (OR THE APPLICANT 'S REPRESENTATIVE ) RELATING TO THE CLAIM,
without regard to whether such information was submitted or considered in the initial benefit determination.
(d)

Decision on Review. THE PLAN A DMINISTRATOR

WILL ACT ON EACH REQUEST FOR REVIEW WITHIN

RECEIPT OF THE REQUEST , UNLESS SPECIAL CIRCUMSTANCES REQUIRE AN EXTENSION OF TIME (NOT TO EXCEED AN ADDITIONAL

60

60

DAYS AFTER

DAYS), FOR PROCESSING

THE REQUEST FOR A REVIEW. IF AN EXTENSION FOR REVIEW IS REQUIRED, WRITTEN NOTICE OF THE EXTENSION WILL BE FURNISHED TO THE APPLICANT WITHIN

60 DAY PERIOD. THIS NOTICE OF EXTENSION WILL DESCRIBE THE SPECIAL CIRCUMSTANCES NECESSITATING THE ADDITIONAL TIME AND THE DATE
PLAN A DMINISTRATOR EXPECTS TO RENDER ITS DECISION ON THE REVIEW. THE PLAN A DMINISTRATOR WILL GIVE PROMPT, WRITTEN OR
ELECTRONIC NOTICE OF ITS DECISION TO THE APPLICANT . A NY ELECTRONIC NOTICE WILL COMPLY WITH THE REGULATIONS OF THE U.S. D EPARTMENT OF
LABOR. IN THE EVENT THAT THE PLAN A DMINISTRATOR CONFIRMS THE DENIAL OF THE APPLICATION FOR BENEFITS, IN WHOLE OR IN PART, THE NOTICE WILL SET
forth, in a manner designed to be understood by the applicant, the following:
THE INITIAL

BY WHICH THE

(1)

the specific reason or reasons for the denial;

(2)

REFERENCES TO THE SPECIFIC

PLAN

PROVISIONS UPON WHICH THE DENIAL IS

based;
(3)
A STATEMENT THAT THE APPLICANT IS ENTITLED TO RECEIVE , UPON REQUEST
free of charge, reasonable access to, and copies of, all documents, records and other information relevant to the applicant's claim; and
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AND

(4)

A STATEMENT OF THE APPLICANT ’S RIGHT TO BRING A CIVIL ACTION UNDER

SECTION

502(a) of ERISA.
(e)
Rules and Procedures. THE PLAN A DMINISTRATOR WILL ESTABLISH RULES AND PROCEDURES,
Plan and with ERISA, as necessary and appropriate in carrying out its responsibilities in reviewing benefit claims.

CONSISTENT WITH THE

(f)
Exhaustion of Remedies. N O LEGAL ACTION FOR BENEFITS UNDER THE PLAN MAY BE BROUGHT UNTIL THE APPLICANT
(I) HAS SUBMITTED A WRITTEN APPLICATION FOR BENEFITS IN ACCORDANCE WITH THE PROCEDURES DESCRIBED BY SECTION 11(A), (II) HAS BEEN NOTIFIED
BY THE PLAN A DMINISTRATOR THAT THE APPLICATION IS DENIED, (III ) HAS FILED A WRITTEN REQUEST FOR A REVIEW OF THE APPLICATION IN ACCORDANCE
WITH THE APPEAL PROCEDURE DESCRIBED IN SECTION 11(C), AND (IV) HAS BEEN NOTIFIED THAT THE PLAN A DMINISTRATOR HAS DENIED THE APPEAL .
N OTWITHSTANDING THE FOREGOING, IF THE PLAN A DMINISTRATOR DOES NOT RESPOND TO AN APPLICANT’S CLAIM OR APPEAL WITHIN THE RELEVANT TIME
LIMITS SPECIFIED IN THIS SECTION 11, THE APPLICANT MAY BRING LEGAL ACTION FOR BENEFITS UNDER THE PLAN PURSUANT TO SECTION 502(A) OF
ERISA.
12.
Basis Of Payments To And From Plan. A LL BENEFITS UNDER THE PLAN WILL
unfunded, and benefits hereunder will be paid only from the general assets of the Company.
13.

BE PAID BY THE

COMPANY. THE PLAN

WILL BE

Other Plan Information.

(a)
Employer and Plan Identification Numbers. THE EMPLOYER IDENTIFICATION N UMBER ASSIGNED TO THE
COMPANY (WHICH IS THE “PLAN SPONSOR” AS THAT TERM IS USED IN ERISA) BY THE INTERNAL REVENUE SERVICE IS 42-1733483. THE PLAN
Number assigned to the Plan by the Plan Sponsor pursuant to the instructions of the Internal Revenue Service is 525.
(b)
Ending Date for Plan’s Fiscal Year. THE DATE OF THE END OF THE FISCAL YEAR FOR THE PURPOSE OF MAINTAINING
the Plan’s records is December 31.
(c)

Agent for the Service of Legal Process. THE

AGENT FOR THE SERVICE OF LEGAL PROCESS WITH RESPECT TO THE

Plan is:
Zynga Inc.
Attn: Chief Legal Officer
699 8th Street
San Francisco, CA 94103
(d)

Plan Sponsor and Administrator. The “Plan Sponsor” and the “Plan Administrator” of the Plan is:
12

Zynga Inc.
Attn: Chief Legal Officer
699 8th Street
San Francisco, CA 94103
THE PLAN SPONSOR’S AND PLAN A DMINISTRATOR’S TELEPHONE
charged with the responsibility for administering the Plan.
14.

NUMBER IS

(800) 762-2530. THE PLAN A DMINISTRATOR

IS THE NAMED FIDUCIARY

Statement Of ERISA Rights.

PARTICIPANTS IN THE PLAN (WHICH IS A WELFARE BENEFIT PLAN SPONSORED BY ZYNGA INC.) ARE ENTITLED TO CERTAIN RIGHTS AND
ERISA. IF YOU ARE A PARTICIPANT, YOU ARE CONSIDERED A PARTICIPANT IN THE PLAN FOR THE PURPOSES OF THIS SECTION 14 AND,
under ERISA, you are entitled to:
PROTECTIONS UNDER

Receive Information About Your Plan and Benefits
(a)

EXAMINE,

WITHOUT CHARGE , AT THE

PLAN A DMINISTRATOR’S OFFICE AND AT OTHER SPECIFIED LOCATIONS, SUCH AS
PLAN AND A COPY OF THE LATEST ANNUAL REPORT (FORM 5500 SERIES), IF APPLICABLE, FILED BY THE PLAN
with the U.S. Department of Labor and available at the Public Disclosure Room of the Employee Benefits Security Administration;
WORKSITES, ALL DOCUMENTS GOVERNING THE

(b)
O BTAIN, UPON WRITTEN REQUEST TO THE PLAN A DMINISTRATOR, COPIES OF DOCUMENTS GOVERNING THE OPERATION OF
PLAN AND COPIES OF THE LATEST ANNUAL REPORT (FORM 5500 SERIES), IF APPLICABLE, AND AN UPDATED (AS NECESSARY) SUMMARY PLAN
Description. The Plan Administrator may make a reasonable charge for the copies; and
THE

(c)
RECEIVE A SUMMARY OF THE PLAN’S ANNUAL FINANCIAL
by law to furnish each Participant with a copy of this summary annual report.

REPORT , IF APPLICABLE .

THE PLAN A DMINISTRATOR IS REQUIRED

Prudent Actions by Plan Fiduciaries
IN ADDITION TO CREATING RIGHTS FOR PLAN PARTICIPANTS, ERISA IMPOSES DUTIES UPON THE PEOPLE WHO ARE RESPONSIBLE FOR THE OPERATION OF THE
EMPLOYEE BENEFIT PLAN. THE PEOPLE WHO OPERATE THE PLAN, CALLED “FIDUCIARIES” OF THE PLAN, HAVE A DUTY TO DO SO PRUDENTLY AND IN THE
INTEREST OF YOU AND OTHER PLAN PARTICIPANTS AND BENEFICIARIES. N O ONE , INCLUDING YOUR EMPLOYER, YOUR UNION OR ANY OTHER PERSON, MAY
FIRE YOU OR OTHERWISE DISCRIMINATE AGAINST YOU IN ANY WAY TO PREVENT YOU FROM OBTAINING A PLAN BENEFIT OR EXERCISING YOUR RIGHTS UNDER
ERISA.
Enforce Your Rights
IF YOUR CLAIM FOR A PLAN BENEFIT IS DENIED OR IGNORED, IN WHOLE OR IN PART, YOU HAVE A RIGHT TO KNOW WHY THIS WAS DONE, TO OBTAIN COPIES
of documents relating to the decision without charge, and to appeal any denial, all within certain time schedules.
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U NDER ERISA,

THERE ARE STEPS YOU CAN TAKE TO ENFORCE THE ABOVE RIGHTS.

FOR INSTANCE, IF YOU REQUEST A COPY OF PLAN DOCUMENTS OR THE
PLAN, IF APPLICABLE, AND DO NOT RECEIVE THEM WITHIN 30 DAYS, YOU MAY FILE SUIT IN A FEDERAL COURT. IN SUCH A
CASE , THE COURT MAY REQUIRE THE PLAN A DMINISTRATOR TO PROVIDE THE MATERIALS AND PAY YOU UP TO $110 A DAY UNTIL YOU RECEIVE THE
materials, unless the materials were not sent because of reasons beyond the control of the Plan Administrator.
LATEST ANNUAL REPORT FROM THE

If you have a claim for benefits that is denied or ignored, in whole or in part, you may file suit in a state or federal court.
IF YOU ARE DISCRIMINATED AGAINST FOR ASSERTING YOUR RIGHTS, YOU MAY SEEK ASSISTANCE FROM THE U.S. D EPARTMENT OF LABOR, OR YOU MAY FILE
SUIT IN A FEDERAL COURT . THE COURT WILL DECIDE WHO SHOULD PAY COURT COSTS AND LEGAL FEES. IF YOU ARE SUCCESSFUL , THE COURT MAY ORDER THE
PERSON YOU HAVE SUED TO PAY THESE COSTS AND FEES. IF YOU LOSE , THE COURT MAY ORDER YOU TO PAY THESE COSTS AND FEES, FOR EXAMPLE , IF IT
finds your claim is frivolous.
Assistance with Your Questions
IF YOU HAVE ANY QUESTIONS ABOUT THE PLAN, YOU SHOULD CONTACT THE PLAN A DMINISTRATOR. IF YOU HAVE ANY QUESTIONS ABOUT THIS STATEMENT OR
ABOUT YOUR RIGHTS UNDER ERISA, OR IF YOU NEED ASSISTANCE IN OBTAINING DOCUMENTS FROM THE PLAN A DMINISTRATOR, YOU SHOULD CONTACT THE
NEAREST OFFICE OF THE EMPLOYEE B ENEFITS SECURITY A DMINISTRATION, U.S. D EPARTMENT OF LABOR, LISTED IN YOUR TELEPHONE DIRECTORY OR THE
D IVISION OF TECHNICAL A SSISTANCE AND INQUIRIES, EMPLOYEE BENEFITS SECURITY A DMINISTRATION, U.S. D EPARTMENT OF LABOR, 200
CONSTITUTION A VENUE N.W., WASHINGTON, D.C. 20210. Y OU MAY ALSO OBTAIN CERTAIN PUBLICATIONS ABOUT YOUR RIGHTS AND RESPONSIBILITIES
under ERISA by calling the publications hotline of the Employee Benefits Security Administration.
15.

General Provisions.

(a)
Notices. A NY NOTICE, DEMAND OR REQUEST REQUIRED OR PERMITTED TO BE GIVEN BY EITHER THE COMPANY OR A
PARTICIPANT PURSUANT TO THE TERMS OF THE PLAN WILL BE IN WRITING AND WILL BE DEEMED GIVEN WHEN DELIVERED PERSONALLY, WHEN RECEIVED
ELECTRONICALLY (INCLUDING EMAIL ADDRESSED TO THE PARTICIPANT ’S C OMPANY EMAIL ACCOUNT AND TO THE C OMPANY EMAIL ACCOUNT OF THE
COMPANY’S CHIEF LEGAL O FFICER), OR DEPOSITED IN THE U.S. MAIL, FIRST CLASS WITH POSTAGE PREPAID, AND ADDRESSED TO THE PARTIES, IN THE
CASE OF THE C OMPANY, AT THE ADDRESS SET FORTH IN SECTION 13(D), IN THE CASE OF A PARTICIPANT , AT THE ADDRESS AS SET FORTH IN THE C OMPANY’S
EMPLOYMENT FILE MAINTAINED FOR THE PARTICIPANT AS PREVIOUSLY FURNISHED BY THE PARTICIPANT OR SUCH OTHER ADDRESS AS A PARTY MAY REQUEST
by notifying the other in writing.
(b)

Transfer and Assignment. THE

FROM A

CHANGE

IN

CONTROL

AND UPON ANY OTHER PERSON WHO IS A

BUSINESS FORMERLY CARRIED ON BY THE

COMPANY

PARTICIPANT UNDER THE PLAN MAY NOT BE
COMPANY. THE PLAN WILL BE BINDING UPON ANY SURVIVING ENTITY RESULTING
SUCCESSOR BY MERGER, ACQUISITION, CONSOLIDATION OR OTHERWISE TO THE

RIGHTS AND OBLIGATIONS OF A

TRANSFERRED OR ASSIGNED WITHOUT THE PRIOR WRITTEN CONSENT OF THE

WITHOUT REGARD TO WHETHER OR NOT SUCH PERSON OR ENTITY ACTIVELY ASSUMES THE OBLIGATIONS

hereunder.
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(c)

Waiver. A NY

PARTY’S FAILURE TO ENFORCE ANY PROVISION OR PROVISIONS OF THE

PLAN

WILL NOT IN ANY WAY BE

CONSTRUED AS A WAIVER OF ANY SUCH PROVISION OR PROVISIONS, NOR PREVENT ANY PARTY FROM THEREAFTER ENFORCING EACH AND EVERY OTHER

PLAN. THE RIGHTS GRANTED TO THE PARTIES HEREIN ARE
assert all other legal remedies available to it under the circumstances.
PROVISION OF THE

CUMULATIVE AND WILL NOT CONSTITUTE A WAIVER OF ANY PARTY’S RIGHT TO

(d)
Protected Activity. N OTWITHSTANDING ANY CONTRARY PROVISION OF THE PLAN OR OF THE RELEASE, NOTHING IN THIS
A GREEMENT OR THE RELEASE SHALL PROHIBIT OR IMPEDE PARTICIPANT FROM ENGAGING IN ANY PROTECTED A CTIVITY. FOR PURPOSES OF THIS
A GREEMENT, “PROTECTED A CTIVITY” SHALL MEAN COMMUNICATING, COOPERATING OR FILING A COMPLAINT WITH ANY U.S. FEDERAL, STATE OR LOCAL
GOVERNMENTAL OR LAW ENFORCEMENT BRANCH, AGENCY OR ENTITY, INCLUDING, BUT NOT LIMITED TO, THE SECURITIES AND EXCHANGE C OMMISSION, THE
EQUAL EMPLOYMENT O PPORTUNITY COMMISSION, THE O CCUPATIONAL SAFETY AND H EALTH A DMINISTRATION, AND THE N ATIONAL LABOR RELATIONS
BOARD (COLLECTIVELY, AGovernmental
“
Entity”) WITH RESPECT TO POSSIBLE VIOLATIONS OF ANY U.S. FEDERAL, STATE OR LOCAL LAW OR REGULATION,
or otherwise making disclosures to any Governmental Entity, in each case, that are protected under the whistleblower provisions of any
SUCH LAW OR REGULATIONprovided
;
that, IN EACH CASE, SUCH COMMUNICATIONS AND DISCLOSURES ARE CONSISTENT WITH APPLICABLE
LAW. N OTWITHSTANDING THE FOREGOING, THE PARTICIPANT AGREES TO TAKE ALL REASONABLE PRECAUTIONS TO PREVENT ANY UNAUTHORIZED USE OR
DISCLOSURE OF ANY INFORMATION THAT MAY CONSTITUTE C OMPANY CONFIDENTIAL INFORMATION (AS DEFINED IN THE PROPRIETARY A GREEMENT OR ANY
OTHER AGREEMENT BETWEEN THE PARTICIPANT AND THE C OMPANY RELATING TO THE PROTECTION OF CONFIDENTIAL INFORMATION) TO ANY PARTIES OTHER
THAN THE G OVERNMENTAL ENTITIES. THE PARTICIPANT FURTHER UNDERSTANDS THAT PROTECTED A CTIVITY DOES NOT INCLUDE DISCLOSURE OF ANY
COMPANY ATTORNEY-CLIENT PRIVILEGED COMMUNICATIONS OR ATTORNEY WORK PRODUCT. A NY LANGUAGE IN THE PROPRIETARY A GREEMENT (OR IN ANY
OTHER AGREEMENT BETWEEN THE PARTICIPANT AND THE C OMPANY RELATING TO THE PROTECTION OF CONFIDENTIAL INFORMATION) THAT CONFLICTS WITH, OR
IS CONTRARY TO, THIS PARAGRAPH IS SUPERSEDED BY THIS A GREEMENT . THE PARTICIPANT UNDERSTANDS AND ACKNOWLEDGES THAT PURSUANT TO THE
D EFEND TRADE SECRETS A CT OF 2016 (A) AN INDIVIDUAL SHALL NOT BE HELD CRIMINALLY OR CIVILLY LIABLE UNDER ANY FEDERAL OR STATE TRADE SECRET
LAW FOR THE DISCLOSURE OF A TRADE SECRET THAT IS MADE (I ) IN CONFIDENCE TO A FEDERAL , STATE , OR LOCAL GOVERNMENT OFFICIAL OR TO AN ATTORNEY
SOLELY FOR THE PURPOSE OF REPORTING OR INVESTIGATING A SUSPECTED VIOLATION OF LAW, OR (II ) IN A COMPLAINT OR OTHER DOCUMENT FILED IN A
LAWSUIT OR OTHER PROCEEDING, IF SUCH FILING IS MADE UNDER SEAL AND (B) AN INDIVIDUAL WHO FILES A LAWSUIT FOR RETALIATION BY AN EMPLOYER
FOR REPORTING A SUSPECTED VIOLATION OF LAW MAY DISCLOSE THE TRADE SECRET TO THE ATTORNEY OF THE INDIVIDUAL AND USE THE TRADE SECRET
INFORMATION IN THE COURT PROCEEDING, IF THE INDIVIDUAL FILES ANY DOCUMENT CONTAINING THE TRADE SECRET UNDER SEAL , AND DOES NOT DISCLOSE

the trade secret, except pursuant to court order.
(e)
Severability. SHOULD ANY PROVISION OF THE PLAN BE DECLARED OR DETERMINED TO BE INVALID,
unenforceable, the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired.
(f)
Section Headings. SECTION HEADINGS
not be considered part of the Plan for any other purpose.
16.
Execution. TO RECORD THE ADOPTION
execute the same as of the Effective Date.

OF THE

PLAN

IN THE

PLAN

ARE INCLUDED ONLY FOR CONVENIENCE OF REFERENCE AND WILL

AS SET FORTH HEREIN,
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ILLEGAL OR

ZYNGA INC.

HAS CAUSED ITS DULY AUTHORIZED OFFICER TO

Zynga Inc.:
(Signature)
By:
Title:
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Exhibit A
Zynga Inc.
Change in Control Severance Benefit Plan
Participation Notice
To:
Date:
ZYNGA INC. (THE “Company”) HAS ADOPTED THE ZYNGA INC. CHANGE IN CONTROL SEVERANCE BENEFIT PLAN (THE
Plan”).
“ THE
Company is providing you this Participation Notice to inform you that you have been designated as a Participant in the Plan. A copy of
THE PLAN DOCUMENT IS ATTACHED TO THIS PARTICIPATION N OTICE . THE TERMS AND CONDITIONS OF YOUR PARTICIPATION IN THE PLAN ARE AS SET
the Plan and this Participation Notice, which together constitute the Summary Plan Description for the Plan.
Please return to the Company’s Chief Legal Officer a copy of this Participation Notice signed by you and retain a copy of
this Participation Notice, along with the Plan document, for your records. Your signature below confirms your agreement (1) to all of
the terms and conditions of the Plan, including (but not limited to) that you will not be entitled to benefits under the original version of
the Plan, and (2) that you may receive benefits only under the Plan or under the severance provisions of your offer letter with the
Company dated [DATE], but not under both. For the avoidance of doubt, you will receive benefits under whichever arrangement (the
Plan or the offer letter) provides greater benefits to you (comparing each arrangement in total) and all of your benefits will be under the
single arrangement that is more beneficial to you in total.
Zynga Inc.:
(Signature)
By:
Title:
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Exhibit B
Release Agreement
[Employees Age 40 or Over; Individual Termination]
This Release Agreement (“Release”) is made by and between [CLICK AND TYPE NAME] (“I” or “my”).
I understand and agree completely to the terms set forth in the Zynga Inc. Change in Control Severance Benefit
Plan (the “Plan”). The benefits offered to me in the Plan are the consideration for this release. Accordingly, in order to obtain
the benefits under the Plan, I am voluntarily executing this Release. I UNDERSTAND THAT THIS RELEASE, TOGETHER WITH THE PLAN AND THE
PROPRIETARY A GREEMENT, CONSTITUTES THE COMPLETE, FINAL AND EXCLUSIVE EMBODIMENT OF THE ENTIRE AGREEMENT BETWEEN THE COMPANY,
AFFILIATES OF THE C OMPANY, AND ME WITH REGARD TO THE SUBJECT MATTER HEREOF. I AM NOT RELYING ON ANY PROMISE OR REPRESENTATION BY THE
COMPANY OR AN AFFILIATE OF THE COMPANY THAT IS NOT EXPRESSLY STATED THEREIN. CERTAIN CAPITALIZED TERMS USED IN THIS RELEASE ARE DEFINED
in the Plan.
I hereby confirm my obligations under my Proprietary Agreement.
I AGREE THAT THE BENEFITS UNDER THE PLAN REPRESENT SETTLEMENT IN FULL OF ALL OUTSTANDING OBLIGATIONS OWED TO ME BY THE COMPANY
AND ITS CURRENT AND FORMER AFFILIATES, AND THEIR PARENTS, SUBSIDIARIES, SUCCESSORS, PREDECESSORS AND AFFILIATES, AND THEIR PARTNERS, MEMBERS,
DIRECTORS, OFFICERS, EMPLOYEES, STOCKHOLDERS, SHAREHOLDERS, AGENTS, ATTORNEYS, PREDECESSORS, INVESTORS, ADMINISTRATORS, BENEFIT PLANS, PLAN
ADMINISTRATORS, PROFESSIONAL EMPLOYER ORGANIZATION OR CO-EMPLOYER
INSURERS
,
, TRUSTEES, DIVISIONS, INSURERS, AFFILIATES AND ASSIGNS

(COLLECTIVELY, THE “RELEASEES”). I, ON MY OWN BEHALF AND ON BEHALF OF MY RESPECTIVE HEIRS, FAMILY MEMBERS, EXECUTORS, AGENTS, AND
ASSIGNS, HEREBY AND FOREVER RELEASES THE R ELEASEES FROM, AND AGREE NOT TO SUE CONCERNING, OR IN ANY MANNER TO INSTITUTE , PROSECUTE , OR
PURSUE , ANY AND ALL CLAIMS, COMPLAINTS, CHARGES, DUTIES, DEMANDS, CAUSES OF ACTION, LIABILITIES AND OBLIGATIONS RELATING TO ANY MATTERS OF
ANY KIND, BOTH PRESENTLY KNOWN AND UNKNOWN, SUSPECTED OR UNSUSPECTED, THAT I MAY POSSESS AGAINST ANY OF THE R ELEASEES ARISING FROM
any omissions, acts, facts, or damages that have occurred up until and including the Effective Date of this Release.
THIS GENERAL RELEASE INCLUDES, BUT IS NOT LIMITED TO: (A) ALL CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO MY EMPLOYMENT WITH
COMPANY AND ITS AFFILIATES, OR THEIR AFFILIATES, OR THE TERMINATION OF THAT EMPLOYMENT; (B) ALL CLAIMS RELATED TO MY COMPENSATION OR
BENEFITS, INCLUDING SALARY, BONUSES, COMMISSIONS, VACATION PAY, EXPENSE REIMBURSEMENTS, SEVERANCE PAY, FRINGE BENEFITS, STOCK, STOCK
OPTIONS, OR ANY OTHER OWNERSHIP INTERESTS IN THE C OMPANY AND ITS AFFILIATES, OR THEIR AFFILIATES; (C) ALL CLAIMS FOR BREACH OF CONTRACT ,
WRONGFUL TERMINATION, AND BREACH OF THE IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING; (D) ALL TORT CLAIMS, INCLUDING CLAIMS FOR FRAUD,
DEFAMATION, EMOTIONAL DISTRESS, AND DISCHARGE IN VIOLATION OF PUBLIC POLICY; (E ) ALL FEDERAL , STATE , PROVINCIAL AND LOCAL STATUTORY CLAIMS,
INCLUDING CLAIMS FOR DISCRIMINATION, HARASSMENT , RETALIATION, ATTORNEYS’ FEES, OR OTHER CLAIMS ARISING UNDER THE FEDERAL C IVIL R IGHTS A CT OF
1964 (AS AMENDED), THE FEDERAL A MERICANS WITH D ISABILITIES A CT OF 1990 (AS AMENDED), THE FEDERAL A GE D ISCRIMINATION IN EMPLOYMENT
Act (as amended) (“ADEA”), the federal Employee Retirement
THE
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INCOME SECURITY A CT OF 1974 (AS AMENDED), AND THE CALIFORNIA FAIR EMPLOYMENT AND H OUSING A CT (AS AMENDED); (F) ANY AND ALL CLAIMS
RELATING TO, OR ARISING FROM, MY RIGHT TO PURCHASE , OR ACTUAL PURCHASE OF SHARES OF STOCK OF THE C OMPANY, INCLUDING, WITHOUT LIMITATION,
ANY CLAIMS FOR FRAUD, MISREPRESENTATION, BREACH OF FIDUCIARY DUTY, BREACH OF DUTY UNDER APPLICABLE STATE CORPORATE LAW, AND SECURITIES
FRAUD UNDER ANY STATE OR FEDERAL LAW; (G) ANY CLAIM FOR ANY LOSS, COST , DAMAGE , OR EXPENSE ARISING OUT OF ANY DISPUTE OVER THE
NONWITHHOLDING OR OTHER TAX TREATMENT OF ANY OF THE PROCEEDS RECEIVED BY ME AS A RESULT OF THIS R ELEASE ; AND (H) ANY AND ALL CLAIMS FOR
attorneys’ fees and costs.
N OTWITHSTANDING THE FOREGOING, I UNDERSTAND THAT THE FOLLOWING RIGHTS OR CLAIMS ARE NOT INCLUDED IN MY RELEASE: (A) ANY RIGHTS
or claims for indemnification I may have pursuant to any written indemnification agreement with the Company or its affiliate to which I
AM A PARTY; THE CHARTER, BYLAWS, OR OPERATING AGREEMENTS OF THE C OMPANY OR ITS AFFILIATE ; OR UNDER APPLICABLE LAW; (B) ANY RIGHTS WHICH
CANNOT BE WAIVED AS A MATTER OF LAW, INCLUDING, BUT NOT NECESSARILY LIMITED TO, ANY PROTECTED A CTIVITY; (C) ANY RIGHT I MAY HAVE TO
UNEMPLOYMENT COMPENSATION BENEFITS; OR (D) VESTED BENEFITS UNDER ANY EMPLOYEE BENEFIT PLAN OR ARRANGEMENT . IN ADDITION, I UNDERSTAND
THAT NOTHING IN THIS R ELEASE PREVENTS ME FROM FILING, COOPERATING WITH, OR PARTICIPATING IN ANY PROCEEDING BEFORE THE EQUAL EMPLOYMENT
Opportunity Commission, the Department of Labor, or the California Department of Fair Employment and Housing. I hereby represent
AND WARRANT THAT I HAVE NO LAWSUITS, CLAIMS, OR ACTIONS PENDING IN MY NAME , OR ON BEHALF OF ANY OTHER PERSON OR ENTITY, AGAINST THE
COMPANY OR ANY OF THE OTHER RELEASEES. I ALSO REPRESENT THAT I DO NOT INTEND TO BRING ANY CLAIMS ON MY OWN BEHALF OR ON BEHALF OF ANY
other person or entity against the Company or any of the other Releasees.
I ACKNOWLEDGE THAT I AM KNOWINGLY AND VOLUNTARILY WAIVING AND RELEASING ANY RIGHTS I MAY HAVE UNDER THE ADEA, AND THAT
PLAN FOR THE WAIVER AND RELEASE IN THE PRECEDING PARAGRAPH HEREOF IS IN ADDITION TO ANYTHING OF VALUE
TO WHICH I WAS ALREADY ENTITLED. I AGREE THAT THIS WAIVER AND RELEASE DOES NOT APPLY TO ANY RIGHTS OR CLAIMS THAT MAY ARISE UNDER THE
ADEA AFTER THE EFFECTIVE D ATE OF THIS RELEASE. I FURTHER ACKNOWLEDGE THAT I HAVE BEEN ADVISED BY THIS WRITING, AS REQUIRED BY THE
ADEA, THAT: (A) MY WAIVER AND RELEASE DO NOT APPLY TO ANY RIGHTS OR CLAIMS THAT MAY ARISE AFTER THE DATE I SIGN THIS RELEASE; (B) I SHOULD
CONSULT WITH AN ATTORNEY PRIOR TO SIGNING THIS R ELEASE ; (C) I HAVE 21 DAYS TO CONSIDER THIS R ELEASE ; (D) I HAVE SEVEN DAYS FOLLOWING THE
DATE I SIGN THIS R ELEASE TO REVOKE THE R ELEASE BY PROVIDING WRITTEN NOTICE TO AN OFFICER OF THE C OMPANY; (E ) THIS R ELEASE WILL NOT BE
EFFECTIVE UNTIL THE DATE UPON WHICH THE REVOCATION PERIOD HAS EXPIRED, WHICH WILL BE THE EIGHTH DAY AFTER I SIGN THIS R ELEASE , AND (F)
nothing in this Release prevents or precludes me from challenging or seeking a determination in good faith of the validity of this waiver
UNDER THE ADEA, NOR DOES IT IMPOSE ANY CONDITION PRECEDENT , PENALTIES, OR COSTS FOR DOING SO, UNLESS SPECIFICALLY AUTHORIZED BY FEDERAL
law. In the event I sign this Release and return it to the Company in less than the 21-day period identified above, I hereby acknowledge
THAT I HAVE FREELY AND VOLUNTARILY CHOSEN TO WAIVE THE TIME PERIOD ALLOTTED FOR CONSIDERING THIS R ELEASE . I ACKNOWLEDGE AND UNDERSTAND
THAT REVOCATION MUST BE ACCOMPLISHED BY A WRITTEN NOTIFICATION TO THE PERSON EXECUTING THIS R ELEASE ON THE C OMPANY’S BEHALF THAT IS
RECEIVED PRIOR TO THE EFFECTIVE D ATE . THE C OMPANY AND I AGREE THAT CHANGES, WHETHER MATERIAL OR IMMATERIAL , DO NOT RESTART THE RUNNING
of the 21-day period.
THE CONSIDERATION GIVEN UNDER THE
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I ACKNOWLEDGE THAT I HAVE READ AND UNDERSTAND SECTION 1542 OF THE CALIFORNIA CIVIL CODE WHICH READS AS FOLLOWS
“A :
general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have materially affected his or her settlement with the debtor.” I
HEREBY EXPRESSLY WAIVE AND RELINQUISH ALL RIGHTS AND BENEFITS UNDER THAT SECTION AND ANY LAW OF ANY JURISDICTION OF SIMILAR EFFECT WITH

respect to my release of any claims hereunder.
I HEREBY

I HAVE RECEIVED ALL THE LEAVE AND
I AM ELIGIBLE PURSUANT TO THE FAMILY AND MEDICAL LEAVE A CT, THE CALIFORNIA FAMILY RIGHTS A CT,
or otherwise; and I have not suffered any on-the-job injury for which I have not already filed a workers’ compensation claim.
REPRESENT THAT

I HAVE

BEEN PAID ALL COMPENSATION OWED AND FOR ALL HOURS WORKED;

LEAVE BENEFITS AND PROTECTIONS FOR WHICH

I

RELEASE CONSTITUTES A COMPROMISE AND SETTLEMENT OF ANY AND ALL ACTUAL OR POTENTIAL
N O ACTION TAKEN BY THE COMPANY HERETO, EITHER PREVIOUSLY OR IN CONNECTION WITH THIS RELEASE, SHALL BE DEEMED
OR CONSTRUED TO BE (A) AN ADMISSION OF THE TRUTH OR FALSITY OF ANY ACTUAL OR POTENTIAL CLAIMS OR (B) AN ACKNOWLEDGMENT OR ADMISSION BY
the Company of any fault or liability whatsoever to me or to any third party.
UNDERSTAND AND ACKNOWLEDGE THAT THIS

DISPUTED CLAIMS BY ME .

I UNDERSTAND AND AGREE THAT THE COMPANY
connection with the preparation of this Release.

AND

I

SHALL EACH BEAR OUR OWN COSTS, ATTORNEYS’ FEES, AND OTHER FEES INCURRED IN

I AGREE AND ACKNOWLEDGE THAT THE PAYMENTS MADE PURSUANT TO THE PLAN AND THIS RELEASE ARE NOT RELATED
abuse and not intended to fall within the scope of 26 U.S.C. Section 162(q). [Note: only include if applicable.]

TO SEXUAL HARASSMENT OR SEXUAL

THIS RELEASE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF [INSERT STATE IN WHICH EMPLOYEE WORKED], WITHOUT
choice-of-law provisions. Employee consents to personal and exclusive jurisdiction and venue in the State of [insert state].

REGARD FOR

I ACKNOWLEDGE THAT TO BECOME EFFECTIVE, I MUST SIGN AND RETURN THIS RELEASE TO THE COMPANY SO THAT IT IS RECEIVED NOT LATER
21 DAYS FOLLOWING THE DATE IT IS PROVIDED TO ME. THIS RELEASE WILL BECOME EFFECTIVE ON THE EIGHTH (8TH) DAY AFTER I HAVE SIGNED THIS
RELEASE, SO LONG AS IT HAS BEEN SIGNED BY THE COMPANY AND ME AND HAS NOT BEEN REVOKED BY EITHER THE COMPANY OR ME BEFORE THAT DATE
(the “Effective Date”).
THAN

I UNDERSTAND AND AGREE THAT I EXECUTED THIS RELEASE VOLUNTARILY, WITHOUT ANY DURESS OR UNDUE INFLUENCE ON THE PART OR BEHALF OF THE
COMPANY OR ANY THIRD PARTY, WITH THE FULL INTENT OF RELEASING ALL OF MY CLAIMS AGAINST THE COMPANY AND ANY OF THE OTHER RELEASEES. I
acknowledge that:
(a)

I have read this Release;

(b)

I HAVE BEEN REPRESENTED IN THE PREPARATION, NEGOTIATION, AND
of my own choice or have elected not to retain legal counsel;
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EXECUTION OF THIS

RELEASE

BY LEGAL COUNSEL

(c)

I understand the terms and consequences of this Release and of the releases it contains;

(d)

I am fully aware of the legal and binding effect of this Release; and

(e)

I HAVE NOT RELIED UPON ANY REPRESENTATIONS OR STATEMENTS MADE
set forth in this Release.

BY THE

COMPANY THAT

IN WITNESS WHEREOF, the parties have executed this Release on the respective dates set forth below.

COMPANY:

P ARTICIPANT:
(Signature)

(Signature)

By:

By:

Date:

Date:
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Exhibit C
Release Agreement
[Employees Age 40 or Over; Group Termination]
This Release Agreement (“Release”) is made by and between [CLICK AND TYPE NAME] (“I” or “my”).
I understand and agree completely to the terms set forth in the Zynga Inc. Change in Control Severance Benefit
Plan (the “Plan”). The benefits offered to me in the Plan are the consideration for this release. Accordingly, in order to obtain
the benefits under the Plan, I am voluntarily executing this Release.
I

PLAN, AND THE PROPRIETARY A GREEMENT CONSTITUTES THE COMPLETE, FINAL AND
COMPANY, AFFILIATES OF THE COMPANY, AND ME WITH REGARD TO THE SUBJECT
MATTER HEREOF. I AM NOT RELYING ON ANY PROMISE OR REPRESENTATION BY THE C OMPANY OR AN AFFILIATE OF THE C OMPANY THAT IS NOT EXPRESSLY
stated therein. Certain capitalized terms used in this Release are defined in the Plan.
UNDERSTAND THAT THIS

RELEASE,

TOGETHER WITH THE

EXCLUSIVE EMBODIMENT OF THE ENTIRE AGREEMENT BETWEEN THE

I

PROPRIETARY A GREEMENT. I AGREE THAT THE BENEFITS UNDER THE PLAN REPRESENT
COMPANY AND ITS CURRENT AND FORMER AFFILIATES, AND THEIR PARENTS,
SUBSIDIARIES, SUCCESSORS, PREDECESSORS AND AFFILIATES, AND THEIR PARTNERS, MEMBERS, DIRECTORS, OFFICERS, EMPLOYEES, STOCKHOLDERS,
SHAREHOLDERS, AGENTS, ATTORNEYS, PREDECESSORS, INVESTORS, ADMINISTRATORS, BENEFIT PLANS, PLAN ADMINISTRATORS, PROFESSIONAL EMPLOYER
ORGANIZATION OR CO-EMPLOYER,INSURERS, TRUSTEES, DIVISIONS, INSURERS, AFFILIATES AND ASSIGNS (COLLECTIVELY, THE “R ELEASEES”). I, ON MY OWN
BEHALF AND ON BEHALF OF MY RESPECTIVE HEIRS, FAMILY MEMBERS, EXECUTORS, AGENTS, AND ASSIGNS, HEREBY AND FOREVER RELEASES THE R ELEASEES
FROM, AND AGREE NOT TO SUE CONCERNING, OR IN ANY MANNER TO INSTITUTE , PROSECUTE , OR PURSUE , ANY AND ALL CLAIMS, COMPLAINTS, CHARGES,
DUTIES, DEMANDS, CAUSES OF ACTION, LIABILITIES AND OBLIGATIONS RELATING TO ANY MATTERS OF ANY KIND, BOTH PRESENTLY KNOWN AND UNKNOWN,
SUSPECTED OR UNSUSPECTED, THAT I MAY POSSESS AGAINST ANY OF THE R ELEASEES ARISING FROM ANY OMISSIONS, ACTS, FACTS, OR DAMAGES THAT HAVE
occurred up until and including the Effective Date of this Release.
HEREBY CONFIRM MY OBLIGATIONS UNDER MY

SETTLEMENT IN FULL OF ALL OUTSTANDING OBLIGATIONS OWED TO ME BY THE

THIS GENERAL RELEASE INCLUDES, BUT IS NOT LIMITED TO: (A) ALL CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO MY EMPLOYMENT WITH
COMPANY AND ITS AFFILIATES, OR THEIR AFFILIATES, OR THE TERMINATION OF THAT EMPLOYMENT; (B) ALL CLAIMS RELATED TO MY COMPENSATION OR
BENEFITS, INCLUDING SALARY, BONUSES, COMMISSIONS, VACATION PAY, EXPENSE REIMBURSEMENTS, SEVERANCE PAY, FRINGE BENEFITS, STOCK, STOCK
OPTIONS, OR ANY OTHER OWNERSHIP INTERESTS IN THE C OMPANY AND ITS AFFILIATES, OR THEIR AFFILIATES; (C) ALL CLAIMS FOR BREACH OF CONTRACT ,
WRONGFUL TERMINATION, AND BREACH OF THE IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING; (D) ALL TORT CLAIMS, INCLUDING CLAIMS FOR FRAUD,
DEFAMATION, EMOTIONAL DISTRESS, AND DISCHARGE IN VIOLATION OF PUBLIC POLICY; (E ) ALL FEDERAL , STATE , PROVINCIAL AND LOCAL STATUTORY CLAIMS,
INCLUDING CLAIMS FOR DISCRIMINATION, HARASSMENT , RETALIATION, ATTORNEYS’ FEES, OR OTHER CLAIMS ARISING UNDER THE FEDERAL C IVIL R IGHTS A CT OF
1964 (as amended), the federal Americans with Disabilities Act of 1990 (as amended), the federal Age
THE

xxii

D ISCRIMINATION IN EMPLOYMENT A CT (AS AMENDED) (“ADEA”), THE FEDERAL EMPLOYEE RETIREMENT INCOME SECURITY A CT OF 1974 (AS
AMENDED), AND THE C ALIFORNIA FAIR EMPLOYMENT AND H OUSING A CT (AS AMENDED); (F) ANY AND ALL CLAIMS RELATING TO, OR ARISING FROM, MY
RIGHT TO PURCHASE , OR ACTUAL PURCHASE OF SHARES OF STOCK OF THE C OMPANY, INCLUDING, WITHOUT LIMITATION, ANY CLAIMS FOR FRAUD,
MISREPRESENTATION, BREACH OF FIDUCIARY DUTY, BREACH OF DUTY UNDER APPLICABLE STATE CORPORATE LAW, AND SECURITIES FRAUD UNDER ANY STATE OR
FEDERAL LAW; (G) ANY CLAIM FOR ANY LOSS, COST , DAMAGE , OR EXPENSE ARISING OUT OF ANY DISPUTE OVER THE NONWITHHOLDING OR OTHER TAX
treatment of any of the proceeds received by me as a result of this Release; and (h) any and all claims for attorneys’ fees and costs.
N OTWITHSTANDING THE FOREGOING, I UNDERSTAND THAT THE FOLLOWING RIGHTS OR CLAIMS ARE NOT INCLUDED IN MY RELEASE: (A) ANY RIGHTS
or claims for indemnification I may have pursuant to any written indemnification agreement with the Company or its affiliate to which I
AM A PARTY; THE CHARTER, BYLAWS, OR OPERATING AGREEMENTS OF THE C OMPANY OR ITS AFFILIATE ; OR UNDER APPLICABLE LAW; OR (B) ANY RIGHTS
WHICH CANNOT BE WAIVED AS A MATTER OF LAW, INCLUDING, BUT NOT NECESSARILY LIMITED TO, ANY PROTECTED A CTIVITY; (C) ANY RIGHT I MAY HAVE TO
UNEMPLOYMENT COMPENSATION BENEFITS; OR (D) VESTED BENEFITS UNDER ANY EMPLOYEE BENEFIT PLAN OR ARRANGEMENT . IN ADDITION, I UNDERSTAND
THAT NOTHING IN THIS R ELEASE PREVENTS ME FROM FILING, COOPERATING WITH, OR PARTICIPATING IN ANY PROCEEDING BEFORE THE EQUAL EMPLOYMENT
Opportunity Commission, the Department of Labor, or the California Department of Fair Employment and Housing. I hereby represent
AND WARRANT THAT I HAVE NO LAWSUITS, CLAIMS, OR ACTIONS PENDING IN MY NAME , OR ON BEHALF OF ANY OTHER PERSON OR ENTITY, AGAINST THE
COMPANY OR ANY OF THE OTHER RELEASEES. I ALSO REPRESENT THAT I DO NOT INTEND TO BRING ANY CLAIMS ON MY OWN BEHALF OR ON BEHALF OF ANY
other person or entity against the Company or any of the other Releasees.
I ACKNOWLEDGE THAT I AM KNOWINGLY AND VOLUNTARILY WAIVING AND RELEASING ANY RIGHTS I MAY HAVE UNDER THE ADEA, AND THAT
PLAN FOR THE WAIVER AND RELEASE IN THE PRECEDING PARAGRAPH HEREOF IS IN ADDITION TO ANYTHING OF VALUE
TO WHICH I WAS ALREADY ENTITLED. I AGREE THAT THIS WAIVER AND RELEASE DOES NOT APPLY TO ANY RIGHTS OR CLAIMS THAT MAY ARISE UNDER THE
ADEA AFTER THE EFFECTIVE D ATE OF THIS RELEASE. I FURTHER ACKNOWLEDGE THAT I HAVE BEEN ADVISED BY THIS WRITING, AS REQUIRED BY THE
ADEA, THAT: (A) MY WAIVER AND RELEASE DO NOT APPLY TO ANY RIGHTS OR CLAIMS THAT MAY ARISE AFTER THE DATE I SIGN THIS RELEASE; (B) I SHOULD
CONSULT WITH AN ATTORNEY PRIOR TO SIGNING THIS R ELEASE ; (C) I HAVE 45 DAYS TO CONSIDER THIS R ELEASE ; (D) I HAVE SEVEN DAYS FOLLOWING THE
DATE I SIGN THIS R ELEASE TO REVOKE THE R ELEASE BY PROVIDING WRITTEN NOTICE TO AN OFFICE OF THE C OMPANY; (E ) THIS R ELEASE WILL NOT BE
EFFECTIVE UNTIL THE DATE UPON WHICH THE REVOCATION PERIOD HAS EXPIRED, WHICH WILL BE THE EIGHTH DAY AFTER I SIGN THIS R ELEASE ; (F) I HAVE
RECEIVED WITH THIS R ELEASE A DETAILED LIST , IN WRITING, OF THE CLASS, UNIT , OR GROUP OF INDIVIDUALS COVERED BY THE REDUCTION IN FORCE , THE
ELIGIBILITY FACTORS FOR THE REDUCTION IN FORCE , OF THE JOB TITLES AND AGES OF ALL EMPLOYEES WHO WERE TERMINATED IN THIS GROUP TERMINATION
AND THE AGES OF ALL EMPLOYEES OF THE C OMPANY IN THE SAME JOB CLASSIFICATION OR ORGANIZATIONAL UNIT WHO WERE NOT TERMINATED; AND (G)
nothing in this Release prevents or precludes me from challenging or seeking a determination in good faith of the validity of this waiver
UNDER THE ADEA, NOR DOES IT IMPOSE ANY CONDITION PRECEDENT , PENALTIES, OR COSTS FOR DOING SO, UNLESS SPECIFICALLY AUTHORIZED BY FEDERAL
law. In the event I sign this Release and return it to the Company in less than the 45-day period identified above, I hereby acknowledge
that I have freely and voluntarily chosen to waive the time period allotted for considering this Release. I
THE CONSIDERATION GIVEN UNDER THE
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acknowledge and understand that revocation must be accomplished by a written notification to the person executing this Release on the
COMPANY’S BEHALF THAT IS RECEIVED PRIOR TO THE EFFECTIVE D ATE. THE COMPANY AND I AGREE THAT CHANGES, WHETHER MATERIAL OR IMMATERIAL,
do not restart the running of the 45-day period.
I ACKNOWLEDGE THAT I HAVE READ AND UNDERSTAND SECTION 1542 OF THE CALIFORNIA CIVIL CODE WHICH READS AS FOLLOWS
“A :
general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have materially affected his or her settlement with the debtor.” I
HEREBY EXPRESSLY WAIVE AND RELINQUISH ALL RIGHTS AND BENEFITS UNDER THAT SECTION AND ANY LAW OF ANY JURISDICTION OF SIMILAR EFFECT WITH

respect to my release of any claims hereunder.
I HEREBY

I HAVE RECEIVED ALL THE LEAVE AND
I AM ELIGIBLE PURSUANT TO THE FAMILY AND MEDICAL LEAVE A CT, THE CALIFORNIA FAMILY RIGHTS A CT,
or otherwise; and I have not suffered any on-the-job injury for which I have not already filed a workers’ compensation claim.
REPRESENT THAT

I HAVE

BEEN PAID ALL COMPENSATION OWED AND FOR ALL HOURS WORKED;

LEAVE BENEFITS AND PROTECTIONS FOR WHICH

I

RELEASE CONSTITUTES A COMPROMISE AND SETTLEMENT OF ANY AND ALL ACTUAL OR POTENTIAL
N O ACTION TAKEN BY THE COMPANY HERETO, EITHER PREVIOUSLY OR IN CONNECTION WITH THIS RELEASE, SHALL BE DEEMED
OR CONSTRUED TO BE (A) AN ADMISSION OF THE TRUTH OR FALSITY OF ANY ACTUAL OR POTENTIAL CLAIMS OR (B) AN ACKNOWLEDGMENT OR ADMISSION BY
the Company of any fault or liability whatsoever to me or to any third party.
UNDERSTAND AND ACKNOWLEDGE THAT THIS

DISPUTED CLAIMS BY ME .

I UNDERSTAND AND AGREE THAT THE COMPANY
connection with the preparation of this Release.

AND

I

SHALL EACH BEAR OUR OWN COSTS, ATTORNEYS’ FEES, AND OTHER FEES INCURRED IN

I AGREE AND ACKNOWLEDGE THAT THE PAYMENTS MADE PURSUANT TO THE PLAN AND THIS RELEASE ARE NOT RELATED
abuse and not intended to fall within the scope of 26 U.S.C. Section 162(q). [Note: only include if applicable.]
THIS RELEASE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF [INSERT STATE], WITHOUT
Employee consents to personal and exclusive jurisdiction and venue in the State of [insert state].

TO SEXUAL HARASSMENT OR SEXUAL

REGARD FOR CHOICE -OF-LAW PROVISIONS.

I ACKNOWLEDGE THAT TO BECOME EFFECTIVE, I MUST SIGN AND RETURN THIS RELEASE TO THE COMPANY SO THAT IT IS RECEIVED NOT LATER
45 DAYS FOLLOWING THE DATE IT IS PROVIDED TO ME. THIS RELEASE WILL BECOME EFFECTIVE ON THE EIGHTH (8TH) DAY AFTER I HAVE SIGNED THIS
RELEASE, SO LONG AS IT HAS BEEN SIGNED BY THE COMPANY AND ME AND HAS NOT BEEN REVOKED BY EITHER THE COMPANY OR ME BEFORE THAT DATE
(the “Effective Date”).
THAN

I UNDERSTAND AND AGREE THAT I EXECUTED THIS RELEASE VOLUNTARILY, WITHOUT ANY DURESS OR UNDUE INFLUENCE ON THE PART OR BEHALF OF THE
COMPANY OR ANY THIRD PARTY, WITH THE FULL INTENT OF RELEASING ALL OF MY CLAIMS AGAINST THE COMPANY AND ANY OF THE OTHER RELEASEES. I
acknowledge that:
(a)

I have read this Release;

xxiv

(b)

I HAVE BEEN REPRESENTED IN THE PREPARATION, NEGOTIATION, AND
of my own choice or have elected not to retain legal counsel;

EXECUTION OF THIS
R ELEASEBY LEGAL COUNSEL

(c)

I understand the terms and consequences of this Release and of the releases it contains;

(d)

I am fully aware of the legal and binding effect of this Release; and

(e)

I HAVE NOT RELIED UPON ANY REPRESENTATIONS OR STATEMENTS MADE
set forth in this Release.

BY THE

COMPANY THAT

IN WITNESS WHEREOF, the parties have executed this Release on the respective dates set forth below.

COMPANY:

P ARTICIPANT:
(Signature)

(Signature)

By:

By:

Date:

Date:

xxv

ARE NOT SPECIFICALLY

Exhibit D
Release Agreement
[Employees Under Age 40]
This Release Agreement (“Release”) is made by and between [CLICK AND TYPE NAME] (“I” or “my”).
I understand and agree completely to the terms set forth in the Zynga Inc. Change in Control Severance Benefit
Plan (the “Plan”). The benefits offered to me in the Plan are the consideration for this release. Accordingly, in order to obtain
the benefits under the Plan, I am voluntarily executing this Release.
I

PLAN, AND THE PROPRIETARY A GREEMENT CONSTITUTES THE COMPLETE, FINAL AND
COMPANY, AFFILIATES OF THE COMPANY, AND ME WITH REGARD TO THE SUBJECT
MATTER HEREOF. I AM NOT RELYING ON ANY PROMISE OR REPRESENTATION BY THE C OMPANY OR AN AFFILIATE OF THE C OMPANY THAT IS NOT EXPRESSLY
stated therein. Certain capitalized terms used in this Release are defined in the Plan.
UNDERSTAND THAT THIS

RELEASE,

TOGETHER WITH THE

EXCLUSIVE EMBODIMENT OF THE ENTIRE AGREEMENT BETWEEN THE

I hereby confirm my obligations under my Employee Proprietary Agreement.
I AGREE THAT THE BENEFITS UNDER THE PLAN REPRESENT SETTLEMENT IN FULL OF ALL OUTSTANDING OBLIGATIONS OWED TO ME BY THE COMPANY
AND ITS CURRENT AND FORMER AFFILIATES, AND THEIR PARENTS, SUBSIDIARIES, SUCCESSORS, PREDECESSORS AND AFFILIATES, AND THEIR PARTNERS, MEMBERS,
DIRECTORS, OFFICERS, EMPLOYEES, STOCKHOLDERS, SHAREHOLDERS, AGENTS, ATTORNEYS, PREDECESSORS, INVESTORS, ADMINISTRATORS, BENEFIT PLANS, PLAN
ADMINISTRATORS, PROFESSIONAL EMPLOYER ORGANIZATION OR CO-EMPLOYER
INSURERS
,
, TRUSTEES, DIVISIONS, INSURERS, AFFILIATES AND ASSIGNS

(COLLECTIVELY, THE “RELEASEES”). I, ON MY OWN BEHALF AND ON BEHALF OF MY RESPECTIVE HEIRS, FAMILY MEMBERS, EXECUTORS, AGENTS, AND
ASSIGNS, HEREBY AND FOREVER RELEASES THE R ELEASEES FROM, AND AGREE NOT TO SUE CONCERNING, OR IN ANY MANNER TO INSTITUTE , PROSECUTE , OR
PURSUE , ANY AND ALL CLAIMS, COMPLAINTS, CHARGES, DUTIES, DEMANDS, CAUSES OF ACTION, LIABILITIES AND OBLIGATIONS RELATING TO ANY MATTERS OF
ANY KIND, BOTH PRESENTLY KNOWN AND UNKNOWN, SUSPECTED OR UNSUSPECTED, THAT I MAY POSSESS AGAINST ANY OF THE R ELEASEES ARISING FROM
any omissions, acts, facts, or damages that have occurred up until and including the Effective Date of this Release.
THIS GENERAL RELEASE INCLUDES, BUT IS NOT LIMITED TO: (A) ALL CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO MY EMPLOYMENT WITH
COMPANY AND ITS AFFILIATES, OR THEIR AFFILIATES, OR THE TERMINATION OF THAT EMPLOYMENT; (B) ALL CLAIMS RELATED TO MY COMPENSATION OR
BENEFITS, INCLUDING SALARY, BONUSES, COMMISSIONS, VACATION PAY, EXPENSE REIMBURSEMENTS, SEVERANCE PAY, FRINGE BENEFITS, STOCK, STOCK
OPTIONS, OR ANY OTHER OWNERSHIP INTERESTS IN THE C OMPANY AND ITS AFFILIATES, OR THEIR AFFILIATES; (C) ALL CLAIMS FOR BREACH OF CONTRACT ,
WRONGFUL TERMINATION, AND BREACH OF THE IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING; (D) ALL TORT CLAIMS, INCLUDING CLAIMS FOR FRAUD,
DEFAMATION, EMOTIONAL DISTRESS, AND DISCHARGE IN VIOLATION OF PUBLIC POLICY; (E ) ALL FEDERAL , STATE , PROVINCIAL AND LOCAL STATUTORY CLAIMS,
INCLUDING CLAIMS FOR DISCRIMINATION, HARASSMENT , RETALIATION, ATTORNEYS’ FEES, OR OTHER CLAIMS ARISING UNDER THE FEDERAL C IVIL R IGHTS A CT OF
1964 (as amended), the federal Americans with Disabilities Act of 1990 (as amended), the federal Employee
THE
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RETIREMENT INCOME SECURITY A CT OF 1974 (AS AMENDED), AND THE CALIFORNIA FAIR EMPLOYMENT AND H OUSING A CT (AS AMENDED); (F) ANY
AND ALL CLAIMS RELATING TO, OR ARISING FROM, MY RIGHT TO PURCHASE , OR ACTUAL PURCHASE OF SHARES OF STOCK OF THE C OMPANY, INCLUDING,
WITHOUT LIMITATION, ANY CLAIMS FOR FRAUD, MISREPRESENTATION, BREACH OF FIDUCIARY DUTY, BREACH OF DUTY UNDER APPLICABLE STATE CORPORATE
LAW, AND SECURITIES FRAUD UNDER ANY STATE OR FEDERAL LAW; (G) ANY CLAIM FOR ANY LOSS, COST , DAMAGE , OR EXPENSE ARISING OUT OF ANY DISPUTE
OVER THE NONWITHHOLDING OR OTHER TAX TREATMENT OF ANY OF THE PROCEEDS RECEIVED BY ME AS A RESULT OF THIS R ELEASE ; AND (H) ANY AND ALL
claims for attorneys’ fees and costs.
N OTWITHSTANDING THE FOREGOING, I UNDERSTAND THAT THE FOLLOWING RIGHTS OR CLAIMS ARE NOT INCLUDED IN MY RELEASE: (A) ANY RIGHTS
or claims for indemnification I may have pursuant to any written indemnification agreement with the Company or its affiliate to which I
AM A PARTY; THE CHARTER, BYLAWS, OR OPERATING AGREEMENTS OF THE C OMPANY OR ITS AFFILIATE ; OR UNDER APPLICABLE LAW; OR (B) ANY RIGHTS
WHICH CANNOT BE WAIVED AS A MATTER OF LAW, INCLUDING, BUT NOT NECESSARILY LIMITED TO, ANY PROTECTED A CTIVITY; (C) ANY RIGHT I MAY HAVE TO
UNEMPLOYMENT COMPENSATION BENEFITS; OR (D) VESTED BENEFITS UNDER ANY EMPLOYEE BENEFIT PLAN OR ARRANGEMENT . IN ADDITION, I UNDERSTAND
THAT NOTHING IN THIS R ELEASE PREVENTS ME FROM FILING, COOPERATING WITH, OR PARTICIPATING IN ANY PROCEEDING BEFORE THE EQUAL EMPLOYMENT
Opportunity Commission, the Department of Labor, or the California Department of Fair Employment and Housing. I hereby represent
AND WARRANT THAT I HAVE NO LAWSUITS, CLAIMS, OR ACTIONS PENDING IN MY NAME , OR ON BEHALF OF ANY OTHER PERSON OR ENTITY, AGAINST THE
COMPANY OR ANY OF THE OTHER RELEASEES. I ALSO REPRESENT THAT I DO NOT INTEND TO BRING ANY CLAIMS ON MY OWN BEHALF OR ON BEHALF OF ANY
other person or entity against the Company or any of the other Releasees.
I ACKNOWLEDGE THAT I HAVE READ AND UNDERSTAND SECTION 1542 OF THE CALIFORNIA CIVIL CODE WHICH READS AS FOLLOWS
“A :
general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the time of
executing the release, which if known by him or her must have materially affected his or her settlement with the debtor.” I
HEREBY EXPRESSLY WAIVE AND RELINQUISH ALL RIGHTS AND BENEFITS UNDER THAT SECTION AND ANY LAW OF ANY JURISDICTION OF SIMILAR EFFECT WITH

respect to my release of any claims hereunder.
I HEREBY

I HAVE RECEIVED ALL THE LEAVE AND
I AM ELIGIBLE PURSUANT TO THE FAMILY AND MEDICAL LEAVE A CT, THE CALIFORNIA FAMILY RIGHTS A CT,
or otherwise; and I have not suffered any on-the-job injury for which I have not already filed a workers’ compensation claim.
REPRESENT THAT

I HAVE

BEEN PAID ALL COMPENSATION OWED AND FOR ALL HOURS WORKED;

LEAVE BENEFITS AND PROTECTIONS FOR WHICH

I

RELEASE CONSTITUTES A COMPROMISE AND SETTLEMENT OF ANY AND ALL ACTUAL OR POTENTIAL
N O ACTION TAKEN BY THE COMPANY HERETO, EITHER PREVIOUSLY OR IN CONNECTION WITH THIS RELEASE, SHALL BE DEEMED
OR CONSTRUED TO BE (A) AN ADMISSION OF THE TRUTH OR FALSITY OF ANY ACTUAL OR POTENTIAL CLAIMS OR (B) AN ACKNOWLEDGMENT OR ADMISSION BY
the Company of any fault or liability whatsoever to me or to any third party.
UNDERSTAND AND ACKNOWLEDGE THAT THIS

DISPUTED CLAIMS BY ME .

I UNDERSTAND AND AGREE THAT THE COMPANY
connection with the preparation of this Release.

AND

I

SHALL EACH BEAR OUR OWN COSTS, ATTORNEYS’ FEES, AND OTHER FEES INCURRED IN
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I AGREE AND ACKNOWLEDGE THAT THE PAYMENTS MADE PURSUANT TO THE PLAN AND THIS RELEASE ARE NOT RELATED TO SEXUAL
or sexual abuse and not intended to fall within the scope of 26 U.S.C. Section 162(q). [Note: only include if applicable.]
THIS RELEASE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF [INSERT STATE], WITHOUT
Employee consents to personal and exclusive jurisdiction and venue in the State of [insert state].

HARASSMENT

REGARD FOR CHOICE -OF-LAW PROVISIONS.

I ACKNOWLEDGE THAT TO BECOME EFFECTIVE, I MUST SIGN AND RETURN THIS RELEASE TO THE COMPANY SO THAT IT IS RECEIVED NOT LATER
14 DAYS FOLLOWING THE DATE IT IS PROVIDED TO ME. THIS RELEASE WILL BECOME EFFECTIVE ONCE IT IS SIGNED BY BOTH PARTIES (THE “EFFECTIVE
Date”).
THAN

I UNDERSTAND AND AGREE THAT I EXECUTED THIS RELEASE
COMPANY OR ANY THIRD PARTY, WITH THE FULL INTENT OF
Releasees. I acknowledge that:
OF THE

VOLUNTARILY, WITHOUT ANY DURESS OR UNDUE INFLUENCE ON THE PART OR BEHALF
RELEASING ALL OF MY CLAIMS AGAINST THE

COMPANY

(a)

I have read this Release;

(b)

I HAVE BEEN REPRESENTED IN THE PREPARATION, NEGOTIATION, AND
of my own choice or have elected not to retain legal counsel;

(c)

I understand the terms and consequences of this Release and of the releases it contains;

(d)

I am fully aware of the legal and binding effect of this Release; and

(e)

I HAVE NOT RELIED UPON ANY REPRESENTATIONS OR STATEMENTS MADE
set forth in this Release.

EXECUTION OF THIS

BY THE
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RELEASE

COMPANY THAT

IN WITNESS WHEREOF, the parties have executed this Release on the respective dates set forth below.

AND ANY OF THE OTHER

BY LEGAL COUNSEL

ARE NOT SPECIFICALLY

COMPANY:

P ARTICIPANT:
(Signature)

(Signature)

By:

By:

Date:

Date:
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Exhibit 10.2
ZYNGA INC.
2007 EQUITY INCENTIVE PLAN
Adopted on November 2, 2007
As Amended through August 21, 2018

1.
PURPOSE. The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose
present and potential contributions are important to the success of the Company, its Parent and Subsidiaries by offering eligible persons
an opportunity to participate in the Company’s future performance through awards of Options, Restricted Stock, and Restricted Stock
Units. Capitalized terms not defined in the text are defined in Section 23 hereof. Although this Plan is intended to be a written
compensatory benefit plan within the meaning of Rule 701 promulgated under the Securities Act, grants may be made pursuant to this
plan which do not qualify for exemption under Rule 701 promulgated under the Securities Act or Section 25102(o) of the California
Corporations Code (“Section 25102(o)”). Any requirement of this Plan which is required in law only because of Section 25102(o)
need not apply if the Committee so provides.
2.

SHARES SUBJECT TO THE PLAN.

2.1
Number of Shares Available. Subject to Sections 2.2 and 18 hereof, the total number of Shares
reserved and available for grant and issuance pursuant to this Plan will be 176,100,000 Shares. Subject to Sections 2.2, 5.10
and 18 hereof, Shares subject to Awards previously granted will again be available for grant and issuance in connection with
future Awards under this Plan to the extent such Shares: (i) cease to be subject to issuance upon exercise of an Option, other
than due to exercise of such Option; (ii) are subject to an Award granted hereunder but the Shares subject to such Award are
forfeited or repurchased by the Company at the original issue price; or (iii) are subject to an Award that otherwise terminates
without Shares being issued. At all times, the Company will reserve and keep available a sufficient number of Shares as will
be required to satisfy the requirements of all Awards granted and outstanding under this Plan.
2.2
Adjustment of Shares. In the event that the number of outstanding shares of the Company’s Class A
Common Stock is changed by a stock dividend, recapitalization, stock split, reverse stock split, subdivision, combination,
reclassification or similar change in the capital structure of the Company without consideration, then (i) the number of Shares
reserved for issuance under this Plan, (ii) the Exercise Prices of and number of Shares subject to outstanding Options and
(iii) the Purchase Prices of and number of Shares subject to other outstanding Awards will be proportionately adjusted,
subject to any required action by the Board or the stockholders of the Company and compliance with applicable securities
laws; provided, however, that fractions of a Share will not be issued but will either be paid in cash at the Fair Market Value of
such fraction of a Share or will be rounded down to the nearest whole Share, as determined by the Committee; and provided,
further, that the Exercise Price of any Option may not be decreased to below the par value of the Shares.
3.
ELIGIBILITY. ISOs (as defined in Section 5 hereof) may be granted only to employees (including officers and
directors who are also employees) of the Company or of a Parent or Subsidiary of the Company. NQSOs (as defined in Section 5
hereof), Restricted Stock Awards and Restricted Stock Units may be granted to employees, officers, directors and consultants of the
Company or any Parent or Subsidiary of the Company; provided such consultants are natural persons who render bona fide services

not in connection with the offer and sale of securities in a capital-raising transaction. A person may be granted more than one Award
under this Plan.
4.

ADMINISTRATION.

4.1
Committee Authority. This Plan will be administered by the Committee or the Board if no Committee
is created by the Board. Subject to the general purposes, terms and conditions of this Plan, and to the direction of the Board,
the Committee will have full power to implement and carry out this Plan. Without limitation, the Committee will have the
authority to:
(a)
construe and interpret this Plan, any Award Agreement and any other agreement or document
executed pursuant to this Plan;
(b)

prescribe, amend and rescind rules and regulations relating to this Plan;

(c)

approve persons to receive Awards;

(d)

determine the form and terms of Awards;

(e)

determine the number of Shares or other consideration subject to Awards;

(f)
determine whether Awards will be granted singly, in combination with, in tandem with, in
replacement of, or as alternatives to, other Awards under this Plan or awards under any other incentive or
compensation plan of the Company or any Parent or Subsidiary of the Company;
(g)

subject to Sections 16.1 and 16.2 hereof, grant waivers of any conditions of this Plan or any

(h)

determine the terms of vesting, exercisability and payment of Awards;

Award;

(i)
correct any defect, supply any omission, or reconcile any inconsistency in this Plan, any
Award, any Award Agreement, any Exercise Agreement or any Restricted Stock Purchase Agreement;
(j)

determine whether an Award has been earned;

(k)

make all other determinations necessary or advisable for the administration of this Plan; and

(l)

extend the vesting period beyond a Participant’s Termination Date.

4.2
Committee Discretion. Unless in contravention of any express terms of this Plan or an Award, any
determination made by the Committee with respect to any Award will be made in its sole discretion either (i) at the time of
grant of the Award, or (ii) subject to Section 5.9 hereof, at any later time. Any such determination will be final and binding
on the Company and on all persons having an interest in any Award under this Plan. The Committee may delegate to one or
more officers of the Company the authority to grant an Award under this Plan, provided such officer or officers are members
of the Board.
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5.
OPTIONS. The Committee may grant Options to eligible persons described in Section 3 hereof and will determine
whether such Options will be Incentive Stock Options within the meaning of the Code (“ISOs”) or Nonqualified Stock Options
(“NQSOs”), the number of Shares subject to the Option, the Exercise Price of the Option, the period during which the Option may be
exercised, and all other terms and conditions of the Option, subject to the following:
5.1
Form of Option Grant. Each Option granted under this Plan will be evidenced by an Award
Agreement which will expressly identify the Option as an ISO or an NQSO (“Stock Option Agreement”), and will be in such
form and contain such provisions (which need not be the same for each Participant) as the Committee may from time to time
approve, and which will comply with and be subject to the terms and conditions of this Plan.
5.2
Date of Grant. The date of grant of an Option will be the date on which the Committee makes the
determination to grant such Option, unless a later date is otherwise specified by the Committee. The Stock Option Agreement
and a copy of this Plan will be delivered to the Participant within a reasonable time after the granting of the Option.
5.3
Exercise Period. Options may be exercisable immediately but subject to repurchase pursuant to
Section 12 hereof or may be exercisable within the times or upon the events determined by the Committee as set forth in the
Stock Option Agreement governing such Option; provided, however, that no Option will be exercisable after the expiration
of ten (10) years from the date the Option is granted, nor exercisable earlier than six (6) months after its date of grant if
granted to an employee who is a non-exempt employee for purposes of overtime pay except as permitted under the Fair
Labor Standards Act of 1938; and provided further that no ISO granted to a person who directly or by attribution owns more
than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of any Parent or
Subsidiary (“Ten Percent Shareholder”) will be exercisable after the expiration of five (5) years from the date the ISO is
granted. The Committee also may provide for Options to become exercisable at one time or from time to time, periodically or
otherwise, in such number of Shares or percentage of Shares as the Committee determines.
5.4
Exercise Price. The Exercise Price of an Option will be determined by the Committee when the Option
is granted and shall not be less than the Fair Market Value per Share unless expressly determined in writing by the Committee
on the Option’s date of grant; provided that the Exercise Price of an ISO granted to a Ten Percent Shareholder will not be less
than one hundred ten percent (110%) of the Fair Market Value of the Shares on the date of grant. Payment for the Shares
purchased must be made in accordance with Section 8 hereof.
5.5
Method of Exercise. Options may be exercised only by delivery to the Company of a written stock
option exercise agreement (the “Exercise Agreement”) in a form approved by the Committee (which need not be the same
for each Participant). The Exercise Agreement will state (i) the number of Shares being purchased, (ii) the restrictions
imposed on the Shares purchased under such Exercise Agreement, if any, and (iii) such representations and agreements
regarding Participant’s investment intent and access to information and other matters, if any, as may be required or desirable
by the Company to comply with applicable securities laws. Participant shall execute and deliver to the Company the Exercise
Agreement together with payment in full of the Exercise Price, and any applicable taxes, for the number of Shares being
purchased.
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5.6
Termination. Subject to earlier termination pursuant to Sections 18 and 19 hereof and notwithstanding
the exercise periods set forth in the Stock Option Agreement, exercise of an Option will always be subject to the following:
(a)
If the Participant is Terminated for any reason other than death, Disability or for Cause, then
the Participant may exercise such Participant’s Options only to the extent that such Options are exercisable as to
Vested Shares upon the Termination Date or as otherwise determined by the Committee. Such Options must be
exercised by the Participant, if at all, as to all or some of the Vested Shares calculated as of the Termination Date or
such other date determined by the Committee, within three (3) months after the Termination Date (or within such
shorter time period, not less than thirty (30) days, or within such longer time period, not exceeding five (5) years,
after the Termination Date as may be determined by the Committee, with any exercise beyond three (3) months
after the Termination Date deemed to be an NQSO) but in any event, no later than the expiration date of the
Options.
(b)
If the Participant is Terminated because of Participant’s death or Disability (or the Participant
dies within three (3) months after a Termination other than for Cause), then Participant’s Options may be exercised
only to the extent that such Options are exercisable as to Vested Shares by Participant on the Termination Date or
as otherwise determined by the Committee. Such options must be exercised by Participant (or Participant’s legal
representative or authorized assignee), if at all, as to all or some of the Vested Shares calculated as of the
Termination Date or such other date determined by the Committee, within twelve (12) months after the
Termination Date (or within such shorter time period, not less than six (6) months, or within such longer time
period, not exceeding five (5) years, after the Termination Date as may be determined by the Committee, with any
exercise beyond (i) three (3) months after the Termination Date when the Termination is for any reason other than
the Participant’s death or disability, within the meaning of Section 22(e)(3) of the Code, or (ii) twelve (12) months
after the Termination Date when the Termination is for Participant’s disability, within the meaning of Section 22(e)
(3) of the Code, deemed to be an NQSO) but in any event no later than the expiration date of the Options.
(c)
If a Participant is terminated for Cause, such Participant’s Options shall expire immediately
upon such termination, unless a later time is expressly determined by the Committee.
5.7
Limitations on Exercise. The Committee may specify a reasonable minimum number of Shares that
may be purchased on any exercise of an Option, provided that such minimum number will not prevent Participant from
exercising the Option for the full number of Shares for which it is then exercisable.
5.8
Limitations on ISOs. The aggregate Fair Market Value (determined as of the date of grant) of Shares
with respect to which ISOs are exercisable for the first time by a Participant during any calendar year (under this Plan or
under any other incentive stock option plan of the Company or any Parent or Subsidiary of the Company) will not exceed
One Hundred Thousand Dollars ($100,000). If the Fair Market Value of Shares on the date of grant with respect to which
ISOs are exercisable for the first time by a Participant during any calendar year exceeds One Hundred Thousand Dollars
($100,000), then the Options for the first One Hundred Thousand Dollars ($100,000) worth of Shares to become exercisable
in such calendar year will be ISOs and the Options for the amount in excess of One Hundred Thousand Dollars ($100,000)
that
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become exercisable in that calendar year will be NQSOs. In the event that the Code or the regulations promulgated
thereunder are amended after the Effective Date (as defined in Section 19 hereof) to provide for a different limit on the Fair
Market Value of Shares permitted to be subject to ISOs, then such different limit will be automatically incorporated herein
and will apply to any Options granted after the effective date of such amendment.
5.9
Modification, Extension or Renewal. The Committee may modify, extend or renew outstanding
Options and authorize the grant of new Options in substitution therefor, provided that any such action may not, without the
written consent of a Participant, impair any of such Participant’s rights under any Option previously granted. Any
outstanding ISO that is modified, extended, renewed or otherwise altered will be treated in accordance with Section 424(h) of
the Code. Subject to Section 5.10 hereof, the Committee may reduce the Exercise Price of outstanding Options without the
consent of Participants by a written notice to them; provided, however, that the Exercise Price may not be reduced below the
minimum Exercise Price that would be permitted under Section 5.4 hereof for Options granted on the date the action is taken
to reduce the Exercise Price; provided, further, that the Exercise Price will not be reduced below the par value of the Shares,
if any.
5.10
No Disqualification. Notwithstanding any other provision in this Plan, no term of this Plan relating to
ISOs will be interpreted, amended or altered, nor will any discretion or authority granted under this Plan be exercised, so as to
disqualify this Plan under Section 422 of the Code or, without the consent of the Participant, to disqualify any Participant’s
ISO under Section 422 of the Code. In no event shall the total number of Shares issued (counting each reissuance of a Share
that was previously issued and then forfeited or repurchased by the Company as a separate issuance) under the Plan upon
exercise of ISOs exceed 50,000,000 Shares (adjusted in proportion to any adjustments under Section 2.2 hereof) over the
term of the Plan.
6.
RESTRICTED STOCK. A Restricted Stock Award is an offer by the Company to sell to an eligible person Shares
that are subject to certain specified restrictions. The Committee will determine to whom an offer will be made, the number of Shares the
person may purchase, the Purchase Price, the restrictions to which the Shares will be subject, and all other terms and conditions of the
Restricted Stock Award, subject to the following:
6.1
Form of Restricted Stock Award. All purchases under a Restricted Stock Award made pursuant to this
Plan will be evidenced by an Award Agreement (“Restricted Stock Purchase Agreement”) that will be in such form (which
need not be the same for each Participant) as the Committee will from time to time approve, and will comply with and be
subject to the terms and conditions of this Plan. The Restricted Stock Award will be accepted by the Participant’s execution
and delivery of the Restricted Stock Purchase Agreement and full payment for the Shares to the Company within thirty
(30) days from the date the Restricted Stock Purchase Agreement is delivered to the person. If such person does not execute
and deliver the Restricted Stock Purchase Agreement along with full payment for the Shares to the Company within such
thirty (30) days, then the offer will terminate, unless otherwise determined by the Committee.
6.2
Purchase Price. The Purchase Price of Shares sold pursuant to a Restricted Stock Award will be
determined by the Committee on the date the Restricted Stock Award is granted or at the time the purchase is
consummated. Payment of the Purchase Price must be made in accordance with Section 8 hereof.
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6.3
Restrictions. Restricted Stock Awards may be subject to the restrictions set forth in Section 12 hereof
or such other restrictions not inconsistent with Section 25102(o) of the California Corporations Code.
7.

RESTRICTED STOCK UNITS.

7.1
Awards of Restricted Stock Units. A Restricted Stock Unit is an Award covering a number of Shares
that may be settled in cash, or by issuance of those Shares at a date in the future. No Purchase Price shall apply to an RSU
settled in Shares other than the payment of the aggregate par value of all Shares issuable upon such settlement. All grants of
Restricted Stock Units will be evidenced by an Award Agreement (“Restricted Stock Unit Agreement”) that will be in such
form (which need not be the same for each Participant) as the Committee will from time to time approve, and will comply
with and be subject to the terms and conditions of this Plan.
7.2
Form and Timing of Settlement. To the extent permissible under applicable law, the Committee may
permit a Participant to defer payment under a RSU to a date or dates after the RSU is earned, provided that the terms of the
RSU and any deferral satisfy the requirements of Section 409A of the Code (or any successor) and any regulations or rulings
promulgated thereunder. Payment may be made in the form of cash or whole Shares or a combination thereof, all as the
Committee determines.
8.

PAYMENT FOR SHARE PURCHASES.

8.1
Payment. Payment for Shares purchased pursuant to this Plan may be made in cash (by check) or,
where expressly approved for the Participant by the Committee and where permitted by law:
(a)

by cancellation of indebtedness of the Company owed to the Participant;

(b)
by surrender of shares of the Company that: (i) either (A) for which the Company has
received “full payment of the purchase price” within the meaning of SEC Rule 144 (and, if such shares were
purchased from the Company by use of a promissory note, such note has been fully paid with respect to such
shares) or (B) were obtained by Participant in the public market and (ii) are clear of all liens, claims, encumbrances
or security interests;
(c)
by tender of a full recourse promissory note having such terms as may be approved by the
Committee and bearing interest at a rate sufficient to avoid imputation of income under Sections 483 and 1274 of
the Code; provided, however, that Participants who are not employees or directors of the Company will not be
entitled to purchase Shares with a promissory note unless the note is adequately secured by collateral other than the
Shares; provided, further, that the portion of the Exercise Price or Purchase Price, as the case may be, equal to the
par value of the Shares must be paid in cash or other legal consideration permitted by Delaware General
Corporation Law;
(d)

by waiver of compensation due or accrued to the Participant from the Company for services

rendered;
(e)
with respect only to purchases upon exercise of an Option, and provided that a public market
for the Company’s stock exists:
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(i)
through a “same day sale” commitment from
the Participant and a Company-designated broker-dealer that is a member of the Financial Industry
Regulatory Authority (a “Dealer”) whereby the Participant irrevocably elects to exercise the Option and
to sell a portion of the Shares so purchased sufficient to pay the total Exercise Price, and whereby the
Dealer irrevocably commits upon receipt of such Shares to forward the total Exercise Price directly to
the Company; or
(ii)
through a “margin” commitment from the
Participant and a Dealer whereby the Participant irrevocably elects to exercise the Option and to pledge
the Shares so purchased to the Dealer in a margin account as security for a loan from the Dealer in the
amount of the total Exercise Price, and whereby the Dealer irrevocably commits upon receipt of such
Shares to forward the total Exercise Price directly to the Company; or
(f)

by any combination of the foregoing.

8.2
Loan Guarantees. The Committee may, in its sole discretion, elect to assist the Participant in paying
for Shares purchased under this Plan by authorizing a guarantee by the Company of a third-party loan to the Participant.
9.

WITHHOLDING TAXES.

9.1
Withholding Generally. Whenever Shares are to be issued in satisfaction of Awards granted under this
Plan, the Company may require the Participant to remit to the Company an amount sufficient to satisfy federal, state and local
withholding tax requirements prior to the delivery of any certificate or certificates for such Shares. Whenever, under this
Plan, payments in satisfaction of Awards are to be made in cash by the Company, such payment will be net of an amount
sufficient to satisfy federal, state, and local withholding tax requirements.
9.2
Stock Withholding. When, under applicable tax laws, a Participant incurs tax liability in connection
with the exercise or vesting of any Award that is subject to tax withholding and the Participant is obligated to pay the
Company the amount required to be withheld, the Committee may in its sole discretion allow the Participant to satisfy the
minimum withholding tax obligation by electing to have the Company withhold from the Shares to be issued that minimum
number of Shares having a Fair Market Value equal to the minimum amount required to be withheld, determined on the date
that the amount of tax to be withheld is to be determined; but in no event will the Company withhold Shares if such
withholding would result in adverse accounting consequences to the Company. All elections by a Participant to have Shares
withheld for this purpose will be made in accordance with the requirements established by the Committee for such elections
and be in writing in a form acceptable to the Committee.
10.
PRIVILEGES OF STOCK OWNERSHIP. No Participant will have any of the rights of a shareholder with
respect to any Shares until the Shares are issued to the Participant. After Shares are issued to the Participant, the Participant will be a
shareholder and have all the rights of a shareholder with respect to such Shares, including the right to vote and receive all dividends or
other distributions made or paid with respect to such Shares; provided, that if such Shares are Restricted Stock, then any new, additional
or different securities the Participant may become entitled to receive with respect to such Shares by virtue of a stock dividend, stock
split or any other change in the corporate or capital structure of the Company will be subject to the same restrictions as the Restricted
Stock. The Participant will have no
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right to retain such stock dividends or stock distributions with respect to Unvested Shares that are repurchased pursuant to Section 12
hereof.
11.
TRANSFERABILITY. Subject to Sections 16.1 and 16.2 hereof, except as permitted by the Committee, Awards
granted under this Plan, and any interest therein, will not be transferable or assignable by the Participant, other than by will or by the
laws of descent and distribution, and, with respect to NQSOs, by instrument to an inter vivos or testamentary trust in which the options
are to be passed to beneficiaries upon the death of the trustor (settlor), or by gift to “immediate family” as that term is defined in 17
C.F.R. 240.16a-1(e), and may not be made subject to execution, attachment or similar process. During the lifetime of the Participant, an
Award will be exercisable only by the Participant or the Participant’s legal representative and any elections with respect to an Award
may be made only by the Participant or the Participant’s legal representative.
12.

RESTRICTIONS ON SHARES.

12.1
Right of First Refusal. At the discretion of the Committee, the Company may reserve to itself and/or
its assignee(s) in the Award Agreement a right of first refusal to purchase all Shares that a Participant (or a subsequent
transferee) may propose to transfer to a third party, provided that such right of first refusal terminates upon the Company’s
initial public offering of Class A Common Stock pursuant to an effective registration statement filed under the Securities Act.
12.2
Right of Repurchase. At the discretion of the Committee, the Company may reserve to itself and/or
its assignee(s) in the Award Agreement a right to repurchase Unvested Shares held by a Participant for cash and/or
cancellation of purchase money indebtedness owed to the Company by the Participant following such Participant’s
Termination at any time.
13.
CERTIFICATES. All certificates for Shares or other securities delivered under this Plan will be subject to such
stock transfer orders, legends and other restrictions as the Committee may deem necessary or advisable, including restrictions under any
applicable federal, state or foreign securities law, or any rules, regulations and other requirements of the SEC or any stock exchange or
automated quotation system upon which the Shares may be listed or quoted.
14.
ESCROW; PLEDGE OF SHARES. To enforce any restrictions on a Participant’s Shares set forth in Section 12
hereof, the Committee may require the Participant to deposit all certificates representing Shares, together with stock powers or other
instruments of transfer approved by the Committee, appropriately endorsed in blank, with the Company or an agent designated by the
Company to hold in escrow until such restrictions have lapsed or terminated. The Committee may cause a legend or legends
referencing such restrictions to be placed on the certificates. Any Participant who is permitted to execute a promissory note as partial or
full consideration for the purchase of Shares under this Plan will be required to pledge and deposit with the Company all or part of the
Shares so purchased as collateral to secure the payment of Participant’s obligation to the Company under the promissory note;
provided, however, that the Committee may require or accept other or additional forms of collateral to secure the payment of such
obligation and, in any event, the Company will have full recourse against the Participant under the promissory note notwithstanding any
pledge of the Participant’s Shares or other collateral. In connection with any pledge of the Shares, the Participant will be required to
execute and deliver a written pledge agreement in such form as the Committee will from time to time approve. The Shares purchased
with the promissory note may be released from the pledge on a pro rata basis as the promissory note is paid.
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15.
EXCHANGE AND BUYOUT OF AWARDS. The Committee may, at any time or from time to time, authorize
the Company, with the consent of the respective Participants, to issue new Awards in exchange for the surrender and cancellation of
any or all outstanding Awards. The Committee may at any time buy from a Participant an Award previously granted with payment in
cash, shares of Class A Common Stock of the Company (including Restricted Stock) or other consideration, based on such terms and
conditions as the Committee and the Participant may agree.
16.
SECURITIES LAW AND OTHER REGULATORY COMPLIANCE. Although this Plan is intended to be a
written compensatory benefit plan within the meaning of Rule 701 promulgated under the Securities Act, grants may be made pursuant
to this plan that do not qualify for exemption under Rule 701 or Section 25102(o) of the California Corporations Code. Any
requirement of this Plan which is required in law only because of Section 25102(o) need not apply with respect to a particular Award if
the Committee so provides. An Award will not be effective unless such Award is in compliance with all applicable federal and state
securities laws, rules and regulations of any governmental body, and the requirements of any stock exchange or automated quotation
system upon which the Shares may then be listed or quoted, as they are in effect on the date of grant of the Award and also on the date
of exercise or other issuance. Notwithstanding any other provision in this Plan, the Company will have no obligation to issue or deliver
certificates for Shares under this Plan prior to (i) obtaining any approvals from governmental agencies that the Company determines are
necessary or advisable, and/or (ii) compliance with any exemption, completion of any registration or other qualification of such Shares
under any state or federal law or ruling of any governmental body that the Company determines to be necessary or advisable. The
Company will be under no obligation to register the Shares with the SEC or to effect compliance with the exemption, registration,
qualification or listing requirements of any state securities laws, stock exchange or automated quotation system, and the Company will
have no liability for any inability or failure to do so.
16.1
Option Compliance with the Exemption Provided by Rule 12h-1(f). Notwithstanding any other
provision in this Plan or any Award Agreement, if, at the end of the Company’s most recently completed fiscal year, (i) the
aggregate of the number of Option Holders (plus the number of other holders of all other outstanding compensatory stock
options to purchase Shares) equals or exceeds five hundred (500), and (ii) the Company’s “total assets” as defined by Rule
12g5-2 promulgated under the Exchange Act exceed $10 million, then the following restrictions shall apply to Option
Holders during any period during which the Company does not have a class of its securities registered under Section 12 of
the Exchange Act and is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act: (A) the Options
and, prior to exercise, the Shares to be issued upon exercise of the Options may not be transferred until the Company is no
longer relying on the exemption provided by Rule 12h-1(f), except: (1) as permitted by Rule 701(c) promulgated under the
Securities Act, (2) to a guardian upon the disability of the Option Holder, or (3) to an executor upon the death of the Option
Holder (collectively, the “Permitted Option Transferees”); provided, however, that the following transfers are permitted:
(x) transfers by the Option Holder to the Company, and (y) transfers in connection with a Change in Control (as defined
below) or other acquisition transaction involving the Company, if after such transaction the Options no longer remain
outstanding and the Company is no longer relying on the exemption provided by Rule 12h-1(f); provided further, that any
Permitted Option Transferees may not further transfer the Options; (B) except as otherwise provided in (A) above, the
Options and Shares to be issued upon exercise of the Options are restricted as to any pledge, hypothecation, or other transfer,
including any short position, any “put equivalent position” as defined by Rule 16a-1(h) promulgated under the Exchange
Act, or any “call equivalent position” as defined by Rule 16a-1(b) promulgated under the Exchange Act by the Option
Holder prior to exercise of an Option until the Company is no longer relying on the exemption provided by Rule 12h-1(f);
and (C) at any time that the Company is relying on the
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exemption provided by Rule 12h-1(f), the Company shall deliver to Option Holders (whether by physical or electronic
delivery or by written notice of the availability of the information on an internet site (and of any password needed to access
the information if the internet site is password-protected)) the information required by Rules 701(e)(3), (4), and
(5) promulgated under the Securities Act, every six (6) months, including financial statements that are not more than one
hundred eighty (180) days old; provided, however, that the Company may condition the delivery of such information upon
the Option Holder’s agreement to maintain the confidentiality of such information.
16.2
RSU Compliance with the Exemption Provided by RSU Rule 12h-1(f). Notwithstanding any other
provision in this Plan or any Award Agreement, if, at the end of the Company’s most recently completed fiscal year, (i) the
aggregate of the number of RSU Holders (plus the number of other holders of all other outstanding compensatory restricted
stock units in respect of Shares) equals or exceeds five hundred (500), and (ii) the Company’s “total assets” as defined by
Rule 12g5-2 promulgated under the Exchange Act exceed $10 million, then the following restrictions shall apply to RSU
Holders during any period during which the Company does not have a class of its securities registered under Section 12 of
the Exchange Act and is not required to file reports pursuant to Section 13 or 15(d) of the Exchange Act: (A) the RSUs and,
prior to settlement, any Shares to be issued upon the lapse or termination of all restrictions on the RSUs may not be
transferred until the Company is no longer relying on the exemption provided by RSU Rule 12h-1(f), except: (1) as permitted
by Rule 701(c) promulgated under the Securities Act, (2) to a guardian upon the disability of the RSU Holder, or (3) to an
executor upon the death of the RSU Holder (collectively, the “Permitted RSU Transferees”); provided, however, that the
following transfers are permitted: (x) transfers by the RSU Holder to the Company, and (y) transfers in connection with a
Change in Control (as defined below) or other acquisition transaction involving the Company, if after such transaction the
RSUs no longer remain outstanding and the Company is no longer relying on the exemption provided by RSU Rule 12h-1(f);
provided further, that any Permitted RSU Transferees may not further transfer the RSUs; (B) except as otherwise provided in
(A) above, the RSUs and any Shares to be issued upon settlement of the RSUs are restricted as to any pledge, hypothecation,
or other transfer, including any short position, any “put equivalent position” as defined by Rule 16a-1(h) promulgated under
the Exchange Act, or any “call equivalent position” as defined by Rule 16a-1(b) promulgated under the Exchange Act by the
RSU Holder prior to settlement of an RSU until the Company is no longer relying on the exemption provided by RSU Rule
12h-1(f); and (C) at any time that the Company is relying on the exemption provided by RSU Rule 12h-1(f), the Company
shall deliver to RSU Holders (whether by physical or electronic delivery or by written notice of the availability of the
information on an internet site (and of any password needed to access the information if the internet site is passwordprotected)) the information required by Rules 701(e)(3), (4), and (5) promulgated under the Securities Act, every six
(6) months, including financial statements that are not more than one hundred eighty (180) days old; provided, however, that
the Company may condition the delivery of such information upon the RSU Holder’s agreement to maintain the
confidentiality of such information.
17.
NO OBLIGATION TO EMPLOY; CHANGE IN TIME COMMITMENT. Nothing in this Plan or any Award
granted under this Plan will confer or be deemed to confer on any Participant any right to continue in the employ of, or to continue any
other relationship with, the Company or any Parent or Subsidiary or limit in any way the right of the Company or any Parent or
Subsidiary to terminate a Participant’s employment or other relationship at any time, with or without Cause. In the event a Participant’s
regular level of time commitment in the performance of his or her services for the Company and its Parents and Subsidiaries is reduced
(for example, and without limitation, if the Participant is an employee of the Company and the employee has a change in status from a
full-time
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employee to a part-time employee) after the date of grant of any Award to the Participant, the Committee has the right in its sole
discretion to (i) make a corresponding reduction in the number of Shares subject to any portion of such Award that is scheduled to vest
after the date of such change in time commitment, and (ii) in lieu of or in combination with such a reduction, extend the vesting
schedule applicable to such Award. In the event of any such reduction, the Participant shall have no right with respect to any portion of
the Award that is so reduced.
18.

CORPORATE TRANSACTIONS.

18.1
Assumption or Replacement of Awards by Successor or Acquiring Company. In the event of
(a) (i) a dissolution or liquidation of the Company or (ii) any reorganization, consolidation, merger or similar transaction or
series of related transactions (each, a “combination transaction”) in which the Company is a constituent corporation or is a
party if, as a result of such combination transaction, the voting securities of the Company that are outstanding immediately
prior to the consummation of such combination transaction (other than any such securities that are held by an Acquiring
Shareholder (defined below)) do not represent, or are not converted into, securities of the surviving corporation of such
combination transaction (or such surviving corporation’s parent corporation if the surviving corporation is owned by the
parent corporation) that, immediately after the consummation of such combination transaction, together possess at least fifty
percent (50%) of the total voting power of all securities of such surviving corporation (or its parent corporation, if applicable)
that are outstanding immediately after the consummation of such combination transaction, including securities of such
surviving corporation (or its parent corporation, if applicable) that are held by the Acquiring Shareholder; or (b) a sale of all
or substantially all of the assets of the Company, that is followed by the distribution of the proceeds to the Company’s
shareholders (any of the events described in clause (a) or (b) above, a “Change in Control”), any or all outstanding Awards
may be assumed, converted or replaced by the successor or acquiring corporation (if any), which assumption, conversion or
replacement will be binding on all Participants. In the alternative, the successor or acquiring corporation may substitute
equivalent Awards or provide substantially similar consideration to Participants as was provided to shareholders of the
Company (after taking into account the existing provisions of the Awards). The successor or acquiring corporation may also
substitute by issuing, in place of outstanding Shares of the Company held by the Participant, substantially similar shares or
other property subject to repurchase restrictions and other provisions no less favorable to the Participant than those which
applied to such outstanding Shares immediately prior to such transaction described in this Section 18.1. For purposes of this
Section 18.1, an “Acquiring Shareholder” means a shareholder or shareholders of the company that (i) merges or combines
with the Company in such combination transaction or (ii) owns or controls a majority of another corporation that merges or
combines with the Corporation in such combination transaction.
18.2
Non-Assumption or Replacement of Awards by Successor or Acquiring Company. In the event
that such successor or acquiring corporation (if any) refuses to assume, convert, replace or substitute an Awards as provided
above, pursuant to a transaction described in Section 18.1, then notwithstanding any other provision in this Plan to the
contrary, the Participant will fully vest in and have the right to exercise all of his or her outstanding Options, including Shares
as to which such Awards would not otherwise be vested or exercisable, all restrictions on Restricted Stock and Restricted
Stock Units will lapse, and, with respect to Awards with performance-based vesting, all performance goals or other vesting
criteria will be deemed achieved at one hundred percent (100%) of target levels and all other terms and conditions met, in all
cases, unless specifically provided otherwise under the applicable Award Agreement or other written agreement between the
Participant and the Company or any of its Subsidiaries or Parents,
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as applicable. The actions contemplated by the preceding sentence shall be taken with timing sufficient (as determined by
the Committee) to allow the vested Awards to receive the benefit of the combination transaction. In addition, if an Option is
not assumed or substituted in the event of a combination transaction, the Committee will notify the Participant in writing or
electronically that the Option will be exercisable for a period of time determined by the Committee in its sole discretion, and
the Option will terminate upon the expiration of such period.
For the purposes of this subsection 18.2, an Award will be considered assumed if, following the combination
transaction, the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the
combination transaction, the consideration (whether stock, cash, or other securities or property) received in the combination
transaction by holders of Common Stock for each Share held on the effective date of the transaction (and if holders were
offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares);
provided, however, that if such consideration received in the combination transaction is not solely common stock of the
successor corporation or its Parent, the Committee may, with the consent of the successor corporation, provide for the
consideration to be received upon the exercise of an Option or upon the payout of a Restricted Stock Unit, for each Share
subject to such Award, to be solely common stock of the successor corporation or its Parent equal in fair market value to the
per share consideration received by holders of Common Stock in the combination transaction.
Notwithstanding anything in this Section 18 to the contrary, and unless otherwise provided in an Award
Agreement, an Award that vests, is earned or paid-out upon the satisfaction of one or more performance goals will not be
considered assumed if the Company or its successor modifies any of such performance goals without the Participant’s
consent; provided, however, a modification to such performance goals only to reflect the successor corporation’s postChange in Control corporate structure will not be deemed to invalidate an otherwise valid Award assumption.
18.3
Other Treatment of Awards. Subject to any greater rights granted to Participants under the foregoing
provisions of this Section 18, in the event of the occurrence of any transaction described in Section 18.1 hereof, any
outstanding Awards will be treated as provided in the applicable agreement or plan of reorganization, merger, consolidation,
dissolution, liquidation or sale of assets.
18.4
Assumption of Awards by the Company. The Company, from time to time, also may substitute or
assume outstanding awards granted by another company, whether in connection with an acquisition of such other company
or otherwise, by either (i) granting an Award under this Plan in substitution of such other company’s award or (ii) assuming
such award as if it had been granted under this Plan if the terms of such assumed award could be applied to an Award
granted under this Plan. Such substitution or assumption will be permissible if the holder of the substituted or assumed award
would have been eligible to be granted an Award under this Plan if the other company had applied the rules of this Plan to
such grant. In the event the Company assumes an award granted by another company, the terms and conditions of such
award will remain unchanged (except that the exercise price and the number and nature of shares issuable upon exercise of
any such option will be adjusted appropriately pursuant to Section 424(a) of the Code). In the event the Company elects to
grant a new Option rather than assuming an existing option, such new Option may be granted with a similarly adjusted
Exercise Price.
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19.
ADOPTION AND SHAREHOLDER APPROVAL. This Plan was adopted by the Board on November 2, 2007
(the “Effective Date”) and was approved by the shareholders of the Company on November 13, 2007. Upon the Effective Date, the
Board may grant Awards pursuant to this Plan; provided, however, that: (i) no Option may be exercised prior to initial shareholder
approval of this Plan; (ii) no Option granted pursuant to an increase in the number of Shares approved by the Board shall be exercised
prior to the time such increase has been approved by the shareholders of the Company; (iii) in the event that initial shareholder approval
is not obtained within the time period provided herein, all Awards for which only the exemption from California’s securities
qualification requirements provided by Section 25102(o) can apply shall be canceled, any Shares issued pursuant to any such Award
shall be canceled and any purchase of such Shares issued hereunder shall be rescinded; and (iv) Awards (to which only the exemption
from California’s securities qualification requirements provided by Section 25102(o) can apply) granted pursuant to an increase in the
number of Shares approved by the Board which increase is not approved by shareholders within the time then required under
Section 25102(o) shall be canceled, any Shares issued pursuant to any such Awards shall be canceled, and any purchase of Shares
subject to any such Award shall be rescinded.
20.
TERM OF PLAN/GOVERNING LAW. Unless earlier terminated as provided herein, this Plan will terminate ten
(10) years from the Effective Date or, if earlier, the date of shareholder approval. This Plan and all agreements hereunder shall be
governed by and construed in accordance with the laws of the State of California.
21.
AMENDMENT OR TERMINATION OF PLAN. Subject to Section 5.9 hereof, the Board may at any time
terminate or amend this Plan in any respect, including without limitation amendment of any form of Award Agreement or instrument to
be executed pursuant to this Plan; provided, however, that the Board will not, without the approval of the shareholders of the Company,
amend this Plan in any manner that requires such shareholder approval pursuant to Section 25102(o) of the California Corporations
Code or the Code or the regulations promulgated thereunder as such provisions apply to ISO plans.
22.
NONEXCLUSIVITY OF THE PLAN. Neither the adoption of this Plan by the Board, the submission of this
Plan to the shareholders of the Company for approval, nor any provision of this Plan will be construed as creating any limitations on the
power of the Board to adopt such additional compensation arrangements as it may deem desirable, including, without limitation, the
granting of stock options and other equity awards otherwise than under this Plan, and such arrangements may be either generally
applicable or applicable only in specific cases.
23.

DEFINITIONS. As used in this Plan, the following terms will have the following meanings:
“Award” means any award under this Plan, including any Option, Restricted Stock Award, or Restricted Stock

Unit.
“Award Agreement” means, with respect to each Award, the signed written agreement between the Company and
the Participant setting forth the terms and conditions of the Award, including the Stock Option Agreement, Restricted Stock
Purchase Agreement, and Restricted Stock Unit Agreement.
“Board” means the Board of Directors of the Company.
“Cause” means (i) if a Participant is party to one or more agreements with the Company or a Parent or Subsidiary
of the Company that relate to equity awards and contain a definition of
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“Cause”, the definition of “Cause” in the applicable agreement(s), or (ii) if a Participant is not party to such any such
agreement, Termination because of (A) any willful, material violation by the Participant of any law or regulation applicable to
the business of the Company or a Parent or Subsidiary of the Company, the Participant’s conviction for, or guilty plea to, a
felony or a crime involving moral turpitude, or any willful perpetration by the Participant of a common law fraud, (B) the
Participant’s commission of an act of personal dishonesty which involves personal profit in connection with the Company or
any other entity having a business relationship with the Company, (C) any material breach by the Participant of any provision
of any agreement or understanding between the Company or any Parent or Subsidiary of the Company and the Participant
regarding the terms of the Participant’s service as an employee, officer, director or consultant to the Company or a Parent or
Subsidiary of the Company, including without limitation, the willful and continued failure or refusal of the Participant to
perform the material duties required of such Participant as an employee, officer, director or consultant of the Company or a
Parent or Subsidiary of the Company, other than as a result of having a Disability, or a breach of any applicable invention
assignment and confidentiality agreement or similar agreement between the Company or a Parent or Subsidiary of the
Company and the Participant, (D) the Participant’s disregard of the policies of the Company or any Parent or Subsidiary of
the Company so as to cause loss, damage or injury to the property, reputation or employees of the Company or a Parent or
Subsidiary of the Company, or (E) any other misconduct by the Participant which is materially injurious to the financial
condition or business reputation of, or is otherwise materially injurious to, the Company or a Parent or Subsidiary of the
Company.
“Code” means the Internal Revenue Code of 1986, as amended.
“Committee” means the committee created and appointed by the Board to administer this Plan, or if no committee
is created and appointed, the Board.
“Company” means Zynga Inc., or any successor corporation.
“Disability” means a disability, whether temporary or permanent, partial or total, as determined by the Committee.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Exercise Price” means the price per Share at which a holder of an Option may purchase Shares issuable upon
exercise of the Option.
“Fair Market Value” means, as of any date, the value of a share of the Company’s Class A Common Stock
determined as follows:
(a) if such Class A Common Stock is then publicly traded on a national securities exchange, its closing price on the date of
determination on the principal national securities exchange on which the Class A Common Stock is listed or admitted to trading as reported in
The Wall Street Journal;
(b) if such Class A Common Stock is publicly traded but is not quoted, nor listed or admitted to trading, on a national securities
exchange, the average of the closing bid and asked prices on the date of determination as reported by The Wall Street Journal (or, if not so
reported, as otherwise reported by any newspaper or other source as the Committee may determine); or
(c) if none of the foregoing is applicable, by the Committee in good faith.

“Option” means an award of an option to purchase Shares pursuant to Section 5 hereof.
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“Option Holder” means a Participant to whom one or more Options is granted under this Plan or, if applicable,
such other person who holds one or more outstanding Options.
“Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the
Company if each of such corporations other than the Company owns stock representing fifty percent (50%) or more of the
total combined voting power of all classes of stock in one of the other corporations in such chain.
“Participant” means a person who receives an Award under this Plan.
“Plan” means this Zynga Inc. 2007 Equity Incentive Plan, as amended from time to time.
“Purchase Price” means the price at which a Participant may purchase Restricted Stock.
“Restricted Stock” means Shares purchased pursuant to a Restricted Stock Award.
“Restricted Stock Award” means an award of Shares pursuant to Section 6 hereof.
“Restricted Stock Unit” or “RSU” means an award made pursuant to Section 7 hereof.
“RSU Holder” means a Participant to whom one or more RSUs is granted under this Plan or, if applicable, such
other person who holds one or more outstanding RSUs.
“RSU Rule 12h-1(f)” means Rule 12h-1(f), but read as if it applied to restricted stock units instead of stock
options, with all conditions of Rule 12h-1(f) applicable to restricted stock units as if they were stock options (except to the
extent necessary to reflect any structural differences between restricted stock units and stock options generally).
“Rule 12h-1(f)” means Rule 12h-1(f) promulgated under the Exchange Act.
“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Shares” means shares of the Company’s Class B Common Stock, $0.00000625 par value per share, holding 7
votes per share, reserved for issuance under this Plan, as adjusted pursuant to Sections 2 and 18 hereof, and any successor
security.
“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning
with the Company if each of the corporations other than the last corporation in the unbroken chain owns stock representing
fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.
“Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, that the Participant
has for any reason ceased to provide services as an employee, officer, director or consultant to the Company or a Parent or
Subsidiary of the Company. A Participant will not be deemed to have ceased to provide services in the case of (i) sick leave,
(ii) military leave, or (iii) any other leave of absence approved by the Committee, provided that such leave is for a period of
not more than ninety (90) days (a) unless reinstatement (or, in the case of an employee with an ISO, reemployment) upon the
expiration of such leave is guaranteed by contract or statute, or (b) unless provided otherwise pursuant to formal policy
adopted from
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time to time by the Company’s Board and issued and promulgated in writing. In the case of any Participant on (i) sick leave,
(ii) military leave or (iii) an approved leave of absence, the Committee may make such provisions respecting suspension of
vesting of the Award while on leave from the Company or a Parent or Subsidiary of the Company as it may deem
appropriate, except that in no event may an Option be exercised after the expiration of the term set forth in the Stock Option
Agreement. The Committee will have sole discretion to determine whether a Participant has ceased to provide services and
the effective date on which the Participant ceased to provide services (the “Termination Date”).
“Unvested Shares” means “Unvested Shares” as defined in the Award Agreement.
“Vested Shares” means “Vested Shares” as defined in the Award Agreement.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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24.
EXECUTION. To record the adoption of this Plan by the Board and the amendment and restatement of this Plan
as set forth herein, the Company has caused its authorized officer to execute the same as of August 21, 2018.

ZYNGA INC.
/s/ Phuong Y. Phillips
PHUONG Y. PHILLIPS
CHIEF LEGAL OFFICER

Exhibit 10.3
ZYNGA INC.
2011 EQUITY INCENTIVE PLAN
ADOPTED BY THE BOARD OF DIRECTORS, AS AMENDED: APRIL 23, 2015
APPROVED BY THE STOCKHOLDERS:
IPO DATE/EFFECTIVE DATE: DECEMBER 15, 2011
AMENDMENT AND RESTATEMENT DATE: AUGUST 21, 2018
1.

GENERAL.

(a)
Successor to and Continuation of Prior Plan. The Plan is intended as the successor to and continuation of the
Zynga Game Network, Inc. 2007 Equity Incentive Plan, as amended (the “Prior Plan”). From and after 12:01 a.m. Pacific time on the
Effective Date, no additional stock awards will be granted under the Prior Plan. All Awards granted on or after 12:01 a.m. Pacific time
on the Effective Date will be granted under this Plan. All stock awards granted under the Prior Plan will remain subject to the terms of
the Prior Plan.
(i)
Any shares that would otherwise remain available for future grants under the Prior
Plan as of 12:01 a.m. Pacific time on the Effective Date (the “Prior Plan’s Available Reserve”) will cease to be available under the Prior
Plan at such time. Instead, that number of shares of Common Stock equal to the Prior Plan’s Available Reserve will be added to the
Share Reserve (as further described in Section 3(a) below) and be then immediately available for grants and issuance pursuant to Stock
Awards hereunder, up to the maximum number set forth in Section 3(a) below.
(ii)
In addition, from and after 12:01 a.m. Pacific time on the Effective Date, with
respect to the aggregate number of shares subject, at such time, to outstanding stock awards granted under the Prior Plan that would, but
for the operation of this sentence, subsequently return to the share reserve of the Prior Plan by operation of Section 2.1 of the Prior Plan
(that is, shares that (i) cease to be subject to issuance of an option other than due to the exercise of the option, (ii) are forfeited or
repurchased at the original issue price or (iii) are subject to an award that terminates without shares being issued; such shares the
“Returning Shares”), such shares will not return to the reserve of the Prior Plan, and instead that number of shares of Common Stock
equal to the Returning Shares will immediately be added to the Share Reserve (as further described in Section 3(a) below) as and when
the such a share becomes a Returning Share, up to the maximum number set forth in Section 3(a) below. Any share that is subject to an
award granted under the Prior Plan that is tendered back to or otherwise withheld by the Company in payment of the exercise price of,
or for the applicable tax obligations due in connection with, such award is also a Returning Share.
(b)

Eligible Award Recipients. Employees, Directors and Consultants are eligible to receive awards.

(c)
Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options,
(ii) Nonstatutory Stock Options, (iii) Stock Appreciation Rights (iv) Restricted Stock Awards, (v) Restricted Stock Unit Awards,
(vi) Performance Stock Awards, (vii) Performance Cash Awards, and (viii) Other Stock Awards.
(d)
Purpose. This Plan, through the granting of Awards, is intended to help the Company secure and retain the services
of eligible award recipients, provide incentives for such persons to exert maximum efforts for the success of the Company and any
Affiliate, and provide a means by which the eligible recipients may benefit from increases in value of the Common Stock.
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2.

ADMINISTRATION.

(a)
Administration by Board. The Board will administer the Plan. The Board may delegate administration of the Plan
to a Committee or Committees, as provided in Section 2(c).
(b)
of the Plan:

Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions

(i)
To determine: (A) who will be granted Awards; (B) when and how each Award will
be granted; (C) what type of Award will be granted; (D) the provisions of each Award (which need not be identical), including when a
person will be permitted to exercise or otherwise receive cash or Common Stock under the Award; (E) the number of shares of
Common Stock subject to, or the cash value of, an Award; and (F) the Fair Market Value applicable to a Stock Award.
(ii)
To construe and interpret the Plan and Awards granted under it, and to establish,
amend and revoke rules and regulations for administration of the Plan and Awards. The Board, in the exercise of these powers, may
correct any defect, omission or inconsistency in the Plan or in any Award Agreement or in the written terms of a Performance Cash
Award, in a manner and to the extent it will deem necessary or expedient to make the Plan or Award fully effective.
(iii)

To settle all controversies regarding the Plan and Awards granted under it.

(iv)
To accelerate, in whole or in part, the time at which an Award may be exercised or
vest (or at which cash or shares of Common Stock may be issued).
(v)
To suspend or terminate the Plan at any time. Except as otherwise provided in the
Plan or an Award Agreement, suspension or termination of the Plan will not materially impair a Participant’s rights under his or her
then-outstanding Award without his or her written consent.
(vi)
To amend the Plan in any respect the Board deems necessary or advisable,
including, without limitation, by adopting amendments relating to Incentive Stock Options and certain nonqualified deferred
compensation under Section 409A of the Code and/or to bring the Plan or Awards granted under the Plan into compliance therewith,
subject to the limitations, if any, of applicable law. If required by applicable law or listing requirements, and except as provided in
Section 9(a) relating to Capitalization Adjustments, the Company will seek stockholder approval of any amendment of the Plan that
(A) materially increases the number of shares of Common Stock available for issuance under the Plan, (B) materially expands the class
of individuals eligible to receive Awards under the Plan, (C) materially increases the benefits accruing to Participants under the Plan,
(D) materially reduces the price at which shares of Common Stock may be issued or purchased under the Plan, (E) materially extends
the term of the Plan, or (F) materially expands the types of Awards available for issuance under the Plan. Except as otherwise provided
in the Plan or an Award Agreement, no amendment of the Plan will materially impair that Participant’s rights under an outstanding
Award without his or her written consent.
(vii)
To submit any amendment to the Plan for stockholder approval, including, but not
limited to, amendments to the Plan intended to satisfy the requirements of (A) Section 162(m) of the Code regarding the exclusion of
performance-based compensation from the limit on corporate deductibility of compensation paid to Covered Employees,
(B) Section 422 of the Code regarding “incentive stock options” or (C) Rule 16b-3.
(viii)
To approve forms of Award Agreements for use under the Plan and to amend the
terms of any one or more outstanding Awards. Except with respect to amendments that disqualify or impair the status of an Incentive
Stock Option or as otherwise provided in the Plan or an Award Agreement, no amendment of an outstanding Award will materially
impair that Participant’s rights under his or her outstanding Award without his or her written consent. To be clear, unless prohibited by
applicable law, the
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Board may amend the terms of an Award without the affected Participant’s consent if necessary (A) to maintain the qualified status of
the Award as an Incentive Stock Option, (B) to clarify the manner of exemption from, or to bring the Award into compliance with,
Section 409A of the Code, or (C) to comply with other applicable laws.
(ix)
Generally, to exercise such powers and to perform such acts as the Board deems
necessary or expedient to promote the best interests of the Company and that are not in conflict with the provisions of the Plan or
Awards.
(x)
To adopt such procedures and sub-plans as are necessary or appropriate to permit
participation in the Plan by Employees, Directors or Consultants who are foreign nationals or employed outside the United States.
(xi)
To effect, with the consent of any adversely affected Participant, (A) the reduction
of the exercise, purchase or strike price of any outstanding Stock Award; (B) the cancellation of any outstanding Stock Award and the
grant in substitution therefor of a new (1) Option or SAR, (2) Restricted Stock Award, (3) Restricted Stock Unit Award, (4) Other Stock
Award, (5) cash award and/or (6) award of other valuable consideration determined by the Board, in its sole discretion, with any such
substituted award (x) covering the same or a different number of shares of Common Stock as the cancelled Stock Award and (y)
granted under the Plan or another equity or compensatory plan of the Company; or (C) any other action that is treated as a repricing
under generally accepted accounting principles.
(c)

Delegation to Committee.

(i)
General. The Board may delegate some or all of the administration of the Plan to a
Committee or Committees. If administration of the Plan is delegated to a Committee, the Committee will have, in connection with the
administration of the Plan, the powers theretofore possessed by the Board that have been delegated to the Committee, including the
power to delegate to a subcommittee of the Committee any of the administrative powers the Committee is authorized to exercise (and
references in this Plan to the Board will thereafter be to the Committee or subcommittee). Any delegation of administrative powers will
be reflected in resolutions, not inconsistent with the provisions of the Plan, adopted from time to time by the Board or Committee (as
applicable). The Board may retain the authority to concurrently administer the Plan with the Committee and may, at any time, revest in
the Board some or all of the powers previously delegated.
(ii)
Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely of
two or more Outside Directors, in accordance with Section 162(m) of the Code, or solely of two or more Non-Employee Directors, in
accordance with Rule 16b-3.
(d)
Delegation to an Officer. The Board may delegate to one (1) or more Officers the authority to do one or both of
the following (i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by
applicable law, other Stock Awards) and, to the extent permitted by applicable law, the terms of such rights and options, and
(ii) determine the number of shares of Common Stock to be subject to such Stock Awards granted to such Employees; provided,
however, that the Board resolutions regarding such delegation will specify the total number of shares of Common Stock that may be
subject to the Stock Awards granted by such Officer and that such Officer may not grant a Stock Award to himself or herself. Any such
Stock Awards will be granted on the form of Stock Award Agreement most recently approved for use by the Committee or the Board,
unless otherwise provided in the resolutions approving the delegation authority. The Board may not delegate authority to an Officer
who is acting solely in the capacity of an Officer (and not also as a Director) to determine the Fair Market Value pursuant to
Section 13(x)(iii) below.
(e)
Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith
will not be subject to review by any person and will be final, binding and conclusive on all persons.
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3.

SHARES SUBJECT TO THE PLAN.

(a)
Share Reserve. Subject to Section 9(a) relating to Capitalization Adjustments, and the following sentence
regarding the annual increase, the aggregate number of shares of Common Stock that may be issued pursuant to Stock Awards will not
exceed 255,616,560 shares (the “Share Reserve”), which number is the sum of (i) 42,500,000 shares, plus (ii) the number of shares
subject to the Prior Plan’s Available Reserve in an amount not to exceed 3,116,560 shares), plus (iii) the number of shares that are
Returning Shares, as such shares become available from time to time, in an amount not to exceed 210,000,000 shares). In addition, the
Share Reserve will automatically increase on January 1st of each year, for a period of not more than ten years, commencing on
January 1 of the year following the year in which the IPO Date occurs and ending on (and including) January 1, 2021, in an amount
equal to 4.0% of the total number of shares of Capital Stock outstanding on December 31st of the preceding calendar year.
Notwithstanding the foregoing, the Board may act prior to January 1st of a given year to provide that there will be no January 1st
increase in the Share Reserve for such year or that the increase in the Share Reserve for such year will be a lesser number of shares of
Common Stock than would otherwise occur pursuant to the preceding sentence. For clarity, the Share Reserve in this Section 3(a) is a
limitation on the number of shares of Common Stock that may be issued pursuant to the Plan. Accordingly, this Section 3(a) does not
limit the granting of Stock Awards except as provided in Section 7(a). Shares may be issued in connection with a merger or acquisition
as permitted by NASDAQ Listing Rule 5635(c) or, if applicable, NYSE Listed Company Manual Section 303A.08, AMEX Company
Guide Section 711 or other applicable rule, and such issuance will not reduce the number of shares available for issuance under the
Plan.
(b)
Reversion of Shares to the Share Reserve. If a Stock Award or any portion thereof (i) expires or otherwise
terminates without all of the shares covered by such Stock Award having been issued or (ii) is settled in cash (i.e., the Participant
receives cash rather than stock), such expiration, termination or settlement will not reduce (or otherwise offset) the number of shares of
Common Stock that may be available for issuance under the Plan. If any shares of Common Stock issued pursuant to a Stock Award are
forfeited back to or repurchased by the Company because of the failure to meet a contingency or condition required to vest such shares
in the Participant, then the shares that are forfeited or repurchased will revert to and again become available for issuance under the Plan.
Any shares reacquired by the Company in satisfaction of tax withholding obligations on a Stock Award or as consideration for the
exercise or purchase price of a Stock Award will again become available for issuance under the Plan.
(c)
Incentive Stock Option Limit. Subject to the provisions of Section 9(a) relating to Capitalization Adjustments, the
aggregate maximum number of shares of Common Stock that may be issued pursuant to the exercise of Incentive Stock Options will be
400,000,000 shares of Common Stock.
(d)
Section 162(m) Limitations. Subject to the provisions of Section 9(a) relating to Capitalization Adjustments, at
such time as the Company may be subject to the applicable provisions of Section 162(m) of the Code: (i) a maximum of 5,000,000
shares of Common Stock subject to Options, SARs and Other Stock Awards whose value is determined by reference to an increase over
an exercise or strike price of at least 100% of the Fair Market Value on the date the Stock Award is granted may be granted to any one
Participant during any one calendar year, (ii) a maximum of 5,000,000 shares of Common Stock subject to Performance Stock Awards
may be granted to any one Participant during any one calendar year (whether the grant, vesting or exercise is contingent upon the
attainment during the Performance Period of the Performance Goals) and (iii) a maximum of $10,000,000 may be granted as a
Performance Cash Award to any one Participant during any one calendar year.
(e)
Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or reacquired
Common Stock, including shares repurchased by the Company on the open market or otherwise.
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4.

ELIGIBILITY.

(a)
Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to employees of the Company
or a “parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and 424(f) of the Code).
Stock Awards other than Incentive Stock Options may be granted to Employees, Directors and Consultants; provided, however, that
Stock Awards may not be granted to Employees, Directors and Consultants who are providing Continuous Service only to any “parent”
of the Company, as such term is defined in Rule 405 of the Securities Act, unless (i) the stock underlying such Stock Awards is treated
as “service recipient stock” under Section 409A of the Code (for example, because the Stock Awards are granted pursuant to a
corporate transaction such as a spin off transaction), (ii) the Company, in connection with its legal counsel, has determined that such
Stock Awards are otherwise exempt from Section 409A of the Code, or (iii) the Company, in connection with its legal counsel, has
determined that such Stock Awards comply with the distribution requirements of Section 409A of the Code.
(b)
Ten Percent Stockholders. A Ten Percent Stockholder will not be granted an Incentive Stock Option unless the
exercise price of such Option is at least 110% of the Fair Market Value on the date of grant and the Option is not exercisable after the
expiration of five years from the date of grant.
5.

PROVISIONS RELATING TO OPTIONS AND STOCK APPRECIATION RIGHTS.

Each Option or SAR will be in such form and will contain such terms and conditions as the Board deems appropriate. All
Options will be separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are
issued, a separate certificate or certificates will be issued for shares of Common Stock purchased on exercise of each type of Option. If
an Option is not specifically designated as an Incentive Stock Option, or if an Option is designated as an Incentive Stock Option but
some portion or all of the Option fails to qualify as an Incentive Stock Option under the applicable rules, then the Option (or portion
thereof) will be a Nonstatutory Stock Option. The provisions of separate Options or SARs need not be identical; provided, however, that
each Award Agreement will conform to (through incorporation of provisions hereof by reference in the applicable Award Agreement or
otherwise) the substance of each of the following provisions:
(a)
Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option or SAR will be
exercisable after the expiration of ten years from the date of its grant or such shorter period specified in the Award Agreement.
(b)
Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, the exercise or strike
price of each Option or SAR will be not less than 100% of the Fair Market Value of the Common Stock subject to the Option or SAR on
the date the Award is granted. Notwithstanding the foregoing, an Option or SAR may be granted with an exercise or strike price lower
than 100% of the Fair Market Value of the Common Stock subject to the Award if such Award is granted pursuant to an assumption of
or substitution for another option or stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the
provisions of Section 409A and, if applicable, Section 424(a) of the Code. Each SAR will be denominated in shares of Common Stock
equivalents.
(c)
Purchase Price for Options. The purchase price of Common Stock acquired pursuant to the exercise of an Option
may be paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any combination of the
methods of payment set forth below. The Board will have the authority to grant Options that do not permit all of the following methods
of payment (or otherwise restrict the ability to use certain methods) and to grant Options that require the consent of the Company to use
a particular method of payment. The permitted methods of payment are as follows:
(i)

by cash, check, bank draft or money order payable to the Company;
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(ii)
pursuant to a program developed under Regulation T as promulgated by the Federal
Reserve Board that, prior to the issuance of the stock subject to the Option, results in either the receipt of cash (or check) by the
Company or the receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;
(iii)

by delivery to the Company (either by actual delivery or attestation) of shares of

Common Stock;
(iv)
if an option is a Nonstatutory Stock Option, by a “net exercise” arrangement
pursuant to which the Company will reduce the number of shares of Common Stock issuable upon exercise by the largest whole
number of shares with a Fair Market Value that does not exceed the aggregate exercise price; provided, however, that the Company will
accept a cash or other payment from the Participant to the extent of any remaining balance of the aggregate exercise price not satisfied
by such reduction in the number of whole shares to be issued. Shares of Common Stock will no longer be subject to an Option and will
not be exercisable thereafter to the extent that (A) shares issuable upon exercise are reduced to pay the exercise price pursuant to the
“net exercise,” (B) shares are delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax
withholding obligations; or
(v)
specified in the applicable Award Agreement.

in any other form of legal consideration that may be acceptable to the Board and

(d)
Exercise and Payment of a SAR. To exercise any outstanding SAR, the Participant must provide written notice of
exercise to the Company in compliance with the provisions of the Stock Appreciation Right Agreement evidencing such SAR. The
appreciation distribution payable on the exercise of a SAR will be not greater than an amount equal to the excess of (A) the aggregate
Fair Market Value (on the date of the exercise of the SAR) of a number of shares of Common Stock equal to the number of Common
Stock equivalents in which the Participant is vested under such SAR, and with respect to which the Participant is exercising the SAR on
such date, over (B) the strike price. The appreciation distribution may be paid in Common Stock, in cash, in any combination of the two
or in any other form of consideration, as determined by the Board and contained in the Award Agreement evidencing such SAR.
(e)
Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the
transferability of Options and SARs as the Board will determine. In the absence of such a determination by the Board to the contrary,
the following restrictions on the transferability of Options and SARs will apply:
(i)
Restrictions on Transfer. An Option or SAR will not be transferable except by will
or by the laws of descent and distribution (or pursuant to subsections (ii) and (iii) below), and will be exercisable during the lifetime of
the Participant only by the Participant. The Board may permit transfer of the Option or SAR in a manner that is not prohibited by
applicable tax and securities laws. Except as explicitly provided herein, neither an Option nor a SAR may be transferred for
consideration.
(ii)
Domestic Relations Orders. Subject to the approval of the Board or a duly
authorized Officer, an Option or SAR may be transferred pursuant to the terms of a domestic relations order or official marital
settlement agreement. If an Option is an Incentive Stock Option, such Option may be deemed to be a Nonstatutory Stock Option as a
result of such transfer.
(iii)
Beneficiary Designation. Subject to the approval of the Board or a duly authorized
Officer, a Participant may, by delivering written notice to the Company, in a form approved by the Company (or the designated broker),
designate a third party who, on the death of the Participant, will thereafter be entitled to exercise the Option or SAR and receive the
Common Stock or other consideration resulting from such exercise. In the absence of such a designation, the executor or administrator
of the Participant’s estate will be entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting
from such exercise. However, the Company may prohibit designation of a beneficiary at any time, including
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due to any conclusion by the Company that such designation would be inconsistent with the provisions of applicable laws.
(f)
Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR may vest and
therefore become exercisable in periodic installments that may or may not be equal. The Option or SAR may be subject to such other
terms and conditions on the time or times when it may or may not be exercised (which may be based on the satisfaction of Performance
Goals or other criteria) as the Board may deem appropriate. The vesting provisions of individual Options or SARs may vary. The
provisions of this Section 5(f) are subject to any Option or SAR provisions governing the minimum number of shares of Common Stock
as to which an Option or SAR may be exercised.
(g)
Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if a Participant’s Continuous Service terminates (other than for Cause and other
than upon the Participant’s death or Disability), the Participant may exercise his or her Option or SAR (to the extent that the Participant
was entitled to exercise such Award as of the date of termination of Continuous Service) within the period of time ending on the earlier
of (i) the date three months following the termination of the Participant’s Continuous Service and (ii) the expiration of the term of the
Option or SAR as set forth in the Award Agreement. If, after termination of Continuous Service, the Participant does not exercise his or
her Option or SAR within the applicable time frame, the Option or SAR will terminate.
(h)
Extension of Termination Date. If the exercise of an Option or SAR following the termination of the Participant’s
Continuous Service (other than for Cause and other than upon the Participant’s death or Disability) would be prohibited at any time
solely because the issuance of shares of Common Stock would violate the registration requirements under the Securities Act, then the
Option or SAR will terminate on the earlier of (i) the expiration of a total period of three months (that need not be consecutive) after the
termination of the Participant’s Continuous Service during which the exercise of the Option or SAR would not be in violation of such
registration requirements, and (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Agreement. In
addition, unless otherwise provided in a Participant’s Award Agreement, if the sale of any Common Stock received on exercise of an
Option or SAR following the termination of the Participant’s Continuous Service (other than for Cause) would violate the Company’s
insider trading policy, then the Option or SAR will terminate on the earlier of (i) the expiration of a period of months (that need not be
consecutive) equal to the applicable post-termination exercise period after the termination of the Participant’s Continuous Service
during which the sale of the Common Stock received upon exercise of the Option or SAR would not be in violation of the Company’s
insider trading policy, or (ii) the expiration of the term of the Option or SAR as set forth in the applicable Award Agreement.
(i)
Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if a Participant’s Continuous Service terminates as a result of the Participant’s Disability, the
Participant may exercise his or her Option or SAR (to the extent that the Participant was entitled to exercise such Option or SAR as of
the date of termination of Continuous Service), but only within such period of time ending on the earlier of (i) the date 12 months
following such termination of Continuous Service and (ii) the expiration of the term of the Option or SAR as set forth in the Award
Agreement. If, after termination of Continuous Service, the Participant does not exercise his or her Option or SAR within the applicable
time frame, the Option or SAR (as applicable) will terminate.
(j)
Death of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if (i) a Participant’s Continuous Service terminates as a result of the Participant’s death, or
(ii) the Participant dies within the period (if any) specified in the Award Agreement for exercisability after the termination of the
Participant’s Continuous Service for a reason other than death, then the Option or SAR may be exercised (to the extent the Participant
was entitled to exercise such Option or SAR as of the date of death) by the Participant’s estate, by a person who acquired the
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right to exercise the Option or SAR by bequest or inheritance or by a person designated to exercise the Option or SAR upon the
Participant’s death, but only within the period ending on the earlier of (i) the date 18 months following the date of death and (ii) the
expiration of the term of such Option or SAR as set forth in the Award Agreement. If, after the Participant’s death, the Option or SAR is
not exercised within the applicable time frame, the Option or SAR will terminate.
(k)
Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award Agreement, if a
Participant’s Continuous Service is terminated for Cause, the Option or SAR will terminate upon the date on which the event giving rise
to the termination for Cause first occurred, and the Participant will be prohibited from exercising his or her Option or SAR from and
after the date on which the event giving rise to the termination for Cause first occurred (or, if required by law, the date of termination of
Continuous Service).
(l)
Non-Exempt Employees. If an Option or SAR is granted to an Employee who is a non-exempt employee for
purposes of the Fair Labor Standards Act of 1938, as amended, the Option or SAR will not be first exercisable for any shares of
Common Stock until at least six (6) months following the date of grant of the Option or SAR (although the Award may vest prior to
such date). Consistent with the provisions of the Worker Economic Opportunity Act, (i) if such non-exempt Employee dies or suffers a
Disability, (ii) upon a Corporate Transaction in which such Option or SAR is not assumed, continued, or substituted, (iii) upon a
Change in Control, or (iv) upon the Participant’s retirement (as such term may be defined in the Participant’s Award Agreement in
another agreement between the Participant and the Company, or, if no such definition, in accordance with the Company’s then current
employment policies and guidelines), the vested portion of any Options and SARs may be exercised earlier than six months following
the date of grant. The foregoing provision is intended to operate so that any income derived by a non-exempt employee in connection
with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay. To the extent permitted and/or
required for compliance with the Worker Economic Opportunity Act to ensure that any income derived by a non-exempt employee in
connection with the exercise, vesting or issuance of any shares under any other Stock Award will be exempt from the employee’s
regular rate of pay, the provisions of this Section 5(l) will apply to all Stock Awards and are hereby incorporated by reference into such
Stock Award Agreements.
6.

PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS AND SARS.

(a)
Restricted Stock Awards. Each Restricted Stock Award Agreement will be in such form and will contain such
terms and conditions as the Board will deem appropriate. To the extent consistent with the Company’s bylaws, at the Board’s election,
shares of Common Stock may be (x) held in book entry form subject to the Company’s instructions until any restrictions relating to the
Restricted Stock Award lapse; or (y) evidenced by a certificate, which certificate will be held in such form and manner as determined by
the Board. The terms and conditions of Restricted Stock Award Agreements may change from time to time, and the terms and
conditions of separate Restricted Stock Award Agreements need not be identical. Each Restricted Stock Award Agreement will conform
to (through incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of the following
provisions:
(i)
Consideration. A Restricted Stock Award may be awarded in consideration for
(A) cash, check, bank draft or money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any other
form of legal consideration (including future services) that may be acceptable to the Board, in its sole discretion, and permissible under
applicable law.
(ii)
Vesting. Shares of Common Stock awarded under the Restricted Stock Award
Agreement may be subject to forfeiture to the Company in accordance with a vesting schedule to be determined by the Board.
(iii)
Termination of Participant’s Continuous Service. If a Participant’s Continuous
Service terminates, the Company may receive through a forfeiture condition or a repurchase right any or all of
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the shares of Common Stock held by the Participant that have not vested as of the date of termination of Continuous Service under the
terms of the Restricted Stock Award Agreement.
(iv)
Transferability. Rights to acquire shares of Common Stock under the Restricted
Stock Award Agreement will be transferable by the Participant only upon such terms and conditions as are set forth in the Restricted
Stock Award Agreement, as the Board will determine in its sole discretion, so long as Common Stock awarded under the Restricted
Stock Award Agreement remains subject to the terms of the Restricted Stock Award Agreement.
(v)
Dividends. A Restricted Stock Award Agreement may provide that any dividends
paid on Restricted Stock will be subject to the same vesting and forfeiture restrictions as apply to the shares subject to the Restricted
Stock Award to which they relate.
(b)
Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement will be in such form and will contain
such terms and conditions as the Board will deem appropriate. The terms and conditions of Restricted Stock Unit Award Agreements
may change from time to time, and the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical.
Each Restricted Stock Unit Award Agreement will conform to (through incorporation of the provisions hereof by reference in the
Agreement or otherwise) the substance of each of the following provisions:
(i)
Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will
determine the consideration, if any, to be paid by the Participant upon delivery of each share of Common Stock subject to the Restricted
Stock Unit Award. The consideration to be paid (if any) by the Participant for each share of Common Stock subject to a Restricted
Stock Unit Award may be paid in any form of legal consideration that may be acceptable to the Board, in its sole discretion, and
permissible under applicable law.
(ii)
Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may
impose such restrictions on or conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems
appropriate.
(iii)
Payment. A Restricted Stock Unit Award may be settled by the delivery of shares
of Common Stock, their cash equivalent, any combination thereof or in any other form of consideration, as determined by the Board
and contained in the Restricted Stock Unit Award Agreement.
(iv)
Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award,
the Board, as it deems appropriate, may impose such restrictions or conditions that delay the delivery of the shares of Common Stock
(or their cash equivalent) subject to a Restricted Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.
(v)
Dividend Equivalents. Dividend equivalents may be credited in respect of shares of
Common Stock covered by a Restricted Stock Unit Award, as determined by the Board and contained in the Restricted Stock Unit
Award Agreement. At the sole discretion of the Board, such dividend equivalents may be converted into additional shares of Common
Stock covered by the Restricted Stock Unit Award in such manner as determined by the Board. Any additional shares covered by the
Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the same terms and conditions of
the underlying Restricted Stock Unit Award Agreement to which they relate.
(vi)
Termination of Participant’s Continuous Service. Except as otherwise provided in
the applicable Restricted Stock Unit Award Agreement, such portion of the Restricted Stock Unit Award that has not vested will be
forfeited upon the Participant’s termination of Continuous Service.
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(c)

Performance Awards.

(i)
Performance Stock Awards. A Performance Stock Award is a Stock Award
(covering a number of shares not in excess of that set forth in Section 3(d) above) that is payable (including that may be granted, vest or
exercised) contingent upon the attainment during a Performance Period of certain Performance Goals. A Performance Stock Award
may, but need not, require the completion of a specified period of Continuous Service. The length of any Performance Period, the
Performance Goals to be achieved during the Performance Period, and the measure of whether and to what degree such Performance
Goals have been attained will be conclusively determined by the Committee (or, if not required for compliance with Section 162(m) of
the Code, the Board), in its sole discretion. In addition, to the extent permitted by applicable law and the applicable Award Agreement,
the Board may determine that cash may be used in payment of Performance Stock Awards.
(ii)
Performance Cash Awards. A Performance Cash Award is a cash award (for a
dollar value not in excess of that set forth in Section 3(d) above) that is payable contingent upon the attainment during a Performance
Period of certain Performance Goals. A Performance Cash Award may also require the completion of a specified period of Continuous
Service. At the time of grant of a Performance Cash Award, the length of any Performance Period, the Performance Goals to be
achieved during the Performance Period, and the measure of whether and to what degree such Performance Goals have been attained
will be conclusively determined by the Committee (or, if not required for compliance with Section 162(m) of the Code, the Board), in
its sole discretion. The Board may specify the form of payment of Performance Cash Awards, which may be cash or other property, or
may provide for a Participant to have the option for his or her Performance Cash Award, or such portion thereof as the Board may
specify, to be paid in whole or in part in cash or other property.
(iii)
Section 162(m) Compliance. Unless otherwise permitted in compliance with the
requirements of Section 162(m) of the Code with respect to an Award intended to qualify as “performance-based compensation”
thereunder, the Committee will establish the Performance Goals applicable to, and the formula for calculating the amount payable
under, the Award no later than the earlier of (a) the date 90 days after the commencement of the applicable Performance Period, and
(b) the date on which 25% of the Performance Period has elapsed, and in any event at a time when the achievement of the applicable
Performance Goals remains substantially uncertain. Prior to the payment of any compensation under an Award intended to qualify as
“performance-based compensation” under Section 162(m) of the Code, the Committee will certify the extent to which any Performance
Goals and any other material terms under such Award have been satisfied (other than in cases where such relate solely to the increase in
the value of the Common Stock). Notwithstanding satisfaction of any completion of any Performance Goals, the number of shares of
Common Stock, Options, cash or other benefits granted, issued, retainable and/or vested under an Award on account of satisfaction of
such Performance Goals may be reduced by the Committee on the basis of such further considerations as the Committee, in its sole
discretion, will determine.
(d)
Other Stock Awards. Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based
on, Common Stock, including the appreciation in value thereof (e.g., options or stock rights with an exercise price or strike price less
than 100% of the Fair Market Value of the Common Stock at the time of grant) may be granted either alone or in addition to Stock
Awards provided for under Section 5 and the preceding provisions of this Section 6. Subject to the provisions of the Plan, the Board
will have sole and complete authority to determine the persons to whom and the time or times at which such Other Stock Awards will
be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to such Other Stock Awards
and all other terms and conditions of such Other Stock Awards.
7.

COVENANTS OF THE COMPANY.

(a)
Availability of Shares. The Company will keep available at all times the number of shares of Common Stock
reasonably required to satisfy then-outstanding Awards.
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(b)
Securities Law Compliance. The Company will seek to obtain from each regulatory commission or agency having
jurisdiction over the Plan such authority as may be required to grant Stock Awards and to issue and sell shares of Common Stock upon
exercise of the Stock Awards; provided, however, that this undertaking will not require the Company to register under the Securities Act
the Plan, any Stock Award or any Common Stock issued or issuable pursuant to any such Stock Award. If, after reasonable efforts and
at a reasonable cost, the Company is unable to obtain from any such regulatory commission or agency the authority that counsel for the
Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company will be relieved from any
liability for failure to issue and sell Common Stock upon exercise of such Stock Awards unless and until such authority is obtained. A
Participant will not be eligible for the grant of an Award or the subsequent issuance of cash or Common Stock pursuant to the Award if
such grant or issuance would be in violation of any applicable securities law.
(c)
No Obligation to Notify or Minimize Taxes. The Company will have no duty or obligation to any Participant to
advise such holder as to the time or manner of exercising such Stock Award. Furthermore, the Company will have no duty or obligation
to warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the Award
may not be exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of such
Award.
8.

MISCELLANEOUS.

(a)
Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to
Awards will constitute general funds of the Company.
(b)
Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Company of
an Award to any Participant will be deemed completed as of the date of such corporate action, unless otherwise determined by the
Board, regardless of when the instrument, certificate, or letter evidencing the Award is communicated to, or actually received or
accepted by, the Participant. In the event that the corporate records (e.g., Board consents, resolutions or minutes) documenting the
corporate action constituting the grant contain terms (e.g., exercise price, vesting schedule or number of shares) that are inconsistent
with those in the Award Agreement as a result of a clerical error in the papering of the Award Agreement, the corporate records will
control and the Participant will have no legally binding right to the incorrect term in the Award Agreement.
(c)
Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a holder with
respect to, any shares of Common Stock subject to an Award unless and until (i) such Participant has satisfied all requirements for
exercise of, or the issuance of shares under, the Award pursuant to its terms, and (ii) the issuance of the Common Stock subject to such
Award has been entered into the books and records of the Company.
(d)
No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument
executed thereunder or in connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to
serve the Company or an Affiliate in the capacity in effect at the time the Award was granted or will affect the right of the Company or
an Affiliate to terminate (i) the employment of an Employee with or without notice and with or without cause, (ii) the service of a
Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director
pursuant to the bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the
Company or the Affiliate is incorporated, as the case may be.
(e)
Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of
his or her services for the Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee
of the Company and the Employee has a change in status from a full-time Employee to a part-time Employee) after the date of grant of
any Award to the Participant, the Board has the right in its sole discretion to (x) make a corresponding reduction in the
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number of shares or cash amount subject to any portion of such Award that is scheduled to vest or become payable after the date of
such change in time commitment, and (y) in lieu of or in combination with such a reduction, extend the vesting or payment schedule
applicable to such Award. In the event of any such reduction, the Participant will have no right with respect to any portion of the Award
that is so reduced.
(f)
Incentive Stock Option Limitations. To the extent that the aggregate Fair Market Value (determined at the time of
grant) of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during
any calendar year (under all plans of the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or
otherwise does not comply with the rules governing Incentive Stock Options, the Options or portions thereof that exceed such limit
(according to the order in which they were granted) or otherwise do not comply with the rules will be treated as Nonstatutory Stock
Options, notwithstanding any contrary provision of the applicable Option Agreement(s).
(g)
Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring
Common Stock under any Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and
experience in financial and business matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is
knowledgeable and experienced in financial and business matters and that he or she is capable of evaluating, alone or together with the
purchaser representative, the merits and risks of exercising the Award; and (ii) to give written assurances satisfactory to the Company
stating that the Participant is acquiring Common Stock subject to the Award for the Participant’s own account and not with any present
intention of selling or otherwise distributing the Common Stock. The foregoing requirements, and any assurances given pursuant to
such requirements, will be inoperative if (A) the issuance of the shares upon the exercise or acquisition of Common Stock under the
Award has been registered under a then currently effective registration statement under the Securities Act, or (B) as to any particular
requirement, a determination is made by counsel for the Company that such requirement need not be met in the circumstances under
the then applicable securities laws. The Company may, upon advice of counsel to the Company, place legends on stock certificates
issued under the Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws, including, but
not limited to, legends restricting the transfer of the Common Stock.
(h)
Withholding Obligations. Unless prohibited by the terms of an Award Agreement, the Company may, in its sole
discretion, satisfy any federal, state or local tax withholding obligation relating to an Award by any of the following means or by a
combination of such means: (i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the
shares of Common Stock issued or otherwise issuable to the Participant in connection with the Award; provided, however, that no
shares of Common Stock are withheld with a value exceeding the minimum amount of tax required to be withheld by law (or such
lesser amount as may be necessary to avoid classification of the Stock Award as a liability for financial accounting purposes);
(iii) withholding cash from an Award settled in cash; (iv) withholding payment from any amounts otherwise payable to the Participant;
or (v) by such other method as may be set forth in the Award Agreement.
(i)
Electronic Delivery. Any reference herein to a “written” agreement or document will include any agreement or
document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s
intranet.
(j)
Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the
delivery of Common Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be
deferred and may establish programs and procedures for deferral elections to be made by Participants. Deferrals by Participants will be
made in accordance with Section 409A of the Code. Consistent with Section 409A of the Code, the Board may provide for distributions
while a Participant is still an employee or otherwise providing services to the Company. The Board is authorized to make deferrals of
Awards and determine when, and in what annual percentages, Participants may receive
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payments, including lump sum payments, following the Participant’s termination of Continuous Service, and implement such other
terms and conditions consistent with the provisions of the Plan and in accordance with applicable law.
(k)
Compliance with Section 409A. Unless otherwise expressly provided for in an Award Agreement, the Plan and
Award Agreements will be interpreted to the greatest extent possible in a manner that makes the Plan and the Awards granted hereunder
exempt from Section 409A of the Code, and, to the extent not so exempt, in compliance with Section 409A of the Code. If the Board
determines that any Award granted hereunder is not exempt from and is therefore subject to Section 409A of the Code, the Award
Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid the consequences specified in
Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms necessary for compliance, such terms are
hereby incorporated by reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan (and unless the
Award Agreement specifically provides otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding an
Award that constitutes “deferred compensation” under Section 409A of the Code is a “specified employee” for purposes of
Section 409A of the Code, no distribution or payment of any amount that is due because of a “separation from service” (as defined in
Section 409A of the Code without regard to alternative definitions thereunder) will be issued or paid before the date that is six (6)
months following the date of such Participant’s “separation from service” or, if earlier, the date of the Participant’s death, unless such
distribution or payment can be made in a manner that complies with Section 409A of the Code, and any amounts so deferred will be
paid in a lump sum on the day after such six (6) month period elapses, with the balance paid thereafter on the original schedule.
(l)
Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any
clawback policy that the Company is required to adopt pursuant to the listing standards of any national securities exchange or
association on which the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and
Consumer Protection Act or other applicable law. In addition, the Board may impose such other clawback, recovery or recoupment
provisions in an Award Agreement as the Board determines necessary or appropriate, including but not limited to a reacquisition right
in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of Cause.
9.

ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.

(a)
Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board will appropriately and
proportionately adjust: (i) the class(es) and maximum number of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es)
and maximum number of securities that may be issued pursuant to the exercise of Incentive Stock Options pursuant to Section 3(c),
(iii) the class(es) and maximum number of securities that may be awarded to any person pursuant to Sections 3(d), and (iv) the class(es)
and number of securities and price per share of stock subject to outstanding Stock Awards. The Board will make such adjustments, and
its determination will be final, binding and conclusive.
(b)
Dissolution or Liquidation. Except as otherwise provided in the Stock Award Agreement, in the event of a
dissolution or liquidation of the Company, all outstanding Stock Awards (other than Stock Awards consisting of vested and outstanding
shares of Common Stock not subject to a forfeiture condition or the Company’s right of repurchase) will terminate immediately prior to
the completion of such dissolution or liquidation, and the shares of Common Stock subject to the Company’s repurchase rights or
subject to a forfeiture condition may be repurchased or reacquired by the Company notwithstanding the fact that the holder of such
Stock Award is providing Continuous Service; provided, however, that the Board may, in its sole discretion, cause some or all Stock
Awards to become fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Stock Awards have
not previously expired or terminated) before the dissolution or liquidation is completed but contingent on its completion.
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(c)
Corporate Transaction. The following provisions will apply to Stock Awards in the event of a Corporate
Transaction unless otherwise provided in the instrument evidencing the Stock Award or any other written agreement between the
Company or any Affiliate and the Participant or unless otherwise expressly provided by the Board at the time of grant of a Stock
Award. In the event of a Corporate Transaction, then, notwithstanding any other provision of the Plan, the Board will take one or more
of the following actions with respect to Stock Awards, contingent upon the closing or completion of the Corporate Transaction:
(i)
arrange for the surviving corporation or acquiring corporation (or the surviving or
acquiring corporation’s parent company) to assume or continue the Stock Award or to substitute a similar stock award for the Stock
Award (including, but not limited to, an award to acquire the same consideration paid to the stockholders of the Company pursuant to
the Corporate Transaction);
(ii)
arrange for the assignment of any reacquisition or repurchase rights held by the
Company in respect of Common Stock issued pursuant to the Stock Award to the surviving corporation or acquiring corporation (or the
surviving or acquiring corporation’s parent company);
(iii)
accelerate the vesting, in whole or in part, of the Stock Award (and, if applicable,
the time at which the Stock Award may be exercised) to a date prior to the effective time of such Corporate Transaction as the Board
will determine (or, if the Board will not determine such a date, to the date that is five days prior to the effective date of the Corporate
Transaction), with the vested portion of such Stock Award terminating if not exercised (if applicable) at or prior to the effective time of
the Corporate Transaction;
(iv)
arrange for the lapse, in whole or in part, of any reacquisition or repurchase rights
held by the Company with respect to the Stock Award; and
(v)
cancel or arrange for the cancellation of the Stock Award immediately prior to the
effective time of the Corporate Transaction, in exchange for cash consideration or readily tradeable securities having a value equal to
the value of the Stock Award if the Stock Award had been fully vested prior to the cancellation, with all performance goals or vesting
criteria being achieved at 100% of target levels and the value of the Stock Award determined as the excess, if any, of (A) the value of
the cash or property the Participant would have received upon the exercise or settlement of the fully vested Stock Award immediately
prior to the cancellation, over (B) any exercise price payable by such holder in connection with such exercise.
The Board need not take the same action or actions with respect to all Stock Awards or portions thereof or with respect to all
Participants. In advance of the Corporate Transaction, the Board will give adequate notice (as determined by the Board) to any affected
Participant of the actions to be taken under this Section 9 with respect to that Participant’s outstanding Awards.
(d)
Change in Control. A Stock Award may be subject to additional acceleration of vesting and exercisability upon or
after a Change in Control as may be provided in the Stock Award Agreement for such Stock Award or as may be provided in any other
written agreement between the Company or any Affiliate and the Participant, but in the absence of such provision, no such acceleration
will occur.
10.

PLAN TERM; EARLIER TERMINATION OR SUSPENSION OF THE PLAN.

The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may be granted after the tenth
anniversary of the earlier of (i) the date the Plan is adopted by the Board (the “Adoption Date”), or (ii) the date the Plan is approved by
the stockholders of the Company. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
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11.

EXISTENCE OF THE PLAN; TIMING OF FIRST GRANT OR EXERCISE.

The Plan will come into existence on the Adoption Date; provided, however, no Award may be granted prior to the IPO Date
(that is, the Effective Date). In addition, no Stock Award will be exercised (or, in the case of a Restricted Stock Award, Restricted Stock
Unit Award, Performance Stock Award, or Other Stock Award, will be granted) and no Performance Cash Award will be settled unless
and until the Plan has been approved by the stockholders of the Company, which approval will be within 12 months after the date the
Plan is adopted by the Board.
12.

CHOICE OF LAW.

The law of the State of California will govern all questions concerning the construction, validity and interpretation of this
Plan, without regard to that state’s conflict of laws rules.
13.

DEFINITIONS. As used in the Plan, the following definitions will apply to the capitalized terms indicated below:

(a)
“Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are
defined in Rule 405 of the Securities Act. The Board will have the authority to determine the time or times at which “parent” or
“subsidiary” status is determined within the foregoing definition.
(b)

“Award” means a Stock Award or a Performance Cash Award.

(c)
“Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and
conditions of an Award.
(d)

“Board” means the Board of Directors of the Company.

(e)

“Capital Stock” means each and every class of common stock of the Company, regardless of the number of votes

per share.
(f)
“Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the
Common Stock subject to the Plan or subject to any Stock Award after the Adoption Date without the receipt of consideration by the
Company through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other
than cash, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar
equity restructuring transaction, as that term is used in Financial Accounting Standards Board Accounting Standards Codification Topic
718 (or any successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be
treated as a Capitalization Adjustment.
(g)
“Cause” means (i) if a Participant is party to an agreement with the Company or an Affiliate that relates to equity
awards and contains a definition of “Cause,” the definition of “Cause” in the applicable agreement, or (ii) if a Participant is not party to
any such agreement, such Participant’s termination because of (A) any willful, material violation by the Participant of any law or
regulation applicable to the business of the Company or an Affiliate, the Participant’s conviction for, or guilty plea to, a felony or a
crime involving moral turpitude, or any willful perpetration by the Participant of a common law fraud, (B) the Participant’s commission
of an act of personal dishonesty that involves personal profit in connection with the Company or any other entity having a business
relationship with the Company, (C) any material breach by the Participant of any provision of any agreement or understanding between
the Company or an Affiliate and the Participant regarding the terms of the Participant’s service as an Employee, Officer, Director or
Consultant to the Company or an Affiliate, including without limitation, the willful and continued failure or refusal of the Participant to
perform the material duties required of such Participant as an Employee, Officer, Director or Consultant of the Company or an Affiliate,
other than as a result of having a Disability, or a breach of any applicable invention assignment and confidentiality agreement or similar
agreement between the Company or
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an Affiliate and the Participant, (D) the Participant’s disregard of the policies of the Company or an Affiliate so as to cause loss, damage
or injury to the property, reputation or employees of the Company or an Affiliate, or (E) any other misconduct by the Participant that is
materially injurious to the financial condition or business reputation of, or is otherwise materially injurious to, the Company or an
Affiliate.
(h)
“Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one
or more of the following events:
(i)
any Exchange Act Person becomes the Owner, directly or indirectly, of securities of
the Company representing more than 50% of the combined voting power of the Company’s then outstanding securities other than by
virtue of a merger, consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control will not be deemed to occur
(A) on account of the acquisition of securities of the Company directly from the Company, (B) on account of the acquisition of
securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person that acquires the Company’s securities
in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company through the
issuance of equity securities, (C) on account of the acquisition of securities of the Company by Mark Pincus and/or any Entity in which
Mark Pincus has a direct or indirect interest (whether in the form of voting rights or participation in profits or capital contributions) of
more than 50% (collectively, the “Pincus Entities” ) or on account of the Pincus Entities continuing to hold shares that come to
represent more than 50% of the combined voting power of the Company’s then outstanding securities as a result of the conversion of
any class of the Company’s securities into another class of the Company’s securities having a different number of votes per share
pursuant to the conversion provisions set forth in the Company’s Amended and Restated Certificate of Incorporation; or (D) solely
because the level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage threshold
of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the Company reducing the
number of shares outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the
acquisition of voting securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any
additional voting securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then
outstanding voting securities Owned by the Subject Person over the designated percentage threshold, then a Change in Control will be
deemed to occur;
(ii)
there is consummated a merger, consolidation or similar transaction involving
(directly or indirectly) the Company and, immediately after the consummation of such merger, consolidation or similar transaction, the
stockholders of the Company immediately prior thereto do not Own, directly or indirectly, either (A) outstanding voting securities
representing more than 50% of the combined outstanding voting power of the surviving Entity in such merger, consolidation or similar
transaction or (B) more than 50% of the combined outstanding voting power of the parent of the surviving Entity in such merger,
consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the outstanding voting
securities of the Company immediately prior to such transaction; provided, however, that a merger, consolidation or similar transaction
will not constitute a Change in Control under this prong of the defintion if the outstanding voting securities representing more than 50%
of the combined voting power of the surviving Entity or its parent are owned by the Pincus Entities;
(iii)
there is consummated a sale, lease, exclusive license or other disposition of all or
substantially all of the consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all
or substantially all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than fifty percent (50%) of the
combined voting power of the voting securities of which are Owned by stockholders of the Company in substantially the same
proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or
other disposition; provided, however, that a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its Subsidiaries will not constitute a Change in Control
A-16

under this prong of the defintion if the outstanding voting securities representing more than 50% of the combined voting power of the
acquiring Entity or its parent are owned by the Pincus Entities; or
(iv)
individuals who, on the date the Plan is adopted by the Board, are members of the
Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the members of the Board; provided, however,
that if the appointment or election (or nomination for election) of any new Board member was approved or recommended by a majority
vote of the members of the Incumbent Board then still in office, such new member will, for purposes of this Plan, be considered as a
member of the Incumbent Board.
For purposes of determining voting power under the term Change in Control, voting power shall be calculated by assuming
the conversion of all equity securities convertible (immediately or at some future time) into shares entitled to vote, but not assuming the
exercise of any warrant or right to subscribe to or purchase those shares. In addition, (A) the term Change in Control will not include a
sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the Company, (B) the term
Change in Control will not include a change in the voting power of any one or more stockholders as a result of the conversion of any
class of the Company’s securities into another class of the Company’s securities having a different number of votes per share pursuant
to the conversion provisions set forth in the Company’s Amended and Restated Certificate of Incorporation, and (C) the definition of
Change in Control (or any analogous term) in an individual written agreement between the Company or any Affiliate and the Participant
will supersede the foregoing definition with respect to Awards subject to such agreement; provided, however, that if no definition of
Change in Control or any analogous term is set forth in such an individual written agreement, the foregoing definition will apply. If
required for compliance with Section 409A of the Code, in no event will a Change in Control be deemed to have occurred if such
transaction is not also a “change in the ownership or effective control of” the Company or “a change in the ownership of a substantial
portion of the assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5) (without regard to any
alternative definition thereunder). The Board may, in its sole discretion and without a Participant’s consent, amend the definition of
“Change in Control” to conform to the definition of “Change in Control” under Section 409A of the Code, and the regulations
thereunder.
(i)
thereunder.

“Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance

(j)
“Committee” means a committee of one or more Directors to whom authority has been delegated by the Board in
accordance with Section 2(c).
(k)

“Common Stock” means, as of the IPO Date, the Class A common stock of the Company, having 1 vote per share.

(l)

“Company” means Zynga Inc., a Delaware corporation.

(m)
“Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to
render consulting or advisory services and is compensated for such services, or (ii) serving as a member of the board of directors of an
Affiliate and is compensated for such services. However, service solely as a Director, or payment of a fee for such service, will not
cause a Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding the foregoing, a person is treated as a
Consultant under this Plan only if a Form S-8 Registration Statement under the Securities Act is available to register either the offer or
the sale of the Company’s securities to such person.
(n)
“Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an
Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in which the Participant renders service to
the Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for which the Participant renders such
service, provided that there is no interruption or termination of the Participant’s service with the Company or an Affiliate, will not
terminate a Participant’s
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Continuous Service ; provided, however, that if the Entity for which a Participant is rendering services ceases to qualify as an Affiliate,
as determined by the Board, in its sole discretion, such Participant’s Continuous Service will be considered to have terminated on the
date such Entity ceases to qualify as an Affiliate. To the extent permitted by law, the Board or the chief executive officer of the
Company, in that party’s sole discretion, may determine whether Continuous Service will be considered interrupted in the case of
(i) any leave of absence approved by the Board or chief executive officer, including sick leave, military leave or any other personal
leave, or (ii) transfers between the Company, an Affiliate, or their successors. Notwithstanding the foregoing, a leave of absence will be
treated as Continuous Service for purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of
absence policy, in the written terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required
by law. In addition, to the extent required for exemption from or compliance with Section 409A of the Code, the determination of
whether there has been a termination of Continuous Service will be made, and such term will be construed, in a manner that is
consistent with the definition of “separation from service” as defined under Treasury Regulation Section 1.409A-1(h) (without regard to
any alternative definition thereunder).
(o)
“Corporate Transaction” means the occurrence, in a single transaction or in a series of related transactions, of any
one or more of the following events:
(i)
the consummation of a sale or other disposition of all or substantially all, as
determined by the Board, in its sole discretion, of the consolidated assets of the Company and its Subsidiaries;
(ii)
securities of the Company;

the consummation of a sale or other disposition of at least 50% of the outstanding

(iii)
the Company is not the surviving corporation; or

the consummation of a merger, consolidation or similar transaction following which

(iv)
the consummation of a merger, consolidation or similar transaction following which
the Company is the surviving corporation but the shares of Common Stock outstanding immediately preceding the merger,
consolidation or similar transaction are converted or exchanged by virtue of the merger, consolidation or similar transaction into other
property, whether in the form of securities, cash or otherwise.
To the extent required for compliance with Section 409A of the Code, in no event will an event be deemed a Corporate
Transaction if such transaction is not also a “change in the ownership or effective control of” the Company or “a change in the
ownership of a substantial portion of the assets of” the Company as determined under Treasury Regulation Section 1.409A-3(i)(5)
(without regard to any alternative definition thereunder).
(p)

“Covered Employee” will have the meaning provided in Section 162(m)(3) of the Code.

(q)

“Director” means a member of the Board.

(r)
“Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment that can be expected to result in death or that
has lasted or can be expected to last for a continuous period of not less than 12 months, as provided in Sections 22(e)(3) and 409A(a)
(2)(c)(i) of the Code, and will be determined by the Board on the basis of such medical evidence as the Board deems warranted under
the circumstances.
(s)

“Effective Date” means the IPO Date.

(t)
“Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or
payment of a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
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(u)

“Entity” means a corporation, partnership, limited liability company or other entity.

(v)
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.
(w)
“Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or
14(d) of the Exchange Act), except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company,
(ii) any employee benefit plan of the Company or any Subsidiary of the Company or any trustee or other fiduciary holding securities
under an employee benefit plan of the Company or any Subsidiary of the Company, (iii) an underwriter temporarily holding securities
pursuant to a registered public offering of such securities, (iv) an Entity Owned, directly or indirectly, by the stockholders of the
Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any natural person, Entity or
“group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or
indirectly, of securities of the Company representing more than 50% of the combined voting power of the Company’s then outstanding
securities.
(x)

“Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:

(i)
If the Common Stock is listed on any established stock exchange or traded on any
established market, the Fair Market Value of a share of Common Stock will be, unless otherwise determined by the Board, the closing
sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the
Common Stock) on the date of determination, as reported in a source the Board deems reliable.
(ii)
Unless otherwise provided by the Board, if there is no closing sales price for the
Common Stock on the date of determination, then the Fair Market Value will be the closing selling price on the last preceding date for
which such quotation exists.
(iii)
In the absence of such markets for the Common Stock, the Fair Market Value will
be determined by the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.
(y)
“Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that is intended to be, and
qualifies as, an “incentive stock option” within the meaning of Section 422 of the Code.
(z)
“IPO Date” means the date of the underwriting agreement between the Company and the underwriter(s) managing
the initial public offering of the Common Stock, pursuant to which the Common Stock is priced for the initial public offering.
(aa)
“Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or
an Affiliate, does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a
consultant or in any capacity other than as a Director (except for an amount as to which disclosure would not be required under Item
404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation S-K”)), does not possess an interest in any other
transaction for which disclosure would be required under Item 404(a) of Regulation S-K, and is not engaged in a business relationship
for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-employee
director” for purposes of Rule 16b-3.
(bb)
“Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the Plan that does not qualify as
an Incentive Stock Option.
(cc)

“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange

Act.
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(dd)
“Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock
granted pursuant to the Plan.
(ee)
“Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms
and conditions of an Option grant. Each Option Agreement will be subject to the terms and conditions of the Plan.
(ff)
“Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Option.
(gg)
“Other Stock Award” means an award based in whole or in part by reference to the Common Stock which is
granted pursuant to the terms and conditions of Section 6(d).
(hh)
“Other Stock Award Agreement” means a written agreement between the Company and a holder of an Other
Stock Award evidencing the terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement will be subject
to the terms and conditions of the Plan.
(ii)
“Outside Director” means a Director who either (i) is not a current employee of the Company or an “affiliated
corporation” (within the meaning of Treasury Regulations promulgated under Section 162(m) of the Code), is not a former employee of
the Company or an “affiliated corporation” who receives compensation for prior services (other than benefits under a tax-qualified
retirement plan) during the taxable year, has not been an officer of the Company or an “affiliated corporation,” and does not receive
remuneration from the Company or an “affiliated corporation,” either directly or indirectly, in any capacity other than as a Director, or
(ii) is otherwise considered an “outside director” for purposes of Section 162(m) of the Code.
(jj)
“Own,” “Owned,” “Owner,” “Ownership” A person or Entity will be deemed to “Own,” to have “Owned,” to be
the “Owner” of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the
voting, with respect to such securities.
(kk)
“Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Stock Award.
(ll)

“Performance Cash Award” means an award of cash granted pursuant to the terms and conditions of Section 6(c)

(ii).
(mm)
“Performance Criteria” means the one or more criteria that the Board will select for purposes of establishing the
Performance Goals for a Performance Period. The Performance Criteria that will be used to establish such Performance Goals may be
based on any one of, or combination of, the following as determined by the Board: (i) earnings (including earnings per share and net
earnings); (ii) earnings before interest, taxes and depreciation; (iii) earnings before interest, taxes, depreciation and amortization;
(iv) earnings before interest, taxes, depreciation, amortization and legal settlements; (v) earnings before interest, taxes, depreciation,
amortization, legal settlements and other income (expense); (vi) earnings before interest, taxes, depreciation, amortization, legal
settlements, other income (expense) and stock-based compensation; (vii) earnings before interest, taxes, depreciation, amortization,
legal settlements, other income (expense), stock-based compensation and changes in deferred revenue; (viii) total stockholder return;
(ix) return on equity or average stockholder’s equity; (x) return on assets, investment, or capital employed; (xi) stock price; (xii) margin
(including gross margin); (xiii) income (before or after taxes); (xiv) operating income; (xv) operating income after taxes; (xvi) pre-tax
profit; (xvii) operating cash flow; (xviii) sales or revenue targets; (xix) increases in revenue or product revenue; (xx) expenses and cost
reduction goals; (xxi) improvement in or attainment of working capital levels; (xxii) economic value added (or an equivalent metric);
(xxiii) market share; (xxiv) cash flow; (xxv) cash flow per share; (xxvi) share price performance; (xxvii) debt reduction; (xxviii)
implementation or completion of projects or processes; (xxix) player satisfaction; including net promoter scores; (xxx) stockholders’
equity; (xxxi) capital expenditures; (xxxii)
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debt levels; (xxxiii) operating profit or net operating profit; (xxxiv) workforce diversity; (xxxv) growth of net income or operating
income; (xxxvi) billings; (xxxvii) bookings; (xxxviii) daily active users of games, weekly active users of games, monthly active users of
games, monthly unique users of games; (xxxix) employee retention; (xxxx) mobile bookings; (xxxxi) bookings growth; (xxxxii) mobile
bookings growth; (xxxxiii) retention of players; (xxxxiv) installs; (xxxxv) organic installs; (xxxxvi) daily unique users; (xxxxvii) launch
dates; (xxxxviii) advertising revenue; (xxxxix) growth of advertising revenue; (xxxxx) advertising bookings; (xxxxxi) and to the extent
that an Award is not intended to comply with Section 162(m) of the Code, other measures of performance selected by the Board.
(nn)
“Performance Goals” means, for a Performance Period, the one or more goals established by the Board for the
Performance Period based upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to
one or more business units, divisions, Affiliates, or business segments, and in either absolute terms or relative to the performance of one
or more comparable companies or the performance of one or more relevant indices. Unless specified otherwise by the Board (i) in the
Award Agreement at the time the Award is granted or (ii) in such other document setting forth the Performance Goals at the time the
Performance Goals are established, the Board will appropriately make adjustments in the method of calculating the attainment of
Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to exclude
exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the effects of any
statutory adjustments to corporate tax rates; (5) to exclude the effects of any “extraordinary items” as determined under generally
accepted accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that any business
divested by the Company achieved performance objectives at targeted levels during the balance of a Performance Period following
such divestiture; (8) to exclude the effect of any change in the outstanding shares of common stock of the Company by reason of any
stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of
shares or other similar corporate change, or any distributions to common stockholders other than regular cash dividends; (9) to exclude
the effects of stock based compensation and the award of bonuses under the Company’s bonus plans; (10) to exclude costs incurred in
connection with potential acquisitions or divestitures that are required to expensed under generally accepted accounting principles; (11)
to exclude the goodwill and intangible asset impairment charges that are required to be recorded under generally accepted accounting
principles and (12) to exclude the effect of any other unusual, non-recurring gain or loss or other extraordinary item. In addition, the
Board retains the discretion to reduce or eliminate the compensation or economic benefit due upon attainment of Performance Goals
and to define the manner of calculating the Performance Criteria it selects to use for such Performance Period. Partial achievement of
the specified criteria may result in the payment or vesting corresponding to the degree of achievement as specified in the Stock Award
Agreement or the written terms of a Performance Cash Award.
(oo)
“Performance Period” means the period of time selected by the Board over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Participant’s right to and the payment of a Stock Award or a
Performance Cash Award. Performance Periods may be of varying and overlapping duration, at the sole discretion of the Board.
(pp)

“Performance Stock Award” means a Stock Award granted under the terms and conditions of Section 6(c)(i).

(qq)

“Plan” means this Zynga Inc. 2011 Equity Incentive Plan.

(rr)
“Restricted Stock Award” means an award of shares of Common Stock which is granted pursuant to the terms and
conditions of Section 6(a).
(ss)
“Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Award evidencing the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock Award
Agreement will be subject to the terms and conditions of the Plan.
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(tt)
“Restricted Stock Unit Award” means a right to receive shares of Common Stock which is granted pursuant to the
terms and conditions of Section 6(b).
(uu)
“Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit
Award Agreement will be subject to the terms and conditions of the Plan.
(vv)
from time to time.
(ww)

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect
“Securities Act” means the Securities Act of 1933, as amended.

(xx)
“Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted
pursuant to the terms and conditions of Section 5.
(yy)
“Stock Appreciation Right Agreement” means a written agreement between the Company and a holder of a Stock
Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation Right Agreement
will be subject to the terms and conditions of the Plan.
(zz)
“Stock Award” means any right to receive Common Stock granted under the Plan, including an Incentive Stock
Option, a Nonstatutory Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation Right, a
Performance Stock Award or any Other Stock Award.
(aaa)
“Stock Award Agreement” means a written agreement between the Company and a Participant evidencing the
terms and conditions of a Stock Award grant. Each Stock Award Agreement will be subject to the terms and conditions of the Plan.
(bbb)
“Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the
outstanding capital stock having ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of
whether, at the time, stock of any other class or classes of such corporation will have or might have voting power by reason of the
happening of any contingency) is at the time, directly or indirectly, Owned by the Company, and (ii) any partnership, limited liability
company or other entity in which the Company has a direct or indirect interest (whether in the form of voting or participation in profits
or capital contribution) of more than 50%.
(ccc)
“Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the
Code) stock possessing more than ten percent of the total combined voting power of all classes of stock of the Company or any
Affiliate.
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Exhibit 10.4

699 Eighth Street
San Francisco
California 94103
company.zynga.com
August 23, 2018
Frank Gibeau
Re:

Offer of Employment by Zynga Inc.

Dear Frank:
I am very pleased to confirm the revised terms of your employment with Zynga Inc., a Delaware corporation (the
“Company”), in the position of Chief Executive Officer reporting to the Company’s Board of Directors (the “Board”). The Board
wishes to thank you for your continued service the Company, which the Board believes strongly has been and will be beneficial to the
Company’s shareholders. The terms contained in this letter are effective as of the date shown above and completely replace the terms
of our letter agreement with you dated February 29, 2016. The revised terms of your employment with the Company are as follows:
1.
Starting Salary. Your current annual base salary is one million dollars ($1,000,000) per year, less
deductions and withholdings required by law, and will be subject to periodic review and adjustment for increases but not decreases, in
accordance with the Company’s then-current policies.
2.
Annual Bonus. For each year of your continued employment, you will be eligible to participate in the
Company’s then-applicable bonus program, if any, subject to the terms, conditions, and eligibility requirements of that
program. Whether you receive an annual bonus for any given bonus period, and the amount of any such bonus, will be determined by
the Company in its sole discretion based upon the Company’s achievement of its performance benchmarks and your individual
performance during the applicable bonus period, as described in more detail in its then-applicable bonus program.
3.
Benefits. You will be eligible to participate in the regular health insurance and other employee benefit
plans established by the Company for its employees as amended from time to time, subject to the terms and conditions of those plans
and programs. The Company reserves the right to change, cancel, or otherwise modify, in its sole discretion, the terms and conditions
of its benefit plans at any time in the future, with or without notice. For the avoidance of doubt, your right to severance benefits will be
governed by this letter agreement and you will

not be a participant in or eligible for benefits under the Zynga Inc. Change in Control Severance Benefit Plan.
4.
Business Expenses. The Company shall pay or reimburse you for all reasonable business expenses,
including without limitation the cost of first class air travel, incurred or paid by you in the performance of your duties and
responsibilities hereunder, subject to (i) any expense policy of the Company set by the Board (or a committee appointed by the Board)
from time to time and (ii) such reasonable documentation and substantiation requirements as may be set by the Board or Company
from time to time. Any reimbursement you are entitled to receive shall (a) be paid no later than the last day of your tax year following
the tax year in which the expense was incurred, (b) not be affected by any other expenses that are eligible for reimbursement in any tax
year and (c) not be subject to liquidation or exchange for another benefit.
5.
Confidentiality. As an employee of the Company, you will have access to certain confidential information
of the Company and you may, during the course of your employment, develop certain information or inventions that will be the
property of the Company. To protect the interests of the Company, you have signed and agree to abide by the Company’s standard
Employee Invention Assignment and Confidentiality Agreement. We wish to impress upon you that we do not want you to, and we
hereby direct you not to, bring with you any confidential or proprietary information of any former employer or other entity or to violate
any other obligations you may have to any former employer or other entity. You represent that your signing of this offer letter, any
agreements concerning ZSUs (as defined below) or stock options granted to you under the Plan (as defined below), and the
Company’s Employee Invention Assignment and Confidentiality Agreement, and your employment with the Company, will not
violate any agreement currently in place between you and current or past employers or other entities.
6.
Zynga Stock Units. In connection with your hire and subsequent to that time, you received grants of
equity compensation awards from the Company, including awards of Zynga stock units (“ZSUs”). In the future, you will be eligible
for such additional ZSUs and other equity awards as the Board or Committee determines in its discretion and in accordance with
Company practices from time to time.
7.
Stock Options. In connection with your hire and subsequent to that time, you received grants of equity
compensation awards from the Company, including awards of Zynga stock options (“Options”). In the future, you will be eligible to
receive such additional Options and other equity awards as the Board or Committee determines in its discretion and in accordance with
Company practices from time to time.
8.
Change in Control. Subject to your remaining employed through the time immediately prior to a Change
in Control (as defined in Section 10), twenty five percent (25%) of any ZSUs, Options and other Company equity awards that are
unvested and outstanding as of immediately before the Change in Control will immediately vest. The 25% vesting will be applied to
each award separately and, if applicable, to each tranche within that award, with performance being deemed achieved at target for any
performance-based awards. In the event of a Change in Control (as defined in Section 10), if the successor entity does not assume or
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substitute (on substantially equivalent or more favorable terms) for any of your then outstanding ZSUs, Options or other Company
equity awards, then such ZSUs, Options and other awards will vest in full and you will have the right to exercise all of the Options,
including shares as to which the Options would not otherwise be vested or exercisable, and all restrictions on the ZSUs and other
equity awards will lapse (with performance being deemed achieved at target for any performance-based awards).
9.

Severance.

a.
Non-Change in Control. If you suffer a Separation from Service (within the meaning of
Treasury Regulation Section 1.409A-1(h)) due to: (i) the Company terminating your employment without Cause, or (ii) your
Constructive Termination, and such termination is not a Qualifying Termination or a termination for death or disability, then subject to
your (A) continuing to comply with your obligations under this letter and your Employee Invention Assignment and Confidentiality
Agreement, (B) delivering to the Company an effective general release of claims in favor of the Company, as attached hereto as
Exhibit A (the “Release”), as to which the seven (7)-day revocation period has expired (without your having revoked) within 60 days
following your Separation from Service (the date on which such revocation period expires, the “Release Revocation Date”), and
(C) resignation from your position on the Board and any committees thereof (as applicable), then the Company will provide you with
the following severance benefits:
i.
The Company will pay you an amount equal to one times (1x) your
annual base salary at the time of your termination, plus a pro-rated Target Bonus for the fiscal year in which the Separation from
Service occurs (collectively, the “Separation Payments”). The Separation Payments will be subject to applicable payroll deductions
and tax withholdings and paid in a lump sum on the first regular payroll date which is (A) on or following the Release Revocation
Date, if the 60th day following your Separation from Service falls in the same calendar year as your Separation from Service, or (B) in
the calendar year following your Separation from Service, if the Release Revocation Date occurs in the same calendar year as your
Separation from Service and the 60th day following your Separation from Service falls in the calendar year following your Separation
from Service, the Company will pay you in a lump sum the Separation Payments that you would have received on or prior to such
regular payroll date under the original schedule but for the delay while waiting for such payment, with the balance of the Separation
Payments being paid as originally scheduled.
ii.
If you timely elect continued coverage under COBRA, the Company
will pay the COBRA premiums to continue your coverage (including coverage for your eligible dependents, if applicable) for twelve
(12) months following your Separation from Service (with such payments to end if you become eligible for group health insurance
coverage through a new employer or you cease to be eligible for COBRA continuation coverage for any reason), provided that the
cost of such coverage will be reported to the tax authorities as taxable income to you. Notwithstanding the preceding sentence, if the
Company determines in its sole discretion that it cannot provide the foregoing benefit without potentially violating, or being subject to
an excise tax under, applicable law (including, without limitation, Section 2716 of the Public Health Service Act), the Company will in
lieu thereof provide to you a taxable lump sum cash payment (within thirty days following such determination and subject to the
payment timing
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rules of this letter agreement) in an amount equal to the product of (x) twelve (12), multiplied by (y) the monthly COBRA premium
described in the preceding sentence as in effect on the date of your termination of employment (which amount will be based on the
premium for the first month of COBRA coverage), which payment will be made regardless of whether you elect COBRA continuation
coverage. For the avoidance of doubt, the taxable payment in lieu of COBRA reimbursements may be used for any purpose,
including, but not limited to continuation coverage under COBRA, and will be subject to all applicable tax withholdings.
iii.
The Company will accelerate the vesting of any then-outstanding but
unvested ZSUs, Options and other Company equity awards such that the shares that would have vested in the one (1) year period
following your Separation from Service had your employment not been terminated, if any, shall be deemed fully vested on your
termination date, and you shall have three months following your Separation from Service to exercise your vested Options.
b.
Change in Control. If you suffer a Separation from Service due to: (i) the Company
terminating your employment without Cause, or (ii) your Constructive Termination, and such termination is a Qualifying Termination,
then subject to your (A) continuing to comply with your obligations under this letter and your Employee Invention Assignment and
Confidentiality Agreement, (B) delivering to the Company the Release as to which the Release Revocation Date has occurred (without
your having revoked) within 60 days following your Separation from Service, and (C) resignation from your position on the Board and
any committees thereof (as applicable), then (1) the Company will accelerate the vesting of any then-outstanding but unvested ZSUs,
Options and other Company equity awards such that one hundred percent (100%) of the ZSUs, Options and other Company equity
awards that are unvested as of your Separation from Service shall be deemed fully vested on your termination date (with any
performance-based awards vesting at target), and you shall have three months following your Separation from Service to exercise your
vested Options and (2) the Company will pay you an amount equal to (i) two times (2x) the sum of your annual base salary and your
Target Bonus for the fiscal year in which you have a Separation from Service, plus (ii) a pro-rated bonus for the fiscal year in which
your termination occurs (based on your Target Bonus for the fiscal year in which you have a Separation from Service) (collectively,
the “CIC Separation Payments”). The CIC Separation Payments will be paid in a lump sum on the first regular payroll date which is
(A) on or following the Release Revocation Date, if the 60th day following your Separation from Service falls in the same calendar
year as your Separation from Service, or (B) in the calendar year following your Separation from Service, if the Release Revocation
Date occurs in the same calendar year as your Separation from Service and the 60th day following your Separation from Service falls
in the calendar year following your Separation from Service, and will be subject to applicable payroll deductions and tax withholdings;
provided, however, that no payments will be made prior to the Release Revocation Date. In addition, if you timely elect continued
coverage under COBRA, the Company will pay the COBRA premiums to continue your coverage (including coverage for your
eligible dependents, if applicable) for eighteen (18) months following your Separation from Service (with such payments to end if you
become eligible for group health insurance coverage through a new employer or you cease to be eligible for COBRA continuation
coverage for any reason), provided that the cost of such coverage will be reported to the tax authorities as taxable income to
you. Notwithstanding the preceding sentence, if the Company determines in its sole discretion that it cannot provide the
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foregoing benefit without potentially violating, or being subject to an excise tax under, applicable law (including, without limitation,
Section 2716 of the Public Health Service Act), the Company will in lieu thereof provide to you a taxable lump sum cash payment
(within thirty days following such determination and subject to the payment timing rules of this letter agreement) in an amount equal to
the product of (x) eighteen (18), multiplied by (y) the monthly COBRA premium described in the preceding sentence as in effect on
the date of your termination of employment (which amount will be based on the premium for the first month of COBRA coverage),
which payment will be made regardless of whether you elect COBRA continuation coverage. For the avoidance of doubt, the taxable
payment in lieu of COBRA reimbursements may be used for any purpose, including, but not limited to continuation coverage under
COBRA, and will be subject to all applicable tax withholdings.
c.
Death or Disability. If you suffer a Separation from Service due to your death or
disability, then subject to you (or your legal representatives, as applicable) (i) continuing to comply with your obligations under this
letter and your Employee Invention Assignment and Confidentiality Agreement, (ii) delivering to the Company an effective general
release of claims in favor of the Company as to which the seven (7)-day revocation period has expired (without your having revoked)
within 60 days following your Separation from Service, and (iii) resignation from your position on the Board and any committees
thereof (as applicable), then the Company will provide you with the following severance benefits:
i.
The Company will pay you a pro-rated Target Bonus for the fiscal year
in which your termination occurs, payable on the 60th day following your Separation from Service, subject to payroll deductions and
withholdings.
ii.
The Company will pay you an amount equal to one times (1x) your
annual base salary at the time of your death or disability, subject to payroll deductions and withholdings.
iii.
The Company will accelerate the vesting of any then-outstanding
vested ZSUs, Options and other Company equity awards such that the shares that would have vested in the one (1) year period
following your death or disability had you remained continuously employed by the Company for such one (1) year period, if any, shall
be deemed fully vested on the date of your Separation from Service as a result of your death or disability (with any performance-based
awards vesting at target).
10.
Definitions. For purposes of this letter, the definitions of “Cause,” “Constructive Termination” and
“Change in Control” shall be as follows:
“Cause” means, with respect to you (i) any willful, material violation of any law or regulation applicable to the business of
the Company, conviction for, or guilty plea to, a felony or a crime involving moral turpitude, or any willful perpetration of a common
law fraud; (ii) commission of an act of personal dishonesty that involves material personal profit in connection with the Company or
any other entity having a business relationship with the Company; (iii) any material breach of any provision of any agreement or
understanding between the Company and you regarding the terms of service as an employee, officer, director, or consultant to the
Company, including without limitation, the willful and continued failure or
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refusal to perform the material lawful and reasonable duties required an employee, officer, director or consultant of the Company, other
than as a result of having a disability that prevents you from performing the material duties required of a person holding your position
with the Company for a period of at least 120 days, or a breach of any applicable invention assignment and confidentiality agreement
or similar agreement between the Company and you; (iv) willful disregard of a material policy of the Company so as to cause material
loss, damage, or injury to the property, reputation, or employees of the Company; or (v) any other willful misconduct that is materially
injurious to the financial condition or business reputation of, or is otherwise materially injurious to, the Company. An event, action, or
omission by you will not give the Company grounds to involuntarily terminate your employment for Cause unless (A) the Company
gives you written notice within 30 days after the initial existence of such event, action, or omission that the event, action, or omission
by you would give the Company grounds to terminate your employment for Cause, and (B) if capable of being reversed, remedied or
cured, such event, action or omission is not reversed, remedied or cured, as the case may be, by you within 30 days of receiving such
written notice from the Company.
“Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or more
of the following events:
(i)
any person, entity or group (within the meaning of Section 13(2)(3) or 14(d)(2) of the Securities
Exchange Act of 1934, as amended) acquires beneficial ownership of securities of the Company representing more than 50% of the
combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar
transaction;
(ii)
there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the
Company and, immediately after the consummation of such merger, consolidation or similar transaction, (A) the stockholders of the
Company immediately prior thereto do not beneficially own, either (1) outstanding voting securities representing more than fifty
percent (50%) of the combined outstanding voting power of the surviving entity in such merger, consolidation or similar transaction, or
(2) more than fifty percent (50%) of the combined outstanding voting power of the parent of the surviving entity in such merger,
consolidation or similar transaction, in each case in substantially the same proportions as their beneficial ownership of the outstanding
voting securities of the Company immediately prior to such transaction;
(iii)
there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of
the consolidated assets of the Company and its subsidiaries to an entity, more than fifty percent (50%) of the combined voting power of
the voting securities of which are beneficially owned by stockholders of the Company in substantially the same proportions as their
beneficial ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or other
disposition; or
(iv)
individuals who on the date hereof are members of the Board (the “Incumbent Board”) cease to
constitute at least a majority of the members of the Board;
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provided, however, that if the appointment or election (or nomination for election) of any new Board member was approved or
recommended by a majority vote of the members of the Incumbent Board then still in office, such new member will, for purposes of
the Plan, be considered as a member of the Incumbent Board.
For purposes of determining voting power under the term Change in Control, voting power shall be calculated by assuming
the conversion of all equity securities convertible (immediately or at some future time) into shares entitled to vote, but not assuming the
exercise of any warrant or right to subscribe to or purchase those shares. To the extent required to avoid the imposition on you of the
tax under Section 409A of the Code, in no event will a Change in Control be deemed to have occurred if such transaction is not also a
“change in the ownership or effective control of” the Company or “a change in the ownership of a substantial portion of the assets of”
the Company as determined under Treasury Regulations Section 1.409A-3(i)(5) (without regard to any alternative definition
thereunder).
“Constructive Termination” means the voluntary termination of employment with the Company by you resulting in a
Separation from Service after one of the following is undertaken (by a single action or series of actions) without your written
consent: (i) the assignment to you of any authority, duties or responsibilities or the reduction of your authority, duties or
responsibilities, either of which results in a material diminution of your authority, duties or responsibilities (for example, but not by way
of limitation, the Participant (A) ceasing to be an “officer” (as defined in Rule 16a-1(f) under the Securities Exchange Act of 1934, as
amended) who is required to make filings under Section 16(a)(1) of the Securities Exchange Act of 1934, as amended, or (B) not
having the same authority, duties or responsibilities with respect to the combined entity following the Change in Control); (ii) you
being required to report to any individual or entity other than the board of directors of the ultimate parent of the entity that controls the
Company’s assets and/or business; (iii) a material reduction by the Company in your annual base salary or target annual bonus as in
effect immediately prior to such action or actions other than a one-time reduction of 15% or less that is applicable to substantially all
other similarly-situated executives; or (iv) a non-temporary relocation of your principal work location office to a location that increases
your one way commute from your principal residence by more than 35 miles An event or action will not give you grounds to
voluntarily terminate employment in a Constructive Termination unless (A) you give the Company written notice within 60 days after
you know or should know of the initial existence of such event or action, (B) such event or action is not reversed, remedied or cured,
as the case may be, by the Company as soon as possible but in no event later than 30 days of receiving such written notice from you,
and (C) you terminate employment within 60 days following the end of the cure period.
“Qualifying Termination” means either (A) termination of your employment by the Company without Cause, or (B) a
Constructive Termination, in either case that occurs during the 3 month period immediately preceding a Change in Control or the 18
month period immediately following a Change in Control. Termination of employment of a due to death or disability will not
constitute a Qualifying Termination.
“Target Bonus” means your target annual bonus as in effect immediately prior to Separation from Service (or, if no target
annual bonus is in effect as of that date, then for the most recent year for which a target annual bonus was
established). Notwithstanding the
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preceding, the calculation of Target Bonus will exclude any reduction that would constitute a basis for Constructive Termination.
11.

Potential Code Section 280G Reductions.

a.
Anything to the contrary herein notwithstanding, in the event that it shall be determined
that any payment, distribution, or other action by the Company or any of its affiliates to or for your benefit (whether paid or payable or
distributed or distributable pursuant to the terms of this letter or otherwise) (a “Payment”), would result in an “excess parachute
payment” within the meaning of Section 280G(b)(i) of the Code, and the value determined in accordance with Section 280G(d)(4) of
the Code of the Payments, net of all taxes imposed on you (the “Net After-Tax Amount”) that you would receive would be increased
if the Payments were reduced, then the Payments shall be reduced by an amount (the “Reduction Amount”) so that the Net After-Tax
Amount after such reduction is greatest. For purposes of determining the Net After-Tax Amount, you shall be deemed to (i) pay
federal income taxes at the highest marginal rates of federal income taxation for the calendar year in which the Payment is to be made,
and (ii) pay applicable state and local income taxes at the highest marginal rate of taxation for the calendar year in which the Payment
is to be made, net of the maximum reduction in federal income taxes which could be obtained from deduction of such state and local
taxes.
b.
Subject to the provisions of this Section 11(b), all determinations required to be made
under this Section 11, including the Net After-Tax Amount and the Reduction Amount pursuant to Section 11(a), and the assumptions
to be utilized in arriving at such determinations, shall be made by a nationally recognized accounting firm selected by the Company
prior to a “Change in Control” (as defined in the Severance Plan) (the “Accounting Firm”), which shall provide detailed supporting
calculations both to the Company and you within fifteen (15) business days of the receipt of notice from you that there has been a
Payment, or such earlier time as is requested by the Company. Anything in this letter to the contrary notwithstanding, the Reduction
Amount shall not exceed the amount of the Payments that the Accounting Firm determines reasonably may be characterized as
“parachute payments” under Section 280G of the Code. Payments with respect to ZSUs shall be reduced first, followed by Options
and then any cash payments (with the reduction occurring first with respect to amounts that are not “deferred compensation” within the
meaning of Section 409A of the Code and then with respect to amounts that are). Any determination by the Accounting Firm shall be
binding upon the Company and you.
12.
409A. It is intended that all of the benefits and payments under this letter satisfy, to the greatest extent
possible, the exemptions from the application of Code Section 409A provided under Treasury Regulations 1.409A-1(b)(4), 1.409A1(b)(5) and 1.409A-1(b)(9), and this letter will be construed to the greatest extent possible as consistent with those provisions. If not so
exempt, this letter (and any definitions hereunder) will be construed in a manner that complies with Section 409A, and incorporates by
reference all required definitions and payment terms. For purposes of Code Section 409A (including, without limitation, for purposes
of Treasury Regulation Section 1.409A-2(b)(2)(iii)), your right to receive any installment payments under this letter (whether severance
payments, reimbursements or otherwise) will be treated as a right to receive a series of separate payments and, accordingly, each
installment payment hereunder will at all times be considered a separate and distinct payment. Notwithstanding any
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provision to the contrary in this letter, if you are deemed by the Company at the time of your Separation from Service to be a “specified
employee” for purposes of Code Section 409A(a)(2)(B)(i), and if any of the payments upon Separation from Service set forth herein
and/or under any other agreement with the Company are deemed to be “deferred compensation”, then if delayed commencement of
any portion of such payments is required to avoid a prohibited distribution under Code Section 409A(a)(2)(B)(i) and the related
adverse taxation under Section 409A, the timing of the payments upon a Separation from Service will be delayed as follows: on the
earlier to occur of (i) the date that is six months and one day after the effective date of your Separation from Service, and (ii) the date of
the your death (such earlier date, the “Delayed Initial Payment Date”), the Company will (A) pay to you a lump sum amount equal to
the sum of the payments upon Separation from Service that you would otherwise have received through the Delayed Initial Payment
Date if the commencement of the payments had not been delayed pursuant to this paragraph, and (B) commence paying the balance of
the payments in accordance with the applicable payment schedules set forth above. No interest will be due on any amounts so
deferred.
13.
At Will Employment. While we look forward to a long and profitable relationship, should you decide to
accept our offer, you will be an at-will employee of the Company, which means the employment relationship can be terminated by
either of us for any reason, at any time, with or without prior notice, and with or without cause. In addition, the Company may change
your compensation, benefits, duties, assignments, reporting line, responsibilities, location of your position, or any other terms and
conditions of your employment at any time, to adjust to the changing needs of our dynamic company. Any statements or
representations to the contrary (and any statements contradicting any provision in this letter) are ineffective. Further, your participation
in any stock incentive or benefit program is not to be regarded as assuring you of continued employment for any particular period of
time. Any modification or change in your at-will employment status may only occur by way of a written employment agreement
signed by you and the Board (or a committee appointed by the Board). Upon the termination of your employment relationship with
the Company for any reason you shall, unless the Board requests otherwise, resign from your position on the Board and any
committees thereof (as applicable).
14.
Conflict of Interest. Prior to starting employment, you will disclose to the Company, in writing, any
other gainful employment, business or activity that you are currently associated with or participate in that competes, directly or
indirectly, with the Company. During your employment, you agree not to engage in any employment, business or activity that is in
any way competitive with the business or proposed business of the Company, which materially interferes with the performance of your
job duties, or creates a conflict of interest. You also may not assist any other person or organization in competing with the Company or
in preparing to engage in competition with the business or proposed business of the Company. By your signature below, you represent
that you have disclosed to the Board any outside employment, business or activity in which you currently engage and intend to
continue to engage during your employment with Zynga. Failure to make disclosures is considered a material representation that you
are not engaged or associated with any such outside activities at the beginning of employment. You will be responsible to comply with
Zynga’s Conflict of Interest Policy, including updated disclosures of such outside activities, at all times during employment.
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.
15.
Entire Agreement. This offer letter and the documents referred to herein constitute the entire agreement
and understanding of the parties with respect to the subject matter of this offer, and supersede any and all prior understandings and
agreements, whether oral or written, between or among the parties hereto with respect to the specific subject matter hereof. If any term
herein is unenforceable in whole or in part, the remainder shall remain enforceable to the extent permitted by law.
16.
Acceptance. Your signature will acknowledge that you have read and understood and agreed to the
terms and conditions of this offer letter and the attached documents, if any.
(Remainder of page intentionally left blank)

10

Should you have anything else that you wish to discuss, please do not hesitate to call me. We look forward to the
opportunity to welcome you to the Company.
Very truly yours,
ZYNGA INC.

By:

/s/ Janice Roberts
Janice Roberts
Chair of the Compensation Committee
[Signature Page – Chief Executive Officer Offer Letter]
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I have read and understood this offer letter and hereby acknowledge, accept and agree to the terms as set forth above and
further acknowledge that no other commitments were made to me as part of my employment offer except as specifically set forth
herein.

/s/ Frank Gibeau
Frank Gibeau

Date signed: August 23,
2018
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