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☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
 
 ☐ third-party tender offer subject to Rule 14d-1.
 
 ☒ issuer tender offer subject to Rule 13e-4.
 
 ☐ going-private transaction subject to Rule 13e-3.
 
 ☐ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: ☒

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 
 ☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
 
 ☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
   



Introduction

This Amendment No. 2 to the Tender Offer Statement on Schedule TO (this “Amendment No. 2”) amends and supplements the Tender Offer
Statement on Schedule TO initially filed by Zynga Inc., as subject company and issuer (the “Successor Company”), and Take-Two Interactive
Software, Inc., as an affiliate of the issuer (“Parent”), with the Securities and Exchange Commission (the “SEC”) on May 23, 2022 (the “Original
Schedule TO” and as amended and supplemented on May 31, 2022 and the date hereof, the “Schedule TO”) relating to the right of each holder of the
applicable Notes (as defined below) to require the Successor Company to repurchase, at such holder’s option:
 

 

•  in the case of the 2024 Notes (as defined below), 100% of the principal amount of the 2024 Notes, plus accrued and unpaid interest thereon
to, but excluding, June 23, 2022, pursuant to the terms and conditions of (i) the Offer to Purchase and Notice of Fundamental Change,
Make-Whole Fundamental Change, Share Exchange Event, Settlement Method and Entry into Supplemental Indenture to holders of 0.25%
Convertible Senior Notes due 2024 (the “2024 Notes”), dated May 23, 2022 (the “2024 Notes Notice”), attached as Exhibit (a)(1)(i) to the
Original Schedule TO, (ii) the 2024 Indenture (as defined in the Original Schedule TO) and (iii) the 2024 Notes; and

 

 

•  in the case of the 2026 Notes (as defined below), 100% of the principal amount of the 2026 Notes pursuant to the terms and conditions of
(i) the Offer to Purchase and Notice of Fundamental Change, Make-Whole Fundamental Change, Share Exchange Event, Settlement
Method and Entry into Supplemental Indenture to holders of 0.00% Convertible Senior Notes due 2026 (the “2026 Notes” and, together
with the 2024 Notes, the “Notes”), dated May 23, 2022 (the “2026 Notes Notice” and, together with the 2024 Notes Notice, the “Notes
Notices”), attached as Exhibit (a)(1)(ii) to the Original Schedule TO, (ii) the 2026 Indenture (as defined in the Original Schedule TO) and
(iii) the 2026 Notes.

The information in the Notes Notices, which were previously filed with the Original Schedule TO, is hereby expressly incorporated by reference
into this Amendment No. 2, except that such information is hereby amended and restated to the extent specifically provided in this Amendment No. 2.

This Amendment No. 2 is filed by Parent and the Successor Company and is intended to satisfy the disclosure requirements of
Rules 13e-4(c)(2) and 13e-4(d)(1) under the Securities Exchange Act of 1934, as amended. All capitalized terms used but not specifically defined in this
Schedule TO shall have the meanings given to such terms in the Notes Notices, as applicable.

Item 11. Additional Information.

Item 11 is hereby amended and supplemented as follows:

On June 23, 2022, Parent issued a press release announcing the final results of each tender offer, both of which expired at 5:00 p.m., New York
City time, on June 22, 2022. A copy of such press release is filed as Exhibit (a)(5)(ii) to this Amendment No. 2 and is incorporated herein by reference.

On June 22, 2022, Parent entered into a 364-day term loan credit agreement (the “Credit Agreement”) with certain lender parties and JPMorgan
Chase Bank, N.A., as administrative agent, that established an unsecured term loan credit facility, the proceeds of which Parent used to finance a portion
of its repurchase of the Notes. A copy of the Credit Agreement is filed as Exhibit (b)(i) to this Amendment No. 2 and is incorporated herein by
reference.

Parent drew down approximately $200,000,000 from its revolving credit facility pursuant to the terms of that certain Credit Agreement, dated
May 23, 2022, by and between Parent, the lenders listed thereto, and JPMorgan Chase Bank, N.A., as administrative agent, JPMorgan Chase Bank, N.A.
Wells Fargo Securities, LLC, BofA Securities, Inc. and BNP Paribas as joint lead arrangers and joint bookrunners, and Wells Fargo Securities, LLC as
Syndication Agent (the “Revolving Credit Agreement”). The proceeds from the borrowing were used to finance a portion of the repurchase of Notes.
A copy of the Revolving Credit Agreement is filed as Exhibit (b)(ii) to this Amendment No. 2 and is incorporated herein by reference.
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Item 12. Exhibits.

Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibits:
 

(a)(5)(ii) Press Release, dated June 23, 2022, announcing preliminary results of the tender offer for Zynga Inc.’s 0.25% Convertible Senior Notes
due 2024 and 0.00% Convertible Senior Notes due 2026 (incorporated by reference herein to Exhibit 99.1 to the Current Report on Form
8-K filed by Take-Two Interactive Software, Inc. on June 24, 2022).

 

(b)(i) 364-Day Term Loan Credit Agreement, dated as of June 22, 2022, by Parent, the lenders party thereto from time to time and JPMorgan
Chase Bank, N.A., as administrative agent (incorporated by reference herein to Exhibit 10.1 to the Current Report on Form 8-K filed by
Take-Two Interactive Software, Inc. on June 24, 2022).

 

(b)(ii) Credit Agreement, dated as of May 23, 2022, by and among Take-Two Interactive Software, Inc., JPMorgan Chase Bank, N.A., Wells
Fargo Securities, LLC, BOFA Securities, Inc. and BNP Paribas (incorporated by reference herein to Exhibit 10.1 to the Current Report on
Form 8-K filed by Take-Two Interactive Software, Inc., on May 26, 2022).
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SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

Zynga Inc.

By:  /s/ Matthew Breitman
 Name: Matthew Breitman
 Title: Vice President

 
Take-Two Interactive Software, Inc.

By:  /s/ Matthew Breitman
 Name: Matthew Breitman

 
Title: Senior Vice President & General Counsel

Americas

Date: June 24, 2022
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EXHIBIT INDEX
 
Exhibit
Number  Description

(a)(1)(i)
 

Offer to Purchase and Notice of Fundamental Change, Make-Whole Fundamental Change, Share Exchange Event, Settlement Method
and Entry into Supplemental Indenture to Holders of 0.25% Convertible Senior Notes due 2024, dated May 23, 2022.*

(a)(1)(ii)
 

Offer to Purchase and Notice of Fundamental Change, Make-Whole Fundamental Change, Share Exchange Event, Settlement Method
and Entry into Supplemental Indenture to Holders of 0.00% Convertible Senior Notes due 2026, dated May 23, 2026.*

(a)(5)(i)
 

Press Release, dated May  23, 2022, announcing tender offer for Zynga Inc.’s 0.25% Convertible Senior Notes due 2024 and 0.00%
Convertible Senior Notes due 2026.*

(a)(5)(ii)

 

Press Release, dated June 23, 2022, announcing preliminary results of the tender offer for Zynga Inc.’s 0.25% Convertible Senior Notes
due 2024 and 0.00% Convertible Senior Notes due 2026 (incorporated by reference herein to Exhibit 99.1 to the Current Report on
Form 8-K filed by Take-Two Interactive Software, Inc. on June 24, 2022).

(b)(i)

 

364-Day Term Loan Credit Agreement, dated as of June  22, 2022, by Parent, the lender parties thereto, JPMorgan Chase Bank, N.A.,
as administrative agent (incorporated by reference herein to Exhibit 10.1 to the Current Report on Form 8-K filed by Take-Two
Interactive Software, Inc. on June 24, 2022).

(b)(ii)

 

Credit Agreement, dated as of May 23, 2022, by and among Take-Two Interactive Software, Inc., JPMorgan Chase Bank, N.A., Wells
Fargo Securities, LLC, BOFA Securities, Inc. and BNP Paribas (incorporated by reference herein to Exhibit 10.1 to the Current Report
on Form 8-K filed by Take-Two Interactive Software, Inc., on May 26, 2022).

(d)(1)

 

Indenture, dated June  14, 2019, between Zynga Inc. and Computershare Trust Company, N.A. (as successor to Wells Fargo Bank,
National Association), as Trustee (incorporated by reference herein to Exhibit 4.1 to the Current Report on Form 8-K filed by Zynga
Inc. on June 14, 2019).

(d)(2)

 

First Supplemental Indenture, dated May  23, 2022, by and among Zynga Inc., Zebra MS II, Inc. and Computershare Trust Company,
N.A. (as successor to Wells Fargo Bank, National Association), as Trustee (incorporated by reference herein to Exhibit 4.1 to the
Current Report on Form 8-K filed by Zynga Inc. on May 23, 2022).

(d)(3)

 

Indenture, dated December  17, 2020, between Zynga Inc. and Computershare Trust Company, N.A. (as successor to Wells Fargo
Bank, National Association), as Trustee (incorporated by reference herein to Exhibit 4.1 to the Current Report on Form 8-K filed by
Zynga Inc. on December 17, 2020).

(d)(4)

 

First Supplemental Indenture, dated May  23, 2022, by and among Zynga Inc., Zebra MS II, Inc. and Computershare Trust Company,
N.A. (as successor to Wells Fargo Bank, National Association), as Trustee (incorporated by reference herein to Exhibit 4.2 to the
Current Report on Form 8-K filed by Zynga Inc. on May 23, 2022).

(d)(5)

 

Agreement and Plan of Merger, dated as of January  9, 2022, by and among Take-Two Interactive Software, Inc., Zynga Inc., Zebra MS
I, Inc., and Zebra MS II, Inc. (incorporated by reference herein to Exhibit 2.1 of Zynga Inc.’s Current Report on Form 8-K filed on
January 10, 2021).

(d)(6)

 

Amendment to the Agreement and Plan of Merger, dated as of March  10, 2022, by and among Take-Two Interactive Software, Inc.,
Zebra MS I, Inc., Zebra MS II, Inc. and Zynga Inc.) (incorporated by reference herein to Exhibit 2.2 of Take-Two Interactive Software,
Inc.’s Registration Statement on Form S-4 filed on March 14, 2022).

(d)(7)

 

Second Amendment to the Agreement and Plan of Merger, dated as of May  4, 2022, by and among Take-Two Interactive Software,
Inc., Zebra MS I, Inc., Zebra MS II, Inc. and Zynga Inc.) (incorporated by reference herein to Exhibit 2.1 of Zynga Inc.’s Current
Report on Form 8-K filed on May 5, 2022).

107  Filing Fee Table.**
 
* Previously filed.
** Filed herewith.
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http://www.sec.gov/Archives/edgar/data/946581/000119312522157588/d334851dex99a1i.htm
http://www.sec.gov/Archives/edgar/data/946581/000119312522157588/d334851dex99a1ii.htm
http://www.sec.gov/Archives/edgar/data/946581/000119312522157588/d334851dex99a5.htm
http://www.sec.gov/Archives/edgar/data/946581/000119312522181599/d345837dex991.htm
http://www.sec.gov/Archives/edgar/data/946581/000119312522181599/d345837dex101.htm
http://www.sec.gov/Archives/edgar/data/0000946581/000119312522160004/d306239dex101.htm
http://www.sec.gov/Archives/edgar/data/1439404/000156459019022571/znga-ex41_149.htm
http://www.sec.gov/Archives/edgar/data/1439404/000119312522156900/d303776dex41.htm
http://www.sec.gov/Archives/edgar/data/1439404/000156459020057445/znga-ex41_10.htm
http://www.sec.gov/Archives/edgar/data/1439404/000119312522156900/d303776dex42.htm
http://www.sec.gov/Archives/edgar/data/1439404/000119312522005625/d279813dex21.htm
http://www.sec.gov/Archives/edgar/data/946581/000119312522073594/d420326dex22.htm
http://www.sec.gov/Archives/edgar/data/946581/000119312522141376/d356480dex21.htm


Exhibit 107

Calculation of Filing Fee Table

Schedule TO-I/A
(Form Type)

Zynga Inc.
(Name of Subject Company (Issuer))

Zynga Inc.
(Issuer)

Take-Two Interactive Software, Inc.
(Affiliate of Issuer)

(Names of Filing Person (Issuer))

Table 1: Transaction Valuation
 

     

      
Transaction
Valuation  

Fee
rate  

Amount of
Filing Fee

     

  Fees to Be Paid  $0.00  0.00927%  $0.00
     

  Fees Previously Paid  $1,564,605,417(1)   $145,038.92(2)
     

  Total Transaction Valuation  $1,564,605,417    
     

  Total Fees Due for Filing     $145,038.92
     

  Total Fees Previously Paid     $145,038.92
     

  Total Fee Offsets     $0.00
     

  Net Fee Due      $0.00
 
(1) Estimated solely for purposes of calculating the filing fee. The aggregate purchase price of the 0.25% Convertible Senior Notes due 2024 (the

“2024 Notes”) and the 0.00% Convertible Senior Notes due 2026 (the “2026 Notes” and, together with the 2024 Notes, the “Notes”), is calculated
as the sum of (a) $1,564,500,000, representing 100% of the principal amount of the Notes outstanding as of May 23, 2022, plus (b) $105,417,
representing accrued and unpaid interest on the 2024 Notes to, but excluding, June 23, 2022, the repurchase date.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, equals $92.70 per
$1,000,000 of the value of the transaction.


