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Plaintiff Rebecca Swift (“Platiff”), individually and on behalf of all others similarly
situated, alleges by and through her attorneys, upon information and belief, as follows:

NATURE OF THE ACTION

1. This case seeks to remedy a fraudulent scheme perpetrated by Defendants
unsuspecting consumers into signing up for senacesgoods that theyo not want or need.
Specifically, the Defendant Zynga Game Network IfiZynga”) is in tle business of developin
and making available to users of Facebook, MySpaue other social networking sites a large
variety of popular on-line games including without limitation Mafia Wars, Zynga Poker,
FarmVille, Vampires, YoVille!and Roller Coaster Kingdom.

2. Users are allowed to play the Zynga’'snga free of charge. Since its inception
however, Zynga has admittedly sought to genexat@uch revenue as pdssithrough its “free”
games by “monetizing” them. Although most “freeintent made available on the internet is
supported through traditiohbanner advertising, where adveetis pay for the right to present
advertisements that appear next to or along thigh‘free” content, Zynga has taken a differen
tack. Instead of hosting advertisements toissrs, Zynga generates revenue by selling virtua
currency to players within éhgames that it has developed.

3. Each of Zynga’s games is social in mafwallowing the players to create an onli
persona or avatar that can intenatth other players’ persona avatar. Each of these games i
also competitive, allowing playgto compare their virtual accotighments with each other, an
in many cases, allowing them tonapete with each other directiyithin the game. For examplg
in the game Mafia Wars, the player creategtaal persona, a fledgling criminal who may
advance within the criminal world by committing various illegal acts within the game. A plz
in Mafia Wars can also “attack” another play&he more “powerful’player—the player who
has acquired more virtual goods and servioesis or her personaithin the game—will
normally win, acquiring in-game benefits, and pheyer who loses will suffer some sort of
detriment to his online persona within the game.

4, Each game is designed to be mamgyable for users who have acquired
-2
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increasing amounts of virtual currency. Playeh® have acquired this virtual currency in eac
game can use it to acquire more in-game goodsamkces, to unlock new levels of the game
better compete against other players, or toratise make the game more enjoyable. Virtual
currency can be acquired when players sld\wérn” it by accomplishing various tasks in the
game, through means that are entirely dictatedymga. When playergarn” their own virtual
currency within these games, however, Zyggms nothing—which is why it may be “earned”
very slowly. Accordingly, Zynga has pushed itengsto acquire virtuaturrency in ways that
directly enrich Zynga.

5. Specifically, Zynga encourages its ugeracquire virtual currency and online
goods and services within Zynga’s gamea manner that produces revenue for Zynga.
Generally, users can purchase this virtual cureand online goods and services directly from
Zynga. However, most Zynga game users avalling to pay real-world money for “virtual
currency” inside of a video game.

6. Accordingly, Zynga provides another wiay users to acquire virtual currency:
through “special offer” transacins that Defendants have creas@d developed to be integrate
within each of Zynga’s game applicationshrough these “Integrated Special Offer
Transactions,” or “ISOTSs,” Zynga provides usergiame virtual currency in exchange for use
participation in “special offers” providday Zynga and its business partners, including
Defendants Adknowledge, Inc., and KITN MadiSA, Inc., both doing business as “Super
Rewards” (“Super Rewards” 68uper Rewards Defendants”).

7. Zynga has partnered with other compganiecluding without limitation Offerpal,
Super Rewards, DoubleDing, and Gambit—somallasf which plaintiff is informed and
believes are funded by Zynga’s pripals and investors—to creaand develop these ISOTSs.
These ISOTs, generally referredimathe industry as “lead-gens” (lead generators) have caus
the widespread deception of Zynga’s users.

8. Plaintiff is informed and believes and thiat basis alleges that these Integrated
Special Offer Transactions, or ISOTs, work dbfes: Zynga partners with an offer aggregat

like, for example, the Super Rewards Defenda#digga and Super Rewards create and devs
-3-
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the interfaces within Zynga’s gasiéhat allow Zynga game users to select a “special offer” iy
exchange for virtual currency. Defendants harveated and developed tt®OT such that after
the user selects a false and misiegdspecial offer” in order t@btain virtual currency within a
Zynga game. As soon as the user has complleéetspecial offer” presented by Zynga, Supel
Rewards, and another Zynga business partnerethveh a “wiki toolbar,” “1Q Test,” “Video
Professor,” or “GreenTea Purjtythe Zynga business partnerysaZynga and Super Rewards f
the lead generation and Zynga remits to the asmrtain amount of 1game virtual currency.
Zynga, Super Rewards, and their business parémeraware that the ISOTs presented to usel
Zynga game applicatiorsse false and misleading.

9. Users of Zynga game applications Wiave participated in these false and
misleading ISOTs created and developed by Dadats then enjoy the virtual currency that
Zynga has offered (“click on this special offerézeive Yocash”) and then remitted to users
within Zynga’s game applications.

10. Plaintiff is informed and believes andtbat basis allegesdhthis somewhat
complicated structure was specifically created im@@mpt to shield Defendants from liability
a result of the deceptive and misleading IS@iBs they developed and created with their
business partners, at least sayvhevhich may be owned or contled by Zynga and its principals

11. For example, plaintiffs are informed dmelieve and on that basis alleges that @
aggregator DoubleDing, which has worked wA§nga to produce false and misleading ISOTS
within Zynga games, is a company funded and founded by Zynga CEO Mark Pincus.

12. For example, FarmVille is a game that is promoted and made available thro
Facebook’s social networking site. This game gméesa “virtual world” where players can sta
and manage their own virtual farmers. In tpggne, users must have game cash to expand t
farm, purchase supplies, etc. Zynga allowsrRélle players to purchase this virtual cash
directly with a credit card or, alternatively, theer can participate en ISOT developed and
created by Defendants to appear within Zynga’s games.

13. One of the ISOTs that has often appédawvithin various Zynga games is an on-

line “IQ test.” The ISOT indicates that the usan earn additional virtual currency by obtainiy
-4-
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a certain score on an on-line 1Q test. To taketéist, the user mustgmide his or her cell phone
number and is told that the results of the te#ithvei sent to the user via text message. HoweV
what the user does not know is that by prawdnis or her cell phone number, the user has
unwittingly subscribed to a useless Short Me@gsService (“SMS”) subscription and will be
billed on a monthly basis through his or her pélbne bill. Users whmanage to discover the
obscure charge on their phone bille then met with hurdles agthattempt to cancel the servi
and/or obtain a refund. This is just araeple of the many deceptive ISOTs developed and

created by Defendants that have harmed consutherughout the Unite8tates. A description

of how these scams work, including a demonsteatideo clip, is available at Michael Arringtan,

“Horrible Things” Slink Back Into ZyngaTechCrunch, Nov. 7, 2009,
http://techcrunch.com/2009/11/07/horgkthings-slink-back-into-zynga/

14. These ISOTs have repeatedly misled defrauded users of Zynga games. Th
ISOTs developed and created by Defendants entice Zynga game users into participating i
business transactions, such asi@ quiz described above, thatcdnducted legitimately, simply
would not produce sufficient revenue for Zyngatsposes. Accordinghpefendants have acte
in concert to create and develop ISOTSs redslgnzalculated to decegvpersons of ordinary
prudence and comprehension, and have usetidiie and interstate communication wires in
furtherance of their scheme.

15. Zynga has specifically admitted thatleatst for the first several years of the
company’s existence, these false and misleaditegrated Special Offer Transactions were
necessary for the business to succeed.

16. Recently, executives of Zynga admittiedt these Integrated Special Offer
Transactions appearing withftynga’'s game applications were designed to mislead consum
and generate increasing revenue for its businksa.recent speech, Zynga CEO, Mark Pincu
described how shortly after founding Zynga hepdately needed revesin order to keep
control of his company. He thdwasted that thievenue was primarily generated through sc

like the one described above:

-5-
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“Like | needed the revenue now. So,d$onded the company myself but |
did every horrible thing in the book to just get revenues right away.|
mean we gave our users poker chighdély downloaded this wiki toolbar,
which was like . . . I don’t know. | daviloaded it once and | couldn’t get rid
of it. We did anything possible to just gerevenues so that we could grow
and be a real business. (Emphasis added.)

17. After making this public admission, manydigoutlets began to question Zyng
practices surrounding its ISOTs. In respotasthis controversy, in November 2009 Zynga
purported to have banned all ISOWithin its game applications. In fact, in a belated
acknowledgement that Zynga’s ISOTs were deceptive or worse, Zynga’'s CEO recently co
that all such offers would be bannadtil we see any that offer clear user value.

18. Now, as of February 2010, Zynga basught a few integrated special offer
transactions back to its games, claiming thbag weeded out those ISOTs that were repeate
misleading and defrauding Zynga’s users.

19. Zynga CEO Mark Pincus has also follalwe on his comments that at Zynga h
“did every horrible thing in the book just ¢t revenues right away,” stating that

“that was a video, uh, that was takehile | was giving a talk, uh, about a
year earlier and it was part of a seriesatis that | have given since then to
entrepreneurs and they’re all on the vagld | invite peopléo watch all of
them andhe real point | was making was that, as entrepreneurs, we

ought to have profitable services as early as we can so we can control our
destinies and so we can be in a ption, as my company was recently, to

do the right thing and make the longterm decisions like, get rid of all
offers.” (Emphasis added.)

20. Thus, Zynga's own CEO has effectivalymitted that Zynga has known for son
time that the ISOTs and its partners desigmetimomoted were taking advantage of Zynga’s
users, and that it was necessary for Zynggetterate enough revenue from these false and

misleading ISOTs so that Zynga, flusith cash, could “do the right thing.”
-6-
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21. However, despite taking these steps, Dadats have not offered to reimburse any

of the millions of users who have been misled by the bogus ISOTs.

JURISDICTION AND VENUE

22. The aggregate amount in controvemythe Class exceeds $5,000,000. Plainti
seeks to certify a nationwide class consistingndividuals who reside in all 50 states.
Defendants Zynga Game Network, Inc., Adknaige, Inc., and KITN Media USA, Inc., are
Delaware corporations with their principal place of business in San Francisco (California),
Kansas City (Missouri), and SanMonica (California), rgpectively. Diversity, therefore, can
found because, under U.S.C. 81332(d)(2)(A), a membigreatlass of Plaintiffs is a citizen of 3
state different from one of the Defendant exceptions to jurisdiction under U.S.C. 81332(¢
apply. Accordingly, this Couhas diversity jurisdiction pursuant to 28 U.S.C. 81332(d) also
known as the Class Action Fairness Act.

23. Venue in this District iproper in that Defendanti® business in the District,
Defendant Zynga maintains its principal place ofifeesss in the District,rad the Plaintiff resideg
in the District.

INTRADISTRICT ASSIGNMENT

24. Pursuant to Local Rules 3-5(b) and(8), assignment to the San Francisco
Division is proper because defend@ynga Game Network, Inc. mméains its principal place of
business in San Francisco County arglibstantial part of the evewtsomissions that give rise
to Plaintiff's claims occrred in San Francisco County.

THE PARTIES

25. Plaintiff Rebecca Swift is a resident of Santa Cruifd@aia. During the class
period Mrs. Swift used various Zynga game aggilons within the Facebook network, includir

Farmville, Mafia Wars, YoVille!, and Roller Coaster Kingdom. In each of these application

Zynga attempted to induce her to earn virtnagame currency by accepting ISOTs with Zynga

and its business partners, indhglthe Super Rewards Defendant$he Plaintiff was misled by
the ISOTs created, developed, and promulgated by the Defendants and, as a result, has 3

damages as described below.
-7-
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26. Defendant Zynga Game Network, Inc., Bedaware corporation with its princip
place of business at 365 Vermont, Stlan Francisco, California 94103.

27. Defendant Adknowledge, Inc., is a Delaweaoeporation with its principal place
of business at 4600 Madison Avenue, St@#@0, Kansas City, Missouri, 64112.

28. Defendant KITN Media USA, Inc., isCelaware corporation with its principal
place of business at 3003 Exposition Boulevandt Floor, Santa Monica, California 95833.

29. Defendant Adknowledge, Inc., and Defamd@ TN Media USA, Inc., have both
done business under the name “Super Rewardsaigneferred to herein as “Super Rewards’
and “Super Rewards Defendants.”

30. Plaintiff is informed and believes and on thasis alleges that all relevant times

=2

each of the Defendants named herein was an agaptpyee, manufacturer, supplier, distributor,

designer, engineer, retailer, sellsanchisee, representative, partpeint venturer, alter ego, ar
related or affiliated entity or providers of serviter on behalf of each of the other Defenda
Plaintiff is informed and believes and on thasis alleges that Defdants and other unnamed
third parties conspired and combthamong themselves to commig tlicts complained of herei
and that each was the joint ventuaed/or partner of the other.
FACTS

A. General Allegations

31. Zynga promotes itself as the togiabgaming company on the web, providing
network of on-line games that can be playedubssribers of networking sites such as Faceb
and MySpace. Mafia Wars, YoVille!, FarmViJland Poker are among the many games that
published and hosted by Zynga. It is estimalted more than 40 million individuals throughod
the United States are active players of Zynga’s games.

32. There is no cost to users who wanlay Zynga's games. However, to earn

revenues, Zynga has intentionally designed its gamdisat they can be “monetized.” What thi

means is that all of Zynga’s games allow usersollect virtual currency that can be used
throughout the game to purchase virtual itemsrdock options that make the games more

enjoyable. The only way that thigrtual currency can be collext is by 1) earning it on-line by
-8-
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accomplishing virtual tasks; 2) buying it directlprin Zynga with a credit or debit card; or 3)
participating in an Integrated Special Offeansaction or ISOTs developed and created by
Defendants and described more fully above.

33. Historically, most, if not all, of the C&T's within Zynga game applications have

been scams, which is why all ISOTs were app#tly removed from Zynga games in Novembe

2009, and only a handful of ISOTs are now avadafithin Zynga games as of February 2010.

Zynga now claims that it has eliminated ISOTSs that are misleading to consumers.

34. The ISOTs created and developed by Badats are highly misleading and ofte|
result in users subscribing to goods or servibasthey do not want or need. Consumers whq
attempt to cancel services or obtain refundstilaen met with roadblocks designed to thwart
cancellation and/or refunds ohetrwise “save” the customer.

35. Over the past four years, Zynga hasegated enormous profits through these f
and misleading special offers. In fact, Andre Trader, co-founder of Zynga, has admitted th
these false and misleading “spdmffers” are a large reaséor Zynga’s growth and have
accounted for up to one-third of Zynga'’s revenWith industry sources estimating annual
revenue from $100 million to $250 million per ygtris means that Zynga has potentially
obtained $33 to $84 million per year from consumers responding to the “special offers” it
promotes and promulgates through its on-line games.

B. Facts Specific To Plaintiff

36. During the class period, Plaintiff, Redza Swift, has used various Zynga game
applications within the Facebook network, uihg FarmVille, Mafia Wars, YoVille!, and
Roller Coaster Kingdom. She has been exposéshgiihy, consistent and widespread market]
and promotion of integrated special offer progsamithin Zynga game applications. In each g
these applications, Zynga haisempted to induce her toraavirtual in-game currency by
participating in ISOTs with Zynga business parsnéncluding without limitation Super Reward

37. Plaintiff is informed and believes and oatthasis alleges that or around April
2009, Mrs. Swift, through an ISOT createdlaleveloped by Zynga and Super Rewards,

provided her cell phone number tbasiness partner of Defendantonder to be texted a “cods
-0-
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that she could use to redeem for “Yocash”—virtuarency within Zynga’'sroville application.
Neither Zynga nor Super Rewards, nor Defenddnisiness partner infored Mrs. Swift that
providing her cell phone would result in char¢gefer phone bill. Defendants’ misleading
implementation of the ISOT was a substantialdaot Plaintiff’'s decision to provide her cell
phone number and enter intettransaction. On or abo#pril 16, 2009, and three times

afterwards, Mrs. Swift's dephone was charged $9.99 without her knowledge or consent.

Plaintiff is informed and believes and on that baieges that all or part of these charges were

obtained by Defnedants.

38. On or about June 14, 2009, Mrs. Swiftticgyated in an ISOT for a “risk-free
Green Tea Purity Trial” while playing the game YoVille! that was created and developed b
Zynga and Super Rewards. The ISOT indicatedRlantiff could earn vtual YoVille! cash (or
“YoCash”) if she participated in a “risk free tfidor a green tea herbal supplement. The ISO
indicated that the Plaintiff coulchncel the trial anytime within fifteen days of her initial order|
To participate in the prograrR]aintiff provided her debit candumber and was charged $5.95
shipping and handling. Defendantsisleading implementation of the ISOT was a substantia
factor in Plaintiff's decision to provide heell phone number and entato the transaction.

39. Mrs. Swift sent an email to Defemdsl business partner, the apparent
manufacturer of the supplemendsking to cancel her “Green Tearity Trial” on or about June|
24, 2009, ten days after entering the fifteen-dax‘iree trial,” after sheeceived, mailed from
China, a package of 30 gre@apills and three tea bags.

40. On or about July 4, 2009, an unknowtitgmamed “Support Green Tea” emailg
Mrs. Swift, informing her that she would bbearged $79.95, despite Ms. iBi8 specific prior

request to cancel her trial offeMs. Swift was unsuccessful aty further attempts to contact

for

o

“Support Green Tea” via telephone. On July 6, 2009, Ms. Swift's bank account was charged

$79.95, as well as a $2.38 “foreign transaction’ f€m July 20, 2009, Ms. Swift's bank accou
was charged $85.90, as well as another $2.38 foteigeaction fee. Sometime afterwards, sk
received, again mailed from China, a packag&Oofireen tea pills and three tea bags. The

materials shipped to Mrs. Swift are worth kass than the $165.85 charged to Mrs. Swift's
-10-
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account after she requested to cancel the “tred”offer that she accepted in exchange for

“Yocash” in Zynga'’s Yoville appliation. Despite repeated efforts, Mrs. Swift has been unable to

obtain a refund of any of the amounts gjeal to her for this “risk free” trial.
41. Plaintiff is informed and believ&ynga and the Super Rewards Defendants

designed and developed the ISOT described above and shafeddhéhat were taken from

Plaintiff. At all times Zynga and the Super RedsDefendants were aware, or should have been

aware, of the false and misleadimgture of the ISOT they presedt® Plaintiff. Plaintiff also
alleges that Zynga actively encouraged Plitdiaccept the ISOT at issue through the desigmn
and promotion of its on-line games.

CLASS ACTION ALLEGATIONS

42. Plaintiff brings this action pursuantRales 23(a), (b)(1), {k2) and (b)(3) of the
Federal Rules of Civil Procedure, on behalf alskd and all others simitly situated. Plaintiff

seeks to represent the following Class (“Class”):

All persons in the United Statesvho from November 2005 to January
31, 2009 acquired or accumulated virtual currency or other virtual
goods and services within a Zynggame application as part of an
integrated special offer transation presented through that
application, and who was chaged money as a result thereof.

43. Subject to additional information obitad through further investigation and
discovery, the foregoing definition of the €tamay be expanded or narrowed by amendment or
amended complaint. Specifically excluded frbra Class are businesgigas for purposes of
Plaintiff's claim for relief under the Consunsdregal Remedies Act, Civil Code 8§ 1780seq
Also specifically excluded are Defendants, tludficers, directors, agés, trustees, parents,
children, corporations, trusts, representatieesployees, principals, servants, partners, joint
venturers, or entities controlled by Defendaaty] their heirs, sucssors, assigns, or other
persons or entities related to or affiliated withféwants and/or their office and/or directors, or
any of them; the Judge assignedHis action, and any membertbke Judge’s immediate family,.

44.  Numerosity - Fed.R.Civ.P. 23(a)(1) Members of the Class are so numerous

that their individual joinder is impracticable. Pigdf is informed and believes, and on that bas

alleges, that the proposed class contains itiae 100,000 members. The precise number of
-11-
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class members is unknown to Plaintiff. Clagsmbers are likely to be known by Defendants,
however, and thus, may be notified of thegency of this action by mail, email, and
supplemented (if deemed necessary or@mpate by the Court) by published notice.

45, Existence and Predominance of CommobQuestions of Fact and Law —

Fed.R.Civ.P. 23(a)(2), 23(b)(3) There are questions of laamd fact common and of general

interest to the class. Said common questioalside, but are not limited to, the following:

a. Whether Defendants’ conduct as desdrifverein constitutes an unfair, fraudule
or unlawful business practice prohibited by CahiarBusiness and Professions Code Sectior
17200et. seqand by 18 U.S.C. 8§ 1341 and 1343

b. Whether the integrated special offer sactions promulgated and promoted wit
Zynga’s game applications welikely to deceive the public;

C. Whether Defendants consgd to mislead consumers;

d. Whether Defendants and other entities aict@dncert and/owere joint venturers
in connection with integrategpecial offer transactions proigated and promoted within
Zynga’s game applications;

e. Whether Defendants had a duty totect users from false and misleading
integrated special offer transactions putgated and promoted within Zynga’s game
applications;

f. Whether Defendants knew or reasogaiould have known that the integrated
special offer transactions promulgated and promoted within Zynga’s game applications we
likely to deceive the public;

g. Whether the Defendants’ uniform conductiascribed herein violates Californig
Consumers Legal Remedies Act;

h. Whether Defendants have been unjustigiched as a result of the conduct
described herein;

I. Whether Plaintiff and class membere antitled to restitubin, declaratory, and
injunctive relief asought herein.

J- Whether Defendants omitted material faict connection with integrated special
-12-
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offer transactions.

K. Whether Defendants’ conduct caused dzarta Plaintiff and members of the
Class, and the appropriate measure of such damages;

l. Whether Plaintiff and the Class are entitled to restitution.

46. Defendants’ defenses, to the extent émgtsuch defenses apply, are applicable
generally to Plaintiff and the entire Clasglaare not distinguishabbes to proposed Class
members.

47.  Typicality — Fed.R.Civ.P. 23(a)(3) Plaintiff's claims ardypical of the claims of

the Class as a whole, all of win have sustained and/or willssain damages as a proximate o
legal result of the common courskeconduct of Defendants. Plaifis claims are typical of the
Class because Defendants subjected all @h&ssbers to the same course of conduct.

48. Adequacy — Fed.R.Civ.P. 23(a)(4) Plaintiff will fairly and adequately protect

the interests of the Class and hasnterest antagonistic to thesf the Class. Plaintiff has
retained counsel that are highly experiencetthénprosecution of complex consumer class action
litigation.

49.  Superiority — Fed.R.Civ.P. 23(b)(3)} A class action is super to other availablg

\1%

means for the fair and efficient adjudication of ¢theams of Plaintiff andnembers of the class.
Although the injury suffered bgach individual class membidtely ranges from $100 to $300,
injury of such magnitude isonetheless relatively smalivgin the burden and expense of
individual prosecution of the complex and extensive litigation necessitated by Defendants’
conduct. It would be virtuallimpossible for members of tloéass individually to redress
effectively the wrongs done to them. Eveth# members of the Class could afford such
individual litigation, thecourt system could not. Individualizétigation presents a potential foy
inconsistent or contradictorygilgments arising from the same sefacts. Individualized
litigation increases the delay aegpense to all parties, andthee court system, presented by the
complex legal and factual issues of the casecdyrast, the class agti device presents far
fewer management difficultiesnd provides the benefits of sieghdjudication economy of scale

and comprehensive supervision by a single court.
-13-
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50. In the alternative, the &s may be certified under Rule 23(b)(1) and/or (b)(2)
because:

(a) The prosecution of separate actionsnolyvidual Class members would crea
the risk of inconsistent or varying adjcation with respedb individual Class
members that would create incompatislandards of conduct for Defendant

(b) The prosecution of separate actionsravidual Class members would crea
a risk of adjudications with respect t@th that would, as a practical matter,
dispositive of the interests of oth€lass members not parties to the
adjudications, or substantially impairionpede their ability to protect their
interests; and/or

(c) Defendants have acted or refuseddbon the grounds generally applicable
the Class, thereby making appriate final and injunctive relief with respect
the members of the Class as a whole.

FIRST CLAIM FOR RELIEF
(Against All Defendants for Violation of the Unfair Competition Law)

51. The allegations of the preceding parpgsaare incorporated by reference as if
fully set forth herein.

52. Defendants’ acts and practices, descriterdin, constitute unlawful, unfair or
fraudulent business practices in violation of th€air Competition Law, Business & Professio
Code sections 17200 &2q

53. Defendants’ acts and practices, desdrierein, violate the CLRA, Civil Code
section 1770, eteq, violate 18 U.S.C. 88 1341 and 1343, and constitute unlawful, unfair or
fraudulent business practices in violation of th€air Competition Law, Business & Professio
Code sections 17200 2q

54. Defendants have engaged in unfair business practices in connection with th
ISOTs promulgated within Zynga’s game apations in that such conduct undermines or
violates the stated policies undenlg the CLRA, which seeks farotect consumers against unf

and sharp business practices and to prombss& level of honesty and reliability in the
-14-
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marketplace. Moreover, the utility of Defendardshduct, if any, is outweighed by the harm it
causes to Plaintiff and the Class. Defendaat$s and practices are immoral, unethical,
oppressive, unscrupulous, or substantialjyrious to Plaintiff and the Class.

55. Zynga and the Super Rewards Defendamisdd a scheme or artifice, namely,
Integrated Special Offer Transactions as dbsdrherein, which wereasonably calculated to
deceive Zynga users of ordinary prudence and comprehension, and have used the mails i
communications wires in furerance of their schemeplating 18 U.S.C. § 1341 and 1343.

56. Plaintiff and the Class habeen lost money and were injured in fact by and as
result of Defendants’ unfaand unlawful practices.

57. Pursuant to Business and Pssfens Code sections 17200, 17203 and 17204,
Plaintiff, on behalf of himself, the Class ati@ general public, seeks arder of this Court:
enjoining Defendants from continuing the unfairinass practices descrithéerein. Plaintiff
additionally requests an ordawarding Plaintiff and the Clagestitution of all monies
wrongfully acquired from the class by means of such unlawful acts antcpsaso as to deter

Defendants and to rectify Defendant’s unfair anthwful practices and to restore any and all

monies to Plaintiff and the Class and to the ganaublic, which are stiltetained by Defendants

plus interest, attorney&es and costs pursuant itater alia, Code of Civil Procedure section

1021.5.

SECOND CLAIM FOR RELIEF
[Against All Defendants for Violation of the Consumers Legal Remedies Act]

58. The allegations of the preceding parpgsaare incorporated by reference as if
fully set forth herein.

59. Defendants provide “services” within tireeaning of Civil Code sections 1761(4
1761(b) and 1770.

60. Defendants are “persons” within the magrof Civil Code sections 1761(c) and
1770.

61. Users of Defendants’ seres, including Plaintiff anthe Class, are “consumers’

within the meaning of Civil Code section 1761(d) and 1770.
-15-
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62. Plaintiff's and each and every Classmber’s use of the services offered by
Defendants constitute “transamts” within the meaning of CivCode sections 1761(e) and 17

63. Defendants’ unfair or deptive acts or préices as described herein were
undertaken by Defendants in trarnsas intended to result or with resulted in the sale of good
and services to consumers, and were intendeditwe, and did in fact induce, Plaintiff and thg
Class to purchase for personal use such good avidese which they woul not have otherwise
purchased. Further, Defendargsppression and/or concealmehthe material facts as
described herein was calculated to induce,diddn fact induce, Plaintiff and the Class to

provide valuable consideration to Defendants.

64. Defendants’ joint and concerted practi@ds and course of conduct as descril
herein violates the Consumers Legal Remedag“CLRA”) in that they caused the following
unfair and deceptive practices to occur:

A. Defendants “represent[ed] that goadsservices . . . have sponsorship,
approval, characteristicsgredients, uses, benefity quantities which they
do not have;” in violation o$ection 1770(a)(5) of the CLRA

B. Defendants advertised goods and serwda#sthe intent not to sell them as
advertised. Civ. Code § 1770(a)(9);

C. Defendants represented that a tratsaconfers or involve rights, remedies,
or obligations which it does not haveiovolve, or whid are prohibited by
law. Civ. Code § 1770(a)(14); and

D. Defendants “represented that the $&stions were supplied in accordance |

a previous representation when tlvegre not” in violation of section
1770(a)(16) of the CLRA
65. Defendants’ practices, acts and courssatiuct as described above, are likely]
mislead a reasonable consumermarteasonably under the circumstas to her or her detrimer
In engaging in their violationsf the CLRA, Defendants activelpncealed and failed to disclog
material facts about the true characteristics efithegrated special offéransactions in which

Plaintiff and the Class Members participated.
-16-
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66. Defendants engaged in these unfair andioeptive acts and practices with the
intent that they result, and which did resultcampleted, false, and misleading integrated spsg
offer transactions alleged hereiAs a direct and proximate rdsaf Defendants’ violations of
law, Plaintiff and the Class have been injur@dirsuant to the provisioms Civil Code section
1782, Plaintiff provided notice to Bendant Zynga in conjunction with the filing of the original

Complaint in this action (although the Complainarsappropriate notice of violations) of her

intention to seek damages un@ivil Code sections 1750 seq unless Zynga corrected, repaif

replace or otherwise rectifyyiga’s violations of the CLRA. The notice demanded that Zyng
take steps as are appropriate to rectify the warlatand requiring Defendants to give notice tg
affected consumers of their intdotact. A similar letter is being sent in conjunction with this
First Amended Complaint. Zynga has already faitertespond adequately to her first letter to
Zynga, and now seeks actual and punitive dasi&rgen Zynga according to the CLRA. If the
Super Rewards Defendants fail to adequatelyaied to Plaintiff’'s demand within thirty (30)
days from the date the notice is served, Pfawill amend this complaint to seek actual and
punitive damages from the Super Rewards Defendants according to the CLRA.

67. By the filing of this Complaint, Plaintiff seeks an order enjoining the unlawfu
practices described herein and an OrderireguDefendants to nofjfthe Class of their

violations of the CLRA and the remedy they vaitbvide to them. Platiff and the Class are

entitled to equitable relief in the form of restitution and disgorgement of all earnings, profit$

compensation and benefits obtained by Defendentsresult of their violations of the CLRA,

along with other appropriate relief includingasonable attorneys’ fees and expenses.

THIRD CLAIM FOR RELIEF
[Unjust Enrichment]

68. The allegations of the preceding parpgsaare incorporated by reference as if
fully set forth herein.

69. Defendants have benefited and beeitleed by the above-alleged conduct.
Defendants have collected fees and genénmateenue from the unlawful conduct described

above.
-17-
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70. Defendants have knowledge of this benefit.

71. Defendants have voluntarily accepted and retain this benefit.

72. The circumstances, as described her@sach that it would be inequitable for
Defendants to retain the ill-gottdenefit without paying the vaduhereof to Plaintiff and the
Class.

73. Plaintiff and the Class are entitled te timount of Defendants’ ill-gotten gains,
including interest, resulting froms unlawful, unjust, unfair and inequitable conduct as allegg
herein. Plaintiff and the Class may mak&ms on a pro rata basis for restitution.

74. Accordingly, and in addition, Plaintdkeks the imposition of a constructive tru
on those monies by which the Defendants have begistly enriched as@sult of the unlawful
practices described herein.

PRAYER
WHEREFORE, Plaintiff prays for the following relief:

1. For an order certifying that this actionyri#e maintained as a class action against
Defendants, appointing Plaifitand her counsel to repess# the Class and directing
that reasonable notice of this actima given by Defendants to the Class;

2. For restitution and disgorgement, according to proof, including prejudgment intg
as allowed by law;

3. That pursuant to sections 17203 and 1##GHhe Business and Professions Code,
Defendants be permanently enjoined fnpenforming or proposing to perform any d
the aforementioned acts of unfaind deceptive business practices;

4. That pursuant to section 17206 of thesiBass & Professions Code, section 1021.5
the Code of Civil Procedar and the Court’s inhereatuitable power, Plaintiff
recover her costs, includy costs of suit, and reasable attorneys’ fees;

5. That Plaintiff and the Class recover actual and punitive damages from Defenda
Zynga pursuant to the CLRA; and

6. That Plaintiff be entitled to such other dacther relief as this Court may deem just

and proper.
-18-
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JURY DEMAND

To the full extent available, Pl#iff demands a trial by jury.

Dated: February 10, 2010

KERSHAW, CUTTER & RATINOFF

By __ /s/ Stuart C. Talley

STUART C. TALLEY

William A. Kershaw

C. Brooks Cutter

John R. Parker, Jr.

401 Watt Avenue
Sacramento, California 95864
Telephone: (916) 448-9800
Facsimile: (916) 669-4499

Mark J. Tamblyn

lan J. Barlow

WEXLER WALLACE LLP
455 Capitol Mall, Suite 231
Sacramento, California 95814
Telephone: (916) 492-1100
Facsimile: (916) 492-1124

Attorneys for Plaintiff
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DECLARATION OF STUART C. TALLEY PURSUANT TO CIVIL CODE § 1780(c)

I, STUART C. TALLEY, declare as follows:

1. | am an attorney at law duly licensedgtactice before all cots of the State of
California, and am a partner in the firm ofrkleaw, Cutter & Ratinoff, counsel of record for
Plaintiff. | have personal knowledge of thettaes set forth below and if called as a witness
could and would competently testify thereto.

2. | am informed and believe that venugiisper in this court under Civil Code §
1780(c) based on the following facts:

(@) Defendants have performed transawiat issue in this action, or have
obtained financial benefit from such transactjatsall times relevant to this action, in the
Northern District of California;

(b) At all relevant times herein, Plaifittesided in the Nohern District of
California.

| declare under penalty of pery under the laws of thetate of California that the
foregoing is true and correab@that this declaration wasenuted on February 10, 2010 in

Sacramento, California.

/s/ Stuart C. Talley
STUARTC. TALLEY
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