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July 26, 2018
Dear Shareholders:

You are cordially invited to attend the Annual Meeting of Shareholders of Take-Two Interactive Software, Inc., that
will be held on September 21, 2018, at 9:00 a.m. local time at the Grand Hyatt Hotel, 109 East 42nd Street at Grand
Central Terminal, New York, New York 10017.

Details of the business to be conducted at the Annual Meeting are given in the attached Notice of Annual Meeting of
Shareholders and Proxy Statement, which you are urged to read carefully.

We are pleased to take advantage of Securities and Exchange Commission rules that allow issuers to furnish proxy
materials to their shareholders on the Internet. We believe these rules allow us to provide our shareholders with the
information they need, while lowering the costs of delivery and reducing the environmental impact of our Annual
Meeting. On or about July 30, 2018, we expect to begin mailing to most of our shareholders a Notice of Internet
Availability of Proxy Materials containing instructions on how to access our Proxy Statement and Annual Report and
vote online; however, shareholders of record will receive a copy of the Proxy Statement and Annual Report by mail
instead of receiving the Notice of Internet Availability of Proxy Materials. The Proxy Statement and Notice of Internet
Availability of Proxy Materials contain instructions on how you can receive a paper copy of the Proxy Statement and
Annual Report if you only received a Notice of Internet Availability of Proxy Materials by mail.

Whether or not you plan to attend the meeting in person, it is important that your shares be represented and voted.
After reading the Notice of Annual Meeting of Shareholders and Proxy Statement, we urge you to cast your vote via
the Internet or, if you received a proxy card, complete, sign, date and return the proxy card in the envelope provided,
or follow the instructions for voting by telephone that may be included therein. If the address on the Notice of Internet
Availability of Proxy Materials or the accompanying material is incorrect, please advise our Transfer Agent,
American Stock Transfer & Trust Company, in writing at 6201 15th Avenue, Brooklyn, New York 11219.

We hope to see you at the meeting and appreciate your continued support.

Sincerely,

Strauss Zelnick
Executive Chairman and Chief
Executive Officer
Take-Two Interactive Software, Inc., 110 West 44t Street, New York, New York 10036, USA

tel 646.536.2842 fax 646.536.2926 www.take2games.com
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TAKE-TWO INTERACTIVE SOFTWARE, INC.
110 West 44th Street

New York, New York 10036

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

September 21, 2018

To the Shareholders of TAKE-TWO INTERACTIVE SOFTWARE, INC.:

NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting (the Annual Meeting ) of Shareholders of Take-Two
Interactive Software, Inc. (the Company ) will be held on September 21, 2018, at 9:00 a.m. local time at the Grand
Hyatt Hotel, 109 East 42nd Street at Grand Central Terminal, New York, New York 10017, to consider and vote upon
the following:

1. Election of seven directors;

2. Approval, on a non-binding advisory basis, of the compensation of the Company s named executive officers
as disclosed in the attached proxy statement;

3. Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm
for the fiscal year ending March 31, 2019; and

4. Other business that may properly come before the Annual Meeting or any adjournment thereof.
The Board of Directors believes that the election of the nominated directors, the approval on an advisory basis of the
compensation of the named executive officers, and the ratification of the appointment of Ernst & Young LLP are in
the best interests of the Company and its shareholders and, accordingly, recommends a vote FOR for each of these
proposals.

Only shareholders of record at the close of business on July 25, 2018 are entitled to notice of and to vote at the Annual
Meeting or any adjournment thereof.
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By Order of the Board of Directors,

Matthew Breitman
Senior Vice President, Deputy General Counsel and
Corporate Secretary

July 26, 2018

Your vote is very important, regardless of the number of shares you own. Please read the attached proxy
statement carefully and complete and submit your proxy card via the Internet or telephone (as instructed on
your proxy card) or sign and date your paper proxy card as promptly as possible and return it in the enclosed
envelope.
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TAKE-TWO INTERACTIVE SOFTWARE, INC.
110 West 44th Street
New York, New York 10036
PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 21, 2018

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of
Take-Two Interactive Software, Inc. (the Company or Take-Two ) for use at the Annual Meeting of Shareholders (the

Annual Meeting ) to be held on September 21, 2018 at 9:00 a.m. local time, including any adjournment or

adjournments thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders.

The Company expects to either mail or provide notice and electronic delivery of this Proxy Statement and the
enclosed form of proxy to shareholders on or about July 30, 2018.

Proxies in the accompanying form, duly executed and returned to the management of the Company and not revoked,
will be voted at the Annual Meeting. A proxy may be revoked by the shareholder of record at any time prior to the
voting of the proxy by a subsequently dated proxy, by written notification to the Secretary of the Company, or by

personally withdrawing the proxy at the Annual Meeting and voting in person.

The address of the principal executive offices of the Company is 110 West 44t Street, New York, New York 10036,
and its telephone number is (646) 536-2842.

The rules of the Securities and Exchange Commission ( SEC ) require us to notify all shareholders, including those
shareholders to whom we have mailed proxy materials, of the availability of our proxy materials through the Internet.

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be held on September 21, 2018
Our Proxy Statement and 2018 Annual Report to Shareholders are available at

http://www.proxyvote.com
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PROXY SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement and does not include all of the
information that you should consider. You should read the entire Proxy Statement carefully before voting.

2018 Annual Meeting of Shareholders

Date and Time September 21, 2018, at 9:00 a.m.
Grand Hyatt Hotel, 109 East 42nd Street at Grand Central Terminal, New York,
Location
New York 10017
Record Date July 25, 2018
Voting Matters and Board Recommendations

Board s Page
Item Proposal Recommendation Number
1 Election of seven director nominees FOR 8

(each nominee)
2 Advisory vote to approve executive compensation FOR 17

3 Ratification of the appointment of Ernst & Young LLP as our independent FOR 69
registered public accounting firm for the fiscal year ending March 31, 2019
( fiscal 2019 )
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Company Performance Highlights

The Company delivered strong financial results in our fiscal year ended March 31, 2018 ( fiscal 2018 ) and continued to

execute successfully on our strategy of developing a select number of high-quality titles that make us a leader in our
industry.

Board of Directors Highlights

Our seven nominees include six independent, outside directors who as a group have extensive and diverse
management and subject matter experience and knowledge that is critical to the Company.

Active and empowered lead independent director role
Board Composition

Deliberate approach to Board refreshment, including the addition of new

independent directors in 2017 and 2018
~59

Annual election of all directors

Majority vote standard for uncontested director elections

6 out of 7 current directors are independent (all except for our Chairman
and CEO)

Board membership marked by diversity, leadership and a variety of
perspectives
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Annual performance review of CEO and Chairman by independent
directors
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Shareholder Engagement

The Board of Directors oversees and regularly participates, together with management, in an extensive, year-round
shareholder engagement practice to actively seek shareholder feedback on the Company s board, governance, and
executive compensation practices. In the months leading up to the filing of this Proxy Statement, we sought
discussions with holders of more than 64% of our outstanding shares (percentage based on the Company s investors
most recent filings) and had discussions with a number of our top holders. Investor perspectives gained through these
discussions help to inform discussions in the boardroom and are considered by the Board and its committees in
decision-making.
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Corporate Governance Highlights

Further, the Company s sound governance practices and policies demonstrate the Board s commitment to strong
corporate governance, effective risk management and robust independent oversight of management by the Board. The
Company s governance highlights include:

Extensive, year-round shareholder engagement

Annual evaluation of the Board and its Committees

Annual review of Board leadership structure

Ongoing review and refreshment of Board composition

Lead Independent Director with clearly defined role and responsibilities

Board oversight of risk management

Shareholder right to call special meetings

Shareholder right to act by written consent

No supermajority voting requirements

Strong anti-hedging, anti-pledging and insider trading policies

Robust Code of Business Conduct and Ethics for all directors and officers

Independent Audit Committee, Compensation Committee and Corporate Governance Committee

Executive Compensation Highlights

The Company maintains strong compensation governance practices that support our pay-for-performance principles
and align management incentives with the interests of our shareholders. A significant portion of our Company s
executive compensation in fiscal 2018 was performance-based.
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We have also adopted a number of best practices with respect to executive compensation, including:

Clawback policy with respect to incentive compensation (see page 42)

Caps on annual bonuses to NEOs

Double-trigger vesting on a change in control for grants made under an equity plan after July 2014

Meaningful stock ownership requirements

No repricing of stock options without shareholder approval

Limited perquisites

No tax gross ups for excise taxes on parachute payments

Annual compensation risk assessment

Retention of independent compensation consultants

Balanced compensation approach between short- and long-term incentive opportunities

Table of Contents
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ELECTION OF DIRECTORS
(Proposal 1)

All members of the Board of Directors stand for election on an annual basis, and at the Annual Meeting seven
directors will be elected to hold office for a term expiring at the 2019 Annual Meeting of Shareholders. The Board of
Directors, upon the recommendation of the Corporate Governance Committee, has nominated the individuals named
below. Each director will be elected to serve until a successor is elected and qualified or until the director s earlier
resignation or removal.

The Corporate Governance Committee is responsible for evaluating the size and composition of the Board of

Directors relative to the evolving needs of the Company at any given time, and actively identifying qualified

individuals to become new director nominees as needed. The Corporate Governance Committee has developed

criteria, including certain personal and professional qualities, it uses to evaluate whether the potential nominee would

be a qualified director candidate for service on Take-Two s Board of Directors. For further detail, please refer to the
Board Committees section.

Our seven nominees include six independent, outside directors who as a group have extensive and diverse
management and subject matter experience and knowledge that is critical to the Company. The average director tenure
is approximately 7.0 years, and the average age of the board members is 59.

At the Annual Meeting, the proxies given by shareholders will be voted individually for the election of the persons
named herein as director nominees, unless a proxy card specifies that it is not to be voted in favor of any such
nominee. If any of the nominees listed below shall be unable to serve, it is intended that the proxy will be voted for
such other nominees as may be designated by the Board of Directors. Each of the persons named herein has indicated
to the Board of Directors that he or she will be available to serve as a director of the Company. In an uncontested
election, the seven persons receiving the highest number of FOR votes at the Annual Meeting will be elected.
However, the Company s bylaws provide that any nominee for director who receives a greater number of votes
withheld from the individual s election than votes for such election promptly shall tender the individual s resignation to
the Corporate Governance Committee following certification of the shareholder vote. For more information regarding
this policy, see Policy on Majority Voting for Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE ELECTION
OF

THE NOMINEES NAMED BELOW:

Michael Dornemann Mr. Dornemann is an entertainment and marketing executive with more
than 30 years of management consulting, corporate development, strategic
advisory and media experience. Prior to 2001, Mr. Dornemann was an
executive board member of Bertelsmann AG for 16 years and Chairman and
Chief Executive Officer of Bertelsmann Entertainment (music and television
division, BMG and RTL Group). Before that, he held positions with IBM and
Boston Consulting Group.
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Lead Independent Director Other boards: Mr. Dornemann has previously served on several boards,
including as Chairman of Jet Set AG, a worldwide fashion company based in
Chair: Executive Committee Switzerland, until 2009; as a director of Columbia Music Entertainment (CME)
of Japan until 2010; and as vice-chairman and as an audit and compensation
Member: Audit, Compensation committee member of Access Worldwide Communications until 2013.
and
Corporate Governance
Committees
Key experience and qualifications: Mr. Dornemann s highly relevant leadership,
Age: 72 management, marketing and consulting experience, including his role as Chief
Executive Officer of Bertelsmann Entertainment, strongly qualifies him to
Director since: March 2007 provide effective leadership to the independent directors, and to contribute to all

aspects of board discussion and operations, including strong oversight of our

Beneficial owner of 6,756 shares =~ management agreement with ZelnickMedia Corporation ( ZelnickMedia ). His
accomplished history of service with fashion and entertainment companies,
including as an outside director, provides an unusual level of insight into both our
business and our governance.
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J Moses

Independent Director

Chair: Corporate Governance
Committee

Member: Audit Committee and
Compensation Committee

Age: 59
Director since: March 2007

Beneficial owner of 14,852 shares

Michael Sheresky

Independent Director
Chair: Compensation Committee

Table of Contents

Mr. Moses is a media executive, entrepreneur and consultant with more
than 30 years of experience in the television, radio, publishing, video
game and digital media industries. Mr. Moses is currently a principal and
founder to a portfolio of early stage digital ventures in the United States and
Southeast Asia. Mr. Moses is also the Chairman and CEO of Bingegiving, a
public benefit corporation that is a digital platform that turns digital actions
into philanthropic gifts and is the Chairman of Rbau Kitchen, a public
benefit corporation that is a digital engine for food integration.

Prior executive roles: Mr. Moses was most recently an advisor to the
President of KapanLagi Network, the largest on-line media business in
Indonesia from August 2013 to May 2015. Mr. Moses was the Founder and,
from October 1998 through July 2009, the Chief Executive Officer of UGO
Networks, Inc., an online publisher delivering information and entertainment
for gamers. Mr. Moses managed the sale of that company to the Hearst
Corporation in August 2007. Mr. Moses previously served as President of
MTYV Russia and oversaw the successful establishment of MTV Networks in
Russia in 1998. Mr. Moses also served as the President of BMG Interactive
from 1993 to 1996, the former video game and new technologies division of
BMG Entertainment. Most recently, Mr. Moses was the Founder and, from
2010 to 2014, President of Bagooba, a social media start up.

Other boards: Mr. Moses serves on advisory boards to Simulmedia, Inc.
and Flow Corp and as the Chairman of Bingegiving and Rbau Kitchen.

Key experience and qualifications: Mr. Moses provides insight based on
vast media experience and leadership history, including his roles as CEO of
UGO Networks, President of MTV Russia and President of BMG
Interactive, and his deep understanding of the interactive entertainment
industry and its global opportunities.

Mr. Sheresky is a partner at United Talent Agency, where he has served
as a motion picture talent agent since June 2009. Mr. Sheresky is
responsible for structuring projects and deals in the areas of motion picture
and television development, production and distribution.

Prior professional roles: From 1992 through 1995, and then from 1997
through May 2009, Mr. Sheresky held a number of positions at the William
Morris Agency, a talent agency, most recently Senior Vice President in its
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Member: Corporate Governance
Committee and Executive
Committee

Age: 50

Director since: March 2007

Beneficial owner of 68,717 shares
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Motion Picture Department. During that time, he represented authors,
journalists, screenwriters, directors, producers and actors in the motion
picture and television businesses.

Key experience and qualifications: Mr. Sheresky s entertainment
experience as a talent agent is an important asset to the Board of Directors
including his particularly strong insight into the development and
compensation of creative talent and of management.

’
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LaVerne Srinivasan

Independent Director

Member: Corporate Governance
Committee

Age: 56
Director since: March 2017

Beneficial owner of 2,733 shares

Susan Tolson

Independent Director

Chair: Audit Committee

Table of Contents

Ms. Srinivasan is Vice President of the National Program and Program
Director for Education at the Carnegie Corporation of New York,
employing creative strategies and innovative thinking to strengthen
urban education. Since 2014, she has overseen grant making and other
activities aimed at engaging parents and communities, improving teaching
and leadership for learning, advancing innovative learning environment
designs, providing K-12 pathways to college and career success, and
fostering integrated approaches to innovation and learning in the field of
education.

Prior professional roles: From 2012 through 2014, Ms. Srinivasan was the
Co-Founder of Fiero Now, an education technology company. Prior to Fiero
Now, she worked at various educational technology, urban district change,
and non-profit education reform companies, including Time to Know,
Education Champions for All and New Leaders for New Schools. From
2003 through 2006, Ms. Srinivasan served as Deputy Chancellor for the
New York City Department of Education. In addition, from 1993 through
2003, she served in various roles at BMG Entertainment, including as Senior
Vice President and General Counsel.

Other boards: Ms. Srinivasan serves on the board of Young Audiences
New York and the national advisory board of College Promise Campaign,
and was a founding member of the Consortium for Policy Research in
Education s task force on Strategic Management of Human Capital.

Key experience and qualifications: Ms. Srinivasan brings to the Board of
Directors strong leadership skills, extensive experience leveraging
technology in the education and entertainment industries, and deep
marketing expertise from her previous positions.

Ms. Tolson is a financial executive with more than 20 years of
experience in the financial services industry. Ms. Tolson worked at
Capital Research and Management Company and Capital Research
Company, subsidiaries of The Capital Group Companies, Inc., from 1990 to
2010. She served in various capacities, including Senior Vice President and
Portfolio Manager. Before joining Capital Research, Ms. Tolson was an
Investment Officer at Aetna Investment Management Company, making
private investments in media and entertainment companies.
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Age: 56
Director since: March 2014

Beneficial owner of 19,792 shares
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Other boards: Ms. Tolson is a director of Groupe Lagardere (a global
company operating in media, entertainment, sports and retail). She also
serves as a board member, audit committee member and nomination and
compensation committee member of Worldline E-Payments Services (which
focuses on e-payment transactional services); and as a board member,
compensation committee member and nominating and governance
committee member of OUTFRONT Media Inc. (a provider of advertising
space on out-of-home advertising structures and sites). She was a trustee and
member of the business affairs committee of The American University of
Paris until March 2014, where she served on the investment committee.

Key experience and qualifications: Ms. Tolson brings to the Board of
Directors significant experience in entertainment and financial/investment
matters from her previous positions, together with her existing current
service as a director of both for profit and nonprofit organizations.
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Paul Viera

Independent Director
Member: Audit Committee
Age: 59

Director since: May 2018

Beneficial owner of 300 shares

Strauss Zelnick

Chairman and CEO

Member: Executive Committee
Age: 61

Director since: March 2007

Beneficial owner of 749,826
shares
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Mr. Viera is the founder and chief executive officer of Earnest Partners, a
global investment firm responsible for overseeing over $20 billion for
municipalities, states, corporations, endowments, and universities. Prior to
founding Earnest Partners in 1998, Mr. Viera was a Vice President at Bankers
Trust in both New York and London and later joined Invesco, where he became a
global partner and senior member of its investment team.

Other boards: Mr. Viera serves as a Trustee of the Woodruff Arts Center in
Atlanta, Georgia and as a member of its investment committee. He is also a
member of the board of managers of Direct Scripts LLC, the Board of Dean s
Advisors for Harvard Business School, the Council on Foreign Relations, the
Carter Center Board of Councilors, the National Center for Human & Civil
Rights, the University of Michigan School of Information External Advisory
Board, the Cristo Rey Atlanta Jesuit High School Board and the Emory
University Board of Visitors.

Key experience and qualifications: Mr. Viera brings to the Board of Directors
proven leadership skills, vast business experience and financial acumen.

Mr. Zelnick has been Chairman of the Company since March 2007,
Executive Chairman of the Board of Directors since February 2008 and

Chief Executive Officer of the Company since January 2011. Mr. Zelnick also
is a partner in ZelnickMedia. Mr. Zelnick serves as Executive Chairman of the
Board of Directors and Chief Executive Officer of the Company pursuant to the
terms of the 2017 Management Agreement between the Company and
ZelnickMedia. See Certain Relationships and Related Transactions Management
Agreement.

Prior executive roles: Mr. Zelnick served as Executive Chairman of Direct
Holdings Worldwide, Inc., the parent company of Time Life and Lillian Vernon,
until the company was sold to Reader s Digest on March 2, 2007. Prior to forming
ZelnickMedia, Mr. Zelnick was President and Chief Executive Officer of BMG
Entertainment, a $4.7 billion music and entertainment company with more than
200 record labels and operations in 54 countries. Mr. Zelnick s appointment as
President and Chief Executive Officer of BMG Entertainment followed his tenure
as President and Chief Executive Officer of BMG s North American business unit
from 1994 through 1998. Before joining BMG Entertainment, Mr. Zelnick was
President and Chief Executive Officer of Crystal Dynamics, a leading producer
and distributor of interactive game software. Prior to that, he spent four years as
President and Chief Operating Officer of 20th Century Fox, where he managed

all aspects of its worldwide motion picture and distribution business. Previously,
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he spent three years at Vestron Inc. as a senior executive, and rose to become
President and Chief Operating Officer. Mr. Zelnick also served as Vice President,
International Sales, Television for Columbia Pictures.

Other boards: Mr. Zelnick currently serves as a member of the board of
directors, as a member of the compensation committee and the investment
committee, and as the chairperson of the audit committee and the nominating and
corporate governance committee of Starwood Property Trust, Inc., a public
company. He also serves as a member of the boards of directors of Education
Networks of America, a privately-held company, and the National Book
Foundation and Covenant House International, each a non-profit organization.
Mr. Zelnick is a member of the board of directors of the Entertainment Software
Association and served as its Chairman from July 2014 to July 2017. Mr. Zelnick
is also an associate member of the National Academy of Recording Arts and
Sciences and served on the board of directors of the Recording Industry
Association of America and the Motion Picture Association of America.

Key experience and qualifications: Mr. Zelnick provides the Company s Board
of Directors with valuable insight in organization and management obtained from
his experiences, including acting as Executive Chairman and CEO of the
Company.
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Each director nominee for our Board of Directors is highly qualified and brings a diversity of skills and experiences to
our boardroom. These skills are relevant to our business and enable the Board of Directors to provide strong oversight
and effectively oversee management s execution of strategy.

Corporate Governance and Board Practices

Shareholder Engagement. The Board of Directors oversees and regularly participates, together with management, in
an extensive, year-round shareholder engagement practice. In the months leading up to the filing of this Proxy
Statement, we sought discussions with holders of more than 64% of our outstanding shares (percentage based on the
Company s investors most recent filings) and had discussions with a number of our top holders. Throughout these
discussions, we sought shareholder feedback on a wide range of topics, including the ZelnickMedia management
agreement, corporate governance and Board composition matters. Feedback from shareholders was generally positive
on our compensation policies, corporate governance and Board composition matters, with some of our shareholders
inquiring about the details of our new management agreement with ZelnickMedia, how we retain creative talent, and
our policies on workplace diversity and sustainability.

Independent Directors. The Board of Directors has determined that Messrs. Dornemann, Moses, Sheresky and Viera
and Mses. Srinivasan and Tolson are independent directors as defined under the rules of The NASDAQ Stock Market.
During fiscal 2018, the independent directors met in executive session (outside the presence of management) on nine

(9) occasions.

Board Structure. The Board of Directors is led by Mr. Zelnick in his role as Executive Chairman. Mr. Zelnick is also
the Chief Executive Officer. The Board of Directors also has designated Mr. Dornemann as Lead Independent
Director (as described below), a position that complements the Executive Chairman s role, and serves as the principal
liaison between the independent directors and the Executive Chairman and Company management. Mr. Dornemann
was also designated by the Board of Directors as the Chair of the Executive Committee.

The Board of Directors reviews its leadership structure annually. The Board of Directors has determined that in light
of the Company s clear strategy and the strength of its overall governance practices, at this time a combined
Chairman/CEO role will more effectively unify the Board of Directors and management around the specific initiatives
necessary to support the Company s strategy. The Board of Directors continues to evaluate Mr. Zelnick annually in
each of his roles and has retained the discretion to separate the Chairman/CEO roles at any time if the Board of
Directors believes it would better serve the interests of the Company and its shareholders. The Board of Directors has
also concluded that its Lead Independent Director position effectively balances any potential risk of concentration of
authority that may exist with a combined Chairman/CEQ position.

12
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Lead Independent Director. As Lead Independent Director, Mr. Dornemann serves as the principal liaison between
the independent directors and the Executive Chairman.

The Lead Independent Director is responsible for:

presiding at all Board of Directors meetings at which the Chairman of the Board is not present;

convening regular and special meetings of the independent directors;

developing the agenda for executive sessions of the independent directors and working with the Chairman to
develop and approve the agenda for meetings of the full Board of Directors, including scheduling to ensure
there is sufficient time for discussion;

coordinating feedback to the Chairman on behalf of the independent directors;

coordinating with the Company s General Counsel to respond to shareholders who have addressed a
communication to the independent directors;

making himself available for shareholder communication, as appropriate (other independent directors may
also participate in such communication at times); and

handling any matters concerning an actual or potential conflict of interest involving any other director.
The Lead Independent Director meets separately with one or more of the Chief Executive Officer, the President, the
Chief Financial Officer and the General Counsel approximately bi-weekly to discuss the business strategy of the
Company in greater detail and provide additional guidance to such members of management. These meetings enable
the Lead Independent Director to gain a deeper understanding of any matters being handled by management which
should be brought to the attention of the entire Board of Directors or a committee thereof, as well as an opportunity to
obtain additional information on any matters which the Lead Independent Director believes may otherwise be of
interest to the other directors and to provide advice to the other directors regarding such matters. The Lead
Independent Director is a member of each committee of the Board of Directors.

Annual Evaluations. The Board of Directors and its committees conduct annual self-evaluations that include both the
completion of a questionnaire as well as individual interviews of each director by outside counsel. These evaluations
are utilized by the Board and each committee to improve communication, strategy and effectiveness, and to identify
possible improvements that can be made to the performance and composition of the Board and each of its committees.
The Corporate Governance Committee assists the Board of Directors in its review and reports to the full Board
regarding its findings and recommendations, which are considered and implemented as appropriate. Furthermore, the
Compensation Committee performs an annual performance review of the Chairman, CEO and other named executive
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Risk Oversight. The Board of Directors exercises direct oversight of strategic risks to the Company. The Audit
Committee reviews the Company s policies for risk assessment and risk management relating to financial reporting and
internal controls, as well as operational risk relating to digital and physical security, including security controls over
customer data, and assesses steps management has taken to control such risks and exposures. The Compensation
Committee oversees risks relating to compensation programs and policies. See Risk Assessment of Overall
Compensation Program. The Governance Committee oversees operational risk relating to insurance. In each case,
management periodically reports to our Board of Directors or to the relevant committee, which provides guidance on
risk appetite, assessment, and mitigation. Each committee charged with risk oversight reports to our Board of

Directors on those matters.

Meetings of Directors. The Board of Directors held eleven (11) meetings during fiscal 2018. Each of the incumbent
directors attended at least 75% in the aggregate of all meetings of the Board of Directors and committees on which the

individual served for the period of his or her service in the fiscal year, and Mr. Viera, who joined the Board of
Directors in May 2018, has attended all of the meetings of the Board of Directors and

13
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committee on which he serves since joining the Board of Directors. In addition, during fiscal 2018, the Board of
Directors convened at an off-site strategic planning session, which included presentations and discussions with senior
management, to review the Company s strategic, competitive and financial performance goals as well as to discuss the
Company s long-term strategic plan.

Attendance at Shareholder Meetings. The Board of Directors has adopted a policy whereby director nominees are
strongly encouraged to attend the Company s annual meeting of shareholders. All of our then incumbent director
nominees attended the last annual meeting of the Company s shareholders in September 2017.

Policy on Majority Voting for Directors. In an uncontested election, any nominee for director who receives a greater
number of votes withheld from the individual s election than votes for such election promptly shall tender the
individual s resignation to the Corporate Governance Committee following certification of the shareholder vote. The
Corporate Governance Committee promptly will consider the resignation offer and recommend to the Board of
Directors the action to be taken with respect to such offered resignation. The Board of Directors will act on the
Corporate Governance Committee s recommendation within 90 days following the date of the Annual Meeting.
Thereafter, the Board of Directors will disclose promptly its decision whether to accept the director s resignation offer
(and the reasons for rejecting the resignation offer, if applicable) in a Current Report on Form 8-K filed with the SEC.
Any director tendering a resignation pursuant to this provision shall not participate in the Corporate Governance
Committee recommendation or action of the Board of Directors regarding whether or not to accept the resignation
offer. Abstentions and broker non-votes with respect to a director s election will not be counted as votes withheld for
purposes of this policy.

Code of Business Conduct and Ethics. The Company has adopted a written Code of Business Conduct and Ethics

that applies to directors, officers and employees of the Company, including the Company s principal executive officer,
principal financial officer, principal accounting officer and controller and any person performing similar functions. A
copy of the Code of Business Conduct and Ethics is posted on the Company s website at www.take2games.com and
can be accessed by clicking on Corporate, then Corporate Governance, then Highlights.

Conflict of Interest Guidelines for Directors / Directors Code of Conduct. The Company has adopted a written

Conflict of Interest Guidelines for Directors / Directors Code of Conduct that applies to directors of the Company. A

copy of the Conflict of Interest Guidelines for Directors / Directors Code of Conduct is posted on the Company s

website at www.take2games.com and can be accessed by clicking on Corporate, then Corporate Governance, then
Highlights.
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Board Committees

The Board of Directors has three standing committees entirely comprised of independent directors: a Compensation

Committee, a Corporate Governance Committee and an Audit Committee. The Board of Directors also has a standing

Executive Committee, currently comprised of Messrs. Dornemann (Chair), Sheresky and Zelnick. These four

committees are governed by written charters. The charters and the Company s Code of Business Conduct and Ethics

are posted on the Company s website at www.take2games.com and can be accessed by clicking on Corporate, then
Corporate Governance, then Highlights.

Corporate
Governance Audit
Compensation Executive
Committee Committee Committee Committee
Michael Dornemann Chair
J Moses Chair
Michael Sheresky Chair
LaVerne Srinivasan
Susan Tolson Chair

Paul Viera
Strauss Zelnick
Number of Meetings
7 6 4 5

in Fiscal 2018
Compensation Committee members are Messrs. Sheresky (Chair), Dornemann and Moses, each of whom is an
independent director under NASDAQ s Rule 5605, a non-employee director as defined under the SEC rules and an

outside director as defined under Section 162(m) of the Internal Revenue Code (the Code ). The Compensation
Committee, among other roles, reviews the compensation policies and procedures of the Company, evaluates and
approves executive officer compensation, and makes recommendations to the Board of Directors regarding executive
compensation. During fiscal 2018, the Compensation Committee held seven (7) meetings.

Corporate Governance Committee members are Messrs. Moses (Chair), Dornemann and Sheresky and

Ms. Srinivasan. This committee is responsible, among other things, for creating and maintaining overall corporate
governance policies for the Company and identifying, screening and recruiting director candidates for the Board of
Directors. The Corporate Governance Committee held six (6) meetings during fiscal 2018.

The Corporate Governance Committee will consider nominees recommended by shareholders, provided that the
recommendation contains sufficient information for the committee to assess the suitability of the candidate and such
nomination complies with the Company s bylaws. Candidates recommended by shareholders that comply with these
procedures will receive the same consideration that candidates recommended by the committee receive.

When selecting directors, the Board of Directors reviews and considers many factors, including experience, business
understanding, achievement, available time, diversity, skills and independence. It also will consider ethical standards,
integrity and any conflict of interest. It considers recommendations primarily from shareholders of the Company and
from members of the Board of Directors and management. The Corporate Governance Committee conducts interviews
with candidates who meet the criteria of the Board of Directors, and has full discretion in considering its nominations
to the Board of Directors. The Board of Directors adopted Corporate Governance Guidelines, which include criteria to
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assess the suitability of candidates for the Board of Directors. These Corporate Governance Guidelines are posted on
the Company s website at www.take2games.com and can be accessed by clicking on Corporate, then Corporate
Governance, then Highlights.
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Audit Committee members are Ms. Tolson (Chair) and Messrs. Dornemann, Moses and Viera. The Audit Committee
oversees the accounting and financial reporting processes of the Company and audits of the financial statements of the
Company. In addition, the Audit Committee assists the Board of Directors in its review and oversight of the

Company s key investment objectives, strategies and policies. The Board of Directors has determined that Ms. Tolson
and Mr. Viera each qualify as an audit committee financial expert under federal securities laws. The Audit Committee
held four (4) meetings during fiscal 2018.

Special Committees. From time to time, the Board of Directors may form a special committee for a particular purpose.

Most recently in fiscal 2018, the Board of Directors appointed a special committee, comprised entirely of independent

directors, to lead the negotiation of a new management agreement with ZelnickMedia, which is described under
Certain Relationships and Related Transactions Management Agreement beginning on page 62.

Other Executive Officers

Each of the following executive officers, who are not also directors, will serve in such capacity until the next Annual
Meeting of Shareholders or until earlier termination or removal from office.

Karl Slatoff, age 48, became President of the Company in May 2013 and served as Chief Operating Officer of the
Company from October 2010 through April 2013. Mr. Slatoff serves as President of the Company pursuant to the
terms of the 2017 Management Agreement between the Company and ZelnickMedia. See Certain Relationships and
Related Transactions Management Agreement. From February 2008 to October 2010, Mr. Slatoff served as an
Executive Vice President of the Company. Mr. Slatoff also is a partner in ZelnickMedia and serves as a director of
Cannella Response Television, LL.C.

Prior to joining ZelnickMedia in 2001, Mr. Slatoff served as Vice President, New Media for BMG Entertainment,
where he was responsible for guiding BMG s online digital strategies, including the development of commercial digital
distribution initiatives and new business models for the sale and syndication of online content. From 1994 to 1996,

Mr. Slatoff worked in strategic planning at the Walt Disney Company, where he focused on the consumer products,
studio and broadcast divisions, as well as several initiatives in the educational, publishing and new media sectors.

From 1992 to 1994, Mr. Slatoff worked in the corporate finance and mergers and acquisitions units at Lehman

Brothers where he focused on the consumer products and retail/merchandising industries.

Lainie Goldstein, age 50, was appointed Chief Financial Officer of the Company in June 2007, and is responsible for
overseeing Finance, Investor Relations and Corporate Communications. Ms. Goldstein previously served as the
Company s Senior Vice President of Finance from November 2003.

Ms. Goldstein is a CPA with over 20 years of financial and business experience in the software, entertainment, retail
and apparel industries, with proven success in managing the finance function of publicly traded companies. Prior to
joining the Company, Ms. Goldstein held a number of positions of increasing responsibility with Nautica Enterprises,
Inc., most recently serving as Vice President, Finance and Business Development. Earlier in her career, she held
positions in the audit and reorganization departments at Grant Thornton LLP.

Daniel Emerson, age 46, became Executive Vice President and General Counsel of the Company in October 2014,
Mr. Emerson joined the Company as a Vice President in June 2005 and served in various capacities of increasing
responsibility within the legal department, including Senior Vice President, Corporate Secretary and Deputy General
Counsel. In addition to serving as the General Counsel of the Company, Mr. Emerson oversees administrative
management of Internal Audit on behalf of the Audit Committee.
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Prior to joining the Company, Mr. Emerson was a partner in the New York office of the law firm Blank Rome LLP,
where he represented public and private companies in mergers & acquisitions, securities law, financings and general
corporate matters.
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NON-BINDING ADVISORY VOTE TO APPROVE THE
COMPENSATION OF THE COMPANY S
NAMED EXECUTIVE OFFICERS
(Proposal 2)

In accordance with the SEC s proxy rules, we are seeking approval, on a non-binding advisory basis, of the

compensation of the Company s named executive officers listed in the Summary Compensation Table (the NEOs ) for
fiscal 2018, as disclosed in this Proxy Statement pursuant to Item 402 of Regulation S-K, including the Compensation
Discussion and Analysis, the compensation tables, and the related narrative disclosures. This vote is not intended to

address any specific item of compensation, but rather the overall compensation of our NEOs and the philosophy,

policies and practices described in this Proxy Statement. This vote is commonly known as a say on pay advisory vote.
Consistent with the approval by our shareholders, on an advisory basis, of an annual advisory vote on the

compensation of the named executive officers, the Board of Directors has adopted a policy providing for annual say

on pay advisory votes.

The compensation of our NEOs is described in detail in the Compensation Discussion and Analysis section of this
Proxy Statement beginning on page 18, which we encourage you to read for additional details on our executive
compensation programs and compensation of our NEOs for fiscal 2018.

Our executive compensation programs are based on three core principles that are designed to motivate our NEOs to
achieve annual financial and strategic objectives to enhance the profitability of the Company and create long-term
shareholder value. The fiscal 2018 compensation of our NEOs reflected these core principles:

A significant portion of our NEOs compensation was based on the financial performance of the Company
and therefore at risk ;

The majority of each NEO s total compensation was provided in the form of long-term equity, a significant
portion of which was subject to total shareholder return ( 7SR ) performance metrics, to further align the
interest of our NEOs and shareholders; and

The target total direct compensation package for each NEO was consistent with market practices for
executive talent and each NEO s individual experience, responsibilities and performance.
We believe that our compensation programs and policies for fiscal 2018 were consistent with our core compensation
principles, provided an effective incentive for the achievement of positive results, aligned with shareholders interests,
supported by strong compensation governance practices and worthy of continued shareholder support. Accordingly,
we ask for our shareholders to indicate their support for the compensation paid to our NEOs by voting FOR the
following non-binding resolution at the Annual Meeting:

RESOLVED, that the Company s shareholders approve the compensation of the named executive officers for the fiscal

year ended March 31, 2018, including the Compensation Discussion and Analysis, the compensation tables, and the
related narrative disclosures as included in this Proxy Statement.
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Because your vote is advisory, the result will not be binding upon the Company. Although not binding, the Board of
Directors values the opinions of our shareholders and will carefully review and consider the outcome of the vote,
along with other relevant factors, in evaluating its compensation program for our NEOs.

THE BOARD OF DIRECTORS BELIEVES THAT APPROVAL OF THE FOREGOING RESOLUTION ON
THE COMPENSATION OF THE NEOS IS IN THE BEST INTERESTS OF THE COMPANY AND
UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE APPROVAL OF THE
COMPENSATION OF THE COMPANY S NEOS, AS STATED IN THE ABOVE NON-BINDING
RESOLUTION.

17

Table of Contents 35



Edgar Filing: TAKE TWO INTERACTIVE SOFTWARE INC - Form DEF 14A

Table of Conten

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Discussion and Analysis section describes the material elements of our executive compensation
program for fiscal 2018, including the named executive officers ( NEOs ) as identified in the Summary Compensation
Table and listed below:

Executive Title

Strauss Zelnick Executive Chairman and Chief Executive Officer
Karl Slatoff President

Lainie Goldstein Chief Financial Officer

Daniel Emerson Executive Vice President and General Counsel

Messrs. Zelnick and Slatoff serve in their executive positions pursuant to a management agreement with
ZelnickMedia, discussed below.

EXECUTIVE SUMMARY

Take-Two is a leading developer, publisher and marketer of interactive entertainment for consumers around the globe.
Take-Two develops games and operates primarily through two wholly-owned labels Rockstar Games and 2K, as well
as its new Private Division label and Social Point, a leading developer of mobile games.

Top Sellers Include: Top Sellers Include:
Grand Theft Auto NBA 2K
Red Dead BioShock
Max Payne Borderlands
Midnight Club Mafia

Sid Meier s Civilization
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We generate financial returns for our shareholders by pursuing a strategy of capitalizing on the widespread popularity
of interactive entertainment and by focusing on publishing a select number of high quality titles for which we can
create sequels and build successful franchises. We also seek to complement our core release schedule with digitally
delivered offerings designed to drive recurrent consumer spending, including virtual currency, add-on content, and
in-game purchases.

Our management team and creative talent in our wholly-owned labels, Rockstar Games and 2K, as well as our Private
Division label and Social Point, are essential to building and maintaining the strongest portfolio of intellectual
property in the industry. Our compensation program is designed to reflect the importance of our creative talent,
including through the use of equity awards to establish strong links between our creative teams and long-term value
creation for shareholders.
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Select Fiscal 2018 Performance Highlights

Take-Two delivered strong financial results in fiscal 2018 and continued to execute successfully on our strategy of
developing a select number of high-quality titles that make us a leader in our industry.

Business Highlights

Grand Theft Auto V continued its positive momentum and is one of the most
critically-acclaimed and commercially successful video games of all time, with sell-in to date
of more than 95 million units across PlayStation 4, PlayStation 3, Xbox One, Xbox 360 and
PC;

Grand Theft Auto Online delivered record results and remained the largest contributor to
recurrent consumer spending;

NBA 2K18 continued to build on the Company s industry-leading basketball series track
record of annual growth. The title is Take-Two s highest-selling sports title ever, with sell-in
to date of more than 9 million units;

Launched WWE 2K 18, which continued to build on the success of the Company s popular
sports entertainment series;

The Company formed Private Division, a new publishing label that focuses on bringing titles
from top independent developers to market. Private Division will publish several upcoming
titles based on new IP from renowned industry creative talent;

The NBA 2K League, the first official competitive gaming league that is jointly owned by a
U.S. professional sports league, held the draft for the 17 participating teams in preparation for
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its inaugural season, which started in May, 2018; and

During fiscal 2018, the Company repurchased 1.5 million shares of its common stock for
$154.8 million.
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Our strong financial performance in fiscal 2018 reflects the strategic steps management has taken over the past several
years to strengthen our balance sheet, grow and diversify the Company s franchise portfolio, and reduce costs. The
table below illustrates the Company s share price growth over the last three years (284%) as compared to other
industry peers.

Share Price Growth: 3-Year Performance vs. Peers

Shareholder Outreach

As part of our regular governance practices, the Compensation Committee evaluates our compensation programs in

light of market conditions, shareholder views, and governance considerations, and makes changes as appropriate for

our business. We value the feedback of our shareholders, as expressed through votes and direct communications, and
annually submit our executive compensation programs to a non-binding shareholder advisory say-on-pay vote. At our
Annual Meeting held in September 2017, our executive compensation program was approved by shareholders
representing 98.5% of the votes cast on the proposal.

To enhance our understanding of our shareholder s perspectives, we maintain a regular shareholder outreach program,
including making Take-Two s management and Board of Directors available for discussions. In the months leading up
to the filing of this Proxy Statement, we sought discussions with holders of more than 64% of our outstanding shares
(percentage based on the Company s investors most recent filings) and had discussions with a number of our top
holders. Throughout these discussions, we sought shareholder feedback on a wide range of topics, including the
ZelnickMedia management agreement, corporate governance and Board composition matters. Feedback from
shareholders was generally positive on our compensation policies, corporate governance and Board composition
matters, with some of our shareholders inquiring about the details of our new management agreement with
ZelnickMedia, how we retain creative talent, and our policies on workplace diversity and sustainability.

The Company has shown a willingness to respond to investor concerns and evolving market practices in the past,
including eliminating the Adjusted EBITDA catchup metric in performance-based awards and the adoption of a

relative TSR metric in the long-term incentive plan.

The Committee also negotiated a number of changes in the ZelnickMedia Management Agreement in our fiscal year
ended March 31, 2014 as a result of shareholder feedback, as detailed under ZelnickMedia
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Management Agreement below. Based on the positive response from shareholders to these changes, we maintained
them when we negotiated a new management agreement with ZelnickMedia in fiscal 2018, also as detailed under
ZelnickMedia Management Agreement below.

ZelnickMedia Management Agreement

Executive Chairman and CEO Strauss Zelnick and President Karl Slatoff serve as executives of the Company under a
management services agreement with ZelnickMedia, a partnership of private equity investors that focuses on the
media and communications industry, of which they are partners. The Company first entered into a management
services agreement with ZelnickMedia in 2007. On March 10, 2014, the Company and ZelnickMedia entered into a
new management agreement (the 2014 Management Agreement ) that superseded the then existing management
agreement.

On November 17, 2017, the Company and ZelnickMedia entered into a new management agreement (the 2017
Management Agreement ) that, effective on January 1, 2018, superseded the 2014 Management Agreement, under
which ZelnickMedia will continue to provide management, consulting and executive level services to the Company
through March 31, 2024. In response to feedback that the Board of Directors received from our shareholders, the 2017
Management Agreement includes a new operational metric based on recurrent consumer spending as one of the
performance criteria for performance-based equity. The 2017 Management Agreement also maintains a number of
changes that were made in the 2014 Management Agreement to address feedback from shareholders, including:

Increased disclosure. Enhanced disclosure to provide greater transparency, including the establishment of
individual fee caps paid by ZelnickMedia to Messrs. Zelnick and Slatoff for their services to Take-Two.

Transitioned from a front-loaded equity grant to an annual grant structure. Previous ZelnickMedia
management agreements included an up-front equity grant at the commencement of the agreement. The
2014 Management Agreement provided a smaller equity grant at the time of signing on April 1, 2014 and
provided the Compensation Committee the ability to grant additional annual equity awards in subsequent
years, although the Compensation Committee was under no obligation to do so. The 2017 Management
Agreement maintains this annual equity grant structure, and granted an equity award to ZelnickMedia on
April 13, 2018 and the option, in its discretion, for the Compensation Committee to grant additional annual
equity awards in subsequent years. All annual equity awards to ZelnickMedia in 2016, 2017 and 2018, are
described below.

Eliminated catch-up provision. In the 2014 Management Agreement, performance-based equity grants
were based solely on relative TSR and IP performance and did not include any TSR catch-up opportunity.
The 2017 Management Agreement also excluded any catch-up opportunity.

Lengthened the performance measurement period of performance-based equity. In the 2014
Management Agreement, the relative TSR performance measurement period was increased from a one-year
period to a two-year period and this is the same in the 2017 Management Agreement.
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Eliminated automatic annual fee increases. Just as with the 2014 Management Agreement, there is no
automatic increase in the annual fee during the term of the 2017 Management Agreement.

IP and Recurrent Consumer Spending metrics continue to focus executives attention on achieving
key strategic goals. Under the 2017 Management Agreement, performance shares vest based on (i) TSR,
(ii) recurrent consumer spending performance during the measurement period as compared to the base year
and (iii) the performance of our interactive entertainment products, including our new products and our
major and generally most profitable products.
The Compensation Committee believes the Company s management structure and relationship with ZelnickMedia has
been critical to building the Company s franchises, improving profitability and strengthening
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the balance sheet, and providing disciplined management. In 2007, the Company faced multiple investigations and
significant litigation including shareholder lawsuits, as well as financial challenges, including limited cash (the
Company ended fiscal 2007 with only $78 million in cash) and significant operating losses. In March 2007,
shareholders then holding approximately 46% of our outstanding shares of common stock negotiated the management
agreement with ZelnickMedia on our behalf and, after their election at the 2007 annual meeting of shareholders, the
Board of Directors of the Company approved the execution of the management agreement by the Company.

Since that time, the Company has been transformed from single franchise dependency into a diverse, financially
strong, global interactive entertainment enterprise. The Company has launched 9 new brands since 2007 and has 11
franchises with individual titles that have sold-in to retail more than 5 million units each. The Company has also
expanded geographically, in digital distribution and with new business models.

As part of its regular governance practices, the Board of Directors continuously reviews the relationship with
ZelnickMedia to ensure that it remains the right management structure for the Company and our shareholders. At least
annually, the Compensation Committee conducts interviews on a confidential basis with all direct reports to Messrs.
Zelnick and Slatoff, and other members of management, to seek feedback on the performance of the ZelnickMedia
executives and to evaluate the effectiveness of the ZelnickMedia relationship broadly. The Compensation Committee s
feedback from these 360-degree interviews is then discussed at executive sessions of independent board members.

This feedback was taken into consideration during the most recent ZelnickMedia management agreement negotiation.
The Lead Independent Director also engages routinely with members of the executive team, including
non-ZelnickMedia members of management, on an approximately bi-weekly basis.

NEO Compensation Structure and Pay-for-Performance Principles

The Compensation Committee has developed compensation programs and arrangements designed to place a
significant portion of our executives compensation at risk based on Company performance. Equity awards are a key
element in the compensation of our executives, as well as creative talent throughout the organization. The
Compensation Committee believes equity awards create strong linkage between our executives and the long-term
performance of our Company as well as the interests of our shareholders.

Compensation of Mr. Zelnick and Mr. Slatoff

Mr. Zelnick and Mr. Slatoff serve in their executive roles at Take-Two under the Management Agreement with
ZelnickMedia. Mr. Zelnick and Mr. Slatoff are compensated directly by ZelnickMedia and not Take-Two (except for
$1 received annually by each to provide them the opportunity to receive certain health and other plan benefits). To
provide greater disclosure and fuller understanding of the compensation received by Messrs. Zelnick and Slatoff
individually, both the 2014 Management Agreement and 2017 Management Agreement include a requirement that no
more than 60 percent of the compensation the Company pays to ZelnickMedia shall be received by or conveyed to
Mr. Zelnick (or other such employee of ZelnickMedia that serves as Executive Chairman and Chief Executive Officer
of the Company), and no more than 40 percent of the compensation the Company pays to ZelnickMedia shall be
received by or conveyed to Mr. Slatoff (or other such employee of ZelnickMedia that serves as President of the
Company). See Certain Relationships and Related Transactions Management Agreement for additional detail.

Both the 2014 Management Agreement and the 2017 Management Agreement emphasize performance-based, at-risk
compensation and equity with greater than one-year vesting, to ensure close alignment with the compensation of other
Take-Two executives, the performance of the Company and the interests of our shareholders. Performance measures
are designed to be challenging but achievable.
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Our Compensation Committee establishes the annual cash incentive based solely on performance against a budgeted
Adjusted EBITDA (a non-GAAP measure calculated by taking GAAP net income recorded for the
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Company, adding back or subtracting the net effect from deferral in net revenues and related costs of goods sold,
impact of business reorganization, one-time gains or losses on long-term investments, and adding back stock based
compensation, interest, depreciation, amortization and tax expenses) goal set at the beginning of each fiscal year.
Refer to Annex A herein for a reconciliation of GAAP net income to the Adjusted EBITDA measure discussed above.
There is no discretionary element to this goal, and the Compensation Committee uses the same Adjusted EBITDA
goal in our internal executive pay program. We believe Adjusted EBITDA focuses our executives on operating growth
and profitability. Both the 2014 Management Agreement and the 2017 Management Agreement provide for an
absolute cap on the annual incentive opportunity. Adjusted EBITDA goals were met in each of the last six fiscal years.

Our Compensation Committee establishes the long-term incentive opportunity to motivate sustained performance over
a multi-year period and to strengthen the alignment with long-term shareholder value creation. To that end, our
long-term incentives in the 2014 Management Agreement included performance-based shares that vest based on TSR
performance, New IP performance and Major IP performance as indicated in the table below. Relative TSR
performance aligned the interests of ZelnickMedia and our executives with our shareholders generally. We sought to
incentivize strong sales performance of New IP (new interactive entertainment products) to foster creation of
additional successful franchises. The Major IP category was broader, including existing interactive entertainment
products and products derived from existing products, as well as new products, as we sought to build on our major,
most profitable franchises. For the long-term incentive RSUs granted under the 2014 Management Agreement that
were eligible to vest in fiscal 2018, for the two (2)-year measurement period ended March 31, 2017, the maximum
relative TSR and Major IP performance goals were met, but the New IP performance goal was not achieved.

The 2017 Management Agreement continues to include performance-based shares that vest based on TSR
performance and IP performance and introduces a new metric  Recurrent Consumer Spending performance. The
Recurrent Consumer Spending metric incentivizes an increased focus on revenue from virtual currency, add-on
content and in-game purchases.

While we believe the short-term and long-term incentives are balanced to help incentivize optimal performance, we
also note that there is no duplication in use of performance metrics between short-term and long-term programs.

2014 Management Agreement

The following table summarizes the compensation components of the 2014 Management Agreement for compensation
in fiscal 2018 (except for the annual base fee and annual incentive compensation for the period from January 1, 2018
to March 31, 2018, which were determined under the new 2017 Management Agreement):

Compensation % Linked to
Component Performance Delivery Form Performance Link
Annual Base Fee Cash
Annual Incentive 100% Cash Adjusted EBITDA(1)
Long-Term Incentive 55% at target Time-Based Awards(2)

Performance-Based Awards 75%: Relative TSR Performance(3)
(Equity Grants)
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71% at maximum 12.5%: New IP Performance(4)

12.5% Major IP Performance(5)
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(1) The annual incentive is based solely on a financial performance metric; there is no individual performance
element. The table below describes the payout schedule for the annual incentive opportunity based on
achievement of Adjusted EBITDA (with payouts being prorated on a straight-line basis between the amounts
listed below based on the actual percentage of Adjusted EBITDA target obtained):

Percentage of Adjusted
Amount of

EBITDA Target Obtained Annual Bonus
80% or less $0
90% $ 1,188,000
100% $ 2,376,000
110% $ 2,885,143
120% $ 3,394,286
130% $ 3,846,857
140% $ 4299429
150% $ 4,752,000
Above 150% $ 4,752,000

(2) Time-based awards will vest on April 4, 2019 for the grant made on May 25, 2017, provided that the 2017
Management Agreement has not been terminated prior to such date.

(3) Relative TSR performance-based vesting is a function of the Company s total shareholder return during the
performance period, as compared to the total shareholder return generated by the Company s peer group, which
consists of the companies that comprise the NASDAQ Composite Index on the first day of the performance
period. We use the NASDAQ Composite Index for this purpose, rather than a narrow peer group, given the small
size of our public company peer group and the stock price volatility of those peers. The table below describes the
vesting schedule for the performance-based equity based on achievement of relative TSR over a two-year
performance period:

TSR Percentile Rank TSR Vesting Percentage
Less than 40th Percentile 0% of target shares

40t Percentile 50% of target shares

50t Percentile 100% of target shares
75t Percentile 200% of target shares

(4) New IP performance-based vesting is a function of the revenue generated by sales performance or the number of
units sold-in (sell-in performance) with respect to certain releases of New IP during the performance period. New
IP consists of new interactive entertainment products that are commercially released on or after April 1, 2014.
This metric underscores and promotes our long-term strategy of creating additional strong franchises. Whether
vesting is based on sales performance or sell-in performance depends on whether the New IP that is released
constitutes a regular price, reduced price, or other type of interactive entertainment product. In any case, the
vesting percentage applicable to the New IP performance-based shares will be determined by comparing the
Company s performance against the pre-determined performance criteria set out in the Restricted Unit
Agreements (as defined below under Certain Relationships and Related Transactions Management Agreement ).

(&)
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Major IP performance-based vesting is a function of the sales performance or the sell-in performance with respect
to certain releases of Major IP during the performance period. Major IP consists of New IP, existing interactive
entertainment products that were commercially released prior to April 1, 2014, and products that are derived from
such existing products, in any case that are released on or after April 1, 2014. This metric underscores and
promotes our long-term strategy of building game franchises through game sequels. Whether vesting is based on
sales performance or sell-in performance depends on whether the Major IP that is released constitutes a regular
price, reduced price, or other type of interactive entertainment product. In any case, the vesting percentage
applicable to the Major IP performance-based shares will be determined by comparing the Company s
performance against the pre-determined performance criteria set out in the Restricted Unit Agreements.
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2017 Management Agreement

The following table summarizes the compensation components of the 2017 Management Agreement for compensation
in fiscal 2019 (and, with respect to the annual base fee and annual incentive compensation, also for the period from
January 1, 2018 to March 31, 2018):

Compensation % Linked to
Component Performance Delivery Form Performance Link
Annual Base Fee Cash
Annual Incentive 100% Cash Adjusted EBITDA(1)
Time-Based
Awards(2)

75%: Relative TSR Performance(3)

Long-Term 55% at target

Incentive
Performance-

12.5%: Recurrent Consumer Spending Performance(4)

(Equity Grants) 71% at maximum  Based Awards

12.5% IP Performance(5)

(1) The annual incentive is based solely on a financial performance metric; there is no individual performance
element. The table below describes the payout schedule for the annual incentive opportunity based on
achievement of Adjusted EBITDA (with payouts being prorated on a straight-line basis between the amounts
listed below based on the actual percentage of Adjusted EBITDA target obtained):

Percentage of Adjusted
Amount of

EBITDA Target Obtained Annual Bonus
80% or less $0
90% $ 1,860,000
100% $ 3,720,000
110% $ 4,517,143
120% $ 5,314,286
130% $ 6,022,857
140% $ 6,731,429
150% $ 7,440,000
Above 150% $ 7,440,000
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(2) Time-based awards will vest on April 13, 2020 for the grant made on April 13, 2018, provided that the 2017
Management Agreement has not been terminated prior to such date.

(3) Relative TSR performance-based vesting under the 2017 Management Agreement is the same as under the 2014
Management Agreement, as described above.

(4) Recurrent Consumer Spending performance-based vesting is determined by comparing the following two
measurements and using the measurement that results in the greatest number of RSUs vesting: (i) the percentage
change between the Recurrent Consumer Spending for fiscal 2018 and the two-year average Recurrent Consumer
Spending for fiscal 2019 and the fiscal year ending March 31, 2020 ( fiscal 2020 ) and (ii) the two-year average
Recurrent Consumer Spending for fiscal 2019 and fiscal 2020 as a percentage of the two-year average total net
bookings for the same period. Recurrent Consumer Spending consists of the consolidated net bookings generated
by the Company from the sale of virtual currency, add-on content, in-game purchases and similar items that are
supplemental to the sale of any full game release. The vesting percentage applicable to the Recurrent Consumer
Spending performance-based shares will be determined by comparing the Company s performance against the
pre-determined performance criteria set out in the Restricted Unit Agreements.
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(5) IP performance-based vesting is a function of the number of units sold-in (sell-in performance) with respect to
certain releases of IP during the performance period. IP consists of any commercially-released interactive
entertainment products, and products that are derived from such existing products. This metric underscores and
promotes our long-term strategy of creating additional strong franchises and building game franchises through
game sequels. The vesting percentage applicable to the IP performance-based shares will be determined by
comparing the Company s performance against the pre-determined performance criteria set out in the Restricted
Unit Agreements.

Compensation of Other Named Executive Officers

Our other NEOs in fiscal 2018, who were Ms. Goldstein and Mr. Emerson, were compensated through three primary
components: base salary, annual incentive and long-term incentives. The majority of Ms. Goldstein s and
Mr. Emerson s compensation was performance-based and weighted toward long-term incentives.

The compensation structure for NEOs in fiscal 2018 was as follows:

Compensation % Linked to
Component Performance Delivery Form Performance Link
Annual Base Salary Cash
Annual Incentive 100% Cash Adjusted EBITDA
Long-Term Incentive (RSUs) 66.7% at target Time-Based Awards(1)

Performance-Based

80% at maximum Awards(2) Relative TSR

(1) Time-based awards will vest, subject to continued employment, in three (3) equal annual installments
commencing in the year following the year in which such grants were made on a date determined by the
Compensation Committee at the time of grant.

(2) Performance-based awards that are earned (based on relative TSR performance over a two-year performance
period, determined in the same manner as under the 2017 Management Agreement, as described above) will vest
in two (2) equal annual installments commencing in the second year following the year in which such grants were
made on a date determined by the Compensation Committee at the time of grant. For example, the
performance-based portion of the restricted stock units ( RSUs ) granted to Ms. Goldstein on June 1, 2017 will
vest, if at all, 50% on June 1, 2019 and 50% on June 1, 2020.

Structural Pay and Performance Alignment for All NEOs

Our NEOs receive a mix of compensation that is appropriately weighted towards at-risk pay in the form of annual
incentives and long-term incentives. The Compensation Committee believes this creates strong alignment with the
Company s stated compensation philosophy of providing compensation commensurate with individual and corporate
performance. The majority of incentive compensation is also delivered in the form of equity, which provides strong
alignment between executives incentives and the interests of our shareholders. ZelnickMedia s compensation under the
2017 Management Agreement is also weighted towards at-risk compensation, as ZelnickMedia s compensation

consists of: (1) RSUs, of which 55% vest subject to the satisfaction of performance criteria, and (2) cash

compensation, with over 70% of the maximum aggregate cash compensation in the form of an annual incentive based
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upon the Company s performance.
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The following chart illustrates the fiscal 2018 compensation mix, based on maximum compensation opportunities, for
ZelnickMedia and for our current NEOs.

Fiscal 2018 Variable Compensation Targets and Performance Achievement

Annual and long-term incentives for ZelnickMedia and our NEOs (other than Messrs. Zelnick and Slatoff) are based
on measurable financial and share price performance metrics. The following table summarizes the Company-wide
targets and actual results for both ZelnickMedia and NEO performance-based cash compensation paid and equity
compensation granted in fiscal 2018.

ZelnickMedia s and NEO s 2018 Variable Compensation Targets and resulting Fiscal 2018 Performance
Achievements:

Financial 2018
Performance 2018 Performance 2018 2018 Actual
Performance Performance
Incentive Component Metrics Threshold Maximum Performance
Annual Incentive Adjusted $189.5 million ~ $236.9 million  $355.4 million  $523.2 million
EBITDA
Performance N/A: Relative
TSR is measured
Based RSUs over t he
approximate
Relative TSR 40 Percentile 50 Percentile 75t Percentile o Y4 period
ending on the last
(Fiscal 2018 tradlpg day of the
fiscal year
ending March 31,
Grant) 2019

For a description of the results and payout levels for performance-based RSUs previously granted to ZelnickMedia

and the NEOs that vested, or failed to vest, in fiscal 2018, see Detailed Discussion and Analysis Principal Elements of

Executive Compensation Long Term Equity Incentives NEO Long-Term Incentive Awards Vested in Fiscal 2018 and
Certain Relationships and Related Transactions Management Agreement Awards under the 2014 Management

Agreement.
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Highlights of Compensation Governance Practices

Take-Two maintains strong compensation governance practices that support our pay-for-performance principles and
align management incentives with the interests of our shareholders. We have adopted a number of best practices with
respect to executive compensation, including:

Clawback policy applicable to NEOs, including those under the 2017 Management Agreement with
ZelnickMedia

Incentive caps on annual bonuses to NEOs

Strong anti-hedging and anti-pledging policies

Double-trigger acceleration of vesting on a change in control for grants made after July 2014

Meaningful stock ownership requirements (6x for CEO/Chairman and President; 3x for other
NEOs; and 5x annual cash retainer for directors)

Equity incentive plan provisions that prohibit re-pricing of stock options without shareholder approval

Limited perquisites

No tax gross ups in respect of any excise taxes on parachute payments

Annual compensation risk assessment for employee plans

Retention of independent compensation consultants by the Compensation Committee

Balanced compensation approach between short- and long-term incentive opportunities
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DETAILED DISCUSSION AND ANALYSIS

The main body of this Compensation Discussion and Analysis provides details on the principles and objectives of our
executive compensation program and the Compensation Committee s key fiscal 2018 compensation-related decisions.
This section is organized into the following categories:

I. Objectives and Philosophy of Executive Compensation

II. Compensation to Executive Chairman and CEO and President

1. Other NEO Compensation

IV. Competitive Market Positioning

V. Principal Elements of Executive Compensation

VL. Operation of the Compensation Committee

VII. Compensation Governance Practices

L. Objectives and Philosophy of Executive Compensation

Our executive compensation program is designed to drive Take-Two s mission of producing strong financial results for
its shareholders by pursuing a strategy of capitalizing on the widespread popularity of interactive entertainment. We
focus on publishing a select number of high quality titles for which we can create sequels and build successful
franchises. To achieve this, it is critical that we have the resources available to attract and retain executives who are
committed to creativity, efficiency and innovation.

Accordingly, the Compensation Committee has established a compensation plan for our NEOs that is designed to:

Enhance the profitability of the Company and drive shareholder value creation;

Link a significant portion of compensation to the Company s long-term financial and stock price
performance, thereby creating long-term shareholder value;

Attract, motivate, and retain highly qualified individuals;
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Reward each NEO s contribution to the Company s profitability and growth; individual initiative, leadership
and achievements; and management of risks; and

Motivate NEOs to build a career at the Company and to contribute to our future success.
The Company seeks to provide competitive compensation that is commensurate with performance and integrates
individual efforts, Company and business unit results, and financial rewards. Accordingly, a significant portion of the
total compensation paid to NEOs is placed at risk through annual and long-term incentives, which combination of
incentives is designed to align the performance of NEOs and the Company s annual operating objectives and earnings
performance with long-term shareholder value creation.

Our compensation program s design, and in particular the use of equity awards as a key incentive element, establishes
strong links between our creative teams and long-term value creation for shareholders. Our compensation program
reflects the importance of creative talent to our business and enables us to retain and incentivize these groups. As a
result of the importance we place on equity incentives, Take-Two may have higher equity usage for share plans than
some of our peers. The Board of Directors periodically authorizes share repurchases when such actions are in the best
interests of the shareholders; these repurchases directly reduce the number of the Company s outstanding shares.
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I1. Compensation to Executive Chairman and CEO and President

Take-Two has had a long-standing management relationship with ZelnickMedia, under which ZelnickMedia provides
executive management and other services to Take-Two. This relationship was first established in 2007 and has been
maintained, with several amendments and restatements, since that time. Our Executive Chairman and CEO, Strauss
Zelnick, and our President, Karl Slatoff, serve in their current roles pursuant to the 2017 Management Agreement with
ZelnickMedia. Mr. Zelnick has been our Executive Chairman since 2008 and our CEO since 2011. Mr. Slatoff has
been our President since May 2013 and previously served in other executive roles at the Company.

On November 17, 2017, the Company and ZelnickMedia entered into the 2017 Management Agreement, effective
January 1, 2018 which superseded the prior 2014 Management Agreement. Like the 2014 Management Agreement,
the 2017 Management Agreement emphasizes performance-based, at-risk compensation and equity with greater than
one-year vesting, to ensure it is closely aligned with the compensation of other Take-Two executives, the performance
of the Company and the interests of our shareholders. Fees and incentives paid to ZelnickMedia during fiscal 2018 are
detailed below under Fiscal 2018 Fees and Incentives to ZelnickMedia.

The target compensation opportunity for ZelnickMedia under the 2017 Management Agreement considered the
Company s need for a senior leadership team that can provide financial and technology acumen as well as management
of creative talent. This is a unique combination of skills that creates a limited pool of candidates, and has resulted in

the Board of Directors decision to provide a competitive compensation opportunity for ZelnickMedia. However, this
compensation opportunity is contingent on achieving superior performance.

Services Provided by ZelnickMedia

The provisions of the 2017 Management Agreement establish the payments and benefits to which ZelnickMedia is
entitled as consideration for providing certain valuable and unique services. These services include:

Executive management and leadership delivered through the services of Executive Chairman and CEO
Strauss Zelnick and President Karl Slatoff.

Resources of other ZelnickMedia partners that may provide services and advice to the Company on an
as-needed basis.

First access to certain deal opportunities as they are identified by ZelnickMedia.

Elevated market positioning due to the industry relationships of ZelnickMedia.
The Board of Directors and Compensation Committee believe that the services provided by ZelnickMedia, inclusive
of the services of Mr. Zelnick and Mr. Slatoff, are a competitive advantage to Take-Two. The Board of Directors and
the Compensation Committee regularly evaluate the relationship with ZelnickMedia to ensure it is still the appropriate
management structure for the Company. To facilitate this review:
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At least annually, the Compensation Committee interviews a broad spectrum of Company management to
seek feedback on the performance of Mr. Zelnick and Mr. Slatoff and the relationship with ZelnickMedia,
generally.

Feedback from Company management is discussed in executive sessions of the Board of Directors.

The Lead Independent Director meets with members of the senior management team on an approximately
bi-weekly basis to discuss the business strategy of the Company in greater detail and provide additional
guidance to such members of management.
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Fiscal 2018 Fees and Incentives to ZelnickMedia

During fiscal 2018, ZelnickMedia received an annual management fee, had the opportunity to receive an annual
performance-based incentive, the payment of which is linked solely to an objective company performance measure,
and received a long-term incentive equity grant in a combination of time-based vesting RSUs and performance-based
vesting RSUs. The annual management fee and annual performance-based incentive were received in accordance with
the 2014 Management Agreement for the period from April 1, 2017 to December 31, 2017 and in accordance with the
2017 Management Agreement for the period from January 1, 2018 to March 31, 2018, and the long-term incentive
equity grant was received in accordance with the 2014 Management Agreement.

Compensation to ZelnickMedia in fiscal 2018 under the 2014 Management Agreement and the 2017 Management
Agreement, as applicable, is summarized below:

Annual Performance-

Annual Incentive
Management Fee Compensation Based RSUs Time-Based RSUs Total Compensation
$3,002,500(1) $5,424,000(2) $4,750,000(3) $3,850,000 $17,026,500

(1) Represents the aggregate of the fixed annual fee of $2,970,000 per the 2014 Management Agreement, pro-rated
for nine months, and the fixed annual fee of $3,100,000 per the 2017 Management Agreement, pro-rated for three
months.

(2) Adjusted EBITDA achieved was greater than 150% of budgeted target. As a result, ZelnickMedia earned the
maximum annual incentive. Represents the aggregate of the maximum annual incentive amount per the 2014
Management Agreement, pro-rated for nine months, and the maximum annual incentive amount per the 2017
Management Agreement, pro-rated for three months.

(3) Grant made on May 25, 2017 and amount assumes that the target TSR performance and sales performance in
connection with releases of New IP and Major IP vesting criteria for the performance-based RSUs are met,
resulting in the vesting of 81,580 RSUs. If the maximum TSR performance and sales performance in connection
with releases of New IP and Major IP vesting criteria for the performance-based RSUs are met, 163,160 RSUs
would vest.

2017 ZelnickMedia Management Agreement

As previously noted, on November 17, 2017, the Company and ZelnickMedia entered into the 2017 Management
Agreement, effective January 1, 2018, which superseded the prior 2014 Management Agreement. For a full

description of the 2017 Management Agreement, refer to Certain Relationships and Related Transactions Management
Agreement.

Compensation of Mr. Zelnick and Mr. Slatoff

Under the 2017 Management Agreement, as was the case under the 2014 Management Agreement, Mr. Zelnick may
not receive more than 60% of the aggregate compensation paid to ZelnickMedia and Mr. Slatoff may not receive more
than 40% of the aggregate compensation paid to ZelnickMedia. These individual caps continue to provide greater
transparency with respect to the maximum compensation payable to Messrs. Zelnick and Slatoff. Beyond this
provision, the allocation of any revenues of ZelnickMedia among its principals is not set forth in the 2017
Management Agreement or determined by means of any process in which the Company participates. In connection
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with their provision of services to the Company pursuant to the 2017 Management Agreement, and subject to the
limitations above, the actual amount of compensation received by Messrs. Zelnick and Slatoff is determined in the
sole discretion of ZelnickMedia.

Mr. Zelnick and Mr. Slatoff continue to both receive $1 annually in compensation from the Company, to provide them
the opportunity to receive certain health and other plan benefits, the value of which is described in the Summary
Compensation Table below. Mr. Slatoff receives his $1 of annual compensation pursuant to an
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