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PART | — FINANCIAL INFORMATION
Iltem 1. Unaudited Condensed Consolidated Financid@tatements

ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(In millions, except par value data)

ASSETS

Current asset:
Cash and cash equivalel
Shor-term investment
Marketable equity securitie
Receivables, net of allowances of $111 and $16&pedtively
Inventories
Deferred income taxe
Other current asse

Total current asse

Property and equipment, r
Investments in affiliate
Goodwill

Other intangibles, n¢
Deferred income taxe
Other asset

TOTAL ASSETS

LIABILITIES, MINORITY INTEREST AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payabl
Accrued and other liabilitie
Total current liabilities

Other liabilities
TOTAL LIABILITIES

Commitments and contingenci
Minority interest

Stockholder' equity:

Preferred stock, $0.01 par value. 10 shares aatd

Common stock, $0.01 par value. 1,000 shares aattyrB05 and 310 shares issued and outstand
respectively

Paic-in capital

Retained earning

Accumulated other comprehensive inca
Total stockholder equity

TOTAL LIABILITIES, MINORITY INTEREST AND STOCKHOLDE RS EQUITY

See accompanying Notes to Condensed Consolidated¢tal Statements.

(@) Derived from audited financial statemer

June 30, March 31,
2005 2005 (a)
$ 874 $ 1,27(
1,69¢ 1,68¢
17¢ 14C
167 29¢€

66 62

87 86

194 164
3,26: 3,70¢
35¢ 35:&

9 10

15E 152

33 36

17 19

82 93

$ 3,91¢ $ 4,37C
$ 11: $ 134
597 694
71C 82¢

31 33

741 861

10 11

3 3

1,121 1,43¢
1,94 2,00t
96 56
3,167 3,49¢
$ 3,91¢ $ 4,37(
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended

(Unaudited) June 30,
(In millions, except per share data) 2005 2004
Net revenue $ 36E $ 43z
Cost of goods sol 151 177
Gross profit 214 25k
Operating expense
Marketing and sale 75 63
General and administrati\ 51 35
Research and developmt 182 131
Amortization of intangible: 1 1
Total operating expens 31C 23C
Operating income (lost (96) 25
Interest and other income, r 17 9
Income (loss) before provision for (benefit fromyome taxes and minority intere (79 34
Provision for (benefit from) income tax (23 10
Income (loss) before minority intere (56) 24
Minority Interest (2 —
Net income (loss $ (598 $ 24
Net income (loss) per shal
Basic $ (0.19 $ 0.0¢
Diluted $ (0.19 $ 0.0¢
Number of shares used in computati
Basic 30¢ 30z
Diluted 30¢ 31€

See accompanying Notes to Condensed Consolidated¢tal Statements.
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In millions)

OPERATING ACTIVITIES
Net income (loss
Adjustments to reconcile net income (loss) to @eshcused in operating activitie
Depreciation and amortizatic
Minority interest
Realized (gains) losses on investments and oro§ale@perty and equipme
Tax benefit from exercise of stock optic
Other operating activitie
Change in assets and liabiliti¢
Receivables, ne
Inventories
Other asset
Accounts payabl
Accrued and other liabilitie

Net cash used in operating activit

INVESTING ACTIVITIES
Capital expenditure
Proceeds from sale of property and equipn
Proceeds from sale of marketable equity secul
Purchase of she-term investment
Proceeds from maturities and sales of «term investment
Acquisition of subsidiary, net of cash acqui
Other investing activitie

Net cash used in investing activiti
FINANCING ACTIVITIES
Proceeds from sales of common stock through emplsetack plans and other ple
Repurchase and retirement of common s

Net cash provided by (used in) financing activi

Effect of foreign exchange on cash and cash et

Decrease in cash and cash equival
Beginning cash and cash equivale
Ending cash and cash equivale
Shor-term investment

Ending cash, cash equivalents and «term investment

Supplemental cash flow information:
Cash paid during the period for income ta

Non-cash investing activities:
Change in unrealized gain (loss) on investments

See accompanying Notes to Condensed Consolidated¢tal Statements.

5

Three Months Ended

June 30,

2005 2004
$ (58 $ 24
23 16
2 —
1 2
5 13
- D
14z 37
1 1
(12) -
(25) (48)
(110 (10€)
(31 (66)
(33 (26)
- 15
4 _
(13¢) (1,557
134 572
3 -
@® —
(37 (996)
19 44
(337) -
(319 44
(10) 1
(39€) (1,017
1,27( 2,15(
874 1,13:
1,69¢ 1,23¢€
$ 2,57 $ 2,36¢
$ 5 $ 3
$ 47 $ (13
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

(1) DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATDN

Electronic Arts Inc. develops, markets, published distributes interactive software games thapéagable by consumers on home video
game consoles (such as the Sony PlaySt&tiyrMicrosoft Xbox® and Nintendo GameCuB# ), personal computers, mobile platforms —
including hand-held game players (such as the G2opeé® Advance, Nintendo DS and PlayStatio® Portable “PSPM ") and cellular
handsets — and online, over the Internet and gtogrietary online networks. Some of our gamesased on content that we license from
others (e.g., Madden NFL Football, Harry Potter BHeA Soccer), and some of our games are basediteltectual property that is wholly-
owned by us (e.g., The Siri4 and Need for Speéd ). Our goal is to develop titles which appeal te thass markets, which often means
translating and localizing them for sale in non-Esigspeaking countries. In addition, we also afieta create software game “franchises”
that allow us to publish new titles on a recurridagis that are based on the same property. Examiplleis include our annual iterations of
sports-based franchises (e.g., NCARootball and FIFA Soccer), titles based on longdivnovie properties (e.g., James Bo¥d and
wholly-owned properties that can be successfulijusted (e.g., The Sims and Need for Speed).

The Condensed Consolidated Financial Statementsnawgdited and reflect all adjustments (consistinky of normal recurring accruals) th

in the opinion of management, are necessary fairgfesentation of the results for the interimiqas presented. The preparation of these
condensed consolidated financial statements regjmenagement to make estimates and assumptioreffénettthe amounts reported in these
condensed consolidated financial statements arahgzanying notes. Actual results could differ mai#yifrom those estimates. The results
of operations for the current interim periods asemecessarily indicative of results to be expeébedhe current year or any other period.

These Condensed Consolidated Financial Statemleoisdsbe read in conjunction with the ConsolidaEathncial Statements and Notes
thereto included in our Annual Report on Form 1@Kthe fiscal year ended March 31, 2005, as filétth the Securities and Exchange
Commission on June 7, 2005.

On October 18, 2004, our Board of Directors auttestia program to repurchase up to an aggregafes6fiillion of shares of our common
stock. Pursuant to the authorization, we may rdgase shares of our common stock from time to timtéeé open market or through privately
negotiated transactions over the course of a twielepth period. During the three months ended JOn@@05, we repurchased and retired
6.3 million shares of our common stock for approadiety $337 million. From the inception of the pragr through June 30, 2005, we have
repurchased and retired 7.1 million shares of oamraon stock for approximately $378 million.

(2) FISCAL YEAR AND FISCAL QUARTER
Ouir fiscal year is reported on a 52/53-week petiiad, historically, has ended on the final Saturdfaylarch in each year. Beginning with the

current fiscal year ending March 31, 2006, we weiltl our fiscal year on the Saturday nearest Matcf Be results of operations for the fis
years ended March 31, 2006 and 2005 contain thenfislg number of weeks

Fiscal Years Ended Number of Weeks Fiscal Period End Dat¢
March 31, 200t 53 weeks April 1, 2006
March 31, 200¢ 52 weeks March 26, 200!

The results of operations for the fiscal quarterdesl June 30, 2005 and 2004 contain the followungher of weeks:

Fiscal Quarters Ended Number of Weeks Fiscal Period End Datt¢
June 30, 200 14 weeks July 2, 200t
June 30, 200 13 weeks June 26, 200

For simplicity of presentation, all fiscal periogie treated as ending on a calendar month end.
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(3) EMPLOYEE STOCK-BASED COMPENSATION

We account for stock-based awards to employeeg tismintrinsic value method in accordance with @&etting Principles Board Opinion
(“APB”) No. 25, “Accounting for Stock Issued to Employeedie have adopted the disclosure-only provisionStafement of Financial
Accounting Standards (“SFAS”) No. 122\ccounting for Stock-Based Compensatigrds amended.

Had compensation cost for our stock-based compengaians been measured based on the estimatedhfaé at the grant dates in
accordance with the provisions of SFAS No. 123rasnded, we estimate that our reported net incéas)(@and net income (loss) per share
would have been the pro forma amounts indicateoviaelhe fair value of each option grant is estirdaia the date of grant using the Black-
Scholes option-pricing model. The following weigitaverage assumptions were used for grants mads ond stock-based compensation
plan during the three months ended June 30, 2002604

Three Months Ended

June 30,
2005 2004
Risk-free interest rat 3.7% 3.C%
Expected volatility 35% 40%
Expected life of stock options (in yea 3.2 3.2
Expected life of employee stock purchase plans@nths) 6 6
Assumed dividend None None

Our calculations are based on a multiple optionatdn approach and forfeitures are recognized whey occur.

Three Months Ended

June 30,
(In millions, except per share da 2005 2004
Net income (loss)
As reportec $ (58 $ 24
Deduct: Total stock-based employee compensatioaresgodetermined under fair-valu
based method for all awards, net of related tascts (25) (19)
Pro forma $ (83 $ 5
Net income (loss) per shal
As reportec— basic $ (0.19) $ 0.0¢
Pro forma- basic $ (0.27) $ 0.0Z
As reportec— diluted $ (0.19) $ 0.0¢
Pro forma- diluted $ (0.27) $ 0.01

In December 2004, the Financial Accounting Stansl&aiard (“FASB”) issued SFAS No. 123 (revised 2008FAS No. 123R"),'Share-
Based Payme” . SFAS No. 123R requires that the cost resultingnfall share-based payment transactions be recjirizhe financial
statements using a fair-value-based method. Thensént replaces SFAS No. 123, supersedes APB Nan2bamends SFAS No. 95, “
Statement of Cash Flows'While the fair value method under SFAS No. 128Rdry similar to the fair value method under SP¥® 123
with regards to measurement and recognition oksbased compensation, management is currently euajuhte impact of several of the |
differences between the two standards on our colaet! financial statements. For example, SFASIR8.permits us to recognize forfeitu
as they occur while SFAS No. 123R will require aigstimate future forfeitures and adjust our estinam a quarterly basis. SFAS No. 123R
will also require a classification change in thetament of cash flows, whereby a portion of thebmefit from stock options will move from
operating cash flow activities to financing casiwflactivities (total cash flows will remain unchaaky.

In March 2005, the Securities and Exchange ComomgS5EC”) released Staff Accounting Bulletin N@71“Share-Based Payment”

which provides the views of the staff regardingititeraction between SFAS No. 123R and certain 8H€5 and regulations for public
companies. In April 2005, the SEC adopted a rud¢ imends the compliance dates of SFAS No. 123Retxhe revised compliance dates,
we will be required to adopt the provisions of SF& 123R no later than the first interim periodistal 2007. While management
continues to evaluate the impact of SFAS No. 128Rur consolidated financial statements, we culydiglieve that the expensing of stock-
based compensation will have an impact on our Qusetk Consolidated Statements of Operations sitoilaur pro forma disclosure under
SFAS No. 123, as amended.
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(4) GOODWILL AND OTHER INTANGIBLE ASSETS, NET

Goodwill information is as follows (in millions):

Goodwill

Finite-lived intangibles consist of the followinim (nillions):

Developed/Core Technolog
Tradenamt

Subscribers and Other Intangib
Total

Developed/Core Technolog
Tradenamt

Subscribers and Other Intangib
Total

Amortization of intangibles for the three monthsled June 30, 2005 and 2004 was $3 million (of wB2million was recognized as cost of

Effects of

As of Foreign As of
March 31, Goodwill Currency June 30,

2005 Acquired Translation 2005
$ 152 $ 3 $ (1) $ 15t

As of June 30, 2005

Gross Other

Carrying Accumulated Intangibles,
Amount Amortization Impairment Other Net
$ 47 $ (24) $ 9) $ 1 $ 15
37 (19 (1) - 17
11 @) @) (@) 1
$ 95 $ (50) $ (12) $ - $ 33
As of March 31, 2005

Gross Other

Carrying Accumulated Intangibles,
Amount Amortization Impairment Other Net

$ 47 $ (22) $ (9) $ 1 $ 17
37 (18) (1) - 18
11 @) (&) ) 1
$ 95 $ (47) $ (12) $ - $ 36

goods sold) and $1 million, respectively. Finiteelil intangible assets are amortized using thegsitréine method over the lesser of their
estimated useful lives or the agreement termsc#fiyifrom two to twelve years. As of June 30, 2@0% March 31, 2005, the weighted-
average remaining useful life for finite-lived intgible assets was approximately 4.1 years andeaByrespectively.

As of June 30, 2005, future amortization of finliteed intangibles that will be recorded in costgofods sold and operating expenses is

estimated as follows (in millions):

Fiscal Year Ending March 3
2006 (remaining 9 month
2007
2008
2009
2010
Thereafte

Total

=

ANWOOO®

©¥
w
w
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(5) RESTRUCTURING AND ASSET IMPAIRMENT CHARGES

Restructuring and asset impairment informationfakine 30, 2005 was as follows (in millions):

Accrual Charges Accrual
Beginning Utilized Adjustments Ending
Balance in Cash to Operations Balance

Three Months Ended June 30, 2(
Facilities-related $ 10 $ @ $ - $ 9

Year Ended March 31, 20(

Workforce $ 2 $ (2 $ - $ -
Facilities-related 12 (4) 2 10
Total $ 14 $ (6 $ 2 $ 10

In fiscal 2004, 2003 and 2002, we entered intootarirestructurings based on management decisienst June 30, 2005, an aggregate of
$24 million in cash had been paid out under theewetiring plans. The remaining projected net aastay of $9 million is expected to be
utilized by January 2009. The facilities-relatedraed obligation shown above is net of $12 millagdrestimated future sub-lease income. The
restructuring accrual is included in other accragpenses presented in Note 7 of the Notes to Ceedebonsolidated Financial Statements.

(6) ROYALTIES AND LICENSES

Our royalty expenses consist of payments to (1)estricensors, (2) independent software develoards(3) co-publishing and/or
distribution affiliates. License royalties congi$payments made to celebrities, professional spmganizations, movie studios and other
organizations for our use of their trademarks, cighys, personal publicity rights, content and/tirey intellectual property. Royalty payme
to independent software developers are paymentsdéadevelopment of intellectual property relatedtr games. Co-publishing and
distribution royalties are payments made to thadips for delivery of product.

Royalty-based payments made to content licensatslmtribution affiliates are generally capitalizasi prepaid royalties and expensed to cost
of goods sold at the greater of the contractualffective royalty rate based on expected net prosiales. Prepayments made to thinly
capitalized independent software developers angudidishing affiliates are generally made in conimectvith the development of a particular
product and, therefore, we are generally subjedete@lopment risk prior to the general releasdefdroduct. Accordingly, payments that are
due prior to completion of a product are generelpensed as research and development as the seawvécimcurred. Payments due after
completion of the product (primarily royalty-basachature) are generally expensed as cost of gealdsat the higher of the contractual or
effective royalty rate based on expected net prosiies.

Minimum guaranteed royalty obligations are iniffalecorded as an asset and as a liability at theactual amount when payment is not
contingent upon performance by the licensor. Wheyment is contingent upon performance by the liocgnse record royalty payments as
asset when actually paid and as a liability whewiired rather than upon execution of the contidatimum royalty payment obligations are
classified as current liabilities to the extentlsuayalty payments are contractually due withinlegt twelve months. As of June 30, 2005
March 31, 2005, approximately $44 million and $5iliam, respectively, of minimum guaranteed royattyligations had been recognized
are included in the tables below.

Each quarter, we also evaluate the future reatimaif our royalty-based assets as well as any ogrézed minimum commitments not yet
paid to determine amounts we deem unlikely to laéized through product sales. Any impairments aeteed before the launch of a product
are charged to research and development expengeirinents determined post-launch are charged tooé@®ods sold. In either case, we
rely on estimated revenue to evaluate the futualizagion of prepaid royalties. If actual salegevised revenue estimates fall below the in
revenue estimates, then the actual charge takerbegyeater in any given quarter than anticipatéel.had no impairments during the three
months ended June 30, 2005 and 2004.
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The current and long-term portions of prepaid rogaland minimum guaranteed royalty-related assetkided in other current assets and
other assets, consisted of (in millions):

As of As of
June 30 March 31,

2005 2005
Other current asse $ 118 $ 59
Other asset 68 76
Royalty-related asset $ 181 $ 13E

At any given time, depending on the timing of oayments to our co-publishing and/or distributiofiliates, content licensors and/or
independent software developers, we recognize dnpgalty amounts due to these parties as eittmnents payable or accrued liabilities.
The current and long-term portions of accrued sl included in accrued and other liabilitiesnaedl as other liabilities, consisted of (in
millions):

As of As of
June 30 March 31,

2005 2005
Accrued liabilities $ 61 $ 88
Other liabilities 31 33
Accrued royaltie: $ 92 $ 121

In addition, as of June 30, 2005, we had approxépail,379 million that we were committed to paypedlishing and/or distribution
affiliates and content licensors but that were galhecontingent upon performance by the countayp@re., delivery of the product or conte
or other factors) and were therefore not recordealir Condensed Consolidated Financial Statem8etsNote 8 of the Notes to Condensed
Consolidated Financial Statements.

(7) BALANCE SHEET DETAILS

Inventories
Inventories as of June 30, 2005 and March 31, 2005isted of (in millions):

As of As of
June 30 March 31,

2005 2005
Raw materials and work in proce $ 2 $ 2
Finished goods (including manufacturing royalti 64 60
Inventories $ 66 $ 62

10
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Property and Equipment, N
Property and equipment, net, as of June 30, 2009%/&amch 31, 2005 consisted of (in millions):

As of As of
June 30 March 31,

2005 2005
Computer equipment and softw: $ 397 $ 381
Buildings 114 10€
Leasehold improvemen 77 73
Land 59 60
Office equipment, furniture and fixtur: 55 58
Warehouse equipment and otl 12 12
Construction in progres 36 43
75C 72¢
Less: Accumulated depreciation and amortiza (397) (375)
Property and equipment, r $ 35¢ $ 35:

Depreciation and amortization expense associatddprdperty and equipment amounted to $20 millimmtiie three months ended June 30,
2005 and $16 million for the three months ended R 2004.

Accrued and Other Liabilitie
Accrued and other liabilities as of June 30, 2008 March 31, 2005 consisted of (in millions):

As of As of
June 30 March 31,

2005 2005
Accrued income taxe $ 237 $ 267
Other accrued expens 15€ 17z
Accrued compensation and bene 99 132
Accrued royaltie: 61 88
Deferred revenu 44 35
Accrued and other liabilitie $ 597 $ 694

(8) COMMITMENTS AND CONTINGENCIES

Lease Commitments and Residual Value Guarai

We lease certain of our current facilities andaiarequipment under non-cancelable operating lagssements. We are required to pay
property taxes, insurance and normal maintenansts éor certain of our facilities and will be remepd to pay any increases over the base yeal
of these expenses on the remainder of our fasilitie

In February 1995, we entered into a build-to-sedisk with a third party for our headquarters figciti Redwood City, California, which was
refinanced with Keybank National Association inyJB001 and expires in July 2006. We accountedHisrdrrangement as an operating lease
in accordance with SFAS No. I3ccounting for Leases’, as amended. Existing campus facilities developgidhase one comprise a total of
350,000 square feet and provide space for salaketiveg, administration and research and developffuections. We have an option to
purchase the property (land and facilities) foraximum of $145 million or, at the end of the leasearrange for (i) an extension of the lease
or (ii) sale of the property to a third party while retain an obligation to the owner for approxieha90 percent of the difference between
sale price and the guaranteed residual value td 129 million if the sales price is less thars thimount, subject to certain provisions of the
lease.

11
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In December 2000, we entered into a second buikliiblease with Keybank National Association fdive and one-half year term beginning
December 2000 to expand our Redwood City, Caliloph@adquarters facilities and develop adjacentgrtpadding approximately 310,000
square feet to our campus. Construction was coetpiatJune 2002. We accounted for this arrangeaseah operating lease in accordance
with SFAS No. 13, as amended. The facilities prexsgace for sales, marketing, administration asdareh and development functions. We
have an option to purchase the property for a maxirof $130 million or, at the end of the leaseai@nge for (i) an extension of the lease or
(i) sale of the property to a third party while wetain an obligation to the owner for approximat@d percent of the difference between the
sale price and the guaranteed residual value td 119 million if the sales price is less thars thimount, subject to certain provisions of the
lease.

We believe the estimated fair values of both pridgeunder these operating leases are in excdbgiofespective guaranteed residual values
as of June 30, 2005.

For the two lease agreements with Keybank Nati@sabciation, as described above, the lease ratdsased upon the LIBOR plus a margin
and require us to maintain certain financial covésas shown below, all of which we were in compt@with as of June 30, 2005.

Actual as of
Financial Covenants Requirement June 30, 200¢
Consolidated Net Worth (in million: equal to or greaterth  $ 2,061 $ 3,167
Fixed Charge Coverage Ra equal to or greater th 3.0C 15.77
Total Consolidated Debt to Capi equal to or less thi 60% 7.2%
Quick Ratio- Q1 & Q2 equal to or greater th 1.0C 11.1C
Q3& Q4 equal to or greater th 1.7t N/A

Letters of Credi

In July 2002, we provided an irrevocable standiigteof credit to Nintendo of Europe. The standitydr of credit guarantees performance of
our obligations to pay Nintendo of Europe for tra@dgables. The original letter of credit guaranteedobligations to Nintendo of Europe of
up to € 18 million. In April 2005, we reduced theagantee to € 8 million. This standby letter ofdirexpired in July 2005 and was renewed
through July 2006. As of June 30, 2005, we hadtlems € 1 million payable to Nintendo of Europe @m®d by this standby letter of credit.

In August 2003, we provided an irrevocable stanéltgr of credit to 300 California Associates ILC in replacement of our security deposit
for office space. The standby letter of credit guees performance of our obligations to pay casdecommitment up to approximately $1
million. The standby letter of credit expires ind@enber 2006. As of June 30, 2005, we did not hapeyable balance covered by this star
letter of credit.

Development, Celebrity, League and Content Licerg@gments and Commitmel

The products produced by our studios are designddeated by our employee designers, artistayaodtprogrammers and by nemploye:
software developers (“independent artists” or ‘hparty developers”)NVe typically advance development funds to the irdelent artists ar
third-party developers during development of ounga, usually in installment payments made uportonepletion of specified development
milestones.

Contractually, these payments are considered adgamainst subsequent royalties on the sales gftideicts. These terms are set forth in
written agreements entered into with the independsists and third-party developers. In additiae, have certain celebrity, league and
content license contracts that contain minimum goi@e payments and marketing commitments thataréapendent on any deliverables.
Celebrities and organizations with whom we havereats include: ESPN (content in EA SPORT™3james); FIFA and UEFA (professional
soccer); NASCAR (stock car racing); John Maddeofgssional football); National Basketball Asso@at{professional basketball); PGA
TOUR (professional golf); Tiger Woods (professiogalf); National Hockey League and NHLPA (profesgibhockey); Warner Bros. (Har
Potter, Batman and Superman); MGM/Danjaq (JameslBd&ew Line Productions (The Lord of the RingsauSZaentz Company (The Lo
of the Rings); Marvel Enterprises (fighting); Nat& Football League, Arena Football League and PERS Inc. (professional football);
Collegiate Licensing Company (collegiate footbaltldasketball); ISC (stock car racing); Island Defh (fighting); and Viacom Consumer
Products (The Godfather). These developer and gblitense commitments represent the sum of (ixtsh payments due under non-royalty-
bearing licenses and services agreements anti€ilntnimum payments and advances against royditiesinder royaltyearing licenses ar
services agreements, the majority of which are itimmél upon performance by the counterparty. Theggmum guarantee payments and
related marketing commitments are included in #ixet below.

12
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The following table summarizes our minimum contwatbbligations and commercial commitments as aBR0, 2005, and the effect we
expect them to have on our liquidity and cash floiuture periods (in millions):

Contractual Obligations Commercial Commitment
Fiscal Year Developer/ Bank and
Ending Licensor Other
March 31, Lease: Commitments () Marketing Guarantees Total
2006 (remaining nine month $ 34 $ 76 % 34 $ 3 $ 147
2007 30 137 34 - 201
2008 23 12t 30 - 17¢
2009 17 134 30 - 181
2010 13 121 31 - 165
Thereafte 35 83C 197 - 1,062
Total $152 $ 1,42:  $ 356 $ 3 $1,93¢

(1) Developer/licensor commitments include $44 mill@frcommitments to developers or licensors that Hmen recorded in current and
long-term liabilities and a corresponding amountunrent and long-term assets in our Condenseddlidated Balance Sheets as of June 30,
2005 because the developer or licensor does netdiay performance obligations to us.

The lease commitments disclosed above include acto@l rental commitments of $21 million under resthte leases for unutilized office
space due to our restructuring activities. Theseuants, net of estimated future sub-lease incomes exepensed in the periods of the related
restructuring and are included in our accrued ahdrdiabilities reported on our Condensed Considid Balance Sheets as of June 30, 2005.
See Note 5 in the Notes to Condensed Consolidatesh&ial Statements.

Litigation

On July 29, 2004, a class action lawsKitschenbaum v. Electronic Arts Incwas filed against us in Superior Court in San@datalifornia
The complaint alleges that we improperly classifiedage Production Employees” in California as exp¢mployees and seeks injunctive
relief, unspecified monetary damages, interestatmtneysfees. The complaint was first amended on or abawvelber 30, 2004 to add t
former employees as named-plaintiffs, and amendathan or about January 5, 2005 to add anotherédoemployee as a named-plaintiff.
The allegations in the complaint were not mategrialanged by the amendments.

On February 14, 2005, a second employment-reldssd ection lawsuitlasty v. Electronic Arts Incwas filed against us in Superior Court
in San Mateo, California. The complaint allegeg tha improperly classified “Engineers” in Califoenas exempt employees and seeks
injunctive relief, unspecified monetary damagetenest and attorneys’ fees. On or about March @852we received a first amended
complaint, which contains the same material aliegatas the original complaint. We answered thet imended complaint on April 20, 20

On March 24, 2005, a class action lawsuit was fdgdinst us and certain of our officers and dinsctbhe complaint, which asserts claims
under Section 10(b) and 20(a) of the SecuritiehBrge Act of 1934 based on allegedly false andeaithg statements, was filed in the
United States District Court, Northern District@&lifornia, by an individual purporting to represarclass of purchasers of EA common
stock. Additional class action lawsuits have bekeul fin the same court by other individuals asegrthe same claims against us. On May 9,
2005, the court consolidated the complaints, andume 13, 2005, the court appointed lead plaiatiff lead counsel pursuant to the
requirements of the Private Securities Litigaticefd®m Act of 1995. An amended consolidated complia@s not yet been filed. Separately,
on April 12, 2005, a shareholder derivative actia@s filed in San Mateo Superior Court against eeéour officers and directors. This suit
asserts claims based on substantially the samgafaaitegations set forth in the federal classcackawsuits. Two other shareholder derivative
actions have been filed in San Mateo Superior Cmased on the same claims. Two of the three derévattions have been consolidated; a
request to consolidate the third is currently pegdin addition, two other shareholder derivatigéans based on substantially the same
allegations have been filed in the United Statestriot Court, Northern District of California. Wehe not responded to any of the complai
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In addition, we are subject to other claims arigdiion arising in the ordinary course of busin€gr management considers that any liability
from any reasonably foreseeable disposition of sibbr claims and litigation, individually or ingtaggregate, would not have a material
adverse effect on our consolidated financial positir results of operations.

Director Indemnity Agreemen

We have entered into indemnification agreements thié members of our Board of Directors at the tihesy join the Board to indemnify

them to the extent permitted by law against anyalhiiabilities, costs, expenses, amounts paiseitiement and damages incurred by the
directors as a result of any lawsuit, or any jualichdministrative or investigative proceeding inieh the directors are sued as a result of their
service as members of our Board of Directors.

(9) COMPREHENSIVE INCOME (LOSS)

SFAS No. 1307Reporting Comprehensive Incometequires classification of other comprehensiwoine (loss) in a financial statement and
display of accumulated other comprehensive incdoss) separately from retained earnings and additipaid-in capital. Accumulated other
comprehensive income primarily includes foreignrency translation adjustments, and the net of tagumts for unrealized gains (losses) on
investments and unrealized gains (losses) on de@gdesignated as cash flow hedges.

The change in the components of accumulated otimaprehensive income, net of tax, for the three menhded June 30, 2005 and 2004 are
summarized as follows (in millions):

Three Months Ended

June 30,
2005 2004
Net income (loss $ (58 $ 24
Other comprehensive income (los
Change in unrealized gain (loss) on investmentspiax expense (benefit) of $0 a
$(5), respectivel 47 (8)
Change in unrealized gain on derivative instrumamgs of tax expense of $1 and $0,
respectively 4 -
Foreign currency translation adjustme (172) (5)
Total other comprehensive income (lo $ 40 $ (13
Total comprehensive income (lo¢ $ (18 $ 1

The foreign currency translation adjustments ateadfusted for income taxes as they relate to indefinvestments in non-U.S. subsidiaries.
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(10) NET INCOME (LOSS) PER SHARE

The following table summarizes the computationbaxic earnings per share (“Basic EPS”) and diletathings per share (“Diluted EPS”).
Basic EPS is computed as net income divided bwgighted-average number of common shares outstgffidiirthe period. Diluted EPS
reflects the potential dilution that could occwrfr common shares issuable through stock-based emafpen plans including stock options,
restricted stock awards, warrants and other coiferecurities using the treasury stock methotediize August 2, 2004, each outstanding
share of Class A common stock was reclassifiechassbare of common stock and prior period Classrmon stock has been reclassifie
reflect these amendments.

Three Months Ended

June 30,
(In millions, except per share dat 2005 2004
Net income (loss $ (58 $ 24
Shares used to compute net income (loss) per <
Weightec-average common stock outstand- basic 30¢ 302
Dilutive potential common stock equivalel - 14
Weighte-average common stock outstand- diluted 30¢ 31€

Net income (loss) per shal
Basic $ (0.19 $ 0.0¢
Diluted $ (0.19 $ 0.0¢

As a result of our net loss for the three montrdeenJune 30, 2005, we have excluded certain stwakds from the Diluted EPS calculation
as their inclusion would have been antidilutive diee reported net income for this period, an addél 10 million shares of potential
common stock equivalents would have been includdgbde number of shares used to calculate Dilutesl #6Pthe three months ended
June 30, 2005.

Excluded from the above computation of weightedrage common shares for Diluted EPS for the threethsoended June 30, 2005 and
2004 were options to purchase 7 million and leas thmillion shares of common stock, respectivatythe options’ exercise price was
greater than the average market price of the conmshares for the period. For the three months edded 30, 2005 and 2004, the weighted-
average exercise price of these options was $&8d%$52.35 per share, respectively.

(11) SEGMENT INFORMATION

SFAS No. 131;Disclosures About Segments of an Enterprise andt®é Information”, establishes standards for the reporting by public
business enterprises of information about prodnes| geographic areas and major customers. Theoché&dr determining what information

to report is based on the way that management m@mpur operating segments for making operatideaisions and assessments of financial
performance.

Our chief operating decision maker is consideregetour Chief Executive Officer (“CEO"The CEO reviews financial information presel
on a consolidated basis accompanied by disagggdtemation about revenue by geographic regiahtanproduct line for purposes of
making operating decisions and assessing finapeidrmance. Our view and reporting of businessmeggs may change due to changes in
the underlying business facts and circumstanceshanévolution of our reporting to our CEO.
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Information about our total net revenue by proding for the three months ended June 30, 2005 a6d & presented below (in millions):

Three Months Ended

June 30,
2005 2004
Consoles
PlayStation : $ 117 $ 162
Xbox 44 57
Nintendo GameCub 22 26
Other console — 2
Total Console: 18¢ 247
PC 74 67
Mobility
PSP 33 -
Nintendo DS 12 -
Game Boy Advanc 6 18
Cellular Handset 1 -
Total Mobility 52 18
Cc-publishing and Distributio 30 67
Internet Services, Licensing and Ot
Subscription Service 15 13
Licensing, Advertising and Oth 11 20
Total Internet Services, Licensing and Ot 26 33
Total Net Revenu $ 36E $ 432

Information about our operations in North AmeriEayope and Asia Pacific for the three months erdere 30, 2005 and 2004 is presented
below (in millions):

North Asia
America Europe Pacific Total

Three months ended June 30, 2!

Net revenue from unaffiliated custom $ 184 $ 144 $ 37 $ 36t
Interest income, ne 13 7 - 20
Depreciation and amortizatic 14 8 1 23
Total asset 2,602 1,24¢ 69 3,91¢
Capital expenditure 26 5 2 33
Long-lived asset: 32¢ 211 10 547
Three months ended June 30, 2

Net revenue from unaffiliated custom: $ 211 $ 19C $ 31 $ 432
Interest income, ne 7 1 - 8
Depreciation and amortizatic 9 6 1 16
Total asset 2,53¢ 76€ 64 3,37(
Capital expenditure 21 4 1 26
Long-lived asset: 257 14C 6 40z

Our direct sales to Wal-Mart Stores, Inc. represgaipproximately 12 percent of total net revenudéth the three months ended June 30,
2005 and 2004.
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(12) IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

In March 2004, the FASB ratified the measurementr@eognition guidance and certain disclosure reguénts for impaired securities as
described in Emerging Issues Task Force (“EITFSuésNo. 03-1, The Meaning of Other-Than-Temporary Impairment lsd\pplication

to Certain Investments”In June 2005, the FASB directed its staff to ésptoposed FASB Staff Position (“FSP”) EITF 03-1-a,
Implementation Guidance for the Application of Rgnaph 16 of EITF Issue No. -1,” as final. The FASB plans to retitle this FSP as FSP
FAS 115-1,"The Meaning of Other-Than-Temporary Impairment disdApplication to Certain InvestmentsThe final FSP will supersede
EITF Issue No. 03-1 and EITF Topic D-4&ecognition of Other-Than-Temporary Impairment ogbe Planned Sale of a Security Whose
Cost Exceeds Fair ValueThe final FSP will replace the guidance set fortiparagraphs 10 through 18 of EITF Issue No. 03th w
references to existing other-than-temporary impairtguidance. FSP FAS 115-1 would be effectiveotber-than-temporary impairment
analysis conducted in periods beginning after Sepér 15, 2005. Management is currently evaluatihgtimpact the adoption of the
measurement and recognition guidance in FSP FASLM# have on our consolidated financial statetsen

In November 2004, the FASB issued SFAS No. 1Bientory Costs — an amendment of ARB No. 43, @na}j . SFAS No. 151 amends
the guidance in Accounting Research Bulletin (“ARBIb. 43, Chapter 4]nventory Pricing” , to clarify the accounting for abnormal
amounts of idle facility expense, freight, handloasts, and wasted material (spoilage) and reqthisgghose items be recognized as current-
period charges. SFAS No. 151 also requires thatatilon of fixed production overheads to the co$tsonversion be based on the normal
capacity of the production facilities. SFAS No. 1§Effective for inventory costs incurred duringchl years beginning after June 15, 2005.
Management believes the adoption of SFAS No. 1%Inei have a material impact on our consolidaiadricial statements.

In May 2005, the FASB issued SFAS No. 15¥;counting Changes and Error Corrections — A Reglaent of APB Opinion No. 20 and
FASB Statement No” . SFAS No. 154 changes the requirements for theusting and reporting of a change in accountinggiple. Under
previous guidance, changes in accounting prineigee recognized as a cumulative affect in themadrme of the period of the change. The
new statement requires retrospective applicatiathahges in accounting principle, limited to theedi effects of the change, to prior periods’
financial statements, unless it is impracticabldetermine either the period-specific effects er¢bimulative effect of the change.
Additionally, this Statement requires that a chaimggepreciation, amortization or depletion metfmdong-lived, nonfinancial assets be
accounted for as a change in accounting estimégetedl by a change in accounting principle and ¢batection of errors in previously issued
financial statements should be termed a “restateinf®RAS No. 154 is effective for accounting chasigad correction of errors made in
fiscal years beginning after December 15, 2005. &dament does not believe the adoption of SFAS B .wiill have a material impact on
our consolidated financial statements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Electronic Arts Inc.:

We have reviewed the accompanying condensed cdasedi balance sheet of Electronic Arts Inc. andislidries (the Company) as of Jul
2005, and the related condensed consolidated stateraf operations and cash flows for the threetmpariods ended July 2, 2005 and
June 26, 2004. These condensed consolidated falatatements are the responsibility of the Comsamanagement.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited States). A review of
interim financial information consists principalyy applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatistandards of the Public Company
Accounting Oversight Board (United States), theeotiye of which is the expression of an opinionareigng the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of any naterodifications that should be made to the conel@r®nsolidated financial statements
referred to above for them to be in conformity Wy8nerally accepted accounting principles.

We have previously audited in accordance with stedglof the Public Company Accounting Oversighti@q&nited States), the

consolidated balance sheet of Electronic Arts &md subsidiaries as of March 26, 2005, and théackleonsolidated statements of operations,
stockholders’ equity and comprehensive income,casth flows for the year then ended (not presengeeir); and in our report dated June 3,
2005, we expressed an unqualified opinion on tltossolidated financial statements. In our opintbe,information set forth in the
accompanying condensed consolidated balance sheéMarch 26, 2005, is fairly stated, in all m&@krespects, in relation to the
consolidated balance sheet from which it has beenet.

KPMG LLP

Mountain View, California
August 3, 2005
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Privee Securities Litigation
Reform Act of 1995. All statements, other than sta&ments of historical fact, including statements resyding industry prospects and
future results of operations or financial position,made in this Quarterly Report on Form 10-Q are foward looking. We use words
such as “anticipate”, “believe”, “expect”, “intend” (and the negative of any of these terms), “futureand similar expressions to help
identify forward-looking statements. These forwardlooking statements are subject to business and eammic risk and reflect
management’s current expectations, and involve subgts that are inherently uncertain and difficult to predict. Our actual results
could differ materially. We will not necessarily update information if any forward-looking statement later turns out to be inaccurate.
Risks and uncertainties that may affect our futureresults include, but are not limited to, those disgssed in this report below under the
heading “Risk Factors”, as well as in our Annual Reort on Form 10-K for the fiscal year ended March 3, 2005 as filed with the
Securities and Exchange Commission (“SEC”) on Jun@, 2005 and in other documents we have filed witlhé SEC.

OVERVIEW

The following overview is a top-level discussionafr operating results as well as some of the sremdl drivers that affect our business.
Management believes that an understanding of tinesds and drivers is important in order to underdtour results for the quarter ended
June 30, 2005, as well as our future prospects. Jininmary is not intended to be exhaustive, nibiingended to be a substitute for the
detailed discussion and analysis provided elsewihettés Form 10-Q, including in the remainder M&nagement’s Discussion and Analysis
of Financial Condition and Results of OperatioriRisk Factors” or the condensed consolidated firerstatements and related notes.
Additional information can be found within the “Bness” section of our Annual Report on Form 10-Ktfee fiscal year ended March 31,
2005 as filed with the SEC on June 7, 2005 andheradocuments we have filed with the SEC.

About Electronic Arts

We develop, market, publish and distribute intévacsoftware games that are playable by consumel®me video game consoles (such as
the Sony PlayStatiofi2, Microsoft Xbox® and Nintendo GameCuB¥ consoles), personal computers, mobile platformseluding hand-
held game players (such as the Game Bégvance, Nintendo D3V and PlayStatiof® Portable “PSPM ") and cellular handsets — and
online, over the Internet and other proprietaryranhetworks. Some of our games are based on dahtgnwe license from others (e.g.,
Madden NFL Football, Harry Potter and FIFA Soccangd some of our games are based on our own whalhed intellectual property (e.g.,
The Sims™ and Need for Speéd' ). Our goal is to develop titles which appeal te thass markets, which often means translating and
localizing them for sale in non-English speakingries. In addition, we also attempt to creatéveafe game “franchises” that allow us to
publish new titles on a recurring basis that aieldaon the same property. Examples of this arantheal iterations of our sports-based
franchises (e.g., NCAR Football and FIFA Soccer), titles based on longdivnovie properties (e.g., James Bond and HartgPand
wholly-owned properties that can be successfulijusted (e.g., The Sims and Need for Speed).

Overview of Financial Results

Total net revenue for the three months ended Jan2@5 was $365 million, down 15.5 percent as @mexb to the three months ended
June 30, 2004. Net revenue for the three monthsdeddne 30, 2005 was driven by our Medal of Honaor Battlefield franchises and the
release oBatman BeginsM . The strength of these titles did not offset {asir’s strong performance of our Harry Potter aightNight
franchises as well d3EFA Euro 2004eleased in the three months ended June 30, 2Ghjanction with the UEFA Euro 2004 football
tournament held in Europ®ledal of Honor European Assallf andBattlefield 2™ both reached platinum status (over one million espi
sold) in the quarter.

Net loss for the three months ended June 30, 2@E5$H8 million as compared to net income for theetmonths ended June 30, 200
$24 million. Diluted loss per share for the threentihs ended June 30, 2005 was $0.19 as compadddtexr income per share of $0.08 for
the three months ended June 30, 2004.

We used $31 million in cash from operations duthngthree months ended June 30, 2005 as compa$&b tmillion during the three months
ended June 30, 2004. The decrease in cash usedrnating activities resulted primarily from thelection of receivables, partially offset by
the overall decline in net income during the thmemths ended June 30, 2005 as compared to therttmeths ended June 30, 2004.
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Management’s Overview of Historical and ProspectivBusiness Trends

Transition to Next-Generation Consol€xur industry is cyclical and we believe it has eadieinto a transition stage heading into the next
cycle. Beginning in the third quarter of fiscal B0@nd continuing over the course of the next twédveighteen months thereafter, we expect
Microsoft, Sony and Nintendo to introduce new vidgone consoles into the market. During this trésitwe intend to continue developing
new titles for the current-generation of video garoasoles while we also make significant investmestwe prepare to introduce products
that operate on the next-generation consoles. We imeurred, and expect to continue to incur, higlests during this transition to next-
generation consoles. We also expect developmetd farsnext-generation video games to be greater per-title basis than development
costs for currengieneration video games. In addition, sales of viglanes for current generation consoles may begiled¢bne and consume
may defer game software purchases until the gereration consoles become available. While weaqe sales and gross profit to incre
for the fiscal year ended March 31, 2006 as contparrior fiscal years, such increases may nasbfthe increased costs we have incurred
and expect to continue to incur, during the trémsitAs we move through the transition, we expegtaperating results to be more volatile
and difficult to predict, which could cause ourcit@rice to fluctuate significantly.

Expansion of Mobile Platforrr. The introduction of the PSP and NDS, and to selesxtent, increased demand for gameplay on aellul
handsets, has resulted in increased sales offtitlesobile platforms. During the three months ehdene 30, 2005, our net revenue from ¢
of our titles for mobile platforms increased to $86#lion from $18 million for the three months emtléune 30, 2004. As the mobile platform
installed base continues to grow, we expect tHassa our titles for these platforms may becoménareasingly important part of our
business, particularly during the transition froamrent-generation to next-generation consoles.

Increasing Cost of TitleTitles have become increasingly expensive to predund market as the platforms on which they argepl@ontinue

to advance technologically and consumers demaniihc@th improvements in the overall gameplay experge We expect this trend to
continue throughout the transition from current@ation to next-generation platforms as (1) we bezmore familiar with, and gain
expertise in, developing titles for next-generatatforms, (2) we require larger production tedmsreate our titles, (3) the technology
needed to develop titles becomes more complexhé&humber and nature of the platforms for whichdeeelop titles increases and becomes
more diverse, (5) the cost of licensing the thiedtp intellectual property we use in many of otles increases and (6) we develop new
methods to distribute our content via the Intearet on hand-held and wireless devices.

Software PricesWe expect the average prices of our titles forentrgeneration consoles to decline as (1) moresvatiented consumers
purchase current-generation consoles and (2) aegneamber of competitive titles are published.aA®sult, we expect our gross margins to
be negatively impacted.

Sales of “Hit” Titles.Sales of “hit” titles, several of which were toplees across a number of international marketstiooad to contribute to
our revenue growth. Our top-selling titles acrdéglatforms worldwide during the three months ethdene 30, 2005 weidedal of Honor
European Assau, Battlefield 2andBatman BegindHit titles are important to our financial perforncanbecause they benefit from overall
economies of scale. We have developed, and itrislgjective to continue to develop, many of ourtitiés to become franchise titles that can
be regularly iterated.

International Operations and Sales GrowDuring the first three months of fiscal 2006, retenue from international sales accounted for
approximately 50 percent of our total net revemasyn from 51 percent during the first three morahBscal 2005. Our international net
revenue was primarily driven by sales in Europe &am@d more limited extent, sales in Asia Pac#ilthough foreign exchange rates favorably
impacted our net revenue in the three months edidee 30, 2005, we do not necessarily expect thigltto continue during the remainder of
fiscal 2006. We anticipate that international restenue will increase during the remainder of fi@06 as the console installed base
continues to expand outside of North America. Irtipalar, we believe that in order to succeed ifn@rand Japan, it is important to develop
content locally. As such, we expect to devote resesito hiring local development talent and expagdiur infrastructure in each country,
most notably, through the expansion and creatidoaa studio facilities. In addition, we anticipatstablishing online game marketing,
publishing and distribution functions in China. part of this strategy, we may seek to partner egttablished local companies through
acquisitions, joint ventures or other similar agaments. Our international business has also gtbhwugh acquisitions and investments such
as our acquisition of Criterion Software Group Ladd our tender offer for Digital Illusions C.E.ICE).
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Foreign Exchange ImpacGiven that a significant portion of our businessasducted internationally in foreign currency ctivations in
currency prices can have a material impact on esuilts of operations. For example, the averageagxgghrate for the Euro, as compared to
the U.S. dollar, increased from $1.20 per Eurorduthe three months ended June 30, 2004 to $1r2RByse during the three months ended
June 30, 2005. Changes in foreign currency ratpsaved our net revenue by approximately $10 millimn2 percent, for the three months
ended June 30, 2005 as compared to the three mamdesl June 30, 2004. We currently expect thisheilthe last quarter in fiscal 2006 in
which foreign exchange rates will favorably impaat net revenue. Although we intend to continustilize foreign exchange forward and
option contracts to either mitigate or hedge agaame foreign currency exposures, we cannot predil certainty the effect foreign
currency fluctuations will have on us during fis2806.

Expansion of Studio Resources and Technoln fiscal 2005, we devoted significant resourcethtboverall expansion of our studio facilit
in North America and Europe. We expect to contitmumake significant investments in our studio fiéie in North America in fiscal 2006.
As we move through the life cycle of current-getieraconsoles, we will continue to devote signifiteesources to the development of
current-generation titles while at the same timecamtinue to invest heavily in tools, technologaesl titles for the next-generation of
platforms and technology.

Increasing Licensing CostWe generate a significant portion of our net rexeeand operating income from games based on licesmadnt
such as Madden NFL Football, FIFA, James Bond aaahyHPotter. We have recently entered into newnbes and renewed older licenses,
some of which contain higher royalty rates thanilsinicense agreements we have entered into ip#sé As a result, we expect our gross
margins to be negatively impacted.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our condensed consolidated financial statements bagn prepared in accordance with accountingipl&@sgenerally accepted in the Uni
States. The preparation of these condensed coagadifinancial statements requires management ke estimates and assumptions that
affect the reported amounts of assets and liadslittontingent assets and liabilities, and revamgeexpenses during the reporting periods.
The policies discussed below are considered by gemant to be critical because they are not onlyomant to the portrayal of our financial
condition and results of operations but also bezapplication and interpretation of these policegguires both judgment and estimates of
matters that are inherently uncertain and unkndvera result, actual results may differ materiatlynfi our estimates.

Revenue Recognition, Sales Returns, Allowances aBad Debt Reserves

We principally derive revenue from sales of packbig¢eractive software games designed for playidaoszgame consoles (such as the
PlayStation 2, Xbox and Nintendo GameCube), PCawutulle platforms including hand-held game playstsh as the Nintendo Game Boy
Advance, Nintendo DS and Sony PSP) and cellulad$ets. We evaluate the recognition of revenue basdle criteria set forth in
Statement of Position (“SOP”) 97-Foftware Revenue Recognitionas amended by SOP 98*Bjodification of SOP 97-2, Software
Revenue Recognition, With Respect to Certain Titsa” and Staff Accounting Bulletin (“SAB”) No. 10XRevenue Recognition in
Financial Statemen” , as revised by SAB No. 10/Revenue Recognition” We evaluate revenue recognition using the follgbasic
criteria and recognize revenue when all four offtilwing criteria are met:

. Evidence of an arrangement: Evidence of an ageaemith the customer that reflects the terms amilitions to deliver products
must be present in order to recognize reve

21




Table of Contents

. Delivery: Delivery is considered to occur whee ffroducts are shipped and risk of loss has baesfarred to the customer. For
online games and services, revenue is recognizéitbaervice is provide:

. Fixed or determinable fee: If a portion of theaagement fee is not fixed or determinable, we gate that amount as revenue when
the amount becomes fixed or determina

. Collection is deemed probable: At the time oftifamsaction, we conduct a credit review of eadtamer involved in a significant
transaction to determine the creditworthiness efdhstomer. Collection is deemed probable if weeekfhe customer to be able to
pay amounts under the arrangement as those antmotme due. If we determine that collection isprobable, we recognize
revenue when collection becomes probable (genaspiiyn cash collection

Determining whether and when some of these criteaiee been satisfied often involves assumptiongudginents that can have a significant
impact on the timing and amount of revenue we repar example, for multiple element arrangementsmust make assumptions and
judgments in order to: (1) determine whether andmsach element has been delivered; (2) deterntie¢her undelivered products

services are essential to the functionality ofdblvered products and services; (3) determine mératendor-specific objective evidence of
fair value (“VSOE") exists for each undeliveredraknt; and (4) allocate the total price among th@ua elements we must deliver. Changes
to any of these assumptions or judgments, or clsatugne elements in a software arrangement, aaude a material increase or decrease in
the amount of revenue that we report in a partiqodaiod.

Product revenue, including sales to resellers dstdlilitors (“channel partners”), is recognized wiiee above criteria are met. We reduce
product revenue for estimated future returns, pitgection, and other offerings, which may occithwur customers and channel partners.
In certain countries, we have stock-balancing poty for our PC products, which allow for the exa®of PC products by resellers under
certain circumstances. It is our general practicexchange products or give credits, rather thae gash refunds.

In certain countries, from time to time, we dedidgrovide price protection for both our PC anded@dyame system products. In our decision,
we analyze historical returns, current sell-throogdistributor and retailer inventory of our prads, current trends in the video game market
and the overall economy, changes in consumer dewrathdcceptance of our products and other relattdrs when evaluating the adequacy
of the sales returns and price protection allowankeaddition, we monitor the volume of our satesur channel partners and their
inventories, as substantial overstocking in thérithistion channel could result in high returns @ter price protection costs in subsequent
periods.

In the future, actual returns and price protectioay materially exceed our estimates as unsoldyatedn the distribution channels are
exposed to rapid changes in consumer preferen@&ettonditions or technological obsolescencetdunew platforms, product updates or
competing products. For example, the risk of prodettirns and/or price protection for our produntsy continue to increase as the
PlayStation 2, Xbox and Nintendo GameCube consuolag through their lifecycles and an increasing benand aggregate amount of
competitive products heighten pricing and compatipressures. While management believes it can nedilable estimates regarding these
matters, these estimates are inherently subjectieeordingly, if our estimates changed, our retuand price protection reserves would
change, which would impact the total net revenueeapert. For example, if actual returns and/orgpcotection were significantly greater
than the reserves we have established, our aesalts would decrease our reported total net rexe@anversely, if actual returns and/or
price protection were significantly less than cesarves, this would increase our reported totatewvenue.

Significant judgment is required to estimate olmaéance for doubtful accounts in any accountingqueWe determine our allowance for
doubtful accounts by evaluating customer credithindss in the context of current economic trenagspdnding upon the overall economic
climate and the financial condition of our custosi¢he amount and timing of our bad debt expendecash collection could change
significantly.

Royalties and Licenses

Our royalty expenses consist of payments to (1)estricensors, (2) independent software develoards(3) co-publishing and/or
distribution affiliates. License royalties consi$tpayments made to celebrities, professional spganizations, movie studios and other
organizations for our use of their trademark, capytr personal publicity rights, content and/orestintellectual property. Royalty payments
to independent software developers are paymentsdéadevelopment of intellectual property relatedtr games. Co-publishing and
distribution royalties are payments made to thadips for delivery of product.
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Royalty-based payments made to content licensatslmtribution affiliates generally are capitalizasi prepaid royalties and expensed to cost
of goods sold at the greater of the contractualffective royalty rate based on expected net prosiales. Prepayments made to thinly
capitalized independent software developers anguddishing affiliates are generally in connectioithithe development of a particular
product and, therefore, we are generally subjedet@lopment risk prior to the general releasdefdroduct. Accordingly, payments that are
due prior to completion of a product are generelpensed as research and development as the seawvécimcurred. Payments due after
completion of the product (primarily royalty-basachature) are generally expensed as cost of gealdsat the higher of the contractual or
effective royalty rate based on expected net prosiies.

Minimum guaranteed royalty obligations are iniffalecorded as an asset and as a liability at theactual amount when no significant
performance remains with the licensor. When sigaift performance remains with the licensor, wenecoyalty payments as an asset when
actually paid rather than upon execution of thetremt. Minimum royalty payment obligations are sléied as current liabilities to the extent
such royalty payments are contractually due withennext twelve months. As of June 30, 2005 andcW&d, 2005, approximately

$44 million and $51 million, respectively, of mininm guaranteed royalty obligations had been receghniz

Each quarter, we also evaluate the future reatimaif our royalty-based assets as well as any ogrézed minimum commitments not yet
paid to determine amounts we deem unlikely to laéized through product sales. Any impairments aeteed before the launch of a product
are charged to research and development expengeirinents determined post-launch are charged tooé@®ods sold. In either case, we
rely on estimated revenue to evaluate the futuaizagion of prepaid royalties. If actual salegevised revenue estimates fall below the in
revenue estimate, then the actual charge takerbmgyeater in any given quarter than anticipatedofAJune 30, 2005, we had $181 million
of royalty-related assets and $1,379 million ofaamgnized minimum commitments not yet paid thatdbe impaired if our revenue
estimates decrease. We had no impairments durintipthe months ended June 30, 2005 and 2004.

Valuation of Long-Lived Assets

We evaluate both purchased intangible assets &ed loing-lived assets in order to determine if éy@em changes in circumstances indicate a
potential impairment in value exists. This evaloatfequires us to estimate, among other things,etimaining useful lives of the assets and
future cash flows of the business. These evaluatima estimates require the use of judgment. Guabesults could differ materially from
our current estimates.

Under current accounting standards, we make judtgradout the recoverability of purchased intang#sieets and other long-lived assets
whenever events or changes in circumstances irdécpbtential impairment in the remaining valu¢hef assets recorded on our condensed
consolidated balance sheet. In order to deternfim@otential impairment has occurred, managemexkiesivarious assumptions about the
future value of the asset by evaluating future tess$ prospects and estimated cash flows. Our faatreash flows are primarily dependen
the sale of products for play on proprietary vig@me consoles, hand-held game players and PCsdiadlly referred to as “platforms”The
success of our products is affected by our alititgccurately predict which platforms and whichdurats we develop will be successful. Al
our revenue and earnings are dependent on outyabilneet our product release schedules. Dueayet sales shortfalls, we may not ree
the future net cash flows necessary to recovetamg-lived assets, which may result in an impairtrevarge being recorded in the future.
There were no impairment charges recorded in tteetmonths ended June 30, 2005 or June 30, 2004.

Income Taxes

In the ordinary course of our business, there asyntransactions and calculations where the taxalagvultimate tax determination is
uncertain. As part of the process of preparingomndensed consolidated financial statements, weegréred to estimate our income taxes in
each of the jurisdictions in which we operate pt@the completion and filing of tax returns fochyeriods. This process requires estimating
both our geographic mix of income and our currartéxposures in each jurisdiction where we opefidiese estimates involve complex
issues, require extended periods of time to resalve require us to make judgments, such as aatiegthe positions that we will take on -
returns prior to our actually preparing the retwaind the outcomes of disputes with tax authoritiés.are also required to make
determinations of the need to record deferrediédoilities and the recoverability of deferred tasats. A valuation allowance is established to
the extent recovery of deferred tax assets isikelylbased on our estimation of future taxableome in each jurisdiction.
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In addition, changes in our business, includinguéitions, changes in our international structgtegnges in the geographic location of
business functions, changes in the geographic frincome, as well as changes in our agreementstastlauthorities, valuation allowances,
applicable accounting rules, applicable tax lawd @gulations, rulings and interpretations therdefielopments in tax audit and other
matters, and variations in the estimated and at#ual of annual pre-tax income can affect the all@ffective income tax rate and result in a
variance between the projected effective tax ratefy quarter and the final effective tax ratetfar fiscal year. For example, in the fourth
quarter of fiscal 2004, we resolved certain tabated matters with the Internal Revenue Serwitech lowered our income tax expense by
million and resulted in a 2.5 percent rate redurctiaring the fourth quarter of fiscal 2004. By gast, adverse developments in audits or
applicable law have resulted, and could in therfutesult, in increases in our tax expense. Siiyjlare could experience a change in our tax
expense if we take advantage of a new electiontbadre entitled to make under the U.S. incomeubes regarding the allocation between
U.S. and foreign jurisdictions of tax deductionisibtitable to employee stock option compensation.

With respect to our projected effective incomeriae each quarter prior to the end of a fiscal yearare required to make a projection of
several items, including our projected mix of fular income in each jurisdiction in which we operand the related income tax expense in
each jurisdiction. The projected annual effectiveoime tax rate is also adjusted for taxes relat@ettain anticipated changes in how we do
business. Significant non-recurring charges arertalk the quarter incurred. The actual resultsdwaly from those projected, and as such,
the overall effective income tax rate for a fisgaér could be different from that previously pragstfor the full year.

RESULTS OF OPERATIONS

Our fiscal year is reported on a 52/53-week pettad, historically, has ended on the final Saturdfiylarch in each year. Beginning with the
current fiscal year ending March 31, 2006, we eiltl our fiscal year on the Saturday nearest Matci Be results of operations for the fis
years ended March 31, 2006 and 2005 contain thanfislg number of weeks and end on the dates ingichelow:

Fiscal Years Ende Number of Week: Fiscal Period End Dai
March 31, 200t 53 weeks April 1, 2006
March 31, 200¢ 52 weeks March 26, 200

The results of operations for the fiscal quartexdesl June 30, 2005 and 2004 contain the followunglrer of weeks and end on the dates
indicated below:

Fiscal Quarters Ende Number of Week: Fiscal Period End Dai
June 30, 200 14 weeks July 2, 200t
June 30, 200 13 weeks June 26, 200

For simplicity of presentation, all fiscal periogi® treated as ending on a calendar month end.

Although certain amounts presented have been routedihe nearest million, corresponding percentdgages have been calculated on the
basis of amounts rounded to the nearest thousand.

Net Revenue

We principally derive net revenue from sales ofqa@ed interactive software games designed for ghayideo game consoles (such as the
PlayStation 2, Xbox and Nintendo GameCube), PCsawtdlle platforms which include hand-held game pfaysuch as the Nintendo Game
Boy Advance, Nintendo DS and Sony PSP) and celhdadsets. Additionally, in Europe and Asia Pagifie generate a significant portior
net revenue by marketing and selling third-partgractive software games through our establishetilolition network. We also derive net
revenue from selling subscriptions to some of amline games, programming third-party web sites with game content, allowing other
companies to manufacture and sell our productsmjunction with other products, and selling adwemnents on our online web pages.
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From a geographical perspective, our total netmmeedor the three months ended June 30, 2005 & \@6re as follows (in millions):

Three Months Ended June 30 Increase / %
2005 2004 (Decrease Change
North America $ 184 50.4% $ 211 48.% $ (27 (13.1%)
Europe 144 39.5% 19C 44 (% (46) (24.(%)
Asia Pacific 37 10.1% 31 7.1% 6 20.£%
International 181 49.6% 221 51.1% (40 (17.8%)
Total Net Revenu $ 36f 100.% $ 432 100.(% $ (67 (15.5%)

North America

For the three months ended June 30, 2005, netuevierNorth America decreased by 13.1 percent agaoed to the three months ended
June 30, 2004. The net revenue decrease was fyidaé to (1) lower sales of products from our Eiight and Harry Potter franchises as
these franchises did not have a correspondingéitémse during the three months ended June 36,880 (2) higher net revenue in the three
months ended June 30, 2004 from various co-publisand distribution titles. Together, these itegmuitted in decreased net revenue of
$80 million during the three months ended June2805 as compared to the three months ended Jur2934, This decrease was partially
offset by higher sales of products from our MeddHonor and Battlefield franchises and the relezfdgatman Beginswhich increased net
revenue by $54 million in the three months endetw R0, 2005 as compared to the three months ended3D, 2004.

Europe

For the three months ended June 30, 2005, netueviarEurope decreased by 24.0 percent as compmatied three months ended June 30,
2004. We estimate that foreign exchange rates guiiyrthe Euro and the British pound sterling) ea&sed reported European net revenue by
approximately $8 million, or 4 percent, for thegbmonths ended June 30, 2005. Excluding the effdoteign exchange rates, we estimate
that European net revenue decreased by approxinggéimillion, or 28 percent, for the three morghsled June 30, 2005. The net revenue
decrease was primarily due to (1) lower sales oflpcts from our Harry Potter and Fight Night fraisels as these franchises did not have a
corresponding title release during the three moettted June 30, 2005, (2) higher prior year sdl&=d-A Euro 2004¢eleased in the three
months ended June 30, 2004 in conjunction witHtB&A Euro 2004 football tournament held in Europd &3) lower sales of products from
The Sims and FIFA franchises. Together, these it@sgted in a net revenue decrease of $96 midimng the three months ended June 30,
2005 as compared to the three months ended Ju29348, This decrease was partially offset by higlaes of products from our Medal of
Honor and Battlefield franchises, the releasBatiman Beginand catalog sales 81FA Street, which increased net revenue by $63 millio
the three months ended June 30, 2005 as compatled toree months ended June 30, 2004.

Asia Pacific

For the three months ended June 30, 2005, netueviarAsia Pacific increased by 20.8 percent aspeoed to the three months ended
June 30, 2004. We estimate that foreign exchartge nacreased reported Asia Pacific net revenugplpyoximately $2 million, or 6 percent,
for the three months ended June 30, 2005. Exclutliagffect of foreign exchange rates, we estirtteieAsia Pacific net revenue increased
by approximately $4 million, or 15 percent, for theee months ended June 30, 2005. The increaset mevenue was driven primarily by
higher sales of our cpublishing and distribution titles, as well as &attlefield, NBA STREET and Medal of Honor franadss This increas
was partially offset by lower sales from our HaRgtter franchise as this franchise did not havereesponding title release during the three
months ended June 30, 2005.
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Our total net revenue by product line for the threnths ended June 30, 2005 and 2004 was as foflowsllions):

Three Months Ended June 30 Increase/ %
2005 2004 (Decrease Change
Consoles
PlayStation Z $ 117 32.2% $ 16z 37.4% $ (45 (27.€%)
Xbox 44 12.(% 57 13.2% 13 (23.4%)
Nintendo GameCuk 22 6.1% 26 6.1% 4 (16.1%)
Other console - 0.C% 2 0.5% (2 (92.1%)
Total Console: 182 50.2% 247 57.2% (64) (25.%)
PC 74 20.2% 67 15.5% 7 11.1%
Mobility
PSP 33 8.8% - 0.C% 33 N/A
Nintendo DS 12 3.3% - 0.C% 12 N/A
Game Boy Advanc 6 1.7% 18 4.2% (12 (65.5%)
Cellular Handset 1 0.2% - 0.C% 1 N/A
Total Mobility 52 14.1% 18 4.2% 34 180.1%
Cce-publishing and Distributio 30 8.1% 67 15.€% (37 (55.8%)
Internet Services, Licensing and Ot
Subscription Service 15 4.2% 13 2.5% 2 21.2%
Licensing, Advertising and Oth 11 3.C% 20 4.5% (9 (43.€%)
Total Internet Services, Licensing
and Othe 26 7.2% 33 7.4% (7 (18.4%)
Total Net Revenu $ 36F 100.(% $ 43¢ 100.(% $ (67 (15.5%)

PlayStation 2

Net revenue from PlayStation 2 products decreasad $162 million in the three months ended June2804 to $117 million in the thre
months ended June 30, 2005. As a percentage bhtdteevenue, sales of PlayStation 2 productsedesed by 5.2 percent in the three months
ended June 30, 2005. The decrease in net reversuprimzarily driven by lower sales of products froor Harry Potter and Fight Night
franchises, as well as higher prior year salddEfA Euro 2004eleased in the three months ended June 30, 20fhjonction with the

UEFA Euro 2004 football tournament held in Europeese decreases were partially offset by higherawetnue from our Medal of Honor
franchise and the releaseRditman Beginsgluring the three months ended June 30, 2005 asareahpo three months ended June 30, 2004.

Xbox

Net revenue from Xbox products decreased from $iliomin the three months ended June 30, 20044tb illion in the three months end
June 30, 2005. As a percentage of total net revesales of Xbox products decreased by 1.3 peroehki three months ended June 30, 2005.
The decrease in net revenue was primarily duevted@ales of products from our Fight Night and Md@otter franchises, as well as higher
prior year sales dJEFA Euro 2004 These decreases were partially offset by higkérevenue from our Medal of Honor franchise arel th
release oBatman Beginguring the three months ended June 30, 2005 asaredhpo three months ended June 30, 2004.

Nintendo GameCube

Net revenue from Nintendo GameCube products deedeasm $26 million in the three months ended J8®e2004 to $22 million in th
three months ended June 30, 2005. The decreast iavenue was primarily due to lower sales of potglfrom our Harry Potter franchise
and partially offset by sales of products from bledal of Honor franchise and the releas@®afman Beginfor the three months ended
June 30, 2005 as compared to three months endedB0,2004.
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PC

Net revenue from P-based products increased from $67 million in tireeé months ended June 30, 2004 to $74 milliohérthhiree months
ended June 30, 2005. As a percentage of totakmehue, sales of PC products increased by 4.8mdrcthe three months ended June 30,
2005. The increase in PC net revenue was primduwiéyto higher sales of products from our Battlefieanchise. We consolidated Digital
lllusions C.E.’s (DICE) financial results into ofimancial statements as of January 27, 2005, amefibre, characterizeghttlefield 2as PC-
based revenue. Prior to the consolidation of DI@Eenue from the Battlefield franchise was clasdifas co-publishing and distribution
revenue. The increase was partially offset by aede® in sales of products from our Harry PotterBme Sims franchises, as well as higher
prior-year sales dJEFA Euro 2004

Mobility

Net revenue from mobile products increased from$ilBon in the three months ended June 30, 20085® million in the three montt
ended June 30, 2005. Mobile products include gdoreal mobile devices such as hand-helds and leelhandsets. As a percentage of total
net revenue, sales of mobile products increaseti®dpercentage points in the three months endesl 3wn2005 as compared to June 30,
2004. The increase in mobility net revenue was aritndue to the sales of titles for the Nintendd Bnd PSP. The Nintendo DS and PSP
were launched in certain regions during the six tin@ended March 31, 2005. The increase was pgrtifiet by a decrease in net revenue
from sales of products for the Game Boy Advance.

Co-Publishing and Distribution

Net revenue from -publishing and distribution products decreasethf&7 million in the three months ended June 30420 $30 million

in the three months ended June 30, 2005. The decreas primarily due to lower sales of productsnfiaur Battlefield franchise, which is
now included in PC revenue due to our consolidatioDICE and higher prior year sales of variougribisition titles.

Subscription Services

In the three months ended June 30, 2005, net revieonn subscription services products increase$izopillion to $15 million as compared
to the three months ended June 30, 2004. The seliaanet revenue was primarily due to an incr@asiee number of paying subscribers to
Club Pogo, partially offset by a decrease in ne¢nele froniThe Sims OnlinéM andEarth & Beyond™ .

Licensing, Advertising and Other

In the three months ended June 30, 2005, net revieom licensing, advertising and other producizréased by $9 million to $11 million as
compared to the three months ended June 30, 2@@4ddcrease was primarily due to lower licensingmee related to the Nokia N-Gage

platform.

Cost of Goods Sold

Cost of goods sold for our disk-based and cartriolgged products consists of (1) product costs;€@nin royalty expenses for celebrities,
professional sports and other organizations angpeddent software developers, (3) manufacturingltieg, net of volume discounts,

(4) expenses for defective products, (5) write-offpost-launch prepaid royalty costs, (6) amotimaof certain intangible assets and

(7) operations expenses. Cost of goods sold fooolime product subscription business consists gmilsnof data center and bandwidth costs
associated with hosting our web sites, credit éeed and royalties for use of third-party propearti@ost of goods sold for our web site
advertising business primarily consists of ad-s&ngosts.

Costs of goods sold for the three months ended 3002005 and 2004 were as follows (in millions):

June 30, % of Net June 30, % of Net
2005 Revenue 2004 Revenue % Change
$ 151 41.2% $ 177 40.9% (15.0%)
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In the three months ended June 30, 2005, costafgysold as a percentage of total net revenueasedeby 0.3 percentage points to
41.2 percent from 40.9 percent for the three moettted June 30, 2004. The 0.3 percentage poirgaserwas primarily the result of a
2.7 percent increase in average product and opeedttosts, offset by lower average royalties. iflceease in average product costs was
driven primarily by higher anticipated returns inrBpe due to a lower-than-expected demand for mdygts.

The increase in average product costs was partéfet by lower average royalty costs as a rexult

. Lower license royalties as a percentage of twarevenue primarily due to a higher mix of pradwsold based on wholly-owned
intellectual property during the three months endigne 30, 2005 as compared to the three monthsl ehde 30, 2004. We estimate
that lower license royalties as a percentage af twt revenue increased gross margin by 2.9 pel

. Lower co-publishing and distribution royaltiesaapercentage of total net revenue due to the leaieime of co-publishing and
distribution net revenue during the three montteeednJune 30, 2005 as compared to the three momtiesl dune 30, 2004. We
estimate that lower -publishing and distribution royalties as a percgetaf total net revenue increased gross margindpércent

. Partially offset by higher third-party developmeoyalties as a percentage of total net revenimegpily due to a higher mix of
externally developed titles versus internally deped titles in the three months ended June 30, 2a8@®mpared to the three months
ended June 30, 2004. We estimate that higher dewelot royalties as a percentage of total net revelegreased gross margin by
0.9 percent

We expect cost of goods sold as a percentageadfrtet revenue to remain approximately flat dufisgal 2006 as compared to fiscal 2005.
We expect margin pressure as a result of a potelg@ease in average selling prices as currergrgéon platforms mature and our industry
transitions to next-generation technology and hidilcense royalty rates. Although there can be ssueance, and our actual results could
differ materially, we expect this pressure to beeesially offset by lower manufacturing royaltyest lower third-party development royalties
and, to some extent, favorable product mix.

Marketing and Sales

Marketing and sales expenses consist of persoetakd costs and advertising, marketing and pramatiexpenses, net of advertising
expense reimbursements from third parties.

Marketing and sales expenses for the three momithsdeJune 30, 2005 and 2004 were as follows (itom):

June 30, % of Net June 30, % of Net
2005 Revenue 2004 Revenue $ Change % Change
$ 75 20.6% $ 63 14.6% $ 12 19.0%

Marketing and sales expenses increased by 19 gdoreghe three months ended June 30, 2005 as aeahpathe three months ended
June 30, 2004 primarily due to:

. An increase of $8 million in personnel-relatedtsaesulting from an increase in headcount antitfes-related expenses in support
of the growth of our marketing and sales functiaosldwide.

. An increase of $4 million in our marketing andredising, promotional and related contracted sawiexpenses primarily due to
increased advertising in North America to suppaort@irrent year release

We expect marketing and sales expenses for theéwaebnths ending March 31, 2006 to be consistetfi thie prior year as a percentage of
net revenue.

General and Administrative

General and administrative expenses consist obpeed and related expenses of executive and adnaitive staff, fees for professional
services such as legal and accounting, and allosgafior bad debts.

28




Table of Contents

General and administrative expenses for the thia®tms ended June 30, 2005 and 2004 were as follawsillions):

June 30, % of Net June 30, % of Net
2005 Revenue 2004 Revenue $ Change % Change
$ 51 14.0% $ 35 8.1% $ 16 45.1%

General and administrative expenses increased pgrent for the three months ended June 30, 20@brapared to the three months ended
June 30, 2004 primarily due to:

. An increase of $7 million in personnel and fagilielated costs primarily due to an increase iadveunt to help support the growth
of our administrative functions worldwid
. An increase of $5 million in professional and canted services to support our busin

We expect general and administrative expenseséotvielve months ending March 31, 2006 to be ctersisvith the prior year as a
percentage of net revenue.

Research and Development

Research and development expenses consist of egigesirred by our production studios for persomakited costs, consulting, equipment
depreciation and any impairment of prepaid royalt@ pre-launch products. Research and developexg@nses for our online business
include expenses incurred by our studios consistfrijrect development and related overhead costemnection with the development and
production of our online games. Research and dpustat expenses also include expenses associatedavielopment of web site content,
network infrastructure direct expenses, softwarenises and maintenance, and network and managewshead.

Research and development expenses for the threthsnemded June 30, 2005 and 2004 were as followsi(lions):

June 30, % of Net June 30, % of Net
2005 Revenue 2004 Revenue $ Change % Change
$ 182 50.1% $ 131 30.3% $ 52 39.9%

Research and development expenses increased leredhpfor the three months ended June 30, 2066rapared to the three months ended
June 30, 2004 primarily due to:

. An increase of $49 million in personnel-relatedts primarily related to (1) an increase in emp®kieadcount in our Canadian and
European studios as a result of increased intelealopment and the development of games for nexéigtion tools, technologies
and titles, as well as our recent consolidationBIGfE and Criterion and (2) the fact that thereevié4 weeks in the three months
ended June 30, 2005 as compared to only 13 weehks ihree months ended June 30, 2!

. An increase of $11 million in facilities-relatedpenses to help support the growth of our resesrdirdevelopment functions
worldwide, as well as the fact that there were ®&kg in the three months ended June 30, 2005 gsatechto only 13 weeks in the
three months ended June 30, 2(

These increases were partially offset by an oveedrease of approximately $9 million in externrelelopment expenses as a result of
increased internal development.

We expect research and development spending tonaertb increase in total dollars and as a pergentdé net revenue for the remainder of
fiscal 2006 as we continue to invest in next-get@naools, technologies and titles, products fewrplatforms, and, to a lesser extent, as we
increase spending on titles for the PC and cumgengration console products.

Interest and Other Income, Net

Interest and other income, net, for the three moatided June 30, 2005 and 2004 were as follownsillions):

June 30, % of Net June 30, % of Net
2005 Revenue 2004 Revenue $ Change % Change
$ 17 4.6% $ 9 2.1% $ 8 84.7%
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Interest and other income, net, increased forhtreetmonths ended June 30, 2005 as compared tiordlgemonths ended June 30, 2004
primarily due to an increase of $12 million in irgst income as a result of higher yields on higiverage cash balances, partially offset by a
decrease of $3 million due to a net loss from oveifjn currency activities.

Income Taxes

Income taxes for the three months ended June 83, 0d 2004 were as follows (in millions):

June 30, Effective June 30, Effective
2005 Tax Rate 2004 Tax Rate % Change
$ (23) 29.0% $ 10 29.0% (330.1%)

Our effective income tax rate reflects our sigmifitoperations outside the U.S., which are genetatied at rates lower than the U.S.
statutory rate of 35 percent. Our effective incdmerates were 29.0 percent for the three monttiecdune 30, 2005 and 2004.

The American Jobs Creation Act of 2004 (the “Jobg’Aenacted on October 22, 2004, provides famagorary 85 percent dividends
received deduction on certain foreign earningstréegiad in fiscal 2005 or fiscal 2006. The deductieould result in an approximate

5.25 percent federal tax on a portion of the fareigrnings repatriated. State, local and foreigagaould apply as well. To qualify for this
federal tax deduction, the earnings must be retedds the United States pursuant to a domestiwvesitment plan established by our Chief
Executive Officer and approved by the Board of Bioes. Certain other criteria in the Jobs Act nhestatisfied as well. The maximum
amount of our foreign earnings that we may reptisabject to the Jobs Act deduction is $500 mmillio

We historically have considered undistributed eagsiof our foreign subsidiaries to be indefinitedinvested and, accordingly, no U.S. taxes
have been provided thereon. As a result of the Aahswe are in the process of evaluating whethemill change our intentions regarding a
portion of our foreign earnings and take advant#gle repatriation provisions of the Jobs Act, #rab, the amount that we would repatri
We may not take advantage of the new law at athddition to not having made a decision to repegrday foreign earnings, we are not yet in
a position to accurately determine the impact géalifying repatriation, should we choose to make,@mn our income tax expense for fiscal
2006. If we decide to repatriate a portion of arefgn earnings, we would be required to recogimzeme tax expense related to the federal,
state, local and foreign taxes that we would irauthe repatriated earnings when the decision dem@/e estimate that the reasonably
possible amount of the income tax expense coulgplte $35 million. We expect to be in a positiotitalize our analysis no later than
February 2006.

In July 2005, the Financial Accounting Standardaifiq“FASB”) issued an exposure draft of a propaséerpretation of Statement of
Financial Accounting Standards (“SFAS”) No. 10%ccounting for Income Tax&svhich addresses the accounting for uncertain tax
positions. The proposed interpretation provides e best estimate of the impact of a tax posivwounld be recognized in an entity’s
financial statements only if it is probable thag fhosition will be sustained on audit based sadelyts technical merits. This proposed
interpretation also would provide guidance on disate, accrual of interest and penalties, accogiimnterim periods and transition. This
proposed interpretation would be effective as afquarter ending March 31, 2006. We cannot presict actions the FASB will take or he
any such actions might ultimately affect our finahposition or results of operations.

Impact of Recently Issued Accounting Standards

In March 2004, the FASB ratified the measurementr@eognition guidance and certain disclosure reguénts for impaired securities as
described in Emerging Issues Task Force (“EITFSuésNo. 03-1, The Meaning of Other-Than-Temporary Impairment lsd\pplication

to Certain Investments”In June 2005, the FASB directed its staff to ésptoposed FASB Staff Position (“FSP”) EITF 03-1-a,
Implementation Guidance for the Application of Rguagph 16 of EITF Issue No. -1,” as final. The FASB plans to retitle this FSPFR&P
FAS 115-1, “The Meaning of Other-Than-Temporary Impairment Bsd\pplication to Certain InvestmeritsThe final FSP will supersede
EITF Issue No. 03-1 and EITF Topic D-44Récognition of Other-Than-Temporary Impairment ugfenPlanned Sale of a Security Whose
Cost Exceeds Fair Valué The final FSP will replace the guidance sethdrt paragraphs 10 through 18 of EITF Issue Nol@@th
references to existing other-than-temporary impairhguidance. FSP FAS 115-1 would be effectiveotber-than-temporary impairment
analysis conducted in periods beginning after Sepéz 15, 2005. Management is currently evaluatihghimpact the adoption of the
measurement and recognition guidance in FSP FASLM# have on our consolidated financial statetsen
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In November 2004, the FASB issued SFAS No. IBientory Costs — an amendment of ARB No. 43, @nalj . SFAS No. 151 amends
the guidance in Accounting Research Bulletin (“ARBIb. 43, Chapter 4)nventory Pricing” , to clarify the accounting for abnormal
amounts of idle facility expense, freight, handloasts, and wasted material (spoilage) and reqthisgghose items be recognized as current-
period charges. SFAS No. 151 also requires thaetatiion of fixed production overheads to the co$tsonversion be based on the normal
capacity of the production facilities. SFAS No. 1sEffective for inventory costs incurred duringchl years beginning after June 15, 2005.
Management believes the adoption of SFAS No. 13Inwi have a material impact on our consolidaiedricial statements.

In December 2004, the FASB issued SFAS No. 1234eeh2004) (“SFAS No. 123R"jShare-Based Payment’SFAS No. 123R requires
that the cost resulting from all share-based payitnansactions be recognized in financial statesasing a fair-value-based method. The
statement replaces SFAS No. 123, supersedes Adegutrinciples Board (“APB”) No. 25, and amends S80. 95,'Statement of Cash
Flows” . While the fair value method under SFAS No. 128Rdry similar to the fair value method under SA¥& 123 with regards to
measurement and recognition of stock-based compensmanagement is currently evaluating the impésieveral of the key differences
between the two standards on our consolidated dinhstatements. For example, SFAS No. 123 pemnsit® recognize forfeitures as they
occur while SFAS No. 123R will require us to estienfuture forfeitures and adjust our estimate guarterly basis. SFAS No. 123R also \
require a classification change in the statemeteh flows, whereby a portion of the tax benefibf stock options will move from operati
cash flow activities to financing cash flow actieg (total cash flows will remain unchanged).

In March 2005, the Securities and Exchange ComomsSSEC”) released SAB No. 107Share-based Payment"which provides the views
of the staff regarding the interaction between SRS 123R and certain SEC rules and regulationpdibtic companies. In April 2005, the
SEC adopted a rule that amends the compliance dB&SAS No. 123R. Under the revised complianceslave will be required to adopt the
provisions of SFAS No. 123R no later than the fingtrim period of fiscal 2007. While managementtaaues to evaluate the impact of SF
No. 123R on our consolidated financial statememéscurrently believe that the expensing of s-based compensation will have an impact
on our Condensed Consolidated Statements of Opasagimilar to our pro forma disclosure under SPS 123, as amended.

In May 2005, the FASB issued SFAS No. 154ctounting Changes and Error Corrections—A Replaggrof APB Opinion No. 20 and
FASB Statement No.”. SFAS No. 154 changes the requirements for tlsewatting and reporting of a change in accountirigcgwle. Under
previous guidance, changes in accounting prineigee recognized as a cumulative affect in themmzdrme of the period of the change. The
new Statement requires retrospective applicatiathahges in accounting principle, limited to theedi effects of the change, to prior periods
financial statements, unless it is impracticablddtermine either the period-specific effects er¢bmulative effect of the change.
Additionally, this Statement requires that a chaimggepreciation, amortization or depletion metfmdong-lived, nonfinancial assets be
accounted for as a change in accounting estimégetefl by a change in accounting principle and ¢batection of errors in previously issued
financial statements should be termed a “restatemM®RAS No. 154 is effective for accounting chasm@ad correction of errors made in
fiscal years beginning after December 15, 2005. adement does not believe the adoption of SFAS B .wiill have a material impact on
our consolidated financial statements.
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LIQUIDITY AND CAPITAL RESOURCES

As of June 30.

(In millions) 2005 2004 Increase
Cash, cash equivalents and s-term investment $2,57: $2,36¢ $ 204
Marketable equity securitie 17€ 2 174
Total $2,74¢ $2,371 $ 3¢
Percentage of total assi 70.2% 70.4%
Three Months Ended
June 30, Increase /
(In millions) 2005 2004 (Decrease
Cash used in operating activiti $ (32 $ (66) $ 35
Cash used in investing activiti (37 (99€) 95¢
Cash provided by (used in) financing activit (3198 44 (362
Effect of foreign exchange on cash and cash eiits (10) 1 (171)
Net decrease in cash and cash equiva $ (396 $(1,017%) $ 621

Changes in Cash Flow

During the three months ended June 30, 2005, we $&& million of cash from operating activitiesa@snpared to the use of $66 million for
the three months ended June 30, 2004. The dedreaeash used in operating activities resulted prinérom the collection of our receivabl
partially offset by the overall decline in net imge for the first quarter of fiscal 2006 as comparethe first quarter of fiscal 2005. We expect
to generate significant operating cash flow dutimgremainder of fiscal 2006. For the three moetited June 30, 2005, our primary use of
cash in non-operating activities consisted of $8@HWon for the repurchase and retirement of oumaoon stock and $33 million in capital
expenditures primarily related to the expansionwfVancouver studio and upgrades to our worldvidB® systems. We anticipate making
continued capital investments in our Vancouveristddring fiscal 2006 as well as completing the agrimg $372 million of our $750 millio
share repurchase program by September 30, 2005.

Short-term investments and marketable equity seesiri

As of June 30, 2005, 34 percent of our portfoli@ash, cash equivalents and short-term investnoentsisted of cash and cash equivalents
and 66 percent of our portfolio consisted of shertn investments. As of March 31, 2005, 43 peroéour portfolio consisted of cash and
cash equivalents and 57 percent of our portfolizssesied of short-term investments. Due to our niifix@d and variable rate securities, our
short-term investment portfolio is susceptible lhamges in short-term interest rates. As of Jun@@05, our short-term investments had gross
unrealized losses of approximately $15 millionpd percent of the total in shdagrm investments. From time to time, we may liqtédsome

or all of our short-term investments to fund opersl needs or other activities, such as capitpkeritures, business acquisitions or stock
repurchase programs. Depending on the short-teresiments that we liquidate to fund these actisjtige could recognize a portion of the
gross unrealized losses.

Marketable equity securities increased to $176ionilas of June 30, 2005, from $140 million as ofrdfa31, 2005, primarily due to an
increase in the unrealized gain on our investmeithisoft Entertainment.

Receivables, n¢

Our gross accounts receivable balance was $27®mihd $458 million as of June 30, 2005 and M&Th2005, respectively. The decrease
in our accounts receivable balance was due to Isales volumes in the first quarter of fiscal 2@86compared to the fourth quarter of fiscal
2005 and the collection of receivables from thetfoquarter of fiscal 2005, which was expected agnaditionally have lower sales during
our first fiscal quarter as compared to our fodiikbal quarter. We expect our accounts receivablarize to increase during the three months
ending September 30, 2005 based on our seasomkighn@lease schedule. Reserves for sales refuiamg allowances and doubtful
accounts decreased from $162 million as of Margi2B05 to $111 million as of June 30, 2005. As expe, principally due to the
seasonality of our business, both sales returnpdoe protection reserves decreased in absoldt@rsi@and as a percentage of trailing nine
month net revenue and increased as a percentageliofj six month net revenue as of June 30, 2Z80B6ompared to March 31, 2005. Sales
returns and price protection reserves as a pe@eiatasix and nine month revenue remained relatiflat as compared to the quarter ended
June 30, 2004. We believe these reserves are addrpsed on historical experience and our curigithate of potential returns and
allowances.

32




Table of Contents

Inventories

Inventories increased to $66 million as of June2Z®®5 from $62 million as of March 31, 2005 prinhadue to the buildup of inventory in
connection with the release NCAA® Football 06at the beginning of the second quarter of fisc@&®@ther thatNCAA Football 06 no
single title represented more than $4 million afeintory as of June 30, 2005.

Other current assets

Other current assets increased to $194 milliorf dsiwe 30, 2005, from $164 million as of March 2Q05, primarily due to an increase in
prepaid royalties as we continue to invest in codpct development and content. The increase wislipaoffset by a decrease in our VAT
receivable.

Accounts payabl
Accounts payable decreased to $113 million as 0é B0, 2005, from $134 million as of March 31, 20@&marily due to the lower sales
volume we experienced in the first quarter of fi206 as compared to the fourth quarter of fiQ€HI5.

Accrued and other liabilitie

Our accrued and other liabilities decreased to $88ion as of June 30, 2005 from $694 million dMarch 31, 2005. The decrease was due
to decreases in accrued compensation and bersfitajed income taxes and accrued royalties. Weipate our accrued and other liabilities
balance will increase during the three months en&ieptember 30, 2005 primarily due to an increaseyialties payable.

Financial Condition

We believe that existing cash, cash equivalentstgbrm investments, marketable equity securdigd cash generated from operations will
be sufficient to meet our operating requirementsafdeast the next twelve months, including wogkiapital requirements, capital
expenditures, potential future acquisitions ortegi investments, and funding of our stock repasehprogram. We may choose at any time
to raise additional capital to strengthen our fiahposition, facilitate expansion, pursue strategquisitions and investments or to take
advantage of business opportunities as they arisere can be no guarantee that such additionatiataygll be available to us on favorable
terms, if at all, or that it will not result in ssfantial dilution to our existing stockholders.

Our two lease agreements with Keybank National gission, described in the “Off-Balance Sheet Commaitits” section below, are
scheduled to expire in June 2006 and July 2006c\viently are evaluating whether to extend thedsagurchase the properties under lease,
or identify a third party buyer for the propertighen the leases expire. Should we choose to remeveases, we would not expect a material
change in our lease payments from the amounts uhdeurrent lease agreements. Should we chogaa tbase the properties, we could
incur a cash outflow of at least $200 million. Waerk not yet determined the course of action thatvilleéake.

A portion of our cash that was generated from djmsra domiciled in foreign tax jurisdictions (apgmmately $905 million as of June 30,
2005) is designated as indefinitely reinvestedarespective tax jurisdiction. While we have nanglto repatriate these funds to the United
States in the short term, if we were required t@addn order to fund our operations in the Unitéak&s, we would accrue and pay additional
taxes in connection with their repatriation. We iaréhe process of evaluating whether we will rejp#e foreign earnings under the
repatriation provisions of the American Jobs Craratct of 2004.

On October 18, 2004, our Board of Directors auttedtia program to repurchase up to an aggregates6figillion of shares of our common
stock. Pursuant to the authorization, we may rdpase shares of our common stock from time to timteé open market or through privately
negotiated transactions over the course of a twlopth period. During the three months ended JOn@@05, we repurchased and retired
6.3 million shares of our common stock for appreedety $337 million. From the inception of the pragr through June 30, 2005, we have
repurchased and retired 7.1 million shares of oamraon stock for approximately $378 million.
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We have a “shelf” registration statement on For® @z file with the Securities and Exchange Comroissi his shelf registration statement,
which includes a base prospectus, allows us atiargyto offer any combination of securities desedilin the prospectus in one or more
offerings up to a total amount of $2.0 billion. ©s$ otherwise specified in a prospectus suppleat@oimpanying the base prospectus, we
will use the net proceeds from the sale of any isiéesl offered pursuant to the shelf registratitatesment for general corporate purposes,
including for working capital, financing capitalgenditures, research and development, marketingliatribution efforts and, if opportuniti
arise, for acquisitions or strategic alliances.ddsg such uses, we may invest the net proceedderest-bearing securities. In addition, we
may conduct concurrent or other financings at ang.t

Our ability to maintain sufficient liquidity coulde affected by various risks and uncertaintiesuiiclg, but not limited to, those related to
customer demand and acceptance of our titles orpreforms and new versions of our titles on erigtplatforms, our ability to collect our
accounts receivable as they become due, succgsafilieving our product release schedules anchattpour forecasted sales objectives, the
impact of competition, the economic conditionshia lomestic and international markets, seasorialilperating results, risks of product
returns and the other risks described in the “IRis&tors” section below.

Contractual Obligations and Commercial Commitments

Letters of Credi

In July 2002, we provided an irrevocable standiigteof credit to Nintendo of Europe. The standityer of credit guarantees performance of
our obligations to pay Nintendo of Europe for trgdeables. The original letter of credit guaranteedobligations to Nintendo of Europe of
up to € 18 million. In April 2005, we reduced theagantee to € 8 million. This standby letter ofdirexpired in July 2005 and was renewed
through July 2006. As of June 30, 2005, we hadtlems € 1 million payable to Nintendo of Europe @®d by this standby letter of credit.

In August 2003, we provided an irrevocable stanehtgr of credit to 300 California Associates ILC in replacement of our security deposit
for office space. The standby letter of credit guees performance of our obligations to pay casdecommitment up to approximately $1
million. The standby letter of credit expires ind@enber 2006. As of June 30, 2005, we did not hapeyable balance covered by this star
letter of credit.

Development, Celebrity, League and Content Licergagments and Commitmel

The products produced by our studios are designddeated by our employee designers, artistayaodtprogrammers and by nemploye:
software developers (“independent artists” or ‘hparty developers”)Ne typically advance development funds to the irdelent artists ar
third-party developers during development of ounga, usually in installment payments made upomrdnepletion of specified development
milestones. Contractually, these payments are dereil advances against subsequent royalties @alie of the products. These terms are
set forth in written agreements entered into whih independent artists and third-party developeraddition, we have certain celebrity,
league and content license contracts that contaimmm guarantee payments and marketing commitntbatsare not dependent on any
deliverables. Celebrities and organizations witltomhwve have contracts include: ESPN (content in BOBTS™ games); FIFA and UEFA
(professional soccer); NASCAR (stock car racingjiiiMadden (professional football); National BabkéitAssociation (professional
basketball); PGA TOUR (professional golf); Tiger @ds (professional golf); National Hockey League il PA (professional hockey);
Warner Bros. (Harry Potter, Batman and Superma@MiDanjaq (James Bond); New Line Productions (Lbel of the Rings); Saul
Zaentz Company (The Lord of the Rings); Marvel Entiges (fighting); National Football League, Aréhaotball League and PLAYERS i
(professional football); Collegiate Licensing Compdcollegiate football and basketball); ISC (st@ek racing); Island Def Jam (fighting);
and Viacom Consumer Products (The Godfather). THegeloper and content license commitments reptélsersum of (i) the cash payme
due under non-royalty-bearing licenses and senagesements, and (ii) the minimum payments andrambsaagainst royalties due under
royalty-bearing licenses and services agreements, theitgabuehich are conditional upon performance bg ttounterparty. These minimt
guarantee payments and any related marketing conemnis are included in the table below.
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The following table summarizes our minimum contwatbbligations and commercial commitments as aBR0, 2005, and the effect we
expect them to have on our liquidity and cash floiuture periods (in millions):

Contractual Obligations Commercial Commitment
Developer/

Fiscal Year Licensor Bank and

Ending March 31, Leases(l) Commitments () Marketing Other Guarantees Total
2006 (remaining nine month $ 34 3 76 % 34 $ 3 $ 147
2007 30 137 34 - 201
2008 23 12¢& 30 — 17¢
2009 17 134 30 - 181
2010 13 121 31 - 165
Thereafte 35 83C 197 - 1,062
Total $ 152 $ 1,42: $ 35€ $ 3 $1,93¢

(1) See discussion on operating leases in the “Oféi8a Sheet Commitments” section below for additiarfarmation.

(@ Developer/licensor commitments include $44 millafrcommitments to developers or licensors thaehasen recorded in current and
long-term liabilities and a corresponding amountunrent and long-term assets in our Condenseddlidated Balance Sheets as of June 30,
2005 because the developer or licensor does netdiay performance obligations to us.

The lease commitments disclosed above include acto@l rental commitments of $21 million under resthte leases for unutilized office
space due to our restructuring activities. Theseuants, net of estimated future sub-lease incomes expensed in the periods of the related
restructuring and are included in our accrued ahdrdiabilities reported on our Condensed Constéid Balance Sheets as of June 30, 2005.
See Note 5 in the Notes to Condensed Consolidatesh€ial Statements.

OFF-BALANCE SHEET COMMITMENTS

Lease Commitmen

We lease certain of our current facilities andaiarequipment under non-cancelable operating lagssements. We are required to pay
property taxes, insurance and normal maintenansts éar certain of our facilities and will be rered to pay any increases over the base yeat
of these expenses on the remainder of our fasilitie

In February 1995, we entered into a build-to-sedisk with a third party for our headquarters figciti Redwood City, California, which was
refinanced with Keybank National Association inyJ2001 and expires in July 2006. We accountedHhisrdrrangement as an operating lease
in accordance with SFAS No. 13Atcounting for Leas€s as amended. Existing campus facilities develdpgshase one comprise a total of
350,000 square feet and provide space for salaketiveg, administration and research and developfuetions. We have an option to
purchase the property (land and facilities) foraximum of $145 million or, at the end of the leasearrange for (i) an extension of the lease
or (ii) sale of the property to a third party while retain an obligation to the owner for approxieha90 percent of the difference between
sale price and the guaranteed residual value o6 129 million if the sales price is less thars tainount, subject to certain provisions of the
lease.

In December 2000, we entered into a second buikliiblease with Keybank National Association fdive and one-half year term beginning
December 2000 to expand our Redwood City, Caliloh@adquarters facilities and develop adjacentgrtgpadding approximately 310,000
square feet to our campus. Construction was coetwbiatJune 2002. We accounted for this arrangeasah operating lease in accordance
with SFAS No. 13, as amended. The facilities prevdgace for sales, marketing, administration aséaneh and development functions. We
have an option to purchase the property for a maxirof $130 million or, at the end of the leaseai@nge for (i) an extension of the lease or
(i) sale of the property to a third party while wetain an obligation to the owner for approximat@d percent of the difference between the
sale price and the guaranteed residual value o6 219 million if the sales price is less thars taimount, subject to certain provisions of the
lease.
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We believe the estimated fair values of both pridgeunder these operating leases are in excdbgiofespective guaranteed residual values
as of June 30, 2005.

For the two lease agreements with Keybank Nati@sabciation, as described above, the lease ratdsased upon the LIBOR plus a margin
and require us to maintain certain financial covésas shown below, all of which we were in compit@with as of June 30, 2005.

Actual as of

Financial Covenants Requirement June 30, 200!
Consolidated Net Worth (in million: equal to or greaterth  $2,061 $ 3,161
Fixed Charge Coverage Ra equal to or greater th 3.0C 15.7%
Total Consolidated Debt to Capi equal to or less thi 60% 7.2%
Quick Ratio- Q1 & Q2 equal to or greater th 1.0C 11.1C
Q3& Q4 equal to or greater th 1.7¢ N/A

As our two lease agreements with Keybank Natiorsso&iation are scheduled to expire in June 200&8Jalyd2006, we currently are
evaluating whether to extend the leases, purclesproperties under lease, or identify a thirdyphrtyer for the properties when the leases
expire. We have not yet determined the course tdrathat we will take. See the “Liquidity and CegiResources” section above for
additional information.

Litigation

On July 29, 2004, a class action lawsKitschenbaum v. Electronic Arts Incwas filed against us in Superior Court in Sanédatalifornia
The complaint alleges that we improperly classifimdage Production Employees” in California as ex¢@mployees and seeks injunctive
relief, unspecified monetary damages, interestatmtneysfees. The complaint was first amended on or abawvelber 30, 2004 to add t
former employees as named-plaintiffs, and amendathan or about January 5, 2005 to add anotherédoemployee as a named-plaintiff.
The allegations in the complaint were not materialanged by the amendments.

On February 14, 2005, a second employment-reldssd ection lawsuitlasty v. Electronic Arts Incwas filed against us in Superior Court
in San Mateo, California. The complaint allegeg the improperly classified “Engineers” in Califoanis exempt employees and seeks
injunctive relief, unspecified monetary damagetenest and attorneys’ fees. On or about March @852we received a first amended
complaint, which contains the same material aliegatas the original complaint. We answered thet imended complaint on April 20, 20

On March 24, 2005, a class action lawsuit was fdgdinst us and certain of our officers and dinsctbhe complaint, which asserts claims
under Section 10(b) and 20(a) of the Securitiesherge Act of 1934 based on allegedly false andeaithg statements, was filed in the
United States District Court, Northern District@é&lifornia, by an individual purporting to represarclass of purchasers of EA common
stock. Additional class action lawsuits have bekeul fin the same court by other individuals asegrthe same claims against us. On May 9,
2005, the court consolidated the complaints, andusre 13, 2005, the court appointed lead plaiatitf lead counsel pursuant to the
requirements of the Private Securities Litigaticefd®m Act of 1995. An amended consolidated complla@s not yet been filed. Separately,
on April 12, 2005, a shareholder derivative actia@s filed in San Mateo Superior Court against eeéour officers and directors. This suit
asserts claims based on substantially the samgafaaitegations set forth in the federal classoackawsuits. Two other shareholder derivative
actions have been filed in San Mateo Superior Coased on the same claims. Two of the three darévattions have been consolidated; a
request to consolidate the third is currently pegdin addition, two other shareholder derivatigéans based on substantially the same
allegations have been filed in the United Statestriot Court, Northern District of California. Webe not responded to any of the complai

In addition, we are subject to other claims ariddtion arising in the ordinary course of busin€gr management considers that any liability
from any reasonably foreseeable disposition of sibbr claims and litigation, individually or ingltaggregate, would not have a material
adverse effect on our consolidated financial positr results of operations.

Director I ndemnity Agreements
We have entered into indemnification agreements thié members of our Board of Directors to indemttiem to the extent permitted by |
against any and all liabilities, costs, expenseguats paid in settlement and damages incurretiditectors as a result of any lawsuit, or

any judicial, administrative or investigative preding in which the directors are sued as a re$ukteir service as members of our Board of
Directors.
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RISK FACTORS

Our business is subject to many risks and unceigainwvhich may affect our future financial perf@nce. If any of the events or
circumstances described below occurs, our buseragdinancial performance could be harmed, ouracegsults could differ materially from
our expectations and the market value of our seesitould decline. The risks and uncertaintieswdised below are not the only ones we
face. There may be additional risks and uncertsntiot currently known to us or that we currentiyndt believe are material that may harm
our business and financial performance.

Our business is highly dependent on the success atiiely release of new video game platforms, on theontinued availability of
existing video game platforms, as well as our ahii to develop commercially successful products fahese platforms.

We derive most of our revenue from the sale of petslfor play on video game platforms manufactumgdthird parties, such as Sony’s
PlayStation 2 and Microsoft's Xbox. The successwfbusiness is driven in large part by the avditgof an adequate supply of current-
generation video game platforms, the timely releadequate supply, and success of new video gardevhige systems, our ability to
accurately predict which platforms will be mostsegsful in the marketplace, and our ability to deweommercially successful products for
these platforms. We must make product developmetisibns and commit significant resources welldaaance of the anticipated
introduction of a new platform. A new platform f@hich we are developing products may be delayed,masucceed or may have a shorter
life cycle than anticipated. If the platforms fohieh we are developing products are not releaseshwanticipated, are not available in
adequate amounts to meet consumer demand, or @dtaiot wide market acceptance, our revenue wifesuwe may be unable to fully
recover the resources we have committed, and oandial performance will be harmed.

Our industry is cyclical and has entered a transitbn period heading into the next cycle. During therainsition, we expect our costs to
increase, we may experience a decline in sales assumers anticipate and adopt next-generation prodtts and our operating results
may suffer and become more difficult to predict.

Video game platforms have historically had a lifele of four to six years, which causes the vidamg software market to be cyclical as
well. Sony’s PlayStation 2 was introduced in 208@ Microsoft’'s Xbox and the Nintendo GameCube wet@duced in 2001. Beginning in
the third quarter of fiscal 2006 and continuing e course of the next twelve to eighteen mottteseafter, we expect Microsoft, Sony and
Nintendo to introduce new video game platforms th®market (s-called “next-generation platforms”). As a resulg believe that the
interactive entertainment industry has entered ant@ansition stage leading into the next cycletimthis transition, we intend to continue
developing new titles for the current-generationideo game platforms while we also make signifidamestments preparing to introduce
products upon the launch of the next-generatiotigatas. We have and expect to continue to incurdased costs during the transition to
next-generation platforms, which are not likelyb®offset in the near future. We also expect dgraknt costs for next-generation video
games to be greater on a per-title basis than dpneint costs for current-generation video gameshéy we expect that, as the current-
generation of platforms reaches the end of itsecgald next-generation platforms are introducedtimeamarket, sales of video games for
current-generation consoles may begin to declirmasumers defer game software purchases untilgkiegeneration platforms become
available. This decline may not be offset by insezhsales of products for the new platforms. Farge, following the launch of Sony’s
PlayStation 2 platform, we experienced a signifiaietline in revenue from sales of products fory&nolder PlayStation game console,
which was not immediately offset by revenue gemetéitom sales of products for the PlayStation #héfincreased costs we have incurred
and expect to continue to incur are not offsetruthe transition, our operating results will suffi@d our financial position will be harmed.
addition, during the transition, we expect our agiag results to be more volatile and difficultpieedict, which could cause our stock price to
fluctuate significantly.

Our platform licensors set the royalty rates and dber fees that we must pay to publish games for theplatforms, and therefore have
significant influence on our costs. If one or moref the platform licensors adopt a different fee stucture for future game consoles or
we are unable to obtain such licenses, our profitality will be materially impacted.

Beginning in the third quarter of fiscal 2006 amshtinuing over the course of the next twelve tchedgn months thereafter, we expect our
platform licensors to introduce new video gamefptats into the market in various parts of the woRdr example, Microsoft has announced
plans to release the Xbox 360 (the next-generatimaessor to the Xbox) during the 2005 holiday@easnd Sony has announced plans to
release the PlayStation 3 (the next-generationessce to the PlayStation 2) in the spring of 200&rder to publish products for a new game
machine, we must take a license from the platfacenkor which gives the platform licensor the opyaity to set the fee structure that we
must pay in order to publish games for that platfor
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Similarly, certain platform licensors have retairtld flexibility to change their fee structures &mline gameplay and features for their
consoles. The control that platform licensors hawer the fee structures for their future platforamsl online access makes it difficult for us to
predict our costs and profitability in the mediusrldng term. It is also possible that platform fisers may choose not to renew our licenses.
Because publishing products for video game conssldw largest portion of our business, any ingeda fee structures or failure to secure a
license relationship would significantly harm ouilitly to generate revenues and/or profits.

If we do not consistently meet our product developent schedules, our operating results will be advee$y affected.

Our business is highly seasonal, with the higrestls of consumer demand, and a significant pesigendf our revenue, occurring in the
December quarter. In addition, we seek to releaam®yrof our products in conjunction with specifieats, such as the release of a related
movie or the beginning of a sports season or nsgjorting event. If we miss these key selling pesjatlie to product delays or delayed
introduction of a new platform for which we haverdmped products, our sales will suffer dispromoréitely. Our ability to meet product
development schedules is affected by a numberctdifs, including the creative processes involvld,doordination of large and sometimes
geographically dispersed development teams reqbiyetle increasing complexity of our products, #melneed to refine and tune our
products prior to their release. We have in the pagerienced development delays for several oponducts. Failure to meet anticipated
production or “go live” schedules may cause a $albit our revenue and profitability and cause operating results to be materially
different from expectations.

If the average price of current-generation titles ontinues to decline, our operating results will suér.

As a result of a more value-oriented consumer bassed by price reductions in current-generatiatfgrims by Microsoft, Sony and
Nintendo, a greater number of curi-generation titles being published, and signifiqamting pressure from our competitors, we have
experienced a decrease in the average price ditiegrfor current-generation platforms. Althougk elieve that a few of the most popular
current-generation titles will continue to be labhed at premium price points, as the interactiverg@inment industry transitions to next-
generation platforms, we expect there to be feweieat-generation titles able to command premiuireppoints, and we expect that even
these titles will be subject to price reductionamearlier point in their sales cycle than we hsaen in prior years. We expect the average
price of current-generation titles to continue &zlche, which will have a negative effect on ourrgias and operating results.

Technology changes rapidly in our business, andvfe fail to anticipate or successfully implement newechnologies, the quality,
timeliness and competitiveness of our products anskervices will suffer.

Rapid technology changes in our industry requirtounticipate, sometimes years in advance, wigichrtologies we must implement and
take advantage of in order to make our productssandces competitive in the market. Therefore usally start our product development
with a range of technical development goals thahefe to be able to achieve. We may not be aldehi@ve these goals, or our competition
may be able to achieve them more quickly than we lkeaeither case, our products and services magdsmologically inferior to our
competitors’, less appealing to consumers, or Hbthe cannot achieve our technology goals witlhi@ original development schedule of our
products and services, then we may delay theiasel@ntil these technology goals can be achieveidhwnay delay or reduce revenue and
increase our development expenses. Alternativedymay increase the resources employed in reseadctievelopment in an attempt to
accelerate our development of new technologielseetb preserve our product or service launch adbeeat to keep up with our competition,
which would increase our development expenses.

Our business is intensely competitive and “hit” driven. If we do not continue to deliver “hit” products or if consumers prefer our
competitors’ products over our own, our operating esults could suffer.

Competition in our industry is intense and we expewv competitors to continue to emerge. While maeny products are regularly
introduced, only a relatively small number of “hiifles accounts for a significant portion of totet revenue in our industry. Hit products
published by our competitors may take a largeresbconsumer spending than we anticipate, whichdcoause our product sales to fall
below our expectations. If our competitors devetugre successful products, offer competitive proslatiower price points, or if we do not
continue to develop consistently high-quality arellweceived products, our revenue, margins, aoéitpbility will decline.
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If we are unable to maintain or acquire licenses tintellectual property, we will publish fewer hit titles and our revenue, profitability
and cash flows will decline. Competition for thesécenses may make them more expensive and increasg costs.

Many of our products are based on or incorporatdi@ctual property owned by others. For example,FeA SPORTS products include rights
licensed from major sports leagues and playersicasons. Similarly, many of our other hit fransés, such as Bond, Harry Potter and Lord
of the Rings, are based on key film and literacgtises. Competition for these licenses is intdhge are unable to maintain these license
obtain additional licenses with significant comnmafealue, our revenues and profitability will ded significantly. Competition for these
licenses may also drive up the advances, guaraateesoyalties that we must pay to the licensoiictvicould significantly increase our costs.

If patent claims continue to be asserted against us/e may be unable to sustain our current businesesodels or profits.

Many patents have been issued that may apply telyvigsed game technologies. Additionally, infringarhclaims under many recently
issued patents are now being asserted againshénienplementations of existing games. Several siaims have been asserted against us.
Such claims can harm our business. We incur sulistarpenses in evaluating and defending agaurddi slaims, regardless of the merits of
the claims. In the event that there is a deterriandhat we have infringed a third-party patent,a@eld incur significant monetary liability
and be prevented from using the rights in the fytwhich could negatively impact our operating hssu

Other intellectual property claims may increase ourmproduct costs or require us to cease selling affesdd products.

Many of our products include extremely realistiagical images, and we expect that as technologimes to advance, images will becc
even more realistic. Some of the images and otetieat are based on real-world examples that negvirtently infringe upon the

intellectual property rights of others. Although ixeieve that we make reasonable efforts to ern$ateour products do not violate the
intellectual property rights of others, it is pdsdsithat third parties still may claim infringemeRtom time to time, we receive
communications from third parties regarding su@ines. Existing or future infringement claims agains, whether valid or not, may be time
consuming and expensive to defend. Such claimsigations could require us to stop selling theeaféd products, redesign those products to
avoid infringement, or obtain a license, all of efhiwould be costly and harm our business.

From time to time we may become involved in otheiitigation which could adversely affect us.

We are currently, and from time to time in the fetmay become, subject to other claims and litigativhich could be expensive, lengthy,
and disruptive to normal business operations. titaxh, the outcome of any claims or litigation mag difficult to predict and could have a
material adverse effect on our business, operagisgits, or financial condition. For further infoaition regarding certain claims and litigation
in which we are currently involved, see “Part Ilkem 1. Legal Proceedings” below.

Our business, our products and our distribution aresubject to increasing regulation of content, consuer privacy, distribution and
online delivery in the key territories in which weconduct business. If we do not successfully respotal these regulations, our business
may suffer.

Legislation is continually being introduced thatynadfect both the content of our products and thetribution. For example, privacy laws in
the United States and Europe impose various réstigson our web sites. Those rules vary by tayitdthough the Internet recognizes no
geographical boundaries. Other countries, sucheas@ny, have adopted laws regulating content boffackaged goods and those
transmitted over the Internet that are strictentbarrent United States laws. In the United Stdtesfederal and several state governments are
considering content restrictions on products sicbuas, as well as restrictions on distributioswéh products. For example, recent legisl
has been proposed in several states, and coulbpesed at the federal level, that would prohihdét $ale of certain games (e.g., those with
“M” or “AQ" ratings) to minors. Any one or more tfiese factors could harm our business by limithggroducts we are able to offer to our
customers, by limiting the size of the potentiakked for our products, and by requiring additioddferentiation between products for
different territories to address varying regulasionhis additional product differentiation would Gestly.
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If one or more of our titles were found to contairhidden, objectionable content, our business couldifer.

Throughout the history of our industry, many vidaogs have been designed to include certain hidoieiertt and gameplay features that are
accessible through the use of in-game cheat cadather technological means that are intended baece the gameplay experience.
However, in several cases, the hidden contentatufe was included in the game by an employee wdsrwt authorized to do so or by an
outside developer without the knowledge of the jshiglr. From time to time, some hidden content aadlires have contained profanity,
graphic violence and sexually explicit or othereaitionable material. In a few cases, the Entertaimtroftware Ratings Board (“ESRB”) has
reacted to discoveries of hidden content and feathy reviewing the rating that was originally gasid to the product, requiring the publis

to change the game packaging and/or fining theigh#dsl. Retailers have on occasion reacted to $swdery of such hidden content by
pulling these games from their shelves, refusingetbthem, and demanding that their publishergptcthem as product returns. Likewise,
consumers have reacted to the revelation of hiddetent by refusing to purchase such games, demgneliunds for games they’'ve already
purchased, and refraining from buying other gamdsighed by the company whose game contained tjgetainable material.

We have implemented preventative measures destgrmeduce the possibility of hidden, objectionaddatent from appearing in the video
games we publish. Nonetheless, these preventagasumes are subject to human error, circumvendigerriding, and reasonable resource
constraints. If a videogame we published were fancbntain hidden, objectionable content, the ESR@d demand that we recall a game
and change its packaging to reflect a revisedgatigtailers could refuse to sell it and demancdhaaept the return of any unsold copies or
returns from customers, and consumers could reéubay it or demand that we refund their money sTdauld have a material negative
impact on our sales return allowances and assdaiagerves in a financial period. In addition, mputation could be harmed, which could
impact sales of other videogames we sell. If anthe$e consequences were to occur, our businedmandial performance could be
significantly harmed.

If we do not continue to attract and retain key pesonnel, we will be unable to effectively conduct abusiness. In addition,
compensation-related changes in accounting requireemts, as well as evolving legal and operational fexes, could have a significant
impact on our expenses and operating results.

The market for technical, creative, marketing atitkopersonnel essential to the development anBletiag of our products and management
of our businesses is extremely competitive. Oudlitgg position within the interactive entertainméardustry makes us a prime target for
recruiting of executives and key creative taleinivé cannot successfully recruit and retain the leyges we need, or replace key employees
following their departure, our ability to developdamanage our businesses will be impaired.

We annually review and evaluate with the Compeasafiommittee of our Board of Directors the comp&nosaand benefits that we offer our
employees to ensure that we are able to attractedath our talent. Within our regular review, wavk considered recent changes in the
accounting treatment of stock options, the comipetinarket for technical, creative, marketing attteo personnel, and the evolving natur
job functions within our studios, marketing orgaatians and other areas of the business. Any chamgesake to our compensation progre
could result in increased expenses and have disantiimpact on our operating results.

Our platform licensors are our chief competitors am frequently control the manufacturing of and/or access to our video game
products. If they do not approve our products, we W be unable to ship to our customers.

Our agreements with hardware licensors (such ag fdorthe PlayStation 2, Microsoft for the Xbox aNahtendo for the Nintendo
GameCube) typically give significant control to fleensor over the approval and manufacturing afoducts, which could, in certain
circumstances, leave us unable to get our prodygsoved, manufactured and shipped to customeeserhardware licensors are also our
chief competitors. In most events, control of tppraval and manufacturing process by the platfacenksors increases both our
manufacturing lead times and costs as compardwbtetwe can achieve independently. While we belieaeour relationships with our
hardware licensors are currently good, the potkfuighese licensors to delay or refuse to appmmveanufacture our products exists. Such
occurrences would harm our business and our fiahperformance.

We also require compatibility code and the conséMicrosoft and Sony in order to include onlingahilities in our products for their
respective platforms. As online capabilities faded game platforms become more significant, Miciteesad Sony could restrict our ability to
provide online capabilities for our console platfioproducts. If Microsoft or Sony refused to approwe products with online capabilities or
significantly impacted the financial terms on whiblese services are offered to our customers, aginéss could be harmed.
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Our international net revenue is subject to curreng fluctuations.

For the three months ended June 30, 2005, intemathet revenue comprised 50 percent of our tatalevenue. For the fiscal year ended
March 31, 2005, international net revenue compriségercent of our total net revenue. We expeeidor sales to continue to account for a
significant portion of our total net revenue. Sseltes are subject to unexpected regulatory reqeimésntariffs and other barriers.
Additionally, foreign sales are primarily made ac#l currencies, which may fluctuate against th®. dollar. While we utilize foreign
exchange forward contracts to mitigate some foreigmency risk associated with foreign currencyafaimated assets and liabilities
(primarily certain intercompany receivables andgidgs) and from time to time, foreign currency optcontracts to hedge foreign currency
forecasted transactions (primarily related to aiporof the revenue generated by our operatioriadigiaries), our results of operations,
including our reported net revenue and net incand,financial condition would be adversely affedgdinfavorable foreign currency
fluctuations, particularly the Euro and Pound Steyl

Changes in our tax rates or exposure to additionahx liabilities could adversely affect our operatig results and financial condition.

We are subject to income taxes in the United Statelsn various foreign jurisdictions. Significgatigment is required in determining our
worldwide provision for income taxes and, in thdipary course of our business, there are manydriosis and calculations where the
ultimate tax determination is uncertain. We are aéxjuired to estimate what our taxes will be imfiliture. Although we believe our tax
estimates are reasonable, the estimate procedsei®ently uncertain, and our estimates are notifgnon tax authorities. Our effective tax r
could be adversely affected by changes in our legsinincluding the mix of earnings in countrieshvdiffering statutory tax rates, changes in
the elections we make, changes in applicable tag &s well as other factors. Further, our tax deitgations are regularly subject to audit by
tax authorities and developments in those audittdcadversely affect our income tax provision. Sdawr ultimate tax liability exceed our
estimates, our income tax provision and net incomad be materially affected.

We are also required to pay taxes other than indemes, such as payroll, sales, use, value-ad@tavarth, property and goods and services
taxes, in both the United States and various forpigsdictions. We are regularly under examinatigrtax authorities with respect to these
non-income taxes. There can be no assurance thatithomes from these examinations, changes ibuminess or changes in applicable tax
rules will not have an adverse effect on our opegatesults and financial condition.

Changes in our worldwide operating structure couldhave adverse tax consequences.

We are in the process of examining our worldwideraping structure in light of changing tax lawsr ourrent and anticipated business
operations, and the pending expiration of an offslaalvance pricing agreements with a foreign takaity in December 2005 under which
our current business operates. Certain changewéhate considering, or a failure to make certélireochanges, to our operating structure
would increase our tax expense.

In addition, while our current intention is to irsténdefinitely our undistributed foreign earnimféshore, we are in the process of evaluating
whether we will change our intentions regardingéipn of our foreign earnings and take advantdgberepatriation provision of the Jobs
Act, and if so, the amount that we would intendetpatriate. We may decide not to take advantagleeofiew law at all. In addition to not
having made a decision to repatriate any foreigniegs, we are not yet in a position to determheeitmpact of a qualifying repatriation,
should we choose to make one, on our income tagresepfor fiscal 2006.

Our reported financial results could be adversely Hected by changes in financial accounting standaslor by the application of
existing or future accounting standards to our busiess as it evolves.

As a result of the enactment of the Sarbanes-Oxétyand the review of accounting policies by theCSdhd national and international
accounting standards bodies, the frequency of atmupolicy changes may accelerate. For exampéeFASB has issued a new standard
that will require us to adopt a different methoddefermining and accounting for the compensatigrerge of our employee stock options.
This and other possible changes to accounting atdadcould adversely affect our reported resultgperations although not necessarily our
cash flows. Further, accounting policies affecsoffware revenue recognition have been the subjdotquent interpretations, which could
significantly affect the way we account for revemakated to our products. As we enhance, expandiaedsify our business and product
offerings, the application of existing or futuredincial accounting standards, particularly thotairey to the way we account for revenue,
could have a significant adverse effect on our mgbresults although not necessarily on our clastst
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The majority of our sales are made to a relativelgmall number of key customers. If these customergduce their purchases of our
products or become unable to pay for them, our busess could be harmed.

In the quarter ended June 30, 2005, over 70 peofentr U.S. sales were made to six key custontersof which have recently announced
plans to merge. In Europe, our top ten customersuatted for approximately 35 percent of our salethat territory during the three months
ended June 30, 2005. Worldwide, we had direct $alese customer, Wal-Mart Stores, Inc., which espnted approximately 12 percent of
total net revenue in the three months ended Jun20B®. Though our products are available to comsarthrough a variety of retailers, the
concentration of our sales in one, or a few, langgomers could lead to a short-term disruptioounsales if one or more of these customers
significantly reduced their purchases or ceasaxhtry our products, and could make us more vulderabcollection risk if one or more of
these large customers became unable to pay fgroducts. Additionally, our receivables from thésmge customers increase significantly in
the December quarter as they stock up for the aplilling season. Also, having such a large poxdioour total net revenue concentrated in
a few customers reduces our negotiating leveragfetivese customers.

Acquisitions, investments and other strategic transctions could result in operating difficulties, diltion to our investors and other
negative consequences.

We have evaluated, and expect to continue to etmlaavide array of potential strategic transa&jancluding (1) acquisitions of companies,
businesses, intellectual properties, and othetssaed (2) investments in new interactive entent&nt businesses (for example, online and
mobile games). Any of these strategic transactimusd be material to our financial condition andults of operations. Although we regula
search for opportunities to engage in strategits@ations, we may not be successful in identifgaigable opportunities. We may not be able
to consummate potential acquisitions or investmentmn acquisition or investment may not enhaneéasiness or may decrease rather than
increase our earnings. In addition, the procedstefrating an acquired company or business, aressfully exploiting acquired intellectual
property or other assets, could divert a signifi@anount of our managemestime and focus and may create unforeseen opegdifiiculties
and expenditures. Additional risks we face include:

. The need to implement or remediate controls, gutaces and policies appropriate for a public conpparan acquired company that,
prior to the acquisition, lacked these controlscpdures and policie

. Cultural challenges associated with integrating legges from an acquired company or business int@anization
. Retaining key employees from the businesses weirag

. The need to integrate an acquired company’s adit@) management information, human resource #mer @dministrative systems
to permit effective management, ¢

. To the extent that we engage in strategic trdimsecoutside of the United States, we face addfitioisks, including risks related to
integration of operations across different cultuard languages, currency risks and the particalam@mic, political and regulatory
risks associated with specific countri

Future acquisitions and investments could invohesissuance of our equity securities, potentiaillytiig our existing stockholders, the

incurrence of debt, contingent liabilities or anmation expenses, or write-offs of goodwill, anyvdifich could harm our financial condition.
Our stockholders may not have the opportunity toesg, vote on or evaluate future acquisitions megtments.
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Our products are subject to the threat of piracy bya variety of organizations and individuals. If weare not successful in combating
and preventing piracy, our sales and profitabilitycould be harmed significantly.

In many countries around the world, more piratepie® of our products are sold than legitimate capidnough we believe piracy has not had
a material impact on our operating results to daitghly organized pirate operations have been edipgrglobally. In addition, the

proliferation of technology designed to circumvérg protection measures we use in our products\vhiability of broadband access to the
Internet, the ability to download pirated copie®af games from various Internet sites, and theegypidead proliferation of Internet cafes u:
pirated copies of our products, all have contriduteongoing and expanding piracy. Though we tapssto make the unauthorized copying
and distribution of our products more difficult, &s the manufacturers of consoles on which our gaane played, neither our efforts nor
those of the console manufacturers may be sucd@ssfontrolling the piracy of our products. Thisutd have a negative effect on our gro
and profitability in the future.

Our stock price has been volatile and may continut fluctuate significantly.

The market price of our common stock historicalys lbeen, and we expect will continue to be, sultjesignificant fluctuations. These
fluctuations may be due to factors specific toiosl{ding those discussed in the risk factors alas/evell as others not currently known to us
or that we currently do not believe are matertal);hanges in securities analysts’ earnings estisnéd our results falling below the
expectations of analysts and investors, to fa@ffecting the computer, software, Internet, entent&nt, media or electronics industries, or to
national or international economic conditions.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

MARKET RISK

We are exposed to various market risks, includimgnges in foreign currency exchange rates, inteagss$, and market prices. Market risk is
the potential loss arising from changes in marltts and market prices. Foreign currency optionfargign exchange forward contracts are
used to either hedge anticipated exposures or adtigome existing exposures subject to market\Wskdo not enter into derivatives or other
financial instruments for trading or speculativegmses. Interest rate risk is the potential logsray from changes in interest rates and credit
ratings. We do not consider our cash and cash algpuits to be exposed to significant interest riatebrecause our portfolio consists of highly
liquid investments with original maturities of tierenonths or less.

Foreign Currency Exchange Rate R

From time to time, we hedge some of our foreigmeny risk related to anticipated foreign-curremignominated sales transactions by
purchasing option contracts that generally haveuritags of 15 months or less. These transactioaslasignated and qualify as cash flow
hedges. The derivative assets associated withemgihg activities are recorded at fair value ireotturrent assets in the Condensed
Consolidated Balance Sheets. The effective podfarains or losses resulting from changes in falue is initially reported as a component
of accumulated other comprehensive income, netptax effects, in stockholders’ equity and subsedly reclassified into net revenue in
the period when the forecasted transaction actoaltyrs. The ineffective portion of gains or lossesulting from changes in fair value is
reported in interest and other income, net in tbadeénsed Consolidated Statements of Operationsh&@lging programs reduce, but do not
entirely eliminate, the impact of currency exchargte movements. The fair value of our foreign ency option contracts purchased and
included in other current assets was $9 millioofaiune 30, 2005.

We utilize foreign exchange forward contracts tdigrite foreign currency risk associated with fore@irrency-denominated assets and
liabilities, primarily intercompany receivables gpalyables. The forward contracts generally havendgractual term of less than one month
and are transacted near month-end. Thereforeathedlue of the forward contracts generally is sighificant at each montbrd. Our foreig
exchange forward contracts are not designateddginginstruments under SFAS No. 133 and are ateduor as derivatives whereby the
fair value of the contracts are reported as othenreat assets or other current liabilities in then@ensed Consolidated Balance Sheets, and
gains and losses from changes in fair value arerteg in interest and other income, net, in thedemsed Consolidated Statements of
Operations. The gains and losses on these forvaatiiacts generally offset the gains and lossefemmnderlying foreign-currency-
denominated assets and liabilities.

As of June 30, 2005, we had foreign exchange catstta purchase and sell approximately $248 millioforeign currencies. Of this amount,
$222 million represents contracts to sell foreigrrencies in exchange for U.S. dollars, $21 milliorsell foreign currencies in exchange for
British Pounds, and $5 million to purchase foresgmrency in exchange for U.S. dollars. The faiueabf our forward contracts was
immaterial as of June 30, 2005.
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The counterparties to these forward and optionractg are creditworthy multinational commercial k&rnThe risks of counterparty
nonperformance associated with these contractsareonsidered to be material.

Notwithstanding our efforts to mitigate some foremirrency exchange rate risks, there can be nwasses that our mitigating activities w
adequately protect us against the risks assocwgtadoreign currency fluctuations. For exampléyyaothetical adverse foreign currency
exchange rate movement of 10 percent or 15 peveeuid result in a potential loss in fair value afr@ption contracts of $8 million and
$9 million, respectively, as of June 30, 2005. Adihetical adverse foreign currency exchange rateement of 10 percent or 15 percent
would result in potential losses on our forwardtcacts of $23 million and $34 million, respectivehs of June 30, 2005. This sensitivity
analysis assumes a parallel adverse shift in foreigrency exchange rates, which do not always motlee same direction. Actual results
may differ materially.

Interest Rate Ris

Our exposure to market risk for changes in interasis relates primarily to our short-term investtortfolio. We manage our interest rate
risk by maintaining an investment portfolio genrabnsisting of debt instruments of high crediality and relatively short average
maturities. Additionally, the contractual termstiogé securities do not permit the issuer to calippy or otherwise settle the securities at prices
less than the stated par value of the securitiesaMb do not use derivative financial instrumémisur short-term investment portfolio.

As of June 30, 2005 and March 31, 2005, our slesrt-investments were classified as available-fte-aad, consequently, recorded at fair
market value with unrealized gains or losses rigguftom changes in fair value reported as a sépa@mponent of accumulated other
comprehensive income, net of any tax effects,dnldtolders’ equity. Our portfolio of short-term estments consisted of the following
investment categories, summarized by fair valuefdsine 30, 2005 and March 31, 2005 (in millions):

As of As of
June 30 March 31

2005 2005
U.S. government agenci $1,15¢ $ 1,16¢
U.S. government bonc 33¢ 29¢
Corporate bond 181 18C
Asse-backed securitie 21 42
Total shor-term investment $1,69¢ $ 1,68¢

Notwithstanding our efforts to manage interest rises, there can be no assurances that we willleguately protected against ri:
associated with interest rate fluctuations. At ime, a sharp rise in interest rates could havgraficant adverse impact on the fair value of
our investment portfolio. The following table prasethe hypothetical changes in fair value in dwrsterm investment portfolio as of

June 30, 2005, arising from selected potential gharn interest rates. The modeling technique nmeaghe change in fair value from
immediate hypothetical parallel shifts in the yieldtve of plus or minus 50 basis points (“BPS”)Q BPS, and 150 BPS. Actual results may
differ materially.

Fair Value

Valuation of Securities Given an Interes! as of Valuation of Securities Given an Interes

(In millions) Rate Decrease of X Basis Points June 30, Rate Increase of X Basis Points
(150 BPS (100 BPS (50 BPS 2005 50 BPS 100 BP< 150 BP<
U.S. government agenci $ 1,16¢ $ 1,16 $1,161 $ 1,15¢ $1,151 $1,14¢ $1,14(
U.S. government bonc 347 34t 34z 33¢ 33¢ 33¢ 33C
Corporate bond 18¢€ 184 182 181 18C 17¢ 177
Asse-backed securitie 21 21 21 21 21 21 21

Total short-term

investments $ 1,71¢ $ 1,718 $1,700 $ 1,69¢ $1,68¢ $1,67¢ $1,66¢
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Market Price Risl

The values of our equity investments in publicBdied companies are subject to market price vajathis of June 30, 2005, our marketable
equity securities were classified as availablesfale and, consequently, were recorded in the CaedeGonsolidated Balance Sheet at fair
market value with unrealized gains or losses reyloas a separate component of accumulated othgrebansive income, net of any tax
effects, in stockholders’ equity. The fair valueooir marketable equity securities was $176 milhod $140 million as of June 30, 2005 and
March 31, 2005, respectively.

At any time, a sharp decrease in market pricesiinnvestments in marketable equity securities @dwalve a significant adverse impact on
fair value of our investments. The following tapiesents the hypothetical changes in the fair vefumir marketable equity securities as of
June 30, 2005, arising from selected potential gharn market prices. The modeling technique measie change in fair value from
immediate hypothetical parallel shifts in markatemplus or minus 25 percent, 50 percent and 78epér Hypothetical changes in market
prices of the same magnitude would not have regirtenaterial changes in the fair value of our netakle equity securities and, accordin
are not presented.

Valuation of Securities Given an X Fair Value Valuation of Securities Given an X
Percentage Decrease in Each Sto's as of Percentage Increase in Each Sto’'s
(In millions) Market Price June 30, Market Price
(75%) (50%) (25%) 2005 25% 50% 75%
Marketable Equity
Securities $ 44 $ 88 $ 132 $ 17€ $ 22C $ 262 $ 307
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Iltem 4. Controls and Procedures

Definition and limitations of disclosure controOur disclosure controls and procedures (as defim&illes 13a-15(e) and 15d-15(e) under
the Securities Exchange Act of 1934, as amended'Bkchange Act”)) are controls and other proceduinat are designed to ensure that
information required to be disclosed in our repéitésl under the Exchange Act, such as this rep@recorded, processed, summarized and
reported within the time periods specified in thHeC3 rules and forms. Disclosure controls and pdaces are also designed to ensure that
such information is accumulated and communicatemitananagement, including the Chief Executive €gifiand Chief Financial and
Administrative Officer, as appropriate to allow &y decisions regarding required disclosure. Ounagement evaluates these controls and
procedures on an ongoing basis.

There are inherent limitations to the effectivenaisany system of disclosure controls and procesiurkese limitations include the possibility
of human error, the circumvention or overridinglué controls and procedures and reasonable resoomsgraints. In addition, because we
have designed our system of controls based onic@taumptions, which we believe are reasonabtgytahe likelihood of future events, our
system of controls may not achieve its desired @agpnder all possible future conditions. Accortlingur disclosure controls and
procedures provide reasonable assurance, but soludd assurance, of achieving their objectives.

Evaluation of disclosure controls and proceduiOur Chief Executive Officer and Chief Financial akdiministrative Officer, after

evaluating the effectiveness of our disclosure midsiand procedures, believe that as of the ertldeoperiod covered by this report, our
disclosure controls and procedures were effectiyaoviding the requisite reasonable assurancengrial information required to be
disclosed in the reports that we file or submitemithe Exchange Act is recorded, processed, surnetbaind reported within the time periods
specified in the SEC'’s rules and forms, and is aedated and communicated to our management, ingjuolir Chief Executive Officer and
Chief Financial and Administrative Officer, as appriate to allow timely decisions regarding theuiegd disclosure.

Changes in internal control®uring our last fiscal quarter, no changes occuimeslir internal control over financial reportirttat materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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Item 1.

Item 2.

PART Il — OTHER INFORMATION
Legal Proceedings

On July 29, 2004, a class action lawsKitschenbaum v. Electronic Arts Incwas filed against us in Superior Court in Sanddat
California. The complaint alleges that we impropetbssified “Image Production Employees” in Cdlifia as exempt employees
and seeks injunctive relief, unspecified monetamdges, interest and attorneys’ fees. The complaiatfirst amended on or
about November 30, 2004 to add two former emplogsasamed-plaintiffs, and amended again on or alauiary 5, 2005 to add
another former employee as a na-plaintiff. The allegations in the complaint were nmaterially changed by the amendme

On February 14, 2005, a second employment-reldésd action lawsuitiasty v. Electronic Arts Incwas filed against us in
Superior Court in San Mateo, California. The cormtlalleges that we improperly classified “Engiregan California as exempt
employees and seeks injunctive relief, unspecifiethetary damages, interest and attorneys’ feesr@hbout March 16, 2005, we
received a first amended complaint, which cont#tiessame material allegations as the original camplWe answered the first
amended complaint on April 20, 20(

On March 24, 2005, a class action lawsuit was fdgdinst us and certain of our officers and dirsctdéhe complaint, which asse
claims under Section 10(b) and 20(a) of the SdesriExchange Act of 1934 based on allegedly fatskenaisleading statements,
was filed in the United States District Court, Nantn District of California, by an individual pumimg to represent a class of
purchasers of EA common stock. Additional clas@adawsuits have been filed in the same courtthyoindividuals asserting
the same claims against us. On May 9, 2005, theg counsolidated the complaints, and on June 13520@ court appointed lead
plaintiff and lead counsel pursuant to the requésts of the Private Securities Litigation Reformt A£1995. An amended
consolidated complaint has not yet been filed. 8gply, on April 12, 2005, a shareholder derivatietion was filed in San Mateo
Superior Court against certain of our officers dirdctors. This suit asserts claims based on sotils the same factual
allegations set forth in the federal class actawsiuits. Two other shareholder derivative acticagetbeen filed in San Mateo
Superior Court based on the same claims. Two ofhitez derivative actions have been consolidateegaest to consolidate the
third is currently pending. In addition, two ottstrareholder derivative actions based on substymtied same allegations have
been filed in the United States District Court, tern District of California. We have not responded@ny of the complaint

In addition, we are subject to other claims ariddiion arising in the ordinary course of busin€»gr management considers that
any liability from any reasonably foreseeable dgpon of such other claims and litigation, indivally or in the aggregate, would
not have a material adverse effect on our congelibiinancial position or results of operatio

Unregistered Sales of Equity Securities and Use Bfoceeds

On October 18, 2004, our Board of Directors autteatia program to repurchase up to an aggregatgs0f@illion of shares of ot
common stock. Pursuant to the authorization, we rapyrchase shares of our common stock from tintieni® in the open market
or through privately negotiated transactions olierdourse of a twelve-month period. The followiaglé summarizes the number
of shares repurchased for the three months ended30) 2005

Total Number of Maximum Dollar Value
Shares Purchasec of Shares that May Yet
Total Number as Part of Publicly Be Purchased Under th
of Shares Average Price Announced Program

Period Purchased Paid per Share Program (in millions)
April 1 — 30, 200E - - = $ 70¢
May 1- 31, 200E 5,076,30! $ 52.52 5,076,30! $ 445
June 1- 30, 200t 1,218,00: $ 58.0z2 1,218,00: $ 372
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Iltem 6.

Exhibits

The following exhibits (other than exhibits 32.1da32.2, which are furnished with this report) dkedfas part of this repor

Exhibit
Number

10.1

10.2

10.3

10.4

10.5

10.6

10.7

151

31.1

31.2

Title

Guaranty, dated as of December 6, 2000, by Eleictdns Inc. in favor of Selco Service Corporatidfigctory
Receivables Corporation, The Bank Of Tokyo-Mitsubuktd., various Liquidity Banks, and Keybank Natal
Association.

Guaranty, dated as of July 16, 2001, by Electrémis Inc. in favor of Flatirons Funding, Limited Raership, Victory
Receivables Corporation, The Bank of Tokyo-Mitsubuktd., various Liquidity Banks and Tranche B Banand
KeyBank National Associatiol

First Amendment to Participation Agreement, datedfdMay 13, 2002, by and among Electronic Arts\Reald, Inc.,
Electronic Arts Inc., Flatirons Funding, LimitedrBeership, Victory Receivables Corporation, The BahTokyo-
Mitsubushi, Ltd., various Liquidity Banks, KeyBahational Association, and The Bank of Nova Scc

Omnibus Amendment Agreement (2001 transactiongddas of September 15, 2004, Electronic Arts RedwbbC,
Electronic Arts, Inc., Selco Service Corporatiomtdry Receivables Corporation, The Bank Of Tokydsubishi,
Ltd., various Liquidity Banks, and KeyBank Natiosgsociation

Omnibus Amendment Agreement (2000 transactiongddas of September 15, 2004, by and among Electrats
Redwood, LLC, Electronic Arts, Inc., Selco Servidarporation, Victory Receivables Corporation, TrenB Of
Tokyc-Mitsubishi, Ltd., various Liquidity Banks, and KegBk National Associatiot

Omnibus Amendment (2000 transaction), dated aslgfll, 2005, among Electronic Arts Redwood LLGCgdEtonic
Arts Inc., Selco Service Corporation, Victory Rewdiles Corporation, The Bank of Tokitsubishi, Ltd., New Yorl
Branch, various Liquidity Banks, Deutsche Bank Tidempany Americas, and KeyBank National Associa!

Omnibus Amendment (2001 transaction), dated aslgfll, 2005, among Electronic Arts Redwood LLGgdEtonic
Arts Inc., Selco Service Corporation, Victory Reediles Corporation, The Bank of Tokitsubishi, Ltd., New Yorl
Branch, various Liquidity Banks, Deutsche Bank Ti@empany Americas, The Bank of Nova Scotia, angBéak
National Association

Awareness Letter of KPMG LLP, Independent Registétablic Accounting Firm

Certification of Chairman and Chief Executive Odfigoursuant to Rule 13a-14(a) of the Exchange #sgdopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RuBa-14(a) of the
Exchange Act, as adopted pursuant to Section 3@&dbarban«-Oxley Act of 2002

Additional exhibits furnished with this repo

32.1

32.2

Certification of Chairman and Chief Executive O#figoursuant to Rule 13a-14(b) of the Exchange AdtE U.S.C.
Section 1350, as adopted pursuant to Section 9¢G&darban~Oxley Act of 2002

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RuBa14(b) of the
Exchange Act and 18 U.S.C. Section 1350, as adgutestiant to Section 906 of the Sarbi-Oxley Act of 2002
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

ELECTRONIC ARTS INC.
(Registrant)

/s/ Warren C. Jensol
DATED: WARREN C. JENSON
August 3, 2005 Executive Vice President,
Chief Financial and Administrative Office
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EXHIBIT

NUMBER

10.1

10.2

10.3

10.4

10.5

10.6

10.7

151
311

31.2

ELECTRONIC ARTS INC.
FORM 10-Q
FOR THE PERIOD ENDED JUNE 30, 2005

EXHIBIT INDEX

EXHIBIT TITLE

Guaranty, dated as of December 6, 2000, by Eleictdans Inc. in favor of Selco Service
Corporation, Victory Receivables Corporation, ThenB Of Tokyo-Mitsubushi, Ltd., various
Liquidity Banks, and Keybank National Associati

Guaranty, dated as of July 16, 2001, by Electrémis Inc. in favor of Flatirons Funding, Limited
Partnership, Victory Receivables Corporation, TlaaiBof Tokyo-Mitsubushi, Ltd., various
Liquidity Banks and Tranche B Banks, and KeyBankidteal Association

First Amendment to Participation Agreement, datedfavay 13, 2002, by and among Electronic
Arts Redwood, Inc., Electronic Arts Inc., FlatiroRgnding, Limited Partnership, Victory
Receivables Corporation, The Bank of Tokyo-Mitsubuktd., various Liquidity Banks,

KeyBank National Association, and The Bank of N&zmtia.

Omnibus Amendment Agreement (2001 transactiongddas of September 15, 2004, Electronic
Arts Redwood, LLC, Electronic Arts, Inc., Selco Bee Corporation, Victory Receivables
Corporation, The Bank Of Tokyo-Mitsubishi, Ltd.,naus Liquidity Banks, and KeyBank
National Association

Omnibus Amendment Agreement (2000 transactiongddas of September 15, 2004, by and
among Electronic Arts Redwood, LLC, Electronic Aitsc., Selco Service Corporation, Victory
Receivables Corporation, The Bank Of Tokyo-Mitsthi&td., various Liquidity Banks, and
KeyBank National Associatiol

Omnibus Amendment (2000 transaction), dated aslgfll, 2005, among Electronic Arts
Redwood LLC, Electronic Arts Inc., Selco Servicer@wation, Victory Receivables Corporation,
The Bank of Tokyo-Mitsubishi, Ltd., New York Brancharious Liquidity Banks, Deutsche Bank
Trust Company Americas, and KeyBank National Asstan.

Omnibus Amendment (2001 transaction), dated aslgfll, 2005, among Electronic Arts
Redwood LLC, Electronic Arts Inc., Selco Servicer@wation, Victory Receivables Corporation,
The Bank of Tokyo-Mitsubishi, Ltd., New York Brancharious Liquidity Banks, Deutsche Bank
Trust Company Americas, The Bank of Nova Scotid, kayBank National Associatio

Awareness Letter of KPMG LLP, Independent Registétablic Accounting Firm

Certification of Chairman and Chief Executive Offiqoursuant to Rule 13a-14(a) of the Exchange
Act, as adopted pursuant to Section 302 of thegda-Oxley Act of 2002

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to
Rule 13a-14(a) of the Exchange Act, as adoptedypnido Section 302 of the Sarbanes-Oxley
Act of 2002.

Additional exhibits furnished with this repo

32.1

32.2

Certification of Chairman and Chief Executive Odfiqgoursuant to Rule 13a-14(b) of the Exchange
Act and 18 U.S.C. Section 1350, as adopted purga&ection 906 of the Sarbanes-Oxley Act of
2002.

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to

Rule 13a-14(b) of the Exchange Act and 18 U.S.Cti&® 1350, as adopted pursuant to Section
906 of the Sarban-Oxley Act of 2002
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Exhibit 10.1
EXECUTION VERSION

GUARANTY

This GUARANTY, dated as of December 6, 2000s(t Guaranty’), is made by ELECTRONIC ARTS, INC., a Delawareparation (the
“ Guarantor”) in favor of SELCO SERVICE CORPORATION, an Ohiorporation doing business in California as Ohio SELService
Corporation, Victory Receivables Corporation, adre corporation, The Bank of Tokyo-Mitsubushg..New York Branch, the various
Liquidity Banks which are parties to the ParticipatAgreement (defined below), and Keybank Natioksdociation (collectively, the “
Beneficiaries).

WITNESSETH:
WHEREAS, the Guarantor wishes to induce thedfieiaries to enter into a synthetic lease arraregg and, in such connection, execute

the Participation Agreement, dated the date hdthef* Participation Agreemefi}, by and among Electronic Arts Redwood, Inc.,eldware
corporation and a wholly owned subsidiary of theatamtor (the “ Lesse®, the Guarantor and the Beneficiaries; and

WHEREAS, in connection with the aforementiosgdthetic lease arrangement, the Beneficiarielsfuvther execute other Operative
Documents (as defined in the Participation Agreeinen

WHEREAS, the execution and delivery of thisa@nty is a condition to the Beneficiaries’ exeantof the Participation Agreement and
other Operative Documents.

NOW, THEREFORE, in order to induce the Beriafies to enter into and execute the Participatigreement and other Operative
Documents and to consummate the transactions cptatrd thereby, the Guarantor hereby agrees asigil

SECTION 1. DefinitionsUnless the context shall otherwise require, edipid terms used and not defined herein shall Haee
meanings assigned thereto in AppenditoAhe Participation Agreement for all purposesbérand the rules of interpretation set forth in
Appendix Ato the Participation Agreement shall apply to thigeement.

SECTION 2. Guaranty

(@) The Guarantor hereby irrevocatig unconditionally guarantees, as primary obligod not as a surety, to the Beneficiaries the
full, prompt and timely performance by the Lesdaal its capacities, including, but not limiteal ts being the Lessee, the Construction
Agent under the Construction Agency Agreement/ldemnitor under the Environmental Indemnity Agresitnand the Administrator under
the Administration Agreement) of all obligationsyenants, warranties, undertakings, indemnitiescanditions in or arising under the
Operative Documents. The foregoing guaranty indutie irrevocable and




unconditional guaranty of the full and prompt payseand performance of Liabilities (defined belavjen due.

As used in this Guaranty, “ Liabilitieseans, all of the following (in each case howsesreated, arising or evidenced, whether direct
or indirect, joint or several, absolute or conting®r now or hereafter existing, or due or to lmeealue): all Basic Rent, Supplemental Rent,
Outstanding Lease Balance and all additional ansoamnd other sums at any time due and owing, otinextjto be paid by the Lessee and all
other obligations, agreements and covenants ratjtdrbe performed by the Lessee, in each case andesubject to the terms of the Master
Lease and the other Operative Documents (withatinhgjieffect to any modification, rejection, termiiog, restructuring, discharge,
characterization or recharacterization of any simtument in any bankruptcy or insolvency proceedliitg respect to the Lessee other than
as may be agreed to in writing by all of the Betiafies). Further, “ Liabilitie$ shall also include (i) interest and yield on auch Liabilities
as provided in the Operative Documents, whethemuang before or after any bankruptcy or insolvenage or proceeding involving the
Lessee, the Guarantor or any other Person, amdeiest or yield on any portion of such obligaareases to accrue by operation of law by
reason of the commencement of such case or praagedcluding such interest and yield as would haserued on any such portion of such
obligations if such case or proceeding had not cenuad, and (ii) all expenses (including attornégss and legal expenses) paid or incurred
by any Beneficiary in collecting the Liabilities; any part thereof, and in enforcing this Guaranty.

Each and every claim for Liabilities dhgile rise to a separate claim and cause of att@aunder.

(b) This Guaranty shall in all resfsdoe an absolute and unconditional guaranty ofmeay and performance of Liabilities when due
(but not of the collection thereof) and shall remiai full force and effect notwithstanding, withdirhitation, the dissolution of the Guarantor.
This Guaranty is in no way conditioned upon anp®ifbr attempt to collect from the Lessee or upay @ther event or contingency. This
Guaranty shall be binding upon and enforceablenagi#tie Guarantor without regard to the validityenforceability of the Operative
Documents or of any term thereof. If, for any reasbe Lessee shall fail or be unable to duly amacpually pay any such amount when due
under the Operative Documents, the Guarantor wiithfvith pay, if not already paid by the Lessee,shme immediately upon demand.

(c) Inthe event of the dissolutibankruptcy or insolvency of the Lessee or the Quaraor the inability or failure of the Lessee or
the Guarantor to pay debts as they become due, assagnment by the Lessee or the Guarantor, éobbeénefit of creditors, or the
commencement of any case or proceeding in respéioe d.essee or the Guarantor, under any bankruptsglvency or similar laws, and if
such event shall occur at a time when any of tlabilities may not then be due and payable, the &uar shall pay the Beneficiaries
forthwith the full amount due each such Beneficiahjich would be payable hereunder by the Guaraasaf all Liabilities were then due and
payable.




(d)  Any Beneficiary, may, from time time at its discretion and without notice to €earantor, take any or all of the following
actions (the defenses against any such actionesiedy expressly waived by the Guarantor):

(i) retain or obtain a ligpon or a security interest in any property tause@ny of the Liabilities or any obligation herden

(i)  retain or obtain themary or secondary obligation of any obligor otigbrs, in addition to the Guarantor, with resptect
any of the Liabilities;

(i)  extend or renew faneor more periods (which may be longer or shahi@n the original period), alter or exchange any of
the Liabilities, or release or compromise any ddtlign of the Guarantor hereunder or any obligatibany nature of any other obligor
(including, without limitation, the Lessee) withspect to any of the Liabilities;

(iv) release or fail to femt its lien upon or security interest in, or inrpaurrender, release or permit any substitution o
exchange for, all or part of any property secudng of the Liabilities or any obligation hereundarextend or renew for one or more periods
(regardless of whether longer than the originalgaror release, compromise, alter or exchangeoatigations of any nature of any obligor
with respect to any such property; and

(v) resort to the Guararfrpayment of any of the Liabilities, regardlessvhether the Lessor or any other Person shalt hav
resorted to any property securing any of the Liadd or any obligation hereunder or shall havecpealed against any other obligor primarily
or secondarily obligated with respect to any ofltfabilities.

SECTION 3. GuarantarObligations Unconditional

(8) The obligations of the Guararset forth herein constitute the full recourse addiions of the Guarantor enforceable against it to
the full extent of all its assets and propertiegwithstanding any provision in the Participatiogréement or any other agreements limiting
the liability of the Lessee or any other Persoraryy agreement by any Beneficiary to look for pagtweith respect thereto, solely to
collateral.

(b) The Guarantor’s obligations heréer are independent of the obligations of the ¢ess any other Person. Each Beneficiary may
enforce any of its rights hereunder independerftBng other right or remedy that it may hold at éinye with respect to the Liabilities or any
security or other guaranty therefor. The Guarastobligations hereunder shall be absolute and wittonal, shall not be subject to any
counterclaim, setoff, deduction, diminution, abagemm recoupment, suspension, deferment, reductidefense (other than full and strict
compliance by the Guarantor with its obligationseluader), whether based upon any claim that thedeeghe Guarantor, or any other Person
may have against any Beneficiary or any other Peos@therwise, and shall remain in full force afiéct without regard to, and shall not be
released, discharged or in any way affected by cineymstance or condition whatsoever (whetheradtine Guarantor or the Lessee shall
have any knowledge or notice thereof), includinthaiit limitation:




(i) any amendment, modifica, addition, deletion, supplement or renewabt@f or other change in the Liabilities or any
Operative Document or any instruments referrethéodin, or any other instrument or agreement agiplécto any Operative Document or any
party to such instruments, made in accordancetwéhierms thereof, or to the Property, or any ass@nt, mortgage or transfer thereof or of
any interest therein, or any furnishing or acceptanf additional security for, guaranty of or rigifitoffset with respect to, any of the
Liabilities; or the failure of any security or tfelure of any Beneficiary to perfect or insure dnterest in any collateral;

(i) any failure, omission delay on the part of the Lessee or any Benefi¢mconform or comply with any term of any
instrument or agreement referred to in clausal{gve;

(i)  any waiver, conseektension, indulgence, compromise, release or @itigwn or inaction under or in respect of any
instrument, agreement, guaranty, right of offsesemurity referred to in clause épove or any obligation or liability of the Lessweany
Beneficiary, or any exercise or non-exercise by Begeficiary of any right, remedy, power or prigiEeunder or in respect of any such
instrument, agreement, guaranty, right of offsetesrurity or any such obligation or liability;

(iv) any bankruptcy, insehcy, reorganization, arrangement, readjustmentposition, liquidation or similar proceeding with
respect to the Lessee, any Beneficiary or any dRleeson or any of their respective properties editors, or any action taken by any trustee,
receiver or court in any such proceeding;

(v) any limitation on thability or obligations of any Person under any @pige Document, the Liabilities, any collateral
security for the Liabilities, or any other guaranfythe Liabilities or any discharge, terminaticancellation, frustration, irregularity, invalid
or unenforceability, in whole or in part, of anytb& foregoing or any other agreement, instrunrgardranty or security referred todtause (i,
above or any term of any thereof;

(vi) any defect in theditcompliance with specifications, condition, dasigperation or fithess for use of, or any damagart
loss or destruction of, or any interruption or egigm in the use of the Property by the Lesseaprather Person for any reason whatsoever
(including any governmental prohibition or restdct, condemnation, requisition, seizure or any o#ut on the part of any governmental or
military authority, or any act of God or of the pigskenemy) regardless of the duration thereof (eb@ugh such duration would otherwise
constitute a frustration of a lease), whether dmrasulting from accident and whether or not withfawlt on the part of the Lessee or any o
Person;

(vii) any lien, charge erocembrance on or affecting the Guarantor’s or tegskee’s respective assets and properties;

(viii)  any merger or coriglaltion of the Lessee or the Guarantor into or \aitly other Person or any sale, lease or transfer of
any of the assets of the Lessee or the Guarantntother Person;




(ix) any change in the ovamép of any shares of capital stock of the Lessetbe Guarantor or any corporate change in the
Lessee or the Guarantor;

(x) any change in the narvhthe Guarantor, the Lessee or any Beneficiary;
(xi) any claim as a resaflbther dealings between any Beneficiary and thar@ntor or the Lessor;

(xii)  the recovery of amydgment against the Lessee, or by the levy of aityowprocess of execution under any such
judgment, or by any action or proceeding takenry Beneficiary under any of the Operative Documémtshe enforcement thereof,
hereof, or in the exercise of any right or poweegi or conferred thereby, or hereby, except tettient that such recovery, levy or other
action reduces the outstanding amount of the Litads|

(xiii)  the acceptance ofauditional security or other guaranty, the adeapicadditional money to the Lessee or any other
Person, the renewal or extension of any amountsagteed hereby, or the sale, release, substitatiexchange of any security for the
amounts guaranteed hereby;

(xiv) any defense (othearttihe full and indefeasible performance by theskesf its obligations under the Operative
Documents) whatsoever that the Lessee or any Biéason might have to the payment of any of the amsoar obligations guaranteed hereby
or to the performance or observance of any of theigions of any of the Operative Documents, whethmugh the satisfaction or purported
satisfaction by the Lessee or any other Persots ofiebts due to any cause such as bankruptcyyarsny, receivership, merger, consolidati
reorganization, dissolution, liquidation, winding-ar otherwise;

(xv) impossibility or illedjty of performance on the part of the Lesseengr@her Person of its obligations under the
Operative Documents; or

(xvi) any other occurrermecircumstance whatsoever, whether similar origigsr to the foregoing, and any other
circumstance that might otherwise constitute allegaquitable defense or discharge of the liabsgiof a guarantor or surety or that might
otherwise limit recourse against the Guarantor.

(c) The Guarantor waives any anchatice of the creation, renewal, extension or aalonfiany of the Liabilities and notice of or
proof of reliance by any Beneficiary upon this Gargy or acceptance of this Guaranty, and the lites] and any of them, shall conclusively
be deemed to have been created, contracted oréalcirreliance upon this Guaranty. The Guarantaouaditionally waives, to the extent
permitted by law:

(i) acceptance of this Guay and proof of reliance by any Beneficiary hereo

(i)  notice of any of theatters referred to in Section 3(b), or any rightdémsent or assent to any thereof;
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(i)  all notices that mhg required by statute, rule of law or otherwismymr hereafter in effect, to preserve intact aghts
against the Guarantor, including any demand, ptesant, protest, proof or notice of nonpayment uradgr Operative Document, and notice
of default or any failure on the part of the Lesgeperform and comply with any covenant, agreemtentn or condition of any Operative
Document;

(iv) any right to the enfement, assertion or exercise against the Lessasyaight, power, privilege or remedy conferred in
any Operative Document or otherwise;

(v) any requirement of gédnce on the part of any Person;

(vi) any requirement of aBgneficiary to take any action whatsoever, to eshany remedies or to mitigate the damages
resulting from a default by any Person under angréjive Document or to proceed first against theske;

(vii) any notice of any satransfer or other disposition by any Persomgfraght under, title to or interest in any Opevati
Document or the Property;

(viii) any and all benefitader Applicable Law;

(ix) presentation, demaadgayment, or protest, of any Liability (exceptisunotices to the Lessee as may be required under
the Operative Documents);

(x) any right to requireyaBeneficiary to proceed first against the Lesseagainst any collateral, security or other support
provided or to be provided by any Person in respkahy of the Operative Documents; and

(xi) any other circumstaricat might otherwise constitute a legal or equéalischarge, release or defense of a guarantor or
surety, or that might otherwise limit recourse agathe Guarantor.

(d)  Without limiting the generality this Guaranty, if a Lease Event of Default untiher Master Lease shall have occurred and be
continuing and any Beneficiary is prevented by apple law from exercising its remedies under tipetive Documents, such Beneficiary
shall be entitled to receive hereunder from ther&uar, upon demand therefor, the sums which whalge otherwise been due from the
Lessee had such remedies been exercised.

(e) Infurtherance and not in limibat of the foregoing, the Guarantor hereby agreesuhe bankruptcy or insolvency of the Lessee
or the Guarantor, the Notes, and all instrumendsiagiebtedness secured by or issued in reliance thgassignment to the Collateral Agent
of the lease payments pursuant to the Master Lefzabbe deemed to constitute Liabilities pursuarthis Guaranty and the holders of any
such instruments and indebtedness shall be entiitléte rights of a Beneficiary hereunder with exgtpo such claims.

()  This Guaranty shall be automdljceeinstated if, and to the extent that, for aagison, any payment by or on behalf of the Lessee
or otherwise is rescinded or must be




otherwise restored by any Beneficiary, whether essalt of any proceedings in bankruptcy or reoizgtion or otherwise.

SECTION 4. Additional Waivers; Waiver ®fibrogation.

(&) Any Beneficiary may, at its eleot exercise any right or remedy it may have agjdime Lessee or any security held by the
Lessor, including, without limitation, the right toreclose upon any such security by judicial onjndicial sale, without affecting or
impairing in any way the liability of the Guaranteereunder, except to the extent the Liabilitiegehaeen paid, and the Guarantor waives any
defense arising out of the absence, impairmerdass of any right of reimbursement, contributiorsebrogation or any other right or remedy
of the Guarantor against the Lessee or any suchigeavhether resulting from such election by sBaneficiary or otherwise. The Guaran
understands that the liability of the Lessee toBhaeeficiary for the Liabilities may be securedrbgl property and that the Guarantor shall be
liable for the full amount of its liability hereuadnotwithstanding foreclosure on such real propleyttrustee sale or any other reason
impairing the Guarantor’s right to proceed agaihstLessee.

(b) Guarantor hereby further expresslives any defense arising by reason of any digsabr other defense of the Lessee or by
reason of the cessation from any cause whatsoétee ¢iability, either in whole or in part, of theessee to any Beneficiary for the Liabiliti

(c) The Guarantor hereby irrevocakives, until all of the Liabilities have been fulind indefeasibly paid and satisfied in full, any
claim or other rights which it may now or hereafiequire against the Lessee arising from the exdstgpayment, performance or
enforcement of the Guarantor’s obligations undexr @uaranty or any other Operative Document, indlgiény right of subrogation,
reimbursement, exoneration, or indemnification, gkt to participate in any claim or remedy of @gneficiary against the Lessee or any
property or assets now or hereafter constitutirg gfahe Collateral, whether or not such claimmeely or right arises in equity, or under
contract, statute or common law, including the trightake or receive from the Lessee directly dliriectly, in cash or other property or by set-
off or in any manner, payment or security on actafisuch claim or other rights. If any amount $beal paid to the Guarantor in violation of
the preceding sentence and the Liabilities shdlhawe been indefeasibly paid in cash, such anshait be deemed to have been paid to the
Guarantor for the benefit of, and held in trust fsach Beneficiary, and shall forthwith be paictfyy Guarantor to the Lessor to be credited
and applied pursuant to the terms of the Oper&ieuments. The Guarantor acknowledges that itredeive direct and indirect benefits
from the financing arrangements contemplated byPdricipation Agreement and that the waiver sehfim this paragraph is knowingly
made in contemplation of such benefits. The Guaramreby absolutely, unconditionally and irrevdgakaives and agrees not to assert or
take advantage of any defense based upon an eleftiemedies by the Beneficiaries, including acgbn to proceed by non-judicial rather
than judicial foreclosure, which destroys or impainy right of subrogation of the Guarantor orrigkt of the Guarantor to proceed against
any Person for reimbursement or both.




(d) The Guarantor authorizes eachefieiary, at its sole option, without notice or dama and without affecting the liability of the
Guarantor hereunder, to release and reconvey @witvithout the receipt of any consideration) amylagainst any or all real or personal
property security for the Liabilities, to forecloamy or all deeds of trust, mortgages, securitgagents or other instruments or agreemen
judicial or nonjudicial sale, and to exercise atiyeo remedy against the Lessee, any security op#rer guarantor, all without affecting t
liability of the Guarantor hereunder. The Guaramitknowledges that it has, in this Guaranty, waitibf the Liabilities have been fully and
indefeasibly paid and satisfied in full, waived amd all rights of subrogation and additionally eegsly waives any defense to the recovery
by the Beneficiaries from the Guarantor of any deficy after a nonjudicial sale, including any aske arising as a result of any election of
remedies by the Beneficiaries which limits or degsrthe Guarantor’s subrogation rights or the Gutarss right to proceed against the Les
for reimbursement (including any election by then8ficiaries to exercise its rights under the poefesale in any mortgage or deed of trust
and any consequential loss by the Guarantor ofighé to recover any deficiency from the Lessedescribed above). The Guarantor waives
any defenses or benefits that may be derived wuaqggicable law, and all other suretyship defensesiuld otherwise have under Applicable
Law. The Guarantor waives any right to receiveg®tf any judicial or nonjudicial sale or forecloswf any real property, and the failure of
the Guarantor to receive such notice shall not impaaffect the Guarantor’s liability hereunder.

(e) To the extent applicable, the @ntor hereby also waives and agrees not to asstake advantage of:

(i) Any defense based upog Beneficiary’s election of any remedy againstltkssee, including, without limitation, the
defense to enforcement of this Guaranty (the “Gegdldefense based upon Union BankGradsky, 265 Cal. App. 2d 40 (1968) or
subsequent cases) which, absent this waiver, Gioaraould have by virtue of an election by Benefigito conduct a non-judicial
foreclosure sale of the Property, it being undexdtoy the Guarantor that any such non-judicialdm®ure sale will destroy, by operation of
California Code of Civil Procedure Section 580d rights of any party to a deficiency judgment agaithe Lessee, and, as a consequence,
will destroy all rights which the Guarantor woultherwise have (including, without limitation, thighit of subrogation, the right of
reimbursement, and the right of contribution) togaed against the Lessee and to recover any summénand that Beneficiary could be
otherwise estopped from pursuing the Guarantoa fdeficiency judgment after a non-judicial foreciassale on the theory that a guarantor
should be exonerated if a lender elects a remeatyetiminates the guarantor’s subrogation, reimdment or contribution rights;

(i)  Any rights under Calihia Code of Civil Procedure Sections 580a and¥)26vhich provide, among other things: that a
creditor must file a complaint for deficiency withihree (3) months of a nonjudicial foreclosuresaljudicial foreclosure sale, as applicable;
that a fair market value hearing must be held;thatithe amount of the deficiency judgment shaliféed to the amount by which the
unpaid debt exceeds the fair market value of targg, but not more than the amount by which thpaid debt exceeds the sale price of the
security; and




(i)  Without limiting thgenerality of the foregoing or any other proviskmreof, the Guarantor expressly waives any and all
benefits which might otherwise be available to@earantor under California Civil Code Sections 280810, 2819, 2839, 2845, 2849, 2850,
2899 and 3433 and California Code of Civil Procedbections 580a, 580b, 580d and 726, or any of sections.

() In addition to all the other waig agreed to and made by the Guarantor as sedfifiattis Guaranty, and pursuant to the provis
of California Civil Code Section 2856, the Guararitereby waives all rights and defenses that ther@uor may have because the debtor’s
debt is secured by real property. This means, armtmg things:

(i) The creditor may collémm the Guarantor without first foreclosing amyareal or personal property collateral pledged by
the debtor.

(i)  If the creditor forexdes on any real property collateral pledged byd#isor:

(A) The amount of the debt may beursd] only by the price for which that collaterasedd at the foreclosure sale, even if the
collateral is worth more than the sale price.

(B) The creditor may collect from tGaarantor even if the creditor, by foreclosingtloa real property collateral, has destroyed any
right the Guarantor may have to collect from thbtde

This is an unconditional and irrevocalvlaver of any rights and defenses the Guarantor maag because the debtor’s debt is secured
by real property. These rights and defenses inclogieare not limited to, any rights or defenseseldlaupon Section 580a, 580b, 580d, or 726
of the California Code of Civil Procedure.

The Guarantor further hereby waivesights and defenses arising out of an election wiedies by the creditor, even though that
election of remedies, such as a nonjudicial formale with respect to security for a guaranteedyalibn, has destroyed the Guarantor’s rights
of subrogation and reimbursement against the ahdiy the operation of Section 580d of the Cod€iefl Procedure or otherwise.

(g) The Guarantor assumes the regpititysfor being and keeping informed of the fir@aal condition of the Lessee and of all other
circumstances bearing upon the risk of nonpaymethteoLiabilities and agrees that none of the Biemgaies shall have any duty to advise the
Guarantor of information regarding any conditiorcmcumstance or any change in such conditionrouaistance. The Guarantor
acknowledges that none of the Beneficiaries hasnmaate any representation to the Guarantor conggthanfinancial condition of the Lessee.

SECTION 5. Reasonableness and Effect aif/é/s. The Guarantor warrants and agrees that eacleafaivers set forth in this
Guaranty is made with full knowledge (and with advof its counsel) of its significance.
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SECTION 6. Transfers by the Beneficiari&mch Beneficiary may, from time to time, whethefore or after any discontinuance of
Guaranty, at its sole discretion and without nota@éhe Guarantor, assign or transfer in accordarittethe terms of the Operative Docume
any or all of the Liabilities or any interest thiereand, notwithstanding any such assignment aisfex or any subsequent assignment or
transfer thereof, such Liabilities shall be and agmlLiabilities for the purposes of this Guararagd each and every immediate and succe
assignee or transferee of any of the Liabilitiesfosny interest therein shall, to the extent afirsassignee’s or transferee’s interest in the
Liabilities, be entitled to the benefits of this &@anty to the same extent as if such assigneamnsfaree were the original Beneficiary.

SECTION 7. No Waiver by the Beneficiarid$o delay in the exercise of any right or remeldglisoperate as a waiver thereof, and no
single or partial exercise of any right or remelglspreclude other or further exercise thereaherexercise of any other right or remedy; nor
shall any modification or waiver of any of the pigigns of this Guaranty be binding upon any Benaficexcept as expressly set forth in a
writing duly signed and delivered on its behalf. &lttion permitted hereunder shall in any way aftedmpair any Beneficiary’s rights or the
Guarantor’s obligations under this Guaranty. Ferghrposes of this Guaranty, Liabilities shall irti all of the obligations described in the
definition thereof, notwithstanding any right onvper of the Lessee or anyone else to assert any dadefense as to the invalidity or
unenforceability of any such obligation, and notsalaim or defense shall affect or impair the ofigns of the Guarantor hereunder. The
Guarantor’s obligations under this Guaranty shalabsolute and unconditional irrespective of angucnstance whatsoever which might
constitute a legal or equitable discharge or defefithe Guarantor. The Guarantor hereby acknowletigat there are no conditions to the
effectiveness of this Guaranty.

SECTION 8. Successors and Assighisis Guaranty shall be binding upon the Guaraaitar upon the Guarantor’s successors and
assigns and all references herein to the Guarah#irbe deemed to include any successor or susesghether immediate or remote, to
such Person. The Guarantor may not assign itsaildigs under this Guaranty. This Guaranty shalléria the benefit of the Beneficiaries :
their respective successors and assigns, whetlmat@n express assignment of rights is made hdezun

SECTION 9. SeverabilitywWherever possible, each provision of this Guarahgll be interpreted in such manner as to be®gffeand
valid under Applicable Laws, but if any provisiofitbis Guaranty shall be prohibited by or invalgteunder, such provision shall be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef guch provision or the remaining provisions
of this Guaranty.

SECTION 10. SUBMISSION TO JURISDICTIONERVICE OF PROCESSTHE GUARANTOR: (A) SUBMITS FOR ITSELF
AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDIN®ELATING TO THIS GUARANTY, OR FOR RECOGNITION AN
ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, TBIE NON-EXCLUSIVE GENERAL JURISDICTION OF THE
COURTS OF THE STATE OF CALIFORNIA, THE COURTS OF ERUNITED STATES OF AMERICA FOR THE NORTHERN
DISTRICT OF CALIFORNIA, AND APPELLATE COURTS FROM WY THEREOF; (B) CONSENTS THAT ANY SUCH ACTION OR
PROCEEDINGS MAY BE BROUGHT TO SUCH COURTS, AND WABS ANY OBJECTION THAT IT MAY NOW
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OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH ACTION®PROCEEDING IN ANY SUCH COURT OR THAT SUCH
ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENTOURT AND AGREES NOT TO PLEAD OR CLAIM THE
SAME; (C) AGREES THAT SERVICE OF PROCESS IN ANY SH@CTION OR PROCEEDING MAY BE EFFECTED BY MAILING
A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL (ORNY SUBSTANTIALLY SIMILAR FORM OF MAIL), POSTAGE
PREPAID, TO IT AT ITS ADDRESS SET FORTH BELOW OR AUCH OTHER ADDRESS OF WHICH THE OTHER PARTIES TO
THE PARTICIPATION AGREEMENT SHALL HAVE BEEN NOTIFIB PURSUANT TO THE RELEVANT PROVISIONS OF THE
PARTICIPATION AGREEMENT; AND (D) AGREES THAT NOTHI& HEREIN SHALL AFFECT THE RIGHT TO EFFECT SERVICE
OF PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OBHALL LIMIT THE RIGHT OF THE BENEFICIARIES TO SUE
IN ANY OTHER JURISDICTION.

SECTION 11. NoticesAll notices, demands, declarations, consentectons, approvals, instructions, requests and othe
communications required or permitted by this Gugrahall be in writing and shall be deemed to hasen duly given when addressed to the
appropriate Person and delivered in the mannetatite addresses specified in the Participatiore@grent.

SECTION 12. GOVERNING LAW; WAIVER OF JURYRIAL . THIS GUARANTY SHALL BE CONSTRUED IN ACCORDANC
WITH AND GOVERNED BY THE LAWS OF THE STATE OF CALIBRNIA, WITHOUT REGARD TO CONFLICT OF LAW
PRINCIPLES THAT WOULD REQUIRE THE APPLICATION OF THLAWS OF A JURISDICTION OTHER THAN SUCH STATE.
THE GUARANTOR HEREBY EXPRESSLY WAIVES ANY RIGHT T@ TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO
ENFORCE OR DEFEND ANY RIGHTS UNDER THIS GUARANTY OBNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE B DELIVERED IN CONNECTION HEREWITH OR ARISING
FROM ANY RELATIONSHIP EXISTING IN CONNECTION WITH HIS GUARANTY, AND AGREES THAT ANY SUCH ACTION Of
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BBRE A JURY.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned heassed this Guaranty to be executed and deliverefiths date first written above.
ELECTRONIC ARTS, INC., a Delaware corporation
By:

Name: David L. Carbone
Title: Senior Vice Presiden

12



Exhibit E to
Participation Agreement

Exhibit 10.2
GUARANTY

This GUARANTY, dated as of July 16, 2001 (thiSGuaranty”), is made by ELECTRONIC ARTS, INC., a Delawaremaration (the “
Guarantor’) in favor of FLATIRONS FUNDING, LIMITED PARTNERSHP, a Delaware limited partnership, Victory Recbies
Corporation, a Delaware corporation, The Bank dfyeMitsubushi, Ltd., New York Branch, the varidusjuidity Banks which are parties
to the Participation Agreement (defined below),¥haous Tranche B Banks which are parties to gmtid?pation Agreement and KeyBank
National Association, as Agent (collectively, * Beneficiaries”).

WITNESSETH:
WHEREAS, the Guarantor wishes to induce thedfieiaries to enter into a synthetic lease arraregg and, in such connection, execute

the Participation Agreement, dated the date hdthef* Participation Agreemefi}, by and among Electronic Arts Redwood, Inc.,eldware
corporation and a wholly owned subsidiary of theafamtor (the “ Lesse®, the Guarantor, the New Partners, and the Beizefes; and

WHEREAS, in connection with the aforementiosgdthetic lease arrangement, the Beneficiarielsfuvther execute other Operative
Documents (as defined in the Participation Agreeinen

WHEREAS, the execution and delivery of thisa@nty is a condition to the Beneficiaries’ exeantof the Participation Agreement and
other Operative Documents.

NOW, THEREFORE, in order to induce the Beriafies to enter into and execute the Participatigreement and other Operative
Documents and to consummate the transactions cptatrd thereby, the Guarantor hereby agrees asisil

SECTION 1. DefinitionsUnless the context shall otherwise require, edipéd terms used and not defined herein shall Have
meanings assigned thereto in AppenditoAhe Participation Agreement for all purposesbérand the rules of interpretation set forth in
Appendix Ato the Participation Agreement shall apply to thigeement.

SECTION 2. Guaranty

(&) The Guarantor hereby irrevocatigl unconditionally guarantees, as primary obligod not as a surety, to the Beneficiaries the
full, prompt and timely performance by the Lesdaal its capacities, including, but not limiteal its being the Lessee, the Indemnitor under
the Environmental Indemnity Agreement and the Adstiator under the Administration Agreement) ofailigations, covenants, warranties,
undertakings, indemnities and conditions in oriagsinder the Operative Documents. The foregoiraygoty includes the irrevocable and
unconditional guaranty of the full and prompt payseand performance of Liabilities (defined belavjen due.




As used in this Guaranty, “ Liabilitieseans, all of the following (in each case howsesreated, arising or evidenced, whether direct
or indirect, joint or several, absolute or continger now or hereafter existing, or due or to eealue): all Basic Rent, Supplemental Rent,
Outstanding Lease Balance and all additional ansoamd other sums at any time due and owing, otinextjto be paid by the Lessee and all
other obligations, agreements and covenants ratjtdrbe performed by the Lessee, in each case andesubject to the terms of the Master
Lease and the other Operative Documents (withatinhgjieffect to any modification, rejection, termiiog, restructuring, discharge,
characterization or recharacterization of any simtument in any bankruptcy or insolvency proceedlity respect to the Lessee other than
as may be agreed to in writing by all of the Betiafies). Further, “ Liabilitie$ shall also include (i) interest and yield on auch Liabilities
as provided in the Operative Documents, whethemuang before or after any bankruptcy or insolvepage or proceeding involving the
Lessee, the Guarantor or any other Person, aimderest or yield on any portion of such obliga@eases to accrue by operation of law by
reason of the commencement of such case or praagedcluding such interest and yield as would haserued on any such portion of such
obligations if such case or proceeding had not cenuad, and (ii) all expenses (including attornégss and legal expenses) paid or incurred
by any Beneficiary in collecting the Liabilities; any part thereof, and in enforcing this Guaranty.

Each and every claim for Liabilities dhgile rise to a separate claim and cause of att@vaunder.

(b) This Guaranty shall in all resfsdoe an absolute and unconditional guaranty ofmeay and performance of Liabilities when due
(but not of the collection thereof) and shall remiai full force and effect notwithstanding, withdirhitation, the dissolution of the Guarantor.
This Guaranty is in no way conditioned upon anpifér attempt to collect from the Lessee or upay ather event or contingency. This
Guaranty shall be binding upon and enforceablenatitie Guarantor without regard to the validityenforceability of the Operative
Documents or of any term thereof. If, for any reasbe Lessee shall fail or be unable to duly amacpually pay any such amount when due
under the Operative Documents, the Guarantor withfvith pay, if not already paid by the Lessee,same immediately upon demand.

(c) Inthe event of the dissolutibankruptcy or insolvency of the Lessee or the Quaraor the inability or failure of the Lessee or
the Guarantor to pay debts as they become due, assagnment by the Lessee or the Guarantor, éobbe¢efit of creditors, or the
commencement of any case or proceeding in respéioe d.essee or the Guarantor, under any bankruptsglvency or similar laws, and if
such event shall occur at a time when any of tlabilities may not then be due and payable, the @ar shall pay the Beneficiaries
forthwith the full amount due each such Beneficiahjich would be payable hereunder by the Guaraasaf all Liabilities were then due and
payable.

(d) Any Beneficiary, may, from time time at its discretion and without notice to Gearantor, take any or all of the following
actions (the defenses against any such actionesieby expressly waived by the Guarantor):
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(i) retain or obtain a lispon or a security interest in any property tause@ny of the Liabilities or any obligation herden

(i)  retain or obtain themary or secondary obligation of any obligor otigbrs, in addition to the Guarantor, with resptect
any of the Liabilities;

(i)  extend or renew fameor more periods (which may be longer or shahi@n the original period), alter or exchange any of
the Liabilities, or release or compromise any ddtiign of the Guarantor hereunder or any obligatibany nature of any other obligor
(including, without limitation, the Lessee) withspect to any of the Liabilities;

(iv) release or fail to femt its lien upon or security interest in, or inrpaurrender, release or permit any substitution o
exchange for, all or part of any property secudng of the Liabilities or any obligation hereundarextend or renew for one or more periods
(regardless of whether longer than the originaiguror release, compromise, alter or exchangeoatigations of any nature of any obligor
with respect to any such property; and

(v) resort to the Guararftmrpayment of any of the Liabilities, regardle$svhether the Lessor or any other Person shakt hav
resorted to any property securing any of the Liadd or any obligation hereunder or shall havecpealed against any other obligor primarily
or secondarily obligated with respect to any ofltfabilities.

SECTION 3. GuarantarObligations Unconditional

(@) The obligations of the Guararstet forth herein constitute the full recourse ddtiigns of the Guarantor enforceable against it to
the full extent of all its assets and propertiegwithstanding any provision in the ParticipatiogrAement or any other agreements limiting
the liability of the Lessee or any other Persoraryy agreement by any Beneficiary to look for pagtweith respect thereto, solely to
collateral.

(b) The Guarantor’s obligations herder are independent of the obligations of the ¢ess any other Person. Each Beneficiary may
enforce any of its rights hereunder independerfthng other right or remedy that it may hold at éinye with respect to the Liabilities or any
security or other guaranty therefor. The Guarastobligations hereunder shall be absolute and wutittonal, shall not be subject to any
counterclaim, setoff, deduction, diminution, abatain recoupment, suspension, deferment, reductidefense (other than full and strict
compliance by the Guarantor with its obligationssueder), whether based upon any claim that thedssghe Guarantor, or any other Person
may have against any Beneficiary or any other Peos@therwise, and shall remain in full force afiéct without regard to, and shall not be
released, discharged or in any way affected by cineymstance or condition whatsoever (whetheradtine Guarantor or the Lessee shall
have any knowledge or notice thereof), includinthaiit limitation:

(i) any amendment, modifica, addition, deletion, supplement or renewabt@f or other change in the Liabilities or any
Operative Document or any instruments referrethéodin, or any other instrument or agreement agiplécto any Operative Document or any
party to such instruments, made in accordancetiwéhierms thereof, or to the Property, or any ass@nt, mortgage or transfer thereof or of
any interest therein, or any furnishing or




acceptance of additional security for, guarantgrafight of offset with respect to, any of the Liiitles; or the failure of any security or the
failure of any Beneficiary to perfect or insure anterest in any collateral;

(i) any failure, omission delay on the part of the Lessee or any Benefi¢mconform or comply with any term of any
instrument or agreement referred to in clausal{gve;

(i) any waiver, conseektension, indulgence, compromise, release or @itigwn or inaction under or in respect of any
instrument, agreement, guaranty, right of offsetesrurity referred to in clause éipove or any obligation or liability of the Lessgeany
Beneficiary, or any exercise or non-exercise by Begeficiary of any right, remedy, power or prigieunder or in respect of any such
instrument, agreement, guaranty, right of offsetemurity or any such obligation or liability;

(iv) any bankruptcy, insehcy, reorganization, arrangement, readjustmentposition, liquidation or similar proceeding with
respect to the Lessee, any Beneficiary or any d¥eeson or any of their respective properties editors, or any action taken by any trustee,
receiver or court in any such proceeding;

(v) any limitation on thability or obligations of any Person under any @piee Document, the Liabilities, any collateral
security for the Liabilities, or any other guaranfythe Liabilities or any discharge, terminaticancellation, frustration, irregularity, invalid
or unenforceability, in whole or in part, of anytb& foregoing or any other agreement, instrunrgurdyanty or security referred todtause (i
above or any term of any thereof;

(vi) any defect in thediticompliance with specifications, condition, desigperation or fitness for use of, or any damagart
loss or destruction of, or any interruption or egs in the use of the Property by the Lesseeprother Person for any reason whatsoever
(including any governmental prohibition or restiact condemnation, requisition, seizure or any o#wt on the part of any governmental or
military authority, or any act of God or of the pigkenemy) regardless of the duration thereof (eb@ugh such duration would otherwise
constitute a frustration of a lease), whether dmrasulting from accident and whether or not withfawlt on the part of the Lessee or any o
Person;

(vii) any lien, charge arcembrance on or affecting the Guarantor’s or thgske’s respective assets and properties;

(viii)  any merger or consglattion of the Lessee or the Guarantor into or \&itly other Person or any sale, lease or transfer of
any of the assets of the Lessee or the Guaranamtother Person;

(ix) any change in the ovalgp of any shares of capital stock of the Lesgetde Guarantor or any corporate change in the
Lessee or the Guarantor;

(x) any change in the navhthe Guarantor, the Lessee or any Beneficiary;
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(xi) any claim as a resflbther dealings between any Beneficiary and thar@ntor or the Lessor;

(xii)  the recovery of amydgment against the Lessee, or by the levy of aityowprocess of execution under any such
judgment, or by any action or proceeding takentby Beneficiary under any of the Operative Documémtshe enforcement thereof,
hereof, or in the exercise of any right or powetegi or conferred thereby, or hereby, except teettient that such recovery, levy or other
action reduces the outstanding amount of the Litads|

(xiii)  the acceptance ofauditional security or other guaranty, the adeaoficadditional money to the Lessee or any other
Person, the renewal or extension of any amountsagteed hereby, or the sale, release, substitatieschange of any security for the
amounts guaranteed hereby;

(xiv) any defense (othearttthe full and indefeasible performance by theskesf its obligations under the Operative
Documents) whatsoever that the Lessee or any Bérson might have to the payment of any of the arsoar obligations guaranteed hereby
or to the performance or observance of any of theigions of any of the Operative Documents, whetheugh the satisfaction or purported
satisfaction by the Lessee or any other Persots afiebts due to any cause such as bankruptcyy@rsnf, receivership, merger, consolidati
reorganization, dissolution, liquidation, winding-ar otherwise;

(xv) impossibility or illedjty of performance on the part of the Lesseengr@her Person of its obligations under the
Operative Documents; or

(xvi) any other occurrermecircumstance whatsoever, whether similar orighigar to the foregoing, and any other
circumstance that might otherwise constitute allegaquitable defense or discharge of the lidbgiof a guarantor or surety or that might
otherwise limit recourse against the Guarantor.

(c) The Guarantor waives any andhatice of the creation, renewal, extension or aalopfiany of the Liabilities and notice of or
proof of reliance by any Beneficiary upon this Gargy or acceptance of this Guaranty, and the liteds] and any of them, shall conclusively
be deemed to have been created, contracted oréaciunrreliance upon this Guaranty. The Guarameonditionally waives, to the extent
permitted by law:

(i) acceptance of this Guy and proof of reliance by any Beneficiary hereo

(i)  notice of any of theatters referred to in Section 3(b), or any rightémsent or assent to any thereof;

(i) all notices that mag required by statute, rule of law or otherwismymor hereafter in effect, to preserve intact aghts
against the Guarantor, including any demand, ptesamt, protest, proof or notice of nonpayment uradgr Operative Document, and notice

of default or any failure on the part of the Lesseperform and comply with any covenant, agreetent or condition of any Operative
Document;




(iv) any right to the endfement, assertion or exercise against the Lessamyaight, power, privilege or remedy conferred in
any Operative Document or otherwise;

(v) any requirement of gédince on the part of any Person;

(vi) any requirement of eBgneficiary to take any action whatsoever, to eshany remedies or to mitigate the damages
resulting from a default by any Person under angr@pve Document or to proceed first against theske;

(vii) any notice of any satransfer or other disposition by any Persomgfright under, title to or interest in any Operati
Document or the Property;

(viii) any and all benefitader Applicable Law;

(ix) presentation, demaadgayment, or protest, of any Liability (exceptisunotices to the Lessee as may be required under
the Operative Documents);

(x) any right to requireyaBeneficiary to proceed first against the Lesseagainst any collateral, security or other support
provided or to be provided by any Person in respkahy of the Operative Documents; and

(xi) any other circumstaricat might otherwise constitute a legal or equitatischarge, release or defense of a guarantor or
surety, or that might otherwise limit recourse agathe Guarantor.

(d)  Without limiting the generality this Guaranty, if an Event of Default under thaster Lease shall have occurred and be
continuing and any Beneficiary is prevented by apple law from exercising its remedies under tipetive Documents, such Beneficiary
shall be entitled to receive hereunder from ther&uiar, upon demand therefor, the sums which wbaige otherwise been due from the
Lessee had such remedies been exercised.

(e) Infurtherance and not in limibatof the foregoing, the Guarantor hereby agrgesuhe bankruptcy or insolvency of the Lessee
or the Guarantor, the Notes, the Tranche B LoanEtuity Investment and all instruments and indéiies secured by or issued in reliance
upon the assignment to the Agent of the lease patmpairsuant to the Master Lease shall be deemeahititute Liabilities pursuant to this
Guaranty and the holders of any such instrumerdsratebtedness shall be entitled to the rightsBéaeficiary hereunder with respect to
such claims.

(f)  This Guaranty shall be automdljceeinstated if, and to the extent that, for aagison, any payment by or on behalf of the Lessee
or otherwise is rescinded or must be otherwiseredtby any Beneficiary, whether as a result of progeedings in bankruptcy or
reorganization or otherwise.

SECTION 4. Additional Waivers; Waiver ®fibrogation.




(@) Any Beneficiary may, at its eleat exercise any right or remedy it may have agjaime Lessee or any security held by the
Lessor, including, without limitation, the right toreclose upon any such security by judicial onjndicial sale, without affecting or
impairing in any way the liability of the Guarantegreunder, except to the extent the Liabilitiegehaeen paid, and the Guarantor waives any
defense arising out of the absence, impairmerdass of any right of reimbursement, contributiorsebrogation or any other right or remedy
of the Guarantor against the Lessee or any suchigeavhether resulting from such election by sB#neficiary or otherwise. The Guaran
understands that the liability of the Lessee toBhaeficiary for the Liabilities may be securedrbgl property and that the Guarantor shall be
liable for the full amount of its liability hereuadnotwithstanding foreclosure on such real propleyttrustee sale or any other reason
impairing the Guarantor’s right to proceed agaihstLessee.

(b) Guarantor hereby further expressaiives any defense arising by reason of any digabr other defense of the Lessee or by
reason of the cessation from any cause whatsoétee tiability, either in whole or in part, of tHheessee to any Beneficiary for the Liabiliti

(c) The Guarantor hereby irrevocakgives, until all of the Liabilities have been fulind indefeasibly paid and satisfied in full, any
claim or other rights which it may now or hereattequire against the Lessee arising from the exgstepayment, performance or
enforcement of the Guarantor’s obligations under Guaranty or any other Operative Document, irialgény right of subrogation,
reimbursement, exoneration, or indemnification, gkt to participate in any claim or remedy of @gneficiary against the Lessee or any
property or assets now or hereafter constitutirg gfathe Collateral, whether or not such claimmealy or right arises in equity, or under
contract, statute or common law, including the rightake or receive from the Lessee directly diirigctly, in cash or other property or by set-
off or in any manner, payment or security on actafisuch claim or other rights. If any amount $beal paid to the Guarantor in violation of
the preceding sentence and the Liabilities shdalhave been indefeasibly paid in cash, such anmshait be deemed to have been paid to the
Guarantor for the benefit of, and held in trust fach Beneficiary, and shall forthwith be paidtiyy Guarantor to the Lessor to be credited
and applied pursuant to the terms of the Oper@iveuments. The Guarantor acknowledges that itredeive direct and indirect benefits
from the financing arrangements contemplated byPdmicipation Agreement and that the waiver sehfim this paragraph is knowingly
made in contemplation of such benefits. The Guaramreby absolutely, unconditionally and irrevdgakaives and agrees not to assert or
take advantage of any defense based upon an el@ftremedies by the Beneficiaries, including attbn to proceed by non-judicial rather
than judicial foreclosure, which destroys or impainy right of subrogation of the Guarantor orrigkt of the Guarantor to proceed against
any Person for reimbursement or both.

(d) The Guarantor authorizes eacheeiary, at its sole option, without notice or demd and without affecting the liability of the
Guarantor hereunder, to release and reconvey ¢wittithout the receipt of any consideration) amylagainst any or all real or personal
property security for the Liabilities, to forecloary or all deeds of trust, mortgages, securitgageents or other instruments or agreemen
judicial or nonjudicial sale, and to exercise atlyeo remedy against the Lessee, any security ootrgr guarantor, all withol
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affecting the liability of the Guarantor hereundBne Guarantor acknowledges that it has, in thiar@uty, until all of the Liabilities have be
fully and indefeasibly paid and satisfied in fullaived any and all rights of subrogation and addaily expressly waives any defense to the
recovery by the Beneficiaries from the Guarantoamf deficiency after a nonjudicial sale, includaryy defense arising as a result of any
election of remedies by the Beneficiaries whichiténor destroys the Guarantor’s subrogation rigitthe Guarantos right to proceed agair

the Lessee for reimbursement (including any eledbiy the Beneficiaries to exercise its rights urttlerpower of sale in any mortgage or d

of trust and any consequential loss by the Guaraitthe right to recover any deficiency from thesksee as described above). The Guarantor
waives any defenses or benefits that may be detinddr applicable law, and all other suretyshigdsés it would otherwise have under
Applicable Law. The Guarantor waives any rightgoaive notice of any judicial or nonjudicial satefareclosure of any real property, and
failure of the Guarantor to receive such noticdlst@ impair or affect the Guarantor’s liabilityeheunder.

(e) To the extent applicable, the Gu#or hereby also waives and agrees not to asstt® advantage of:

(i) Any defense based upog Beneficiary’s election of any remedy againstliessee, including, without limitation, the
defense to enforcement of this Guaranty (the “Gegitidefense based upon Union BankGradsky, 265 Cal. App. 2d 40 (1968) or
subsequent cases) which, absent this waiver, Gioaraould have by virtue of an election by Benefigito conduct a non-judicial
foreclosure sale of the Property, it being undedtoy the Guarantor that any such non-judicialdtmsure sale will destroy, by operation of
California Code of Civil Procedure Section 580d rights of any party to a deficiency judgment agaithe Lessee, and, as a consequence,
will destroy all rights which the Guarantor woultherwise have (including, without limitation, thight of subrogation, the right of
reimbursement, and the right of contribution) togared against the Lessee and to recover any sumlmanand that Beneficiary could be
otherwise estopped from pursuing the Guarantoa fdeficiency judgment after a non-judicial foreciassale on the theory that a guarantor
should be exonerated if a lender elects a remetyetiminates the guarantor’s subrogation, reimdment or contribution rights;

(i)  Any rights under Calihia Code of Civil Procedure Sections 580a and)26vhich provide, among other things: that a
creditor must file a complaint for deficiency withthree (3) months of a nonjudicial foreclosuresaljudicial foreclosure sale, as applicable;
that a fair market value hearing must be held;taatithe amount of the deficiency judgment shalliiinited to the amount by which the
unpaid debt exceeds the fair market value of thar#g, but not more than the amount by which thpaid debt exceeds the sale price of the
security; and

(i) Without limiting thgenerality of the foregoing or any other provisf@reof, the Guarantor expressly waives any and all

benefits which might otherwise be available to@warantor under California Civil Code Sections 280810, 2819, 2839, 2845, 2849, 2850,
2899 and 3433 and California Code of Civil Procedsections 580a, 580b, 580d and 726, or any of sextions.

8




() In addition to all the other waig agreed to and made by the Guarantor as sefifiattis Guaranty, and pursuant to the provis
of California Civil Code Section 2856, the Guararttereby waives all rights and defenses that thar&uor may have because the debtor’s
debt is secured by real property. This means, armtmgy things:

(i) The creditor may collémm the Guarantor without first foreclosing amyareal or personal property collateral pledged by
the debtor.

(i)  If the creditor forexdes on any real property collateral pledged byd#igor:

(A) The amount of the debt may be reduced bglthe price for which that collateral is soldla foreclosure sale, even
if the collateral is worth more than the sale price

(B) The creditor may collect from the Guarardgween if the creditor, by foreclosing on the neaperty collateral, has
destroyed any right the Guarantor may have to cioliem the debtor.

This is an unconditional and irrevocalvlEver of any rights and defenses the Guarantor imaag because the debtor’s debt is secured
by real property. These rights and defenses inclodieare not limited to, any rights or defensesellaupon Section 580a, 580b, 580d, or 726
of the California Code of Civil Procedure.

The Guarantor further hereby waivesights and defenses arising out of an election wiedies by the creditor, even though that
election of remedies, such as a nonjudicial formale with respect to security for a guaranteedgakibn, has destroyed the Guarantor’s rights
of subrogation and reimbursement against the gradiy the operation of Section 580d of the Cod€iwfl Procedure or otherwise.

(@) The Guarantor assumes the redpititysfor being and keeping informed of the fir@al condition of the Lessee and of all other
circumstances bearing upon the risk of nonpaymetfteoLiabilities and agrees that none of the Bisigiies shall have any duty to advise the
Guarantor of information regarding any conditiorcmcumstance or any change in such conditionraunistance. The Guarantor
acknowledges that none of the Beneficiaries hasnaate any representation to the Guarantor conggthanfinancial condition of the Lessee.

SECTION 5. Reasonableness and Effect af/é/s. The Guarantor warrants and agrees that eacleafaivers set forth in this
Guaranty is made with full knowledge (and with amvof its counsel) of its significance.

SECTION 6. Transfers by the Beneficiari&mch Beneficiary may, from time to time, whethefore or after any discontinuance of
Guaranty, at its sole discretion and without notacéhe Guarantor, assign or transfer in accordarittethe terms of the Operative Docume
any or all of the Liabilities or any interest thiereand, notwithstanding any such assignment aisfex or any subsequent assignment or
transfer thereof, such Liabilities shall be and agmlLiabilities for the purposes of this Guararagd each and every immediate and succe
assignee or transferee of any of the Liabilitiesfoany interest therein shall, to the
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extent of such assignee’s or transferee’s inténetbie Liabilities, be entitled to the benefitstbis Guaranty to the same extent as if such
assignee or transferee were the original Beneficiar

SECTION 7. No Waiver by the Beneficiariééo delay in the exercise of any right or remeldglisoperate as a waiver thereof, and no
single or partial exercise of any right or remebglspreclude other or further exercise thereaherexercise of any other right or remedy; nor
shall any modification or waiver of any of the pigions of this Guaranty be binding upon any Benaficexcept as expressly set forth in a
writing duly signed and delivered on its behalf. &lttion permitted hereunder shall in any way aftedmpair any Beneficiary’s rights or the
Guarantor’s obligations under this Guaranty. Fergthrposes of this Guaranty, Liabilities shall it# all of the obligations described in the
definition thereof, notwithstanding any right onvper of the Lessee or anyone else to assert any cadefense as to the invalidity or
unenforceability of any such obligation, and nolsalaim or defense shall affect or impair the odigns of the Guarantor hereunder. The
Guarantor’s obligations under this Guaranty shalabsolute and unconditional irrespective of angucnstance whatsoever which might
constitute a legal or equitable discharge or defefithe Guarantor. The Guarantor hereby acknoweletigat there are no conditions to the
effectiveness of this Guaranty.

SECTION 8. Successors and Assighisis Guaranty shall be binding upon the Guaraaiar upon the Guarantor’s successors and
assigns and all references herein to the Guarahtrbe deemed to include any successor or suarsesghether immediate or remote, to
such Person. The Guarantor may not assign itsatldigs under this Guaranty. This Guaranty shallaria the benefit of the Beneficiaries «
their respective successors and assigns, whethat @n express assignment of rights is made hdezun

SECTION 9. Severabilitywherever possible, each provision of this Guarahgll be interpreted in such manner as to begffeand
valid under Applicable Laws, but if any provisiofitbis Guaranty shall be prohibited by or invaligtteunder, such provision shall be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef such provision or the remaining provisions
of this Guaranty.

SECTION 10. SUBMISSION TO JURISDICTIONERVICE OF PROCESSTHE GUARANTOR: (A) SUBMITS FOR ITSELF
AND ITS PROPERTY IN ANY LEGAL ACTION OR PROCEEDIN®ELATING TO THIS GUARANTY, OR FOR RECOGNITION AN
ENFORCEMENT OF ANY JUDGMENT IN RESPECT THEREOF, TBIE NON-EXCLUSIVE GENERAL JURISDICTION OF THE
COURTS OF THE STATE OF CALIFORNIA, THE COURTS OF ERUNITED STATES OF AMERICA FOR THE NORTHERN
DISTRICT OF CALIFORNIA, AND APPELLATE COURTS FROM WY THEREOF; (B) CONSENTS THAT ANY SUCH ACTION OR
PROCEEDINGS MAY BE BROUGHT TO SUCH COURTS, AND WABRS ANY OBJECTION THAT IT MAY NOW OR HEREAFTER
HAVE TO THE VENUE OF ANY SUCH ACTION OR PROCEEDINIBI ANY SUCH COURT OR THAT SUCH ACTION OR
PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT ANBGREES NOT TO PLEAD OR CLAIM THE SAME;
(C) AGREES THAT SERVICE OF PROCESS IN ANY SUCH A@N OR PROCEEDING MAY BE EFFECTED BY MAILING A COPY
THEREOF BY REGISTERED OR CERTIFIED MAIL (OR ANY SUBIANTIALLY SIMILAR FORM OF MAIL), POSTAGE PREPAID,
TO IT AT ITS ADDRESS SET FORTH BELOW OR AT SUCH OER ADDRESS OF WHICH
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THE OTHER PARTIES TO THE PARTICIPATION AGREEMENT $iL HAVE BEEN NOTIFIED PURSUANT TO THE RELEVANT
PROVISIONS OF THE PARTICIPATION AGREEMENT; AND (BAGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT
TO EFFECT SERVICE OF PROCESS IN ANY OTHER MANNERRMITTED BY LAW OR SHALL LIMIT THE RIGHT OF THE
BENEFICIARIES TO SUE IN ANY OTHER JURISDICTION.

SECTION 11. NoticesAll notices, demands, declarations, consentsctons, approvals, instructions, requests and othe
communications required or permitted by this Gugrahall be in writing and shall be deemed to hasen duly given when addressed to the
appropriate Person and delivered in the mannetatite addresses specified in the Participatiore@grent.

SECTION 12. GOVERNING LAW; WAIVER OF JURYRIAL . THIS GUARANTY SHALL BE CONSTRUED IN ACCORDANC
WITH AND GOVERNED BY THE LAWS OF THE STATE OF CALIBRNIA, WITHOUT REGARD TO CONFLICT OF LAW
PRINCIPLES THAT WOULD REQUIRE THE APPLICATION OF THLAWS OF A JURISDICTION OTHER THAN SUCH STATE.
THE GUARANTOR HEREBY EXPRESSLY WAIVES ANY RIGHT T@ TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO
ENFORCE OR DEFEND ANY RIGHTS UNDER THIS GUARANTY OBNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE B DELIVERED IN CONNECTION HEREWITH OR ARISING
FROM ANY RELATIONSHIP EXISTING IN CONNECTION WITH HIS GUARANTY, AND AGREES THAT ANY SUCH ACTION Ol
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BBRE A JURY.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned heassed this Guaranty to be executed and deliverefiths date first written above.

ELECTRONIC ARTS, INC.,
a Delaware corporation

By:
Name: David L. Carbone
Title: Senior Vice Presiden
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Exhibit 10.3

EXECUTION COPY

FIRST AMENDMENT TO PARTICIPATION AGREEMENT

THIS FIRST AMENDMENT TO PARTICIPATION AGREEMEN (this “ Amendmerit), dated as of May 13, 2002, is entered into by
and among:

(1) ELECTRONIC ARTS REDWOOD, INC., a Delawa@rporation (the “ Lesse? ;

(2) ELECTRONIC ARTS, INC., a Delaware corparat(the “ Guarantdr);

(3) FLATIRONS FUNDING, LIMITED PARTNERSHIP, Belaware limited partnership (the “ Lessyr
(4) VICTORY RECEIVABLES CORPORATION, a Delaveacorporation, (the “ Note Purchasgr

(5) THE BANK OF TOKYOMITSUBISHI, LTD., NEW YORK BRANCH, as the agent ftire Note Purchaser and the administra
agent for the Liquidity Banks (in such capacitiegjether with its permitted successors and assijas, Conduit Agent );

(6) Each of the financial institutions denotesd‘Liquidity Banks” which are parties to the Rapation Agreement (referred to in
Recital A below) and the Liquidity Documentatioorn time to time (referred to in Recital B below)i¢h financial institutions to be
referred to collectively as the “ Liguidity BanKgs

(7) KEYBANK NATIONAL ASSOCIATION, as the Trame B Bank under the Participation Agreement (irhszapacity, the “
Tranche B BanK);

(8) KEYBANK NATIONAL ASSOCIATION, as the ageifior the Lessor, the Note Purchaser, the Condugmighe Liquidity Banks
and the Tranche B Bank (in such capacity, the “rAde

(9) SELCO SERVICE CORPORATION, and SELCO RED® LLC (the “ New Partnery; and

(10) THE BANK OF NOVA SCOTIA, as a new liquigibank (“_Scotia BanK) and as documentation agent (in such capacigy; th
Documentation Ageriy.

RECITALS

A. The Lessee, the Guarantor, the Lessor, $SEB€rvice Corporation, SELCO Redwood, LLC, the Nadechaser, the Conduit Agent,
Liquidity Banks, the Tranche B




Bank and the Agent are parties to that certainddaation Agreement dated as of July 16, 2001 {tRarticipation Agreemeri.

B. In connection with the Participation Agresm (i) the Lessor executed that certain Promyshlmte dated July 16, 2001, payable to the
order of Auer & Co. f/b/o the Note Purchaser (thédte”), (ii) the Lessee, the Guarantor, the Lessor, SBLService Corporation, SELCO
Redwood, LLC, the Note Purchaser and the Conduéinfgxecuted that certain Note Purchase Agreenaget cis of July 16, 2001 (the “
Note Purchase Agreeme”), (iii) the Note Purchaser, the Liquidity Bani&ankers Trust Company, and Conduit Agent executat t
Liquidity Agreement dated as of July 16, 2001 (théguidity Agreement”), and (iv) Bankers Trust Company, the Note Pusehnand the
Liquidity Banks executed that certain Asset Purehagreement dated as of July 16,2001 (the “ AsaatHase Agreemeri} (the Liquidity
Agreement and the Asset Purchase Agreement, daéctthe “ Liguidity Documentatiofy).

C. Scotia Bank desires to become a LiquidépniBand the Documentation Agent under the Partiopagreement, the Liquidity
Documentation and the other applicable Operativeubeents.

D. The Lessor desires to prepay in full toThanche B Bank the Tranche B Loan funded purstgatiite Participation Agreement and the
other Operative Documents, and all of the parteeto are willing to consent to such prepaymenhefTranche B Loan by the Lessor to the
Tranche B Bank.

E. KeyBank National Association, as a Liquid&ank, desires to reduce its Commitment undet.theidity Documentation and to fund a
new “Residual Risk Tranche” among the Liquidity Ban

F. To effectuate such matters, the partiestbarow wish to amend the Participation Agreemitet Liquidity Documentation, and certain
other Operative Documents.

G. The parties hereto are willing to so améredParticipation Agreement, the Liquidity Docunagittn and certain other Operative
Documents upon the terms and subject to the condiet forth below.

AGREEMENT

NOW, THEREFORE, in consideration of the abme@tals and for other good and valuable consit@rathe receipt and adequacy of
which are hereby acknowledged, the Lessee, thea@Btaar the Lessor, the Note Purchaser, the Coddygnt, the Liquidity Banks, the
Tranche B Bank, the Agent, the New Partners, S&sizk and the Documentation Agent hereby agreelbs\s:

1. Definitions. Interpretation . All capitalized terms defined above and elsewherhis Amendment shall be used herein as so defined
Unless otherwise defined herein, all other cagi¢aliterms used herein shall have the respectiveingsagiven to those terms in the
Participation Agreement, as amended by this Ameminide rules of construction set forth in Appendiof the Participation Agreement
shall, to the extent not inconsistent with the tehthis Amendment, apply to this Amendment aredraareby incorporated by reference.
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2. Amendment to Participation Agreement. Subject to the satisfaction of the conditions sethfin Paragraph Below, the Participation
Agreement is hereby amended as follows:

(a)_Section 3.1(b¥ hereby amended to read in its entirety as faltow

(b) The maximum aggregate principal amounstauiding under the Notes at any time shall notek&132,279,411.18 (such
amount, the “ Aggregatidote Purchase Commitmeii provided, howeverin the event that additional allocated portionshef
“Commitments” (as defined in the Liquidity Agreenteaf the Liquidity Banks are obtained from timetitme in accordance with
Section 3.hereof, the Aggregate Note Purchase Commitmentisica¢éase to an amount calculated by dividingttte:n aggregate
Liquidity Bank “Commitments” by 1.02 (one and twoneshundredths); and, provideturther, that in no event shall the Aggregate
Note Purchase Commitment exceed $134,925,000, vehialh consist of two portions, one portion in #reount 0f$123,891,514.07
(such amount, theNon-Residual Risk Tranch® and the second portion in the amount of $11,883,93 (such amount, the
“Residual Risk Tranch®. In the event that any such increase in the idiy Bank “Commitments” are effected by the indgtrs of
an additional Liquidity Bank, each such additiobigjuidity Bank must be an “Eligible Assignee” undand comply with the
provisions with respect to assignee “Banks” andr¢Rasers” in, both the Liquidity Agreement and Asset Purchase Agreement,
respectively. Whether or not any such increasherLiquidity Bank “Commitments” are effected byiaorease in the allocated
portion of the “Commitments” of existing Liquidianks, appropriate amendments to the schedulée tbiquidity Documentation
to reflect the changed percentages of the LiquiBlapnks shall be agreed to by the Liquidity Banksmes of the conditions to the
increase. For accounting purposes, all funds adhhtecthe Lessor under the Notes pursuant to the Riorchase Agreement shall
constitute debt.

(b)_Section 3.1 hereby amended to read in its entirety as fatow

Section 3.Commitment of the Liquidity BanksSubject to the terms and conditions set fortleineand in the other Operative
Documents, (a) the Liquidity Banks shall severdbyt not jointly, make available Loans (as defimethe Liquidity Agreement) in ¢
aggregate principal amount not to exceed (x) dhefnitial Funding Date, $107,425,000 and (y)rat ime during which the
allocated portion of the “Commitment” (as definedhe Liquidity Agreement) of one or more existifiquidity Banks shall have
been increased and/or one or additional finannitltutions shall have agreed to become a LiquiBapk in accordance with
Section 15.5 hereof, $134,925,000 (consisting ®Mbn Residual Risk Tranche and the Residual Riakdhe), plusill accrued
discount on all related Commercial Paper (as suabuait may be adjusted pursuant to the Liquiditye®gnent) lesthe aggregate
principal amount of outstanding Percentage Intgyesthased by the Liquidity Banks pursuant to tlssek Purchase Agreement, and
(b) each of the Liquidity Banks shall, at the tinses$




forth thereby, duly perform their respective obligas set forth herein and under the applicabler@pe Documents to which such
Person is a party.

(c)_Section 11.%6 hereby amended to read in its entirety as faltow

Section 11.4 Application of Funds Upon Exezai$ the Remarketing Optiarif the Lessee shall have exercised the Remarketin
Option, moneys received by the Lessor (or by therA@n behalf of the Lessor) shall be paid to thesén or Persons entitled thereto
after being applied as followrst to repay, in full, the Non-Residual Risk Tranchelaf Notes (together with any other amounts
payable to the Note Purchaser or the Liquidity Baim&lding such interest, as applicable, pursuatited®perative Documents),
ratably in accordance with their respective intexe®cond if any amounts remain, to repay, in full, the laal Risk Tranche of the
Notes (together with any other amounts payablbad\ote Purchaser or the Liquidity Banks holdingrsimterest, as applicable,
pursuant to the Operative Documents), ratably coatance with their respective interesisid , if any amounts remain, to repay, in
full, the Tranche B Loan (together with any otheroaints payable to the Tranche B Banks pursuatiet@perative Documents),
ratably in accordance with their respective intedsurth, if any amounts remain, to redeem, in full, theilBglnvestment (together
with any other amounts payable to the Lessor putsioahe Operative Documents), difth , if any amounts remain, to the Lesse
any other Person as the Lessee’s and/or such Pensterest may appear.

(d) The last full paragraph of Section 15.5éseby amended to read in its entirety as follows:

Notwithstanding the foregoing or any other prowisto the contrary contained in this Participatiagrédement or the other Operative
Documents, the parties hereto acknowledge and dlgaeéhe aggregate “Commitments” (as defined énltiguidity Agreement) of
the Liquidity Banks may be increased without thesemt of the Transaction Parties (other than thie Rarchaser) providdtat

(a) the Note Purchaser agrees to such amendmemigyalse necessary to the Liquidity Documents ireotd allow for such increas
(b) the maximum aggregate “Commitments” of the ldify Banks after giving effect to any such increa®es not exceed
$134,925,000 pluall accrued discount on all related Commercial Pép& such amount may be adjusted pursuant toithedity
Agreement) lesthe aggregate principal amount of outstanding Pe¢age Interest purchased by the Liquidity Bank pans to the
Asset Purchase Agreement and (c) no allocatedopofttéstricted to the dollar amount) of the “Comment” of any Liquidity Bank
may be increased without the prior express writiemsent of such Liquidity Bank.

(e) Appendix A of the Participation Agreeméenhereby amended by adding thereto in alphabeiichr the following defined term:
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“ Documentation Ageritmeans The Bank of Nova Scotia, and its permisieccessors and assigns.”

(f) Schedule | of the Participation Agreemmsrttereby amended to add the following contactresidand wire account information for
Scotia Bank:

SCOTIA BANK

Contact information for notices:

For credit related matters:

Ed Kofman

Scotia Capital

580 California Street, Suite 2100
San Francisco, CA 94104

Tel.: (415) 616-4152

Fax: (415) 397-0791

For operational, billing and administrative relatedtters:

Lily Hsieh

Scotiabanc Inc.

600 Peachtree Street, NE, Suite 2700
Atlanta, GA 30308

Tel.: (404) 877-1523

Fax: (404) 888-8998

Wiring Instructions:

The Bank of Nova Scotia

New York Agency

1 Liberty Plaza

New York, NY

ABA #026002532

Credit Account #0610135

BNS San Francisco -Loan Service

Reference -Victory Receivables Corp. (Electronitspdeal 2

3. Repayment of Tranche B Loan and Issuance of New Pmtissory Note. On the Effective Date (as defined below), the Lesdwll
pay any accrued and unpaid interest due underrémectie B Loan to Lessor, and Lessor shall usetsoopaf the proceeds from the issuance
of the New Promissory Note (as defined below) fmageto the Tranche B Bank the Tranche B Loan il uich that on the Effective Date, |
amount of the Tranche B Loan shall equal $-0-. Hzatty to this Amendment shall evidence its ackmalgement and consent to such
repayment of the Tranche B Loan by its executiothisf Amendment. The New Promissory Note shall tiirie a “Note”under the Operatiy
Documents and the outstanding




Principal amount of the New Promissory Note owihgray time shall be included in the OutstandingdecBalance as determined under the
Operative Documents.

4. Addition of Scotia Bank as a Liquidity Bank . On or before the Effective Date, Scotia Bank shalbdded as a Liquidity Bank and as
Documentation Agent under the Participation Agrestnaed shall execute this Amendment, amendmeritetbiquidity Documentation and
such other necessary Operative Documents to ewedgaatia Bank’s Commitment (as defined in the LdifyiAgreement) under the
Liquidity Documentation of Twenty Million Dollarss¢0,000,000).

5. Reduction of KeyBanK s NonResidual Risk Tranche Commitment as a Liquidity Baik and Acceptance of Residual Risk
Tranche Commitment. On or before the Effective Date, KeyBank, in itpaeity as a Liquidity Bank, shall execute amendmémthe
Liquidity Documentation and such other necessargréjve Documents to evidence KeyBank’s reductibitsdNon-Residual Risk Tranche
portion of its Commitment under the Liquidity Docentation from $17,425,000 down to $13,891,514.84,its acceptance of the Residual
Risk Tranche portion of its Commitment under theuidity Documentation in the amount of $11,033,485.

6. Representations and Warranties The Lessee hereby represents and warrants to HsetParties that the following are true and
correct on the date of this Amendment and thagy @filving effect to the amendments set forth ireBeaphs 2, 3, 4 andabove, the following
will be true and correct on the Effective Date:

(a) The representations and warranties o&tharantor and the Lessee set forth in SectionfAliedParticipation Agreemeand in the
other Operative Documents are true and corredt material respects (except for representationbvaarranties expressly made as of a
specific date, which shall be true as of such date)

(b) No Default or Event of Default has occdreand is continuing; and
(c) All of the Operative Documents are in figice and effect.

(Without limiting the scope of the term “Operatidecuments,” the Lessee and the Guarantor eachsstprcknowledges in making the
representations and warranties set forth in_thiag®aph &hat, on and after the date hereof, such term édeduhis Amendment.)

7. Effective Date. The amendment effected by Paragragh@ve shall become effective on May 13, 2002 (te#féctive Date’), subject
to receipt by Note Purchaser, Agent, and the LitpiBanks on or prior to the Effective Date of flelowing, each in form and substance
reasonably satisfactory to Note Purchaser, Aget tiae Liquidity Banks:

(a) This Amendment duly executed by the LesseeGuarantor, the Lessor, the Note PurchaseiCtnduit Agent, each of the
Liquidity Banks, the Tranche B Bank, the Agent &uibtia Bank;
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(b) New Promissory Note made by the Lessorgaydble to the Note Purchaser in the principalarhof $132,279,411.18, in the
form attached hereto as Exhibit(the “ New Promissory Not8;

(c) First Amendment to Note Purchase Agreeragatuted by the Note Purchaser, the Lessee, tamtor, the Conduit Agent,
SELCO Service Corporation, SELCO Redwood, LLC, #ralLessor, in the form attached hereto as ExBilfihe “ First Amendment to
Note Purchase Agreeméent

(d) Amended and Restated Liquidity Agreemexeicated by the Note Purchaser, the Liquidity BaBles)kers Trust Company,
Conduit Agent, and KeyBank National Associationtles Residual Risk Tranche Liquidity Provider, ne form attached hereto as
Exhibit C (the “ Amended Liquidity Agreemeti;

(e) Amended and Restated Asset Purchase Agrdearecuted by Bankers Trust Company, the Notehaser, and the Liquidity
Banks, in the form attached hereto as ExhibtH2 “ Amended Asset Purchase Agreenignt

(f) A letter in the form attached hereto_asibk E , dated the Effective Date and duly executed byGbarantor;

(g) Payment by Lessee of all fees and expearfdesssor’'s, Note Purchaser’s, and Agent’s coumngelurred in connection with the
preparation and negotiation of the documents ifledtin clauses (a) through (f) above and the comaation of the transactions
contemplated thereby; and

(h) Such other evidence as the Note PurchdmeConduit Agent, any of the Liquidity Banks, fimnche B Bank, and the Agent may
reasonably request to establish the accuracy amgleteness of the representations and warrantathencompliance with the terms and
conditions contained in this Amendment and the rofgerative Documents.

8. Effect of this Amendment. On and after the Effective Date, each referendhédrParticipation Agreement and the other Operative

Documents to the Participation Agreement shall mkarParticipation Agreement as amended herebyar@rafter the Effective Date, the
New Promissory Note, the First Amendment to NotecRase Agreement, the Amended Liquidity Agreemand, the Amended Ass
Purchase Agreement shall each constitute an Opefatcument. Except as specifically amended alb@ydhe Participation Agreement and
the other Operative Documents shall remain infeulte and effect and are hereby ratified and cordi and (b) the execution, delivery and
effectiveness of this Amendment shall not, except@ressly provided herein, operate as a waivangfight, power, or remedy of the
Lessor Parties, nor constitute a waiver of any igiom of the Participation Agreement or any oth@etive Document.

9. Miscellaneous.




(a)_CounterpartsThis Amendment may be executed in any numbedtaitical counterparts, any set of which signedlbtha parties
hereto shall be deemed to constitute a completgueed original for all purposes.

(b) Headings Headings in this Amendment are for convenienaefgrence only and are not part of the substaaceofi

(c) Governing Law This Amendment shall be governed by and constiuedcordance with the laws of the State of Catifo
without reference to conflicts of law rules.

(d)_Return of Original Promissory Nateromptly following the Effective Date, the NotarBhaser shall return the original Promiss
Note dated July 16, 2001 made by the Lessor imtiginal amount of $105,318,627.45, marked candetie the Agent.

[signature page follows]
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IN WITNESS WHEREOF, the Lessee, the Guararier | essor, the Note Purchaser, the Conduit Ageetl.iquidity Banks, the Tranche
B Bank, the Agent, the New Partners, Scotia Bartktha Documentation Agent have caused this Amenttodre executed as of the day

year first above writter

ELECTRONIC ARTS REDWOOD, INC.,
as the Lesse

By: /s! Khuyen Dan

Name Khuyen Danc
Title:  Chief Financial Officel
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ELECTRONIC ARTS, INC.,
as the Guarantc

By:

/s/ David L. Carbon

Name David L.Carbone

Title:

Senior Vice Presidei— Finance
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FLATIRONS FUNDING, LIMITED
PARTNERSHIP, as the Less

By: SELCO REDWOOD, LLC, its General
Partnet

By: SELCO Service Corporation, an
Ohio corporation doing business
in California as Ohio SELCO
Service Corporation, its sole
membel

By: /s/ Donald C. Davi:

Name Donald C. Davis
Title:  Vice Presiden

SELCO SERVICE CORPORATION, doing
business in California as Ohio

SELCO Service Corporation, as a New
Partner

By: /s/ Donald Davit

Name Donald Davis
Title:  Vice Presiden

SELCO REDWOOD LLC, as a New
Partner

By: /s/ Donald Davic

Name
Title:
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VICTORY RECEIVABLES CORPORATION,
as the Note Purchas

By: /s/ Karen A. Granquis

Name Karen A. Granquis
Title:  Secretan
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KEYBANK NATIONAL ASSOCIATION,
as the Agen

By: /s/ Julien Michael

Name Julien Michaels
Title:  Vice Presiden
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THE BANK OF TOKYO-MITSUBISHI, LTD.,
NEW YORK BRANCH, as the Conduit Age

By: /s/ Koji Baba

Name Kaoji Baba
Title:  Senior Vice President & Group He
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KEYBANK NATIONAL ASSOCIATION,
as a Liquidity Banl

By: /s/ Julien Michael

Name Julien Michaels
Title:  Vice Presiden
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FLEET NATIONAL BANK,
as a Liquidity Banl

By: /s/ Greg Row;

Name Greg Roux
Title:  Director
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WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as a Liquidity Banl

By: /s/ Jillian Richardsol

Name Jillian Richardsor
Title:  Vice Presiden
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JPMORGAN CHASE BANK.
as a Liquidity Banl

By: /s/ Anne Biancarc

Name Anne Biancard
Title:  Vice Presiden
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U.S. BANK NATIONAL ASSOCIATION,
as a Liquidity Banl

By: /s/ Daniel W. Stever

Name Daniel W. Steven
Title:  Vice Presiden




BNP PARIBAS,
as a Liquidity Banl

By: /s/ Robert Mimak

/s/ Richard Ong Ph

Name Robert Mimaki
Title:  Vice Presiden

20

Richard Ong Phi
Associate
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KEYBANK NATIONAL ASSOCIATION,
as a Tranche B Bar

By: /s/ Julien Michael

Name Julien Michaels
Title: Vice Presiden
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THE BANK OF NOVA SCOTIA,
as a Liquidity Bank and as Documentation Ac

By: /s/ Ed Kofmar

Name Ed Kofman
Title:  Director




EXHIBIT A
NEW PROMISORY NOTE
[See Attached]
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Exhibit 10.4

EXECUTION VERSIONM

OMNIBUS AMENDMENT AGREEMENT

THIS OMNIBUS AMENDMENT AGREEMENT (this * Amendent”), dated as of September 15, 2004, is enteredaptand among:

(1) ELECTRONIC ARTS REDWOOD, LLC, a Delamedimited liability company (as successor in ierpursuant to this
Amendment to Electronic Arts Redwood, Inc., a Daeswcorporation, the “ Lessée

(2) ELECTRONIC ARTS, INC., a Delaware coration (the “ Guarantdy;

(3) SELCO SERVICE CORPORATION, an Ohiopgmmation doing business in California as Ohio SELS#Dvice Corporation, as
the successor in interest to Flatirons FundingitechPartnership (the “ Lesstr

(4) VICTORY RECEIVABLES CORPORATION, a Rslare corporation, (the * Note Purchager

(5) THE BANK OF TOKYO-MITSUBISHI, LTD., N®/ YORK BRANCH, as the agent for the Note Purchaset the
administrative agent for the Liquidity Banks (irchicapacities, together with its permitted sucaessand assigns, the “ Conduit Agéit

(6) Each of the financial institutions déed as “Liquidity Banks” which are parties to farticipation Agreement (referred to in
Recital A below) and the related Documentation lsfirtancial institutions to be referred to colleelly as the “ Liquidity Bank¥); and

(7) KEYBANK NATIONAL ASSOCIATION, as thegent for the Lessor, the Note Purchaser, the Coddygnt and the Liquidity
Banks (in such capacity, the “ Agéeit

RECITALS

A. The Lessee, the Guarantor, the LesierNote Purchaser, the Conduit Agent, the LiquiBianks and the Agent are parties to that
certain Participation Agreement dated as of July2081 (as amended, the “ Participation Agreerjent

B. In connection with the Participationr&gment, one or more of the Lessee, the Guarghtot,essor, the Note Purchaser, the Conduit
Agent, the Liquidity Banks and the Agent entered i) that certain Note Purchase Agreement daseaof duly 16, 2001 (the “ Note Purchase
Agreement), (i) that certain Liquidity Agreement dated asJuly 16, 2001 (the “ Liquidity Agreemef}t (iii) that certain Asset Purchase
Agreement dated as of July 16, 2001 (the “ Assettiase Agreemeri}, (iv) that certain Amendment to Lease Agreenuated as of

1




July 16, 2001 (the “ Lease Agreement Amendnigmwhich Lease Agreement Amendment and subsecareendments amended that certain
Lease Agreement dated as of February 14, 1995 (thase Agreemeri), (v) that certain Guaranty dated as of July 2@)1 (the “ Guaranty
"), (vi) that certain Environmental Indemnity Agreent dated as of July 16, 2001 (the “ Environmelm@émnity”), (vii) that certain
Precautionary Deed of Trust, Assignment of LeasesRents, Security Agreement, Financing Statemeshi=xture Filing dated as of July
16, 2001 (the “ Precautionary Deed of Tri)s{viii) that certain Deed of Trust, Assignmerftleeases and Rents, Security Agreement,
Financing Statement and Fixture Filings dated akibf 16, 2001 (the “ Deed of Tru3t and (ix) various other documents executed gy th
parties in connection with the Participation Agresm(the Note Purchase Agreement, the Liquiditye®gnent, the Asset Purchase
Agreement, the Lease Agreement, the Guaranty, tkedhmental Indemnity Agreement, the Precautioria@gd of Trust, the Deed of Trust
and such other documents, each as may have beeedinrough the date hereof are collectively reteto herein as the “ Operative
Documents).

C. The Lessee has recently informed thenAg@nd the other Lessor Parties that it intendhiémge its name and status from “Electronic
Arts Redwood, Inc., a Delaware corporation” to ‘@&tenic Arts Redwood, LLC, a Delaware limited likityi company”.

D. In order to effectuate such name aatlistchange, the parties hereto now wish to antenBarticipation Agreement and the other
Operative Documents upon the terms and subjetietaanditions set forth below.

AGREEMENT

NOW, THEREFORE, in consideration of the abmetals and for other good and valuable consid@rathe receipt and adequacy of
which are hereby acknowledged, the Lessee, theaBtaar the Lessor, the Note Purchaser, the Codygnt, the Liquidity Banks and the
Agent hereby agree as follows:

1. Definitions, Interpretation . All capitalized terms defined above and elsewherhis Amendment shall be used herein as so
defined. Unless otherwise defined herein, all ottagnitalized terms used herein shall have the otisgemeanings given to those terms in the
Participation Agreement, as amended by this AmemtnTde rules of construction set forth in Appendixf the Participation Agreement
shall, to the extent not inconsistent with the ®hthis Amendment, apply to this Amendment aredrereby incorporated by reference.

2. Amendment to Participation Agreement and OperativeDocuments. Subject to the satisfaction of the conditions eethfin
Paragraph #elow, the parties hereto acknowledge and agreddhall references in the Participation Agreensrd the Operative
Documents to “Electronic Arts Redwood, Inc., a Dedee corporation” are hereby deemed to be charmbd teferences instead to
“Electronic Arts Redwood, LLC, a Delaware limitédhility company”; and (b) all representations, vaaties, covenants and other
agreements applicable to the Lessee as a corposstdorth in the Participation Agreement and@perative Documents shall be deemed to
be changed to representations, warranties, coveaantother agreements applicable to the Lessadiraged liability company.
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3. Representations and Warranties The Lessee hereby represents and warrants to #s®iLBarties that the following are true and
correct on the date of this Amendment and thagy afiving effect to the amendments set forth ireBeaph 2above, the following will be true
and correct on the Effective Date:

(&) The representations and warrantighefGuarantor and the Lessee set forth in thedization Agreement and in the other
Operative Documents as amended by this Amendmertwe and correct in all material respects (extmptepresentations and
warranties expressly made as of a specific dateshaghall be true as of such date);

(b) No Lease Default or Lease Event ofddéifhas occurred and is continuing, or would rtefsam the change in the Lessee’s
name or status; and

(c) All of the Operative Documents ardut force and effect.

(Without limiting the scope of the term “Operatidecuments,” the Lessee and the Guarantor eachsstprcknowledges in making the
representations and warranties set forth in_thisgtaph 3hat, on and after the date hereof, such term deduhis Amendment.)

4. Effective Date. The amendment effected by Paragratb@ve shall become effective as of September 15 gbe “ Effective
Date”), subject to receipt by the Note Purchaser, tiggiidity Banks, the Conduit Agent and the Agenttef following, each in form and
substance reasonably satisfactory to the Note Bsechthe Liquidity Banks, the Conduit Agent ang Agent:

(@ This Amendment duly executed by thedee, the Guarantor, the Lessor, the Note PurghhsdeConduit Agent, each of the
Liquidity Banks, and the Agent;

(b) Aletter in the form attached herescExhibit A, dated the Effective Date and duly executed by@harantor;

(c) Evidence satisfactory to the Agent tha Lessee has changed its name and status Etaotfonic Arts Redwood, Inc., a
Delaware corporation” to “Electronic Arts Redwoddl,C, a Delaware limited liability company”, togetheith (i) copies of the
organizational documents of Electronic Arts RedwdddC (such as its operating agreement or simitaruinent), certified by the
Secretary of Electronic Arts Redwood, LLC, and ¢grtificates of good standing from Delaware antif@aia indicating that
Electronic Arts Redwood, LLC is qualified to do mess and in good standing in such jurisdictions;

(d) To the extent invoiced, payment bydessof all fees and expenses of the Conduit Agaentisthe Agent’s counsels; and

(e) Such other evidence as the Note Pashthe Conduit Agent, any of the Liquidity Barssl the Agent may reasonably
request to establish the accuracy and completerii¢ise representations and warranties and the ¢anga with the terms and
conditions contained in this Amendment and the rofgerative Documents.
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With respect to the condition precedent set fantblause (c) above, the Agent will promptly notifie Lessee once this condition has been
satisfied.

5. Effect of this Amendment. On and after the Effective Date, each referendhérParticipation Agreement and the Operative
Documents shall mean the Participation Agreemeananded hereby. Except as specifically amendedealfa) the Participation Agreeme
and the Operative Documents shall each remainllifiofice and effect and each is hereby ratified eodfirmed and (b) the execution,
delivery and effectiveness of this Amendment shal| except as expressly provided herein, opesateveaiver of any right, power, or reme
of the Lessor Parties, nor constitute a waivemgfprovision of the Participation Agreement, thee@tive Documents or any other docum
instrument or agreement constituting executed imeaotion therewith.

6. Miscellaneous.

(&) _CounterpartsThis Amendment may be executed in any numbederiftical counterparts, any set of which signedlbtha
parties hereto shall be deemed to constitute a ltey@xecuted original for all purposes.

(b) _HeadingsHeadings in this Amendment are for convenienaefafrence only and are not part of the substaaoeofi

(c) _Governing LawThis Amendment shall be governed by and constivadcordance with the laws of the State of Caiii
without reference to conflicts of law rules.

[signature page follows]
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IN WITNESS WHEREOF, the Lessee, the Guararier | essor, the Note Purchaser, the Conduit Agleetl.iquidity Banks and the
Agent have caused this Amendment to be executefitas day and year first above written.

ELECTRONIC ARTS REDWOOD, LLC,
as the Lessee

By:
Name:
Title:
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ELECTRONIC ARTS, INC.,
as the Guarantor

By:

Name: Glen Konhl
Title: Senior Vice Presiden
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SELCO SERVICE CORPORATION, an Ohio corporation
doing business in California as Ohio SELCO Service
Corporation, as the Lessor

By:
Name: Donald C. Davis
Title: Vice President

7




VICTORY RECEIVABLES CORPORATION, as the Nc
Purchaser

By:
Name: Rosa Oliveri
Title: Vice President

8




KEYBANK NATIONAL ASSOCIATION,
as the Agent

By:

Name: Thomas A. Crandel
Title: Senior Vice Presiden
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THE BANK OF TOKYO-MITSUBISHI, LTD., NEW
YORK BRANCH, as the Conduit Agent

By:

Name: Aditya Reddy
Title: Vice President
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KEYBANK NATIONAL ASSOCIATION,
as a Liquidity Bank

By:

Name: Thomas A. Crandel
Title: Senior Vice Presiden
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BANK OF AMERICA,
as a Liquidity Bank

By:

Name:

Title:

12




WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Liquidity Bank

By:

Name:

Title:

13




JPMORGAN CHASE BANK,
as a Liquidity Bank

By:

Name:

Title:

14




U.S. BANK NATIONAL ASSOCIATION,
as a Liquidity Bank

By:

Name:

Title:

15




BNP PARIBAS,
as a Liquidity Bank

By:

Name:

Title:

16




THE BANK OF NOVA SCOTIA,
as a Liquidity Bank

By:

Name:

Title:

17




EXHIBIT A

GUARANTOR CONSENT LETTER

As of September 15, 2004

TO: Selco Service Corporation, an Ohio corporatiomg®usiness in California as Ohio Selco ServicepBmtion, Victory Receivables
Corporation, a Delaware corporation, The Bank dfyeMitsubushi, Ltd., New York Branch, the varidusjuidity Banks which are
parties to the Participation Agreement (defined@land KeyBank National Association, as Agentlgxzilvely, the* Beneficiaries”)

1. Reference is made to the following

(&) The Participation Agreement datedfaiity 16, 2001, by and among Electronic Arts Redad_LC, a Delaware limited

liability company (formerly known as Electronic AmRRedwood, Inc., a Delaware corporation) (the “dee%), the undersigned (the “
Guarantor’) and the Beneficiaries;

(b) The Guaranty dated as of July 16, 2004 “ Guaranty) executed by the undersigned (* Guarari)an favor of the
Beneficiaries; and

(c) The Omnibus Amendment Agreement dagedf September 15, 2004 (the * Omnibus Amendrf)dnt and among the
Lessee, the Guarantor, and the Beneficiaries.

2. Guarantor hereby consents to ttinmibus Amendment. Guarantor expressly agrees ticht@mendments and documents shall in
no way affect or alter the rights, duties, or oatigns of Guarantor under the Guaranty.

3. From and after the date heredf ténm “Participation Agreement” and each of tHeeoOperative Documents as used in the
Guaranty shall mean the Participation Agreememh@iother Operative Document, respectively, as aeeiy the Omnibus Amendment.

4. Guarantor’'s consent to the Omniboeendment shall not be construed (i) to have bequired by the terms of the Guaranty or

any other document, instrument or agreement rgjdkiareto or (ii) to require the consent of Guasairt connection with any future
amendment of the Participation Agreement or angro@perative Document.
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IN WITNESS WHEREOF, Guarantor has executes @uarantor Consent Letter as of the day and ysamifritten above.

ELECTRONIC ARTS, INC.,
a Delaware corporation

By:

Name: Glen Kohl
Title: Senior Vice Presiden
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Exhibit 10.5
EXECUTION VERSIONM

OMNIBUS AMENDMENT AGREEMENT

THIS OMNIBUS AMENDMENT AGREEMENT (this * Amendent”), dated as of September 15, 2004, is enteredaptand among:

(1) ELECTRONIC ARTS REDWOOD, LLC, a Delamedimited liability company (as successor in ierpursuant to this
Amendment to Electronic Arts Redwood, Inc., a Daeswcorporation, the “ Lessée

(2) ELECTRONIC ARTS, INC., a Delaware coration (the “ Guarantdy;

(3) SELCO SERVICE CORPORATION, an Ohiopgmmation doing business in California as Ohio SELS#Dvice Corporation, as
the successor in interest to Flatirons FundingitechPartnership (the “ Lesstr

(4) VICTORY RECEIVABLES CORPORATION, a Rslare corporation, (the * Note Purchager

(5) THE BANK OF TOKYO-MITSUBISHI, LTD., N®/ YORK BRANCH, as the agent for the Note Purchaset the
administrative agent for the Liquidity Banks (irchicapacities, together with its permitted sucaessand assigns, the “ Conduit Agéit

(6) Each of the financial institutions déed as “Liquidity Banks” which are parties to farticipation Agreement (referred to in
Recital A below) and the related Documentation lsfirtancial institutions to be referred to colleelly as the “ Liquidity Bank¥); and

(7) KEYBANK NATIONAL ASSOCIATION, as thegent for the Lessor, the Note Purchaser, the Coddygnt and the Liquidity
Banks (in such capacity, the “ Agéeit

RECITALS

A. The Lessee, the Guarantor, the LesierNote Purchaser, the Conduit Agent, the LiquiBianks and the Agent are parties to that
certain Participation Agreement dated as of Decer@p2000 (as amended, the “ Participation Agredifjen

B. In connection with the Participationrdgment, one or more of the Lessee, the Guardghtot,essor, the Note Purchaser, the Conduit
Agent, the Liquidity Banks and the Agent entered ifi) that certain Note Purchase Agreement daseaf ®ecember 6, 2000 (the “ Note
Purchase Agreemetyt, (ii) that certain Liquidity Agreement dated asDecember 6, 2000 (the “ Liguidity Agreemépt(iii) that certain
Asset Purchase Agreement dated as of Decembef@,(Ge “ Asset Purchase Agreem8ni(iv) that certain Master Lease and Deed of Trus
dated




as of December 6, 2000 (the “ Lease Agreerieltt) that certain Guaranty dated as of Decenth&000 (the “ Guarant), (vi) that certain
Environmental Indemnity Agreement dated as of Ddmamé, 2000 (the “ Environmental Indemnijy (vii) that certain Precautionary Deed
Trust, Assignment of Leases and Rents, Securitgément, Financing Statement and Fixture Filingdiateof December 6, 2000 (the “
Precautionary Deed of Tru§t (viii) that certain Deed of Trust, Assignmerftleeases and Rents, Security Agreement, Finandiatg®ent
and Fixture Filings dated as of December 6, 2008 (tDeed of Trust), and (ix) various other documents executed leyghrties in
connection with the Participation Agreement (théeNlBurchase Agreement, the Liquidity AgreementAtbset Purchase Agreement, the
Lease Agreement, the Guaranty, the Environmenthirimity Agreement, the Precautionary Deed of TithstDeed of Trust and such other
documents, each as may have been amended thraidhtthhereof are collectively referred to hersitha “ Operative Documenits

C. The Lessee has recently informed thenrA@nd the other Lessor Parties that it intenahémge its name and status from “Electronic
Arts Redwood, Inc., a Delaware corporation” to ‘@&tenic Arts Redwood, LLC, a Delaware limited likityi company”.

D. In order to effectuate such name aatlistchange, the parties hereto now wish to antenBarticipation Agreement and the other
Operative Documents upon the terms and subjebietadnditions set forth below.

AGREEMENT
NOW, THEREFORE, in consideration of the abmetals and for other good and valuable consid@rathe receipt and adequacy of

which are hereby acknowledged, the Lessee, theaBtaar the Lessor, the Note Purchaser, the Codyant, the Liquidity Banks and the
Agent hereby agree as follows:

1. Definitions, Interpretation . All capitalized terms defined above and elsewherhis Amendment shall be used herein as so
defined. Unless otherwise defined herein, all otagitalized terms used herein shall have the otispemeanings given to those terms in the
Participation Agreement, as amended by this Ameminide rules of construction set forth in Appendiof the Participation Agreement
shall, to the extent not inconsistent with the ®ohthis Amendment, apply to this Amendment aredrereby incorporated by reference.

2. Amendment to Participation Agreement and OperativeDocuments. Subject to the satisfaction of the conditions eethfin
Paragraph #elow, the parties hereto acknowledge and agréalaws:

(@) Allreferences in the Participationrdgment and the Operative Documents to “Electrénis Redwood, Inc., a Delaware
corporation” are hereby deemed to be changed tefbeences instead to “Electronic Arts Redwood, |Le@elaware limited liability
company”; and all representations, warranties, wamts and other agreements applicable to the Lessa&orporation set forth in the
Participation Agreement and the Operative Documsimédi be deemed to be changed to representati@nsanties, covenants and other
agreements applicable to the Lessee as a limabdity company.
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(b) The definitions of the terms “Maximurmassor Risk Payment” and “Maximum Recourse Amouset’'forth in Appendix A to the

Participation Agreemerare hereby amended to read in their entirety devist

“ Maximum Lessor Risk Paymeénineans, at any time, an amount equal to 8.62%eRggregate Commitment Amount at such

time.

“ Maximum Recourse Amouhimeans, at any time, an amount equal to 91.38%eRAggregate Commitment Amount at such
time.

3. Representations and Warranties The Lessee hereby represents and warrants to #seiLBarties that the following are true and
correct on the date of this Amendment and thagy afiving effect to the amendments set forth ireBeaph 2above, the following will be true

and correct on the Effective Date:

(&) The representations and warrantighefGuarantor and the Lessee set forth in thedization Agreement and in the other
Operative Documents as amended by this Amendmentwe and correct in all material respects (extmptepresentations and
warranties expressly made as of a specific dateshaghall be true as of such date);

(b) No Lease Default or Lease Event ofddéfhas occurred and is continuing, or would refsam the change in the Lesse@iame
or status; and

(c) All of the Operative Documents ardut force and effect.

(Without limiting the scope of the term “Operatidecuments,” the Lessee and the Guarantor eachsstprcknowledges in making the
representations and warranties set forth in_thisgtaph 3hat, on and after the date hereof, such term dreduhis Amendment.)

4. Effective Date. The amendment effected by Paragratb@ve shall become effective as of September 15 gbe “ Effective
Date”), subject to receipt by the Note Purchaser, tingiidity Banks, the Conduit Agent and the Agenttef following, each in form and
substance reasonably satisfactory to the Note Baechthe Liquidity Banks, the Conduit Agent anel Agent:

(@ This Amendment duly executed by thedee, the Guarantor, the Lessor, the Note PurghhsdgConduit Agent, each of the
Liquidity Banks, and the Agent;

(b) Aletter in the form attached herescexhibit A, dated the Effective Date and duly executed byGharantor;

(c) Evidence satisfactory to the Agent tha Lessee has changed its name and status Etmotfonic Arts Redwood, Inc., a
Delaware corporation” to “Electronic Arts Redwoddl,C, a Delaware limited liability company”, togetheith (i) copies of the
organizational documents of Electronic Arts RedwdddC (such as its operating agreement or simitaruinent), certified by the
Secretary of Electronic Arts Redwood, LLC, and ¢&Ytificates of good standing from Delaware antf@aia indicating that
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Electronic Arts Redwood, LLC is qualified to do mess and in good standing in such jurisdictions;
(d) To the extent invoiced, payment bydessof all fees and expenses of the Conduit Agaentisthe Agent’s counsels; and

(e) Such other evidence as the Note Passhthe Conduit Agent, any of the Liquidity Barsksl the Agent may reasonably request
to establish the accuracy and completeness offiresentations and warranties and the compliartteting terms and conditions
contained in this Amendment and the other Oper@iveuments.

With respect to the condition precedent set fantblause (c) above, the Agent will promptly notifie Lessee once this condition has been
satisfied.

5.  Effect of this Amendment. On and after the Effective Date, each referentharParticipation Agreement and the Operative
Documents shall mean the Participation Agreemeatzended hereby. Except as specifically amendedealfa) the Participation Agreeme
and the Operative Documents shall each remainllifiofice and effect and each is hereby ratified eodfirmed and (b) the execution,
delivery and effectiveness of this Amendment shal| except as expressly provided herein, opesateveaiver of any right, power, or reme
of the Lessor Parties, nor constitute a waivemgf@rovision of the Participation Agreement, thee@qtive Documents or any other docum
instrument or agreement constituting executed imeotion therewith.

6. Miscellaneous.

(@) _CounterpartsThis Amendment may be executed in any numbedeftical counterparts, any set of which signedlbthe
parties hereto shall be deemed to constitute a ltey@xecuted original for all purposes.

(b) _HeadingsHeadings in this Amendment are for convenienaefafrence only and are not part of the substaaoeofi

(c) _Governing LawThis Amendment shall be governed by and constivadcordance with the laws of the State of Caiii
without reference to conflicts of law rules.

[signature page follows]
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IN WITNESS WHEREOF, the Lessee, the Guararier | essor, the Note Purchaser, the Conduit Agleetl.iquidity Banks and the
Agent have caused this Amendment to be executefitas day and year first above written.

ELECTRONIC ARTS REDWOOD, LLC,
as the Lessee

By:
Name:
Title:

5




ELECTRONIC ARTS, INC.,
as the Guarantor

By:

Name: Glen Konhl
Title: Senior Vice Presiden

6




SELCO SERVICE CORPORATION, an Ohio corporation
doing business in California as Ohio SELCO Service
Corporation, as the Lessor

By:
Name: Donald C. Davis
Title: Vice President

7




VICTORY RECEIVABLES CORPORATION, as the Nc

Purchaser

By:
Name: Rosa Oliveri
Title: Vice President

8




KEYBANK NATIONAL ASSOCIATION,
as the Agent

By:

Name: Thomas A. Crandel
Title: Senior Vice Presiden
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THE BANK OF TOKYO-MITSUBISHI, LTD., NEW
YORK BRANCH, as the Conduit Agent

By:

Name: Aditya Reddy
Title: Vice President
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KEYBANK NATIONAL ASSOCIATION,
as a Liquidity Bank

By:

Name: Thomas A. Crandel
Title: Senior Vice Presiden
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BNP PARIBAS,
as a Liquidity Bank

By:

Name:

Title:
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BARCLAYS BANK,
as a Liquidity Bank

By:

Name:

Title:
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THE BANK OF NOVA SCOTIA,
as a Liquidity Bank

By:

Name:

Title:
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EXHIBIT A

GUARANTOR CONSENT LETTER

As of September 15, 2004

TO: Selco Service Corporation, an Ohio corporatiomg®usiness in California as Ohio Selco ServicepBmtion, Victory Receivables
Corporation, a Delaware corporation, The Bank dfyeMitsubushi, Ltd., New York Branch, the varidusjuidity Banks which are
parties to the Participation Agreement (defined@land KeyBank National Association, as Agentlgxzilvely, the* Beneficiaries”)

1. Reference is made to the following

(&) The Participation Agreement datedfd3exzember 6, 2000, by and among Electronic Artdvired, LLC, a Delaware limite

liability company (formerly known as Electronic AmRRedwood, Inc., a Delaware corporation) (the “dee%), the undersigned (the “
Guarantor’) and the Beneficiaries;

(b) The Guaranty dated as of DecembebB0Zthe “ Guaranty)) executed by the undersigned (* Guarari)an favor of the
Beneficiaries; and

(c) The Omnibus Amendment Agreement dagedf September 15, 2004 (the * Omnibus Amendrif)dnt and among the
Lessee, the Guarantor, and the Beneficiaries.

2. Guarantor hereby consents to ttinmibus Amendment. Guarantor expressly agrees ticht@mendments and documents shall in
no way affect or alter the rights, duties, or oatigns of Guarantor under the Guaranty.

3. From and after the date heredf ténm “Participation Agreement” and each of tHeeoOperative Documents as used in the
Guaranty shall mean the Participation Agreememh@iother Operative Document, respectively, as aeeiy the Omnibus Amendment.

4. Guarantor’'s consent to the Omniboeendment shall not be construed (i) to have bequired by the terms of the Guaranty or
any other document, instrument or agreement rgjdkiareto or (ii) to require the consent of Guasairt connection with any future
amendment of the Participation Agreement or angro@perative Document.
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IN WITNESS WHEREOF, Guarantor has executes @uarantor Consent Letter as of the day and ysamifritten above.
ELECTRONIC ARTS, INC.,
a Delaware corporation
By:

Name: Glen Kohl
Title: Senior Vice Presiden
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Exhibit 10.6

Omnibus Amendment
DATED ASs oF JuLy 11, 2005
AMONG

Electronic Arts Redwood LLC,
AS LESSEE

Electronic Arts Inc. ,
AS GUARANTOR,

SELCO Service Corporation

(DOING BUSINESSIN CALIFORNIA AS “OHIO SELCO %RvICE CORPORATION),
AS LESSOR

Victory Receivables Corporation,
AS NOTE PURCHASER

The Bank of Tokyo-Mitsubishi, Ltd., New York Branch
AS CONDUIT AGENT,

The Various Liquidity Banks Party Hereto,
AS LIQUIDITY BANKS,

Deutsche Bank Trust Company Americas ,
AS PROGRAM ADMINISTRATOR

AND

KeyBank National Association,
AS AGENT




OMNIBUS AMENDMENT

This QuniBus AMENDMENT (this“Amendment”) is entered into as of July 11, 2005 amongdEroNic ARTS REbwoobp LLC , a Delaware
limited liability company, as Lessee (tHeessee”); ELECTRONIC ARTS INC. , a Delaware corporation, as Guarantor {tBearantor” );
SELCO ERvice CORPORATION, an Ohio corporation (doing business in Califaras “Ohio SELCO Service Corporation”), as Les#ue (
“Lessor” ); VIcTORY RecelvaBLES CORPORATION, @ Delaware corporation, as Note Purchaser‘flo&e Purchaser”); THE BANK OF TOKYO-
MiTsuslisHI, LTD., NEw YORK BRANCH , as Conduit Agent (thH&onduit Agent”); each of the liquidity banks party hereto (each,iquidity
Bank' or, sometimes referred to asRurchaser” and collectively, théLiquidity Banks” or sometime referred to as ttHeurchasers”);
DeutscHEBANK TRUST COMPANY AMERICAS , successor to Bankers Trust Company, as Progidmimstrator (théProgram
Administrato” ); and KEyBANK NATIONAL ASSOCIATION, as Agent (théAgent” ). All capitalized terms used herein without defom shall
have the same meanings herein as such terms amedlaf Appendix A to the Participation Agreemeateti as of December 6, 2000 (as
amended, supplemented, restated or otherwise raddifom time to time, th&articipation Agreement”) among certain of the parties party
hereto, and the rules of interpretation set fanthuch Appendix shall apply to this Amendment.

WITNESSETH:

WHEREAS, the Expiration Date under the Liquidity AgreemsnNovember 30, 2005 (herein, tHexpiration Date” ) and the Expiration
Date has not been extended pursuant to Sectioro8thé Liquidity Agreement;

WHEREAS, the Commitments under the Liquidity Agreementiexpn the Expiration Date;

WHEREAS, the Liquidity Banks, the Lessee and the Guarashsire to continue the funding of the Note after Amendment Effective
Date until the Maturity Date (as defined in the &ahrough the purchase by the Liquidity Bankshef Wote pursuant to Section 1(b) of that
certain Asset Purchase Agreement dated as of DexeBnB000 (as amended, tiesset Purchase Agreement’among the Program
Administrator, the Note Purchaser and each of igaidity Banks party thereto (eaclfRurchaser” and collectively, théPurchasers”);

WHEREAS, the parties hereto wish to amend the OperativeuB@nts to delete funding of the Note through ConsrakPaper and to
terminate the status as Transaction Parties, dfitie Purchaser, the Administrative Agent (underltiquidity Agreement), the Conduit
Agent, the Program Administrator, Administrator den the Liquidity Agreement) and Program Collatérgént (under the Liquidity
Agreement); and

WHEREAS, the Transaction Parties desire to amend thaitiefi of “ Applicable Margin”;

Now, THEREFORE in consideration of the mutual agreements cormthfrerein, and other good and valuable considerétie receipt and
sufficiency of which are hereby acknowledged, thgips hereto hereby agree as follows:
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Section 1. Termination of Liquidity Documentation; TerminatiohCommitments(a) From and after the Amendment Effective Date,
each of the Operative Documents constituting Liguibocumentation is terminated and will be of motfier force and effect except (i) each
of the parties thereto will remain entitled to tadeenefits (and obligated by those obligationsjethieder which survive by the terms of the
Liquidity Documentation, including, without limitah, the benefits of Article XIII of the Particigah Agreement and (ii) to the extent not
inconsistent with the terms of this Amendment,dbégation to pay any fees previously unpaid butraed on or prior to the Amendment
Effective Date shall survive said termination.

(b) From and after the Amendment Effecidate, the Commitments under the Liquidity Agreeh@mr hereby terminatggrovided,
howeverthat the Maturity Date shall remain June 6, 2006 thie Interest Amount thereon shall be calculafest the Amendment Effective
Date pursuant to Section 4.2(a)(ii) of the Parttipn Agreement.

(c) From and after the Amendment Effecidage, the roles (including all rights of consemd @pproval) of each of the original Note
Purchaser, the Administrative Agent (under the lddgy Agreement), the Conduit Agent, the ProgrammAaistrator, the Administrator (unc
the Liquidity Agreement) and Program Collateral Ag@inder the Liquidity Agreement) under the OpgsbDocuments are hereby
terminated and each of said parties is no long@&ransaction Party” under the Operative Documents.

(d) Notwithstanding the foregoing provissoof this Section 1, Note Purchaser’s obligatiomder Section 9.1 of the Participation
Agreement shall survive and Note Purchaser shalhire liable and obligated thereunder.

Section 2. Amendment$o Operative Documentsrom and after the Amendment Effective Date,@perative Documents shall be and
are hereby amended in each of the following respect

(&) Section 4.2(a) of the Participatiorrédgment shall be and is hereby amended by delgttngame in its entirety and inserting
the following in lieu thereof:

(@ The Interest Amount portion of Basic Reithwespect to the outstanding principal amourthefNotes shall be
computed based upon one of the rates set fortlwb

() [Intentionally Omitted] anc

(i)  The Interest Amount portion of Basic Revith respect to the amounts outstanding under titedNshall be
computed as follows: one of the following two radasselected by the Agent in its reasonable discrgfh) the
one (1) month LIBOR rate as in effect from timeitoe (adjusted for reserve requirements in effecthe first
day of each period for which a payment is cplusthe Applicable Margin; or (B) if the one (1) mor
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LIBOR rate is not available for any reason, thecAiate Rate

The aggregate amount payable in accordance wiltSition 4.2(ayith respect to all Notes as of any Basic Rent Rayrbate
shall be theélInterest Amount”payable as of such date.

(b) Appendix A to the Participation Agreemh shall be and is hereby amended by deletingéfinitions of “Commitment Fees”,
“Commercial Paper”, “CP Rate”, “Issuance Fee”, teebof Credit”, “Letter of Credit Event”, “LetterfcCredit Issuer”, “Loans”, and
“Support Amount” contained therein in their entyret

(c) From and after the Amendment Effecidage, the definition ofApplicable Margin” contained in Appendix A to the
Participation Agreement shall be and is hereby aleérin its entirety and restated as follows:

“Applicable Margin” means the spread over the one (1) month LIBORdetiermined by reference to the Guarantor’s Total
Consolidated Debt/Tangible Net Worth ratio setHant the following pricing grid:

TOTAL CONSOLIDATED
DEBT/CONSOLIDATED

TANGIBLE NET WORTH LIQUIDITY LOAN LIBOR MARGIN
Less than or equal to O.. 0.50% per annur
Greater than 0.33 but less thar 0.75% per annum
equal to 0.5(
Greater than 0.50 but less thar 1.00% per annum
equal to 0.6!
Greater than 0.6 1.25% per annur




Omnibus Amendme
(d) From and after the Amendment Effecidate, the notice address for the Lessor shalkdelepws:

SELCO ServiCE CORPORATION
c/o Key Equipment Finance
1000 South McCaslin Boulevard
Superior, Colorado 80027
Attention: Donald C. Davis
Facsimile No.: (720) 304-1470

(e) From and after the Amendment Effechage, the definition ofMaturity Date” contained in the first paragraph of the Note
shall be and is hereby amended in its entiretyrasthted as follows:

“Maturity Date” means the earliest of: (i) June 6, 2006; or (iQhsearlier date as the Agent shall deliver a NatitBefault
under the Note Purchase Agreement referred to below

() From and after the Amendment Effectivate, Section 3.7 of the Participation Agreeméuatlde and is hereby amended by
deleting the same in its entirety and insertingftilewing in lieu thereof:

Section 3.7. [Intentionally Omitted)]

(g) From and after the Amendment Effecidate, Section 4.2(c) of the Participation Agreetrstrall be and is hereby amended
by deleting the same in its entirety and insertlrgfollowing in lieu thereof:

(c) [Intentionally Omitted]

(h) From and after the Amendment Effecidade, Section 4.7 of the Participation Agreemdialle and is hereby amended by
deleting the same in its entirety and insertingfthiewing in lieu thereof:

Section 4.7. Replacement of Affected Parties.

(@) If any Liquidity Bank/Purchaser (akffected Party’) makes demand upon the Lessee for amounts purguant
Section 4.3, 4.4r 4.6hereof, then the Lessee may. (X) request such #&fidearty to, and such Affected Party shall uparhsu
request, use reasonable efforts to designate arletiding office acceptable to such Affected Partits sole discretion for its
investment (with the object of avoiding the consates of such events) or (y) give noticéRaplacement Notice’) in writing
to such Affected Party and the Agent of its intentio replace such Affected Party with an EligiRksignee designated in such
Replacement Notice, if such replacement would teésuhe elimination or reduction of charges simtlathose being claimed
by the Affected Party. Any replacement of an AfeetParty pursuant to the foregoing provisions rbest

-4-




Omnibus Amendme

acceptable to the Agent in its sole discretionl(iding, without limitation, for Rating Agency conos).

(b) The Agent shall, in the exercise sfdble discretion and within thirty (30) days sfrieceipt of a Replacement Notice
with respect to any Affected Party, notify the Lessind the Affected Party whether the designatigible Assignee is
satisfactory to the Agent; and if the Agent shall fo give such notice, the Eligible Assignee shaldeemed rejected.

(c) Upon approval of the designated Elgissignee as aforesaid the Affected Party sisailga its rights and obligations
under the Operative Documents to such Eligible sz and, as a condition of such assignment, tfextéfl Party shall
receive payment in full of all outstanding Loansl atl other amounts due it under the Operative Dunts.

(d) Inthe event the Agent does not apertne replacement of the Affected Party with theigieated Eligible Assignee,
the Lessee shall have the option to designate ané&ligible Assignee pursuant to Section 4. &@) Section 4.7(gbove.

(i) From and after the Amendment Effectivate, Section 4.8(b) and Section 4.8(c) of thei€pation Agreement shall be and are
hereby amended by deleting the same in their éytred inserting the following in lieu thereof:

(b) [Intentionally Omitted]
(c) [Intentionally Omitted]

() From and after the Amendment Effectdate, Section 5.3(a) of the Participation Agreensdiall be and is hereby amended by
deleting the same in its entirety and insertingftilewing in lieu thereof:

(&) The Lessor shall submit to the Agemtater than 5:00 p.m., New York time, on the fautth) Business Day prior to each
Basic Rent Payment Date, a summary of the Basit pments due in respect of the amounts outstgndider the outstanding
portion of the Equity Investment, together withseaable detail supporting the calculations madadifition, the Agent shall calcule
the amounts outstanding under the Notes and thie Basit payments due in respect thereof. The Agleaill prepare and distribute to
the Liquidity Banks/Purchasers, the Lessor, thestesand the Guarantor, no later than three (3nBssiDays prior to each Basic R
Payment Date, an invoice with respect to the BBsiat payable as of such date, which invoice sleallath,inter alia, the aggregate
amount of Basic Rent payable by the Lessee asaifiboming Basic Rent Payment Date together witbtailed description of the
allocation of Basic Rent to each outstanding typiagtrument, with such amounts further allocatedeflect the amounts payable by
the Lessee and the interest rates payable on ssithrinent. Such invoice shall further specify thlevant payment instructions.
Notwithstanding the foregoing, any delay or failorethe part of the Agent to deliver the

-5-




Omnibus Amendme

invoice shall neither extinguish nor diminish Lesseobligations to pay the Basic Rent due and playai the applicable Basic Rent
Payment Date.

(k) From and after the Amendment EffeciDate, each of the Liquidity Banks shall be bougdHe covenants contained in Section 9.1
of the Participation Agreement.

()  Onthe Amendment Effective Date, tredter of Credit will be cancelled and returned &tter of Credit Issuer.

Section 3. Substitution of AgentFrom and after the Amendment Effective Date, Gbeaduit Agent is hereby replaced by the Agent
under the Note Purchase Agreement and all refesendbe Note Purchase Agreement to “The Bank ddy@eMitsubishi, Ltd., New York
Branch, as Conduit Agent” are hereafter amenddxt teeferences to “KeyBank National AssociationAgent” as the Agent under the Note
Purchase Agreement.

Section 4. Assignment of Note(a) Pursuant to separate documentation in the &dtached hereto as Exhibit(Aereinafter referred to
the“Assignment Agreement, Note Purchaser is concurrently selling to eagitRaser, and each Purchaser is concurrently buiying
respective Percentage Interest in and to the Nutealh of Note Purchaser’s Asset Interests all asenfully set forth in Section 1(c) of the
Asset Purchase Agreement.

(b) Pursuant to separate documentatior® Bhribas is assigning to BNP Paribas Leasing Catipa, and BNP Paribas Leasing
Corporation is assuming, a 100% interest in aralltof BNP Paribas’ existing rights and obligatiasPurchaser under the Operative
Documents. The parties hereto consent to BNP Pardsaignment to BNP Paribas Leasing Corporatiahagmnee that BNP Paribas Leasing
Corporation is an “Eligible Assignee”.

Section 5. Representations and Warrantie§he Lessee hereby represents and warrants fegiya, the Purchasers and the Lessor that,
as of the date hereof, no Lease Default or Leasaittof Default has occurred and is continuing.

Section 6. Ratification; Continuing Effectivenesifter giving effect to the amendments and agreemeantained herein, the parties
hereto agree that, as herein amended, the Patiicipagreement, the Master Lease and each of therddipe Documents (including, without
limitation the Master Lease and Guaranty, but noluding the Liquidity Documentation) shall remairfull force and effect and each of the
agreements and obligations contained therein (&hdet hereby) is hereby ratified and confirmedlineapects. After the Amendment
Effective Date, all references to any of the OpeeaDocuments contained in the Operative Documsimddl refer to such Operative Docurr
as amended hereby.

Section 7. CounterpartsThis Amendment may be executed in any number ofitesparts and by the different parties on separate
counterparts, and each such counterpart shall émeidto be an original but all such counterparddl sbgether constitute one and the same
Amendment.

Section 8. Governing LawThis Amendment shall be a contract made under amdrged by the laws of the State of California
applicable to contracts made and to be performéegnwithin such state.
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Section 9. Successors and Assigitis Amendment shall be binding upon the partigstoeand their respective successors and assign:
and shall inure to the benefit of the parties lerand their respective successors and assigns.

Section 10. Further AssurancesThe parties hereto shall take or cause to bentitken time to time all action reasonably necessary
assure that the intent of the parties hereundgivéen effect. The parties hereto shall executedmlider, or cause to be executed and delive
to the other parties hereto from time to time, pptynupon request therefor, any and all other amthér instruments that may be reasonably
requested by any party hereto to cure any defigianthe execution and delivery of this Amendmenaoy other Operative Document to
which it is a party.

Section 11. EffectivenessThe amendments set forth in Sections 1, 2 and @easind the consent set forth in Section 4(b) alstwadl
become effective as of the date hereof {thrmendment Effective Datg’upon the Agent’s receipt of counterparts of thisendment
executed by the Lessee, the Guarantor, the NothBser, the Agent, the Lessor and the Liquidityd8an

[Signature Pages to Follow]
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This Amendment is entered into between ushferuses and purposes hereinabove set forth he dfte first above written

Lessee:

Guarantor

Lessor:

ELecTRONIC ARTS REDWOOD LLC , a Delaware limited liability
company

By

Name
Its

ELECTRONIC ARTS INC.

By

Name
Its

SELCO ERvice CorPORATION(doing business in California as “Ohio
SELCO Service Corporati”)

By

Donald C. Davis
Its Vice Presiden




Note Purchase

Conduit Agent

Program Administratol

Agent:

Liquidity Bank:

Omnibus Amendme
VICTORY RECEIVABLES CORPORATION
By

Name
Its

THE BANK OF TOoKYO-MITSUBISHI, LTD., NEW YORK BRANCH

By
Name
Its

DeuTscHEBANK TRUST COMPANY AMERICAS

By
Name
Its

KEYBANK NATIONAL ASSOCIATION

By
Robert W. Boswel
Its Senior Vice Preside

KEYBANK NATIONAL ASSOCIATION

By
Robert W. Boswel
Its Senior Vice Presidel




Liquidity Bank:

Liquidity Bank:

Liquidity Bank:

BARCLAYS BANK PLC

By

Omnibus Amendme

Name

Its

BNP FARrRIBAS

By

Name

Its

THE BANK OF NOVA SCOTIA

By

Name

Its
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Exhibit A
Form of Assignment Agreement

To: Electronic Arts Redwood LLC, as Lessee (ilhessee”),
Electronic Arts Inc., as Guarantor (th@uarantor” ),
SELCO Service Corporation(doing business in Calitpas “Ohio SELCO Service Corporation”) (thessor” ), and
KeyBank National Association, as Agent (“ Agen” )

Reference is made to Section 1(c), ofbset Purchase Agreement, dated as of DecemB606, among Bankers Trust Company, as
Program Administrator, Victory Receivables Corpmnatas Issuer, and each of the parties party theas Purchasers (herein, the
“Purchasers”) (as the same may be amended, supplemented, athandeestated or otherwise modified from timerteet the*Asset
Purchase Agreeme” ). Unless otherwise defined herein, capitalizethteused herein shall have the meanings given tharéhe
Participation Agreement (as defined in the AssetPase Agreement).

Victory Receivables Corporation (tiessignor” ) and [Name of respective Purchaser] (tAssignee”) hereby agree as follows:

1. The Assignor hereby sells andgmssiwithout recourse, to the Assignee, and thégAes hereby purchases and assumes from the
Assignor, a[__ ]% interest in and to all the Assigs rights and obligations under the Asset Irgtr¢as defined in the Asset Purchase
Agreement) as of the Effective Date (as definedWwglincluding, without limitation, such Percentdgéerest (as defined in the Asset
Purchase Agreement) in the Note(s) owing to theghss outstanding on the Effective Date togethehwiich percentage interest in all
unpaid interest and fees accrued to the Effectiae]p

2. The Assignor (a) represents andams that as of the date hereof the outstandiggegate principal balance of its Note (without
giving effect to assignments thereof which haveymttbecome effective) is $[___] and (b) makesepresentation or warranty and assumes
no responsibility (i) with respect to any statensemtarranties or representations made in or in ection with any Operative Document or the
execution, legality, validity, enforceability, gananess, sufficiency or value of any Operative Doent or any other instrument or document
furnished thereunder or pursuant thereto, exceptitihepresents and warrants that it is the lagdl beneficial owner of the interests being
assigned by it hereunder and that such interestBee and clear of adverse claims, and (ii) wétpect to the financial position of the Lessee
Parties or the performance or observance by thedeeBarties of their obligations under any Opegeliscument or any other instrument or
document furnished thereunder or pursuant thereto.

3. [Intentionally Omitted].

4. From and after the Effective D@tethe Assignee shall to the extent of its interassigned by this Assignment Agreement, have
the rights and obligations of tfidote
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Purchase” thereunder and (b) the Assignor shall, to the éxdéits interests assigned by this Assignment Agrent, relinquish its rights al
be released from its obligations under the Opegdliscuments.

5. [Intentionally Omitted].

6. The Assignor shall surrender ® Administrative Agent its Note or Notes represemthe Assignor’s interest in and to all the
Assignor’s rights and obligations under the Opgebocuments, and the Administrative Agent will gapexecution and delivery thereof by
the Lessor) promptly provide to the Assignor arel Alssignee separate promissory notes in the anoddineir respective interests
substantially in the form of the original Note ootds (each such note with a notation thereon thigagiven in substitution for and
replacement of the original Note or any replacenmeés thereof), whereupon the original Note shaltancelled.

7. THIS ASSIGNMENT AGREEMENT SHALL BE GOVERNEDBY AND CONSTRUEDIN ACCORDANCEWITH THE LAWS OF THE STATE OF
CALIFORNIA.

8. The effective date of this AssiggmhAgreement shall be July ___, 2005 (t#ective Date”).
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IN WiTNESS WHEREOF, the parties hereto have caused this Assignmgraeinent to be executed and delivered by theietise duly
authorized officers as of the date first writtem\ad.

Adjusted Commitme VICTORY RECEIVABLES CORPORATION, as Assigno
Commitment to make Loan
$0.00
Commitment Percentage0.0%
By
Name
Title:
[1.
Commitmen as Assigne:
Commitment to make Loan By
$ Name
Commitment Percentag Title:
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Agreed to and Accepted:

ELECTRONIC ARTS INC.,
as Guarantor

By:
Name:
Title:

ELecTrONIC ARTS REDWOOD LLC , a Delaware limited
liability company, as Lessee

By:
Name:
Title:

KEYBANK NATIONAL ASSOCIATION, as Administrative
Agent

By:
Name:
Title:

SELCO %Rvice CorPORATION(doing business in
California as “Ohio SELCO Service Corporation”s, a
Lessor

By:
Name:
Title: WS
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OMNIBUS AMENDMENT
Dated as of July 11, 2005
Among

ELECTRONIC ARTS REDWOOD LLC,
as Lessee,

ELECTRONICARTSINC.
as Guarantor,

SELCO $RvICE CORPORATION

(doing business in California as “Ohio SELCO Sesv@tnrporation”),
as Lessor,

VICTORY RECEIVABLES CORPORATION
as Note Purchaser,

THE BANK OF TOKYO-MITSUBISHI, LTD., NEW YORK BRANCH,
as Conduit Agent,

THE VARIOUS LIQUIDITY BANKS PARTY HERETO,
as Liquidity Banks,

DeuTscHEBANK TRUST COMPANY AMERICAS ,
as Program Administrator

THE BANK OF NOVA SCOTIA,
as Documentation Agent

and

KEYBANK NATIONAL ASSOCIATION,
as Agent




OMNIBUS AMENDMENT

This QuniBus AMENDMENT (this“Amendment”) is entered into as of July 11, 2005 amongdEroNic ARTS REbwoobp LLC , a Delaware
limited liability company, as Lessee (tHeessee”); ELECTRONIC ARTS INC. , a Delaware corporation, as Guarantor {tBearantor” );
SELCO ERvice CORPORATION, an Ohio corporation (doing business in Califaras “Ohio SELCO Service Corporation”), as Les#ue (
“Lessor” ); VIcTORY RecelvaBLES CORPORATION, @ Delaware corporation, as Note Purchaser‘flo&e Purchaser”); THE BANK OF TOKYO-
MiTsuslisHI, LTD., NEw YORK BRANCH , as Conduit Agent (thH&onduit Agent”); each of the liquidity banks party hereto (each,iquidity
Bank' or, sometimes referred to asRurchaser” and collectively, théLiquidity Banks” or sometime referred to as ttHeurchasers”);
DeutscHEBANK TRUST COMPANY AMERICAS , successor to Bankers Trust Company, as Progidmimstrator (théProgram
Administrato” ); THE BANK oF Nova ScoTiA , as Documentation Agent (thBocumentation Agent’); and KEYBANK NATIONAL
ASSOCIATION, as Agent (théAgent” ). All capitalized terms used herein without defom shall have the same meanings herein as sutis te
are defined in Appendix A to the Participation Agmeent dated as of July 16, 2001 (as amended, suppted, restated or otherwise modi
from time to time, théParticipation Agreement”) among certain of the parties party hereto, aedules of interpretation set forth in such
Appendix shall apply to this Amendment.

WITNESSETH:

WHEREAS, the Expiration Date under the Liquidity AgreermsnJuly 11, 2005 (herein, tliExpiration Date” ) and the Expiration Date
has not been extended pursuant to Section 3.1edfijuidity Agreement;

WHEREAS, the Commitments under the Liquidity Agreementiexpn the Expiration Date;

WHEREAS, the Liquidity Banks, the Lessee and the Guarathésire to continue the funding of the Note after Expiration Date until the
Maturity Date (as defined in the Note) through plaechase by the Liquidity Banks of the Note pursuarSection 1(b) of that certain
Amended and Restated Asset Purchase Agreementalatéday 13, 2002 (as amended, ‘thsset Purchase Agreement'among the
Program Administrator, the Note Purchaser and e&te Liquidity Banks party thereto (eachRurchaser” and collectively, the
“Purchasers”);

WHEREAS, the parties hereto wish to amend the OperativeuB@nts to delete funding of the Note through ConsrakPaper and to
terminate the status as Transaction Parties, dfithe Purchaser, the Administrative Agent (underlttlguidity Agreement), the Conduit
Agent, the Program Administrator, Administrator den the Liquidity Agreement) and Program Collatérgént (under the Liquidity
Agreement); and

WHEREAS, the Transaction Parties desire to amend thaitlefi of “ Applicable Margin”;
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Now, THEREFORE in consideration of the mutual agreements coathhrerein, and other good and valuable considerdtie receipt and
sufficiency of which are hereby acknowledged, tagips hereto hereby agree as follows:

Section 1. Termination of Liquidity Documentatidiermination of Commitmentga) From and after the Amendment Effective Dasgh
of the Operative Documents constituting Liquiditgddmentation is terminated and will be of no furtftece and effect except (i) each of the
parties thereto will remain entitled to those béadtnd obligated by those obligations) thereundgich survive by the terms of the Liquidity
Documentation, including, without limitation, therefits of Article XIII of the Participation Agreeant and (i) to the extent not inconsistent
with the terms of this Amendment, the obligatiorptty any fees previously unpaid but accrued orrior o the Amendment Effective Date
shall survive said termination.

(b) From and after the Amendment EffectivedD#te Commitments under the Liquidity Agreemeatlareby terminatedprovided,
howeverthat the Maturity Date shall remain July 16, 2066 the Note Interest Amount thereon shall be catedl from and after the
Amendment Effective Date pursuant to Section 4(R(a@f the Participation Agreement.

(c) From and after the Amendment EffectiveeDdéte roles (including all rights of consent apgraval) of each of the Note Purchaser, the
Administrative Agent (under the Liquidity Agreemgrthe Conduit Agent, the Program Administratog #dministrator (under the Liquidity
Agreement) and Program Collateral Agent (undetibaidity Agreement) under the Operative Documearts hereby terminated and each of
said parties is no longer‘@ransaction Party” under the Operative Documents.

(d) Notwithstanding the foregoing provisioriglis Section 1, Note Purchaser’s obligations ur&kxction 9.1 of the Participation
Agreement shall survive and Note Purchaser shalhire liable and obligated thereunder.

Section 2. Amendments to Operative Documerfisom and after the Amendment Effective Date Giperative Documents shall be and
are hereby amended in each of the following respect

(@) Section 4.2(a) of the Participatiorrédgment shall be and is hereby amended by delgtingame in its entirety and inserting
the following in lieu thereof:

(@) The Note Interest Amount portion of BasenRwith respect to the outstanding principal antafnhe Notes shall be
computed based upon one of the rates set forttwb

(i) [Intentionally Omitted] anc
(i) The Note Interest Amount portion of Ba8lent with respect to the amounts outstanding utisieNotes shall be
computed as follows: one of the followi
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two rates as selected by the Agent in itsagrable discretion: (A) the one (1) month LIBOReras in effect from
time to time (adjusted for reserve requirementsfiact on the first day of each period for whichayment is due

plusthe Applicable Margin; or (B) if the one (1) morittBOR rate is not available for any reason, thesAiate
Rate.

The aggregate amount payable in accordance wilSition 4.2(ayith respect to all Notes as of any Basic Rent Raytrbate
shall be théNote Interest Amount’payable as of such date.

(b) Each of Appendix A to the Participatiagreement and, to the extent applicable, the étdstase, shall be and is hereby
amended by deleting the definitions*@ommitment Fees”, “Commercial Paper”, “CP Rate”,Liquidity Loans”and“Renewal
Fees” contained therein in their entirety.

(c) From and after the Amendment Effecidage, the definition ofApplicable Margin” contained in each of Appendix A to the
Participation Agreement and in the Master Leas# bhaand is hereby amended in its entirety anthted as follows:

“Applicable Margin” means the spread over the one (1) month LIBORdetiermined by reference to the Guarantor’s Total
Consolidated Debt/Tangible Net Worth ratio setHant the following pricing grid:

TOTAL CONSOLIDATED

DEBT/CONSOLIDATED LIQUIDITY LOAN TRANCHE B LOAN
TANGIBLE NET WORTH LIBOR MARGIN LIBOR MARGIN
Less than or equal to O.. 0.50% per annur 0.50% per annur
Greater than 0.33 but 0.75% per annum 0.75% per annum
less than or equal to 0.!
Greater than 0.50 but 1.00% per annum 1.00% per annum
less than or equal to O.!
Greater than 0.6 1.25% per annur 1.25% per annur
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(d) From and after the Amendment Effecidate, the notice address for the Lessor shalkdelepws:

SELCO Service Corporation

c/o Key Equipment Finance
1000 South McCaslin Boulevard
Superior, Colorado 80027
Attention: Donald C. Davis
Facsimile No.: (720) 304-1470

(e) From and after the Amendment Effechage, the definition ofMaturity Date” contained in the first paragraph of the Note
shall be and is hereby amended in its entiretyrasthted as follows:

“Maturity Date” means the earliest of: (i) July 16, 2006; or (iitls earlier date as the Agent shall deliver a Noic
Default under the Note Purchase Agreement refeaéelow.

() From and after the Amendment Effectivate, Section 3.7 of the Participation Agreeméuatlde and is hereby amended by
deleting the same in its entirety and insertingftilewing in lieu thereof:

Section 3.7[Intentionally Omitted]

(g) From and after the Amendment Effecidate, Section 4.2(c) of the Participation Agreetrstrall be and is hereby amended
by deleting the same in its entirety and insertlrggfollowing in lieu thereof:

(c) [Intentionally Omitted]

(h) From and after the Amendment Effecidade, Section 4.7 of the Participation Agreemdialle and is hereby amended by
deleting the same in its entirety and insertingfthiewing in lieu thereof:

Section 4.7. Replacement of Affected Parties.

() If any Liquidity Bank/Purchaser (&hffected Party’) makes demand upon the Lessee for amounts purgsu8ettion 4.3, 4.4
or 4.6hereof, then the Lessee may. (x) request such tffidearty to, and such Affected Party shall upahsequest, use reasonable
efforts to designate another lending office acdaptto such Affected Party in its sole discretionifs investment (with the object of
avoiding the consequences of such events) or {¥) mptice (dReplacement Notice) in writing to such Affected Party and the Agent
of its intention to replace such Affected Partyhwan Eligible Assignee designated in such ReplaoeMetice, if such replacement
would result in the elimination or reduction of ches similar to those being claimed by the Affedeedty. Any replacement of an
Affected Party pursuant to the foregoing provisionsst be acceptable to the Agent in its sole digerdincluding, without limitation,
for Rating Agency concerns).
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(b) The Agent shall, in the exercise sfgble discretion and within thirty (30) days sfrieceipt of a Replacement Notice with
respect to any Affected Party, notify the Lessesthe Affected Party whether the designated Elg#ésignee is satisfactory to the
Agent; and if the Agent shall fail to give suchinet the Eligible Assignee shall be deemed rejected

(c) Upon approval of the designated Elgissignee as aforesaid the Affected Party slsailga its rights and obligations under
the Operative Documents to such Eligible Assignme® as a condition of such assignment, the AffeBtady shall receive payment in
full of all outstanding Loans and all other amouthte it under the Operative Documents.

(d) Inthe event the Agent does not apprtne replacement of the Affected Party with theigleated Eligible Assignee, the
Lessee shall have the option to designate anofiiblé Assignee pursuant to Section 4.74ajl Section 4.7(kgbove.

(i) From and after the Amendtngffective Date, Section 4.8(b) and Section 4.8fche Participation Agreement shall be and
are hereby amended by deleting the same in theéiegnand inserting the following in lieu thereof:

(b) [Intentionally Omitted]
(c) [Intentionally Omitted]

() From and after the Amendment Effectidate, Section 5.3(a) of the Participation Agreensdiall be and is hereby amended
by deleting the same in its entirety and insertimgfollowing in lieu thereof:

(@) The Lessor shall submit to the Agentater than 5:00 p.m., New York time, on the fougtth) Business Day prior to
each Basic Rent Payment Date, a summary of the Basit payments due in respect of the amountsamalisty under the
outstanding portion of the Equity Investment, tbgetwith reasonable detail supporting the calcofatimade. In addition, the
Agent shall calculate the amounts outstanding utideNotes and any the Tranche B Loans and the Basit payments due in
respect thereof. The Agent shall prepare and bigito the Tranche B Banks, the Liquidity Banks#Rasers, the Lessor, the
Lessee and the Guarantor, no later than threey8nBss Days prior to each Basic Rent Payment Rativoice with respect
to the Basic Rent payable as of such date, whiabide shall set forthinter alia, the aggregate amount of Basic Rent payable
by the Lessee as of the upcoming Basic Rent Paybeettogether with a detailed description of thecation of Basic Rent t
each outstanding type of instrument, with such amwfurther allocated to reflect the amounts pagédlylthe Lessee and the
interest rates payable on such instrument. Suatideshall further specify the relevant paymentringions. Notwithstanding
the foregoing, any delay or failure on the parthef Agent to deliver the invoice shall
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neither extinguish nor diminish Lessee’s obligasiom pay the Basic Rent due and payable on thécapj# Basic Rent
Payment Date.

(k)  From and after the Amendment EffeciDege, each of the Liquidity Banks shall be bougdhe covenants contained in
Section 9.1 of the Participation Agreement.

Section 3. Substitution of AgentFrom and after the Amendment Effective Date,Gbaduit Agent is hereby replaced by the Agent
under the Note Purchase Agreement and all refeseéndbe Note Purchase AgreementTbe Bank of Tokyo-Mitsubishi, Ltd., New York
Branch, as Conduit Age”’ are hereafter amended to be referencékdégBank National Association, as Agerds the Agent under the Note
Purchase Agreement.

Section 4. Assignment of Note(a) Pursuant to separate documentation in the &dtached hereto as Exhibit(Aereinafter referred to
the“Assignment Agreemenj; Note Purchaser is concurrently selling to eaattlFaser, and each Purchaser is concurrently buiing
respective Percentage Interest in and to the Natealh of Note Purchaser’s Asset Interests all asenfully set forth in Section 1(c) of the
Asset Purchase Agreement.

(b) Pursuant to separate documentatior® Bhribas is assigning to BNP Paribas Leasing Catipa, and BNP Paribas Leasing
Corporation is assuming, a 100% interest in aralltof BNP Paribas’ existing rights and obligatiasPurchaser under the Operative
Documents. The parties hereto consent to BNP Pardsaignment to BNP Paribas Leasing Corporatiahaamee that BNP Paribas Leasing
Corporation is an “Eligible Assignee”.

Section 5. Representations and Warrantie§he Lessee hereby represents and warrants fsgiya, the Purchasers and the Lessor that,
as of the date hereof, no Default or Event of Diefaais occurred and is continuing.

Section 6. Ratification; Continuing Effectivenesifter giving effect to the amendments and agreemeaontained herein, the parties
hereto agree that, as herein amended, the Patiicipigreement, the Master Lease and each of therddipe Documents (including, without
limitation the Master Lease and Guaranty, but noluding the Liquidity Documentation) shall remairfull force and effect and each of the
agreements and obligations contained therein (@nded hereby) is hereby ratified and confirmedlireapects. After the Amendment
Effective Date, all references to any of the OpeeaDocuments contained in the Operative Documsimddl refer to such Operative Docurr
as amended hereby.

Section 7. CounterpartsThis Amendment may be executed in any number ofitesparts and by the different parties on separate
counterparts, and each such counterpart shall émeidto be an original but all such counterparédl sbgether constitute one and the same
Amendment.

Section 8. Governing LawThis Amendment shall be a contract made under amdrged by the laws of the State of California
applicable to contracts made and to be performé&degnwithin such state.
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Section 9. Successors and Assigitis Amendment shall be binding upon the partigstoeand their respective successors and assign:
and shall inure to the benefit of the parties lerand their respective successors and assigns.

Section 10. Further AssurancesThe parties hereto shall take or cause to bentitken time to time all action reasonably necessary
assure that the intent of the parties hereundgivéen effect. The parties hereto shall executedmlider, or cause to be executed and delive
to the other parties hereto from time to time, pptynupon request therefor, any and all other amthér instruments that may be reasonably
requested by any party hereto to cure any defigianthe execution and delivery of this Amendmenaoy other Operative Document to
which it is a party.

Section 11. EffectivenessThe amendments set forth in Sections 1, 2 and @easind the consent set forth in Section 4(b) alstwadl
become effective as of the date hereof {thrmendment Effective Datg’upon the Agent’s receipt of counterparts of thisendment
executed by the Lessee, the Guarantor, the NothBser, the Agent, the Lessor and the Liquidityd8an

[Signature Pages to Follow]
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This Amendment is entered into between ushferuses and purposes hereinabove set forth he dfte first above written

Lessee:

Guarantor

Lessor:

ELecTRONIC ARTS REDWOOD LLC , a Delaware limited liability
company, as Lesst

By

Name
Its

ELECTRONIC ARTS INC.

By

Name
Its

SELCO %Rvice CorRPORATION(doing business in
California as“Ohio SELCO Service Corporati”)

By

Donald C. Davis
Its Vice Presiden




Note Purchase

Conduit Agent

Program Administratol

Agent:

Liquidity Bank and Tranche B Ban

Omnibus Amendme
VICTORY RECEIVABLES CORPORATION
By

Name
Its

THE BANK OF TOoKYO-MITSUBISHI, LTD., NEW YORK BRANCH

By
Name
Its

DeuTscHEBANK TRUST COMPANY AMERICAS

By
Name
Its

KEYBANK NATIONAL ASSOCIATION

By
Robert W. Boswel
Its Senior Vice Preside

KEYBANK NATIONAL ASSOCIATION

By
Robert W. Boswel
Its Senior Vice Presidel




Liquidity Bank:

Liquidity Bank:

Liquidity Bank:

Liquidity Bank and Documentation Ager

Liquidity Bank:

Omnibus Amendme
JPNORGAN CHASE BANK, N.A.
By

Name
Its

BNP FARrRIBAS

By
Name
Its

U.S. EANK NATIONAL ASSOCIATION

By
Name
Its

THE BANK OF NOvA ScoTIA

By
Name
Its

BANK OF AMERICA, NATIONAL ASSOCIATION

By
Name
Its
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Liquidity Bank: WELLS FARGO BANK, NATIONAL ASSOCIATION
By

Name
Its




To:

Omnibus Amendme

ExHiBIT A
FOrRM OF ASSIGNMENT AGREEMENT

Electronic Arts Redwood LLC, as Lessee (lhessee”),

Electronic Arts Inc., as Guarantor (th@uarantor” ),

SELCO Service Corporation (doing business in Calitoas “Ohio SELCO Service Corporation”) (thessor” ), and
KeyBank National Association, as Agent (“ Agen” )

Reference is made to Section 1(c), of the Adedrand Restated Asset Purchase Agreement, datéd/ay 13, 2002, among Deutsche

Bank Trust Company Americas, as Program Administratictory Receivables Corporation, as Issuer, @mch of the parties party thereto
Purchasers (herein, theurchasers”) (as the same may be amended, supplemented, amantissstated or otherwise modified from time
time, the"Asset Purchase Agreemen)’ Unless otherwise defined herein, capitalizethteused herein shall have the meanings given theret
in the Participation Agreement (as defined in tles&t Purchase Agreement).

Victory Receivables Corporation (th&ssignor” ) and [Name of respective Purchaser] (thssignee”) hereby agree as follows:

1. The Assignor hereby sells and assigns,outthecourse, to the Assignee, and the Assignesbiigrurchases and assumes from
the Assignor, a[__ 1% interest in and to all tresiiynor’s rights and obligations under the Asstrbsts (as defined in the Asset
Purchase Agreement) as of the Effective Date (satkbelow) (including, without limitation, sucreRentage Interest (as defined in
the Asset Purchase Agreement) in the Note(s) otartlge Assignor outstanding on the Effective Datgether with such percentage
interest in all unpaid interest and fees accrudtiec=ffective Date).

2. The Assignor (a) represents and warraatsath of the date hereof the outstanding aggreyeteipal balance of its Note (witha
giving effect to assignments thereof which haveymttbecome effective) is $[___] and (b) makesepresentation or warranty and
assumes no responsibility (i) with respect to aayesnents, warranties or representations madeimamnection with any Operative
Document or the execution, legality, validity, erteability, genuineness, sufficiency or value of &perative Document or any other
instrument or document furnished thereunder oryansthereto, except that it represents and warthat it is the legal and beneficial
owner of the interests being assigned by it hereuadd that such interests are free and cleanarad claims, and (ii) with respect to
the financial position of the Lessee Parties opidormance or observance by the Lessee Partibgiofobligations under any
Operative Document or any other instrument or danirfurnished thereunder or pursuant thereto.

3. [Intentionally Omitted].

4. From and after the Effective Date (a) ttesignee shall to the extent of its interests assiday this Assignment Agreement, have
the rights and obligations of the
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“Note Purchaser”thereunder and (b) the Assignor shall, to the é@xiéits interests assigned by this Assignment Agrent, relinquis
its rights and be released from its obligationsarride Operative Documents.

5. [Intentionally Omitted].

6. The Assignor shall surrender to the Adntiatsvze Agent its Note or Notes representing theigsor’s interest in and to all the
Assignor’s rights and obligations under the Opgeabbocuments, and the Administrative Agent will gapexecution and delivery
thereof by the Lessor) promptly provide to the 4asir and the Assignee separate promissory notbe iamount of their respective
interests substantially in the form of the origiNalte or Notes (each such note with a notationetirethat it is given in substitution for
and replacement of the original Note or any reptam& notes thereof), whereupon the original Notdl &t cancelled.

7. This Assignment Agreement shall be govelmednd construed in accordance with the Laws efthte of California.

8. The effective date of this Assignment Agneet shall be July __, 2005 (ttgffective Date”).
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IN WiTNESS WHEREOF, the parties hereto have caused this Assignmgraeinent to be executed and delivered by theietise duly
authorized officers as of the date first writtem\ad.

Adjusted Commitme VICTORY RECEIVABLES CORPORATION,
as Assigno

Commitment to make Loan

$0.00 ___

Commitment Percentage: 0.l

By
Name
Title:

_ [
Commitmen as Assigne:
Commitment to make Loan By
$_ Name
Commitment Percentage: % Title:
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Agreed to and Accepted:
ELECTRONIC ARTS INC.,

as Guarantor
By:

Name:
Title:

ELecTrONIC ARTS REDWOOD LLC , a Delaware limited
liability company, as Lessee

By:
Name:
Title:

KEYBANK NATIONAL ASSOCIATION, as Administrative
Agent

By:
Name:
Title:

SELCO %Rvice CorPORATION(doing business in
California as “Ohio SELCO Service Corporation”s, a
Lessor

By:
Name:
Title: WS
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Exhibit 15.1
Awareness Letter of KPMG LLP, Independent Registerd Public Accounting Firm

The Board of Directors
Electronic Arts Inc.:

With respect to the registration statements on Bd#r8 (Nos. 33-66836, 33-55212, 33-53302, 33-413582166, 33-61781, 33-61783, 333-
09683, 333-09893, 333-32239, 333-32771, 333-463833-60513, 333-60517, 333-84215, 333-39430, 333:39433-44222, 333-60256,
333-67430, 333-82888, 333-99525 and 333-107710,133390, 333-120256), and the registration stat¢meirorm S-3 (No. 333-102797),
of Electronic Arts Inc., we acknowledge our awaremnef the use therein of our report dated Augu2085 relating to the unaudited
condensed consolidated interim financial statemehEectronic Arts Inc. and subsidiaries that im@uded in its Form 10-Q for the three-
month period ended July 2, 2005.

Pursuant to Rule 436 under the Securities Act 8B1(he Act), such report is not considered pag ofgistration statement prepared or
certified by an independent registered public antiag firm, or a report prepared or certified byiadependent registered public accounting
firm within the meaning of Sections 7 and 11 of #wut.

KPMG LLP

Mountain View, California
August 3, 2005



Exhibit 31.1

ELECTRONIC ARTS INC.

Certification of Chairman and Chief Executive Officer
Pursuant to Rule 13a-14(a) of the Exchange Act
As Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Lawrence F. Probst Ill, Chairman and Chief ExteeuOfficer, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of Electronic Arts Inc.

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statements$ atimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) andrk responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hay

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

b. Designed such internal control over financiglorting, or caused such internal control over feiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c. Evaluated the effectiveness of the registragisslosure controls and procedures and presentédsineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

d. Disclosed in this report any change in the tegig’s internal control over financial reportiftgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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

a. All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

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

Dated: August 3, 2005 By: /s/ Lawrence F. Probst |
Lawrence F. Probst Il
Chairman and Chief Executive Offict




Exhibit 31.2
ELECTRONIC ARTS INC.

Certification of Executive Vice President, Chief Fnancial and Administrative Officer
Pursuant to Rule 13a-14(a) of the Exchange Act
As Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Warren C. Jenson, Executive Vice President, {Fiigancial and Administrative Officer, certify tha

1.

2.

| have reviewed this Quarterly Report on Forr-Q of Electronic Arts Inc.

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsitéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

. Based on my knowledge, the financial statement$ atimer financial information included in this repdairly present in all material

respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedaresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

b. Designed such internal control over financiglorting, or caused such internal control over feiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c. Evaluated the effectiveness of the registragisslosure controls and procedures and presentédsineport our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyelis report based on such
evaluation; and

d. Disclosed in this report any change in the tegyis’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatiimernal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

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

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

Dated: August 3, 2005 By: /s/ Warren C. Jensc
Warren C. Jensol
Executive Vice President,
Chief Financial and Administrative Office




Exhibit 32.1
ELECTRONIC ARTS INC.

Certification of Chairman and Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of ElectroAids Inc. on Form 10-Q for the period ended June2B05 as filed with the Securities and
Exchange Commission on the date hereof (the “R8ptrtawrence F. Probst Ill, Chairman and Chiefe€utive Officer of Electronic Arts
Inc., certify, pursuant to 18 USC Section 1350adapted pursuant to Section 906 of the Sarbanesy@dt of 2002 (“Section 906"), that to
my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of
Electronic Arts Inc. for the periods presented éfre:

/s/ Lawrence F. Probst 11|

Lawrence F. Probst IlI

Chairman and Chief Executive Officer
Electronic Arts Inc.

August 3, 2005

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
Electronic Arts and will be retained by Electroiids and furnished to the Securities and Exchang@i@ission or its staff upon request.



Exhibit 32.2
ELECTRONIC ARTS INC.

Certification of Executive Vice President, Chief Anancial and Administrative Officer
Pursuant to 18 U.S.C. Section 1350
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of ElectroAids Inc. on Form 10-Q for the period ended June2B05 as filed with the Securities and
Exchange Commission on the date hereof (the “R8pariwarren C. Jenson, Executive Vice President €hief Financial and
Administrative Officer of Electronic Arts Inc., ddy, pursuant to 18 USC Section 1350, as adoptedyant to Section 906 of the Sarbanes-
Oxley Act of 2002 (“Section 906"), that to my knaudge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of
Electronic Arts Inc. for the periods presented éfre:

/s/ Warren C. Jenson

Warren C. Jenson

Executive Vice President,

Chief Financial and Administrative Officer
Electronic Arts Inc.

August 3, 2005

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Electronic Arts and will be retained by Electroiids and furnished to the Securities and Exchang@i@ission or its staff upon request.
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