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PART | — FINANCIAL INFORMATION

Iltem 1. Unaudited Condensed Consolidated Financi@tatements

ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited) June 30, March 31,
(In thousands, except share data) 2004 2004 (a)
ASSETS
Current assett
Cash and cash equivalel $ 1,133,17 $ 2,149,88!
Shor-term investment 1,236,10! 264,46
Marketable equity securitie 2,08¢ 1,22¢
Receivables, net of allowances of $121,496 and $824 respectivel 169,62( 211,91¢
Inventories 53,03 55,14
Deferred income taxe 84,56( 84,31:
Other current asse 163,22: 161,86°
Total current asse 2,841,79 2,928,80!
Property and equipment, r 292,86° 298,07:
Investments in affiliate 14,95 14,33.
Goodwill 91,57¢ 91,977
Other intangibles, n¢ 18,19( 18,46¢
Long-term deferred income tax 42,65( 40,75¢
Other asset 68,20" 71,61:
TOTAL ASSETS $ 3,370,23 $ 3,464,022
I |
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 65,55¢ $ 114,08
Accrued and other liabilitie 520,43. 630,13¢
Total current liabilities 585,98t 744,22!
Other liabilities 37,65¢ 41,44;
TOTAL LIABILITIES 623,64 785,66
Commitments and contingenci - -
Stockholder equity:
Preferred stock, $0.01 par value. 10,000,000 slaré®rizec - -
Common stocl
Class A common stock, $0.01 par value. 400,000sb@0es authorized; 303,344,495 and
301,332,458 shares issued and outstanding, regplgc 3,03: 3,01z
Class B common stock, $0.01 par value. 100,000sb@@es authorized; 200,130 and 200,
shares issued and outstanding, respect 2 2
Paic-in capital 1,210,93! 1,153,68!
Retained earning 1,525,40! 1,501,18.
Accumulated other comprehensive inca 7,21 20,47¢
Total stockholder equity 2,746,59! 2,678,35!
TOTAL LIABILITIES AND STOCKHOLDERS '’ EQUITY $ 3,370,23 $ 3,464,022
I |

See accompanying Notes to Condensed Consolidateshé¢tal Statement



(@) Derived from audited financial statemer
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(unaudited)
(In thousands, except per share data)

Net revenue
Cost of goods sol

Gross profi

Operating expense
Marketing and sale
General and administrati\
Research and developmt
Amortization of intangible:
Restructuring charge

Total operating expens:

Operating incom
Interest and other income, r

Income before provision for income tay
Provision for income taxe

Net income

Net earnings per shat
Class A common stocl
Net income:

Basic
Diluted
Net earnings per shat
Basic
Diluted
Number of shares used in computati
Basic
Diluted

See accompanying Notes to Condensed Consolidatedsi¢tal Statements.

Three Months Ended

June 30,

2004 2003
$ 431,64: $353,38:
176,75! 149,96:
254,88t 203,41¢
63,22( 59,08«
35,05¢ 30,76(
130,64: 91,12:
622 68C
38¢ -
229,92¢ 181,64¢
24,96( 21,77:
9,15¢ 4,84¢
34,11¢ 26,62
9,89« 8,25:
$ 24,22t $ 18,36¢
| |
$ 24,22 $ 18,36¢
$ 24,22 $ 18,36¢
$ 0.0¢ $ 0.0€
$ 0.0¢ $ 0.0¢
302,23t 289,91(
315,57¢ 299,63
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)
(In thousands)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cashl is@perating activities
Depreciation and amortizatic
Equity in net income of investment in affiliat
Loss (gain) on sale of property, equipment and etaide equity securitie
Stoclk-based compensatic
Tax benefit from exercise of stock optic
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
Purchase of investment in affilia
Proceeds from sale of investment in affili
Purchase of shc-term investment
Proceeds from maturities and sales of -term investment
Purchase of minority intere
Acquisition of subsidiary, net of cash acqui

Net cash used in investing activiti

FINANCING ACTIVITIES

Proceeds from sales of common stock through empletack plans and other ple

Repayment of Class B notes receive
Dividend to joint venturt

Net cash provided by financing activiti

Effect of foreign exchange on cash and cash ecprits

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

Three Months Ended

June 30,
2004 2003
$ 24,22t $ 18,36¢
16,207 13,22:
(483) —
(2,339 53
22t 194
12,77¢ 20,14:
36,82 55,79¢
95€ 8,13¢
(75) 6,557
(47,55%) (46,067
(106,60)) (110,72
(65,83¢) (34,31))
(26,109 (12,187
15,43: 38
(250) —
- 8,461
(1,557,30) (731,17¢)
572,25( 557,74¢
— (2,519
12) -
(995,99() (179,62
44,27¢ 72,86¢
- 13E
- (2,587
44,27¢ 70,41
83€ 4,22¢
(1,016,71) (139,299
2,149,88! 949,99!
1,133,17. 810,69
1,236,10! 811,37¢
$ 2,369,271 $1,622,07.
| |
$ 2,50 $ 1,75¢
| |



Non-cash investing activities:
Change in unrealized appreciation (loss) on investsrand marketable equity securi $  (12,54%) $ 41¢
I .|

See accompanying Notes to Condensed Consolidatedidial Statements.
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

(1) DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATDON

Electronic Arts develops, markets, publishes asttibutes interactive software games that are playy consumers on home videogame
machines (such as the Sony PlayStafi@n Microsoft Xbox® , Nintendo GameCubé consoles), personal computers (PC), hand-held game
machines (such as the Game Bbofdvance) and online, over the Internet and otheppetary online networks. Many of our games argeba
on content that we license from others (e.g., MaddEL Football, Harry Potter and FIFA Soccer), amany of our games are based on
intellectual property that is wholly-owned by usye The Sims" and Medal of Honor" ). Our goal is to develop titles which appeal te th
mass markets and as a result, we develop, markgisp and distribute our games in over 100 coasfroften translating and localizing them
for sale in non-English speaking countries. Oud goto create software game “franchises” thatwalics to publish new titles on a recurring
basis that are based on the same property. Examwifoieis are our annual iterations of our sportsdobfranchises (e.g., NCAA Football and
FIFA Soccer), titles based on long-lived movie @ndies (e.g., James Bond) and wholly-owned properties that can be succégsfaqueled
(e.g., SImCity™).

The Condensed Consolidated Financial Statemenisnaradited and reflect all adjustments (consistinly of normal recurring accruals) that,
in the opinion of management, are necessary fairgfesentation of the results for the interimipds presented. The results of operations for
the current interim periods are not necessarilycatil/e of results to be expected for the currezgnor any other period.

Certain prior year amounts have been reclassifiedhform to the fiscal 2005 presentation.

On October 20, 2003, our Board of Directors auttestia two-for-one stock split of our Class A commstotk which was distributed on
November 17, 2003 in the form of a stock divideondghareholders of record at the close of busineddovember 3, 2003. All issued a
outstanding share and per-share amounts relatbéé ©©lass A common stock in the accompanying Casete€onsolidated Financial
Statements and Notes thereto have been restateflieict the stock split for all periods presented.

These Condensed Consolidated Financial Statemieoddsbe read in conjunction with the Consolidaatancial Statements and Notes
thereto included in our Annual Report on Form 1@sKthe fiscal year ended March 31, 2004 as filétth the Securities and Exchange
Commission on June 4, 2004.

(2) FISCAL YEAR AND FISCAL QUARTER

Our fiscal year is reported on a 52f@ek period that ends on the final Saturday of Mémoeach year. The results of operations for fi20Q%
and 2004 contain 52 weeks. The results of opemmfionthe fiscal quarters ended June 30, 2004 ane 30, 2003 each contain 13 weeks
ending on June 26, 2004 and June 28, 2003, regplycti-or simplicity of presentation, all fiscalmmss are reported as ending on a calendar
month end.

(3) EMPLOYEE STOCK-BASED COMPENSATION

We account for stock-based awards to employeeg tisenintrinsic value method in accordance with dwatting Principles Board Opinion
(“APB”) No. 25, “Accounting for Stock Issued to EmployeedVe have adopted the disclosure-only provisionStafement of Financial
Accounting Standards (“SFAS”) No. 123 ccounting for Stock-Based Compensatigrds amended.

Had compensation cost for our stock-based compensaiins been measured based on the estimatedhfae at the grant dates in accordance
with the provisions of SFAS No. 123, we estimata thur reported net income (loss) and net earr{lings) per share would have been the pro
forma amounts indicated below. The fair value afreaption grant is estimated on the date of graimguthe Black-Scholes option-pricing
model. The following weighted-average assumptioesawised for grants made during the three monttsdedune 30, 2004 and 2003 under
the stock plans:
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Three Months Ended

June 30,
2004 2003
Risk-free interest rat 3.0% 1.7%
Expected volatility 40.1% 56.8%
Expected life (in years 3.2 2.9
Assumed dividend None None

Our calculations are based on a multiple optionatidbn approach and forfeitures are recognized vttex occur.

Three Months Ended

June 30,
Class A common stoc
(In thousands, except per share d 2004 2003
Net income- as reportes $ 2422 $ 18,36¢
Deduct: Total stoc-based employee compensation expense determined fair-value-basec
method for all awards, net of related tax effe (19,589 (20,179
Add: Stock-based employee compensation expensgdietlin reported net income, net of
related tax effect 25 49
Net income (loss- pro forma $ 4,661 $ (1,75€)

Class A common stoc
Earnings (loss) per shal

As reportec— basic $ 0.0¢ $ 0.0€
Pro forma basic $ 0.0z $ (0.07)
As reportec— diluted $ 0.0¢ $ 0.0€
Pro forma- diluted $ 0.01 % (0.0

In March 2004, the Financial Accounting Standardai (“FASB”) issued an exposure draft on the PseplcsSFAS, Share-Based Payment —
an amendment of FASB Statements No. 123 and B5& proposed statement addresses the accouatisbdre-based payment transactions
with employees and other third-parties. The progatandard would eliminate the ability to accowrtdhare-based compensation transactions
using APB No. 25, and generally would require thath transactions be accounted for using a fairerBhsed method. If the final standard is
approved as currently drafted in the exposure ditaftould have a material impact on the amourgarhings we report beginning in fiscal
2006. We have not yet determined the impact treptbposed statement will have on our business.

(4) GOODWILL AND OTHER INTANGIBLE ASSETS, NET

Goodwill information is as follows (in thousands):

Effects of
As of Foreign As of
March 31, Goodwill Currency June 30,
2004 Acquired Translation 2004
Goodwill $ 91,97% $ 12 $ (413) $ 91,57¢
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Finite-lived intangibles consist of the followinigp thousands):

As of June 30, 200:

Gross Other
Carrying Accumulated Intangibles,
Amount Amortization Impairment Other Net
Developed/Core Technolog $ 2826 $ (1888) $ (9,37) $ - $ -
Tradename 35,51¢ (16,116 (1,219 (5) 18,18
Subscribers and Other Intangib 8,69/ (6,302 (2,776 (613) 3
Total $  7247¢ $ (41,30 $ (12,369 $ (618) $  18,19(

As of March 31, 2004

Gross Other
Carrying Accumulated Intangibles,
Amount Amortization Impairment Other Net
Developed/Core Technolog $ 2826 $ (1888) $ (9,37) $ - $ -
Tradenam 35,16¢ (15,49 (1,21) - 18,46«
Subscribers and Other Intangib 8,694 (6,3072) (1,77¢) (612) 4
Total $ 7212t $ (40,68) $ (12,36) $ (6120 $  18,46¢

Amortization of intangibles for the three monthsled June 30, 2004 and 2003 was $0.6 million and $@lion, respectively. Finite-lived
intangible assets are amortized using the strdig@tmethod over the lesser of their estimateduldiefes or the agreement terms, typically
from two to twelve years. As of June 30, 2004 aratd¥i 31, 2004, the weighted-average remaining ubffdor finite-lived intangible assets
was approximately 7 years and 7.5 years, respégtive

As of June 30, 2004, future amortization of finliteed intangibles is estimated as follows (in thaods):

Fiscal Year Ended March 3

2005 (remaining 9 month $ 1,95¢
2006 2,60¢
2007 2,60¢
2008 2,51¢
2009 2,48¢
Thereaftel 6,017
Total $ 18,19(
|

(5) RESTRUCTURING AND ASSET IMPAIRMENT CHARGES

The following table summarizes the activity in tierued restructuring accounts for all restructuplans (in thousands):

Accrual Charges Charges Accrual
Beginning Charges to Utilized Utilized Adjustments Ending
Balance Operations in Cash Non-cash to Operations Balance
Three Months Ended June 30, 2(
Workforce $ 1,58¢ $ - $ (1,509 $ - $ 14z $ 22C
Facilities-related 12,73! - (2,462) - 24¢ 10,51¢
Total $ 14,31¢ $ - $ (3,969 $ - $ 38¢ $ 10,73t

Year Ended March 31, 20(
Workforce $ 1,69 $ 1,741 $ Q4,779 % - $ (70 $ 1,58t
Facilities-related 9,06: 7,007 (3,909 - 564 12,73:
Non-current asset - 46€ - (46€) - -




Total $ 10,75t $ 9,214 $ (568) $ (466) $ 494 $ 14,31¢
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Over the last three fiscal years, we have enterdMarious restructurings based on managemergidasias discussed in more detail below.
As of June 30, 2004, an aggregate of $20.2 milliorash had been paid out under the fiscal 20033 2did 2002 restructuring plans. In
addition, we have made subsequent net adjustméafspooximately $0.4 million during fiscal 2005 a&hg to projected future cash outlays
under the fiscal 2004 restructuring plan. Of theaing projected cash outlay of $10.7 million,Sfillion is expected to be utilized in the
remaining nine months of fiscal 2005, while the agmng $7.2 million is expected to be utilized @ndary 30, 2009. The facilities-related
commitments discussed above include $17.9 millioestimated future sub-lease income. The restringaccrual is included in other accrued
expenses presented in Note 7 of the Notes to Ceedeionsolidated Financial Statements.

Fiscal 2004 Studio Restructurit

During fiscal 2004, we closed the majority of oeased studio facility in Walnut Creek, Californidaour entire owned studio facility in
Austin, Texas. As a result, we recorded total preetharges of $9.2 million, consisting of $7.0 faiil for consolidation of facilities,
$1.7 million for workforce reductions and $0.5 naifi for the write-off of non-current assets, priihaleasehold improvements.

Fiscal 2003 Studio Restructurir

During fiscal 2003, we closed our office locatedsian Francisco, California, our studio locatedéatBe, Washington and approved a plan to
consolidate the Los Angeles and Irvine, Califorsnia Las Vegas, Nevada, studios into one major gantgo in Los Angeles. We recorded
total pre-tax charges of $14.5 million, consistafg8.9 million for consolidation of facilities, #million for the write-off of non-current
assets, primarily leasehold improvements and egerpnand $2.1 million for workforce reductions.

Fiscal 2003 Online Restructurir

In March 2003, we consolidated the operations ofdéf into our core business and eliminated sepagptating for our Class B common
stock for all future reporting periods after fis@8I03. As a result, we recorded restructuring adgrioncluding asset impairment, of

$67.0 million, consisting of $1.8 million for worikfce reductions, $2.3 million for consolidationfa€ilities and other administrative charges
and $62.9 million for the write-off of non-curreassets.

Fiscal 2002 Online Restructurir

In October 2001, we announced restructuring invieet involving EA.com and the closure of EA.comanPiego studio and consolidation of
its San Francisco and Virginia facilities. As aulgswe recorded restructuring charges of $20.3anil consisting of $4.2 million for workforce
reductions, $3.3 million for consolidation of fatés and other administrative charges and $12IBomifor the write-off of non-current assets
and facilities.

(6) ROYALTIES AND LICENSES

Our royalty expenses consist of payments to (1)eraricensors, (2) independent software develogeds(3) co-publishing and/or distribution
affiliates. License royalties consist of paymentsdmto celebrities, professional sports organinatimovie studios and other organizations for
our use of their trademark, copyright, personditsgcontent and/or other intellectual propertyy&ty payments to independent software
developers are payments for the development oféstaal property related to our games. @dblishing and distribution royalties are payme
made to third parties for delivery of product.

Royalty-based payments made to content licensatsletribution affiliates are generally capitalizas prepaid royalties and expensed to cost
of goods sold at the greater of the contractuaffigctive royalty rate based on net product sdMth regard to payments made to independent
software developers and co-publishing affiliateese payments are generally in connection witlléwelopment of a particular product and,
therefore, we are generally subject to developmisktprior to the general release of the productdkdingly, payments that are due prior to
completion of a product are generally expense@ssarch and development as the services are idc®agments due after completion of the
product (primarily royalty-based in nature) are gratly expensed as cost of goods sold at the higihiéte contractual or effective royalty rate
based on net product sales.

Minimum guaranteed royalty obligations are initfalecorded as an asset and as a liability at theeactual amount when no significant
performance remains with the licensor. When sigaiit performance remains with the licensor, wengcoyalty payments as an asset when
actually paid rather than upon execution of thetram. Minimum royalty payment obligations are sifisd as current liabilities to the extent
such royalty payments are due within the next te@honths. As of June 30, 2004 and March 31, 20@drocximately $57.2 million and

$63.4 million, respectively, of minimum guaranteegalty obligations had been recognized and areidazl in the tables below.

9
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Each quarter, we also evaluate the future readimadf our royaltybased assets as well as any unrecognized minimammiments not yet pai

to determine amounts we deem unlikely to be realtheough product sales. Any impairments determinefdre the launch of a product are
charged to research and development expense. imgratis determined post-launch are charged to cagiads sold. In either case, we rely on
estimated revenue to evaluate the future realizatfgrepaid royalties. If actual sales or reviseebnue estimates fall below the initial revenue
estimate, then the actual charge taken may beegreaany given quarter than anticipated.

The current and longerm portions of prepaid royalties and minimum gudeed royalty related assets, included in otheentiassets and ott
assets, consisted of (in thousands):

As of As of
June 30, March 31,

2004 2004
Other current asse $ 29,21 $ 31,16t
Other asset 54,09: 54,92
Prepaid royalties, nt $ 83,30 $ 86,08¢

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 have unpagltsogmounts due to these parties that are recedras either accounts payable or accrued
liabilities. The current and long-term portionsagicrued royalties, included in accrued and otladuillties as well as other liabilities, consisted
of (in thousands):

As of As of
June 30, March 31,

2004 2004
Accrued liabilities $ 79,42¢ $ 104,60
Other liabilities 37,65¢ 41,44:
Accrued royalties, ne $ 117,08:. $ 146,04¢

In addition, at June 30, 2004, we have approxipa#6lL.1 million that we are obligated to pay co-mibng and/or distribution affiliates and
content licensors but that are generally continggoi performance by the counterparty (i.e., defivé the product or content) and are
therefore not recorded in our Condensed Consotidaiteancial Statements. See Note 8 of the Not&otalensed Consolidated Financial
Statements.

(7) BALANCE SHEET DETAILS

Inventories
Inventories as of June 30, 2004 and March 31, 2004isted of (in thousands):

As of As of
June 30, March 31,

2004 2004
Raw materials and work in proce $ 6,617 $ 2,26:
Finished good 46,42 52,88(
Inventories $ 53,03 $ 55,14

10
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Property and Equipment, N
Property and equipment, net as of June 30, 200Mamdh 31, 2004 consisted of (in thousands):

As of As of
June 30, March 31,
2004 2004
Computer equipment and softw: $ 361,29. $ 355,62t
Buildings 95,38« 118,25:
Land 57,70: 60,20¢
Office equipment, furniture and fixtur: 46,65( 45,96¢
Leasehold improvemen 51,33: 37,40¢
Warehouse equipment and ot 12,57¢ 11,75%
624,93¢ 629,21¢
Less: Accumulated depreciation and amortiza (332,077 (331,149
Property and equipment, r $ 292,86° $ 298,07:

Depreciation and amortization expense associatddpsoperty and equipment amounted to $15.6 miléind $12.5 million for the three
months ended June 30, 2004 and 2003, respectively.

Accrued and Other Liabilitie
Accrued and other liabilities as of June 30, 208d klarch 31, 2004 consisted of (in thousands):

As of As of
June 30, March 31,

2004 2004
Accrued income taxe $ 220,31 $ 225,87¢
Other accrued expens 114,10¢ 134,00(
Accrued compensation and bene 83,50 142,75t
Accrued royaltie: 79,42¢ 104,60
Deferred revenu 23,07 22,90:
Accrued and other liabilitie $ 520,43. $ 630,13

(8) COMMITMENTS AND CONTINGENCIES

Lease Commitments and Residual Value Guara

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

In February 1995, we entered into a build-to-sestse with a third party for our headquarters figciti Redwood City, California, which was
refinanced with Keybank National Association inyJR001 and expires in July 2006. We accountedHigrarrangement as an operating lea
accordance with SFAS No. 13ccounting for Leases’, as amended. Existing campus facilities developgihase one comprise a total of
350,000 square feet and provide space for saleketireg, administration and research and developfugrctions. We have an option to
purchase the property (land and facilities) foraximum of $145.0 million or, at the end of the ea® arrange 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 the
sale price and the guaranteed residual value ¢ $128.9 million if the sales price is less thhis amount, subject to certain provisions of the
lease.

In December 2000, we entered into a second buiklitblease with Keybank National Association fdive-year term beginning

December 2000 to expand our Redwood City, Calitoh@adquarters facilities and develop adjacentgrtp@adding approximately 310,000
square feet to our campus. Construction was coegbiatJune 2002. We accounted for this arrangeaseah operating lease in accordance
with SFAS No. 13, as amended. The facilities prevddace for marketing, sales and research andogeneht. We have an option to purchase
the property for a maximum of $130.0 million ortla¢ end of the

11
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lease, to arrange for (i) an extension of the leaiséi) sale of the property to a third party ¥ehive retain an obligation to the owner for
approximately 90 percent of the difference betwibensale price and the guaranteed residual value & $118.8 million if the sales price is
less than this amount, subject to certain provisigiithe lease.

We believe the estimated fair values of both prigeunder these operating leases are in excebgiofespective guaranteed residual valui
of June 30, 2004.

For the two lease agreements with Keybank Natidsabciation, as described above, the lease ragdsased upon the Commercial Paper Rate
and require us to maintain certain financial coveaas shown below, all of which we were in compimwith as of June 30, 2004.

Actual as of
Financial Covenants Requirement June 30, 2004
Consolidated Net Wort $1,702 millior $2,746 millior
Fixed Charge Coverage Ra 3.0C 29.7¢
Total Consolidated Debt to Capi 60% 8.3%
Quick Ratio- Q1 & Q2 1.0C 10.2C
Q3 & Q4 1.7t N/A

In July 2003, we entered into a lease agreemehtamitindependent third party (the “Landlord”) fostadio facility in Los Angeles, California,
which commenced in October 2003 and expires inedaiper 2013 with two five-year options to extendldease term. Additionally, we have
options to purchase the property after five andytsars based on the fair market value of the pitp@erthe date of sale, a right of first offer to
purchase the property upon terms offered by thellomd, and a right to share in the profits fronaéeof the property. We have accounted for
this arrangement as an operating lease in accoedaitic SFAS No. 13, as amended. Existing campubtfas comprise a total of 243,000
square feet and provide space for research andagenvent functions. Our rental obligation under thigeement is $50.2 million over the ini
ten-year term of the lease. This commitment isedffy sublease income of $5.8 million for the stitdean affiliate of the Landlord of 18,000
square feet of the Los Angeles facility, which coemmed in October 2003 and expires in September, 20ft8options of early termination by
the affiliate after five years and by us after fand five years.

In June 2004, we entered into a lease agreemedmtawitndependent third-party for a studio facilityOrlando, Florida, which will commence
in January 2005 and expire in June 2010, with oreeyfear option to extend the lease term. The canfigeilities comprise a total of 117,000
square feet, which we intend to use for researdndanwelopment functions. We have accounted foratrsngement as an operating lease in
accordance with SFAS No. 13, as amended. Our rebtigiation over the initial five-and-a-half yearin of the lease is $13.2 million.

Letters of Credi

In July 2002, we provided an irrevocable standlteteof credit to Nintendo of Europe. The standbtyelr of credit guarantees performance of
our obligations to pay Nintendo of Europe for tradgables of up to €8.0 million. The standby lettecredit expires in July 2005. As of

June 30, 2004, we had €0.7 million payable to Nidteof Europe covered by this standby letter oflitre

In August 2003, we provided an irrevocable standiter of credit to 300 California Associates ILQ in replacement of our security deposit
for office space. The standby letter of credit gudees performance of our obligations to pay casdecommitment up to $1.1 million. The
standby letter of credit expires in December 2@350f June 30, 2004, we did not have a payablenbalan this standby letter of credit.

Development, Celebrity, League and Content LicerBagments and Commitmel

The products produced by our studios are designédaieeated by our employee designers, artistsyjaodtprogrammers and by non-employee
software developers (“independent artists” or dhparty developers”). We typically advance develepirfunds to the independent artists and
third-party developers during development of oungs, usually in installment payments made uporctinmepletion of specified development
milestones. Contractually, these payments are deresil advances against subsequent royalties @alixe of the products. These terms are set
forth in written agreements entered into with theégpendent artists and thipaaty developers. In addition, we have certainlrélg league an
content license contracts that
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contain minimum guarantee payments and marketingwitments that are not dependent on any delivesallelebrities and organizations

with whom we have contracts include: FIFA and UHpPofessional soccer); NASCAR (stock car racinghrdMadden (professional

football); National Basketball Association (professl basketball); PGA TOUR (professional golf)g&r Woods (professional golf); National
Hockey League and NHLPA (professional hockey); Véamros. (Harry Potter, Catwoman and Superman); M@dvjaq (James Bond); New
Line Productions (The Lord of the Rings); NatioRabtball League and Players Inc. (professionalfalt); Collegiate Licensing Company
(collegiate football and basketball); ISC (stock i@ing); Major League Baseball Properties; MLByRIrs Association (professional baseball)
and Island Def Jam (fighting). These developer@ntent license commitments represent the sun) dig¢icash payments due under non-
royalty-bearing licenses and services agreememnds(i the minimum payments and advances agadysilties due under royalty-bearing
licenses and services agreements that are cordalitipon performance by the counterparty. Thesermim guarantee payments and marketing
commitments are included in the table below.

The following table summarizes our minimum contuatbligations and commercial commitments as aBR0, 2004 and the effect we
expect them to have on our liquidity and cash fiosuture periods (in thousands):

Contractual Obligations Commercial Commitments
Fiscal Year Developer/ Bank and Letters
Ended Licensee Other of
March 31, Leases Commitments @ Marketing Guarantees Credit Total
2005 (remaining 9 month $ 17,347 $ 3288: $ 18,25¢ $ 1,97: $ 83z $ 71,28t
2006 25,42( 34,12 6,60z 22% - 66,37:
2007 20,34¢ 13,28¢ 3,58¢ 22% - 37,44¢
2008 16,25¢ 16,09¢ 3,58¢ 22% - 36,15¢
2009 12,30¢ 10,527 3,58¢ 222 - 26,64«
Thereaftel 37,30¢ 11,33 3,581 22z - 52,44
Total $ 128,98. $ 118,25. $ 39,20¢ $ 3,08¢ $ 832 $ 290,35t

() Developer/licensee commitments include $57.2 il commitments to developers or licensers thaeleen included in our Condensed
Consolidated Balance Sheet as as of June 30, 28fdibe the developer does not have any signifiggafirmance obligations to us. These
commitments are included in both current and l@rgatassets and liabilities.

The lease commitments disclosed above exclude conanis included in our restructuring activities éontractual rental commitments of
$28.4 million under real estate leases for un@ilinffice space, offset by $17.9 million of estiethfuture sub-lease income. These amounts
were expensed in the periods of the related resiiing and are included in our accrued and otladmilities reported on our Condensed
Consolidated Balance Sheet as of June 30, 200ds®kee Note 5 in the Notes to Condensed Consaliffancial Statements for additional
information.

Litigation
We are subject to pending claims and litigationnsigement, after review and consultation with legainsel, considers that any liability from
the disposition of such lawsuits would not haveaaral adverse effect upon our consolidated firdrmondition or results of operations.

Director Indemnity Agreemen

We have entered into an indemnification agreemétt tive members of our Board of Directors to indégnaur Directors to the extent
permitted by law against any and all liabilitiessts, expenses, amounts paid in settlement andggenirecurred by the Directors as a result of
any lawsuit, or any judicial, administrative or @stigative proceeding in which the Directors aredsas a result of their service as members of
our Board of Directors.

(9) COMPREHENSIVE INCOME

SFAS No. 1307Reporting Comprehensive Income'tequires classification of other comprehensiwine in a financial statement and display
of other comprehensive income separately frommethiearnings and additional pamdeapital. Other comprehensive income includesarily
foreign currency translation adjustments and uiredlgains (losses) on investments.
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The change in the components of accumulated otheprehensive income, net of tax, for the three imoended June 30, 2004 and 2003 are
summarized as follows (in thousands):

Three Months Ended

June 30,
2004 2003
Net income $ 24,22 $  18,36¢
Other comprehensive income (los
Change in unrealized gain (loss) on investmentspfiax expense (benefit) of $(4,767) and $1
respectively (7,897 307
Adjustment for gain realized in net income, netaof expense of $0 and $3, respecti - @)
Foreign currency translation adjustme (5,379 11,70:
Total other comprehensive income (lo $ (13,26) $ 12,00:
Total comprehensive incon $ 10,95¢ $ 30,36¢

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

The following summarizes the computations of B&acnings Per Share (“EPS”) and Diluted EPS. BaBif 5 computed as net earnings
divided by the weighted-average number of commameshoutstanding for the period. Diluted EPS rédldue potential dilution that could
occur from common shares issuable through shaded compensation plans including stock optiasiricted stock awards, warrants and ¢
convertible securities using the treasury stockumebt

Three Months Ended Three Months Ended
June 30, 2004 June 30, 2003
Class A Class A Class A Class
common common common A common
(In thousands, except per share amou stock - basic stock - diluted stock - basic stock - diluted
Net income $ 24,22¢ $ 24,22¢ $ 18,36¢ $ 18,36¢
I I
Shares used to compute net earnings per s
Weighte-average common shar 302,23t 302,23t 289,91( 289,91(
Dilutive stock equivalent N/A 13,33¢ N/A 9,72
Dilutive potential common shart 302,23t 315,57t 289,91( 299,63:
I I
Net earnings per shat
Basic $ 0.0¢ N/A $ 0.0¢ N/A
Diluted N/A $ 0.0¢ N/A $ 0.0¢

Excluded from the above computation of weightedrage common shares for Class A Diluted EPS fottiree months ended June 30, 2004
and 2003 were options to purchase 300,000 and @24/@ares of common stock, respectively, as themgitexercise price was greater than
the average market price of the common shareghEahree months ended June 30, 2004 and 200@etighted-average exercise price of
these respective options was $52.35 and $33.68haee, respectively.
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(11) RELATED PARTY TRANSACTION

On June 24, 2002, we hired Warren Jenson and agyéean him $4,000,000, to be forgiven over foaass based on his continuing
employment. The loan does not bear interest. Oa 2dn2004, pursuant to the terms of the loan ageeg we forgave two million dollars of
the loan and provided Mr. Jenson approximately $dilon to offset the tax implications of the fovgness. As of June 30, 2004, the
remaining outstanding loan balance was $2,000@8:h will be forgiven on June 24, 2006, providedttMr. Jenson has not voluntarily
resigned his employment with us or been termin&dedause prior to that time. No additional fundf tne provided to offset the tax
implications of the forgiveness of the remainingtmillion dollars.

(12) SEGMENT INFORMATION

SFAS No. 131;Disclosures About Segments of an Enterprise andtBe Information”, establishes standards for the reporting by public
business enterprises of information about prodoes| geographic areas and major customers. Theoohédr determining what information to
report is based on the way that management orgaoinreoperating segments for making operationakiets and assessments of financial
performance.

Our chief operating decision maker is consideregetour Chief Executive Officer (“CEO”). The CEQriews financial information presented
on a consolidated basis accompanied by disaggeegdtemation about revenue by geographic regiahtanproduct lines for purposes of
making operating decisions and assessing finapeibrmance. Our view and reporting of businessngggs may change due to changes ir
underlying business facts and circumstances anevbleition of our reporting to our CEO.

Information about our net revenue by product lioethe three months ended June 30, 2004 and 2qf8ssnted below (in thousands):

Three Months Ended June 30,

2004 2003

PlayStation 2 $ 161,97¢ $ 118,36¢
PC 66,75 80,33¢
Xbox 57,21( 31,52:
Nintendo GameCuh 26,42« 21,15«
Game Boy Advanc 17,98¢ 2,35¢
Subscription Service 12,44( 13,63

EA Studio Net Product Reven 342,78¢ 267,37
Ca-publishing and Distributiol 67,19: 71,547
Advertising, Programming, Licensing and Ot 21,66( 14,46:
Total Net Revenu $ 431,64 $ 353,38
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Information about our operations in North Americal an international regions for the three monthdezhJune 30, 2004 and 2003 is presented
below (in thousands):

Asia
Pacific
North (excluding
America Europe Japan) Japan Total

Three months ended June 30, 2!
Net revenue from unaffiliated customa $ 211,15: $ 190,00 $ 17,60( $ 12,88¢ $ 431,64
Interest income, ne 6,89¢ 1,03¢ 55 - 7,99(
Depreciation and amortizatic 9,23 6,46 261 247 16,20"
Total asset 2,538,42. 767,85: 33,717 30,24: 3,370,23
Capital expenditure 21,42% 4,25¢ 382 41 26,10¢
Long-lived asset: 256,48( 140,15: 2,44 3,55¢ 402,63¢
Three months ended June 30, 2!
Net revenue from unaffiliated customa $ 198,84: $ 127,92¢ $ 14,47 $ 12,14 $ 353,38:
Interest income, ne 6,18¢ 971 37 - 7,19¢
Depreciation and amortizatic 9,08¢ 3,74¢ 23€ 15¢ 13,22
Total asset 1,822,141 536,36¢ 26,97: 26,88 2,412,36.
Capital expenditure 9,65¢ 2,18: 283 63 12,18’
Long-lived asset: 238,22: 139,77¢ 2,14: 2,31t 382,45¢

Our direct sales to Walart Stores, Inc. represented approximately 12qrerof total net revenue for the three months erdded 30, 2004 al
2003.

(13) SUBSEQUENT EVENT

On July 27, 2004, we entered into an agreemertdaiee Criterion Software Group Ltd., an indiredtally-owned subsidiary of Canon Inc.,
for an approximate purchase price of $48 millidnsghe assumption of outstanding stock optionseudrtain stock option plans and certain
liabilities due to Canon Europe, a subsidiary oh@alnc., to be determined at the date of closseBan the United Kingdom, Criterion
Software Group Ltd. is a developer of video ganmesaprovider of middleware solutions for the gadegelopment and publishing industry.
This acquisition, which is subject to customarginational regulatory approvals, is expected tgeslburing our second fiscal quarter.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Electronic Arts Inc.:

We have reviewed the accompanying condensed cdasadi balance sheet of Electronic Arts Inc. andislidries (the Company) as of
June 30, 2004, and the related condensed consalidtdtements of operations and cash flows fothitee-month periods ended June 30, 2004
and 2003. These condensed consolidated finanei&nsents are the responsibility of the Company’sagament.

We conducted our review in accordance with starglastiablished by the Public Company Accounting €lgat Board (United States). A
review of interim financial information consistsampripally of applying analytical procedures and mngkinquiries of persons responsible for
financial and accounting matters. It is substalytiaks in scope than an audit conducted in accmelavith the standards of the Public
Company Accounting Oversight Board (United Statés,objective of which is the expression of amapi regarding the financial statements
taken as a whole. Accordingly, we do not express sun opinion.

Based on our review, we are not aware of any naterddifications that should be made to the coneér®nsolidated financial statements
referred to above for them to be in conformity witts. generally accepted accounting principles

We have previously audited, in accordance withdsaaas established by the Public Company Accour@wnegrsight Board (United States), the
consolidated balance sheet of Electronic Arts &mdl subsidiaries as of March 31, 2004, and th¢ectleonsolidated statements of operations,
stockholders’ equity and comprehensive income )J@swd cash flows for the year then ended (notegmtesi herein); and in our report dated
April 28, 2004, we expressed an unqualified opirdarthose consolidated financial statements. Inopimion, the information set forth in the
accompanying condensed consolidated balance sheétMarch 31, 2004, is fairly stated, in all mé&éerespects, in relation to the consolide
balance sheet from which it has been derived.

KPMG LLP

San Francisco, California
July 21, 2004
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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 staments of historical fact, including statements regrding industry prospects and
future results of operations or financial position,made in this Quarterly Report on Form 10-Q are forward looking. We use words such
as “anticipates”, “believes”, “expects”, “intends”, “future” and similar expressions to help identify forward-looking statements. These
forward-looking statements are subject to businesand economic risk and managemens expectations, and are inherently uncertain ar
difficult to predict. Our actual results could diff er materially from management’s expectations due tsuch risks. We will not necessarily
update information if any forward- looking statement later turns out to be inaccurateRisks and uncertainties that may affect our future
results include, but are not limited to, those disgssed in this report below under the heading “Riskactors”, as well as in our Annual
Report on Form 10-K for the fiscal year ended March31, 2004 as filed with the Securities and Exchanggmmission (“SEC”) on

June 4, 2004 and in other documents we have filedttvthe SEC.

OVERVIEW

The following overview is a top-level discussionoafr operating results as well as the trends aivédrof our business. Management believes
that an understanding of these trends and drigdmsportant in order to understand our resultdierquarter ended June 30, 2004, as well as
our future prospects. This summary is not intertiddae exhaustive, nor is it intended to be a stilistfor the detailed discussion and analysis
provided elsewhere in this Form 10-Q, includinghia remainder of “Management’s Discussion and Asialgf Financial Condition and
Results of Operations”, “Risk Factors” or the camskrl consolidated financial statements and refatéss. Additional information can be
found within the “Business” section of our Annuagdrt on Form 10-K for the fiscal year ended Ma&3&h2004 as filed with the SEC on

June 4, 2004 and in other documents we have filddthe SEC.

About Electronic Arts

Electronic Arts develops, markets, publishes asttidutes interactive software games that are playay consumers on home videogame
machines (such as the Sony PlayStafi@ Microsoft Xbox® , Nintendo GameCub€ consoles), personal computers (PC), hand-held game
machines (such as the Game Bojdvance) and online, over the Internet and otheppetary online networks. Many of our games argeba
on content that we license from others (e.g., MaddEL Football, Harry Potter and FIFA Soccer), amany of our games are based on
intellectual property that is wholly-owned by usye The Sims" and Medal of Honor" ). Our goal is to develop titles which appeal te th
mass markets and as a result, we develop, markgisp and distribute our games in over 100 coasfroften translating and localizing them
for sale in non-English speaking countries. Ouil go# create software game “franchises” thatvalics to publish new titles on a recurring
basis that are based on the same property. Examwifoleis are our annual iterations of our sportsdobfranchises (e.g., NCAA Football and
FIFA Soccer), titles based on long-lived movie @ndies (e.g., James Bond) and wholly-owned properties that can be succégsfaqueled
(e.g., SImCity™).

Overview of Financial Results

Net revenue for the three month period ended JOn2®4 was $432 million, up 22 percent, as contbtrehe three month period enc
June 30, 2003. Our results were driven by strohessa three new titlesdarry Potter and the Prisoner of Azkaban EA SPORTS' Fight
Night 2004, andUEFA Euro 2004 as well as continued strong saledNeed for Speed UndergroundandMVP Basebali™ 2004.

Net income for the quarter was $24 million, a 3&cpat increase compared to the same period a geaDaluted earnings per share was $(
as compared with $0.06 for the prior year.

We used $66 million of cash in operations durirgttiree months ended June 30, 2004 as comparé&d tmifion in the three month period
ended June 30, 2003. The increase in cash useprinzarily a result of the timing of sales duringthuarter.

Management’s Overview of Historical and Prospectivdusiness Trends

Sales of “Hit” Titles.During fiscal 2004, sales of a number of “hit"d#l contributed to our revenue growth, several a€iwivere top sellers
across a number of international markets. Contitfiis trend, our top-five-selling titles acroskmétforms
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worldwide during the three months ended June 304 2@ere the franchise titlésarry Potter and the Prisoner of AzkabaBA SPORTS Fight
Night 2004, UEFA Euro 2004 Need for Speed UndergrouaddMVP Baseball 2004 Hit titles are important to our financial perfaance
because they benefit from overall economies ofesdéle have developed, and it is our objective tinae to develop, many of our hit titles to
become franchise titles that can be regularly iéeta

Increased Console Installed BaAs consumers purchase the current generation cfodes, either as a first time buyer or by upgradiom a
previous generation, this increases the consotalied base. As the installed base for a partictdasole increases, we are generally able to
increase our unit volume; however, these unit valsimften begin to decrease as consumers anti¢ipateext generation of consoles. In the
U.S. and Europe, we believe the installed baséhcurrent generation of consoles — the Play3$tati¥box and Nintendo GameCube —
increased significantly during the period endedeJ8®, 2004 as compared to June 30, 2003. Accosding believe the significant increase in
the installed base for these consoles was a catitripfactor to our net revenue growth during tmeé months ended June 30, 2004. In
March 2004, Microsoft reduced the retail pricetefXbox console in the U.S. and in May 2004 Somtde same with its PlayStation2 cons
As price reductions drive sales of consoles anddfzted installed base of these current generatosoles increases during fiscal 2005, we
expect unit sales of current generation titlestoain strong.

Software PricesAs current generation console prices decreasexpecémore value-oriented consumers to becomeop#ne interactive
entertainment software market. We experienceditéigl several years ago when prices were reduc@deminous generation consoles (e.g.,
Sony PlayStation and Nintendo 64). We believe Htiitaitles will continue to be launched at premipnice points and will maintain those
premium price points longer than less popular gatdesvever, as a result of a more value-orientedsoorer base, and a greater number of
software titles being published, we expect avesagivare prices to gradually come down, which megatively impact our gross margin.

International Sales GrowttDuring the first three months of fiscal 2005, retanue from international sales accounted for agpmately

51 percent of our worldwide net revenue, up fronpétcent during the first three months of fiscad200ur first quarter increase in
international net revenue was primarily driven bgreased sales in Europe, whelieFA Euro 200benefited from being released in
conjunction with the UEFA Euro 2004 football tounmant. For the remainder of fiscal 2005, we antigghat international net revenue will
continue to increase — although not at the saneeastn fiscal 2004 — as we strengthen our preseneew territories, with a particular
emphasis on Asia, and as the console installeddogmnds outside of North America.

Foreign Exchange Impar. Given that a significant portion of our businessonducted internationally in foreign currendyctuations in
currency prices can have a material impact on esults of operations. For example, the averageaggghrate for the Euro, as compared to the
U.S. dollar, increased from $1.13 per Euro durlmgythree months ended June 30, 2003 to $1.20 perdtuing the three months ended

June 30, 2004. As a result of the fluctuationsurrency prices, we had a total foreign exchangefieon net revenue of approximately

$13 million during the three months ended June2804. Although we intend to continue to utilizedign exchange forward and option
contracts to either mitigate or hedge against sfmmggn currency exposures, we cannot predict tfeeeforeign currency fluctuations will

have on us in fiscal 2005.

Increasing Cost of TitleHit titles have become increasingly more expensieroduce and market as the platforms on which éne played
continue to advance technologically and consumensathd continual improvements in the overall gameelgerience. We expect this trenc
continue as we require larger production teamseate our titles, the technology needed to devidies becomes more complex, the number
and nature of the platforms for which we develdpdiincreases and becomes more diverse, the tlstmsing the third-party intellectual
property we use in many of our titles potentiafigreases, we continue to develop additional Intezapabilities included in our products, and
we develop new methods to distribute our contemtheé Internet.

Expansion of Studio Resources and TechnoDuring fiscal 2004, as part of our effort to mof@iogently utilize our resources and technolo

we expanded our studio facilities in Los Angeled ®ancouver, allowing us to consolidate severalllnatudios and resources. In fiscal 2(

we expect to devote significant resources primaalthe expansion of our studios in North Amerind &urope. As we move through the life
cycle of current generation consoles, we will deviotreased resources to developing selected ¢ureaeration titles, and increase spending
associated with tools and technologies for the gereration of platforms and technology. We expectstudio expansions to enable us to
support these investments and allow us to devedaptitles. We expect these activities to increageresearch and development expenses and
decrease our third-party development costs, bothpescentage of net revenue. We anticipate tlead¢icrease in third-party development
royalty costs will have a positive impact on ouogg margin during fiscal 2005.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our Condensed Consolidated Financial Statements Ibesn prepared in accordance with accountingiple@scgenerally accepted in the

United States. The preparation of these Condensaddlidated Financial Statements requires managaimemake estimates and assumptions
that affect the reported amounts of assets aniifie®, contingent assets and liabilities, anderawe and expenses during the reporting periods.
The policies discussed below are considered by geanant to be critical because they are not onlomant 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 unkndveéna result, actual results may differ materiattynfi our estimates.

Sales returns and allowances and bad debt reserves

We principally derive revenue from sales of packbigeeractive software games designed for playideagame platforms (such as the
PlayStation 2, Xbox and Nintendo GameCube), PCshandheld game machines (such as the Nintendo Game Bes#e). Product reven
is recognized net of sales allowances. We also &maikbalancing programs for our PC products, which alflomthe exchange of PC produ
by resellers under certain circumstances. We maildéo provide price protection for both our peslocomputer and videogame system
products. In making this determination, we evaluatentory remaining in the channel, the rate @kimtory sellthrough in the channel, and «
remaining inventory on hand. It is our general picacto exchange products or give credits, rathan give cash refunds.

We estimate potential future product returns, ppiagection and stock-balancing programs relatezitoent-period product revenue. We
analyze historical returns, current sell-throughlistributor and retailer inventory of our prodyatarrent trends in the videogame market and
the overall economy, changes in customer demanaereptance of our products and other relatedrf@etben evaluating the adequacy of the
sales returns and price protection allowancesdditi@an, management monitors and manages the vobiroar sales to retailers and
distributors and their inventories, as substam@rstocking in the distribution channel can resuhigh returns or substantial price protection
requirements in subsequent periods. In the pasialaeturns have not generally exceeded our reselowever, actual returns and price
protections may materially exceed our estimatasmasld products in the distribution channels argosed to rapid changes in consumer
preferences, market conditions or technologicabl@ssence due to new platforms, product updatesmpeting products. For example, the
risk of product returns for our products may inseas the PlayStation 2, Xbox and Nintendo GameCahgoles pass the midpoint of their
lifecycle and an increasing number and aggregatauatrof competitive products heighten pricing anchpetitive pressures. While
management believes it can make reliable estimatgsding these matters, these estimates are ithesebjective. Accordingly, if our
estimates changed, our returns reserves would ehardch would impact the net revenue we report.eéxample, if actual returns were
significantly greater than the reserves we havabdished, our actual results would decrease ouwrteg net revenue. Conversely, if actual
returns were significantly less than our reserttds,would increase our reported net revenue.

Similarly, significant judgment is required to estite our allowance for doubtful accounts in anyoaoting period. We determine our
allowance for doubtful accounts by evaluating costocreditworthiness in the context of current egnit trends. Depending upon the overall
economic climate and the financial condition of oustomers, the amount and timing of our bad def¢rese and cash collection could change
significantly.

We cannot predict customer bankruptcies or an lityabif any of our customers to meet their finanahligations to us. Therefore, our
estimates could differ materially from actual reésul

Royalties & Licenses

Our royalty expenses consist of payments to (1)erdricensors, (2) independent software develoaeds(3) co-publishing and/or distribution
affiliates. License royalties consist of paymentsdmto celebrities, professional sports organinatimovie studios and other organizations for
our use of their trademark, copyright, personditsgcontent and/or other intellectual propertyy&ty payments to independent software
developers are payments for the development oféstaal property related to our games. @dblishing and distribution royalties are payme
made to third parties for delivery of product.

Royalty-based payments made to content licensatslestribution affiliates are generally capitalizas prepaid royalties and expensed to cost
of goods sold at the greater of the contractuaffigctive royalty rate based on net product sdMéth regard to payments made to independent
software developers and co-publishing affiliateese payments are generally in connection
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with the development of a particular product ahdréfore, we are generally subject to developmisktprior to the general release of the
product. Accordingly, payments that are due prgocdmpletion of a product are generally expensagsesarch and development as the ser
are incurred. Payments due after completion optioeuct (primarily royaltybased in nature) are generally expensed as cgsioals sold at tf
higher of the contractual or effective royalty ratesed on net product sales.

Minimum guaranteed royalty obligations are inifalecorded as an asset and as a liability at theactual amount when no significant
performance remains with the licensor. When sigaiit performance remains with the licensor, wengcayalty payments as an asset when
actually paid rather than upon execution of thetreat. Minimum royalty payment obligations are sified as current liabilities to the extent
such royalty payments are due within the next te@honths. As of June 30, 2004 and March 31, 20@drcximately $57.2 million and

$63.4 million, respectively, of minimum guaranteegalty obligations had been recognized.

Each quarter, we also evaluate the future readimadf our royaltybased assets as well as any unrecognized minimammiments not yet pai

to determine amounts we deem unlikely to be realtheough product sales. Any impairments determimefdre the launch of a product are
charged to research and development expense. imgratis determined post-launch are charged to cagiads sold. In either case, we rely on
estimated revenue to evaluate the future realizatfgrepaid royalties. If actual sales or revisetenue estimates fall below the initial revenue
estimate, then the actual charge taken may beegreadny given quarter than anticipated. As ofeJ&@, 2004, we had $83.3 million of royalty-
based assets and $61.1 million of unrecognizednmuimi commitments not yet paid that could be impaifedr revenue estimates changed.

Valuation of long-lived assets

We evaluate both purchased intangible assets dued loing-lived assets in order to determine if és@m changes in circumstances indicate a
potential impairment in value exists. This evaloatiequires us to estimate, among other thingsiaimaining useful lives of the assets and
future cash flows of the business. These evaluaoml estimates require the use of judgment. Quabiesults could differ materially from
our current estimates.

Under current accounting standards, we make judtgredrout the remaining useful lives of purchaséahigible assets and other long-lived
assets whenever events or changes in circumstamtieate a potential impairment in the remaininfpesof the assets recorded on our
consolidated balance sheet. In order to deternmiia@otential impairment has occurred, managemekesivarious assumptions about the
future value of the asset by evaluating future less$ prospects and estimated cash flows. Our fotireash flows are primarily dependent on
the sale of products for play on proprietary viceog consoles, hand-held game machines and PCHdfpia”). The success of our product
affected by our ability to accurately predict whigltforms and which products we develop will becassful. Also, our revenue and earnings
are dependent on our ability to meet our produetiee schedules. Due to product sales shortfaisnay not realize the future net cash flows
necessary to recover our long-lived assets, whiay rasult in an impairment charge being recordetiérfuture. There were no impairment
charges recorded in the three months ended Jur2988,or June 30, 2003.

Income taxes

In the ordinary course of our business, there amyntransactions and calculations where the ulénteat determination is uncertain. As part of
the process of preparing our consolidated finarstakements, we are required to estimate our indaxres in each of the jurisdictions in which
we operate prior to the completion and filing of taturns for such periods. This process requisisating both our geographic mix of incol
and our current tax exposures in each jurisdictibere we operate. These estimates involve compgeies, require extended periods of tim
resolve, and require us to make judgments, suelmtisipating the positions that we will take on taturns prior to our actually preparing the
returns and the outcomes of disputes with tax aitib®. We are also required to make the deternunatof the need to record deferred tax
liabilities and the recoverability of deferred tassets. A valuation allowance is established textent recovery of deferred tax assets is not
likely based on our estimation of future taxableoime in each jurisdiction.

In addition, changes in our business, includingu&itions and the geographic mix of income, as wslthanges in valuation allowances, the
applicable accounting rules, the applicable taxslawd regulations, rulings and interpretationsgbgrdevelopments in tax audit matters, and
variations in the estimated and actual level ofuahipre-tax income can affect the overall effecth@ome tax rate. For example, in the fourth
quarter of fiscal 2004, we resolved certain taeted matters with the Internal Revenue Serviceclvidwered our income tax expense by
$19.7 million and resulted in a 2.5 percent ratkiotion during the fourth quarter of fiscal 2004.
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To determine our projected effective income tar eich quarter prior to the end of a fiscal yearave required to make a projection of se\
items, including our projected mix of full-year oroe in each jurisdiction in which we operate arelrflated income tax expense in each
jurisdiction. The estimated effective income tateria also adjusted for taxes related to significerusual items. The actual results could \
from those projected, and as such, the overaltffe income tax rate for a fiscal year could bigedént from that projected for the full year.

RESULTS OF OPERATIONS

Our fiscal year is reported on a 52f@ek period that ends on the final Saturday of Mémoeach year. The results of operations for fi20Q%
and 2004 contain 52 weeks. The results of operafionthe fiscal quarters ended June 30, 2004 ane 30, 2003 each contain 13 weeks
ending on June 26, 2004 and June 28, 2003, regplycti-or simplicity of presentation, all fiscalnpls are reported as ending on a calendar
month end.

Net Revenue

We principally derive net revenue from sales ofqaayed interactive software games designed for @ayideogame consoles (such as the
PlayStation 2, Xbox and Nintendo GameCube), PCshand-held game machines (such as the Nintendo BamnAdvance). Additionally, in
Europe and Asia we generate a significant portfoameb revenue by marketing and selling third-pamtgractive software games through our
established distribution network. We also deriveregenue from selling subscriptions to some ofanlme games, programming third-party
web sites with our game content, allowing other panies to manufacture and sell our products inwarijon with other products, and selling
advertisements on our online web pages.

From a geographical perspective, our net revenuthéthree months ended June 30, 2004 and 200asvadiows (in thousands):

Three Months Ended June 30,

%

2004 2003 Increase Change
North America $ 211,15 48.% $ 198,84 56.2% $ 12,31( 6.2%
Europe 190,00: 44.(% 127,92¢ 36.2% 62,07¢ 48.5%
Asia Pacific 17,60( 4.1% 14,47 4.1% 3,12¢ 21.6%
Japar 12,88¢ 3.0% 12,14: 3.4% 74% 6.1%
International 220,49( 51.1% 154,54( 43.7% 65,95( 42.1%
Total Net Revenu $ 431,64 100.% $  353,38: 100.% $  78,26( 22.1%

North America

For the three months ended June 30, 2004, netuevarNorth America increased by 6.2 percent aspawed to the three month period ended
June 30, 2003. From a franchise perspective, theemenue increase was primarily driven by higtedes of products in the following four
franchises: Fight Night, Harry Potter, Need for &band MVP Baseball. Increased sales in theseHises resulted in increased net revenue of
$93.6 million for the three months ended June 8042as compared to the three months ended Jur2938, This increase was offset by an
$81.7 million decrease in our NBA STREET, Def Jard @he Sims franchises during the three monthsdeddee 30, 2004 as compared to the
three months ended June 30, 2003.

Europe

For the three months ended June 30, 2004, netuevarEurope increased by 48.5 percent as comparthe same period a year ago. We
estimate foreign exchange rates (primarily the Eumd the British pound sterling) strengthened riggbEuropean net revenue by
approximately $11 million or 9 percent for the threonths ended June 30, 2004. From a franchispgutige, the net revenue increase was
primarily due to (1) higher sales of the Harry Boftanchise, aklarry Potter and the Prisoner of Azkabesas released in conjunction with the
blockbuster movie of the same title during the ¢hmeonths ended June 30, 2004,WBEFA Euro 2004 which was released during the three
months ended June 30, 2004 in conjunction witHtB&A Euro 2004 football tournament held in Euroged (3) higher sales of the Fight
Night franchise, aEA SPORTS Fight
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Night 2004was released during the three months ended Jurg988, with no corresponding release in fiscal 20@yether, the three items
noted above, increased net revenue by $80.8 millising the three months ended June 30, 2004 apareuh to the three months ended
June 30, 2003. This increase was partially offgdblver sales of The Sims and F1 franchises, wtecliced net revenue by $20.2 million in
the three months ended June 30, 2004 as compatiee tioree month period ended June 30, 2003.

Asia Pacific

For the three months ended June 30, 2004, netuevieom sales in the Asia Pacific region, excludiagan, increased by 21.6 percent as
compared to the three months ended June 30, 20@3grbwth in net revenue was primarily due to higtades in the Harry Potter franchise,
partially offset by lower sales in The Sims frarsghiWe estimate foreign exchange rates strengttrepedied Asia Pacific net revenue by
approximately $2 million, or 11 percent, for thee months ended June 30, 2004.

Japan

For the three months ended June 30, 2004, netuevfieom sales in Japan increased by 6.1 percasdrapared to the three months ended
June 30, 2003 primarily due to higher sales inHhery Potter franchise, partially offset by lowates of The Sims franchise. In addition, we
estimate foreign exchange rates strengthened ezbdapan net revenue by approximately $1 millior percent, for the three months ended
June 30, 2004. Excluding the effect of foreign exue rates, we estimate that Japan net revenueelatisely flat, decreasing approximately
$0.1 million or 1 percent, for the three monthsezhdune 30, 2004.

Our total net revenue by product line for the thmeanths ended June 30, 2004 and 2003 was as follovlsousands):

Three Months Ended June 30,

Increase/ %
2004 2003 (Decrease) Change

PlayStation Z $ 161,97¢ 37.8% % 118,36¢ 33%  $ 43,60 36.8%
PC 66,75’ 15.5% 80,33¢ 22.1% (13,58)) (16.<%)
Xbox 57,21( 13.2% 31,52: 8.9% 25,68¢ 81.5%
Nintendo GameCuh 26,42« 6.1% 21,15« 6.C% 5,27(C 24.%%
Game Boy Advanc 17,98¢ 4.2% 2,35¢ 0.7% 15,62¢ 662.5%
Subscription Service 12,44( 2.5% 13,63: 3.9% (1,19 (8.7%)

EA Studio Net Product Reveni 342,78¢ 79.4% 267,37 75.1% 75,417 28.2%
Ca-publishing and Distributiol 67,19: 15.€% 71,54% 20.2% (4,355 (6.1%)
Advertising, Programming,

Licensing, and Othe 21,66( 5.C% 14,46: 4.1% 7,19¢ 49.8%
Total Net Revenu $ 431,64 100.% $ 353,38 100.% $ 78,26( 22.1%

PlayStation 2

Net revenue from PlayStation 2 products increasau $118.4 million in the three months ended June2803 to $162.0 million in the thr
months ended June 30, 2004. As a percentage bhgiteevenue, sales of PlayStation 2 productsaerd by 3.9 percent in the three months
ended June 30, 2004 as compared to the three meamdlesl June 30, 2003. The increase in net reveasgrmarily due to growth in the
installed base and greater demand for our products.

PC

Net revenue from F-based products decreased from $80.3 million dutieghree months ended June 30, 2003 to $66.Bmduring the
three months ended June 30, 2004. As a percentagtalbnet revenue, sales of PC products decreag&d? percent during the three months
ended June 30, 2004. PC net revenue decreasedifyricwe to lower sales in The Sims franchise asulsed above, which were partially
offset by higher sales in the Harry Potter franehBuring the three months ended June 30, 2004¢leased three titles as compared to two
titles during the three months ended June 30, 2003.
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Xbox

Net revenue from Xbox products increased from $&dilBon in the three months ended June 30, 200852 million in the three montl
ended June 30, 2004. As a percentage of totakmehue, sales of Xbox products increased by 4 epéin the three months ended June 30,
2004. The increase in net revenue was primarilytduggrowth in the installed base driven by Micrdasoprice reduction in the U.S. in

March 2004 and overall greater demand for our pectedun addition, we released three titles forXthex in the three months ended June 30,
2004 as compared to two titles in the three moetiiog ended June 30, 2003.

Nintendo GameCube

Net revenue from Nintendo GameCube products inectrem $21.2 million in the three months endedeJ8d, 2003 to $26.4 million in tt
three months ended June 30, 2004. The increass irevenue was primarily due to growth in the itsthbase of the Nintendo GameCube
driven by Nintendo’s price reduction in the U.SSeptember 2003. Although overall Nintendo GameQwigevenue increased, it remained
flat as a percentage of total net revenue. Dulegttiree months ended June 30, 2004, we releassiitleras compared to three titles during
three months ended June 30, 2003.

Game Boy Advance

In the three months ended June 30, 2004, net revieomn Game Boy Advance products increased from Bllion to $18.0 million as
compared to the three months ended June 30, 20@3ntrease in net revenue was primarily due tessatf titles in the Harry Potter and The
Sims franchises. One titlelarry Potter and the Prisoner of Azkabavas released during the three months ended Jur#B8,versus no titles
in the three months ended June 30, 2003.

Co-Publishing and Distribution

In the three months ended June 30, 2004, net revieom co-publishing and distribution products éased from $71.5 million to
$67.2 million as compared to the same period a ggar The decrease was primarily due to a dedflisalies in the Final Fantasy franchise,
partially offset by an increase in sales in thetiBfi¢ld and Freedom Fighter franchises.

Advertising, Programming, Licensing and Other

In the three months ended June 30, 2004, net revieomn advertising, programming, licensing and ofiveducts increased from $14.5 million
to $21.7 million as compared to the three monttiedrdune 30, 2003. The increase was primarily dliegnse revenue related to the Nokia N-
Gage in the three months ended June 30, 2004albadffset by a decrease in net revenue from they32layStation platform.

Cost of Goods Sold

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

(4) expenses for defective products, (5) writeadfpost-launch prepaid royalty costs, and (6) ofi@na expenses. Cost of goods sold for our
online product subscription business consists pilynaf data center and bandwidth costs associatétdhosting our websites, credit card fees
and royalties for use of third party propertiesstGaf goods sold for our website advertising bussngrimarily consists of ad serving costs.

Costs of goods sold for the three months ended 3002004 and 2003 were as follows (in thousands):

% of Net % of Net
June 30, 2004 Revenue June 30, 2003 Revenue % Change
$176,75! 40.%% $ 149,96: 42.4% 17.%

In the three months ended June 30, 2004, costadgysold as a percentage of net revenue decrepdsel percentage points to 40.9 percent
from 42.4 percent for the three months ended JOn2@)3. This was primarily due to a 4.8 percenfamjat
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decrease in royalty costs offset by a 3.0 percenpaint increase in product costs, both as a ptagerof net revenue, as well as a slight
decrease in the average selling price of our titles

The 4.8 percent decrease in royalty rates was pifinthe result of:

» Decreased third-party development royalties prilmdue to a higher mix of titles developed intaelty rather than externally in the
three months ended June 30, 2004. Two major thigswere released during the three months endesl 30, 2004 were primarily
developed internally as compared to the three nsoatided June 30, 2003 during which all of the midties released had external
development costs. We estimate that lower developnogalties spread across multiple platforms iasesl gross margin by
3.8 percentage point

« Lower co-publishing and distribution royaltieseapercentage of net revenue due to the salbgdf May Cry 2during the three
months ended June 30, 2003 which had a high royatiéy Also, the lower proportion of co-publishiagd distribution net revenue
during the three months ended June 30, 2004 comhpartbe three months ended June 30, 2003 decrédzsederall royalty rate as
co-publishing and distribution products have higtogalty rates. We estimate that lower co-publighamd distribution royalties as a
percentage of net revenue increased gross mardirnllyercentage point

« Partially offset by higher license royalty ratesagsercentage of net revenueHarry Potter and the Prisoner of Azkabhad a highe
license royalty rate than major titles releasednduthe three months ended June 30, 2003. We dstittmat higher license royalty rat
as a percentage of net revenue, decreased groggrgrl.1 percentage poin

The above decreases were offset by a 3.0 percaetise in product costs, which were primarily #suft of:

» Higher inventory management costs in Europe aogvar proportion of PC net revenue in the threeathe ended June 30, 2004
compared to the three months ended June 30, 20@88da@n increase in the overall product costs asl&frm products tend to have
higher gross margins and lower product costs aseeptage of net revent

The above decreases were also partially offsetdlight decrease in average selling prices asudt refs

« The release dflarry Potter and the Prisoner of Azkabemnthe three months ended June 30, 2004, whiclaHader average selling
price than prior year franchise titles suctNBA STREET Vol. andDef Jam VENDETTA™
« Decreased average selling prices on PC titleshiddhitoeen in release for more than nine mot

Cost of goods sold as a percentage of net reveaydmarease in fiscal 2005 as compared to fisc@d2s a result of (1) a gradual decrease in
average selling prices as current generation pfaganature and our industry transitions to nexiegation technology, (2) overall product mix,
and (3) higher license royalties offset by lowevelepment royalties both as a percentage of nemas.

Marketing and Sales

Marketing and sales expenses consist of persaefetkd costs and advertising, marketing and primmak expenses, net of advertising expe
reimbursements from third parties.

Marketing and sales expenses for the three momithsdeJune 30, 2004 and 2003 were as follows (instueds):

% of Net % of Net
June 30, 2004 Revenue June 30, 2003 Revenue $ Change % Change
$63,22( 14.€% $ 59,08 16.7% $  4,13¢ 7.C%

Marketing and sales expenses increased by 7.0rgéancthe three months ended June 30, 2004 as gemhpathe three months ended June 30,
2003 primarily due to:

* A 12 percent increase in headcount to furthepsrtthe growth of our marketing and sales fundiaridwide, which resulted in an
increase to persont-related costs of approximately $2.6 millic
» An increase in our faciliti-related expenses of $1.5 million to help suppatgtowth of our marketing and sales functions vidie.
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As a percentage of net revenue, marketing and safgenses declined from 16.7 percent during treethronths ended June 30, 2003 to
14.6 percent in the three months ended June 3@, @@Marily due to timing of our marketing and ardiseng campaigns.

General and Administrative

General and administrative expenses consist obpaes and related expenses of executive and admnaitive staff, fees for professional
services such as legal and accounting, and allosgafoc bad debts.

General and administrative expenses for the thre@hms ended June 30, 2004 and 2003 were as fo{lawisousands):

% of Net % of Net
June 30, 2004 Revenue June 30, 2003 Revenue $ Change % Change
$ 35,05¢ 8.1% $ 30,76l 8.7% $4,29: 14.(%

As a percentage of net revenue, general and admainie expenses declined from 8.7 percent infiheet months ended June 30, 2003 to
8.1 percent in the three months ended June 30, 20®rily due to a gain on the sale of our Augtioperty as discussed below. Excluding
sale, general and administrative expenses reméateas a percentage of net revenue. In total, gga@d administrative expenses increase
14.0 percent during the three months ended Jun20B@, as compared to the three months ended Jyr2938 primarily due to:

* An increase of approximately $3.5 million in prafiemal and contract service
* An increase of approximately 15 percent, or $3.lianj in personnerelated costs to support the continued growth ofomsiness

The increase in general and administrative expenas9artially offset by a gain of $2.4 million tre sale of our property in Austin, Texas.

Research and Development

Research and development expenses consist of egigsirred by our production studios for persomakdted costs, consulting, equipment
depreciation and any impairment of prepaid royalt@ pre-launch products. Research and developexgr@nses for our online business
include expenses incurred by our studios consistfrdirect development costs and related overheatsén connection with the development
and production of our online games. Research anelolement expenses also include expenses assouidtedevelopment of website content,
network infrastructure direct expenses, softwarerises and maintenance, and network and managewezhead.

Research and development expenses for the threthsnemded June 30, 2004 and 2003 were as followthdusands):

% of Net % of Net
June 30, 2004 Revenue June 30, 2003 Revenue $ Change % Change
$130,64. 30.2% $91,12: 25.8% $ 39,52 43.2%

Research and development expenses increased bpet8eht, or 4.5 percentage points of net reveshuréng the three months ended June 30,
2004 as compared to the three months ended Jur2®@8 primarily due to:

* Increases in personi-related costs of $22.7 million, of which approxielgit$17.0 million resulted primarily from a 28 pent
increase in regular fi-time employee headcoul

« An overall increase in external development expen$&14.3 million primarily related to the devetogent of new products with ol
cc-publishing partners

« An increase of $2.2 million in faciliti-related expenses to support our studio expansioNsith America and Japa

Research and development expenses increased theitigree months ended June 30, 2004 as compatiee toree months ended June 30,
2003, as we continued to support the global graMiur research and development capabilities. ¢emequarters, we have developed a gr
number of titles internally. We expect increaseskegch and development spending to continue ialf&@05 as we invest in next-generation
tools and technologies,
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products for new platforms, and, to a lesser exestve increase spending on titles for the PCcanegnt-generation console products
(including the PlayStation 2, Xbox and Nintendo @&ube).

Interest and Other Income, Net

Interest and other income, net, for the three nattded June 30, 2004 and 2003 were as followhdirsands):

% of Net % of Net
June 30, 2004 Revenue June 30, 2003 Revenue $ Change % Change
$9,15¢ 2.1% $ 4,84¢ 1.4% $ 4,31C 88.%

Interest and other income, net, during the threath®ended June 30, 2004 increased from the thoe¢hsiended June 30, 2003 primarily due
to:

* A net benefit of $2.6 million from our foreign cemncy activities in the three months ended Jun2@04 as compared to the thi
months ended June 30, 20

» An increase in interest income of $0.8 million agsult of higher average cash, cash equivalemtshor-term investments balanc
in the current year partially offset by a lower eage yield.

* An increase in other income as we recorded $0.65omiln income related to our equity investmenbigital lllusions, C.E

Income Taxes

Income taxes for the three months ended June 8@, 23d 2003 were as follows (in thousands):

Effective Effective
June 30, 2004 Tax Rate June 30, 2003 Tax Rate % Change
$9,89: 29.(% $ 8,25: 31.(% 19.9%

Our effective income tax rate reflects tax benefgsved from significant operations outside th& Uwhich are generally taxed at rates lower
than the U.S. statutory rate of 35 percent. Thectiffe income tax rate was 29 percent for the thmerths ended June 30, 2004 and 31 percent
for the three months ended June 30, 2003. The eedeifective income tax rate in the three monttgednJune 30, 2004 primarily reflects a
change in the geographic mix of taxable incomeexthip lower tax rates.

We intend to indefinitely reinvest our internatibearnings outside the U.S. and, accordingly, hateprovided U.S. taxes that would be
incurred if such earnings were repatriated badkédJ.S.

We are currently projecting an effective incometabe of approximately 29 percent for fiscal 2005.

Our actual effective income tax rates for fiscad2@nd future periods can differ from the projeaéféctive income tax rates due to a variet
factors, including changes in our business thaewet taken into account in connection with ouijgetion, a variation between the projected
and actual mix of income between international dowhestic operations, changes or interpretatiorgppdicable tax laws and regulations,
changes in the applicable accounting rules or bilityato realize deferred tax assets, or developt®én tax audit matters with various tax
authorities.

Finally, our projected effective income tax ratefiecal 2005 does not take into account a newtiele¢hat is available under the U.S. income
tax rules regarding the allocation between U.S.fargign jurisdictions tax deductions attributatdeemployee stock option compensation.
Although we have not yet determined the impact thatelection would have on our reported resultseiwere to make the election, it could
have a material adverse effect on our effectivenme tax rate.

Impact of Recently Issued Accounting Standards

In March 2004, the Financial Accounting Standardarfd (“FASB”) issued an exposure draft on the PsepgldStatement of Financial
Accounting StandardéShare-Based Payment — an amendment of FASB StatemNe. 123 and 95 The proposed statement addresses the
accounting for share-based payment transactiorsemitployees and other third-parties. The proposed
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standard would eliminate the ability to accountdbare-based compensation transactions using AtinguPrinciples Board Opinion (“APB”)
No. 25," Accounting for Stock Issued to Employ&emnd generally would require that such transastibe accounted for using a fair-value-
based method. If the final standard is approvetlaently drafted in the exposure draft, it woultie a material impact on the amount of
earnings we report beginning in fiscal 2006. Weehaot yet determined the impact that the propotsdraent will have on our business.

LIQUIDITY AND CAPITAL RESOURCES

Three Months Ended

June 30, June 30,

(In millions) 2004 2003 Increase
Cash, cash equivalents and s-term investment $ 2,36¢ $ 1,62: $ 747
Marketable equity securitie 2 1 1

$ 2,371 $ 1,62 $ 74¢

Percentage of total assi 70.4% 67.3%

Three Months Ended

June 30, June 30,
(In millions) 2004 2003 Decrease
Cash used in operating activiti $ (66) $ (34) $ (32
Cash used in investing activiti (99€) (180) (81€)
Cash provided by financing activiti 44 71 (27)
Effect of foreign exchange on cash and cash ecprits 1 4 ?3)
Net decrease in cash and cash equiva $ (1,019 $ (139 $ (87§

Changes in Cash Flow

During the three months ended June 30, 2004, we $68.8 million of cash in operating activitiescasnpared to $34.3 million for the three
months ended June 30, 2003. The decrease in cashvlls primarily the result of the timing of coltem of our sales, which occurred later in
the three months ended June 30, 2004 as compatied tioree months ended June 30, 2003. We expedbtfavorably impact our operating
cash flow during the three month period ended Seipte 30, 2004. We expect to generate significaatatng cash flow during the remainder
of fiscal 2005. For the three months ended Jun@@®4, our primary use of cash in non-operating#iets consisted of net purchases of
$985.1 million in short-term investments and $28illion in capital expenditures, primarily relatemithe expansions of our Los Angeles and
Vancouver studios. These non-operating expendituege partially offset by $44.3 million in proceddsm the sale of our common stock
through stock plans and $15.4 million in proceedsifthe sale of property during the three monttdednJune 30, 2004. We anticipate making
continued capital investments in our Vancouveristddring the remainder of fiscal 2005.

Receivables, n¢

Our gross accounts receivable balance was $291lidnrand $366.6 million as of June 30, 2004 anddie31, 2004, respectively. The
decrease in our accounts receivable balance wastdas we traditionally have lower sales durimgfiost quarter as compared to our fourth
guarter. We expect our accounts receivable balemirerease during the three months ended SepteBdh@004 based on our seasonal prc
release schedule. Reserves for sales returnsygadiowances and doubtful accounts decreased $a84.7 million as of March 31, 2004 to
$121.5 million as of June 30, 2004. Both the sedéisrn and price protection reserves decreaseldsolate dollars and as a percentage of
trailing six and nine month net revenue as of B0e2004. We believe these reserves are adequsad ba historical experience and our
current estimate of potential returns and allowance

Inventories

Inventories decreased slightly to $53.0 millioro&Sune 30, 2004 from $55.1 million as of March 3204 primarily as a result of overall lov
activity during the three months ended June 304230compared to the three months ended MarchO®4, 2Ve typically have a higher
inventory balance, as a percentage of net revemukand in Europe compared to North America, dubémeed to provide multiple language
versions of each title in that region. No singtketiepresented more than $4.0 million of inventasyof June 30, 2004.
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Other current assets

Other current assets increased slightly to $163llibmas of June 30, 2004 from $161.9 million ddvarch 31, 2004 primarily due to an
increase in our VAT receivable partially offsetdylecrease in other receivables. We expect our ké&g&ivable to decrease in the three mo
ended September 30, 2004.

Accounts payabl
Accounts payable decreased to $65.6 million asiné B0, 2004 from $114.1 million as of March 3102@rimarily due to the lower sales
volume we experienced in the first quarter of fi205 as compared to the fourth quarter of fi€l4.

Accrued and other liabilitie

Our accrued and other liabilities decreased to $6&f0llion as of June 30, 2004 from $630.1 millias of March 31, 2004, primarily as a result
of payment of our fiscal 2004 bonus accrual anéltgypayments for development. We anticipate oerad and other liabilities balance will
decline following tax payments we anticipate makituging the three months ended September 30, 2004.

Financial Condition

We believe the existing cash, cash equivalentgf-¢biom investments, marketable equity securitie$ @ash generated from operations will be
sufficient to meet our operating requirements tdeast the next twelve months, including workiragpital requirements, capital expenditures
and potential future acquisitions or strategic Btagents. We may choose at any time to raise additicapital to strengthen our financial
position, facilitate expansion, pursue strategiegiments or to take advantage of business opptetias they arise. There can be no guar.
that such additional capital will be available oan favorable terms, if at all, or that it willtm@sult in substantial dilution to our existing
stockholders.

A portion of our cash is generated from operatidomiciled in foreign tax jurisdictions (approximpt&430.9 million as of June 30, 2004) that
is designated as indefinitely reinvested in thpeetive tax jurisdiction. While we have no plansepatriate these funds to the United States in
the short-term, if we were required to do so tadfonr operations in the United States, we wouldweand pay additional taxes in connection

with their repatriation.

On January 8, 2004, we filed an amended registratiatement on Form S-3 with the SEC. This redistiastatement, including the base
prospectus contained therein, became effectiveannaly 15, 2004 and uses a “shelf” registratiortg@ss. This shelf registration statement
allows us, at any time, to offer any combinatiorse€urities described in the prospectus in oneaernofferings up to a total amount of

$2.0 billion. Unless otherwise specified in a prsps supplement accompanying the base prospeetusill use the net proceeds from the
sale of any securities offered pursuant to thef shglstration statement for general corporate psegs, including for working capital, financing
capital expenditures, research and developmenkatiag and distribution efforts and, if opportuegiarise, for acquisitions or strategic
alliances. Pending such uses, we may invest thproeeeds in interest-bearing securities. In agldjtive may conduct concurrent or other
financings at any time.

Our ability to maintain sufficient liquidity coulde affected by various risks and uncertaintiesuiticlg, but not limited to, those related to
customer demand and acceptance of our titles orpfetforms and new versions of our titles on erigtplatforms, our ability to collect our
accounts receivable as they become due, succgsabhlieving our product release schedules anchattpour forecasted sales objectives, the
impact of competition, domestic and internatiorarmmic conditions, seasonality in operating rasuisks of product returns and the other
risks described in the “Risk Factors” section below

Contractual Obligations and Commercial Commitments

Letters of Credi

In July 2002, we provided an irrevocable standliteteof credit to Nintendo of Europe. The standbtyelr of credit guarantees performance of
our obligations to pay Nintendo of Europe for trgdgables of up to €8.0 million. The standby lettecredit expires in July 2005. As of

June 30, 2004, we had €0.7 million payable to Nidteof Europe covered by this standby letter oflicre

In August 2003, we provided an irrevocable stanekter of credit to 300 California Associates ILC as a replacement for our security
deposit for office space. The standby letter ofiitrguarantees performance of our obligations {oq@a lease commitment up to $1.1 million.
The standby letter of credit expires in Decembd&&2@s of June 30, 2004, we did not have a payadlence on this standby letter of credit.

29




Table of Contents

Development, Celebrity, League and Content LicerBagments and Commitmel

The products produced by our studios are designéatigeated by our employee designers, artistavaodtprogrammers and by non-employee
software developers (“independent artists” or dhparty developers”). We typically advance develepirfunds to the independent artists and
third-party developers during development of ounga, usually in installment payments made uporcémepletion of specified development
milestones. Contractually, these payments are deresil advances against subsequent royalties makbe of the products. These terms are set
forth in written agreements entered into with theégpendent artists and thipauty developers. In addition, we have certainlritlg league an
content license contracts that contain minimum goi@e payments and marketing commitments thataréapendent on any deliverables.
Celebrities and organizations with whom we havetreats include: FIFA and UEFA (professional soccRASCAR (stock car racing); John
Madden (professional football); National Basketl#edsociation (professional basketball); PGA TOUR{pssional golf); Tiger Woods
(professional golf); National Hockey League and NRAL(professional hockey); Warner Bros. (Harry Pot@atwoman and Superman);
MGM/Danjaq (James Bond); New Line Productions (Tbed of the Rings); National Football League andy®rs Inc. (professional football);
Collegiate Licensing Company (collegiate footbaltidasketball); ISC (stock car racing); Major Leaddaseball Properties; MLB Players
Association (professional baseball) and Island I2eh (fighting). These developer and content licemsemitments represent the sum of (i) the
cash payments due under non-royalty-bearing licceand services agreements, and (ii) the minimurmpays and advances against royalties
due under royalty-bearing licenses and serviceseagents that are conditional upon performance égdlinterparty. These minimum
guarantee payments and marketing commitments elwgdied in the table below.

The following table summarizes our minimum contuatbbligations and commercial commitments as aBR0, 2004, and the effect we
expect them to have on our liquidity and cash fiosuture periods (in thousands):

Contractual Obligations Commercial Commitments
Fiscal Year Developer/ Bank and Letters
Ended Licensee Other of
March 31, Leases)) Commitments @ Marketing Guarantees Credit Total
2005 (remaining nine month $ 17,347  $ 32,88: % 18,25¢ $ 197:  $ 83z $ 71,28¢
2006 25,42( 34,12 6,60z 22% - 66,37:
2007 20,34¢ 13,28¢ 3,58¢ 22% - 37,44¢
2008 16,25¢ 16,09t 3,58¢ 22% - 36,15¢
2009 12,30¢ 10,527 3,58¢ 222 - 26,64«
Thereaftel 37,30¢ 11,33 3,587 222 - 52,44
Total $ 128,98.: $ 118,25: % 39,20 $ 3,08 $ 83z $ 290,35t

. ___________________________________________________________________| ] |

(1) See discussion on operating leases in té-Balance Sheet Commitmehtsection below and Note 8 in the Notes to Condénse
Consolidated Financial Statements, included in llelhereof, for additional information.

(2 Developer/licensee commitments include $57.2 il commitments to developers or licensers thaelen included in our Condensed
Consolidated Balance Sheet as of June 30, 2004ibethe developer does not have any significafibeance obligations to us. These
commitments are included in both current and l@rgatassets and liabilities.

The lease commitments disclosed above exclude conanis included in our restructuring activities éontractual rental commitments of
$28.4 million under real estate leases for una@iinffice space, offset by $17.9 million of estiethfuture sub-lease income. These amounts
were expensed in the periods of the related rdsting and are included in our accrued and otladilities reported on our Condensed
Consolidated Balance Sheet as of June 30, 200ds®kee Note 5 in the Notes to Condensed Consdiff@tancial Statements, included in
Item 1 hereof, for additional information.

Litigation
We are subject to pending claims and litigationnsigement, after review and consultation with legainsel, considers that any liability from
the disposition of such lawsuits would not haveaaral adverse effect upon our consolidated firdrmondition or results of operations.

Director Indemnity Agreemen

We have entered into an indemnification agreemeéttt tve members of our Board of Directors to indd@gnaur Directors to the extent
permitted by law against any and all liabilitiessts, expenses, amounts paid in settlement andggeniracurred by the Directors as a result of
any lawsuit, or any judicial, administrative or @stigative proceeding in which the Directors aredsas a result of their service as a member of
our Board of Directors.

Transactions with Related Parties

Transactions with Executive Officers
On June 24, 2002, we hired Warren Jenson and agyéean him $4,000,000, to be forgiven over foaass based on his continui



employment. The loan does not bear interest. Oa 2dn2004, pursuant to the terms of the loan ageeg we forgave two million dollars of
the loan and provided Mr. Jenson approximately $dilon to offset the tax implications of the fovgness. As of June 30, 2004, the
remaining outstanding loan balance was $2,000,@8i:h will be forgiven on June 24, 2006, providedttMr. Jenson has not voluntarily
resigned his employment with us or been termin&dedause prior to that time. No additional fundf e provided to offset the tax
implications of the forgiveness of the remaining tmillion dollars.
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OFF-BALANCE SHEET COMMITMENTS

Lease Commitmen

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

In February 1995, we entered into a build-to-sestse with a third party for our headquarters figciti Redwood City, California, which was
refinanced with Keybank National Association inyJAD01 and expires in July 2006. We accountedHisrarrangement as an operating lea
accordance with Statement of Financial Accountitan&ards (“SFAS”) No. 13Accounting for Leases’, as amended. Existing campus
facilities developed in phase one comprise a wft860,000 square feet and provide space for salagketing, administration and research and
development functions. We have an option to purehias property (land and facilities) for a maximafh$145.0 million or, at the end of the
lease, to arrange for (i) an extension of the leag@) sale of the property to a third party wehie retain an obligation to the owner for
approximately 90 percent of the difference betwibensale price and the guaranteed residual value & $128.9 million if the sales price is
less than this amount, subject to certain provisioiithe lease.

In December 2000, we entered into a second buiklitblease with Keybank National Association fdive-year term beginning

December 2000 to expand our Redwood City, Calitohrdadquarters facilities and develop adjacentgrtp@adding approximately 310,000
square feet to our campus. Construction was coegpietJune 2002. We accounted for this arrangeaseah operating lease in accordance
with SFAS No. 13, as amended. The facilities prevddace for marketing, sales and research andogeneht. We have an option to purchase
the property for a maximum of $130.0 million ortla end of the lease, to arrange for (i) an exbensf the lease, or (ii) sale of the property to
a third party while we retain an obligation to thener for approximately 90 percent of the differehetween the sale price and the guaranteec
residual value of up to $118.8 million if the sapeie is less than this amount, subject to ceganvisions of the lease.

We believe the estimated fair values of both prigeunder these operating leases are in excebgiofespective guaranteed residual valui
of June 30, 2004.

For the two lease agreements with Keybank Natidsabciation, as described above, the lease ragdsased upon the Commercial Paper Rate
and require us to maintain certain financial coveaas shown below, all of which we were in compimwith as of June 30, 2004.

Actual as of
Financial Covenants Requirement June 30, 2004
Consolidated Net Wort $1,702 millior $2,746 millior
Fixed Charge Coverage Ra 3.0C 29.7¢
Total Consolidated Debt to Capi 60% 8.3%
Quick Ratio- Q1 & Q2 1.0C 10.2C
Q3 & Q4 1.7t N/A

In July 2003, we entered into a lease agreemehtamitindependent third party (the “Landlord”) fostadio facility in Los Angeles, California,
which commenced in October 2003 and expires inedaiper 2013 with two five-year options to extendldese term. Additionally, we have
options to purchase the property after five andytsars based on the fair market value of the pitp@erthe date of sale, a right of first offer to
purchase the property upon terms offered by thellomd, and a right to share in the profits fronaéef the property. We have accounted for
this arrangement as an operating lease in accoedaitic SFAS No. 13, as amended. Existing campubtfas comprise a total of 243,000
square feet and provide space for research andagenvent functions. Our rental obligation under thigeement is $50.2 million over the ini
ten-year term of the lease. This commitment isedffy sublease income of $5.8 million for the stitean affiliate of the Landlord of 18,000
square feet of the Los Angeles facility, which coemmed in October 2003 and expires in September, 2@ft8options of early termination by
the affiliate after five years and by us after fand five years.
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In June 2004, we entered into a lease agreemedmtawitndependent third-party for a studio facilityOrlando, Florida, which will commence
in January 2005 and expire in June 2010, with aresyfear option to extend the lease term. The canfigcilities comprise a total of 117,000
square feet, which we intend to use for researdndawelopment functions. We have accounted foratrsngement as an operating lease in
accordance with SFAS No. 13, as amended. Our rebtiglation over the initial five-and-a-half yearin of the lease is $13.2 million.
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RISK FACTORS

Our business is subject to many risks and unceigainvhich may affect our future financial perf@mnce. The risks and uncertainties discussec
below are not the only ones we face. There mayddéianal risks and uncertainties not currently wamato us or that we currently do not

believe are material that may harm our businesdiaadcial performance. If any of the events ocgmstances described below occurs, our
business and financial performance could be harmgdactual results could differ materially fromr@xpectations, and the market value ol
securities could decline.

The success of our business is highly dependentioging able to predict which new videogame platformsvill be successful, and on the
market acceptance and timely release of those platims.

We derive most of our revenue from the sale of petgifor play on videogame platforms manufactungthivd parties, such as Sony’s
PlayStation 2. Therefore, the success of our prisdadriven in large part by the success of nedeegame hardware systems and our abili
accurately predict which platforms will be most sessful in the marketplace. We must make produgtldpment decisions and commit
significant resources well in advance of the aptitdd introduction of a new platform. A new platfofor which we are developing products
may be delayed, may not succeed or may have aeslifetcycle than anticipated. If the platforms fehich we are developing products are
released when anticipated or do not attain wideketarcceptance, our revenue growth will suffermay be unable to fully recover the
resources we have committed, and our financiabpesdince will be harmed.

Our platform licensors set the royalty rates and dter 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 stacture for future game consoles or we
are unable to obtain such licenses, our profitabity will be materially impacted.

In the next few years, we expect our platform lgms to introduce new game machines into the malrkerder to publish products for a new
game machine, we must take a license from thegptatficensor which gives the platform licensor dpportunity to set the fee structure that
we must pay in order to publish games for thatfptat. Similarly, the platform licensors have retdrthe flexibility to change their fee
structures for online gameplay and features far t@nsoles. The control that platform licensorgéhaver the fee structures for their future
platforms and online access makes it difficultdsrto predict our costs and profitability in thedien to long term. It is also possible that
platform licensors will not renew our licenses. Bese publishing products for videogame consolégeisargest portion of our business, any
increase in fee structures or failure to secuieems$e relationship would have a significant negaitinpact on our business model and
profitability.

Our business is both seasonal and cyclical. If waif to deliver our products at the right times, oursales will suffer.

Our business is highly seasonal, with the higrestls of consumer demand, and a significant pesgendf our revenue, occurring in the
December quarter. If we miss this key selling p&ritue to product delays or delayed introductioa akw platform for which we have
developed products, our sales will suffer dispréipaately. Our industry is also cyclical. Videogaplatforms have historically had a life cycle
of four to six years. As one group of platformsdaching the end of its cycle and new platformseanerging, consumers often defer game
software purchases until the new platforms arelalvi®, causing sales to decline. This decline natybe offset by increased sales of products
for the new platform. For example, following theheh of Sony’s PlayStation2 platform, we experiehaesignificant decline in revenue from
sales of products for Sony’s older PlayStation ganresole, which was not immediately offset by rexegenerated from sales of products for
the PlayStation2 platform.

Our business is intensely competitive and increasity “hit” driven. If we do not continue to deliver “hit” products, our success will be
limited.

Competition in our industry is intense, and newdoicis are regularly introduced. A relatively srmalmber of “hit” titles accounts for a
significant portion of total sales. For exampleridg calendar year 2003, approximately 19 percéttesales of videogames in North Amel
consisted of only 20 “hit” products. If our compets develop more successful products, or if waalocontinue to develop consistently high-
quality products, our revenue and profitability lvdécline.
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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 incorporatdléctual property owned by others. For example, A SPORTS products include rights
licensed from the major sports leagues and pla®ssciations. Similarly, many of our hit EA GAME&richises, such as Bond, Harry Potter
and Lord of the Rings, are based on key film atedtdry licenses. Competition for these licenseéstense. If we are unable to maintain these
licenses and obtain additional licenses with sigaift commercial value, our revenues and profiigbwill decline significantly. Competition
for these licenses may also drive up the advameesantees and royalties that we must pay to ¢tkadior, which could significantly increase
our costs.

If patent claims continue to be asserted against ysze may be unable to sustain our current businessaodels or profits.

Many patents have been issued that may apply telyigsed game technologies. Additionally, infringernclaims under many recently issued
patents are now being asserted against Interné¢imgmtations of existing games. Several such claiene been asserted against us. Such
claims can harm our business. We incur substaaxjgénses in evaluating and defending against dachs; regardless of the merits of the
claims. In the event that there is a determinattiant we have infringed a third-party patent, weldaocur significant monetary liability and be
prevented from using the rights in the future.

Other intellectual property claims may increase ourproduct costs or require us to cease selling affestd products.

Many of our products include extremely realistiagical images, and we expect that as technologymeees to advance, images will become
even more realistic. Some of the images and ottveteat are based on reabrld examples that may inadvertently infringe uploa intellectua
property rights of others. Although we believe tivat make reasonable efforts to ensure that ourystsdaio not violate the intellectual prope
rights of others, it is possible that third partstii may claim infringement. From time to timegweceive communications from third parties
regarding such claims. Existing or future infringarhclaims against us, whether valid or not, magirbe consuming and expensive to defend.
Such claims or litigations could require us to stefling the affected products, redesign thoseyrtzdto avoid infringement, or obtain a
license, all of which would be costly and harm business.

Our business, our products and our distribution aresubject to increasing regulation in key territories of content, consumer privacy and
online delivery. If we do not successfully respontb 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 réetiicon our web sites. Those rules vary by tewritdthough the Internet recognizes no
geographical boundaries. Other countries, sucheasmény, have adopted laws regulating content boffackaged goods and those transmitted
over the Internet that are stricter than currentédhStates laws. In the United States, the federdlseveral state governments are considering
content restrictions on products such as ours,edisas restrictions on distribution of such produény one or more of these factors could
harm our business by limiting the products we &le & offer to our customers and by requiring iddal differentiation between products for
different territories to address varying regulasiofhis additional product differentiation would destly.

If we do not consistently meet our product developent schedules, we will experience fluctuations inuo operating results.

Our ability to meet product development schedudesffiected by a number of factors, including theative processes involved, the coording
of large and sometimes geographically dispersedldpment teams required by the increasing complexXiour products, and the need to
refine and tune our products prior to their rele@¥e have in the past experienced development siétayseveral of our products. Failure to
meet anticipated production or “go live” schedutegy cause a shortfall in our revenue and profitgtand cause our operating results to be
materially different from expectations. Delays thegvent release of our products during peak gefiEasons or in conjunction with specific
events, such as the release of a related movledrdginning of a sports season or major sportiegte could adversely affect our financial
performance.

Technology changes rapidly in our business, and\vfe fail to anticipate new technologies, the qualitytimeliness and competitiveness of
our products will suffer.

Rapid technology changes in our industry requireownticipate, sometimes years in advance, whchriologies our products must take
advantage of in order to make them competitivénérharket at the time they are released. Therefarejsually start our product development
with a range of technical development goals thahege to be able to achieve. We may not be able to
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achieve these goals, or our competition may betatdehieve them more quickly than we can. In eitf@se, our products may be
technologically inferior to competitive products,less appealing to consumers, or both. If we chaobieve our technology goals within the
original development schedule of our products, tivermay delay products until these technology goatsbe achieved, which may delay or
reduce revenue and increase our development expellsernatively, we may increase the resourcesleyed in research and development in
an attempt to accelerate our development of nelantdogies, either to preserve our product launtiedale or to keep up with our competiti
which would increase our development expenses.

If we do not continue to attract and retain key pesonnel, we will be unable to effectively conduct elbusiness.

The market for technical, creative, marketing atiteopersonnel essential to the development anéletiag of our products and management
of our businesses is extremely competitive. Oudilegposition within the interactive entertainmardustry makes us a prime target for
recruiting of executives and key creative taleimve cannot successfully recruit and retain the leyrges we need, or replace key employees
following their departure, our ability to developcamanage our businesses will be impaired.

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

Our agreements with hardware licensors (such ag faoithe PlayStation 2, Microsoft for the Xbox aNthtendo for the Nintendo GameCube)
typically give significant control to the licensover the approval and manufacturing of our produetsch could, in certain circumstances,
leave us unable to get our products approved, naatwred and shipped to customers. These hardvearestrs are also our chief competitors.
In most events, control of the approval and manufawy process by the platform licensors incredmseh our manufacturing lead times and
costs as compared to those we can achieve indemtind&'hile we believe that our relationships withr hardware licensors are currently
good, the potential for these licensors to delasefurse to approve or manufacture our productdexX@ich occurrences would harm our
business and our financial performance.

We compete directly with Microsoft and Sony forezabf products with online capabilities. We alsguiee compatibility code and the consent
of each in order to include online capabilitie®ir products for their respective platforms. Asimalcapabilities for videogame platforms
become more significant, Microsoft and Sony coelstrict our ability to provide online capabilitis our console platform products. If
Microsoft or Sony refused to approve our produdth wnline capabilities or significantly impactdtktfinancial terms on which these services
are offered to our customers, our business coultbbaed.

Our international net revenue is subject to curreng fluctuations.

For the three months ended June 30, 2004, intermedthet revenue comprised 51 percent of our tetatevenue. For the three months ended
June 30, 2003, international net revenue comp#depkercent of total net revenue. We expect fore@as to continue to account for a
significant portion of our net revenue. Such sakessubject to unexpected regulatory requireméant$fs and other barriers. Additionally,
foreign sales are primarily made in local curreacighich may fluctuate against the dollar. Whilewtiéize foreign exchange forward contracts
to mitigate foreign currency risk associated withefgn currency denominated assets and liabilfpeisarily certain intercompany receivables
and payables) and foreign currency option contractedge foreign currency forecasted transacijprisiarily related to revenue generated by
our operational subsidiaries), our results of ofi@na and financial condition may, nonethelessadheersely affected by foreign currency
fluctuations.

Our reported financial results could be affected ifsignificant changes in current accounting principés are adopted.

Recent actions and public comments from the SE@ Faaused on the integrity of financial reportirengrally. Similarly, Congress has
considered a variety of bills that could affecttaer accounting principles. The FASB and other taguy accounting agencies have recently
introduced several new or proposed accounting ataisdsuch as accounting for stock options, somehath represent a significant change
from current practices. For example, changes iragaounting for stock options could materially Bese our reported expenses.
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The majority of our sales are made to a relativelymall 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 U.S. in the three months ended June 30,20t 65 percent of our sales were made to sixckeyomers. In Europe, our top ten
customers accounted for over 35 percent of oussalthat territory in the three months ended BMe2004. Worldwide, we had direct sales to
one customer, Wal-Mart Stores, Inc., which represstth2 percent of total net revenue during theetimenths ended June 30, 2004. Though
our products are available to consumers throughrigty of retailers, the concentration of our sahesne, or a few, large customers could lead
to short-term disruption in our sales if one or enof these customers significantly reduced theiicipases or ceased to carry our products, and
could make us more vulnerable to collection risérié or more of these large customers became uttapbey for our products. Additionally,

our receivables from these large customers increigsdicantly in the December quarter as they lsigg for the holiday selling season. Also,
having such a large portion of our total net rexeeooncentrated in a few customers reduces our ia¢iggtleverage with these customers.

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

We have evaluated, and expect to continue to etelaawvide array of potential strategic transaajaoncluding (1) acquisitions of companies,
businesses, intellectual properties, and othetgssed (2) investments in new interactive ententeint businesses (for example, online and
mobile games). Any of these strategic transactimsgd be material to our financial condition andulés of operations. Although we regularly
search for opportunities to engage in strategitstiations, we may not be successful in identifgniable opportunities. We may not be abl
consummate potential acquisitions or investmentnaacquisition or investment may not enhance asimess or may decrease rather than
increase our earnings. In addition, the procedgste§rating an acquired company or business, aressfully exploiting acquired intellectual
property or other assets, could divert a signifiGanount of our management’s time and focus andenegte unforeseen operating difficulties
and expenditures. Additional risks we face include:

* The need to implement or remediate controls,gataces and policies appropriate for a public corgpamn acquired company that,
prior to the acquisition, lacked these controlscedures and policie

< Cultural challenges associated with integrating leyges from an acquired company or business int@manization

* Retaining employees from the businesses we act

« The need to integrate an acquired com['s accounting, management information, human rescamd other administrative syste
to permit effective management, &

« To the extent that we engage in strategic trarmastutside of the United States, we face additidsles, including risks related -
integration of operations across different cultuaed languages, currency risks and the partica@n@nmic, political and regulatory
risks associated with specific countri

Future acquisitions and investments could invohesissuance of our equity securities, potentiailiytihg our existing stockholders, the
incurrence of debt, contingent liabilities or anmation expenses, or write-offs of goodwill, anyvdfich could harm our financial condition.
Our stockholders may not have the opportunity Were, vote on or evaluate future acquisitions mestments.

We have begun the implementation of a common set fifiancial information systems throughout our worldwide organization, which, if
not completed in a successful and timely manner, ald impede our ability to accurately process, prepee and analyze important
financial data.

As part of our effort to improve efficiencies thghout our worldwide organization, we have begunitii@ementation of a common set of
practices, processes and financial informationesyst The successful conversion from our curremniiial information systems to new
financial information systems entails a numberigifs due to the complexity of the conversion andl@mentation process. Such risks include
verifying the accuracy of the business data anarimétion prior to conversion, the actual convergibthat data and information to the new
systems and then using that business data andnafmn in the new systems after the conversiomaduition, because the implementation is
company-wide, there is a need for substantial antpbcehensive company-wide employee training. Weisting of these new systems and
processes and training of employees are done ianagvof implementation, there are inherent linotadiin our ability to simulate a full-scale
operating environment in advance of implementationally, there can be no assurance that the ceioreto, and the implementation of, the
new financial information systems will not impeder ability to accurately and timely process, prepand analyze the financial data
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we use in making operating decisions and which ftirenbasis of the financial information we inclidehe periodic reports we file with the
SEC.

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 profitability coutl be harmed significantly.

In many countries around the world, more pirategie® of our products are sold than legitimate capiénough piracy has not had a material
impact on our operating results to date, highlyaoiged pirate operations have been expanding dyothaladdition, the proliferation of
technology designed to circumvent the protectioasuees we use in our products, the availabilithroildband access to the Internet, the
ability to download pirated copies of our gamesrfrearious Internet sites, and the widespread pmaltfon of Internet cafes using pirated
copies of our products, all have contributed toang and expanding piracy. Though we take stepsake the unauthorized copying and
distribution of our products more difficult, as ttee manufacturers of consoles on which our gameglayed, neither our efforts nor those of
the console manufacturers may be successful imabng the piracy of our products. This could haveegative effect on our growth and
profitability in the future.

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

As a result of the factors discussed in this repond other factors that may arise in the future nfarket price of our common stock historically
has been, and we expect will continue to be, stibjesignificant fluctuations. These fluctuationayrbe due to factors specific to us, to
changes in analysts’ earnings estimates, to faeffesting the computer, software, Internet, eaiarhent, media or electronics businesses, or
to national and international economic conditions.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk
MARKET RISK

We are exposed to various market risks, includimagnges in foreign currency exchange rates andesiteates. Market risk is the potential loss
arising from changes in market rates and pricesifn exchange forward and option contracts useither mitigate or hedge foreign curre|
exposures and short-term investments are subjecatket risk. We do not consider our cash and egsiivalents to be subject to interest rate
risk due to their short maturities. We do not eimés derivatives or other financial instruments ti@ading or speculative purposes.

Foreign Currency Exchange Rate R

We utilize foreign exchange forward contracts ttigate foreign currency risk associated with foreayirrency denominated assets and
liabilities, primarily certain intercompany receblas and payables. Our foreign exchange forwardraots are accounted for as derivatives
whereby the gains and losses on these contractefgeted in the Condensed Consolidated Statenoéi@perations. Gains and losses on open
contracts at the end of each accounting periodtiegdrom changes in the forward rate are recoggiin earnings and are designed to offset
gains and losses on the underlying foreign-currateyominated assets and liabilities. As of June2804, we had foreign exchange forward
contracts, all with maturities of less than one thoto sell approximately $188.6 million in foreigarrencies, consisting primarily of British
Pounds, Euros and Japanese Yen. Of this amour@,4bt8llion represents contracts to sell foreignmency in exchange for U.S. dollars and
$8.2 million represents contracts to sell foreigmrency in exchange for British Pounds.

From time to time, we hedge our foreign currenek related to anticipated future sales transactigngurchasing option contracts that
generally have maturities of 15 months or lesgquHlified, these transactions are designated dsflag hedges. For the three months ended
June 30, 2004, we recognized a loss of $0.6 milliogarnings associated with the time value ofétmstion contracts.

The counterparties to these forward and optiongraots are creditworthy multinational commerciatl amvestment banks. The risks of
counterparty nonperformance associated with thestacts are not considered to be material. Noskéitding our efforts to manage foreign
exchange risks, there can be no assurances thatitigating or hedging activities will adequatelsopect us against the risks associated with
foreign currency fluctuations.

The following table provides information about dareign currency forward and option contracts aduwfe 30, 2004. The information is
provided in U.S. dollar equivalents and presergsnibtional amount (forward or option amount), theighted-

37




Table of Contents

average contractual foreign currency exchange eatddair value. The fair value of our forward ation contracts are recorded in other
current assets on our Condensed Consolidated Bafineets.

Weighted-
Notional Average
(In thousands, except contract rates) Amount Contract Rate Fair Value
Foreign currency to be sold under contr.
British Pounc $ 129,80¢ 1.814: $ 24E
Euro 21,75¢ 1.208¢ (15)
Japanese Ye 15,70z 0.009: (111
Swiss Frant 4,79¢ 0.799: 3
South African Rani 4,56: 0.157: (49
Danish Krone 4,55] 0.162¢ 2
Swedish Krong 4,22( 0.131¢ 1
Norwegian Krone 3,192 0.145! 21
Total $ 188,59( $ 93
L] L]
Foreign currency to be purchased under cont
British Pounc $ 8,19t 1.815¢ $ (54)
| |
Option contracts purchas
Euro $ 84,86¢ 1.131¢ $ 671
L] L]
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Interest Rate Ris

Our exposure to market rate risk for changes ierést rates relates primarily to our investmentfptio. We do not use derivative financial
instruments in our investment portfolio. We manageinterest rate risk by maintaining an investnortfolio primarily consisting of debt
instruments of high credit quality and relativehost average maturities. Though we maintain sudfiticash and cash equivalent balances such
that we are typically able to hold our investmentsaturity, currently, the majority of our investnts are callable by the issuer.

As of June 30, 2004, our cash equivalents and $éort investments included $2.3 billion of debt sé@s, consisting primarily of U.S. ager
bonds, money market funds and municipal securilieswithstanding our efforts to manage interest rigks, there can be no assurances that
we will be adequately protected against the risispaiated with interest rate fluctuations.

The table below presents the amounts and relataghtee-average interest rates of our investmertfgar as of June 30, 2004 (in thousands):

Weighted-
Average
Interest Rate Cost Fair Value
Cash equivalent
Fixed rate 1.2% $ 481,37 $ 481,37
Variable rate 0.9¢% 546,50° 546,50°
Shor-term investment
Fixed rate 1.9€% 1,034,54. 1,023,04:
Step rate 1.52% 85,00( 83,27:
Variable rate 1.8€% 130,00 129,78!

$ 2,277,42. $ 2,263,98

Maturity dates for short-term investments rangenflbmonths to 26 months, with call dates rangiogifil month to 7 months.
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Item 4. Controls and Procedures

Definition and limitations of disclosure controOur disclosure controls and procedures (as defm&ules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (tkeH&hge Act”)) are controls and other procedurasdhe designed to ensure that
information required to be disclosed in our repfitésl under the Exchange Act, such as this ref@recorded, processed, summarized and
reported within the time periods specified in tieC3s rules and forms. Disclosure controls and pdaces are also designed to ensure that sucl
information is accumulated and communicated tonsanagement, including the Chief Executive Officed &£hief Financial and

Administrative Officer, as appropriate to allow &ty decisions regarding required disclosure. Ounagement evaluates these controls and
procedures on an ongoing basis.

There are inherent limitations to the effectivenafsany system of disclosure controls and procesiurbese limitations include the possibility
of human error, the circumvention or overridingled controls and procedures and reasonable resooinsgraints. In addition, because we t
designed our system of controls based on certaumastions, which we believe are reasonable, alheuikelihood of future events, our syst
of controls may not achieve its desired purposesuat possible future conditions. Accordingly, alisclosure controls and procedures pro
reasonable assurance, but not absolute assurdreagieving their objectives.

Evaluation of disclosure controls and proceduiOur Chief Executive Officer and Chief Financial akdiministrative Officer, after evaluating
the effectiveness of our disclosure controls amatgdures, believe that as of the end of the pedeered by this report, our disclosure controls
and procedures were effective in providing the igtpireasonable assurance that material informagiquired to be disclosed in the reports
that we file or submit under the Exchange Act orded, processed, summarized and reported whhbitirne periods specified in the SEC’s
rules and forms, and is accumulated and communidateur management, including our Chief Execu@fécer and Chief Financial and
Administrative Officer, as appropriate to allow &ty decisions regarding the required disclosure.

Changes in internal control®uring our last fiscal quarter, no change occumealur internal control over financial reportingathmaterially
affected, or is reasonably likely to materiallyeaff, our internal control over financial reportit¢pwever, following the enactment of the
Sarbanes-Oxley Act and related SEC regulationdave enhanced our internal controls and disclosystems through various measures
including: detailing certain internal accountindipies; establishing a disclosure committee forpheparation of all periodic SEC reports;
establishing an internal audit function; requiroegtifications from various trial balance contrefl@nd other financial personnel responsible
our financial statements; and automated certairuadagntry royalty accounting activities through thlementation of new software
management systems.
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PART Il - OTHER INFORMATION

ltem 1. Legal Proceedings

We are subject to pending claims and litigationr @anagement, after review and consultation witlmsel, considers that a
liability from the disposition of such lawsuitsdinidually or in the aggregate would not have aeriat adverse effect upon our
consolidated financial position or results of opierss.

Item 6. Exhibits and Reports on Form &K
(a) The following exhibits (other than exhibits 32.1da82.2, which are furnished with this report) akedfas part of this repor

Exhibit

Number Title

3.02 Amended and Restated Bylav

10.37 Lease agreement between ASP WT, L.L.C. (“Landlogdi} Tiburon Entertainment, Inc. (“Tenant”) for spaat
Summit Park |, dated June 15, 20

10.3¢ First Amendment to lease agreement by and betwlkegia Rista — Water’s Edge, LLC and Electronic Ans.,
entered into April 19, 200:

10.3¢ Electronic Arts Deferred Compensation Pl

15.1 Awareness Letter of KPMG LLP, Independent Registétrablic Accounting Firm

311 Certification of Chairman and Chief Executive Offiqoursuant to Rule 1-14(a) of the Exchange Act, as adoy

pursuant to Section 302 of the Sarbi-Oxley Act of 2002

31.2 Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RUBz-14(a)
of the Exchange Act, as adopted pursuant to Se806@rof the Sarban-Oxley Act of 2002

Additional exhibits furnished with this repo

32.1 Certification of Chairman and Chief Executive Offiqgoursuant to Rule 1-14(b) of the Exchange Act and
U.S.C. Section 1350, as adopted pursuant to Se@iérof the Sarban-Oxley Act of 2002
32.2 Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RuRz-14(b)
of the Exchange Act and 18 U.S.C. Section 135@dapted pursuant to Section 906 of the Sarb&ndsy Act of
2002.
(b) Reports on Form-K:

On April 7, 2004, we filed a current report on Fd8-K relating to the announcement of the resignatibdobin Riccitiello,
President and Chief Operating Offic

On April 29, 2004, we filed a current report on iiRdi-K relating to the announcement of our financialitesfor the quarter ar
year ended March 31, 20C
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SIGNATURE

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

ELECTRONIC ARTS INC
(Registrant,

/s/ Warren C. Jensc

DATED: WARREN C. JENSONM
August 3, 200 Executive Vice Presider
Chief Financial and Administrative Offic
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EXHIBIT INDEX

EXHIBIT

NUMBER EXHIBIT TITLE

3.02 Amended and Restated Bylav

10.37 Lease agreement between ASP WT, L.L“Landlorc”) and
Tiburon Entertainment, Inc. (“Tenantf)r space at Summit Park
dated June 15, 200

10.38 First Amendment to lease agreement by and betwisga Rista —
Water's Edge, LLC and Electronic Arts Inc., entenst April 19,
2004.

10.39 Electronic Arts Deferred Compensation Pl

15.1 Awareness Letter of KPMG LLP, Independent Registéteblic
Accounting Firm,

311 Certification of Chairman and Chief Executive Offiqgursuant to
Rule 13a-14(a) of the Exchange Act, as adoptedupatgo
Section 302 of the Sarbar-Oxley Act of 2002

31.2 Certification of Executive Vice President, Chieh&ncial anc

Administrative Officer pursuant to Rule 134d{a) of the Exchang
Act, as adopted pursuant to Section 302 of theeBatOxley Act
of 2002.

Additional exhibits furnished with this repo

32.1 Certification of Chairman and Chief Executive O#fiqgoursuant to
Rule 13a-14(b) of the Exchange Act and 18 U.S.Cti&e 1350,
as adopted pursuant to Section 906 of the Sarb@arkes- Act of
2002.

32.2 Certification of Executive Vice President, Chieh&ncial and
Administrative Officer pursuant to Rule 134{b) of the Exchanc
Act and 18 U.S.C. Section 1350, as adopted purdoant
Section 906 of the Sarbal-Oxley Act of 2002
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AMENDED AND RESTATED BYLAWS
OF
ELECTRONIC ARTS INC .
(a Delaware Corporation)
As Amended through July 29, 2004
ARTICLE |
STOCKHOLDERS

Section 1.1: Location of Stockholder Meetingsetings of the stockholders of the Corporatiorlidf&held at such place, either within or
without the State of Delaware, as may be desigrfated time to time by the Board of Directors. TheaBd of Directors may, in its sole
discretion, determine that the meeting shall notéld at any place, but may instead be held sblglyneans of remote communication in
accordance with the Delaware General Corporatiom (the “DGCL").

Section 1.2: Annual Meetings.

(a) The annual meeting of the stockholderhefCorporation, for the purpose of election o&diors and for such other business as may
properly be brought before the meeting, shall bd be such date and at such time as may be desifratm time to time by the Board of
Directors. If no annual meeting is held in accomawith the foregoing provisions, a special meetiray be held in lieu of the annual meeting,
and any action taken at that special meeting $laak the same effect as if it had been taken arthaal meeting, and in such case all
references in these bylaws to the annual meetintigeo§tockholders shall be deemed to refer to spehial meeting.

(b) Nominations of persons for election to Bward of Directors of the Corporation and the j@sad of business to be considered by the
stockholders may be made at an annual meetingofhsblders: (i) pursuant to the Corporation’s netd such meeting; (ii) by or at the
direction of the Board of Directors; or (iii) by yastockholder of the Corporation who was a stocttéobf record at the time of giving the
stockholder’s notice provided for in Section 1.2§eJow, who is entitled to vote at the meeting amb has complied with the notice
procedures set forth in this Section 1.2.

(c) At an annual meeting of the stockholderdy such business shall be conducted as shall e properly brought before the meeting.
For nominations or other business to be propeudint before an annual meeting by a stockholdesyaunt to clause (iii) of Section 1.2(b) of
these Bylaws, (i) the stockholder must have givmely notice thereof in writing to the Secretarytioé Corporation, (ii) such other business
must be a proper matter for stockholder action utite DGCL, (iii) if the stockholder, or the ber®éil owner on whose behalf any such
proposal or nomination is made, has provided thg@ation with a Solicitation Notice (as definedciause (iii) of the last sentence of this
Section 1.2(c)), such stockholder or beneficial ewmust, in the case of a proposal, have delivangaxy statement and form of proxy to
holders of at least the percentage of the Corgmrativoting shares required under applicable lasatwy any such proposal, or, in the case of a
nomination or nominations, have delivered a praayesnent and form of proxy to holders of a perogataf the Corporation’s voting shares
reasonably believed by such stockholder or berafisivner to be sufficient to elect the nominee @mimees proposed to be nominated by such
stockholder, and must, in either case, have indudeuch materials the Solicitation Notice, ang {fi no Solicitation Notice relating thereto
has been timely provided pursuant to




this section, the stockholder or beneficial ownrmppsing such business or nomination must not kalieited a number of proxies sufficient to
have required the delivery of such a Solicitatiastibe under this Section 1.2. To be timely, a shmdéter’s notice shall be delivered to the
Secretary at the principal executive offices of @poration not later than the close of businesthe sixtieth (60th) day nor earlier than the
close of business on the ninetieth (90th) day pgddhe first anniversary (the “Anniversary”) oktkdate on which the Corporation first mailed
its proxy materials for the preceding year’'s anmakting of stockholdergrovided, howeverthat in the event that the date of the annual
meeting is advanced more than thirty (30) daysrpgd@r delayed by more than thirty (30) days affter anniversary of the preceding year’s
annual meeting, notice by the stockholder to belfrmust be so delivered not later than the cldsmisiness on the later of the ninetieth (9
day prior to such annual meeting or the tenth (188y following the day on which public announceitnafrthe date of such meeting is first
made. In no event shall the adjournment of an dmmeating commence a new time period for the givihg stockholder’s notice as described
above. Such stockholder’s notice shall set for):gs to each person whom the stockholder propmsesminate for election or reelection as a
director all information relating to such persoattls required to be disclosed in solicitationpafxies for election of directors in an election
contest, or is otherwise required, in each cassyaunt to Regulation 14A under the Securities Exghakct of 1934, as amended (the
“Exchange Act”) including such person’s written sent to being named in a proxy statement as a re@@nd to serving as a director if
elected; (B) as to any other business that thé&kstdder proposes to bring before the meeting, ef loléscription of the business desired to be
brought before the meeting, the reasons for comysuch business at the meeting and any matatéxeist in such business of such
stockholder and the beneficial owner, if any, oroedbehalf the proposal is made; and (C) as tstdukholder giving the notice and the
beneficial owner, if any, on whose behalf the naatiom or proposal is made (i) the name and addressch stockholder, as they appear or
Corporation’s books, and of such beneficial owfi@rthe class and number of shares of the Corpmrahat are owned beneficially and of
record by such stockholder and such beneficial oywarel (iii) whether either such stockholder ordfesial owner intends to deliver a proxy
statement and form of proxy to holders of, in theecof a proposal, at least the percentage of dhgo€ation’s voting shares required under
applicable law to carry the proposal or, in theecasa nomination or nominations, a sufficient nembf holders of the Corporation’s voting
shares to elect such nominee or nominees (an afiiverstatement of such intent, a “Solicitation iNe't).

(d) Notwithstanding anything in the third samte of Section 1.2(c) of these Bylaws to the @gfrin the event that the number of directors
to be elected to the Board of Directors of the ©aaion is increased and there is no public anneorent naming all of the nominees for
director or specifying the size of the increasear8of Directors made by the Corporation at leksy $60) days prior to the Anniversary, a
stockholder$ notice required by this Section 1.2 shall alsedresidered timely, but only with respect to noreméor any new positions crea
by such increase, if it shall be delivered to tkerBtary at the principal executive offices of @@poration not later than the close of business
on the tenth (10th) day following the day on whatkth public announcement is first made by the Qautjmm.

(e) Only such persons who are nominated ioraence with the procedures set forth in this acti.2 (with respect to an annual meeting)
or Section 1.3 below (with respect to a specialtimggshall be eligible to serve as directors anty such business shall be conducted at an
annual or special meeting of stockholders as $lzalé been brought before the meeting in accordaitbehe procedures set forth in this
Section 1.2 or Section 1.3 below, respectively.dpt@s otherwise provided by law, the chairmarhefrheeting shall have the power and duty
to determine whether a nomination or any businesgqgsed to be brought before the meeting was nmdepposed, as the case may be, in
accordance with the procedures set forth in thgdawg and, if any proposed nomination or busingg®t in compliance with these Bylaws, to
declare that such defective proposal or nominattail not be presented for stockholder action @ntieeting and shall be disregarded.

(f) For purposes of these Bylaws, “public ammcement” shall mean disclosure in a press relegs®ted by the Dow Jones News Service,
Associated Press or comparable national news seovil a document publicly filed by the Corporatigith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Act.




(9) Notwithstanding the foregoing provisiorfghis Section 1.2, in order to include informatiwith respect to a stockholder proposal in the
Corporation’s proxy statement and form of proxydcstockholdersmeeting, stockholders must also comply with allleaple requirements «
the Exchange Act and the rules and regulationgtimeter with respect to matters set forth in thigtiSe 1.2. Nothing in these Bylaws shall be
deemed to affect any rights of stockholders to estinclusion of proposals in the Corporation’sqyretatement pursuant to Rule 14a-8 under
the Exchange Act.

Section 1.3: Special Meetings.

(a) Special meetings of the stockholders efG@orporation may be called, for any purpose opgses, by the Chairman of the Board of
Directors. Special meetings may not be called yyather person or persons. Business transactety/aeecial meeting of the stockholders
shall be limited to matters relating to the purpospurposes stated in the notice of the meeting.

(b) Nominations of persons for election to Bward of Directors may be made at a special mgetirstockholders at which directors are to
be elected pursuant to the Corporation’s noticeeéting (i) by or at the direction of the Boarddifectors or (ii) by any stockholder of the
Corporation who is a stockholder of record at threetof giving notice provided for in these Bylawblavshall be entitled to vote at the meeting
and who complies with the notice procedures séh fior Section 1.2 of these Bylaws. For nominatibpstockholders of persons for electior
such position(s) as specified in the Corporatio@tce of meeting to be eligible for consideratairthe meeting, the stockholder’s notice
required by Section 1.2(c) of these Bylaws musidlesered to the Secretary at the principal exeeutiffices of the Corporation not later than
the close of business on the later of the nine(@®th) day prior to such special meeting or thrtht€10th) day following the day on which
public announcement is first made of the date efiecial meeting and of the nominees proposeteébBdard of Directors to be elected at
such meeting. In no event shall the public annoomeee of an adjournment of a special meeting commanmew time period for the giving ©
stockholder’s notice as described above.

(c) Notwithstanding the foregoing provisiorfidhis Section 1.3, a stockholder shall also convath all applicable requirements of the
Exchange Act and the rules and regulations theunih respect to matters set forth in this Secfi®3. Nothing in this Section 1.3 shall be
deemed to affect any rights of stockholders to estinclusion of proposals in the Corporation’sqyretatement pursuant to Rule 14a-8 under
the Exchange Act.

Section 1.4: Notice of Meetingsxcept as otherwise required herein or providethty notice of each meeting of stockholders shall b
given not less than ten (10) nor more than six@) (Bys before the date of the meeting to eactkistdder entitled to vote at such meeting.
Without limiting the manner by which notice othes&imay be given to stockholders, any notice sleadiffective if given by a form of
electronic transmission consented to, in a manoesistent with Delaware law, by the stockholdewtmm the notice is given. Notices of all
meetings of stockholders shall state the placnyf date and time of the meeting and the mearenofte communication, if any, by which
stockholders and proxyholders may be deemed todsept in person and vote at such meeting. Theaofia special meeting of stockholders
shall state, in addition, the purpose or purposesvhich the meeting is called.

Section 1.5: Quorum and Required Vdéteall meetings of stockholders, except where oflies provided by statute, the Corporation’s
Amended and Restated Certificate of Incorporati@e(tificate of Incorporation”) or these Bylawsgtpresence, in person, by remote
communication, if applicable, or by proxy, of thelders of a majority of the outstanding sharestoflsentitled to vote at the meeting shall
constitute a quorum for the transaction of businksthe absence of a quorum, the chairman of thetimg may adjourn the meeting to another
place, if any, date or time. The stockholders preaea duly called or convened meeting, at whigu@rum is present, may continue to tran
business until adjournment, notwithstanding théndriawal of enough stockholders to leave less thguoaum. Except as otherwise provided
by statute or by applicable stock exchange or Nasdlas, or by the Certificate of Incorporationtioese Bylaws, in all matters other than the
election of directors, the affirmative vote of the




majority of shares entitled to be cast on the matieesent in person, by remote communicationpjflizable, or represented by proxy at the
meeting and voting for or against the matter gbalthe act of the stockholders. Except as othempriseided by statute, the Certificate of
Incorporation or these Bylaws, directors shall leeted by a plurality of the votes of the sharesspnt in person, by remote communication, if
applicable, or represented by proxy at the meetitdjentitled to vote generally on the electionicdators. Where a separate vote by a class or
classes or series is required, except where otkemvibvided by the statute or by the Certificatthobrporation or these Bylaws, a majority of
the outstanding shares of such class or classsries, present in person, by remote communicafiapplicable, or represented by proxy shall
constitute a quorum entitled to take action witkpet to that vote on that matter. Except whereretise provided by statute or by the
Certificate of Incorporation or these Bylaws, tlffermative vote of the majority (plurality, in thease of the election of directors) of shares of
such class or classes or series entitled to beooasite matter, present in person, by remote conwation, if applicable, or represented by
proxy at the meeting and voting for or againstrttegter shall be the act of such class or classesr@s.

Section 1.6: Adjournment and Notice of Adjoed MeetingsAny meeting of stockholders, whether annual or gpemay be adjourned
from time to time by the chairman of the meetinghall a meeting is adjourned to another time or pidegy, notice need not be given of the
adjourned meeting if the time and place, if angrélof are announced at the meeting at which theuaanent is taken. At the adjourned
meeting, the Corporation may transact any busiwiésh might have been transacted at the originating. If the adjournment is for more
than thirty (30) days or if a new record date xefi for the adjourned meeting, a notice of the@l#cany, date and time of the adjourned
meeting and the means of remote communicatiosyif by which stockholders and proxyholders magdemed to be present in person and
vote at such adjourned meeting, shall be giverath stockholder of record entitled to vote at treztimg.

Section 1.7: Organization.

(a) Meetings of stockholders shall be presiolegt by such person as the Board of Directors desygnate, or, in the absence of such pe
the Chairman of the Board, or in his or her absetieePresident of the Corporation, or in his ardtesence, such person as may be chosen by
the holders of a majority of the shares entitleddte who are present, in person or by proxy, antieeting. Such person shall be chairman of
the meeting. The Secretary of the Corporation siwlhs secretary of the meeting, but in his oralhsence the chairman of the meeting may
appoint any person to act as secretary of the ngeeti

(b) The Board of Directors shall be entitledtake such rules or regulations for the conducheétings of stockholders as it shall deem
necessary, appropriate or convenient. Subjectdb mules and regulations of the Board of Directirany, the chairman of the meeting shall
have the right and authority to prescribe suchs;ulegulations and procedures and to do all sutshaag in the judgment of such chairman, are
necessary, appropriate or convenient for the propeduct of the meeting, including, without limitat, establishing an agenda or order of
business for the meeting, rules and proceduresmé#&bntaining order at the meeting and the safethase present, limitations on participatior
such meeting to stockholders of record of the Cafan and their duly authorized and constituteakjs and such other persons as the
chairman shall permit, restrictions on entry to ineeting after the time fixed for the commencentleateof, limitations on the time allotted to
guestions or comments by participants and regulatfdhe opening and closing of the polls for bétlg on matters which are to be voted or
ballot.

Section 1.8: Voting; ProxieBor the purpose of determining those stockholdetiled to vote at any meeting of the stockholdersept as
otherwise provided by law, only persons in whoseesshares stand on the stock records of the Gadipoon the record date, as provided in
Section 1.10 of these Bylaws, shall be entitleddiz at any meeting of stockholders. Unless otheryirovided by law or the Certificate of
Incorporation, each stockholder shall be entittedrie (1) vote for each share of stock held by stetkholder. Each stockholder entitled to
vote at a meeting of stockholders may do so inqreos by remote communication if applicable, or naaghorize another person or persons to
act for such stockholder by proxy. Such proxy mayltepared, transmitted and delivered in any mapeenitted by
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applicable law, including electronic transmissidny copy, facsimile telecommunication or otherable reproduction of the writing or
transmission created pursuant to this Section hlme substituted or used in lieu of the originating or transmission for any and all
purposes for which the original writing or transsiis could be used, provided that such copy, faésimlecommunication or other
reproduction shall be a complete reproduction efahtire original writing or transmission. Votingaay meeting of stockholders need not be
by written ballot unless such is demanded at thetimg before voting begins by any stockholder osbgh stockholder’s proxy. If a vote is to
be taken by written ballot, then each such bahaflstate the name of the stockholder or proxyngpand such other information as the
chairman of the meeting deems appropriate, antidhets shall be counted by one or more inspe@ppminted pursuant to Section 1.11 of
these Bylaws.

Section 1.9: Fixing Date for DeterminationStbckholders of Recorth order that the Corporation may determine theldtolders entitled
to notice of or to vote at any meeting of stockleoddor any adjournment thereof, or entitled to inecpayment of any dividend or other
distribution or allotment of any rights, or entiléo exercise any rights in respect of any chaogeyersion or exchange of stock or for the
purpose of any other lawful action, the Board afebiors may fix, in advance, a record date, whilisiot precede the date upon which the
resolution fixing the record date is adopted byBleard of Directors and which shall not be morenthixty (60) nor less than ten (10) days
before the date of such meeting, nor more thay $86@) days prior to any other action. If no recdede is fixed by the Board of Directors, then
the record date shall be as provided by appliciale A determination of stockholders of record #edi to notice of or to vote at a meeting of
stockholders shall apply to any adjournment ofrtteeting;provided, howeverthat the Board of Directors may fix a new recdate for the
adjourned meeting.

Section 1.10: List of Stockholders Entitledvote.A complete list of stockholders entitled to voteaay meeting of stockholders, arranged
in alphabetical order and showing the address @i stockholder and the number of shares registarégt name of each stockholder, shall be
open to the examination of any stockholder, for pugpose germane to the meeting for a period kfeatt ten (10) days prior to the meeting,
(i) on a reasonably accessible electronic netwandyided that information to gain access to sushisi provided with the notice of the meeting
or (ii) during ordinary business hours, at the gipal place of business of the Corporation. Thieslll also be produced and kept at the time
and place of the meeting during the whole timeg¢bEand may be inspected by any stockholder wiposisent at the meeting. This list shall
presumptively determine the identity of the stodklkos entitled to vote at the meeting and the nurobshares held by each of them.

Section 1.11: Inspector(s) of Electiolmsadvance of any meeting of stockholders, the Ba@&Directors may, and to the extent required by
law, shall, appoint one or more Inspector(s) toedcuch meeting or any adjournment thereof anderaakritten report thereof. If Inspector(s)
are not so appointed or if the person(s) so apedifsil to appear or act, the person presidingiel sneeting may, and to the extent required by
law, shall, appoint one or more Inspector(s). Baspector, before entering upon the dischargesbhher duties, shall take and sign an oath
faithfully to execute the duties of inspector atlsmeeting with strict impartiality and accordirgthe best of his or her ability. Such duties
include, but need not be limited to (i) determinthg number of shares outstanding and the votimgepof each, (ii) determining the shares
represented at the meeting, the existence of auquand the validity and effect of proxies, (iiicedving votes, ballots and consents,

(iv) hearing and determining all challenges andstjoas arising in connection with the right to vat€ counting and tabulating all votes,
ballots or consents, (vi) determining the resultslections and votes, (vii) retaining for a reasole period a record of the disposition of any
challenges made to any determination by the Insp@jt and (viii) doing such acts as are propemteduct the election or vote with fairness to
all stockholders. On request of the person pregidirthe meeting or any stockholder entitled te@ubereon, the Inspector(s) shall make a
report in writing of any challenge, question or taatletermined by them and execute a certificatngffact found by them. Any report or
certificate made by them shall be prima facie evideof the facts stated and of the votes as aattifiy them.
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ARTICLE Il
BOARD OF DIRECTORS

Section 2.1: Number; Qualificatior®ubject to the rights of the holders of any sevigsreferred stock to elect directors under spedifi
circumstances, the number of directors shall bedfftom time to time exclusively by resolution bétBoard of Directors. Directors need no
stockholders of the Corporation.

Section 2.2: Election; Resignation; RemoVacanciesEach Director shall hold office until the next anhmeeting of stockholders and
until his or her successor is elected and qualifsedintil his or her earlier death, resignatiomemnoval. Any director may resign at any time
upon written notice to the Corporation. Subjedh® rights of any holders of preferred stock thetsanding: (i) any director or the entire
Board of Directors may be removed, with or withoatise, by the holders of a majority of the sharen entitled to vote in an election of
directors and (ii) any vacancy occurring in the Boaf Directors for any reason, and any newly adatirectorship resulting from any increase
in the authorized number of directors shall, untesgiired by law or by resolution of the Board ofdators, be filled only by a majority of the
directors then in office, although less than a goofand not by stockholders), and, notwithstan@agtion 1.2(e) of these Bylaws, directors so
chosen shall serve for a term expiring at the aexual meeting of stockholders or until such dogstsuccessor shall have been duly elected
and qualified. No decrease in the number of dimsatonstituting the Board of Directors shall shortiee term of any incumbent director.

Section 2.3: Regular Meeting®gular meetings of the Board of Directors may &le lat such places, within or without the State of
Delaware, and at such times as the Board of Direct@my from time to time determine and publicizeoamall directors, either orally or in
writing, by telephone (including a voice messagggtem or other system designed to record and carcate messages), facsimile, telegraph,
telex or electronic mail or other electronic meaya.further notice of regular meetings shall beuiszf.

Section 2.4: Special Meetin@pecial meetings of the Board of Directors maydd by the Chairman of the Board, by the director
selected by the independent directors to servieeakdad Director (if a director has been so seteatel is serving in such capacity prior to the
meeting), or a majority of the members of the BaafrBirectors then in office and may be held at eime, date or place, within or without the
State of Delaware, as the person(s) calling thetingeshall fix. Notice of the time, date and pladeall special meetings of the Board of
Directors shall be given orally or in writing, bgléphone (including a voice messaging system aratystem or technology designed to record
and communicate messages), facsimile, telegralex, & electronic mail or other electronic meaging normal business hours, at least
twentyfour (24) hours before the date and time of thetmgelf notice is sent by US malil, it shall be sbw first class mail, charges prepaic
least three (3) days before the date of the medintice of any meeting may be waived in writingbg electronic transmission, at any time
before or after the meeting and will be waived hy director by attendance thereat, except wherliteetor attends the meeting for the exp
purpose of objecting, at the beginning of the rmggtio the transaction of any business becausadeding is not lawfully called or convened.
Unless otherwise indicated in the notice, any dhdusiness may be transacted at a special meeting.

Section 2.5: Waiver of Notic&he transaction of all business at any meetingp@Board of Directors, or any committee thereofyéeer
called or noticed, or wherever held, shall be disl\&s if such business had been transacted aetingeduly held after regular call and notict
a quorum is present and if, either before or d@ftermeeting, each of the directors not presentdithmot receive notice shall sign a written
waiver of notice or shall waive notice by electotransmission. All such waivers shall be filedhwilte corporate records or made a part of the
minutes of the meeting.

Section 2.6: Electronic Meetings Permittéémbers of the Board of Directors, or any commitiééhe Board, may patrticipate in a meet
of the Board or such committee by means of




conference telephone or other communications ecemptmy means of which all persons participatinth meeting can hear each other, and
such participation shall constitute presence is@e@at such meeting.

Section 2.7: Quorum; Vote Required for Actidhall meetings of the Board of Directors, a majyof the total number of directors then in
office shall constitute a quorum for the transactib business. Except as otherwise provided herein the Certificate of Incorporation, or as
required by law, the vote of a majority of dire&qresent at a meeting at which a quorum is prestetitbe the act of the Board of Directors.

Section 2.8: Organizatiokleetings of the Board of Directors shall be pregdideer by the Chairman of the Board; or in his er ibsence,
by the director selected by the independent diredtoserve as the Lead Director (if a director lesn so selected and is serving in such
capacity prior to the meeting); or in his or hesadice, by a chairman chosen at the meeting. Atrmsting of the Board of Directors, business
shall be transacted in such order and manner é&8aa of Directors may from time to time determifbe Secretary shall act as secretary of
the meeting, but in his or her absence the chaimhdime meeting may appoint any person to act aetey of the meeting.

Section 2.9: Action Without Meetingnless otherwise restricted by the Certificatenaiolrporation or these Bylaws, any action requined o
permitted to be taken at any meeting of the Bo&@iectors or of any committee thereof may be takdéthout a meeting, if all members of
the Board of Directors or committee, as the casg Imea consent thereto in writing or by electromamsmission, and such writing or writings or
transmission or transmissions are filed with thautes of proceedings of the Board of Directorsammittee. Such filing shall be in paper
form if the minutes are maintained in paper forrd ahall be in electronic form if the meetings ar@mtained in electronic form.

Section 2.10: PowerEhe Board of Directors may, except as otherwiseired by law or the Certificate of Incorporatioxeecise all such
powers and do all such acts and things as may dreisgd or done by the Corporation.

Section 2.11: Compensation of Direct@8ectors, as such, may receive, pursuant to dutsio of the Board of Directors, fees and other
compensation for their services as directors, giialy without limitation their services as membefrsammittees of the Board of Directors.

ARTICLE Il
COMMITTEES

Section 3.1: CommitteeBhe Board of Directors may, from time to time, dsite one or more committees, each committee teistowf
one or more of the Directors of the Corporatione Board may designate one or more directors asateemembers of any committee, who
may replace any absent or disqualified memberyataeting of the committee. In the absence or difigation of a member of the
committee, the member or members thereof presemtyameeting of such committee who are not disjedlfrom voting, whether or not he,
she or they constitute a quorum, may unanimougbpimp another member of the Board of Directorsdbad the meeting in place of any such
absent or disqualified member. Any such commitieé¢he extent provided in a resolution of the Boafr@irectors, shall have and may exer
all the powers and authority of the Board of Dioestin the management of the business and affatheedCorporation and may authorize the
seal of the Corporation to be affixed to all papgheg may require it; but no such committee shallehthe power or authority in reference to
(i) approving or adopting, or recommending to ttezkholders, any action or matter expressly regling the DGCL to be submitted to
stockholders for approval, or (ii) adopting, amewdor repealing any Bylaw of the Corporation; antkss the resolution of the Board of
Directors expressly so provides, no such commgtedl have the power or authority to declare ad#ind, authorize the issuance of stock or
adopt a certificate of ownership and merger purstatne DGCL.




Section 3.2: Conduct of Businesiless the Board of Directors otherwise provideshecommittee designated by the Board may make,
alter and repeal rules for the conduct of its bessn In the absence of such rules each commitédlecsinduct its business in the same manner
as the Board of Directors conducts its businessyaunt to Article Il of these Bylaws. Action may tag&en by any committee without a meeting
if all members thereof consent thereto in writimgg electronic transmission and the writing ortimgs or electronic transmission or
transmissions are filed with the minutes of thecpaalings of such committee. Such filing shall bpaper form if the minutes are maintaine
paper form and shall be in electronic form if theates are maintained in electronic form.

ARTICLE IV
OFFICERS

Section 4.1: Generallfhe officers of the Corporation shall consist @lsief Executive Officer and/or a President, onenore Vice
Presidents, a Secretary, a Treasurer and suchddfiears, including a Chairman of the Board of &itors and/or Chief Financial Officer, as
may from time to time be appointed by the Boar®wéctors. Each officer shall hold office until los her successor is elected and qualified or
until his or her earlier resignation or removal.yArumber of offices may be held by the same peraag.officer may resign at any time upon
written notice to the Corporation. Any vacancy atitig in any office of the Corporation by deathsigmation, removal (pursuant to Section
below) or otherwise may be filled by the Board afdators.

Section 4.2: Chairman of the Boafthe Chairman of the Board shall have the poweréside at all meetings of stockholders and the
Board of Directors and shall have such other powadsduties as provided in these Bylaws and aBtlaed of Directors may from time to tir
prescribe.

Section 4.3: Presidefidnless otherwise designated by the Board of Dirscthe President shall be the Chief Executivedeffof the
Corporation. Subject to the provisions of theseaBrd and to the direction of the Board of Directdting, President shall have the responsibility
for the general management and control of the legsiand the affairs of the Corporation and shatbpa all duties and have all powers that
are commonly incident to the office of chief exéeaitor that are delegated to the President by therdof Directors. The President shall have
general supervision and direction of all of thda#fs, employees and agents of the Corporation.

Section 4.4: Vice Presideftach Vice President shall have all such powersdatiés as are commonly incident to the office ofe/i
President, or that are delegated to him or hehbyBoard of Directors or the President. A Vice Riest may be designated by the Board to
perform the duties and exercise the powers of thsient in the event of the President’s absencisability.

Section 4.5: Chief Financial Offic&8ubject to the direction of the Board of Directarsl the President, the Chief Financial Officer lshal
perform all duties and have all powers that areroomly incident to the office of chief financial afér.

Section 4.6: Treasuréthe Treasurer shall have the custody of all moegksecurities of the Corporation. The Treasurall stake such
disbursements of the funds of the Corporation esathorized and shall render from time to timaesount of all such transactions. The
Treasurer shall also perform such other dutiesheave such powers as are commonly incident to theeadf treasurer, or as the Board of
Directors or the President may from time to timesgribe.

Section 4.7: Secretarihe Secretary shall issue or cause to be issuedithibrized notices for, and shall keep, or caodetkept, minutes
of all meetings of the stockholders and the Bodrdicectors. The Secretary shall have charge ottirporate minute books and similar rect
and shall perform such other duties and have stiwr powers as are commonly incident to the offitsecretary, or as the Board of Directors
or the President may from time to time prescribe.




Section 4.8: Delegation of Authorififhe Board of Directors may from time to time delegde powers or duties of any officer to any other
officers or agents, notwithstanding any provisiendof.

Section 4.9: Removany officer of the Corporation shall serve at thegsure of the Board of Directors and may be rem@teany time,
with or without cause, by the Board of Directoracl removal shall be without prejudice to the caciimal rights of such officer, if any, with
the Corporation.

ARTICLE V

STOCK

Section 5.1: CertificateShares of the Company’s stock may be certificatatchoertificated, as provided under the DGCL. Aitdicates
of stock of the Corporation shall be numbered dradl e entered in the books of the Corporatiothag are issued. They shall exhibit the
holder's name and number of shares and shall Inedigy or in the name of the Corporation by thei@en of the Board of Directors, or the
President or a Vice President, and by the Treasuran Assistant Treasurer, or the Secretary dkssistant Secretary, of the Corporation,
certifying the number of shares owned by such stolter in the Corporation. Any or all of the sigmais on the certificate may be a facsimile.

Section 5.2: Lost, Stolen or Destroyed StGektificates; Issuance of New Certificat&be Corporation may issue a new certificate oflstoc
in the place of any certificate previously issugdtballeged to have been lost, stolen or destipgad the Corporation may require the owner
of the lost, stolen or destroyed certificate, atsawner’s legal representative, to agree to indgntine Corporation and/or to give the
Corporation a bond sufficient to indemnify it, agstiany claim that may be made against it on adcofuthe alleged loss, theft or destructior
any such certificate or the issuance of such netificate.

Section 5.3: Transfers of Stodkansfers of stock shall be made on the bookseCtbrporation only by record holder of such starkyy
attorney lawfully constituted in writing, and inetltase of stock represented by a certificate, spoender of the certificate.

Section: 5.4: Other Regulatiofi$e issue, transfer, conversion and registratiostatk certificates shall be governed by such other
regulations as the Board of Directors may establish

ARTICLE VI
INDEMNIFICATION

Section 6.1: Indemnification of Officers aDdectors.Each person who was or is made a party to, oréathned to be made a party to, or
is involved in any action, suit or proceeding, wWiggtcivil, criminal, administrative or investigagia “proceeding”), by reason of the fact that
he or she (or a person of whom he or she is thed tegresentative), is or was a director or offiokthe Corporation or a Reincorporated
Predecessor (as defined below) or is or was seatitige request of the Corporation or Reincorpar&esdecessor (including any constituent
corporation) as a director or officer of anotherpaation, or of a partnership, joint venture, trosother enterprise, including service with
respect to employee benefit plans, shall be indéedhénd held harmless by the Corporation to thiestiextent permitted by the DGCL,
against all expenses, liability and loss (includatiprneys’ fees, judgments, fines, ERISA excisesaand penalties and amounts paid or to be
paid in settlement) reasonably incurred or sufféngduch person in connection therewith, and sadbmnification shall continue as to a
person who has ceased to be a director or officdreoCorporation or a Reincorporated Predecessbshall inure to the benefit of his or her
heirs, executors and administratqgrsyvided, howeverthat the Corporation shall
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indemnify any such person seeking indemnity in eation with a proceeding (or part thereof) initéht®y such person only if such proceeding
(or part thereof) was authorized by the Board ag&Btors. As used herein, the term “Reincorporatedi€essor’ means a corporation that is
merged with and into the Corporation in a statutogrger where (a) the Corporation is the survidagporation of such merger; and (b) the
primary purpose of such merger is to change thpacate domicile of the Reincorporated Predecessor.

Section 6.2: Advancement of Expensishject to compliance with applicable laws, regata and rules, the Corporation shall pay all
expenses (including attorneyfg’es) incurred by such a director or officer inadefing any such proceeding as they are incurradwance of it
final disposition;provided, howeverthat if the DGCL then so requires, the paymertuuh expenses incurred by such director or offiter
advance of the final disposition of such proceedihgll be made only upon delivery to the Corporatiban undertaking, by or on behalf of
such director or officer, to repay all amounts deamced if it should be determined that such direat officer is not entitled to be indemnified
under this Article VI or otherwise; amtovided, further, that the Corporation shall not be required tossbe any expenses to a person against
whom the Corporation directly brings a claim, ipraceeding, alleging that such person has breagiseat her duty of loyalty to the
Corporation, committed an act or omission not indyaith or that involves intentional misconductacknowing violation of law, or derived an
improper personal benefit from a transaction.

Section 6.3: No#Exclusivity of Rights.The rights conferred on any person in this Artileshall not be exclusive of any other right that
such person may have or hereafter acquire undestatyte, provision of the Amended and Restatetificate of Incorporation, Bylaws,
agreement, vote or consent of stockholders orteisisted directors, or otherwise. Additionally,hing in this Article VI shall limit the ability
of the Corporation, in its discretion and subjectompliance with applicable laws, regulations aulds, to indemnify or advance expenses to
persons whom the Corporation is not obligated d@mnify or advance expenses pursuant to this Artl

Section 6.4: Indemnification Contracssibject to compliance with applicable laws, regata and rules, the Board of Directors is
authorized to cause the Corporation to enter imdemnification contracts with any director, officemployee or agent of the Corporation, or
any person serving at the request of the Corparatioa director, officer, employee or agent of heotorporation, partnership, joint venture,
trust or other enterprise, including employee bigmpédns, providing indemnification rights to suglrson. Such rights may be greater than
those provided in this Article VI.

Section 6.5: Effect of AmendmeAiny amendment, repeal or modification of any primnsof this Article VI shall be prospective onlyjc
shall not adversely affect any right or protecttmmferred on a person pursuant to this Article Ml axisting at the time of such amendment,
repeal or modification.

ARTICLE VII
NOTICES

Section 7.1: Notice§xcept otherwise specifically provided herein ajuieed by law, all notices required to be givenguamt to these
Bylaws shall be in writing and may in every instafe effectively given by hand delivery (includinge of a delivery service), by depositing
such notice in the mail, postage prepaid, or bylsgnsuch notice by prepaid telegram, telex, owgrhéxpress courier, mailgram, facsimile or
any other means of electronic transmission perchitieSection 232 of the DGCL. Any such notice shalladdressed to the person to whom
notice is to be given at such person’s addressaggpears on the records of the Corporation.

Section 7.2: Waiver of Noticé/henever notice is required to be given under anyigion by these Bylaws, a written waiver of netic
signed by the person entitled to notice, or wabyeelectronic transmission by such person, whdtleéore or after the time stated therein, shall
be deemed equivalent to notice. Attendance of sgpeat a meeting shall constitute a waiver notfcioh meeting, except when
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the person attends a meeting for the express peigfasbjecting at the beginning of the meetingi® transaction of any business because the
meeting is not lawfully called or convened. Neittiez business to be transacted at, nor the pugfpa@y regular or special meeting of the
stockholders, directors or members of a commitfebrectors need be specified in any written waieknotice.

ARTICLE VI
INTERESTED DIRECTORS

Section 8.1: Interested Directors; Quord\a.contract or transaction between the Corporatiwhone or more of its directors or officers, or
between the Corporation and any other corporagiartnership, association or other organization liictv one or more of its directors or
officers are directors or officers, or have a ficiahinterest, shall be void or voidable solely fiois reason, or solely because the director or
officer is present at or participates in the megptihthe Board or committee thereof that authorthescontract or transaction, or solely because
his, her or their votes are counted for such pupibs(i) the material facts as to his, her oritlelationship or interest and as to the conteact
transaction are disclosed or are known to the Bo&Rirectors or the committee, and the Board anguttee in good faith authorizes the
contract or transaction by the affirmative votesahajority of the disinterested directors, evesutih the disinterested directors be less than a
qguorum; (ii) the material facts as to his, herragit relationship or interest and as to the contatransaction are disclosed or are known to the
stockholders entitled to vote thereon, and theraghbr transaction is specifically approved in gdaith by vote of the stockholders; or (iii) the
contract or transaction is fair as to the Corporatis of the time it is authorized, approved dfieat by the Board of Directors, a committee
thereof, or the stockholders. Common or interedtezttors may be counted in determining the presef@ quorum at a meeting of the Board
of Directors or of a committee which authorizes ¢betract transaction.

ARTICLE IX
MISCELLANEOUS

Section 9.1: Fiscal Yearhe fiscal year of the Corporation shall be deteediby resolution of the Board of Directors.

Section 9.2: Sedlhe Board of Directors may provide for a corporsgal, which shall have the name of the Corporatisaribed thereon
and shall otherwise be in such form as may be apprfrom time to time by the Board of Directors.

Section 9.3: Reliance Upon Books and Recadkdsember of the Board of Directors, or a membearnf committee designated by the
Board of Directors shall, in the performance of triser duties, be fully protected in relying inogiofaith upon records of the Corporation and
upon such information, opinions, reports or statemeresented to the Corporation by any of the @uapon’s officers or employees, or
committees of the Board of Directors, or by anyeotberson as to matters the member reasonablywbsglége within such other person’s
professional or expert competence and who has $edented with reasonable care by or on behalfefbrporation.

Section 9.4: Certificate of Incorporation @avs.In the event of any conflict between the provisiohghe Corporation’s Certificate of
Incorporation and these Bylaws, the provisionshef€ertificate of Incorporation shall govern.

Section 9.5: Severabilitif.any provision of these Bylaws shall be held &ilwalid, illegal, unenforceable or in conflicttivithe provisions
of the Corporation’s Certificate of Incorporatidghen such provision shall nonetheless be enformdidet maximum extent possible consistent
with such holding and the remaining provisionshef Bylaws (including without limitation all portisrof any section of these
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Bylaws containing any such provisions held to baiid, illegal, unenforceable, or in conflict withe Certificate of Incorporation, that are not
themselves invalid, illegal, unenforceable or inftiot with the Certificate of Incorporation) shaémain in full force and effect.

ARTICLE X
AMENDMENTS

Section 10.1: Amendmengtockholders of the Corporation holding a majooityhe Corporation’s outstanding voting stock shalve the
power to adopt, amend or repeal Bylaws of the Qatn. To the extent provided in the Corporatio@&stificate of Incorporation, the Board
of Directors of the Corporation shall also havepbeer to adopt, amend or repeal Bylaws of the G@pon, except insofar as Bylaws adog
by the stockholders shall otherwise provide.
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LEASE

This Lease is made June 15, 2004 between ASP WICL(“Landlord”), and_TIBURON ENTERTAINMENT, INC(“Tenant”).

ARTICLE ONE
Definitions, Schedules and Addenda

1.1 DEFINITIONS:
a. Leased Premiseshall mean those suites/floors as describestimedule 1.

b. Building shall mean Maitland Summit Parkolcated at 1950 Summit Park Drive, Orlando, Flo8@810.

c. Projectshall mean Maitland Summit Parkolcated at 1950 Summit Park Drive, Orlando, Flo3@810.

d. Tenant's Square Footagehall mean 117,20entable square fe€ptal Square Footageof the Building shall mean 128,248ntable
square feet.

e. Lease Commencement Dathall mean January 1, 200%hich may be adjusted pursuant to paragraphfAlfisoLeasel ease
Expiration Date shall mean June 30, 201@hich may be adjusted pursuant to paragraphf4lisoL ease| ease Termshall mean the
period between Lease Commencement Date and Legéation Date.

f. Base Rentshall mean $ 2,344,020.@@r year, payable in monthly installments of $ 385,00, plus applicable sales tax, if any; the total
Base Rent payable over the entire Lease Term &20D3,473.99 unless the options described under sectionsdr212.4 are exercised.

g. Tenant’'s Pro Rata Shareshall mean 91.46.
h. Base Yearshall mean the calendar year 2005 during whichLese Commencement occurs.

i. Depositshall mean $ --0; Prepaid Rentshall mean $0- , of which $ 8- represents the first monthly installment of BasatRand $ 6-
represents the last monthly installment of BasetRen

j- Permitted Purposeshall mean general office use

k. Authorized Number of Parking Spacesshall mean a minimum of 4&paces at a rate of 8-per space per month.

I. Managing Agentshall mean Trammell Crow Compamjhose address is 1950 Summit Park Drive, Suite ®@@ndo, FL 32810.

m. Broker of Record shall mean Trammell Crow Company

n. Cooperating Broker shall mean Advantis




o. Landlord’s Mailing Address: Terrabrook, as Servicer for ASP WT, L.L.C., 3030]LBeeway, Suite 1450, Dallas, Texas, 75234,
telephone: 972437200, and fax: 97243-7210.

p. Tenant’s Mailing Address: 1950 Summit Park Drive, Orlando, Florida, 3281 gbone: , and fax: , with
copy to 209 Redwood Shores Parkway, Redwood City94065, attn: Senior Director of Facilities

g. Market Base Rent:shall mean market rents, Tenant improvements,camtessions for renewing tenants in similar Clagdfise space
in Maitland, Florida

1.2 SCHEDULES AND ADDENDA: The schedules and addenda listed below are incatgzbito this Lease by reference unless lined
out. The terms of schedules, exhibits and typesrittddenda, if any, attached or added hereto ahratiiol over any inconsistent provisions in
the paragraphs of this Lease.

a. Schedule 1:Description of Leased Premises and/or Floor Plan
b. Schedule 2:Rules and Regulations

c. Schedule 3:Utility Services

d. Schedule 4:Maintenance Services

e.Schedule 5:Parking

f. Schedule 6:Work Letter Agreement

g. Schedule 7:Certificate of Acceptance

h. Schedule 8:Guaranty

ARTICLE TWO
Premises

2.1 LEASE OF PREMISES:In consideration of the Rent and the provisionthisf Lease, Landlord leases to Tenant and Tenaepés
from Landlord the Leased Premises. Tenant's Sqoaeotage is a stipulated amount based on Landlondthod of determining Total Square
Footage for rental purposes and may not reflecatitieal amount of floor space available for Termose.

2.2 PRIOR OCCUPANCY: Tenant shall not occupy the Leased Premises mribease Commencement Date except with the expris:
written consent of Landlord and in accordance whthprovisions oSchedule 6. If with Landlord’s consent, Tenant occupies ttreaged
Premises prior to the Lease Commencement Datentshall pay Landlord only TenastPro Rata Share of Operating Costs for that podf
the Premises actually occupied by the Tenant, fasedkin paragraph 3.3(a), from the first day oftswccupancy to the Lease Commencement
Date. These amounts will be payable on the firgtafssuch occupancy and thereafter on the firstafagvery calendar month until the first day
of the Lease Term. A prorated monthly installméralsbe paid for the fraction of the month if Tetiarccupancy of the Leased Premises
commences on any day other than the first dayeofitbnth. Notwithstanding the above, Tenant may g to one full floor of the Premises
rentable square feet prior to the Lease CommenceDae with the only cost to Tenant being the @fshe electricity used by Tenant.
Additional space occupied prior to the Lease Comgaerent Date will include the costs of Tenant’s Rata Share of Operating Costs, as set
out above. If Tenant shall occupy the Leased Presrisior to Lease Commencement Date, all coveramtsonditions of this Lease shall be
binding on the parties commencing at such prioupaacy. Tenant shall be permitted to install Fumeit Fixtures and Equipment within the
60 days prior to the Lease Commencement Date.




ARTICLE THREE
Payment of Rent

3.1 RENT: Tenant shall pay each monthly installment of Basatih advance on the first calendar day of eachtmduring the Base
Year, no Excess Operating Costs shall be paid Iwafite For each calendar year following the Base YEenant shall pay each monthly
installment of Tenant’'s Pro Rata Share of Excessr&@mg Costs in advance together with each mormtishallment of Base Rent. Monthly

installments for any fractional calendar monththatbeginning or end of the Lease Term, shall begped based on the number of days in such

month. Base Rent, together with all other amouatsaple by Tenant to Landlord under this Leaseuitiolg, without limitation, any late
charges and interest due Landlord for Rent not wéien due, shall be sometimes referred to colleltias “Rent”. Tenant shall pay all Rent,
without deduction or set-off, to Landlord or MaragiAgent at a place specified by Landlord. Rentpaid when due shall bear interest until
paid, at the rate of 1.5% per month, or at the maxn rate allowed by law, whichever is less, from date when due. Tenant shall also pay a
processing charge of $50 with each late paymeRteoit. Landlord agrees to waive the processing rateddst charge for late payments of Rent
twice during any twelve month period during the $&derm, provided any such late Rent payment @ ipdull within 10 days of the date
when due. At the beginning of each calendar yeadlaxd shall issue invoices for both Base RentRralRata Share of Excess Operating
Costs.

3.2 DEPOSIT; PREPAID RENT: Tenant shall not be required to pay any deposityided it shall not default on any monetary obligat
of the Lease. Landlord reserves the right to reglignant to pay a Security Deposit in the amou@MNE (1) months rent, if Tenant defaults
any monetary obligation or a material term of thégse, any such Deposit shall be held as secwritydrformance of Tenant’s obligations
under this Lease. In the event Tenant fully conspligth all the terms and conditions of this Ledke,Deposit shall be refunded to Tenant
without interest, unless otherwise required by lapon expiration of this Lease. Landlord may, Isutdt obligated to, apply a portion of the
Deposit to cure any default hereunder and Tenalt gy on demand the amount necessary to resterBeposit in full within TEN (10) days
after notice by Landlord.

3.3 OPERATING COSTS: Tenant shall pay Tenant’'s Pro Rata Share of ang$x0©perating Costs as follows:

a. “Operating Costs” shall mean all reasonableatdal expenses relating to the Leased Premise8utihding or the Project, including but
not limited to: real estate taxes and assessmgmss rents, sales, use, business, corporatiorgHise or other taxes (except income taxes);
utilities not separately chargeable to other tesiansurance premiums and (to the extent used)atibties; maintenance, repairs and
replacements; refurbishing and repainting; cleaneugtorial and other services; equipment, tooiaferials and supplies; air conditioning,
heating and elevator service; property managemehtding typical market management fees; secugityployees and contractors;
resurfacing and restriping of walks, drives andkpay areas; signs, directories and markers; laqgsgaand snow and rubbish removal.
Operating Costs shall not include expenses foll Egraices, real estate brokerage and leasing cesionis, Landlord’s income taxes,
income tax accounting, interest, depreciation, garerporate overhead, or capital improvementiedBuilding or Project except for
capital improvements installed for the purposeedfucing or controlling expenses, or required by gmyernmental or other authority havi
or asserting jurisdiction over the Building or Rt If any expense, though paid in one year,esltd more than one calendar year, at o}
of Landlord, such expense may be proportionatébcated among such related calendar years. Invibyat ¢hat the Building is not fully
leased during any calendar year, Landlord may rapkeopriate adjustments to the Operating Costagusiasonable projections, to adjust
such costs to an amount that would normally be eepkto be incurred if the Building were 95% legasst such adjusted costs shall be
used for purposes of this paragraph 3.3. “Excess@ing Costs” shall mean any excess of (i) Lartt#oOperating Costs for any calendar
year following the Base Year over (ii) the actugle@ating Costs of the Base Year.

3




b. Tenant shall pay, in equal monthly installmemenant’s Pro Rata Share of any estimated Excessafipg Costs for each calendar year
which falls (in whole or in part) during the Leaberm (prorated for any partial calendar year atitbginning or end of the Lease Term).
Annually, or from time to time, based on actual anoiected Operating Cost data, Landlord may adisgstimate of Operating Costs
upward or downward. Within 15 days after noticd emant of a revised estimate of Operating Costsaieshall remit to Landlord a sum
equal to any shortage of the amount which shoule feen paid to date for the then current calepelar based on the revised estimate, and
all subsequent monthly estimated payments shdibised on the revised estimate. Landlord shall capralable operating cost increases,
constituting the Excess Operating Costs, to FOURgre (4%) per year. Non-controllable Operating &ges include taxes, insurance and
utilities, as well as any other expenses (“Othen{dontrollable Expenses”) that increase by more flAUR percent (4%) by reason of any
act of God, fire, natural disaster, accident, dggavernment, shortages of material or supplieamyrother cause reasonably beyond the
control of such party (“Force Majeure”), providdwat Landlord gives Tenant written notice of thedeoMajeure promptly and, in any event,
within fifteen (15) days of discovery thereof. Shibthe Force Majeure subside and cease to affeatellevant Other Non-Controllable
Expenses, such expenses shall be adjusted dowawanpbropriate and shall again be subject to tipe Ca

c. As soon as possible, after the first day of eer Landlord shall compute the actual Operatingt€for the prior calendar year, and shall
give notice thereof to Tenant. Within 30 days afesreipt of such notice, Tenant shall pay any dficy between estimated and actual in
Tenant’'s Pro Rata Share of any Excess Operatings@msthe prior calendar year (prorated for anstipbcalendar year at the beginning or
end of the Lease Term). In the event of overpayrhgriienant, Landlord shall issue a check to Tenathtin 30 days for the amount of the
overpayment. Tenant or its representatives sha# kize right, upon reasonable notice, to examimallaad’s books and records with resp

to the Operating Costs at the management officemglunwormal business hours at any time within 60sdajlowing the delivery by Landlord
to Tenant of the notice of actual Operating CoBémnant shall have an additional 10 days to filearijten exception to any of the Operat
Costs.

3.4 TAXES: In addition to Base Rent and other sums to be Ipaifienant hereunder, Tenant shall reimburse Laddis additional Rent,
on demand, any taxes payable by Landlord (a) up@asured by or reasonably attributable to theamogalue of Tenant's equipment, fixtures
and other personal property located in the LeasechiBes or by the cost or value of any leasehoffawements made to the Leased Premises
by Tenant or Landlord, regardless of whether tdleuch improvements are held by Tenant or Landigmdupon or measured by the monthly
rental payable hereunder, including, without limi@a, any gross receipts tax or excise tax; (c)rupowith respect to the possession, leasing,
operation, management, maintenance, alterationjrregse or occupancy by Tenant of the Leased Resar any portion thereof; (d) upon this
Lease or any document to which Tenant is a paggtorg or transferring an interest or an estatbeérLeased Premises.

ARTICLE FOUR
Improvements

4.1 CONSTRUCTION CONDITIONS: The improvements shall be constructed as desciibéd work letter attached hereto as
Schedule the “Improvements”). The expenses to be incursetdetween Landlord and Tenant for constructioreflinprovements are
specified inSchedule 61f any act, omission or change requested or cabigéitenant increases the cost of work or materiate®time
required for completion of construction, Tenantlsteamburse Landlord for such increase in coghattime the increased cost is incurred and
shall reimburse Landlord for any loss in Rent attime the Rent would have become due. Landloggbsaval of Tenant’s plans for
Improvements shall create no




responsibility or liability on the part of Landlofdr their completeness, design sufficiency, or pbamce with laws, rules and regulations of
governmental agencies or authorities.

4.2 COMMENCEMENT OF POSSESSION:If the Leased Premises are not substantially cameley the scheduled Lease
Commencement Date then the Lease Commencemensaltde extended to the date the Leased Premmisesady for occupancy.
Furthermore, if the Lease Commencement Date io#imgr than the first day of a calendar month, tiventerm of the Lease shall be extended
for the remainder of that calendar month. If Landlfails to cause the Leased Premises to be readycEupancy at the time of the Scheduled
Lease Commencement Date, Landlord and Landlorastagofficers, employees, or contractors shalbediable for any damage, loss,
liability or expense caused thereby, and this Lahsdl not become void or voidable unless suclufaitontinues for more than 120 days, in
which case Tenant may terminate this Lease upata28 written notice to Landlord. Upon occupancyhef Leased Premises, Tenant shall
execute and deliver to Landlord a letter in therfattached aSchedule 7, acknowledging the Lease Commencement Date atiflyoey that
the Improvements have been substantially compketelthat Tenant has examined and accepted thed Pasmises. If Tenant fails to deliver
such letter, Tenant shall conclusively be deemdtht@ made such acknowledgment and certificationdeypying the Leased Premises.

ARTICLE FIVE
Project Services

5.1 PROJECT SERVICES:Landlord shall furnish:

a. Utility Services: The utility services listed 8ehedule 3“Utility Services”). Except in the event that Tenalects to separately meter the
Premises and assumes any and all utility experssesthe Premises, should Tenant, in Landlord’s galgment, use additional, unusual or
excessive Utility Services, Landlord reserves tgbtrto charge for such services as determine@eeliff a separate submeter, installed at
Tenant’s expense, or by methods specified by ameagselected by Landlord.

b. Maintenance Services: Maintenance of all inteaitd exterior common areas of the Building areakiding lighting, landscaping,
cleaning, painting, maintenance and repair of ttierer of the Building and its structural portioasd roof, including all of the services
listed onSchedule 4(“Maintenance Services”).

c. Parking: Parking under the terms and conditdescribed irSchedule 5“Parking”).

Utility Services, Maintenance Services andkiPagr described above shall be collectively referi@ds “Project Services”. The costs of
Project Services shall be a part of Operating Costs

5.2 INTERRUPTION OF SERVICES: Landlord does not warrant that any of the Projext/i8es will be free from interruption. Any
Project Service may be suspended by reason ofeattaid of necessary repairs, alterations or impr@ms, or by strikes or lockouts, or by
reason of operation of law, or causes beyond theoreable control of Landlord. Subject to possiblg abatement as may be provided pursuant
to the conditions described in paragraph 8.1, aich nterruption or discontinuance of such Profgstvices shall never be deemed a
disturbance of Tenant’s use and possession oféhsdd Premises, or render Landlord liable to Tefoamtamages by abatement of rent or
otherwise, or relieve Tenant from performance afdrg’s obligations under this Lease; provided, havethat should such interruption or
discontinuance of Project Services which materiaipairs Tenant’s ability to conduct its businesatiue for 4 consecutive business days,
then beginning on the fifth business day, Landkirdll abate Base Rent and Tensutfo Rata Share of Excess Operating Costs, foptrdon
of the Leased Premises rendered untenable, frofiftihéusiness day after said interruption or
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discontinuance until the Project Services are redtd_andlord shall use its best efforts to cabeeRroject Services to be promptly restored.
Tenant may terminate this Lease if Project Servizemot be restored within 45 days.

ARTICLE SIX
Tenant’s Covenants

6.1 USE OF LEASED PREMISES:Tenant agrees to:
a. Permitted Usage: Use the Leased Premises fétetmitted Purpose only and for no other purpose.

b. Compliance with Laws: At Tenant’s expense, comyith the provisions of all recorded covenants)ditions and restrictions and all
building, zoning, fire and other governmental lamgjinances, regulations or rules now in force biclv may hereafter be in force relating
to Tenant’s use and occupancy of the Leased PrentigeBuilding, or the Project and all requirensasitthe carriers of insurance covering
the Project.

c. Nuisances or Waste: Not do or permit anythingegaone in or about the Leased Premises, or brikgep anything in the Leased
Premises that may increase Landlord’s fire andrebdd coverage insurance premium, damage the Bgiltfithe Project, constitute waste,
constitute an immoral purpose, or be a nuisanddjgar private, or menace or other disturbancet@nts of adjoining premises or anyone
else.

d. Hazardous Substances: Landlord certifies tHaistnot stored nor located any Hazardous Matesidisn the Building or the Leased
Premises and Tenant agrees to (i) comply with @itenmental Laws; (ii) not cause or permit any Biaous Materials to be treated, stol
disposed of, generated, or used in the Leased Besrar the Project, provided, however, that Temay store, use or dispose of products
customarily found in offices and used in connectiatih the operation and maintenance of properfieifiant complies with all
Environmental Laws and does not contaminate thedg&remises, Project or environment; (iii) progpfter receipt, deliver to Landlord
any communication concerning any past or presetiiahor potential violation of Environmental Laves, liability of either party for
Environmental Damages. Environmental Laws meaapgllicable present and future statutes, regulatiohess, ordinances, codes, permits
or orders of all governmental agencies, departmentamissions, boards, bureaus, or instrumentslitiehe United States, states and their
political subdivisions and all applicable judiciajministrative and regulatory decrees and judgsesiating to the protection of public
health or safety or of the environment. Hazardoagedals include substances (i) which require reéateh under any Environmental Laws;
or (ii) which are or become defined as a “hazardeaste”, “hazardous substance”, pollutant or coivtant under any Environmental Laws;
or (iii) which are toxic, explosive, corrosive, filamable, infectious, radioactive, carcinogenic otagenic; or (iv) which contain petroleum
hydrocarbons, polychlorinated biphenyls, asbestslsestos containing materials or urea formaldehyde.

e. Alterations and Improvements: Make no alterationimprovements to the Leased Premises with@uptior written approval of Landlo
and Landlord’s mortgagee, if required. Notwithstagd Tenant may make non-structural improvementsi@ions up to a cost of
$20,000.00, to the Leased Premises, provided dtefatons do not affect building systems or equéptnin any way, provided Tenant
provides written notice to Landlord and providesisuction is coordinated or approved through Lardland affected by a licensed
contractor acceptable to Landlord. Any such alienastor improvements by Tenant shall be done ina@dgnd workmanlike manner, at
Tenant’s expense, by a licensed contractor apprbyeadandlord in conformity with plans and specificas approved by Landlord. If
requested by Landlord, Tenant will post a bondtbepsecurity reasonably satisfactory to Landlorgrotect Landlord against
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liens arising from work performed for Tenant. Leordl's approval of the plans and specificationsTlenant’s alterations or improvements
shall not be unreasonably withheld and shall createesponsibility or liability on the part of Ldiodd for their completeness, design
sufficiency, or compliance with all laws, rules amgjulations of governmental agencies or autharitie

f. Liens: Keep the Leased Premises, the Buildirdjthe Project free from liens arising out of anyrkvperformed, materials furnished or
obligations incurred by or for Tenant. If, at aimpeé, a lien or encumbrance is filed against theskdaPremises, the Building or the Projec

a result of Tenant’'s work, materials or obligatioRsnant shall promptly discharge such lien or emtmance. If such lien or encumbrance
has not been removed within 30 days from the dasefiled, Tenant agrees to deposit with Landloagh or a bond, which shall be in a form
and be issued by a company acceptable to Landidtd $ole discretion, in an amount equal to 150%e amount of the lien, to be held by
Landlord as security for the lien being discharged.

0. Rules and Regulations: Observe, perform andeahyjdall the rules and regulations promulgated &gdlord from time to time.
Schedule 2Zsets forth Landlord’s rules and regulations in efffen the date hereof.

h. Signage: Obtain the prior approval of the Landilzefore placing any sign or symbol in doors andaws or elsewhere in or about the
Leased Premises, or upon any other part of thedBgil or Project including building directories. YAsigns or symbols which have been
placed without Landlord’s approval may be removed.éndlord. Upon expiration or termination of thisase, all signs installed by Tenant
shall be removed and any damage resulting theredtati be promptly repaired, or such removal améiremay be done by Landlord and
the cost charged to Tenant as Rent.

6.2 INSURANCE: Tenant shall, at its own expense, procure and ruainuring the Lease Term: (i) fire and extendesliaelty insurance
covering Tenant'’s trade fixtures, merchandise ghdrgpersonal property located in the Leased Pe=nis an amount not less than 100% of
their actual replacement cost, and (ii) worker'mpensation insurance in at least the statutory atspand (iii) commercial general liability
insurance with respect to the Leased Premises andrl’'s activities in the Leased Premises andarBthilding and the Project, providing
bodily injury and broad form property damage cogerwith a maximum $5,000 deductible, or such o#fimount approved by Landlord in
writing, and minimum coverage as follows:

a. $1,000,000 with respect to bodily injury or dett any one person;
b. $5,000,000 with respect to bodily injury or deatising out of any one occurrence;
c. $1,000,000 with respect to property damage leerdbss arising out of any one occurrence.

Nothing in this paragraph 6.2 shall prevermdarg from obtaining insurance of the kind and i dmounts provided for under this paragraph
under a blanket insurance policy covering othepprties as well as the Leased Premises, providedeVer, that any such policy of blanket
insurance (i) shall specify the amounts of thelotsurance allocated to the Leased Premises, wdnobunts shall not be less than the amounts
required by subparagraphs a. through c. above(idsdich amounts so specified shall be suffictenprevent any one of the assureds from
becoming a coinsurer within the terms of the aglie policy, and (iii) shall, as to the Leased Rses, otherwise comply as to endorsements
and coverage with the provisions of this paragraph.

Tenant’s insurance shall be with a companyctvhias a rating equal to or greater than Bestigramce Reports classification of A, Class X
or its equivalent, as such classification is deteet as of the Lease Commencement Date. Landlatd.andlord’s mortgagee, if any, shall be
named as “additional insureds” under Tenant’s iasce, and such Tenant’s insurance shall be priaraynon-contributing with Landlord’s
insurance. Tenant’s insurance policies shall cargaidorsements requiring
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30 days notice to Landlord and Landlord’s mortgadfegny, prior to any cancellation, lapse or navawal or any reduction in amount of
coverage.

Tenant shall deliver to Landlord as a condifiwecedent to its taking occupancy of the LeasethRes certificates of insurance (with
respect to the liability policy) and evidence ddumance (ACCORD Number 27) or equivalent (with eetpo the property policy).

6.3 REPAIRS: Tenant, at its sole expense, agrees to maintaimtéeor of the Leased Premises in a neat, cleasanitary condition. If
Tenant fails to maintain or keep the Leased Presritsgood repair and such failure continues foda$s after written notice from Landlord or
if such failure results in a nuisance or healtsafety risk, Landlord may perform any such requirantenance and repairs and the cost th
shall be payable by Tenant as Rent within 10 daysawipt of an invoice from Landlord. Tenant sta#lo pay to Landlord the costs of any
repair to the Building or Project necessitated by act or neglect of Tenant.

6.4 ASSIGNMENT AND SUBLETTING: Tenant shall not assign, mortgage, pledge, or ebeuthis Lease, or permit all or any part of
the Leased Premises to be subleased without tbevpritten consent of Landlord, and Landlord’s ngadee if required pursuant to the loan
documents, if any, which consent shall not be wwrably withheld or delayed. Landlord agrees thstall provide its response to such reg
within fifteen (15) days of receipt by Landlord. transfer of this Lease by merger, consolidatienrganization or liquidation of Tenant, or
by operation of law, or change in ownership of owpr to vote the majority of the outstanding votstgck of a corporate Tenant, or by change
in ownership of a controlling partnership interigsa partnership Tenant, shall constitute an assén for the purposes of this paragraph.
Notwithstanding the foregoing, Tenant shall hawerijht to assign or sublease part or all of thaseel Premises without Landl’s prior
consent to any of its subsidiaries, affiliates wy parent corporation of Tenant with prior writteotice to Landlord provided that (i) Tenant
continues to be primarily liable on its obligaticess set forth herein; (ii) any such assignee olesske shall assume and be bound by all
covenants and obligations of Tenant herewith; i@ proposed assignee or sublessee is, in Larsligodd faith judgment, compatible with
other tenants in the Building and seeks to usé &ased Premises only for the Permitted Purposdaraluse that is not prohibited under the
terms of a lease with another tenant in the Bugdand (iv) such use would not result in a materfieinge in the number of personnel working
in, or members of the general public visiting, tleased Premises.

In addition to other reasonable bases, Temarmtby agrees that Landlord shall be deemed tedsonable in withholding its consent, if:
(a) such proposed assignment or sublease is tpaty who is then a tenant of the Building or thmejéct if Landlord has comparable area; or
(b) Tenant is in default under any of the termsiec@mnts, conditions, provisions and agreementsioliease at the time of request for consent
or on the effective date of such subletting orgrssient; or (c) the proposed subtenant or assignée Landlord’s good faith judgment,
incompatible with other tenants in the Building seeks to use any portion of the Leased Premisesudee not consistent with other uses in the
Building, or is financially incapable of assumirmgtobligations of this Lease; or (d) the proposssigmee of sublessee or its business is subjec
to compliance with additional requirements of the (including related regulation) commonly knowrtlaes “Americans with Disabilities Act”
beyond those requirements which are applicablegdenant, unless the proposed assignee or sublgisalt (i) first deliver plans and
specifications for complying with such additionafiuirements and obtain Landlord’s consent theeetd, (i) comply with all Landlord’s
conditions for or contained in such consent, inclgdvithout limitation, requirements for securitydssure the lien-free completion of such
improvements. Tenant shall submit to Landlord thme of a proposed assignee or subtenant, the tdriins proposed assignment or
subletting, the nature of the proposed subtenaiiness and such information as to the assigioeesbtenant’s financial responsibility and
general reputation as Landlord may reasonably requi

No subletting or assignment, even with theseom of Landlord, shall relieve Tenant of its prignabligation to pay the Rent and to perform
all of the other obligations to be performed by dierhereunder. The acceptance of Rent by Landiord &ny other person or entity shall not
be deemed to




be waiver by Landlord of any provision of this Leas to be a consent to any assignment, sublettiogher transfer. Consent to one
assignment, subletting or other transfer shallb@otleemed to constitute consent to any subsegsgighanent, subletting or transfer.

In the event that Tenant intends to subleageartion of the Premises, Landlord and Tenanll slbardinate efforts toward marketing of 1
space to be made available. To the extent thaBabjessee, which shall be approved by Landlorérsrimto a Sublease extending beyond the
then effective term of the Lease, Tenant shallthay portion of such costs that would correspontthéobalance of the Term and Landlord shall
pay that portion corresponding to the extended Témrtieu of giving any consent to a sublet or asignment of all the Leased Premises,
Landlord may, at Landlord’s option, elect to teratmthis Lease. In the case of a proposed sulgeifia portion of the Leased Premises,
Landlord may, at Landlord’s option, elect to teratmthe Lease with respect to that portion of teaded Premises being proposed for
subletting. The effective date of any such termdamashall be 30 days after the proposed effectate df any proposed assignment or sublet
If Landlord elects to terminate the Lease, aftérexiLandlord or Tenant have expended monies toweundketing costs to sublet any such
space, Landlord and Tenant shall share equallayment of such reasonable and customary marketistg.cThe party to be reimbursed shall
submit an itemized list of expenses to the othetypahich shall remit payment to the other witltiirty (30) days of receipt.

Fifty Percent (50%) of any proceeds in exa#d€8ase Rent and Tenant’s Pro Rata Share of EXapsgating Costs which is received by
Tenant for the balance of the Term, pursuant tassignment or subletting consented to by Landless, reasonable brokerage commissions
actually paid by Tenant, and less other costs meduby Tenant and paid to unaffiliated third pariie connection with making the space
available for lease, shall be remitted to Landiasdextra Rent within 10 days of receipt by TenBat.purposes of this paragraph, all money or
value in whatever form received by Tenant from wraacount of any party as consideration for argasséent or subletting shall be deemed to
be proceeds received by Tenant pursuant to anmassig or subletting.

6.5 ESTOPPEL CERTIFICATE: From time to time and within 10 business days aftquest by Landlord, Tenant shall execute and
deliver a certificate to any proposed lender orchaser, or to Landlord, together with a true andew copy of this Lease, certifying with any
appropriate exceptions, (i) that this Lease isuiihfbrce and effect without modification or ameneimy, (i) the amount of Rent payable by
Tenant and the amount, if any, of Prepaid Renteywbsit paid by Tenant to Landlord, (iii) the n&tand kind of concessions, rental or
otherwise, if any, which Tenant has received aniitled to receive, (iv) that Tenant has not assibjits rights under this Lease or sublet any
portion of the Leased Premises, (v) that Landlas jperformed all of its obligations due to be penfed under this Lease and that there are no
defenses, counterclaims, deductions or offsetsandsg or other excuses for Tenant’s performamukeuthis Lease, (vi) that such proposed
lender or purchaser may rely on the informationtaimred in the certificate, and (vii) any other feeasonably requested by Landlord or such
proposed lender or purchaser.

ARTICLE SEVEN
Landlord’s Reserved Rights

7.1 ADDITIONAL RIGHTS RESERVED TO LANDLORD: Without notice and without liability to Tenant oithwout effecting an
eviction or disturbance of Tenant’'s use or possessiandlord shall have the right to (i) grantittieasements or other easements in, or replat,
subdivide or make other changes in the legal stHtttse land underlying the Building or the ProjastLandlord shall deem appropriate in its
sole discretion, provided such changes do not aohatly interfere with Tenant's use of the Leagdmises for the Permitted Purpose;
(i) enter the Leased Premises at reasonable tivitagwenty-four (24) hours prior notice to Tenamtd at any time in the event of an
emergency to inspect, alter or repair the LeasethRes or the Building and to perform any actsteel#o the safety, protection, reletting, sale
or improvement of the Leased Premises or the




Building; (iii) change the name or street addreshe Building or the Project; (iv) install and m&in signs on and in the Building and the
Project; and (v) make such rules and regulationgdbke sole judgment of Landlord, may be needenhftime to time for the safety of the
tenants, the care and cleanliness of the Leasedistg, the Building and the Project and the predimn of good order therein.

ARTICLE EIGHT
Casualty and Untenability

8.1 CASUALTY AND UNTENANTABILITY: If the Building is made substantially untenabléfdrenant’s use and occupancy of the
Leased Premises are substantially interfered withtd damage to the common areas of the Buildinfitbe Leased Premises are made wholly
or partially untenable by fire or other casualtgndlord may, by notice to within 45 days after daenage, terminate this Lease. Such
termination shall become effective as of the da®uch casualty.

If the Leased Premises are made partiallytaolly untenable by fire or other casualty and tteésise is not terminated as provided above,
Landlord shall restore the Leased Premises todhdition they were in on the Lease Commencemerg,Datt including any personal property
of Tenant or alterations performed by Tenant.

If the Landlord does not terminate this Leasgrovided above, and Landlord fails within 12@sifrom the date of such casualty to restore
the damaged common areas thereby eliminating sutfzdtanterference with Tenant’'s use and occupasfde Leased Premises, or fails to
restore the Leased Premises to the condition thezg i on the Lease Commencement Date, not indualiy personal property or alterations
performed by Tenant, Tenant may terminate this ¢.@&sof the end of such 120 day period.

In the event of termination of this Lease par# to this paragraph, Rent shall be prorated per @iem basis and paid to the date of the
casualty, unless the Leased Premises shall betédni@nin which case Rent shall be payable to #ie df the lease termination. If the Leased
Premises are untenable and this Lease is not tatetinRent shall abate on a per diem basis frorddteof the casualty until the Leased
Premises are ready for occupancy by Tenant. Ifgfatte Leased Premises are untenable, Rent shalldrated on a per diem basis and
apportioned in accordance with the part of the edd3remises which is usable by Tenant until theadgad part is ready for Tenant’s
occupancy. Notwithstanding the foregoing, if anyndge was proximately caused by an act or omisdidiemant, its employees, agents,
contractors, licensees or invitees, then, in sweime Tenant agrees that Rent shall not abate dimb@ished during the term of this Lease.

ARTICLE NINE
Condemnation

9.1 CONDEMNATION: If all or any part of the Leased Premises shatidiien under power of eminent domain or sold unaheninent
threat to any public authority or private entityhmy such power, this Lease shall terminate akemtrt of the Leased Premises so taken or
sold, effective as of the date possession is redud be delivered to such authority. In such evBase Rent shall abate in the ratio that the
portion of Tenant’s Square Footage taken or soid Tenant's Square Footage. If a partial takingale of the Leased Premises, the
Building or the Project (i) substantially reducesn@nt’s Square Footage resulting in a substanialility of Tenant to use the Leased Premises
for the Permitted Purpose, or (ii) renders the dod or the Project not commercially viable to Lemd in Landlord’s sole opinion, either
Tenant in the case of (i), or Landlord in the cafs@i), may terminate this Lease by notice to titleer party within 30 days after the terminating
party receives written notice of the portion tothken or sold. Such termination shall be effecli@8 days after notice thereof, or when the
portion is taken or sold,
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whichever is sooner. All condemnation awards amdlai payments shall be paid and belong to Landlexdept any amounts awarded or paid
specifically to Tenant for removal and reinstadiatof Tenant'’s trade fixtures, personal propertyfenant's moving costs. To the extent
permitted by law, Tenant shall, however, be emtitteseek business damages from any condemningréuth

ARTICLE TEN
Waiver and Indemnity

10.1 WAIVER AND INDEMNITY: Except for those claims arising from Landlord’sdire of this Lease, negligence or willful
misconduct, Tenant, to the extent permitted by laaiyves all claims it may have against Landlord) against Landlord’s agents and
employees for any damages sustained by Tenant anypccupant of the Leased Premises, or by arer pérson, resulting from any cause
arising at any time. Tenant agrees to hold Landfaminless and indemnified against claims and litglfibr injuries to all persons and for
damage to or loss of property occurring in or alibatLeased Premises or the Building, due to Témantach of this Lease or any act of
negligence or default under this Lease by Tentadntractors, agents, employees, licensees aitdgs. Tenant agrees to indemnify, defend,
reimburse and hold Landlord harmless against amyr&mmental Damages incurred by Landlord arisimpfrTenant’s breach of paragraph 6.1
(d) of this Lease. Environmental Damages meandaiths, judgments, losses, penalties, fines, li#dsl encumbrances, liens, costs and
reasonable expenses of investigation, defenseant fgith settlement resulting from violations ofonmental Laws, and including, without
limitation: (i) damages for personal injury anduinj to property or natural resources; (ii) reasdadbes and disbursement of attorneys,
consultants, contractors, experts and laborataaied (iii) costs of any cleanup, remediation, reaipresponse, abatement, containment,
closure, restoration or monitoring work requiredany Environmental Law and other costs reasonadtgssary to restore full economic use of
the Leased Premises or Project.

10.2 WAIVER OF SUBROGATION: Tenant and Landlord release each other and waiyveigint of recovery against each other for loss
or damage to the waiving party or its respectivapprty, which occurs in or about the Leased PresrosdBuilding, whether due to the
negligence of either party, their agents, employe#gers, contractors, licensees, invitees oeoilise, to the extent that such loss or dama
insurable against under the terms of standardificeextended coverage insurance policies. Tenantamdlord agree that all policies of
insurance obtained by either of them in conneactidh the Leased Premises shall contain appropwaiger of subrogation clauses.

10.3 LIMITATION OF LANDLORD’S LIABILITY:  The obligations of Landlord under this Lease doawotstitute personal obligations
of the individual partners, shareholders, diregtoficers, employees or agents of Landlord, andahé shall look solely to Landlord’s interest
in the Building and land and to no other assetsaoidlord for satisfaction of any liability in resgeof this Lease. Tenant will not seek recourse
against the individual partners, shareholdersgttirs, officers, employees or agents of Landlordror of their personal assets for such
satisfaction. Notwithstanding any other provisiaostained herein, Landlord shall not be liable émant, its contractors, agents or employees
for any consequential damages or damages for fqaofits.

ARTICLE ELEVEN
Tenant’s Default and Landlord’s Remedies

11.1 TENANT'S DEFAULT: It shall be an “Event of Default” if Tenant sha)l fail to pay any monthly installment of Base Rent
Tenants Pro Rata Share of Excess Operating Costs, oothey sum payable hereunder within 10 days afteln payment is due and payabl
evidenced by this Lease and invoices provided bydlad for each month of the Lease Year in Jant@ryhe following twelve month period;
(ii) violate
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or fail to perform any conditions, covenants, ore@gnents herein made by Tenant respecting Teriastisance requirements as specified in
paragraph 6.2, and such violation or failure sbatitinue for 5 business days after written notiereof to Tenant by Landlord; (iii) violate or
fail to perform any of the other conditions, covetsaor agreements herein made by Tenant, and soleltion or failure shall continue for

15 days after written notice thereof to Tenant laydlord; provided, however, if such default is afedure that it cannot reasonably be cured
within 15 days, it shall not be an Event of Defafiltenant commences to cure within such 15 dajodeand diligently prosecutes such cure to
completion within the time reasonably requireddoch cure, not to exceed 60 days; (iv) make a géassignment for the benefit of its
creditors or file a petition for bankruptcy or othlieorganization, liquidation, dissolution or siarirelief; (v) have a proceeding filed against
Tenant seeking any relief mentioned in (iv) abdve;have a trustee, receiver or liquidator appedhfor Tenant or a substantial part of its
property; (vii) abandon or vacate the Leased Presrésd any portion of Rent is delinquent; (viiijadét under any other lease, if any, within
the Building or the Project; or (ix) if Tenant iartnership, if any partner of the partnershipimlved in any of the acts or events described in
subparagraphs (i) through (viii) above.

11.2 REMEDIES OF LANDLORD: If an Event of Default occurs and such defaultmaisbeen cured by Tenant within any applicable
cure period, Landlord, may, at its option, withibhdays after written notice to Tenant, reenter th@sed Premises, remove all persons
therefrom, take possession of the Leased Prensisdsemove all of Tenant’s personal property atafés risk and expense and, either
(i) terminate this Lease and Tenant’s right of pgs#on of the Leased Premises or (ii) maintainltbese in full force and effect and endeavor
to relet all or part of the Leased Premises. Inethent Landlord elects to maintain this Lease, landdshall have the right to relet the Leased
Premises for such rent and upon such terms as dr@hdéems reasonable and necessary, and Tendriestiable for all damages sustained
Landlord, including but not limited to, any defin®y in Rent for the period of time which would haeeained in the Lease Term in the
absence of any termination, leasing fees, attotriegs, other marketing and collection costs, thghcvalue of any concessions granted to
Tenant and all expenses of placing the Leased Besnm first class rentable condition. Landloréiret the right to terminate this Lease, at any
time, notwithstanding that Landlord fails to termii@ this Lease initially. If Landlord is unableaftiligent efforts to relet the Leased Premises
within 60 days after termination of this Lease, tlimnd may elect at any time thereafter to have Memamediately pay, as liquidated damages
and not as a penalty, all Rent then due and theepte/alue (discounted at 10%) of all Rent whiclhulddhave become due (based on Base Ren
and Tenant’s Pro Rata Share of Excess Operatints @agable at the time of such election and thh vakie of any concessions granted to
Tenant) for the period of time which would have aémed in the Lease Term in the absence of any textion.

The remedies granted to Landlord herein sgf@mtumulative and shall not exclude any other regnadidwed by law, and shall not prevent
the enforcement of any claim Landlord may haversgiai enant for anticipatory breach of the unexptegth of this Lease, including without
limitation, a claim for attorney’s fees incurred bgndlord.

ARTICLE TWELVE
Termination/Renewal

12.1 SURRENDER OF LEASED PREMISES:On expiration of this Lease, if no Event of Defaapists, Tenant shall surrender the
Leased Premises in the same condition as whenglagel Term commenced, ordinary wear and tear orglafmam casualty excepted. Except
for furnishings, trade fixtures and other pers@raberty installed at Tenant’s expense, all altenat additions or improvements, whether
temporary or permanent in character, made in onupe Leased Premises, either by Landlord or Teshatl be Landlord property and at tt
expiration or earlier termination of the Lease Teatmall remain on the Leased Premises without cosgigm to Tenant, except if requested by
Landlord, Tenant, at its expense and without dedbgll remove any alterations, additions or improgats made to the Leased Premises by
Tenant designated by Landlord to be
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removed, and repair any damage to the Leased Rremighe Building caused by such removal. If Teffeits to repair the Leased Premises,
Landlord may complete such repairs and Tenant shiatburse Landlord for such repair and restorati@mdlord shall have the option to
require Tenant to remove all its property. If Tetnfails to remove such property as required unkisritease, Landlord may dispose of such
property in its sole discretion without any liatyilto Tenant, and further may charge the cost gfsarch disposition to Tenant.

Notwithstanding anything herein to the contraipon expiration of the Lease, Tenant shall rezrevy and all of Tenant’s cabling
(including, but not limited to, all wiring and cafuy) for telephones and computer systems) from #sskd Premises, distribution boards, ch
conduit, junction boxes or anywhere in the Buildiagd shall repair any damage to the Leased Preroishe Building caused by such
removal. If Tenant fails to remove all such cablérgl wiring or to repair any damage caused by seictoval, Landlord may do so and Tenant
shall reimburse Landlord all costs for any suchoeah, repair or restoration.

12.2 HOLD OVER TENANCY: If Tenant shall hold over after the Lease Expimafitate, Tenant may be deemed, at Landlord’s option,
occupy the Leased Premises as a tenant from momtonth, which tenancy may be terminated by onetm®mvritten notice. During such
tenancy, Tenant agrees to pay to Landlord, monithidvance, an amount equal to One Hundred Fiftgd?e (150%) in first month and Two
Hundred Percent (200%) for any holdover thereaftet! Rent which would become due (based on Bas# Bnd Tenant’s Pro Rata Share of
Excess Operating Costs payable for the last mdtteo_ease Term, together with all other amoumtgaple by Tenant to Landlord under this
Lease), and to be bound by all of the terms, covsnand conditions herein specified. If Landlorgt®the Leased Premises or any portion
thereof to a new tenant and the term of such neseleommences during the period for which Tenalaishmver, Landlord shall also be entit
to recover from Tenant all costs and expensesnatys fees, damages or loss of profits incurretldndlord as a result of Tenant’s failure to
deliver possession of the Leased Premises to Lehdlben required under this Lease.

12.3 DOWNSIZING OPTION: Tenant shall have a one-time option to termingtertion of the Premises only in the event that Téna
intends to expand its office facilities to a preesisn excess of the available space in Summit Rarkd Tenant is moving into a building in
which it will occupy no less than 130,000 Rentebtpiare Feet (“RSF”). By written notice to Landlofénant may elect to vacate up to 47,067
RSF of contiguous space, the location of which lamtland Tenant shall mutually agree upon in wgitiihis option only remains open for
partial termination of the respective portion of firemises between the end of the THIRTY-SIXTHH{B6&tonth and FORTY-FIFTH (45th)
month of the Lease Term, and Tenant shall provalkess than TWELVE (12) months prior written notiod_andlord.

In the event that Tenant elects to vacate a podfdhe Premises, Tenant shall pay to Landlordaaty éermination fee of ONE HUNDRED
THOUSAND and NO/100 dollars ($100,000.00).

In the event that Tenant exercises this DoringiOption, Tenant agrees to give Landlord an dpity to submit a proposal to provide
Tenant’s new occupancy need in another buildingemhor managed by Landlord, or to be constructedamgdlord.

12.4 RENEWAL OPTION: Tenant shall have one option to renew (“Option é&m&y”) this Lease for five (5) years (the “Renewal
Period”). If Tenant desires to exercise its OptiofRenew, Tenant shall give Landlord written nofftRenewal Notice”) thereof on or before
May 31, 2009. During the thirty (30) day periodida¥ing Landlord’s receipt of the Renewal Notice ndéord and Tenant shall use reasonable
efforts to negotiate a mutually agreeable MarketeBRent, as defined in 1.1, for the Renewal Pefibd.Market Base Rent shall be negotiated
in light of then current terms for renewing tendotscomparable space, including market rents, teirnenewal, and operating expense pass-
throughs. Within fifteen (15) business days of agrent by the parties on the Market Base Rent dmet ¢¢rms of the renewal, Landlord shall
deliver to Tenant an amendment to this Lease eitigntis Lease on such terms. If the terms areabée

13




to Tenant, then Tenant shall execute and deliveathendment to Landlord within ten (10) business dallowing receipt of such amendment.
The foregoing option and rights are subject togh®ving been no Event of Default under this Leéhaeis not cured within the applicable cure
period, are personal to the original Tenant exagutie Lease, may not be assigned, and shall blalalesto and exercisable by the Tenant ¢
when the original Tenant or its permitted assigines actual possession and physical occupantlyeoéntire Leased Premises. Time is of the
essence in the exercise of Tenant’s Option to ReBéwuld Tenant fail to exercise such option, eteeand deliver any required documents, or
perform any of its required obligations under ggstion, or should the parties be unable to agnddarket Base Rent for the Renewal Period,
within the time periods set forth above, then j#ion to Renew and any other rights of Tenant utite Lease in the nature of options, shall
be null and void, and the Lease shall terminatbeatnd of the Lease Term.

ARTICLE THIRTEEN
Miscellaneous

13.1 QUIET ENJOYMENT: If and so long as Tenant pays all Rent and keeggarforms each and every term, covenant and gondit
herein contained on the part of Tenant to be kegtperformed, Tenant shall quietly enjoy the Led2emises without hindrance by Landlord.

13.2 ACCORD AND SATISFACTION: No receipt and retention by Landlord of any payntentered by Tenant in connection with this
Lease shall constitute an accord and satisfaabioa,compromise or other settlement, notwithstagdimy accompanying statement, instruction
or other assertion to the contrary unless Landéoqatessly agrees to an accord and satisfacticencompromise or other settlement, in a
separate writing duly executed by Landlord. Landilaill be entitled to treat any such payments asdeeceived on account of any item or
items of Rent, interest, expense or damage duerinection herewith, in such amounts and in suckraad Landlord may determine at its sole
option.

13.3 SEVERABILITY: The parties intend this Lease to be legally vafid anforceable in accordance with all of its tetmthe fullest
extent permitted by law. If any term hereof shallibvalid or unenforceable, the parties agreegshah term shall be stricken from this Lease to
the extent unenforceable, the same as if it nezddeen contained herein. Such invalidity or unexgability shall not extend to any other te
of this Lease, and the remaining terms hereof slwaillinue in effect to the fullest extent permittadlaw, the same as if such stricken term
never had been contained herein.

13.4 SUBORDINATION AND ATTORNMENT: Tenant acknowledges that this Lease is subjecsahdrdinate to all leases in which
Landlord is lessee and to any mortgage or deedisf how in force against the Building and to avances made or hereafter to be made
thereunder, or any amendments or modificationstifeand shall be subordinate to any future leasedich Landlord is lessee and to any
future mortgage or deed of trust hereafter in f@against the Building and to all advances madesogdfter to be made thereunder (all such
existing and future leases, mortgages and deetgstfreferred to collectively as “Superior Instremis”). Tenant also agrees that if the holder
of any Superior Instrument elects to have this eeagerior to its Superior Instrument and givesceatf its election to Tenant, then this Lease
shall be superior to the lien of any such leasetgage or deed of trust and all renewals, replacésrend extensions thereof, whether this
Lease is dated before or after such lease, mortgadeed of trust. If requested in writing by Laordl or any first mortgagee or ground lessc
Landlord, Tenant agrees to execute a subordinatjoeement required to further effect the provisioithis paragraph.

In the event of any transfer in lieu of fostlre or termination of a lease in which Landlartessee or the foreclosure of any Superior
Instrument, or sale of the Property pursuant to@ungerior
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Instrument, Tenant shall attorn to such purchdssmsferee or lessor and recognize such partynafolial under this Lease, provided such party
acquires and accepts the Leased Premises subjbdd teease. The agreement of Tenant to attornagoed in the immediately preceding
sentence shall survive any such foreclosure sdi@osfer.

13.5 ATTORNEY'’S FEES: If the services of an attorney are required by j@enyy to secure the performance under this Leas¢herwise
upon the breach or default of the other party éoltease, or if any judicial remedy is necessammforce or interpret any provision of the
Lease, the prevailing party shall be entitled tsmnable attorney’s fees, costs and other expeinsaddition to any other relief to which such
prevailing party may be entitled.

13.6 APPLICABLE LAW: This Lease shall be construed according to the &fwtise state in which the Leased Premises areddca
Venue shall be proper in Orange County, Florida.

13.7 BINDING EFFECT; GENDER: This Lease shall be binding upon and inure to #eelit of the parties and their successors and
assigns. It is understood and agreed that the tdramgllord” and “Tenant” and verbs and pronounghia singular number are uniformly used
throughout this Lease regardless of gender, numbfact of incorporation of the parties hereto.

13.8 TIME: Time is of the essence of this Lease.

13.9 ENTIRE AGREEMENT: This Lease and the schedules and addenda attaehfedth all the covenants, promises, agreements,
representations, conditions, statements and urahelisgs between Landlord and Tenant concerningéhsed Premises and the Building and
the Project, and there are no representationgrestial or written between them other than thoghisLease. This Lease shall not be amended
or modified except in writing signed by both pasti€ailure to exercise any right in one or morésinses shall not be construed as a waiver of
the right to strict performance or as an amendrietitis Lease.

13.10 NOTICES: Any notice or demand provided for or given pursuarthis Lease shall be in writing and served eangarties at the
addresses listed in paragraph 1.1(n) and paradrdfd). Any notice shall be either (i) personalblidered to the addressee set forth above, in
which case it shall be deemed delivered on the afadelivery to said addressee; or (ii) sent byisteged or certified mail/return receipt
requested, in which case it shall be deemed deliv8rbusiness days after being deposited in theNa8; (iii) sent by a nationally recognized
overnight courier, in which case it shall be deemelivered 1 business day after deposit with suevier; or (iv) sent by telecommunication
(“Fax™) during normal business hours in which cashall be deemed delivered on the day sent, geavan original is received by the
addressee after being sent by a nationally recedrozernight courier within 1 business day of th&.H'he addresses and Fax numbers listed
in paragraphs 1.1(n) and 1.1(0) may be changedritienvnotice to the other parties, provided, hogrethat no notice of a change of addre:
Fax number shall be effective until the date ofwael of such notice. Copies of notices are fooinfational purposes only and a failure to give
or receive copies of any notice shall not be deeanfailure to give notice.

13.11 HEADINGS: The headings on this Lease are included for coeweei only and shall not be taken into consideratiany
construction or interpretation of this Lease or ahits provisions.

13.12 STANDBY POWER/UPS:Landlord shall make available to Tenant, at no tm3tenant, the two (2) emergency generators and tw
(2) UPS systems that are currently in place inBhiding. Tenant, at Tenamst'sole cost and expense, shall be responsiblestpikg the enert
generators and
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UPS systems in good working order, including, kattlimited to, testing and maintenance. Landlordlistieliver the generators and UPS
systems in good working order to Tenant includihgervice agreements and warranties (to the exteytare available), as of the Lease
Commencement Date. Prior to occupancy by Tenamijload will provide Tenant with an engineering repmncluding that the systems are
good working order.

13.13 EXCLUSIVE USE: Throughout Tenant’s lease term, Landlord agreesmietase space to any other video game production
companies within the Building.

13.14 LOBBY/COURTYARD USE: Tenant shall, upon Landlord’s prior written autlygrhave the right to use the Building lobby for
display purposes including plasma screens and &jgsbkvided such use and display is deemed by bahdb be in good taste, at Landlord’s
discretion, and such use or displays do not interfiégth any other tenant’s rights and does not titute a nuisance. As long as Tenant occupies
the entire FIRST (1st) Floor, Tenant will have #éxelusive use of (at no additional cost) the candyarea on the east side of the Building and
may make improvements to suit its needs subjelcatallord’s reasonable approval. Tenant shall ihatad maintain any such items at Tenant’
sole cost and expense, and Tenant shall, at Tersole cost and expense, remove any such itemsatwie the Building lobby to its original
condition.

13.15 SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT : Landlord shall use reasonable efforts to obtaimfits lende
a subordination, non-disturbance and attornmergeagent for the benefit of Tenant, in a form acdalptto the lender.

13.16 BROKERAGE COMMISSIONS: Tenant and Landlord each represents to the othenthbroker or agent was instrumental in
procuring or negotiating or consummating this Leatser than Broker of Record whose compensatiot Bbaaid by Landlord, and
Cooperating Broker, if any, whose compensationl dieapaid by Broker of Record, and Tenant and Lambéach agree to defend, indemnify
and hold harmless the other party against any twst, expense or liability for any compensati@mmission, fee or charge, including
reasonable attorney’s fees, resulting from anynciafi any other broker, agent or finder claiming endr through the indemnifying party in
connection with this Lease or its negotiation.

13.17 BASE RENT ADJUSTMENT: Base Rent shall be adjusted on the following dates:

Monthly Total Base Rent
Period Base Rent For Period
Months -6.5 $ free— $ free—
Months 6.-12 $195,335.0 $1,074,342.5
Months 1:-24 $214,868.5 $2,578,422.0
Months 2!-36 $220,240.2 $2,642,882.5
Months 3™-48 $225,709.5 $2,708,515.1
Months 4460 $231,374.3 $2,776,491.6
Months 6:-66 $237,136.7 $1,422,820.1

13.18 RADON GAS:Landlord has advised Tenant that radon is a n§usaturring radioactive gas that, when it has awclated in a
building in sufficient quantities, may present hleaisks to persons who are exposed to it over.time
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Levels of radon that exceed federal and state finegehave been found in buildings in Florida. Adxial information regarding radon and
radon testing may be obtained from the county puimialth unit.

13.19 SIGNAGE:Landlord will allow Tenant, at Tenant’'s expensedigplay its company name on the Building facia #iredBuilding’s
iluminated monument sign at the entrance of Suniaik. Specifications for any such signage mustdpeoved by Landlord in writing prior
to Tenant's seeking applicable permits from govezntal authorities and installation. Landlord reserthe right in its sole discretion, to
specify details of such signage. In the event Treaiant elects to exercise its Downsizing Optiomdlard shall have the right to require Ten:
at Tenant’s sole cost, to remove its sign fromBhéding facia and restore the Building facia t® d@riginal condition, original wear and tear
excepted. Tenant, at Tenansole cost and expense, shall be required to remibBuilding signage and restore the Buildingdéo its origina
condition, original wear and tear excepted, upguiraxion of the lease.

All signage will conform to applicable govangiauthority requirements and Tenant shall obtainpgermits or authorizations necessary.

Landlord shall arrange for Tenant's suite tiferation sign(s) and lobby directory strip(s)Tnant’'s expense. Tenant may incorporate its
logo graphics, without color, on the suite iderttion sign(s).

13.20 RIGHT OF FIRST REFUSAL.: Subject to the rights of Charles Schwab as to Suark I, Tenant shall have a one-time Right of
First Refusal (“ROFR”) on any tenable space thabbees available in the Project. Should Landlordetabona fide third party offer on this
ROFR space, Landlord shall provide Tenant writtetice of the terms and conditions of such offer @rdant shall have FIVE (5) business
days within which to accept or decline the ROFRcepapon the same terms and conditions as thaedftey the bona fide third party. With
respect to Suite 300, Summit Park I, this ROFRIgimdy apply if there remains no less than fourrgean the Term of this Lease. Should
Tenant elect to take the Suite 300 summit Parlatspursuant to this ROFR, the terms shall be gtedrsuch that the term for the ROFR
Suite 300 space shall be taminous with that of this Lease. Should Tenantexercise its Right of First Refusal Option, Laordl shall be fre
to lease the space to a third party.

13.21 RELOCATING SUITE 300 TENANT: After Tenant’s request to Landlord in writing tlitaintends to take additional space in the
Building (Suite 300), if ultimately made availablegndlord shall exercise its commercially reasoaadfforts to relocate the current tenant of
Suite 300 within the Project. Terms of any sucbcetion shall be coordinated and agreed upon bwgffeeted parties. Any cost associated
relocating the tenant from Suite 300 shall be bdsp&enant unless otherwise agreed upon betweedidahand Tenant.

13.22 GUARANTY: Landlord has required Tenant to obtain for Landblknefit an unconditional guaranty of Tenargerformance of i
obligations pursuant to the Lease, by Tenant’'smiamempany, Electronic Arts, Inc. The Guaranty kbalin the Form attached hereto as
Schedule 8.

— SIGNATURES ON NEXT PAGE —
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SUBMISSION OF THIS INSTRUMENT FOR EXAMINATION OR SI GNATURE BY TENANT DOES NOT CONSTITUTE A
RESERVATION OF OR OPTION FOR LEASE, AND IT IS NOT E FFECTIVE AS A LEASE OR OTHERWISE UNTIL
EXECUTION AND DELIVERY BY BOTH LANDLORD AND TENANT.

This Lease is executed as of the date firgtemrabove.

LANDLORD:
ASP WT, L.L.C.
Witnesses
/sl Carol J. N Adams
By: /sl Scott R. Fitzgeral

Print Name Carol J. M® Adams

Print Name: Scott R. Fitzgerali

/s/ Mary Masor

Title: Vice Presiden
Print Name Mary Masor

Date: June 15, 200

TENANT:

TIBURON ENTERTAINMENT,INC.

Witnesses
/sl Gay A. Jacob

By: /s/ Bryan Neide

Print Name Gay A. Jacob

Print Name: Bryan Neidel

/s/ Tomi Watanab

Title: CFO, Worldwide Studio

Print Name Tomi Watanab:

Date: June 14, 200

Where Tenant is a corporation, this Lease shadidped by a President or Vice President and SegretaAssistant Secretary of Tenant. Any
other signatories shall require a certified corporasolution.
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SCHEDULE 1

DESCRIPTION OF LEASED PREMISES

First Floor (excluding commons areas)

Second Floor

Third Floor (excluding Suite 300, existing of 11908SF)
Fourth Floor

Fifth Floor

Sixth Floor
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SCHEDULE 2

RULES AND REGULATIONS

1. The sidewalks, entrances, halls, corridors,attag and stairways of the Building and Projectlsiat be obstructed or used as a waiting or
lounging place by tenants, and their agents, sésyamployees, invitees, licensees and visitorsertrance doors leading from any Leased
Premises to the hallways are to be kept closetl titnes.

2. Landlord reserves the right to refuse admittandbe Building after reasonable business howgstablished from time to time, to any
person not producing both a key to the Leased Resrand/or a pass issued by Landlord. In casevas$iion, riot, public excitement or other
commotion, Landlord also reserves the right to pré\access to the Building during the continuarfame. Landlord shall in no case be lic
for damages for the admission or exclusion of agng@n to or from the Building.

3. Landlord will furnish each tenant with two kegseach door lock on the Leased Premises, and aehdiay make a reasonable charge for
any additional keys and access cards requestedybtenant. No tenant shall have any keys madeéhteased Premises; nor shall any tenant
alter any lock, or install new or additional loaksbolts, on any door without the prior written apyal of Landlord. If Landlord approves any
lock alteration or addition, the tenant making satteration shall supply Landlord with a key foryasuch lock or bolt. Each tenant, upon the
expiration or termination of its tenancy, shallidet to Landlord all keys and access cards in amcy $¢enant’s possession for all locks and bolts
in the Building.

4. No tenant shall cause any unnecessary labagdson of such tenant’s carelessness or indifferarnttbe preservation of good order and
cleanliness of the Leased Premises. Tenants weiltts#t (i) the windows are closed, (ii) the do@swsely locked, and (iii) all water faucets and
other utilities are shut off (so as to prevent wastdamage) each day before leaving the Leasedisae. In the event tenant must dispose of
crates, boxes, etc. which will not fit into offieeaste paper baskets, Tenant is to clearly marletiiems that are to be disposed of and leave
such items next to the trash cans for disposal.

5. Landlord reserves the right to prescribe the dithe, method and conditions that any persor@gmty, equipment, trade fixtures,
merchandise and other similar items shall be dedivé¢o or removed from the Building. No iron safeother heavy or bulky object shall be
delivered to or removed from the Building, exceptelxperienced safe men, movers or riggers approvediting by Landlord. All damage
done to the Building by the delivery or removakath items, or by reason of their presence in thillag, shall be paid to Landlord,
immediately upon demand, by the tenant by, throoglinder whom such damage was done. There shdllenased in any space, or in the
public halls of the Building, either by tenant grjbbbers or others, in the delivery or receiptrafrchandise, any hand trucks, except those
equipped with rubber tires.

6. Tenant shall not cover or obstruct any skylighisdows, doors and transoms that reflect or adigtit into passageways or into any other
part of the Building.

7. The toilet rooms, toilets, urinals, wash bowis avater apparatus shall not be used for any parptheer than for those for which they were
constructed or installed, and no sweepings, rublisémicals, or other unsuitable substances shaliown or placed therein. The expense of
any breakage, stoppage or damage resulting frohatidgo(s) of this rule shall be borne by the tenantvhom, or by whose agents, employees,
invitees, licensees or visitors, such breakag@pstge or damage shall have been caused.

8. No sign, name, placard, advertisement or neiigible from the exterior of any Leased Premisia]lde inscribed, painted or affixed by any
tenant on any part of the Building or Project withthe prior written approval of Landlord. All sigior letterings on doors, or otherwise,
approved by Landlord shall be inscribed, paintedftixed at the sole cost and expense of the teibgrda person approved by
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Landlord. A directory containing the names of aliants in the Building shall be provided by Landlat an appropriate place on the first floor
of the Building.

9. Landlord may inquire as to Tenant’s use of diggatelegraphic or telephonic instruments or desi or other wires, instruments or devices,
that are installed by Tenant in connection with aagised Premises. Such installations, and the dporircutting for wires, shall be made at the
sole cost and expense of the tenant and underot@mul direction of Landlord. Landlord retainsaihcases, the right to require (i) the
installation and use of such electrical protectliegices that prevent the transmission of excessiveents of electricity into or through the
Building, (ii) the changing of wires and of theirstallation and arrangement underground or otheragsLandlord may direct, and

(iif) compliance on the part of all using or seekaccess to such wires with such rules as Landiay establish relating thereto. All such wi
used by tenants must be clearly tagged at thetditsn boards and junction boxes and elsewhetledarBuilding, with (i) the number of the
Leased Premises to which said wires lead, (iiptimpose for which said wires are used, and (ig)itame of the company operating same.

10. Tenant, their agents, servants or employeed,rebt (a) go on the roof of the Building, (b) ueey additional method of heating or air
conditioning the Leased Premises, (c) sweep ontlamoy dirt or other substance from the Leased Ryesrinto any of the halls, corridors,
elevators, or stairways of the Building, (d) bringpr keep in or about the Leased Premises anycheshor animals of any kind, (e) install any
radio or television antennae or any other deviciéeon on the roof, exterior walls, windows or winegsills of the Building, (f) place objects
against glass partitions, doors or windows whicluMdoe unsightly from the interior or exterior dktBuilding, (g) use any Leased Premises
(i) for lodging or sleeping, (ii) for cooking (exgethat the use by any tenant of Underwriter’s Lrabary-approved equipment for microwaving,
brewing coffee, tea and similar beverages shatidrenitted, provided that such use is in complianitk law), (iii) for any manufacturing,
storage or sale of merchandise or property of amg, Kh) cause or permit unusual or objectionallerdo be produced or permeate from the
Leased Premises, including, without limitation, liitgting or printing equipment fumes, and (i) inkta operate any vending machines in the
Leased Premises unless specifically identifiedlandted on Construction Documents as defined ireGale 6. Tenant, its agents, servants and
employees, invitees, licensees, or visitors shalipermit the operation of any musical or sounddping instruments or device which may be
heard outside Leased Premises, Building or garagjkty, or which may emit electrical waves whiclilimpair radio or television broadcast
reception from or into the Building.

11. No canvassing, soliciting, distribution of habillls or other written material, or peddling byrngat shall be permitted in the Building or the
Project, and tenants shall cooperate with Landioftevention and elimination of same.

12. Tenant shall give Landlord prompt notice ofaaltidents to or defects in air conditioning equepty plumbing, electrical facilities or any
part or appurtenances of Leased Premises.

13. If any Leased Premises becomes infested withineby acts of Tenant, the Tenant, at its solé¢ and expense, shall cause its premises to
be exterminated from time to time to the satistactf the Landlord and shall employ such externtirsaas shall be approved by Landlord.

14. No curtains, blinds, shades, screens, awningther coverings or projections of any nature Idb@alattached to or hung in, or used in
connection with any door, window or wall of the ises of the Building by Tenant if such attachrmmrttanging will cause material damage
to the Premises, unless otherwise approved by bashdl

15. Landlord shall have the right to prohibit amlvertising by tenant which, in Landlosdbpinion, tends to impair the reputation of Lamdlor
of the Building, or its desirability as an officeiluling for existing or prospective tenants whouieg the highest standards of integrity and
respectability, and upon written notice from Landldenant shall refrain from or discontinue sudkieatising.
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16. Wherever the word “tenant” occurs, it is untird and agreed that it shall also mean tenantscéates, employees, agents and any other
person entering the Building or the Leased Premisdgr the express or implied invitation of tendm@nant shall cooperate with Landlord to
assure compliance by all such parties with rulesragulations.

17. Landlord will not be responsible for lost aslsh personal property, equipment, money or anglartaken from Leased Premises, Building
or garage facilities regardless of how or when tossurs.

18. All contractors and or technicians performittgrations as described in 6.1(e) for Tenant withimLeased Premises, Building or garage
facilities shall be referred to Landlord for appabbefore performing such work. This shall apphatiowork including, but not limited to,
installation of telephones, electrical devises attdchments, and all installations affecting floevalls, windows, doors, ceilings, equipment of
any other physical feature of the Building, LeaBeemises or garage facilities.

19. Showcases and any other articles shall notameg in front of or affixed to any part of the evidr of the Building, nor placed in the halls,
corridors or vestibules by Tenant without the prisitten consent of Landlord.

20. The Tenant shall not do anything in the Led&®anises, or bring or keep anything herein, whidhimvany way increase or tend to incre
the risk of fire or rate of insurance, or which Itbanflict with the Regulations of the Fire Depadnt, any fire laws, with any insurance policy
on the Building or any part thereof, or with anjesior ordinances established by any governmeuthbéity.

21. The requirements of Tenant will be attendedniy upon application to the Managing Agent. Empgley of Landlord shall not perform any
work or do anything outside of their regular datagess under special instructions from Landlordl mo employee will admit any person
(Tenant or otherwise) to any office without sperifistructions from Landlord.

22. No Tenant shall obtain for use upon the Le&sedhises ice, drinking water, towel or other simdlarvice or accept barbering or other
personal services on the Leased Premises, exagmefeons authorized by Landlord and at the hoodsusmder regulations fixed by Landlord.

23. Landlord reserves the right to make reasorablendments, modifications and additions to thesralel regulations heretofore set forth,
to make additional reasonable rules and regulatas@ Landlord’s sole judgment may from timeitoet be needed for the safety, care,
cleanliness and preservation of good order of thigdBg.

NOTE: In consideration to Ten¢s occupancy of the Tenant’s Square Footage, Testail be permitted to:

a. Allow, within the Premises, certain domesticatetspwith prior approval from Landlord which apprbwaay be reasonably withhel

b. Install, by contractors approved by Landlorddodtions and configuration approved by Landlordhtoextent permitted by law and
deemed architecturally sound by Landlord, satellishes or supplemental HVAC, on the rc

c. Place food and beverage vending machines withifPtbeises through vendors selected by Tenant gmdagd by Landlord
d. Allow barbering within the Premise
e. Section 17 hereinabove shall apply except in tleeef Landlor’s gross negligenc

f. Section 2 shall be amended as to the Tenant'$ogwegs or invitees to the extent Tenant has pravateess cards, codes or keys to such
individuals. Tenant sha
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assume all risk associated with access obtainedséyf Tenars access cards, codes or ke
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SCHEDULE 3

UTILITY SERVICES

A. The Landlord shall provide, as part of Operaiwgts, except as otherwise provided, the follovsaryices:

(1) Air Conditioning and heat for normal pusgs only, to provide in Landlord’s judgment, contdibie occupancy Monday through Friday
from 8:00 a.m. to 6:00 p.m., and Saturday from &00. to 12:00 p.m., Sundays and holidays excepthnt agrees not to use any apparatus
or device, in or upon or about the Leased Premés®s,Tenant further agrees not to connect any apor device with the conduits or pipes,
or other means by which such services are supgbedhe purpose of using additional or unusual ant® of such services, without written
consent of Landlord. The HVAC system is currentigidned to accommodate separate metering of elglctisage. In the event that the Ter
does not elect separate metering of the HVAC sysééimr-hours HVAC is available to Tenant at a @rqual to actual cost (including
equipment depreciation) plus TEN percent (10%).

(2) Electric power for lighting and operatiafjoffice machines between Monday and Friday froff0&.m. to 6:00 p.m. and Saturdays from
8:00 a.m. to 12:00 p.m., Sundays and holidays g&dejklectric power furnished by Landlord is inteddo be that consumed in normal office
use for lighting and small office machines incluglotesktop computers, copiers and fax machines.

(3) Water for drinking, lavatory and toiletpposes from the regular Building supply (at thevpiting temperature) through fixtures installed
by Landlord, (or by Tenant with Landlord’s writtennsent).

B. Tenant may elect, after providing SIXTY (60) dagrior written notice to Landlord to obtain its/n utility for the Premises, as follows:
(1) Tenant shall have the right to separatedyer the Premises and pay the actual electrici$ co

(2) In the event that Tenant elects to payafieeementioned expenses directly, the Base RRati# and the Base Year Operating Expense
Stop will be reduced accordingly.
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SCHEDULE 4

MAINTENANCE SERVICES

(1) In order that the Building may be kept in aestaf cleanliness, each tenant shall during tha @reach respective lease, permit
Landlord’s employees (or Landlord’s agent’'s empés)eo take care of and clean the Leased Premisktenants shall not employ any
person(s) other than Landlord’s employees (or Lamd agent’s employees) for such purpose. , Temeayt, upon SIXTY (60) day’s prior
notice to Landlord, assume all obligations for farial services within the Leased Premises atdls sost and expense. Base Rents and Bast
Year Operating Expense shall be reduced by correpg amounts charged to Landlord prior to Tenaglestion.

(2) Landlord shall supply public restroom suppligsblic area lamp replacement, window washing wetisonable frequency, and janitorial
services to the common areas of the Building arased Premises during the time and in the mannestich janitorial services are
customarily furnished in general office buildingsthe area. These services are included in TenBnyRata Share of Operating Costs.

(3) Landlord agrees to maintain the exterior antim@n areas of Building to include maintenance efdtructure, roof, mechanical,
electrical and HVAC equipment, architectural finisawn and shrub care, snow removal and so onudia only those items specifically
excepted elsewhere in this Lease.
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SCHEDULE 5
PARKING

Landlord hereby grants to Tenant a licengbeause during the term of this Lease the minimumlmer of spaces described in Article 1.1k.
Said parking spaces shall be made available toritemaan allocated basis and Tenant agrees to gomiihl such reasonable rules and
regulations as may be made by Landlord from timtnte in order to insure the proper operation ef plarking facilities. In consideration of 1
right to use said parking spaces, Tenant shalt@aandlord on the first day of each calendar motith amount specified in Article 1.1k, in
addition to the Rent and other charges payabledmaiit under this Lease. Tenant agrees not to ondabhe parking facilities and agrees to
cooperate with Landlord and other tenants in tleeaigparking facilities. Landlord reserves the tighits sole discretion to determine whether
parking facilities are becoming crowded, and infsegent, to allocate specific parking spaces ami@rgant and other tenants or to take such
other steps necessary to correct such conditietuding but not limited to policing and towing, aiid enant, its agents, officers, employees,
contractors, licensees or invitees are deemed hyglbed to be contributing to such condition, to igeto Tenant as Rent that portion of the
cost thereof which Landlord reasonably determiodset caused thereby but in no event shall any aatitbns by Landlord result in a reduction
of the number of parking spaces allocated to Teparguant to Article 1.1k. Landlord may, in itsesdliscretion, change the location and nature
of the parking spaces available to Tenant, provitlatlafter such change, there shall be availableehant approximately the same number of
spaces as available before such change. Tenahhakealrights to request up to TWENTY (20) “resetVparking spaces.

In the event that Tenant shall become thetsolant within the Building, the parking deck fbet1950 Building will be designated for
Tenant’s exclusive use. In the event Tenant reguixer-flow parking, it may utilize additional sgacthat may be available in the Phase Il
garage (location to be designated by Landlordpadditional charge until such time as Phase itbisipleted.
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SCHEDULE 6

WORK LETTER AGREEMENT
(Tenant Constructs)

A. LANDLORD’S WORK: Landlord shall ensure as of the commencéehete that any mechanical, electrical and plumisingctures ar
in good working order and Tenant acknowledges anédes that it is accepting possession of the PeeniigA\S-1S condition and that, except
for the Tenant Improvement Allowance, Landlord haobligation to furnish, render, or supply any mprwork, labor, material, fixture,
equipment, or decoration with respect to the Presis

B. TENANT'S OBLIGATIONS:

(1) Subject to the provisions herfafhant shall, at its expense, cause the congiruatid installation of all improvements to the
Premises in accordance with the Plans and Speaifica as hereinafter defined, and as necessamgrtoit Tenant to occupy same and conduct
normal business operations (such improvements brefiegred to herein as “Tenant’s Work”).

(2) Within twenty days of the effastidate of the Lease, the parties shall have mytapproved a space plan for the Premises. The
space plan shall be acknowledged by the partiesiting. The Plans and Specifications, as heregmafefined, shall be based on the mutually
approved space plan. Tenant agrees to furnishridlbed at Tenant’s expense within sixty (60) dagsf the effective date of the Lease a
detailed set of plans and specifications (the “Plamd Specifications”) for Tenant's Work. The Plangl Specifications shall be prepared by
Tenant’s architect and engineer, which architedtemgineer shall be subject to Landlord’s priortieri approval, which shall not be
unreasonably withheld or delayed. If Tenant elezt®tain Landlord’s architect and/or engineer hsaichitect and/or engineer shall
nonetheless be considered to be Tenant’s ageat(pufposes of this Work Letter.

(3) The Plans and Specifications|dbaisubject to Landlord’s review and approval. dland shall accept or notify Tenant of its
objections to the Plans and Specifications witkim (10) business days after receipt thereof. Ifdl@na requires more than ten (10) business
days to approve the Plans and Specifications, lomddihall not be deemed to be in default hereuadetherwise liable in damages to Tenant.
Should Tenant fail to submit the Plans and Speatifinis within the time period set forth above, lnowd Tenant fail to make any modificatic
Landlord may require within fifteen (15) days oftice thereof, then either such event shall be dedeimée a delay caused by Tenant.
Notwithstanding Landlor's review and approval of the Plans and Specificetj Landlord assumes no responsibility whatsoaret,shall not
be liable, for the manufacturer’s, architect’'seagineer’s design or performance of any structumalchanical, electrical, or plumbing systems
or equipment of Tenant.

(4) Once Landlord approves the Plms Specifications, Tenant shall, within fiftee®)tays, provide Landlord with three (3) sets of
the Plans and Specifications which shall be sigmmetidated by both parties, with two sets retainedamdlord and one set retained by Tenant
(and any changes to the Plans and Specificaticalktslhmade only by written addendum signed by Ipatties).

(5) Tenant shall use only licensedtractors and subcontractors approved in writindg.&ydlord to complete the construction and
installation of Tenant’s Work. Within ten (10) dagier the date hereof, Tenant shall provide todlaml certificates of insurance
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evidencing that Tenant has the required commegeiaéral liability insurance required of Tenant urithe Lease. In addition, prior to selecting
the contractor, Tenant shall provide to Landlordifieates of insurance evidencing that Tenant’segal contractor has in effect (and shall
maintain at all times during the course of the wiogkeunder) workers’ compensation insurance torcioddiability under workers’
compensation laws of the State in which the Presristocated with employers’ liability coveragenumercial general liability and builder’s
risk insurance for the hazards of operations, irddpnt contractors, products and completed opesaffor two (2) years after the date of
acceptance of the work by Landlord and Tenant);@mdractual liability specifically covering thedemnification provision in the construction
contract, such commercial general liability to ut# broad form property damage and afford covef@agexplosion, collapse and underground
hazards, and “personal injury” liability insurareed an endorsement providing that the insurancedet under the contractor’s policy is
primary insurance as respects Landlord and Temahtteat any other insurance maintained by Landbor@enant is excess and non-
contributing with the insurance required hereungesyided that such insurance may be written thinqugmary or umbrella insurance policies
with a minimum policy limit of $2,000,000.00. Lamdtl and Tenant are to be included as an additiosated for insurance coverages required
of the general contractor. Tenant shall inforntdsatractor, subcontractors, and material supptresLandlord’s interest in the Premises shall
not be subject to any lien to secure payment fakwlone or materials supplied to the Premises oraiies behalf. All inspections and
approvals necessary and appropriate to completarifsnVork in accordance with the Plans and Spestifins and as necessary to obtain a
certificate of use and occupancy as hereinafterigead are the responsibility of Tenant and its gaheontractor. Tenant shall arrange a
meeting prior to the commencement of constructietwvben Landlord and Tenant’s contractors for thip@se of organizing and coordinating
the completion of Tenant's Work. To the extent deyant’s Work is done by contractors of Landlordntllord’s contractors shall adhere to
the same insurance standards set out in this @grlagnd shall provide to Tenant certificates ofiiaace evidencing the required coverage.

(6) Tenant shall commence Tenant’'sk\and shall be required to diligently pursue spopon receipt of the building permit
therefore. If Tenant has not commenced Tenant'skidgrsuch date, or if Tenant has not substant@inpleted Tenant's Work before
December 31, 2004, then, in either such event, ftestwll be in default under the Lease, and the@entement Date shall not be extended
such that Tenant will be required to pay Rent addifional Rent as otherwise provided in this Leds&enant has not completed Tenant’'s
Work within sixty (60) days of the Commencementé&)atandlord shall have the option to declare thaskeenull and void and exercise any
remedies available under the Lease. Should theelmasleclared null and void pursuant to this paagrTenant shall forfeit all rights to any
deposits, advance rent, and any other payments orabts the Lease, and Landlord shall have no futifieility to Tenant under the Lease.
“Substantial Completion” of Tenant’'s Work shall mdhat the Premises are approved for use and oncyy the appropriate governmental
authorities and are in suitable condition for tipemtion of Tenant’s business.

(7) All of Tenant’s Work shall be cphated in a good and workmanlike manner and skeaihlzonformity with the applicable building
codes, and in accordance with Landlord’s constnatiles and regulations pertaining to contractdmon completion of Tenant's Work,
Tenant shall furnish Landlord:

(a) a certificate of use and/ocupancy issued by the appropriate governmenthbaitit and other evidence satisfactory to Land
that Tenant has obtained the governmental approegisssary to permit occupancy; and

(b) a notarized affidavit fromfiaat’'s contractor(s) that all amounts due for wibwke and materials furnished in completing
Tenant's Work have been paid; and
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(c) releases of lien from anyauitractor or material supplier that has given Lardia Notice to Owner pursuant to Florida law;
and

(d) as-built drawings of the Prees, with a list and description of all work perfed by the contractors, subcontractors, and
material suppliers.

(8) Any damage to the existing fir@stof the building shall be patched and repairedidnant, at its expense, and all such work shall
be done to Landlord’s satisfaction. If any patchad painted area does not match the original seirtaen the entire surface shall be repainted
at Tenant's expense. Tenant agrees to indemnifihalttharmless Landlord, its agents, and emplofrees and against any and all costs,
expenses, damage, loss, or liability, including,rmt limited to, reasonable attorneys’ fees amstg;ovhich arise out of, are occasioned by, or
are in any way attributable to the build-out of Bremises by Tenant pursuant to this Work Lettenaht, at its expense, shall be responsible
for the maintenance, repair, and replacement ofaaayall items constructed by Tenant's contractor.

(9) Tenant shall not alter the exigtfire alarm system in the Premises or the bujidirhe Plans and Specifications shall include
detailed drawings and specifications for the desigd installation of Tenant’s fire alarm (and ségyisystem(s) for the Premises. Such system
(s) shall meet all appropriate building code regpmients, and the fire alarm system shall, at Tes@&xpense, be integrated into Landlord’s fire
alarm system for the building (if any). (Landlogdriot required to provide any security system.)dlam’s electrical contractor and/or fire
alarm contractor shall, at Tenant’'s expense, miKmal connections between Tenant's and Landlsfiite alarm systems. Tenant shall insure
that all work performed on the fire alarm systeralisbe coordinated at the job site with the Landlsrepresentative.

(10) Landlord will provide Tenant wian allowance (the “Tenant Improvement Allowanagjginst the cost of the improvements to
the Premises and against the fees and costs idouitle respect to preparation of the Plans and Bpations for the Premises and all permit
fees. The Tenant Improvement Allowance shall be Eitiklon Four Hundred Thirty-Seven Thousand Eighté2ollars and Six Cents
($1,437,018.06, for use on any portion of the Psesi Upon expiration or written waiver of the Dowimgy Option, Landlord shall pay an
additional $6.82 per square foot of Tenant ImprogetrAllowance for the space not vacated up to 47R8F ($320,977.00). In the event that
Tenant retains possession of the Premises subj#oe tDownsizing Option after the THIRTY-SIXTH mbnbut exercises the Downsizing
Option before the FORTY-FIFTH (45th) month, Tensinall receive a proportionate share of the additidenant Improvement Allowance
which shall be determined as follows: The totathi$ retained RSF multiplied by $6.82 plus the t®¥&F to be vacated (but retained during
Downsizing Option Period) multiplied by that numilaémmonths Tenant remains in possession dividethatyproportion of the remaining Le:
Term that the total number of months after the TRYRSIXTH (36th) month that Tenant remains in posgas of the portion of the Premises
subject to the Downsizing Option of the remainingmtihs of the Lease Term (30 months). [Example elfidint vacates the 10,000 RSF on the
40th month of the Lease, Tenant shall receive 28294 [37,067 RSF x $6.82 = $252,796.94] plus $2.88 [(10,000 x $6.82 ) x (4+30) =
$9,093.33]. The Tenant Improvement Allowance shalpaid by Landlord by joint check to Tenant or det’s designated agent and its general
contractor in monthly installments, based upon eatgifor payment submitted by Tenant and its génerdractor not more than monthly.
Additionally, TWENTY FIVE percent (25%) of the adidinal Tenant Improvement Allowance may be appla&dienant’s request, toward
Rent. Each request for payment shall be accompdyiedcertification by the architect that all wan to the date of the request for payment
has been substantially completed, along with #m@strequired under subsection (7), above (except dertificate of occupancy), for work
done or materials furnished up to the date of Tesaequest for payment. Upon receipt thereof, Llartishall pay to Tenant and its general
contractor (by joint check), within TWENTY (20) dagfter submission of such items to
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Landlord, an amount equal to Landlord’s pro-rataretof such request for payment. Landlord’s gt share shall mean the percentage th
Tenant Improvement Allowance bears to the totat obthe Tenant's Work (plus the architectural amgjineering fees incurred with respect to
the Plans and Specifications and permit fees) {[&3s$ percent (10%) of each payment to be retaineldamdlord pending final completion).
Upon final completion of the TenastWork and receipt by Landlord of the items reqiiw@der subsection (7), above, plus reasonablervé
indicating that all of Tenant’'s Costs have beemlpieandlord shall pay to Tenant and its generatreator (by joint check) within THIRTY

(30) days the remaining Tenant Improvement Allovearmius the retainage (provided, however, thateéteinage will not be released by
Landlord until all punchlist items have been congig. Any and all costs for the construction of Bremises above the Tenant Improvement
Allowance (“Tenant’s Costs”) shall be paid by Tentmthe applicable contractors, subcontractord,raaterial suppliers. Tenant shall receive
no credit or payment for any unused portion of teeant Improvement Allowance. Tenant shall be &blecapture up to TWENTY-FIVE
percent (25%) of any Tenant Improvement dollarsaviaffset in base rental.
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SCHEDULE 7

CERTIFICATE OF ACCEPTANCE

TENANT:

LEASED PREMISES: Suite

LOCATED AT 1950 Summit Park Drive, Orlando, Florjd2810

This letter is to certify that:

1. The above referenced Leased Premises have begiextbg the Tenant for possessi

2. The Leased Premises are substantially compietedordance with the plans and specifications irsednstructing the demised
premises

3. The Leased Premises can now be used for intendpdgas

Lease Commencement Dz

Expiration Date

Executed this___day of 20___
TENANT:

By:

Print Authorized Signatory Nam

Title:
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SCHEDULE 8
GUARANTY

For value received and in consideration of imnarder to induc@&SP WT, L.L.C. (the “Landlord”) to enter into that certain Leasget
June 15, 2004, between Landlord SnBURON ENTERTAINMENT, INC. (the “Tenant”); for a certain office space in Maitt in Orange
County, Florida, (the “Lease”’ELECTRONIC ARTS INC. (the “Guarantor”), absolutely, unconditionally anevocably guarantees to the
Landlord and to its legal representatives, sucessand assigns, the prompt and full performanckadiservance by the Tenant and by its legal
representatives, successors, and assigns, ofthk @ovenants, terms, provisions, conditions,agréements required to be performed by
Tenant under the Lease, whether, before or duhiegerm of, or after the termination of the termhaf Lease.

The capitalized terms used in this Guarangfl $tave the same definitions as those terms hatteei Lease unless the context clearly
indicates a contrary intent.

Notice of all defaults is waived and consergiven to all extensions of time that the Landlovaly grant to Tenant in the performance of
of the terms of the Lease or to the waiving in vehat in part of performance, or to the releasingeriant in whole or in part from any
performance, or to the adjusting of any disputeceoming the Lease; and no defaults by Tenant, skies, waivers, releases, or adjustments,
with or without the knowledge of the Guarantor,lsafect or discharge the liability of the GuarantThe Guarantor shall pay all expenses,
including reasonable legal fees and disbursemesitisqu incurred by Landlord in endeavoring to enéothis Guaranty.

This Guaranty shall not be impaired by, arel@uarantor consents to, any modification, suppignextension, or amendment of the Lease
to which the parties to the Lease may hereaftereadrhe liability of the Guarantor hereunder i®dirand unconditional and may be enforced
without requiring the Landlord first to resort toyaother right, remedy, or security. The Guarastall have no right of subrogation,
reimbursement, or indemnity whatsoever, nor angtrig recourse to security for the debts and oliligas of Tenant to Landlord. Guarantor
waives all defenses based on claims that Landlasdtpaired any collateral for the Tenarabligations to Landlord or to Guarantor, inclg
any such claim based on Lender’s failure to perdechaintain any security interest in Tenant’s .

This Guaranty is a continuing guaranty thatldbe effective before the commencement of theseéleerm, and shall remain effective
following the Lease Term as to any surviving pravis that remain effective after the terminationitef Lease. The Guarantor’s obligations
under this Guaranty shall also continue in fulctand effect after any transfer of the Tenanterést under the Lease as defined in the Lease,
unless such obligation is terminated in writingLtandlord.

The liability of Guarantor under this Guarashall in no way be affected, modified, or dimirgdghby reason of (a) any assignment, renewal,
modification, amendment, or extension of the Leasé€b) any modification or waiver of or changeaimy of the terms, covenants, and
conditions of the Lease by Landlord and Tenanfcpany extension of time that may be granted bydlerd to Tenant, or (d) any consent,
release, indulgence, or other action, inactiomroission under or in respect of the Lease (othem thdefault by Landlord), or (e) any dealings
or transactions or matter or thing occurring betwkandlord and Tenant (other than a default by lLaud), or (f) any bankruptcy, insolvency,
reorganization, liquidation, arrangement, assigrinfarthe benefit of creditors, receivership, taesthip, or similar proceeding affecting
Tenant, or the rejection or disaffirmance of thasein any proceedings, whether or not notice@ptioceedings is given to Guarantor.

Should Landlord be obligated by any bankrumticgther law to repay to Tenant or to Guarantdoany trustee, receiver, or other
representative of either of them, any amounts presly paid, this Guaranty shall be reinstated énamount of the repayments. Landlord shall
not be required to litigate or otherwise dispusedibligation to make any repayments if it in goaithf believes that the obligation exists.




No delay on the part of Landlord in exercisamy right under this Guaranty or failure to exgsecany right shall operate as a waiver of or
otherwise affect any right nor shall any singlgartial exercise of a right preclude any othenuwtifer exercise of the right or the exercise of
any other right.

No waiver or modification of any provision this Guaranty nor any termination of this Guarasttgll be effective unless in writing and
signed by Landlord; nor shall any such waiver bgliapble except in the specific instance for whitben.

All of Landlord’s rights and remedies undee ttease and under this Guaranty, now or hereaftstireg at law or in equity or by statute or
otherwise, are intended to be distinct, separaie camulative and no exercise or partial exercisng right or remedy mentioned in the Lease
or this Guaranty is intended to be in exclusioomoé waiver of any of the others.

If Landlord assigns the Lease or sells theskda&Premises, Landlord may assign this Guararttyetassignee or transferee, who shall
thereafter succeed to the rights of Landlord unkisrGuaranty to the same extent as if the assigieee an original guaranteed party named in
this Guaranty, and the same rights shall accreath subsequent assignee of this Guaranty. If Texsaigns or sublets the Leased Premises,
the obligations of the Guarantor under this Guarahall remain in full force and effect, unlesa@rated as otherwise provided herein.

From time to time, Guarantor, on not less tfia@ days’ prior notice, shall execute and delit@tandlord an estoppel certificate in a form
generally consistent with the requirements of tntinal lenders and certified to Landlord and amyrtgagee or prospective mortgagee or
purchaser of the Leased Premises; provided thatcdle estoppel shall enlarge the obligations of &uar hereunder. In addition, if requested,
Guarantor shall provide any financial informati@mncerning Guarantor that may be reasonably reqiiéstany mortgagee or prospective
mortgagee or purchaser of the Leased Premisesdethat any such information shall be treatettasfidential” and not released to third
parties except in connection with the enforceméhtamdlord’s rights hereunder.

If any provision of this Guaranty or the applion of any provision to any person or circumstashall, to any extent, be invalid or
unenforceable, the remainder of that provisionthislGuaranty and the application of the provigimpersons or circumstances other than
those as to which it is invalid or enforceable Ehat be affected thereby, and the remainder optiogision and this Guaranty shall otherwise
remain in full force and effect.

As a further inducement to Landlord to make anter into the Lease and in consideration of lamdds execution of the Lease, Landlord
and Guarantor waive trial by jury in any actiornpooceeding brought on, under, or by virtue of thisranty.

Without regard to principles of conflicts af¥s, the validity, interpretation, performance, anébrcement of this Guaranty shall be
governed by and construed in accordance with tteerial laws of the State of Florida and shall bended to have been made and performed in
the State of Florida.

Any legal action or proceeding arising oubofn any way connected with this Guaranty shalinstituted in a court (federal or state)
located in Orange County, Florida, which shall tbe éxclusive jurisdiction and venue for litigatiooncerning this Guaranty. Landlord and
Guarantor shall be subject to the personal jurigticof those courts in any legal action or proéegdin addition, Landlord and Guarantor
waive any objection that they may now have or Héseaave to the laying of venue of any action argeeding in those courts, and further
waive the right to plead or claim that any actiopmceeding brought in any of those courts has beeught in an inconvenient form.

If there is more than one Guarantor, the lighdf each Guarantor shall be joint and severighwall other Guarantors.

GUARANTOR”




Witness:
/sl Wendy Sha-Rossie

Wendy Sha\-Rossie

ELECTRONIC ARTS INC.

By: /sl Ken Barke

Print Name:Ken Barker

Title: Chief Accounting Office

Guaranta’'s address

209 Redwood Shores Parkw

Redwood City, CA 9406

Dated: June 15, 20(






Exhibit 10.38

FIRST AMENDMENT TO OFFICE LEASE

This First Amendment to Office Lease (thiBifst Amendment”) is made and entered into as of March 3, 2004aiy between PLAYA
VISTA — WATER'S EDGE, LLC, a Delaware limited lidlty company (“Landlord "), and ELECTRONIC ARTS INC., a Delaware
corporation (“Tenant”).

RECITALS:

A. Landlord and Tenant entered into that ¢er@ffice Lease, dated July 31, 2003 (thiegase”), pursuant to which Landlord leases to
Tenant and Tenant leases from Landlord certainesfibe “Premises”) located at 5510 and 5570 Lincoln Boulevard, Logjeles, California.

B. Landlord and Tenant desire to amend theséean the terms and conditions set forth in tivist Amendment.
C. Except as otherwise provided herein, glitedized terms used herein shall have the samaimgsigiven such terms in the Lease.
AGREEMENT:

NOW, THEREFORE, in consideration of the foriegorecitals and the mutual covenants containediheand for other good and valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties hereto agréalows.

1. Tenant's Additional Construction Obligations .

1.1n General . Subject to the terms of this First Amendment, argrshall (i) construct the Surface Parking Lot #relloading dock to
service the Project pursuant to the plans prepayddlL W International LLP, Site/Courtyard Packageéh)letin Number 1, dated January 30,
2004 (the “Approved Plans”), and (ii) remove and dispose of the temporary pgweées located on the Field and the area in whierStrface
Parking Lot is to be constructed (such obligatitbe referred to herein collectively a§énant’s Additional Construction Obligations ™).
Except as otherwise set forth in this Section llofathe terms of the Tenant Work Letter applicaiolehe Tenant Improvements shall be
applicable Tenant’s Additional Construction Obligas, including without limitation, causing suchstruction to comply with all Applicable
Laws; provided, however, that, notwithstanding &img in the Tenant Work Letter or anything contaiterein to the contrary, in no event
shall Tenant make any changes to the Approved Righsespect to Tenant's Additional Constructiohli@ations without the approval of
Landlord, which approval Landlord shall not be @ws@nably withheld and shall be granted or deniedimfive (5) business days following
Tenant's request therefor. In addition, Tenantldimresponsible for obtaining all approvals orsmmts required by the Underlying Documents
with respect to Tenant’s Additional Constructionli@&tions. In no event shall the Tenant Improvenfdidwance or the Common Area
Allowance be modified as a result of Tenant’s Aidaial Construction Obligations, provided that Laordlshall have the obligation to
reimburse Tenant for the cost of
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Tenant’'s Additional Construction Obligations, sudtj® and in accordance with the terms of Sectidrot this First Amendment. Tenant shall
complete Tenant’'s Additional Construction Obligagcso that such improvements, when completed, bhat good condition and working
order and free of defects.

1.2Surface Parking Lot . Tenant shall, subject to Force Majeure Delaysymete the Surface Parking Lot in accordance wighterms
hereof on or prior to April 1, 2004. Until such #nas the Surface Parking Lot is complete, notvatiding anything in the Lease to the conti
(i) Landlord shall have no obligation to provide magarking than the Existing Parking Garage casaeably accommodate (including through
use of valets and aisle stacking (which shall bd foa by Landlord or Tenant, as the case mayegcicordance with the terms of the Lease),
(ii) the Aisle Parking Cap shall not be applicataled (jii) all tenant parking (including employetsitor, sublease and construction parking)
the Playa Vista Visitor Center parking required&provided pursuant to the Underlying Documenddl &l located in the Existing Parking
Garage. Notwithstanding anything to the contratyf@eh herein, Tenant shall be permitted to desigrcommercially reasonably areas for the
parking of non-Tenant vehicles.

1.3Loading Dock and Temporary Power Poles Subject to Applicable Laws, Tenant shall be pésdito construct the loading dock
and to remove the temporary power poles at any tieséred by Tenant during Tenant'’s initial condtiarc of the Tenant Improvements and
Common Area Improvements. Tenant shall be resptanfib obtaining all approvals and/or consents neglby the Underlying Documents
with respect to the foregoing work. The terms oftiee 28.6 of the Lease shall remain applicablparking spaces lost in connection with the
loading dock, notwithstanding that the loading debkll be constructed by Tenant pursuant to thregef this First Amendment.

1.4 andlord’'s Payment for Tenants Additional Construction Obligations . Landlord hereby acknowledges and agrees that the
Contractor shall be responsible for the constrmctibTenant’s Additional Construction Obligatiohsndlord shall not have the right to
approve the contract with Contractor with respeciénant’s Additional Construction Obligations, yidied that such contract is commercially
reasonable, is in written form signed by the partéd contains commercially reasonable indemnificaand insurance requirements (naming
Landlord as additional insured/indemnitee) and @imistcommercially reasonable warranties and guaeanelating to Tenant’s Additional
Construction Obligations. Contractor shall competly bid the Tenant's Additional Construction Qfdtions as part of Tenant’s Common
Area Improvements (in accordance with the biddireepss described below), and the lowest biddetsr(edasonable adjustment for
inconsistent qualifications, clarifications and keistons, as reasonably approved by Landlord, issnhahkall be selected. Landlord and Tenant
shall mutually and reasonably agree upon the sagoegof the costs of the Tenant’s Additional Cownstion Obligations from the costs of the
Common Area Improvements, and, if applicable, teeant Improvements. Subject to the foregoing, Lamidéhall reimburse Tenant for the
entire cost of permitting, design and constructbthe Tenant’s Additional Construction Obligatipssibject to and substantially in accordance
with the terms and procedures set forth in Se@i@? of the Tenant Work Letter (with the words fiet's Additional Construction
Obligations” being substituted for the words “Tenbnprovements”); provided, however, that Landlbeteby agrees that, other than actual
permitting, design and construction costs for Té¢sahdditional Construction Obligations, Landlordasl not be charged any additional
amounts other than the “Stipulated Fees and Reipeuents,” as that
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term is defined, below, in connection with Tenarttditional Construction Obligations. Tenant agreesause the Contractor to solicit bids
from not less than three (3) qualified, reputalild appropriately licensed subcontractors with resfgeeach trade comprising a portion of
Tenant’'s Additional Construction Obligations. Farrposes of this First Amendment, th8tipulated Fees and Reimbursementsequal

(i) with respect to Contractor, an amount equa36,748.00, and (ii) with respect to Tenant’s cargton project manager (Aurora
Development Corp.), an amount equal to $20,181.21.

1.5Assignment of Guaranties and Warranties Upon the completion of Tenant’'s Additional Constion Obligations, Tenant shall
assign to Landlord all guaranties and warrantie€bgtractor and/or any subcontractor relating toarg’s Additional Construction
Obligations. In addition, to the extent necessaty,andlords request, Tenant shall use commercially reasortaets to assist Landlord in
enforcement of such guaranties and warranties.

2. Grease Interceptor. Landlord hereby agrees that, subject to the terfrtise Tenant Work Letter (including, without litaiion,
Landlord’s approval of all plans and specifications in adaoce with the terms of the Tenant Work Letterpas of the Tenant Improvemer
Tenant shall be permitted to construct a greasedaptor to service Tenant’s kitchen facilitieshiitthe Premises (theGrease Interceptor”)
in the location set forth oBxhibit A , attached hereto. Tenant shall be responsiblalifoepairs, maintenance, compliance with laws atfer
obligations with respect to the Grease Intercepsoare applicable to the Tenant Improvements, tlogtainding the location of the Grease
Interceptor outside of the Premises, and Tenamtiemnity, as set forth in Section 10.1 of the Leabkall be applicable with respect to any
Claims related to or connected with the Greasedatgor. Notwithstanding anything contained in ltlease or this Section 2 to the contrary,
Tenant hereby agrees that, to the extent requirddibdlord in connection with the construction lo¢ Building 3 Project, or any portion
thereof, prior to such date as Landlord shall reabty designate to avoid delay of the constructibtihe Building 3 Project, or any portion
thereof, Tenant shall remove the Grease Intercéptat restore any affected area of the Projedi¢aondition existing prior to Tenant’s
installation of the Grease Interceptor) and ingtedl same in an alternative location mutually aaksonably agreed upon by Landlord and
Tenant (subject to the terms of the Lease, inclydivithout limitation, Article 8 of the Lease). the event that the Grease Interceptor shall
eliminate any parking spaces at the Project, (§uwdh parking spaces shall be deemed parking sgaogided to and used by Tenant pursuant
to the terms of the Lease, (ii) the Aisle ParkirapGhall be increased by the number of parkingespae eliminated, and (iii) Tenant shall be
required to pay the parking charge calculated @nsto the terms of Article 28 of the Lease withpect to such eliminated parking spaces.

3. Construction of Building 3; Relocation of Loading Dock . Landlord shall have the right to relocate thedlng dock servicing the
Project as initially constructed by Tenant in adeaorce with the terms hereof, at Landlord’s sold aod expense, at such time, if applicable,
that Building 3 is constructed, to a location milfuand reasonably agreed upon by Landlord and iiewaich does not materially interfere
with the Field. Any such loading dock shall be damsted in accordance with plans and specificatimepared by Landlord.

4. Lease Commencement Date and Lease Expiration Datéandlord and Tenant hereby acknowledge and @bete¢he Lease
Commencement Date occurred as of October 1, 2003,

-3-




and, notwithstanding anything in Section 7.3 of $uenmary to the contrary, the Lease Expiration Bhtdl occur as of September 30, 2013.

5. Rent.

5.1Base Rent

5.1.Bummary of Basic Lease Information. Landlord and Tenant hereby acknowledge and afeg¢ghe Section 8 of the Summary
is hereby deleted in its entirety and is replacét #xhibit B , attached hereto.

5.1.Base Rent SchedulelLandlord and Tenant hereby acknowledge and @beteprovided that no Commencement Date Delay(s)
occurs under Section 5 of the Tenant Work Lettat, fhursuant to such Section 5, would serve tonete delay any Tranche Rent
Commencement Date, the schedule of Base Rent paggiienant under the Lease shall be as set farxbibit C , attached hereto, which
amounts shall be due and payable in accordancethétterms of the Lease.

5.ZTenant's Payment of Variable Operating ExpensesLandlord and Tenant hereby acknowledge and abegenotwithstanding that
Tenant’'s Share shall be less than 100% prior tdthache Rent Commencement Date for Tranche 4jmiitiirty (30) days of billing, Tenant
shall pay to Landlord, as Additional Rent, an antaqual to all variable Operating Expenses, suchpaments of variable Operating Expenses
to be determined in accordance with sound reateestanagement and accounting practices consistapplyed. This Section 5.2 is not
intended to be duplicative of Section 2.1.4 ofltkase, but is instead intended to set forth araéoify that Tenant is at all times liable for all
variable Operating Expenses incurred at the Project

5.3Storage Rent. The schedule of Storage Rent, as set forth itid®e29.36 of the Lease, is hereby deleted andgtced with the
following:

“Period of Lease Term Monthly Storage Rent
9/1/0=-8/31/06 $289.45
9/1/06-8/31/07 $299.00
9/1/07-8/31/08 $308.87
9/1/08-8/31/09 $319.06
9/1/09-8/31/10 $329.59
9/1/10-8/31/11 $340.46
9/1/11-8/31/12 $351.70
9/1/12-8/31/13 $363.31
9/1/1%-9/30/13 $375.3(




6. Lease Year Definition. Landlord and Tenant hereby acknowledge and abegehe seventh sentence (7th) of Section 2.1theof ease
is hereby deleted in its entirely and is replacéti the following:

“For purposes of this Lease, the telmease Year shall mean each consecutive twelve (12) montliopgesturing the Lease Term,
provided that (a) for purposes of determining tleas@Rent due under Section 8 of the Summary watheiet to all Tranches other than
Tranche 1, the term ‘Lease Year’ shall mean eaclogpeommencing as of September 1 and continuirautih and including the next
occurring August 31 which occurs during the Leasend, with the first such Lease Year commencingfé&eptember 1, 2003, and (b) the
last Lease Year in all instances shall end on #eesk Expiration Date.”

In no event shall the foregoing alter or modify thems of Section 5.1, above.

7. Other Miscellaneous Lease Changes

7.1Tranche 1 Part B RSF Transition Date. In the last line of Section 9 of the Summary,\woeds “Tranche Part B RSF Transition
Date” are deleted and are hereby replaced withvthres “Tranche 1 Part B RSF Transition Date”.

7.2Proposition 8 Reductions. Landlord and Tenant hereby acknowledge and @begeSection 4.7 of the Lease shall be applicablg o
to the extent Landlord fails to fulfill its obligahs set forth in the second (2nd) sentence ofi@edt2.4.2. The following is added following
third (3rd) sentence of Section 4.2.4.2: “The reatbe out-of-pocket costs to pursue Propositioeddictions hereunder shall be paid by
Landlord and included in Tax Expenses in the Expefear such expenses are paid.”

7.3Underlying Documents. The thirteenth (13th) sentence of Article 5 iseiy deleted and is replaced with the following:

“To the extent the Underlying Docurteeare so created or amended pursuant to the térthis Article 5 and Tenant does
not have the right to disapprove such Underlyingidoents in accordance with this Article 5, Tenaptn request by Landlord, will
execute an agreement substantially in the formxiltiit K , attached hereto and incorporated herein by éfésence, evidencing
Tenant’s subordination to any such amendment ofynesgated document within thirty (30) businesssifpflowing request by
Landlord.”

7.4Subleases of Tenant The first sentence of Section 19.3 of the Leadesieby deleted and is replaced with the following

“If Landlord elects to terminateghiease, Landlord shall have the right to termirate and all subleases, licenses,
concessions or other
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consensual arrangements for possession enterelyiritenant and affecting the Premises or may, mdlard’s sole discretion,
succeed to Tenant'’s interest in such subleasessés, concessions or arrangements.”

7.9Notices. Landlord and Tenant hereby acknowledge and apegevord “mailed” in the second (2nd) sentenc&ettion 29.14 of the
Lease is hereby deleted and is replaced with th@fimg: “delivered or delivery is rejected withggect to items mailed”. In addition, for
purposes of Section 29.14, personal delivery sfeatleemed to include delivery by a nationally rexogd overnight courier.

8. Deletions. Sections 1.3 (Loading Dock), 1.4 (Temporary PoR@les), and 1.5 (Surface Parking Lot) of the Téidork Letter attached
to the Lease as Exhibit D are hereby deleted iin émirety and are of no further force or effect.

9. No Other Modifications . Except as otherwise provided herein, all othengeand provisions of the Lease shall remain inféute and
effect, unmodified by this First Amendment.

10. Counterparts . This First Amendment may be executed in any nuraberiginal counterparts. Any such counterpatew executed,
shall constitute an original of this First Amendrpemd all such counterparts together shall caristibne and the same First Amendment.

11. Conflict . In the event of any conflict between the Leasgtars First Amendment, this First Amendment spadivail. Except as
explicitly set forth in this First Amendment, afi thie terms and provisions of the Lease shall lseramain in full force and effect.

-6 -




IN WITNESS WHEREOF, the parties have entergd this First Amendment as of the date first sethfabove.
“ LANDLORD ™:

PLAYA VISTA - WATER'S EDGE, LLC,
a Delaware limited liability compar

By: CA-Playa Vista Wat¢ s Edge Limited Partnershi
a Delaware limited partnershi
its Cc-Managet

By: EOM GP, L.L.C.,
a Delaware limited liability compan
its general partne

By: Equity Office Management, L.L.C
a Delaware limited liability compan
its nor-member manage

By: /s/ Frank R. Campbe

Name: Frank R. Campbe

Title: Vice Presiden

By: Maguire Partner— PV Investor Partnership, L.F
a California limited partnershi
its Cc-Managet

By: Maguire Partner- PV IP GP, LLC,
a California limited liability company
its general partne

By: Maguire Partners SCS, In
a California corporatior
its Manage!

By: /s/ Richard I. Gilchris

Name: Richard I. Gilchris

Title: Cc-CEO and Presidel




“ TENANT ”:
ELECTRONIC ARTS INC., a Delaware corporati

By: /s/ John Batte

Its:  Vice President, Group General Mana

By:

Its:




EXHIBIT A

LOCATION OF GREASE INTERCEPTOR
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EXHIBIT B

LEASE SUMMARY SECTION 8

8. Base Rent (Article 3):

Tranche 1 Part A:

Annual Base Rent

Annual Base Monthly Installment Per Rentable

Lease Yea Rent of Base Rent Square Foot
1 $ 812,406.0 $ 67,700.5! $17.4C

2 $ 857,695.3 $ 71,474.6. $18.3i

3 $ 904,385.3 $ 75,365.4 $19.37

4 $ 952,942.9 $ 79,411.9 $20.41

5 $1,002,901.2 $ 83,575.1! $21.4¢

6 $1,054,260.2 $ 87,855.0 $22.5¢

7 $1,107,486.8 $ 92,290.5 $23.7:

8 $1,162,581.0 $ 96,881.7! $24.9(

9 $1,219,542.8 $101,628.5 $26.17
10 $1,278,372.2 $106,531.0 $27.3¢

Tranche 1 Part B**:
Annual Base Monthly Installment

Lease Yea Rent of Base Rent

1 $395,550.4 $32,962.5.

2 $395,550.4 $32,962.5.

3 $410,544.4 $34,212.0.

4 $425,538.3 $35,461.5:

5 $425,538.3 $35,461.5:

EXHIBIT B

-1-




Annual Base Monthly Installment
Lease Yea Rent of Base Rent
6 $440,865.2 $36,738.7
7 $440,865.2 $36,738.7
8 $456,445.5 $38,037.1:
9 $472,025.8 $39,335.4!
10 $472,025.8 $39,335.4!

** Notwithstanding the foregoing or anything in thisdse to the contrary, (i) Tenant shall be entitbed credit against the monthly Base k
due for Tranche 1 Part B in the amount of $29,7%pBorated for any partial months) for each mahihing the Lease Term occurring pi
to (but not including) January, 2004, (ii) Tenahakbe entitled to a credit against the monthlg&&ent due for Tranche 1 Part B in the
amount of $12,000.00 for each month commencing darwary, 2004 and continuing through and inclgdinane, 2004, and (iii) Tenant
shall be entitled to a credit against the monthg@&Rent due for Tranche 1 Part B for the twelfth{) and twenty-fourth (24th) full
calendar months of the Lease Term applicable t@ii’s lease of Tranche 1 Part B in the amount of $2268for each such mont

Tranche 2:

Annual Base Rent

Annual Base Monthly Installment Per Rentable
Lease Yea Rent of Base Rent Square Foot
1 $1,001,700.6 $ 83,475.0! $17.4C
2 $1,057,542.5 $ 88,128.5. $18.37
3 $1,115,111.5 $ 92,925.9 $19.37
4 $1,174,983.2 $ 97,915.2 $20.41
5 $1,236,582.1 $103,048.5 $21.4¢
6 $1,299,908.0 $108,325.6 $22.5¢
7 $1,365,536.6 $113,794.7 $23.72
8 $1,433,468.1 $119,455.6 $24.9(
9 $1,503,702.2 $125,308.5 $26.1:
10 $1,576,239.2 $131,353.2 $27.3¢
11+ $1,652,277.0 $137,689.7 $28.7(

EXHIBIT B
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Tranche 3:

Tranche 4 Part A:

Annual Base Rent

Annual Base Monthly Installment Per Rentable
Lease Yea Rent of Base Rent Square Foot
1 N/A N/A N/A
2 $ 861,534.6 $ 71,794.5! $18.31
3 $ 908,433.6 $ 75,702.8 $19.37
4 $ 957,208.5 $ 79,767.3: $20.41
5 $1,007,390.5 $ 83,949.2. $21.4¢
6 $1,058,979.4 $ 88,248.2! $22.5¢
7 $1,112,444.2 $ 92,703.6! $23.7:
8 $1,167,785.1 $ 97,315.4. $24.9(
9 $1,225,001.8 $102,083.4 $26.1:2
10 $1,284,094.6 $107,007.8 $27.3¢
11* $1,346,039.4 $112,169.9 $28.7(
Annual Base Rent
Annual Base Monthly Installment Per Rentable
Lease Yea Rent of Base Rent Square Foot
1 N/A N/A N/A
2 N/A N/A N/A
3 $ 908,898.5 $75,741.5. $19.37
4 $ 957,698.4 $79,808.2 $20.41
5 $1,007,906.0 $83,992.1 $21.4¢
6 $1,059,521.3 $88,293.4! $22.5¢
7 $1,113,013.5 $92,751.1. $23.7:
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Tenant shall be required to pay “Early Rent,” a term is defined in Section 2.1.2 of this Leasi#h respect to Tranche 2, Tranche 3 and

Annual Base Rent

Tranche 4 as and to the extent provided for iniSe&.1.2 of this Lease.

*

11th Lease Year ends on Lease Expiration [
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Annual Base Monthly Installment Per Rentable
Lease Yea Rent of Base Rent Square Foot
8 $1,168,382.7 $ 97,365.2. $24.9(
9 $1,225,628.7 $102,135.7 $26.1:
10 $1,284,751.7 $107,062.6 $27.3¢
11~ $1,346,728.2 $112,227.3 $28.7(

Tranche 4 Part B:
Annual Base Rent

Annual Base Monthly Installment Per Rentable
Lease Yea Rent of Base Rent Square Foot
1 N/A N/A N/A
2 N/A N/A N/A
3 $506,118.7 $42,176.5! $19.37
4 $533,292.8 $44,441.0 $20.41
5 $561,250.9 $46,770.9. $21.4¢
6 $589,992.8 $49,166.0 $22.5¢
7 $619,779.8 $51,648.3 $23.7:
8 $650,612.1 $54,217.6! $24.9(
9 $682,489.4 $56,874.1. $26.1:
10 $715,412.0 $59,617.6' $27.3¢
11* $749,923.4 $62,493.6: $28.7(
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EXHIBIT C

BASE RENT SCHEDULE

Januar-04
Februar-04
Marck-04
April-04
May-04
June04
July-04
Augus-04

Septembe-04
Octobe-04

Novembe-04
Decembe-04

Januar-05
Februar-05
Marct-05
April-05
May-05
June05
July-05
Augus-05

Septembe-05
Octobe-05

Novembe-05
Decembe-05

Januar-06
Februar-06
Marck-06
April-06
May-06
June06
July-06
Augus-06

Septembe-06
Octobe-06

Novembe-06
Decembe-06

Januar-07
Februar-07
Marct-07
April-07
May-07
June07
July-07

Lease Name Traunch 1-A
Space location: Bldg 2-4th
RSF: 46,690
$1.45( $67,700.5! 19,22
$1.45( $67,700.5 19,22
$1.45( $67,700.5! 19,22
$1.45( $67,700.5! 19,22
$1.45( $67,700.5! 19,22
$1.45( $67,700.5 19,22
$1.45( $67,700.5 19,22
$1.45( $67,700.5! 19,22
$1.45( $67,700.5 19,22
$1.45( $67,700.5 19,22
$1.45( $67,700.5! 19,22
$1.45( $67,700.5! 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.531 $71,474.6. 19,22
$1.61¢ $75,365.4 19,22
$1.61< $75,365.4 19,22
$1.61¢ $75,365.4 19,22
$1.61¢ $75,365.4 19,22
$1.61¢ $75,365.4 19,22
$1.61< $75,365.4 19,22
$1.61< $75,365.4 19,22
$1.61¢ $75,365.4 19,22
$1.61< $75,365.4 19,22
$1.61< $75,365.4 19,22
$1.61¢ $75,365.4 19,22
$1.61¢ $75,365.4 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22
$1.701 $79,411.9. 19,22

Traunch 1-B
Playa Capital

(see below left

$ 3,166.8!
$ 3,166.8!
$ 3,166.8!

$20,962.5:
$20,962.5.
$20,962.5:
$20,962.5:
$20,962.5.
$20,962.5:
$32,962.5:
$32,962.5.

$ 3,166.8!

$32,962.5
$32,962.5.
$32,962.5

$32,962.5.
$32,962.5:
$32,962.5.
$32,962.5.
$32,962.5
$32,962.5.
$32,962.5.
$32,962.5

$ 3,166.8!

$34,212.0
$34,212.0
$34,212.0

$34,212.0
$34,212.0
$34,212.0
$34,212.0
$34,212.0
$34,212.0
$34,212.0
$34,212.0

$34,212.0

$35,461.5:
$35,461.5:
$35,461.5:

$35,461.5:
$35,461.5:
$35,461.5:
$35,461.5
$35,461.5:
$35,461.5:
$35,461.5:

$1.45(
$1.45(
$1.45(

$1.45(
$1.45(
$1.45(
$1.45(
$1.45(
$1.45(
$1.45(
$1.45(

$1.531

$1.531
$1.531
$1.531

$1.531
$1.531
$1.531
$1.531
$1.531
$1.531
$1.531
$1.531

$1.61¢

$1.61+<
$1.61¢
$1.61+<

$1.61¢
$1.61¢
$1.61<
$1.61<
$1.61¢
$1.61<
$1.61<
$1.61¢

$1.701

$1.701
$1.701
$1.701

$1.701
$1.701
$1.701
$1.701
$1.701
$1.701
$1.701

Traunch 2 Traunch 3
Bldg 1 Bldg 2-3rd
57,569 46,899

$ 0.0C $ 0.0C

$ 0.0C $ 0.0C
$ 0.0C $ 0.0C
$ 0.0C $ 0.0C
$ 0.0C $ 0.0C
$ 83,475.0! $ 0.0C
$ 83,475.0! $ 0.0C
$ 83,475.0! $ 0.0C
$ 83,475.0! $ 0.0C
$ 83,475.0! $ 0.0c
$ 83,475.0! $ 0.0C
$ 88,128.5. $71,794.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 88,128.5. $71,941.5!
$ 92,925.9i $75,702.8!
$ 92,925.9 $75,702.8!
$ 92,925.9i $75,702.8!
$ 92,925.9 $75,702.8!
$ 92,925.9 $75,702.8!
$ 92,925.9 $75,702.8!
$ 92,925.9i $75,702.8!
$ 92,925.9i $75,702.8!
$ 92,925.9 $75,702.8!
$ 92,925.9i $75,702.8!
$ 92,925.9i $75,702.8!
$ 92,925.9 $75,702.8!
$ 97,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:
$ 67,915.2 $79,767.3:



47

48

49
50
51

52

54
55
56
57

Augus-07
Septembe-07
Octobe-07

Novembe-07
Decembe-07

Januar-08
Februar-08
Marct-08
April-08
May-08
June¢08

$1.701
$1.701

$1.79(
$1.79C
$1.79C

$1.79C
$1.79(
$1.79(
$1.79C
$1.79(
$1.79(

$79,411.9.
$79,411.9.

$83,575.1
$83,575.1
$83,575.1

$83,575.1
$83,575.1
$83,575.1
$83,575.1
$83,575.1
$83,575.1

19,22¢
19,22¢

19,22¢
19,22:
19,22:

19,22:
19,22¢
19,22¢
19,22:
19,22¢
19,22¢

$35,461.5:
$35,461.5:

$35,461.5!
$35,461.5:
$35,461.5:

$35,461.5:
$35,461.5:
$35,461.5:
$35,461.5:
$35,461.5!
$35,461.5:

$1.701

$1.701

$1.79(
$1.79(
$1.79(

$1.79(
$1.79(
$1.79(
$1.79(
$1.79(
$1.79(

$ 67,915.2'

$103,048.5

$103,048.5
$103,048.5
$103,048.5

$103,048.5
$103,048.5
$103,048.5
$103,048.5
$103,048.5
$103,048.5

$79,767.3
$83,949.2:

$83,949.2:
$83,949.2:
$83,949.2:

$83,949.2:
$83,949.2:
$83,949.2:
$83,949.2:
$83,949.2:
$83,949.2:

[Additional columns below

[Continued from above table, first column(s) repeét

Traunch 4-A Traunch 4-B
Bldg 2-2nd Bldg 2-ground TOTAL

46,923 26,129 243,433
1 $ 0.0C $ 0.0C $ 70,867.3!
2 $ 0.0C $ 0.0C $ 70,867.3
3 $ 0.0C $ 0.0C $ 70,867.3
4 $ 0.0C $ 0.0C $ 88,663.0
5 $ 0.0C $ 0.0C $ 88,663.0:
6 $ 0.0C $ 0.0C $172,138.0
7 $ 0.0C $ 0.0C $172,138.0
8 $ 0.0C $ 0.0C $172,138.0
9 $ 0.0C $ 0.0C $172,138.0
10 $ 0.0C $ 0.0C $184,138.0
11 $ 0.0C $ 0.0C $184,138.0
12 $ 0.0C $ 0.0C $230,790.4
13 $ 0.0C $ 0.0C $264,360.2
14 $ 0.0C $ 0.0C $264,360.2
15 $ 0.0C $ 0.0C $264,360.2
16 $ 0.0C $ 0.0C $264,360.2
17 $ 0.0C $ 0.0C $264,360.2
18 $ 0.0C $ 0.0C $264,360.2
19 $ 0.0C $ 0.0C $264,360.2
20 $ 0.0C $ 0.0C $264,360.2
21 $ 0.0C $ 0.0C $264,360.2
22 $ 0.0C $ 0.0C $264,360.2
23 $ 0.0C $ 0.0C $264,360.2
24 $75,741.5 $42,176.5! $361,188.3
25 $75,741.5. $42,176.5! $396,124.3
26 $75,741.5 $42,176.5! $396,124.3
27 $75,741.5. $42,176.5 $396,124.3
28 $75,741.5 $42,176.5 $396,124.3
29 $75,741.5 $42,176.5! $396,124.3
30 $75,741.5 $42,176.5 $396,124.3
31 $75,741.5 $42,176.5 $396,124.3
32 $75,741.5. $42,176.5! $396,124.3
33 $75,741.5 $42,176.5 $396,124.3
34 $75,741.5 $42,176.5 $396,124.3
35 $75,741.5. $42,176.5! $396,124.3
36 $79,808.2 $44,441.0 $411,509.4
37 $79,808.2 $44,441.0 $416,805.3
38 $79,808.2 $44,441.0 $416,805.3
39 $79,808.2 $44,441.0 $416,805.3
40 $79,808.2 $44,441.0 $416,805.3
41 $79,808.2 $44,441.0 $416,805.3
42 $79,808.2 $44,441.0 $416,805.3
43 $79,808.2 $44,441.0 $416,805.3
44 $79,808.2 $44,441.0 $416,805.3



45
46
47
48
49
50
51
52

54
55
56

$79,808.2i
$79,808.2!
$79,808.2i
$83,992.1
$83,992.1
$83,992.1
$83,992.1
$83,992.1
$83,992.1
$83,992.1
$83,992.1
$83,992.1
$83,992.1

$44,441.0
$44,441.0
$44,441.0
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:
$46,770.9:

$416,805.3
$416,805.3
$416,805.3

$432,634.2

$436,797.4
$436,797.4
$436,797.4
$436,797.4
$436,797.4
$436,797.4
$436,797.4
$436,797.4
$436,797.4
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58 July-08
59 Augus-08

60 Septembe-08
61 Octobe-08

62 Novembe-08
63 Decembe-08

64 Januar-09
65 Februar-09
66 March-09
67 April-09

68 May-09

69 June09

70 July-09

71 Augus-09

72 Septembe-09
73 Octobe-09

74 Novembe-09
75 Decembe-09

76 Januar-10
77 Februar-10
78 Marcl-10
79 April-10

80 May-10

81 June10

82 July-10

83 Augus-10

84 Septembe-10
85 Octobe-10

86 Novembe-10
87 Decembe-10

88 Januar-11
89 Februar-11
90 Marct-11
91 April-11

92 May-11

93 June11

94 July-11

95 Augus-11

96 Septembe-11
97 Octobe-11

98 Novembe-11
99 Decembe-11

10C Januar-12
101 Februar-12
10Z Marct-12
10z April-12
104 May-12
10E June12

Lease Name: Traunch 1-A
Space location: Bldg 2-4th
RSF: 46,690
$1.79( $ 83,575.1!
$1.79( $ 83,575.1!
$1.79( $ 83,575.1!
$1.88: $ 87,855.0:
$1.88: $ 87,855.0:
$1.88: $ 87,855.0;
$1.88: $ 87,855.0;
$1.88: $ 87,855.0;
$1.88: $ 87,855.0:
$1.88: $ 87,855.0;
$1.88: $ 87,855.0;
$1.88: $ 87,855.0:
$1.88: $ 87,855.0;
$1.88: $ 87,855.0;
$1.88: $ 87,855.0;
$1.97% $ 92,290.5
$1.977 $ 92,290.5
$1.977 $ 92,290.5
$1.977 $ 92,290.5
$1.97% $ 92,290.5
$1.97% $ 92,290.5
$1.977 $ 92,290.5
$1.97% $ 92,290.5
$1.97% $ 92,290.5
$1.977 $ 92,290.5
$1.977 $ 92,290.5
$1.977 $ 92,290.5
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.07¢ $ 96,881.7!
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5
$2.177 $101,628.5

19,22¢
19,22¢

19,22¢

18,58¢
18,58¢
18,58¢

18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢

18,58¢

18,58¢
18,58¢
18,58¢

18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢

18,58¢

18,58¢
18,58¢
18,58¢

18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢

18,58¢

18,58¢
18,58¢
18,58¢

18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢

Traunch 1-B
Playa Capital

(see below left

$35,461.5!
$35,461.5:

$35,461.5:

$36,738.7
$36,738.7
$36,738.7

$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7

$36,738.7

$36,738.7
$36,738.7
$36,738.7

$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7
$36,738.7

$36,738.7

$38,037.1:
$38,037.1:
$38,037.1:

$38,037.1:
$38,037.1:
$38,037.1
$38,037.1
$38,037.1:
$38,037.1:
$38,037.1:
$38,037.1:

$38,037.1:

$39,335.4
$39,335.4!
$39,335.4!

$39,335.4!
$39,335.4
$39,335.4
$39,335.4!
$39,335.4
$39,335.4

$1.79(
$1.79(

$1.88z

$1.88z
$1.88z
$1.88:

$1.88:
$1.88:
$1.88z
$1.88:
$1.88:
$1.88z
$1.88:
$1.88:

$1.971

$1.971
$1.971
$1.971

$1.971
$1.971
$1.971
$1.971
$1.971
$1.971
$1.971
$1.971

$2.07¢

$2.07¢
$2.07¢
$2.07¢

$2.07¢
$2.07¢
$2.07¢
$2.07¢
$2.07¢
$2.07¢
$2.07¢
$2.07¢

$2.171

$2.171
$2.171
$2.171

$2.171
$2.171
$2.171
$2.171
$2.171
$2.171

Traunch 2 Traunch 3
Bldg 1 Bldg 2-3rd
57,569 46,899

$103,048.5 $ 83,949.2:
$103,048.5 $ 83,949.2:
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$108,325.6 $ 88,248.2!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$113,794.7 $ 92,703.6!
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4:
$119,455.6 $ 97,315.4.
$119,455.6 $ 97,315.4:
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4
$125,308.5 $102,083.4



10€ July-12
107 Augus-12

10€ Septembe-12
10¢ Octobe-12

11C Novembe-12
111 Decembe-12

112 Januar-13
11& Februar-13
114 Marct-13
11E April-13

11€ May-13

117 June13

11€ July-13

11€ Augus-13
12C Septembe-13

$2.171
$2.17

$2.17

$2.28:
$2.28:
$2.28:

$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:

$101,628.5
$101,628.5

$101,628.5

$106,531.0
$106,531.0
$106,531.0

$106,531.0
$106,531.0
$106,531.0
$106,531.0
$106,531.0
$106,531.0
$106,531.0
$106,531.0
$106,531.0

18,58¢
18,58¢

18,58¢

18,58¢
18,58¢
18,58¢

18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢
18,58¢

$39,335.4!
$39,335.4

$39,335.4

$39,335.4
$39,335.4
$39,335.4!

$39,335.4!
$39,335.4!
$39,335.4
$39,335.4!
$39,335.4!
$39,335.4
$39,335.4!
$39,335.4!
$39,335.4

$2.171
$2.171

$2.28:

$2.28:
$2.28:
$2.28:

$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.28:
$2.39:

$125,308.5
$125,308.5

$131,353.2

$131,353.2
$131,353.2
$131,353.2

$131,353.2
$131,353.2
$131,353.2
$131,353.2
$131,353.2
$131,353.2
$131,353.2
$131,353.2
$137,689.7

$102,083.4
$102,083.4

$107,007.8

$107,007.8
$107,007.8
$107,007.8

$107,007.8
$107,007.8
$107,007.8
$107,007.8
$107,007.8
$107,007.8
$107,007.8
$107,007.8
$112,169.9

[Additional columns below

[Continued from above table, first column(s) repeat

Traunch 4-A Traunch 4-B
Bldg 2-2nd Bldg 2-ground TOTAL

46,923 26,129 243,433
58 $ 83,992.1 $46,770.9: $436,797.4
59 $ 83,992.1 $46,770.9: $436,797.4
60 $ 88,293.4! $49,166.0 $453,070.1
61 $ 88,293.4! $49,166.0 $458,627.2
62 $ 88,293.4! $49,166.0 $458,627.2
63 $ 88,293.4! $49,166.0 $458,627.2
64 $ 88,293.4! $49,166.0 $458,627.2
65 $ 88,293.4! $49,166.0 $458,627.2
66 $ 88,293.4! $49,166.0 $458,627.2
67 $ 88,293.4! $49,166.0 $458,627.2
68 $ 88,293.4! $49,166.0 $458,627.2
69 $ 88,293.4! $49,166.0 $458,627.2
70 $ 88,293.4! $49,166.0 $458,627.2
71 $ 88,293.4! $49,166.0 $458,627.2
72 $ 92,751.1. $51,648.3; $475,491.6
73 $ 92,751.1: $51,648.3; $479,927.2
74 $ 92,751.1; $51,648.3; $479,927.2
75 $ 92,751.1. $51,648.3; $479,927.2
76 $ 92,751.1. $51,648.3; $479,927.2
77 $ 92,751.1: $51,648.3; $479,927.2
78 $ 92,751.1. $51,648.3; $479,927.2
79 $ 92,751.1. $51,648.3; $479,927.2
80 $ 92,751.1: $51,648.3; $479,927.2
81 $ 92,751.1. $51,648.3; $479,927.2
82 $ 92,751.1. $51,648.3; $479,927.2
83 $ 92,751.1; $51,648.3; $479,927.2
84 $ 97,365.2. $54,217.6! $497,383.3
85 $ 97,365.2. $54,217.6! $503,272.8
86 $ 97,365.2: $54,217.6: $503,272.8
87 $ 97,365.2: $54,217.6: $503,272.8
88 $ 97,365.2. $54,217.6! $503,272.8
89 $ 97,365.2: $54,217.6: $503,272.8
90 $ 97,365.2: $54,217.6: $503,272.8
91 $ 97,365.2. $54,217.6! $503,272.8
92 $ 97,365.2: $54,217.6: $503,272.8
93 $ 97,365.2: $54,217.6: $503,272.8
94 $ 97,365.2. $54,217.6! $503,272.8
95 $ 97,365.2: $54,217.6: $503,272.8
96 $102,135.7 $56,874.1. $521,320.7
97 $102,135.7 $56,874.1. $527,365.9



98

99
10C
101
10z
10z
104
10t
10€
107
10¢€
10¢
11C
111
112
112
114
11=
11€
117
11€

12¢

$102,135.7
$102,135.7
$102,135.7
$102,135.7
$102,135.7
$102,135.7
$102,135.7
$102,135.7
$102,135.7
$102,135.7
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$107,062.6
$112,227.3

$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$56,874.1.
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$59,617.6'
$62,493.6.

$527,365.9
$527,365.9
$527,365.9
$527,365.9
$527,365.9
$527,365.9
$527,365.9
$527,365.9
$527,365.9
$527,365.9
$546,005.5
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$550,907.9
$570,447.1

EXHIBIT C
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ELECTRONIC ARTS DEFERRED COMPENSATION PLAN

Amended and Restated as of April 1, 2003

Purpose

The purpose of this Plan is to providecifed benefits to a select group of managemeadt ldghly compensated Employees
Directors who contribute materially to the contidugrowth, development and future business succe&deatronic Arts, Inc., a Delawe
corporation, and its subsidiaries, if any, thatrsw this Plan. This Plan shall be unfunded forpasposes and for purposes of Title | of ERI
This Plan shall amend and supersede in its entfhetyElectronic Arts Deferred Compensation Plampéed January 21, 1994 and amet
June 1, 1995 and June 27, 1996. Any and all badaacerued by a Participant under such predecessorspall be subject to the terms
conditions of this Plan and shall be referred tthas‘Rollover Account.”

ARTICLE 1
Definitions

For purposes of this Plan, unless othegvalearly apparent from the context, the followptgases or terms shall have the follov
indicated meanings:

1.1 “Account Balance’shall mean, with respect to a Participant, a credithe records of the Employer equal to the suifi) dfie Rollove
Account balance, (ii) the Deferral Account balan@é, the vested Company Restoration Matching Aatiobalance, and (iv) the ves
Company Contribution Account balance. The AccoualaBce, and each other specified account balahed, e a bookkeeping en
only and shall be utilized solely as a device far theasurement and determination of the amourtts paid to a Participant, or his or
designated Beneficiary, pursuant to this P

1.2 “Annual Base Salaryshall mean the annual cash compensation relatisgridces performed during the period beginningatober !
of a calendar year and ending on September 3Ceddubceeding calendar year (while the EmployedRarticipant in the Plan), whetl
or not paid in such year or included on the FedbBrebme Tax Form W2 for such year, excluding bonuses, commissionsertione
fringe benefits, stock options, restricted stoekpcation expenses, unused and unpaid excess orackys, incentive payments, non-
monetary awards, directors fees and other feeeranliile and other allowances paid to a Particifanemployment services rende
(whether or not such allowances are included inBhgployee$ gross income). Annual Base Salary shall be caledlbefore reductit
for compensation voluntarily deferred or contriltutey the Participant pursuant to all qualified onmualified plans of any Employ
and shall be calculated to include amounts notrafise included in the Participastgross income under Code Sections 125, 402(
402(h), or 403(b) pursuant to plans establishedaby Employer; provided, however, that all such amtewwill be included i
compensation only to the extent that, had thera beesuch plan, the amount would have been payaloiesh to the Employe

1.2 “Annual Bonus”shall mean any compensation, in addition to AnBage Salary, relating to services performed duaing Plan Yea
whether or not paid in such year or included onRéderal Income Tax Form \&/for such year, payable to a Participant as anl&yef
under any
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14

1.6

1.7

1.8

1.1C

1.11

Employe’s annual or quarterly bonus and/or cash incenteaesp excluding stock options and restricted st
“Annual Company Contribution Amol” shall mean, for any one Plan Year, the amount ohétexd in accordance with Section &

“Annual Company Restoration Matching Amourghall mean, for any one Plan Year, the amount atexd in accordance w
Section 3.6

“Annual Deferral Amount” shall mean that portiofi a Participans Annual Base Salary, Annual Bonus and DirectorssRbat
Participant elects to have, and is deferred, im@tance with Article 3, for any one Plan Year.He event of a ParticipastDisability (il
deferrals cease in accordance with Section 7.Bthder a Termination of Employment prior to thedesf a Plan Year, such year
Annual Deferral Amount shall be the actual amouithkeld prior to such ever

“Annual Installment Methodshall be an annual installment payment over the bainof years (not to exceed 10) selected b
Participant in accordance with this Plan, calcaas follows: The Account Balance of the Partictpstrall be calculated as of the r
recent Valuation Date. The annual installment shaltalculated by multiplying this balance by afi@n, the numerator of which is o
and the denominator of which is the remaining nundfeannual payments due the Participant. By wagxafmple, if the Participa
elects a 1Grear Annual Installment Method, the first paymemdlsbe 1/10 of the Account Balance as of the mestnt Valuation Dat
The following year, the payment shall be 1/9 of Asegount Balance as of the most recent ValuatioteDBach annual installment st
be paid as soon as practicable after the amowaidsilated, but not later than thirty days after Waluation Date

“Beneficiary” shall mean one or more persons, trusts, estather entities, designated in accordance with At that are entitled
receive benefits under this Plan upon the deathRxdirticipant

“Beneficiary Designation Form8hall mean the form established from time to tipehe Committee that a Participant completes, !
and returns to the Committee to designate one oe ilBeneficiaries

“Boarc” shall mean the board of directors of the Comp

“Change in Contr” shall mean the first to occur of any of the follogsievents

(&) Any consolidation or merger of the Company withirdo any other corporation or corporations in whibk shareholders of t
Company immediately prior to the consolidation oerger do not retain a majority of the voting povegrthe survivin
corporation;

(b)  Any cash tender offer, exchange offer, merger beiobusiness combination, sale of assets or cedted¢ction, or combinati
of the foregoing, if the persons who were Directofgshe Company immediately prior to such eventlorger constitute
majority of the Compar’s Board of Directors

(c) Any sale of all or substantially all of the asseftshe Company; ¢

-2-
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1.1z

1.1c

1.14

1.1%

1.1¢

1.17

1.1¢€

1.1¢

1.2C

1.21

(d)  Any liquidation or dissolution of the Compar

“Claiman” shall have the meaning set forth in Section 1
“Code” shall mean the Internal Revenue Code of 1986, maytbe amended from time to tin
“Committe” shall mean the committee described in Article

“Compan” shall mean Electronic Arts, Inc., a Delaware coapion, and any successor to all or substantiallpfahe Compan’s asse
or business

“Company Contribution Account” shall mean (i) them of the Participarg’ Annual Company Contribution Amounts, plus (ii)amts
credited (net of amounts debited) in accordancé it the applicable crediting provisions of thigfr that relate to the Participant’
Company Contribution Account, less (iii) all disttions made to the Participant or his or her Biergf pursuant to this Plan ti
relate to the Participg’s Company Contribution Accour

“Company Restoration Matching Acco” shall mean (i) the sum of all of a Particif’s Annual Company Restoration Matct
Amounts, plus (ii) amounts credited (net of amouddbited) in accordance with all the applicablevigions of this Plan that relate
the Participans Company Restoration Matching Account, less dili)distributions made to the Participant or hisher Beneficiar
pursuant to this Plan that relate to the Partid’s Company Restoration Matching Accot

“Deduction Limitatio” shall mean the following described limitation ofbenefit that may otherwise be distributable pursudarthe
provisions of this Plan. Except as otherwise pregidhis limitation shall be applied to all distritons that aresubject to the Deductii
Limitation” under this Plan. If an Employer determines in gfzitth prior to a Change in Control that there i®asonable likelihood tr
any compensation paid to a Participant for a taxgbhlr of the Employer would not be deductible ey Employer solely by reason
the limitation under Code Section 162(m), thenhte éxtent deemed necessary by the Employer to estisatr the entire amount of ¢
distribution to the Participant pursuant to thiarPprior to the Change in Control is deductible, Bmployer may defer all or any port
of a distribution under this Plan. Any amounts defé pursuant to this limitation shall continuelte credited/debited with additiol
amounts in accordance with Section 3.10 below, éyench amount is being paid out in installmerithe amounts so deferred
amounts credited thereon shall be distributed éoRArticipant or his or her Beneficiary (in the mvef the Participans death) at tf
earliest possible date, as determined by the Ereplwygood faith, on which the deductibility of cpemsation paid or payable to
Participant for the taxable year of the Employerimywhich the distribution is made will not be fied by Section 162(m), or if earli
the effective date of a Change in Control. Notwihsling anything to the contrary in this Plan, Breduction Limitation shall not apy
to any distributions made after a Change in Con

“Deferral Accour” shall mean (i) the sum of all of a Particif’s Annual Deferral Amounts, plus (ii) amounts crediin accordant
with all the applicable crediting provisions ofgh?lan that relate to the ParticipanDeferral Account, less (iii) all distributions deatc
the Participant or his or her Beneficiary pursuarthis Plan that relate to his or her Deferral dunt.

“Director” shall mean any member of the board of directoth@Employer

“Director Fee” shall mean the annual fees paid by any Employelyding retainer fees ar

-3-
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1.2Z

1.2t

1.24

1.2t

1.2¢

1.27

1.2¢

1.31

meeting fees, as compensation for serving on tfeed

“Disability” shall mean a period of disability during which atRgpant qualifies for permanent disability bengfiunder the Participe <
Employer’s longterm disability plan, or, if a Participant does marticipate in such a plan, a period of disabitityring which th
Participant would have qualified for permanent Wiy benefits under such a plan had the Particiggeen a participant in such a p
as determined in the sole and absolute discretfothvedo Committee. If the Participast’Employer does not sponsor such a pla
discontinues to sponsor such a plan, Disabilityl fieadetermined by the Committee in its sole ansbdute discretior

“Disability Benefi” shall mean the benefit set forth in Article

“Election Form”shall mean the form established from time to timethe Committee that a Participant completes, sambreturns
the Committee to make an election under the F

“Employe(” shall mean a person who is an employee of any Brepl

“Employer(s)”shall mean the Company and/or any of its subs&Bafimow in existence or hereafter formed or acqyitieat have bet
selected by the Board to participate in the Plahlzave adopted the Plan as a spor

“ERISA” shall mean the Employee Retirement Income SecAdtyf 1974, as it may be amended from time to ti

“Participant’shall mean any Employee or Director (i) who is si&ld to participate in the Plan, (ii) who electptaticipate in the Pla
(iii) who signs a Plan Agreement, an Election Fand a Beneficiary Designation Form, (iv) whose sifjPlan Agreement, Electi
Form and Beneficiary Designation Form are acceptethe Committee, (v) who commences participatiothie Plan, and (vi) who
Plan Agreement has not terminated. A spouse ordpspouse of a Participant shall not be treatesd Rarticipant in the Plan or have
account balance under the Plan, even if he or ab@h interest in the ParticipanbBenefits under the Plan as a result of applidable
property settlements resulting from legal sepanatiodivorce.

“Plar” shall mean the Electronic Arts Deferred CompensaRtan, which shall be evidenced by this instrumemd by each Pl
Agreement, as they may be amended from time to.

“Plan Agreemel” shall mean a written agreement, as may be amended time to time, which is entered into by and textw a
Employer and a Participant. Each Plan Agreementigrd by a Participant and the ParticiparEmployer shall provide for the en
benefit to which such Participant is entitled untter Plan; should there be more than one Plan Atgat the Plan Agreement beal
the latest date of acceptance by the Employer shgdersede all previous Plan Agreements in thdiretyn and shall govern su
entittement. The terms of any Plan Agreement maylifferent for any Participant, and any Plan Agreaimay provide additior
benefits not set forth in the Plan or limit the bfits otherwise provided under the Plan; providealyvever, that any such additio
benefits or benefit limitations must be agreedytdbth the Employer and the Participe

“Plan Yea” shall, for the first Plan Year, begin on April 008 and end on March 31, 2004. For each Plan Yemeafter, Plan Ye
shall mean a period beginning on April 1 of eademdar year and continuing through March 31 ofgheceeding calendar ye
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1.3Z

1.3¢

1.34

1.3¢

1.3¢€

1.37

1.3¢

1.3¢

1.4C

1.41

1.4Z

1.4

“Predecessor Nonqualified Deferred Compensation” shall mean the Electronic Arts Deferred CompengatfRlan, adopte
January 21, 1994, as amend

“401(k) Plar” shall be that certain Electronic Arts, Inc. defirehtribution plan intended to satisfy the requiesnts of Sections 401(
401(k), 401(m), and 414(i) of the Code, as adoptethe Company

“Rollover Amoun” shall mean the amount determined in accordanceSettion 3.5

“Rollover Accour” shall mean (i) the sum of the Particif’s Rollover Amount, plus (ii) amounts credited obitied in accordance wi
all the applicable crediting and debiting provisiasf this Plan that relate to the Participants ®at Account, less (iii) all distributio
made to the Participant or his or her Beneficianspant to this Plan that relate to the Partici’s Rollover Account

“Shor-Term Payol” shall mean the payout set forth in Section
“Survivor Benef” shall mean the benefit set forth in Article
“Termination Benef” shall mean the benefit set forth in Article

“Termination of Employment” or “Terminateshall mean the severing of employment with all Eoypls, or service as a Director ol
Employers, voluntarily or involuntarily, for anyason other than Disability, death or an authorieede of absence. If a Participar
both an Employee and a Director, a Terminationmpyment shall occur only upon the terminatioritaf last position held; provide
however, that such a Participant may elect, at lgdigeen (13) months before Termination of Empi@nt and in accordance with
policies and procedures established by the Comenitte be treated for purposes of this Plan as ljagkperienced a Termination
Employment at the time he or she ceases employwidnan Employer as an Employe

“Trus?” shall mean one or more trusts established purgoah&t certain Trust Agreement, dated as of Seipéerh, 2003 between t
Company and the trustee named therein, as ameraladifme to time

“Unforeseeable Financial Emergencstiall mean an unanticipated emergency that is dabgean event beyond the control of
Participant that would result in severe financiatdship to the Participant resulting from (i) a dex and unexpected illness or acci
of the Participant or a dependent of the Partidip@h a loss of the Participarst’property due to casualty, or (iii) such otheraottdinan
and unforeseeable circumstances arising as a refselients beyond the control of the Participafitaa determined in the sole ¢
absolute discretion of the Committt

“Valuation Date"shall mean the last day of the Plan Year or angraflate as of which the Committee, in its sole @meblute discretio
designates as a Valuation Date. Notwithstandingfdinegoing or anything in this Plan to the contrattye Valuation Date may
different for different Participant:

“Years of Servic” shall mean the total number of years in which ai€pant has been employed by one or more Employen
purposes of this definition, a year of employmemdlsbe a 365 day period (or 366 day period in azfsa leap year) that, for the fi
year of employment, commences on the Empl’s date of hiring and that, for any subsequent y
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2.1

2.2

2.4

commences on an anniversary of that hiring date Chmmittee shall make a determination as to thebeu of Years of Service
Participant shall be deemed to have completeduding whether any partial year of employment shul counted, and any st
determination may, in the sole and absolute diggreif the Committee, take into account any similafinitions or provisions contain
in the Qualified Plan

ARTICLE 2
Selection/Enrollment/Eligibility

Selection by Committee. Eligibility for the Plan shall be limited to a set group of management or highly compensated Byapkban
Directors of the Employers, as determined by then@dtee in its sole and absolute discretion. Frbat group, the Committee st
select, in its sole and absolute discretion, Emgxsyand Directors to participate in the P

Enrollment Requirements. As a condition to participation, each selected Exyge or Director shall complete, execute and retarthe
Committee a Plan Agreement, an Election Form aBdraficiary Designation Form, all within thirty (B8ays after he or she is sele«
to participate in the Plan. In addition, the Conegtshall establish from time to time such otheokment requirements (includii
additional forms) as it determines are necessaitg sple and absolute discretic

Eligibility; Commencement of Participation . Provided an Employee or Director selected to piadie in the Plan has met
enrollment requirements set forth in this Plan esglired by the Committee, including returningratjuired forms and documents to
Committee within the specified time period, thatffoyee or Director shall commence participatiorthia Plan on the first day of 1
month following the month in which the Employeelirector completes all enroliment requirementsanfEmployee or a Director fg
to meet all such requirements within the requiredqal, in accordance with Section 2.2, that EmpdogeDirector shall not be eligible
participate in the Plan until the first day of tRéan Year following the delivery to and acceptabgethe Committee of the requit
documents

Termination of Participation and/or Deferrals . If the Committee determines in good faith thataatiipant no longer qualifies a:
member of a select group of management or hightgpsmsated employees, as membership in such gralgtésmined in accordar
with Sections 201(2), 301(a)(3) and 401(a)(1) ofl &R the Committee shall have the right, in itsesaind absolute discretion,
(i) terminate any deferral election the Participhat made for the remainder of the Plan Year irclwiine Participant’ membersh
status changes, (ii) prevent the Participant froakimg future deferral elections and/or (iii) immaigily distribute the Participastther
Account Balance as a Termination Benefit and teateithe Participa’s participation in the Plal
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3.1

3.2

ARTICLE 3

Deferral Commitments/Rollover Amounts/Company Restoation Matching Amounts/Company
Contribution Amounts/Vesting/Crediting/Taxes

Minimum Deferrals .

(@) Annual Base Salary, Annual Bonus and Director Fee. For each Plan Year, a Participant may elect tordefe his or he
Annual Deferral Amount, Annual Base Salary, AnnBahus and/or Director Fees in the following minimamount:

Deferral Minimum Amount
Annual Base Salary $5,000 in aggregate
and/or Annual Bonu

Director Fee: $5,000

If an election is made for less than such minimomi$ no election is made, the amount deferredldf@kero.

(b) Short Plan Year . Notwithstanding the foregoing, if a Participansfibecomes a Participant after the first day ofaa Rear, o
in the case of the First Plan Year of this Plae, ifinimum Annual Deferral Amount shall be an amaoespal to the minimu
set forth above, multiplied by a fraction, the nuater of which is the number of complete monthsagnmg in the Plan Ye
and the denominator of which is !

Maximum Deferral .

(@ Annual Base Salary, Annual Bonus and Directors Fee. For each Plan Year, a Participant may elect tordef his or he
Annual Deferral Amount, Annual Base Salary, AnnBahus and/or Director Fees up to the following maxin percentages 1
each deferral electe

Deferral Maximum Amount
Annual Base Salar 75%
Annual Bonus 10C%
Director Fee: 10C%

(b) Short Plan Year . Notwithstanding the foregoing, if a Participansfibecomes a Participant after the first day ofaa Rear, o
in the case of the First Plan Year of the Plarifittee maximum Annual Deferral Amount with respéctAnnual Base Salal
Annual Bonus and/or Director Fees shall be limitethe amount of compensation not yet earned by#récipant as of the d:
the Participant submits a Plan Agreement and Eledtorm to the Committee for acceptar
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3.2 Election to Defer; Effect of Election Form.

(a) First Plan Year . In connection with a Participastcommencement of participation in the Plan, theiddaant shall make ¢
irrevocable deferral election for the Plan Yeawinich the Participant commences participation & Rtan, along with such ott
elections as the Committee deems necessary oabksunder the Plan. For these elections to be,whle Election Form mt
be completed and signed by the Participant, tintedijvered to the Committee (in accordance with i8ac2.2 above) ar
accepted by the Committe

(b) Subsequent Plan Years. For each succeeding Plan Year, an irrevocable méfelection for that Plan Year, and such c
elections as the Committee deems necessary oalesinnder the Plan, shall be made by timely detigeto the Committee,
accordance with the Committeefules and procedures, a new Election Form. I$uah Election Form is timely delivered fc
Plan Year, the Annual Deferral Amount shall be Zerahat Plan Yeal

3.4  Withholding of Annual Deferral Amounts . For each Plan Year, the Annual Base Salary podfahe Annual Deferral Amount sh
be withheld from each regularly scheduled AnnuadeB&alary payroll in equal amounts over each papgeas adjusted from time
time for increases and decreases in Annual Bageysdlhe Annual Bonus and/or Director Fees portibthe Annual Deferral Amou
shall be withheld at the time the Annual Bonus arettor Fees are or otherwise would be paid toRBadicipant, whether or not tl
occurs during the Plan Year itse

3.E  Rollover Amount . If an Employee has an account balance in the Pesdec Nonqualified Deferred Compensation Plan, maua
equal to his/her account balance valued as of Mat¢l2003 shall be credited to the ParticipafRollover Account under this Plan
April 1, 2003. The Rollover Amount shall be subjarthe terms and conditions of this Plan and aagi¢ipant with a Rollover Amou
shall have no right to demand distribution of saaiounts other than as provided for her

3.€  Annual Company Restoration Matching Amount. A Participan’s Annual Company Restoration Matching Amount foy 8han Yea
shall be equal to an amount that is determineduamtsto the following three steps: (i) calculate @ompany matching contribution t
would have been made to the Participant’s accautiieé Company’s 401(k) Plan had the ParticimaAnnual Deferral Amount in tr
Plan been zero; (ii) calculate the Company matckimgtribution that was actually made to the Pgréiot’s account in the Company’
401(k) Plan; (iii) subtract item (ii) from item (ifhe amount so credited to a Participant under Btéin shall be for that Participant
Annual Company Restoration Matching Amount for tRd&n Year and shall be credited to the Particisa@ompany Restorati
Matching Account on a date or dates to be determniyethe Commiittee, in its sole and absolute dismme
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3.8

3.8

Annual Company Contribution Amount . For each Plan Year, an Employer, in its sole arsblaie discretion, may, but is not requ
to, credit any amount it desires to any Particim@ompany Contribution Account under this Plan,cvhéamount shall be for tt
Participant the Annual Company Contribution Amotont that Plan Year. The amount so credited to adidheant may be smaller
larger than the amount credited to any other Rpait, and the amount credited to any Participantaf Plan Year may be zero, e
though one or more other Participants receive anudhCompany Contribution Amount for that Plan Y.eahe Annual Compat
Contribution Amount, if any, shall be credited odate or dates to de be determined by the Comniittiée sole and absolute discreti
and the crediting date or dates may be differentdffferent Participants. Notwithstanding anythiimgthis Section or the Plan to -
contrary, if a Participant is not employed by anfoger as of the last day of a Plan Year other thyaneason of his or her death wi
employed, the Annual Company Contribution Amounmttfat Plan Year shall be zel

Investment of Trust Assets. The Trustee of the Trust shall be authorized, ugdtten instructions received from the Committe:
investment manager appointed by the Committeenvest and reinvest the assets of the Trust in deoge with the applicable Tr
Agreement

Vesting .
(&) A Participant shall at all times be 100% vesteHigor her Rollover Account and Deferral Accot

(b) A Participant shall be vested in his or her Comp@ontribution Account in accordance with the vegtithedules established
the Committee, in its sole and absolute discretfon,each Annual Company Contribution Amount (amdoants credited
debited thereon) at the time such Annual Companyti@®ution Amount is first credited to the Partiaig’'s Account Balanc
under the Plan. The Committee, in its sole and labsaliscretion, will determine over what period tohe and in wh
percentage increments a Participant shall vestignoh her Company Contribution Account. The Comedtimay establi
different vesting schedules for different Particifg in its sole and absolute discreti

(c) A Participant shall at all times be 100% vesteHigor her Annual Company Restoration Matching Aottc

(d)  Notwithstanding anything in this Section to the ttary, except as provided in subsection (e) belowhe event of a Change
Control, a Participans’ Company Contribution Account shall immediatelgdrae 100% vested (without regard to whether
already vested in accordance with the above vestihgdules)

(e) Notwithstanding subsection (d) above, the vestitigedule for a Participg’s Company Contribution Account and/or Comg
Restoration Matching Account shall not be accedetao the extent that the Committee determinesdhett acceleration wot
cause the deduction limitations of Section 280@efCode to become effective. In the event thatfadl Participans Compan
Contribution Account is not vested pursuan
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such a determination, the Participant may requesgendent verification of the Commit's calculations with respect to

application of Section 280G. In such case, the Citteenmust provide to the Participant within thi(80) business days of suc
request an opinion from a regionahgeognized accounting firm selected by the Commiitteits sole and absolute discretion

“Accounting Firm”). The opinion shall state the Aemting Firms opinion that any limitation in the vested peregpet hereund
is necessary to avoid the limits of Section 280@ eontain supporting calculations. The cost of sogimion shall be paid for |
the Company

3.1C Crediting/Debiting of Account Balances. In accordance with, and subject to, the rules andqulures that are established from tinr

time by the Committee, in its sole and absoluterdtion, amounts shall be credited or debited fadicipants Account Balance
accordance with the following rule

@)

(b)

(©

Election of Measurement Funds. A Participant, in connection with his or her initideferral election in accordance w
Section 3.3(a) above, shall elect, on the Eledfiorm, one or more Measurement Fund(s) to be usddteymine the additior
amounts to be credited to his or her Account Baddnc the first business day in which the Partinipgpommences participati
in the Plan and continuing thereafter for each sgbent day in which the Participant participatetha Plan, unless changet
accordance with the next sentence. Commencing thihfirst business day that follows the Participgrm@ommencement
participation in the Plan and continuing thereaftereach subsequent day in which the Participantigipates in the Plan, t
Participant may (but is not required to) electshipmitting an Election Form to the Committee tkadidcepted by the Committ
to add or delete one or more Measurement Fund(b¥ tosed to determine the additional amounts torédited to his or h
Account Balance, or to change the portion of hisher Account Balance allocated to each previouslynewly electe
Measurement Fund. If an election is made in accurelavith the previous sentence, it shall applyht® iext business day ¢
continue thereafter for each subsequent day intwthie Participant participates in the Plan, unt¥smnged in accordance w
the previous sentenc

Proportionate Allocation . In making any election described in Section 3.1&bdve, the Participant shall specify on
Election Form, in increments of five percentagenmi(5%), the percentage of his or her Account B=#ato have gains a
losses measured by a Measurement F

Measurement Funds. From time to time, the Committee in its sole andaddite discretion shall select and announc
Participants its selection of mutual funds, inseercompany separate accounts, indexed rates or pththods (each,
“Measurement Fund”)or the purpose of providing the basis on whictngaind losses shall be attributed to Account Bak
under the Plan. The Committee may, in its soleasblute discretion, discontinue, substitute or addeasurement Fund at :
time. Each such action will take effect as of thstfday of the month that follows by thirty (30gys the day on which t
Committee gives Participants advance written naticguch change
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(d)

(e)

Crediting or Debiting Method . The performance of each elected Measurement Futite(gositive or negative) will |
determined by the Committee, in its reasonablerelign, based on available reports of the perfogeanf the Measureme
Funds. A Participant’ Account Balance shall be credited or debited odady basis based on the performance of
Measurement Fund selected by the Participant, @srmdmed by the Committee in its sole and absdfigeretion, as though (i
Participants Account Balance were invested in the Measurenfemtd(s) selected by the Participant, in the pesggr
applicable to such day, as of the close of businassuch day, at the closing price on such dafjeth@ portion of the Annu
Deferral Amount that was actually deferred during day were invested in the Measurement Fund(sgssd by the Participa
in the percentages applicable to such day, no thser the close of business on the first businagsafter the day on which st
amounts are actually deferred from the ParticiaArinual Base Salary through reductions in hisesrgayroll, at the closir
price on such date; and (iii) any distribution méol@ Participant that decreases such Participautount Balance ceased be
invested in the Measurement Fund(s), in the peagest applicable to such day, no earlier than orsinbss day prior to tl
distribution, at the closing price on such di

No Actual Investment . Notwithstanding any other provision of this Plaratthmay be interpreted to the contrary,
Measurement Funds are to be used for measuremgrds®s only, and a Participamelection of any such Measurement F
the allocation to his or her Account Balance theeréte calculation of additional amounts and trediting or debiting of suc
amounts to a ParticipastAccount Balance shall not be considered or coedtin any manner as an actual investment of |
her Account Balance in any such Measurement Fumthd event that the Company or the Trustee (dde¢ha is defined in tf
Trust), in its own discretion, decides to invesids in any or all of the Measurement Funds, noiédaint shall have any rigt
in or to such investments themselves. Without Ilimgitthe foregoing, a ParticipastAccount Balance shall at all times t
bookkeeping entry only and shall not represent iamgstment made on his or her behalf by the Companthe Trust; th
Participant shall at all times remain an unsecagreditor of the Compan

3.11 FICA and Other Taxes.

(@)

(b)

Annual Deferral Amounts . For each Plan Year in which an Annual Deferral Amtois being withheld from an Employ
Participant, the Participant’s Employer(s) shalhlibld from that portion of the ParticipastAnnual Base Salary and/or Anr
Bonus that is not being deferred, in a manner detexd by the Employer(s), the Participanshare of FICA and ott
employment taxes on such Annual Deferral Amounhd€essary, the Committee may reduce the AnnuarBéfAmount ii
order to comply with this Sectio

Company Restoration Matching Amounts. For a Participant’'s Company Restoration Matchingodint, the Participart’
Employer(s) shall withhold from the Particip’s
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3.12

4.1

Annual Base Salary and/or Annual Bonus that isded¢rred, in a manner determined by the Employett{s) Participar s shar
of FICA and other employment taxes. If necessdrg, GCommittee may reduce the vested portion of Hréidipants Compan
Restoration Matching Account in order to complyhatiiis Section

(c) Other Amounts . When an Employee Participant becomes vested inr@gopoof his or her Annual Company Contribut
Amounts, the Participant’s Employer(s) shall witlthfsom the Participans Annual Base Salary and/or Annual Bonus that
deferred, in a manner determined by the Employémn(&} sole and absolute discretion, the Partitijsashare of FICA and ott
employment taxes on the portion of the Annual Camyp&ontribution Amounts that becomes vested. Ifessary, th
Committee may reduce the vested portion of theiddaain’ s aforementioned amounts in order to comply with 8ection

Distributions . The Participar's Employer(s), or the trustee of the Trust, shitkold from any payments made to a Participantet
this Plan all federal, state and local income, @yplent and other taxes required to be withheldchieyEmployer(s), or the trustee of
Trust, in connection with such payments, in amouarid in a manner to be determined in the sole drsdlate discretion of tl
Employer(s) and the trustee of the Tr

ARTICLE 4
Short-Term Payout/Unforeseeable Financial Emergencies/
Withdrawal Election

Short-Term Payout . In connection with each election to defer an Anrideferral Amount, a Participant may irrevocablycel® receiv

a future “Short-Term Payouffom the Plan with respect to a portion or all a€ls Annual Deferral Amount. Subject to the Dedut
Limitation, the Shorfferm Payout shall be a lump sum payment in an atregumal to the portion of the Annual Deferral Ambelecte:
for such Short Term Payout by the Participant @losunts credited or debited in the manner provide8ection 3.10 above on tl
amount, determined at the time that the Sherm Payout becomes payable (rather than the dateTermination of Employmen
Subject to the Deduction Limitation and the othemnts and conditions of this Plan, each SA@mm Payout elected shall be paid
during a sixty (60) day period commencing immedjatdter the last day of any Plan Year designatedhle Participant that is at le
three Plan Years after the end of the Plan Yeavhich the Annual Deferral Amount is actually deéstr By way of example, if a thr
year ShorTerm Payout is elected for Annual Deferral Amouthist are deferred in the Plan Year commencing AprR2003, the thre
year Shor-Term Payout would become payable during a sixty 8§ period commencing April 1, 2007. In additisapject to the terr
and conditions of this Section 4.1, Section 4.2 alhdther provisions of this Plan, any similaralens made pursuant to the terms o
Predecessor Nonqualified Deferred Compensation, Bleil be deemed to remain in effect under thés PThe distribution date selec
by a Participant in connection with such electipnfsder the Predecessor Nonqualified Deferred Cosgt®n Plan shall remain bind
on the parties. The Committee shall, in its sol& aimsolute discretion, determine h

-12-




Electronic Arts
Deferred Compensation Plan
Master Plan Documer

4.2

5.1

6.1

6.2

any amounts deferred under the Predecessor Nofigdaleferred Compensation Plan shall be treatedyaunt to the language
Article 4 and the Plar

Other Benefits Take Precedence Over Shc-Term . Should an event occur that triggers a benefit uAdtcle 5, 6, 7 or 8, any Annu
Deferral Amount, plus amounts credited or debiteztd¢on, that is subject to a Sh®grm Payout election under Section 4.1 shall n
paid in accordance with Section 4.1 but shall id praccordance with the other applicable Artir

Withdrawal Payout/Suspensions for Unforeseeable Fancial Emergencies. If the Participant experiences an Unforeseeablaritia
Emergency, the Participant may petition the Conweaitto (i) suspend any deferrals required to be made Participant and/
(i) receive a partial or full payout from the Plarhe payout shall not exceed the lesser of thddijmmt's Account Balance, calculal
as if such Participant were receiving a TerminatBenefit, or the amount reasonably needed to gatisd Unforeseeable Financ
Emergency. If, subject to the sole and absoluterelion of the Committee, the petition for a sugbem and/or payout is approv
suspension shall take effect upon the date of a@piend any payout shall be made within sixty (@&ys of the date of approval. 1
payment of any amount under this Section 4.3 stwlbe subject to the Deduction Limitatic

ARTICLE 5
Survivor Benefit

Survivor Benefit . Subject to the Deduction Limitation, if the Panpiant dies before he or she experiences a Termimati&@mploymer
or suffers a Disability prior to such date, thetRgrant's Beneficiary shall be entitled to receive the Tieation Benefit described
Section 6.2 as if Participant Terminated his or éraployment with the Company and the Election Farost recently on file with tt
Company shall control the manner in which the SuawviBenefit is paid. Should the Participant diesoiffer a Disability after tt
Termination of Employment, but before the TermioatBenefit is paid in full, the unpaid balance shantinue to be paid to t
Beneficiary according to the Annual Installment hed most recently selected by the Particip

ARTICLE 6
Termination Benefit

Termination Benefit . Subject to the Deduction Limitation, a Participahgll receive a Termination Benefit, which shalldgial to th
Participan’'s Account Balance if a Participant experiencesranireation of Employment prior to his or her deattDisability.

Payment of Termination Benefit. A Participant, in connection with his or her commement of participation in the Plan, shall elec
an Election Form to receive the Termination Benigfia lump sum or pursuant to the Annual Installmiglethod. The Terminatic
Benefit will be paid in a lump sum or Annual Instaénts will be begin, in the first 60 days aftee tnd of the calendar year in which
Participant
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terminates his or her employment. Notwithstanding foregoing, the Committee, in its sole and alieotliscretion, may cause
Termination Benefit to be paid or Annual Installeto begin on a date that is prior to the onerrefeto in the previous senter
provided, however, the Termination Benefit may betpaid in a lump sum and Annual Installments matybegin prior to the date
which a Participant experiences a Termination oplyment. The Participant may annually change hibes election to an allowat
alternative payout period by submitting new Elegtleorm to the Committee, provided that any sucletitia Form is submitted at le.
thirteen months prior the ParticipamtTermination and is accepted by the Committeétsisole and absolute discretion. The Elec
Form most recently accepted by the Committee giwlern the payout of the Termination Benefit. IParticipant does not make ¢
election with respect to the payment of the TertigmaBenefit, then such benefit shall be payabla lamp sum. Any payment made s
be subject to the Deduction Limitation. Notwithstarg the foregoing or anything in this Plan to tomtrary, to the extent a Participant’
Account Balance is less than $25,000 at the timEeoiination of Employment, the Committee shallssmthe Termination Benefit to
paid in a lump surr

ARTICLE 7
Disability Waiver and Benefit

7.1 Disability Waiver .

(@) Waiver of Deferral . A Participant who is determined by the Committed¢osuffering from a Disability shall be (i) excd
from fulfilling that portion of the Annual Deferrahmount commitment that would otherwise have besdthhveld from i
Participants Annual Base Salary, Annual Bonus and/or Dirediamss for the Plan Year during which the Partidifiast suffer:
a Disability. During the period of Disability, tHearticipant shall not be allowed to make any addél deferral elections, t
will continue to be considered a Participant féro#ther purposes of this Pla

(b) Return to Work . If a Participant returns to employment, or sendsea Director, with an Employer, after a Disabitigases, tt
Participant may elect to defer an Annual Deferraicdint for the Plan Year following his or her rettonemployment or servi
and for every Plan Year thereafter while a Parsintpin the Plan; provided such deferral electiomsatherwise allowed and
Election Form is delivered to and accepted by tbmfittee for each such election in accordance @ébtion 3.3 above

7.2 Continued Eligibility; Disability Benefit . A Participant suffering a Disability shall, for befit purposes under this Plan, continue t
considered to be employed, or in the service dEmployer as a Director, and shall be eligible far benefits provided for in Articles
5, or 6 in accordance with the provisions of thastcles. Notwithstanding the above, the Commitieeits sole and absolute discret
and for purposes of this Plan only, shall haveritet to deem the Participant to have experienc@&éranination of Employment at a
time after such Participant is determined to béesimg a Disability, in which case the Participahtll receive a Disability Benefit eq
to his or her Account Balance at the time of then@uttees determination. The Disability Benefit shall badpam a lump sum ¢
pursuant to the Annual Installment Method of upeto years
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8.1

8.2

8.4

with the lump sum or first installment payable hiiit sixty (60) days of the Commitl's exercise of such right. Any payment made
be subject to the Deduction Limitatic

ARTICLE 8
Beneficiary Designation

Beneficiary . Each Participant shall have the right, at any titeedesignate his or her Beneficiary(ies) (bothmaty as well ¢
contingent) to receive any benefits payable underRlan to a beneficiary upon the death of a Rpatit. The Beneficiary designa
under this Plan may be the same as or differemh filwe Beneficiary designation under any other mi&mn Employer in which tt
Participant participate:

Beneficiary Designation; Change; Spousal Conse. A Participant shall designate his or her Beneficlay completing and signing t
Beneficiary Designation Form, and returning it he tCommittee or its designated agent. A Particighiall have the right to chang
Beneficiary by completing, signing and otherwisenpdying with the terms of the Beneficiary DesigoatiForm and the Committee’
rules and procedures, as in effect from time tcetih the Participant names someone other thamihliger spouse as a Beneficiar
spousal consent, in the form designated by the Gtisen must be signed by that Participardpouse and returned to the Commi
Upon the acceptance by the Committee of a new Beasf Designation Form, all Beneficiary designasopreviously filed shall t
canceled. The Committee shall be entitled to relythe last Beneficiary Designation Form filed by tRarticipant and accepted by
Committee prior to his or her dea

Acknowledgment . No designation or change in designation of a Berafj shall be effective until received and ackrexged il
writing by the Committee or its designated ag

No Beneficiary Designation. If a Participant fails to designate a Beneficiasypovided in Sections 8.1, 8.2, and 8.3 abovéf @)
designated Beneficiaries predecease the Participatie prior to complete distribution of the Paigiant’s benefits, then the Participant’
designated Beneficiary shall be deemed to be hikeorsurviving spouse. If the Participant has novising spouse, the benel
remaining under the Plan to be paid to a Beneficshall be payable to the executor or personakmsptative of the Participi s estate

Upon the Committee or its designated agent beimyiged with written notice of the dissolution of mage of a Participant, a
notwithstanding any of the preceding provisionstlus Article 8, any earlier designation of the Rapant's former spouse as
Beneficiary for a portion or all of the benefitsesffied herein shall be treated as though the ¢aait’s former spouse had predece:
the Participant. Notwithstanding the preceding sece, any designation of the Participarfitrmer spouse as a Beneficiary shall nc
treated as though the Participant’s former spoasepnedeceased the Participant if, after the difisol of the Participans’ marriage ar
prior to payment of benefits on behalf of the Ripant (1) the Participant executes and deliverea Beneficiary designation tl
complies with this Plan that clearly names suclmfar spouse as a Beneficiary, or (2) there is deltvéo the Plan a domestic relati
order providing that the former spouse is to batee as the Beneficiary. In any case in whick
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Participan’s former spouse is treated under the Partic’s Beneficiary designation as having predeceasedldncipant, no heirs
other beneficiaries of the former spouse shall ivecéenefits from this Plan as a Beneficiary of tharticipant except as provic
otherwise in the Participe’'s Beneficiary designatiol

(The following example illustrates the applicatiof the preceding paragraph. Assume that a Raatiti ‘Participant A,is married t
‘Spouse A’and that Participant A files a valid and effectiBeneficiary designation under this Plan naming SpoA as a 50
Beneficiary and each of Participant A’s two childreith Spouse A (the ‘Childrends a 25% Beneficiary. Assume that Participa
becomes divorced from Spouse A after making sucteBaary designation. Upon the Committee or itsigeated agent being provic
with written notice of the divorce, Spouse A shiadl deemed to have predeceased Participant A fqggopes of Participant A’
Beneficiary designation subject to the second seetef the preceding paragraph. If Participanttarldies without having made a v:
postdivorce Beneficiary designation under this Plan asduming that no Plan benefits have been paidthatidthere is no domes
relations order to the contrary, Participants Beneficiaries shall be deemed to be his two @mildwith each child being a 5(
Beneficiary.)

8. Doubt as to Beneficiary. If the Committee has any doubt as to the propereBeary to receive payments pursuant to this Pthe
Committee shall have the right, exercisable insitée and absolute discretion, to cause the Paatitip Employer to withhold su
payments until this matter is resolved to the Cotta¥ s satisfaction

8.€ Discharge of Obligations. The payment of benefits under the Plan to a Belagficshall fully and completely discharge all Enysoc
and the Committee from all further obligations unthés Plan with respect to the Participant, arat farticipans Plan Agreement sh
terminate upon such full payment of benel

ARTICLE 9
Leave of Absence

9.1 Paid Leave of Absenc. If a Participant is authorized by the Partici s Employer for any reason to take a paid leavebséace fror
the employment of the Employer, the Participantlstantinue to be considered employed by the Emgilognd the Annual Defer
Amount shall continue to be withheld during sucidgaave of absence in accordance with Section

9.2 Unpaid Leave of Absencc. If a Participant is authorized by the ParticiparEmployer for any reason to take an unpaid le&ebsenc
from the employment of the Employer, the Partictpgrall continue to be considered employed by timplByer and the Participant st
be excused from making deferrals until the eadfathe date the leave of absence expires or thichant returns to a paid employm
status. Upon such expiration or return, deferrhfdlsesume for the remaining portion of the Plagalin which the expiration or rett
occurs, based on the deferral election, if any, erfad that Plan Year. If no election was made fattPlan Year, no deferral shall
withheld.
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10.1

10.Z

ARTICLE 10
Termination/Amendment or Modification

Termination . Although each Employer anticipates that it will taoe the Plan for an indefinite period of timeer# is no guarant
that any Employer will continue the Plan or willtierminate the Plan at any time in the future. &dingly, each Employer reserves
right to discontinue its sponsorship of the Plad/anto terminate the Plan at any time with resgecany or all of its participatir
Employees and Directors, by action of its boardliofctors. Upon the termination of the Plan witepect to any Employer, the P
Agreements of the affected Participants who areleyep by that Employer, or in the service of thahfoyer as Directors, sh
terminate and their Account Balances, determinedf dsey had experienced a Termination of Employmen the date of Pl
termination, shall be paid to the Participantsakoivs: Prior to a Change in Control, if the Plantérminated with respect to all of
Participants, an Employer shall have the rightjténsole and absolute discretion, and notwithstagndiny elections made by

Participant, to pay such benefits in a lump sunparsuant to the Annual Installment Method of uptdn (10) years, with amoul
credited and debited during the installment peradprovided herein. If the Plan is terminated witspect to less than all of
Participants, an Employer shall be required togash benefits in a lump sum. After a Change in @bnthe Employer shall be requil
to pay such benefits in a lump sum. The terminatibthe Plan shall not adversely affect any Paréint or Beneficiary who has becc
entitled to the payment of any benefits under tlza Rs of the date of termination; provided howetleat the Employer shall have

right to accelerate installment payments withoytremium or prepayment penalty by paying the AccdBalance in a lump sum
pursuant to the Annual Installment Method using dewears (provided that the present value of ajingnts that will have be
received by a Participant at any given point ofetionder the different payment schedule shall equalkceed the present value of
payments that would have been received at that potime under the original payment schedu

Amendment. The Company may, at any time, amend or modify fhe i whole or in part by the action of its BoafDirectors or b
action of a committee or individual(s) acting pwastto a valid delegation of authority of the BoafdDirectors, as appropriate in
sole and absolute discretion; provided, howevett; i) no amendment or modification shall be eifexto decrease or restrict the ve
of a Participans Account Balance in existence at the time the amemt or modification is made, calculated as if Baticipant ha
experienced a Termination of Employment as of tffecéve date of the amendment or modification, giyino amendment 1
modification shall be effective upon or after a 6@pa in Control without the prior written consentaimajority of Participants. T
amendment or modification of the Plan shall no¢etffany Participant or Beneficiary who has becontiéled to the payment of bene
under the Plan as of the date of the amendmentdification; provided, however, that the Employbak have the right to acceler
installment payments by paying the Account Balaimca lump sum or pursuant to the Annual Installmiglethod using fewer yee
(provided that the present value of all payments thill have been received by a Participant at giwen point of time under tl
different payment schedule shall equal or exceedptiesent value of all payments that would haven lveeeived at that point in tir
under the original payment schedu
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10.2 Plan Agreement. Despite the provisions of Sections 10.1 and 10@vabif a Participars Plan Agreement contains benefit
limitations that are not in this Plan document, Bmployer may only amend or terminate such prowsiwvith the consent of t
Participant.

10.4 Effect of Payment. The full payment of the applicable benefit undetides 4, 5, 6, 7 or 8 of the Plan shall completdischarge a
obligations to a Participant and his or her degigsh®eneficiaries under this Plan and the Partit’s Plan Agreement shall termina

ARTICLE 11
Administration

11.1 Committee Duties. Except as otherwise provided in this Article 14stblan shall be administered by a Committee, wisitall consit
of those persons appointed by the Chief Executiffecé® of the Company from time to time. If the @hiExecutive Officer of tF
Company fails to appoint the Committee, the Conesitthall be the Company until such time as thef@Ghiecutive Officer appoin
the members of the Committee pursuant to the pusvéentence. Members of the Committee may be Rantis under this Plan. T
Committee shall also have the discretion and aiightar (i) make, amend, interpret, and enforceaglbropriate rules and regulations
the administration of this Plan and (ii) decideresolve any and all questions including interpietet of this Plan, as may arise
connection with the Plan. Any individual serving tle Committee who is a Participant shall not \atact on any matter relating sol
to himself or herself. When making a determinatiorcalculation, the Committee shall be entitleaety on information furnished by
Participant or the Compan

11.z Administration Upon Change In Control . For purposes of this Plan, the Committee shallhie¢* Administrato” at all times prior t
the occurrence of a Change in Control. Upon andrafte occurrence of a Change in Control, the “Adstiator” shall be a
independent third party selected by the Trusteeammiloved by the individual who, immediately priorsuch event, was the Company’
Chief Executive Officer or, if not available or \iflg to assume such responsibility, the Companyghést ranking officer (the “Ex-
CEOQO"). The Administrator shall have the discretionary poteedetermine all questions arising in connectigth the administration «
the Plan and the interpretation of the Plan andflincluding, but not limited to benefit entitlemeateterminations; provided, howe\
upon and after the occurrence of a Change in Cortre Administrator shall have no power to dirdw investment of Plan or Tri
assets or select any investment manager or cukfodigor the Plan or Trust. Upon and after thewcence of a Change in Control,
Company must: (1) pay all reasonable administraimenses and fees of the Administrator; (2) ind8nthe Administrator against a
costs, expenses and liabilities including, withtimnitation, attorneys fees and expenses arising in connection wittpér@®rmance ¢
the Administrator hereunder, except with respectntatters resulting from the gross negligence odfubilmisconduct of th
Administrator or its employees or agents; and (®pty full and timely information to the Administca or all matters relating to t
Plan, the Trust, the Participants and their Beraaiies, the Account Balances of the Participartig, date of circumstances of
Disability, death or Termination of Employment b&tParticipants, ar
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11.:

11.4

11.

11.€

12.1

13.1

such other pertinent information as the Administrahay reasonably require. Upon and after a Chan@®ntrol, the Administrator mi
be terminated (and a replacement appointed) by thstee only with the approval of the EX(O. Upon and after a Change in Con
the Administrator may not be terminated by the Canyp

Agents . In the administration of this Plan, the Committeaymfrom time to time, employ agents and delegatehem suc
administrative duties as it sees fit (includingirgtthrough a duly appointed representative) ang fmram time to time consult wi
counsel who may be counsel to any Emplo

Binding Effect of Decisions. The decision or action of the Administrator wittspect to any question arising out of or in conrua
with the administration, interpretation and apgia of the Plan and the rules and regulations piigated hereunder shall be final .
conclusive and binding upon all persons havingiatgrest in the Plar

Indemnity of Committee . All Employers shall indemnify and hold harmless thembers of the Committee, and any Employ¢
whom the duties of the Committee may be delegaad,the Administrator against any and all clairossés, damages, expense
liabilities arising from any action or failure ta@tawith respect to this Plan, except in the caswitiful misconduct by the Committe
any of its members, any such Employee or the Adstratior.

Employer Information . To enable the Committee and/or Administrator tdigrem its functions, the Company and each Emplopet
supply full and timely information to the Committaad/or Administrator, as the case may be, on atters relating to the compensa
of its Participants, the date and circumstanceh@Disability, death or Termination of Employmaefitits Participants, and such ot
pertinent information as the Committee or Admirasir may reasonably requi

ARTICLE 12
Other Benefits and Agreements

Coordination with Other Benefits . The benefits provided for a Participant and Pqréiot’s Beneficiary under the Plan are in addi
to any other benefits available to such Participarter any other plan or program for employeesieRarticipans Employer. The Pl:
shall supplement and shall not supersede, modifgneend any other such plan or program except as otferwise be expres:
provided.

ARTICLE 13
Claims Procedures

Presentation of Claim. Any Participant or Beneficiary of a deceased Pidiat (such Participant or Beneficiary being refdrto beloy
as a “Claimant)may deliver to the Committee a written claim fodetermination with respect to the amounts disteblg to suc
Claimant from the Plan. If such a claim relateshi® contents of a notice received by the Claimiduet,claim must be made within si
(60) days after such notice was received by théx@lat. All other claims must be made within 180 slaj the date on whic
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13.2

13.c

13.4

13t

the event that caused the claim to arise occufee.claim must state with particularity the deteration desired by the Claimai

Notification of Decision. The Committee shall consider a Clain’s claim within a reasonable time, and shall ndtifg Claimant i
writing:

(a) thatthe Claimars requested determination has been made, anchthelaim has been allowed in full;

(b) that the Committee has reached a conclusion cgntimmwhole or in part, to the Claimés requested determination, and ¢
notice must set forth in a manner calculated tarmerstood by the Claimar

(i) the specific reason(s) for the denial of the claamany part of it
(i)  specific reference(s) to pertinent provisions & Han upon which such denial was ba:

(i) a description of any additional materior information necessary for the Claimant to perfde claim, and ¢
explanation of why such material or informatiomecessary; an

(iv)  an explanation of the claim review procedure sehfm Section 13.3 belov

Review of a Denied Clairr. Within sixty (60) days after receiving a noticerfrthe Committee that a claim has been denied, mlevt
in part, a Claimant (or the Claimastduly authorized representative) may file with @@mmittee a written request for a review of
denial of the claim. Thereafter, but not later thiainty (30) days after the review procedure bedghe,Claimant (or the Claimastduly
authorized representative

(&) may review pertinent documen
(b)  may submit written comments or other documents/at

(c) may request a hearing, which the Committee, isdte and absolute discretion, may gr:

Decision on Review. The Committee shall render its decision on revieamptly, and not later than sixty (60) days after filing of ¢
written request for review of the denial, unledsearing is held or other special circumstancesirequaditional time, in which case -
Committees decision must be rendered within 120 days afieh glate. Such decision must be written in a macakulated to
understood by the Claimant, and it must cont

(@) specific reasons for the decisic
(b) specific reference(s) to the pertinent Plan provisiupon which the decision was based,;

(c) such other matters as the Committee deems rele

Mediation . Should the parties be unable to resolve the disputsuant to these procedures, the claim shaletegred to norbinding
mediation, conducted k
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13.€

14.1

14.2

14.:

15.1

the Employment panel of Judicial Arbitration Medbat Services “JAMS”), in accordance with JAV standard mediation rules.
mutually agreeable mediator will be selected. Thetigs shall share all costs of the mediation dguaicluding attorney fees. N
sooner than 20 days following the medi’s final determination, either party may requestllvig arbitration

Binding Arbitration . Following the expiration of the 20 day period refeced in Section 13.5, either party may initiatadbic
arbitration by making a written demand for it oe thther party. Such binding arbitration shall badwected under the applicable rule
the American Arbitration Association using a mulyadelected arbitrator in San Mateo or San FraweciSounty. The cost of tl
arbitration shall be borne by the r-prevailing party or as otherwise determined byatistrator.

ARTICLE 14
Trust

Establishment of the Trust. The Company shall establish the Trust, and eachl&mpshall at least annually transfer over to Thas
such assets as the Employer determines, in itsasuleabsolute discretion, are necessary to prowdes present value basis, for
respective future liabilities created with respiecthe Rollover Amounts, Annual Company Contribntdmounts, Company Restorat
Matching Contribution Amounts, and Annual Deferfahounts for such Employes’Participants for all periods prior to the tramste
well as any debits and credits to the Participafstg€ount Balances for all periods prior to the tfanstaking into consideration the va
of the assets in the trust at the time of the fean

Interrelationship of the Plan and the Trust. The provisions of the Plan and the Plan Agreemiealt govern the rights of a Particip
to receive distributions pursuant to the Plan. phavisions of the Trust shall govern the rightstteé Employers, Participants and
creditors of the Employers to the assets trangddodhe Trust. Each Employer shall at all timasa@ liable to carry out its obligatic
under the Plar

Distributions From the Trust . Each Employes obligations under the Plan may be satisfied Witlst assets distributed pursuar
the terms of the Trust, and any such distributivallgeduce the Employ’'s obligations under this Pla

ARTICLE 15
Miscellaneous

Status of Plan. The Plan is intended to be a plan that is not adlwithin the meaning of Code Section 401(a) #rat ‘is unfunde

and is maintained by an employer primarily for thepose of providing deferred compensation for lacsegroup of management
highly compensated employewithin the meaning of ERISA Sections 201(2), 30@Xapnd 401(a)(1). The Plan shall be adminisi
and interpreted to the extent possible in a maooesistent with that inten
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15.2

15.c

15.4

15t

15.¢

15.5

15.¢

15.¢

Unsecured General Creditor. Participants and their Beneficiaries, heirs, susmesand assigns shall have no legal or equitédis
interests or claims in any property or assets oEaployer. For purposes of the payment of benefiider this Plan, any and all of
Employer’s assets shall be, and remain, the genempledged unrestricted assets of the EmployerEdployers obligation under tt
Plan shall be merely that of an unfunded and unsegoromise to pay money in the futu

Employer’s Liability . An Employe’s liability for the payment of benefits shall bdided only by the Plan and the Plan Agreemer
entered into between the Employer and a ParticipamtEmployer shall have no obligation to a Papicit under the Plan except
expressly provided in the Plan and his or her Rigreement

Nonassignability . Neither a Participant nor any other person shalkheny right to commute, sell, assign, transfezdgé, anticipat
mortgage or otherwise encumber, transfer, hypoteeedienate or convey in advance of actual recéiig amounts, if any, paya
hereunder, or any part thereof, which are, andglits to which are expressly declared to be, ugaable and notransferable. No pe
of the amounts payable shall, prior to actual payinee subject to seizure, attachment, garnishmeséquestration for the paymen
any debts, judgments, alimony or separate maintenawed by a Participant or any other person, desterable by operation of law
the event of a Participant’s or any other persdmankruptcy or insolvency or be transferable tspause as a result of a prop
settlement or otherwis

Not a Contract of Employment. The terms and conditions of this Plan shall notdbemed to constitute a contract of employt
between any Employer and the Participant. Such @yngnt is hereby acknowledged to be an “at welitiployment relationship tr
can be terminated at any time for any reason, geason, with or without cause, and with or withoatice, unless expressly provide:
a written employment agreement. Nothing in thismPhall be deemed to give a Participant the righde retained in the service of i
Employer, either as an Employee or a Directorpdnterfere with the right of any Employer to digaie or discharge the Participan
any time.

Furnishing Information . A Participant or his or her Beneficiary will coopég with the Committee by furnishing any anc
information requested by the Committee and také siker actions as may be requested in order iitdse the administration of tl
Plan and the payments of benefits hereunder, iimgduout not limited to taking such physical exantioas as the Committee may de
necessary

Terms . Whenever any words are used herein in the masculieg shall be construed as though they weredrféminine in all cas
where they would so apply; and whenever any wordsuaed herein in the singular or in the pluradytishall be construed as tho
they were used in the plural or the singular, asctise may be, in all cases where they would sly.c

Captions . The captions of the articles, sections and parégrap this Plan are for convenience only and shatllcontrol or affect tf
meaning or construction of any of its provisio

Governing Law . Subject to ERISA, the provisions of tt
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15.1(C

15.11

15.12

15.13

15.1¢4

15.1¢

Plan shall be construed and interpreted accordirte internal laws of the State of California eitlh regard to its conflicts of la
principles.

Natice . Any notice or filing required or permitted to bevgn to the Committee under this Plan shall be siefit if in writing and hand-
delivered, or sent by registered or certified ntaithe address belo\

Senior Vice President, Human Resour
Electronic Arts, Inc

209 Redwood Shores Pkv

Redwood City, CA 9406

Such notice shall be deemed given as of the dadelofery or, if delivery is made by mail, as oéttate shown on the postmark on
receipt for registration or certificatio

Any notice or filing required or permitted to bevgh to a Participant under this Plan shall be sigffit if in writing and har-delivered
or sent by mail, to the last known address of thei€pant.

Successors. The provisions of this Plan shall bind and inurehte benefit of the Participe’s Employer and its successors and as
and the Participant and the Particif's designated Beneficiarie

Spoust's Interest . The interest in the benefits hereunder of a spaisa Participant who has predeceased the Particigiaal
automatically pass to the Participant and shall beotransferable by such spouse in any mannemndimg but not limited to sus
spous’s will, nor shall such interest pass under the lafis testate successic

Validity . In case any provision of this Plan shall be illegalinvalid for any reason, said illegality or itigity shall not affect th
remaining parts hereof, but this Plan shall be taoed and enforced as if such illegal or invalidysion had never been inset
herein.

Incompetent . If the Committee determines in its discretion thdbenefit under this Plan is to be paid to a miaoperson declar
incompetent or to a person incapable of handlimgdisposition of that persaproperty, the Committee may direct payment oh
benefit to the guardian, legal representative osgehaving the care and custody of such minogngetent or incapable person.
Committee may require proof of minority, incompetenincapacity or guardianship, as it may deema@pjate prior to distribution «
the benefit. Any payment of a benefit shall be gnpant for the account of the Participant and thei¢pant’s Beneficiary, as the ce
may be, and shall be a complete discharge of abjlity under the Plan for such payment amo

Court Order . The Committee is authorized to make any paymentxidid by court order in any action in which tharPbr th
Committee has been named as a party. In addifiancourt determines that a spouse or former spoliaeParticipant has an interes
the Participans benefits under the Plan in connection with a prypsettlement or otherwise, the Committee, irsdke and absol.
discretion, shall have the right, notwithstanding alection made by a Participant, to immediatétyribute the
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15.1¢

15.1%

15.1¢

spous’s or former spou?s interest in the Participe s benefits under the Plan to that spouse or fospeuse

Distribution in the Event of Taxation .

(@) In General . If, for any reason, all or any portion of a Papsm’s benefits under this Plan becomes taxable to éngcpan
prior to receipt, a Participant may petition then@uittee before a Change in Control, or the trusfede Trust after a Change
Control, for a distribution of that portion of higs her benefit that has become taxable. Upon thatgf such a petition, whi
grant shall not be unreasonably withheld (and,rafteChange in Control, shall be granted), a Paditi's Employer she
distribute to the Participant immediately availahleds in an amount equal to the taxable portiomisfor her benefit (whic
amount shall not exceed a Participantinpaid Account Balance under the Plan). If thétipe is granted, the tax liabili
distribution shall be made within ninety (90) dafshe date when the Participaqpetition is granted. Such a distribution ¢
affect and reduce the benefits to be paid undsrRlan.

(b)  Trust . If the Trust terminates in accordance with Sec8di(e) of the Trust and benefits are distributeminfrthe Trust to
Participant in accordance with that Section, thetiépant's benefits under this Plan shall be reduced toetttent of suc
distributions.

Insurance . The Employers, on their own behalf or on behalfhaf trustee of the Trust, and, in their sole argbhke discretion, m:

apply for and procure insurance on the life of Berticipant, in such amounts and in such formshasTrust may choose. T
Employers or the trustee of the Trust, as the o@sgbe, shall be the sole owner and beneficiagngfsuch insurance. The Particig
shall have no interest whatsoever in any such ypaicpolicies, and at the request of the Emplogdial such information and exec
such documents as may be required by the insu@mpany or companies to whom the Employers havieapfor insurance

Legal Fees To Enforce Rights After Change in Contdo. The Company and each Employer is aware that up@mdburrence of

Change in Control, the Board or the board of doecof a Participans’ Employer (which might then be composed of new b@s) o
a shareholder of the Company or the ParticigaBthployer, or of any successor corporation mighhtcause or attempt to cause
Company, the Participast’Employer or such successor to refuse to complly it8 obligations under the Plan, and might caor
attempt to cause the Company or the ParticigaBthployer to institute, or may institute, litigadi seeking to deny Participants
benefits intended under the Plan. In these circanests, the purpose of the Plan could be frustrétecbrdingly, if, following a Chan
in Control, it should appear to any Participantt tive Company, the ParticipastEmployer or any successor corporation has fad
comply with any of its obligations under the Plananoy agreement hereunder or, if the Company, &mployer or any other pers
takes any action to declare the Plan void or unerfible or institutes any litigation or other legation designed to deny, diminist
to recover from any Participant the benefits ineshdo be provided, then the Company and the Pgatits Employer irrevocab
authorize such Participant to retain counsel obhiser choice at the expense of the Company an@alticipans Employer (who sh
be jointly and severally liable) to represent s
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Participant in connection with the initiation orfelese of any litigation or other legal action, wiet by or against the Company,
Participant’'s Employer or any director, officerasbholder or other person affiliated with the Compahe Participans Employer or ar
successor thereto in any jurisdiction. Notwithstagdanything in this Section or the Plan to the tcany, the Company and/or 1
Participants employer shall have no obligation under this iBadb the extent there is a judicial determinatiorfinal mediation decisic
that the litigation or other legal action broughtthe Participant is frivolou:

IN WITNESS WHEREOF, the Compédras signed this Plan document as of February@mj.2
“Company”

Electronic Arts, Inc., a Delaware corporation
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Exhibit 15.1
Awareness Letter of KPMG LLP, Independent Registétablic Accounting Firm

The Board of Directors and Stockholders
Electronic Arts Inc.:

With respect to the registration statements on BEd8r8 (Nos. 33-66836, 33-55212, 33-53302, 33-419382166, 33-61781, 33-61783, 333-
09683, 333-09893, 333-32239, 333-32771, 333-46333560513, 333-60517, 333-84215, 333-39430, 333393833-44222, 333-60256, 333-
67430, 333-82888, 333-99525 and 333-107710), andethistration statement on Form S-3 (No. 333-10p 7% Electronic Arts Inc., we
acknowledge our awareness of the use therein ofemart dated July 21, 2004 relating to the unadditondensed consolidated interim
financial statements of Electronic Arts Inc. antsdiaries that are included in its Form 10-Q for three-month period ended June 30, 2004.

Pursuant to Rule 436 under the Securities Act 881@he Act), such report is not considered pag odgistration statement prepared or
certified by an accountant, or a report preparecedtified by an accountant within the meaning e€t®ns 7 and 11 of the Act.

KPMG LLP

San Francisco, California
August 3, 2004






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 lll, Chairman and Chief ExaauOfficer, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of Electronic Arts Inc.

2. Based on my knowledge, this report does not doatiay untrue statement of a material fact or dmétate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nietadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, andtf@ periods presented in this rep

4.  The registrant’s other certifying officer(s) alhare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls andgatores, or caused such disclosure controls an@guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Evaluated the effectiveness of the regigts disclosure controls and procedures and ptedeén this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(c) Disclosed in this report any change inrdgistrant’s internal control over financial refiog that occurred during the registrant’
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regastr’'s internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) ahldave disclosed, based on our most recent evafuafiinternal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and matene¢aknesses in the design or operation of intemrtrol over financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

(b) Any fraud, whether or not material, thatdlves management or other employees who hawgnéisant role in the registrant’s
internal control over financial reporting.

Dated: August 3, 20C By: /s/ Lawrence F. Probst |

Lawrence F. Probst |
Chairman and Chief Executive Offic






Exhibit 31.2
ELECTRONIC ARTS INC.

Certification of Executive Vice President, Chief Fancial 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, {Ofireancial and Administrative Officer, certify tha

1. I have reviewed this Quarterly Report on Forr-Q of Electronic Arts Inc.

2. Based on my knowledge, this report does not doatiay untrue statement of a material fact or dmétate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nietadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, andtf@ periods presented in this rep

4.  The registrant’s other certifying officer(s) alhare responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls andgatores, or caused such disclosure controls an@guoes to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Evaluated the effectiveness of the regigts disclosure controls and procedures and ptedeén this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougredis report based on such
evaluation; and

(c) Disclosed in this report any change inrdgistrant’s internal control over financial refiog that occurred during the registrant’
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regastr’'s internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) ahldave disclosed, based on our most recent evafuafiinternal control over financial
reporting, to the registrant’s auditors and theitae@mmittee of the registrastboard of directors (or persons performing thevedent
functions):

(a) All significant deficiencies and matene¢aknesses in the design or operation of intemrtrol over financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

(b) Any fraud, whether or not material, thatdlves management or other employees who hawgnéisant role in the registrant’s
internal control over financial reporting.

Dated: August 3, 20C By: /s/ Warren C. Jensc

Warren C. Jensa
Executive Vice Presider
Chief Financial and Administrative Offic






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 Quarterly Report of ElecimArts Inc. on Form 10-Q for the period ended J&Ae2004 as filed with the Securities and
Exchange Commission on the date hereof (the “R8ptrtawrence F. Probst Ill, Chairman and ChiedeEutive Officer of Electronic Arts

Inc., certify, pursuant to 18 U.S.C. Section 13®adopted pursuant to Section 906 of the Sarb@rlesy Act of 2002 (“Section 906"), that to
my knowledge:

1. The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; anc

2.  The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations
Electronic Arts Inc. for the periods presented ¢iel

/s/ Lawrence F. Probst |

Lawrence F. Probst |
Chairman and Chief Executive Offic
Electronic Arts Inc

August 3, 200

A signed original of this written statement reqdif®y Section 906, or other document authenticaticgnowledging, or otherwise adopting the
signature that appears in typed form within thetetaic version of this written statement requibsdSection 906, has been provided to
Electronic Arts and will be retained by ElectroAids and furnished to the Securities and Exchangm@i@ission or its staff upon request.






Exhibit 32.2
ELECTRONIC ARTS INC.

Certification of Executive Vice President, Chief Fnancial 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 Quarterly Report of ElecimArts Inc. on Form 10-Q for the period ended J&0e2004 as filed with the Securities and
Exchange Commission on the date hereof (the “R8pdrivarren C. Jenson, Executive Vice Presidemt €hief Financial and Administrative
Officer of Electronic Arts Inc., certify, pursuatat 18 U.S.C. Section 1350, as adopted pursuargd¢tidh 906 of the Sarbanes-Oxley Act of
2002 (“Section 906"), that to my knowledge:

1. The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; anc

2.  The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations
Electronic Arts Inc. for the periods presented ¢iel

/s/ Warren C. Jensc

Warren C. Jensc

Executive Vice Presider

Chief Financial and Administrative Offic
Electronic Arts Inc

August 3, 200

A signed original of this written statement reqditey Section 906, or other document authenticaticgnowledging, or otherwise adopting the
signature that appears in typed form within thetetaic version of this written statement requibgdSection 906, has been provided to
Electronic Arts and will be retained by Electroits and furnished to the Securities and Exchangmm@ission or its staff upon request.



