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Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxge Act). YESO NOM
Indicate the number of shares outstanding of e&tfedssuer’s classes of common stock, as ofdtest practicable date.

Outstanding as ¢
Par Value February 6, 200

Common Stocl $0.01 303,794,99¢




ELECTRONIC ARTS INC.
FORM 10-Q
FOR THE PERIOD ENDED DECEMBER 31, 2005

Table of Contents

Page
Part | — FINANCIAL INFORMATION
ltem 1. Unaudited Condensed Consolidated Financial Statesx
Condensed Consolidated Balance Sheets as of Dec&hk2005 and March 31, 20 3
Condensed Consolidated Statements of Operatioriedorhree and Nine Months Ended December 31, 2665
2004 4
Condensed Consolidated Statements of Cash Flowikdddine Months Ended December 31, 2005 and ; 5
Notes to Condensed Consolidated Financial Statexr 6
Report of Independent Registered Public AccourfEing 21
Item 2. Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior 22
Item 3. Quantitative and Qualitative Disclosures About MarRisk 52
Item 4. Controls and Procedur 54
Part II — OTHER INFORMATION 55
Item 1. Legal Proceeding 55
Item 5. Other Informatior 55
Iltem 6. Exhibits 56
Signature 57
Exhibit Index 58
EXHIBIT 10.1
EXHIBIT 10.2
EXHIBIT 15.1
EXHIBIT 31.1
EXHIBIT 31.2
EXHIBIT 32.1
EXHIBIT 32.2




Table of Contents

PART | — FINANCIAL INFORMATION

Iltem 1. Unaudited Condensed Consolidated Financid@tatements

ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(In millions, except par value dat

ASSETS

Current asset:
Cash and cash equivalel
Shor-term investment
Marketable equity securitie
Receivables, net of allowances of $262 and $16&peadively
Inventories
Deferred income taxe
Other current asse

Total current asse

Property and equipment, r
Investments in affiliate
Goodwill

Other intangibles, n¢
Deferred income taxe
Other asset

TOTAL ASSETS

LIABILITIES, MINORITY INTEREST AND STOCKHOLDERS ' EQUITY

Current liabilities:
Accounts payabl
Accrued and other liabilitie

Total current liabilities

Other liabilities
Total liabilities

Commitments and contingenci
Minority interest

Stockholder' equity:
Preferred stock, $0.01 par value. 10 shares aut

Common stock, $0.01 par value. 1,000 shares aattyrB03 and 310 shares issued and outstanc

respectively
Paic-in capital
Retained earning
Accumulated other comprehensive inca

Total stockholder equity

TOTAL LIABILITIES, MINORITY INTEREST AND STOCKHOLDE

See accompanying Notes to Condensed Consolidatatidial Statements.

(@ Derived from audited financial statemer

RS EQUITY

December 31
2005

$ 1,462
1,09¢

167

567

76

20¢
3,66z

37¢
11
154
28
15
86

$ 4331

$ 187
76C
947

994
2,25
&
3,341

$ 4,331

March 31,
2005@)

$ 1,27(
1,68¢

29¢

&
:b
w
~
—~

82¢

84
861

11
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended Nine Months Ended
(Unaudited) December 31 December 31
(In millions, except per share da 2005 2004 2005 2004
Net revenue $ 1,27(C $ 1,42¢ $ 2,31( $ 2,57¢
Cost of goods sol 502 503 937 963
Gross profit 76€ 92t 1,372 1,612
Operating expense
Marketing and sale 147 13z 32¢ 304
General and administrati\ 58 78 16C 15E
Research and developmt 20€ 18t 571 473
Amortization of intangible: 1 1 3 2
Acquired ir-process technolog — 9 — 9
Restructuring charge 9 — 9 —
Total operating expens 421 40€ 1,072 943
Operating incom: 347 51¢ 301 66¢
Interest and other income, r 20 49 44
Income before provision for income taxes and miganterest 367 542 35C 713
Provision for income taxe 10€ 167 93 21€
Income before minority intere 261 37t 257 497
Minority interest 2 — (5 —
Net income $ 25¢ $ 37t $ 252 $ 497
Net income per shar
Basic $ 0.8¢ $ 1.2¢ $ 0.8¢ $ 1.6
Diluted $ 0.8 $ 1.1¢ $ 0.8C $ 1.57
Number of shares used in computati
Basic 301 30¢€ 304 304
Diluted 311 317 31t 31€

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

(Unaudited)

(In millions)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic
Minority interest
Equity in net income of investment in affilie
Realized (gains) losses on investments and sadeopkerty and equipmel
Stocl-based compensatic
Tax benefit from exercise of stock optic
Acquired ir-process technolog
Change in assets and liabiliti¢
Receivables, ne
Inventories
Other asset
Accounts payabl
Accrued and other liabilitie

Net cash provided by operating activit

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

Net cash provided by (used in) investing activi

FINANCING ACTIVITIES
Proceeds from sales of common stock through emplsetack plans and other ple
Repurchase and retirement of common s

Net cash provided by (used in) financing activi

Effect of foreign exchange on cash and cash et

Increase (decrease) in cash and cash equiv:
Beginning cash and cash equivale

Ending cash and cash equivale
Shor-term investment

Ending cash, cash equivalents and «term investment

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

Non-cash investing activities:
Change in unrealized gains (losses) on investmeat

See accompanying Notes to Condensed Consolidatadidial Statements.
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Nine Months Ended
December 31

2005 2004
$ 252 $ 497
68 53

5 -

— (1)

— (10

1 4

117 35

— 9
(242 (687)
(11) (31)
(35) (14)

50 84

55 221
25¢ 16C
(87) (82)

— 16

4 3

2 2

2 P
(347) (2,249)
94¢ 897
©) (60)

Q) —

512 (1,476)
151 147
(709) (31)
(55€) 11€
22 13
192 (1,189
1,27( 2,15(
1,462 962
1,09¢ 1,60:
$ 2,55¢ $ 2,56¢
$ 23 $ 50
$ 37 $ (13
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ELECTRONIC ARTS INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

(1) DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATDN

Electronic Arts Inc. develops, markets, published distributes interactive software games thapéagable by consumers on home video
game consoles (such as the Sony PlayStdfioMicrosoft Xbox®and Xbox 360M, and Nintendo GameCub# ), personal computers,
mobile platforms — including hand-held game playsigh as the Game B&yAdvance, Nintendo DS and PlayStatiofiPortable “PSPM

") and cellular handsets -and online, over the Internet and other proprietaryne networks. Some of our games are based miebthat we
license from others (e.g., Madden NFL Football,rii&otter and FIFA Soccer), and some of our gamedased on intellectual property that
is wholly-owned by us (e.g., The Sifidand Need for Speed'). Our goal is to develop titles that appeal tortfess markets, which often
means translating and localizing them for saledn-English speaking countries. In addition, we @empt to create software game
“franchises” that allow us to publish new titles @mnecurring basis that are based on the samenyopeamples of this include our annual
iterations of our sports-based franchises (e.gANCFootball and FIFA Soccer), titles based on longdivnovie properties (e.g., James
Bond™ and Harry Potter) and wholly-owned properties taat be successfully sequeled (e.g., The Sims ard fée Speed).

The Condensed Consolidated Financial Statementsnanedited and reflect all adjustments (consistinly of normal recurring accruals) th
in the opinion of management, are necessary fairgfesentation of the results for the interimipeés presented. The preparation of these
Condensed Consolidated Financial Statements reguiamagement to make estimates and assumptioreffenzitthe amounts reported in
these Condensed Consolidated Financial Statemedta@ompanying notes. Actual results could diffieterially from those estimates. The
results of operations for the current interim pési@are not necessarily indicative of results t@xgected for the current year or any other
period.

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

On October 18, 2004, our Board of Directors autteatia program to repurchase up to an aggregates6figillion of our common stock.
Pursuant to the authorization, we were able tondmase shares of our common stock from time to timibe open market or through
privately negotiated transactions over the coufsetaelve-month period. Our common stock repurelf@®gram was completed in
September 2005. We repurchased and retired tr@niold) (in millions):

Number of Share
Repurchased ar  Approximat¢

Retired Amount
Six months ended September 30, 2 12.6 $709
From the inception of the program through Septer3fg200= 134 $750

(2) FISCAL YEAR AND FISCAL QUARTER

Our fiscal year is reported on a 52/53-week pettad, historically, has ended on the final Saturdfiylarch in each year. Beginning with the
current fiscal year ending March 31, 2006, we wiltl our fiscal year on the Saturday nearest MatclO8r results of operations for the fis
years ended March 31, 2006 and 2005 contain thefislg number of weeks

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

6
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Our results of operations for the three and ninattimended December 31, 2005 and 2004 contaimbioeving number of weeks:

Fiscal Perioc Number of Week Fiscal Period End Dai

Three months ended December 31, 2 13 weeks December 31, 200
Nine months ended December 31, 2 40 weeks December 31, 200
Three months ended December 31, 2 13 weeks December 25, 200
Nine months ended December 31, 2 39 weeks December 25, 200

For the three months ended June 30, 2005, theremeadditional week included in our results ofragiens as compared to the three months
ended June 30, 2004.

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

(3) EMPLOYEE STOCK-BASED COMPENSATION

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

Had compensation cost for our stock-based compengalins been measured based on the estimatedafa@ at the grant dates in
accordance with the provisions of SFAS No. 123rasnded, we estimate that our reported net incam@et income per share would have
been the pro forma amounts indicated below. Threvlue of each option grant is estimated on ttie dhgrant using the Black-Scholes
option-pricing model. The following weighted-aveesgssumptions were used for grants made undetank-Based compensation plan
during the three and nine months ended Decemb&tQ85 and 2004:

Three Months Ende Nine Months Ende:
December 31 December 31

2005 2004 2005 2004
Risk-free interest rat 4,3% 3.1% 4.% 3.C%
Expected volatility 32.4% 35.5% 33.1% 37.(%
Expected life of stock options (in yea 3.2C 3.0¢ 3.31 3.0¢
Expected life of employee stock purchase plans@nths) 6 6 6 6
Assumed dividend None None None None

Our calculations are based on a multiple optionatdn approach and forfeitures are recognized whey occur.
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Three Months Ende Nine Months Ende
December 31 December 31
(In millions, except per share da 2005 2004 2005 2004
Net income;
As reportec $ 25¢ $ 37E $ 25z $ 497
Deduct: Total stoclbased employee compensation expense deteri
under fair-value-based method for all awards, he¢lated tax
effects (20 (20 (72) (63)
Add: Stock-based employee compensation expenssdied!in
reported net income, net of related tax effi — 3 1 3
Pro forma $ 23¢ $ 35¢ $ 18z $ 437
Net income per shar
As reportec— basic $ 0.8€ $ 1.2t $ 0.8¢ $ 1.6
Pro forma— basic $ 0.7¢ $ 1.17 $ 0.6C $ 1.44
As reportec— diluted $ 0.8 $ 1.1¢ $ 0.8C $ 1.57
Pro forma— diluted $ 0.77 $ 1.14 $ 0.5¢ $ 1.3¢

At our Annual Meeting of Stockholders, held on J28; 2005, our stockholders approved an amendroenirt2000 Equity Incentive Plan to
(a) increase the number of shares authorized byillion, (b) authorize the issuance of awards otktappreciation rights, (c) increase by 1
million shares the limit on the total number of gunderlying awards of restricted stock and ictstt stock units that may be granted under
the Equity Plan — from 3 million to 4 million shargd) modify the payment alternatives under theiggdPlan, (e) add flexibility to grant
performance-based stock options and stock appi@tiathts and modify the permissible performareetdrs currently contained in the
Equity Plan, and (f) revise the share-counting meéttogy used in the Equity Plan. Our stockholdése approved an amendment the 2000
Employee Stock Purchase Plan (“the “ESPP”) to imseeby 1,500,000 the number of shares of commaek stserved for issuance under the
ESPP.

In December 2004, the Financial Accounting Stansl&aiard (“FASB”) issued SFAS No. 123 (revised 2008FAS No. 123R"),'Share-
Based Payme” . SFAS No. 123R requires that the cost resultingnfall share-based payment transactions be recjirizhe financial
statements using a fair-value-based method. Thensént replaces SFAS No. 128¢counting for Stock-Based Compensatigrsupersedes
APB No. 25,"Accounting for Stock Issued to Employeesind amends SFAS No. 9%tatement of Cash Flows”While the fair value
method under SFAS No. 123R is similar to the falue method under SFAS No. 123 with regards to oreasent and recognition of stock-
based compensation, we are currently evaluatingrpact of several of the key differences betwéentivo standards on our consolidated
financial statements. For example, SFAS No. 12&jisrus to recognize forfeitures as they occur @BiFAS No. 123R will require us to
estimate future forfeitures and adjust our estinoat@ quarterly basis. SFAS No. 123R will also iema classification change in the
statement of cash flows, whereby a portion of ttomine tax benefit from stock options will move froperating cash flow activities to
financing cash flow activities (total cash flowdlwémain unchanged).

In March 2005, the Securities and Exchange ComomsS5EC”) released Staff Accounting Bulletin N@71“Share-Based Payment”
which provides the views of the staff regardingititeraction between SFAS No. 123R and certain 8H€5 and regulations for public
companies. In April 2005, the SEC adopted a rud¢ imends the compliance dates of SFAS No. 123Retxhe revised compliance dates,
we will be required to adopt the provisions of SHA& 123R no later than our first quarter of fis2@07. While we continue to evaluate the
impact of SFAS No. 123R on our consolidated finahsiatements, we currently believe that the expgnsf stock-based compensation will
have an impact on our Condensed Consolidated Statsrof Operations similar to our pro forma disalesunder SFAS No. 123, as
amended.

In October 2005, the FASB issued FASB Staff Pasi{i&-SP”) Financial Accounting Standard (“FAS”) Nt23(R)-2,“Practical
Accommodation to the Application of Grant Date Asibed in FASB Statement No. 127 . The FASB provides companies with a
“practical accommodation” when determining the gi@ate of an award subject to SFAS 123R. If (1)atvard is a unilateral grant, that is,
the recipient does not have the ability to negetihe key terms and conditions of the award withemployer, (2) the key terms and
conditions of the award are expected to be comnateuitcto an individual recipient
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within a relatively short time period, and (3) aad as all other criteria in the grant date ddabnithave been met, then a mutual understanding
of the key terms and conditions of an award isyorexd to exist at the date the award is approved.

In November 2005, the FASB issued FSP FAS No. 123(R Transition Election Related to Accounting for thexEffects of Share-Based
Payment Award”. The FASB allows for a practical exception inaahting the additional paid-in capital pool of ess tax benefits upon
adoption that is available to absorb tax deficieacecognized subsequent to adoption SFAS No. 128¢rdingly, we may adopt either the
method prescribed under SFAS No. 123R or the oagcpbed under FSP FAS No. 123(R)-3. We have rtadetermined which method to
adopt.

(4) GOODWILL AND OTHER INTANGIBLE ASSETS, NET
Goodwill information is as follows (in millions):

Effects of
As of Foreign As of
March 31 Goodwill Currency December 3:
2005 Acquired Translatiol 2005
Goodwill $ 15% $ 3 $ @ $ 154

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

As of December 31, 20(

Gross Other
Carrying Accumulate: Intangibles
Amount Amortizatior Impairmen Other Net
Developed/Core Technolog $ 47 $ 27 $ 9 $ — $ 11
Tradename 37 (20 D (1) 15
Subscribers and Other Intangib 12 (8) (2) — 2
Total $ 96 $ (55) $ (12 $ $ 28
As of March 31, 200!
Gross Other
Carrying Accumulate: Intangibles
Amount Amortizatior Impairmen Other Net
Developed/Core Technolog $ 47 $ (22 $ 9 $ 1 $ 17
Tradename 37 (18) (D) — 18
Subscribers and Other Intangib 11 (7) (2) (1) 1
Total $ 95 $ (47) $ (12 $  — $ 36

Amortization of intangibles for the three and nmenths ended December 31, 2005 was $3 million to€w$2 million was recognized as
cost of goods sold) and $8 million (of which $5Imit was recognized as cost of goods sold), regmdgt Amortization of intangibles for the
three and nine months ended December 31, 2004 2vaslifon (of which $1 million was recognized asstof goods sold) and $3 million (of
which $1 million was recognized as cost of goodd)soespectively. Finite-lived intangible assets amortized using the straiglitte methoc
over the lesser of their estimated useful livetheragreement terms, typically from two to tweleass. As of December 31, 2005 and
March 31, 2005, the weighted-average remaininguli$iéd for finite-lived intangible assets was appimately 3.8 years and 4.3 years,
respectively.
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As of December 31, 2005, future amortization oitéifived intangibles that will be recorded in co$tgoods sold and operating expenses is

estimated as follows (in millions):

Fiscal Year Ending March 3
2006 (remaining three montt
2007
2008
2009
2010
Thereafte

Total

(5) RESTRUCTURING AND ASSET IMPAIRMENT CHARGES
The following table summarizes the restructurintivity related to our international publishing rganization and our fiscal 2004, 2003 and

2002 restructurings:

International Publishin
Reorganizatiot

=

ANWOOW

©~
N
[e0]

Fiscal 2004, 2003 ar
2002 Restructuring

Facilities- Facilities-
related Other related Workforce Total
Balance as of March 31, 20 $ — $ — $ 12 $ 2 $ 14
Adjustments to operatior — — 2 — 2
Charges utilized in cas — — 4 &) (6)
Balance as of March 31, 20 $ — $ — $ 10 $ — $ 10
Charges to operatiol 7 1 — — 8
Adjustments to operatior — — 1 — 1
Charges utilized in cas — @ 4 — (5
Balance as of December 31, 2( $ 7 $ — $ 7 $ — $ 14

International Publishing Reorganizatic

In connection with our intention to establish atefnational publishing headquarters in Geneva, Zandnd, during the next nine months, we
expect to open a new facility in Geneva, relocatgain current employees to Geneva, hire new enggl®yn Geneva, close certain facilitie
the UK, and make other related changes in ournat@nal publishing business. We intend to trediad® costs that are directly associated
with our international publishing reorganization“esstructuring costs” (as defined by SFAS No. 14B8ccounting for Costs Associated with
Exit or Disposal Activitie!”). Other costs that are not properly categorizedestructuring costs will generally be treated@snal operating
expenses in our Condensed Consolidated Statemfe@seoations. In accordance with SFAS No. 146, wiegenerally expense the
restructuring costs as they are incurred and aawsts associated with certain facility closurethattime we exit the facility.

We expect to incur between $55 million and $65ionillin total restructuring costs, substantiallyadlivhich will result in cash expenditures.
These restructuring costs will consist primarilyeofiployee-related relocation assistance (approeim&43 million), facility exit costs
(approximately $10 million), as well as other reamization costs (approximately $8 million). While way incur severance costs paid to
terminating employees in connection with the renizgtion, we do not expect these costs to be sigmf.

Approximately $15 million of these charges will ineurred during fiscal 2006, of which $7 millionrfthe closure of certain UK facilities and
$1 million in other costs in connection with outdmational publishing reorganization were incurdeding the three months ended
December 31, 2005 and included in restructuringgg®in our Condensed Consolidated Statements efafpns. The restructuring accrual
of $7 million as of December 31, 2005 is expecteld utilized by March 2017. This accrual is inédddn other accrued expenses presented
in Note 7 of the Notes to Condensed Consolidatedritial Statements.
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Fiscal 2004, 2003 and 2002 Restructurit

In fiscal 2004, 2003 and 2002, we entered intoowarirestructurings based on management decisienst Becember 31, 2005, an aggregate
of $27 million in cash had been paid out underéstructuring plans. In addition, we have made sgbent net adjustments of approximately
$1 million during the three months ended Decemle2B05 relating to projected future cash outlayseu the fiscal 2004, 2003 and 2002
restructuring plans. The remaining projected nehazutlay of $7 million is expected to be utilizeglJanuary 2009. The facilities-related
accrued obligation shown above is net of $9 millidrestimated future sulease income. The restructuring accrual is includesther accrue
expenses presented in Note 7 of the Notes to CeedeBonsolidated Financial Statements.

(6) ROYALTIES AND LICENSES

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

Royalty-based obligations with content licensorg distribution affiliates are either paid in advarand capitalized as prepaid royalties or are
accrued as incurred and subsequently paid. Thga#tydbased obligations are expensed to cost oflgsold at the greater of the contractual
or effective royalty rate based on expected nedpebsales. Prepayments made to thinly capitalizéependent software developers and co-
publishing affiliates are generally made in coniwgctvith the development of a particular produat aherefore, we are generally subject to
development risk prior to the general release efptoduct. Accordingly, payments that are due gaarompletion of a product are generally
expensed as research and development as the seawicimcurred. Payments due after completioneptioduct (primarily royalty-based in
nature) are generally expensed as cost of goodsastte higher of the contractual or effectivealby rate based on expected net product
sales.

Minimum guaranteed royalty obligations are iniffalecorded as an asset and as a liability at theactual amount when payment is not
contingent upon performance by the licensor. Wheyment is contingent upon performance by the liognse record royalty payments as
asset when actually paid and as a liability whewired rather than upon execution of the contidatimum royalty payment obligations are
classified as current liabilities to the extentlsuayalty payments are contractually due within k&t twelve months. As of December 31,
2005 and March 31, 2005, approximately $34 milkord $51 million, respectively, of minimum guarantesrrent and long-term royalty
obligations had been recognized and are includdigeimoyalty-related asset and accrual tables helow

Each quarter, we also evaluate the future reatimaif our royalty-based assets as well as any ogrézed minimum commitments not yet
paid to determine amounts we deem unlikely to bézed through product sales. Any impairments caeiteed before the launch of a product
are charged to research and development expengeairinents determined post-launch are charged tooé@®ods sold. In either case, we
rely on estimated revenue to evaluate the futuakzagion of prepaid royalties and commitmentsadfual sales or revised revenue estimates
fall below the initial revenue estimates, thendbtual charge taken may be greater in any givertgiuaan anticipated. We had no
impairments during the three and nine months emxmber 31, 2005. Impairments for the three and mionths ended December 31, 2
were $1 million and $3 million, respectively.

The current and long-term portions of prepaid rogaland minimum guaranteed royalty-related assetkided in other current assets and
other assets, consisted of (in millions):

As of As of
December 31 March 31,
2005 2005
Other current asse $ 70 $ 59
Other asset 67 76
Royalty-related asse! $ 137 $ 13¢
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At any given time, depending on the timing of oayments to our co-publishing and/or distributiofiliafes, content licensors and/or
independent software developers, we recognize dnpgalty amounts due to these parties as eittmnans payable or accrued liabilities.
The current and long-term portions of accrued nigs|l included in accrued and other liabilitiesneed] as other liabilities, consisted of (in
millions):

As of As of
December 31 March 31,
2005 2005
Accrued and other liabilitie $ 107 $ 88
Other liabilities 30 33
Accrued royaltie: $ 137 $ 121

In addition, as of December 31, 2005, we had apprately $1,429 million that we were committed toy ga-publishing and/or distribution
affiliates and content licensors but that were galhecontingent upon performance by the countdayp@re., delivery of the product or conte
or other factors) and were therefore not recordeslir Condensed Consolidated Financial Statem8etsNote 8 of the Notes to Condensed

Consolidated Financial Statements.

(7) BALANCE SHEET DETAILS

Inventories
Inventories as of December 31, 2005 and March @05 Zonsisted of (in millions):

As of As of
December 31 March 31,
2005 2005
Raw materials and work in proce $ 1 $ 2
Finished goods (including manufacturing royalti 75 60
Inventories $ 76 $ 62
Property and Equipment, N
Property and equipment, net, as of December 315 268 March 31, 2005 consisted of (in millions):
As of As of
December 31 March 31,
2005 2005
Computer equipment and softw: $ 42¢ $ 381
Buildings 127 10€
Leasehold improvemen 77 73
Land 57 60
Office equipment, furniture and fixtur: 56 52
Warehouse equipment and ot 12 12
Construction in progres 45 43
80:3 72¢
Less: Accumulated depreciati (42¢) (379
Property and equipment, r $ 37E $ 352

Depreciation expense associated with property gnipment amounted to $20 million and $60 million fiee three and nine months ended
December 31, 2005, respectively. Depreciation espassociated with property and equipment amouat®ii8 million and $50 million for

the three and nine months ended December 31, 288dectively.
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Accrued and Other Liabilitie

Accrued and other liabilities as of December 30328nd March 31, 2005 consisted of (in millions):

As of As of
December 31 March 31,

2005 2005
Accrued income taxe $ 21k $ 267
Other accrued expens 184 161
Accrued compensation and bene 15C 132
Accrued royaltie: 107 88
Deferred revenu 58 35
Accrued value added tax 46 11
Accrued and other liabilitie $ 76C $ 694

Income taxe:

Change in Effective Income Tax Rate

During the three months ended December 31, 200%djusted our projected annual effective incomerads from our previous projection of
28 percent to 29 percent (in each case, excludswyate adjustments). As a result, we recognizechiliibn (or $0.01 per basic and diluted
share) more income tax expense for both the thrdenene months ended December 31, 2005 than wedvWae recognized had this
projected annual effective income tax rate remaatezB percent.

During the nine months ended December 31, 2005 ffeictive income tax rate was 27 percent. This itluded various adjustments
recorded in the three months ended September 88,20 the resolution of certain tax-related mattgith foreign tax authorities, offset by
additional income tax provisions resulting fromte@r intercompany transactions during the threethmanded September 30, 2005. The net
impact of these adjustments was that we recogii@edillion (or $0.03 per basic and diluted shaesglincome tax expense for the nine
months ended December 31, 2005 than we would leagnized had our projected annual effective inctameate remained at 29 percent.

During the three months ended December 31, 2004féective income tax rate was 31 percent. THiedkd from our previously projected
annual effective income tax rate of 29 percenfifmal 2005 due to an adjustment recorded in theetinonths ended December 31, 2004
related to certain tax audit developments and bexges related to the Criterion acquisition. Assult, we recognized $10 million (or $0.03
per basic and diluted share) more income tax expédusng the three months ended December 31, 2@04vwe would have recognized had
our projected effective income tax rate remaine2Bapercent.

(8) COMMITMENTS AND CONTINGENCIES
Lease Commitments and Residual Value Guarantees

We lease certain of our current facilities and pmeént under non-cancelable operating lease agréenWe are required to pay property
taxes, insurance and normal maintenance cost&ftai of our facilities and will be required toypany increases over the base year of these
expenses on the remainder of our facilities.

In February 1995, we entered into a build-to-sedisk with a third party for our headquarters figciti Redwood City, California, which was
refinanced with Keybank National Association inyJB001 and expires in July 2006. We accountedHisrdrrangement as an operating lease
in accordance with SFAS No. 13Atcounting for Leasés as amended. Existing campus facilities develdpgshase one comprise a total of
350,000 square feet and provide space for salaketiteg, administration and research and developfiuections. We have an option to
purchase the property (land and facilities) foraximum of $145 million or, at the end of the ledsearrange for (i) an extension of the lease
or (ii) sale of the property to a third party while retain an obligation to the owner for approxieha90 percent of the difference between
sale price and the guaranteed residual value td 129 million if the sales price is less thars thimount, subject to certain provisions of the
lease.

In December 2000, we entered into a second buikliiblease with Keybank National Association fdive and one-half year term beginning
December 2000 to expand our Redwood City, Califohd@adquarters facilities and develop adjacentgutpadding approximately 310,000
square feet to our campus. Construction was coetgpiatJune 2002. We accounted for this
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arrangement as an operating lease in accordankeswAS No. 13, as amended. The facilities provjabee for sales, marketing,
administration and research and development funstid/e have an option to purchase the propertg foaximum of $130 million or, at the
end of the lease, to arrange for (i) an extensfdhelease or (ii) sale of the property to a thpadty while we retain an obligation to the owner
for approximately 90 percent of the difference kmsw the sale price and the guaranteed residua eélup to $119 million if the sales price
is less than this amount, subject to certain pronisof the lease.

We believe the estimated fair values of both prigeunder these operating leases are in excehgiofespective guaranteed residual values
as of December 31, 2005.

For the two lease agreements with Keybank Nati@isabciation, as described above, the lease ratdsased upon the LIBOR plus a margin
and require us to maintain certain financial covésas shown below, all of which we were in compwith as of December 31, 2005.

Actual as of
Financial Covenani Requiremen December 31, 20C
Consolidated Net Worth (in million: equal to or greaterth $ 2,29¢ $ 3,341
Fixed Charge Coverage Ra equal to or greater th 3.0C 9.34
Total Consolidated Debt to Capi equal to or less thi 60% 6.9%
Quick Ratio— Q1&Q2 equal to or greater th 1.0C N/A
Q3& Q4 equal to or greater th 1.7t 12.6¢

Letters of Credit

In July 2002, we provided an irrevocable standiieteof credit to Nintendo of Europe. The standétyer of credit guarantees performance of
our obligations to pay Nintendo of Europe for trg@dgables. The original letter of credit guaranteedtrade payable obligations to Nintendo

of Europe of up to € 18 million. In April 2005, weduced the guarantee to € 8 million and in SepéerBb05 we increased the guarantee to €
15 million. This standby letter of credit expiradJuly 2005 and was renewed through July 2006.fAxcember 31, 2005, we had €

2 million payable to Nintendo of Europe coveredtig standby letter of credit.

In August 2003, we provided an irrevocable stanéltgr of credit to 300 California Associates ILC in replacement of our security deposit
for office space. The standby letter of credit guees performance of our obligations to pay casdecommitment up to approximately $1
million. The standby letter of credit expires ind@enber 2006. As of December 31, 2005, we did net lagpayable balance covered by this
standby letter of credit.

Development, Celebrity, League and Content Licensésmmitments

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

Contractually, these payments are considered adgaagainst subsequent royalties on the sales pirdeicts. These terms are set forth in
written agreements entered into with the independsists and third-party developers. In additiae, have certain celebrity, league and
content license contracts that contain minimum goi@e payments and marketing commitments thataréapendent on any deliverables.
Celebrities and organizations with whom we haveraats include: FIFA, FIFPRO Foundation and UEF£o{pssional soccer); NASCAR
(stock car racing); National Basketball Associafjprofessional basketball); PGA TOUR (professiaylf); Tiger Woods (professional gol
National Hockey League and NHLPA (professional leggkWarner Bros. (Harry Potter, Batman and Supa)mdGM (James Bond); Ne'
Line Productions (The Lord of the Rings); Saul Zag€bompany (The Lord of the Rings); Marvel Entesps (fighting); John Madden
(professional football); National Football Leagueerties, Arena Football League and PLAYERS Ipoofessional football); Collegiate
Licensing Company (collegiate football, basketbaltl baseball); ISC (stock car racing); Simcoh ([@h); Viacom Consumer
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Products (The Godfather); Valve Corporation (Hafeland Counter-Strike); ESPN (content in EA SPORY$§ames); and Twentieth
Century Fox Licensing and Merchandising (The Simmg3oThese developer and content license commismeptesent the sum of (i) the ¢
payments due under non-royalty-bearing licensessandces agreements and (ii) the minimum paymamtsadvances against royalties due
under royalty-bearing licenses and services agretsnhe majority of which are conditional uponfpemance by the counterparty. These
minimum guarantee payments and any related magketimmitments are included in the table below.

The following table summarizes our minimum contvatbligations and commercial commitments as afddeber 31, 2005, and the effect
we expect them to have on our liquidity and castvfin future periods (in millions):

Contractual Obligation Commercial Commitment
Developer, Letters
Fiscal Yea Licensor Bank anc of
Ending March 31 Leases Commitments(®) Marketing Other Guarante: Credit Total
2006 (remaining three montt $ 21 $ 27 $ 6 $ 2 $ 3 $ 59
2007 34 151 33 — — 21¢
2008 25 13€ 30 — — 19¢
2009 19 14~ 30 — — 194
2010 14 127 31 — — 172
Thereafte 33 841 197 — — 1,071
Total $ 14¢€ $ 1,42¢ $ 327 $ 2 $ 3 $ 1,901

1) Developer/licensor commitments include $34 millaf commitments to developers or licensors thaehzeen recorded in current and
long-term liabilities and a corresponding amountunrent and long-term assets in our Condenseddlidated Balance Sheets as of
December 31, 2005 because the developer or licelogs not have any performance obligations t

The lease commitments disclosed above include acto@l rental commitments of $23 million under resthte leases for unutilized office
space due to our restructuring activities. Theseuants, net of estimated future sub-lease incomes expensed in the periods of the related
restructuring and are included in our accrued ahdrdiabilities reported on our Condensed Constéid Balance Sheets as of December 31,
2005. See Note 5 in the Notes to Condensed Comasetid-inancial Statements.

The commitments disclosed above do not includeJ&MDAT acquisition commitment. See below.

Acquisition of JAMDAT

In December 2005, we entered into a definitive raeeggreement to acquire JAMDAT Mobile Inc., a glomablisher of wireless games and
other wireless entertainment applications. We pay $27 per share in cash in exchange for eacle siiddAMDAT common stock and
assume outstanding stock options for a total pweipaice of approximately $680 million, plus tractszn costs. This acquisition is subject to
customary closing conditions, including approvallWMDAT's stockholders and regulatory approvals] @expected to close during our
fourth quarter of fiscal 2006.

Litigation

On July 29, 2004, a class action lawsKitschenbaum v. Electronic Arts Incwas filed against us in Superior Court in Sanédatalifornia
alleging that we improperly classified “Image Protion Employees” in California as exempt employ&s.October 17, 2005, the court
granted its preliminary approval of a settlemenspant to which we agreed to make a lump sum payofe$l5.6 million, which we paid tc
third-party administrator during the three monthded December 31, 2005, to cover (a) all clainegalllly suffered by the class members,
(b) plaintiffs’ attorneys’ fees, not to exceed 26%he total settlement amount, (c) plaintifégists and expenses, (d) any incentive payme
the named plaintiffs that may be authorized bydtrt, and (e) all costs of administration of te&lement. On January 27, 2006, the court
granted its final approval of the settlement.
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On February 14, 2005, a second employment-reldsesd action lawsuitiasty v. Electronic Arts Incwas filed against us in Superior Court
in San Mateo, California. The complaint alleges tha improperly classified “Engineers” in Califoenas exempt employees and seeks
injunctive relief, unspecified monetary damageternest and attorneys’ fees. On or about March @852we received a first amended
complaint, which contains the same material aliegatas the original complaint. We answered thet imended complaint on April 20, 20

On March 24, 2005, a class action lawsuit was figdinst us and certain of our officers and dinsctdhe complaint, which asserts claims
under Section 10(b) and 20(a) of the SecuritiehBrge Act of 1934 based on allegedly false andeaihg statements, was filed in the
United States District Court, Northern District@élifornia, by an individual purporting to represarclass of purchasers of EA common
stock. Additional class action lawsuits were filadhe same court by other individuals assertirgshme claims against us. On May 9, 2005,
the court consolidated the complaints, and on Jgr2& 2006, the court dismissed the consolidatedptaint with prejudice. Separately,
there are two shareholder derivative actions penitinthe Superior Court, San Mateo County, andstrageholder derivative action pending
in the United States District Court, Northern Digtof California, all of which assert claims basadsubstantially the same factual allegat
as set forth in the federal securities class acida have not yet responded to any of the derigaiiztion complaints.

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

Director Indemnity Agreements

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

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

(9) COMPREHENSIVE INCOME

SFAS No. 130}Reporting Comprehensive Incometequires classifying items of other comprehengiceme (loss) by their nature in a
financial statement and displaying the accumulatddnce of other comprehensive income (loss) stgdafaom retained earnings and
additional paid-in capital in the equity sectionadbalance sheet. Accumulated other comprehensiegrie primarily includes foreign
currency translation adjustments, and the netxoftaounts for unrealized gains (losses) on investsnend unrealized gains (losses) on
derivatives designated as cash flow hedges.
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The components of comprehensive income for theetrngl nine months ended December 31, 2005 andaé2é®ummarized as follows (in
millions):

Three Months Ende Nine Months Ende:
December 31 December 31
2005 2004 2005 2004
Net income $ 25¢ $ 37t $ 252 $ 497
Other comprehensive income (los
Change in unrealized gains (losses) on investmeatf tax expense
(benefit) of $0, $(2) and $5, $(4), respectiv (16) ©) 38 (6)
Reclassification adjustment for (gains) realizedraestments in net
income, net of tax (expense) of $0, $0 and $0,, $ékpectively — — — (@))
Change in unrealized gains on derivative instrusiemgt of tax
expense of $0, $0 and $1, $0, respecti — — 4 —
Reclassification adjustment for (gains) realizedderivative
instruments in net income, net of tax (expenseé)(df, $0 and $(2),
$0, respectivel 4) — 4 —
Foreign currency translation adjustme 1 10 ) 10
Total other comprehensive income (lo $ (19 $ 7 $ 3 $ 3
Total comprehensive incon $ 24C $ 382 $ 28¢ $ 50C

The foreign currency translation adjustments ateadfusted for income taxes as they relate to indefinvestments in non-U.S. subsidiaries.

(10) NET INCOME PER SHARE

The following table summarizes the computationbadic earnings per share (“Basic EPS”) and dilettings per share (“Diluted EPS”).
Basic EPS is computed as net income divided bwgighted-average number of common shares outstgffigiirthe period. Diluted EPS
reflects the potential dilution that could occwrfr common shares issuable through stock-based ewmafpen plans including stock options,
restricted stock unit awards, warrants and othavedible securities using the treasury stock metho

Three Months Ende Nine Months Ende
(In millions, except per share da December 31 December 31
2005 2004 2005 2004

Net income $ 25¢ $ 37t $ 252 $ 497
Shares used to compute net income per s

Weighte-average common stock outstand— basic 301 30¢€ 304 304

Dilutive potential common shar: 10 11 11 12

Weightec-average common stock outstand— diluted 311 317 31E 31€
Net income per shar

Basic $ 0.8¢ $ 1l.2¢ $ 0.8 $ 1.6Z

Diluted $ 0.8: $ 1l.1¢ $ 0.8C $ 157

Excluded from the above computation of weightedrage common stock for Diluted EPS for the threerdnd months ended December 31,
2005 were options to purchase 8 million and 7 onillshares of common stock, respectively, as thergt
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exercise price was greater than the average mpriket of the common shares. The weighted-averagecise price of these options was
$62.88 and $63.68 per share, respectively.

Excluded from the above computation of weightedrage common stock for Diluted EPS for the threeind months ended December 31,
2004 were options to purchase 1 million shareofroon stock in each period, as the options’ exengige was greater than the average
market price of the common shares for each pefibd.weighted-average exercise price of these optias $51.05 and $52.18 per share,
respectively.

(11) SEGMENT INFORMATION

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

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

Our chief operating decision maker is consideredoetour Chief Executive Officer (“CEO"T.he CEO reviews financial information presel
on a consolidated basis accompanied by disaggegdtegmation about revenue by geographic regiahtanproduct line for purposes of
making operating decisions and assessing finapeidrmance. Our view and reporting of businessmneggs may change due to changes in
the underlying business facts and circumstancestanévolution of our reporting to our CEO.

Information about our total net revenue by proding for the three and nine months ended Decembe?@®5 and 2004 is presented below
(in millions):

Three Months Ende Nine Months Ende:
December 31 December 31
2005 2004 2005 2004
Consoles
PlayStation - $ 49t $ 661 $ 91€ $ 1,13t
Xbox 152 238 332 432
Nintendo GameCuh 69 10¢ 11€ 174
Xbox 360 76 — 76 —
Other Console 1 6 1 9
Total Console! 792 1,00¢ 1,44z 1,75C
PC 14¢ 23¢ 318 44¢
Mobility
PSP 12C — 197 —
Nintendo DS 36 16 56 16
Game Boy Advanc 35 39 48 67
Cellular Handset 1 — 4 —
Total Mobility 19z 55 30t 83
Cce-publishing and Distributio 99 79 161 19t
Internet Services, Licensing and Otl
Subscription Service 16 14 45 39
Licensing, Advertising and Oth 22 32 43 62
Total Internet Services, Licensing and Ot 38 46 88 101
Total Net Revenu $ 1,27(C $ 1,42¢ $ 2,31C $ 2,57¢
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Information about our operations in North AmeriEarope and Asia as of and for the three and ninetimsoended December 31, 2005 and
2004 is presented below (in millions):

North

America Europe Asia Total

Three months ended December 31, 2

Net revenue from unaffiliated custom $ 61¢€ $ 577 $ 75 $ 1,27(C
Interest income, ne 12 5 — 17
Depreciation and amortizatic 14 7 1 22
Total asset 2,76( 1,46( 111 4,331
Capital expenditure 26 5 — 31
Long-lived asset: 347 201 9 557
Three months ended December 31, 2

Net revenue from unaffiliated custom: $ 692 $ ©66€ $ 70 $ 1,42¢
Interest income, ne 10 2 — 12
Depreciation and amortizatic 12 7 1 20
Total asset 2,987 1,33¢ 117 4,43¢
Capital expenditure 30 3 4 37
Long-lived asset: 284 19t 10 48¢
Nine months ended December 31, 2

Net revenue from unaffiliated custom $ 1,24 $ 912 $ 15¢ $ 2,31C
Interest income, ne 37 15 — 52
Depreciation and amortizatic 43 22 3 68
Capital expenditure 69 15 3 87
Nine months ended December 31, 2

Net revenue from unaffiliated custom: $ 1,37¢ $ 1,06¢ $ 13¢ $ 2,57
Interest income, ne 24 5 — 29
Depreciation and amortizatic 33 18 2 53
Capital expenditure 65 12 5 82

Our direct sales to Wal-Mart Stores, Inc. represg@ipproximately 12 and 13 percent of total netmee for the three and nine months ended
December 31, 2005, respectively, and approximdi&lgnd 14 percent of total net revenue for theetlared nine months ended December 31,
2004, respectively. Our direct sales to GameStap Gepresented approximately 11 percent of tatatevenue for the three months ended
December 31, 2005.

(12) IMPACT OF RECENTLY ISSUED ACCOUNTING STANDARDS

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

to Certain Investments In June 2005, the FASB directed its staff taisproposed FSP EITF 03-1-dniplementation Guidance for the
Application of Paragraph 16 of EITF Issue No-1,” as final. The FASB retitled this FSP as FSP HAS-1, “The Meaning of Other-Than-
Temporary Impairment and Its Application to Certaivestments. The final FSP supersedes EITF Issue No. 03-1H& Topic D-44, “
Recognition of Oth-Than-Temporary Impairment upon the Planned Sak $¢curity Whose Cost Exceeds Fair Valuehe final FSP
replaces the guidance set forth in paragraphsrbdgh 18 of EITF Issue No. 03-1 with referenceexisting other-than-temporary
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impairment guidance. In September 2005, the FASEdee to retain the paragraph in the proposed FStow to account for debt securities
subsequent to an other-than-temporary impairmdre.HASB also decided to add a footnote to clahifit the proposed FSP does not address
when a holder of a debt security would place a deburrity on nonaccrual status or how to subsefyuergiort income on a nonaccrual debt
security. The FASB decided that transition wouldabplied prospectively and the effective date wdaddeporting periods beginning after
December 15, 2005. In November 2005, the FASB t§8P FAS 115-1. We believe the adoption of thesuneanent and recognition
guidance in FSP FAS 115-1 will not have a matenmggact on our consolidated financial statements.

In November 2004, the FASB issued SFAS No. IBientory Costs — an amendment of ARB No. 43, @nafd’. SFAS No. 151 amends
the guidance in Accounting Research Bulletin (“ARBIb. 43, Chapter 4)nventory Pricing” , to clarify the accounting for abnormal
amounts of idle facility expense, freight, handlgwsts, and wasted material (spoilage) and reqthietshose items be recognized as current-
period charges. SFAS No. 151 also requires thaetatiion of fixed production overheads to the co$tsonversion be based on the normal
capacity of the production facilities. SFAS No. IsEffective for inventory costs incurred duringchl years beginning after June 15, 2005.
We believe the adoption of SFAS No. 151 will novéa@a material impact on our consolidated finansiatements.

In May 2005, the FASB issued SFAS No. 154ctounting Changes and Error Corrections—A Replaagrmf APB Opinion No. 20 and
FASB Statement No.”. SFAS No. 154 changes the requirements for tlsewatting and reporting of a change in accountirigcgrle. Under
previous guidance, changes in accounting prineigee recognized as a cumulative affect in themadrme of the period of the change. The
new statement requires retrospective applicatiathahges in accounting principle, limited to theedi effects of the change, to prior periods’
financial statements, unless it is impracticablddtermine either the period-specific effects er¢bmulative effect of the change.
Additionally, this Statement requires that a chaimggepreciation, amortization or depletion metfmdong-lived, nonfinancial assets be
accounted for as a change in accounting estimégetadl by a change in accounting principle and ¢batection of errors in previously issued
financial statements should be termed a “restatéim®RAS No. 154 is effective for accounting chasigad correction of errors made in
fiscal years beginning after December 15, 2005.d¢/aot believe that, upon adoption, SFAS No. 154haive a material impact on our
consolidated financial statements, however, affepton, if a change in accounting principle is ma8FAS No. 154 could have a material
impact on our consolidated financial statements.

In October 2005, the FASB issued FSP FAS No. 13Acounting for Rental Costs Incurred during a Congtion Period”, which provides
that rental costs associated with ground or buildiperating leases that are incurred during a oaetgin period shall be recognized as rental
expense. FSP FAS No. 13-1 is required to be apfdi¢ie first reporting period beginning after Dexteer 15, 2005. We do not believe the
adoption of FSP FAS No. 13-1 will have a matemabact on our consolidated financial statements.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Electronic Arts Inc.:

We have reviewed the accompanying condensed cdasetdi balance sheet of Electronic Arts Inc. andisiidries (the Company) as of
December 31, 2005, the related condensed consafidgsitements of operations for the three-montharmetmonth periods ended
December 31, 2005 and December 25, 2004, and ltedecondensed consolidated statement of casls flomthe nine-month periods ended
December 31, 2005 and December 25, 2004. Thesesed consolidated financial statements are tipomnssbility of the Company’s
management.

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

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

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

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

KPMG LLP
Mountain View, California
February 7, 2006
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

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

OVERVIEW

The following overview is a top-level discussionaeir operating results as well as some of the sremdi drivers that affect our business.
Management believes that an understanding of tinesds and drivers is important in order to underdtour results for the three and nine
months ended December 31, 2005, as well as owefprospects. This summary is not intended to bawstive, nor is it intended to be a
substitute for the detailed discussion and analyssided elsewhere in this Form 10-Q, includinghia remainder of “Management’s
Discussion and Analysis of Financial Condition &ebsults of Operations”, “Risk Factors” or the Comsked Consolidated Financial
Statements and related notes. Additional infornmatian be found within the “Business” section of Aunual Report on Form 10-K for the
fiscal year ended March 31, 2005 as filed with$&C on June 7, 2005 and in other documents weftiadavith the SEC.

About Electronic Arts

We develop, market, publish and distribute intévacsoftware games that are playable by consumel®me video game consoles (such as
the Sony PlayStatiofi2, Microsoft Xbox®and Xbox 360M, and Nintendo GameCub¥ consoles), personal computers, mobile platforms —
including hand-held game players (such as the G@oyé€ Advance, Nintendo DS and PlayStatiofiPortable “PSPM ") and cellular

handsets — and online, over the Internet and qittegrietary online networks. Some of our gamesbhased on content that we license from
others (e.g., Madden NFL Football, Harry Potter BH8A Soccer), and some of our games are basedirooven wholly-owned intellectual
property (e.g., The Simi#' and Need for Spe€d' ). Our goal is to develop titles which appeal te thass markets, which often means
translating and localizing them for sale in non-Esitgspeaking countries. In addition, we also afieta create software game “franchises”
that allow us to publish new titles on a recurriragis that are based on the same property. Examwiplleis are the annual iterations of our
sports-based franchises (e.g., NCAPootball and FIFA Soccer), titles based on longdivmovie properties (e.g., James BdWMand Harry
Potter) and wholly-owned properties that can besssfully sequeled (e.g., The Sims and Need foe@pe

Overview of Financial Results

Total net revenue for the three months ended Deeeth 2005 was $1,270 million, down 11 percertampared to the three months ended
December 31, 2004. Net revenue for the three mamted December 31, 2005 was driven by sal&eetl for Speed™ Most Wanted, FIFA
06, Harry Potter and the Goblet of Fire™, the Sim@&nhdMadden NFL 06 each selling over two million copies in the qeamNBA Live

06, SSX™ On Tour, Tiger PGA Tour® 06, From Russih lwove ™andBattlefield 2: Modern Combat™Iso had strong sales, each selling
over one million copies in the quarter.

Net income for the three months ended Decembe2(®15 was $259 million as compared to $375 millionthe three months end
December 31, 2004. Diluted net income per sharththree months ended December 31, 2005 was $68.88mpared to $1.18 for the three
months ended December 31, 2004.

We generated $259 million in cash from operatintvdies during the nine months ended Decembe2805 as compared to generating
$160 million for the nine months ended December2BDA. The increase in cash generated from opgratitivities was primarily due to a
higher percentage of net revenue recognized ifirdtdwo months of our third quarter of fiscal 208s compared to the third quarter of fiscal
2005, which allowed us to collect a higher percgataf our net revenue during the quarter.
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Management’s Overview of Historical and ProspectivBusiness Trends

Transition to Next-Generation Consol€xur industry is cyclical and has entered into adition stage heading into the next cycle. In
November 2005, Microsoft launched the Xbox 360, avel the course of the next twelve months, we exgeny and Nintendo to introdu
new video game consoles, as well. During this itiexms we intend to continue developing new titftesthe current generation of video game
consoles while we also continue to make signifiGamestments in the development of products thatate on the next-generation consoles.
We have incurred, and expect to continue to inaigher costs during this transition to next-gerieratonsoles. Moreover, we expect
development costs for next-generation video gaméee tgreater on a per-title basis than developests for current-generation video
games. We also expect that, as the current geoemiticonsoles reach the end of their cycle and-gereration consoles are introduced into
the market, sales of video games for current-ge¢ioeraonsoles will continue to decline as consumeptace their current-generation
consoles with next-generation consoles, or deferegsoftware purchases until they are able to pgehanext-generation platform. We also
expect our operating expenses to increase foigbalfyear ending March 31, 2006 as compared i fisical years, primarily as a result of
the transition. In addition, we expect our net rexes gross profit and net income to decrease idiseal year ending March 31, 2006 as
compared to the prior fiscal year. Throughout #raainder of this transition, we expect our opegatesults to continue to be volatile and
difficult to predict, which could cause our stodiice to fluctuate significantly.

Expansion of Mobile Platforrr. The introduction of the PSP and Nintendo DS leaslted in increased sales of titles for mobiléfptans.
During the three months ended December 31, 2005)etuevenue from sales of our titles for mobiktforms increased to $192 million

from $55 million for the three months ended Decen#de 2004. Similarly, during the nine months enBetember 31, 2005, our net revenue
from sales of our titles for mobile platforms inased to $305 million from $83 million for the nim®onths ended December 31, 2004. As the
mobile platform installed base continues to grow,expect that sales of our titles for these platbbomay become an increasingly important
part of our business, particularly during the tiois from current-generation to next-generationsales.

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

to advance technologically and consumers demaniihcah improvements in the overall gameplay exparée We expect this trend to
continue throughout the transition from current-@metion to nexgeneration consoles as (1) we become more familthr and gain expertis

in, developing titles for next-generation conso(@3,we require larger production teams to createtitles, (3) the technology needed to
develop titles becomes more complex, (4) the nurabdrnature of the platforms for which we develdpd increases and becomes more
diverse, (5) the cost of licensing the third-pantgllectual property we use in many of our titlesreases, and (6) we develop new methods to
distribute our content via the Internet and on hheld and wireless devices.

Software PricesWe expect the average prices of our titles foranirgeneration consoles to continue to declind ambre value-oriented
consumers purchase currg@neration consoles, (2) a greater number of cativeetitles are published, and (3) consumers dpéechases i
anticipation of next-generation consoles. As altegie expect our gross margins to be negativelyaated.

Sales of “Hit” Titles.Sales of “hit” titles, several of which were toglses across a number of international marketstrdmted significantly

to our net revenue. Our top-selling titles acrdbplatforms worldwide during the three months esd®cember 31, 2005 weleed for
Speed Most WantedrIFA 06, Harry Potter and the Goblet of FireThe Sims 2andMadden NFL O6Hit titles are important to our financial
performance because they benefit from overall ecoe® of scale. We have developed, and it is owratbje to continue to develop, many of
our hit titles to become franchise titles that barregularly iterated.

International Operations and Sales and Foreign Eae ImpactNet revenue from international sales accountedyproximately

46 percent of our total net revenue during thd finse months of fiscal 2006 and approximately éicpnt of our total net revenue during the
first nine months of fiscal 2005. Our internationat revenue was primarily driven by sales in Earapd, to a lesser extent, in Asia. Foreign
exchange rates had an unfavorable impact on ouemenue of $12 million, or less than 1 percentttie nine months ended December 31,
2005 as compared to the nine months ended Dece3tb2004. Foreigh exchange rates had an unfavoiraplect on our net revenue of

$21 million, or 1 percent, for the three monthsesh®ecember 31, 2005 as compared to the three mientted December 31, 2004. We
expect foreign currency movements to negativelyaatur revenue for the remaining three monthsschf 2006. We anticipate that
international net revenue will increase as a paacgnof net revenue during the remainder of fi26@l6 as the console installed base conti
to expand
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outside of North America. In particular, we belidhat in order to succeed in Asia, it is importamtlevelop content locally. As such, we
expect to continue to devote resources to hiriaglldevelopment talent and expanding our infrastinecoutside of North America, most
notably, through the expansion and creation ofllstalio facilities in Asia. In addition, we anficite establishing online game marketing,
publishing and distribution functions in China. part of this strategy, we may seek to partner egttablished local companies through
acquisitions, joint ventures or other similar agaments. Our international business has also gthmugh acquisitions and investments such
as our acquisition of Criterion Software Group Ladd our tender offer for Digital lllusions C.EDICE") in fiscal 2005.

Expansion of Studio Resources and Technoln fiscal 2005, we devoted significant resourcethtboverall expansion of our studio facilit

in North America and Europe. As we move throughlifieecycle of current-generation consoles, we wihtinue to devote significant
resources to the development of current-generéties while at the same time continuing to invesavily in tools, technologies and titles for
the next-generation of platforms and technology.

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

Acquisition of JAMDA'. In December 2005, we entered into a definitivegaeagreement to acquire JAMDAT Mobile Inc., alglb
publisher of wireless games and other wirelessrienent applications. We will pay $27 per shareash in exchange for each share of
JAMDAT common stock and assume outstanding stotomap for a total purchase price of approximaté@® million, plus transaction cos
This acquisition is subject to customary closingditions, including approval by JAMDAT's stockholdeand regulatory approvals, and is
expected to close during our fourth quarter ofdi2006.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our Condensed Consolidated Financial Statements lbeen prepared in accordance with accountingiptéscgenerally accepted in the
United States. The preparation of these Condenseddlidated Financial Statements requires manageimemake estimates and assumpt
that affect the reported amounts of assets aniitied, contingent assets and liabilities, anderewe and expenses during the reporting
periods. The policies discussed below are congideyenanagement to be critical because they aremigtimportant to the portrayal of our
financial condition and results of operations Hebdecause application and interpretation of tipedieies requires both judgment and
estimates of matters that are inherently uncesathunknown. As a result, actual results may diffaterially from our estimates.

Revenue Recognition, Sales Returns, Allowances aBad Debt Reserves

We principally derive revenue from sales of packhbigeeractive software games designed for playidaorgame consoles (such as the
PlayStation 2, Xbox, Xbox 360 and Nintendo GameQuBEs and mobile platforms including hand-held gaiayers (such as the Nintendo
Game Boy Advance, Nintendo DS and Sony PSP) ahdarehandsets. We evaluate the recognition ofmaedbased on the criteria set forth
in Statement of Position (“SOP”) 97-Foftware Revenue Recognitionas amended by SOP 98*Rlodification of SOP 97-2, Software
Revenue Recognition, With Respect to Certain Tisa” and Staff Accounting Bulletin (*SAB”) No. 101Revenue Recognition in
Financial Statemen” , as revised by SAB No. 10/Revenue Recognition” We evaluate revenue recognition using the follgbasic
criteria and recognize revenue when all four offtilwing criteria are met:

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

. Delivery: Delivery is considered to occur whee firoducts are shipped and risk of loss and reiavd been transferred to the
customer. For online games and services, revemeeadgnized as the service is provid

. Fixed or determinable fee: If a portion of theaagement fee is not fixed or determinable, we gatxe that amount as revenue when
the amount becomes fixed or determina
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. Collection is deemed probable: At the time oftifamsaction, we conduct a credit review of eadtamer involved in a significant
transaction to determine the creditworthiness efdhstomer. Collection is deemed probable if weeekfhe customer to be able to
pay amounts under the arrangement as those ammeodme due. If we determine that collection isprobable, we recognize
revenue when collection becomes probable (genarpiyn cash collection

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

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

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

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

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

Significant judgment is required to estimate olmaénce for doubtful accounts in any accountingqeeiVe determine our allowance for
doubtful accounts by evaluating customer credithingss in the context of current economic trendkshastorical experience. Depending
upon the overall economic climate and the finanoieddition of our customers, the amount and tindhgur bad debt expense and cash

collection could change significantly.

Royalties and Licenses

Our royalty expenses consist of payments to (1)estricensors, (2) independent software develoards(3) co-publishing and/or
distribution affiliates. License royalties consi$fpayments made to celebrities, professional spganizations, movie studios and other
organizations for our use of their trademark, capyr personal publicity rights, content and/orestintellectual property. Royalty payments
to independent software developers are paymentsdéadevelopment of intellectual property relatedar games. Co-publishing and
distribution royalties are payments made to thadips for delivery of product.

Royalty-based obligations with content licensord distribution affiliates are either paid in advarand capitalized as prepaid royalties or are
accrued as incurred and subsequently paid. Thga#tydbased obligations are expensed to cost oflgsold at the greater of the contractual
or effective royalty rate based on expected nadycbsales. Significant judgment is required tineste the effective royalty rate for a
particular contract. Because the computation af@ifife royalty rates requires us to
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project future revenue, it is inherently subjectageour future revenue projections must anticifBt¢he total number of titles subject to the
contract, (2) the timing of the release of thelesj (3) the number of software units we expesaih and (4) future pricing. Determining the
effective royalty rate for hit-based titles is peutarly difficult due to the inherent risk of sutitles. Accordingly, if our future revenue
projections change, our effective royalty rates ldalange, which could impact the royalty expensaecognize. Prepayments made to
thinly capitalized independent software developerd copublishing affiliates are generally in connectioithvthe development of a particu
product and, therefore, we are generally subjedet@lopment risk prior to the general releasdefdroduct. Accordingly, payments that are
due prior to completion of a product are generedpensed as research and development as the seawicmcurred. Payments due after
completion of the product (primarily royalty-basaechature) are generally expensed as cost of gsoldsat the higher of the contractual or
effective royalty rate based on expected net prosiies.

Minimum guaranteed royalty obligations are initfalecorded as an asset and as a liability at theractual amount when no significant
performance remains with the licensor. When sigaift performance remains with the licensor, wenecoyalty payments as an asset when
actually paid rather than upon execution of thetreamt. Minimum royalty payment obligations are sléied as current liabilities to the extent
such royalty payments are contractually due withennext twelve months. As of December 31, 2005Macth 31, 2005, approximately

$34 million and $51 million, respectively, of miniim guaranteed current and long-term royalty ohilbgat had been recognized.

Each quarter, we also evaluate the future reatimaif our royalty-based assets as well as any ogrézed minimum commitments not yet
paid to determine amounts we deem unlikely to laéized through product sales. Any impairments aeteed before the launch of a product
are charged to research and development expengairinents determined post-launch are charged toof@®ods sold. In either case, we
rely on estimated revenue to evaluate the futuakzagion of prepaid royalties and commitmentsdfual sales or revised revenue estimates
fall below the initial revenue estimate, then to&al charge taken may be greater in any giventeutitan anticipated. We had no
impairments during the three and nine months emsxmber 31, 2005. Impairments for the three and mionths ended December 31, 2
were $1 million and $3 million, respectively.

Valuation of Long-Lived Assets

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

Under current accounting standards, we make judtgrabdout the recoverability of purchased intang#sieets and other long-lived assets
whenever events or changes in circumstances irdécpbtential impairment in the remaining valu¢hef assets recorded on our condensed
consolidated balance sheets. In order to deterihapotential impairment has occurred, managenrakes various assumptions about the
future value of the asset by evaluating future tess$ prospects and estimated cash flows. Our faatreash flows are primarily dependen
the sale of products for play on proprietary vid@me consoles, hand-held game players and PCsdibedlly referred to as “platforms”The
success of our products is affected by our ahititgccurately predict which platforms and whichdurets we develop will be successful. Al
our revenue and earnings are dependent on outyabilneet our product release schedules. Dueayet sales shortfalls, we may not ree
the future net cash flows necessary to recovetamg-lived assets, which may result in an impairtrevarge being recorded in the future.
There were no impairment charges recorded in tleetAnd nine months ended December 31, 2005 ard 200

Income Taxes

In the ordinary course of our business, there amyntransactions and calculations where the taxalagvultimate tax determination is
uncertain. As part of the process of preparing@oamdensed Consolidated Financial Statements, weequéred to estimate our income taxes
in each of the jurisdictions in which we operat®pto the completion and filing of tax returns farch periods. This process requires
estimating both our geographic mix of income andawrent tax exposures in each jurisdiction wheeeoperate. These estimates involve
complex issues, require extended periods of tintegolve, and require us to make judgments, suentispating the positions that we will
take on tax returns prior to our actually prepatimgreturns and the outcomes of disputes wittatdRorities. We are also required to make
determinations of the need to record deferredigdoilities and the recoverability of deferred tasats. A valuation allowance is established to
the extent recovery of deferred tax assets isikelylbased on our estimation of future taxableome in each jurisdiction.
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In addition, changes in our business, includinguéitions, changes in our international structgtegnges in the geographic location of
business functions, changes in the geographic ndxaaount of income, as well as changes in oureageats with tax authorities, valuation
allowances, applicable accounting rules, applicédbtdaws and regulations, rulings and interpretetithereof, developments in tax audit and
other matters, and variations in the estimatedaataial level of annual pre-tax income can affeetdfierall effective income tax rate and
result in a variance between the projected effedtx rate for any quarter and the final effectaserate for the fiscal year. For example,
during the three months ended September 30, 2080%esolved various tax-related matters with foreéaynauthorities which decreased our
tax expense and engaged in certain intercompangacsions which increased our income tax expensiéedively, these items resulted in a
net decrease in tax expense for the quarter obappately $9 million. Conversely, we expect our @isgtion of JAMDAT Mobile Inc. to
adversely impact our effective tax rate.

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

RESULTS OF OPERATIONS

Ouir fiscal year is reported on a 52/53-week petiiad, historically, has ended on the final Saturdfaylarch in each year. Beginning with the
current fiscal year ending March 31, 2006, we eiltl our fiscal year on the Saturday nearest MatclO8r results of operations for the fis
years ended March 31, 2006 and 2005 contain thenfislg number of weeks

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

Our results of operations for the three and ninattimended December 31, 2005 and 2004 contaimbioeving number of weeks:

Fiscal Perioc Number of Week: Fiscal Period End Dai

Three months ended December 31, 2 13 weeks December 31, 200
Nine months ended December 31, 2 40 weeks December 31, 200
Three months ended December 31, 2 13 weeks December 25, 200
Nine months ended December 31, 2 39 weeks December 25, 200

For the three months ended June 30, 2005, theremeadditional week included in our results ofragiens as compared to the three months
ended June 30, 2004.

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

Net Revenue

We principally derive net revenue from sales ofqa@ed interactive software games designed for ghayideo game consoles (such as the
PlayStation 2, Xbox, Xbox 360 and Nintendo GameQuBEs and mobile platforms which include hand-tggdhe players (such as the
Nintendo Game Boy Advance, Nintendo DS and Sony) R8& cellular handsets. Additionally, in Europel #&sia, we generate a significe
portion of net revenue by marketing and sellingddparty interactive software games through oualdisthed distribution network. We also
derive net revenue from selling subscriptions tmes®f our online games, programming third-party wigéds with our game content, allowing
other companies to manufacture and sell our predaatonjunction with other products, and sellidgertisements on our online web pages.
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From a geographical perspective, our total netmagdor the three and nine months ended Decembh@085 and 2004 was as follows (in
millions):

Three Months Ended December Increase %
2005 2004 (Decrease Change
North America $ 61¢ 49% $ 692 48% $ (79 (11%)
Europe 577 45% 66€ 47% (89) (13%)
Asia 75 6% 70 5% 5 7%
International 652 51% 73€ 52% (84) (11%)
Total Net Revenu $1,27( 10C% $ 1,42¢ 10C% $ (15§ (11%)
Nine Months Ended December Increase %
2005 2004 (Decrease Change
North America $1,24¢ 54% $ 1,37¢ 53% $ (13)) (10%)
Europe 912 39% 1,06¢€ 42% (154) (14%)
Asia 153 7% 133 5% 20 15%
Internationa 1,06t 46% 1,19¢ 47% (134 (11%)
Total Net Revenu $2,31( 10C% $ 2,57¢ 10C% $ (265 (10%)

North America

For the three months ended December 31, 2005enehue in North America was $618 million, driveimparily by sales oNeed for Speed
Most Wanted, Madden NFL 06, Harry Potter and thélkebof FireandThe Sims 2s well as sales of titles for the PSP, which wast¢hed

in North America during the three months ended M&t, 2005, and sales of titles for the Xbox 3@Mhthed during the three months ended
December 31, 2005. Overall, net revenue decreasédndilion, or 11 percent, as compared to the thmeaths ended December 31, 2004.
The decrease in current-year net revenue was plyndaie to (1) lower sales from our NFL Street thise and the release Biie Urbz™:;
Sims in the CityM during the three months ended December 31, 20@7eas were no corresponding titles released duhadhree months
ended December 31, 2005, (2) lower sales from owd bf the Rings franchise which was released oltiphel platforms during the three
months ended December 31, 2004 as compared teltdese of the current-year title on one platfohm, RSP, during the three months ended
December 31, 2005, and (3) lower sales from ourdNeeSpeed franchise. The overall decrease imevenue was mitigated by (1) the
release ofHarry Potter and the Goblet of FirendBattlefield 2: Modern Combaturing the third quarter of fiscal 2006, as well2shigher
revenue from our Madden franchise primarily resgltirom the release dfladden NFL 0@n the Xbox 360 and PSP in the current year.

For the nine months ended December 31, 2005, nehue in North America was $1,245 million, driveimparily by sales oMadden NFL
06, Need for Speed Most Wanted, NBA LIVERABNCAA Football 06 as well as sales of titles for the PSP and Xigx. ®verall, net
revenue was down $131 million, or 10 percent, aspared to the nine months ended December 31, ABgldecrease was primarily due to
(1) lower sales from our NFL Street, Fight Nightdpef Jam franchises and the releas@haf Urbz: Sims in the Cityuring the three months
ended December 31, 2004 as there were no corresatittes released during the nine months endeceBer 31, 2005, (2) lower sales
from our Lord of the Rings franchise which was asled on multiple platforms during the three mosetided December 31, 2004 as comp
to the release of the current-year title on onéqian, the PSP, during the three months ended Dbeefil, 2005, and (3) lower sales from
our Need for Speed franchise. The overall decreaset revenue was mitigated by current-year dates (1) the release dattlefield 2:
Modern Combaduring the third quarter of fiscal 2006, (2) highevenue from our Madden franchise primarily résglfrom the release of
Madden NFL Oton the Xbox 360 and PSP in the current year, akasdB) the current-year releaseMdirvel NemesisM: Rise of the
Imperfects™.,

Europe

For the three months ended December 31, 2005ewnenue in Europe was $577 million, driven primahbiysales oNeed for Speed Most
Wanted, FIFA 06 Harry Potter and the Goblet of Fi@ndThe Sims 2 as well as sales of titles for the PSP which laaached in Europe
during the three months ended September 30, 20d5alas of titles for the Xbox 360 launched during
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the three months ended December 31, 2005. Oveedltevenue declined $89 million, or 13 percentaapared to the three months ended
December 30, 2004. We estimate that foreign exahaaigs (primarily the Euro and the British poutedlsg) decreased reported European
net revenue by approximately $20 million, or 3 jeetc net of realized gains from hedging activitfes the three months ended December 31,
2005 as compared to the three months ended Dec&hp2004. The decrease in net revenue was priyvaué to (1) lower sales from our
Lord of the Rings franchise, (2) lower sales fromn BIFA franchise resulting from the releasd=t¥A 06in Europe during the second quarter
of fiscal 2006 as compared FdFA Soccer 2005 which was released in the third quarter of fi@05, and (3) the releaseTie Urbz: Sims

in the Cityduring the three months ended December 31, 20€#eas was no corresponding title released durieghhee months ended
December 31, 2005. The overall decline in net raeemas mitigated by the releaseHarry Potter and the Goblet of Firduring the third
quarter of fiscal 2006.

For the nine months ended December 31, 2005, nehue in Europe was $912 million, driven primably sales ofFIFA 06, Need for Speed
Most Wanted, Harry Potter and the Goblet of FandThe Sims 2 as well as sales of titles for the PSP and Xigix ®verall, net revenue
declined $154 million, or 14 percent, as compacetthé nine months ended December 31, 2004. We astithat foreign exchange rates
(primarily the Euro and the British pound sterlimtgcreased reported European net revenue by apmatety $14 million, or 1 percent, net of
realized gains from hedging activities, for theenmonths ended December 31, 2005 as compared ningnenonths ended December 31,
2004. Excluding the effect of foreign exchangesatee estimate that European net revenue decrégssabroximately $140 million, or

13 percent, for the nine months ended Decembe2@®15. The overall decrease in net revenue was phyntlue to (1) lower sales from our
Lord of the Rings and The Sims franchises, (2y#hease offhe Urbz: Sims in the Ciguring the three months ended December 31, 2004 as
there was no corresponding title released duriagnthe months ended December 31, 2005, and (3¢hjgior year sales aiEFA Euro 200«
™ “which was released in the three months ended 3wr2004 in conjunction with the UEFA Euro 2004timall tournament held in Europe.
The overall decrease in net revenue was mitigagettidrelease of multiple titles from our Battlddiéranchise during fiscal 2006.

Asia

For the three months ended December 31, 2005ewehue in Asia increased by $5 million, or 7 petcas compared to the three months
ended December 31, 2004. We estimate that foreiginamge rates decreased reported Asia net revenaggpiooximately $1 million, or

2 percent, for the three months ended Decembe2(h as compared to the three months ended Dec&hp2004. The increase in net
revenue for the three months ended December 35,288 driven primarily by sales of titles for th&fR

For the nine months ended December 31, 2005, nehue in Asia increased by $20 million, or 15 patcas compared to the nine months
ended December 31, 2004. We estimate that foreignamge rates increased reported Asia net revgnapgroximately $2 million, or

1 percent, for the nine months ended December@®I15 as compared to the nine months ended Decerib20B84. The increase in net
revenue for the nine months ended December 31, @@85riven primarily by sales of titles for thelRS
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Our total net revenue by product line for the theiad nine months ended December 31, 2005 and 2a84svfollows (in millions):

Consoles
PlayStation 2
Xbox
Nintendo GameCub
Xbox 360
Other Console
Total Console:

PC
Mobility
PSP
Nintendo DS
Game Boy Advanc
Cellular Handset
Total Mobility

Cc-publishing and Distributio
Internet Services, Licensing and Otl
Subscription Service
Licensing, Advertising and Oth:
Total Internet Services, Licensin
and Othe

Total Net Revenu

Consoles
PlayStation 2
Xbox
Nintendo GameCub
Xbox 360
Other Console

Total Console!

PC

Mobility
PSP
Nintendo DS
Game Boy Advanc
Cellular Handset

Total Mobility

Cc-publishing and Distributio
Internet Services, Licensing and Otl
Subscription Service
Licensing, Advertising and Oth:
Total Internet Services, Licensing ¢
Other

Total Net Revenu

Three Months Ended December

2005 2004
$ 49t 3% $ 661 46%
152 12% 23¢ 16%
69 5% 10¢ 8%
76 6% — 0%
1 0% 6 1%
79: 62% 1,00¢ 71%
14¢ 12% 23¢ 17%
12C 9% — 0%
36 3% 16 1%
35 3% 39 3%
1 0% — 0%
19z 15% 55 4%
99 8% 79 5%
16 1% 14 1%
22 2% 32 2%
38 3% 46 3%
$ 1,27 100% $ 1,42¢ 10C%
Nine Months Ended December
2005 2004
$ 91¢€ 40% $ 1,13¢ 44%
332 14% 432 17%
11¢ 5% 174 7%
76 3% — 0%
1 0% 9 0%
1,44: 62% 1,75(C 68%
31z 14% 44¢€ 17%
197 9% — 0%
56 2% 16 1%
48 2% 67 2%
4 0% — 0%
30t 13% 83 3%
161 % 19t 8%
45 2% 39 2%
43 2% 62 2%
88 4% 101 4%
$ 2,31( 10(% $ 2,57 10(%

30

Increase

%

(Decrease Change
$  (166€) (25%)
(81) (35%)
(40) (37%)
76 nle
(5) (83%)
(216) (21%)
(91) (38%)
12C WE
20 125%
4 (10%)
1 n/s
137 24%%
20 25%
2 14%
(10 (31%)
(8 (17%)
$ (15§ (11%)
Increase %
(Decrease Change
$ (219 (19%)
(200) (23%)
(56) (32%)
76 nle
(8) (88%)
(307) (18%)
(133%) (30%)
197 n/e
40 25(%
(19) (28%)
4 n/e
222 267%
(39 (17%)
6 15%
(19) (31%)
(13 (13%)
$  (265) (10%)




Table of Contents

PlayStation 2

For the three months ended December 31, 2005enehue from sales of titles for the PlayStationa® %495 million, driven primarily by
sales ofNeed for Speed Most Wanted, FIFAg€®IHarry Potter and the Goblet of Fir§Ve released eight titles for the Play Station 2rdyr
the three months ended December 31, 2005, as cethfzanine titles in the three months ended Decebe2004. Overall, PlayStation 2
net revenue decreased $166 million, or 25 peresntpmpared to the three months ended Decemb2034, The decrease in curremar ne
revenue was primarily due to (1) lower sales ofeniryear releases from our Need for Speed fraact® lower sales from our NBA Live
franchise resulting from the releaseNBA LIVE 06during the second quarter of fiscal 2006 as contparBIBA LIVE 2005 which was
released in the third quarter of fiscal 2005, (8yér sales from our Lord of the Rings franchiseicitdid not have a current-year release,
(4) the release dfhe Urbz: Sims in the Cityuring the three months ended December 31, 20€#as was no corresponding title released
during the three months ended December 31, 20@5(5rower sales from our FIFA franchiseFRIEA 06 was released in Europe during the
three months ended September 30, 2005, as comjalrdelA Soccer 2005 which was released during the three months eBaegmber 31,
2004. The overall decrease in net revenue wasattigby the release bfarry Potter and the Goblet of Firduring the three months ended
December 31, 2005.

For the nine months ended December 31, 2005, nehue from sales of titles for the PlayStation 2%816 million, driven primarily by
sales oMadden NFL 06, Need for Speed Most WaatedFIFA 06. We released 20 titles for the PlayStation 2 dutire nine months ended
December 31, 2005, as compared to 21 titles imitme months ended December 31, 2004. Overall, Rdtip8 2 net revenue decreased
$219 million, or 19 percent, as compared to the mnths ended December 31, 2004. The decreaserivesily due to (1) lower sales fra
our Lord of the Rings, Fight Night and Def Jam fraises, none of which had current-year releasg¢shérelease ofhe Urbz: Sims in the
City during the three months ended December 31, 20@%as was no corresponding title released duriaghithe months ended

December 31, 2005, and (3) lower sales of curreat-yeleases from our Need for Speed and BondHisa® The overall decrease in net
revenue was mitigated by the releasdletlal of Honor European Assault®hich did not have a corresponding release in the months
ended December 31, 2004.

Xbox

For the three months ended December 31, 2005enehue from sales of titles for the Xbox was $1%#an, driven primarily by sales of
Need for Speed Most WaniandBattlefield 2: Modern CombatVe released eight titles for the Xbox during thee¢hmonths ended
December 31, 2005, as compared to nine titlesdritttee months ended December 31, 2004. Overatix Xibt revenue decreased

$81 million, or 35 percent, as compared to theghmenths ended December 31, 2004. The decreaseriwasily due to (1) lower sales of
current-year releases from our Need for Speed #rl franchises, (2) lower sales from our NBA Livarichise resulting from the release of
NBA LIVE 0€during the second quarter of fiscal 2006 as contparBIBA LIVE 2005 which was released in the third quarter of fis205,
(3) lower sales from our Lord of the Rings and NEtkeet franchises, neither of which had a curremtryelease, and (4) the releas@ loé
Urbz: Sims in the Citguring the three months ended December 31, 20G#gas was no corresponding title released dutieghree months
ended December 31, 2005.

For the nine months ended December 31, 2005, nehue from sales of titles for the Xbox was $33Riom, driven primarily by sales of
Madden NFL OtandNeed for Speed Most Want&de released 20 titles for the Xbox during eacthefriine-month periods ended

December 31, 2005 and December 31, 2004. Overatix Xet revenue decreased $100 million, or 23 péres compared to the nine months
ended December 31, 2004. The decrease was prirdasglyo (1) lower sales from our Lord of the Ringigtht Night and Def Jam franchises,
none of which had current-year releases, (2) tlease ofThe Urbz: Sims in the Cityduring the three months ended December 31, 2604 a
there was no corresponding title released duriegithe months ended December 31, 2005, and (3Y IsaVes of current-year releases from
our Need for Speed and Bond franchises. The ovdeallease in net revenue was mitigated by theseletBattlefield 2: Modern Combat,
which did not have a corresponding release in the months ended December 31, 2004.

Xbox 360

The Xbox 360 was launched in limited quantitie®North America, Europe and Japan, during the threeths ended December 31, 2005. Net
revenue from sales of titles for the Xbox 360, %@6 million for the three and nine months endeddbdger 31, 2005, driven by salesN#ec
for Speed Most Want¢, Madden NFL O@nd three other titles released for the Xbox 36tndiuthe three months ended December 31, 2005.
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Nintendo GameCube

For the three months ended December 31, 2005enehue from sales of titles for the Nintendo GameOuas $69 million, driven primarily
by sales ofNeed for Speed Most WantaadHarry Potter and the Goblet of Fir&Ve released five titles for the Nintendo GameCuliéng

the three months ended December 31, 2005, as cethfiaseven titles in the three months ended DeeeBih 2004. Overall, Nintendo
GameCube net revenue decreased $40 million, oeB%pt, as compared to three months ended Dece&hp2004. The decrease was
primarily due to (1) lower sales from our Lord bétRings and NFL Street franchises, neither of twhiad current-year releases, (2) the
release offhe Urbz: Sims in the Ciguring the three months ended December 31, 20€4#eas was no corresponding title released durieg th
three months ended December 31, 2005, and (3) Isales of current-year releases from our Needfee8, Bond and FIFA franchises. The
overall decrease in net revenue was mitigated bydlease oflarry Potter and the Goblet of Firduring the three months ended

December 31, 2005.

For the nine months ended December 31, 2005, nehue from sales of titles for the Nintendo Gamewhs $118 million, driven primari
by sales ofNeed for Speed Most Wanted, Harry Potter and thielé&of FireandMadden NFL 06We released 13 titles for the Nintendo
GameCube during the nine months ended Decemb@085, as compared to 15 titles in the nine montidee December 31, 2004. Overall,
Nintendo GameCube net revenue decreased $56 millid32 percent, as compared to the nine monthecebeécember 31, 2004. T
decrease was primarily due to (1) lower sales fooimLord of the Rings, NFL Street and Def Jam frases, none of which had current-year
releases, (2) the releaseTdfe Urbz: Sims in the Citjuring the three months ended December 31, 20€#eeas was no corresponding title
released during the nine months ended Decemb&0B5, and (3) lower sales of current-year rele&rses our Need for Speed and Bond
franchises.

PC

For the three months ended December 31, 2005enehue from sales of titles for the PC was $148anil driven primarily by sales of titles
from our Sims franchiséyeed for Speed Most WantaadHarry Potter and the Goblet of Fir§Ve released seven titles for the PC during
each of the three-month periods ended Decemb&(BE and December 31, 2004. Overall, PC net revdaceased $91 million, or

38 percent, as compared to three months ended ecedh, 2004. The decrease was primarily due tto(@@r sales from our Lord of the
Rings and Medal of Honor franchises, neither ofalitiad titles released during the three monthseeBéeember 31, 2005, and

(2) significantly higher prior year sales fie Sims 2 The overall decrease in net revenue was mitigaydtie current-year release of
Battlefield 2: Special Forc™ . Starting on January 27, 2005, we consolidatedEd@inancial results into our financial statemeraisd,
therefore, have characterizBdttlefield 2PC-based revenue as part of our PC product liner. rconsolidating DICE’s financial results, we
classified revenue from the Battlefield franchiseca-publishing and distribution revenue.

For the nine months ended December 31, 2005, nehoe from sales of titles for the PC was $313iom|ldriven primarily by sales of titles
from our Sims franchise ar@httlefield 2. We released 15 titles for the PC during the miosths ended December 31, 2005, as compared to
16 titles in the nine months ended December 31420Q@erall, PC net revenue decreased $133 milboB0 percent, as compared to the nine
months ended December 31, 2004. The decrease inzify due to (1) significantly higher prior yesales ofThe Sims 2and (2) lower

sales from our Medal of Honor and Lord of the Rifrgmchises, neither of which had titles releasadid the nine months ended

December 31, 2005. The overall decrease in nehtmveras mitigated by current-year sales of producta our Battlefield franchise.

Mobility

Net revenue from mobile products increased from&bon in the three months ended December 3142006192 million in the thre
months ended December 31, 2005. Mobile productadecgames for all mobile devices such as handsteatd cellular handsets. The
increase in mobility net revenue for the three mer@nded December 31, 2005 was primarily due essd#ltitles for the PSP and the
Nintendo DS that were released in certain regiamig the six months ended March 31, 2C

Net revenue from mobile products increased from®8Bon in the nine months ended December 31, 2008305 million in the nine montt
ended December 31, 2005. The increase in mob#ityevenue was primarily due to sales of titlestier PSP and Nintendo DS. The increase
was partially offset by lower sales of titles foetGame Boy Advance.
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Co-Publishing and Distribution

Net revenue from -publishing and distribution products increasedrfi®79 million in the three months ended Decembef804 to
$99 million in the three months ended Decembe2805. The increase was primarily due to revenue fialf-Life ® 2 and the release of
Black & White™ 2 during the three months ended December 31, 2005.

Net revenue from -publishing and distribution products decreasechf®195 million in the nine months ended Decembe2804 to

$161 million in the nine months ended Decembe2BD5. The decrease was primarily due to (1) theghan our classification of sales of
products from our Battlefield franchise, which,discussed above, we no longer classify as co-gubtisand distribution revenue, and

(2) higher prior-year sales of various co-publighamd distribution titles.

Subscription Services

Net revenue from subscription services increasam $39 million in the nine months ended Decembe2804 to $45 million in the nin
months ended December 31, 2005. The increase ieveriue was primarily due to an increase in thralrar of paying subscribers to Club
Pogo™, partially offset by a decrease in net reedfnomUItima Online™ andThe Sims Onliné.

Cost of Goods Sold

Cost of goods sold for our disk-based and cartriolgged products consists of (1) product costs;€@nin royalty expenses for celebrities,
professional sports and other organizations anejpeddent software developers, (3) manufacturingltieg, net of volume discounts and
other vendor reimbursements, (4) expenses for tieéeproducts, (5) write-offs of post-launch prapadyalty costs, (6) amortization of
certain intangible assets, and (7) operations esggen/olume discounts are generally recognized apbievement of milestones and vendor
reimbursements are generally recognized as theedetavenue is recognized. Cost of goods solddooaline product subscription business
consists primarily of data center and bandwidtlisassociated with hosting our web sites, credi &@es and royalties for use of third-party
intellectual properties. Cost of goods sold for web site advertising business primarily consi$tadserving costs.

Cost of goods sold for the three and nine montlhie@mecember 31, 2005 and 2004 were as followsiflions):

December 3: % of Net December 3: % of Ne!
2005 Revenut 2004 Revenut % Chang
Three months ende $ 502 39.5% $ 503 35.2% (0.2%)
Nine months ende $ 937 40.6% $ 963 37.4% (2.7%)

In the three and nine months ended December 35, 208t of goods sold as a percentage of totalevenue increased by 4.3 and
3.2 percentage points, respectively. These incsaasee driven by:

. Higher average product costs as a percentageadfriiet revenue in North America and Europe dutiegthree months ended
December 31, 2005 as compared to the three montesiddecember 31, 2004 driven by lower averagentey@er unit resulting
from pricing actions taken or expected to be ta

. Higher costs as a percentage of total net revasseciated with our co-publishing and distributigneements asalf Life 2, Black
& White 2andResident Evi® 4 were released; ar

. Higher license royalties as a percentage of tetaitevenue due to our new license agreementsthéthNFL, Players Inc. and
Collegiate Licensing Compan

Offsetting the increases in both the three and minaths ended December 31, 2005 as compared thrédwand nine months ended
December 31, 2004 were lower net manufacturingltiegaand lower third-party development royaltissagpercentage of total net revenue
due to the internal developmentRdirnout™ Reveng the current year as compared to the externaldpment oBurnout™
3:Takedown™n the prior year.

We expect cost of goods sold to increase as amage of total net revenue during fiscal 2006 aspared to fiscal 2005. We have
experienced and expect to continue to see margsspre as a result of decreases in average sgllogs as current-generation platforms
mature and our industry transitions to next-gef@naechnology. In addition, we have experienceghbr
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license royalty rates as a percentage of revendi@gmect this trend to continue. Although therelsamo assurance, and our actual results
could differ materially, we expect this pressurdeopartially offset by lower net manufacturing atty rates and lower third-party
development royalties.

Marketing and Sales

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

Marketing and sales expenses for the three andnamths ended December 31, 2005 and 2004 werdlawsqin millions):

December 3: % of Net December 3: % of Net
2005 Revenue 2004 Revenue $ Chang % Chang
Three months ende $ 147 12% $ 13¢ 9% $ 14 11%
Nine months ende $ 32¢ 14% $ 304 12% $ 25 8%

For the three and nine months ended December 85, 2@arketing and sales expenses increased by Highnor 11 percent, and

$25 million, or 8 percent, respectively, as comgdrethe three and nine months ended Decembel0B4, ZThese increases were primarily
due to (1) our marketing and advertising, promatland related contracted service expenses asilh sécreased advertising to support
titles, and (2) an increase in facility-related exges in support of our marketing and sales fumstieoridwide.

We expect marketing and sales expense as a pegearftaet revenue to increase for the twelve moatiting March 31, 2006 as compared
to the prior fiscal year.

General and Administrative

General and administrative expenses consist obpeed and related expenses of executive and adnaitive staff, fees for professional
services such as legal and accounting, and allosgafor doubtful accounts.

General and administrative expenses for the thmdenae months ended December 31, 2005 and 2002 agefollows (in millions):

December 3: % of Net December 3: % of Net
2005 Revenue 2004 Revenug $ Chang % Chang
Three months ende $ 58 5% $ 78 5% $ (20 (26%)
Nine months ende $ 16C 7% $ 15¢ 6% $ 5 3%

For the three months ended December 31, 2005, gjeareat administrative expenses decreased by $20mibr 26 percent, as compared to
the three months ended December 31, 2004 prinduiyto higher personnel-related litigation expersaesother employee-related costs in
the prior year.

For the nine months ended December 31, 2005, dearatadministrative expenses increased by $5anijllor 3 percent, as compared to the
nine months ended December 31, 2004 primarily duegher wages resulting from an increase in heaatcas well as an increase in
professional and contracted services to supporbosiness. These increases were partially offséidiyer personnel-related litigation
expenses in the prior year.

We expect general and administrative expense ascamage of net revenue to remain relatively ungbd for the twelve months ending
March 31, 2006 as compared to the prior year.
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Research and Development

Research and development expenses consist of egigesirred by our production studios for persomakited costs, consulting, equipment
depreciation and any impairment of prepaid roysif@ pre-launch products. Research and developexgr@nses for our online business
include expenses incurred by our studios consistirdirect development and related overhead costsmnection with the development and
production of our online games. Research and dpustat expenses also include expenses associatetheitlevelopment of web site
content, network infrastructure direct expenseiwsoe licenses and maintenance, and network amdhgement overhead.

Research and development expenses for the thregimmdionths ended December 31, 2005 and 2004 agei@lows (in millions):

December 3: % of Net December 3: % of Net
2005 Revenue 2004 Revenue $ Chang % Chang
Three months ende $ 20€ 16% $ 18¢ 13% $ 21 11%
Nine months ende $ 571 25% $ 473 18% $ 98 21%

For the three and nine months ended December 85, 28search and development expenses increaskilhyillion, or 11 percent, and

$98 million, or 21 percent, respectively, as coregap the three and nine months ended Decemb@084, These increases were primarily
due to an increase in personnel-related coststiggfifom an increase in employee headcount inGamadian and European studios as we
increased our internal development efforts andsteatin next-generation tools, technologies atektiais well as our recent consolidation of
DICE. To a lesser extent, these increases weredaksdo higher facilities-related costs offset twér third-party development costs.

We expect research and development expense asenfzge of net revenue to increase for the twelmeths ending March 31, 2006 as
compared to the prior year.

Acquired In-process Technology

Acquired in-process technology charges for theetlared nine months ended December 31, 2005 andw&@las follows (in millions):

December 3: % of Net December 3: % of Net
2005 Revenue 2004 Revenue $ Chang % Chang
Three months ende $ — 0% $ 9 1% $ 9 (100%)
Nine months ende $ — 0% $ 9 0% $ 09 (100%)

The acquired in-process technology was the re$wltioacquisition of Criterion Software during ttheee and nine months ended
December 31, 2004. Acquired in-process technologides the value of products in the developmegesthat are not considered to have
reached technological feasibility or have altenefuture use. Accordingly, the acquired in-prodestinology was expensed in the
Consolidated Statements of Operations upon constiomaf this acquisition.

Should our acquisition of JAMDAT Mobile Inc. cloas expected during our fourth quarter of fiscal@@@e would expect to incur expenses
related to acquired in-process technology at thad.t
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Restructuring Charges

Restructuring charges for the three and nine mostided December 31, 2005 and 2004 were as followgillions):

December 3: % of Net December 3: % of Net
2005 Revenue 2004 Revenue $ Changt % Chang
Three months ende $ 9 1% $ — 0% $ 9 n/e
Nine months ende $ 9 0% $ — 0% $ 9 n/a

In connection with our intention to establish atefnational publishing headquarters in Geneva,Zndnd, during the next nine months, we
expect to open a new facility in Geneva, relocatgain current employees to Geneva, hire new enggl®yn Geneva, close certain facilitie
the UK, and make other related changes in ournat@nal publishing business. We intend to trediade costs that are directly associated
with our international publishing reorganization“esstructuring costs” (as defined by SFAS No. 14B8ccounting for Costs Associated with
Exit or Disposal Activitie!”). Other costs that are not properly categorizedestructuring costs will generally be treated@snal operating
expenses in our Condensed Consolidated Statemfe@seoations. In accordance with SFAS No. 146, viegenerally expense the
restructuring costs as they are incurred and aawsts associated with certain facility closurethattime we exit the facility.

We expect to incur between $55 million and $65iomillin total restructuring costs, substantiallyclwhich will result in cash expenditures.
These restructuring costs will consist primarilyeofiployee-related relocation assistance (approeim&43 million), facility exit costs
(approximately $10 million), as well as other reamization costs (approximately $8 million). While way incur severance costs paid to
terminating employees in connection with the renizgtion, we do not expect these costs to be sogmf. Approximately $15 million of
these charges will be incurred during fiscal 2Gff6yhich $7 million for the closure of certain UKdilities and $1 million in other costs in
connection with our international publishing reargation were incurred during the three months dridecember 31, 2005 and included in
restructuring charges in our Condensed Consolidatattments of Operations.

Interest and Other Income, Net

Interest and other income, net, for the three ane months ended December 31, 2005 and 2004 wédodi@ss (in millions):

December 3: % of Net December 3: % of Net
2005 Revenue 2004 Revenug $ Chang % Chang
Three months ende $ 20 2% $ 23 2% $ 3 (13%)
Nine months ende $ 49 2% $ 44 2% $ 5 11%

For the three months ended December 31, 2005eBitand other income, net, decreased by $3 miliof3 percent, as compared to the t
months ended December 31, 2004 primarily due tecaedse of $8 million from gains on investments ragicdgains on our foreign currency
activities. This decrease was partially offset hyircrease of $5 million in interest income assuleof higher yields on our cash, cash
equivalent and short-term investment balances.

For the nine months ended December 31, 2005, sttarel other income, net, increased by $5 millowr, 1 percent, as compared to the nine
months ended December 31, 2004 primarily due tioenease of $23 million in interest income as aultesf higher yields on our cash, cash
equivalent and short-term investment balancesigligiroffset by a decrease of $11 million in gaorsinvestments and a decrease of

$6 million in net gains on our foreign currencyieities.
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Income Taxes

Income taxes for the three and nine months endeémkeer 31, 2005 and 2004 were as follows (in nm#jo

December 3: Effective December 3: Effective
2005 Tax Rat¢ 2004 Tax Ratt % Chang
Three months ende $ 10€ 29% $ 167 31% (37%)
Nine months ende $ 93 27% $ 21€ 30% (57%)

Our effective income tax rate reflects our sigmifitoperations outside the U.S., which are genetatied at rates lower than the U.S.
statutory rate of 35 percent. Our effective incdeerates were 29 percent and 27 percent for tiee thnd nine months ended December 31,
2005, respectively. The nine month rate refleckedimpact of certain adjustments recorded in theetimnonths ended September 30, 200t
result of the resolution of various tax-related texat with foreign tax authorities, offset by aduital income taxes resulting from certain
intercompany transactions during the three montllee September 30, 2005. The net impact of thgsstatents was that we recognized

$9 million (or $0.03 per basic and diluted shaesglincome tax expense for the nine months endeeniiger 31, 2005 than we would have
recognized had our projected annual effective iretem rate remained at 29 percent

During the three months ended December 31, 2004féective income tax rate was 31 percent whidfedkd from our previously projected
annual effective income tax rate of 29 percenfifmal 2005 due to an adjustment recorded in theetinonths ended December 31, 2004
related to certain tax audit developments and bexges related to the Criterion acquisition. Assult, we recognized $10 million (or $0.03
per basic and diluted share) more income tax expéusng the three months ended December 31, 2@0¥vwe would have recognized had
our projected effective income tax rate remaine2Bapercent.

Should our acquisition of JAMDAT Mobile Inc. cloas expected during our fourth quarter of fiscal@@e expect acquisition-related
charges to adversely impact our effective tax fat¢he three months and fiscal year ended Marct26Q6.

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

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

We historically have considered undistributed eaysiof our foreign subsidiaries to be indefinitedinvested and, accordingly, no U.S. taxes
have been provided thereon. As a result of the Aghswe are in the process of evaluating whethemill make a decision during the fourth
quarter of fiscal 2006 to change our intentionardiong a portion of our foreign earnings and tatheaatage of the repatriation provisions of
the Jobs Act, and if so, the amount that we woefshtriate. We may not take advantage of the nevataail. In addition to not having made a
decision to repatriate any foreign earnings, wenateyet in a position to accurately determineithpact of a qualifying repatriation, should
we choose to make one, on our income tax expemsisdéal 2006. If we decide to repatriate a portidrour foreign earnings, we would be
required to recognize income tax expense relatdigetéederal, state, local and foreign taxes thatwould incur on the repatriated earnings in
the forth quarter of fiscal 2006. We estimate thatreasonably possible amount of the income tgemrse could be up to $27 million if we
were to repatriate the maximum amount eligibletfier favorable treatment under the Jobs Act.

In July 2005, the Financial Accounting Standardamfiq“FASB”) issued an exposure draft of a propadséerpretation of Statement of
Financial Accounting Standards (“SFAS”) No. 10%ccounting for Income Tax&svhich addresses the accounting for uncertain tax
positions. The proposed interpretation provides e best estimate of the impact of a tax posivwounld be recognized in an entity’s
financial statements only if it is probable thag fhosition will be sustained on audit based sadalyts technical merits. This proposed
interpretation also would provide guidance on disate, accrual of interest and penalties, accogiimnterim periods and transition. We
cannot predict what actions the FASB will take owtany such actions might ultimately affect oumfigial position or results of operations.
In January 2006, the FASB announced that compavoetd not have to apply the proposed interpretatiotil fiscal years beginning after
December 31, 2006.
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Impact of Recently Issued Accounting Standards

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

to Certain Investments In June 2005, the FASB directed its staff taisproposed FASB Staff Position (“FSP”) EITF 03;1-a
Implementation Guidance for the Application of Rgnaph 16 of EITF Issue No. -1,” as final. The FASB retitled this FSP as FSP Raial
Accounting Standard (“FAS”) 115-1,The Meaning of Other-Than-Temporary Impairment Bsd\pplication to Certain InvestmeritsThe
final FSP supersedes EITF Issue No. 03-1 and EIG#tcID-44, “Recognition of Other-Than-Temporary Impairment ugi@nPlanned Sale

of a Security Whose Cost Exceeds Fair Valdene final FSP replaces the guidance set fortharagraphs 10 through 18 of EITF Issue

No. 0z-1 with references to existing other-than-temporarpairment guidance. In September 2005, the FA&Bde#d to retain the paragraph
in the proposed FSP on how to account for debtrgeEsusubsequent to an other-than-temporary impett. The FASB also decided to add a
footnote to clarify that the proposed FSP doesaddress when a holder of a debt security wouldepdadebt security on nonaccrual status or
how to subsequently report income on a nonaccreiat security. The FASB decided that transition widug applied prospectively and the
effective date would be reporting periods beginrdftgr December 15, 2005. In November 2005, theB-AsSued FSP FAS 115-1. We are
currently evaluating what impact the adoption @ theasurement and recognition guidance in FSP AASLWwill have on our consolidated
financial statements.

In November 2004, the FASB issued SFAS No. 1Bientory Costs — an amendment of ARB No. 43, @nalj . SFAS No. 151 amends
the guidance in Accounting Research Bulletin (“ARBlb. 43, Chapter 4]Jnventory Pricing” , to clarify the accounting for abnormal
amounts of idle facility expense, freight, handloasts, and wasted material (spoilage) and reqthlisgghose items be recognized as current-
period charges. SFAS No. 151 also requires thaetatiion of fixed production overheads to the co$tsonversion be based on the normal
capacity of the production facilities. SFAS No. IsEffective for inventory costs incurred duringchl years beginning after June 15, 2005.
We believe the adoption of SFAS No. 151 will notda material impact on our consolidated finansiatements.

In December 2004, the FASB issued SFAS No. 1234eeh2004) (“SFAS No. 123R"jShare-Based Payment’SFAS No. 123R requires
that the cost resulting from all share-based payitnansactions be recognized in financial statesasing a fair-value-based method. The
statement replaces SFAS No. 128ccounting for Stock-Based Compensatigrsupersedes Accounting Principles Board (“APB”) RS,
“Accounting for Stock Issued to Employeesind amends SFAS No. 95tatement of Cash Flows”While the fair value method under
SFAS No. 123R is similar to the fair value methodier SFAS No. 123 with regards to measurement@ewbnition of stock-based
compensation, we are currently evaluating the irnphseveral of the key differences between the stamdards on our consolidated financial
statements. For example, SFAS No. 123 permits tecmgnize forfeitures as they occur while SFAS N8R will require us to estimate
future forfeitures and adjust our estimate on atgulg basis. SFAS No. 123R also will require assification change in the statement of cash
flows, whereby a portion of the tax benefit fromacdt options will move from operating cash flow aittes to financing cash flow activities
(total cash flows will remain unchanged). In OctoB@05, the FASB issued FSP FAS No. 123(R)-Rréctical Accommodation to the
Application of Grant Date As Defined in FASB StagatrNo. 123(R". The FASB provides companies with a “practicat@mmodation”

when determining the grant date of an award sulbjgeBFAS 123R. If (1) the award is a unilateralngr#hat is, the recipient does not have
ability to negotiate the key terms and conditiohthe award with the employer, (2) the key termd aonditions of the award are expected to
be communicated to an individual recipient withirekatively short time period, and (3) all otheitaria in the grant date definition have been
met, then a mutual understanding of the key termiscanditions of an award is presumed to existaiate the award is approved. In
November 2005, the FASB issued FSP FAS No. 1:-3, “ Transition Election Related to Accounting for thexEffects of Share-Based
Payment Award”. The FASB allows for a practical exception inaahting the additional paid-in capital pool of eses tax benefits upon
adoption that is available to absorb tax deficieacecognized subsequent to adoption SFAS No. 128¢rdingly, we may adopt either the
method prescribed under SFAS No. 123R or the oagcpbed under FSP FAS No. 123(R)-3. We have rtadetermined which method to
adopt.

In March 2005, the SEC released SAB No. I@hare-based Payment’which provides the views of the staff regarding interaction
between SFAS No. 123R and certain SEC rules andatgns for public companies. In April 2005, theGadopted a rule that amends the
compliance dates of SFAS No. 123R. Under the revisenpliance dates, we will be required to adoptgtovisions of SFAS No. 123R no
later than our first quarter of fiscal 2007. White continue to evaluate the impact of SFAS No. 188Rur consolidated financial
statements, we currently believe that the expensisfock-based compensation will have an impaailunCondensed Consolidated
Statements of Operations similar to our pro fornsaldsure under SFAS No. 123, as amended.
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In May 2005, the FASB issued SFAS No. 154ctounting Changes and Error Corrections—A Replaggrof APB Opinion No. 20 and
FASB Statement No.”. SFAS No. 154 changes the requirements for tlsewatting and reporting of a change in accountirigcgwle. Under
previous guidance, changes in accounting prineigee recognized as a cumulative affect in themmdrme of the period of the change. The
new Statement requires retrospective applicatiathahges in accounting principle, limited to theedi effects of the change, to prior periods
financial statements, unless it is impracticablddtermine either the period-specific effects er¢bmulative effect of the change.
Additionally, this Statement requires that a chaimggepreciation, amortization or depletion metfmdong-lived, nonfinancial assets be
accounted for as a change in accounting estimégetafl by a change in accounting principle and ¢batection of errors in previously issued
financial statements should be termed a “restat€m8RAS No. 154 is effective for accounting chasm@ad correction of errors made in
fiscal years beginning after December 15, 2005.d¢/act believe that upon adoption of SFAS No. 18#have a material impact on our
consolidated financial statements, however, afiep#on, if a change in accounting principle is ma8FAS No. 154 could have a material
impact on our consolidated financial statements.

In October 2005, the FASB issued FSP FAS No. 13Acounting for Rental Costs Incurred during a Congtion Period”, which provides
that rental costs associated with ground or buildiperating leases that are incurred during a oaetgin period shall be recognized as rental
expense. FSP FAS No. 13-1 is required to be apfidige first reporting period beginning after Dexter 15, 2005. We do not believe the
adoption of FSP FAS No. 13-1 will have a matenapact on our consolidated financial statements.

LIQUIDITY AND CAPITAL RESOURCES

As of December 31 Increase
(In millions) 2005 2004 (Decrease
Cash, cash equivalents and s-term investment $ 2,55¢ $ 2,565 $ (9)
Marketable equity securitie 167 4 162
Total $ 2,72¢ $ 2,56¢ $ 154
Percentage of total assi 63% 58%
Nine Months Ende:
December 31 Increase
(In millions) 2005 2004 (Decrease
Cash provided by operating activiti $ 25€ $ 16C $ 99
Cash provided by (used in) investing activit 513 (1,476 1,98¢
Cash provided by (used in) financing activit (55¢) 11€ (674)
Effect of foreign exchange on cash and cash eciits (22 13 (39
Net increase (decrease) in cash and cash equis $ 192 $ (1,187 $ 1,37¢

Changes in Cash Flow

During the nine months ended December 31, 2005emerated $259 million of cash from operating dtitis as compared to $160 million
cash generated for the nine months ended Decenib@2084. The increase in cash generated from dpgrattivities was primarily due to a
higher percentage of revenue recognized in thetfirs months of our third quarter of fiscal 2006casnpared to the third quarter of fiscal
2005, which allowed us to collect a higher percgataf our net revenue during the quarter. As coegpéu fiscal 2005, we expect lower
operating cash flows during the remainder of fi06.

For the nine months ended December 31, 2005, émapy use of cash in non-operating activities cstesi of $709 million used to
repurchase and retire a portion of our common stb847 million used to purchase short-term investisieand $87 million in capital
expenditures primarily related to the expansionwfVancouver studio and investments in our wortiwilevelopment tools, technologies
equipment. These non-operating expenditures wésetdfy $948 million in proceeds from maturitiesl@ales of short-term investments and
$151 million in proceeds from sales of common stilrkugh our stock plans. We anticipate making ioowietd capital investments in our
Vancouver studio during fiscal 2006.

In December 2005, we entered into a definitive raeeggreement to acquire JAMDAT Mobile Inc., a glomablisher of wireless games and
other wireless entertainment applications. We paly $27 per share in cash in
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exchange for each share of JAMDAT common stockasstime outstanding stock options for a total pweipgice of approximately
$680 million, plus transaction costs. This acqigsits subject to customary closing conditions)uding approval by JAMDAT'’s
stockholders and regulatory approvals, and is érpeo close during our fourth quarter of fiscaD@0

Short-term investments and marketable equity seesiri

As of December 31, 2005, our portfolio of cashhcaguivalents and short-term investments was caapf 57 percent cash and cash
equivalents and 43 percent short-term investmést®f March 31, 2005, 43 percent of our portfolamsisted of cash and cash equivalents
and 57 percent of our portfolio consisted of shertn investments. In absolute dollars, our casheapivalents increased from $1,270 mill
as of March 31, 2005 to $1,462 million as of Decen®il, 2005. This increase was primarily due to8h®4llion in proceeds received from
maturities and sales of short-term investmentdgilgroffset by $709 million of cash used for oumemon stock repurchase program during
the first six months of fiscal 2006. Due to our roifixed and variable rate securities, our shertrt investment portfolio is susceptible to
changes in short-term interest rates. As of Dece®bg2005, our short-term investments includedgmnrealized losses of approximately
$14 million, or 1 percent of the total in shortreinvestments. From time to time, we may liquidsdene or all of our short-term investments
to fund operational needs or other activities, saglsapital expenditures, business acquisitiossook repurchase programs. Depending on
which short-term investments we liquidate to fuhese activities, we could recognize a portion efdghoss unrealized losses.

Marketable equity securities increased to $167ionilas of December 31, 2005, from $140 million &slarch 31, 2005, primarily due to an
increase in the unrealized gain on our investmehthisoft Entertainment.

Receivables, n¢

Our gross accounts receivable balances were $888mand $458 million as of December 31, 2005 Match 31, 2005, respectively. The
increase in our accounts receivable balance wascésqgh due to our higher sales volume in the thirakiggr of fiscal 2006 as compared to the
fourth quarter of fiscal 2005. We expect our ac¢suaceivable balance to decrease during the thoeghs ending March 31, 2006 based on
our seasonal product release schedule. Reservsaléarreturns, pricing allowances and doubtfubants increased from $162 million as of
March 31, 2005 to $262 million as of December 3% Reserves for sales returns, pricing allowaacesdoubtful accounts increased in
absolute dollars and as a percentage of trailingusél nine month net revenue as of December 35 20@ompared to March 31, 2005
primarily as a result of the seasonality in ouribess. Reserves for sales returns, pricing alloasand doubtful accounts increased in both
absolute dollars from $206 million as of DecembkrZ)04 to $262 million as of December 31, 2008, ana percentage of trailing six and
nine month net revenue from 10 percent and 8 peroespectively, as of December 31, 2004, to 18qrdrand 11 percent, respectively, as of
December 31, 2005 as a result of lower anticipdedand for our products and the continued declirthé average prices of our titles for
current-generation consoles due to the competiéital environment. We believe these reserves @eguate based on historical experience
and our current estimate of potential returns,ipgi@llowances and doubtful accounts.

Inventories
Inventories increased to $76 million as of Decen8ier2005, from $62 million as of March 31, 2006nyarily due to the seasonality of our
business. Other thaxeed for Speed Most Wantedb single title represented more than $4 milbbimventory as of December 31, 2005.

Other current assets

Other current assets increased to $208 milliorf @eoember 31, 2005, from $164 million as of Magdh 2005, primarily due to an increase
in advertising credits owed to us by our supplard an increase in prepaid royalties as we contmirgsest in our product development and
content.

Accounts payabl

Accounts payable increased to $187 million as afddeber 31, 2005, from $134 million as of March 2005, primarily due to higher sales
volumes and higher expenditures to support theosadity of our business worldwide in the third gearof fiscal 2006 as compared to the
fourth quarter of fiscal 2005.

Accrued and other liabilitie

Our accrued and other liabilities increased to $n@lon as of December 31, 2005 from $694 millias of March 31, 2005. The increase was
primarily due to an increase in accrued value addees, royalties payable and deferred revenue. ihbiease was partially offset by a
decrease in income taxes payable primarily due®o3amillion reduction we recorded during
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the nine months ended December 31, 2005 followiregcant U.S. Tax Court ruling regarding the progdlercation of the tax deduction for
stock options between U.S. and foreign entitiethéddgh the Tax Court ruling remains subject to aphpes a precedent, it is relevant to our
situation. Accordingly, we released a reserve & 8ifllion during the nine months ended December2BD5, whereby, we recorded a
reduction to our income tax payable and an incremaselditional paid-in capital. This had no impantour statement of operations or on our
net operating cash flow.

Financial Condition

We believe that existing cash, cash equivalentstdbrm investments, marketable equity securdied cash generated from operations will
be sufficient to meet our operating requirementsafdeast the next twelve months, including wogkiapital requirements, capital
expenditures, our JAMDAT acquisition and potentfisiire acquisitions or strategic investments. Weg gfeoose at any time to raise
additional capital to strengthen our financial fiosi, facilitate expansion, pursue strategic adtjoiss and investments or to take advantac
business opportunities as they arise. There camolgpiarantee that such additional capital will b&ilable to us on favorable terms, if at all
that it will not result in substantial dilution tur existing stockholders.

Our two lease agreements with Keybank National gission, described in the “Off-Balance Sheet Commeitts” section below, are
scheduled to expire in June 2006 and July 2006civiently are evaluating whether to extend thedsagurchase the properties under lease,
or identify a third-party buyer for the propertighen the leases expire. Should we choose to remevedses, our lease payments may change
from the amounts under the current lease agreent&mbsild we choose to purchase the propertiespwiel incur a cash outflow of
approximately $200 million. We have not yet deterad the course of action that we will take.

A portion of our cash, cash equivalents and starrtrinvestments that was generated from operationsciled in foreign tax jurisdictions
(approximately $847 million as of December 31, 2085%lesignated as indefinitely reinvested in #pective tax jurisdiction. While we he
no plans to repatriate these funds to the UnitateStin the short term (other than possibly pursteathe American Jobs Creation Act of
2004, as described below), if we were requiredatealin order to fund our operations in the Uniitates, we would accrue and pay
additional taxes in connection with their repatoat We are in the process of evaluating whethemilleepatriate foreign earnings under the
repatriation provisions of the American Jobs Cmatct of 2004. We estimate that the reasonablgiptssamount of the income tax expense
could be up to $27 million in the fourth quarterfistal 2006.

On October 18, 2004, our Board of Directors autteatia program to repurchase up to an aggregates6figillion of our common stock.
Pursuant to the authorization, we were able tonaase shares of our common stock from time to timibe open market or through
privately negotiated transactions over the coufsetaelve-month period. Our common stock repurel@®gram was completed in
September 2005. We repurchased and retired tr@niolg) (in millions):

Number of Share
Repurchased ar

Retired Approximate Amour
Six months ended September 30, 2 12.6 $709
From the inception of the program through Septer3Be200= 13.4 $750

We have a “shelf” registration statement on For® & file with the Securities and Exchange Commisst his shelf registration statement,
which includes a base prospectus, allows us atiangyto offer any combination of securities desedlin the prospectus in one or more
offerings up to a total amount of $2.0 billion. ©s$ otherwise specified in a prospectus suppleat@oimpanying the base prospectus, we
will use the net proceeds from the sale of any isiéesl offered pursuant to the shelf registratitatesment for general corporate purposes,
including for working capital, financing capitalganditures, research and development, marketinglistribution efforts and, if opportuniti
arise, for acquisitions or strategic alliances.ddeg such uses, we may invest the net proceeaderest-bearing securities. In addition, we
may conduct concurrent or other financings at anget

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

Letters of Credi

In July 2002, we provided an irrevocable standiigteof credit to Nintendo of Europe. The standitydr of credit guarantees performance of
our obligations to pay Nintendo of Europe for trg@dgables. The original letter of credit guaranteedtrade payable obligations to Nintendo

of Europe of up to € 18 million. In April 2005, weduced the guarantee to € 8 million and in SepéerBb05 we increased the guarantee to €
15 million. This standby letter of credit expiredduly 2005 and was renewed through July 2006.fA3cember 31, 2005, we had €

2 million payable to Nintendo of Europe coveredtig standby letter of credit.

In August 2003, we provided an irrevocable stanéltgr of credit to 300 California Associates ILC in replacement of our security deposit
for office space. The standby letter of credit guees performance of our obligations to pay casdecommitment up to approximately $1
million. The standby letter of credit expires ind@enber 2006. As of December 31, 2005, we did net lagpayable balance covered by this
standby letter of credit.

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

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

Contractually, these payments are considered adgaagainst subsequent royalties on the sales pirdueicts. These terms are set forth in
written agreements entered into with the independsists and third-party developers. In additiae, have certain celebrity, league and
content license contracts that contain minimum goi@e payments and marketing commitments thataréapendent on any deliverables.
Celebrities and organizations with whom we havereats include: FIFA, FIFPRO Foundation and UEFfofpessional soccer); NASCAR
(stock car racing); National Basketball Associafjprofessional basketball); PGA TOUR (professiaylf); Tiger Woods (professional gol
National Hockey League and NHLPA (professional leggkWarner Bros. (Harry Potter, Batman and Supa)mdGM (James Bond); Ne'
Line Productions (The Lord of the Rings); Saul Zag€bompany (The Lord of the Rings); Marvel Entesps (fighting); John Madden
(professional football); National Football Leagueerties, Arena Football League and PLAYERS Ipoofessional football); Collegiate
Licensing Company (collegiate football, basketbaltl baseball); ISC (stock car racing); Simcoh ([@eh); Viacom Consumer Products (The
Godfather); Valve Corporation (Half-Life and Coungtrike); ESPN (content in EA SPORTSY games); and Twentieth Century Fox
Licensing and Merchandising (The Simpsons). Theseldper and content license commitments représergum of (i) the cash payments
due under non-royalty-bearing licenses and sendgesements and (ii) the minimum payments and ambsaagainst royalties due under
royalty-bearing licenses and services agreements, theitgabuwhich are conditional upon performance bg tounterparty. These minimt
guarantee payments and any related marketing conants are included in the table below.

The following table summarizes our minimum contratbligations and commercial commitments as afddeber 31, 2005, and the effect
we expect them to have on our liquidity and castvfin future periods (in millions):

Contractual Obligation Commercial Commitment
Developer, Letters

Fiscal Yeal Licensor Bank anc of
Ending March 31 Leasesd) Commitments(2) Marketing Other Guarante: Credit Total
2006 (remaining three montt $ 21 $ 27 $ 6 $ 2 $ 3 $ 59
2007 34 151 33 — — 21¢
2008 25 13¢€ 30 — — 19¢
2009 19 14¢& 30 — — 194
2010 14 127 31 — — 172
Thereafte 33 841 197 — — 1,071
Total $ 14¢ $ 1,42¢ $ 327 $ 2 $ 3 $ 1,907
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(1) See discussion on operating leases ir* Off-Balance Sheet Commitme” section below for additional informatio

@  Developer/licensor commitments include $34 millif commitments to developers or licensors thaehzeen recorded in current and
long-term liabilities and a corresponding amountunrent and long-term assets in our Condenseddlidaged Balance Sheets as of
December 31, 2005 because the developer or licelogs not have any performance obligations t

The lease commitments disclosed above include actoial rental commitments of $23 million under restiate leases for unutilized office
space due to our restructuring activities. Theseuwmts, net of estimated future sub-lease incomes eepensed in the periods of the related
restructuring and are included in our accrued ahdrdiabilities reported on our Condensed Constéid Balance Sheets as of December 31,
2005. See Note 5 in the Notes to Condensed Comsetld-inancial Statements.

The commitments disclosed above do not includeJ&MDAT acquisition commitment. See below.

OFF-BALANCE SHEET COMMITMENTS

Lease Commitmen

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

In February 1995, we entered into a build-to-sedisk with a third party for our headquarters fgciti Redwood City, California, which was
refinanced with Keybank National Association inyJB001 and expires in July 2006. We accountedHisrdrrangement as an operating lease
in accordance with SFAS No. 13Atcounting for Leasés as amended. Existing campus facilities develdpgshase one comprise a total of
350,000 square feet and provide space for salaketiteg, administration and research and developfiuections. We have an option to
purchase the property (land and facilities) foraximum of $145 million or, at the end of the leasearrange for (i) an extension of the lease
or (ii) sale of the property to a third party while retain an obligation to the owner for approxieha90 percent of the difference between
sale price and the guaranteed residual value td 129 million if the sales price is less thars thimount, subject to certain provisions of the
lease.

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

We believe the estimated fair values of both prigeunder these operating leases are in excebgiofespective guaranteed residual values
as of December 31, 2005.

For the two lease agreements with Keybank Nati@isabciation, as described above, the lease ratdsased upon the LIBOR plus a margin
and require us to maintain certain financial covésas shown below, all of which we were in commawith as of December 31, 2005.

Actual as of
Financial Covenant Requiremen December 31, 200
Consolidated Net Worth (in million: equal to or greater the $2,29:¢ $3,341
Fixed Charge Coverage Ra equal to or greater th¢ 3.0C 9.34
Total Consolidated Debt to Capi equal to or less the 60% 6.9%
Quick Ratio— Q1 & Q2 equal to or greater th¢ 1.0C N/A
Q3& Q4 equal to or greater thi 1.7t 12.6¢
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As our two lease agreements with Keybank Natiorsso&iation are scheduled to expire in June 200&8Jalyd2006, we currently are
evaluating whether to extend the leases, purclesproperties under lease, or identify a thirdyphttyer for the properties when the leases
expire. We have not yet determined the coursetifrawe will take. See the “Liquidity and Capitaéfburces” section above for additional
information.

Acquisition of JAMDAT

In December 2005, we entered into a definitive raeeggreement to acquire JAMDAT Mobile Inc., a glomablisher of wireless games and
other wireless entertainment applications. We paly $27 per share in cash in exchange for eacle siiddMDAT common stock and
assume outstanding stock options for a total pweipaice of approximately $680 million, plus tract&an costs. This acquisition is subject to
customary closing conditions, including approvallWMDAT's stockholders and regulatory approvals] &expected to close during our
fourth quarter of fiscal 2006.

Litigation

On July 29, 2004, a class action lawsKitschenbaum v. Electronic Arts Incwas filed against us in Superior Court in San@datalifornia
alleging that we improperly classified “Image Protion Employees” in California as exempt employ&s.October 17, 2005, the court
granted its preliminary approval of a settlemenspant to which we agreed to make a lump sum patyofe$il5.6 million, which we paid tc
third-party administrator during the three monthdexd December 31, 2005, to cover (a) all claimegalily suffered by the class members,
(b) plaintiffs’ attorneys’ fees, not to exceed 26%the total settlement amount, (c) plaintifégists and expenses, (d) any incentive payme
the named plaintiffs that may be authorized bycdiwert, and (e) all costs of administration of te#lement. On January 27, 2006, the court
granted its final approval of the settlement.

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

On March 24, 2005, a class action lawsuit was fdgdinst us and certain of our officers and dinsctbhe complaint, which asserts claims
under Section 10(b) and 20(a) of the SecuritiehBrge Act of 1934 based on allegedly false andeaithg statements, was filed in the
United States District Court, Northern District@&lifornia, by an individual purporting to represarclass of purchasers of EA common
stock. Additional class action lawsuits were filadhe same court by other individuals assertirgghime claims against us. On May 9, 2005,
the court consolidated the complaints, and on Jgri2& 2006, the court dismissed the consolidatedaint with prejudice. Separately,
there are two shareholder derivative actions penisinthe Superior Court, San Mateo County, andstrageholder derivative action pending
in the United States District Court, Northern Digtof California, all of which assert claims basausubstantially the same factual allegat
as set forth in the federal securities class aciiéa have not yet responded to any of the derigaiistion complaints.

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

Director Indemnity Agreements

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

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

44




Table of Contents

RISK FACTORS

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

Our business is highly dependent on the successely release and availability of new video gametfdems, on the continued availability
of existing video game platforms, as well as ouiléypto develop commercially successful produats these platforms.

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

Our industry is cyclical and has entered a transiti period heading into the next cycle. During theatsition, we expect our costs to
increase, we may experience a decline in salesasumers anticipate and adopt next-generation pratiiand our operating results may
suffer and become more difficult to predic

Video game platforms have historically had a lifele of four to six years, which causes the vidamg software market to be cyclical as
well. Sony’s PlayStation 2 was introduced in 2086 Microsoft’'s Xbox and the Nintendo GameCube wete@duced in 2001. Microsoft
released the Xbox360 in November 2005, and ovecdhese of the next twelve months, we expect SalyNintendo to introduce new video
game players into the market as well (so-callecktigeneration platforms”). As a result, we belig¢irat the interactive entertainment industry
has entered into a transition stage leading irgatixt cycle. During this transition, we intencctmtinue developing and marketing new titles
for current-generation video game platforms whikealso make significant investments developing petslfor the nexgeneration platform
We have incurred and expect to continue to incorgiased costs during the transition to next-geiwgrgiatforms, which are not likely to be
offset in the near future. Moreover, we expect ttgument costs for next-generation video games tgrbater on a per-title basis than
development costs for current-generation video game

We also expect that, as the current generatiofatfiopms reaches the end of its cycle and next-gaiom platforms are introduced into the
market, sales of video games for current-generatiatiorms will decline as consumers replace theirent-generation platforms with next-
generation platforms, or defer game software puwehantil they are able to purchase a next-geoerptatform. This decline in current-
generation product sales may not be offset by asmé sales of products for the new platforms. kamgple, following the launch of Sony’s
PlayStation 2 platform, we experienced a significsetline in revenue from sales of products fory&nolder PlayStation game console,
which was not immediately offset by revenue gemetéitom sales of products for the PlayStation #héfincreased costs we have incurred
and expect to continue to incur are not offsetrduthe transition, our operating results will suffi@d our financial position will be harmed.
addition, during the transition, we expect our agiag results to be more volatile and difficultpieedict, which could cause our stock price to
fluctuate significantly.

Our platform licensors set the royalty rates anchet fees that we must pay to publish games for thptatforms, and therefore have
significant influence on our costs. If one or moraf the platform licensors adopt a different fee gtture for future game consoles or v
are unable to obtain such licenses, our profitabliwill be materially impacted.

In November 2005, Microsoft released the Xbox 360, mver the course of the next twelve months, xyeet Sony and Nintendo to
introduce new video game players into the marketitious parts of the world. In order to publislglucts for a
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new video game player, we must take a license fhanplatform licensor, which gives the platfornelisor the opportunity to set the fee
structure that we must pay in order to publish gafoethat platform.

Similarly, certain platform licensors have retairtied flexibility to change their fee structures @mline gameplay and features for their
consoles. The control that platform licensors hawer the fee structures for their future platforamsl online access makes it difficult for us to
predict our costs and profitability in the mediusrldng term. It is also possible that platform tisers may choose not to renew our licenses.
Because publishing products for video game conssld largest portion of our business, any ingeda fee structures or failure to secure a
license relationship would significantly harm ouilily to generate revenues and/or profits.

If we do not consistently meet our product develaprhschedules, our operating results will be adwdysaffected

Our business is highly seasonal, with the higrestls of consumer demand, and a significant pesigendf our revenue, occurring in the
December quarter. In addition, we seek to releamayrof our products in conjunction with specifieats, such as the release of a related
movie or the beginning of a sports season or nggorting event. If we miss these key selling pesifod any reason, including product del:

or delayed introduction of a new platform for whigh have developed products, our sales will suffgproportionately. Our ability to meet
product development schedules is affected by a eumifactors, including the creative processesliad, the coordination of large and
sometimes geographically dispersed developmentseaquired by the increasing complexity of our pretd, and the need to refine and tune
our products prior to their release. We have inphst experienced development delays for sever@lioproducts. Failure to meet anticipated
production or “go live” schedules may cause a $albit our revenue and profitability and cause operating results to be materially
different from expectations.

Our business is subject to risks generally assagiftvith the entertainment industry, any of whichwd significantly harm our operating
results.

Our business is subject to risks that are geneaatypciated with the entertainment industry, mdrwhiach are beyond our control. These ri
could negatively impact our operating results aradlide: the popularity, price and timing of our ganand the platforms on which they are
played; economic conditions that adversely afféatrétionary consumer spending; changes in consderabgraphics; the availability and
popularity of other forms of entertainment; andicai reviews and public tastes and preferences;iwinay change rapidly and cannot
necessarily be predicted.

If the average price of currer-generation titles continues to decline, our opdrag results will suffer.

As a result of a more value-oriented consumer kmgegater number of current-generation titlesdppublished, and significant pricing
pressure from our competitors, we have experieadggekrease in the average price of our titlesdareat-generation platforms. Although we
believe that a few of the most popular current-gatien titles will continue to be launched at pramiprice points, as the interactive
entertainment industry transitions to next-generafilatforms, we expect there to be fewer curgameration titles able to command prem
price points, and we expect that even these titlb$e subject to price reductions at an earlieinpin their sales cycle than we have seen in
prior years. We expect the average price of cigeneration titles to continue to decline, whicli wave a negative effect on our margins
and operating results.

Technology changes rapidly in our business and & fail to anticipate or successfully implement néechnologies, the quality, timeliness
and competitiveness of our products and servicels suffer.

Rapid technology changes in our industry requireownticipate, sometimes years in advance, wigichrtologies we must implement and
take advantage of in order to make our productssandces competitive in the market. Therefore usally start our product development
with a range of technical development goals thahefe to be able to achieve. We may not be aldehi@ve these goals, or our competition
may be able to achieve them more quickly than we lkeeeither case, our products and services magdieologically inferior to our
competitors’, less appealing to consumers, or Hbthe cannot achieve our technology goals wittie driginal development schedule of our
products and services, then we may delay theiasel@ntil these technology goals can be achieveidhwnay delay or reduce revenue and
increase our development expenses. Alternativedymay increase the resources employed in reseadctievelopment in an attempt to
accelerate our development of new technologielseetb preserve our product or service launch adbeat to keep up with our competition,
which would increase our development expenses.
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Our business is intensely competitive and “hit” &gn. If we do not continue to deliver “hit” produstor if consumers prefer our
competitors’ products over our own, our operatingsults could suffer.

Competition in our industry is intense and we expewv competitors to continue to emerge. While maew products are regularly
introduced, only a relatively small number of “hiifles accounts for a significant portion of totedt revenue in our industry. Hit products
published by our competitors may take a largeresbconsumer spending than we anticipate, whichdcoause our product sales to fall
below our expectations. If our competitors devetugre successful products, offer competitive proslatiower price points, or if we do not
continue to develop consistently high-quality arellweceived products, our revenue, margins, aoéitpbility will decline.

If we are unable to maintain or acquire licenses ittellectual property, we will publish fewer hittkes and our revenue, profitability an
cash flows will decline. Competition for these litges may make them more expensive and increasecosis.

Many of our products are based on or incorporatdi@ctual property owned by others. For example,FeA SPORTS products include rights
licensed from major sports leagues and playessociations. Similarly, many of our other hit thises, such as James Bond, Harry Potte
Lord of the Rings, are based on key film and litetecenses. Competition for these licenses isnsge If we are unable to maintain these
licenses or obtain additional licenses with sigaifit commercial value, our revenues and profitgbaill decline significantly. Competition
for these licenses may also drive up the advamtesantees and royalties that we must pay to ¢eadior, which could significantly increase
our costs.

If patent claims continue to be asserted against we may be unable to sustain our current businessdels or profits

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

Other intellectual property claims may increase oproduct costs or require us to cease selling aféetproducts.

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

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

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

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

Our business, our products and our distribution asebject to increasing regulation of content, comser privacy, distribution and online
delivery in the key territories in which we conduitisiness. If we do not successfully respond tostheegulations, our business may suffer.

Legislation is continually being introduced thatynadfect both the content of our products and thetribution. For example, privacy laws in
the United States and Europe impose various réstigson our web sites. Those rules vary by tayitdthough the Internet recognizes no
geographical boundaries. Other countries, sucheas@ny, have adopted laws regulating content
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both in packaged goods and those transmitted beeinternet that are stricter than current Unitetes laws. In the United States, the federal
and several state governments are continually deriag content restrictions on products such as,@s well as restrictions on distributior
such products. For example, recent legislationbeas adopted in several states, and could be prd@ighe federal level, that prohibits the
sale of certain games (e.g., violent games or thate"M” or “AO” ratings) to minors. Any one or nre of these factors could harm our
business by limiting the products we are able ferdb our customers, by limiting the size of tfegmtial market for our products, and by
requiring additional differentiation between prothufor different territories to address varyingukegions. This additional product
differentiation could be costly.

If one or more of our titles were found to contalidden, objectionable content, our business couldfsr.

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

to change the game packaging and/or fining theigh#al. Retailers have on occasion reacted to $swdery of such hidden content by

pulling these games from their shelves, refusingetbthem, and demanding that their publishergptcthem as product returns. Likewise,
consumers have reacted to the revelation of hiddetent by refusing to purchase such games, demgneliunds for games they’'ve already
purchased, and refraining from buying other gamdsighed by the company whose game contained tjeetainable material.

We have implemented preventative measures destgrmreduce the possibility of hidden, objectionatdatent from appearing in the video
games we publish. Nonetheless, these preventagasumes are subject to human error, circumvendigegrriding, and reasonable resource
constraints. If a video game we published were daioncontain hidden, objectionable content, the ESBuld demand that we recall a game
and change its packaging to reflect a revisedgatigtailers could refuse to sell it and demancdhaeept the return of any unsold copies or
returns from customers, and consumers could reéubay it or demand that we refund their money sTdauld have a material negative
impact on our operating results and financial ctodi In addition, our reputation could be harmetiich could impact sales of other video
games we sell. If any of these consequences werectar, our business and financial performancedctbalsignificantly harmed.

If we do not continue to attract and retain key pennel, we will be unable to effectively conductrdasiness. In addition, compensati-
related changes in accounting requirements, as vaallevolving legal and operational factors, couldwe a significant impact on our
expenses and operating results.

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

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

Our platform licensors are our chief competitors drfrequently control the manufacturing of and/or &ess to our video game products. If
they do not approve our products, we will be unatideship to our customers.

Our agreements with hardware licensors (such ag forthe PlayStation 2, Microsoft for the Xbox aNahtendo for the Nintendo
GameCube) typically give significant control to fleensor over the approval and manufacturing afpyoducts, which could, in certain
circumstances, leave us unable to get our prodygsoved, manufactured and shipped to customeeserhardware licensors are also our
chief competitors. In most events, control of tppraval and manufacturing process by
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the platform licensors increases both our manufangjuead times and costs as compared to thoseawadahieve independently. While we
believe that our relationships with our hardwacettisors are currently good, the potential for thiesasors to delay or refuse to approve or
manufacture our products exists. Such occurrencegadwharm our business and our financial perforreanc

We also require compatibility code and the conséMicrosoft and Sony in order to include onlingaailities in our products for their
respective platforms. As online capabilities faded game platforms become more significant, Miditesod Sony could restrict our ability to
provide online capabilities for our console platfioproducts. If Microsoft or Sony refused to approue products with online capabilities or
significantly impacted the financial terms on whiblese services are offered to our customers, aginéss could be harmed.

Our international net revenue is subject to currepfluctuations.

For the nine months ended December 31, 2005, atiemal net revenue comprised 46 percent of oat twt revenue. For the fiscal year
ended March 31, 2005, international net revenuepcized 47 percent of our total net revenue. We etjoeeign sales to continue to account
for a significant portion of our total net reven&eich sales are subject to unexpected regulatquresnents, tariffs and other barriers.
Additionally, foreign sales are primarily made acél currencies, which may fluctuate against th®. dollar. While we utilize foreign
exchange forward contracts to mitigate some foreigmency risk associated with foreign currencyafaimated assets and liabilities
(primarily certain intercompany receivables andgidgs) and from time to time, foreign currency optcontracts to hedge foreign currency
forecasted transactions (primarily related to aiporof the revenue generated by our operatioriadigiaries), our results of operations,
including our reported net revenue and net incand,financial condition would be adversely affedgdunfavorable foreign currency
fluctuations, particularly the Euro and Pound Steyl

Changes in our tax rates or exposure to additiortak liabilities could adversely affect our operagiresults and financial condition.

We are subject to income taxes in the United Statelsin various foreign jurisdictions. Significgatigment is required in determining our
worldwide provision for income taxes and, in thdinary course of our business, there are manyddiosis and calculations where the
ultimate tax determination is uncertain.

We are also required to estimate what our taxdsheiin the future. Although we believe our taxirasttes are reasonable, the estimate prt

is inherently uncertain, and our estimates arebimating on tax authorities. Our effective tax rateild be adversely affected by changes ir
business, including the mix of earnings in coustrgth differing statutory tax rates, changes i ¢fections we make, changes in applicable
tax laws as well as other factors. Further, ourdiaberminations are regularly subject to auditdyduthorities and developments in those
audits could adversely affect our income tax priovisShould our ultimate tax liability exceed ostimates, our income tax provision and net
income could be materially affected.

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

Changes in our worldwide operating structure couléive adverse tax consequences.

As we expand our international operations and impl&t changes to our operating structure or undeitakercompany transactions in
response to changing tax laws, expiring rulingsl @ current and anticipated business and operdtiequirements, our tax expense could
increase. For example, in the second quarter ¢dlfd006, we incurred additional income taxes tegyfrom certain intercompany
transactions.

In addition, while our current intention is to irsténdefinitely our undistributed foreign earnimgféshore, we are in the process of evaluating
whether we will change our intentions regarding#ipn of our foreign earnings and take advantdgberepatriation provision of the Jobs
Act, and if so, the amount that we would intendetpatriate. We may decide not to take advantagleeofiew law at all. In addition to not
having made a decision to repatriate any foreigniegs, we are not yet in a
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position to determine the impact of a qualifyingatriation, should we choose to make one, on auomire tax expense for fiscal 2006.

Our reported financial results could be adverselffexted by changes in financial accounting standardr by the application of existing or
future accounting standards to our business asvbbres.

As a result of the enactment of the Sarbanes-Oxétyand the review of accounting policies by theCSdhd national and international
accounting standards bodies, the frequency of atmmupolicy changes may accelerate. For exampé&eFASB has issued a new standard
that will require us to adopt a different methoddefermining and accounting for the compensatigrerge of our employee stock options.
This and other possible changes to accounting atdadcould adversely affect our reported resudltgperations although not necessarily our
cash flows. Further, accounting policies affecoftware revenue recognition have been the subfdotquent interpretations, which could
significantly affect the way we account for revemakated to our products. As we enhance, expandiaedsify our business and product
offerings, the application of existing or futuredncial accounting standards, particularly thotstirg to the way we account for revenue,
could have a significant adverse effect on our rebresults although not necessarily on our clastast

The majority of our sales are made to a relativeiyall number of key customers. If these customezduce their purchases of our produr
or become unable to pay for them, our business coioé harmed.

In the quarter ended December 31, 2005, over 7@epenf our U.S. sales were made to five key custemin Europe, our top ten customers
accounted for approximately 32 percent of our sadlat territory during the nine months ended &wber 31, 2005. Worldwide, we had
direct sales to one customer, Wal-Mart Stores, imbich represented approximately 13 percent afl tott revenue in the nine months ended
December 31, 2005. In addition, we believe it kkilat, had GameStop Corp.’s acquisition of Elettre Boutique Holdings Corp. occurred
on April 1, 2005, the combined company would haagresented greater than 10 percent of total nettefor the nine months ended
December 31, 2005. Though our products are availabtonsumers through a variety of retailers ctivecentration of our sales in one, or a
few, large customers could lead to a short-termugison in our sales if one or more of these custiansignificantly reduced their purchases
or ceased to carry our products, and could makears vulnerable to collection risk if one or mofédtese large customers became unable to
pay for our products. Additionally, our receivabfesm these large customers increase significanttihe December quarter as they stock up
for the holiday selling season. Also, having sudérge portion of our total net revenue concenttatea few customers reduces our
negotiating leverage with these customers.

Acquisitions, investments and other strategic tragtions could result in operating difficulties, dition to our investors and other negati
consequences.

We have engaged in, evaluated, and expect to centimevaluate, a wide array of potential stratégicsactions, including (1) acquisitions of
companies, businesses, intellectual propertiesptmat assets, and (2) investments in new inte@eintertainment businesses (for example,
online and mobile games). Any of these strategiadactions could be material to our financial ctbodiand results of operations. Although
we regularly search for opportunities to engaggtiategic transactions, we may not be successfdeintifying suitable opportunities. We

may not be able to consummate potential acquisitirinvestments or an acquisition or investment n@ enhance our business or may
decrease rather than increase our earnings. lti@ddhe process of integrating an acquired commarbusiness, or successfully exploiting
acquired intellectual property or other assets|cdivert a significant amount of our managemetitiee and focus and may create unforeseen
operating difficulties and expenditures. Additioniaks we face include:

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

. Cultural challenges associated with integrating legges from an acquired company or business int@anization

. Retaining key employees from the businesses weirag:

. The need to integrate an acquired company’s adit@y management information, human resource #mer @dministrative systems
to permit effective management, &
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. To the extent that we engage in strategic tramsecoutside of the United States, we face adutioisks, including risks related to
integration of operations across different cultuaed languages, currency risks and the particalan@nmic, political and regulatory
risks associated with specific countri

Future acquisitions and investments could invoheeissuance of our equity securities, potentiallytitig 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 toesg, vote on or evaluate future acquisitions megtments.

Our products are subject to the threat of piracy &yariety of organizations and individuals. If ware not successful in combating and
preventing piracy, our sales and profitability calibe harmed significantly

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

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

Our stock price has been volatile and may continoeeluctuate significantly.

The market price of our common stock historicalys lbeen, and we expect will continue to be, sultjesignificant fluctuations. These
fluctuations may be due to factors specific toinslgding those discussed in the risk factors atassevell as others not currently known to us
or that we currently do not believe are matertall;hanges in securities analysts’ earnings estisnéd our results falling below the
expectations of analysts and investors, to fa@ffecting the computer, software, Internet, entent@nt, media or electronics industries, or to
national or international economic conditions.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk
MARKET RISK

We are exposed to various market risks, includimgnges in foreign currency exchange rates, inteagss$, and market prices. Market risk is
the potential loss arising from changes in mar&ets and market prices. We employ establishedipsland practices to manage these risks.
Foreign currency option and foreign exchange fodaamtracts are used to either hedge anticipatpdsexes or mitigate some existing
exposures subject to market risk. We do not enterderivatives or other financial instrumentsti@ding or speculative purposes. Interest
rate risk is the potential loss arising from chanigeinterest rates. We do not consider our cadhcash equivalents to be exposed to
significant interest rate risk because our porfaibnsists of highly liquid investments with origirmaturities of three months or less.

Foreign Currency Exchange Rate R

From time to time, we hedge some of our foreigmenuy risk related to forecasted foreign-currenepaminated sales and expense
transactions by purchasing option contracts thaegaly have maturities of 15 months or less. Themesactions are designated and quali
cash flow hedges. The derivative assets assoaidteaur hedging activities are recorded at failuean other current assets in the Conde
Consolidated Balance Sheets. The effective pordfagains or losses resulting from changes in falue is initially reported as a component
of accumulated other comprehensive income, nehptax effects, in stockholders’ equity and subsedly reclassified into net revenue or
operating expenses in the period when the foredasiasaction actually occurs. The ineffective jporof gains or losses resulting from
changes in fair value is reported each periodter@st and other income, net in the Condensed Udasedl Statements of Operations. Our
hedging programs reduce, but do not entirely elit@inthe impact of currency exchange rate moveniemévenue and operating expenses.
The fair value of our foreign currency option cemts purchased and included in other current asset$1 million as of December 31, 2005.

We utilize foreign exchange forward contracts tdigmie foreign currency risk associated with fore@rrency-denominated assets and
liabilities, primarily intercompany receivables goayables. The forward contracts generally havenéractual term of approximately one
month and are transacted near month-end. Therefaréair value of the forward contracts generalpot significant at each month-end. Our
foreign exchange forward contracts are not desgghas hedging instruments under SFAS No. 133 andaounted for as derivatives
whereby the fair value of the contracts are regbateother current assets or other current liadslin the Condensed Consolidated Balance
Sheets, and gains and losses from changes indfiaie are reported in interest and other income,iméthe Condensed Consolidated
Statements of Operations. The gains and lossdsese forward contracts generally offset the gainslasses on the underlying foreign-
currency-denominated assets and liabilities.

As of December 31, 2005, we had foreign exchangéacts to purchase and sell approximately $658amiin foreign currencies. Of this
amount, $630 million represents contracts to se#ifn currencies in exchange for U.S. dollars, $ilfion to sell foreign currencies in
exchange for British Pounds, and $10 million toghase foreign currency in exchange for U.S. dall@ne fair value of our forward contra
was immaterial as of December 31, 2005.

The counterparties to these forward and optionrectg are creditworthy multinational commercial karThe risks of counterparty
nonperformance associated with these contractsareonsidered to be material.

Notwithstanding our efforts to mitigate some foremirrency exchange rate risks, there can be nwas=es that our mitigating activities w
adequately protect us against the risks assocwgtadoreign currency fluctuations. For exampléyyaothetical adverse foreign currency
exchange rate movement of 10 percent or 15 peveamid result in a potential loss in fair value afr@ption contracts of $1 million in either
scenario, as of December 31, 2005. In additiorypmthetical adverse foreign currency exchangemeteement of 10 percent or 15 percent
would result in potential losses on our forwardtcacts of $65 million and $97 million, respectivels of December 31, 2005. This sensiti
analysis assumes a parallel adverse shift in foreigrency exchange rates, which do not always nrottee same direction. Actual results
may differ materially.

Interest Rate Ris

Our exposure to market risk for changes in interasis relates primarily to our short-term investtortfolio. We manage our interest rate
risk by maintaining an investment portfolio genrabnsisting of debt instruments of high credialijty and relatively short maturities.
Additionally, the contractual terms of the secestdo not permit the issuer to call, prepay ormifse settle the securities at prices less than
the stated par value of the securities. Our inveatmare held for purposes other than trading.,Al&odo not use derivative financial
instruments or leverage in our short-term investnpentfolio.

52




Table of Contents

As of December 31, 2005 and March 31, 2005, ourtgkam investments were classified as availablestile and, consequently, recorded at
fair market value with unrealized gains or lossssulting from changes in fair value reported asgagate component of accumulated other
comprehensive income, net of any tax effects,dnldtolders’ equity. Our portfolio of short-term estments consisted of the following
investment categories, summarized by fair valuef @&ecember 31, 2005 and March 31, 2005 (in miijon

As of As of
December 3: March 31

2005 2005
U.S. government agenci $ 55€ $ 1,16¢
U.S. government bonc 34¢ 29¢
Corporate bond 17¢ 18C
Asse-backed securitie 10 42
Total shor-term investment $ 1,09¢ $ 1,68¢

Notwithstanding our efforts to manage interest rises, there can be no assurance that we wilblegq@ately protected against risks assoc
with interest rate fluctuations. At any time, aighase in interest rates could have a signifiaahterse impact on the fair value of our
investment portfolio. We may suffer losses of pipat if we sell securities that have experiencetkeline in market value. The following
table presents the hypothetical changes in faireval our short-term investment portfolio as of Beber 31, 2005, arising from selected
potential changes in interest rates. The modetoprique estimates the change in fair value fromédtiate hypothetical parallel shifts in the
yield curve of plus or minus 50 basis poir‘BPS"), 100 BPS and 150 BPS. Actual results majedinaterially.

Valuation of Securities Given ¢ Fair Value Valuation of Securities Given ¢
Interest Rate Decrease of as of Interest Rate Increase of

(In millions) Basis Point: December 3: Basis Point:
(150 BPS (100 BPS (50 BPS) 2005 50 BPS 100 BPS 150 BPS
U.S. government agenci $ 561 $ 55¢ $ 55¢ $ 55¢€ $ 55: $ 552 $ 55C
U.S. government bonc 35¢ 35E 352 34¢ 347 344 341
Corporate bond 182 182 18C 17¢ 17¢ 17¢€ 17t
Asse-backed securitie 10 10 10 10 10 10 10
Total shor-term investment $ 1,112 $ 1,10¢€ $ 1,10C $ 1,09¢ $ 1,08¢ $ 1,082 $ 1,07¢

Market Price Risl

The values of our equity investments in publicBdied companies are subject to market price vajathis of December 31, 2005, our
marketable equity securities were classified aflahla-for-sale and, consequently, were recordatiénCondensed Consolidated Balance
Sheet at fair market value with unrealized gainbsses reported as a separate component of acai@thwther comprehensive income, ne
any tax effects, in stockholders’ equity. The faifue of our marketable equity securities was $b@lion and $140 million as of
December 31, 2005 and March 31, 2005, respectively.

At any time, a sharp decrease in market pricesiirinvestments in marketable equity securities @dwave a significant adverse impact on
fair value of our investments. The following taplesents the hypothetical changes in the fair vafwrir marketable equity securities as of
December 31, 2005, arising from changes in marnke¢® of plus or minus 25 percent, 50 percent dnpéefcent.

Valuation of Securities Given an Fair Value Valuation of Securities Given an
Percentage Decrease in Ei as of Percentage Increase in E¢
(In millions) Stoct's Market Price December 3: Stock's Market Pric
(75%) (50%) (25%) 2005 25% 50% 75%
Marketable Equity Securitie $ 42 $ 84 $ 12¢ $ 167 $ 20¢ $ 251 $ 29
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Iltem 4. Controls and Procedures

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

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

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

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

Changes in internal control®uring our last fiscal quarter, no changes occuimezlir internal control over financial reportirttat materially
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting
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PART Il — OTHER INFORMATION

Item 1. Legal Proceedings

On July 29, 2004, a class action lawsKitschenbaum v. Electronic Arts Incwas filed against us in Superior Court in Sanédatalifornia
alleging that we improperly classified “Image Protlon Employees” in California as exempt employé&as.October 17, 2005, the court
granted its preliminary approval of a settlemenspant to which we agreed to make a lump sum patyofe$il5.6 million, which we paid tc
third-party administrator during the three monthded December 31, 2005, to cover (a) all clainegalllly suffered by the class members,
(b) plaintiffs’ attorneys’ fees, not to exceed 25%he total settlement amount, (c) plaintifégists and expenses, (d) any incentive payme
the named plaintiffs that may be authorized byciert, and (e) all costs of administration of te#lement. On January 27, 2006, the court
granted its final approval of the settlement.

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

On March 24, 2005, a class action lawsuit was figdinst us and certain of our officers and dinsctdhe complaint, which asserts claims
under Section 10(b) and 20(a) of the SecuritiehBrge Act of 1934 based on allegedly false andeaihg statements, was filed in the
United States District Court, Northern District@élifornia, by an individual purporting to represarclass of purchasers of EA common
stock. Additional class action lawsuits were filadhe same court by other individuals assertirgshme claims against us. On May 9, 2005,
the court consolidated the complaints, and on Jgr2& 2006, the court dismissed the consolidatedptaint with prejudice. Separately,
there are two shareholder derivative actions penisinthe Superior Court, San Mateo County, andstraeeholder derivative action pending
in the United States District Court, Northern Digtof California, all of which assert claims basadsubstantially the same factual allegat
as set forth in the federal securities class acida have not yet responded to any of the derigaiiztion complaints.

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

Iltem 5. Other Information

On February 7, 2006, we entered into an Agreenwrfiderlease with The Standard Life Assurance Gomppursuant to which we agreed
to lease 94,782 square feet of facilities spacguitdford, United Kingdom, subject to the completiof certain renovations to the property by
The Standard Life Assurance Company. Upon compleatfdhe renovations, which we anticipate will brear about June 1, 2006, we will
enter into a 10-year lease and take possessidre détilities. We will not be obligated to pay amyt during the first 24 months of the lease.
Thereafter, we will be obligated to pay rent aaterof £2,193,252 per year during the third, fourth anthfifears of the lease. Beginning in
sixth year, and continuing through the end of dasé, we will pay rent at a rate of £2,512,211lypar. We intend to use the facilities
primarily as studio space for the development afgames.
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Iltem 6. Exhibits

The following exhibits (other than exhibits 32.1da82.2, which are furnished with this report) atedfas part of this repor

Exhibit
Number

2.1

10.1

10.2

151

311

31.2

Title

Agreement and Plan of Merger by and among Eleatraris Inc., EArts(Delaware), Inc. and JAMDAT Modilnc.
dated December 8, 2005.*(

First amendment to lease, dated December 13, 290and between Liberty Property Limited Partnership
Pennsylvania limited partnership and ElectronicsArt Tiburon, a Florida corporation f/k/a Tiburont&ainment,
Inc.

Agreement for Underlease relating to Onslow Ho@aéldford, Surrey, dated 7 February 2006, by arnttvben The
Standard Life Assurance Company and Electronic lrtséted and Electronic Arts In

Awareness Letter of KPMG LLP, Independent Registétablic Accounting Firm

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

Certification of Executive Vice President, Chieh&nhcial and Administrative Officer pursuant to RliBa-14(a) of
the Exchange Act, as adopted pursuant to SectidroBthe Sarban-Oxley Act of 2002

Additional exhibits furnished with this repo

32.1

32.2

Certification of Chairman and Chief Executive Oéfigoursuant to Rule 13a-14(b) of the Exchange AdtE8 U.S.C.
Section 1350, as adopted pursuant to Section 9@Gdbarban-Oxley Act of 2002

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RuBa-14(b) of
the Exchange Act and 18 U.S.C. Section 1350, agtadgursuant to Section 906 of the Sarb-Oxley Act of 2002

* Certain schedules have been omitted and the Coynggrees to furnish to the Commission supplemigrdatopy of any omitted
schedules upon reque

(1) Incorporated by reference to exhibits filedhwiRegistrar’'s Current Report on Forn-K/A, filed December 12, 200!
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SIGNATURE

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

ELECTRONIC ARTS INC.
(Registrant)

/sl Warren C. Jensor

DATED: WARREN C. JENSON

February 7, 2006 Executive Vice President, Chief Financial and
Administrative Officer
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EXHIBIT

NUMBER

2.1

10.1

10.2

151

311

31.2

ELECTRONIC ARTS INC.
FORM 10-Q
FOR THE PERIOD ENDED December 31, 2005

EXHIBIT INDEX

EXHIBIT TITLE

Agreement and Plan of Merger by and among EleatrAnrts Inc., EArts(Delaware), Inc. and JAMDAT Mobilnc. dated
December 8, 2005.*(1

First amendment to lease, dated December 13, 290and between Liberty Property Limited PartnershipPennsylvania
limited partnership and Electronic A— Tiburon, a Florida corporation f/k/a Tiburon Enténment, Inc

Agreement for Underlease relating to Onslow Ho@sldford, Surrey, dated 7 February 2006, by artevben The
Standard Life Assurance Company and Electronic Birtsted and Electronic Arts Inc

Awareness Letter of KPMG LLP, Independent Registétablic Accounting Firm

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

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RuBa-14(a) of the
Exchange Act, as adopted pursuant to Section 3@2dbarban-Oxley Act of 2002

Additional exhibits furnished with this repo

32.1

32.2

Certification of Chairman and Chief Executive Offiqoursuant to Rule 13a-14(b) of the Exchange AdtE8 U.S.C.
Section 1350, as adopted pursuant to Section 9¢&dbarban~Oxley Act of 2002

Certification of Executive Vice President, Chieh&ncial and Administrative Officer pursuant to RuBa-14(b) of the
Exchange Act and 18 U.S.C. Section 1350, as adgutestiant to Section 906 of the Sarbi-Oxley Act of 2002

* Certain schedules have been omitted and the Coynggrees to furnish to the Commission supplemigraatopy of any omitted schedules

upon reques

(1) Incorporated by reference to exhibits filedhwiRegistrar’'s Current Report on Forn-K/A, filed December 12, 200!
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Exhibit 10.1

FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (the “Amendment”) is made this 13th day of DecemB605, by and betwednBERTY
PROPERTY LIMITED PARTNERSHIP , a Pennsylvania limited partnership (“Landlordid&ELECTRONIC ARTS-TIBURON , a
Florida corporation f/k/a Tiburon Entertainment; Iif‘Tenant”).

BACKGROUND :

A. Landlord’s predecessor in title, ASAW..L.C., and Tenant entered into a Lease dated 18, 2004 (the “Lease”), with a Lease
Commencement Date of January 1, 2005, and an ¢ixpidate of June 30, 2010, for 117,201 square(feet*Original Premises”) in the
office building known as Maitland Summit Park | &ed at 1950 Summit Park Drive, Orlando, Florid8132(“Building 1).

B. Landlord also is the owner of the céfbuilding known as Maitland Summit Park Il locht# 1958 Summit Park Drive, Orlando,
Florida 32810 (“Building II").

C. Tenant desires to lease 23,163 sdaat®n the 6th floor of Building Il (the “Expansi®®remises”), which Expansion Premises are
more particularly described and depicted on ExHifvitattached hereto.

D. Both parties desire to amend the Léasaecorporate the Expansion Premises and to gecfar certain other matters related thereto.

NOW, THEREFORE, the parties hereto, in consideration of the mupuammises and covenants contained herein and ibehse, and
intending to be legally bound hereby, hereby agetllows:

1. RecitalsThe foregoing recitals and all exhibits attacheceto are true and correct and are incorporatezirhiy this reference.

2. Definitions and ScheduleSections 1.1 and 1.2 of the Lease are herebyedeie their entirety and the following new Sectdnl
and 1.2 are inserted in place and in lieu thereof:

1.1 DEFINITIONS :

a. Leased Premiseshall mean those suites/floors within both the DagPremises (defined in Section 1.1(b) below) tied
Expansion Premises as described in Schedt

b.  Original Premisesshall mean those suites/floors within Building Idescribed in Schedule

c. Expansion Premisesshall mean those suites/floors in Building Il asaé@éed in Schedule




> e

Building shall mean both Building | and Building
Building | shall mean Maitland Summit Park | located at 196M®&it Park Drive, Orlando, Florida 3281

Building Il shall mean Maitland Summit Park Il located at 1$&8®1mit Park Drive, Orlando, Florida 328:
Project shall mean both Building | and Building Il, and tharking facilities and the lots on which the shidldings are locate

Tenant's Building | Square Footageshall mean 117,201 rentable square f€etal Building | Square Footageof Building |
shall mean 128,240 rentable square 1

Tenant’s Building Il Square Footageshall mean 23,163 rentable square f@etal Building Il Square Footage of Building Il
shall mean 128,934 rentable square 1

Lease Commencement Datehall mean January 1, 2005, which may be adjusieslipnt to Section 4.2 of this Leakease
Expiration Date shall mean June 30, 2010, which may be adjustezbiput to Section 4.2 of this Leatease Termshall
mean the period between Lease Commencement Daleeasd Expiration Date. The term “Lease CommencéDate” shall
mean the Expansion Commencement Date (as defingedtion 3 below) wherever in this Lease the cdrgkall require

Building | Base Rentshall mean those amounts as set forth in Sectidrefigof, plus applicable sales tax, if any; untbss
options described under Sections 12.3 or 12.4x@xised

Building Il Base Rent shall mean those amounts as set forth in Sectidrefgbf, plus applicable sales tax, if any, untees
options described under Sections 12.4 or 12.5x@ised. In addition to the amounts owed undeti@ed 2, Tenant shall pay
to Landlord the cost of electric power serving Bxpansion Premises (which shall include but ndirbited to the electric
power operating the HVAC system serving the Expan&iremises’

Base Renishall mean Building | Base Rent and Building Il B&&ent combinec
Tenant’s Building | Pro Rata Shareshall mean 91.4%

Tenant's Building Il Pro Rata Share shall mean 17.97%
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Tenant's Pro Rata Shareshall mean Tena's Building | Pro Rata Share and Ter's Building Il Pro Rata Share combint

Base Yearshall mean: (i) the calendar year 2005 with respettte Original Premises, and (ii) the calendamry2006 with
respect to the Expansion Premis

Depositshall mean $-0-Prepaid Rentshall mean $-0-, of which $-@epresents the first monthly installment of BasetRkand
$-0- represents the last monthly installment of BasetF

Permitted Purposeshall mean general office us

Authorized Number of Parking Spacesshall mean: (i) with respect to Building | and thdginal Premises, a minimum of 484
unreserved spaces at a rate of $-0- per spacegehpand (ii) with respect to Building 1l and tBepansion Premises, 4.5
parking spaces per 1,000 rentable square feetemezsparking spaces in the Building Il parkingistare (i.e., 103 spaces), at
a rate of $-0- per space per month, provided howefe¢he 103 Building Il parking spaces, Landlstaill provide 4 reserved
parking spaces, at no charge, at locations to teerdaed by Landlord in the Building Il parking stture. In addition, Tenant
may use additional parking spaces in the Buildingarking structure in excess of the foregoingaratithout any additional
consideration, provided that Tenantise of the same does not interfere with the tisaah parking by other tenants of Buildi
II. Once Landlord substantially completes constarcof its next phase of development at Maitlanch&it Park, the foregoing
right of the Tenant to use additional parking witthe Building Il parking structure beyond the gdking spaces per 1,000
rentable square feet shall terminate and exgire\ided, however, that during the constructioriqukrLandlord may reduce
such additional parking, if necessary, to accomrnttee constructio) .

Managing Agentshall mean the Landlor

Broker of Record shall mean Liberty Property Trust, for Landlo

Cooperating Broker shall mean Advantis Real Estate Services, for Tel

Landlord’s Mailing Address : 500 Chesterfield Parkway, Malvern, PA 19:

Copy to: 2400 Lake Orange Drive, Suite 110, Orlardorida 32738, telephone: 4-447-1776, and fax: 4(-88¢-3242.
Tenant's Mailing Address: 1950 Summit Park Drive, Orlando, Florida 328Hdephone: 407-386-4000, and fax: 407-386-
4555, with copy to 20

-3-




Redwood Shores Parkway, Redwood City, CA 94068; Sgnior Director of Facilitie:

z. Market Base Rent: shall mean market rents, Tenant improvements$,camcessions for renewing tenants in similar CRass
office space in Maitland, Floric

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

a. Schedule 1: Description of Leased Premises andidor Plans

b. Schedule 2: Rules and Regulatic

c.  Schedule 3: Utility Service

d. Schedule 4: Maintenance Servit

e. Schedule 5: Parking for Building | and Original Rises

f. Schedule 6: Work Letter Agreement for Original Pises

g. Schedule 7: Certificate of Acceptar

h.  Schedule 8: Guaran

i. Schedule 9: Approved Teni’s General Contract, Architect and Engin

3. _Expansion Premises Commencement Bagansion Premises Termination Dahe commencement date for Tenant’s occupancy
of the Expansion Premises and for the payment déiBg Il Base Rent shall be that date which isélaglier of (i) the issuance of the
certificate of occupancy by the applicable governtakauthority for the Tenarst'Work described in Section 5 below, or (ii) subjecSectior
5(a) below, 120 days after the Effective Date hietd® “Expansion Commencement Date”). The Expan§iemises termination date
(“Expansion Termination Date”) shall be fifty-fo(B4) full calendar months following the Expansioon@nencement Date.

4. _Operating Costd andlord and Tenant hereby acknowledge and @begehe term “Operating Costs” as used in thisskeeshall
mean those defined Operating Costs for Buildingd Building Il, respectively. For purposes of cadéting Tenant’s Pro Rata Share of any
Excess Operating Costs for each of Building | andding Il, the defined Operating Costs for Buildihand the defined Operating Costs for
Building Il shall be calculated, treated, allocated assessed separately, such that Tenant ist#dlitp pay Tenant’s Building | Pro Rata
Share of any Excess Operating Costs for Buildiagd Tenansg Building Il Pro Rata Share of any Excess Opegdfionsts for Building II. Fa
the purposes of the calculation, assessment amdgyayof any Excess Operating Costs pursuant tadBe®t3 of the Lease, the term
“Building” as used therein shall mean either Builgli or Building Il, as the case may be.

5. _Construction and Commencement of Psgse for Expansion Premise$he parties acknowledge and agree that Sectidnandl 4.
of the Lease relate to and apply to the Originahfitses only. The following terms and conditionsitelo the construction of improvements
and commencement of possession for the Expansamifes:
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(@)  Within fourteen (14) days of tafective Date hereof, Landlord shall deliver fatintrol of the Expansion Premises to Tenant, to
enable Tenant to perform the Tenant's Work (asihafier defined). For each day later than fourtgiet) days after the Effective Date until
the delivery of full control of the Expansion Pres to Tenant as provided above, the 120 day tariedporeferenced in Section 3(ii) above
shall be extended on a day-for-day basis. Sulijetttet provisions hereof, Tenant shall cause thstoaction and installation of all
improvements to the Expansion Premises in accoedaitb the Plans and Specifications, as hereind#éned, and as necessary to permit
Tenant to occupy same and conduct normal businessiions (such improvements being referred toiha®“Tenant's Work”). In
connection with Tenant’s Work, Tenant will haveaastruction manager (the “Construction Manager”pwiill serve as Tenant's
representative in communicating and dealing withdlard in the implementation, progress and commitetif Tenant’'s Work. Landlord
agrees to work cooperatively with the Constructibemager, and all rights and obligations of the Tenader this Section 5 may be
performed, exercised and/or satisfied by or on befid@ enant by the Construction Manager.

(b)  Within fivg 5) days of the Effective Date of this Amendment, thetips shall have mutually approved a space plathéo
Expansion Premises. The space plan shall be ackdgedt by the parties in writing. Tenant shall thegpare detailed set of plans and
specifications (the “Plans and Specifications”)jskhshall be based on the mutually approved spkae phe Plans and Specifications shall
be prepared by Tenant's architect and enginAetached hereto as Schedule 9 and by this refeneracke a part hereof are the names of
Tenant’s general contractparchitect and engineer for the Tenant's Work; Landihereby approves the general contractor, aatthared
engineer described on Schedule 9 attached hereto.

(c) Landlord has made no represemistor warranties relating to the Expansion Premienant accepts the Expansion Premises ir
its “as is” condition. Landlord assumes no respaitigi whatsoever, and shall not be liable, for thanufacturer’s, architect’s, or engineer’s
design or performance of any structural, mechanéattrical, or plumbing systems or equipmentror ether matter set forth in the Plans
Specifications or otherwise.

(d)  The Plans and Specificationdldiesubject to Landlord’s review and approvalntlord shall accept or notify Tenant of its
objections to the Plans and Specifications withie {5) business days after receipt thereof. Inetent Landlord fails to either accept the
Plans and Specifications or notify Tenant of itfeobons to such Plans and Specifications withanftrgoing five (5) business days, then the
Plans and Specifications shall be deemed approyé@mdlord. If the Plans and Specifications areaweptable, Landlord shall notify
Tenant in writing of the reasons for such disappl@nd required revisions and amendments theretbTanant shall have five (5) days after
receipt of Landlord’s notice thereafter to corract revise and submit amended Plans and Speafisatd Landlord for consideration. In the
event Landlord and Tenant are unable, after digogssd negotiating in good faith, to agree onRlens and Specifications within thirty
(30) days after the Effective Date hereof, thea thinendment shall terminate and neither LandlordTremant shall have any further
obligations hereunder whatsoever. Once Landlordaygs the Plans and Specifications, Tenant shahjmwfive (5) days, provide Landlord
with one (1) set of the Plans and Specificationgtwkhall be signed and dated by both parties gydchanges to the Plans and
Specifications shall be made only by written addendigned by both parties).
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(e) Allinspections and approvalsessary and appropriate to complete Tenant's Wodccordance with the Plans and
Specifications and as necessary to obtain a @atiifiof use and occupancy as hereinafter providetha responsibility of Tenant and its
general contractor. Tenant shall arrange a meetiiog to the commencement of construction betwesmdlord, Tenant and Tenant’s
contractors for the purpose of organizing and cimaitthg the completion of Tenant’s Work.

() All of Tenant’s Work shall be mpleted in a good and workmanlike manner and $fgalh conformity with the applicable
building codes. Upon substantial completion of TetsaWork, Tenant shall furnish to Landlord:

® a certificate of used/or occupancy issued by the appropriate govertahauthority and other evidence satisfactory to
Landlord that Tenant has obtained the governmealovals necessary to permit occupancy; and

(ii) a notarized affidaftibom Tenants contractor(s) listing the amounts paid and sjatat all amounts due for work done
materials furnished in completing Tenant's Work éé&een paid; and

(i) releases of lien fray subcontractor or material supplier that hasrgiLandlord a Notice to Owner pursuant to Florida
law; and

(iv)  “as built” drawings tfie Expansion Premises, with a list and descriptiocall work performed by the contractors,
subcontractors, and material suppliers.

(g) Subject to Tenant’s compliancéw@ection 5 above, Landlord will provide Tenanthnan allowance (the “Tenant Improvement
Allowance”) against the cost of the improvementth®s Expansion Premises and against the fees atsliogurred by Tenant with respect to
preparation of the Plans and Specifications forBkpansion Premises and all permit fees. The Tengmmovement Allowance shall be
Thirteen Dollars ($13.00) per rentable square &dhe Expansion Premises (i.e., a total of $304.a0). Tenant shall be obligated to pay,
when due, the cost of Tenant's Work to the exteat the same exceeds the Tenant Improvement Allogvhandlord shall pay and reimburse
the Tenant the Tenant Improvement Allowance withirty (30) days of Tenant's satisfaction of andngdiance with Section 5(f) above.

(h) In connection with the Tenant'®ik, Tenant hereby specifically acknowledges anéegythat any improvements or
modifications to the Expansion Premises and/orddugj Il required to bring the same into compliamgth current applicable laws, rules,
regulations and building codes, shall be at the sobt of the Tenant and shall be included withindosts described in Section 5(g) above or
in the approved budget for Tenant’s Work constigipart of the Plans and Specifications. For examipit not by way of limitation of the
foregoing, Tenant shall be solely responsiblesatdist for: any alterations or improvements reguioebring the Expansion Premises into
compliance with the Americans with Disabilities A&DA) or other laws, rules and regulations relgtio accessibility; updating the electri
infrastructure configuration; all demolition abosxeisting ceilings within the Expansion Premisesrecting deficiencies in core walls and
above the existing ceiling within the
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Expansion Premises; modifying egress lighting afdireg battery pack lights; and additional wire sopg for existing light fixtures.

6. Project Services andlord shall install a separate submeter feralectric power serving the Expansion Premisedu@ing but not
limited to the HVAC system serving the ExpansioarRises). Landlord shall initially pay for the elégty used as shown on the submeter(s)
and Tenant shall thereafter reimburse Landlord oroathly basis for said costs pursuant to invoice.

7. Casualty and Untenantabilitgection 8.1 of the Lease is hereby deleted ieritgety, and the following new Section 8.1 isdiBr
inserted in place and in lieu thereof:

8.1 CASUALTY AND UNTENANTABILITY : If either Building | or Building Il is made substaally untenable or if Tenant’'s use and
occupancy of either the Original Premises or thpdfasion Premises are substantially interfered duthto damage to the common
areas of either Building | or Building Il or if &ier the Original Premises or the Expansion Prenissegmde wholly or partially
untenable by fire or other casualty, Landlord niaynotice to within 45 days after the damage, teat@ this Lease with respect to
the space/building so damaged (e.g., if Buildingrit/or the Expansion Premises is so damaged, diahaliay terminate this Lease
with respect to the Expansion Premises). Such textioin shall become effective as of the date ofi masualty

If either the Original Premises or the Expansioanfises is made partially or wholly untenable bg 6r other casualty and this Le:
is not terminated as provided above, Landlord giesliore the Original Premises or the Expansiomi2es, as applicable, to the
condition they were in on the Lease Commencemetd,Dat including any personal property of Tenardlterations performed by
Tenant.

If the Landlord does not terminate this Leas¢rovided above, and Landlord fails within 12§ <sifrom the date of such casualty to
restore the damaged common areas thereby eliminstinstantial interference with Tenantise and occupancy of either the Orig
Premises or the Expansion Premises, or fails toneshe Leased Premises to the condition they weoa the Lease Commencem
Date, not including any personal property or atteres performed by Tenant, Tenant may terminateltbase as of the end of such
120 day period

In the event of termination of this Leasesuant to this paragraph, Rent shall be prorateal jper diem basis and paid to the date of
the casualty, unless either the Original PremiseseoExpansion Premises shall be tenantable, iohndase Rent shall be payable to
the date of the lease termination. If either thigi@al Premises or the Expansion Premises are ahterand this Lease is not
terminated, Rent shall abate on a per diem basis fhe date of the casualty until either the Oagirremises or the Expansion
Premises are ready for occupancy by Tenant. Ifgfagither the Original Premises or the Expansicenises it
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untenable, Rent shall be prorated on a per dieis basl apportioned in accordance with the parftb&ethe Original Premises or t
Expansion Premises which is usable by Tenant th@idamaged part is ready for Tenamtcupancy. Notwithstanding the forego
if any damage was proximately caused by an actigsion of Tenant, its employees, agents, contraclicensees or invitees, then,
in such event, Tenant agrees that Rent shall radeady be diminished during the term of this Le.

8. CondemnatiarSection 9.1 of the Lease is hereby deleted ieritgety and the following new Section 9.1 is lgrenserted in plac
and in lieu thereof:

9.1 CONDEMNATION : If all or any part of the Original Premises shallthken under power of eminent domain or sold under
imminent threat to any public authority or privatgity having such power, this Lease shall ternarzest to the part of the Original
Premises so taken or sold, effective as of the plageession is required to be delivered to sudtoaitit. In such event, Building |
Base Rent shall abate in the ratio that the podfohenant’s Building | Square Footage taken od smars to Tenant’s Building |
Square Footage. If a partial taking or sale of@niginal Premises, Building | or the Project (ipstantially reduces Tenant's Square
Footage resulting in a substantial inability of @ahto use the Original Premises for the Permi®expose, or (ii) renders Building |
or the Project not commercially viable to Landlard_andlord’s sole opinion, either Tenant in theeaf (i), or Landlord in the case
of (ii), may terminate this Lease by notice to tieer party within 30 days after the terminatingtypaeceives written notice of the
portion to be taken or sold. Such termination sbalkffective 180 days after notice thereof, ormvthe portion is taken or sold,
whichever is sooner. All condemnation awards amilar payments shall be paid and belong to Landlexdept any amounts
awarded or paid specifically to Tenant for remaaadl reinstallation of Tenant's trade fixtures, peed property or Tenant’s moving
costs. To the extent permitted by law, Tenant shallvever, be entitled to seek business damagesdny condemning authorit

If all or any part of the Expansion Premisball be taken under power of eminent domain a saber imminent threat to any public
authority or private entity having such power, théase shall terminate as to the part of the Exparremises so taken or sold,
effective as of the date possession is requirdettdelivered to such authority. In such event,d@ng Il Base Rent shall abate in the
ratio that the portion of Tenant’s Building Il Sgadootage taken or sold bears to Tenant’s Builtigguare Footage. If a partial
taking or sale of the Expansion Premises, Buildiray the Project (i) substantially reduces Tensuiuilding 1l Square Footage
resulting in a substantial inability of Tenant &etthe Expansion Premises for the Permitted Puypogi) renders Building Il or the
Project not commercially viable to Landlord in Léordl’s sole opinion, either Tenant in the casei)pfof Landlord in the case of (ii),
may terminate this Lease by notice to the othetypaithin 30 days after the terminating party reesi written notice of the portion
be taken or sold. Such termination shall be effecti80 days after notice thereof, or when the poris taken or solc
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whichever is sooner. All condemnation awandd similar payments shall be paid and belong tallaad, except any amounts
awarded or paid specifically to Tenant for remcauad reinstallation of Tenant’s trade fixtures, pea property or Tenant’s moving
costs. To the extent permitted by law, Tenant shallvever, be entitled to seek business damagesdny condemning authorit

9. Termination OptionSection 12.3 of the Lease is hereby deletedsiaritirety and the following new Section 12.3 ischg inserted
in lieu and in place thereof:

12.2 DOWNSIZING OPTION (Building Ix Tenant shall have a one-time option to termimgpertion of the Original Premises only in the
event that Tenant intends to expand its officelifaas to a premises in excess of the availablespa Building |, and Tenant is
moving into a building in which it will occupy nes$s than 130,000 Rentable Square Feet (“RSF”). fgtew notice to Landlord,
Tenant may elect to vacate up to 47,067 RSF ofguods space within Building I, the location of whiLandlord and Tenant shall
mutually agree upon in writing. This option onlyrrains open for partial termination of the respexpuortion of the Original
Premises between the end of the FORTY-EIGHTH (48tbinth and FIFTY-SEVENTH (57th) month of the Ledsem, and Tenant
shall provide no less than TWELVE (12) months prioitten notice to Landlord. In the event that Teinalects to vacate a portion of
the Original Premises as provided in this paragraghant shall pay to Landlord an early terminafem of SIXTY THOUSAND an
NO/100 dollars ($60,000.00). Further, in the exbat Tenant exercises the downsizing option s¢h forthis paragraph, Tena
agrees to give Landlord an opportunity to subnpt@posal to provide Tenant's new occupancy neeshather building owned or
managed by Landlord, or to be constructed by Laxd

TERMINATION OPTION (Building Il):Provided that there then exists no event of defaultenant under this Lease nor any event
that with the giving of notice and/or the passafjénee would constitute a default, and that Teriarthe sole occupant of the
Expansion Premises, Tenant shall have a one-tiienojp terminate this Lease with respect to thpdfsion Premises only,
effective on any date that is between the thirkghs(36th ) month and the forty-fifth (45th ) mordfter the Expansion
Commencement Date, by providing not less than (@henonths’ prior written notice to the Landlorddapaying to Landlord a
termination fee equal to one (1) month’s Buildih@&se Rent as of the effective date of such teation, together with the
unamortized costs of the tenant improvements witgnExpansion Premises and all leasing commisgiaitsby Landlord in
connection with the lease of the Expansion Prenfisesunder. This right of termination is a one-tiigit, is personal to Tenant and
its Affiliates (defined below), and is non-transfble to any assignee or sublessee (regardlessatharhany such assignment or
sublease was made with or without Landlord’s cot)smmother party. Notwithstanding the foregoingwever, in the event Tenant
exercises the termination option for the Expan$leemises pursuant to this paragraph as part ofiegti@to an agreement with
Landlord to expand and consolidate Te’s space and facilities into any other project owimgthe
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Landlord, then the foregoing termination &mplicable to the Expansion Premises shall notugeashd payable by Tenant. “Affiliate”
means (i) any entity controlling, controlled by,wsrxder common control of, Tenant, (ii) any successdenant by merger,
consolidation or reorganization, and (iii) any phaser of all or substantially all of the asset$@fant as a going conce

10. _Right of First OfferSubject to the rights of Charles Schwab & Ccc, [Schwab”), in the event that all or any portiafithe 25,000
rentable square feet of space which are contigtmtiee Expansion Premises (in each case, the “idaddit Space”first becomes available fi
rental during the term of this Lease and provided tandlord has not given Tenant notice of defendte than two (2) times during the
immediately preceding twelve (12) months, thatéhbien exists no event of default by Tenant urltisrltease nor any event that with the
giving of notice and/or the passage of time wowdstitute a default, and that Tenant is the sobeipant of the Expansion Premises, Tenant
shall have the right of first offer to lease alltbé Additional Space, subject to the following:

(@) Landlord shall notify Temavhen the Additional Space first becomes availéteental and Tenant shall have seven (7) days
following receipt of such notice within which totifg Landlord in writing that Tenant is interestednegotiating terms for leasing such
Additional Space and to have its offer considengdldndlord prior to the leasing by Landlord of #hdditional Space to a third party. If
Tenant notifies Landlord within such time periodattfienant is so interested, then Landlord and Teestealdl have thirty (30) days following
Landlord’s receipt of such notice from Tenant witkrhich to negotiate, in good faith, mutually saitsory terms for the leasing of the
Additional Space by Tenant and to execute an amentto this Lease incorporating such terms or alease for the Additional Space.

(b) If Tenant does not notifgridlord within such 7 days of its interest in legsihe Additional Space, or if Tenant does not
execute such Lease amendment within such 30 daysplicable, then this right of first offer to Emthe Additional Space will lapse and b
no further force or effect and Landlord shall hawe right to lease the Additional Space to any oty on any terms and conditions
acceptable to Landlord.

(c)  This right of first offeo lease the Additional Space is a one-time righhil when each Additional Space first becomes
available, is personal to Tenant and is non-traabfe to any assignee or sublessee (regardleskather any such assignment or sublease
was made with or without Landlord’s consent) orestharty.

11. _Lobby/Courtyard UseSection 13.14 of the Lease is hereby deletet$ ientirety and the following new Section 13.1#éseby
inserted in place and in lieu thereof:

13.1< LOBBY/COURTYARD USE : Tenant shall, upon Landlord’s prior written auttyrhave the right to use the Building | lobby for
display purposes including plasma screens and &jgskvided such use and display is deemed by beashdib be in good taste, at
Landlord’s discretion, and such use or displaysatointerfere with any other tenant’s rights anéslaot constitute a nuisance. As
long as Tenant occupies the entire FIRST (1st)rdéduilding I, Tenant will have the exclusive usie(at no additional cost) the
courtyard area on the east s
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of Building | and may make improvements td &a needs subject to Landlord’s reasonable agdrdenant shall install and
maintain any such items at Tenant’s sole cost apdrese, and Tenant shall, at Tenaistle cost and expense, remove any such
and restore the Building | lobby to its originahctition.

12. _Base Rent Adjustmeriection 13.17 of the Lease is hereby deletetsieritirety, and the following new Section 13.1Réseby
inserted in place and in lieu thereof:

13.17 BASE RENT ADJUSTMENT : Building | Base Rent shall be adjusted on the fellg dates (with Month 1 being January 1, 20

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 4¢-60 $231,374.3 $2,776,491.6
Months 6:-66 $237,136.7 $1,422,820.1
Building Il Base Rent shall be adjusted on thedfwlhg dates (with Month 1 below being the monthhef Expansion Commencem
Date):
Monthly Total Base Rent
Period Base Rent For Period
Months -12 $30,401.4. $364,817.2
Months 1:-24 $41,548.6. $498,583.5
Months 2!-36 $42,587.3! $511,048.2
Months 3™-48 $43,652.0. $523,824.3
Months 4¢-54 $44,743.3. $268,459.9

If the Expansion Commencement Date is not the diast of the month, the Base Rent, Operating Caatsother amounts due under
the Lease for that partial month shall be appoetiban a per diem basis and shall be paid on ord#fe Expansion Commencement
Date.

13. _SignageSection 13.19 of the Lease is hereby deletet$ iaritirety and the following new Section 13.18éseby inserted in place
and in lieu thereof:

13.1¢ SIGNAGE : Landlord will allow Tenant, at Tenant’s expensedgigplay its company name on the Building | fa8pecifications for
any such signage must be approved by Landlord itingyprior to Tenar’'s seeking applicable perm
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14.

from governmental authorities and installatibandlord reserves the right in its sole disomtto specify details of such signage. In
the event that Tenant elects to exercise its da@ingsbption pursuant to Section 12.3, Landlord Idhae the right to require Tenant,
at Tenant sole cost, to remove its sign from the Buildirfgdia and restore the Building | facia to its ama condition, original we
and tear excepted. Tenant, at Tenant's sole cdsé@pense, shall be required to remove all Buildisignage and restore the
Building | facia to its original condition, origihavear and tear excepted, upon expiration of thask

Landlord will allow Tenant, at Tenant's exgento display its company name on the Landloftliminated monument sign at the
entrance of Summit Park on Summit Boulevard, winidnument sign serves both Building | and Buildihgahd such company
name shall be similar and comparable in size, @pyg, quality and visibility as the signage/lognSchwab currently located on
such monument sign. Such monument signage shaistaled by Tenant no later than December 31, 2

All signage will conform to applicable goverg authority requirements and Tenant shall obéaiy permits or authorizations
necessary for signage it installs hereun

Landlord shall arrange for Tenant’s suitentifecation sign(s) and lobby directory strip(s)T&nant’s expense. Tenant may
incorporate its logo graphics, without color, oe #uite identification sign(s

Right of First Refusal andlord hereby specifically acknowledges andagithat the addition of the Expansion Premiséseto

Lease, and the Tenant’'s use and occupancy thesgobaided herein, shall not constitute or quadifythe ondime Right of First Refusal wi
respect to space that becomes available in the®ra§ provided in Section 13.20 of the Lease. MEnROFR as provided in Section 13.20
shall not be affected by the execution of this Adraent or the Tenant's lease and occupancy of tiparsion Premises.

15.

Tenant Improvement Allowanc8ection 10 of Schedule 6 of the Lease is herelsteld in its entirety and the following new

Section 10 is hereby inserted in place and intlheueof:

(10) Landlord will provide Tenant with an allonwan(the “Tenant Improvement Allowance”) againstebst of the improvements to the
Premises and against the fees and costs incurthdesipect to preparation of the Plans and Spatiifias for the Premises and all permit
fees. The Tenant Improvement Allowance shall be Bitigon Five Hundred Sixty-Five Thousand Five Hued Ten Dollars and Ninety-
Seven Cents ($1,565,510.97). Upon expiration oitevriwaiver of the Downsizing Option, Landlord sheely an additional $4.09 per
square foot of Tenant Improvement Allowance forgpace not vacated up to 47,067 RSF ($192,504163he event that Tenant retains
possession of the Premises subject to the Dowigs@2ption after the FORTY-EIGHTH (48) month, but mises the Downsizing Option
before the FIFTY-SEVENTH (5%) month, Tenant shall receive a proportionate shtke additional Tenant Improvement
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Allowance which shall be determined as follows: Ttital of this retained RSF multiplied by $4.0pthe total RSF to be vacated (but
retained during Downsizing Option Period) multigliey that number of months Tenant remains in pesseslivided by that proportion of
the remaining Lease Term that the total number aitims after the FORTY EIGHTH (48) month that Tenant remains in possession ¢
portion of the Premises subject to the Downsizipdi@h of the remaining months of the Lease Termr{itiths). [Example: If Tenant
vacates the 10,000 RSF on thet'6@onth of the Lease, Tenant shall receive $151,80810,067 RSF x $4.09=$151,604.03] plus
$4,544.44 [(10,000 x $4.09) x (2+18) = $4,544.44Je Tenant Improvement Allowance shall be paid bydlord by joint check to Tenant
or Tenant’s designated agent and its general adotran monthly installments, based upon requeastpdyment submitted by Tenant and
its general contractor not more than monthidditionally, TWENTY FIVE percent (25%) of the adidinal Tenant Improvement
Allowance may be applied, at Tenant’s request, tdviRent. Each request for payment shall be accompanieddeytdication by the
architect that all work up to the date of the rexjder payment has been substantially completehgalvith the items required under
subsection (7), above (except for a certificatecafupancy), for work done or materials furnishedathe date of Tenant's request for
payment. Upon receipt thereof, Landlord shall gayenant and its general contractor (by joint cheefthin TWENTY (20) days after
submission of such items to Landlord, an amoungaktguLandlord’s pro-rata share of such requespéyment. Landlord’s pro-rata share
shall mean the percentage that the Tenant ImproveAllwance bears to the total cost of the Tersmwork (plus the architectural and
engineering fees incurred with respect to the PéamkSpecifications and permit fees) (less TENg#r¢10%) of each payment to be
retained by Landlord pending final completion). W@mal completion of the Tenant's Work and recdiptLandlord of the items required
under subsection (7), above, plus reasonable esgdiadicating that all of Tenant’s Costs have be&id, Landlord shall pay to Tenant and
its general contractor (by joint check) within THIR (30) days the remaining Tenant Improvement Albmwe, plus the retainage
(provided, however, that the retainage will noréleased by Landlord until all punchlist items h&een completed). Any and all costs for
the construction of the Premises above the Temaptdvement Allowance (“Tenant’'s Costs”) shall bé&dday Tenant to the applicable
contractors, subcontractors, and material suppliegsant shall receive no credit or payment for amysed portion of the Tenant
Improvement Allowance. Tenant shall be able topag@ up to TWENTY-FIVE percent (25%) of any Tenamprovement dollars via an
offset in base rental.

16. _Relocating Suite 300 Tenahandlord and Tenant acknowledge and agree teatlbcation terms and conditions contained in
Section 13.21 of the Lease apply and relate teeSR3@0 of Building I.

17. _Effect of Termination of Lease for Gmigl Premises If this Lease is terminated with respect to thigidal Premises due to
condemnation or casualty of the Original Premiseslue to the default of Landlord with respecthe Lease and the Original Premises to the
extent that the Lease and Tenant’s obligationstheder is terminated by a court of law and Tenastdacated the Original Premises, then
notwithstanding any other terms and conditionsefltease to the contrary, Tenant shall have tte tigterminate this Lease with respect to
the
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Expansion Premises simultaneously with the terranaif this Lease with respect to the Original Pisas. In the event Tenant elects to
exercise its right to terminate the Lease with eespo the Expansion Premises as provided in #isi& 16, Tenant shall notify Landlord of
such election in writing and such termination sballeffective simultaneously with the terminatidritee Lease with respect to the Original
Premises.

18. _Effect of Amendment; Conflicts; Capizad Terms Except as expressly modified or amended hereénl_ease remains unchanged
and in full force and effect in accordance withtéems. In the event of a conflict between the seamd provisions of this Amendment and the
Lease, the terms and provisions of this Amendmieait sontrol and be given effect. All capitalizemms not otherwise defined herein shall
have the meanings and definitions ascribed to srchs in the Lease. This Amendment shall be bindjpan and inure to the benefit of the
Landlord and the Tenant and their respective sgocesand assigns.

19. _Counterparts; Facsimile Copid$is Amendment may be executed simultaneousywanor more counterparts, each of which shall
be deemed an original, but all of which shall citast one and the same instrument. To facilitagcaxon, the parties agree that this
Amendment may be executed and telecopied to thex ptirty and that an executed telecopy shall lierakng and enforceable as an origir

20. Effective DateThe “Effective Date” of this Amendment shall batel on which the last of the Landlord or the Terex@icutes this
Amendment.

[Signatures appear on following page]

-14-




IN WITNESS WHEREOF , Landlord and Tenant have executed this Amendaenf the day and year first above written.

Witness /s/ Stephanie Garc

Name: Stephanie Garci

Witness /s/ Xiomara Santo

Name: Xiomara Santo

Witness

Name:

Witness

Name:

LANDLORD:

LIBERTY PROPERTY LIMITED PARTNERSHIP

By: Liberty Property Trust, Sole General Partne

By: /s/ Robert Goldschmidt
Name: Robert Goldschmid
Title: Sr. Vice Presiden

TENANT:
ELECTRONIC ARTS-TIBURON , a Florida corporatio
By: /s/ Bryan Neider

Name: Bryan Neider
Title: CFO, WW Studios
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Schedule 1

Description of Leased Premises and/or Floor Plans

Original Premises (All within Building 1)

First Floor (excluding commons areas)

Second Floor

Third Floor (excluding Suite 300, existing of 1190RSF)
Fourth Floor

Fifth Floor

Sixth Floor

Expansion Premises (All within Building I1)
Sixth Floor




Schedule 9

Approved Tenant's General Contractor, Architect and Engineer

General ContractarBrasfield and Gorrie, LLC

Architect: Baker Barrios Architects

Engineer. Sims Wilkerson Engineering, Inc.
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and
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and
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THIS AGREEMENT is made on the 7 day of February 2006

BETWEEN :
(1) THE STANDARD LIFE ASSURANCE COMPANY whose head office is at 30 Lothian Road, EdinbuEgtl 2PH (Co. Regn. No:

SZ000004) (th¢ Landlord” ) and

(2) ELECTRONIC ARTS LIMITED whose registered office is at 2000 Hillswood Dri@éertsey, Surrey KT16 OEV (Co. Regn. No:

02057591) (th¢Tenant” ) and

(3) ELECTRONIC ARTS INC whose registered office is at 209 Redwood ShardaxRa, Redwood City, California 94065 (a corporatio

incorporated in the State of Delawa(the “ Guarantor™)

WHEREBY IT IS AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this agreement the following words and expressioave the following meanings unless the conttdravise requires
“Brise Soleil Method Statement” means the method statement set out at Annexu

“Building Contract” means the building contract dated!®Z&pril 2001 made between Tilebox Limited (1) and @entractor (2) as
amended and varie

“CDM Regulations” means the Construction (Design and Management)|&sgus 1994 together with the current Approved €ofl
Practice relating to the san

“Contractor” means Alfred McAlpine Capital Projects Limited (whichanged its name from Alfred McAlpine ConstroetLimited on
7 thOctober 2003) (Co. Regn. No. 002476:

“Contractor’s Warranty” means a warranty in favour of the Tenant in thenfof the agreed draft at Annexure
“Date of Permitted Entry” means the date defined in clause 1

“Default Event” means any or all of the following to occ

(@) the Tenant or the Guarantor shall haverdaranade or resolution passed for its windiqgwhich is not removed within a period
fourteen days thereafte

(b) the Tenant or the Guarantor enters into voluntandimg-up other than for the purposes c-organisation whilst solven
(c) the appointment of a provisional liquidator to enant or the Guarantc

(d) presentation of a petition in respect @f Tienant or the Guarantor which is not contestehimvfourteen days of presentation or a
meeting is convened for the purpose of considaingsolution for windin-up;

(e) dissolution of the Tenant or the Guarantor (whethvarot after windin-up);




(H ifin respect of the Tenant or of the Guda a resolution is passed or any other stefkentédy the company or its directors for the
appointment of an administrator, or an administre@ppointed, or a petition or application foradministration order is presented
in relation to the compan

(g) if areceiver (which expression shall withprejudice to the generality thereof include dmanistrative receiver) is appointed over
all or any of the assets or of the income arismogifall or any of the assets of the Tenant or ef@Guarantor

(h) the Tenant or the Guarantor is unable to pay igsdeithin the meaning of Section 123 of the Insalsy Act 1986; o

(i) if any meeting of the Tenant or the Guaoars convened pursuant to Section 123 of the \resaly Act 1986 to consider a proposal
for a voluntary arrangement under Part 1 of suct

“Defects Period” means the period of 12 months from Practical Cotigrie

“Documents” means the plans elevations sections and drawirdysutine specification in respect of the LandlerélVorks and Security
Package works including mechanical electricaldiftl other services and drainage and engineersrdyawind manuals of all materials
and supplies used in and all other technical datassary for the carrying out and completion ofLthedlord’s Works and, in relation to
the Landlord’s Works only, and in respect of whadpyright is vested in Tilebox Limited or Tileboxnhited has the benefit of a
copyright licence capable of grant of sub-licences;

“Employer’'s Agent” means Mercer and Miller of 39 Praed Street, Lond&h1NR;

“External Works” means the works to the area surrounding the Pottiuntlude the landscaping for the South and Wiesta¢ions
(particularly for the elevation fronting the pedest bridge link) and the residential square afluather detailed at Annexure E as
amended and/or enhanced at the Tenant's suggestivitled there are no cost or programme implication

“External Works Contract” means the contract with the External Works Contrafctr carrying out the External Works;
“External Works Contractor” means the contractor employed to carry out therBatéVorks;

“External Works Contractor's Warranty” means a warranty from the External Works Contractoespect of the External Works in
favour of the Tenant in the form set out at Annex@rmutatis mutandis;

“Head Lease” means the lease under which the Landlord hold®thmises dated 16 March 2001 made between The {Cotitiee
Borough of Guildford (1) and the Landlord (2);

“Health and Safety File” means the health and safety file required to betaizied in relation to the Premises including witho
limitation the Landlord’s Works, the Snagging Warktee External Works and/or any component of theiin celation to the Tenant’s
Works or any component of them, as the contextiregiupursuant to the CDM Regulations;




“Landlord’s Cladding Deed” means a deed in the form of the agreed draft acAume G;

“Landlord’s Works” means the works briefly described in Annexure Bigehe works carried out and/or to be carried auspant to
the Building Contract (together with the works désed in Annexure J);

“Lease” means an underlease of the Premises in the fotheaigreed draft at Annexure A,
“Licence to Carry Out Works” means a Licence to carry out the Tenant’s Worlérform of the agreed draft at Annexure |
“Measurement Surveyors” means On Centre Surveys Ltd;

“Method Statement” means a statement prepared by or on behalf oféharit setting out the methods by which the Temdands to
commence and execute the Tenant’'s Works;

“Net Internal Area” means Net Internal Area as defined in the Royadituteon of Chartered Surveyors Code of MeasuringcEce 5th
edition (2001);

“Opinion Letter” means a letter in respect of the Guarantor indhm of the agreed draft at Annexure L;
“Outstanding Works” means the works described in Annexure P;

“Planning Permission” means the planning permission datétdl®:ptember 2000 issued by Guildford Borough Counmiler reference
99/P/01052;

“Practical Completion” means, in relation to the Landlord’s Works andExéernal Works, practical completion in accordawith the
Building Contract or External Works Contract, as ttontext requires, and with this agreement;

“Premises” means the premises known as Onslow House, Guildfoddmore particularly described in the Lease;

“Programme” means the Landlord’s programme for the carryingoihe Landlord’s Works, the Snagging Works arel External
Works a copy of which is at Annexure D (as reviffeth time to time by the Landlord);

“Rent Commencement Date”means the later ofstJune 2008 and 24 months after the Date of Perntitexy;

“Requisite Permissions”means the Planning Permission and all requisitielipgi regulation requirements, relevant Britishriglards an
Codes of Practice, approvals, consents, licenemipsions and certificates required from any peestd all other statutory consents
necessary to commence carry out and complete theldral’s Works, the Snagging Works, the Outstandarks, the Security Package
works and the External Works or, as appropria,Tianant’s Works (including the works describedlause 9.8 but excluding any
consent of the superior landlord required purstmtite Head Lease);

“Section 106 Agreement’means an agreement dateti Beptember 2000 and made between (1) The Countied8orough of Guildfor
(2) Tilebox Limited (3) The Council of the BoroughGuildford and (4) Surrey County Council;




“Security Package” means the works described in Annexure Q;
“Snagging Works” the works described in Annexure C;
“Target Date” means 1 June 2006;

“Tenant’s Representative” means Buro Four Project Services Limited of 300dbin Street, London EC1V 4PP or such other firm or
company as may be appointed by the Tenant as suthef purposes of this agreement and notifiedriting to the Landlord;

“Tenant’s Mortgagee” means a mortgagee or chargee to whom the Tenanhavaycharged the benefit of this agreement with th
Landlord’s consent pursuant to Clause 20.2;

“Tenant’s Works” means the works to be carried out by the Tenanth®purpose of the initial fitting out of the Priegs;

“working day” means any day from Monday to Friday (inclusive)otthan Christmas Day Good Friday and any statdiank holiday
in England.

1.2 Interpretation

1.2.1 Any expressions common to this agreement antde¢hse shall have the same meaning ascribed toith#ta Lease unless this
agreement otherwise prescrib

1.2.Z2 Words in the singular shall include the plural amae versa and words of one gender shall includeother two gender
1.2.% If a party comprises two or more persons theirgatlons and liabilities are joint and seve

1.2.2 Reference to a party agreeing not to do or omjtact or thing shall include references to thatypaot permitting or suffering it to
be done or omittec

1.2.5 Any reference to a Clause or Schedule is a neéeréo a Clause or Schedule of this agreement@antieading in this agreement
shall not affect the construction of this agreenwerdany document referred to in

1.2.¢ In Clauses 2, 3, 4,5, 6, 7, 10, 11, 12 and Ightllord” shall only mean the party of the firsttpafrthis agreement and the
obligations on the part of the Landlord containethiese Clauses shall be personal to the Lanc

1.2.7 Any reference to any statute or section of augaghall include all subordinate legislation diemvvalidity from that statute or
section of a statute and shall extend to any stati@mendment modification consolidation and reeément of it or such
subordinate legislation for the time being in fol

2. THE LANDLORD 'S WORKS

2.1 Execution of Works

The Landlord has procured and shall procure thigdesxecution and completion of the Landlord’s W&rthe External Works, the
Outstanding Works, the Security Package works hadsnagging Works:




2.1.1
2.1z
215
2.1.1
2.1t

2.1.¢

at its own expenst

with due diligence and expeditic

in compliance with all Requisite Permissio

in a good and workmanlike manner using sound neseof good quality

in accordance with all statutes, statutory or@ed regulations made under or deriving validitmrthem and which affect such
works and any enforceable codes of practice ofabal authority which shall affect the executiomaompletion of the Landlord’s
Works, the Snagging Works and/or the External Wankse completec

in accordance with the Programme, the Brise SMethod Statement and this Agreeme

2.2 Delays to the Programme

2.2.]

2.2.2

225

2.2.2

2.2.5

The Landlord shall procure that the Landlord’si¢ohave achieved Practical Completion by the Ttabgeée. The Landlord shall
use all reasonable endeavours to procure thatttegrial Works have achieved Practical Completioth the Snagging Works and
the Outstanding Works are complete by the Targe.l

The Landlord shall forthwith advise the Tenantha event that the Landlord’s Works and/or theekndl Works and/or the
Snagging Works are not proceeding substantialgctordance with the Programn

Without prejudice to clauses 2.1.2, 2.2.1, 1%d 85.5 if the Landlord is of the opinion that ttendlord’s Works and/or the
External Works and/or the Snagging Works will netdmmpleted or are not likely to be completed leydhticipated dates as
specified in the Programme then the Landlord giralbare a revised Programme identifying the nevcipated dates and shall
supply the Tenant with a copy of the revised Progne.

For the purposes of clause 2.2 the Target Dat Isé extended by reference to any impedimentgrgon or default, whether by
act or omission, by the Tenant or any person faswlthe Tenant is responsible except to the extetttit was caused or contribu
to by any default, whether by act or omissionhef Landlord or any person for whom it is resporesi

The Landlord shall start the Security Packageksranmediately following Practical Completion andlwse all reasonable
endeavours to complete them prior to the Targeel

2.2 Extent of Landlord’s Obligations

2.3.]

Subject to clause 2.3.2 to the extent permitiethty the Landlord’s liability pursuant to this agment in respect of the Landlord’s
Works the External Works and the Snagging Workd &bibowing the later of the date of Practical Cplation, completion of the
Snagging Works, the Target Date and provision ef@ontractor's Warranty and the Landi@€ladding Deed pursuant to claus
of this agreement, be confined to the obligatiofqeessly set out in clause 7




this agreement and in clause 5.4 of the LeaseratittiLandlor’s Cladding Deec

2.3.2 The Landlord shall not be relieved of its obligas pursuant to clause 6.2 of this agreement sraed until the collateral warranty
from the Employe’s Agent to be provided pursuant to clause 5 has dekvered to the Tenar

2.4 Requisite Permissions

The Landlord shall obtain all of the Requigtiermissions so as to enable the Landlord’s WohlesEternal Works, the Outstanding
Works, the Security Package works and the Snadyfiorks to be designed, carried out and completezkpeditiously as possible and in
any event by the Target Da

3. MEASUREMENT OF THE PREMISES AND THE CALCULATION OF THE INITIAL RENT

3.1 The Net Internal Area of the Premises has beenunedby the Measurement Surveyors as foll-

Floor Measured Area (square feet)
Fourth Floor Offices 6,61°F
Third Floor Offices 17,71«
Second Floor Office 20,44¢
Second Floor Terrac 78¢
First Floor Offices 21,31:
First Floor Terract 687
Podium Offices 20,72¢
Ground Floor Office! 2,181
Podium Receptio 3,307
Ground Floor Entrance He 1,00¢
Total 94,78:

3.2 On or before grant of the Lease, the Landlord riticure that the Measurement Surveyors issue tdehant a letter in the form anne:
(Annexure F)

3.2 The Measurement Surveyors have acted as expettheair determination as to the Net Internal Aséthe Premises is (except in the
case of obvious error) final and binding upon theties.




4. SITE VISITS AND MEETINGS AND SUPPLY OF INFORMATION

4.1 Entry onto the Premises to view Works

The Landlord shall permit the Tenant, the Te'seRepresentative and their respective adviseadl aasonable times to enter onto the
Premises (accompanied by a representative of thdlbal if the Landlord shall so require) to inspantl record the progress of the
Landlord’s Works and/or the External Works andfe $nagging Works and/or the Outstanding Worksaarbdé Security Package
works and to prepare plans drawings specificatantstenders for the Ten’s Works subject nevertheless

4.1.1 reasonable prior notice being given to the Landl

4.1.z compliance with the proper and reasonable saéefyirements imposed by the Landlord or the Cotdrdoom time to time for the
Premises and notified (insofar as practicable iting) to the Tenant; an

4.1.% the Tenant, the Tenant's Representative and thgrective advisers not materially impeding tragpess of the Landlord’s Works

and/or the External Works and/or the Snagging Ward/or the Outstanding Works and/or the SecuaigkBge works (as the case
may be)

and the Landlord shall provide personal protectigeipment for the use of the Tenant, the Tenargjsr€sentative and their advisors
during such visits.

4.2 Progress meetings

The Tenant, the Tenant's Representative ariddteisers shall be entitled to attend progresstings with the Landlord, the Contractor
and the External Works Contractor which the Lardiall procure shall take place no less frequehty monthly. The Landlord shall

provide the Tenant with reasonable prior writtetiageoof the date, time and place of each such mgétigether with a copy of any
proposed agend

4.3 Representations by Tenant

The Landlord shall take proper account of @hall not be bound by) any representations made by behalf of the Tenant in
connection with the Landlord’s Works and/or thedtral Works and/or the Snagging Works and/or thist@nding Works and/or the
Security Package works and the progress thereoided that;

4.3.1 nothing in this Clause shall interfere in any wath the rights of the Landlord under the Buildi@gntract or the External Works
Contract; anc

4.3.Z any representations made by or on behalf of theaiiit shall be made at progress meetings pursual#use 4.2 and/or confirmed
or made in writing direct to the Landlord and st be made to any other party involved in theytag out or construction of the
Landlorc's Works or the External Works or the Snagging Warkthe Outstanding Works or the Security Packageksv

4.4 Liability

The liability of the Landlord under this Agreemi shall not be reduced or excluded by any apjbrosenment, representation, consent,
enquiry or inspection into any relevant ma




which may be made or carried out by or on Hedfahe Tenant or by any failure to make or givg auch approval, comment,
representation, consent, enquiry or inspeci
4.5 Provision of Documents

The Landlord shall provide the Tenant with gy of the outstanding documents listed in Annexgior to 31 January 2006 and] the
following documents as and when the same are pdpaxecuted or issued (insofar as they have eotqusly been provided

4.5.1 The Programme
4.5.Z Instructions issued to the Contractor and the EexieWorks Contractor after the date of this agredn
4.5.2 Minutes of site meetings which take place afterdate of this agreemer
4.5.2 Any Requisite Permission
4.5.% Test certificates and commissioning repc
4.€ Copyright

4.6.1 The Landlord will, as soon as reasonably prabtegprocure a copyright licence from Tilebox Liedtin favour of the Landlord in
relation to the Documents in such form which wiibéle it to grant to the Tenant the copyright sabrce in clause 4.6.2 and shall
provide a copy of such copyright licence to the argrwithin 2 working days of its receij

4.6.2 With effect from the date of the licence refertedn clause 4.6.1, the Landlord hereby granthéoTenant with full title guarantee
an irrevocable, royalty-free and non-exclusiverioe to copy reissue and use the Documents for mehalhpurposes connected
with the Premises. Such licence shall carry thiettig grant sub-licences and shall be transferabibird parties. The Landlord will
not be liable for any use of the Documents whichaspermitted by the terms of this licen

5. WARRANTIES

5.1 On or before grant of the Lease the Landlordlghiature the proper execution and unconditionéi’dey to the Tenant of the
Contracto’s Warranty and the External Works Contra’'s Warranty

5.2 The Landlord shall use all reasonable endeavoussocure the proper execution (as deeds) andndiittmnal delivery to the Tenant,
before the grant of the Lease, of deeds of warr:

5.2.1 from each of the professional advisers named atfure N in the form of the relevant draft at Annex\; and
5.2.2 from each of the si-contractors named at Annexure N substantially éenftim of the relevant draft at Annexure

5.2 Contemporaneously with the grant of the Leasd tmallord and the Tenant shall properly executewarmbnditionally deliver the
Landlorc's Cladding Deed and the Tenant shall




be obliged to complete the Lease unless thelbashdo executes and delivers the Lanc's Cladding Deec

5.4 The Landlord agrees that the Tenant may waiveégtg not to complete the Lease in the circumstarsescribed in clauses 5.1 and 5.3 in
whole or in part and at any time by written noticghat effect

5. During the period from the date five (5) yeareathe Date of Permitted Entry to the date ter) y&@rs thereafter (or the earlier
determination of the Lease) and if reasonably retaeto do so by the Tenant or any lawful assigrig¢lee Lease, the Landlord shall
enforce the benefit of any obligation to the Lamdlor the occupier of the Premises in connectich wany and all guarantees from
suppliers and sub-contractors in relation to trenfses, the Landlord’'Works, the Snagging Works, the Outstanding WdHes Security
Package works and the External Works and pay theepds of such enforcement (if any) to the Tenantoeipt.

6. PRACTICAL COMPLETION

6.1 The Landlord shall procure that the Tenant aedTihnant's Representative are given not less #raworking daysivritten notice of an
inspection and as much notice as reasonably padttiof any re-inspection of the Landlord’s Worksl/r External Works with a view
to the issue of any certificate or statement otfical completion pursuant to the Building Contracthe External Works Contract and
the Tenant and/or any of the Tenant’s adviserd bhatntitled to inspect the Landlord’s Works ahne External Works and shall be
entitled prior to the actual issue of such cedifies or statements (as the case may be) to malesegpations to the Landlord. The
Landlord shall ensure that the Employer’'s Agentdhaes regard to such representations but the Empsofxgent’s independent
discretion in the issue of the certificate or stagat of practical completion shall not be fettelbgdsuch representatior

6.2 Without prejudice to clause 6.1, the Landlord shaticure that no certificate or statement of Pcat®Completion is issued un
6.2.1 The Landlor’s Works or the External Works as the case may e aehieved Practical Completic
6.2.2 (in respect of the Landlo’s Works) the external envelope and weathershietdeoPremises including all glazing is complet

6.2.2 (in respect of the Landlord’s Works) the lifttdny) serving the Premises are fully operatioimaccordance with the Building
Contract and the Requisite Permissions and alhtgesind commissioning has been carried out andeakssary keys have been
provided to the Tenan

6.2.2 the Premises are clean and free of all rubbishaary presence of the Contractor and the Exterrakg/Contractor as the case may
be, their representatives, materials and equipn

6.2.5 all Requisite Permissions have been obtainedaliitésting and commissioning in relation to therRises has been carried out,
witnessed and complete




6.6

7.2

The Landlord shall forthwith following the issoéany certificate or statement of practical contiple pursuant to the Building Contract
or the External Works Contract serve a copy onlémant.

Not later than ten working d& prior to the anticipated completion of the SnaggiVorks, the Outstanding Works and/or the Security
Package works (as the case may be) the Landlofidosbeure that the Tenant and the Tenant’'s Repitatige are given written notice of
the anticipated date of completion of the relewaortks.

On or before such anticipated date of complatiotified pursuant to clause 6.4, the Tenant analigrof the Tenant’s advisers shall be
entitled to inspect the Snagging Works, the OutitapWorks and/or the Security Package works, ax#se may be. The Tenant anc
Tenant's advisers shall be entitled to make reptesiens in relation to such Snagging Works, Outditag Works and/or the Security
Package works to which the Landlord shall ensuegotirson responsible for accepting completion ofisuorks has due regard (but sl
not be bound by’

Following Practical Completion of the Landl’s Works the Landlord will
6.6.. perform and observe clause 5.4 of the Lease awdre set out in full in this agreement (mutatistamdis); anc

6.6.2 allow Guildford Borough Council access to the Piamito carry out the works described in the notigeletter served on the
Landlord and dated thethand 14th September 200!

DEFECTS
Making good defects at Practical Completion

Following the date of Practical Completion, ttendlord shall procure the completion or remedyafigny defects, omissions and
snagging items identified in any snagging listetd to or issued with the certificate or statenoéractical Completion. The Landlord
shall use all reasonable endeavours to procurestltdit completion or remedying is completed as ssareasonably practicable followi
the date of Practical Completic

Making good defects during the Defects Period

Without prejudice to any other obligation of thenldéord (whether under this Agreement or otherwibe)Landlord shall procure that ¢
defects, shrinkages or other faults appearingearLtindlord’s Works, the Snagging Works, the Outditagn Works, the Security Package
works and/or the External Works within the Defd@siod and which are notified by the Tenant toltaredlord not less than 5 working
days prior to the expiry of the Defects Periodrassle good at no cost to the Tenant and as so@asgirably practicable in accordance
with this Agreement and to the Ten's reasonable satisfactic

Making good defects at final completior

The Landlord shall procure that the Employéggnt prepares a schedule listing any omissionsatieshrinkages or other faults (save
for any caused by any act neglect or default orptreof the Tenant) appearing in the Landlord’srkgpthe Snagging Works, the
Outstanding Works, the Security Package works hadExternal Works and any part thereof (“the Deféds$t”) and supply a copy
thereof to the Tena's Representative n
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later than twenty working days before the expiryhaf relevant Defects Period and the Tenant shadiyse that not later than ten work
days after the receipt of such schedule the Tem&®presentative makes representations to the gerpdcAgent or the Landlord by
listing any omissions defects shrinkages or othelt$ which they have observed and the Landlordl phacure that the Employer’s
Agent shall have due regard to such list in finiagjdts Defects List. The Landlord shall procuratthll items included in the Defects List
are completed or made good to the reasonableatmi of the Tenan

7.4 Access by Landlord to make good defec

7.4.1

7.4.2

7.4

7.4.

7.4.5

The Tenant shall permit the Landlord, the EmptsyAgent and the Contractor and/or the Externatk§contractor (as the case
may be) and all persons reasonably authorisedd thn giving reasonable prior written notice anteasonable times to have
access to such parts of the Premises as are neceseeder to remedy any such defects pursuanlaiase 7

Such access will be in accordance with a prograsubenitted by the Landlord and approved by the Te¢arch approval not to |
unreasonably withheld or delaye

The Landlord shall procure that all persons givereas to the Premises in order to comply withlilggations pursuant to clause
(A) are supervised by a representative of the Contrattall times;

(B) comply with the proper and reasonable safety requiéints imposed by the Tenant or the Tenant’s azintrérom time to time
for the Premises and natified to the Landlord iiting;

(C) comply with the programme agreed by the Tenantyauntsto clause 7.4.2 so as to cause the minimumapdien to the Tenarg’
business; an

(D) do not materially impede the progress of the Te's Works and/ or the Teni¢s use and enjoyment of the Premi

Without prejudice to clause 7.4.3(D), for so laggthe Contractor shall require access to the iBesnto make good defects during
the execution of the Tenant's Works the Landlord tre Tenant shall co-ordinate the execution offi@eant’s Works and the
remedying of defects and shall procure that thieadl e full liaison between each other’s respectiontractors and workmen so as
to minimise the length of any delays and the pdlsilof interference with each oth's works.

The Landlord shall procure that any damage caimsedmplying with its obligations under clausesiiade good forthwith and to
the reasonable satisfaction of the Ten

8. HEALTH & SAFETY AND AS BUILT INFORMATION

As soon as reasonably practicable after Practioaietion the Landlord shall at its own cost sughly Tenant with a complete set of the
“As-Built” scale drawings and the Health and Safety Fileh@tformat specified in the Building Contract) whitle Landlord shall procu
is prepared in accordance with the CDM Regulati
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9. TENANT'S WORKS
9.1 Approval of Detailed Works and Method Statement

9.1.1 The Tenant shall as soon as reasonably praati¢abtl in any event beforetMay 2006) submit to the Landlord in writing for its
written approval (such approval not to be unrealynaithheld or delayed) full particulars of itsqposals for the Tenant's Works
and which shall be deemed granted if no respontieetdenant’s application is received by the Tendtitin 10 working days of
receipt of the application by the Landlo

9.1.Z2 Prior to commencement of the Tenant's Works,Titheant shall provide a copy of its Method Statenterihe Landlord. The
Method Statement shall include the details of ccmtames for the consultants and contractors peapfis the design and carrying
out of the Tenar's Works.

9.2 Access
From the later of
9.2.1 the Landlor(s approval of the Tené's Works in accordance with clause 9.:
9.2.2 Practical Completion of the Landlc's Works; anc
9.2.2 the Target Date

(“the Access Date”) the Tenant shall be permitteckas to the Premises in accordance with clausé thils agreement for the purpose of
carrying out of the Tenant’s Works.

9.2 Carrying out of Tenant’'s Works
The Tenar's Works shall be carried out and comple
9.3.1 at its own expenst
9.3.2 without avoidable delay
9.3.2 in a good and workmanlike manner using sound naseof good quality
9.3.Z£ by reputable contractor
9.3.t in accordance with all Requisite Permissions ne¢ptd the Tena’s Works; anc
9.3.€ in accordance with the Method Statem:
9.4 Co-ordination with the External Works
The Tenant shall during the carrying out of the dre's Works:

9.4.1 take such precautions at all times and at its cogt as the Landlord and its insurers or eithehefn may reasonably require for the
protection of the Premises and the External Wartim fthe effect of the Tené's Works;

9.4.Z procure, at no cost to the Landlord, that itsrfg-out contractors shall maintain public liability urance;
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9.t

9.6

9.8

9.4.% not cause any material delay to or interferenitk thie External Works nor give any instructiorttie contractors engaged on them

and shall make good all or any damage to the Laddalod its property caused by the carrying ouheftenar's Works

provided always that the Landlord shall ensure thase carrying out the External Works during theying out of the Tenant’'s Works

shall be properly supervised and do not cause atgral delay or interference with the Tenant’s Womor give any instructions to the
contractors engaged on the Tenant’s Works and stede good all and any damage to the Tenant, gisgpty and the Tenant's Works

caused by the carrying out of the External Works.

CDM Regulations
In so far as the Tene's Works and/or any works carried out under clau8aB works to which the Regulations apply theareshall:

9.5.7 act as the client in relation to such works for plueposes of the CDM Regulations and shall isstectaration to that effect under
regulation 4 of the CDM Regulations and send a dopghwith to the Landlord and the Tenant warrghts it will not derogate in
any manner from such declaration or its acceptahcesponsibilities as a client under the CDM Ratjahs;

9.5.2 comply in all respects with the CDM Regulations aequire that any person involved in carrying auttsworks complies with the
CDM Regulations

Health and Safety File

Subject to clause 9.9.1, following completidriree Tenans Works the Tenant shall liaise with the planningesvisor (if any) employe
by the Landlord for inter alia the Tenant’s Worlssta any necessary updating of the Health and BB&flet and supply to such planning
supervisor all information, drawings and detailsref Tenant’'s Works as reasonably required by plaaiming supervisor and use all
reasonable endeavours to ensure that such updatompleted within four weeks of completion of thenan’s Works.

Link Road

The Landlord will use reasonable endeavouenture that the link road passing beneath theihgilobetween the main entrance and
ground floor areas remains closed to public trafficing the carrying out of the Ten’'s Works.

Mezzanine Floor

The Landlord consents in principle (but subjedhs following provisions of this clause) to the stmction by the Tenant of a mezzar
floor or part floor above the ground floor officthe mezzanine works”) and, if required under tiarts of the Head Lease, will use all
reasonable endeavours to procure consent of tlegiesufandlord theret-

9.8.. the Tenant shall provide detailed drawings andifipattons of the mezzanine works for the apprafahe Landlord (such
approval not to be unreasonably withheld) andedfuired under the terms of the Head Lease, thaisupendlord,;
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9.8.2 the Tenant shall following such approval obtainRalquisite Permissions for the mezzanine wc

9.8.% the Tenant shall not commence the mezzanine wortisclauses 9.8.1 and 9.8.2 (in so far as susfuisite Permissions are
capable of being obtained and/or complied with migocarrying out the mezzanine works) have beenpdied with;

9.8.<£ the Tenant shall carry out and complete the workcitordance with clause 9.3 (mutatis mutan:

9.8.t the Tenant shall procure a collateral warrantiairour of the Landlord from each of the buildimentractor and structural engineer
engaged by the Tenant in relation to the mezzamor&s. Such collateral warranties shall be in anfoo less onerous that those
published by the Joint Contracts Tribunal and Quoiesibn Industry Council at the time of engagemeunbject to such amendments

as may be required by the professional indemnguriers of the contractor and/or the structural e, as the case may be and
shall be executed as a de

9.9Licence to Carry-Out Works

9.9.1 No later than 20 working days after the completbthe Tenar's Works and (if applicable) the mezzanine workes Tienant shall

at its own cost supply the Landlord with a compkeeof the “As-Built” drawings relating to the Tamt's Works and (if applicable)
the mezzanine work

9.9.2 The Landlord will grant and the Tenant will talkg and execute the Licence to Carry Out Works aa ss reasonably practicable
and in any event within three weeks of the datdedif’ery of the" As-Built” drawings pursuant to clause 9.¢

9.1C Co-Ordination with the Security Package works
The Landlord shall during the carrying outloé Security Package work

9.10.] take such precautions at all times and at its avsh &s the Tenant and its insurers or either ghthmay reasonably require for the
protection of the Premises and the Te’'s Works from the effect of the Security Packagekst

9.10.Z procure, at no cost to the Tenant, that the comra@ngaged in relation to the Security Packagd&svehall maintain public
liability insurance;

9.10.% not cause any material delay to or interferencé e Tenant's Works nor give any instruction te tlontractors engaged on them

and shall make good all or any damage to the Tertamroperty and the Premises caused by theingrout of the Security
Package work

provided always that the Tenant shall ensure tiae carrying out the Tenant’s Works during theyeag out of the Security Package
works shall be properly supervised and do not cangematerial delay or interference with the Sagurackage works nor give any
instructions to the contractors engaged on ther@gdackage works and shall make good all anddamgage to the Landlord, its
property and the Security Package works causeléygarrying out of the Tenant’s Works.
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10.
10.1

LANDLORD 'S CONTRIBUTIONS

The Landlord shall on the grant of the Leasetpaie Tenant in cleared funds (subject to theip¢od invoices addressed to the
Landlord)-

10.1.1the amount of £75,000 (exclusive of VAT) as a cibtiion to the cost of purchasing and installingpfl boxes provided that the

Tenant may use this sum as a contribution to thedrall cabling of the Premises and possible itedtah of grommets rather than
floor boxes;

10.1.Z the amount of £210,125 (exclusive of VAT) as a dbation to the cost of the Tenant of removing disposing of the existing

carpet tiles and purchasing and laying new caflest

10.1.: the amount of £82,540 (exclusive of VAT) as a cdbntion to the cost of fitting out the ground flooffice area to Category A

Standard

10.1.< the amount of £43,000 (exclusive of VAT) as a cbnition to the additional cost of fitting out armdlieu of the provision of an

10.2

11.

11.1

11.2

11.:

114

external hoist and removal and replacement of géapanels for the purpose of carrying out the T¢'s Works.

The Landlord shall on the Date of Permitted Empialy to the Tenant in cleared funds the amounbg@@ towards the cost of insuring
the Tenar's Works.

CAR PARKING

The Landlord will cosperate with the Tenant in making reasonable reptations to Guildford Borough Council to seek agnent tha
the 100 car spaces which, under the terms of tlael lHease, are to be available for public use akere#s and public holidays may be
exclusively used by the Tenant (here meaning ElaatrArts Limited and/or any Group Company (aswedi in the Lease) of Electrol
Arts Limited in occupation of the Premises or aaytof them in accordance with the Lease) durirgtéim of the Lease or any rene
of it.

The Landlord and Tenant shall act in good faittl ase all reasonable endeavours to obtain thedlltaiagreement PROVIDED THA
neither the making of such representations nor th@come (successful or otherwise) shall be acpradition to completion of the
Lease

Subject only to the Council'agreement, if so requested by the Tenant, thdlaahwill, without delay, enter in to a deed ofiadion of
or supplemental to the Head Lease to give effethdéahange described in clause 1

The Landlord and Tenant will be equally respolesibr the Councik reasonable and proper costs, disbursements amdn/ilation tc
such deed and will otherwise each be responsiblén&r own costs
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11.52 The Landlord agrees not to serve notice pursieaparagraph 1.3 of Schedule D of the Head Leakedthe date immediately prior to
the expiry of three months from and including tla¢edof Practical Completion of the Landlord’s Wovkighout the Tenant'’s prior
consent (such consent not to be unreasonably idtlinelelayed)

12. SECTION 106 AGREEMENT

12.1 In this clause 12 and clause 15 of this Agreerttenfollowing words and expressions have the failhg meanings unless the context
otherwise requires

“Art Works " means the ornamental features and/or works ofaftefined in the Section 106 Agreement;

“Staircase Works” means the refurbishment and improvement of thehseastern car park staircase leading to GuildfardviRay
Station.

12.2 In relation to the Art Works

12.2.17the Tenant will observe and perform paragraphthefirst Schedule to the Section 106 Agreemenbaritie date of completion
of the Lease the Landlord will reimburse the Ter{antleared funds) in respect of the proper dosteof up to a maximum of for
thousand pound£40,000); anc

12.2.Z if reasonably required by the Tenant, the Landlgitiuse all reasonable endeavours to procureThatCouncil of the Borough of
Guildford complies with its obligations in paraghap of the First Schedule to the Section 106 Age&n

12.Z In relation to the Staircase Works, the Landlord:v
12.3.1 observe and perform paragraph 3 of the First Sdeeduhe Section 106 Agreement;
12.3.Z secure The Council of the Borough of Guildf's agreement by
(A) formal deed of variation to the Section 106 Agreett# required by The Council of the Borough ofi@ford); or
(B) otherwise (and evidenced in a manner acceptalifetdenant acting reasonab
to carry out the Staircase Works at the Landlocd'st
and in either case by the Target Date.

12.4 The Landlord will forthwith make any payments anthe Section 106 Agreement that have not beere fiagharticular the balance of
twenty five thousand pounds (£25,000) due to ThenCib of the Borough of Guildford pursuant to pawggh 2.3 of the First Schedule)
and indemnify the Tenant against all actions, ciidemands and proceedings made against the Taméatl costs, expenses,
liabilities and losses incurred directly or inditlgdy the Tenant as a result of any breach of3betion 106 Agreement (other than any
breach due to the non observance or non performaquaragraph 1 of the First Schedule to the Sect?6 Agreement and/or the
provisions relating to green travel pl
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13.
13.1

13.2

14.
14.1

referred to in clause 13) and/or the Sectio® Rgreement dated ther®November 2000 between Surrey County Council (1) and
Tilebox Limited (2).
GREEN TRAVEL PLAN

The Landlord shall (to the extent it has notadiedone so) supply full details of the draft Gr@eavel Plan which it has caused to be
prepared and will afford all reasonable assistand¢he Tenant (including providing details of cdmiitions made to highway
improvements) in this regard to facilitate the agnent of the plan in accordance with paragrapbf(#)e third schedule to the
Section 106 Agreemer

Subject to clause 13.1, the Tenant shall agrderaplement a Green Travel Plan prior to the Ddteymitted Entry in accordance with
paragraph (a) of the third schedule to the Sed@hAgreement

OCCUPATION
With effect from the later o

14.1.17the Target Date; ar
14.1.Z Practical Completion of the LandIc's Works;

14.Z

14.:
14.4

14.t

15.
15.1

(the“Date of Permitted Entry” ) and until the grant of the Lease the Tenant naypy the Premises.

The Tenant’s occupation of the Premises shadisiécensee and (whether or not it is in occupatiimhe Premises) the Tenant shall pay
the Landlord immediately after and with effect froine Date of Permitted Entry a licence fee equiviaile all respects (relating to
amount and the timing manner method and apportiohwfgpayment) to the several rents expressed fmpable from time to time in
the Lease together with Value Added Tax theredifithe Lease had actually been granted for a tesmraencing on the Date of
Permitted EntryPROVIDED ALWAYS THAT the Tenant shall not be obliged to pay a liceneeefguivalent to the rent first reserved
by the Lease for any period prior to the Rent Comreenent Date

The parties shall otherwise perform and observthalcovenants and conditions on their respectiwtsio be contained in the Lea

This agreement shall not operate as a demiseamber any proprietary right in the Premises (othan one to occupy as licensee) on
the Tenant

Prior to the Date of Permitted Entry the Landlwitl procure that Elite Security’s contract is dahined insofar as it relates to the
Premises

LEASE GRANT
Engrossment of the Leas
The Landlor('s solicitors shall prepare the engrossments of ¢ase and a counterpart of
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15.Z Completion of the Lease

The Tenant and (in consideration of the Lardilzaiving entered into this agreement at the Guaramntequest) the Guarantor shall
execute and deliver the counterpart and the Laddiball execute and grant the Lease on the tentkimgpday next after the later ¢

15.2.1the Date of Permitted Entry; ai

15.2.2 completion of the Snagging Work

(whether or not the Tenant shall take access uhdeagreement).
15.%2 Terms of the Lease

The following provisions shall apply in relationttte grant of the Leas

15.3.17the Term shall be computed from the Date of PeedhiEntry;

15.3.Z the rent first reserved under the Lease shall leeathdl commence to be payable on the Rent Comment&ate;

15.3.% the Insurance Rent under the Lease shall be pafrabtethe Date of Permitted Ent

provided that credit shall be given for all paynsemiade by the Tenant pursuant to clause 14 inaeltat the same period(s) of time.
15.4 Determination

If Practical Completion of the Landlord’s Workas not occurred on or before th& 3eptember 2006 the Tenant may determine this
agreement by written notice to the Landlord to &#fégct at any time thereafter and if Practical @tetion of the Landlord’s Works has
not occurred by 3#December 2006 either the Landlord or the Tenant dedgrmine this agreement by written notice toather to
that effect and clause 18.2 and 18.3 of this agea¢shall apply

15.5 Compensation for delay

If Practical Completion of the Landlord’s Worsiscurs after the Target Date as extended pursoatduse 2.2.4 the Landlord will pay
the Tenant liquidated damages in the sum of £8(@%@usive of VAT) per day for each day from andlirding the 24 June 2006 to
and excluding the later of the Access Date andi#te on which this agreement is determined in aecare with clause 15.4 of this
agreement

15.€ Opinion Letter

The Guarantor shall deliver the duly signed Opirietter to the Landlord on exchange of this agragn
16. LOCAL LAND CHARGES ETC.

The Lease will be granted subject

16.1 all local land charges whether registered orxdore or after the date hereof and all matterslglgpof registration as local land charges
whether or not actually so register:
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16.2

16.3

16.4
17.

18.
18.1

18.2

18.c

all notices orders resolutions restrictions agrets directions and proposals therefor made byauay or other competent authority
before or after the date here

16.3..any matters which are unregistered interests wbnvehnride registered dispositions under SchedutetBe Land Registration Act
2002;

16.3.:such unregistered interests as may affect the Bemmd the extent and so long as they are presbweek transitional provisior
of Schedule 12 of the Land Registration Act 200%]

all matters contained in or referred to in sche@uie the Lease

TITLE

The Landlord’s title to grant the Lease haviegn deduced the Tenant shall not raise any objetdithat title and the Landlord shall
not be required to reply to any requisitions ort tlike except in relation to any matters not poesly disclosed which are revealed by
the Tenar's solicitors pr-completion searches at HM Land Regis

DETERMINATION
Prior Notice
The Landlord or the Tenant may determine this agesd by written notice to the other to that effiacthe event the-

18.1.: there shall be any material breach of their obiagest to the other under this agreement and sudchr@f capable of remedy)
shall continue for and not be remedied to the neaisie satisfaction of the party not in breach witlwenty working days after
service of a notice specifying the breach

18.1.: a Default Event occurs and within fourteen workitays thereof the relevant party shall not havesiete or rectified the Default
Event

and in such event the Landlord shall be entitlecetenter upon and take possession of the Preaigkthis agreement shall cease.
Saving Clause

The determination of this agreement shall bavit prejudice to any other rights or remediethefparties for the breach non-
observance or ni-performance of any of the otl's obligations under this agreeme

Cancellation of Land Registry Notice
In the event of such determination the Tenhatl $orthwith cancel or procure the cancellatidrany notice or other entry registered at
the Land Registry relating to the interest of tlemdnt in this agreement or the Premi
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19.

20.
20.1

20.z

20.c

20.4

21.
21.1

21.z

REPRESENTATIONS

The Tenant and the Guarantor severally ackriydéhat they have not relied on any representatyaor on behalf of the Landlord in
entering into this agreement apart from the Lard’s solicitor’ written replies to the Tené's written enquiries before contra

ALIENATION

The Tenant shall not assign or otherwise dedl thi¢ benefit of this agreement in whole or in pant prior to the grant of the Lease
make any disposition of the Premises save by wapafge permitted by clause 2C

The Tenant may with the prior consent of the Lardl{such approval not to be unreasonably withheldetayed) charge this agreem
to secure building finance in respect of the Te’s Works from any institution pension fund bank iamigr body.

The Landlord shall not assign or otherwise deti the benefit of this agreement in whole or imtgeor prior to the grant of the Lease
make any disposition of the Premises save as gerhby clause 20.:

In the event of the demutalisation of the Staddafe Assurance Company the Landlord may withbet consent of the Tenant assign
this agreement to the entity which assumes thesdsbilities and obligations of the StandardelKssurance Compan

INSURANCE
Insurance of Landlord’s Works by Landlord

Until Practical Completion the Landlord shalsiire or cause to be insured with insurers of gepdte the existing structure of the
Premises, the Landlord’s Works, the External Wottks,Outstanding Works and the Snagging Works dndhfixed goods and
materials against all risks usually covered by @tramtors comprehensive all risks insurance paticiuding but not limited to the risks
of fire storm earthquake tempest flood lightninglesion aircraft and aerial devices and articlexpged therefrom heave subsidence
riot or civil commotion malicious damage impact &ting and overflowing of water tanks apparatusipegin an amount equal to the
full cost of reinstating the Premises, the Land®iorks, the External Works, the Outstanding Waakd the Snagging Works in the
event of their damage or destruction together thighcost of debris removal demolition site cleaeaad architects’ surveyors’ and
other professional fees including Value Added Texath such costs goods and materials fees and egpesubject to all exclusions and
limitations reasonably imposed by the insurersratanwriters,

Insurance of Tenan’s Works by the Tenant

From commencement of the Tenant’s Works uméitfical completion of the Tenant’s Works the Tdrsdrall insure or cause to be
insured with insurers of good repute the Tenant®k& and all unfixed goods and materials agaisgsriequired to be covered by the
all risks insurance required by and defined inSktendard Form of Building Contract Private with @titees 1998 Edition (for the
purposes of clause 21 “JCT98") in an amount equétie full cost of reinstating the Tenant’s Workghe event of their damage or
destruction together with the cost of debris renhdeanolition site clearance and architects’ surveyand other professional fees
including Value Added tax on all such costs goauls materials fees and expenses subject to all &wcls and limitations reasonably
imposed by the insurers or underwrite
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21.:

21.4

21F

21.¢

22.

23.

Insurance from Practical Completion

With effect from the Date of Practical Compbetithe Landlords insurance obligations pursuant to Clause 21.1l gbase and thereafi
the Landlord shall comply with its insurance cowesaontained in the Lease and shall notify itsiiess that works are still being
carried out by or on behalf of the Landlord andvhkie of such works, provided that the Landlordlisbrocure that such insurance
shall cover the Tenant's obligation to insure tRisting structure of the Premises pursuant to arattordance with clause 22C.1 of
JCT98 including, without limitation, including tlieenant as joint insure:

Waiver of subrogation rights and basic terms of ingrance

The Landlord in relation to the policy(ies)infurance to be effected by it pursuant to respelgtiClause 21.1 and 21.3 shall procure
that the insurers shall waive all rights of subtagaagainst the Tenar

Production and inspection of policies

The Landlord and the Tenant shall on demant pemduce to the other for inspection the policypaolicies of insurance maintained in
accordance with the requirements of Clause 21 lamdeceipt for the last premium due or other sigfitevidence of payment there

Destruction of Landlord’s Works

The Landlord shall notify the Tenant prompthon the occurrence of any material damage to oemahtdestruction of the Landlord’s
Works (whether or not caused by any of the risksiied against) occurring before Practical Comphetind in any such case (subject to
receipt of all necessary Requisite Permissionscangpliance with this agreement) shall rebuild repad otherwise reinstate the
Landlorc’'s Works as soon as practicalt

CONFIDENTIALITY

None of the parties (including their agents empésyer representatives) shall disclose or pernsuéfer to be disclosed any of t
contents or the existence of this agreement exargpto the extent that such disclosure may be redjly law by its reporting
requirements or by the requirements of the UK higthuthority or the London Stock Exchange PI

CAPITAL ALLOWANCES

The Landlord shall use all reasonable endeavatthe request and reasonable cost of the Témassist the Tenant in obtaining the
benefit of any capital allowances which may be labée to the Tenant in respect of the Tenant's Wankd any qualifying plant and
machinery purchased by the Tenant with the sumgithesl in clause 10 of this agreement and the laxddit the request and
reasonable cost of the Tenant will execute anytieleevhich may be required to enable the Tenawtaon and receive the benefit of
such capital allowance
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24,
24.1

NOTICES

Any notice served under this agreement shall biellyaderved if:

24.1.1it is sent by facsimile transmission or by recordetivery post or personally delivered to the ragisd office of the party being

served or to such alternative address as it sbalimate in writing for that purpose;

24.1.2 it is served in accordance with Section 196 oflthe of Property Act 1925 (as amended by the RecbRidivery Act 1962)

24.2

24.:

25.
25.1

25.2

If the Tenant or the Guarantor comprises mora thee person it shall be sufficient service onTteeant or the Guarantor if notice is
served on one of ther

The Landlord need not serve on the Guarantotiaenwhich is duly served on the Tenant and ther&@uar shall not be relieved of any
obligation or liability under this agreement beaaitshas not received any such not

VALUE ADDED TAX ( “VAT")

All sums payable under this agreement by the Tetathte Landlord or by the Landlord to the Tendrtlsbe deemed to be exclusive
VAT.

Subject to the Landlord having made an electionttferpurposes of paragraphs 2 and 3 of Scheduie th@ Value Added Tax Act 19
in relation to the Premises and subject to the laaddhaving supplied to the Tenant a copy of sueht®n and subject further to HM
Revenue & Customs not having refused to accept slection where pursuant to the terms of this agesd the Landlord makes a
supply to the Tenant or vice versa and VAT is péyabrespect of such supply the party receivinchssupply shall pay to the party
making the supply on delivery of a valid VAT inveitn respect thereof a sum equal to the amount?df §0 payable and shall make
such payment

25.2.1on the date of such supply;

25.2.2if later, on the date on which a valid VAT invoiiterespect of the relevant amount addressed teettedving party is issued to that

25.2

party if such VAT invoice is legally required toabie the said party to obtain a credit from H.Mv&aue & Customs for such
amount.

Where the party receiving the supply fails to pay such amount in full on the relevant date $metin Clause 25.2 that receiving
party shall also pay to the party making the sujmisrest on such amount at the base rate fromtontiene of Barclays Bank plc from
the date on which the supplier was liable to acttamilM Revenue & Customs for the VAT in respectath supply until the date
payment is made by the recipient of the supphhéogerson making the supply PROVIDED THAT wheredbe date for payment by
either party of any amount in respect of VAT isatatined by reference to the issue of a VAT inva@isenentioned in Clause 25.2
above, that party shall not be liable to make aaynpent under this Clause 25.3 provided that anyusitnio respect of VAT payable by
it is paid by it within twenty working days aftdra issue of such invoic
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26.

27.

27.1
27.2
27.c

27.4
27.5

27.€

28.

29.

NON-MERGER

This Agreement shall continue in full force aftect notwithstanding the grant of the Leaséhtodxtent that any provisions are still to
be observed and performe

GUARANTEE

In consideration of the Landlord having entered this agreement at the Guarantor’s requesGigrantor as primary obligor
guarantees and agrees with the Landlord

the Tenant will perform its obligations in this agment; an
it will make good to and indemnify the Landlord ags all losses damages costs and expenses caysey default by the Tenant; a

no time or indulgence granted to the Tenant byL#ndlord nor any variation of the terms of thgsement nor any other thing by
virtue of which but for this provision the Guaranteould have been released will in any way relehsebligations of the Guarantor
hereunder to the Landlord under this Clause;

it will execute the counterpart Lease as Guardiotothe Tenant when called upon to do so by thedlad; and

if at any time before the completion of the Leasyg Befault Event occurs in relation to the Tenantvbere the Tenant comprises oni
more persons occurs in relation to any one of tipessons then the Landlord may at any time befonepietion of the Lease invoke the
provisions of Clause 27.6 by written notice sergadhe Tenant unless a party has previously seredde pursuant to Clause 18.1 in
respect of that or any other event or either plaaty served notice pursuant to clause 15.4

immediately on service of a notice pursuant @uSe 27.5 but without prejudice to any pre-existiggt of action of any party in

respect of any breach by any other party of itggaktibns under this agreement the rights of theafieander this agreement shall cease
and determine and this agreement shall have dffaotthe date of the notice as if the obligatioratcept the Lease and the other
obligations of the Tenant contained in this agregmeere the primary obligations of the Guarantat #re Guarantor will when

requisite execute and deliver a counterpart ofL.#ese in lieu of the Tenant on the terms of thieagent and will take up the Lease on
its grant.

JURISDICTION

This agreement shall be governed by and caediruaccordance with the law of England and thar&utor submits to the exclusive
jurisdiction of the English Courts and irrevocahlyrees that any process may be served on it binpavwcopy of the releval
documents at the Premises and each party undettakesify the other of any change from time todiof such address for service and
to maintain an appropriate address at all tir

EXCLUSION OF THIRD PARTY RIGHTS
Each party confirms that no term of this agreeneahforceable under the Contracts (Rights of TRiadties) Act 1999 by a person v
is not a party to this agreeme
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30. PROTECTING AGREEMENT AGAINST LANDLORD 'S TITLE

The Tenant shall not be entitled to note thige®ment any rights granted in the Lease agaiadtdahdlord’s registered title other than by
a unilateral notice

IN WITNESS whereof the parties have respectively executedatliisement as a deed and delivered it on the dateh

On one part
SIGNED and DELIVERED as a deed by

as the Attorney ofHE STANDARD
LIFE ASSURANCE COMPANY

(in exercise of a Power of Attorney
under its Seal dated

in the presence of:

On other part

EXECUTED as adeed b
ELECTRONIC ARTS LIMITED
acting by two directors or
director and its secreta

N— N N

EXECUTED as adeed b
ELECTRONIC ARTS INC
acting by two directors or
director and its secreta

— N N
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Herbert Smith

DATED 2006

THE STANDARD LIFE ASSURANCE COMPANY

and

ELECTRONIC ARTS LIMITED

and

ELECTRONIC ARTS INC.

UNDERLEASE
of
Onslow House, Guildford, Surrey
affecting title numbers SY702491 and SY706210

Herbert Smith LLP
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PARTICULARS

DATE 2006
PART 1

“Landlord” THE STANDARD LIFE ASSURANCE COMPANY whose head afiis at Standard
Life House 30 Lothian Road Edinburgh EH1 2DH (CegR. No. SZ00000<

“Tenant” ELECTRONIC ARTS LIMITED whose registered officeas 2000 Hillswood Drive
Chertsey Surrey KT16 OEU (Co. Regn. No. 02057

“Guarantor” Any person who, for the time being, guaranteesgoernce of the Tenant’s obligations
that person currently being ELECTRONIC ARTS INC.osh registered office is at 209
Redwood Shares Parkway, Redwood City, Californi@6®4(a corporation incorporated
in the State of Delawar:

“Premises” Onslow House Guildford being the premises described

“Term Commencement Dat”
“Term”

“Yearly Rent”

“Rent Commencement Dat”
“Review Dat¢’

“Review Ren”

“Permitted Use”

Term Expiry Date
Landlord and Tenant Act 19¢

Interest on late paymer

schedule :
[As per the Agreement for Leas
10 years from and including the Term Commencemeié
£2,193,252 per annum (and increased as per clals
[As per the Agreement for Leas
5 years from and including the Term Commencemeng
£2,512,211 per annu
Use as good quality offices for any purpose witbliass B1(a) (but not for any other
purpose within that Use Class) of the scheduldégoTiown and Country Planning (Use
(Class) Order 198’
PART 2
10 years from and including the Term Commenceme¢
Not excludec

3% above base ra




THIS UNDERLEASE made on the date and between the parties spetifibe Particulars

WITNESSES as follows:

1. DEFINITIONS
The following expressions and those defined in Paftthe Particulars have the respective specifiednings
“1954 Ac” means the Landlord and Tenant Act 1954 as ame!
“Development” has the meaning given by Planning L:

“Enactment” means every Act of Parliament, directive and reigprisand all subordinate legislation which, at aelevant time during the
Term, has legal effect in England and Wa

“Group Company” means any company which is either the holding comé the Tenant or a wholly-owned subsidiary af renant or
of the Tenant’s holding company, as those exprassace defined in section 736 Companies Act 1985 fan the purposes of clause
4.15.5(C)(2)(b)(ii), any company which has the saeatationship with the relevant underless

“Head Lease” means the lease under which the Landlord holdPtamises dated 16 March 2001 made between The Cofitiee
Borough of Guildford (1) and the Landlord (2) ai®uperior Landlord” means the person for the time being entitled tadkersion
immediately expectant on the term granted by thedHeease and every other person having an int@resversion to that tern

“Insurance Cost” means all the money which the Landlord properiynsiseon:

(A) effecting and maintaining insurance agathstinsured Risks in relation to the PremisesMioatever amount the Landlord
reasonably considers represents the Premisesefulicement cost with such allowance as the Laddkasonably considers
appropriate for related liabilities and expensasl(iding, without limitation, liability to pay prapw fees or charges on the
submission of an application for planning permissaad proper costs which might be incurred in cgingl with any Enactmen
in carrying out any replacement work and sums foppr professional fees and incidental expenseshwhight be incurred on
any debris removal and replacement, and all Vi

(B) effecting and maintaining any insurancatie to the Landlord’s property owner’s and empioy liability in relation to the
Premises and anything done in them;

(C) reasonable and proper professional feasimglto insurance, including fees for insurandeiations carried out at reasonable
intervals not more frequently than once in evergghyears from the last valuatic

“Insurance Ren” means, for any relevant period, all

(A) the Insurance Cost for the relevant per




(B) the amount which the Landlord properly sfeon effecting and maintaining insurance agaiostass than five year#ss of the
rent first reserved by this lease and with any #adto the amount insured as the Landlord maymealsly decide in respect of
VAT;

(C) (without prejudice to all other provisiookthis lease relating to the use of the Premiséstlae vitiation of any policy of
insurance) any amount which the Landlord propgubnsls on all additional premiums and loadings gnpaslicy of insurance
required as a result of anything done or omittedhigyTenant; an

(D) an amount equal to the total of all excaa®ms which the insurers are not liable to pay ouimy insurance claim in respect of the
Premises and which the Landlord has paid in repipttie damaged or destroyed parts of the Pren

“Insured Risks” means any loss caused by fire, lightning, explagiiom, civil commotion, strikes, labour and paddi disturbances and
malicious damage, aircraft and aerial devices gfothan hostile aircraft and devices) and artialesdentally dropped from them, storm,
tempest, flood, bursting or overflowing of watemka and pipes, impact, earthquake and accidentahge to underground water, oil and
gas pipes, or electricity wires and cables, sulnsideground slip and heave, breakdown and suddnrgoreseen damage to engineering
plant and equipment, damage caused to the Prebygbeft and terrorism if cover is available ats@@able cost and such other risks or
perils against which the Landlord may insure, stiifje such exclusions and limitations as are imgdsethe insurers

“Order” means the Regulatory Reform (Business Tenanciegjldkd and Wales) Order 20(
“Particulars” means the particulars set out at the beginningisfi¢ase

“Permitted Part” means any part of the Premises comprising the wifad@e or more complete floor levels or the whafi®ne or more
wings which are shown hatched red, blue and yetiowhe Plans, excluding the ground floor entranb®y area shown cross hatched
black on the Plans, all load bearing parts andiadlulation areas and plant equipment which aremmomto that part of the Premises and
the remainder of then

“Planning Law” means every Enactment and, to the extent theyerlahe Premises, every planning permission, tstgteonsent and
agreement, made pursuant to any Enactment relatitige use, development and occupation of landoaiiidings;

“Plans” means the plans annexed to this le

“Public Authority” means any government department, public, localilaggry, fire and any other authority, any insiitathaving
functions which extend to the Premises or theirarsgccupation, any court of law, any company dghatrity responsible for the supply of
utilities, and any of their duly authorised offisg

“Section 106 Agreement’means an agreement dated 8th September 2000 ardo@iaekeen (1) The Council of the Borough of Guitdfo
(2) Tilebox Limited (3) The Council of the Borougli Guildford and (4) Surrey County Counc




2.1
2.2

“Stipulated Rate” means a yearly rate of interest, calculated onlg basis, three per cent above the base ratecoB#nk of Scotland
of such other U.K. bank as the Landlord may reasignzominate at any time; ar

“VAT” means Value Added Tax as referred to in the Valddedl Tax Act 1994 (or any tax of a similar naturéch may be substituted
for, or levied in addition to, it

INTERPRETATION

Where a party is more than one person, their otitiga are joint and sever:

A Tenant's obligation not to do or omit anythialgo operates as an obligation not to permit diesitfto be done or omitted by any
person deriving title from the Tenant or by theispective servants or agents and to prevent tineasase may be, to require it being

done.

References tc

(A)

(B)

(©)

(D)

(E)

(F)

(G)
(H)

any clause or schedule are referencesgodievant clause or schedule of this lease andedagence to a sutlause or paragra|
is a reference to that s-clause or paragraph of the clause or schedule ichwhe reference appea

any right of or obligation to permit theidlord to enter the Premises shall also be corgstsihject as provided in clause 4.9, as
entitling the Landlord to remain on the Premisethwi without equipment and permitting such righbe exercised by all
persons authorised by the Landic

any consent of the Landlord, or words tikir effect including references to approvals, maavritten consent signed by or on
behalf of the Landlord and given before the actirag consent and any such reference which sthtgghe consent will not be
unreasonably withheld also means that it will netnreasonably delaye

the Premises (except in the definition ofRises and of Permitted Part and in clauses ©d%a&) extend, where the context
permits, to any part of the Premis

a specific Enactment include every modifaa consolidation and re-enactment and extensidnfor the time being in force,
except in relation to the Town and Country Planr{ldge Classes) Order 1987, which shall be integdrekclusively by
reference to the original provisions of Statutargttument 1987 No 764 whether or not it may havwnbrevoked or modifiec

the expiry of this lease mean the date when thanignconstituted by it terminates either at the @nsboner determination of t
Term or pursuant to any applicable Enactment afedtarces to the last year of this lease mean thegmrding on the expiry of
this lease

rents or other sums being due from the Tenantad.#imdlord mean that they are exclusive of any V

the Tenant’s obligations mean the Tenamitligations under this lease and under every ageaemhich is supplemental or
collateral to it; anc




2.4
2.5

3.1

3.4

(D  The Royal Institution of Chartered Surveyors extanids President or acting President for the thaing.
Clause and paragraph headings shall not affeatahstruction of this leas

(A) When the Landlord’s consent is requireder this lease, the relevant provision shall bestoed as also requiring (and any
consent by the Landlord shall be deemed to be giubiect to the need for) any necessary conseghedbuperior Landlord, for
which the Landlord shall apply at the Tenant’s ozable and proper cost, and nothing in this leaisi any consent by the
Landlord, shall imply that the Superior Landl's consent will not be unreasonably withheld or gieda

(B) references to any right of (or obligatienpermit) the Landlord to enter the Premises exteritle Superior Landlord and to all
persons authorised by it and shall be constru¢ideimanner required by clause 2.3(B);

(C) this lease takes effect subject to the rights whighreserved out of the Head Le:
DEMISE AND RENTS

The Landlord at the request of the GuaraDEEMISES the Premises to the Tenaf@GETHER WITH for the benefit of the Tenant,
and others authorised by it at any time duringTteem or otherwise entitled to exercise them, tghts specified in Part Il of Schedule 1
EXCEPT andRESERVED to the Landlord, and other persons authorised ayany time during the Term or otherwise entitied
exercise them, the rights specified in Part lisofiedule TO HOLD the Premises to the Tenant for the TEWBJECT to all existing
rights, obligations and other matters affectingrth

THE TENANT PAYING TO THE LANDLORD

Yearly and proportionately for any part of a yeantil the Rent Commencement Date a peppercode(ifanded) and thereafter until the
Review Date the Yearly Rent and thereafter the &eRent, by equal quarterly payments in advanchemisual quarter days in every
year, the first payment of the Yearly Rent or gommbionate part of it (being a proportion from andluding the Rent Commenceme
Date to and excluding the first quarter day thdéezafo be made on the Rent Commencement [

The Insurance Rent, payable on dem:

Interest payable on demand, at the Stipulated Batiny sum owed to the Landlord pursuant to #reamt's obligations, whether or not
as rent, which is not received by the Landlordlmndue date (or, in the case of money due onlyeomathd, within fourteen days after
date of demand), calculated for the period comnmmneon the due payment date and ending on the ltatgum (and the interest) is
received by the Landlord; a1

All VAT for which the Landlord is or may becomalble on the supply by the Landlord to the Tenartdnnection with this lease or the
interest created by it and of any other supplidstiver of goods or services, such VAT to be paitti@same time as the other rents or
sums to which it relate

TENANT 'S OBLIGATIONS

The Tenant agrees with the Landlo




4.1

4.2

4.3

4.3.]

4.3.2
4.4

4.5

4.6
4.6.1

Rent

To pay the rents reserved by this lease ondlys and in the manner set out in clause 3 witedtiction or set off and (unless the
Landlord agrees otherwise) to pay the Yearly Reggther with any VAT on it) by banker’s standingler to such bank as the
Landlord may nominate at any tinr

VAT

To pay the Landlord an amount equal to any \iécurred by it on any amount which the Tenant ¢guieed to reimburse or indemnify
the Landlord against pursuant to the Tenant’s akiigs, except to the extent the Landlord obtaieditfor such VAT pursuant to
sections 24, 25 and 26 Value Added Tax Act 199nyrregulations made under the

Outgoings

To pay all rates, taxes and other outgoings assgasn or reasonably attributable to the Premises their owner or occupier during
the Term excluding, without prejudice to the reegarved in clause 3.4 and to clause 4.2, any tgady@by the Landlord as a direct
result of any actual or implied dealing with theegsion of this lease or of the Landl’s receipt of income

To pay all charges for water, gas and electrigitgl¢ding meter rents) consumed in the Premisemgine Term
Compliance with Enactments

(Without prejudice to the provisions of clalsé) to comply with all Enactments and with theuiegments of any Public Authority
affecting the Premises, their use, occupation, eympént of people in them and any work being cardetto them (whether the
requirements are imposed upon the owner, lesseecapier) and not to do or omit anything by whibh tandlord may incur any
liability under any Enactment or requirement ofubit Authority.

Official communications

Without delay, to supply the Landlord with mdrcopy of any official communication received fraon proposal made by, any Public
Authority and to comply fully with its provisiong the Tenant’s cost, except that (if requestedieyitandlord and at its cost) the
Tenant shall make such representations as the cahiflay reasonably require against any communitatigoroposal, so long as the
representations do not conflict with the Ter's rights under this leas

Repair

(Without prejudice to the provisions of clause 5wl and substantially to repair the Premises mathtain and keep them in good i
substantial repair and condition (damage by arth@insured Risks excepted, to the extent thatehise obliges the Landlord to ins
against them and to the extent that the insurarareegnis not rendered irrecoverable or insufficieetause of a breach of the Tenant’s
obligations) provided that the Tenant's obligatiemsler this clause shall not extend to any liahdit the Superior Landlord to repair
under clauses 4.3.1 and 4.4 of the Head Le¢




4.6.2

4.7
4.7.1

4.7.

LY

4.8

4.9

4.10

4.10.

(Without prejudice to the generality of the fooetg) to keep in a good state of repair and cooieind cleanliness the carpeting and
ceiling tiles in the Premises and to replace tmeesen the last three months of the Term (howsodegrmined) in such colours and

patterns as the Landlord may reasonably req

Decoration and general condition

To keep the Premises clean and in the fifth andylears of this lease to redecorate and treat ii@iBes with appropriate materials i
good and workmanlike manner (and during the laat gé this lease in a colour scheme and with matereasonably approved by the
Landlord) but the Tenant shall not be obliged therate or treat the Premises if the need to d® c@used by any of the Insured
Risks, to the extent the insurance money is nateesd irrecoverable or insufficient because ofembh of the Tena's obligations

To enter into and maintain contracts for the laginspection maintenance and servicing of akdixplant and equipment comprised in
the Premises by reputable contractors and to obgisfactory test certificates as may be reasgmreluired by the insurers and,
whenever reasonably required, to produce copiesidi contracts and certificates to the Landl

Refuse
To ensure the removal of refuse from the Premisksaat once a wee

Entry by the Landlord

To permit the Landlord, at reasonable timese@sonable prior written notice (except in an erecy), to enter the Premises in order
to:

(A) investigate whether the Tenant has complied watloliligations created by this lea
(B) take any measurement or valuation of the Prem

(C) fix and retain on the Premises, withougifégrence but in a position which does not matgraffect their amenity, a notice for
their disposal and to allow the Landlord to show Bremises to prospective purchasers and theitsaged, during the last ten
months of the Term, to prospective tenants and #ggnts; an

(D) to exercise the rights described in Part 11 of seie 1,

provided the Landlord causes as little intenfiee as reasonably possible to the Tenant’s ube dfremises for its business (except
where it is necessary to do so in order to compti @any obligation to the Tenant) and, if the Laordlexercises any of the rights by
carrying out work on the Premises, it shall makedyany damage caused to them and to any of thenTemhattels straight away,
unless the right has been exercised because of mateeial breach of the Ten'’s obligations

Remedying breache:

1 To comply with any notice requiring remedy of amgdch of the Tena's obligations




4.10.:

4.10.:

411
4.11.1

4.11.2

4.12
4.12.1

412

4.12.
4.12.¢

4.12.¢

4.12.¢

If the Tenant does not comply with any such retigthin a reasonable time, to permit the Landltordnter the Premises to remedy
the breach, as the Ten’'s agent

To pay the Landlord, on demand, all the reasonedidés and expenses properly incurred by the Ladditoexercising its rights und
this clause

Preserving rights

To preserve all rights of light and other easeimbrlonging to the Premises and not to give aky@eledgement that they are
enjoyed by consen

Not to do or omit anything which might subject fAieemises to any new easement and to notify thelbehdvithout delay, of an
encroachment which might have that effi

Alterations and reinstatement

Not to carry out
(A) any Development and not to commit any wa
(B) any work which adversely affects any load beartngcsure of the Premise
(C) the erection of any structure on the Premises ¢stibp clause 4.14

Not to carry out any structural alterations to Bfremises or any alterations which affect the esfesippearance of the Premise:
any alterations to capital plant within the Premigéthout the Landlord consent which will not be unreasonably withheldelayec
and which shall be deemed granted if no respondetdenant’s application is received by the Tenwtitin 10 working days of
receipt of the application by the Landlord and jded that the Tenant’s application contains reasltendetails and supporting
documentation relating to the proposed alterati

Subject to the other provisions of this clause, atimer alteration or addition to the Premises mill require the Landlo’s consent

On making alterations or additions to the Premfse which the Landlord has insurance obligatidagrovide the Landlord without
delay with a written, independent, current insueaMAT exclusive) valuation of the work, for repéanent purpose:

The Tenant shall provide the Landlord within fexgeks of completion of any works carried out urtties clause 4.12 with detailed
drawings and specifications relating to such wac

At the expiry of this lease ti

(A) remove all alterations and additions made at ang to the Premises, and anything installed undersel 4.14.2, by the Tenant
by any person deriving title from |

(B) remove all work done in connection with thréginal fitting out of the Premises by the Tenpatsuant to the agreement for the

grant of this lease dat¢d ] and to restore and make good the Premises in @paopl workmanlike manner to the condition and

design which existed before the relevant work vaasi@d out, to the Landlo’s reasonable satisfactic




provided that if either include the additioneofmezzanine area between the ground and firgisfitloe Tenant shall not be obliged to

remove it and instead shall reinstate the grounbna@zzanine areas (which for the avoidance of daayt not necessarily be a
complete floor) to an office standard with suspehdeiling, raised floor, carpet tiles and paintéaster to wall surfaces. All finishes
shall be to a standard in keeping with the remaionééhe building. The Tenant shall install ceilimpunted air distribution from
existing Landlord’s plant and ducts to the area.tRe avoidance of doubt, if the mezzanine aréesis than 70% of the area of the
ground floor and is left open to the ground flabe air distribution will be provided to only oneiking of one floor level

4.1% Use

Not to use the Premise

4.14
4.14.1
4.14.:

4.15
4.15.1
4.15.:

4.15.;

(A) for any purpose which causes a nuisance, distuebancbstruction to any person or prope

(B) for any public auction or public meetingfor any noxious, noisy or immoral use or one whigfuld cause diplomatic or State
immunity from the Tenant’s obligations or for thesiness of a government agency which the publit without appointment or
(except as incidental to the Permitted Use) forttaesmission of telecommunications signals

(C) (without prejudice to the preceding paragraphif ¢tlause) except for the Permitted L
Signs, aerials etc
Not to erect anything on the outside of the Preméseept the Tené's usual corporate signage referred to in clausé2

(Subject to obtaining all necessary planning eats to display and maintain on the exterior ef fliemises the Tenant's usual
corporate signage reasonably approved (as to sdggign and appearance) by the Landlord, shovi@game (or trading name) of
every permitted occupier of the Premis

Dealings with the lease
In clause 4.15, any reference to a transfer incwaheassignmer

Not to transfer, mortgage, charge, hold on trusafmther, underlet or otherwise part with possesef part only of the Premises
agree to do so, except that the Tenant may undbdethole of (but not more or less than) any PeeahiPart, if it first complies or,
where appropriate, procures compliance with thelitimms described in clauses 4.15.5 and 4.1

Not to transfer, hold on trust for another, undesteotherwise part with possession of the wholthefPremises or agree to do
except that the Tenant may transfer or underletvh@e of the Premises if, before the transferratarletting is completed, the
Tenant complies or, where appropriate, procurespliarce with the conditions described in claus&4l br clause 4.15.5, as
applicable




(Transfer)

4.15.2 Not to transfer the whole of the Premises witharmplying with the following conditions (which arpexified for the purposes
section 19(1A) of the Landlord and Tenant Act 182d which operate without prejudice to the Landkright to withhold consent
on any reasonable groun

(A) if the proposed transfer is to a non Group Comp

(1) that the Tenant enters into an authorisetantee agreement, as defined in section 16 dfghdlord and Tenant
(Covenants) Act 1995, with the Landlord in a forrhieh the Landlord reasonably requires;

(2) that any Guarantor guarantees to the Laddhat the Tenant will comply with the authorigpdchrantee agreement in a form
which the Landlord reasonably requires;

(3) thatif the Landlord reasonably requires, the psggbtransferee procures the followi

(&) covenants with the Landlord by an additional gumaar guarantors reasonably approved by the Laddio the term:
contained in clause 7; and

(b) adeposit with the Landlord of an amount in cledredls equal to up to half the Yearly Rent or tleviBw Rent (as th
case may be) and an amount equal to VAT on thatiatnon terms which the Landlord reasonably reglioe

(B) if the proposed transfer is to a Group Compi

(1) ifthe Tenant's obligations, or any of thesme guaranteed by another Group Company, thatGuoup Company covenants
with the Landlord in the terms contained in claiédser

(2) ifthe Tenant’s obligations are not guaeaat by another Group Company and if the transfereet, in the Landlord’s
reasonable opinion, of equal financial standintheoTenant, that the proposed transferee procorgnants by a Group
Company other than the Tenant and the transfemevhith is, in the Landlord’s reasonable opiniohegual financial
standing to the Tenant, in a form which the Landil@asonably requires; a

(3) if any of the Tenarg’obligations are secured by a deposit, the prapwaasferee procures a deposit with the Landlbttie
same amount and on the same terms;

(C) thatthe Landlord’s consent, which will to@t unreasonably withheld, is obtained to, andiwitivo months before, the transfer
(save in respect of a transfer to a Group Comparnighwshall not require the LandI’s Consent)




(Underletting)
4.15.5 Not to underlet the whole of the Premises or anyriteed Part (each being referred to in this paapgras the premises) exce
(A) to a person who has covenanted with the Land
(1) to observe the Tené's obligations to the extent they relate to the psem(other than the payment of ren

(2) not to transfer the whole of the premisé@heout the Landlord’s consent (which will not bereasonably withheld if the
conditions referred to in clause 4.15.5(C)(2)(bXiie first satisfied); an

(3) not to transfer part of the premises dhé premises comprise a wing of a floor underlagtberwise part with possession or
share the occupation of them or any part of therogfgt that the underlessee may share occupatibnawiroup Company |
the underlessee on the same terms as and set@atge 4.15.8, provided they are contained irutiderlease and require
notification upon request to the Landlord of tlgade)

(B) by reserving as a yearly rent, without payment fafi@ or premium, an amount equal
(1) (inthe case of an underletting of the Premisedy then open market rack rental va;
(2) (in the case of an underletting of a Permitted)Rtrthen open market rack rental val

such rent to be approved by the Landlord (who mall unreasonably withhold it) and to be payablegyal quarterly instalmer
in advance on the usual quarter days and by reggras additional rents, amounts equal to, andipaysd the same times as, the
other rents reserved by this lease or, in the chaa underletting of a Permitted Part, a pro pataortion of them

(C) by aform of underleas

(1) which does not express any sum to be payapleference to a proportion of the rent or of atner sum payable under this
lease, but which requires it to be payable andsasskin accordance with the same principles aegréred by this leas:

(2) which requires

(a) the principal rent reserved by it to beieexed upwards only at intervals of not more thae fyears, in accordance with open
market rent review principles; ai

(b) the underlessee to observe the Tenantigailins (other than the obligation to pay rentdarrthis lease) to the extent they
relate to the premises, and containi
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(i) a condition for r-entry by the underlessor on breach of obligatiothgyunderlesse

(i) a qualified covenant not to transfer thisale of the premises (subject to prior compliand wonditions as set out in
clause 4.15.4) and an unqualified covenant natataster part of the premises or to underlet ormilse part with
possession or share the occupation of them or artyopthem (except that the underlessee may siwagoation with a
Group Company of the underlessee on the same tsrasd set out in clause 4.15.8, provided thegamtined in the
underlease and require notification upon requestad andlord of this lease); a

(3) which is approved by the Landlord such appl not to be unreasonably withheld if the othevjsions of this paragraph are
observed

(D) (save in the case of an underletting ofwiele of the Premises) where sections 24 to 28s$ie of the 1954 Act are validly
excluded in relation to the underlease in accoréavith the provisions contained and referred tedaation 38A of that Act; an

(E) with the Landlord’s consent, in responséhtTenans application which must disclose all material winstances relevant to t
proposed underletting, issued within two monthobetompletion of the underletting, which conseubfect to compliance wi
the foregoing conditions precedent and if appraeneth clause 4.15.6) will not be unreasonablyhiwiid.

4.15.¢ And, further, in relation to an underlease of antted Part

(A) toreserve a separate service charge perof the maintenance, repair and renewal oftcanymon parts or common facilities;
and

(B) not to grant or agree to grant any underle

(1) so as to create the possibility of theradenore than eight separate occupations affettiagvhole of the Premises
(occupations in right of this lease counting as ooeupation)

(2) except where sections 24 to 28 inclusivthef1954 Act are validly excluded in relation he underlease in accordance with
the provisions contained and referred to in sec3i®h of that Act.

4.15.7 To require every underlessee to observe the gioms of the underlease and not, expressly or @dlylj to waive any breach of them,
nor to vary the terms of any underlez

(Sharing occupation)

4.15.¢ Not to share the occupation of the Premises ompantyof them except that the Tenant may share @tmrpwith a company which i
but only for so long as it remains, a Group Compaywided the Tenant does not grant the compamjrghaccupation exclusive
possession nor create any relationship of landdoditenant, nor otherwise transfer or create d &gate, and the Tenant shall upon
request notify the Landlord of the identity of eatlth Group Compan
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4.16
4.16.]

4.16.:
4.17

Notifying Landlord of dealings with the lease

Within five working days after any dispositionaevolution of this lease, or of any estate orrggein or derived out of it, to give the
Landlord notice of the relevant transaction witteatified copy of the relevant document (and ofrib&ce and declaration relevant
the exclusion of the 1954 Act from any underleaanyl to pay the Landlord a fair and reasonablefemt more than fifty pounds f
registering each notic

To register with the Landlord the name, home addagsl telephone number of at least two keyholdettseoPremises
Payment of cost of notices, consents ¢

To pay the Landlord on demand all reasonabtiepaaoper expenses (including bailiffs’ and consukafees) incurred in connection
with:

(A) the preparation and service of a noticeaursiction 146 Law of Property Act 1925, or in emnplation of any proceedings under

section 146 or 147 of that Act, notwithstanding tieafeiture is avoided otherwise than by reliefigted by the cour

(B) every step taken during, or within a reagua time after, the expiry of this lease in conioecwith the enforcement of the

Tenant’s obligations, including the service or prsgd service of all notices and schedules of dimns and reasonable
consultant’ fees incurred in monitoring any action taken to edgany breach of the Ten’s obligations; an

(C) every application for consent under thask even if the application is withdrawn provideat consent is not unreasonably

withheld or subject to an unlawful condition or diions.

4.1¢ Obstruction/overloading

Not to obstruct

(A) or obscure any openings of the Premi:

(B) any notice erected by the Landlord in accordandke its powers under this leas

nor overload or cause undue strain to the Pren

4.1¢ Complying with Planning Law

4.19.1
4.19.2

4.19.C

Not, without the Landlor's consent (not to be unreasonably withheld), tdyafiop planning permission relating to the Premis

If the Landlord reasonably requires in connectigiih any relevant proposal by the Tenant, to afipha determination under section
192 Town and Country Planning Act 19¢

If the Landlord gives consent under clause 4,181 to implement the planning permission beftieltandlord has acknowledged,
acting reasonably, that its terms are accept
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4.19.2 To complete before the end of the Term all wamkghe Premises required as a condition of anyngrpermission implemented by
the Tenant or by any person claiming under or thhat:

4.2C Indemnifying the Landlord

To indemnify the Landlord against all consequesnof any breach of any of the Tenant's obligati@ncluding all costs reasonably
incurred by the Landlord in an attempt to mitigats such breach

4.21 Notifying defects in the Premise:
To notify the Landlord, without delay, of any def@tthe Premises which becomes known to the Tesashtwhich might give rise ti
(A) an obligation on the Landlord to do, or refrainnfraoing, anything at the Premises;
(B) any duty of care, or the need to discharge such @aposed by the Defective Premises Act 1¢

and to display such notices as the Landlord magonably require to be displayed at the Premédasng to their state of repair and
condition.

4.22 Insurance and fire fighting equipment

4.22.1 Not to do or omit anything by which any insurancdiqy, of which the Tenant shall have been providgtth written particulars
relating to the Premises becomes void or void:

4.22.2 To comply with all requirements and reasonabé®@memendations of the insurers and to provide andtaia unobstructed,
appropriate operational fire fighting equipment dinel notices on the Premise

4.22.2 To notify the Landlord, without delay, of any idence of an Insured Risk on the Premises andybdrer event which ought
reasonably to be brought to the insu’ attention.

4.22.¢ If the Tenant or any person claiming title franmsientitled to the benefit of any insurance & Bremises, to cause all money paid
under such insurance to be applied in making ghedadss or damage for which it was pz

4.22.5 If any damage is caused to the Premises andhanyance money under the Landlord’s insurancedsawverable because of a breach
of the Tenar's obligations, to pay the Landlord, without deldne whole of the irrecoverable insurance mol

4.22.¢ If there is any deficiency in any insurance moregeived by the Landlord in respect of the repiamet of any damage or destruction
referred to in clause 5.2.3 because the Tenarfeilad to comply with its obligations under clauk&2.4, or if any insurance
valuation provided under that clause is shown (elenwing for reasonable inflation) to have beeo lmw at the time it was given,
pay the Landlord the amount of the deficiency mitisurance mone
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4.2: Dangerous and contaminative materials

Not to keep or use at the Premises any dangeroumntaiminative materials which might cause harm #ntere is any breach of th
obligation, to remove all trace of the materiahfrthe affected land and to leave it in a cleansafd condition

4.24 Returning the Premises to the Landlord

At the expiry of this least

4.25

4.26

4.27
4.27.1

4.27.:

5.1

(A) to return all keys of the Premises to the Landl

(B) toremove all chattels and tenant’s fixaiead to vacate the Premises, reinstated and edstod made good in accordance with
clause 4.12.6 and in the state of repair and ciomdiequired pursuant to the Ter’s obligations

(C) to make due application to the Land Regi&ir the cancellation of any notice of, or relgtio, this lease or any document
supplemental or collateral to it and, on requessupply the Landlord with a copy of the applicatiand

(D) subject to paragraph (B), to return the documesfesred to in that paragraph to the Landl
Covenants

To comply with all obligations affecting thedmises being those contained or referred to imtoeiments referred to in schedule 2
and not to interfere with any rights which ben#figm.

Land Registry

To the extent the grant (or any transfer) of theske and of any right appurtenant to it requirdsetoompleted by registration purst
to the Land Registration Act 2002 in order to opeet law, to comply with the relevant registratiequirements and, as soon as
practicable, to provide the Landlord’s solicitordhwa copy of an official copy of the relevant r&gr evidencing compliance with
them.

Head Lease

To comply with the lessegbbligations contained in the Head Lease so féiesrelate to the Premises, except the obligatiorpay
rent and, so far as the obligation to insure fafishe Landlord pursuant to clause 5.2, to ins

Not to do or omit any act or thing which would oigint cause the Landlord to be in breach of the Hazabe

LANDLORD 'S OBLIGATIONS

The Landlord agrees with the Tene

Quiet enjoyment

That the Tenant may peaceably hold and enjpytiemises without any interruption by the Landlarény person rightfully

claiming from or in trust for it
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5.2 Insurance

5.2.1 To keep the Premises (except any demountabliigairtg, window blinds and wall or floor surfacewerings not installed by or at the
cost of the Landlord and fixtures which are tenaitrtade fixtures) insured against the Insured Rislkessum which, in the Landlord’s
reasonable opinion, is their full replacement ¢bst not necessarily the facsimile reinstatemest)c

5.2.2 On request to supply the Tenant (but not more &atljy than once in any period of twelve monthshvavidence of such insurant

5.2.% If, during the Term, the Premises (except as seinoclause 5.2.1) are damaged by an Insured Ridk@the extent that payment of
insurance money is not refused because of a bidable Tenant’s obligations, the Landlord will (§edt to clause 6.5) with all
convenient speed take the necessary steps to a@btairequisite planning permissions and conserttsifithey are obtained, to lay out
the insurance money received (except sums for pablil employer’s liability and loss of rent) towsréplacing, but not necessarily in
facsimile reinstatement, the damaged parts (exaepéet out in clause 5.2.1) as soon as reasonauiigable and will make up any
deficiencies out of its own resources t

(A) the Landlord’s obligation to insure andréplace does not extend to any alteration or addiferred to in clause 4.12.4, if and
to the extent the Tenant has failed to comply witt clause

(B) the Landlord is not liable to carry out tteplacement if it is unable, having used all reasbe endeavours, to obtain every
permission and consent necessary to execute ghearglwork, in which event the Landlord shall, gabjto paragraph (C), be
entitled to retain all the insurance money recebved; and

(C) ifthe Landlord is not liable to carry dbe replacement and if the Tenant has complied elithse 4.12.4, the Landlord shall pay
the Tenant that proportion of any received insuganoney which is referable to any damaged altaratio additions referred to
in that clause, such proportion to be agreed betwhiee Landlord and the Tenant or, if they cannotagto be determined by an
arbitrator appointed by The Royal Institution ofaiered Surveyors on the application of the Lartttorthe Tenant in
accordance with the Arbitration Act 19¢

5.2.4 Waiver of Subrogation

The Landlord shall use all reasonable endeavousbttmin the insurer’s agreement to waive all rigiftsubrogation against the Tenant,
its servants and agents in respect of any claincerming damage to the Premises during the Term.

5.3 Head Lease
5.3.1 To comply with the lessee’s obligationsha Head Lease to the extent the Tenant is notli@btio so pursuant to clause 4.27.

5.3.2 On the request of the Tenant and at itoredde and proper expense, to take all reasontdye ® enforce the
Superior Landlord’s obligations in the Head Lease.

5.3.3 Without prejudice to the generality of cla®s3.2:
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5.3.¢

5.4
5.4.]

5.4.:

54.%
5.4.

54.t

(A) the Landlord shall, without delay, pay tetTenant the sums it receives from the Superiadload pursuant to paragraph 2 of
Schedule C to the Head Lease save where the Suparidlord makes such payment direct to the Teimargspect of which the
Landlord and the Tenant shall use reasonable endeato achieve; ar

(B) if the Superior Landlord does not provitie tandlord’'s Services (as defined in Schedule thédHead Lease) to the reasonable
satisfaction of the Tenant the Tenant may serviead that effect on the Landlord and the Landl@cting reasonably) shall
either carry out the appropriate Landlord’s Serwifie accordance with paragraph 5.1 of Schedule the Head Lease) or refer
the issue to determination (in accordance withgragh 5.2 of Schedule D to the Head Les

Wherever the Tenant makes application for anyennunder this lease and the Landlord is pregdarpdnciple to give its consent, to
take all reasonable steps, at the Te's reasonable expense, to obtain any necessaryntdrema the Superior Landlori

Defects

In this clause 5.4

“Defect” means a defect in the Landlord’s Works attributabl&aulty design and/or faulty workmanship and#arity materials and/or
faulty installation;

“Landlord’s Works” means the works carried out to the Premises by drebalf of the Landlord and/or by or on behalTdébox
Limited (company registration number 03600395) pricthe grant of this leas

The Landlord covenants with the Tenant withimasonable time and to the Tenant’'s reasonabldasditis to make good any Defect
or procure that any Defect is made good providatittie existence of such Defect is notified in iwgtby the Tenant to the Landlord
priorto[ ]2011

The Tenant shall permit the Landlord to have act@ssich parts of the Premises as are necessargénto remedy any Defec

Such access will be in accordance with a prograrsnbmitted by the Landlord and approved by theafie(such approval not to be
unreasonably withheld or delaye

The Landlord shall procure that all persons giaecess to the Premises in order to comply witbhtgyations pursuant to this clause
5.4:

(A) are supervised by a representative of the Lan’s contractor at all time:

(B) comply with the proper and reasonable gafequirements imposed by the Tenant from timéme for the Premises and notified
to the Landlord in writing

(C) comply with the programme agreed by theah¢mpursuant to clause 5.4.4 so as to cause thismanimdisruption to the Tenant’s
business; an

(D) do not materially impede the Ten’s use and enjoyment of the Premi
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5.4.¢ The Landlord shall procure that any damage caimsedmplying with its obligations under clause.3.% made good forthwith and to
the reasonable satisfaction of the Ten

5.4.7 If the Landlord and the Tenant cannot agree oetldr the subject matter of a notice given by teeaht under paragraph 5.4.2
constitutes a Defect within fourteen days of suatice the dispute will be determined by an arbitré accordance with the
Arbitration Act 1996. The arbitrator shall be apged by the president or vice president of The Rmatitution of Chartered
Surveyors on the application of the Landlord orTeaant.

6. OTHER AGREEMENTS AND DECLARATIONS
6.1 Forfeiture and re-entry
If:
(A) any rentis unpaid for twer-one days after becoming payable (whether the mbkeen demanded or not);
(B) there is any other breach of the Ter's obligations; o
(C) any guarantee of the Ten's obligations is or becomes unenforceable for aagan; o
(D) if the Tenant or any Guarantor (or if more than paeson any one of then

(1) s the subject of a winding up order, baipkcy order or a petition is presented, filed atded at court for winding up or
liquidation whether voluntarily (except for recomsttion or amalgamation of a solvent company omgeagreed by the
Landlord acting reasonably) or compulsor

(2) calls, convenes or summons a meeting of Imeesto consider a winding-up resolution or isghbject of any such
resolution, except for a voluntary reconstructisrstated in paragraph (.

(3) s subject to the appointment of any reeeimanager or administrative receiver or a prowial liquidator or a resolution is
passed or any other step is taken by the Tenghedguarantor or its directors for the appointmargn administrator, or an
administrator is appointed, or a petition or apgdiien for an administration order is presentedelation to the Tenant or the
Guarantor

(4) enters into any form of compromise of debts, schefregrangement, rescheduling or restructuring Viltreditors or any ¢
them, including but not limited to any scheme gsdagement under the Companies Act 1985 or any taymrrangement
under the Insolvency Act 198

(5) obtains, or takes any steps to obtain,raagatorium or other form of protection against @@d or a general suspension of
the payment of debts due and payable, includingibutimited to any moratorium available under thsolvency Act 1986
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(6) dies oris dissolved or is otherwise struck off amgister of companies in its place of incorpomatio any other place whert
is registered or locate

(7) isthe subject of any lawful forfeiture, executidlistraint, repossession in relation to any of#sets; o
(8) s the subject of any analogous procedure, regamesess or step in any jurisdiction outside England Wales

the Landlord may, notwithstanding the waiwBany previous right of re-entry, re-enter on g@ayt of the Premises and on such
re-entry this lease shall absolutely determinevithtout prejudice to any Landlord’s right of actior any prior breach of the
Tenan's obligations

6.2 No implied rights
6.2.1 Neither the Tenant nor the Premises is entitleahtoright, including any qué-easement, except those expressly granted by #se.

6.2.2 The Tenant may not enforce, or prevent the releasnodification of, any type of right or obligati attaching to the Landlorslinteres
in the Premises or in any other land so as to ptemerestrict the development or use of any olued.

6.2.2 Any provision of this lease which would, apart fréims provision, be in conflict with this clauséés effect subject to i
6.3 Service of notices

6.3.1 In addition to any other method of service, anyiaeowhich is served under this lease shall be lafidrved if it is served in accordar
with section 196 Law of Property Act 1925, as aneehldy the Recorded Delivery Service Act 1€

6.3.2 If the Tenant or any Guarantor comprises mora tree person, it shall be sufficient if notice ésv&d on one of them, but a notice duly
served on the Tenant does not need to be servadyoGuarantot

6.4 Relief from liability to pay rent
If:

(A) the Premises (except as set out in claugdd pare damaged by an Insured Risk, so thatrémiBes are incapable of occupation
and use; an

(B) the payment of any insurance money has not beetedtby a breach of the Ten's obligations

the Yearly Rent, or a fair proportion of it acding to the nature and extent of the damage isiestashall cease to be payable from the date
when the damage occurred until the date on whietPtiemises (except as set out in clause 5.2.hade fit for substantial occupation ¢
use and any dispute about such cessation shafitbemined by an arbitrator to be appointed, in défsf agreement, on the application of
the Landlord or the Tenant to The Royal InstitutidrChartered Surveyors in accordance with the tabion Act 1996
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6.5 Ending of the lease following major damag
6.5.1 If the Premises are damaged by an Insured Rishaggubstantially the whole of them cannot beup@d for the Permitted Use
without substantial work being undertaken undeuns#s5.2, this lease may be determir
(A) by the Tenant, butonly i
(1) the Landlord has not commenced the necgssplacement work by the expiry of 24 months atiterdate when the damage
occurred; ol
(2) the necessary replacement work is not substantialiyplete by the expiry of the period for whichdas rent is insured; an
in either case

(3) payment of any insurance money has not been \dtiayea breach of the Ten/s obligations; an
(4) itdoes not owe the Landlord any debt under cladsza.5 or 4.22.6; ar

(5) itserves the Landlord, by the expiry of 26 mordfisr the date when the damage occurred (if papagi® applies) or by tt
expiry of the period for which loss of rent is ined (if paragraph (2) applies), with written nottoedetermine; an

(B) by the Landlord, but only it
(1) the damage occurs during the last five years offhven; anc

(2) despite having used all reasonable endeavowachieve a lawful commencement of the necgseatacement work by the
expiry of the period specified in paragraph (A)the Landlord was unable to do so; «

(3) it serves the Tenant, by the expiry of 2ths after the date when the damage occurred,nwitfess than six months prior
written notice to determin

6.5.2 Once a notice has been served under 6.5.1(A)(@)E3), it shall be irrevocable and the Landlerdbligations under clause 5.2.3 shall
cease and, on the expiry of the notice, this lsha#l determine without prejudice to any accrugtits of any party and the Landlord
shall be entitled to retain the insurance moneg\jdied that, if the Tenant has complied with cladide?.4, the Landlord shall pay the
Tenant that proportion of any received insuranceeyavhich is referable to any damaged alteratioredditions referred to in that
clause, such proportion to be agreed between thdlba and the Tenant or, if they cannot agrebgtdetermined by an arbitrator
appointed by The Royal Institution of Charteredv@yors on the application of the Landlord or th@dm in accordance with the

Arbitration Act 1996)

6.5.2 For the purposes of this clause, replacement v

(A) commences when it would be treated as conting under Section 56 of the Town & Country PlaignAct 1990 but work of
demolition does not, of itself, signify commencememd
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(B) is substantially complete when any persgpointed by the Landlord to certify its completipnoperly certifies that it is
complete, whether by issue of a certificate of ficat completion or otherwis:

6.5.2 Time is of the essence of the periods referred this clause

6.6

6.7

6.8

6.9

6.10

6.11

7.1

Arbitration fees

Any arbitrator’s fees may be paid by the Landlor the Tenant, notwithstanding any directiopor agreement as to liability for
payment, and if either party chooses to do sdyatl e entitled to an appropriate repayment byother party on deman

No warranty as to use

The Landlord does not warrant that the Premaseswuthorised under Planning Law to be usedieootherwise fit for, any specific
purpose

Overriding lease

If, during the Term, the Landlord grants a teneof the reversion immediately expectant on tiieaination of this lease, whether
pursuant to section 19 Landlord and Tenant (Covshact 1995 or otherwise, any obligation of thend@it to obtain the consent of 1
Landlord under this lease to any dealing with dules an obligation to obtain the consent of @ssdr under such tenancy to that
dealing.

Application of Landlord and Tenant (Covenants) Act1995
This lease is a new tenancy for the purposes afahelord and Tenant (Covenants) Act 19
Exclusion of Third Party Rights

The parties confirm that no term of this lessenforceable under the Contracts (Rights of TRiadties) Act 1999 by a person who is
not a party to it

Jurisdiction

This lease is governed by and construed in accoedaith the law of England and the Tenant and thar@ntor submit to the exclusi
jurisdiction of the English courts and agree that process may be served on them by leaving a abthe relevant document at t
Premises and each party to this lease undertakestifg the other in advance of any change fronetimtime of such address for
service and to maintain an appropriate addresi tahas.

GUARANTOR’S OBLIGATIONS

In consideration of the Landlord entering into tleiase, the Guarantor as a principal obligor agnethsthe Landlord thai

Guarantee

Until the expiry of this lease or until any k&rdate when the Guarantor is released by viofube Landlord and Tenant (Covenants)
Act 1995 from its obligations under this -clause:
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(A) the Tenar's obligations will be performe
(B) the Tenant will comply with any authorised guararagreement which it enters into on a transfehisflease; an

(C) tothe extent the Tenant's obligationsmy auch authorised guarantee agreement are notliesimygth, the Guarantor will
comply with them and will indemnify the Landlordagst any loss it suffers as a result of any-compliance

7.2 Preservation of the Guarantee
The Guarantcs obligations under s-clause 7.1 are not affected |

(A) any indulgence, compromise or neglect ifoming the Tenant’s obligations or any refusalhg Landlord to accept tendered
rent;

(B) any variation or waiver of any of the terms of tleiase;

(C) any partial surrender of this lease (ard@uarantor’s liability shall continue but onlyrigspect of the Tenant’s continuing
obligations);

(D) any forfeiture of this lease, whether in wholeropart;

(E) any legal limitation, immunity, incapaciipsolvency or the winding-up of the Tenant or by fact that the Tenant otherwise
ceases to exis

(F) any action taken by or on the LandI's behalf in contemplation of-letting the Premise:
(G) any other act or omission which, but for this psiwn, would have released the Guarantor from ligb
or any combination of any such matte
7.2 No right to participate in security

The Guarantor may not participate in, or exsrany right of subrogation in respect of, any ggcheld by the Landlord for the
Tenan's obligations

7.4 Disclaimer etc.
If this lease is disclaimed, forfeited or if thenBacy ceases to exi:

7.4.1 The Landlord may require the Guarantor at itseeable and proper cost to accept a new lease ¢frimises on the same terms of,
and containing the same agreements as, this laadewhere any such term applies as at a partidataror period, as at the same date
or period), as if this lease had not been discldiste. and as the terms have effect immediatelgrbdhe disclaimer etc., for the
residue of the Term, and with effect, from the dzftdisclaimer etc. but the new lease shall oni# ¢hause

7.4.2 For the purposes of s-clause 7.4.1

(A) the Landlord may notify the requirementhe Guarantor only within the period of three mentbmmencing on the date of
disclaimer;
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(B) if there are any matters outstanding unikisrlease immediately before it is disclaimedythiall be determined between the
Landlord and the Guarantor and be reflected, asogpipte, in the new leas

(C) the new lease shall be completed within 4 weeles #tfiie date when the Landlord notifies the requinetto the Guarantc.
7.5 Transfer of the reversion

The benefit of the Guarantor’s obligations urtthés clause will pass to a transferee of the lanidks reversion in the Premises without
need for an express assignme

IN WITNESS whereof this deed has been executed by the padieso and is intended to be and is hereby delivenethe date first above
written.
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SCHEDULE 1
PART |

(the Premises)
The land and buildings known as Onslow House, Gaitt being the whole of the land comprised inéMlumbers SY702491 and SY706.

PART Il

(Rights)
The rights granted by paragraphs 1 to 9 (inclusiféart 3 of Schedule A to the Head Lease

PART 1lI

(Exceptions and reservations)
1. The rights excepted and reserved by the Head L

2. The right, at reasonable times on reasonable writien notice (except in an emergency), to eriterRremises as often as may be
necessary for any purpose for which the Tenantreans in this lease to permit ent

3. The right to construct, inspect, maintain, repail &enew and to make connections to any condtiittaPremises at any time during the
Term for the benefit of any other lar

4. All rights of light, air and other easements amghts enjoyed by the Premises from or over any d#ret.

5. The right to erect and maintain scaffolding on gaiast the Premises so long as reasonable andisnffimneans of access to, egress from
and servicing the Premises are maintail

such rights being reserved for the benefit of grellcomprised in title numbers SY702491 and SY706&21d exercisable provided the
Landlord causes as little interference as reasgnadssible to the Tenant’'s use of the Premisegddiusiness (except where it is necessary to
do so in order to comply with any obligation to fhenant) and, if the Landlord exercises any ofrijlets by carrying out work on the
Premises, it shall make good any damage causéeéiio and to any of the Tenant’s chattels straiglayawnless the right has been exercised
because of some material breach of the Tenantigailins and the Landlord would otherwise be oytadket.
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SCHEDULE 2

(Covenants etc.)
1. The Section 106 Agreemel
2. Section 278 Agreement dated 03.11.2000 and magebrt(1) Surrey County Council and (2) Tilebox Ll
3. The entries contained or referred to in the regdsbé title number SY70249.
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SIGNED andDELIVERED as a dee

by

as the Attorney cTHE STANDARD

LIFE ASSURANCE COMPANY

(in exercise of a Power of Attorney under
Seal dated 28 April 200!

in the presence o

Signature of Witnes:

Name (in BLOCK CAPITALS):
Address:

EXECTED as aDEED by

ELECTRONIC ARTS LIMITED was
hereunto affixed in the presence

Director

Director/Secretal

[THE COMMON SEAL of [

] was hereunto affixe

in the presence o

Directot

Director/Secretar]

— N N N N N

~— N —

—
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THIS DEED is made onthe day of 2006
BETWEEN :
(1) THE STANDARD LIFE ASSURANCE COMPANY whose head office is at 30 Lothian Road, EdinbuEgtl 2PH (Co. Regn. No:

SZ000004) (“ Standard Life” ) and

(2) ELECTRONIC ARTS LIMITED whose registered office is at 2000 Hillswood Dri@ertsey, Surrey KT16 OEV (Co. Regn. No:

02057591) (th¢ Tenant” )

WITNESSES as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this agreement the following words and expressioave the following meanings unless the contidravise requires

“Building Contract” means the building contract dated!®&pril 2001 made between Tilebox Limited (Co. Reljio. 03600395)
(1) and the Contractor (2) as amended and va

“Cladding Defect” means a defect in the Cladding System (excludiygsaagging matters identified at or about the défgractical
completion of the works which are the subject @f Building Contract and which the Landlord procuresectifies within a reasonable
period following practical completion) attributatitethe design, workmanship, materials, or instialteof the Cladding Syster

“Cladding System” means the Spanwall composite cladding system,dhbld glazed Kawneer curtain walling system andbrdle
soleil assemblies and external steel grillage (idiclg all bracketry and associated fixings) tofnemises

“Contractor” means Alfred McAlpine Capital Projects Limited (Goegn. No. 00247624) whose registered office Isimbaird House,
1 Pall Mall East, London SW1Y 5A.

“Initial Period ” means the period commencing on the date of thid ded expiring on [ ] 201][i.e. as clause 5.4.2 of Lease
“Landlord” means the person for the time being entitled tadhersion expectant on the determination of thask¢

“Lease” means an underlease of even date made betweeraftdiii@ (1) the Tenant (2) and Electronic Arts.I(®) of the premises
shortly known as Onslow House, Guildford, Surrep(enparticularly described in such underlea

“Losses” means the aggregate of (i) the reasonable costegyancurred by the Tenant in rectifying a ClaugiDefect by way of repai
replacement or renewal as appropriate and (ii) (e/RRemedial Works cannot reasonably be carriedioless the Tenant vacates the
Premises in whole or in part) the Tenant’s reasken@mporary relocation costs (to include withamritation the cost of taking
alternative premises, professional costs and rehexpgenses to and from such alternative premi:




“Maximum Amount” means£750,000 in aggregate (exclusive of VA’

“Remedial Works” means works undertaken or procured by the Tenamtctdy a Cladding Defect by way of repair, re@eaeent or
renewal, as approprial

1.2 Interpretation

1.2.1 Any expressions common to this Deed and the Lelask have the same meaning ascribed to theneihahse unless this
agreement otherwise prescrib

1.2.z2 Words in the singular shall include the plural arak versa and words of one gender shall includeother two gender
1.2.% If a party comprises two or more persons theirgalons and liabilities are joint and seve

1.2.2 Reference to a party agreeing not to do or omitatyor thing shall include references to thatypadt permitting or suffering it t
be done or omittec

1.2.5 Any reference to a Clause is a reference to a €latithis Deed and any heading in this Deed slmlaffect its constructior
1.2.¢ The obligations of Standard Life contained in theed shall be personal to Standard L

1.2.7 Any reference to any statute or section of augaghall include all subordinate legislation diemvvalidity from that statute or
section of a statute and shall extend to any stati@mendment modification consolidation and reeément of it or such
subordinate legislation for the time being in fol

2. CLADDING DEFECTS
2.1 The Tenant shall notify the Landlord of any Cladgidefect which becomes apparent during the InR&giod.

2.2 Inrelation to any Cladding Defect notified puastito clause 2.1 the Tenant shall allow the Lamdéoreasonable period of time having
regard to the nature and extent of the Cladding&efithin which to rectify the Cladding Defectancordance with clause 5 of the
Lease before submitting the details of the propddehedial Works to Standard Life in accordance wligtuse 2.3. Where Standard Life
is the Landlord, Standard Life shall keep the Te¢falvised of any remedial works it proposed to urade to rectify a Cladding Defect
and have due regard to (but not be bound by) gmgsentations which the Tenant or its represemstivay make in relation to the sa

2.2 The Tenant shall submit to Standard Life forjgroval (not to be unreasonably withheld or dedayell details of any Remedial Works
it proposes to undertake and its reasonable estiofdtosses

2.4 The Tenant shall have due regard to (but shalbadound by) any representations which Standdednhay make in relation to the
proposed Remedial Works and/or the need for thaifteio vacate the Premises in whole or in partstitle proposed Remedial Works
are carried ou




2.EIf Standard Life has not objected to the Tenantippsals pursuant to clause 2.3 within 10 workiagsdgiving reasonable details of its
reasons for such objection, Standard’s consent shall be deemed to be gi

3. DISPUTE RESOLUTION

3.1 Any dispute or difference between the parties antomatters referred to in clause 2.2, 2.3 osBall be determined by an arbitrator in
accordance with the Arbitration Act 1996. In thesace of agreement, the arbitrator shall be apgdiny the President or Vice President
of the Royal Institution of Chartered Surveyc

3.2 Any dispute or difference between the parties aghtat may be a reasonable period of time purswaciause 2.2 shall be determined by
expert determination in accordance with clause-3.7.

3.2 The expert shall be an independent chartered sorwelyo shall be a partner in or director of a legdirm of surveyors having their main
UK office in Central London and who shall have lests than ten years post qualification experie

3.4 That expert shall be previously agreed upon betv@andard Life and the Tenant or (in the absenseicti agreement) nominated on the
application of either Standard Life or the Tenanthoth of them jointly, by the President for tirad being of the Royal Institution of
Chartered Surveyors, or his duly appointed nomi

3.EThe expert shal

3.5.1 act as an expet

3.5.2 allow the parties a reasonable opportunity of mgkepresentations and cour-representations to hir
3.5.% take those representations and cot-representations into account; &

3.5.2 if required by either party give written reasonsltics determinatior

3.€ The award of the expert shall be binding on thtigs, and the costs of the reference to him &misaletermination (including his own
fees and expenses and the legal and other catte pérties) shall lie in his awa

3.7 If the expert dies or becomes unwilling to acbecomes incapable of acting, the President may the application of either Standard
Life or the Tenant, or both of them jointly, disepe him and appoint another chartered surveyoctinahis place and this shall be
repeated as many times as the circumstances maiye¢

4. REIMBURSEMENT OF LOSSES

Standard Life shall upon production from time todiof receipted invoices or, in the absence of swabices, other evidence satisfactory to
Standard Life (acting reasonably) of monies expdrizjethe Tenant in respect of any matter fallinghimi the definition of Losses pay to the
Tenant the monies so expended within 14 working @dier the production to Standard Life of sucleigied invoices or other evidence
PROVIDED THAT Standard Life shall not be obligednake-

4.1 any such payment or part of such payment to xtenethat the amount of it when aggregated with @revious payments exceeds the
Maximum Amount;




4.2 any such payment in respect of VAT which is recabér by the Tenant as an inp
5. ASSIGNMENT

This Deed may be assigned without the consentafdatrd Life by the Tenant to another person (Thiptaan assignment of the Tenant's
interest in the Lease and by T1 to another per§g@htaking an assignment of T1's interest in thadee Standard Life shall be given written
notice of any assignment, but failure to give snetice shall not affect the validity or effectivesseof such assignment. No further or other
assignment of this Deed will be permitted and irtipalar T2 shall not be entitled to assign thisDe

6. DURATION
The Tenant shall not be permitted to make any cfainsuant to this Deed after the expiry of the Terrearlier determination of the Lease.
7. THIRD PARTY RIGHTS

For the avoidance of doubt the parties confirm thit Deed shall not and the parties do not intbatithis Deed shall confer or purport to
confer on any third party any right to enforce ¢é&wyn of this Deed pursuant to The Contracts (RighfBhird Parties) Act 1999.

8. JURISDICTION

This Deed shall in all respects be governed by #ves of England and Wales and subject to claugey3lspute or difference arising unde
in connection with this Deed shall be subject ®ekclusive jurisdiction of the Courts of EnglamdiaVales, save for the purposes of
enforcing the decisions of such courts in othesglictions.

IN WITNESS whereof this Deed has been executed by the paeieto and is intended to be and is hereby delivenethe date first above
written

SIGNED andDELIVERED as a dee:

by

as the Attorney cTHE STANDARD LIFE
ASSURANCE COMPANY (in exercise
of a Power of Attorney under its Se
dated 28 April 2005

In the presence o

e N N e e N

Signature of Witnes:
Name (in BLOCK CAPITALS).

Address:




EXECUTED as aDEED by )
ELECTRONIC ARTS LIMITED was )
hereunto affixed in the presence )

Director

Director/Secretai
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LANDLORD: THE STANDARD LIFE ASSURANCE COMPANY an
TENANT: ELECTRONIC ARTS LIMITED anc
GUARANTOR: ELECTRONIC ARTS INC

LICENCE TO ALTER
(by tenant within demise)
relating to Lease of
Onslow House, Guildford, Surrey

The Landlord’s consent has not been given andtib@iag given by virtue of this draft being sent ouuntil a formal licence executed by the
landlord is completed.

Herbert Smith LLP




LICENCE DATED
1. PARTICULARS

LANDLORD

TENANT

GUARANTOR

PREMISES

LEASE

TERM

CDM REGULATIONS
REQUISITE
CONSENTS

WORKS

THE STANDARD LIFE ASSURANCE COMPANY whose registered office is at Standard Life HoG8e,
Lothian Road Edinburgh EH1 2DH (Co. Regn. No.SZ@ep!

ELECTRONIC ARTS LIMITED whose registered office is at 2000 Hillswood Dri¥eertsey Surrey
KT16 OEU (Co. Regn. N0.0205759

ELECTRONIC ARTS INC whose registered office is at 209 Redwood Shardsm@g, Redwood City
California 94065 (a corporation incorporated in 8tate of Delaware

Onslow House, Guildford more particularly descriliethe Lease
Date: [ ] 2006
Parties: (1) the Landlorc
(2) the Tenan
(3) the Guarantc
and includes all documents supplemental to it (waebr not expressed to be <
the term of years granted by the Lez
the Construction (Design and Management) Regulatl@94;
all requisite planning permissions, building regdiola requirements, relevant British Standards aodeS of
Practice, Acts of Parliament, byelaws and regutetioecessary to commence carry out and complete the

Works;

the works to the Premises described in the draw)rn@hd specification(s)) referred to in the schednd
annexed to this licenc




4.1
4.2

5.1
5.2

OWNERSHIP

The reversion expectant on the determination offven is vested in the Landlord and the residuth®fTerm is vested in the Tena
INTERPRETATION

In this licence

expressions defined in the particulars and esjwas defined in the CDM Regulations have the saraaning and, unless this licence
otherwise prescribes, expressions common to teaedi and the Lease have the meaning given to théme iLease

any obligation of a party which comprises more thaa person takes effect as a joint and severajaitun;

an obligation not to do or omit anything also igbes as an obligation not to permit or suffeoibé done or omitted and to prevent or, as
the case may be, to require it being done;

references to any clause, sub-clause, schedpl@ragraph are to the corresponding clause, sulse|achedule or paragraph in this
licence and any headings do not affect the contsruor interpretation of this licenc

CONSENT

The Landlord consents to the Tenant carrying caiMtorks upon the terms of this licen

This licence is of no effect unless the Works ammmenced within one month from and including thee dd this licence
THE WORKS

The Tenant agrees with the Landlo

to obtain and produce all Requisite Consents td #mallord before the Works are commenc

if the Works are commenced, to carry out and cotaphem:

5.2.1 in accordance with the details shown on the dra@in@nd specification(s)) referred to in the sehex

5.2.2 in a good and workmanlike manner using sound na$eof good quality and in accordance with goodgiepractice:
5.2.% to the reasonable satisfaction of the Landl

5.2.2 in compliance with all Requisite Conser

5.2.t so that no damage nuisance or disturbance i®daaghe Premises or any neighbouring premisés thie owners or occupiers of
them;




5.7

5.8

5.2.¢ in compliance with the insurance policy for thremises and all requirements of the relevant immgaompany which have been
notified to the Tenant in relation to the Wor

5.2.7 with all due diligence and without avoidable delagd
5.2.¢ within six months of the date of this licen:

to ensure that all electrical items forming paErthe Works are carried out in accordance withetti¢éion of the Institution of Electrical
Engineer’ Requirements for Electrical Installations whicltisrent at the relevant tim

to ensure that any alteration or connection ¢oitilstalled services or the Landlord’s System asgiahe carrying out of the Works are
undertaken by contractors approved by the Landgwdh approval not to be unreasonably withhe

that it will during the carrying out of the Workeép all building equipment materials or debrisdeshe Premises; al

if required by the Landlord, to make good any dgmto the Premises during the progress of the $\orkhe Landlord’s reasonable
satisfaction

to pay the Landlord on demand the amount of aogebsed insurance premium from time to time payabiespect of the Premises as a
result of carrying the Works out and to provide tla@dlord (without any delay) on completion of #erks with a written independent
current insurance (VAT inclusive) valuation of &rks for replacement purpost

to keep the Landlord fully indemnified from akpenses, costs, claims, damages, losses, demahdsyaother liability whatsoever in
respect of the Works or anything done by the Teparduant to this licenc

at the expiry or sooner determination of thadee(if and to the extent required by the Landlatdhe Tenant’s own cost to reinstate and
make good the Premises in a proper and workmani#ener to the same state and condition which eklstéore the Works were made
and to do so in accordance with drawings and spatidns approved in writing by the Landlord (agti®asonably) and in compliance
with the provisions of paragraphs 5.1 to 5.4 inisleiss if reference in those paragraphs to the Wadre references to the works of
reinstatement and making goc

to pay on demand an amount equal to the reaswoabts and disbursements (plus Value Added Taaihpkurveyors architects and
engineers of the Landlord in connection with arigseatement and making good referred to in pardgéa

CDM REGULATIONS
In respect of the Works to which the CDM Regulasiapply, the Tenant sha
6.1.1 fully comply, and procure full and lawful compliamwith the CDM Regulation:

6.1.2 act as the only client in respect of the releW&orks and shall serve a declaration to that effecthe Health and Safety Executive
pursuant to regulation 4 of the CDM Regulations givé a copy of it to the Landlord; al




6.1.2 not derogate from its obligations under this clansefrom the declaration referred to in paragrégh2.

6.2 The Tenant shal

7.1

7.2

8.1
8.2

10.

6.2.1 maintain and make the Health and Safety filgtierPremises and works carried out to them, redliyethe CDM Regulations
(the“File”) available to the Landlord for inspection at all ¢isy

6.2.2 on request provide copies of the whole or any pfitie File to the Landlord; ar
6.2.2 deliver the File to the Landlord at the end of Tieem.

DECLARATIONS

It is agreed that

the approval by the Landlord or its agents ofWwarks does not imply any warranty by or on thedlard’s behalf of the suitability or
condition of the Premises for the Works and nailiiglshall attach to the Landlord or its agents@spect of such approvi

the condition for re-entry contained in the Le&sexercisable if there is a breach of this lieas well as in any of the events mentioned
in that condition

the Tenant’s and the Guarantor’s obligationstaedconditions contained in the Lease which nowyafapthe Premises shall continue to
apply to them when and as altered as permittettisylitence and shall extend to all additions madthe Premises in the course of the
Works;

any effect that the Works may have on the operkebaent (or as otherwise defined in the releyanvisions in the Lease) of the
Premises will not be disregarded in determiningréwised rent in accordance with the provisionthefLease

GUARANTOR'’S OBLIGATION

The Guarantor agrees with the Landlord that ifetierany breach of the Ten'’s obligations in this licenct

the Guarantor shall remedy the breach and make igoibe Landlord all losses, costs, damages anersgs occasioned by it; a

the breach shall entitle the Landlord to enforee@uarantc's obligations in the Leas

EXCLUSION OF THIRD PARTY RIGHTS

No term of this licence is enforceable under thaet@xts (Rights of Third Parties) Act 1999 by agoerwho is not a party to this licen:
JURISDICTION

This licence is governed by and construed @oetance with English law and the English courtgehaxclusive jurisdiction in relation to
any dispute arising under or connected with thisrice and the Tenant and Guarantor irrevocablyedbet any process may be served
on them by leaving a copy of the relevant docuna¢the Premises and each p:




undertakes to notify the other in advance gf@mange from time to time of such address foriserand to maintain an appropriate address
at all times.

IN WITNESS whereof this licence has been executed as a detftelparties and is intended to be and is deliverethe date first above
written.
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SIGNED and DELIVERED as aDEED

by

as Attorney t(THE STANDARD LIFE
ASSURANCE COMPANY in exercise of i
Power of Attorney under its seal da

28 April 2005 in the presence «

Witness:
Name:
Address:

On Counterpart

SIGNED as aDEED by ELECTRONIC
ARTS LIMITED acting by two o

its directors/a director and its secret

SCHEDULE

(Drawings and Specification)

Prepared b

— N N N N

)
)
)

Directot

Director/Secretai




SIGNED as aDEED by ELECTRONIC )
ARTS INC acting by two o )
its directors/a director and its secret )

Directol

Director/Secretai




[TO BE TYPED ON THE HEADED NOTEPAPER OF ELECTRONIC ARTS INC]

[ ] 201

To: The Standard Life Assurance Company
30 Lothian Road
Edinburgh
EH1 2PH
Dear Sirs
Electronic Arts Inc, 209 Redwood Shares Parkway, Rivood City, California 94065 (“the Company”)
Onslow House, Guildford, Surrey (“the Premises”)

An Agreement for Lease and Lease of the Premisesii@ made between The Standard Life Assurance Compwifl) Electronic Arts
Limited (2) and Electronic Arts Inc (3) (together known as “the Documents”)

| act as legal counsel to the Company and am lests practice law only in the State of Califor(tize “ Jurisdiction ™).
1 Request for legal opinion

I have been requested to give a legal opinion e
1.1 the validity of the intended execution of the Doants by the Company; al
1.2 the enforceability of the Documents under the lafvthe Jurisdiction
2 Examination of documents

I have examined the Documents for the purposevifigithis opinion.
3 Opinion re: the Law of the Jurisdiction

My opinion is limited to the laws of the Jurisdani as at the date of this lett
4  Assumptions made

I have assumed without enquiry th

4.1 the Documents are within the capacity and powgrand will be duly authorised, executed and dgtd by or on behalf of, each of the
parties other than the Compai




4.2

5.2

-2-

the Documents will, when duly executed and deéide constitute valid, binding and enforceablegdtions of the Company under
English Law;

unless when executed there is anything apparghetoontrary or on the face of the documents tplai® such assumptior

The Guarantor is duly incorporated and valahisting under the laws of the State of Delawatiarduly admitted and licensed to do
business in the State of Californ

In my opinion:
Status

The Company is a Corporation, duly incorporatad validly existing under the laws of the Stdt®elaware and is duly admitted and
licensed to do business in the State of Califol

Enforceability of Documents

5.2.1 The Documents, when duly executed by the Compaitiyconstitute obligations of the Company enfabeke in the courts of the
Jurisdiction.

In relation to due execution of the Documdmtshe Company, the constitution of the Comparoyigles that the duly appointed
[ Presideni [ Vice President [ Senior Corporate Officellsof the Company from time to time are empoweredxkecate
documents in the nature of the Documents on italba@hd[name]is such a duly appointed and authorised corpofffitenand
the Documents will be duly executed by the Compgéthey are signed b[ him] .

5.2.2 The entry into any of the Documents will not vielz
5.2.2..any present law, regulation or order of or in thestliction; or
5.2.2.2the constitutional documents of the Compe

5.2.2 No authorisations, approvals, consents, licencesmgptions, filings, registrations, notarisationtrer requirements «
government, judicial or public bodies or authost@ or in the Jurisdiction are required or advieaiy connection with the entry
into, performance, validity, and enforceabilitytbé Documents




6.1

6.2

-3-

5.2.4 No stamp, registration, documentary or similarisagayable in respect of the entry into, perforneaocenforcements of tt
Documents or to render them admissible in evidémt¢lee Jurisdiction

5.2.5 No deduction or withholding, whether on accountaof or otherwise, will be required from any paymepnthe Company unds
the Documents in the Jurisdictic

5.2.6 Neither the Company nor its assets is entitlednimunity from suit, execution, attachment or ottegyal process in tr
Jurisdiction.

5.2.7 So far as we are aware, no proceedings have bagedsor other steps taken for the winding-up esalution of the Company or
the appointment of a receiver, trustee or simifficer of the Company of any of its assets or rexemn

5.2.8 The choice of the law of England and Wales as prigve of any of the Documents will be valid anddiimg and is recognised a
given effect to by the courts of the Jurisdicti

5.2.9 Any submission to jurisdiction by the Company apg@ntment of process agents contained in anyeDihcuments is valid and
binding on the Company and not subject to revona

5.2.1( Any address within any part of the United Kingdosnaa address for service of proceedings in resgexnty of the Documents is
valid and binding on the Compar

Qualifications to opinion
This opinion is subject to the following qualifiaas:

The effect of applicable bankruptcy, insolvermegrganisation, moratorium or other similar fedesédte or international laws generally
affecting the rights of creditor

The application of general principles of equitgluding, but not limited to, concepts of reasdeabss, good faith and fair dealing,
equitable subordination and the possible unavdialoif specific performance or injunctive relige@ardless of whether such remedy is
considered in a proceeding in equity or at lz

The effect of statutes, common laws and judidédisions (i) which, under certain circumstanc&eperate a guarantor, if the creditor
materially alters the original obligation of thermipal without the consent of the guarantor, & tandlord exercises remedies for default
that impair the subrogation or other rights of




4-

guarantor against the principal, or otherw@es action which materially prejudices the guamantithout obtaining consent of the
guarantor, (i) relating to waivers or subordinatloy a guarantor of its subrogation rights agaimstprincipal, its contribution rights, or
other common law and statutory protections of aguiar or (iii) which limit the liability of the garantor to be no greater than the liability
of the principal

7 Who may rely on this opinion

This opinion is addressed to you solely forryioenefit and solely for the purpose of the Docutselhis not to be relied upon by anyone
else or for any other purpose without our expressent.

We are licensed to practice law only in thete&std Delaware. Accordingly, this Opinion is limitén all respects to applicable existing laws
of the United States and the State of Delawarelamdeneral corporate law of the State of Delavaacwe have made no inquiry into, i
express no opinion as to, the statutes, regulattoreties or common laws of any other nation atestincluding, without limitation, those
of England, if any, applicable to our Opinio

This Opinion is rendered based on the factscanedmstances, together with applicable law, éxisbn the date of this Opinion and we
express no opinion as to the effect on the Docusnefndny statute, rule, regulation or other lawoted, of any court decision rendered, or
of the conduct of any persons, which occurs afterdate of this Opinion. Moreover, we assume nigatibn to advise you or any other
person of any change, whether factual or legal,veimether or not material, that may hereafter asisiee brought to our attention after the
date hereof

Yours faithfully

[

]

Electronic Arts Inc.






Exhibit 15.1

Awareness Letter of KPMG LLP, Independent Registerd Public Accounting Firm

The Board of Directors
Electronic Arts Inc.:

With respect to the subject registration statementSorms S-8 (Nos. 33-66836, 33-55212, 33-5338241955, 33-82166, 33-61781, 33-
61783, 333-09683, 333-09893, 333-32239, 333-32333,;46937, 333-60513, 333-60517, 333-84215, 333393433-39432, 333-44222,
333-60256, 333-67430, 333-82888, 333-99525 and1833-10, 333-117990, 333-102797), and the registratiatement on Form S-3

(No. 333-120256) of Electronic Arts Inc., we ackihesge our awareness of the use therein of our rejaded February 7, 2006 relating to the
unaudited condensed consolidated interim finarst@bments of Electronic Arts Inc. and subsidiattias$ are included in its Form 10-Q for
the quarterly period ended December 31, 2005.

Pursuant to Rule 436 under the Securities Act 8B1(he Act), such report is not considered pag ofgistration statement prepared or
certified by an independent registered public antiag firm, or a report prepared or certified byiadependent registered public accounting
firm within the meaning of Sections 7 and 11 of &wt.

KPMG LLP

Mountain View, California
February 7, 2006






Exhibit 31.1
ELECTRONIC ARTS INC.

Certification of Chairman and Chief Executive Officer
Pursuant to Rule 13a-14(a) of the Exchange Act
As Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Lawrence F. Probst Ill, Chairman and Chief ExeauOfficer, certify that:
1. | have reviewed this Quarterly Report on Forr-Q of Electronic Arts Inc.

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this repo

3. Based on my knowledge, the financial statésjend other financial information included irstheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrard’other certifying officer(s) and | are responsitdleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b.  Designed such internal control over finaha@orting, or caused such internal control owearicial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbs report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

d. Disclosed in this report any change in #ggtrant’s internal control over financial repogdithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer@)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a.  All significant deficiencies and materialakk@esses in the design or operation of internairobaver financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b.  Any fraud, whether or not material, thatahaes management or other employees who have Hiség role in the
registran’'s internal control over financial reportir

Dated: February 7, 2006 By: /s/ Lawrence F. Probst IlI
Lawrence F. Probst Il
Chairman and Chief Executive Offict







Exhibit 31.2
ELECTRONIC ARTS INC.

Certification of Executive Vice President, Chief Anancial 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, {Jiieancial and Administrative Officer, certify tha
1. | have reviewed this Quarterly Report on Forr-Q of Electronic Arts Inc.

2. Based on my knowledge, this report doesantain any untrue statement of a material factnoit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the
period covered by this repo

3. Based on my knowledge, the financial statésjend other financial information included irstheport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrard’other certifying officer(s) and | are responsitdleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b.  Designed such internal control over finaha@orting, or caused such internal control owearicial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbs report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

d. Disclosed in this report any change in #ggtrant’s internal control over financial repogdithat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer@)d | have disclosed, based on our most recehiaian of internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions)

a.  All significant deficiencies and materialakk@esses in the design or operation of internairobaver financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b.  Any fraud, whether or not material, thatahaes management or other employees who have Hiség role in the
registran’'s internal control over financial reportir

Dated: February 7, 2006 By: /s/ Warren C. Jensor
Warren C. Jensol
Executive Vice President, Chief Financial and
Administrative Officer







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 Deber 31, 2005 as filed with the
Securities and Exchange Commission on the dateh@he “Report”), I, Lawrence F. Probst Ill, Chaian and Chief Executive Officer of
Electronic Arts Inc., certify, pursuant to 18 US€c8on 1350, as adopted pursuant to Section 9fitecbarbanes-Oxley Act of 2002
(“Section 906"), that to my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Reportlfapresents, in all material respects, the finadnmiadition and results of operations of
Electronic Arts Inc. for the periods presented éfre:

/sl Lawrence F. Probst lIl

Lawrence F. Probst Il

Chairman and Chief Executive Officer
Electronic Arts Inc.

February 7, 2006

A signed original of this written statement reqdit®ey Section 906, or other document authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Electronic Arts and will be retained by Electroids and furnished to the Securities and Exchang@i@ission or its staff upon request.







Exhibit 32.2
ELECTRONIC ARTS INC.

Certification of Executive Vice President, Chief 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 Deber 31, 2005 as filed with the
Securities and Exchange Commission on the dateh@he “Report”),l, Warren C. Jenson, Executive Vice President dmeéfG-inancial an
Administrative Officer of Electronic Arts Inc., ady, pursuant to 18 USC Section 1350, as adoptedyant to Section 906 of the Sarbanes-
Oxley Act of 2002 (“Section 906"), that to my knaudge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Reportlfapresents, in all material respects, the finadnmiadition and results of operations of
Electronic Arts Inc. for the periods presented éfre:

/s/ Warren C. Jenson

Warren C. Jenson

Executive Vice President,

Chief Financial and Administrative Officer
Electronic Arts Inc.

February 7, 2006

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Electronic Arts and will be retained by Electroids and furnished to the Securities and Exchang@i@ission or its staff upon reque




