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Our Purpose and Beliefs

At EA, our Purpose and Beliefs are the foundations of 
our shared culture. Our Purpose and Beliefs motivate 
us. Unite us. Inspire us.

CREATIVITY PIONEERING PASSION
Striving to bring imagination, original 
ideas, and excitement to everything 

we do.

Acting with the curiosity and courage 
that it takes to experiment, innovate 

and lead.

We are at our best when we pursue 
what we love, and have fun doing it.

DETERMINATION LEARNING TEAMWORK
Bringing focus, drive and conviction 

to our actions. Thriving on the 
journey and being motivated to 

achieve excellence.

Listening, having humility and being 
open to new ways of thinking, and 

looking with a lens of inclusion. 
Challenging ourselves to grow and 

change as a company.

Committed to each other, and to the 
accountability and integrity it takes 

to be a successful diverse team.



Letter from our CEO and Board Chair
Looking over the past year, I am inspired by how our teams continue to create and deliver more innovative content and deeper 
experiences than ever. We delivered award-winning games and services to our players that entertained and connected hundreds of 
millions of players around the globe. Amidst a changing industry environment, we continue to execute against our core strategies of 
entertaining and engaging massive online communities, telling blockbuster stories and harnessing the power of community in and around 
our games to capture our biggest opportunities and deliver long-term value. We believe that we are well-positioned for continued growth 
and impact in the years ahead.

FISCAL 2024 HIGHLIGHTS
As we’ve demonstrated several times in the past by building some of the world’s largest franchises, when EA rallies behind a shared goal, 
we deliver more creativity and cutting-edge experiences for players. The most recent example of this is the incredible launch of EA 
SPORTS FC, a multi-platform experience and profound moment for our players, teams and partners. Across our portfolio, we continued to 
deliver for our players, launching eleven new releases, including eight EA SPORTS titles, while providing over 600 content updates.

Fiscal year 2024 proved to be a highly dynamic market, where consumer attention and spend increasingly consolidated in top franchises. 
For a company that has some of the biggest IP in the world, this trend presents an incredible opportunity to evolve as an industry leader. 
Against that backdrop, we refocused our long-term strategy while delivering earnings growth and record operating cash flow.

FOCUS ON IMPACT
We are inspired to pay forward our passion and creativity in service of one another and the communities in which we live, work, and play. 
Through conversation, connection, and learning, we work to create an inclusive and healthy culture. We have made great strides in creating 
experiences where all people are welcomed, safe and included. Our social impact programs continue to invest in local communities, 
including through our FC Futures program which delivered over 12,000 footballs to grassroots clubs, coaches and children. And, we 
have advanced our environmental sustainability programs and practices. This year, we announced commitments to be carbon neutral 
for operations by 2027 and to become a net zero enterprise in alignment with the historic Paris Agreement. We’ve already made strides 
towards these goals, achieving carbon neutrality for our North America operational emissions.

OUR BOARD OF DIRECTORS
The composition of our Board reflects a diversity of expertise, industry experience and backgrounds across competencies that are critical to 
the oversight of our long-term strategy, including digital commerce, sports & entertainment, the application of emerging technology and risk 
management. We maintain a thoughtful director selection process to build a Board with the right mix of skills and perspectives to guide and 
oversee our strategic plan. Our director identification process is ongoing as we continually seek highly qualified candidates, focusing on areas 
where additional breadth and depth can support our Board’s current skill-set as we build for the future of interactive entertainment.

OUR NEXT STEPS
This is an exciting time for Electronic Arts. We are leading the future of entertainment in a dynamic industry. There are billions of players 
around the world and this number is expected to increase as younger generations are choosing gaming as their number one form of 
entertainment – generating incredible opportunities for us to engage and deliver new experiences. With cultural and generational trends 
continuing to expand the definition of entertainment, players and fans are increasingly looking to us to deliver the entertainment they 
want today and tomorrow: bigger, bolder, more connected experiences where they can play, watch, create, and connect like never before.

Our teams are the best in the business, delivering awesome gameplay, innovation, and unmatched authenticity. We’re proud of our 
performance in service of our stockholders, employees, players, and communities. Our business remains strong, and I could not be more 
excited about our future as we bring more amazing games and experiences to more people around the world. We thank you for your 
investment in Electronic Arts, as we write the next great chapter of our story together.

Sincerely,

ANDREW WILSON 
Chief Executive Officer and Board Chair
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Notice of Annual Meeting of Stockholders
Date and Time
August 1, 2024 (Thursday) 
2:00 pm (Pacific)

Location
Virtually at www.virtualshareholder 
meeting.com/EA2024

Who Can Vote
Stockholders as of June 6, 2024 
are entitled to vote.

Voting Items
PROPOSALS

4

To elect the eight nominees 
listed in the Proxy Statement 
to the Board of Directors 
to hold office for a one-
year term.

To conduct an advisory vote 
to approve named executive 
officer compensation.

To ratify the appointment of 
KPMG LLP as our independent 
registered public accounting 
firm for the fiscal year ending 
March 31, 2025.

To approve our Amended 
and Restated 2019 Equity 
Incentive Plan.

  “FOR” each 
director 
nominee   “FOR”   “FOR”   “FOR”

Page 62 Page 63 Page 64 Page 65

Stockholders will also act on any other matters that may properly come before the meeting. Any action on the items of business described above 
may be considered at the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) at the time and on the date specified above or at any time 
and date to which the Annual Meeting may be properly adjourned or postponed.

This year, we will hold the Annual Meeting virtually. There will not be a physical location for the Annual Meeting to attend the Annual Meeting in 
person. We believe that holding our Annual Meeting virtually allows for a broader audience that ensures an equitable viewing and participation 
experience for all stockholders, regardless of geographic location.

For more information on how to attend the Annual Meeting, please see page 72 of this Proxy Statement. 

Your vote is important. You do not need to attend the Annual Meeting to vote if you have submitted your proxy in advance of the meeting. Whether 
or not you plan to attend the Annual Meeting, we encourage you to read this Proxy Statement and submit your proxy or voting instructions as 
soon as possible so that your shares may be represented at the Annual Meeting. In the event of a technical malfunction or situation that makes it 
advisable to adjourn the Annual Meeting, the chair will convene the meeting at 2:30 p.m. Pacific Time on August 1, 2024 at the Company’s principal 
business address solely for the purpose of adjourning the meeting to reconvene at a date, time and location announced by the meeting chair. If 
this happens, more information will be provided at https://ir.ea.com.

By Order of the Board of Directors,

 
JACOB J. SCHATZ 
EVP of Global Affairs, Chief Legal Officer and Corporate Secretary

How to Vote

Online Before the Meeting
Visit www.proxyvote.com 
and follow the instructions 
provided in the Notice.

Telephone
Follow the instructions 
provided on your proxy card 
or voting instruction card.

Mail
Submit your proxy by mail 
by signing your proxy card, 
and mail it in the enclosed, 
postage-paid-envelope.

Online at the Meeting
Attend the Annual Meeting virtually at 
www.virtualshareholdermeeting.com/
EA2024 and follow the instructions on 
the website.

Important Notice Regarding the Availability of Proxy Materials for the Annual Stockholder Meeting to Be Held on August 1, 2024.

Please note that this Proxy Statement, as well as our Annual Report on Form 10-K (the “Annual Report”) for the fiscal year ended March 31, 
2024, is available at http://ir.ea.com.
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In this Proxy Statement, we make 
forward-looking statements regarding 
future events or the future financial 
performance of the Company. We use 
words such as “anticipate,” “believe,” 
“expect,” “intend,” “estimate,” “plan,” 
“predict,” “seek,” “goal,” “will,” “may,” 
“likely,” “should,” “could,” “continue,” 
“potential” (and the negative of any 
of these terms), “future” and similar 
expressions to identify forward-
looking statements. In addition, any 
statements that refer to projections 
of our future financial performance, 
trends in our business, projections of 
markets relevant to our business, our 
corporate responsibility initiatives 
(including environmental, social and 
impact matters), uncertain events and 
assumptions and other characterizations 
of future events or circumstances are 
forward-looking statements. These 
forward-looking statements are 
aspirational, are not guarantees of future 
performance and reflect management’s 
current expectations. Statements 
regarding our corporate responsibility 
initiatives may also be based on 
standards for measuring progress that 
are still developing, internal controls 
that are evolving, and on assumptions 
that are subject to change in the future; 
in the context of this disclosure, they 
may also not be considered material for 
purposes of reporting with the Securities 
and Exchange Commission. Our actual 
results could differ materially from 
those discussed in the forward-looking 
statements. Please refer to the Annual 
Report for a discussion of important 
factors that could cause actual events 
or actual results to differ materially from 
those discussed in this Proxy Statement. 
These forward-looking statements 
speak only as of the date of this Proxy 
Statement; we assume no obligation to 
revise or update any forward-looking 
statement for any reason, except as 
required by law.
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Proxy Highlights
This summary highlights information contained in this Proxy Statement, and it is qualified in its entirety by the remainder of this Proxy 
Statement. You are encouraged to read the entire Proxy Statement carefully before voting. In this Proxy Statement, the terms 
“Electronic Arts”, “EA,” “we,” “our” and “the Company” refer to Electronic Arts Inc. This Proxy Statement was first distributed and made 
available via the Internet to stockholders on or about June 14, 2024, along with the Electronic Arts Inc. Notice of 2024 Annual Meeting of 
Stockholders, Annual Report and form of proxy.

2024 Board Nominees
The following table provides summary information about our director nominees, each of whom is a current director of the Company. 

Name Principal Occupation
Director 

Since Independent
Committee 

Memberships

Mr. Kofi A. Bruce Chief Financial Officer, General Mills, Inc. 2021 A (Chair)

Ms. Rachel A. 
Gonzalez General Counsel, GE Vernova Inc. 2021 NG, C

Mr. Jeffrey T. 
Huber

Founder & Managing Partner, Triatomic Capital; 
Former CEO & Vice Chairman, GRAIL, Inc. 2009 A

Ms. Talbott Roche President and Chief Executive Officer, Blackhawk 
Network Holdings, Inc. 2016 C (Chair)

Mr. Richard A. 
Simonson

Managing Partner, Specie Mesa L.L.C.; 
Former Chief Financial Officer, Sabre Corporation 2006 A

Mr. Luis A. Ubiñas 
(Lead Independent Director*)

Former President, Ford Foundation, 
Former Senior Partner, McKinsey & Company 2010 NG (Chair)

Ms. Heidi J. 
Ueberroth President, Globicon 2017 C

Mr. Andrew Wilson 
(Chair) Chief Executive Officer, Electronic Arts Inc. 2013

* Elected by independent directors.

A: Audit Committee C: Compensation Committee NG: Nominating and Governance Committee
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Board Diversity and Refreshment
The Board of Directors routinely assesses its composition and believes that complementary and diverse perspectives, through business 
experience, tenure, diversity of gender, ethnicity, culture and other factors, contribute to the Board of Directors’ effectiveness as a 
whole and drive stockholder value. When assessing potential new directors, the Nominating and Governance Committee considers the 
skills, background and experience of each candidate to evaluate the candidate’s ability to contribute diverse perspectives to the Board 
of Directors and oversee EA’s long-term strategy. The primary consideration is to identify candidates who will best fulfill the Board of 
Directors’ and the Company’s needs at the time of the search. Therefore, the Nominating and Governance Committee does not believe 
it is appropriate to either nominate or exclude from nomination an individual solely based on gender, ethnicity, race, age, or similar factors. 
The Nominating and Governance Committee and the Board of Directors are committed to actively seeking highly qualified women and 
individuals from underrepresented communities to include in the pool of potential new directors.

Director Nominee Age Director Nominee Tenure Director Nominee Diversity
Median Age – 56 years old 
Average Age – 57 years old

Median Tenure – 9.4 years 
Average Tenure – 9.7 years

3 female: Ms. Gonzalez, Ms. Ueberroth, and Ms. Roche
2 Hispanic/Latino: Ms. Gonzalez and Mr. Ubiñas
1 African American: Mr. Bruce

50% 50%

55 or younger - 50%
56 – 65 years old – 50%

66 or older – 0

37.5%

25%

37.5%

5 or fewer years - 37.5%

6 – 10 years - 25%

10+ years – 37.5%

63%

38%Ethnically Diverse

38% Female
Diverse - 63%

Board Diversity Matrix (As of June 6, 2024)*

Female Male
Board Size
Total Number of Directors 8
Part I: Gender Identity
Directors 3 5
Part II: Demographic Background*
African American or Black - 1
Hispanic or Latinx 1 1
White 2 3

* To see our Board Diversity Matrix as of June 23, 2023, please see the proxy statement filed with the SEC on June 23, 2023.

Proxy Highlights
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Corporate Governance Highlights and Report

Board Independence

Independent director nominees 7 of 8

Independent Lead Director Luis A. Ubiñas

100% Independent Board committees Yes

Conflict of Interest Policy Yes

Board Operations

Number of incumbent directors  
that attended at least 75% of all  
applicable meetings last year

8 of 8

Board evaluations Annual

Committee evaluations Annual

Director stock ownership requirement Yes, 5x annual 
retainer

Code of Conduct applies to all 
Board members

Yes

Director Elections

Frequency of Board elections All directors 
elected annually

Voting standard for uncontested elections Majority of 
votes cast

Stockholder proxy access Yes

Stockholder Rights

Voting rights for all shares One share, 
one vote

Voting rights restrictions (e.g., non-voting 
shares, golden shares)

None

Poison pill No

Supermajority voting provisions None

Right to call special meetings Yes, 15% 
threshold

Stockholder Action by Written Consent Yes, 25% 
threshold

Stockholder access to directors and officers 
during annual stockholders’ meeting

Yes

Robust stockholder engagement practices Yes
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Engagement with Stockholders
EA maintains a robust, year-round stockholder engagement program that allows us to solicit feedback from our stockholders on 
a variety of topics to help inform the Board’s decision-making process. During fiscal year 2024 in advance of our Annual Meeting, 
we offered meetings with a total of 28 stockholders, which collectively hold approximately 61% of our outstanding stock. We held 
engagement meetings with every stockholder who accepted, totaling 17 meetings, with stockholders representing approximately 
50% of our outstanding stock. The Chair of our Compensation Committee participated in select discussions. During these meetings, 
we previewed and discussed various topics, including our executive compensation program, governance and ESG issues. These 
discussions provide the Board and management with invaluable perspectives, insights and feedback. We look forward to our continued 
dialogues with our stockholders.

Leading up to 2024 Annual Meeting

Offered Meetings

Total of 28 Stockholders
representing 61% of our outstanding common stock

Engaged in Discussions

~50%
of our outstanding common stock

What we 
discussed

Executive 
Compensation

 ■ Feedback on our 
Compensation programs, 
including Annual Bonus 
Program and PRSU 
Program, and potential 
go-forward changes 
under consideration

Governance
 ■ Board refreshment 

and skills
 ■ Board oversight
 ■ Cybersecurity and AI

Environmental and 
Social Matters

 ■ Our culture and our talent
 ■ Environmental sustainability 

progress

Environmental, Social and Governance (“ESG”) Focus 

2023

Impact 
Report

EA is committed to positive impact in our world, and we continue to make progress on our initiatives 
supporting our players, our communities, our planet, and our company. ESG matters are overseen by 
our Board of Directors, with specific responsibilities assigned to each of the Board Committees. See 
page 17 for more information about Board and Committee oversight of ESG.

In September 2023, we published our fourth annual Impact Report, detailing our commitments and 
progress in environmental, social and governance areas that are of interest to our stakeholders. 
Our disclosures are created with reference to the Sustainability Accounting Solutions Board 
(SASB) Materiality Map and the recommendations of the Task Force on Climate Related Financial 
Disclosures (TCFD).  We also align our programs and practices with select United Nations Sustainable 
Development Goals (SDGs), and initiated reporting of our environmental sustainability efforts to the 
Carbon Disclosure Project (CDP).

America’s Best Midsize 
Employers 

Most Admired Companies Top 100 Most Sustainable 
Companies 

Forbes – 2024 Fortune – 2024 Barrons - 2024
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Board of Directors and  
Corporate Governance

Board Nominees and Structure 
Each of the following director nominees has been nominated for re-election at the Annual Meeting. As set forth below, we believe each of 
these director nominees brings a valuable and unique perspective to the Board of Directors and has the necessary experience, skills and 
attributes to serve on the Board of Directors and contribute to its overall effectiveness. The Board of Directors has concluded that each 
is qualified to serve as a director based on the experiences, qualifications and attributes set forth below.

Kofi A. Bruce 53  Independent

Chief Financial Officer, General Mills, Inc.

Director since: 2021

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

Diversity:

Audit (Chair) None None Identifies as 
African American

Background and Affiliations: Education: 

 ■ Chief Financial Officer, General Mills, Inc., a global manufacturer 
and marketer of branded consumer foods, 2020-present 

 ■ Vice President, Finance (2014-2020) and Corporate Controller 
(2017-2019), General Mills, Inc.

 ■ B.A. in International Relations, Stanford University 
 ■ M.B.A., University of Michigan School of Business (Ross)

Key Qualifications:

Mr. Bruce brings to the Board of Directors skills related to financial strategy, risk management and senior leadership from his experience 
as a current public company Chief Financial Officer. Prior to his appointment as Chief Financial Officer, Mr. Bruce had a 20-year career in 
finance leadership roles, including Treasury, Accounting and Controllership functions at public companies. In present and prior roles, he 
gained significant experience overseeing financial statement preparation, capital allocation strategies, and the relationship with internal 
and external audit functions. These experiences provide Mr. Bruce with critical skills and experiences central to his role as Chair of the 
Audit Committee. In addition, Mr. Bruce brings to the Board of Directors his skills and experience with operational strategies and risk 
management associated with consumer-facing businesses with global operations.
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Rachel A. Gonzalez 54  Independent

General Counsel of GE Vernova Inc.

Director since: 2021

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

Diversity:

Nominating and Governance 
Compensation

None Sabre Corporation 
Vacasa, Inc. 
Dana Incorporated 

Identifies as Female 
and Hispanic/Latina

Background and Affiliations: Education: 

 ■ General Counsel of GE Vernova Inc., a global energy company, 
April 2023-present

 ■ EVP, General Counsel and Corporate Secretary of Starbucks 
Corporation, a global coffeehouse chain, April 2018-April 2022  

 ■ EVP, Chief Administrative Officer and Corporate Secretary of Sabre 
Corporation, a global travel technology company, May 2017-April 2018 

 ■ B.S. degree in Comparative Literature, University of 
California, Berkeley  

 ■ JD, Boalt Hall School of Law at the University of  
California, Berkeley

Key Qualifications:

Ms. Gonzalez’s significant operational, regulatory and management experience as General Counsel and Corporate Secretary at GE 
Vernova, Starbucks and Sabre, as well as during her time as a partner in the corporate group of Morgan, Lewis & Bockius, provides 
in-depth skills, experience and perspective with respect to public company corporate governance, risk management, compensation 
practices, and ESG matters, as well as responding to evolving stockholder and other stakeholder expectations. In addition, Ms. Gonzalez’s 
experience at consumer-facing businesses with strong digital marketing and international operations provide valuable insight to the Board 
of Directors and management as they execute the Company’s growth strategies.

Jeffrey T. Huber 56  Independent

Founder & Managing Partner, Triatomic Capital

Director since: 2009

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

Audit Upstart, Inc. 
Zapata Computing, Inc.

None

Background and Affiliations: Education: 

 ■ Founder and Managing Partner of Triatomic Capital, an investment  
and advisory firm, January 2022–present.

 ■ Founding CEO and Vice Chairman of GRAIL, Inc., a life sciences 
company, 2016-2021  

 ■ Former Senior Vice President, Alphabet Inc., 2003-2016 
 ■ Former Vice President of Architecture and Systems  

Development, eBay

 ■ B.S. degree in Computer Engineering, University of Illinois 
 ■ Master’s degree, Harvard University

Key Qualifications:

Mr. Huber’s experience as the founding CEO and Vice Chairman of GRAIL, Inc., as well as his experiences at Alphabet and eBay, bring 
extensive operational and senior leadership skills associated with the application of rapidly changing technology, including with respect 
to cybersecurity risk management. In addition, Mr. Huber’s experience at Alphabet and eBay provide relevant background and experience, 
including risk management experience, with respect to consumer online companies that deploy large-scale technological infrastructure. 
Mr. Huber’s experience in his current role as managing partner role at Triatomic Capital provides the Board with skills associated with 
capital allocation and the evaluation of investment opportunities. 
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Talbott Roche 57  Independent

President and Chief Executive Officer, Blackhawk Network Holdings, Inc.

Director since: 2016

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

Diversity:

Compensation (Chair) None None Identifies as Female

Background and Affiliations: Education: 

 ■ President (2010-present) and Chief Executive Officer (2016-present), 
Blackhawk Network Holdings, Inc., a leading prepaid payment network  

 ■ Former Branding Consultant and Director, New Business Development, 
Landor Associates  

 ■ Director, Blackhawk Network Holdings, Inc. (currently private)

 ■ B.A. in Economics, Stanford University

Key Qualifications:

Ms. Roche brings to the Board of Directors extensive operational and senior leadership experience as well as significant experience in 
corporate governance, risk management, compensation program design, and investor engagement as the Chief Executive Officer of a 
global organization, including during Blackhawk Network Holdings’ time as a public company. In addition, Ms. Roche’s understanding and 
experience with digital commerce, marketing and consumer trends provide the Board of Directors with valuable perspective. Throughout 
Ms. Roche’s career, she has been deeply involved in human capital management and leadership development which provides our Board 
with insight into executive succession planning, cultural oversight, and inclusion and diversity programs.

Richard A. Simonson 65  Independent

Managing Partner, Specie Mesa L.L.C.; 
Former Chief Financial Officer, Sabre Corporation

Director since: 2006

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

Audit Couchbase, Inc. 
Evercommerce, Inc.

None

Background and Affiliations: Education: 

 ■ Managing Partner, Specie Mesa L.L.C., an investment and advisory firm, 
2018-present  

 ■ Former Chief Financial Officer (2013-2018) and Senior Adviser  
(2018-2019), Sabre Corporation, a global travel technology company  

 ■ Former Chief Financial Officer, Nokia Corporation 
 ■ Former Chief Financial Officer, Rearden Commerce

 ■ B.S. degree, Colorado School of Mines 
 ■ M.B.A., Wharton School of Business, University of 

Pennsylvania

Key Qualifications:

Mr. Simonson’s experience as a Chief Financial Officer at three public companies provides extensive skills related to financial strategy 
and capital allocation, risk management, financial statement preparation, and oversight of tax, treasury and other finance-related 
organizations. Mr. Simonson’s CFO experiences also provide the Board with insights related to the strategic and operational challenges 
of leading global companies. As an experienced director, and current Audit Committee Chair at two public companies, Mr. Simonson 
has extensive experience with corporate governance issues and trends and evolving stakeholder expectations, as well as significant 
experience overseeing internal and external audit functions. Mr. Simonson’s current role as managing partner role at Specie Mesa L.L.C. 
provides skills associated with capital allocation and the evaluation of investment opportunities.   
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Luis A. Ubiñas (Lead Director) 61  Independent

Former President, Ford Foundation, Former Senior Partner, McKinsey & Company

Director since: 2010

Board 
Committees:

Other Public Company 
Directorships:

Other 
trusteeships:

Public Company 
Directorships in  
Past 5 Years:

Diversity:

Nominating and 
Governance (Chair)

AT&T Inc.

Tanger Factory Outlet 
Centers Inc.

Mercer Funds Boston Private 
Financial Holdings, Inc.

FirstMark Horizon 
Acquisition Corp. (SPAC)

Identifies as 
Hispanic/Latino

Background and Affiliations: Education: 

 ■ Former President, Ford Foundation
 ■ Former Senior Partner, McKinsey & Company
 ■ Fellow of the American Academy of Arts and Sciences (non-profit)
 ■ Member of the Council on Foreign Relations

 ■ B.A. degree, Harvard College
 ■ M.B.A., Harvard Business School

Key Qualifications:

Mr. Ubiñas has extensive skills in business management, operations, governance, digital commerce, compensation program design and 
board functions from his work as an experienced board member, investor and advisor at companies across sectors. In addition, through his 
prior experience as a Senior Partner at McKinsey & Company, he has worked with technology, telecommunications and media companies 
in understanding the challenges and opportunities presented by digital distribution platforms and applications. Mr. Ubiñas’ experience as 
President of the Ford Foundation provides unique insight, strategic direction and oversight of the Company’s ESG efforts, including the 
Company’s inclusion and diversity practices and programs, as well as its social impact efforts.

Heidi J. Ueberroth 58  Independent

President, Globicon

Director since: 2017

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

Diversity:

Compensation None Stillwater Growth  
Corp. (SPAC)

Identifies as Female

Background and Affiliations: Education: 

 ■ President, Globicon, a private investment and advisory firm focused  
on the media, sports, entertainment and hospitality industries,  
2016–present

 ■ Chair, Pebble Beach Company (private)
 ■ Former President, NBA International
 ■ Former President, Global Marketing Partnerships and International 

Business Operations, NBA

 ■ B.A. degree, Vanderbilt University

Key Qualifications:

Ms. Ueberroth has extensive operational and management experience in the sports, media and entertainment industries, including with 
respect to developing consumer products and services in international and emerging markets. During her 19-year career with the NBA, 
she oversaw the league’s international expansion and brings deep knowledge of television and digital media distribution, marketing and 
branding and strategic direction of a global company. Her active role as the chairman of the Pebble Beach Company and her past and 
present board service bring skills and experience with respect to consumer trends, the adoption of new technology, compensation 
program design, risk management, investor engagement and ESG initiatives.
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Andrew Wilson (Chair) 49
Chief Executive Officer, Electronic Arts Inc.

Director since: 2013

Board Committees: Other Public Company 
Directorships:

Public Company 
Directorships in  
Past 5 Years:

None None Intel Corporation

Background and Affiliations:

 ■ Chief Executive Officer, Electronic Arts Inc., 2013-present
 ■ Chair of the Board, World Surf League (private)
 ■ Board of Trustees, Paley Center for Media (non-profit)

Key Qualifications:

Mr. Wilson has served as the Company’s Board Chair since 2021, Chief Executive Officer since September 2013 and has been employed 
by EA in several roles since 2000. Mr. Wilson’s career at the Company provides the Board with extensive skills and experiences related to 
consumer trends, particularly within the gaming, sports and entertainment industries, the adoption of new technology, digital commerce, 
risk management and human capital management. A tenured executive with previous public company board service, Mr. Wilson has 
significant skills related to senior leadership, executive succession planning, investor engagement and corporate governance. Mr. Wilson 
has extensive experience and knowledge of the Company and the industry, and the Board believes it is crucial to have the perspective of 
the Company’s Chief Executive Officer represented on the Board of Directors to provide direct insight into the Company’s day-to-day 
operations and strategic vision.
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Consideration of Director Nominees
In evaluating director nominees to recommend to the Board of Directors, the Nominating and Governance Committee considers the 
characteristics and the needs of the Board of Directors as a whole at that time and complementary skills that enhance the oversight 
of EA’s long-term strategy, including the traits discussion on page 5 of this Proxy Statement under the heading “Board Diversity and 
Refreshment”. While the specific needs of the Board of Directors may change from time to time, all nominees for director are considered 
on the basis of the following minimum qualifications:

 ■ The highest level of personal and professional ethics and integrity, including a commitment to EA’s purpose and beliefs;
 ■ Practical wisdom and mature judgment;
 ■ Broad training and significant leadership experience in business, entertainment, technology, finance, corporate governance, public 

interest, sustainability, digital commerce or other disciplines relevant to EA’s long-term success;
 ■ The ability to gain an in-depth understanding of EA’s business; and
 ■ A willingness to represent the best interests of all EA stockholders and objectively appraise management performance.

The Nominating and Governance Committee will evaluate candidates proposed by our stockholders under similar criteria, except that it 
also may consider as one of the factors in its evaluation, the amount of EA voting stock held by the stockholder and the length of time the 
stockholder has held such stock. A stockholder who wishes to suggest a candidate for the committee’s consideration should send the 
candidate’s name and qualifications to our Corporate Secretary. 

The Nominating and Governance Committee evaluates each director’s various time commitments annually, including their primary 
occupation, service on other public company boards and board committees, leadership positions on other boards, as well as service with 
private company boards and non-profit organizations. Following its review, the Nominating and Governance Committee has determined 
that, in its view, no director currently has time commitments that has prevented them or would prevent them from properly discharging 
their duties as directors on EA’s Board of Directors.

Director Independence
Our Board of Directors has determined that each of our non-employee directors qualifies as an “independent director” as that term is 
used in the Nasdaq Stock Market Rules and that each member of our standing committees is independent in accordance with those 
standards. Mr. Wilson, our CEO, does not qualify as independent. The Nasdaq Stock Market Rules have both objective tests and a 
subjective test for determining independence. The Board of Directors has not established categorical standards or guidelines to make 
these subjective determinations but considers all relevant facts and circumstances.

In addition to the Board-level standards for director independence, the directors who serve on the Nominating and Governance, Audit and 
Compensation Committees each satisfy requirements established by the Securities and Exchange Commission (“SEC”) and the Nasdaq 
Stock Market to qualify as “independent” for the purposes of membership on those committees.

Board Structure and Operations
Board Meetings
In fiscal year 2024, the Board of Directors met five times. At regularly scheduled meetings, the independent members of the Board of 
Directors meet in executive session separately without management present.

DIRECTOR ATTENDANCE AT ANNUAL MEETING
Our directors are expected to make every effort to attend the Annual Meeting. All of the eight directors who were elected at the 2023 
annual meeting attended the 2023 annual meeting.
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Board of Directors Leadership Structure
The Board of Directors regularly evaluates its leadership structure and discusses Board leadership with stockholders. The Board of 
Directors believes that Mr. Wilson serving as Chair and Mr. Ubiñas serving as Lead Independent Director is the appropriate leadership 
structure for the Company. A strong and empowered Lead Independent Director provides an essential mechanism for independent 
viewpoints and accountability.

Andrew Wilson
Chief Executive Officer and Board Chair

The Board of Directors believes that Mr. Wilson has invaluable knowledge regarding the Company and the interactive entertainment 
industry and is uniquely positioned to lead the Board of Directors in its review of management’s strategic plans. In addition, 
the Board of Directors believes that Mr. Wilson’s combined role enables decisive leadership, promotes clear accountability and 
enhances the Company’s ability to communicate its strategy and message clearly and consistently to stockholders, employees and 
other stakeholders.

With Mr. Wilson as Chief Executive Officer and Chair, the Board of Directors is focused on practices and programs that promote 
and facilitate independent viewpoints and strengthen effective independent oversight of management. These considerations 
include a strong and empowered Lead Independent Director, the current membership of the Board of Directors, which has a 
balanced mix of shorter tenured and longer tenured directors and representation of diverse perspectives based on background, 
including business experience, gender, race, ethnicity, professional skills and experiences, and other factors. The Board of Directors 
also believes that its Lead Independent Director position effectively balances any potential risk of concentration of authority 
that may exist with a combined Chair/CEO position. The Board of Directors also maintains strong standing committees, which are 
entirely composed of independent directors, and have empowered Chairs.

Luis A. Ubiñas
Lead Independent Director

The Board of Directors understands and values the role of independent leadership. Mr. Ubiñas has served as our Lead Independent 
Director since 2015, and his current two-year term ends with our 2025 annual meeting, subject to Mr. Ubiñas’ re-election to the 
Board of Directors. Mr. Ubiñas, the Chair of our Nominating and Governance Committee, has extensive experience as a public 
company director and deep knowledge and understanding of governance practices and board functions from his work with 
companies across sectors; he also has spoken directly with several of the Company’s largest investors. Mr. Ubiñas plays an important 
role in providing institutional knowledge and brings the history of having experienced multiple lifecycles of our businesses. Given 
Mr. Ubiñas’ strong qualifications and corporate governance expertise including his experience as our Lead Independent Director, 
the Board believes that Mr. Ubiñas’ contributions continue to be of great value to the Board of Directors and to stockholders.

The Company maintains Lead Independent Director responsibilities that provide best-in-class mechanisms for independent 
viewpoints and accountability. Mr. Ubiñas’ key roles and responsibilities are contained in our Corporate Governance Guidelines which 
are available on our Investor Relations website at http://ir.ea.com and include:

 ■ Calling special meetings of the independent directors,  
as needed;

 ■ Presiding at meetings of the Board of Directors at which 
the Chair is not present, including executive sessions of the 
Board of Directors; 

 ■ Approving the agenda for Board of Directors meetings;
 ■ Consulting with respect to materials provided to directors 

in advance and providing feedback to the Chair about the 
quality of those materials;

 ■ Serving as a liaison between the Chair and the other 
independent directors; 

 ■ Along with the Chair, jointly determining the timing and 
length of meetings of the Board of Directors;

 ■ Facilitating discussion among independent directors  
and committee chairs and providing feedback and 
perspective to the Chair about discussions among  
the independent directors;

 ■ Overseeing the process for the Board of Directors’ annual 
self-evaluation along with the Nominating and  
Governance Committee;

 ■ Leading the Board of Directors’ evaluation of the CEO along 
with the Nominating and Governance Committee; and

 ■ Overseeing the Board of Directors’ stockholder 
communication policies.

Board of Directors and Corporate Governance
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Board Committees
The Board of Directors currently has a standing Audit Committee, Compensation Committee and Nominating and Governance 
Committee. Each of these standing committees operates under a written charter adopted by the Board of Directors. These charters are 
available in the Investor Relations section of our website at http://ir.ea.com.

All members of these committees are independent directors. During fiscal year 2024, all eight directors attended in 92% or more of the 
aggregate of (1) the number of applicable meetings of the Board of Directors and (2) the number of applicable meetings held by each 
committee on which such director was a member. The members of our standing committees are set forth below:

Audit Committee
Members Meetings in  

fY 2024:

Kofi a.  
BrUce  
(chair)

JeffreY t.  
HUBer

ricHard a. 
siMonson

9

responsibilities of the audit committee

 ■ Assists the Board of Directors in its oversight of the Company’s financial reporting and is directly responsible for the appointment, 
compensation and oversight of our independent auditors.

 ■ Establishes and maintains complaint procedures with respect to internal and external concerns regarding accounting or auditing matters.
 ■ Oversees tax and treasury policies and practices as well as the Company’s internal audit function.
 ■ Although the Board of Directors retains ultimate risk management oversight of matters related to privacy and cybersecurity, the Audit 

Committee receives quarterly updates from EA’s information security team and reviews the steps taken by management to monitor and 
control risks with respect to privacy and cybersecurity issues.

As determined by the Board of Directors, each of the three current Audit Committee members meets the independence requirements 
and the financial literacy standards of the Nasdaq Stock Market Rules, as well as the independence requirements of the SEC. The Board 
of Directors has determined that each of Mr. Bruce and Mr. Simonson meets the criteria for an “audit committee financial expert” as set 
forth in applicable SEC rules. The Audit Committee has the authority to obtain advice and assistance from outside advisors without 
seeking approval from the Board of Directors and the Company will provide appropriate funding for payment of compensation to advisors 
engaged by the Audit Committee.

Nominating and Governance Committee
Members Meetings in 

fY 2024:

LUis a. UBiÑas 
(chair)

racHeL a. 
GonZaLeZ

4

responsibilities of the nominating and Governance committee

 ■ Applies the criteria outlined in our Corporate Governance Guidelines to recommend nominees for director and committee memberships 
to the Board of Directors.

 ■ Reviews from time to time the appropriate skills, characteristics and experience required of the Board of Directors as a whole, as well as 
its individual members.

 ■ Reviews developments in corporate governance and recommends formal governance standards to the Board of Directors. 
 ■ Oversees the CEO’s annual performance review.
 ■ Manages the process for emergency succession planning in the event the CEO is unable to fulfill the responsibilities of the role, and also 

periodically evaluates internal and external CEO candidates for succession planning purposes.
 ■ Oversees, periodically reviews, and reports to the Board of Directors with respect to ESG performance, disclosures, and engagement 

with investors and other key stakeholders.

The Nominating and Governance Committee currently is comprised of two directors, each of whom the Board of Directors determined 
meets the independence requirements of the Nasdaq Stock Market Rules.
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Compensation Committee
Members Meetings in 

fY 2024:

taLBott  
rocHe 
(chair)

racHeL a. 
GonZaLeZ

Heidi J. 
UeBerrotH

7

responsibilities of the compensation committee

 ■ Sets the overall compensation strategy for the Company.
 ■ Recommends the compensation of the CEO to the Board of Directors and determines the compensation of our other executive officers.
 ■ Oversees the Company’s bonus and equity incentive plans and other benefit plans.
 ■ Reviews and recommends to the Board of Directors compensation for non-employee directors and reviews and approves compensation 

for employees who qualify as a “Related Person” under our Related Person Transaction Policy.

As determined by the Board of Directors, each of the members of the Compensation Committee meets the independence requirements 
of the Nasdaq Stock Market Rules and the SEC rules. The Compensation Committee has the authority to engage the services of 
outside advisors after first conducting an independence assessment in accordance with applicable laws, regulations and exchange listing 
standards. During fiscal year 2024, the Compensation Committee continued to directly engage Semler Brossy Consulting Group, a national 
compensation consulting firm, to advise on executive compensation matters. Please refer to the section titled “The Process for Determining 
Our NEOs’ Compensation” in the “Compensation Discussion and Analysis” section of this Proxy Statement, for additional information 
regarding the role of Semler Brossy in advising the Compensation Committee on our executive compensation program. The Compensation 
Committee has reviewed the independence of Semler Brossy and has determined that its engagement does not raise any conflicts of 
interest. The Compensation Committee may also delegate any of its authority and duties to subcommittees, individual committee members 
or management, as it deems appropriate in accordance with applicable laws, rules and regulations.

For further information about the role of our Compensation Committee and executive officers in recommending the amount or form 
of executive compensation, please see “The Process for Determining our NEOs’ Compensation” in the “Compensation Discussion and 
Analysis” section of this Proxy Statement.

Compensation Committee Interlocks and Insider Participation
During fiscal year 2024, no member of the Compensation Committee was an employee or current or former officer of EA, nor did any 
member of the Compensation Committee have a relationship requiring disclosure by EA under Item 404 of Regulation S-K. No EA officer 
serves or has served since the beginning of fiscal year 2024 as a member of the board of directors or the compensation committee of a 
company at which a member of EA’s Board of Directors or Compensation Committee is an employee or officer.

Annual Board and Committee Self-Evaluations
Our Board of Directors and each of our committees conducts an annual evaluation, which includes a qualitative assessment by each 
director of the performance of the Board of Directors, as a whole, and the committee or committees on which each director serves. 
The evaluation is intended to determine whether the Board of Directors and each committee are functioning effectively, and to provide 
them with an opportunity to reflect upon and improve processes and effectiveness. Our Lead Independent Director, Mr. Ubiñas, oversees 
the process for the Board of Directors’ annual self-evaluation along with the Nominating and Governance Committee. A summary of 
the results is presented to the Nominating and Governance Committee and the Board of Directors on an aggregated basis, noting any 
themes or common issues.
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Board’s Role and Responsibilities
Oversight of Business Strategy
The Board’s industry and management expertise is critical in overseeing our business strategy. In a rapidly evolving industry, our Board is an 
important resource for thoughtful and candid insights into strategic planning conversations, including product and service development, 
operational considerations, emerging industry trends, acquisitions, financial planning and organizational design.

 ■ The Board oversees our stockholders’ interest in the long-term health and the overall success of our business and financial strength. This 
focus is reflected in the agenda for each Board meeting. The Board reviews our long-term strategy at a dedicated meeting at least annually.

 ■ At the beginning of each fiscal year, the Board formally reviews and approves our annual financial plan. The Board monitors performance 
throughout the year, including financial progress, the integrity of our financials results and strategic objectives.

 ■ The Board critically reviews how we allocate our capital resources, including acquisition activity, significant capital investments and return 
of capital programs. These strategic actions and investments are reviewed and approved by the Board, or a committee, following open and 
engaged discussions.

 ■ At each Board meeting, the Board reviews and discusses with management a set of detailed operating reports, including current financial 
performance versus plan. Focused discussions of key business issues, strategic developments and financial considerations are held at each 
Board meeting.

 ■ At each Board meeting, the independent directors meet in executive session. These meetings are led by our Lead Independent Director.

Oversight of ESG Matters
The Board of Directors oversees ESG matters directly and through its committees.

Human capital Management
The Board reviews material human capital management programs, 
practices and strategies, including organizational health and key 
indicators, at least annually.

dei, talent and culture
The Nominating and Governance Committee reviews our initiatives 
related to diversity, equity and inclusion (DEI) and efforts to 
maintain a safe and healthy culture, at least annually.

pay equity
At least annually, the Compensation Committee reviews 
our commitments to pay equity.

environmental sustainability
The Nominating and Governance Committee oversees our 
commitments to environmental sustainability at least annually.

overall esG performance
The Nominating and Governance Committee reviews topics such as 
our overall ESG performance, disclosures and investor engagement 
at least twice annually and surfaces our progress to the Board. These 
updates include a review of market developments, frameworks, and 
stakeholder expectations.
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Oversight of Risk Issues
Board of Directors

Our Board of Directors oversees our risk management processes and procedures as well as material risks to our business. The 
Board of Directors exercises this oversight responsibility directly and through its committees. The oversight responsibility of the 
Board of Directors and its committees is informed by reports from our management team that provide visibility into our key areas of 
material risk. These include broad strategic, operational and financial discussions, as well as more focused discussions on specific 
topics. Material business  risks, including succession planning for our CEO and executive officers, are reviewed by the full Board 
of Directors. While the Board of Directors has ultimate risk oversight with respect to risks related to privacy and cybersecurity and 
receives periodic updates on these risks and mitigation strategies, the Audit Committee also receives quarterly updates from EA’s 
information security team that review the steps taken by management to monitor and mitigate these risks.

Audit Committee
 ■ Risks related to financial reporting, internal controls and procedures, investments, tax and treasury matters and legal compliance. 
 ■ Oversees our enterprise risk management program, which identifies and prioritizes material risks for the Company.
 ■ Areas of material financial risk, as appropriate.
 ■ Receives quarterly cybersecurity updates from EA’s information security team.

 nominating and  
Governance committee

 ■ Risks related to director and emergency CEO  
succession planning.

 ■ Risks related to our corporate governance policies  
and practices.

 ■ Risks related to human capital management and culture.

compensation committee

 ■ Reviews compensation-related risks.
 ■ Risks related to pay equity.

Each of the committees regularly reports to the full Board of Directors on matters relating to the specific areas of risk that each 
committee oversees.

Compensation Risk Assessment
As part of their risk oversight efforts, the Compensation Committee evaluates our compensation programs to determine whether the design 
and operation of our policies and practices could encourage executives or employees to take excessive or inappropriate risks that would 
be reasonably likely to have a material adverse effect on the Company and has concluded that they do not. In making that determination, 
the Compensation Committee considered the design, size and scope of our cash and equity incentive programs and program features 
that mitigate against potential risks, such as payout caps, clawbacks, the quality and mix of performance-based and “at risk” compensation, 
and, with regard to our equity incentive programs, the stock ownership requirements for our executives. The Compensation Committee has 
concluded that our compensation policies and practices strike an appropriate balance of risk and reward in relation to our overall business 
strategy, and do not create risks that are reasonably likely to have a material adverse effect on the Company. The “Compensation Discussion 
and Analysis” section below generally describes the compensation policies and practices applicable to our named executive officers.
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Board Policies
Related Persons Transactions Policy
Our Board of Directors has adopted a written Related Person Transactions Policy that describes the procedures used to process, 
evaluate, and, if necessary, disclose transactions between the Company and its directors, officers, director nominees, greater than 
5% beneficial owners, or an immediate family member of any of the foregoing. We review any transaction or series of transactions which 
exceeds $120,000 in a single fiscal year and in which any related person has a direct or indirect interest, as well as any transaction for 
which EA’s Global Code of Conduct or Conflict of Interest Policy would require approval of the Board of Directors.

Once a transaction has been identified, the Audit Committee (if the transaction involves an executive officer) or the Nominating 
and Governance Committee (if the transaction involves a director) will review the transaction at the next scheduled meeting of such 
committee. Transactions involving our CEO will also be reviewed by our Lead Independent Director. Transactions involving employee 
compensation will also be submitted to the Compensation Committee for approval. If it is not practicable or desirable to wait until 
the next scheduled meeting, the chair of the applicable committee considers the matter and reports back to the relevant committee 
at the next scheduled meeting. In determining whether to approve or ratify a transaction, our committees (or the relevant chair of 
such committee) consider all of the relevant facts and circumstances available and transactions are approved only if they are in, or 
not inconsistent with, the best interests of EA and its stockholders. No member of a committee reviewing a potential related person 
transaction may participate in any review, consideration or approval of any transaction if the member or their immediate family member is 
the related person.

Related Persons Transactions
Since March 31, 2023, we have not entered into any transactions, nor are there any currently proposed transactions, between us and a 
related party where the amount involved exceeds, or would exceed, $120,000, and in which any related person had or will have a direct or 
indirect material interest.

Global Code of Conduct and Corporate Governance Guidelines
We have adopted a Global Code of Conduct that applies to our directors, and all employees, including our principal executive officer, 
principal financial officer, principal accounting officer, and other senior financial officers, as well as Corporate Governance Guidelines. These 
documents, along with our organizational documents and committee charters, form the framework of our corporate governance. Our Global 
Code of Conduct, Corporate Governance Guidelines and committee charters are available in the Investor Relations section of our website 
at  http://ir.ea.com. We post amendments to, or waivers from our Global Code of Conduct in the Investor Relations section of our website.

Stockholder Communications with the Board of Directors
EA stockholders may communicate with the Board of Directors as a whole, with a committee of the Board of Directors, or with an individual 
director by sending a letter to EA’s Corporate Secretary at Electronic Arts Inc., 209 Redwood Shores Parkway, Redwood City, CA 94065, 
or by sending an email to StockholderCommunications@ea.com. Our Corporate Secretary will forward to the Board of Directors all 
communications that are appropriate for the Board of Directors’ consideration. For further information regarding the submission of 
stockholder communications, please visit the Investor Relations section of our website at http://ir.ea.com.
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Director Compensation
Our Compensation Committee is responsible for reviewing and recommending to our Board of Directors the compensation paid to 
our non-employee directors. Their review occurs every two years, with the last review occurring in February 2024, in consultation with 
our independent compensation consultant Semler Brossy. Non-employee directors are paid a mix of cash and equity compensation 
consisting of (1) an annual board retainer, (2) committee, committee chair, and lead director fees, as applicable, and (3) an annual equity 
award, as described below.

Fees Earned in Cash
The table below reflects the annualized components of fees earned in cash for non-employee directors for fiscal year 2024. For more 
information regarding the specific compensation received by each non-employee director during fiscal year 2024, see the “Fiscal Year 
2024 Director Compensation Table” table below.

Annual Board Retainer Amount ($)
Annual Board Retainer 60,000

Committee Fees Amount ($)
Service on the Audit Committee 15,000

Service on the Compensation Committee 12,500

Service on the Nominating and Governance Committee 10,000

Lead Director and Committee Chair Fees Amount ($)
Lead Director 50,000

Chair of the Audit Committee 15,000

Chair of the Compensation Committee 12,500

Chair of the Nominating and Governance Committee 10,000

Under the terms of our equity incentive plan, non-employee directors may elect to receive all or part of their fees in the form of EA 
common stock. As an incentive for our non-employee directors to increase their stock ownership in EA, non-employee directors making 
such an election receive vested shares of common stock valued at 110% of the cash compensation they otherwise would have received. 
These shares are awarded via the grant and immediate exercise of a stock option having an exercise price equal to the fair market value of 
our common stock on the grant date, which is the first trading day of each quarter of the Board year. Ms. Gonzalez, Mr. Huber, Ms. Roche, 
Mr. Simonson, and Ms. Ueberroth received all or part of their fees in the form of our common stock during fiscal year 2024.

Equity Compensation
In fiscal year 2024, non-employee directors also received an annual equity award of restricted stock units (“RSUs”) with a grant date fair 
value of approximately $260,000. These RSUs were granted upon election or re-election to the Board of Directors at our 2023 annual 
meeting. RSUs vest in full on the first anniversary of the grant date (or, if earlier, the date of the next annual meeting of stockholders 
following the grant date), subject to the non-employee director’s continuous service as a member of the Board of Directors through such 
date. For any director who may have previously elected to defer settlement of RSUs, the receipt of shares underlying vested RSUs may be 
deferred until the fifth or tenth anniversary of the original vesting date or the date the director terminates service with the Company.

Other Benefits
Non-employee directors who are not employed with any other company may purchase certain EA health, dental and vision insurance while 
serving as a director. Participating directors pay 100% of their own insurance premiums. In addition, we offer non-employee directors the 
opportunity to receive cybersecurity services to protect their privacy, home networks, and devices, where they may conduct EA business. 
The Company is charged an annual fee per participating director, which is currently less than $4,000 per person.
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Fiscal Year 2024 Director Compensation Table
The following table shows compensation information for each of our non-employee directors during fiscal year 2024. Mr. Wilson, our CEO, 
does not receive any compensation for his service on our Board of Directors.

Name

Fees Earned
or Paid in Cash

($)(1)

Stock
Awards

($)(2)

Option
Awards

($)(3)
Total

($)
Kofi a. Bruce 93,750 259,946 — 353,696 

rachel Gonzalez 82,500 259,946 8,171 350,617

Jeffrey t. Huber 75,000 259,946 7,568 342,514

talbott roche 85,000 259,946 8,433 353,379

richard a. simonson 75,000 259,946 7,418 342,364

Luis a. Ubiñas 130,000 259,946 — 389,946

Heidi Ueberroth 72,500 259,946 7,305 339,751

(1) As discussed above, non-employee directors may elect to receive all or part of their fees in the form of EA common stock. See footnote 3 for additional information 
regarding the number of shares received in lieu of cash compensation by those non-employee directors who made such an election. Mr. Bruce was compensated as 
Chair of the Audit Committee for the quarter in which he was appointed.

(2) Represents the aggregate grant date fair value of the annual RSU award granted to the non-employee directors and is calculated based on a closing price of 
$122.27 per share for our common stock on the August 10, 2023 grant date. Grant date fair value is determined for financial statement reporting purposes in 
accordance with FASB ASC Topic 718. For additional information regarding the valuation methodology for RSUs, see Note15 “Stock-Based Compensation and 
Employee Benefit Plans,” to the Consolidated Financial Statements in our Annual Report. As of March 30, 2024 (the last day of fiscal year 2024), each of our current 
non-employee directors held 2,126 unvested RSUs.

(3) Non-employee directors may elect to receive all or part of their fees in the form of EA common stock, and directors making such an election receive common stock 
valued at 110% of the cash compensation they would have otherwise received. These shares are awarded via the grant and immediate exercise of a stock option 
having an exercise price equal to the fair market value of our common stock on the grant date. The values in this column represent the premium received for shares 
in lieu of compensation. These grants are made on a quarterly basis on a predetermined date aligned with the month in which the Board generally holds regular 
quarterly meetings.
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The table below sets forth information on the shares received upon immediate exercise of the option(s) granted to directors who elected 
to receive all or part of their fees in the form of EA common stock during fiscal year 2024.

Name
Grant 

date     

Exercise
Price

($)

Shares Subject
to Immediately

Exercised Stock
Option Grants

Grant Date
Fair Value

($)
rachel Gonzalez 5/1/2023 127.42 178 22,681

8/1/2023 136.12 166 22,596

11/1/2023 123.78 184 22,776

2/1/2024 137.92 164 22,619

90,671
Jeffrey t. Huber 5/1/2023 127.42 162 20,642

8/1/2023 136.12 152 20,690

11/1/2023 123.78 166 20,547

2/1/2024 137.92 150 20,688

82,568
talbott roche 5/1/2023 127.42 183 23,318

8/1/2023 136.12 172 23,413

11/1/2023 123.78 189 23,394

2/1/2024 137.92 169 23,308

93,433
richard a. simonson 5/1/2023 127.42 162 20,642

8/1/2023 136.12 151 20,554

11/1/2023 123.78 167 20,671

2/1/2024 137.92 149 20,550

82,418
Heidi Ueberroth 5/1/2023 127.42 157 20,005

8/1/2023 136.12 146 19,874

11/1/2023 123.78 161 19,929

2/1/2024 137.92 145 19,998

79,805
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Compensation Discussion & Analysis
For fiscal year 2024, EA’s named executive officers (“NEOs”) were:

Andrew Wilson, Chief Executive Officer

Stuart Canfield, EVP & Chief Financial Officer (as of June 20, 2023)

Laura Miele, President of EA Entertainment, Technology & Central Development

Mala Singh, EVP & Chief People Officer

Jake Schatz, EVP of Global Affairs & Chief Legal Officer

Chris Suh, former Chief Financial Officer (departed on June 30, 2023)

Executive Summary
Fiscal Year 2024 Financial & Strategic Highlights
During fiscal year 2024, we continued to deliver award-winning games and services to our players and generated strong financial and 
operating results. Hundreds of millions of players around the world came together and connected through our games, live services and 
content. We continued our efforts to value diverse teams and to create a healthy, inclusive culture that helps our people do their best 
work. We again engaged with our top institutional stockholders to understand their views on topics such as executive compensation, 
governance and ESG issues.

Fiscal year 2024 also saw further consolidation in our industry and dynamic consumer trends. Against that backdrop, we focused on 
our long-term strategy to drive durable growth, strong cash flow and stockholder returns. Among other things, we reorganized into EA 
Entertainment, EA SPORTS and EA Experiences. The alignment of our studios into two organizations—EA Entertainment and EA SPORTS—
is intended to empower our studio leaders with more creative ownership and accountability around development and go to market 
strategies. We also focused on aligning our portfolio, investments and resources to support our strategic priorities and growth initiatives. 
In addition, we reassessed our executive compensation program resulting in changes for fiscal year 2025, previewed further below, that 
the Compensation Committee believes will incentivize our leadership team to execute on our multi-year priorities and drive long-term 
stockholder value.
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Our executive compensation program is designed to reward our NEOs for the achievement of Company-wide financial, operating and 
strategic objectives and the creation of long-term stockholder value. These measures formed the basis of executive compensation 
decisions made by the Compensation Committee and Board of Directors in fiscal year 2024. Performance highlights for the 
year included:

$7.562B net revenue

$7.430B net bookings 

$2.315B operating cash flow
an increase of 49% year-over-year

$4.68
diluted earnings per share

Cash returned to shareholders

$1.505B
through share repurchases 
and dividends

Quarterly cash dividend of

$0.19 
per share

Live services and other 

$5.547B 
representing 73% of total net revenue

Launching

11 New Games
and 600+ content updates

EA SPORTS FC
successfully debuted as new franchise 

EA SPORTS 
FC 24
#1 selling game in Western Europe for 
calendar year 2023

Madden NFL 24
#1 selling sports game in North America 
for calendar year 2023

ESG Actions and Achievements

Continued to focus on employee engagement and 
retention, as well as foster a culture of inclusivity

Continued our commitment to pay equity by 
maintaining base pay equity on the basis of gender 
globally and race/ethnicity in the U.S.

Continued to make games more inclusive by 
open-sourcing a photosensitivity analysis tool and 
adding four additional patents to our accessibility 
patent pledge

Set our ambition to be carbon neutral by 2027 and 
committed to becoming a net zero enterprise in line 
with the Paris Agreement

Achieved carbon neutrality for Scope 1 and 2 
emissions covering our North American operations

Compensation Philosophy and Objectives
As a global leader in digital interactive entertainment, we believe that the skills, expertise and experience of our employees, including our 
NEOs, are the critical factors that contribute to our overall performance and enhance stockholder value. To drive continued successful 
operational and financial performance, we must attract, motivate, reward and retain top executive talent. The Board of Directors and 
the Compensation Committee strive to make executive compensation decisions that follow a competitive pay-for-performance 
compensation philosophy that is in the long-term best interests of our stockholders. Accordingly, our executive compensation program is 
designed to:

 ■ Provide highly competitive compensation to attract and retain top executive talent;
 ■ Create direct alignment with our stockholders by providing equity ownership in the Company;
 ■ Align pay and performance by creating incentives tied to our business results; 
 ■ Reward and motivate strong individual performance and leadership; and 
 ■ Avoid undue compensation-related risk.
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Executive Compensation Decision-Making Approach
The Board of Directors and the Compensation Committee believe that executive compensation should be evaluated holistically. They 
consider a variety of factors to guide their compensation decision-making process for our NEOs. These include an evaluation of market 
trends and the competitive landscape for executive talent, which includes a review of the market practices of our peer group and other 
companies with which we compete for talent. Use of such comparative market data from the peer group and broader survey data for 
technology companies allows us to assess the appropriateness and reasonableness of compensation levels and mix to determine if our 
compensation program aligns pay with performance, fairly rewards our executives and provides adequate retention and incentive value. 
In addition, in determining executive compensation, the Board of Directors and Compensation Committee also consider corporate 
performance, internal compensation alignment and factors unique to each NEO, such as individual performance, scope and complexity of 
the role, experience and tenure.

Compensation and Governance Practices
The Compensation Committee regularly reviews our executive compensation program to ensure that we maintain strong governance 
standards in our executive compensation program. Below is a summary of our key compensation and governance practices.

What We Do What We Don’t Do

 % Structure executive compensation to link pay and performance

 % Provide a high percentage of variable, at-risk pay; approximately 94.7% of our CEO’s 
and 91.6% of our other NEOs’ compensation is variable and at-risk 

 % Cap performance-based annual bonus and long-term equity incentive payouts for NEOs

 % Prohibit arrangements providing cash severance benefits that exceed a capped amount 

 % Require our executives to satisfy robust stock holding requirements

 % Conduct regular stockholder outreach

 % Perform an annual risk assessment of our executive compensation program

 % Evaluate our compensation peer group at least annually

 % Engage an independent compensation consultant to advise the 
Compensation Committee

 % Conduct formal executive succession planning

 % Maintain a clawback policy conforming to Dodd-Frank Act rules

 X No “single-trigger” change in 
control arrangements 

 X No excise tax gross-ups upon a 
change in control 

 X No executive employment 
contracts (other than as 
required by local jurisdictions) 

 X No repricing of options without 
stockholder approval 

 X No hedging or pledging of  
EA stock 

 X No payment of dividends 
or dividend equivalents 
on unearned or unvested 
equity awards

Overview of Compensation Elements
The primary elements of the executive compensation program for our NEOs for fiscal year 2024 are set forth in the table below. For more 
information on the features of these elements, see “Our NEOs’ Fiscal Year 2024 Compensation—Our Elements of Pay” below. 

 Form Timeframe Performance Metrics Key Purpose

Base Salary Cash (Fixed) N/A N/A Serves as a fixed cash component 
that is market competitive for 
the role to attract and retain 
high-performing executives.

Annual Performance 
Cash Bonus Awards  
(or Annual Bonus  
Program)

Cash (Variable) One-year  ■ Non-GAAP net revenue
 ■ Non-GAAP diluted 

earnings per share
 ■ Strategic business and 

operating objectives
 ■ Individual achievements

Designed to motivate our NEOs 
to achieve challenging annual 
performance goals that are 
important to our long-term growth.

Long-Term Equity 
incentive Awards

Performance-
Based Restricted 
Stock Units (PRSUs) 
& Time-Based 
Restricted Stock 
Units (RSUs)

Three-year 
performance 
period for PRSUs 
& 35-month 
vesting schedule 
on RSUs

For PRSUs:

 ■ Net bookings
 ■ Operating income
 ■ Relative TSR

Designed to reward performance 
that creates long-term stockholder 
value, promote retention and 
provide incentives based on 
the attainment of performance 
objectives that are key indicators of 
our growth and long-term success.
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Pay Practices Implemented Based on Past Stockholder Feedback
We value the input of our stockholders, and we have implemented the following pay practices in prior years based on feedback received 
during stockholder engagements.

No Special  
Equity Awards No granting of any special equity awards to NEOs through at least the end of fiscal year 2026

Annual 
Bonus Program

 ■ Increased the financial performance weighting for annual bonuses to 70% for our CEO and 60% for each of 
our CFO and our COO at the time (Ms. Miele)

 ■ Implemented an enterprise-level scorecard with weightings for the strategic and operating objectives under 
the business performance component of the Company bonus pool 

 ■ Included ESG metrics in the enterprise-level scorecard for determining business performance in our annual 
bonus program 

PRSu Program  ■ Included both net bookings and operating income financial performance metrics, in addition to the 
TSR metric

 ■ Applied three-year cliff vesting on awards
 ■ Increased the threshold on (and adjusted) the relative TSR payout scale, with no vesting for performance 

below the 25th percentile and 55th percentile performance required for target payout
 ■ Determined that each of our CEO, CFO and COO at the time (Ms. Miele) would be granted annual equity 

awards consisting of 60% PRSUs
 ■ Eliminated the lookback feature from the relative TSR component of legacy PRSUs

Severance/ 
Termination Pay

Adopted a cash severance policy for our executive officers, prohibiting the company from entering into any 
arrangement that provides cash severance benefits exceeding 2.99 times the sum of an executive officer’s 
base salary plus target bonus opportunity, without seeking stockholder ratification.

Stock Ownership Increased stock ownership guidelines, including from 5x to 10x salary for CEO

2023 Say-on-Pay Vote
At our 2023 Annual Meeting, our advisory say-on-pay proposal received the support of 92% of the votes cast. The Board of Directors 
and Compensation Committee believe that this favorable result affirms stockholder support for our executive compensation program 
and philosophy, which are described in detail below. The Compensation Committee did not make any significant changes to our fiscal year 
2024 executive compensation program.

Stockholder Engagement
We have a robust year-round stockholder outreach program, with formal engagement efforts occurring in both the summer and winter.

JUNE - AUGUST 
Ahead of our annual meeting, we seek to 
engage with investors to answer questions and 
understand their views on matters relating to 
our annual proxy statement

SEPTEMBER - FEBRUARY
Review stockholder votes at our most recent 
annual meeting, identify potential follow-up 
areas and evaluate our governance and 
executive compensation practices

APRIL - MAY 
Review feedback from off-season engagement 
and consider any enhancements to our 
executive compensation program, governance 
structure and ESG programs

MARCH - MAY
Conduct meetings with stockholders and proxy 
advisors to consider any issues raised and to 
solicit feedback on governance, executive 
compensation and other topics of interest
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Stockholder Engagement in Fiscal Year 2024
In advance of our 2024 Annual Meeting, we offered meetings with a total of 28 stockholders, which collectively hold approximately 61% 
of our outstanding stock. We held engagement meetings with every stockholder who accepted, totaling 17 meetings, with stockholders 
representing approximately 50% of our outstanding stock. The Chair of our Compensation Committee participated in select discussions.

During these meetings, we previewed and discussed proposed compensation program changes under consideration for fiscal year 2025, 
which related to our efforts to effectively incentivize and retain our executive leadership as we transform our business. Feedback from 
our stockholders was provided to the Compensation Committee and taken into consideration in finalizing our programs for fiscal year 
2025, which are previewed in the disclosures below. Based on each stockholder’s priorities, we also discussed topics such as human capital 
management, governance and environmental sustainability in the meetings.

Process for Determining Our NEOs’ Compensation
Our Compensation Committee, which consists solely of independent directors, is responsible for establishing and reviewing the overall 
compensation program for our NEOs. As previously noted, they are advised by their independent compensation consultant, Semler 
Brossy. The Compensation Committee may also request input from our CEO or our Chief People Officer (CPO). The roles of the parties 
involved in deciding NEO compensation are set forth below. 

Participant Role in the Executive Compensation Determination Process

Board of Directors Each May, the Board of Directors approves the target total direct compensation for our CEO, in consultation 
with the Compensation Committee and Semler Brossy.

Compensation 
Committee

 ■ Each May, the Compensation Committee:
 ■ establishes the performance metrics, targets and other terms under our Annual Bonus Program
 ■ establishes the performance metrics, targets and other terms under our PRSU Program
 ■ approves the target total direct compensation for our NEOs (other than our CEO) after receiving input, 

at the Compensation Committee’s request, from our CEO, our CPO and Semler Brossy
 ■ reviews, approves and recommends to the Board of Directors, the CEO’s pay

 ■ Once the fiscal year closes, the Compensation Committee (typically in May) will also approve final funding 
of the bonus pool under our Annual Bonus Program and will certify performance of applicable metrics for 
outstanding awards under our PRSU Program.

 ■ The Compensation Committee meets regularly throughout the year, with management and in closed 
session, in order to consider our executive compensation program and ensure its design and components 
remain competitive, to review the Company’s performance to date against performance goals under our 
incentive programs and to take actions on any compensation plans or policies in its remit. Semler Brossy 
generally attends all meetings and attended all of the meetings held in fiscal year 2024.

independent 
Compensation 
Consultant

 ■ Semler Brossy advises on our executive compensation program and advises on changes to our 
compensation program and other executive compensation-related developments and trends, including 
by conducting a comprehensive analysis of our executive compensation program using publicly available 
information on peer companies to compare each element of our executive compensation program.

 ■ The Compensation Committee has reviewed the independence of Semler Brossy, which provides no 
services to the Company other than described above, and determined that Semler Brossy’s engagement 
did not raise any conflicts of interest.

Management  ■ At the beginning of each fiscal year, our CEO and CPO review the performance of our other NEOs for the 
prior fiscal year and make recommendations to the Compensation Committee regarding the annual base 
salary, bonus targets and annual equity awards for our NEOs (other than with respect to themselves).

 ■ Our CEO and CPO assist the Compensation Committee by providing information on corporate and 
individual performance, market compensation data and practices and other executive compensation 
matters.

Compensation Peer Group
Each year, the Compensation Committee, with the independent compensation consultant’s advice and input, reviews and selects a group 
of peer companies to use as a reference to better understand the competitive market for executive talent in our industry. As part of this 
process, the Compensation Committee engages in a quantitative and qualitative assessment to identify companies that are similar to 
us, based on a combination of factors including: size; revenue and market capitalization; business fit; whether they are in relevant industry 
pillars or are companies with which we compete for executive talent; and other relevant factors, including the number of current peer 
companies that identify EA as a peer. Where some companies may not be similar in size to us based on quantitative factors, they still may 
be included in our peer group based on the qualitative factors described above. 
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For fiscal year 2024, the Compensation Committee approved a peer group of 17 companies based on the factors listed above, which 
remained unchanged from fiscal year 2023, except that Zynga Inc. and Activision Blizzard, Inc. were removed in connection with the 
closing of their respective acquisitions, though their compensation data was referenced to the extent available and relevant during fiscal 
year 2024. 

Gaming Consumer-Oriented Technology / 
Software Media / Entertainment

Take-Two Interactive Software, Inc. Airbnb, Inc. 
Autodesk, Inc. 
Block, Inc.
Booking Holdings Inc. 
eBay, Inc.
Expedia Group, Inc.

Intuit Inc. 
ServiceNow, Inc. 
Synopsys, Inc. 
VMware, Inc.
Workday, Inc. 

IAC/InteractiveCorp 
Netflix, Inc. 
Sirius XM Holdings, Inc.
Snap Inc.
Warner Bros. Discovery, Inc. 

Looking ahead to fiscal year 2025:
For fiscal year 2025, the Compensation Committee, in consultation with its independent compensation consultant, reviewed the 
factors detailed above to validate current peer companies and identify the appropriate peer group for that year. 

In connection with such review, the Compensation Committee approved a peer group for fiscal year 2025 consisting of the same 
companies as the fiscal year 2024 peer group, except VMware, Inc. will be removed in connection with the closing of its acquisition 
by Broadcom Inc. (which occurred on November 22, 2023), though its compensation data, along with that of Activision Blizzard, Inc., 
will be referenced to the extent available and relevant during fiscal year 2025.

Comparative Market Data
As part of its decision-making process, the Board of Directors and the Compensation Committee review peer group data when assessing 
the appropriateness and reasonableness of compensation levels and mix. Accordingly, in considering whether to make any changes to our 
executive compensation program, peer group data is used to determine if our compensation program aligns pay with performance, fairly 
rewards our executives for individual performance and contributions to our corporate performance and provides adequate retention and 
incentive value. The independent compensation consultant conducts a comprehensive analysis of our executive compensation program 
using publicly available compensation information on our peer group. The analysis includes a comparison of the base salary, target total 
cash compensation, target long-term incentives and target total direct compensation of each of our NEOs against executives holding 
similar positions in our peer group. The Compensation Committee and the Board of Directors use the peer group data provided by the 
independent compensation consultant as a reference rather than as a strict guide for compensation decisions and retain flexibility in 
determining NEO compensation.

Fiscal Year 2024 Compensation for Our New CFO
In connection with Mr. Canfield’s appointment as Chief Financial Officer as of June 20, 2023, we entered into an offer letter with him 
setting forth the terms of his compensation in this role.

Under the terms of the offer letter, Mr. Canfield’s annual base salary was set at $625,000, and included his eligibility for an annual cash 
bonus with a target bonus opportunity equal to 100% of his base salary. Funding for Mr. Canfield’s annual cash bonus is to be based 
60% on company financial performance and 40% on company business performance, in each case, based on pre-established goals 
approved by the Compensation Committee. Any actual bonus award that is earned is also to be based on achievement against individual 
performance objectives.

For fiscal year 2024, the Compensation Committee approved the grant of an equity award consisting of RSUs with a grant date value of 
$2,400,000 (representing 40% of the equity award), and PRSUs with a target grant date value of $3,600,000 (representing 60% of the 
equity award). The RSUS and PRSUs are subject to the same vesting terms as the respective forms of awards granted to the NEOs and 
described below under “Long-Term Equity Incentives—Fiscal year 2024 Awards.”

The offer letter also affirmed Mr. Canfield’s eligibility to participate in the Company’s Amended and Restated Change in Control 
Severance Plan.
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Our NEOs’ Fiscal Year 2024 Compensation
Target Total Direct Compensation for Fiscal Year 2024
Our executive compensation program is designed to motivate and reward performance against our financial and strategic priorities. More 
specifically, this approach rewards the achievement of Company-wide financial and business objectives, individual performance and the 
creation of long-term value for stockholders, while also recognizing the dynamic and highly competitive nature of our business and the 
market for top executive talent.

For fiscal year 2024, 94.7% of our CEO’s target total direct compensation opportunity and 91.6% of the average of our other NEOs’ 
target total direct compensation opportunity was at-risk in the form of an annual performance cash bonus opportunity and long-term 
equity awards, comprised of PRSUs and RSUs, as set forth below.

CEO NEOs (Excluding CEO)

94.7%
At-Risk

(Bonus Opportunity,
RSU & PRSU)

10.7%

5.3%

33.6%

50.4%

84% Equity
(RSU & PRSU)

82.6% Equity
(RSU & PRSU)

91.6%
At-Risk

(Bonus Opportunity,
RSU & PRSU)

9%

46.2%

36.4%
8.4%

17.4% Cash
(Base & Bonus Opportunity)

16% Cash
(Base & Bonus Opportunity)

Fixed (Base) Bonus Opportunity RSU PRSU

Our Elements of Pay
The Compensation Committee believes that the target total direct compensation for each NEO should be consistent with market 
practices for executive talent, allow us to attract and retain the highest caliber of executive talent in our industry and reflect each NEO’s 
individual experience, responsibilities and performance. As indicated above, there are three main elements of NEO compensation: 
(1) annual base salary, (2) annual performance cash bonuses and (3) long-term equity incentive awards.

Base Salary

Key features

 ■ The following factors are considered when determining NEO salaries: individual performance; the market for similar positions, 
including the pay practices for comparable positions at the companies in our peer group; level of responsibilities; complexity of 
role; experience; and internal compensation alignment.

In May 2023, as part of its annual compensation review, the Compensation Committee—or the Board of Directors, in the case of 
Mr. Wilson—considered the above factors and approved the fiscal year 2024 base salaries below. The Board of Directors determined 
there would be no base salary increase for Mr. Wilson, and the Compensation Committee approved increases for other NEOs after 
consideration of their respective contributions, competitive market positioning, internal equity and alignment with company-wide base 
salary merit increases.

Compensation Discussion & Analysis
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Base Salary for
Fiscal Year 2024 ($)

% Increase from
Fiscal Year 2023

mr. Wilson 1,300,000 0%

mr. Canfield(1) 625,000 N/A

ms. miele 825,000 3.1%

ms. singh 640,000 2.4%

mr. schatz 640,000 N/A(2)

mr. suh 725,000 3.6%
(1) The base salary shown for Mr. Canfield’s was approved by the Compensation Committee in June 2023, in connection with his appointment as Chief Financial Officer 

effective June 20, 2023.
(2) Mr. Schatz was not an NEO for fiscal year 2023.

Annual Performance Cash Bonus Awards

Key features

 ■ Payouts based on:
 ■ Company performance, which is based on both financial and business performance to balance our annual financial 

performance with our execution against strategic and operating objectives; and 
 ■ Individual performance.

 ■ Financial performance component of Company bonus pool funding is weighted as follows:
 ■ 70% for Mr. Wilson;
 ■ 60% for each of Mr. Canfield and Ms. Miele; and 
 ■ 50% for our other NEOs, 

with the Company business performance component weighted at 30%, 40% and 50%, respectively.

Our NEOs participate in the Executive Bonus Plan for our Section 16 officers, which operates in conjunction with the EA Bonus Plan, our 
Company-wide bonus plan. The formula for calculating each payout under the annual bonus program for our NEOs is as follows:

BASE
SALARY X

TARGET
BONUS

PERCENTAGE
(% OF BASE

SALARY)

X

COMPANY PERFORMANCE
(COMPANY BONUS POOL FUNDING)

X

INDIVIDUAL
PERFORMANCE

MODIFIER 
(IPM)

= NEO BONUS
PAYOUT70-50% 

Company Financial
Performance

30-50% 
Company Business 

Performance

Process to Determine Performance Cash Bonus Awards
In May of each fiscal year, the Compensation Committee determines the Executive Bonus Plan participants, performance period and 
performance measures. All NEOs at the time were selected to participate in the Executive Bonus Plan for fiscal year 2024.

Approve target bonus 
percentages and maximum 
award amounts

Set performance goals Determine Company bonus 
pool funding

Conduct individual 
performance assessments 
and determine individual 
performance modifiers

1 2 3 4
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1 Approve Target Bonus Percentages and Maximum Award Amounts

APPROVE TARGET BONUS PERCENTAGES
Each fiscal year, the Compensation Committee—or the Board of Directors, in the case of Mr. Wilson—sets the amount of the target 
annual performance cash bonus as a percentage of each NEO’s base salary (“target bonus”) and approved fiscal year 2024 target bonus 
opportunities as set forth below. The Board of Directors determined there would be no target bonus opportunity increase for Mr. Wilson, 
and the Compensation Committee approved increases for other NEOs based on factors such as individual performance, the market 
for similar positions, level of responsibilities, complexity of role, pay practices at our peer group for comparable positions and internal 
compensation alignment.

Fiscal Year 2024 Target Bonus Percentages

 

Bonus Eligible Salary
for Fiscal Year 2024

($)

Target Bonus 
Opportunity for  

Fiscal Year 2024
% Increase from
Fiscal Year 2023

mr. Wilson 1,300,000 200% 0%

mr. Canfield(1) 625,000 100% N/A

ms. miele 825,000 125% 15%

ms. singh 640,000 100% 10%

mr. schatz 640,000 100% N/A(3)

mr. suh(2) 725,000 100% 0%
(1) The target bonus opportunity shown for Mr. Canfield was approved by the Compensation Committee in June 2023, in connection with his appointment as Chief 

Financial Officer effective June 20, 2023.
(2) Mr. Suh was ineligible for an annual performance cash bonus award because he departed EA in June 2023.
(3) Mr. Schatz was not an NEO for fiscal year 2023.

MAXIMUM AWARD AMOUNTS
Our Compensation Committee believes that annual bonus awards should be capped to ensure that we maintain strong governance 
standards in our executive compensation program and to mitigate incentives for undue risk taking. Under our Executive Bonus Plan, 
bonuses for our NEOs are capped at two times the target bonus opportunity for each NEO.

Our CEO receives no bonus payout if our net income is less than 80% of our fiscal year 2024 financial plan.

Looking ahead to fiscal year 2025:

During our discussions with stockholders in fiscal year 2024, we previewed our proposed compensation program changes for 
fiscal year 2025, including as it relates to the CEO bonus opportunity. Following a comprehensive review and analysis of Mr. Wilson’s 
compensation package by the Compensation Committee in consultation with its independent compensation consultant, our Board 
of Directors approved an increase to Mr. Wilson’s target bonus opportunity for fiscal year 2025, from 200% to 250% of base salary. 
Mr. Wilson’s target bonus opportunity was last increased in fiscal year 2019. 

This change is intended to drive greater company performance and address competitive market dynamics, in the form of variable 
at-risk pay to ensure alignment with stockholders. 

2 Set Performance Goals

Each NEO’s annual performance cash bonus award is tied to Company financial performance, as described immediately below. These 
goals are set forth in our financial and strategic plan for fiscal year 2024 that our Board of Directors and Compensation Committee 
reviewed with management in April 2023 and approved in May 2023. The financial performance weighting of the Company bonus pool 
funding formula for Mr. Wilson, Mr. Canfield and Ms. Miele are 70%, 60% and 60%, respectively. The Compensation Committee believes 
that this mixed funding formula is appropriate because it balances our annual financial performance with our execution against strategic 
and operating objectives, which are critical drivers of our long-term success.

COMPANY FINANCIAL PERFORMANCE
For the financial performance component of our fiscal year 2024 Company bonus pool funding, the Compensation Committee 
approved the following two equally weighted Company financial performance goals: management reporting non-GAAP net revenue and 
non-GAAP diluted earnings per share. The Compensation Committee considered a number of factors in approving these metrics and 
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related targets, and believed that these objective financial measures serve as clear goals for management to drive top-line growth and 
profitability with responsible cost management. A threshold level of performance must be met for each of the relevant metrics in order to 
fund that component of the bonus pool.

Fiscal Year 2024 Targets
The fiscal year 2024 management reporting non-GAAP net revenue and non-GAAP diluted earnings per share bonus funding targets 
were each set higher than our fiscal year 2023 actual performance, as follows: non-GAAP net revenue of $7.5 billion and non-GAAP 
diluted earnings per share of $7.48, weighted equally. Bonus pool funding under our Executive Bonus Plan is tied to our achievement of 
threshold, target and maximum levels of performance for the relevant metric, with no funding if the threshold levels of performance are 
not achieved.

When making compensation decisions for our NEOs, we use non-GAAP financial measures to evaluate the Company’s financial 
performance and the performance of our management team against non-GAAP targets. These measures adjust for certain items that 
may not be indicative of the Company’s core business, operating results, or future outlook.

For more information regarding our use of non-GAAP financial measures for our compensation programs, please refer to “About 
Non-GAAP Financial Measures” in Appendix A below.

COMPANY BUSINESS PERFORMANCE
For the Company business performance component of our bonus pool funding, the Compensation Committee assesses performance 
against the Company’s business and strategic priorities and objectives that were previously established for the fiscal year and approved 
by our Board of Directors. We implemented an enterprise-level scorecard for the business and strategic performance objectives that 
drive funding of the Company bonus pool. For fiscal year 2024, the scorecard measures our performance against specific goals for seven 
weighted key strategic objectives established for the fiscal year. The Compensation Committee reviews Company attainment against 
these goals and objectives periodically during the fiscal year. See “Step 3: Determine Company Bonus Pool Funding—Company Business 
Performance” below, for more information on these goals and objectives.

3 Determine Company Bonus Pool Funding

In May 2024, the Compensation Committee reviewed the Company’s financial performance and approved funding that component of 
the bonus pool at 106.1%, as detailed below under “Company Financial Performance.” Additionally, after reviewing and considering the 
Company’s business performance for fiscal year 2024, as highlighted below under “Company Business Performance,” the Compensation 
Committee determined to fund the business performance component of the Company bonus pool at the same percentage as the 
financial performance component. Accordingly, the overall Company bonus pool was funded at 106.1%.

COMPANY FINANCIAL PERFORMANCE
For purposes of measuring attainment against our fiscal year 2024 financial targets for bonus funding under the Executive Bonus Plan, 
our management reporting non-GAAP net revenue was $7.430 billion and our non-GAAP diluted earnings per share was $7.76. Based on 
our attainment against these targets, the Compensation Committee approved a combined funding percentage of 106.1 % of target for 
the Company financial performance component with respect to our NEOs. 

Threshold Target Maximum

non-Gaap net Revenue  
(in billions)

$6.750 $7.500 $8.625

Actual $7.430

non-Gaap Diluted eps

$6.358 $7.48 $9.35

Actual $7.76

Funding percentage(1)

50% 100% 200%

Actual 106.1%

(1) The funding percentage for achievement between the percentages designated above is interpolated on a straight-line basis.

Appendix A to this Proxy Statement provides a reconciliation between our non-GAAP financial measures and our audited financial statements.
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COMPANY BUSINESS PERFORMANCE
For fiscal year 2024, the Compensation Committee approved a funding percentage of 106.1% for the business performance component, 
based on its evaluation of our achievements against the pre-determined strategic and operating objectives highlighted below.

Business Objectives Key Measures Key Performance Highlights Assessment

15% Business Resilience

Effectively manage the 
company’s business  
resilience in an unpredictable 
external environment

 ■ Successfully navigate 
an organizational 
transformation to capitalize on 
growth opportunities

 ■ Reorganized into EA SPORTS, EA 
Entertainment and EA Experience; 
right-sized EA’s portfolio to 
align with strategic objectives; 
continued real estate optimization 
to align with working needs

 ■ Achieved

 ■ Manage external challenges to 
advance key business objectives

 ■ Underwent CFO and CXO 
transitions bolstered by strong 
succession planning; navigated 
external challenges, including 
those impacting our talent 

 ■ Achieved

 ■ Company and brand  
value associated with  
positive sentiment

 ■ Successful EA SPORTS FC launch 
and transition while maintaining 
positive player sentiment; high 
critical reception and rankings 
for Star Wars Jedi: Survivor; 
recognized as one of Barron’s 100 
Most Sustainable Companies (#32) 
for the first time and by Fortune as 
a World’s Most Admired Company 
(#2 in Entertainment Industry)

 ■ Achieved

15% Reach & engagement

Bring more people into our 
games for more time 

 ■ Increase cumulative unique 
accounts to a designated level

 ■ Reached goal due to strong 
performance on certain platforms

 ■ Achieved

 ■ Increase player play time by a 
designated percentage

 ■ Increase in new users included 
higher than expected growth  
in casual players who play for 
less time

 ■ Slightly Missed

10% talent

Attract and retain the talent 
we need to power the future 
of entertainment

 ■ Employee satisfaction score at 
or above designated level

 ■ Surpassed goal by 4 points based 
on results of employee survey data

 ■ Exceeded

 ■ Critical talent retention at or 
above designated level

 ■ Surpassed goal by 8% through 
maintaining efforts to retain top 
talent and to lower attrition

 ■ Exceeded

 ■ Metric related to supporting a 
diverse workforce

 ■ Achieved certain aspirations and all 
others experienced year over year 
improvements 

 ■ Substantially Achieved

10% sustainability

Progress our environmental 
sustainability efforts

 ■ Set and publish our carbon 
neutral goal for Scope 1  
and 2 emissions

 ■ Published our baseline Scope 1 
and 2 emissions and announced 
our goal to be carbon neutral 
by 2027

 ■ Achieved

 ■ Drive towards carbon neutrality 
by mitigating North American 
emissions from fiscal year  
2023 levels

 ■ Attained carbon neutrality (Scope 1 
and 2 emissions) covering our North 
American operations

 ■ Achieved

 ■ Progress towards setting a  
net zero goal for Scope 1, 2 
and 3 emissions

 ■ Engaged with internal and external 
partners on their efforts to 
reduce emissions; scaled supplier 
engagement practices

 ■ Achieved
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Business Objectives Key Measures Key Performance Highlights Assessment

Strategic Objectives

20% Building games and 
experiences that 
entertain massive online 
communities anchored in 
the vectors of play, create, 
watch, connect

Execute on our long-term 
plan to deliver live services 
for our largest franchises

 ■ Metric related to EA SPORTS 
FC franchise

 ■ Launched title across all platforms 
to commercial success driven by 
strong engagement, with double 
digit new player growth in the first 
four weeks from launch compared 
to FIFA 23

 ■ Exceeded

 ■ Metric related to Battlefield 
title in development

 ■ All fiscal year milestones were met  ■ Achieved

 ■ Metric related to Apex 
Legends growth in designated 
regions and establish franchise 
plan for meeting specified 
long-term goals

 ■ Franchise plan was established; 
commercial plans and related 
initiatives established in  
certain regions

 ■ Achieved

 ■ Establish SIMS franchise plan, in 
order to meet long term goals

 ■ Franchise plan was  
established in order to  
meet long term objectives  
to drive product strategy.

 ■ Achieved

 ■ Metric tied to the enterprise 
data strategy for live services

 ■ Core metrics platform was rolled 
out for more titles than targeted 
and on track to support all defined 
EA Core Metrics; data governance 
framework complete and in place 
for multiple key franchises

 ■ Achieved

20% Creating blockbuster 
interactive storytelling

Execute on our long-term 
plan to deliver blockbuster 
action releases from FY24 
and beyond

 ■ Reach designated ratings 
score Star Wars Jedi: Survivor

 ■ Score was achieved based on 
average of platform scores

 ■ Achieved

 ■ Meet deliverable milestones for 
certain games in development

 ■ Milestones were met except in the 
case of one game

 ■ Substantially Achieved

 ■ Establish multi-year plan for 
game launches

 ■ Plan established and shared with 
the Board of Directors

 ■ Achieved

10% amplifying the power of 
community in and around 
our games with social and 
creator tools

Execute on our long-term plan 
to offer additional services to 
consumers outside our core 
games and experiences

 ■ Release beta for a 
specified project

 ■ Beta was launched, beta-testing 
initiated, and commercial launch 
plan completed

 ■ Achieved
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4 Conduct Individual Performance Assessments and Determine IPMs

Individual performance is a key factor in determining the amount of each NEO’s annual bonus. Each year, the Board of Directors for 
Mr. Wilson—and the Compensation Committee, in consultation with Mr. Wilson and Ms. Singh (our CPO), for all NEOs except Mr. Wilson—
review and approve the individual performance objectives for the NEOs. Mr. Wilson’s individual performance objectives for fiscal year 
2024 are based on non-GAAP financial objectives and strategic and operating objectives. For all other NEOs, the individual objectives 
are based on strategic and operating objectives tailored to the functions led by each NEO and aligned to the achievement of our overall 
fiscal year 2024 plan approved by the Board of Directors, as well as qualitative factors including leadership and talent development.

At the end of each fiscal year, the Board of Directors for Mr. Wilson—and the Compensation Committee, in consultation with Mr. Wilson 
and Ms. Singh—assess the individual performance of our NEOs and determine each NEO’s individual performance modifier, or IPM, at a 
percentage between 0% and 200% (subject to the overall cap of 2x target bonus for the annual cash bonus award). Consistent with 
our pay-for-performance philosophy, a higher individual performance assessment would result in a higher IPM and vice-versa, so that 
an executive with a lower assessment could receive less than his or her target bonus. If an executive meets a high level of performance 
expectations, he or she would receive an IPM of 100% or greater. To receive an IPM of 200%, the NEO must demonstrate sustained, truly 
extraordinary performance, and the Board of Directors and Compensation Committee expect that assigning an IPM at this level would 
occur in rare circumstances only.

In determining the actual performance cash bonus awards for our NEOs (other than our CEO), Mr. Wilson and Ms. Singh reviewed each 
NEO’s achievements against the individual performance objectives for fiscal year 2024 and provided their recommendations to the 
Compensation Committee for review and approval. These assessments were based on each executive’s performance, considering his 
or her overall performance for the year; impact on our business and culture; demonstrated results; the executive’s strong leadership; 
and execution of key objectives. No single factor was determinative. For our CEO, the Board of Directors considers achievement of the 
financial and strategic objectives that were established for Mr. Wilson for the fiscal year, and takes a holistic approach to evaluating his 
performance without assigning a specific weighting to any one factor within each of these two categories.
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Determination of Fiscal Year 2024 Performance Cash Bonus Awards for our NEOs
The key results that influenced performance determinations for our NEOs are identified below.

Mr. Wilson
Chief Executive Officer

individual performance modifier

After reviewing his achievements for fiscal year 2024, the Board of Directors approved an IPM of 125% for Mr. Wilson.

Key Highlights for Fiscal year 2024

The Board of Directors considered Mr. Wilson’s performance against the financial and strategic and operating objectives for 

fiscal year 2024, as highlighted below.

Non-GAAP Financial Objectives 70%: Target Actual(1)

Net Revenue (in millions) $7,500 $ 7,430
Diluted Earnings Per Share(2) $ 6.63 $ 6.92

(1) Appendix A to this Proxy Statement provides a reconciliation between our non-GAAP financial measures and our audited financial statements. 
(2) For purposes of measuring achievement of Mr. Wilson’s diluted earnings per share objective, a share count of 277 million was used. Non-GAAP diluted 

earnings per share appears in Appendix A to this Proxy Statement. Unlike the metric used for our annual bonus plan (described above), this objective 
does not exclude bonus expense.

strategic objectives scorecard 30%:

Under Mr. Wilson’s leadership, the Company executed on key strategic and operating objectives that were established for fiscal 
year 2024 under our enterprise-level scorecard, as detailed above in Step 3—Company Business Performance. In addition to 
these overarching strategic and operating objectives, the Board of Directors considered the following key achievements under 
Mr. Wilson’s leadership when evaluating his performance for fiscal year 2024.

leadership amidst ongoing industry transition

 ■ executed on a reorganization into EA Entertainment, EA SPORTS and EA Experiences that aligned our studios into two 
organizations (EA Entertainment and EA SPORTS) to empower our studio leaders with more creative ownership and 
accountability around development and go-to-market strategies;

 ■ focused on optimizing our portfolio, investments and resources in support of our strategic priorities and growth initiatives 
in the restructuring plan announced in February 2024; 

 ■ progressed our long-term strategic plan focused on driving durable growth, strong cash flow and stockholder returns; and
 ■ oversaw a year of continued employee satisfaction scores above industry benchmarks, with record high talent retention 

and strong talent attraction. 

Deliver against our strategic pillars of: Build Games and experiences that entertain massive online Communities; 
Create Blockbuster interactive storytelling; and amplify the power of Community in and around our Games

 ■ successfully transitioned to the new EA SPORTS FC title and brand (from 30 years as EA SPORTS FIFA), launching the 
inaugural game EA SPORTS FC 24 and setting new franchise records for retained players at launch;

 ■ continued our position as market leader in HD Sports, and the rebranded EA SPORTS FC remained the number one HD 
game in the West; 

 ■ developed long-term franchise plans for EA SPORTS FC, Battlefield, Apex and The Sims, established key strategies for 
enhancing live services experiences for our players and established strategies for certain platforms; 

 ■ launched initiatives prioritizing expanding our services and capabilities, as well as on reaching players through 
new platforms;

 ■ expanded the role of the Chief Experiences Officer to capture the player experience with our products and services, and 
to deliver new experiences to players; and 

 ■ strategically aligned studio leadership to support franchise development and success.
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Mr. Canfield
Executive Vice President & Chief Financial Officer

Mr. Canfield was appointed Executive Vice President & Chief Financial Officer effective June 20, 2023. Mr. Canfield has held 
several positions of increasing responsibility within our finance organization since joining the Company in 2003, including leading 
financial strategy of our studio organization and, more recently, enterprise financial planning and investor relations functions. 

individual performance modifier

After reviewing his achievements for fiscal year 2024, the Compensation Committee approved an IPM of 114.15% for 
Mr. Canfield.

Key Highlights for Fiscal year 2024

During fiscal year 2024, Mr. Canfield’s efforts resulted in or included:

 ■ generating net revenue of $7.562 billion;
 ■ achieving cash flow provided by operations of $2.315 

billion, a 49% increase over fiscal year 2023;
 ■ growth across EA’s broad portfolio and diverse business 

models, including live services, for which we achieved total 
net bookings of $7.430 billion for the fiscal year;

 ■ returning over $1.505 billion to stockholders through share 
repurchases and quarterly dividends;

 ■ leading the Company through restructuring in order to 
prioritize our investments in growth areas and related 
opportunities; and

 ■ focusing on Investor Relations and strengthening 
relationships with our investor community.

Ms. Miele
President of EA Entertainment, Technology & Central Development

Ms. Miele was appointed President of EA Entertainment, Technology & Central Development effective June 20, 2023. Ms. Miele 
oversees the development and production of key games and services in the EA Entertainment portfolio, while continuing to lead 
central development services and technology organizations. Before this role, Ms. Miele most recently served as the Company’s 
Chief Operating Officer.

individual performance modifier

After reviewing her achievements for fiscal year 2024, the Compensation Committee approved an IPM of 112.42% for Ms. Miele.

Key Highlights for Fiscal year 2024

During fiscal year 2024, Ms. Miele’s efforts resulted in or included:

 ■ assuming leadership of the newly formed EA 
Entertainment studios organization and overseeing the 
delivery of new games, services and content, including 
launching Star Wars Jedi: Survivor, a top 10 best-selling 
video game in the U.S. in calendar year 2023 with positive 
critical reception and award nominations;

 ■ leading the central development services and technology 
organization, and ensuring it functions efficiently to 
advance the Company’s operational priorities;

 ■ developing a multi-year plan for EA Entertainment 
products and services that align with the Company’s 
strategic priorities;

 ■ recruiting new senior leadership into EA Studios to 
strengthen our talent pipeline;

 ■ overseeing the Company’s technology organization 
plans to deliver AI-driven business and development 
efficiencies; and

 ■ refining mobile strategy and investments including 
rightsizing costs and streamlining the portfolio to drive 
profitable growth.
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Ms. Singh
Executive Vice President & Chief People Officer

Ms. Singh serves as Executive Vice President & Chief People Officer, leading our People Experience Team and overseeing areas 
such as People Operations, Talent Acquisition, Succession Planning, Learning and Development, Total Rewards and Diversity 
Equity and Inclusion. She is also responsible for teams in Real Estate, Physical Security and Workplace Experience.

individual performance modifier

After reviewing her achievements for fiscal year 2024, the Compensation Committee approved an IPM of 120.24% for Ms. Singh.

Key Highlights for Fiscal year 2024

During fiscal year 2024, Ms. Singh’s efforts resulted in or included:

 ■ increasing the retention level of specialized-skill and 
other critical employees on a year-over-year basis;

 ■ refreshing the talent strategy to ensure its ability to 
recruit and retain the talent needed to support the 
Company’s business strategy and priorities;

 ■ assuming leadership over the real estate function and 
driving rationalization of the Company’s office footprint 
in order to reduce costs;

 ■ building a positive and inclusive company culture, 
resulting in various Company and/or studio honors for 
calendar year 2023, including multiple awards for best 
places to work, among other accolades; and

 ■ leading our stockholder governance outreach, engaging 
with our stockholders on discussions regarding 
executive compensation, human capital management 
and other ESG topics.

Mr. Schatz
Executive Vice President of Global Affairs & Chief Legal Officer

Mr. Schatz serves as Executive Vice President of Global Affairs & Chief Legal Officer, leading the teams responsible for Legal 
Affairs, Business Development, Corporate Development, Executive Operations, Government Affairs & Public Policy, Player Safety 
& Inclusion and Sustainability & Enterprise ESG.

individual performance modifier

After reviewing his achievements for fiscal year 2024, the Compensation Committee approved an IPM of 112.73% for Mr. Schatz.

Key Highlights for Fiscal year 2024

During fiscal year 2024, Mr. Schatz’s efforts resulted in or included:

 ■ assuming leadership of the newly formed Global 
Affairs organization, integrating key functions such as 
Legal Affairs, Business Development and Corporate 
Development, and ensuring that the teams operate in a 
complementary way to accelerate Company growth and 
meet strategic priorities;

 ■ overseeing the Company’s environmental sustainability 
efforts, including leadership of EA’s ambition to be carbon 
neutral by 2027 and a net zero enterprise in line with the 
Paris Agreement;

 ■ leading the Company’s Player Safety & Inclusion initiatives 
to ensure our players feel welcome, safe and included in 
our games and experiences;

 ■ supporting our key franchises, including overseeing the 
extensive licensor partnerships critical to EA SPORTS FC’s 
success and establishing the licensing framework for the 
College Football title in development; 

 ■ continuing to oversee regulatory and policy matters for 
the Company, as well as compliance and risk management 
efforts; and

 ■ supporting our Board of Directors on legal, governance 
and other issues, as well as serving as the Company’s 
corporate secretary.
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Fiscal Year 2024 Performance Cash Bonus Awards
The Board of Directors for Mr. Wilson—and the Compensation Committee, in consultation with Mr. Wilson and Ms. Singh, for all other 
NEOs—approved actual performance cash bonus payouts for the NEOs for fiscal year 2024, as set forth below. 

Target
Annual

Bonus(1)

($)

Executive 
Bonus Pool 

Funding 
Percentage

Individual 
Performance 

Modifier
Actual Bonus for Fiscal 

Year 2024 ($)
mr. Wilson 2,600,000 106.1% 125% 3,448,250

mr. Canfield(1) 536,695 106.1% 114.15% 650,000

ms. miele 1,006,042 106.1% 112.42% 1,200,000

ms. singh 627,083 106.1% 120.24% 800,000

mr. schatz 627,083 106.1% 112.73% 750,000

mr. suh(2) 725,000 N/A N/A N/A

(1) Based on respective base salaries and target bonus percentages (discussed above) for each of the NEO’s during fiscal year 2024, pro-rated on a monthly basis.
(2) Mr. Suh was ineligible for an annual performance cash bonus award because he departed EA in June 2023.

Long-Term Equity Incentives—Fiscal Year 2024 Awards

Key features

 ■ PRSUs are subject to a three-year performance period, with metrics that incentivize our NEOs to drive top-line and bottom-line 
growth:

 ■ Net bookings performance and operating income performance each measured annually over the three-year period
 ■ Three-year relative TSR performance 

 ■ The PRSU composition of each long-term equity incentive award is as follows:
 ■ 60% PRSUs for each of Mr. Wilson, Mr. Canfield and Ms. Miele
 ■ 50% PRSUs for our other NEOs (with RSUs comprising the balance)

 ■ RSUs vest over a 35-month time-based vesting schedule, subject to continued service with the Company

In May 2023, the Compensation Committee—and the Board of Directors for Mr. Wilson—approved fiscal year 2024 annual equity awards 
for our NEOs at the time based on their evaluation of Company performance; each NEO’s role and responsibilities; individual performance; 
retention considerations; competitive market practices, including comparative market data; and internal compensation alignment among 
our executive officers.

The following table shows the target value of the annual equity awards granted to our NEOs on June 16, 2023, as approved by the 
Compensation Committee on May 15, 2023, and the Board of Directors on May 16, 2023, for Mr. Wilson. The values set forth below were 
converted into a number of PRSUs or RSUs, as applicable, based on the June 16, 2023 closing price of our common stock of $128.66, 
rounded down to the nearest whole unit. The award mix serves to align the interests of our NEOs and our stockholders and to promote 
long-term retention of a strong leadership team in an industry and geographic area that is highly competitive for executive talent.

Target PRSUs 
($)

RSUs
($)

mr. Wilson 12,300,000 8,200,000

mr. Canfield(1) 3,600,000 2,400,000

ms. miele 6,000,000 4,000,000

ms. singh 2,750,000 2,750,000

mr. schatz 2,750,000 2,750,000

(1) Mr. Canfield’s equity incentive award was approved by the Compensation Committee in June 2023, in connection with his appointment as Chief Financial Officer 
effective June 20, 2023.

392024 PROXY STATEMENT

Compensation DisCussion & analysis



Performance-Based Restricted Stock Units
Each tranche of the fiscal year 2024 PRSU award is eligible to vest based on the achievement of the following equally-weighted measures 
during the three-year performance period covering fiscal years 2024 through 2026:

(1) Net Bookings PRSUs (1/3): annual net bookings performance for each fiscal year during the three-year performance period, with 
targets established each fiscal year;

(2) Operating Income PRSUs (1/3): annual operating income performance for each fiscal year during the three-year performance period, 
with targets established each fiscal year; and

(3) Relative TSR PRSUs (1/3): relative TSR performance compared to the Nasdaq-100 Index over the three-year performance period.

Any PRSUs that are earned in accordance with the above are subject to three-year cliff vesting on May 20, 2026.

Looking ahead to fiscal year 2025:

During our discussions with stockholders in fiscal year 2024, we previewed our proposed compensation program changes for fiscal 
year 2025, including as it relates to our PRSU award structure. The Compensation Committee retained the core components of our 
PRSU award structure and added an absolute TSR component for fiscal year 2025, as described below:

 ■ Absolute TSR will be measured over a full three-year performance period, with performance goals requiring meaningful stock 
price growth over such period. 

 ■ Any payout under this component will be subject to the achievement of pre-established goals requiring increased absolute 
TSR performance, with the maximum number of units capped at 75% of the original target PRSU award. No awards under this 
component will be earned if threshold absolute TSR performance is not achieved. 

 ■ Together with the existing relative TSR component in our PRSU award structure, we believe this adds a meaningful incentive 
focused on driving stockholder return, aligned with the multi-year objectives of our long-term growth strategy.

Net Bookings PRSUs and Operating Income PRSUs:
We use net bookings and operating income metrics in our PRSU program as they are key indicators of our top-line and bottom-line 
performance and balance growth and investment spending to deliver long-term results and generate stockholder return. These measures 
provide our NEOs and management team with increased control over performance as compared to relative TSR, and align our long-term 
incentive program with our broader business strategy, while maintaining strong alignment to results for our stockholders.

The number of Net Bookings PRSUs and Operating Income PRSUs that are earned and eligible to vest will range from 0% to 200% of the 
target number of PRSUs for the applicable sub-tranche, in accordance with the payout scale below.

Below Threshold Threshold Target Maximum
net Bookings (as a % of Financial Plan(1)) < 90% ≥ 90% ≥ 100% ≥ 110%

operating income (as a % of Financial Plan(1)) < 88% ≥ 88% ≥ 100% ≥ 112%

payout percentage(2) (as a % of Target) 0% 50% 100% 200%
(1) Financial Plan is the Company’s Board-approved financial plan for each relevant fiscal year.
(2) The payout percentage is expressed as a % of target for each sub-tranche; the payout percentage for achievement between the percentages designated above 

will be interpolated on a straight-line basis.

Performance of Fiscal Year 2024 Net Bookings PRSUs and Operating 
Income PRSUs
Based on achievement of the fiscal year 2024 net bookings and operating income performance goals relative to target, the payout 
percentage for these PRSUs will be 95.3% and 98.9%, respectively. For the number of PRSUs earned based on fiscal year 2024 
performance, see “Executive Compensation Tables—Outstanding Equity Awards at Fiscal Year 2024 Year-End Table.” These earned PRSUs 
will vest on May 20, 2026, subject to the NEO’s continued employment on this date, and upon vesting, will be further reflected in the 
applicable compensation tables included in our fiscal year 2027 proxy statement.

Threshold Target Maximum Actual Results
net Bookings (in billions) $ 6.750 $ 7.500 $ 8.250 $ 7.430

operating income (in billions) $ 1.987 $ 2.258 $ 2.529 $ 2.252

payout percentage (as % of target) 50% 100% 200% 97.1%

Appendix A to this Proxy Statement provides a reconciliation between our non-GAAP financial measures and our audited 
financial statements.
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pRioR pRsu aWaRDs. Each of the net bookings performance goal, the operating income performance goal and the actual results 
indicated above for fiscal year 2024 also apply to the second tranche of PRSU awards granted in fiscal year 2023 (“2023 awards”) and the 
third tranche of PRSU awards granted in fiscal year 2022 (“2022 awards”). The number of earned PRSUs under those awards are reflected 
in the applicable compensation tables included in this proxy statement. The 2022 awards vested in May 2024, and the related values of 
those vested PRSUs will be reflected in the applicable compensation tables included in our fiscal year 2025 proxy statement.

Relative TSR PRSUs
The number of Relative TSR PRSUs that are earned and eligible to vest on May 20, 2026, will range from 0% to 200% of target. Target 
vesting of Relative TSR PRSUs is tied to above-median performance compared to the Nasdaq-100 Index. No Relative TSR PRSUs will be 
earned if our Relative TSR percentile is below the 25th percentile and Relative TSR PRSU payouts are capped at 200% of target, subject to 
the negative TSR cap described below.

Performance
Payout(1) (as % of 

Target PRSUs)
Below Threshold < 25th percentile 0%

Threshold 25th percentile 30%

Target 55th percentile 100%

Maximum 90th percentile 200%

(1) The payout percentage for performance between the 25th and 90th percentiles will be interpolated on a straight-line basis.

If our TSR is negative on an absolute basis at the end of the three-year performance period, the number of Relative TSR PRSUs that 
can be earned is capped at 100% of target, regardless of whether the Company’s Relative TSR percentile is ranked at or above the 55th 
percentile at the end of the three-year performance period.

Looking ahead to fiscal year 2025:

During our discussions with stockholders in fiscal year 2024, we previewed our proposed compensation program changes for 
fiscal year 2025, including as it relates to the Relative TSR PRSUs. For fiscal year 2025, the Relative TSR peer group under our 
PRSU program will transition from the Nasdaq-100 to the S&P 500. In light of recent industry consolidation (including Activision’s 
acquisition by Microsoft and Zynga’s acquisition by Take-Two), there are limited public gaming companies of our size. Accordingly, 
our Compensation Committee believes that the S&P 500 is a better index to reference for interactive entertainment.

pRioR pRsu aWaRDs. The TSR component of the 2023 awards will be measured at the end of the three-year performance period 
covering fiscal years 2023 through 2025. The TSR component of the 2022 awards was measured following the end of the three-year 
performance period covering fiscal years 2022 through 2024. The graphic below illustrates the Relative TSR PRSUs that were earned 
under the 2022 awards and reflected in the applicable compensation tables in this proxy statement. The 2022 awards vested in May 2024, 
and the related values of those vested PRSUs will be reflected in the applicable compensation tables included in our fiscal year 2025 
proxy statement.

Measurement 
Period

Beginning 
Average Stock 
Price (90 Day 
Average)

Ending 
Average Stock 
Price (90 Day 
Average) EA TSR

Relative TSR
Percentile Vest Date

% of Target
rTSR PRSUs 
that vested in 
May 2024

Fy 2022 
Relative tsR 
pRsus
Granted June 2021

36-month
period ending 
March 30, 2024

$138.58 $139.65 0.77% 34th May 2024 51%

As described in last year’s proxy statement, the third tranche of our fiscal year 2021 PRSU awards vested in May 2023, and their related 
values are reflected in the applicable compensation tables included in this proxy statement.

Time-Based Restricted Stock Units
RSUs reward absolute long-term stock price appreciation, promote retention, facilitate stock ownership and align our NEOs’ interests with 
those of our stockholders.

 ■ RSU awards granted to our NEOs as part of their fiscal year 2024 annual equity awards cliff vest as to one-third of the award eleven months 
following the grant date, with two-thirds of the award vesting in equal installments every six months thereafter until the award is fully vested.

 ■ 40% of the total target value of the annual equity award for each of Mr. Wilson, Mr. Canfield and Ms. Miele was made in the form of RSUs, 
and 50% of the total target value of each of our other NEOs’ annual equity awards was made in the form of RSUs.
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Benefits and Retirement Plans
We provide a wide array of employee benefit programs to our regular employees, including our NEOs, based upon their country of 
employment. In the United States, our employee benefit programs for eligible employees include medical, dental, prescription drug, vision 
care, disability insurance, life insurance, accidental death and dismemberment (“AD&D”) insurance, flexible spending accounts, business 
travel accident insurance, an educational reimbursement program, an adoption assistance program, an employee assistance program, an 
employee stock purchase plan, paid time off and relocation assistance.

We offer retirement plans to our employees based upon their country of employment. In the United States, our employees, including our 
NEOs, are eligible to participate in a tax-qualified 401(k) plan, with a Company discretionary matching contribution of up to 6% of eligible 
compensation. The amount of the total matching contribution is determined based on the Company’s fiscal year performance. We also 
maintain a nonqualified deferred compensation plan in which executive-level employees, including our NEOs and our directors, are eligible 
to participate. None of our NEOs participated in the deferred compensation plan during fiscal year 2024.

Perquisites and Other Personal Benefits
While our NEOs generally receive the same benefits that are available to our other regular employees, they also receive certain additional 
benefits, including access to a Company-paid physical examination program and greater maximum benefit levels for life insurance, AD&D 
and long-term disability coverage. We consider these benefits to be standard components of a competitive executive compensation 
package. Our executives with a ranking of vice president and above and certain worldwide studio organization employees are also eligible 
to participate in the EA Executive and Studio Leadership Digital Game Benefit program. Executives with a ranking of vice president and 
above also receive unlimited paid-time off days. Company reimbursed/provided air and ground transportation generally is limited to 
business travel. We also offer our NEOs the opportunity to receive cybersecurity services to protect their privacy, home networks and 
devices, where they may conduct EA business. Mr. Wilson receives certain security services intended to promote the ability to perform 
his job duties by ensuring his personal safety and that of his family. Because these arrangements may be viewed as distinct from business 
expenses, the aggregate incremental cost of these services is reflected in the totals in the “All Other Compensation” column of the 
Fiscal Year 2024 Summary Compensation Table below. The Compensation Committee will periodically review the nature and cost of this 
program in relation to Mr. Wilson’s security risk profile.

Other Compensation Practices and Policies
Cash Severance Policy
We maintain the Executive Officer Cash Severance Policy, which restricts the Company from entering into any new employment 
agreement, severance agreement, or separation agreement with any executive officer—or establish any new severance plan or policy 
covering any executive officer—that provides for cash severance benefits exceeding 2.99 times the sum of the executive officer’s base 
salary plus target annual bonus opportunity, without stockholder ratification of such arrangement.

Change in Control Arrangements and Severance
Our executives with a ranking of senior vice president and above are eligible to participate in the Electronic Arts Inc. Amended and 
Restated Change in Control Severance Plan (the “CIC Plan”). The CIC Plan provides “double-trigger” severance benefits if participants 
incur a qualifying termination of employment in connection with a change in control. As part of the plan review, the Compensation 
Committee’s independent consultant undertook a market check of the severance benefits and noted that they were in line with the 
practices of our peer group. For more information on the CIC Plan, please refer to “Executive Compensation Tables—Potential Payments 
Upon Termination or Change in Control” below.

We also maintain a severance plan (the “Severance Plan”) that applies generally to our regular full-time U.S.-based employees. Under the 
Severance Plan, eligible employees (including our executive officers) whose employment is involuntarily terminated in connection with 
a reduction in force may receive a cash severance payment and premiums for continued health benefits, if such benefits are continued 
pursuant to COBRA. Any severance arrangements with our NEOs, whether paid pursuant to the Severance Plan or otherwise, require the 
prior approval of the Compensation Committee. In the event of a change in control of the Company, any cash severance payable under 
the Severance Plan may be reduced, in whole or in part, by any amount paid under the CIC Plan.

We do not maintain any other severance arrangements with our NEOs. We did not enter into any severance arrangements with Mr. Suh in 
connection with his departure from the Company.

Stock Ownership Holding Requirements for Section 16 Officers
Section 16 officers must maintain stock ownership equal to the minimum ownership requirements in our stock ownership guidelines. Please see 
“Stock Ownership Information—Stock Ownership Requirements—Section 16 Officers” below for additional information on these requirements.
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Compensation Recovery (Clawbacks)
Our Board of Directors adopted an updated Clawback Policy in accordance with the Dodd-Frank Wall Street Reform and Consumer 
Protection Act and related rules issued by the SEC and the Nasdaq Stock Market. The policy mandates the recovery of erroneously 
awarded incentive-based compensation if the Company is required to prepare an accounting restatement due to material noncompliance 
with financial reporting requirements. The policy applies to incentive compensation paid during the three completed fiscal years before 
the restatement and requires that the full amount of any erroneously awarded incentive compensation be recovered.

In addition, both of our time-based and performance-based equity award agreements provide that if an employee engages in fraud or 
other misconduct that contributes to an obligation to restate the Company’s financial statements, the Compensation Committee may 
terminate the equity award and recapture any equity award proceeds received by the employee within the 12-month period following the 
public issuance or filing of the financial statements required to be restated.

Risk Considerations
The Compensation Committee considers on an annual basis, in establishing and reviewing our compensation programs, whether the programs 
encourage unnecessary or excessive risk taking. The Compensation Committee has concluded that they do not and that any related risks 
are not reasonably likely to have a material adverse effect on the Company. See the section of this Proxy Statement entitled “Board’s Role and 
Responsibilities–Oversight of Risk Issues—Compensation Risk Assessment” above for an additional discussion of risk considerations.

Impact of Tax Treatment
Section 162(m) of the Internal Revenue Code limits our ability to take tax deductions for compensation above $1 million paid to certain 
executive officers. However, the Compensation Committee retains discretion to structure our executive compensation program to be 
competitive and effective in order to promote the Company’s business goals and stockholder interests, despite such tax considerations.

Section 409A of the Internal Revenue Code imposes additional significant taxes and penalties on the individual if an executive officer, 
director, or other service provider is entitled to “deferred compensation” that does not comply with the requirements of Section 409A of 
the Internal Revenue Code. We have structured deferred compensation in a manner intended to comply with or be exempt from Section 
409A of the Code and the regulations and other guidance promulgated thereunder. We do not provide any executive officer, including 
any NEO, with any excise tax “gross-up” or other reimbursement payment for any tax liability that he or she might owe as a result of the 
application of Sections 280G or 4999 of the Internal Revenue Code.

Compensation Committee Report on 
Executive Compensation
The following Compensation Committee Report on Executive Compensation shall not be deemed to be “soliciting material” or to be “filed” 
with the SEC nor shall this information be incorporated by reference into any future filing under the Securities Act of 1933, as amended 
(the “Securities Act”), or the Securities Exchange Act of 1934, as amended (the “Exchange Act”) except to the extent that EA specifically 
incorporates it by reference into a filing.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion & Analysis. Based on its 
review and discussions with management, the Compensation Committee recommended to the Board of Directors that the Compensation 
Discussion & Analysis be included in this Proxy Statement.

Compensation Committee memBeRs

talbott Roche (Chair) 
Rachel Gonzalez 
Heidi ueberroth
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Executive Compensation Tables

Fiscal Year 2024 Summary Compensation Table
The following table shows information concerning the compensation earned by or awarded to our “Named Executive Officers” or “NEOs” 
for fiscal year 2024, and, where applicable, fiscal years 2023 and 2022. 

Name and Principal Position 
for fiscal Year 2024

Fiscal 
Year

Salary  
($)

Bonus  
($)

Stock 
Awards 

($)(1)

Non-Equity 
Incentive Plan 

Compensation 
($)(2)

All Other 
Compensation 

($)(3)
Total  

($)
Andrew Wilson
Chief Executive Officer 2024  1,300,000  —  20,391,283  3,448,250  503,560 25,643,093    

2023 1,300,000 — 16,724,254 2,454,790 179,958 20,659,002

2022 1,292,923 — 13,973,702 4,571,933 19,981 19,858,539

Stuart Canfield
Chief Financial Officer 2024  589,694  —  5,218,824  650,000     18,259  6,476,777

Laura Miele
President of EA Entertainment,
Technology & Central Development 2024  820,385  —  10,056,580  1,200,000  18,152  12,095,117

2023 800,000 — 9,091,870 900,000 12,025 10,803,895

2022 793,808 — 8,135,896 1,433,769 20,264 10,383,737

Mala Singh
Chief People Officer 2024  637,231  —  5,511,786  800,000  17,702  6,966,719

2023 625,000 — 4,704,675 600,000 11,927 5,941,602

Jacob Schatz
Executive Vice President of Global 
Affairs & Chief Legal Officer 2024 637,231 — 5,511,786 750,000 17,607 6,916,624

Chris Suh
Former Chief Financial Officer 2024  190,577  —  1,765,215  —  6,849  1,962,641

2023 700,000 — 7,164,745 651,420 112,708(4) 8,628,873

2022 51,154 2,657,534(4) 4,153,236 — 2,587 6,864,511
(1) Represents the aggregate grant date fair value of RSUs and PRSUs calculated according to the assumptions set forth in the Fiscal Year 2024 Grants of Plan-Based 

Awards Table. Grant date fair value is determined for financial statement reporting purposes in accordance with FASB ASC Topic 718 and the amounts shown may 
not reflect the actual value realized by the recipient. PRSU/PSU values are included in this column to the extent that the PRSUs/PSUs have a grant date under FASB 
ASC Topic 718 in the fiscal year. For purposes of the PRSUs/PSU, the grant date occurs when the applicable performance targets are set. For additional information 
on the PRSU/PSU values presented in this column, see footnote 3 to the “Fiscal Year 2024 Grants of Plan-Based Award Table”. 

 For RSUs, grant date fair value is calculated using the closing price of our common stock on the grant date. For the portion of fiscal year 2024 PRSUs that vest 
based on the achievement of operating metrics, the grant date fair value reported is based upon the closing price of our common stock and the assessed 
probability of achievement of the operating metrics, on the grant date. For the 3-year relative TSR portion of fiscal year 2024 PRSUs, the grant date fair value 
reported is based upon the probable outcome of such conditions using a Monte-Carlo simulation model. For additional information regarding the valuation 
methodology for RSUs and PRSUs, see Note 15, “Stock-Based Compensation and Employee Benefit Plans,” to the Consolidated Financial Statements in our Annual 
Report. The PRSUs granted to our NEOs in fiscal year 2024 that vest based on our 3-year relative TSR performance are referred to as “Market-Based Restricted 
Stock Units” in Note 15, “Stock-Based Compensation and Employee Benefit Plans,” to the Consolidated Financial Statements in our Annual Report.

 The actual vesting of the PRSUs will be between 0% and 200% of the target number of PRSUs granted. The grant date fair value of the PRSUs granted in fiscal year 
2024, assuming the highest level of performance conditions will be achieved, is $24,382,791 for Mr. Wilson, $5,637,681 for Mr. Canfield, $12,113,338 for Ms. Miele, 
$5,523,614 for Ms. Singh, $5,523,614 for Mr. Schatz, and $3,530,430 for Mr. Suh. For additional information regarding the specific terms of the PRSUs granted to our 
NEOs in fiscal year 2024, see the “Fiscal Year 2024 Grants of Plan-Based Awards Table” below.

 All unvested equity awards held by Mr. Suh were forfeited upon his departure on June 30, 2023. Mr. Suh’s fiscal year 2023 PRSUs continue to be reflected in this table 
only because the performance metrics applicable to those tranches were established in fiscal year 2024, though all such PRSUs were forfeited on June 30, 2023. 
Due to his pending departure, Mr. Suh did not receive any equity awards for fiscal year 2024.

(2) Represents amounts awarded to each NEO under the Executive Bonus Plan. For additional information about the annual performance cash bonuses paid 
to our NEOs in fiscal year 2024 see “Our NEOs’ Fiscal Year 2024 Compensation—Annual Performance Cash Bonus Awards” in the “Compensation Discussion 
and Analysis” above.
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(3) Details about the amounts in the “All Other Compensation” column for fiscal year 2024 are set forth below. For additional information, see “Benefits and Retirement 
Plans” and “Perquisites and Other Personal Benefits” in the “Compensation Discussion and Analysis” above.

Name

Insurance 
Premiums  

($)(a)
401(K) Matching 
Contributions ($)

Other  
($)

Total 
 ($)

Andrew Wilson  1,270 16,350 485,940(b) 503,560

Stuart Canfield  1,270 15,790 1,199(c) 18,259

Laura Miele  1,270 14,994 1,888(c) 18,152

Mala Singh  1,270 14,937 1,495(c) 17,702

Jacob Schatz  1,270 14,954 1,383(c) 17,607

Chris Suh  318 6,063 468(d) 6,849

(a) Includes premiums paid on behalf of each NEO under Company sponsored group life insurance, AD&D, and long-term disability programs.
(b) Includes $482,560 in personal security benefits pursuant to a framework approved by the Board, following an assessment conducted by an outside security 

consultant. Also includes leadership digital games and in-kind gifts, and $1,473 in tax reimbursements with respect to perquisites or other personal benefits 
consistent with the policy applicable to all employees receiving in-kind gifts. 

(c) Represents tax reimbursements with respect to perquisites or other personal benefits consistent with the policy applicable to all employees receiving in-kind gifts. 
(d) Adjusted for the amounts repaid by Mr. Suh in connection with his departure pursuant to the terms of the offer letter between the Company and Mr. Suh dated 

January 14, 2022—Mr. Suh repaid $1,342,466 of his sign-on bonus and $500,000 in relocation benefits.
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Fiscal Year 2024 Grants of Plan-Based Awards Table
The following table shows information regarding non-equity incentive and equity incentive plan-based awards granted to our NEOs during 
fiscal year 2024.

Estimated Possible Payouts Under 
Non-Equity Incentive Plan Awards(2)

Estimated Future Payouts Under 
Equity Incentive Plan Awards(3) 

All Other 
Stock 

Awards: 
Number of 

Shares of 
Stock or 

Units(4) (#)

Grant Date 
Fair Value 

of Stock 
and Option 

Awards 
($)(5)

Name
Grant 

Date(1)
Approval 

Date(1)
Target

($)
Maximum 

($)
Threshold

(#)
Target

(#)
Maximum

(#)
Andrew Wilson   
Annual Bonus 
Opportunity — — 2,600,000 5,200,000 — — — — —
FY24 PRSUs-rTSR 6/16/2023 5/16/2023 — — 9,579 31,930 63,860 — 4,882,736
FY24 PRSUs-OM 6/16/2023 5/16/2023 — — 5,305 21,223 42,446 — 2,730,551
FY23 PRSUs-OM 6/16/2023 5/16/2023 — — 4,688 18,753 37,506 — 2,412,761
FY22 PRSUs-OM 6/16/2023 5/16/2023 — — 4,207 16,830 33,660 — 2,165,348
RSUs 6/16/2023 5/16/2023 — — — — — 63,733 8,199,888
Stuart Canfield
Annual Bonus 
Opportunity — — 625,000 1,250,000 — — — — —
FY24 PRSUs-rTSR 6/22/2023 6/13/2023 — — 2,875 9,584 19,168 — 1,465,585
FY24 PRSUs-OM 6/22/2023 6/13/2023 — — 1,592 6,370 12,740 — 799,117
FY23 PSUs 6/16/2023 5/15/2023 — — 586 2,344 4,688 — 301,579
FY22 PSUs 6/16/2023 5/15/2023 — — 490 1,963 3,926 252,560
RSUs 6/22/2023 6/13/2023 — — — — — 19,131 2,399,984
Laura Miele
Annual Bonus 
Opportunity — — 1,031,250 2,062,500 — — — — —
FY24 PRSUs-rTSR 6/16/2023 5/15/2023 — — 4,672 15,576 31,152 — 2,381,882
FY24 PRSUs-OM 6/16/2023 5/15/2023 — — 2,588 10,352 20,704 — 1,331,888
FY23 PRSUs-OM 6/16/2023 5/15/2023 — — 2,604 10,418 20,836 — 1,340,380
FY22 PRSUs-OM 6/16/2023 5/15/2023 — — 1,948 7,792 15,584 1,002,519
RSUs 6/16/2023 5/15/2023 — — — — — 31,089 3,999,911
Mala Singh
Annual Bonus 
Opportunity — — 640,000 1,280,000 — — — — —
FY24 PRSUs-rTSR 6/16/2023 5/15/2023 — — 2,141 7,138 14,276 — 1,091,543
FY24 PRSUs-OM 6/16/2023 5/15/2023 — — 1,186 4,745 9,490 — 610,492
FY23 PRSUs-OM 6/16/2023 5/15/2023 — — 1,085 4,341 8,682 558,513
FY22 PRSUs-OM 6/16/2023 5/15/2023 — — 974 3,896 7,792 — 501,259
RSUs 6/16/2023 5/15/2023 — — — — — 21,374 2,749,979
Jacob Schatz
Annual Bonus 
Opportunity — — 640,000 1,280,000 — — — — —
FY24 PRSUs-rTSR 6/16/2023 5/15/2023 — — 2,141 7,138 14,276 — 1,091,543
FY24 PRSUs-OM 6/16/2023 5/15/2023 — — 1,186 4,745 9,490 — 610,492
FY23 PRSUs-OM 6/16/2023 5/15/2023 — — 1,085 4,341 8,682 — 558,513
FY22 PRSUs-OM 6/16/2023 5/15/2023 — — 974 3,896 7,792 — 501,259
RSUs 6/16/2023 5/15/2023 — — — — — 21,374 2,749,979
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Chris Suh(4)

Annual Bonus 
Opportunity — — 725,000 1,450,000 — — — — —
FY23 PRSUs-OM 6/16/2023 5/15/2023 — — 2,083 8,335 16,670 — 1,072,381
FY23 New Hire 
PRSUs-OM 6/16/2023 5/15/2023 — — 1,346 5,385 10,770 — 692,834

(1) In accordance with FASB ASC Topic 718, represents the date on which the grant date fair value was established. Each grant was approved by our Compensation 
Committee, or the Board of Directors for our CEO, on the corresponding Approval Date next to each Grant Date.

(2) The amounts shown represent the target and maximum amount of cash bonus awards provided for under the Executive Bonus Plan for the NEOs. Mr. Suh was 
ineligible to receive an annual performance cash bonus award because he departed EA in June 2023. The target amounts are pre-established as a percentage of 
salary and the maximum amounts represent 2x the target amounts, the maximum amount that could be paid to the NEO under the Executive Bonus Plan. For more 
information regarding our NEOs’ bonus targets and the actual cash bonus earned by each NEO for fiscal year 2024, see the section titled “Our NEOs’ Fiscal Year 
2024 Compensation” in the “Compensation Discussion and Analysis” above.

(3) Represents the threshold, target, and maximum units for PRSUs/PSUs with a grant date established under FASB ASC Topic 718 in fiscal year 2024. Because the 
grant date under FASB ASC Topic 718 occurs when the performance targets are approved, the target number of PRSUs/PSUs is calculated based on that portion 
of an award for which performance targets were set in fiscal 2024 as follows: 

Award and Performance Metric Tranche

Portion of Total Award 
with Performance 

Targets Set in FY24

FY24 – rTSR (NEOs except Mr. Suh)  First 3/9ths

FY24 – OM (NEOs except Mr. Suh)  First 2/9ths

FY23 – OM (NEOs except Mr. Canfield) Second 2/9ths

FY23 – New Hire OM (Mr. Suh) Second 2/9ths

FY23 – PSUs (Mr. Canfield) Second 2/6ths

FY22 – OM (NEOs except Mr. Suh and Mr. Canfield)  Third 2/9ths

FY22 – PSUs (Mr. Canfield)  Third 2/6ths

 For the PRSUs/PSUs that vest based on annual net bookings and operating income performance, the threshold is calculated assuming threshold performance was 
achieved for one of the metrics only. For all PRSUs/PSUs, the maximum is calculated assuming maximum performance was met for all metrics.

 For purposes of this table, PRSUs-rTSR represent PRSUs that vest based on EA’s Relative TSR Percentile measured over a three-year performance period. PRSUs-
OM represent PRSUs that vest based on the attainment of annual operating metric targets during each year of a three-year performance period. If any PRSUs 
become eligible to vest, they will cliff vest after the end of the applicable three-year performance period (May 20, 2026 for fiscal year 2024 PRSUs, May 20, 2025 
for fiscal year 2023 PRSUs and May 16, 2024 for fiscal year 2022 PRSUs).

 PSUs were granted to Mr. Canfield in his role before he was appointed to the Chief Financial Officer position. PSUs represent performance-based units that vest 
based on the attainment of annual operating metrics during a one-year performance period.  If any PSUs become eligible to vest, they will vest at the end of the 
applicable one-year performance period (May 20, 2024 for fiscal year 2023 PSUs, and May 16, 2024 for fiscal year 2022 PSUs).

 Vesting of all performance awards is subject to the NEO’s continuous employment on the applicable vesting date.

 All unvested PRSUs held by Mr. Suh were forfeited upon his departure on June 30, 2023. Mr. Suh’s fiscal year 2023 PRSUs continue to be reflected in this table only 
because the performance metrics applicable to those tranches were established in fiscal year 2024, though all such PRSUs were forfeited on June 30, 2023. Due to 
his pending departure, Mr. Suh did not receive any equity awards for fiscal year 2024.

 For additional information regarding the specific terms of the PRSUs granted in fiscal year 2024, see the sections titled “Our NEOs’ Fiscal Year 2024 Compensation—
Long-Term Equity Incentives” in the “Compensation Discussion and Analysis” above.

(4) Represents awards of RSUs. The RSUs granted to our NEOs (except Mr. Canfield) vested as to 33% of the units on May 16, 2024, and the remainder of the award 
will vest in approximately equal increments every six months thereafter until the award is fully vested on May 16, 2026, subject to the NEO’s continued employment 
through each applicable vesting date. The RSUs granted to Mr. Canfield vest as to 33% of the units on June 22, 2024, and the remainder of the units will vest in 
approximately equal increments every six months thereafter until the award is fully vested on June 22, 2026, subject to the Mr. Canfield’s continued employment 
through each applicable vesting date. 

 All unvested RSUs held by Mr. Suh were forfeited upon his departure on June 30, 2023. Due to his pending departure, Mr. Suh did not receive any equity awards for 
fiscal year 2024.

 For additional information regarding the specific terms of the RSUs granted to our NEOs in fiscal year 2024, see the section titled “Our NEOs’ Fiscal Year 2024 
Compensation—Long-Term Equity Incentives” in the “Compensation Discussion and Analysis” above.

(5) Amounts determined pursuant to FASB ASC Topic 718. For grants of RSUs, represents the aggregate grant date fair value of RSUs calculated using the closing price 
of our common stock on the grant date. For grants of PRSUs/PSUs that vest based on the achievement of operating metrics, the grant date fair value reported is 
based upon the closing price of our common stock and the assessed probability of achievement of the operating metrics, on the grant date. For grants of PRSUs 
that are subject to market conditions related to total stockholder return, the grant date fair value reported is based upon the probable outcome of such conditions 
using a Monte-Carlo simulation method. For a more detailed discussion of the valuation methodology and assumptions used to calculate grant date fair value, see 
Note 15 “Stock-Based Compensation and Employee Benefit Plans,” to the Consolidated Financial Statements in our Annual Report. The Relative TSR PRSUs granted 
to our NEOs in fiscal year 2024 are referred to as “Market-Based Restricted Stock Units” in Note 15 to the Consolidated Financial Statements in our Annual Report.
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Outstanding Equity Awards at Fiscal Year 2024 
Year-End Table
The following tables show information regarding outstanding stock options, RSUs, and PRSUs held by our NEOs as of the end of fiscal 
year 2024.

All outstanding equity awards were granted pursuant to our 2019 Equity Incentive Plan (the “2019 EIP”). The market value of the unvested 
RSUs and PRSUs is determined by multiplying the number of unvested units by $132.67, the per share closing price of the Company’s 
common stock on March 28, 2024, the last trading day of fiscal year 2024.

Stock Awards

Name
Grant  
Date

Number of
Shares or

Units of
Stock that

have not
Vested

(#)

Market Value
of Shares or

Units of Stock
that have

not Vested
($)

Equity Incentive
Plan Awards:

Number of
Unearned

Shares, Units
or Other Rights

that have not
Vested

(#)

Equity Incentive
Plan Awards:

Market or Payout
Value of Unearned

Shares, Units or
other Rights

that have not
Vested

($)
Andrew Wilson 6/16/2023 — — 31,930(1) 4,236,153

6/16/2023 20,607(2) 2,733,931 — —

6/16/2023 63,733(3) 8,455,457 — —

6/16/2022 — — 28,130(4) 3,732,007

6/16/2022 22,934(5) 3,042,654 — —

6/16/2022 21,097(6) 2,798,939 — —

6/16/2021 12,875(7) 1,708,126 — —

6/16/2021 45,322(8) 6,012,870 — —

6/16/2021 6,311(6) 837,280 — —

Stuart Canfield 6/22/2023 — — 9,584(1) 1,271,509

6/22/2023 6,185(2) 820,564 — —

6/22/2023 19,131(3) 2,538,110 — —

6/16/2022 2,276(9) 301,957 — —

6/16/2022 3,516(3) 466,468 — —

2/16/2022 5,001(3) 663,483 — —

6/16/2021 1,906(9) 252,869 — —

6/16/2021 982(3) 130,282 — —

Laura Miele 6/16/2023 — — 15,576(1) 2,066,468

6/16/2023 10,051(2) 1,333,466 — —

6/16/2023 31,089(3) 4,124,578 — —

6/16/2022 — — 15,628(4) 2,073,367

6/16/2022 12,740(5) 1,690,216 — —

6/16/2022 11,720(6) 1,554,892 — —

6/16/2021 5,960(7) 790,713 — —

6/16/2021 20,983(8) 2,783,815 — —

6/16/2021 4,383(6) 581,493 — —

Mala Singh 6/16/2023 — — 7,138(1) 946,998

6/16/2023 4,607(2) 611,211 — —

6/16/2023 21,374(3) 2,835,689 — —

6/16/2022 — — 6,512(4) 863,947

6/16/2022 5,308(5) 704,212 — —

6/16/2022 7,325(6) 971,808 — —

6/16/2021 2,979(7) 395,224 — —

6/16/2021 10,491(8) 1,391,841 — —

6/16/2021 2,191(6) 290,680 — —

Jacob Schatz 6/16/2023 — — 7,138(1) 946,998
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6/16/2023 4,607(2) 611,211 — —

6/16/2023 21,374(3) 2,835,689 — —

6/16/2022 — — 6,512(4) 863,947

6/16/2022 5,308(5) 704,212 — —

6/16/2022 7,325(6) 971,808 — —

6/16/2021 2,979(7) 395,224 — —

6/16/2021 10,491(8) 1,391,841 — —

6/16/2021 2,191(6) 290,680 — —

Chris Suh(10) — — — — —
(1) Represents the PRSUs, assuming target achievement, that vest based on our Relative TSR performance over the three-year performance period covering fiscal 

years 2024 through 2026. Any earned PRSUs are eligible to vest on May 20, 2026. For additional information regarding the specific terms of these PRSUs, see 
the discussion under the section titled “Our NEOs’ Fiscal Year 2024 Compensation—Long-Term Equity Incentives—Fiscal Year 2024 Awards—Performance-Based 
Restricted Stock Units” in the “Compensation Discussion and Analysis” above.

(2) For the PRSUs that vest based on performance against annual operational metrics, the amount includes only PRSUs relating to the portion of the award for which 
the fiscal year 2024 performance targets were approved and reflects the number of PRSUs earned based on performance against the fiscal year 2024 goals. Any 
earned PRSUs are eligible to vest on May 20, 2026. The portion of the PRSUs that vest based on net bookings and operating income targets for fiscal years 2025 
and 2026 will be disclosed in the compensation tables for the fiscal year in which the related performance targets are approved. For additional information regarding 
the specific terms of these PRSUs, see the discussion under the section titled “Our NEOs’ Fiscal Year 2024 Compensation—Long-Term Equity Incentives—Fiscal Year 
2024 Awards—Performance-Based Restricted Stock Units” in the “Compensation Discussion and Analysis” above.

(3) Represents an award of RSUs that vested or will vest as to 1/3 of the units one month prior to the first anniversary of the grant date, with 1/6th of the award vesting 
every six months thereafter until the award is fully vested. 

(4) Represents the PRSUs, assuming target achievement, that vest based on our Relative TSR performance over the three-year performance period covering fiscal 
years 2023 through 2025. Any earned PRSUs are eligible to vest on May 20, 2025. 

(5)  For the PRSUs that vest based on performance against annual operational metrics, the amount includes only PRSUs relating to the portion of the award for which 
the fiscal year 2023 and fiscal year 2024 performance targets were approved and reflects the number of PRSUs earned based on performance against fiscal year 
2023 and fiscal year 2024 goals. Any earned PRSUs are eligible to vest on May 20, 2025. The portion of the PRSUs that vest based on net bookings and operating 
income targets for fiscal year 2025 will be disclosed in the compensation tables in next year’s proxy statement. For additional information regarding the specific 
terms of these PRSUs, see the discussion under the section titled “Our NEOs’ Fiscal Year 2024 Compensation—Long-Term Equity Incentives—Prior PRSU Awards” in 
the “Compensation Discussion and Analysis” above.

(6) Represents an award of RSUs that vested or will vest as to 1/2 of the units one month prior to the first anniversary of the grant date, with 1/8th of the award vesting 
every six months thereafter until the award is fully vested.

(7) Represents the PRSUs granted in June 2021 that were earned based on EA’s Relative Nasdaq-100 TSR Percentile for the 36-month measurement period ending 
March 30, 2024. The earned PRSUs vested on May 16, 2024. For additional information regarding the specific terms of the PRSUs granted to our NEOs, including the 
actual percentage attainment for the PRSUs that were earned at the end of fiscal year 2024 and vested in May 2024, see the discussion under the section titled “Our 
NEOs’ Fiscal Year 2024 Compensation—Long-Term Equity Incentives—Prior PRSU Awards” in the “Compensation Discussion and Analysis” above.

(8) For the PRSUs that vest based on performance against annual operational metrics, the amount includes PRSUs relating to the portion of the award for which the fiscal year 
2022, fiscal year 2023, and fiscal year 2024 performance targets were approved and reflects the number of PRSUs earned based on performance against fiscal 2022, fiscal 
year 2023, and fiscal year 2024 goals. The earned PRSUs vested on May 16, 2024. For additional information regarding the specific terms of these PRSUs, see the discussion 
under the section titled “Our NEOs’ Fiscal Year 2024 Compensation—Long-Term Equity Incentives—Prior PRSU Awards” in the “Compensation Discussion and Analysis” above.

(9) PSUs were granted to Mr. Canfield in his role before he was appointed to the Chief Financial Officer position. PSUs represent performance-based units that vest 
based on the attainment of annual operating metrics during a one-year performance period. This entry includes only PSUs relating to the portion of the award for 
which the fiscal year 2024 performance targets were approved and reflects the number of PSUs earned based on performance against fiscal year 2024 goals. Any 
earned PRSUs are eligible to vest on May 20, 2024 for PSUs granted on June 16, 2022, and on May 16, 2024 for PSUs granted on June 16, 2021. 

(10) Mr. Suh forfeited his outstanding equity awards upon his departure from the Company on June 30, 2023, and as a result did not have any outstanding equity awards 
as of the end of fiscal year 2024.

Fiscal Year 2024 Option Exercises and Stock Vested Table
The following table shows all RSUs and performance-based units that vested and the value realized upon vesting, by our NEOs during 
fiscal year 2024.

Option Awards Stock Awards

Name

Number of
Shares

Acquired
on Exercise

(#)

Value
Realized

on Exercise
($)(1)

Number of
Shares

Acquired
on Vesting

(#)(2)

Value
Realized

on Vesting
($)(3)

Andrew Wilson — — 71,326 9,032,297

Stuart Canfield — — 18,269 2,376,989

Laura Miele — — 54,704 7,080,686

Mala Singh — — 20,091 2,552,601

Jacob Schatz — — 20,091 2,552,601

Chris Suh — — 8,334 1,040,417
(1) There was no stock option activity during fiscal year 2024.
(2) Represents shares of EA common stock released upon vesting of RSUs and/or performance-based restricted stock units during fiscal year 2024. 
(3) The value realized upon vesting is calculated by multiplying the number of units vested by the closing price of EA common stock on the trading day prior to the 

vesting date.
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Potential Payments Upon Termination or Change 
in Control
Termination of Employment
Our NEOs have not entered into employment agreements with the Company. In connection with a termination of employment, all outstanding 
equity awards held by our NEOs will be forfeited unless the applicable NEO’s employment is terminated for reasons due to death, disability, or 
in connection with a change in control of the Company.

Treatment of Equity Awards Upon Death or Disability
tiME-bASED RSus. Our equity award agreements for all award recipients, including our NEOs, provide that any unvested RSUs will vest in 
full on the date of a participant’s death, as long as the participant has been employed by us for at least 12 months prior to the date of death. 
In addition, our award agreements for all award recipients provide that if a participant’s employment terminates due to disability, a pro-rata 
portion of the RSUs will vest, which calculation will be based on the number of RSUs scheduled to vest on the next anniversary of the grant 
date multiplied by the number of months worked during the 12 months preceding such anniversary date, divided by 12. 

pERFoRMAnCE-bASED RSus. The equity award agreements for our PRSUs provide that in the event of an NEO’s death, any unvested 
PRSUs as of the date of death will remain eligible to vest on the regularly scheduled vest dates for the applicable award, based on 
actual performance, as long as the NEO has been employed by us for at least 12 months prior to the date of death. The same treatment 
applies if an NEO terminates employment due to disability, except that the number of unvested PRSUs that remain eligible to vest on 
the regularly scheduled vest dates for the applicable award is determined on a pro-rata basis, based on the number of months worked 
by the NEO from the beginning of the performance period through the date of termination, divided by the number of months in the 
applicable measurement period.

Termination of Employment in Connection with a Change in Control
Electronic Arts Change in Control Severance Plan
Our NEOs participate in the Electronic Arts Inc. Amended and Restated Change in Control Severance Plan (the “CIC Plan”). The CIC Plan 
is a “double-trigger” plan, which provides Senior Vice Presidents and above with payments and benefits if their employment is terminated 
without “cause” or if they resign for “good reason” (each, as defined in the CIC Plan) during the three-month period preceding or 18-month 
period following a change in control of the Company (and the Compensation Committee determines the termination of employment was 
made in connection with the change in control) (a “Qualifying Termination”). The CIC Plan payments and benefits include a lump sum cash 
severance payment, consisting of 1.5 times (or 2 times for the CEO) the sum of the NEO’s annual base salary, as in effect immediately prior to 
the date of termination, and the NEO’s target annual cash bonus opportunity for the year of termination, a payment equal to the applicable 
monthly COBRA premium for continued health benefits for 18 months (or 24 months for our CEO), and full vesting of all outstanding and 
unvested equity awards, other than performance-based equity awards, the vesting of which is governed by the terms of the applicable 
equity award agreements, as described below. As a condition to our NEOs’ right to receive the payments and benefits provided under 
the CIC Plan, the NEO is required to execute a release of claims against the Company (unless the requirement is waived) that includes a 
non-defamation provision.

The CIC Plan does not provide for any additional payments or benefits (for example, tax gross-ups or reimbursements) in the event that the 
payments under the CIC Plan and other arrangements offered by the Company or its affiliates cause an executive officer to owe an excise 
tax under Sections 280G and 4999 of the Code (“Section 280G”). However, the CIC Plan provides that if an executive officer would receive 
a greater net after-tax benefit by having his or her CIC Plan payments reduced to an amount that would avoid the imposition of the Section 
280G excise tax, then his or her payment will be reduced accordingly.
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Performance-Based RSUs
Pursuant to the terms of PRSU awards, if a change in control of the Company occurs prior to the expiration of the performance period and the 
NEO remains employed by the Company or the Company’s successor entity, the PRSUs may vest on their scheduled vesting date(s) following 
the change in control of the Company. The number of outstanding and unvested PRSUs that remain eligible to vest on the applicable vest 
dates (or vesting opportunities), which we refer to as “Eligible Units,” will be determined based on actual or target performance, as follows.

Relative tSR pRSus  ■ If the change in control occurs during the first measurement period of the performance period, the 
number of Eligible Units will be based on target performance.

 ■ If the change in control occurs on or after completion of the first measurement period of the 
performance period, the number of Eligible Units will be based on actual performance through the last 
business day preceding the change in control.

net bookings and 
operating income 
pRSus

 ■ If the change in control occurs during the first measurement period of the performance period, the 
number of Eligible Units will be based on target performance.

 ■ If the change in control occurs on or after completion of the first measurement period of the 
performance period, the number of Eligible Units will be equal to (a) actual performance for each 
completed measurement period and (b) the greater of the target and actual level of performance for 
each remaining measurement period (or in the case of the FY22 grants, at target for each remaining 
measurement period).

If the employment of the NEO is terminated due to a Qualifying Termination (i.e., a termination without “cause” or a resignation for 
“good reason” during the three-month period preceding or 18-month period following a change in control of the Company, and the 
Compensation Committee determines the termination of employment was made in connection with the change in control), the Eligible 
Units will vest in full upon the date of such Qualifying Termination, subject to the timely execution of a severance agreement and release 
of claims against the Company. Any reduction of the recipient’s awards in respect of Section 280G would be applied in the same manner 
with respect to the PRSUs as under the CIC Plan.
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Estimated Potential Payments Upon Termination
The following table sets forth an estimate of the potential payments and benefits under the terms of our equity award agreements and 
the CIC Plan that would be payable to our NEOs assuming they incurred a qualifying termination of employment due to death, disability 
or in connection with a change in control, in each case, on March 30, 2024, the last day of fiscal year 2024, other than for Mr. Suh who 
departed EA in June 2023 without any severance benefits. For purposes of the estimates below, we used the closing price of our common 
stock on March 28, 2024 (the last trading day of fiscal year 2024) of $132.67 per share.

Name
Cash Severance 

($)(1)
RSUs 
($)(2)

PRSUs 
($)(3)

Other 
($)(4)

Total 
($)

Andrew Wilson

Termination due to Death — 12,091,676 — — 12,091,676

Termination due to Disability — 4,206,170 — — 4,206,170

Qualifying Termination 7,800,000 12,091,676 27,491,473 69,264 47,452,413

Stuart Canfield

Termination due to Death — 3,798,342 — — 3,798,342

Termination due to Disability — 1,037,424 — — 1,037,424

Qualifying Termination 1,875,000 3,798,342 4,317,815 17,171 10,008,328

Laura Miele

Termination due to Death — 6,260,963 — — 6,260,963

Termination due to Disability — 2,268,259 — — 2,268,259

Qualifying Termination 2,784,375 6,260,963 13,781,000 47,301 22,873,639

Mala Singh

Termination due to Death — 4,098,176 — — 4,098,176

Termination due to Disability — 1,429,652 — — 1,429,652

Qualifying Termination 1,920,000 4,098,176 6,272,914 47,301 12,338,391

Jake Schatz

Termination due to Death — 4,098,176 — — 4,098,176

Termination due to Disability — 1,429,652 — — 1,429,652

Qualifying Termination 1,920,000 4,098,176 6,272,914 51,948 12,343,038

(1) Represents the sum of each NEO’s annual base salary as of March 30, 2024, and target cash bonus opportunity for fiscal year 2024, respectively, multiplied by 2 for 
Mr. Wilson and by 1.5 for our other NEOs.

(2) Termination due to Death: Represents the value of unvested RSUs that would accelerate and vest in full assuming a termination date of March 30, 2024. Accelerated 
vesting in the event of death is consistent with the treatment applicable to all employees with RSUs. 

 Termination due to Disability: Represents the value of unvested RSUs that would accelerate on a pro-rata basis assuming a termination date March 30, 2024, based 
on the number of RSUs scheduled to vest on the next anniversary of the grant date multiplied by the number of months worked during the 12 months preceding such 
anniversary date, divided by 12.

 Qualifying Termination: Represents the value of unvested RSUs that would become vested assuming a Qualifying Termination occurred on March 30, 2024:
(3) Termination due to Death: Upon a termination due to death, PRSUs remain eligible to vest on their regularly scheduled vest dates, based on actual performance for 

the applicable metric at the end of the applicable measurement periods. For purposes of this table, no value is attributed to outstanding PRSUs which would have 
remained eligible to vest based on actual performance at the end of the applicable measurement periods because neither the level of performance that will be 
achieved nor the market price of our common stock at the time of vesting could be determined as of March 30, 2024.

 Termination due to Disability: Upon a termination due to disability, PRSUs remain eligible to vest on their regularly scheduled vest dates on a pro-rata basis, based 
on actual performance at the end of the applicable measurement periods. For purposes of this table, no value is attributed to outstanding PRSUs which would have 
remained eligible to vest based on actual performance at the end of the applicable measurement periods because neither the level of performance that will be 
achieved nor the market price of our common stock at the time of vesting could be determined as of March 30, 2024.

 Qualifying Termination: Represents the estimated value of unvested PRSUs that would accelerate and vest assuming a Qualifying Termination occurred on 
March 30, 2024, calculated based on the following:

Award Month & Year Net Bookings and Operating Income PRSUs Relative TSR PRSUs

June 2023
 ■ actual performance for the first tranche
 ■ target performance for the second and third tranches actual performance based on how relative 

TSR was tracking for each of these grants 
as of March 30, 2024June 2022

 ■ actual performance for first and second tranches
 ■ target performance for the third tranche

June 2021  ■ actual performance for all three tranches actual performance over FY22-FY24

(4) Represents a payment equal to the estimated monthly COBRA premiums for 18 months (or 24 months for our CEO).
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Fiscal Year 2024 Pay Ratio
For fiscal year 2024, the annual total compensation of our median employee was $148,704, and the annual total compensation of 
Mr. Wilson, was $25,643,093. The ratio of these amounts is 172 to 1. This ratio is a reasonable estimate calculated in a manner consistent 
with Item 402(u) of Regulation S-K under the Exchange Act.

To identify our median employee, we used a consistently applied compensation measure (“CACM”) for all employees on our worldwide 
payroll as of March 15, 2024, including full time, part-time, regular, and temporary employees. 

Our CACM consisted of the following elements of compensation, as obtained from our internal payroll systems:

 ■ base salary as of March 15, 2024 (annualized for permanent employees on leave of absence or not employed for the full year);
 ■ discretionary bonuses (performance or other one-time payments) paid to employees in fiscal year 2024;
 ■ the grant date fair market value of equity awards granted to employees in fiscal year 2024; and
 ■ exchange rates were applied as of the determination date to convert all non-U.S. currencies into U.S. dollars.

Other than annualizing base salary for permanent employees, we did not make any compensation adjustments whether for cost of living 
or otherwise in the identification process.

The median employee’s annual total compensation for fiscal year 2024 was calculated in USD and determined using the same 
methodology used to determine Mr. Wilson’s annual total compensation set forth in the “Fiscal Year 2024 Summary Compensation Table.”

As permitted under SEC rules, we are using the same median employee identified for purposes of calculating the CEO pay ratio in fiscal 
year 2023. We believe there has been no change in fiscal year 2024 to our employee population, employee compensation arrangements, 
or the circumstances of that median employee since he or she was first identified that would result in a significant change to our pay ratio.

SEC regulations permit companies to adopt a variety of methodologies, apply certain exclusions and to make reasonable estimates 
and assumptions that reflect their compensation practices and other factors unique to their workforce and business operations when 
calculating their pay ratio. Therefore, the pay ratio reported by other companies may not be comparable to the pay ratio reported above.
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Pay Versus Performance Table
The following table provides information regarding the compensation paid to our principal executive officer (or PEO) and non-PEO NEOs 
for the fiscal years ended March 31, 2024, 2023, 2022, and 2021, and certain measures of Company performance for such periods. We 
are using management reporting non-GAAP net revenue as the Company Selected Measure.

Year

Summary 
Compensation 

Table Total 
for PEO(1) 

($)

Compensation 
Actually Paid 

to PEO(2) 
($)

Average 
Summary 

Compensation 
Table Total 

for Non-PEO 
NEOs(1) 

($)

Average 
Compensation 

Actually Paid 
to Non-PEO 

NEOs(2) 
($)

Value of Initial Fixed $100 
Investment Based on:

Net 
Income 

(In Millions)  
($)

Non- 
GAAP Net 

Revenue 
(In Millions)(5) 

($)

Total 
Shareholder  

Return(3) 
($)

Peer Group 
Total 

Shareholder  
Return(4) 

($)

(A) (B) (C) (D) (E) (F) (G) (H) (I)

2024  25,643,093       24,758,368   6,883,584 8,222,584  135 206 1,273 7,430

2023 20,659,002 9,942,539 8,383,839 3,432,972 122 166 802 7,341

2022 19,858,539 9,862,702 9,279,183 5,423,948 127 183 789 7,515

2021 39,165,820 43,921,635 10,591,829 13,798,185 135 170 837 6,190

(1) The named executive officers for each applicable year are:

Year PEO Non-PEO NEOs

2024 Andrew Wilson Laura Miele, Stuart Canfield, Mala Singh, Jake Schatz, Chris Suh.

2023 Andrew Wilson Laura Miele, Chris Suh, Chris Bruzzo, Mala Singh, Kenneth Moss.

2022 Andrew Wilson Laura Miele, Chris Suh, Kenneth Moss, Chris Bruzzo, Blake Jorgensen. 

2021 Andrew Wilson Laura Miele, Kenneth Moss, Chris Bruzzo, Blake Jorgensen.

(2) The amounts reported in this column represent “compensation actually paid” to our PEO and other NEOs (on average), as calculated in accordance with Item 402(v) 
of Regulation S-K. To determine “compensation actually paid,” the amounts reported in the “Total” column of the Summary Compensation Table for the applicable 
year were adjusted as follows:

Year Executives

Summary 
Compensation 

Table Total 
($)

Deduct Summary 
Compensation 

Table Stock 
Awards 

($)

Add Year-End  
Value of Unvested 
Equity Granted in 

Year 
($)

Add Change 
in Value of 
Unvested 

Awards 
Granted in 
Prior Years 

($)

Add Change 
in Value of 

Vested Equity 
Granted in 
Prior Years 

($)

Compensation 
Actually Paid 

($)

2024 PEO 25,643,093            20,391,283       19,767,621 (702,100)   441,037 24,758,368

Non-PEO NEOs* 6,883,584           5,612,847           5,022,439 934,044 995,364 8,222,584

* Presented on an averaged basis
(3) The amounts reported in this column reflect the Company’s cumulative TSR as of March 31 of each year presented, assuming an initial fixed $100 investment on 

March 31, 2020.
(4) The peer group used for relative TSR is the RDG Technology Composite Index which is the same peer group the Company uses for its Item 201(e) of Regulation S-K 

disclosure, assuming an initial fixed $100 investment on March 31, 2020.
(5) We identified Non-GAAP Net Revenue as our Company-Selected Measure. Additional information regarding use of non-GAAP measures and reconciliations to the 

most direct comparable GAAP measures can be found on Appendix A in the proxy statement for the fiscal year to which the non-GAAP measure relates.
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Relationship between “Compensation Actually Paid” and TSR
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Relationship between “Compensation Actually Paid” and Net Income
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Relationship between “Compensation Actually Paid” and Non-GAAP Net Revenue
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Most Important Performance Measures
The performance measures identified below represent the measures the Company considers the most important in its executive 
compensation program linking pay to performance for fiscal year 2024. The use of each measure is discussed in the Compensation 
Discussion and Analysis—Our NEOs’ Fiscal Year 2024 Compensation.

Most Important Performance Measures

Non-GAAP Net Revenue*

Non-GAAP Earnings Per Share*

Non-GAAP Operating Income*

* Appendix A to this Proxy Statement provides a reconciliation between our non-GAAP financial measures and our audited financial statements.
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Equity Compensation Plan Information
The following table shows information, as of March 30, 2024, regarding shares of our common stock authorized for issuance under our 
2019 EIP, our 2000 Equity Incentive Plan (which terminated on August 8, 2019) (“2000 EIP”), and our 2000 Employee Stock Purchase Plan, 
as amended (“ESPP”). 

Plan Category

Number Of 
Securities 

to be Issued 
Upon Exercise 

of Outstanding 
Options, 

Warrants, and 
Rights 

(A)

Weighted- 
Average 

Exercise Price  
of Outstanding 

Options, 
Warrants, 

and Rights 
(B)(2)

Number of Securities 
Remaining Available 
for Future Issuance 

Under Equity 
Compensation 

Plans (Excluding 
Securities Reflected 

in Column (A)) 
(C)

Equity compensation plans approved by security holders 8,427,844(1) — 18,725,150(3)

Equity compensation plans not approved by security holders — — —

Total(4) 8,427,844 18,725,150

(1) Includes (a) 76,298 unvested time-based and performance-based restricted stock unit awards outstanding under the 2000 EIP; and (b) 8,351,546 unvested  
time-based and performance-based restricted stock unit awards outstanding under the 2019 EIP.

(2) There were no outstanding options, warrants, or rights subject to exercise under the 2000 EIP or 2019 EIP as of March 30, 2024.
(3) Each full value award granted under the 2019 EIP reduced the number of shares available for issuance under our 2019 EIP by 1.43 shares and each stock option 

granted reduced the number of shares available for issuance by 1 share. Thus, if future awards under the 2019 EIP consisted exclusively of full value awards (such 
as time-based and performance-based restricted stock units), awards covering a maximum of 15,940,347 shares (or 11,147,096 shares based on the 1.43 reduction 
for full-value awards) are available for issuance under the 2019 EIP. Please see Proposal 4 of this Proxy Statement for information on eliminating this fungible share 
counting ratio under the 2019 EIP. There are 2,784,803 shares available for purchase by our employees under the ESPP.

(4) The table does not include information with respect to shares subject to outstanding awards assumed by us in connection with the acquisition of Glu Mobile Inc. 
As of March 30, 2024, 41,699 shares of our common stock were issuable upon exercise of outstanding options and the release of restricted stock units assumed 
in connection with this acquisition. The weighted average exercise price of such outstanding options was $64.00 per share. Other than the awards we assumed in 
connection with this acquisition, no additional equity awards may be granted under any assumed arrangement related to the acquisition.
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Audit Matters

Selection and Engagement of Independent 
Registered Public Accounting Firm
KPMG LLP has audited the financial statements of the Company and its consolidated subsidiaries since fiscal year 1987. The Audit 
Committee and the Board of Directors believe that KPMG LLP’s long-term knowledge of EA and its subsidiaries is valuable to the 
Company as set forth in more detail below. Representatives from KPMG LLP have direct access to the members of the Audit Committee 
and Board of Directors. We expect one or more representatives of KPMG LLP to attend the Annual Meeting in order to respond to 
appropriate questions from stockholders and make a statement if they desire to do so.

Services Provided by the Independent Auditor
KPMG LLP audits our consolidated operations and provides statutory audits for legal entities within our international corporate structure. 
Having one audit firm with a strong global presence responsible for these audits supports a coordinated approach to address issues 
that may impact our businesses across multiple geographies and legal entities. Few audit firms have the knowledge of our sector and 
the capability of servicing our global audit requirements. KPMG LLP has the geographical scope that our operations require and the 
accounting expertise in the matters relevant to our sector. In addition, KPMG LLP’s experience working with the Company gives them 
the institutional knowledge to understand our operations and processes, which we believe helps them address the relevant issues and 
improves the quality of the audit.

In appointing KPMG LLP as our independent auditors for fiscal year 2025, the Audit Committee and the Board of Directors have 
considered the performance of KPMG LLP in fiscal year 2024, as well as in prior years, and have taken into account the alternative 
options available to the Company. The Audit Committee and the Board of Directors have determined that it is in the best interests of the 
Company and its stockholders to continue KPMG LLP’s engagement.

We believe the experience and expertise held by the members of the Audit Committee give them the necessary skills to evaluate the 
relationship between the Company and its independent auditors and to oversee auditor independence. The Audit Committee periodically 
considers whether there should be rotation of our independent external audit firm. The Audit Committee is empowered under its charter 
to obtain advice and assistance from outside legal, accounting and other advisors as it deems appropriate.

At each meeting of the Audit Committee, Company management is provided the opportunity to meet in private session with the Audit 
Committee to discuss any issues relating to KPMG LLP’s engagement. Similarly, KPMG LLP regularly meets in private session with the 
Audit Committee with no members of Company management present.

Audit Partner Rotation
The Company’s KPMG LLP lead audit partner has been working on the Company’s audit since the first quarter of fiscal year 2021, and the 
Company’s KPMG LLP concurring audit partner has been working on the Company’s audit since the first quarter of fiscal 2024. Each audit 
partner may serve a maximum of five years on the Company’s audit. Candidates are proposed by KPMG LLP based on their expertise and 
experience and are vetted by Company management and a recommendation is made to the Audit Committee. The Audit Committee has 
final determination and oversight of the lead audit partner and the concurring audit partner.
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Fees of Independent Auditors
The aggregate fees billed for the last two fiscal years for each of the following categories of services are set forth below:

Description of Fees
Year Ended

March 31, 2024
Year Ended

March 31, 2023
Audit Fees(1) $5,126,000 $4,908,000

Audit-related Fees(2) 35,000 29,000

Tax Fees(3) 48,000 139,000

All Other Fees — —

Total $5,209,000 $5,076,000

(1) Audit Fees: This category includes the annual audit of the Company’s financial statements and internal controls over financial reporting (including quarterly reviews 
of financial statements included in the Company’s quarterly reports on Form 10-Q), and services normally provided by the independent auditors in connection with 
regulatory filings. This category also includes consultation on matters that arose during, or as a result of the audit or review of financial statements, statutory audits 
required for our non-US subsidiaries, and other documents filed with the SEC, as well as Sarbanes-Oxley Section 404 compliance consultation.

(2) Audit-Related Fees: This category consists of fees for assurance and related services that are reasonably related to the performance of the audit or review of the 
Company’s financial statements and are not reported under “Audit Fees.” In fiscal 2024, these fees were for accounting consultations and services in connection 
with regulatory filings in our international jurisdictions.

(3) Tax Fees: This category includes compliance services rendered for U.S. and foreign tax compliance and returns.

Pre-approval Procedures
The Audit Committee is required to pre-approve the engagement of, and fees incurred by, KPMG LLP to perform audit and other 
services for the Company and its subsidiaries. The Company’s procedures for the pre-approval by the Audit Committee of all services 
provided by KPMG LLP and the related fees comply with SEC regulations regarding pre-approval of services. Services subject to these 
SEC requirements include audit services, audit-related services, tax services and other services. In some cases, pre-approval for a 
particular category or group of services and the related fees are provided by the Audit Committee for up to a year, subject to a specific 
budget and to regular management reporting. In other cases, the Chair of the Audit Committee has the delegated authority from the 
Audit Committee to pre-approve additional services and the related fees up to a specified dollar limit, and such pre-approvals are then 
communicated to the full Audit Committee. The Audit Committee reviews quarterly the status of all pre-approved services and the 
related fees to date and approves any new services and the related fees to be provided.

In determining whether to grant a pre-approval, the Audit Committee considers the level of non-audit fees incurred to date as a 
percentage of the total annual fees paid to KPMG LLP. In addition, the Audit Committee considers additional factors to assess the 
potential impact on auditor independence of KPMG LLP performing such services, including whether the services are permitted 
under the rules and recommendations of the Public Company Accounting Oversight Board, the American Institute of Certified Public 
Accountants, the Nasdaq Stock Market, whether the proposed services are permitted under EA’s policies, and whether the proposed 
services are consistent with the principles of the SEC’s auditor independence rules. The Company also annually confirms with each of 
its directors and executive officers whether there are any relationships that they are aware of with KPMG LLP that may impact the auditor 
independence evaluation. The Audit Committee considered and determined that fees for services other than audit and audit-related 
services paid to KPMG LLP during fiscal year 2024 are compatible with maintaining KPMG LLP’s independence.
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Report of the Audit Committee of the Board  
of Directors
The following Report of the Audit Committee shall not be deemed to be “soliciting material” or to be “filed” with the SEC nor shall this 
information be incorporated by reference into any future filing under the Securities Act or the Exchange Act, except to the extent that 
EA specifically incorporates it by reference into a filing.

The Audit Committee of the Board of Directors operates under a written charter, which was most recently amended in May 2018. The 
Audit Committee is currently comprised of three non-employee directors, each of whom in the opinion of the Board of Directors meets 
the current independence requirements and financial literacy standards of the Nasdaq Stock Market Rules, as well as the independence 
requirements of the SEC. During fiscal year 2024, the Audit Committee consisted of Kofi A. Bruce, Jeffrey T. Huber, and Richard A. 
Simonson. The Board of Directors has determined that each of Mr. Bruce and Mr. Simonson meets the criteria for an “audit committee 
financial expert” as set forth in applicable SEC rules.

The Company’s management is primarily responsible for the preparation, presentation and integrity of the Company’s financial 
statements. EA’s independent registered public accounting firm, KPMG LLP (the “independent auditors”), is responsible for performing an 
independent audit of the Company’s (1) financial statements and expressing an opinion as to the conformity of the financial statements 
with U.S. generally accepted accounting principles, and (2) internal control over financial reporting in accordance with the auditing 
standards of the Public Company Accounting Oversight Board (the “PCAOB”) and issuing an opinion thereon.

The Audit Committee assists the Board of Directors in its oversight responsibility with respect to the integrity of EA’s accounting policies, 
internal control function and financial reporting processes. The Audit Committee reviews EA’s quarterly and annual financial statements 
prior to public earnings releases and submission to the SEC; oversees EA’s internal audit function; consults with the independent auditors 
and EA’s internal audit function regarding internal controls and the integrity of the Company’s financial statements; oversees tax and 
treasury matters; oversees EA’s enterprise risk management program; assesses the independence of the independent auditors; and is 
directly responsible for the appointment, retention, compensation and oversight of the independent auditors. In this context, the Audit 
Committee has met and held discussions with members of management, EA’s internal audit function and the independent auditors. 
Company management has represented to the Audit Committee that the Company’s consolidated financial statements for the most 
recently completed fiscal year were prepared in accordance with accounting principles generally accepted in the United States, and the 
Audit Committee has reviewed and discussed the consolidated financial statements with Company management and the independent 
auditors. Company management has represented to the Audit Committee that the Company’s internal control over financial reporting 
was effective as of the end of the Company’s most recently completed fiscal year, and the Audit Committee has reviewed and discussed 
the Company’s internal control over financial reporting with management and the independent auditors. The Audit Committee discussed 
with the independent auditors matters required to be discussed by the applicable requirements of the PCAOB and SEC, including the 
quality and acceptability of the Company’s financial reporting and internal control processes. The Audit Committee also has discussed 
with the Company’s independent auditors the scope and plans for their annual audit and reviewed the results of that audit with 
management and the independent auditors.

In addition, the Audit Committee received and reviewed the written disclosures and the letter from the independent auditors required 
by the applicable requirements of the PCAOB regarding their communications with the Audit Committee concerning independence and 
has discussed with the independent auditors the auditors’ independence from the Company and its management. The Audit Committee 
also has considered whether the provision of any non-audit services (as described above under the heading “Audit Matters” — “Fees 
of Independent Auditors”) and the employment of former KPMG LLP employees by the Company are compatible with maintaining the 
independence of KPMG LLP.

The members of the Audit Committee are not engaged in the practice of auditing or accounting. In performing its functions, the Audit 
Committee necessarily relies on the work and assurances of the Company’s management and the independent auditors.

In reliance on the reviews and discussions referred to in this report, and in light of its role and responsibilities, the Audit Committee 
recommended to the Board of Directors that the Company’s audited financial statements for fiscal year 2024 be included for filing 
with the SEC in the Company’s Annual Report. The Audit Committee also has approved the selection of KPMG LLP as the Company’s 
independent auditors for fiscal year 2025.

Audit COMMittee

Kofi A. Bruce (Chair) 
richard A. simonson 
Jeffrey t. Huber
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Stock Ownership Information

Security Ownership of Certain Beneficial  
Owners and Management
The following table shows, as of June 6, 2024, the number of shares of our common stock owned by our directors, NEOs, our current 
directors and executive officers as a group, and beneficial owners known to us holding more than 5% of our common stock. From time to 
time we engage in ordinary course business transactions with other companies in which one or more of our greater-than-5% beneficial 
owners may have an investment. As of June 6, 2024, there were 265,735,423 shares of our common stock outstanding. Except as 
otherwise indicated, the address for each of our directors and executive officers is c/o Electronic Arts Inc., 209 Redwood Shores Parkway, 
Redwood City, CA 94065.

Stockholder Name
Shares

Owned(1)
Right to

Acquire(2)

Percent of
Outstanding

Shares(3)

the Vanguard Group inc.(4) 29,159,500 — 10.97%

Blackrock, inc.(5) 25,645,920 — 9.65%

the Public investment Fund(6) 24,807,932 — 9.34%

state street Corporation(7) 14,996,539 — 5.64%

Andrew Wilson(8) 146,337 — *

stuart Canfield 8,838 6,377 *

Laura Miele 54,933 — *

Mala singh(9) 39,374 — *

Jacob schatz 31,317 — *

Christopher suh — — *

Kofi A. Bruce 3,874 2,126 *

rachel A. Gonzalez 5,338 2,126 *

Jeffrey t. Huber(10) 93,458 2,126 *

talbott roche 22,306 2,126 *

richard A. simonson 61,355 25,160 *

Luis A. ubiñas — 52,660 *

Heidi J. ueberroth 8,410 8,495 *

All current executive officers and directors as a group (13) persons(11) 482,998 101,196 0.22%

* Less than 1%
(1) Unless otherwise indicated in the footnotes, includes shares of common stock for which the named person has sole or shared voting and investment power. This 

column excludes shares of common stock that may be acquired through stock option exercises, which are included in the column “Right to Acquire.”
(2) Includes (a) shares of common stock that may be acquired through stock option exercises and releases of RSUs within 60 days of June 6, 2024, (b) in the case of 

Mr. Simonson, reflects 23,034 RSUs that have vested but have been deferred, (c) in the case of Mr. Ubiñas, reflects 50,534 RSUs that have vested but have been 
deferred and (d) in the case of Ms. Ueberroth, reflects 6,369 RSUs that have vested but have been deferred.

(3) Calculated based on the total number of shares owned plus the number of shares that may be acquired through stock option exercises and the release of vested 
RSUs within 60 days of June 6, 2024.     

(4) As of March 28, 2024, based on information contained in a report on Schedule 13G/A filed with the SEC on April 10, 2024 by The Vanguard Group, reporting shared 
voting power over 312,028 shares of common stock, sole dispositive power over 28,077,176 shares of common stock, shared dispositive power over 1,082,324 and 
sole voting power over no shares of common stock. The address for The Vanguard Group is 100 Vanguard Blvd., Malvern, PA 19355.

(5) As of December 31, 2023, based on information contained in a report on Schedule 13G/A filed with the SEC on January 24, 2024 by Blackrock, Inc., reporting sole 
voting power over 23,224,501 shares of common stock, sole dispositive power over 25,645,920 shares of common stock, and shared voting and dispositive power 
over no shares. The address for BlackRock, Inc. is 50 Hudson Yards, New York, NY 10001.

(6) As of December 31, 2023, based on information contained in a report on Schedule 13G/A filed with the SEC on February 14, 2024, by The Public Investment Fund, 
reporting sole voting and dispositive power over 24,807,932 shares of common stock, and shared voting and dispositive power over no shares. The address for The 
Public Investment Fund is The Public Investment Fund Tower, King Abdullah Financial District (KAFD), Al Aqiq District, Riyadh, Kingdom of Saudi Arabia.

(7) As of December 31, 2023, based on information contained in a report on Schedule 13G/A filed with the SEC on January 25, 2024 by State Street Corporation, 
reporting shared voting power over 10,466,791 shares of common stock, shared dispositive power over 14,954,343 shares of common stock, and sole voting and 
dispositive power over no shares of common stock. The address for State Street Corporation is 1 Congress Street, Suite 1, Boston, A 02114-2016.

(8) Includes 64,247 shares of common stock held by Mr. Wilson’s family trust and 82,090 shares of common stock held in trust for the benefit of Mr. Wilson’s 
descendants. Mr. Wilson has investment control over, and pecuniary interest in, shares held in his family trust. Mr. Wilson has investment control over shares held in 
trusts for his descendants.

(9) Includes 39,374 shares of common stock held by Ms. Singh’s family trust. Ms. Singh has investment control over, and pecuniary interest in, shares held in her  
family trust. 

(10) Includes 304 shares of common stock held directly by Mr. Huber, 67,412 shares of common stock held by Mr. Huber’s family trust and 25,742 shares of common stock  
held by trusts over which Mr. Huber maintains investment control and pecuniary interest. 

(11) Includes all executive officers and directors of EA as of the date of this filing. 
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Stock Ownership Requirements
Directors
Each non-employee director is required, within five years of becoming a director, to own a number of shares of EA common stock 
having a value of at least five years’ annual retainer for service on our Board of Directors. Mr. Huber is eligible to satisfy his ownership 
requirements through holdings of EA common stock through certain trusts over which Mr. Huber maintains investment control and 
pecuniary interest.

Non-employee directors are permitted to include the value of vested, but deferred, RSUs toward their ownership requirement. As of the 
end of fiscal year 2024, each of our directors had fulfilled his or her ownership requirements. 

Section 16 Officers
In accordance with our stock ownership guidelines, Section 16 officers must maintain stock ownership equal to the minimum ownership 
requirements listed in the table below. Our CEO is required to own stock with a value equal to ten times his base salary. Each of our NEOs 
(other than the CEO) is an Executive Vice President and therefore is required to own stock with a value equal to three times his or her 
base salary.

Position Stock Ownership Value as a Multiple of Base Salary 

CeO          10x

executive Vice President   3x

senior Vice President 1x

We test the stock ownership holding requirement on an annual basis, and any Section 16 officer not in compliance with these guidelines 
must hold 50% of any net after-tax shares vesting from equity awards until the applicable requirement is met. The Compensation 
Committee last reviewed the stock ownership requirements in May 2024. As of that date, each of our executive officers had either met his 
or her then-applicable stock ownership holding requirement or had not yet reached the date on which he or she is required to meet his or 
her ownership requirements, which is generally 50 months from the date of hire, appointment, or promotion. For promotions, executives 
must maintain their prior-level minimum holding requirements during any applicable transition period.

Delinquent Section 16(a) Reports
Section 16(a) of the Exchange Act requires our executive officers, directors and persons who beneficially own more than ten percent of 
our ordinary shares to file reports of their beneficial ownership and changes in ownership (Forms 3, 4 and 5, and any amendment thereto) 
with the SEC. Based solely on a review of forms filed in the SEC’s EDGAR database and written representations from executive officers 
and directors, we believe that during the fiscal year ended March 31, 2024, all required reports were filed on a timely basis.

Insider Trading, Anti-Hedging and 
Anti-Pledging Policies
We maintain an insider trading policy governing the purchase, sale, and other dispositions of our securities by directors, officers, 
employees, the Company, and other covered persons. The insider trading policy is designed to promote compliance by our employees 
and directors with both federal and state insider trading laws, rules and regulations. In addition, our insider trading policy prohibits 
our directors, executive officers, employees, those living in their respective households, and family members whose transactions are 
influenced or controlled by such director, executive officer or employee from engaging in any hedging transaction with the Company’s 
securities, buying the Company’s securities on margin, or otherwise trading in any derivative of the Company’s securities (including put 
and/or call options, swaps, forwards or futures contracts, short sales or collars). Our directors and Section 16 officers also are prohibited 
from pledging our stock as collateral for any loan.
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Proposals to be Voted on

PROPOSAL 1

Election of Directors
At the Annual Meeting, stockholders will elect eight directors to hold office for a one-year term until the next annual meeting (or 
until their respective successors are appointed). All nominees have consented to serve a one-year term, if elected. For additional 
information regarding the nominees and our corporate governance practices, including our director resignation policies and 
refreshment practices, please see the sections of this Proxy Statement entitled “Proxy Highlights,” and “Board of Directors and 
Corporate Governance.”

The 2024 election of directors will be uncontested. Accordingly, EA’s Amended and Restated Bylaws provide that in an 
uncontested election of directors each nominee must receive more votes cast “for” than “against” his or her re-election in order 
to be elected or re-elected to the Board of Directors. 

The Board of Directors has nominated the following directors to stand for re-election. Each of our director nominees currently 
serves on the Board of Directors and was elected to a one-year term at the 2023 annual meeting. 

 ■ Kofi A. Bruce
 ■ Rachel A. Gonzalez
 ■ Jeffrey T. Huber

 ■ Talbott Roche
 ■ Richard A. Simonson
 ■ Luis A. Ubiñas

 ■ Heidi J. Ueberroth
 ■ Andrew Wilson

The Board of Directors recommends a vote FOR each of the nominees.
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PROPOSAL 2

Advisory Vote to Approve Named Executive 
Officer Compensation
In accordance with the SEC’s proxy rules, we seek an advisory, non-binding stockholder vote with respect to the compensation of our 
named executive officers for fiscal year 2024. This vote, which is undertaken by us annually, is not intended to address any specific 
item of compensation, but rather the overall compensation of our named executive officers and the compensation philosophy, 
policies, and practices, as disclosed in this Proxy Statement. Approval of this proposal, commonly known as a “say-on-pay” proposal, 
requires the affirmative vote of a majority of the voting shares present at the Annual Meeting in person or by proxy and voting for or 
against the proposal. We are asking our stockholders to vote on the following resolution at the Annual Meeting: 

“RESOLVED, that the Company’s stockholders approve, on a non-binding, advisory basis, the compensation of 
the named executive officers for fiscal year 2024, as disclosed in the Compensation Discussion and Analysis, 
the compensation tables, and the related narrative disclosures in this Proxy Statement.”

Our Board of Directors recommends a vote “FOR” this resolution. Our Board of Directors, Compensation Committee and EA 
management are committed to maintaining pay-for-performance alignment in our executive compensation program. Our pay-
for-performance approach is designed to reward the achievement of Company-wide financial and business objectives, individual 
performance, and the creation of long-term value for stockholders, while also recognizing the dynamic and highly competitive 
nature of our business and the market for top executive talent. 

At last year’s Annual Meeting, our say-on-pay proposal received the support of 92% of the votes cast. We encourage you to 
review carefully the “Compensation Discussion and Analysis” and accompanying compensation tables and narrative discussion for 
a more detailed description of our executive compensation program and decisions. 

Although the vote is advisory and non-binding, our Board of Directors and Compensation Committee value the opinions of our 
stockholders and will consider the outcome of the vote, along with other relevant factors, in evaluating the future compensation 
of our named executive officers. We currently intend to hold the next non-binding advisory vote to approve the compensation of 
our named executive officers at our 2025 annual meeting. 

The Board of Directors recommends a vote FOR the approval of the foregoing resolution.
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PROPOSAL 3

Ratification of the Appointment of KPMG LLP, 
Independent Public Registered Accounting Firm
The Audit Committee has appointed KPMG LLP as the Company’s independent auditors for the fiscal year ending March 31, 2025. 
Ratification of the appointment of KPMG LLP as our independent auditors is not required by our Amended and Restated Bylaws 
or otherwise. The Board of Directors has determined to submit this proposal to the stockholders as a matter of good corporate 
practice. Approval of this proposal requires the affirmative vote of a majority of the voting shares present at the meeting in 
person or by proxy and voting for or against the proposal. If the stockholders do not ratify the appointment, the Audit Committee 
will review its future selection of auditors. Even if the appointment is ratified, the Audit Committee may, in its discretion, direct the 
appointment of different independent auditors at any time during the year if it determines that such a change would be in the 
best interests of the Company and the stockholders. 

The Board of Directors recommends a vote FOR the ratification of KPMG LLP as our independent 
auditors for the fiscal year ending March 31, 2025.
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PROPOSAL 4

Approval of Our Amended and Restated 2019 
Equity Incentive Plan
We are asking our stockholders to approve an amendment and restatement of the Electronic Arts Inc. 2019 Equity Incentive Plan, 
as amended (the “2019 EIP”). This amended and restated version of our 2019 EIP (the “Amended 2019 EIP”) was adopted, subject 
to stockholder approval, by our Board of Directors on May 15, 2024. The purpose of this amendment and restatement is to: 

 ■ increase the number of shares of common stock, par value $0.01 per share, available for issuance under the 2019 EIP by 
2,100,000 shares; and

 ■ eliminate the fungible share counting ratio for new awards.

These changes, together with the shares currently available for future grants, are intended to cover grants for approximately 
three years based on our current grant practices and certain other assumptions and outcomes.

We believe that equity compensation is a critical tool for employee motivation and retention and are proposing the share increase 
to enable us to continue offering equity incentive awards to a broad base of our employees without interruption.

If approved by our stockholders, the Amended 2019 EIP will become effective on the date it is approved by our stockholders 
at the 2024 Annual Meeting (the “Effective Date”). If the Amended 2019 EIP is not approved by our stockholders, then it will 
not become effective, and the current version of the 2019 EIP will continue in full force and effect, without giving effect to the 
proposed amendments, including to increase the number of shares available for grant under the plan.

Why Stockholders Should Approve the Amended 2019 EIP
We are asking stockholders to approve an increase in the shares available for issuance under the Amended 2019 EIP in order to maintain 
an adequate reserve of common stock to attract, motivate, and retain talent in a highly competitive market and industry. In addition, given 
that our equity awards in recent years have been granted primarily as restricted stock units and performance-based restricted stock units 
(i.e., full value awards) rather than stock options and stock appreciation rights, we do not believe that continuing to include a fungible share 
counting ratio is warranted. Furthermore, we are mindful in managing share usage and maintain prudent equity compensation practices. 

Our Broad-Based Equity Program Is Critical to Attract and Retain Talent
 ■ The digital interactive entertainment industry continues to undergo dynamic change and transformation, creating an intensely 

competitive market for workers from an active and mobile talent pool. Attracting, motivating, and retaining skilled talent in this 
landscape and evolving market is key to achieving our long-term business goals.

 ■ For our broad-based employee population, equity awards remain an integral component of compensation in our industry and at 
the Company. Approximately 93% of equity incentive awards over the last three fiscal years were granted to employees below the 
NEO level.

 ■ Equity awards, and particularly performance-based awards, are key to incentivizing our executive officers to drive stockholder 
value. In fiscal year 2024, all NEOs received at least 50% of the target value of their respective annual equity awards in the form of 
performance-based restricted stock units, with our CEO, CFO, and President of EA Entertainment, Technology & Central Development 
receiving 60% of the target value of each of their annual equity awards in the form of performance-based restricted stock units.

We Thoughtfully Manage Share Usage
While equity is a strategic tool for recruitment and retention, we also carefully manage the number of equity incentives we grant and strive 
to keep the dilutive impact of the equity incentives we offer within a competitive range. 

 ■ Our Compensation Committee monitors share usage to manage the dilutive impact of awards granted under the plan. 
 ■ Our stock repurchase program has offset the dilutive effect of our equity award practices, which has been one goal, among others, of 

this program.
 ■ Our three-year average gross burn rate was 2.0% for fiscal years 2022 through 2024. Please refer to the chart below for detailed 

calculations of our burn rates.
 ■ We are mindful of and analyze our stock-based compensation expense.

The fungible share counting ratio in the 2019 EIP required that each share granted under a full value award (such as restricted stock 
units and performance-based restricted stock units) reduce the share reserve by 1.43 shares and each share granted under a stock 
option or stock appreciation right reduce the share reserve by 1 share. In recent years, we have primarily issued restricted stock units and 
performance-based restricted stock units and intend to continue doing so. At this time, stock options are only issued to non-employee 
directors who elect to receive their cash fees in the form of common stock, as these options are immediately exercised upon grant. 
Accordingly, the fungible share counting ratio has become unnecessary, and eliminating it would allow us to request a smaller increase to 
the shares available for issuance under the Amended 2019 EIP.
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Our Equity Compensation Program Includes Relevant Best-Practice Safeguards 
The Amended 2019 EIP includes provisions designed to protect our stockholders’ interests and reflect corporate governance best 
practices, as highlighted below. The summary below is qualified in its entirety by the full text of the Amended 2019 EIP, which is included as 
Appendix B to this Proxy Statement.

 ■ no Liberal Share Recycling: Prohibits the following shares from being added back to the share pool: (1) shares not issued as a 
result of the net settlement of an option or SAR; (2) shares tendered or withheld by the Company in payment of the exercise price of 
an option or SAR; (3) shares tendered or withheld to satisfy any tax or similar withholding obligation with respect to an award; and (4) 
shares repurchased by the Company on the open market with the proceeds of the exercise price from an option.

 ■ Plan Administration: Administered by the Compensation Committee, which is comprised entirely of “nonemployee directors” under 
the SEC rules and “independent directors” within the meaning of the Nasdaq independence requirements.

 ■ Director Award Limits: Limits the aggregate amount of equity compensation a non-employee director may receive in a fiscal year.
 ■ no Repricing or Cash buyout of Stock Options or SARs: Does not permit repricing of stock options and SARs without stockholder 

approval, other than an equitable adjustment in connection with a capitalization event or change in control.
 ■ no Single-trigger Vesting: Does not provide for automatic vesting of awards upon a change in control.
 ■ Dividends and Dividend Equivalents not Payable on Awards until Vesting: Does not permit dividend or dividend equivalent 

payments on unvested awards.
 ■ no Evergreen Share Replenishment Feature: Does not have an evergreen share pool provision.
 ■ no 280G Excise tax Gross-Ups: Does not provide for 280G tax gross-ups to officers, non-employee directors or other plan participants.
 ■ no In-the-Money Stock Options or SARs: Does not permit option or SAR exercise prices to be less than 100% of the fair market 

value on the date of grant.
 ■ Clawback: Awards under the Amended 2019 EIP are subject to recovery in accordance with our clawback policy, as well as subject to 

termination in certain cases of employee misconduct under the terms of the equity incentive award agreements.

Amendment to Our 2019 Equity Incentive Plan
The only material changes contemplated by the Amended 2019 EIP is to authorize an increase in the overall limit on the number of 
shares of common stock that may be issued under the plan by an additional 2,100,000 shares and to eliminate the fungible share 
counting ratio for new awards. In addition, we made certain clarifying and other housekeeping changes to the plan that do not require 
stockholder approval.

Under the 2019 EIP, each full value award granted reduced the number of shares available for issuance under the plan by 1.43 shares and 
each stock option and SAR granted reduced the number of shares available for issuance by 1 share. However, the Amended 2019 EIP does 
not include this fungible share counting ratio so that all awards granted after August 1, 2024, will reduce the number of shares available 
for issuance by 1 share for every 1 share issued. This change, along with the additional 2,100,000 shares we are requesting and the shares 
currently available under the 2019 EIP for future grants, is intended to meet our equity grant needs for approximately three years based 
on our current grant practices and certain other assumptions and outcomes. The shares reserved may, however, last for a greater or fewer 
number of years depending on currently unknown factors, such as the number of grant recipients, future grant practices, M&A activity, 
and our stock price.

If approved, these shares will be added to the 15,940,347 shares (or 11,147,096 shares based on the 1.43 reduction for full value awards) 
remaining available for issuance  under the current 2019 EIP as of March 30, 2024, meaning that a total of 18,040,347 shares would be 
available for issuance under the Amended 2019 EIP, plus any shares subject to outstanding awards under the 2000 Equity Incentive Plan 
(the “2000 EIP”), which terminated in August 2019 upon stockholder approval of the current 2019 EIP, that are not issued or delivered 
for any reason. Our request for an additional 2,100,000 shares is based on an analysis of various factors, including historical burn rate, 
potential dilution, industry plan cost standards, and anticipated equity compensation needs.

Historical Award Information
As of May 24, 2024, 15,907,604 shares remained available for future grant under the current 2019 EIP, which based on the 1.43 reduction 
would permit us to grant 11,124,199 full value awards and enable us to meet our equity grant needs for less than one year. The closing 
price of our common stock on the Nasdaq Stock Market was $136.06 per share on such date.

The following table provides detailed information regarding historical awards granted and earned performance-based awards under the 
current 2019 EIP and gross burn rate for each fiscal year.

Fiscal Year

Granted
Appreciation

Awards
(Options And

SARs)(1)

Granted
Timed-Based

Restricted
Stock

Units(2)

Granted
Performance-

Based
Restricted

Stock Units(3)

 Earned
Performance-

Based
Restricted

Stock Units(4)

Weighted
Average

Common
Shares

Outstanding(5)
Gross Burn

Rate(6)

2024 3,000 4,798,000 825,000 123,000 270,000,000 2.1%

2023 4,000 5,391,000 687,000 168,000 277,000,000 2.2%

2022 3,000 4,598,000 475,000 537,000 284,000,000 1.8%

(1) Reflects number of shares used. Does not reflect subsequent forfeitures or cancellations.
(2) Reflects number of shares used based on the awards granted without applying fungible share counting provisions. Does not reflect subsequent forfeitures 
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or cancellations.
(3) Reflects performance-based restricted stock units (PRSUs) granted at the maximum number of shares that could potentially vest for each fiscal year.
(4) Reflects PRSUs earned and vested for each fiscal year.
(5) As reported in our Annual Report on Form 10-K for the respective fiscal year.
(6) Burn rate is calculated as the total number of shares granted as appreciation awards, time-based RSUs and PRSUs throughout the year divided by the basic 

weighted-average common shares outstanding at fiscal year-end. The burn rate is not adjusted for forfeitures and expirations of awards, which would reduce the 
burn rate if taken into account. The burn rates in the table do not take into account the 1.43 fungible ratio applicable to those full-value awards. Burn rates after 
applying the fungible ratio to full-value awards is 2.6% for fiscal year 2024, 2.9% for fiscal year 2023 and 2.6% for fiscal year 2022. We are seeking to eliminate the 
fungible ratio in this proposal.

The potential dilution (or “overhang”) from the Amended 2019 EIP would be 9.95% (or 9.05% on a diluted basis) and assumes that the 
2,100,000 new shares were available to grant as of March 30, 2024, and is calculated as follows:

Shares Available And Outstanding Under Equity Plans
Weighted-Average 

Exercise Price Shares
New shares available under the Amended 2019 EIP 2,100,000

Shares remaining available under the current 2019 EIP 15,940,347

(A) total Shares Available for Issuance 18,040,347
Shares underlying previously granted outstanding stock options under the 2000 EIP $ — 0

Shares underlying previously granted outstanding full-value awards the 2000 EIP 76,298

Shares underlying previously granted outstanding full-value awards under the current 2019 EIP 8,351,546

Shares underlying previously granted and outstanding options and full-value awards under the 
acquired company’s equity plans $ 64.00 41,699

(b) total Outstanding full-value awards and stock options 8,469,543
(C) Common Shares Outstanding 266,414,162

Overhang (A+b) / C 9.95(1)%
Diluted overhang (A+b) / (A+b+C) 9.05%

(1) Overhang is calculated as counting all awards on a 1-to-1 basis. Each full value award granted under the 2019 EIP reduced the number of shares available for 
issuance under the 2019 EIP by 1.43 shares and each stock option granted reduced the number of shares available for issuance by 1 share. We are seeking to 
eliminate the fungible ratio in this proposal.

For more information regarding our equity compensation plans, please refer to the full text of the Amended 2019 EIP, which is included as 
Appendix B to this Proxy Statement and the “Equity Compensation Plan Information” table above.

Eligibility
Awards under the Amended 2019 EIP may be granted to employees, consultants, and directors of the Company or any of its subsidiaries 
(“eligible individuals”). Incentive stock options may be granted only to eligible individuals who are employees of EA or any of our 
subsidiaries. As of March 30, 2024, we had approximately 13,700 employees (including five NEOs), seven non-employee directors, and 
approximately 242 consultants, each of whom would be eligible to be granted awards under the Amended 2019 EIP. In principle, any 
consultant to the Company or any of its subsidiaries would be eligible to participate in the Amended 2019 EIP, subject to certain SEC 
limitations. However, historically we have not granted equity awards to consultants and that remains our current practice.

Prior Grants under the 2019 EIP
Pursuant to the terms of the Amended 2019 EIP, the amount and timing of awards under the Amended 2019 EIP will generally be 
determined by the Compensation Committee, as administrator, and cannot be determined in advance. However, the Board of Directors 
will make determinations with respect to awards granted to our CEO. Accordingly, future awards under the Amended 2019 EIP are not 
determinable at this time. 

Registration of Shares Under the Amended 2019 EIP
If the Amended 2019 EIP is approved by our stockholders, the Board of Directors intends to cause the shares of common stock that will 
become available for issuance under the Amended 2019 EIP to be registered on a Form S-8 Registration Statement to be filed with the 
SEC at the Company’s expense prior to the issuance of any such shares.

Approval of this Proposal 4 requires the affirmative vote of a majority of the voting shares present at the 2024 Annual Meeting in person 
or by proxy and voting for or against the proposal.

the board of Directors recommends a vote FOR the approval of our Amended 2019 EIP.
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GEnERAL DESCRIPtIOn OF tHE AMEnDED AnD REStAtED 2019 EQUItY InCEntIVE PLAn

As Proposed to be Approved by Our Stockholders on August 1, 2024

General
The current 2019 EIP was originally adopted by our Board of Directors on May 16, 2019, and approved by our stockholders on August 8, 
2019. It was first amended and restated and approved by our Board of Directors on May 19, 2022, and by our stockholders on August 11, 
2022. It was most recently amended and restated and approved by our Board of Directors on May 15, 2024. The principal terms of the 
2019 EIP, as proposed to be amended and restated, are summarized below.

As described in this Proposal 4, stockholders will vote to increase the number of shares of common stock available for issuance under the 
plan by an additional 2,100,000 shares and to remove the fungible share counting ratio. The Amended 2019 EIP is otherwise substantially 
the same as our current 2019 EIP. The following summary is qualified in its entirety by reference to the text of the Amended 2019 EIP, which 
is included as Appendix B to this Proxy Statement.

Material Terms of the Amended 2019 EIP
Purpose The purpose of the Amended 2019 EIP is to provide incentives to attract, retain and motivate eligible individuals whose 

present and potential contributions are important to the success of the Company and its subsidiaries by offering them 
an opportunity to participate in the Company’s future performance through the grant of equity-based awards.

Duration/term Unless earlier terminated in accordance with its terms, the Amended 2019 EIP will continue in effect until August 8, 2039.

Governing Law The Amended 2019 EIP and all award agreements under the plan are governed by the laws of the State of Delaware.

Administration The Amended 2019 EIP is administered by the Compensation Committee (or if no such committee is appointed, by the 
Board of Directors). All the members of the Compensation Committee are “non-employee directors” and “independent 
directors” under applicable federal securities laws and NASDAQ listing requirements, and “outside directors” as defined 
under applicable federal tax laws.

The Compensation Committee’s authority includes, but is not limited to, the authority to: construe and interpret the 
Amended 2019 EIP, any award agreement or any other document related to the Amended 2019 EIP; prescribe, amend 
and rescind rules and regulations related to the Amended 2019 EIP; select eligible individuals to receive awards; 
determine the terms and conditions of any award; determine the number of shares or other consideration subject to 
awards; establish, adopt or revise any rules and regulations, including adopting sub-plans, for the Amended 2019 EIP; 
correct any defect, supply any omission or reconcile any inconsistency in the Amended 2019 EIP, any award or any award 
agreement; and make all other determinations necessary or advisable for the administration of the Amended 2019 EIP.

The Compensation Committee may delegate to a committee of one or more members of the Board of Directors, or 
to one or more officers of the Company, the authority to construe and interpret the Amended 2019 EIP, any award 
agreement and any other agreement or document executed pursuant to the 2019 EIP, and grant an award under the 
2019 EIP to eligible individuals other than to employees who are subject to Section 16 of the Exchange Act and to 
certain other officers of the Company.

Eligibility Incentive stock options may only be granted to employees of the Company or its subsidiaries. All other awards may be 
granted to employees, consultants, and directors of the Company or any of its subsidiaries (“eligible individuals”). As 
of March 30, 2024, there were approximately 13,700 employees (including five NEOs), seven non-employee directors, 
and approximately 242 consultants, each of whom would be eligible to be granted awards under the Amended 2019 
EIP. In principle, any consultant to EA or any of its subsidiaries would be eligible to participate in the Amended 2019 EIP, 
subject to certain SEC limitations. However, our current practice is generally not to grant equity awards to consultants.

Awards Awards granted under the Amended 2019 EIP may be options, restricted stock, restricted stock units, stock appreciation 
rights (“SARs”) or other share-based awards. Awards may be granted singly or in combination with other awards.

Shares Shares of Company common stock issuable under the Amended 2019 EIP may come from authorized but unissued 
shares, treasury shares, shares purchased on the open market or any combination of the foregoing.

Share Limits The maximum number of shares available to be granted under the Amended 2019 EIP will be 18,040,347, which includes 
the 2,100,000 additional shares being requested under this Proposal 4, plus any shares authorized for grants or subject 
to awards under the 2000 EIP that are not issued or delivered for any reason. To the extent that an award terminates, 
expires, or lapses for any reason, or is settled in cash, any shares subject to the award will again be available for the grant 
of an award. The following shares will not be added back into the share pool: (i) shares not issued as a result of the net 
settlement of an option or SAR; (ii) shares tendered or withheld by the Company in payment of the exercise price of an 
option or a SAR; (iii) shares tendered or withheld to satisfy any tax or similar withholding obligation with respect to an 
award; and (iv) shares repurchased by the Company on the open market with the proceeds of the exercise price from 
an option.
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Adjustment In the event of any increase, decrease, or change in the number or characteristic of outstanding shares of the Company 
effected without receipt of consideration by the Company or by reason of a share split, reverse share split, spin-off, 
share or extraordinary cash dividend or other distribution, share combination or reclassification, recapitalization or 
merger, change in control, or similar event, the Compensation Committee may substitute or adjust proportionately, as 
the Compensation Committee in its sole discretion deems equitable (a) the aggregate number and kind of shares that 
may be issued under the Amended 2019 EIP; (b) the number and kind of securities subject to outstanding awards; (c) 
the terms and conditions of any outstanding awards (including, without limitation, any applicable performance goals or 
criteria with respect thereto); and (d) the exercise price or purchase price per share for any outstanding awards under 
the Amended 2019 EIP; provided, however, that in the case of any “equity restructuring” (within the meaning of the 
Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor pronouncement 
thereto)), the Compensation Committee shall make an equitable or proportionate adjustment to outstanding awards to 
reflect such equity restructuring.

Award types:
Options Options granted under the Amended 2019 EIP may be either incentive stock options, which are tax qualified under the 

U.S. Internal Revenue Code of 1986, as amended (the “Code”), or nonqualified options, which are not tax-qualified for 
purposes of the Code. The exercise period of an option is determined by the Compensation Committee but, in no 
event, may an option be exercisable more than ten years from the date it is granted.

The Compensation Committee determines the exercise price of each option granted under the Amended 2019 EIP. 
The exercise price for each incentive stock option and nonqualified stock option must not be less than 100% of the fair 
market value of a share at the time the option is granted.

Restricted Stock A restricted stock award is an award of shares that are subject to time-based or performance-based restrictions 
established by the Compensation Committee. The purchase price, if any, for a restricted stock award is determined by 
the Compensation Committee at the time of grant.

Restricted Stock Units Restricted stock units are unfunded, unsecured rights to receive Company shares upon the satisfaction of time-based 
or performance-based vesting criteria. Restricted stock units are generally granted for no consideration, however the 
purchase price, if any for the restricted stock units will be determined by the Compensation Committee at the time 
of grant. Each restricted stock unit represents one share of common stock. Participants in the Amended 2019 EIP 
(“participants”) have no rights to the shares underlying the restricted stock units unless and until the restrictions on the 
restricted stock units have lapsed and the shares have been released.

SARs The Compensation Committee determines the terms and conditions of a SAR, including whether the SAR will be settled 
in shares or cash. A SAR may not be exercisable more than ten years from the date it is granted and the exercise price 
for a SAR may not be less than 100% of the fair market value of a share at the time the SAR is granted.

Other Share -  
Based Awards

Other share-based awards consist of awards that involve (or may involve) the issuance of shares, are denominated, 
payable or valued in, or otherwise relate to shares. The Compensation Committee determines the terms and conditions 
of other share-based awards consistent with the terms of the Amended 2019 EIP, provided any exercise price for any 
other share-based award may not be less than 100% of the fair market value of a share at the time the award is granted.

Payment for
Share Purchases

Where expressly approved by the Compensation Committee and as permitted by law, payment methods for shares 
underlying an award granted under the Amended 2019 EIP (if applicable to the award type) will be set forth in the 
award agreement.

no Repricings 
or Exchange 
of Options or 
SARs Without 
Stockholder 
Approval

The Compensation Committee may authorize the Company, with the consent of the affected participants, to issue new 
awards in exchange for the surrender and cancellation of any or all outstanding awards; provided that no such exchange 
program may, without the approval of the Company’s stockholders, allow for the cancellation of an outstanding option or 
SAR in exchange for a new option or SAR having a lower exercise price. The Compensation Committee may also, subject 
to approval by the Company’s stockholders, buy a previously granted award with payment in cash, shares (including 
restricted stock) or other consideration, based on such terms and conditions as the Compensation Committee and the 
participant may agree.

Grants to non-
Employee Directors

Non-employee directors are eligible to receive any award granted under the Amended 2019 EIP except for incentive 
stock options, in the sole discretion of the Board of Directors. The terms and conditions of these awards, including 
vesting, exercisability and settlement will be determined by the Board of Directors. In the event of the Company’s 
dissolution or liquidation, or a “change of control” transaction, awards granted to the Company’s non-employee 
directors will become 100% vested and exercisable in full immediately prior to the consummation of the 
applicable transaction.

In addition, the Company’s non-employee directors may elect to receive all or a portion of their cash compensation 
from the Company in shares. Directors making this election are eligible to receive shares having a value equal to 110% 
of the amount of the cash compensation foregone.

Under the Amended 2019 EIP, in any fiscal year of the Company, no non-employee director may be granted awards with 
a grant date value of more than $1,200,000 in total whereby (1) shares-in-lieu of cash compensation may not have a 
grant date fair value of more than $600,000; and (2) an annual equity award may not have a grant date fair value of 
more than $600,000.

Performance-
based Awards

Awards may be performance-based awards with vesting or exercisability conditioned on one or more performance 
factors and may be granted individually or in tandem with other awards. The awards will be subject to a specific 
performance period that may be as short as a quarter or as long as five (5) years.
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Performance 
Factors 

Performance factors are any of the factors selected by the Compensation Committee in its sole discretion and 
specified in the award agreement, and may include the following measures, or any other measures the Compensation 
Committee may deem appropriate, either individually, alternatively or in any combination, applied to the Company as a 
whole or any business unit or subsidiary, either individually, alternatively or in any combination on a GAAP or non-GAAP 
basis to be measured to the extent applicable on an absolute basis or relative to a pre-established target to determine 
whether the performance goals established by the Compensation Committee have been satisfied: (a) profit before 
tax; (b) revenue (on an absolute basis or adjusted for currency effects); (c) net revenue; (d) earnings (which may 
include earnings before interest and taxes, earnings before taxes, and net earnings); (e) operating income; (f) operating 
margin; (g) operating profit; (h) controllable operating profit, or net operating profit; (i) net profit; ( j) gross margin; (k) 
operating expenses or operating expenses as a percentage of revenue; (l) net income; (m) earnings per share; (n) total 
stockholder return; (o) market share; (p) return on assets or net assets; (q) the Company’s stock price; (r) growth in 
stockholder value relative to a pre-determined index; (s) return on equity; (t) return on invested capital; (u) cash flow 
(including free cash flow or operating cash flows); (v) cash conversion cycle; (w) economic value added; (x) individual 
confidential business objectives; (y) contract awards or backlog; (z) overhead or other expense reduction; (aa) credit 
rating; (bb) strategic plan development and implementation; (cc) succession plan development and implementation; 
(dd) improvement in workforce diversity; (ee) customer indicators; (ff) new product invention or innovation; (gg) 
attainment of research and development milestones; (hh) improvements in productivity; (ii) attainment of objective 
operating goals and employee metrics; or ( jj) criteria relating to human capital management.

In addition, the Compensation Committee may, in its sole discretion and in recognition of unusual or non-recurring 
items such as acquisition-related activities or changes in applicable accounting rules, provide for one or more 
adjustments to the performance factors to preserve the Compensation Committee’s original intent regarding the 
performance factors at the time of the initial grant.

Dividend 
Equivalents; 
Dividends

The Compensation Committee may grant a participant dividend equivalent rights based on any dividends, if any, 
declared during the period between the date the award is granted and the date the award is vests or is settled.

The Amended 2019 EIP prohibits the current payment of dividend equivalent rights or dividends on unvested awards, 
and also prohibits the payment of dividend equivalents rights or dividends on options and SARs generally.

Forfeiture or 
Clawback of 
Awards

Subject to applicable law or the company’s clawback policy, an award agreement may provide that the award will 
be forfeited or canceled if a participant engages in activity that is in conflict with or adverse to the interest of the 
Company or its subsidiaries (including conduct contributing to financial restatements, material noncompliance in the 
financial reports requirements or similar financial or accounting irregularities), as determined by the Compensation 
Committee. The Compensation Committee may provide in an award agreement that, if within the time period specified 
in the award agreement, a participant engages in an activity referred to in the preceding sentence, a participant will 
forfeit any gain realized with respect to the award and must repay such gain to the Company.

transferability Awards granted under the Amended 2019 EIP are generally not transferable other than by will or the laws of descent 
or distribution.

Change in Control In the event of a merger, consolidation, dissolution or liquidation of the Company, the sale of substantially all of its 
assets or any other similar corporate transaction, the successor corporation may assume, replace, or substitute 
equivalent awards in exchange for those granted under the Amended 2019 EIP or provide substantially similar 
consideration, shares, or other property as was provided to our stockholders (after taking into account the provisions of 
the awards). In the event that the successor corporation does not assume, replace, or substitute awards and provided 
the applicable award agreement does not preclude the following, awards based solely on continued service will become 
fully vested and/or exercisable in full prior to the consummation of the transaction at the time and upon the conditions 
as the Compensation Committee determines. Any awards not exercised or vested prior to the consummation of 
the transaction will terminate. Performance-based awards will be subject to the provisions of the award agreement 
governing the impact of a change in control.

Amendment/ 
termination of the 
Amended 2019 EIP

The Board of Directors or the Compensation Committee may at any time terminate or amend the Amended 2019 EIP 
in any respect, including any form of award agreement, provided the Board of Directors may not, without stockholder 
approval, amend the Amended 2019 EIP in any manner which would require such approval.

Certain U.S. Federal Income tax Consequences
The following discussion is a brief summary of the principal United States federal income tax consequences of awards granted under 
the Amended 2019 EIP pursuant to the provisions of the Code as currently in effect. The Code and its regulations are subject to change. 
This summary is not intended to be exhaustive and does not describe, among other things, state, local, or foreign income and other tax 
consequences. The specific tax consequences to a participant will depend upon that participant’s individual circumstances.

Options and Stock Appreciation Rights
Under existing law and regulations, the grant of nonqualified stock options and SARs will not result in income taxable to a participant in the 
Amended 2019 EIP. However, at the time of the exercise of a nonqualified stock option, the participant will be taxed at ordinary income tax 
rates on the excess of the fair market value of the shares purchased over the option’s exercise price. At the time of the exercise of a SAR, 
the participant will be taxed at ordinary income tax rates on the amount of the cash, or the fair market value of the shares, received by 
the employee upon exercise. Upon disposition of the shares received upon exercise of the non-qualified stock option, the participant will 
recognize long-term or short-term capital gain or loss, depending upon the length of time he or she held such shares.
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The grant of an incentive stock option will not result in income taxable to the participant. The participant will not recognize income when 
the incentive stock option is exercised but the participant must treat the excess of the fair market value of the underlying shares on the 
date of exercise over the exercise price as an item of adjustment for purposes of the alternative minimum tax. If the participant disposes 
of the underlying shares after he or she has held the shares for at least two years after the incentive stock option was granted and one 
year after the incentive stock option was exercised, the amount the participant receives upon the disposition over the exercise price 
is treated as long-term capital gain for the participant. If the participant makes a “disqualifying disposition” of the underlying shares by 
disposing of the shares before they have been held for at least two years after the date the incentive stock option was granted and one 
year after the date the incentive stock option was exercised, the participant will recognize compensation income equal to the excess 
of (i) the fair market value of the underlying shares on the date the incentive stock option was exercised or, if less, the amount received 
on the disposition over (ii) the exercise price. The gain (if any) in excess of the amount recognized as ordinary income on a disqualifying 
disposition will be long-term or short-term capital gain, depending upon the length of time the participant held the shares.

Restricted Stock Awards
A participant in the Amended 2019 EIP who is granted a restricted stock award will not be taxed upon the acquisition of such shares so 
long as the interest in such shares is subject to a “substantial risk of forfeiture” within the meaning of Section 83 of the Code and provided 
the participant does not make an election with the Internal Revenue Service pursuant to Section 83(b) of the Code as discussed below. 
Upon lapse or release of the restrictions, the participant will generally be taxed at ordinary income tax rates on an amount equal to the 
then-current fair market value of the shares. Any such awards that are not subject to a substantial risk of forfeiture will be taxed at the 
time of grant.

Pursuant to Section 83(b) of the Code, a participant may elect within 30 days of receipt of an award of restricted shares to be taxed 
at ordinary income tax rates on the fair market value of the shares comprising such award at the time of award (determined without 
regard to any restrictions which may lapse) less any amount paid for the shares. In that case, a deduction corresponding to the amount 
of income recognized will be allowable to the Company (subject to Section 162(m) of the Code). In addition, the participant will acquire 
a tax basis in the shares equal to the ordinary income that the participant recognizes at the time of grant. No tax will be payable upon the 
lapse or release of the restrictions or at the time the shares first become transferable, and any gain or loss upon subsequent disposition 
will be a capital gain or loss. In the event of a forfeiture of shares of common stock with respect to which a participant previously made a 
Section 83(b) election, the participant will not be entitled to a loss deduction.

Restricted Stock Units
A participant in the Amended 2019 EIP who is granted restricted stock units will not be taxed upon the grant of the award. Upon receipt of 
payment of cash or common stock pursuant to restricted stock units, the participant will realize ordinary income in an amount equal to any 
cash received and the fair market value of any shares received. The participant’s tax basis in the shares will equal the amount recognized 
as ordinary income, and on subsequent disposition the participant will realize long-term or short-term capital gain or loss, depending on 
how long the participant holds the shares before disposing of them.

Dividend Equivalents
A participant in the Amended 2019 EIP who is granted dividend equivalents generally will realize ordinary income at the time the underlying 
shares relating to the dividend equivalent vest.

Deductibility
The Company is generally entitled to a deduction equal to the compensation realized by the holders of the nonqualified stock options, 
incentive stock options with a disqualifying disposition, stock appreciation rights, restricted stock, restricted stock units, performance 
awards/incentive awards and dividend equivalents. However, the Company’s deduction will be limited by Section 162(m) of the Code for 
certain covered executive officers to the extent that their total compensation in any one year exceeds $1 million.

Section 409A
Section 409A of the Code (“Section 409A”) imposes certain requirements on nonqualified deferred compensation arrangements. These 
include requirements on an individual’s election to defer compensation and the individual’s selection of the timing and form of distribution 
of the deferred compensation. For certain individuals who are officers, Section 409A requires that such individual’s distribution 
commence no earlier than six months after such officer’s separation from service. Certain awards under the Amended 2019 EIP may be 
designed to be subject to the requirements of Section 409A in form and in operation. For example, restricted stock units that provide for 
a settlement date following the vesting date may be subject to Section 409A. If an award under the Amended 2019 EIP is subject to and 
fails to satisfy the requirements of Section 409A, the recipient of that award may recognize ordinary income on the amounts deferred 
under the award, to the extent vested, which may be prior to when the compensation is actually or constructively received. Also, if an 
award that is subject to Section 409A fails to comply with the requirements of Section 409A, Section 409A imposes an additional 20% 
federal penalty tax on compensation recognized as ordinary income, as well as interest on that compensation.

ERISA
The Amended 2019 EIP is not subject to any of the provisions of the Employee Retirement Income Security Act of 1974, as amended, and 
is not qualified under Section 401(a) of the Code.
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Other Information

Commonly Asked Questions and Answers
1. Why am I receiving these materials and how do I attend the virtual meeting?

You are receiving these materials in connection with the Company’s solicitation of proxies for use at our Annual Meeting, which will take 
place virtually at www.virtualshareholdermeeting.com/EA2024 on Thursday, August 1, 2024 at 2:00 p.m. local time. In structuring the 
virtual meeting, our goal is to provide stockholders the same opportunity to participate as they would have at an in-person meeting.

This Proxy Statement describes proposals on which you, as a stockholder, are being asked to vote. It also gives you information on the 
proposals that will be considered at the Annual Meeting, as well as other information so that you can make an informed decision. As a 
stockholder, you are invited to attend the Annual Meeting online and are requested to vote on the items of business described in this 
Proxy Statement.

2. How do I attend the virtual meeting?
This year’s Annual Meeting will be accessible only through the Internet. You can participate in the Annual Meeting if you were a stockholder 
as of the close of business on the record date, June 6, 2024. To participate in the Annual Meeting, including to vote and ask questions, go 
to www.virtualshareholdermeeting.com/EA2024 and log-in using the 16-digit control number on your Notice or proxy card next to the 
label “Control Number” for postal mail recipients or within the email for electronic delivery recipients, and follow the instructions on the 
website. If your shares are held in street name and your voting instruction form or Notice indicates that you may attend and vote those 
shares through the http://www.proxyvote.com website, then you may vote at the Annual Meeting with the 16-digit access code indicated 
on that voting instruction form or Notice. Otherwise, stockholders who hold their shares in street name should contact their bank, broker or 
other nominee and obtain a “legal proxy” in order to attend and vote at the Annual Meeting.

We encourage you to join 15 minutes before the start time. Stockholders may submit questions online during the Annual Meeting at 
www.virtualshareholdermeeting.com/EA2024. A copy of the Annual Meeting rules of conduct will be available online at the Annual 
Meeting. The list of registered stockholders as of June 6, 2024 will be available for inspection by stockholders during the meeting 
at www.virtualshareholdermeeting.com/EA2024. There will not be a physical location for the Annual Meeting, and you will not be able 
to attend the Annual Meeting in person. If you have difficulty accessing or participating in the virtual Annual Meeting, please call the 
technical support number that will be posted on the Annual Meeting website log-in page. We will have technicians available to assist you.

3. Why did I receive a Notice in the mail regarding the Internet availability of proxy materials instead of a full set of 
proxy materials?
In accordance with rules adopted by the SEC, we may furnish proxy materials, including this Proxy Statement and our Annual Report, to 
our stockholders by providing access on the Internet instead of mailing printed copies. Stockholders will receive printed copies of the 
proxy materials only if they request them. Instead, the Notice, which was mailed to our stockholders, provides instructions on how to 
access and review all the proxy materials on the Internet. The Notice also describes how you may submit your proxy on the Internet. If 
you would like to receive a paper or email copy of our proxy materials, you should follow the instructions for requesting those materials 
in the Notice or you may contact the Company directly. The Company will provide you without charge, upon request, a paper or 
email copy of our proxy materials, including the Company’s Annual Report on Form 10-K (paper copies will be sent by first 
class mail). Any such request should be directed as follows: Corporate Secretary, Electronic Arts Inc., 209 Redwood Shores Parkway, 
Redwood City, CA 94065 or call (650) 628-1500.

4. How can I get electronic access to the proxy materials?
The Notice or proxy card provides instructions on how to inform us to send future proxy materials to you electronically by email. If 
you choose to receive future proxy materials by email, you will receive an email next year with instructions containing a link to those 
materials and a link to our proxy website. Your election to receive proxy materials by email will remain in effect until you terminate it. We 
encourage you to receive future proxy materials by email. Doing so will allow us to provide you with the information you 
need in a timelier manner, will save us the cost of printing and mailing documents to you, and will help reduce paper use.

5. Can I vote my shares by filling out and returning the Notice?
No. However, the Notice provides instructions on how to vote on the Internet or by attending the Annual Meeting virtually at 
www.virtualshareholdermeeting.com/EA2024 and following the instructions on the website.
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6. Who can vote at the Annual Meeting?
Stockholders who owned common stock as of the close of business on June 6, 2024 may attend and vote at the Annual Meeting. If 
your shares are registered directly in your name with our transfer agent, Computershare, you are considered, with respect to those 
shares, the stockholder of record. As the stockholder of record, you have the right to vote at the Annual Meeting. If your shares are 
held in a brokerage account or by another nominee or trustee, you are considered the beneficial owner of shares held in “street name.” 
As the beneficial owner, you are also invited to attend the Annual Meeting. As a beneficial owner, you are not the stockholder of record 
and, as described in Question 2, may not in certain cases be able to vote these shares at the Annual Meeting unless you obtain a 
“legal proxy” from your broker, nominee, or trustee that holds your shares, giving you the right to vote the shares at the meeting. Each 
share of common stock is entitled to one vote. There were 265,735,423 shares of common stock outstanding on the record date, 
June 6, 2024.

A quorum is required to conduct business at the Annual Meeting. A quorum exists if a majority of EA’s outstanding voting shares, or at 
least 132,867,712 shares, as of June 6, 2024 is present or represented by proxies at the Annual Meeting. On June 6, 2024, a total of 
265,735,423 shares of common stock were outstanding and entitled to vote.

Shares are counted as present or represented at the Annual Meeting if:

 ■ They are entitled to vote at the Annual Meeting and are present at the Annual Meeting, or
 ■ The stockholder has voted on the Internet, by telephone or a properly submitted proxy card prior to 11:59 p.m. Eastern Time on 

July 31, 2024.

If a quorum is not present, we may propose to adjourn the Annual Meeting to solicit additional proxies and reconvene the Annual 
Meeting at a later date.

7. What am I voting on?
We are asking you to:

 ■ Elect Kofi A. Bruce, Rachel A. Gonzalez, Jeffrey T. Huber, Talbott Roche, Richard A. Simonson, Luis A. Ubiñas, Heidi J. Ueberroth and 
Andrew Wilson to the Board of Directors to hold office for a one-year term (Proposal 1);

 ■ Cast an advisory vote to approve named executive officer compensation (Proposal 2);
 ■ Ratify the appointment of KPMG LLP as the Company’s independent public registered accounting firm for the fiscal year ending 

March 31, 2025 (Proposal 3); and
 ■ Approve our Amended and Restated 2019 Equity Incentive Plan (Proposal 4).

8. How do I vote my shares if I won’t be able to attend the Annual Meeting?
You do not need to attend the Annual Meeting in order to vote. You may, instead, vote on the Internet or by telephone or mail (if you 
have received printed proxy materials) prior to 11:59 p.m. Eastern Time on July 31, 2024. By doing so, you are giving a proxy appointing 
Andrew Wilson (the Company’s Chief Executive Officer), Stuart Canfield (the Company’s Chief Financial Officer), and Jacob Schatz 
(the Company’s EVP of Global Affairs, Chief Legal Officer and Corporate Secretary) or any of them, each with power of substitution, 
to vote your shares at the Annual Meeting, or any adjournment thereof, as you have instructed. If a proposal comes up for a vote at the 
Annual Meeting for which you have not indicated an instruction, Mr. Wilson, Mr. Canfield and Mr. Schatz, or any one of them, will vote 
your shares in the manner recommended by the Board of Directors and according to their best judgment. Even if you currently plan 
to attend the Annual Meeting, it is a good idea to vote on the Internet or, if you received printed proxy materials, by telephone or by 
completing and returning your proxy card before the meeting date, in case your plans change.

 
On the Internet or by Telephone

If you have Internet access, you may submit your proxy online by 
following the instructions provided in the Notice or, if you receive 
printed proxy materials, the proxy card. You may also vote by 
telephone by following the instructions provided on your proxy 
card or voting instruction card.

By Mail

If you receive printed proxy materials, you may submit your 
proxy by mail by signing your proxy card or, for shares held in 
street name, by following the voting instructions included by 
your broker, trustee or nominee, and mailing it in the enclosed, 
postage-paid envelope. If you provide specific voting 
instructions, your shares will be voted as you have instructed.

9. What does it mean if I receive more than one Notice or proxy card?
It means that you have multiple accounts at the transfer agent or with brokers. Please complete and return all proxy cards or follow the 
instructions on each proxy card to vote on the Internet or by telephone, to ensure that all your shares are voted.
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10.  I share an address with another stockholder, and we received only one paper copy of the proxy materials. How can I 
obtain an additional copy of the proxy materials?
The Company has adopted an SEC-approved procedure called “householding.” Under this procedure, the Company may deliver a 
single copy of the Notice or the Annual Report and this Proxy Statement to multiple stockholders who share the same last name and 
address and who have consented to householding, unless the Company has received contrary instructions from one or more of those 
stockholders. This procedure reduces the environmental impact of the Company’s annual meetings and reduces the Company’s 
printing and mailing costs. Stockholders who participate in householding will continue to receive separate proxy cards. Upon written 
or oral request, the Company will deliver promptly a separate copy of the Notice, Annual Report and this Proxy Statement to any 
stockholder at a shared address to which the Company delivered a single copy of any of these documents.

To receive free of charge a separate copy of the Notice or Annual Report and this Proxy Statement, or separate copies of these 
documents in the future, stockholders may write to our Corporate Secretary at 209 Redwood Shores Parkway, Redwood City, CA 
94065 or call (650) 628-1500.

If you are receiving more than one copy of the proxy materials at a single address and would like to participate in householding, please 
contact the Company using the mailing address or phone number above. Stockholders who hold shares in street name may contact 
their brokerage firm, bank, broker-dealer or other similar organization to request information about householding.

11. What if I change my mind after I give my proxy?
You may revoke your proxy and change your vote at any time before the polls close at the Annual Meeting. You may do this by:

 ■ Sending a signed statement to the Company that the proxy is revoked (you may send such a statement to the Corporate Secretary 
at our corporate headquarters address listed above); 

 ■ Signing and returning another proxy with a later date;
 ■ Voting on the Internet or by telephone at any time prior to 11:59 p.m. Eastern Time on July 31, 2024 (your latest vote is counted); or
 ■ Voting at the Annual Meeting.

If your shares are held by a broker, bank or other nominee or trustee, you may contact the record holder of your shares directly. 

Your proxy will not be revoked if you attend the Annual Meeting but do not vote.

12. Who will count the votes?
A representative of Broadridge Financial Solutions will tabulate the votes and act as the inspector of elections for our Annual Meeting.

13. How are votes counted?
You may vote “for,” “against” or “abstain” with respect to each of the nominees to the Board of Directors and on each of the proposals. 
A share voted “abstain” with respect to any proposal is considered present at the Annual Meeting for purposes of establishing a 
quorum and entitled to vote with respect to that proposal but is not considered a vote cast with respect to that proposal. Thus, 
abstentions will not affect the outcome of Proposals 1, 2, 3, or 4. If you are a registered stockholder and you sign and return your proxy 
without voting instructions, your shares will be voted as recommended by the Board of Directors and according to the best judgment 
of Mr. Wilson, Mr. Canfield and Mr. Schatz, or any one of them.

14. What is the effect of a “broker non-vote” on the proposals to be voted on at the Annual Meeting?
If your shares are held by a broker, bank or other nominee or trustee and you do not provide your broker, bank or other nominee or 
trustee with voting instructions, your shares may constitute “broker non-votes.” Broker non-votes occur on a matter when a broker is 
not permitted to vote on that matter (or even when a broker is permitted to vote on that matter but chooses not to do so) without 
instructions from the beneficial owners and instructions are not given. Shares that constitute broker non-votes are considered 
present for purposes of establishing a quorum and entitled to vote with respect to that proposal but are not considered votes cast on 
that proposal. Broker non-votes, if any, will not affect the outcome of Proposals 1, 2, 3, or 4. Even with respect to routine matters, some 
brokers are choosing not to exercise discretionary voting authority. As a result, if your shares are held of record by a bank, broker, or 
other nominee, we urge you to give instructions to your bank, broker or other nominee as to how you wish your shares to be voted.

15. How many votes must the nominees receive to be elected as directors?
In an uncontested election, our Amended and Restated Bylaws require each nominee to receive more votes cast “for” than “against” 
his or her re-election in order to be re-elected to the Board of Directors. Since we are not aware of any intention by any stockholder to 
nominate one or more candidates to compete with the Board of Directors’ nominees for re-election at the Annual Meeting, the 2024 
election will be uncontested.
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In accordance with our Corporate Governance Guidelines, the Board of Directors expects an incumbent director to tender his or 
her resignation if he or she fails to receive the required number of votes for re-election in an uncontested election. In such an event, 
the Nominating and Governance Committee will act on an expedited basis to determine whether to accept the director’s resignation 
and will submit such recommendation for prompt consideration by the Board of Directors. The director whose resignation is under 
consideration will abstain from participating in any decision regarding his or her resignation. The Nominating and Governance 
Committee and the Board of Directors may consider any factors they deem relevant in deciding whether to recommend and accept, as 
applicable, a director’s resignation. The Board of Directors will act on the Nominating and Governance Committee’s recommendation 
within 90 days from the date of the certification of election results and will publicly disclose its decision promptly thereafter.

Shares represented by your proxy will be voted by EA’s management “for” the election or re-election of the eight nominees recommended 
by EA’s Board of Directors unless you vote against any or all of such nominees or you mark your proxy to “abstain” from so voting.

16. What happens if one or more of the nominees is unable to serve or for good cause will not serve?
If, prior to the Annual Meeting, one or more of the nominees notifies us that he or she is unable to serve, or for good cause will not 
serve, as a member of the Board of Directors, the Board of Directors may reduce the number of directors or select a substitute 
nominee or substitute nominees, as the case may be. In the latter case, if you have completed and returned your proxy card, Mr. Wilson, 
Mr. Canfield and Mr. Schatz, or any of them, may vote for any nominee designated by the incumbent Board of Directors to fill the 
vacancy. They cannot vote for more than eight nominees.

17. How many votes are required to approve each of the other proposals?
The advisory vote to approve named executive officer compensation (Proposal 2), the ratification of KPMG LLP as our independent 
auditor (Proposal 3), and the approval of our Amended and Restated 2019 Equity Incentive Plan (Proposal 4) must receive a “for” vote 
from a majority of the voting shares present at the Annual Meeting in person or by proxy and voting for or against these proposals. 
As an advisory vote, the results of voting on Proposal 2 are non-binding. Although non-binding, the Board of Directors and the 
Compensation Committee value the opinions of our stockholders and will consider the outcome of this vote, along with other relevant 
factors, in evaluating the compensation program for our named executive officers.

Shares represented by your proxy will be voted by EA’s management in accordance with the Board of Directors’ recommendation 
unless you vote otherwise on your proxy or you mark your proxy to “abstain” from voting. Abstentions and broker non-votes will have no 
effect on the outcome of Proposals 2, 3, or 4.

18. What is the deadline to propose matters for consideration at the 2025 annual meeting of stockholders?
Proposals to be considered for inclusion in our proxy materials: No later than the close of business (6:00 p.m. Pacific Time) on 
February 14, 2025. All proposals must comply with Rule 14a-8 under the Exchange Act.

Other proposals to be brought at our 2025 annual meeting: No earlier than April 3, 2025 and no later than the close of business 
(6:00 p.m. Pacific Time) on May 5, 2025. The submission must include certain information concerning the stockholder and the 
proposal, as specified in the Company’s Amended and Restated Bylaws.

19. What is the deadline to nominate individuals for election as directors at the 2025 annual meeting of stockholders?
Director nominations for inclusion in our proxy materials (proxy access nominees): No earlier than March 4, 2025 and no 
later than the close of business (6:00 p.m. Pacific Time) on April 3, 2025. The nomination must include certain information concerning 
the stockholder or stockholder group and the nominee, as specified in Section 1.6 of the Company’s Amended and Restated Bylaws.

Director brought pursuant to our advance notice bylaws: No earlier than April 3, 2025 and no later than the close of business 
(6:00 p.m.) on May 5, 2025. The nomination must include certain information concerning the stockholder and the nominee, as 
specified in Section 1.5 of the Company’s Amended and Restated Bylaws. In addition, shareholders who intend to solicit proxies in 
support of director nominees other than the Company’s nominees must comply with the additional requirements of Rule 14a-19(b).

20. Where should I send proposals and director nominations for the 2025 annual meeting of stockholders?
Stockholder proposals and director nominations should be sent in writing to Jacob Schatz, Corporate Secretary at Electronic Arts 
Inc., 209 Redwood Shores Parkway, Redwood City, CA 94065.

21. How can I obtain a copy of the Company’s Amended and restated Bylaws?
Our Amended and Restated Bylaws as of the date of this Proxy Statement are included as an exhibit to a Current Report on Form 8-K we 
filed with the SEC on August 15, 2022, which you may access through the SEC’s electronic data system called EDGAR at www.sec.gov. You 
may also request a copy of our Amended and Restated Bylaws by contacting our Corporate Secretary at the address above.
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22. How can I listen to the live audio webcast of the Annual Meeting?
You can listen to the live audio webcast of the Annual Meeting by going to the Investor Relations section of our website at  
http://ir.ea.com. An archived copy of the webcast will also be available on our website for one year following the Annual Meeting. 
Please note that participation in the question and answer portion of the Annual Meeting will be limited to those stockholders attending.

23. Where do I find the voting results of the meeting?
We may announce preliminary voting results at the Annual Meeting. We will also publish the final results on Form 8-K, which we will file 
with the SEC within four business days after the Annual Meeting. Once filed, you can request a copy of the Form 8-K by contacting 
our Investor Relations department at (650) 628-0406. You can also get a copy on the Internet at http://ir.ea.com or through the SEC’s 
electronic data system called EDGAR at www.sec.gov.

24. Who will pay for this proxy solicitation?
We will bear the costs of soliciting proxies from our stockholders. These costs include preparing, assembling, printing, mailing and 
distributing the notices, proxy statements, proxy cards and annual reports. In addition, some of our officers, directors, employees 
and other agents may also solicit proxies personally, by telephone and by electronic and regular mail, and we will pay these costs. EA 
will also reimburse brokerage houses and other custodians for their reasonable out-of-pocket expenses for forwarding proxy and 
solicitation materials to the beneficial owners of the Company’s common stock.

25. How is the Company’s fiscal year calculated?
The Company’s fiscal year is reported on a 52- or 53-week period that ends on the Saturday nearest March 31. Our results of operations 
for fiscal year 2023 contained 52 weeks and ended on March 30, 2024. For simplicity of disclosure, fiscal year periods are referred to as 
ending on a calendar month end, even if the technical end of a fiscal year period was not the last day of a calendar month.

26. Who can I call with any questions about my shares?
If you hold shares in street name, you may contact your broker. If you are a stockholder of record, you may call our transfer agent, 
Computershare, at (800) 736-3001 or (781) 575-3100 for international callers or visit their website at www.computershare.com/investor.

Other Business
The Board of Directors does not know of any other matter that will be presented for consideration at the Annual Meeting except as 
specified in the notice of the Annual Meeting. If any other matter does properly come before the Annual Meeting, or at any adjournment 
or postponement of the Annual Meeting, it is intended that the proxies will be voted in respect thereof in accordance with the judgment 
of the persons voting the proxies.
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Appendix A:  
Supplemental Information for CD&A
The “Compensation Discussion and Analysis” above contains certain non-GAAP financial measures, which are used internally by our 
management and Board of Directors in our compensation programs. The table below reconciles these non-GAAP financial measures to 
the most directly comparable financial measures prepared in accordance with Generally Accepted Accounting Principles (“GAAP”).

Calculation of Non-GAAP Financial Measures for FY24 Results

(In Millions, Except Earnings Per Share)

Fiscal 
Year Ended 

March 31, 
2024

GAAP net revenue $ 7,562

Change in deferred net revenue (online-enabled games) (132)

Non-GAAP net revenue $7,430

GAAP gross profit $ 5,852

Acquisition-related expenses 76

Change in deferred net revenue (online-enabled games) (132)

Stock-based compensation 8

Non-GAAP gross profit $5,804

GAAP operating expenses $4,334

Acquisition-related expenses (142)

Stock-based compensation (576)

Restructuring and related charges (64)

Non-GAAP operating expenses $ 3,552

GAAP net income $ 1,273

Acquisition-related expenses 218

Change in deferred net revenue (online-enabled games) (132)

Stock-based compensation 584

Income tax rate adjustments (125)

Restructuring and related charges 64

Non-GAAP net income $ 1,882

GAAP diluted earnings per share $ 4.68

Non-GAAP diluted earnings per share $ 6.92

GAAP diluted shares 272

Non-GAAP diluted shares 272
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Calculation of Non-GAAP Financial Measures for Company Bonus Funding and PRSU Attainment

(In Millions, Except Earnings Per Share)

Fiscal 
Year Ended 

March 31, 
2024

GAAP net revenue $ 7,562

Change in deferred net revenue (online-enabled games) (132)

Non-GAAP net revenue $7,430

GAAP gross profit $ 5,852

Acquisition-related expenses 76

Change in deferred net revenue (online-enabled games) (132)

Stock-based compensation 8

Non-GAAP gross profit $5,804

GAAP operating expenses $4,334

Acquisition-related expenses (142)

Stock-based compensation (576)

Restructuring and related charges (64)

Non-GAAP operating expenses $ 3,552

Non-GAAP operating income $ 2,252

GAAP net income $ 1,273

Acquisition-related expenses 218

Change in deferred net revenue (online-enabled games) (132)

Stock-based compensation 584

Restructuring and related charges 64

Income tax rate adjustments (125)

Bonus expense, net of tax 229

Non-GAAP net income $ 2,111

GAAP diluted earnings per share $ 4.68

Non-GAAP diluted earnings per share $ 7.76

GAAP diluted shares 272

Non-GAAP diluted shares 272

About Non-GAAP Financial Measures
As a supplement to the Company’s financial measures presented in accordance with U.S. Generally Accepted Accounting Principles 
(“GAAP”), the Company presents certain non-GAAP measures of financial performance. These non-GAAP financial measures should 
not be considered as a substitute for, or superior to, measures of financial performance prepared in accordance with GAAP. In addition, 
these non-GAAP measures have limitations in that they do not reflect all of the items associated with the Company’s results of 
operations as determined in accordance with GAAP. These non-GAAP financial measures do not reflect a comprehensive system of 
accounting and differ from GAAP measures with the same names and may differ from non-GAAP financial measures with the same or 
similar names that are used by other companies.  The Company’s target and actual non-GAAP financial measures are calculated with 
reference to adjustments to GAAP financial measures, which currently include change in deferred net revenue (online-enabled games) 
acquisition-related expenses, stock-based compensation, restructuring and related charges, income tax rate adjustments, and Bonus 
expense as applicable in any given reporting period. The Company may consider whether other significant items that arise in the future 
should be excluded from our non-GAAP financial measures. Management believes that these non-GAAP financial measures provide 
investors with additional useful information to better understand and evaluate the Company’s operating results and future prospects 
because they exclude certain items that may not be indicative of the Company’s core business, operating results, or future outlook. 
These non-GAAP financial measures are used by management to understand ongoing financial and business performance. When making 
compensation decisions for our executives, we utilize non-GAAP financial measures to evaluate the Company’s financial performance and 
the performance of our management team. 
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We believe it is appropriate to exclude these items for the following reasons:

Change in Deferred Net Revenue (Online-enabled Games) 
The majority of our games, and related extra-content and services have online connectivity whereby a consumer may be able to download 
updates on a when-and-if-available basis (“future update rights”) for use with the offline core game content (“software license”). In 
addition, we may also offer a hosted connection for online playability (“online hosting”), that permits consumers to play against each other 
without a separate fee. Because the majority of our sales of our online-enabled games include future update rights and/or online hosting 
performance obligations, GAAP requires us to allocate a portion or all of the transaction price to these performance obligations which 
are recognized ratably over an estimated offering period. Our deferred net revenue balance is increased by the revenue being deferred 
for current sales and is reduced by the recognition of revenue from prior sales (this is referred to as the “change in the deferred revenue” 
balance). Our management excludes the impact of the net change in deferred net revenue related to online-enabled games in its 
non-GAAP financial measures for the reasons stated above and also to facilitate an understanding of our operations because all related 
costs of revenue are expensed as incurred.

Acquisition-Related Expenses
GAAP requires expenses to be recognized for various types of events associated with a business acquisition. These events include 
amortization of acquired intangible assets, post-closing adjustments associated with changes in the estimated amount of contingent 
consideration to be paid in an acquisition, and the impairment of accounting goodwill created as a result of an acquisition and/or 
acquired intangible assets when future events indicate there has been a decline in its value. Offsetting these expenses are certain 
cost exclusions related to impacts from current year acquisitions activity. When analyzing the operating performance of an acquired 
entity, our management focuses on the total return provided by the investment (i.e., operating profit generated from the acquired 
entity as compared to the purchase price paid including the final amounts paid for contingent consideration, if any) without taking into 
consideration any allocations made for accounting purposes. When analyzing the operating performance of an acquisition in subsequent 
periods, our management excludes the GAAP impact of any adjustments to the fair value of these acquisition-related balances to its 
financial results.

Stock-Based Compensation
When evaluating the performance of its individual business units, the Company does not consider stock-based compensation charges. 
Likewise, the Company’s management teams exclude stock-based compensation expense from their short and long-term operating 
plans. In contrast, the Company’s management teams are held accountable for cash-based compensation and such amounts are included 
in their operating plans. Further, when considering the impact of equity award grants, we place a greater emphasis on overall stockholder 
dilution rather than the accounting charges associated with such grants.

Income Tax Rate Adjustments
The Company uses a fixed, long-term projected tax rate internally to evaluate its operating performance, to forecast, plan and analyze 
future periods, and to assess the performance of its management team. Accordingly, the Company applies the same tax rate to its 
non-GAAP financial results and generally does not include one-time tax benefits. During fiscal year 2024, the Company applied a tax 
rate of 19% to determine the non-GAAP income tax expense.

Bonus Expense
The Company determines the funding for its bonus pool under the EA Bonus Plan based in part on financial performance, which includes a 
non-GAAP diluted earnings per share component. The Company excludes bonus expense under the EA Bonus Plan when establishing the 
non-GAAP diluted earnings per share target, and measuring performance against that target because its effect on non-GAAP earnings 
per share is not indicative of the Company’s financial performance.

Restructuring and Related Charges 
Restructuring and related charges are primarily incurred as the Company aligns its structure with growth opportunities. These costs may 
include employee-related costs such as severance, asset impairment charges, office space reduction and exit costs including additional 
depreciation and amortization when the expected useful life of certain assets have been shortened due to changes in anticipated usage, 
and other charges, including contract cancellations. The company excludes these costs as management believes they do not have a 
direct correlation to our ongoing or future business operations. 
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Appendix B
ELECTRONIC ARTS INC.

2019 EQUITY INCENTIVE PLAN

As Amended on May 15, 2024 
As Approved by Stockholders on August [1], 2024

1.   PURPOSE. The purpose of this Plan is to provide incentives to attract, retain and motivate Eligible Individuals whose present and 
potential contributions are important to the success of the Company and its Subsidiaries by offering them an opportunity to participate 
in the Company’s future performance through Awards. Capitalized terms not defined in the text are defined in Section 25. 

2.   SHARES SUBJECT TO THIS PLAN. 

2.1  Number of Shares Available for Awards. Subject to Sections 2.2, 2.3, 2.4 and 19, the aggregate number of Shares that have 
been reserved pursuant to this Plan is 31,600,000 Shares (including for Incentive Stock Options) plus any Shares authorized for grants or 
subject to Awards under the Electronic Arts Inc. 2000 Equity Incentive Plan, as amended and restated on July 28, 2016 (the “Prior Plan”) 
that are not issued or delivered to a Participant for any reason, including, without limitation, Shares subject to an Award that terminates, 
expires, or lapses for any reason, or that is settled in cash. Any Shares distributed pursuant to an Award may consist in whole or in part, of 
authorized and unissued Shares, treasury Shares or Shares purchased in the open market. 

2.2  Share Usage. Shares that are subject to Awards granted on or after August 1, 2024 shall be counted against this limit as 
one (1) Share for every one (1) Share granted or subject to grant for any such Award. Each Award granted prior to August 1, 2024, shall 
be counted against this limit as 1.43 Shares for every one (1) Share granted or subject to grant for any such Award; provided that Shares 
subject to an Option, SAR or Other Share-Based Award with an Exercise Price shall be counted against this limit as one (1) Share for every 
one (1) granted or subject to grant for any such Award without regard to date of grant. To the extent that an Award terminates, expires, 
or lapses for any reason, or that is settled in cash, any Shares subject to the Award shall again be available for the grant of an Award. Any 
Shares that become available for the grant of Awards pursuant to this Section 2.2 shall be added back as one (1) Share if such Shares 
were granted under this Plan on or after August 1, 2024, and as 1.43 Shares if such Shares were granted under this Plan prior to August 1, 
2024; provided that any Shares subject to an Option, SAR or Other Share-Based Award with an Exercise Price shall be added back as 
one (1) Share without regard to date of grant. Notwithstanding anything to the contrary contained herein, the following Shares shall not 
be added to the Shares authorized for grant under this Section 2.2: (i) Shares not issued or delivered as a result of the net settlement of 
an outstanding Option or SAR; (ii) Shares tendered by a Participant or withheld by the Company in payment of the Exercise Price of an 
Option or a SAR; (iii) Shares tendered by a Participant or withheld by the Company to satisfy any Tax-Related Items withholding obligation 
with respect to an Award; and (iv) Shares repurchased by the Company on the open market with the proceeds of the Exercise Price 
from Options. The payment of Dividend Equivalent Rights, if any, in cash in conjunction with any outstanding Awards shall not be counted 
against the Shares available for issuance under this Plan. Notwithstanding the provisions of this Section 2.2, no Shares may again be 
optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to qualify as an incentive stock option under 
Section 422 of the Code.  

2.3  Substitute Awards. To the extent permitted by applicable securities law or any rule of the securities exchange on which 
the Shares are then listed or traded, Substitute Awards issued in assumption of, or in substitution for, any outstanding awards of any entity 
acquired in any form of combination by the Company or any Subsidiary shall not be counted against Shares available for grant pursuant 
to this Plan. Additionally, to the extent permitted by applicable securities law or any rule of the securities exchange on which the Shares 
are then listed or traded, in the event that an entity acquired by (or combined with) the Company or any Subsidiary has shares available 
under a pre-existing plan approved by stockholders and not adopted in contemplation of such acquisition or combination, the Shares 
available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or 
other adjustment or valuation ratio or formula used in such acquisition or combination to determine the consideration payable to the 
holders of ordinary shares of the entities party to such acquisition or combination) may, at the discretion of the Committee, be used for 
Substitute Awards under this Plan in lieu of awards under the applicable pre-existing plan of the other company and shall not reduce the 
Shares authorized for grant under this Plan; provided that Substitute Awards using such available shares shall not be made after the date 
awards or grants could have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be 
made to individuals who were not Employees or Non-Employee Directors of the Company or any Subsidiary prior to such acquisition or 
combination.

2.4   Adjustment of Shares. In the event of any increase, decrease or change in the number or characteristic of outstanding 
Shares of the Company effected without receipt of consideration by the Company or by reason of a share split, reverse share split, spin-
off, share or extraordinary cash dividend or other distribution, share combination or reclassification, recapitalization or merger, Change 
in Control, or similar event, the Committee may substitute or adjust proportionately, as the Committee in its sole discretion deems 
equitable, (a) the aggregate number and kind of Shares that may be issued under this Plan (including, but not limited to, adjustments 
of the limitations in Section 2.1); (b) the number and kind of securities subject to outstanding Awards; (c) the terms and conditions of 
any outstanding Awards (including, without limitation, any applicable Performance Goals or criteria with respect thereto); and (d) the 
Exercise Price or purchase price per Share for any outstanding Awards under this Plan, subject to any required action by the Board or 
the stockholders of the Company and compliance with Applicable Laws; provided, however, that in the case of any “equity restructuring” 
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(within the meaning of the Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor 
pronouncement thereto)), the Committee shall make an equitable or proportionate adjustment to outstanding Awards to reflect such 
equity restructuring; and provided, further, that fractions of a Share will not be issued but will either be replaced by a cash payment equal 
to the Fair Market Value of such fraction of a Share or will be rounded up to the nearest whole Share, as determined by the Committee 
in its sole discretion. Any adjustment affecting an Award that is subject to Section 409A of the Code shall be made consistent with the 
requirements of Section 409A.

3.   ELIGIBILITY AND PARTICIPATION. 

3.1  Eligibility. Unless otherwise set forth in Section 5.5, each Eligible Individual shall be eligible to be granted one or 
more Awards.  

3.2  Participation. Subject to the provisions of this Plan, the Committee, from time to time, may select from among all Eligible 
Individuals those to whom Awards shall be granted, and shall determine the nature and amount of each Award.  No Eligible Individual 
shall have any right to be granted an Award pursuant to this Plan and the grant of an Award to an Eligible Individual shall not imply any 
entitlement to receive future Awards.

4.   ADMINISTRATION. 

4.1   Committee Authority. This Plan will be administered by the Committee. The Committee will have the authority to: 

(a) construe and interpret this Plan, any Award Agreement and any other agreement or document executed pursuant to 
this Plan;

(b)  prescribe, amend and rescind rules and regulations relating to this Plan or any Award; 

(c) select Eligible Individuals to receive Awards;

(d) determine the terms and conditions of any Award, including, without limitation, the vesting, exercisability and payment of 
Awards, whether the Awards are subject to any Performance Goals or Performance Factors; the effect of a Participant's leave of absence 
or Termination of Service on any Award, and accelerations or waivers thereof, any provisions related to recoupment of an Award or a gain 
on an Award, based in each case on such considerations as the Committee in its sole discretion determines; 

(e) determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the exercise price 
of an Award may be paid in, cash, Shares, other Awards, or other property, or an Award may be cancelled, forfeited, or surrendered;

(f) determine the number of Shares or other consideration subject to Awards;

(g) determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of, or as alternatives 
to, other Awards under this Plan or any other incentive or compensation plan of the Company or any Subsidiary;

(h) establish, adopt or revise any rules and regulations, including adopting sub-plans to this Plan, for the purposes of 
facilitating compliance with foreign laws, easing the administration of this Plan and/or taking advantage of tax-favorable treatment for 
Awards granted to Participants outside the U.S., in each case as it may deem necessary or advisable; 

(i) correct any defect, supply any omission or reconcile any inconsistency in this Plan, any Award or any Award Agreement;

( j) determine whether a Performance-Based Award has been earned; and 

(k) prescribe the form of each Award Agreement, which need not be identical for each Participant and may vary for 
Participants within and outside of the U.S.; and

(l) make all other determinations necessary or advisable for the administration of this Plan. 

4.2  Committee Discretion. Any determination made by the Committee with respect to any Award will be made in its sole 
discretion at the time of grant of the Award or, unless in contravention of any express term of this Plan or Award, at any later time, and such 
determination will be final and binding on the Company and on all persons having an interest in any Award under this Plan. 

4.3  Action by the Committee. Each member of the Committee is entitled to, in good faith, rely or act upon any report or other 
information furnished to that member by any officer or other employee of the Company or any Subsidiary, the Company’s independent 
certified public accountants, or any executive compensation consultant or other professional retained by the Company to assist in the 
administration of this Plan.

4.4  Delegation of Authority. To the extent permitted by Applicable Laws, the Committee, from time to time, may delegate to 
a committee of one or more members of the Board or to one or more officers of the Company the authority to (i) construe and interpret 
this Plan, any Award Agreement and any other agreement or document executed pursuant to this Plan, and (ii) grant an Award under 
this Plan to Participants other than (a) Employees who are subject to Section 16 of the Exchange Act, or (b) officers of the Company 
(or Non-Employee Directors) to whom authority have been delegated pursuant to the foregoing clauses (i) and (ii).  Furthermore, if the 
authority to grant or amend Awards has been delegated to a committee pursuant and subject to the preceding sentence, such authority 
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may be further delegated by such committee to one or more officers of the Company.  For the avoidance of doubt, provided it meets the 
limitations of this Section 4.4, any delegation hereunder shall include the right to modify Awards as necessary to accommodate changes 
in Applicable Laws or regulations, including, without limitation, in jurisdictions outside the U.S. Furthermore, any delegation hereunder 
shall be subject to the restrictions and limitations that the Committee specifies at the time of such delegation, and the Committee may 
rescind at any time the authority so delegated and/or appoint a new delegatee. At all times, the delegatee appointed under this Section 
4.4 shall serve in such capacity at the pleasure of the Committee.

5.   OPTIONS. The Committee is authorized to grant Options to Eligible Individuals on the following terms and conditions, and the 
Committee may specify such additional terms and conditions as:

5.1  Exercise Price. The exercise price per Share subject to an Option shall be determined by the Committee and set forth in 
the Award Agreement; provided that, subject to Section 2.4 and except with respect to Substitute Awards, the per-Share exercise price 
for any Option shall not be less than 100% of the Fair Market Value of a Share on the date of grant. 

5.2  Time and Conditions of Exercise. The Committee shall determine the time or times at which an Option may be exercised 
in whole or in part; provided that the term of any Option granted under this Plan shall not exceed ten (10) years.  The Committee also shall 
specify the vesting conditions, if any, as it deems appropriate that must be satisfied before all or part of an Option may be exercised.  The 
vesting conditions, if any, may be based on, among other conditions, a Participant’s continued Service, the attainment of Performance 
Goals, or a combination of both.  

5.3  Payment. The Committee shall determine the methods by which the exercise price of an Option and any applicable 
withholding of Tax-Related Items may be paid, including the following methods: (i) cash or check; (ii) surrender of Shares or delivery of a 
properly executed form of attestation of ownership of Shares as the Committee may require (including withholding of Shares otherwise 
deliverable upon exercise of the Option) which have a Fair Market Value on the date or surrender of attestation equal to the aggregate 
exercise price of the Shares as to which the Option is to be exercised; (iii) promissory note from a Participant to the Company or a third-
party loan guaranteed by the Company (in either case, with such loan bearing interest at no less than such rate as shall then preclude the 
imputation of interest under the Code or similar local tax law); (iv) through the delivery of a notice that a Participant has placed a market 
sell order with a broker with respect to Shares then issuable upon exercise of the Option, and that the broker has been directed to pay 
a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the Option exercise price, provided that payment 
of such proceeds is then made to the Company upon settlement of such sale; (v) by a “net exercise” arrangement pursuant to which the 
number of Shares issuable upon exercise of the Option shall be reduced by the largest whole number of Shares having an aggregate Fair 
Market Value that does not exceed the aggregate exercise price (plus Tax-Related Items, if applicable) and any remaining balance of 
the aggregate exercise price (and/or applicable withholding taxes) not satisfied by such reduction in the number of whole Shares to be 
issued shall be paid by Participant in cash or other form of payment approved by the Committee; (vi) other property acceptable to the 
Committee; or (vii) any combination of the foregoing methods of payment.  The Award Agreement will specify the methods of paying 
the exercise price available to each Participant.  The Committee also shall determine the methods by which Shares shall be delivered 
or deemed to be delivered to Participants.  Notwithstanding any other provision of this Plan to the contrary, no Participant who is a 
Non-Employee Director or an “executive officer” of the Company within the meaning of Item 401(b) of Regulation S-K of the Securities 
Act or Sections 16a-1(f) and 3b-7 of the Exchange Act shall be permitted to pay the exercise price of an Option, or continue any 
extension of credit with respect to the exercise price of an Option, with a loan from the Company or a loan arranged by the Company in 
violation of Section 13(k) of the Exchange Act.  

5.4  Exercise of Option.

(a)  Procedure for Exercise. An Option may not be exercised for a fraction of a Share.  An Option shall be deemed exercised 
when the Company receives: (A) a notice of exercise (in such form as the Committee may specify from time to time) from the person 
entitled to exercise the Option, and (B) full payment for the Shares with respect to which the Option is exercised (together with applicable 
Tax-Related Items).  Full payment may consist of any consideration and method of payment authorized by the Committee and permitted 
by the Award Agreement and this Plan.  Shares issued upon exercise of an Option shall be issued in the name of a Participant. 

(b)  Termination of Service. If a Participant's Service is Terminated, including as a result of a Participant’s death or Disability, 
the Participant may exercise his or her Option within such period of time as is specified in the Award Agreement to the extent that the 
Option is vested on the Termination Date (but in no event later than the expiration of the term of such Option as set forth in the Award 
Agreement).  Unless otherwise provided by the Committee, if on the date of Termination of Service, a Participant is not vested as to his 
or her entire Option, the unvested portion of the Option shall be forfeited, and the Shares covered by the unvested portion of the Option 
shall revert to this Plan.  If, after Termination of Service, a Participant does not exercise his or her Option within the time specified by the 
Committee, the Option shall terminate, and the Shares covered by such Option shall revert to this Plan.  

5.5  Incentive Stock Options. Incentive Stock Options shall be granted only to Employees of the Company or any “subsidiary 
corporation,” as defined in Section 424(f) of the Code and any applicable U.S. Department of Treasury regulations promulgated 
thereunder, of the Company, and the terms of any Incentive Stock Options, in addition to the requirements of Sections 5.1 through 5.4 
must comply with the provisions of this Section 5.5.

(a)  Expiration. Subject to Section 5.5(c) an Incentive Stock Option shall expire and may not be exercised to any extent by 
anyone after the first to occur of the following events:

(i) Ten (10) years from the date of grant, unless an earlier time is set in the Award Agreement;
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(ii) Three (3) months after a Participant's Termination Date on account of any reason other than death or Disability (within 
the meaning of Section 22(e)(3) of the Code); and

(iii) One (1) year after the date of a Participant’s Termination of Service on account of death or Disability (within the 
meaning of Section 22(e)(3) of the Code).  

(b)  Dollar Limitation. The aggregate Fair Market Value of all Shares underlying an Incentive Stock Option may not exceed 
US$100,000 or such other limitation as imposed by Section 422(d) of the Code, or any successor provision at the time the Incentive 
Stock Option is first exercisable by a Participant in any given calendar year.  The US$100,000 limit is determined based on the aggregate 
Fair Market Value of the Option on the date the Incentive Stock Option is granted, not at the time the Option is exercisable by a 
Participant.  If the Incentive Stock Option is first exercisable by a Participant in excess of such limitation, the excess shall be considered a 
Non-Qualified Stock Option.

(c)  Ten Percent Owners.  An Incentive Stock Option may be granted to any individual who, at the date of grant, owns stock 
possessing more than ten percent (10%) of the total combined voting power of all classes of Shares of the Company only if such 
Incentive Stock Option is granted with an Exercise Price that is not less than 110% of Fair Market Value on the date of grant and the 
Incentive Stock Option is exercisable for no more than five (5) years from the date of grant.

(d)  Notice of Disposition.  A Participant shall give the Company prompt notice of any disposition of Shares acquired by 
exercise of an Incentive Stock Option within (i) two (2) years from the date of grant of such Incentive Stock Option or (ii) one (1) year 
after the transfer of such Shares to the Participant.

(e)  Right to Exercise.  During a Participant’s lifetime, only the Participant may exercise an Incentive Stock Option.

(f)  Failure to Meet Requirements.  Any Option (or portion thereof) purported to be an Incentive Stock Option, which, for any 
reason, fails to meet the requirements of Section 422 of the Code shall be considered a Non-Qualified Stock Option.

5.6  Substitution of SARs. The Committee may provide in the Award Agreement evidencing the grant of an Option that the 
Committee, in its sole discretion, shall have the right to substitute a SAR for such Option at any time prior to or upon exercise of such 
Option; provided, that such substitution complies with Section 2 of this Plan and that the SAR shall be exercisable with respect to the 
same number of Shares for which such substituted Option would have been exercisable.  

6.   RESTRICTED STOCK. The Committee is authorized to grant Restricted Stock to any Eligible Individual selected by the 
Committee in such amounts and subject to such terms and conditions as determined by the Committee. Unless otherwise provided in the 
Award Agreement, beginning on the date of grant of the Restricted Stock and subject to execution of the Award Agreement, a Participant 
shall become a stockholder of the Company with respect to all Shares subject to the Restricted Stock and shall have all of the rights of 
a stockholder, including the right to vote such Shares and the right to receive dividends and other distributions made with respect to 
such Shares.

6.1  Purchase Price. At the time of the grant of Restricted Stock, the Committee shall determine the price, if any, to be paid by 
a Participant for each Share subject to the Restricted Stock.  

6.2  Issuance, Vesting and Restrictions. The Committee shall determine the vesting or other conditions, if any, and such other 
restrictions on transferability and other restrictions to which Restricted Stock may or may not be subject (including, without limitation, 
limitations on the right to vote Restricted Stock or the right to receive dividends and other distributions on the Restricted Stock), subject 
to the provisions of Section 18.3. The vesting conditions may be based on, among other vesting conditions, a Participant’s continued 
Service, the attainment of Performance Goals, or a combination of both.

6.3  Forfeiture. Except as otherwise determined by the Committee at the time of the grant of the Award or thereafter, 
upon Termination of Service during the applicable restriction period, Restricted Stock that is at that time subject to restrictions shall 
be forfeited; provided, however, that the Committee may (a) provide in any Award Agreement that restrictions or forfeiture conditions 
relating to Restricted Stock will be waived in whole or in part in the event of Termination of Service resulting from specified causes, and 
(b) in other cases waive in whole or in part restrictions or forfeiture conditions relating to Restricted Stock. 

6.4  Legend. Restricted Stock granted pursuant to this Plan may be evidenced in such manner as the Committee shall 
determine. If certificates representing shares of Restricted Stock are issued in the name of a Participant, certificates must bear an 
appropriate legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock, and the Company may, at its 
discretion, retain physical possession of the certificate until such time as all applicable restrictions lapse. 

7.   RESTRICTED STOCK UNITS. The Committee is authorized to grant Restricted Stock Units to any Eligible Individual selected by 
the Committee in such amounts and subject to such terms and conditions as determined by the Committee.

7.1  Vesting Conditions. A Participant receiving a Restricted Stock Unit Award shall not possess the rights of a stockholder of 
the Company with respect to the Shares subject to such grant until the Award is settled and the Shares have been issued to a Participant. 
The Committee shall specify the date or dates on which the Restricted Stock Units shall become fully vested and nonforfeitable, and may 
specify such conditions to vesting as it deems appropriate. The vesting conditions may be based on, among other vesting conditions, a 
Participant’s continued Service, the attainment of Performance Goals, or a combination of both. 

7.2  Purchase Price. At the time of the grant of Restricted Stock Units, the Committee shall determine the price, if any, to be 
paid by a Participant for each Share subject to the Restricted Stock Units. 
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7.3  Form and Time of Settlement. The Committee shall specify the settlement date applicable to each grant of Restricted 
Stock Units which shall be no earlier than the vesting date, or it may be deferred to any later date, subject to compliance with Section 
409A of the Code in the case of Restricted Stock Units granted to a U.S. taxpayer, as applicable. On the settlement date, subject to 
satisfaction of applicable Tax-Related Items withholding (as further set forth in Section 13), the Company shall issue or transfer to a 
Participant one Share for each Restricted Stock Unit scheduled to be paid out on such date and not previously forfeited. Alternatively, 
settlement of a Restricted Stock Unit may be made in cash (in an amount reflecting the Fair Market Value of Shares that would have been 
issued) or any combination of cash and Shares, as determined by the Committee, in its sole discretion, in either case less applicable 
withholding of Tax-Related Items (as further set forth in Section 13). Until a Restricted Stock Unit is settled, the number of Restricted 
Stock Units shall be subject to adjustment pursuant to Section 2.4.  

7.4  General Creditors. A Participant who has been granted Restricted Stock Units shall have no rights other than those of a 
general unsecured creditor of the Company. Restricted Stock Units represent an unfunded and unsecured obligation of the Company, 
subject to the terms and conditions of the applicable Award Agreement evidencing the grant of the Restricted Stock Units.

8.   STOCK APPRECIATION RIGHTS. The Committee is authorized to grant Stock Appreciation Rights, or SARs, to Eligible 
Individuals on the following terms and conditions and such additional terms and conditions as may be specified by the Committee:

8.1  Exercise Price. The Exercise Price per Share subject to a SAR shall be determined by the Committee and set forth in the 
Award Agreement but shall be no less than 100% of the Fair Market Value per Share as of the date of grant. 

8.2  Time and Conditions of Exercise. The Committee shall determine the time or times at which a SAR may be exercised in 
whole or in part; provided that the term of any SAR granted under this Plan shall not exceed ten years. The Committee shall also determine 
the Performance Goals or other conditions, if any, that must be satisfied before all or part of a SAR may be exercised. The vesting 
conditions may be based on, among other vesting conditions, a Participant’s continued Service, the attainment of Performance Goals, or 
a combination of both.

8.3  Payment and Limitations on Exercise.  A SAR shall entitle a Participant (or other person entitled to exercise the SAR 
pursuant to this Plan) to exercise all or a specified portion of the SAR (to the extent then exercisable pursuant to its terms) and to receive 
from the Company an amount equal to the product of (i) the excess of (A) the Fair Market Value of the Shares on the date the SAR is 
exercised over (B) the Exercise Price of the SAR and (ii) the number of Shares with respect to which the SAR is exercised, less applicable 
withholding of Tax-Related Items (as further set forth in Section 13), subject to any limitations the Committee may impose. Payment of the 
amounts determined under this Section shall be in cash, in Shares (based on the Fair Market Value of the Shares as of the date the SAR is 
exercised) or a combination of both, as determined by the Committee and set forth in the Award Agreement.

9.   OTHER SHARE-BASED AWARDS. Subject to limitations under Applicable Laws, the Committee is authorized under this Plan 
to grant Awards (other than Options, Restricted Stock, Restricted Stock Units and SARs) to Eligible Individuals subject to the terms 
and conditions set forth in this Section 9 and such other terms and conditions as may be specified by the Committee that are not 
inconsistent with the provisions of this Plan and that, by their terms, involve or might involve the issuance of, consist of, or are denominated 
in, payable in, valued in whole or in part by reference to, or otherwise relate to, Shares.  The Committee may also grant Shares as a bonus, 
or may grant other Awards in lieu of obligations of the Company or a Subsidiary to pay cash or other property under this Plan or other 
plans or compensatory arrangements.  The terms and conditions applicable to such other Awards shall be determined from time to time 
by the Committee and set forth in an applicable Award Agreement. The Committee may establish one or more separate programs under 
this Plan for the purpose of issuing particular forms of Awards to one or more classes of Participants on such terms and conditions as 
determined by the Committee from time to time.  

9.1  Exercise Price. The Committee may establish the exercise price, if any, of any Other Share-Based Award granted pursuant 
to this Section 9; provided that such exercise price shall not be less than the Fair Market Value of a Share on the date of grant for an 
Award that is intended to be exempt from Section 409A of the Code.

9.2  Form of Payment. Payments with respect to any Awards granted under Section 9 shall be made in cash or cash equivalent, 
in Shares or any combination of the foregoing, as determined by the Committee. 

9.3  Vesting Conditions. The Committee shall specify the date or dates on which the Awards granted pursuant to this 
Section shall become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems appropriate.  The vesting 
conditions may be based on, among other vesting conditions, a Participant’s continued Service, the attainment of Performance Goals, or 
a combination of both.

9.4  Term. Except as otherwise provided herein, the Committee shall set, in its discretion, the term of any Award granted 
pursuant to this Section; provided that the term of any Award granted pursuant to this Section shall not exceed ten (10) years. 

10.  GRANTS TO NON-EMPLOYEE DIRECTORS. 

10.1 Types of Awards and Shares. Non-Employee Directors are eligible to receive any type of Award offered under this Plan 
except Incentive Stock Options. Awards pursuant to this Section 10 may be automatically made pursuant to policy adopted by the Board 
or the Committee, or made from time to time as determined in the discretion of the Board or the Committee. 

10.2 Eligibility. Awards pursuant to this Section 10 shall be granted only to Non-Employee Directors. A Non-Employee Director 
who is appointed, elected or re-elected as a member of the Board will be eligible to receive an Award under this Section 10. 
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10.3  Vesting, Exercisability and Settlement. 

(a)  Except as set forth in Section 10.3(b), Awards shall vest, become exercisable and be settled as determined by the Board. 
With respect to Options and SARs, the exercise price granted to Non-Employee Directors shall not be less than the Fair Market Value of 
the Shares at the time that such Option or SAR is granted. 

(b)  Notwithstanding any provision to the contrary, in the event of a corporate transaction described in Section 19.1, the 
vesting of all Awards granted to Non-Employee Directors pursuant to this Section 10 will accelerate and such Awards will become 
exercisable (to the extent applicable) in full prior to the consummation of such event at such times and on such conditions as the 
Committee determines, and must be exercised, if at all, within three months of the consummation of said event, or such earlier date as 
may be set forth in the agreement governing the transaction to the extent the Awards are not assumed by the successor corporation. 
Any Awards not exercised within such three-month period (or, if applicable, such other period specified in the agreement governing the 
transaction) shall expire. 

10.4  Shares in Lieu of Cash Compensation. Each Non-Employee Director may elect to reduce all or part of the cash 
compensation otherwise payable for services to be rendered by him or her as a director (including the annual retainer and any fees 
payable for serving on the Board or a Committee of the Board) and to receive in lieu thereof Shares, provided such election complies 
with Section 409A of the Code. On such election, the cash compensation otherwise payable will be increased by 10% for purposes of 
determining the number of Shares to be credited to such Non-Employee Director. If a Non-Employee Director so elects to receive Shares 
in lieu of cash, there shall be credited to such Non-Employee Director a number of Shares equal to the amount of the cash compensation 
so reduced (increased by 10% as described in the preceding sentence) divided by the Fair Market Value on the day in which the 
compensation would have been paid in the absence of such election, rounded down to the next whole Share.

10.5 Maximum Awards. No Non-Employee Director may be granted, in any fiscal year of the Company, Awards with a grant date 
fair value of more than US$1,200,000 in aggregate whereby (1) Shares in lieu of cash compensation may not have a grant date fair value 
in excess of US$600,000; and (2) a service Award may not have a grant date fair value in excess of US$600,000. Grant date fair value is 
determined as of the grant date of the Award or Shares in lieu of cash compensation in accordance with Financial Accounting Standards 
Board Accounting Standards Codification Topic 718 (or any successor thereto).

11.  FORFEITURE OR CLAWBACK OF AWARDS. Notwithstanding anything to the contrary contained herein, and in accordance 
with Applicable Laws, an Award Agreement may provide that the Award shall be forfeited or canceled if a Participant engages in 
activity that is in conflict with or adverse to the interest of the Company or its Subsidiaries (including conduct contributing to financial 
restatements, material noncompliance in the financial reporting requirements or similar financial or accounting irregularities), as 
determined by the Committee in its sole discretion. Subject to Applicable Laws, the Committee may provide in an Award Agreement that 
if within the time period specified in the Award Agreement a Participant engages in an activity referred to in the preceding sentence, a 
Participant will forfeit any gain realized with respect to the Award and must repay such gain to the Company. Notwithstanding this Section 
11, any Award Agreement evidencing Awards to an Eligible Individual shall provide for repayment on forfeiture as may be required to 
comply with the requirement of any applicable securities law, including any securities exchange on which the Shares are listed or traded, as 
may be in effect from time to time. 

12.  FOREIGN AWARDS AND RIGHTS. Notwithstanding any provision of this Plan to the contrary, in order to comply with the 
laws in countries and other jurisdictions in which the Company and its Subsidiaries have Eligible Individuals, the Committee, in its sole 
discretion, shall have the power and authority to (i) modify the terms and conditions of any Award granted to Eligible Individuals to comply 
with Applicable Laws of jurisdictions where Eligible Individuals reside without seeking the consent of the affected Eligible Individuals; 
(ii) establish sub-plans and determine the Exercise Price, exercise procedures and other terms and procedures and rules, to the extent 
such actions may be necessary or advisable, including adoption of rules, procedures or sub-plans applicable to particular Subsidiaries or 
Participants residing in particular locations; provided, however, that no such sub-plans and/or modifications shall increase the share limits 
contained in Section 2 or otherwise require stockholder approval; and (iii) take any action, before or after an Award is made, that it deems 
advisable to obtain approval or comply with any necessary local governmental regulatory exemptions or approvals. Without limiting the 
generality of the foregoing, the Committee is specifically authorized to adopt rules, procedures and sub-plans with provisions that limit 
or modify rights on eligibility to receive an Award under this Plan or on Termination of Service, available methods of exercise or settlement 
of an Award, payment of Tax-Related Items, the shifting of employer tax liability to a Participant, the withholding procedures and handling 
of any Share certificates or other indicia of ownership which may vary with local requirements. The Committee may also adopt sub-plans 
to this Plan intended to allow the Company to grant tax-qualified Awards in a particular jurisdiction and, as part of such sub-plan, may 
restrict the sale of Shares and/or modify the Change in Control and adjustments provisions of this Plan to the extent necessary to comply 
with the tax requirements of the jurisdiction. Notwithstanding the foregoing, the Committee may not take any actions hereunder, and no 
Awards shall be granted, that would violate the Securities Act, Exchange Act, the Code, or any securities law.

13.   WITHHOLDING TAxES. The Company and its Subsidiaries each shall have the authority and right to deduct or withhold or 
require a Participant to remit to the Company or any Subsidiary, an amount sufficient to satisfy Tax-Related Items with respect to any 
taxable event concerning a Participant arising as a result of this Plan or to take such other action as may be necessary in the opinion of 
the Company or a Subsidiary, as appropriate, to satisfy withholding obligations for the payment of Tax-Related Items, including but not 
limited to (i) withholding from a Participant’s wages or other cash compensation; (ii) withholding from the proceeds for the sale of Shares 
underlying the Award either through a voluntary sale or a mandatory sale arranged by the Company on a Participant’s behalf; or (iii) in the 
Committee’s sole discretion and in satisfaction of the foregoing requirement, by withholding Shares otherwise issuable under an Award 
(or allow the return of Shares). No Shares shall be delivered hereunder to any Participant or other person until a Participant or such other 
person has made arrangements acceptable to the Company for the satisfaction of the Tax-Related Items withholdings obligations with 
respect to any taxable event concerning a Participant or such other person arising as a result of this Plan. 
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14.   PRIVILEGES OF STOCK OWNERSHIP. No Participant will have any of the rights of a stockholder with respect to any Shares 
until the Shares are issued to a Participant. After Shares are issued to a Participant, a Participant will be a stockholder and have all the 
rights of a stockholder with respect to such Shares, including the right to vote and receive any dividends or other distributions made 
or paid with respect to such Shares; provided, however, that if such Shares are Restricted Stock, then any new, additional or different 
securities a Participant may become entitled to receive with respect to such Shares by virtue of a stock dividend, stock split or any other 
change in the corporate or capital structure of the Company will be subject to the same restrictions as the Restricted Stock. 

15.   ExCHANGE AND BUYOUT OF AWARDS. The Committee may, at any time or from time to time, authorize the Company, with 
the consent of the respective Participants, to issue new Awards in exchange for the surrender and cancellation of any or all outstanding 
Awards; provided, however, that no such exchange program may, without the approval of the Company’s stockholders, allow for the 
cancellation of an outstanding Option or SAR followed by its replacement with a new Option or SAR having a lower Exercise Price. The 
Committee may, subject to approval by the Company’s stockholders, at any time buy from a Participant an Award previously granted with 
payment in cash, Shares (including Restricted Stock) or other consideration, based on such terms and conditions as the Committee and a 
Participant may agree. 

16.   SECURITIES LAW AND OTHER REGULATORY COMPLIANCE. The obligation of the Company to make payment of Awards 
in Shares or otherwise shall be subject to all Applicable Laws, and to such approvals by government agencies, including government 
agencies in jurisdictions outside of the U.S., in each case as may be required or as the Company deems necessary or advisable.  Without 
limiting the foregoing, the Company shall have no obligation to issue or deliver evidence of title for Shares subject to Awards granted 
hereunder prior to: (i) obtaining any approvals from governmental agencies that the Company determines are necessary or advisable, 
and (ii) completion of any registration or other qualification with respect to the Shares under any Applicable Laws in the U.S. or in a 
jurisdiction outside of the U.S. or ruling of any governmental body that the Company determines to be necessary or advisable or at 
a time when any such registration or qualification is not current, has been suspended or otherwise has ceased to be effective.  The 
inability or impracticability of the Company to obtain or maintain authority from any regulatory body having jurisdiction, which authority 
is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company 
of any liability in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained and 
shall constitute circumstances in which the Committee may determine to amend or cancel Awards pertaining to such Shares, with or 
without consideration to the affected Participant.  The Company shall be under no obligation to register, pursuant to the Securities 
Act or otherwise, any offering of Shares issuable under this Plan.  If, in certain circumstances, the Shares paid pursuant to this Plan may 
be exempt from registration pursuant to the Securities Act, the Company may restrict the transfer of such Shares in such manner as it 
deems advisable to ensure the availability of any such exemption.

17.   TRANSFERABILITY. No right or interest of a Participant in any Award, including Incentive Stock Options, may be sold, assigned, 
transferred, pledged, hypothecated or otherwise disposed of by a Participant other than by will or by the laws of descent and distribution, 
and any such purported sale, assignment, transfer, pledge, hypothecation or other disposition shall be void and unenforceable against 
the Company.  Further, during a Participant’s lifetime, Incentive Stock Options, Non-Qualified Stock Options and/or SARs granted to a 
Participant shall be exercisable only by the applicable Participant, except, with respect to Non-Qualified Stock Options and SARs, as 
otherwise determined by the Committee.  Notwithstanding the foregoing, a Participant may, in the manner established by the Committee, 
designate a beneficiary or beneficiaries to exercise the affected Participant’s rights and receive any property distributable with respect 
to an Award upon a Participant’s death.

18.  PROVISIONS APPLICABLE TO AWARDS.

18.1 Stand-Alone and Tandem Awards. Awards granted pursuant to this Plan may, in the discretion of the Committee, be 
granted either alone, in addition to, or in tandem with, any other Award granted pursuant to this Plan. Awards granted in addition to or in 
tandem with other Awards may be granted either at the same time as or at a different time from the grant of such other Awards.

18.2 Award Agreement. Awards under this Plan shall be evidenced by Award Agreements that set forth the terms, conditions 
and limitations for each Award, not inconsistent with this Plan, which may include, without limitation, the term of an Award, the provisions 
applicable in the event a Participant’s Service terminates, and the Company’s authority to unilaterally or bilaterally amend, modify, 
suspend, cancel or rescind an Award.

18.3 Dividend Equivalent Rights; Dividends. Any Participant selected by the Committee may be granted Dividend Equivalent 
Rights based on the dividends, if any, declared on the Shares that are subject to any Award (other than an Option, SAR or Other 
Share-Based Award with an Exercise Price) to be credited as of dividend payment dates, during the period between the date the Award is 
granted and the date the Award is vests or is settled, as determined by the Committee and set forth in the applicable Award Agreement.  
Such Dividend Equivalent Rights shall be converted to cash or additional Shares by such formula and at such time and subject to such 
limitations as may be determined by the Committee.  To the extent Shares subject to an Award (other than Restricted Stock) are subject 
to vesting conditions, any Dividend Equivalent Rights relating to such Shares shall either (i) not be paid or credited or (ii) be accumulated 
and subject to restrictions and risk of forfeiture to the same extent as the underlying Award with respect to which such cash, stock or 
other property has been distributed.  For Shares of Restricted Stock that are subject to vesting, dividends shall be accumulated and 
subject to any restrictions and risk of forfeiture to which the underlying Restricted Stock is subject. 

18.4 Stock Certificates; Book Entry Procedures. Any certificates evidencing Shares delivered pursuant to this Plan are subject 
to any restrictions as the Committee deems necessary or advisable to comply with Applicable Laws, including the rules of any securities 
exchange or automated quotation system on which the Shares are listed, quoted, or traded. The Committee may place legends on any 
certificate evidencing Shares to reference restrictions applicable to the Shares. Notwithstanding any other provision of this Plan, unless 
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otherwise determined by the Committee or required by Applicable Laws, rules or regulations, the Company shall not deliver to any 
Participant certificates evidencing Shares issued in connection with any Award and instead such Shares shall be recorded in the books of 
the Company (or, as applicable, its transfer agent or stock plan administrator).  

18.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, 
an automated system for the documentation, granting or exercise of Awards, such as a system using an internet website, intranet or 
interactive voice response, then the paperless documentation, granting or exercise of Awards by a Participant may be permitted through 
the use of such an automated system.

18.6 No Obligation to Employ. Nothing in this Plan or any Award granted under this Plan will confer or be deemed to confer on 
any Participant any right to continue in the employ of, or to continue any other relationship with, the Company or any parent or Subsidiary 
of the Company or limit in any way the right of the Company or any Subsidiary of the Company to terminate Participant’s employment or 
other relationship at any time, with or without cause.

18.7 Non-exclusivity of this Plan. Neither the adoption of this Plan by the Board, the submission of this Plan to the stockholders 
of the Company for approval, nor any provision of this Plan will be construed as creating any limitations on the power of the Board or the 
Committee to adopt such additional compensation arrangements as it may deem desirable, including, without limitation, the granting 
of Options and bonuses otherwise than under this Plan, and such arrangements may be either generally applicable or applicable only in 
specific cases.

19.   CHANGE IN CONTROL. 

19.1  Assumption or Replacement of Awards. In the event of a Change in Control, any or all outstanding Awards may be 
assumed, converted or replaced by the successor corporation (if any), which assumption, conversion or replacement will be binding on all 
Participants.  In the alternative, the successor corporation may substitute equivalent Awards or provide substantially similar consideration 
to Participants as was provided to stockholders (after taking into account the existing provisions of the Awards). The successor 
corporation may also issue, in place of outstanding Shares of the Company held by Participants, substantially similar shares or other 
property. The portion of any Incentive Stock Option accelerated in connection with a Change in Control shall remain exercisable as an 
Incentive Stock Option only to the extent the applicable US$100,000 limitation is not exceeded.  To the extent such U.S. dollar limitation 
is exceeded, the accelerated portion of such Option shall be exercisable as a Non-Qualified Option.

19.2  Treatment of Awards That are not Assumed or Replaced. Notwithstanding anything contrary in this Plan or the Electronic 
Arts Inc. Amended and Restated Change in Control Severance Plan, and provided that any applicable Award Agreement does not 
expressly preclude the following from applying, if a Change in Control occurs and Awards that vest solely on a Participant’s continued 
Service are not converted, assumed, substituted or replaced by a successor or survivor corporation, or a parent or subsidiary thereof, 
then immediately prior to the Change in Control the Awards shall become fully vested and/or exercisable and all forfeiture restrictions 
on such Awards shall lapse and, immediately following the consummation of such Change in Control, all such Awards, including any 
un-exercised Awards shall terminate and cease to be outstanding.  Performance-Based Awards shall be subject to the provisions of the 
Award Agreement governing the impact of a Change in Control, provided that any such provisions in the Award Agreement are consistent 
with the terms of this Plan. 

19.3  Termination of Service. Where Awards are assumed or continued after a Change in Control, the Committee may further 
provide that the vesting of one or more Awards will automatically accelerate upon a Participant's involuntary Termination of Service 
within a designated period following the effective date of such Change in Control.  Any such Award shall accordingly, upon a Participant's 
involuntary Termination of Service in connection with a Change in Control, become fully vested and/or exercisable and all forfeiture 
restrictions on such Award shall lapse.  

19.4  Other Treatment of Awards. Subject to any greater rights granted to Participants under the foregoing provisions of this 
Section 19 or under an employment agreement or other compensation arrangement of the Company, in the event of the occurrence 
of any transaction described in Section 19.1, any outstanding Awards will be treated as provided in the applicable agreement or plan of 
merger, consolidation, dissolution, liquidation, or sale of assets.  

20.  EFFECTIVE AND ExPIRATION DATE.

20.1 Plan Effective Date.  This Plan was approved by the Board on May 16, 2019 and became effective on August 8, 2019 
(the “Effective Date”). This Plan was first amended by the Board on May 19, 2022, effective August 11, 2022. This Plan was amended 
by the Board on May 15, 2024, and this amended and restated Plan is effective as of August [1], 2024, the date it was approved by the 
stockholders of the Company.

20.2 Expiration Date. This Plan will continue in effect until the earlier of the twentieth anniversary of the Effective Date or the 
date this Plan is terminated by the Board or the Committee, except that no Incentive Stock Options may be granted under this Plan 
after the tenth (10th) anniversary of the last date on which the Board approved the Plan and such approval was subject to stockholder 
approval.  Any Awards that are outstanding on the date this Plan terminates shall remain in force according to the terms of this Plan and 
the applicable Award Agreement.

21.   GOVERNING LAW. This Plan and all agreements thereunder shall be governed by and construed in accordance with the laws of 
the State of Delaware, without regard to its conflict of laws. 
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22.   AMENDMENT OR TERMINATION OF PLAN. The Committee shall have the authority to amend or modify the terms and 
conditions of, or suspend or cancel any outstanding Award consistent with this Plan. The Board or Committee may amend, suspend or 
terminate this Plan at any time; provided, however, that the Board or the Committee shall not, without the approval of the stockholders 
of the Company, amend this Plan in any manner that requires such stockholder approval under the NASDAQ National Market or other 
securities exchange listing requirements then applicable to the Company including, other than pursuant to Section 16, (i) increasing the 
benefits accrued to Participants, (ii) increasing the number of Shares which may be issued under this Plan, (iii) modifying the requirements 
for participation in this Plan to allow additional individuals to participate, or (iv) except in connection with an adjustment or Change in 
Control as set forth in Sections 2 or 19, amending an Option or SAR to reduce the Exercise Price to below the Fair Market Value of the 
Shares on the original date of grant or canceling, substituting, exchanging, replacing, buying out or surrendering Options or SARs at a time 
when the Fair Market Value of the Shares is less than the Exercise Price of such Option or SARs in exchange for cash, or the grant of other 
Awards or for Options or SARs with an Exercise Price below the Fair Market Value of the Shares on the original date of grant.

23.  COMPLIANCE WITH SECTION 409A OF THE CODE FOR U.S. TAxPAYERS. This Plan and all Awards made hereunder 
shall be interpreted, construed and operated to reflect the intent of the Company that all aspects of this Plan and the Awards shall be 
interpreted either to be exempt from the provisions of Section 409A of the Code or, to the extent subject to Section 409A of the 
Code, comply with Section 409A of the Code and any regulations and other guidance thereunder. This Plan may be amended at any 
time, without the consent of any party, to avoid the application of Section 409A of the Code in a particular circumstance or that is 
necessary or desirable to satisfy any of the requirements under Section 409A of the Code, but the Company shall not be under any 
obligation to make any such amendment. Anything in this Plan to the contrary notwithstanding, if an Award constitutes an item of deferred 
compensation under Section 409A of the Code and becomes payable by reason of a Participant’s Termination of Service, it  shall not be 
made to a Participant unless a Participant’s Termination of Service constitutes a “separation from service” (within the meaning of Section 
409A of the Code and any the regulations or other guidance thereunder). In addition, no such payment or distribution shall be made to 
a Participant prior to the earlier of (a) the expiration of the six-month period measured from the date of a Participant’s separation from 
service or (b) the date of a Participant’s death, if a Participant is deemed at the time of such separation from service to be a “specified 
employee” (within the meaning of Section 409A of the Code and any the regulations or other guidance thereunder) and to the extent 
such delayed commencement is otherwise required in order to avoid a prohibited distribution under Section 409A of the Code and any 
the regulations or other guidance thereunder. Except as provided in an Award Agreement, all payments which had been delayed pursuant 
to the immediately preceding sentence shall be paid to a Participant in a lump sum upon expiration of such six-month period (or, if earlier, 
upon a Participant’s death).

24.  SEVERABILITY. If any provision of this Plan or the application of any provision hereof to any person or circumstance is held to 
be invalid or unenforceable, the remainder of this Plan and the application of such provision to any other person or circumstance shall not 
be affected, and the provisions so held to be unenforceable shall be reformed to the extent (and only to the extent) necessary to make it 
enforceable and valid.

25.   DEFINITIONS. Wherever the following terms are used in this Plan, they shall have the meanings specified below, unless the 
context clearly indicates otherwise.  The singular pronoun shall include the plural where the context so indicates. 

“Applicable Laws” means requirements relating to the administration of equity-based and cash-based awards, as applicable, and 
the related issuance of Shares under U.S. state corporate laws, U.S. federal and state and non-U.S. securities laws, the Code, any securities 
exchange or quotation system on which the Shares are listed or quoted and the applicable laws of any non-U.S. country or jurisdiction 
where Awards are, or will be, granted under this Plan.

“Award” means an Option, Restricted Stock Unit, Restricted Stock, a Stock Appreciation Right, or an Other Share-Based Award 
granted to a Participant pursuant to this Plan. 

“Award Agreement” means, with respect to each Award, the signed written agreement between the Company and a Participant 
setting forth the terms and conditions of the Award. 

“Board” means the Board of Directors of the Company. 

“Change in Control” shall be deemed to have occurred if the event set forth in any one of the following subsections shall have 
occurred:

(i)  Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as 
defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more 
of (A) the then outstanding common stock of the Company or (B) the total voting power represented by the Company’s then outstanding 
voting securities; or

(ii)  The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or the 
consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets, other than a sale or disposition 
by the Company of all or substantially all of the Company’s assets to an entity, which would result in the common stock or voting securities 
of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted 
into voting securities of the surviving entity or its parent) at least fifty percent (50%) of the outstanding shares or common stock  or total 
voting power represented by the voting securities of the Company or such surviving entity or its parent outstanding immediately after 
such sale or disposition; or
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(iii)  The consummation of a merger or consolidation of the Company or any direct or indirect subsidiary of the Company by 
virtue of the closing or effective date of such merger or consolidation with any other corporation, other than a merger or consolidation 
which would result in the common stock or voting securities of the Company outstanding immediately prior thereto continuing to 
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its parent) at least fifty 
percent (50%) of the outstanding shares or common stock  or total voting power represented by the voting securities of the Company or 
such surviving entity or its parent outstanding immediately after such merger or consolidation; or 

(iv)  A change in the composition of the Board during any twelve-month period, as a result of which less than a majority of the 
Directors are Incumbent Directors. “Incumbent Directors” shall mean Directors who either (A) are Directors of the Company as of the date 
hereof, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of those Directors whose 
election or nomination was not in connection with any transaction described in subsections (i), (ii) or (iii) or in connection with an actual or 
threatened proxy contest relating to the election of directors of the Company.

(v)  For the avoidance of doubt, a transaction shall not constitute a Change in Control (i) if effected for the purpose of 
changing the place of incorporation or form of organization of the ultimate parent entity of the Company (including where the Company 
is succeeded by an issuer incorporated under the laws of another state, country or foreign government for such purpose and whether 
or not the Company remains in existence following such transaction) and (ii) where all or substantially all of the person(s) who are the 
beneficial owners of the outstanding voting securities of the Company immediately prior to such transaction will beneficially own, directly 
or indirectly, all or substantially all of the combined voting power of the outstanding voting securities entitled to vote generally in the 
election of directors of the ultimate parent entity resulting from such transaction in substantially the same proportions as their ownership, 
immediately prior to such transaction, of such outstanding securities of the Company.

“Code” means the U.S. Internal Revenue Code of 1986, as amended. 

“Committee” means the Compensation Committee of the Board or such other committee comprised of Directors (or if no such 
committee is appointed, the Board, provided that a majority of the Board members are "independent directors" for the purpose of the 
rules and regulations of the Nasdaq Stock Market or such other principal securities exchange or market on which the Shares are then 
listed or traded). 

“Common Stock” means the common stock of the Company, par value US$0.01 per Share.

“Company” means Electronic Arts Inc. or any successor corporation. 

“Consultant” means any consultant or adviser if: (i) the consultant or adviser renders bona fide services to the Company or any 
Subsidiary; (ii) the services rendered by the consultant or adviser are not in connection with the offer or sale of securities in a capital-
raising transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and (c) the consultant or 
adviser is a natural person. 

“Director” means a member of the Board.

“Disability” means, unless otherwise provided in an Award Agreement, that a Participant would qualify to receive benefit payments 
under the long-term disability plan or policy, as it may be amended from time to time, of the Company or the Subsidiary to which a 
Participant provides Service regardless of whether a Participant is covered by such policy.  If the Company or the Subsidiary to which a 
Participant provides Service does not have a long-term disability policy, “Disability” means that a Participant is unable to carry out the 
responsibilities and functions of the position held by a Participant by reason of any medically determined physical or mental impairment 
for a period of not less than ninety (90) consecutive days.  A Participant shall not be considered to have incurred a Disability unless he 
or she furnishes proof of such impairment sufficient to satisfy the Committee in its discretion.  Notwithstanding the foregoing, (a) for 
purposes of Incentive Stock Options granted under this Plan, “Disability” means that a Participant is disabled within the meaning of 
Section 22(e)(3) of the Code, and (b) with respect to an Award that is subject to Section 409A of the Code where the payment or 
settlement of the Award will accelerate as a result of a Participant’s Disability, solely for purposes of determining the timing of payment, no 
such event will constitute a Disability for purposes of this Plan or any Award Agreement unless such event also constitutes a “disability” as 
defined under Section 409A of the Code. 

“Dividend Equivalent Right” means a right to receive, in such form and on such terms as the Committee may determine, the 
equivalent value of a dividend or distribution paid by the Company, if any, on one of its Shares (in cash or in Shares), that would be payable 
on the number of Shares subject to an Award (other than an Option, SAR or Other Share-Based Award with an Exercise Price).

“Eligible Individual” means any natural person who is an Employee, Consultant or a Director, as determined by the Committee.

“Employee” means an individual, including an officer or Director, who is treated as an employee in the personnel records of the 
Company or a Subsidiary and providing Service to the Company or the Subsidiary.  Neither services as a Director nor payment of a 
director’s fee by the Company or a Subsidiary shall be sufficient to constitute “employment” by the Company or a Subsidiary. 

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended. 

“Exercise Price” means the price at which a holder of an Option or a SAR, as the case may be, may purchase the Shares issuable 
upon exercise of such Option or SAR. 
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“Fair Market Value” means, as of any date, the value of a share of the Company’s Common Stock determined as follows: 

(a)  if such Common Stock is then quoted on the NASDAQ National Market, its closing price on the NASDAQ National Market 
on the date of determination as reported on the Nasdaq website;

(b)  if such Common Stock is publicly traded and is then listed on a national securities exchange, its closing price on the date 
of determination on the principal national securities exchange on which the Common Stock is listed or admitted to trading as reported in 
The Wall Street Journal;

(c)  if such Common Stock is publicly traded but is not quoted on the NASDAQ National Market nor listed or admitted to 
trading on a national securities exchange, the average of the closing bid and asked prices on the date of determination as reported in The 
Wall Street Journal; or

(d)  if none of the foregoing is applicable, by the Committee in good faith.

Notwithstanding the foregoing, for income tax reporting purposes under U.S. federal, state, local or non-U.S. law and for such other 
purposes as the Committee deems appropriate, including, without limitation, where Fair Market Value is used in reference to exercise, 
vesting, settlement or payout of an Award, the Fair Market Value shall be determined by the Company in accordance with uniform and 
nondiscriminatory standards adopted by it from time to time.

“Incentive Stock Option” means an Option that is intended to meet the requirements of Section 422 of the Code.

“Option” means an award of an option to purchase Shares at a specified Exercise Price pursuant to Section 5. 

“Other Share-Based Award” shall mean an Award granted pursuant to Section 9.

“Non-Employee Director” means a member of the Board who is not an Employee. 

“Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option or that fails to so qualify.

“Participant” means an Eligible Individual who receives an Award under this Plan. 

“Performance-Based Award” means an Award that is subject, in whole or in part, to Performance Goals.

“Performance Factors” means any of the factors selected by the Committee in its sole discretion and specified in an Award 
Agreement, and may include the following measures, or any other measures the Committee may deem appropriate, either individually, 
alternatively or in any combination, applied to the Company as a whole or any business unit or Subsidiary, either individually, alternatively, 
or in any combination, on a GAAP or non-GAAP basis, and measured, to the extent applicable on an absolute basis or relative to a pre-
established target, to determine whether the Performance Goals established by the Committee with respect to applicable Awards have 
been satisfied: 

(a)  Profit Before Tax;

(b)  Revenue (on an absolute basis or adjusted for currency effects); 

(c)  Net revenue;

(d)  Earnings (which may include earnings before interest and taxes, earnings before taxes, and net earnings);

(e)  Operating income; 

(f)  Operating margin;

(g)  Operating profit;

(h)  Controllable operating profit, or net operating profit; 

(i)  Net Profit;

( j)  Gross margin;

(k)  Operating expenses or operating expenses as a percentage of revenue;

(l)  Net income;

(m)  Earnings per share;

(n)  Total stockholder return;

(o)  Market share;
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(p)  Return on assets or net assets;

(q)  The Company’s stock price

(r)  Growth in stockholder value relative to a pre-determined index;

(s)  Return on equity;

(t)  Return on invested capital;

(u)  Cash Flow (including free cash flow or operating cash flows);

(v)  Cash conversion cycle;

(w)  Economic value added;

(x)  Individual confidential business objectives;

(y)  Contract awards or backlog;

(z)  Overhead or other expense reduction;

(aa) Credit rating;

(bb) Strategic plan development and implementation;

(cc) Succession plan development and implementation;

(dd) Improvement in workforce diversity;

(ee) Customer indicators;

(ff)  New product invention or innovation

(gg) Attainment of research and development milestones;

(hh) Improvements in productivity;

(ii)  Attainment of objective operating goals and employee metrics; 

( jj)  Criteria relating to human capital management.

The Committee may, in recognition of unusual or non-recurring items such as acquisition-related activities or changes in 
applicable accounting rules, provide for one or more adjustments to the Performance Factors to preserve the Committee’s original intent 
regarding the Performance Factors at the time of the initial award grant. It is within the sole discretion of the Committee to make or not 
make any such adjustments. 

“Performance Goals” means, for a Performance Period, the performance goals established in writing by the Committee for the 
Performance Period based upon the Performance Factors that the Committee, in its sole discretion, selects.  The Committee, in its sole 
discretion, may provide that one or more adjustments shall be made to one or more of the Performance Goals.

“Performance Period” means the period of service determined by the Committee, which shall be no less than one calendar 
quarter nor more than five years (unless tied to a specific and objective milestone or event), during which time of service or performance 
is to be measured for Awards. 

“Plan” means this Electronic Arts Inc. 2019 Equity Incentive Plan, as amended from time to time. 

“Restricted Stock” means an award of Shares that are subject to restrictions pursuant to Section 6. 

 “Restricted Stock Unit” means an award of the right to receive, in cash or Shares, the value of a Share pursuant to Section 7. 

“SEC” means the U.S. Securities and Exchange Commission. 

“Securities Act” means the U.S. Securities Act of 1933, as amended. 

“Service” means service as an Employee, Consultant or Non-Employee Director.  Except as otherwise determined by the 
Committee in its sole discretion, a Participant’s Service terminates when a Participant ceases to provide services to the Company or a 
Subsidiary.  The Committee shall determine which leaves shall count toward Service and when Service terminates for all purposes under 
this Plan; provided, that an Employee will not be deemed to have ceased to provide services in the case of a leave of absence pursuant 
to Applicable Laws or pursuant to a formal policy adopted from time to time by the Company and issued and promulgated to employees 
in writing. Further, unless otherwise determined by the Committee, a Participant’s Service shall not be deemed to have terminated merely 
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because of a change in the capacity in which a Participant provides Service to the Company or a Subsidiary, or a transfer between 
entities, provided that there is no interruption or other Termination of Service in connection with a Participant’s change in capacity or 
transfer between entities (except as may be required to effect the change in capacity or transfer between entities).  For purposes of 
determining whether an Option is entitled to Incentive Stock Option status, an Employee’s Service shall be treated as terminated ninety 
(90) days after such Employee goes on leave, unless such Employee’s right to return to active work is guaranteed by law or by a contract.

“Shares” means shares of the Company’s Common Stock reserved for issuance under this Plan, as adjusted pursuant to Sections 
2 and 19, and any successor security. 

“Stock Appreciation Right” or “SAR” means an Award, granted alone or in tandem with a related Option that pursuant to Section 8 
is designated as a SAR. 

“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company 
if each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total 
combined voting power of all classes of stock in one of the other corporations in such chain. 

 “Substitute Award” means an Award or Shares issued by the Company in assumption of, or in substitution or exchange for, 
awards previously granted, or the right or obligation to make future awards, in each case by a company acquired by the Company or any 
Subsidiary or with which the Company or any Subsidiary combines.

“Tax-Related Items” means any U.S. federal, state, and/or local taxes and any taxes imposed by a jurisdiction outside of the U.S. 
(including, without limitation, income tax, social insurance and similar contributions, payroll tax, fringe benefits tax, payment on account, 
employment tax, stamp tax and any other taxes related to participation in this Plan and legally applicable to a Participant, including any 
employer liability for which a Participant is liable pursuant to Applicable Laws or the applicable Award Agreement).

“Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, that a Participant has for any reason 
ceased to provide Services as an Employee, Consultant or Director. In the case of any employee on an approved leave of absence, the 
Committee may make such provisions respecting suspension of vesting of the Award while on leave from the employ of the Company or 
a Subsidiary as it may deem appropriate, except that in no event may an Award be exercised after the expiration of the term set forth in 
the Award Agreement. The Committee will have sole discretion to determine whether a Participant has ceased to provide services and the 
effective date on which a Participant ceased to provide services (the “Termination Date”). 
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