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From time to time, including in this Annual Report on Form 10-K and in our annual report to shareholders, we publish “forward-looking statements”
within the meaning of the Private Securities Litigation Reform Act of 1995. These “forward-looking statements” may relate to such matters as our anticipated
financial performance or business prospects in future periods, expected technological and product developments, the expected content of and timing for new
product introductions or our expectations concerning the future acceptance of products by customers, the content and timing of planned entertainment releases
including motion pictures and television; and marketing and promotional efforts, research and development activities, liquidity, and similar matters. Forward-
looking statements are inherently subject to risks and uncertainties. The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-
looking statements. These statements may be identified by the use of forward-looking words or phrases such as “anticipate,” “believe,” “could,” “expect,”
“intend,” “looking forward,” “may,” “planned,” “potential,” “should,” “will” and “would” or any variations of words with similar meanings. We note that a
variety of factors could cause our actual results and experience to differ materially from the anticipated results or other expectations expressed or anticipated in
our forward-looking statements. The factors listed below are illustrative and other risks and uncertainties may arise as are or may be detailed from time to time in
our public announcements and our filings with the Securities and Exchange Commission, such as on Forms 8-K, 10-Q and 10-K. We undertake no obligation to
make any revisions to the forward-looking statements contained in this Annual Report on Form 10-K or in our annual report to shareholders to reflect events or
circumstances occurring after the date of the filing of this report. Unless otherwise specifically indicated, all dollar or share amounts herein are expressed in
thousands of dollars or shares, except for per share amounts.

PART I
 

Item 1. Business.

General Development and Description of Business and Business Segments

Except as expressly indicated or unless the context otherwise requires, as used herein, “Hasbro”, the “Company”, “we”, or “us”, means Hasbro, Inc., a
Rhode Island corporation organized on January 8, 1926, and its subsidiaries. Unless otherwise specifically indicated, all dollar or share amounts herein are
expressed in thousands of dollars or shares, except for per share amounts.

Overview

We are a worldwide leader in children’s and family leisure time products with a broad portfolio of brands and entertainment properties. As a branded play,
consumer-focused global company, Hasbro applies its brand blueprint to all of its operations. At the center of its brand blueprint, Hasbro re-imagines, re-invents,
and re-ignites its owned and controlled brands through toy and game innovation, entertainment offerings, including television programming and motion pictures,
and licensed products, ranging from traditional to high-tech and digital, under well-known brand names such as TRANSFORMERS, PLAYSKOOL, NERF,
LITTLEST PET SHOP, MY LITTLE PONY, G.I. JOE, TONKA, MILTON BRADLEY, PARKER BROTHERS, CRANIUM and WIZARDS OF THE COAST.
Hasbro also seeks to imagine, invent and ignite new properties offering engaging branded play experiences. In addition to product offerings under Hasbro-owned
brands or brands which if not entirely owned are broadly controlled by the Company, offerings may include products branded and developed under licensing
arrangements with third parties, such as BEYBLADE, MARVEL, SESAME STREET and STAR WARS product offerings. The Company’s innovative product
offerings encompass a broad variety of toys including boys’ action figures, vehicles and playsets, girls’ toys, electronic toys, plush products, preschool toys and
infant products, electronic interactive products, creative play and toy-related specialty products. Games offerings include board, card, electronic, trading card,
role-playing and DVD games. In addition, in order to further expand our brands, we license certain of our trademarks, characters and other property rights to third
parties for use in connection with digital gaming, consumer promotions, and for the sale of non-competing toys and games and non-toy products. We also seek to
expand awareness of our brands through entertainment, including television and movies. Hasbro Studios, our wholly-owned production studio, produces
television programming primarily based on our brands and distributes such programming globally. Hasbro Studios
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distributes television programming to Hub Television Networks, LLC (“THE HUB”), a joint venture with Discovery Communications, Inc. (“Discovery”) which
operates a television network in the United States dedicated to high-quality children’s and family entertainment and educational programming. Internationally,
Hasbro Studios distributes television programming to broadcasters throughout the world.

Product Categories

A key part of our strategy focuses on the importance of reinforcing the storyline associated with our brands through the use of media-based entertainment,
including television, motion pictures and digital media. While certain media-based entertainment benefit only one particular product category, others, specifically
major motion pictures, can impact more than one product category. In 2011, our net revenues were positively impacted by the major motion picture releases of
TRANSFORMERS: DARK OF THE MOON, based on our TRANSFORMERS property, and THOR and CAPTAIN AMERICA: THE FIRST AVENGER, from
MARVEL. In 2012, the major motion pictures G.I. JOE: RETALIATION, based on our G.I. JOE property and BATTLESHIP, based on our BATTLESHIP property
as well as THE AVENGERS and THE AMAZING SPIDER-MAN from MARVEL are expected to be released. Also, STAR WARS: EPISODE I — THE PHANTOM
MENACE from Lucasfilm is expected to be re-released in 3D.

We market our brands under the following primary product categories: (1) boys’ toys; (2) games and puzzles; (3) girls’ toys; and (4) preschool toys.
Descriptions of these product categories are as follows:

Our boys’ toys category includes a wide range of core brand offerings such as TRANSFORMERS and G.I. JOE action figures and accessories, NERF
sports and action products, SUPER SOAKER water blasters, KRE-O construction sets and TONKA trucks and playsets, as well as entertainment-based licensed
products based on popular movie, television and comic book characters, such as BEYBLADE tops and accessories and MARVEL and STAR WARS toys and
accessories. BEYBLADE, STAR WARS and SPIDER-MAN products were each supported by animated television series produced and distributed by third parties
in 2011, while TRANSFORMERS was supported by an animated television series produced by Hasbro Studios. During 2012, MARVEL products, particularly
SPIDER-MAN and AVENGERS products, will be supported by the major motion picture releases of THE AMAZING SPIDER-MAN and THE AVENGERS;
STAR WARS toys and accessories will be supported by the theatrical re-release of STAR WARS: EPISODE 1 — THE PHANTOM MENACE in 3D; and G.I. JOE
products will be supported by the major motion picture release of G.I. JOE: RETALIATION. In addition to marketing and developing action figures and
accessories for traditional play, the Company also develops and markets products designed for collectors, which has been a key component of the success of the
STAR WARS brand.

Our games and puzzles category includes several well known lines, including MILTON BRADLEY, PARKER BROTHERS and WIZARDS OF THE
COAST. These brand portfolios consist of a broad assortment of games for children, tweens, families and adults. Core game brands include MONOPOLY,
BATTLESHIP, SCRABBLE, OPERATION, CONNECT FOUR, TWISTER, YAHTZEE, JENGA, BOGGLE, ELEFUN & FRIENDS and BOP IT!. Other game
brands include but are not limited to TRIVIAL PURSUIT, GAME OF LIFE, CRANIUM, CANDYLAND, CLUE, SIMON, SORRY! and RISK. WIZARDS OF
THE COAST offers trading card and role-playing games, including MAGIC: THE GATHERING, DUEL MASTERS and DUNGEONS & DRAGONS. In 2012,
we plan to extend the DUEL MASTERS brand through the introduction of KAIJUDO: RISE OF THE DUEL MASTERS which is expected to be supported by
television programming developed by Hasbro Studios. We seek to keep our game brands relevant through sustained marketing programs, such as FAMILY
GAME NIGHT, as well as by offering consumers new ways to experience these brands. We also seek to extend awareness of our brands through social and
mobile platforms. In 2011, in order to reinvigorate our games and puzzles category, we created the Hasbro’s Gaming Center of Excellence in Rhode Island to
centralize games marketing and development while building on Hasbro’s strategy of re-imagining, re-inventing and re-igniting core brands as well as inventing
new brands. In February 2012 we announced a global partnership with Zynga, Inc. (“Zynga”) which provides Hasbro with the rights to develop a wide range of
game and toy products based on Zynga’s social network gaming brands, which currently include FARMVILLE, CITYVILLE and WORDS WITH FRIENDS. We
expect to introduce products under this agreement in fall of 2012.
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In our girls’ toys category, we seek to provide a traditional and wholesome play experience. Girls’ toy brands include LITTLEST PET SHOP, MY LITTLE
PONY, FURREAL FRIENDS and BABY ALIVE. In 2011, the MY LITTLE PONY brand was supported through television programming produced by Hasbro
Studios. LITTLEST PET SHOP was refreshed during the fourth quarter of 2011 with the introduction of WALKABLES, TEENSIES and SPARKLE PETS.
LITTLEST PET SHOP will also be supported by television programming developed by Hasbro Studios and is expected to be distributed to THE HUB and
internationally during the second half of 2012. The LITTLEST PET SHOP brand is further supported by digital gaming through our strategic partnership with
Electronic Arts, Inc. (“EA”).

Our preschool toys category encompasses a range of products for infants and preschoolers in the various stages of development. Preschool products include
PLAY-DOH modeling compound and playsets as well as a portfolio of core brands marketed primarily under the PLAYSKOOL brand, including but not limited
to such well-known products as MR. POTATO HEAD, WEEBLES, SIT ‘N SPIN and GLOWORM, along with a successful line of infant toys including STEP
START WALK’ N RIDE, 2-IN-1 TUMMY TIME GYM and ELEFUN BUSY BALL POPPER. Our preschool category also includes certain TONKA lines of
trucks and interactive toys, including the CHUCK & FRIENDS line. In addition, we introduced PLAYSKOOL HEROES under the PLAYSKOOL brand which
introduces characters from MARVEL, STAR WARS and TRANSFORMERS to boys at a preschool age. The CHUCK & FRIENDS line was and will continue to
be supported by television programming, while the preschool TRANSFORMERS line will be supported by television programming on THE HUB beginning in
the first quarter of 2012. In 2011, sales in our preschool category also benefited from the introduction of several educational and interactive products under our
licensing agreement with Sesame Workshop that provides us with the licensed rights to produce products based on the SESAME STREET portfolio of characters,
including ELMO, GROVER and COOKIE MONSTER, among others. Through our preschool marketing programs, we seek to provide consumer-friendly
information that assists parents in understanding the developmental milestones that their children will encounter as well as the role each PLAYSKOOL product
can play in helping children to achieve these developmental milestones.

Segments

Organizationally, our three principal segments are U.S. and Canada, International and Entertainment and Licensing. The U.S. and Canada and International
segments engage in the marketing and selling of various toy and game products described above. Our toy, game and puzzle products are primarily developed by a
global development group while our global marketing function establishes brand direction and assists the segments in establishing certain local marketing
programs. The costs of these groups are allocated to the principal segments. Our U.S. and Canada segment covers the United States and Canada while the
International segment primarily includes Europe, the Asia Pacific region and Latin and South America. The Entertainment and Licensing segment engages in the
out-licensing of our trademarks, characters and other brand and intellectual property rights to third parties for non-competing products and also conducts our
movie, television and online entertainment operations, including the operations of Hasbro Studios. Our Global Operations segment is responsible for arranging
product manufacturing and sourcing for the U.S. and Canada and International segments. Financial information with respect to our segments and geographic areas
is included in note 18 to our consolidated financial statements, which are included in Item 8 of this Form 10-K.

The Company’s strategy is focused around re-imagining, re-inventing, and re-igniting its existing brands, and imagining, inventing, and igniting new
brands, globally through the development and marketing of innovative toy and game products, providing immersive entertainment experiences for our consumers,
and expansion of our brands into other consumer products through broad licensing programs, including digital media and lifestyle products. The following is a
discussion of each segment.

U.S. and Canada

This segment engages in the marketing and sale of our product categories in the United States and Canada. The U.S. and Canada segment’s strategy is
based on promoting our brands through innovation and reinvention of toys and games. This is accomplished through introducing new products and initiatives
driven by consumer and
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marketplace insights and leveraging opportunistic toy and game lines and licenses. This strategy leverages off of efforts to increase consumer awareness of the
Company’s core brands through entertainment experiences such as motion pictures, television, publishing and digital gaming. Major 2011 brands and products
included BEYBLADE products, TRANSFORMERS, NERF, MAGIC: THE GATHERING, MARVEL products, STAR WARS products, FURREAL FRIENDS,
SESAME STREET products, LITTLEST PET SHOP and PLAYSKOOL.

International

The International segment engages in the marketing and sale of our product categories to retailers and wholesalers in most countries in Europe, Asia Pacific
and Latin and South America and through distributors in those countries where we have no direct presence. In addition to growing core brands and leveraging
opportunistic toy lines and licenses, we seek to grow our international business by continuing to expand into Eastern Europe and emerging markets in Asia and
Latin and South America. We have offices in more than 35 countries contributing to sales in more than 120 countries. In recent years, we expanded our operations
by opening offices in Brazil, Peru, Colombia, China, Russia, the Czech Republic, Romania and Korea. We plan to continue to expand operations in emerging
markets in future years through continued investment. Key international brands for 2011 included BEYBLADE products, TRANSFORMERS, NERF, LITTLEST
PET SHOP, PLAY-DOH, FURREAL FRIENDS, PLAYSKOOL, MONOPOLY, STAR WARS products and MAGIC: THE GATHERING.

Entertainment and Licensing

Our Entertainment and Licensing segment includes our lifestyle licensing, digital gaming, movie, television and online entertainment operations. Our
lifestyle licensing category seeks to promote our brands through the out-licensing of our intellectual properties to third parties for promotional and merchandising
uses in businesses which do not compete directly with our own product offerings, such as apparel, publishing, home goods and electronics.

Our digital gaming category seeks to promote our brands through the out-licensing of our intellectual properties in the digital area, such as for applications
on mobile phones, personal computers, and video game consoles. This is primarily done through our long-term strategic partnership with EA, which provides EA
with the exclusive worldwide rights to create digital games for all of these major platforms based on most of our toy and game intellectual properties. In digital
gaming, we also have strategic partnerships with Activision, Majesco, Net Dragon, Jagex and Perfect World to develop digital games and applications for 2012
and beyond.

To support our strategic objective of further developing our brands through television entertainment, we established a wholly-owned television studio,
Hasbro Studios, which produces television programming primarily based on our brands as well as third-party branded content, which is distributed on a global
basis. In addition, Hasbro Studios has a coordinated development process which aligns with our 50% interest in a joint venture with Discovery that operates a
television network in the United States, THE HUB, which debuted in October 2010. THE HUB is dedicated to providing high-quality children’s and family
entertainment and educational programming.

In addition to the above, we also seek to promote and leverage our brands through major motion pictures. In 2009, TRANSFORMERS: REVENGE OF THE
FALLEN and G.I. JOE: THE RISE OF COBRA were released based on our brands. In July 2011, TRANSFORMERS: DARK OF THE MOON, the third major
motion picture based on the TRANSFORMERS brand, was released. The next motion pictures based on the Company’s properties include BATTLESHIP, which
is scheduled to be released in 2012 by Universal Pictures, and G.I. JOE: RETALIATION, which is scheduled to be released in 2012 by Paramount Pictures. The
Company has motion picture projects based on other brands in development for potential release in future years.

Major motion pictures and television programming based on our own and controlled brands provide our consumers with the ability to experience these
properties in a different format, which we believe can result in
 

4



Table of Contents

increased product sales, royalty revenues, and overall brand awareness. To a lesser extent, we can also earn revenue from our participation in the financial results
of motion pictures and related DVD releases and through the distribution of television programming. Revenue from toy and game product sales is a component of
the U.S. and Canada and International segments, while royalty revenues, including revenues earned from movies and television programming, is included in the
Entertainment and Licensing segment.

Global Operations

In our Global Operations segment, we manufacture and source production of substantially all of our toy and game products. The Company owns and
operates manufacturing facilities in East Longmeadow, Massachusetts and Waterford, Ireland which predominantly produce games and puzzles. Sourcing of our
other production is done through unrelated third party manufacturers in various Far East countries, principally China, using a Hong Kong based wholly-owned
subsidiary operation for quality control and order coordination purposes. See “Manufacturing and Importing” below for more details concerning overseas
manufacturing and sourcing.

Other Information

To further extend our range of products in the various segments of our business, we sell a portion of our toy and game products directly to retailers on a
direct import basis from the Far East. These sales are reflected in the revenue of the related segment where the customer resides.

Certain of our products are licensed to other companies for sale in selected countries where we do not otherwise have a direct business presence.

During 2011, net revenues generated from TRANSFORMERS and BEYBLADE products were approximately $483,000 and $477,000, respectively, which
were 11.3% and 11.1%, respectively, of our consolidated net revenues for that year. During 2010, net revenues generated from NERF products were
approximately $414,000, which was 10.3% of our consolidated net revenues for that year. During 2009, net revenues generated from TRANSFORMERS
products were approximately $592,000, which was 14.5% of our consolidated net revenues in that year. No other line of products constituted 10% or more of our
consolidated net revenues in 2011, 2010 or 2009.

Working Capital Requirements

Our working capital needs are primarily financed through cash generated from operations and, when necessary, proceeds from short-term borrowings. Our
borrowings generally reach peak levels during the third or fourth quarter of each year. This corresponds to the time of year when our receivables also generally
reach peak levels as part of the production and shipment of product in preparation for the holiday season. The strategy of retailers has generally been to make a
higher percentage of their purchases of toy and game products within or close to the fourth quarter holiday consumer buying season, which includes Christmas.
We expect that retailers will continue to follow this strategy. Our historical revenue pattern is one in which the second half of the year is more significant to our
overall business than the first half. In 2011, the second half of the year accounted for approximately 63% of full year revenues with the third and fourth quarters
accounting for 32% and 31% of full year revenues, respectively.

The toy and game business is also characterized by customer order patterns which vary from year to year largely because of differences each year in the
degree of consumer acceptance of product lines, product availability, marketing strategies and inventory policies of retailers, the dates of theatrical releases of
major motion pictures for which we offer products, and changes in overall economic conditions. As a result, comparisons of our unshipped orders on any date
with those at the same date in a prior year are not necessarily indicative of our sales for that year. Moreover, quick response inventory management practices
result in fewer orders being placed significantly in advance of shipment and more orders being placed for immediate delivery. Recent trends have shown that
retailers are timing their orders so that they are being filled by suppliers, such as us, closer to the time of purchase by consumers. Although the Company may
receive orders from customers in advance, it is a general industry practice that these orders are subject to amendment or cancellation by customers
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prior to shipment and, as such, the Company does not believe that these unshipped orders, at any given date, are indicative of future sales. The amount of
unshipped orders at any date in a given year can also be affected by programs that we may employ to incent customers to place orders and accept shipments early
in the year. These programs follow general industry practices. The types of programs that we plan to employ to promote sales in 2012 are substantially the same
as those we employed in 2011.

Historically, we commit to the majority of our inventory production and advertising and marketing expenditures for a given year prior to the peak third and
fourth quarter retail selling season. Our accounts receivable increase during the third and fourth quarter as customers increase their purchases to meet expected
consumer demand in the holiday season. Due to the concentrated timeframe of this selling period, payments for these accounts receivable are generally not due
until later in the fourth quarter or early in the first quarter of the subsequent year. The timing difference between expenses paid and revenues collected sometimes
makes it necessary for us to borrow varying amounts during the year. During 2011, we utilized cash from our operations and borrowings under our commercial
paper program and uncommitted lines of credit to meet our cash flow requirements.

Royalties and Product Development

Our success is dependent on continuous innovation in our entertainment offerings, including both the continuing development of new brands and products
and the redesign of existing products to drive consumer interest and market acceptance. Our toy, game and puzzle products are developed by a global
development group and the costs of this group are allocated to the selling entities which comprise our principal operating segments. In 2011, 2010 and 2009, we
incurred expenses of $197,638, $201,358 and $181,195, respectively, on activities relating to the development, design and engineering of new products and their
packaging (including products brought to us by independent designers) and on the improvement or modification of ongoing products. Much of this work is
performed by our internal staff of designers, artists, model makers and engineers.

In addition to the design and development work performed by our own staff, we deal with a number of independent toy and game designers for whose
designs and ideas we compete with other toy and game manufacturers. Rights to such designs and ideas, when acquired by us, are usually exclusive and the
agreements require us to pay the designer a royalty on our net sales of the item. These designer royalty agreements, in some cases, also provide for advance
royalties and minimum guarantees.

We also produce a number of toys and games under trademarks and copyrights utilizing the names or likenesses of characters from movies, television
shows and other entertainment media, for whose rights we compete with other toy and game manufacturers. Licensing fees for these rights are generally paid as a
royalty on our net sales of the item. Licenses for the use of characters are generally exclusive for specific products or product lines in specified territories. In
many instances, advance royalties and minimum guarantees are required by these license agreements.

In 2011, 2010 and 2009, we incurred $339,217, $248,570 and $330,651, respectively, of royalty expense. Our royalty expense in any given year may vary
depending upon the timing of movie releases and other entertainment media.

Marketing and Sales

As we are focused on re-imagining, re-inventing and re-igniting our many brands and imagining, inventing and igniting new brands, on a consistent global
basis, we have a global marketing function which establishes brand direction and messaging, as well as assists the selling entities in establishing certain local
marketing programs. The costs of this group are allocated to the selling entities which comprise our principal operating segments. Our products are sold globally
to a broad spectrum of customers, including wholesalers, distributors, chain stores, discount stores, mail order houses, catalog stores, department stores and other
traditional retailers, large and small, as well as internet-based “e-tailers.” Our own sales forces account for the majority of sales of our products. Remaining sales
are generated by independent distributors who sell our products, for the most part, in areas of the world where we do not otherwise maintain a direct presence.
While we have thousands of
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customers, there has been significant consolidation at the retail level over the last several years in our industry. As a result, the majority of our sales are to large
chain stores, distributors and wholesalers. While the consolidation of customers provides us with certain benefits, such as potentially more efficient product
distribution and other decreased costs of sales and distribution, this consolidation also creates additional risks to our business associated with a major customer
having financial difficulties or reducing its business with us. In addition, customer concentration may decrease the prices we are able to obtain for some of our
products and reduce the number of products we would otherwise be able to bring to market. During 2011, net revenues from our three largest customers, Wal-
Mart Stores, Inc., Toys “R” Us, Inc. and Target Corporation represented 20%, 11% and 10%, respectively, of consolidated net revenues, and sales to our top five
customers, including Wal-Mart, Target and Toys “R” Us, Inc., accounted for approximately 45% of our consolidated net revenues. In the U.S. and Canada
segment, approximately 68% of our net revenues were derived from these top three customers.

We advertise many of our toy and game products extensively on television. Generally our advertising highlights selected items in our various product
groups in a manner designed to promote the sale of not only the selected item, but also other items we offer in those product groups as well. In addition, Hasbro
Studios produces television entertainment based primarily on our brands which appears on THE HUB in the U.S. and on other major networks internationally. We
introduce many of our new products to major customers during the year prior to the year of introduction of such products for retail sale. In addition, we showcase
certain of our new products in New York City at the time of the American International Toy Fair in February, as well as at other international toy shows. In 2011
we incurred $413,951 in expense related to advertising and promotion programs compared to $420,651 in 2010 and $412,580 in 2009. Certain entertainment-
based products, such as products based on major motion pictures, do not require the same level of advertising that we spend on other products.

Manufacturing and Importing

During 2011 substantially all of our products were manufactured in third party facilities in the Far East, primarily China, as well as in our two owned
facilities located in East Longmeadow, Massachusetts and Waterford, Ireland.

Most of our products are manufactured from basic raw materials such as plastic, paper and cardboard, although certain products also make use of electronic
components. All of these materials are readily available but may be subject to significant fluctuations in price. There are certain chemicals (including phthalates
and BPA) that national, state and local governments have restricted or are seeking to restrict or limit the use of; however, we do not believe these restrictions have
or will materially impact our business. We generally enter into agreements with suppliers at the beginning of a fiscal year that establish prices for that year.
However, significant volatility in the prices of any of these materials may require renegotiation with our suppliers during the year. Our manufacturing processes
and those of our vendors include injection molding, blow molding, spray painting, printing, box making and assembly. The countries of the Far East, and
particularly China, constitute the largest manufacturing center of toys in the world and the substantial majority of our toy products are manufactured in China.
The 1996 implementation of the General Agreement on Tariffs and Trade reduced or eliminated customs duties on many of the products imported by us. We
purchase most of our raw materials and component parts used in our owned manufacturing facilities from manufacturers in the United States and other certain
countries.

We believe that the manufacturing capacity of our third party manufacturers, together with our own facilities, as well as the supply of components,
accessories and completed products which we purchase from unaffiliated manufacturers, are adequate to meet the anticipated demand in 2012 for our products.
Our reliance on designated external sources of manufacturing could be shifted, over a period of time, to alternative sources of supply for our products, should
such changes be necessary or desirable. However, if we were to be prevented from obtaining products from a substantial number of our current Far East suppliers
due to political, labor or other factors beyond our control, our operations and our ability to obtain products would be severely disrupted while alternative sources
of product were secured and production shifted to those new sources. The imposition of trade sanctions by the United States or the European Union against a
class of products imported by us from, or the loss of “normal trade relations” status with, China, or other factors which increase the cost of manufacturing
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in China, such as higher Chinese labor costs or an appreciation in the Chinese Yuan, could significantly disrupt our operations and/or significantly increase the
cost of the products which are manufactured in China and imported into other markets.

Competition

We are a worldwide leader in the design, manufacture and marketing of toys and games and other entertainment offerings, but our business is highly
competitive. We compete with several large toy and game companies in our product categories, as well as many smaller United States and international toy and
game designers, manufacturers and marketers. We also compete with companies that offer branded entertainment focused on children and their families.
Competition is based primarily on meeting consumer entertainment preferences and on the quality and play value of our products. To a lesser extent, competition
is also based on product pricing. In entertainment, Hasbro Studios and THE HUB compete with other children’s television networks and entertainment producers,
such as NICKELODEON and CARTOON NETWORK, for viewers, advertising revenue and distribution.

In addition to contending with competition from other toy and game and branded play entertainment companies, in our business we must deal with the
phenomenon that children are increasingly sophisticated and many children have been moving away from traditional toys and games at a younger age and the
array of products and entertainment offerings competing for the attention of children has greatly expanded. We refer to this as “children getting older younger.”
As a result, our products not only compete with the offerings of other toy and game manufacturers, but we must compete, particularly in meeting the demands of
older children, with the entertainment offerings of many other companies, such as makers of video games and consumer electronic products.

The volatility in consumer preferences with respect to family entertainment and low barriers to entry continually creates new opportunities for existing
competitors and start-ups to develop products that compete with our toy and game offerings.

Employees

At December 25, 2011, we employed approximately 5,900 persons worldwide, approximately 3,200 of whom were located in the United States.

Trademarks, Copyrights and Patents

We seek to protect our products, for the most part, and in as many countries as practical, through registered trademarks, copyrights and patents to the extent
that such protection is available, cost effective, and meaningful. The loss of such rights concerning any particular product is unlikely to result in significant harm
to our business, although the loss of such protection for a number of significant items might have such an effect.

Government Regulation

Our toy and game products sold in the United States are subject to the provisions of The Consumer Product Safety Act, as amended by the Consumer
Product Safety Improvement Act of 2008, (as amended, the “CPSA”), The Federal Hazardous Substances Act (the “FHSA”), The Flammable Fabrics Act (the
“FFA”), and the regulations promulgated thereunder. In addition, certain of our products, such as the mixes for our EASY-BAKE ovens, are also subject to
regulation by the Food and Drug Administration.

The CPSA empowers the Consumer Product Safety Commission (the “CPSC”) to take action against hazards presented by consumer products, including
the formulation and implementation of regulations and uniform safety standards. The CPSC has the authority to seek to declare a product “a banned hazardous
substance” under the CPSA and to ban it from commerce. The CPSC can file an action to seize and condemn an “imminently hazardous consumer product” under
the CPSA and may also order equitable remedies such as recall, replacement, repair or refund for the product. The FHSA provides for the repurchase by the
manufacturer of articles that are banned.
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Consumer product safety laws also exist in some states and cities within the United States and in many international markets including Canada, Australia
and Europe. We utilize laboratories that employ testing and other procedures intended to maintain compliance with the CPSA, the FHSA, the FFA, other
applicable domestic and international product standards, and our own standards. Notwithstanding the foregoing, there can be no assurance that our products are or
will be hazard free. Any material product recall or other safety issue impacting our product could have an adverse effect on our results of operations or financial
condition, depending on the product and scope of the recall, and could negatively affect sales of our other products as well.

The Children’s Television Act of 1990 and the rules promulgated thereunder by the United States Federal Communications Commission, the rules and
regulations of the Federal Trade Commission, as well as the laws of certain other countries, also place limitations on television commercials during children’s
programming and on advertising in other forms to children.

We maintain programs to comply with various United States federal, state, local and international requirements relating to the environment, plant safety and
other matters.

Financial Information about International and United States Operations

The information required by this item is included in note 18 of the Notes to Consolidated Financial Statements included in Item 8 of Part II of this report
and is incorporated herein by reference.

Executive Officers of the Registrant

The following persons are the executive officers of the Company. Such executive officers are elected annually. The position(s) and office(s) listed below
are the principal position(s) and office(s) held by such persons with the Company. The persons listed below generally also serve as officers and directors of
certain of the Company’s various subsidiaries at the request and convenience of the Company.
 

Name   Age   Position and Office Held   

Period
Serving in
Current
Position  

Brian D. Goldner(1)    48    President and Chief Executive Officer    Since 2008  
David D. R. Hargreaves(2)    59    Chief Operating Officer    Since 2008  
Deborah M. Thomas(3)    48    Senior Vice President and Chief Financial Officer    Since 2009  
Duncan J. Billing(4)    53    Global Chief Development Officer    Since 2008  
Barbara Finigan(5)    50    Senior Vice President, Chief Legal Officer and Secretary    Since 2010  
John A. Frascotti(6)    51    Global Chief Marketing Officer    Since 2008  
Martin R. Trueb    59    Senior Vice President and Treasurer    Since 1997  

 
 

(1) Prior thereto, Chief Operating Officer from 2006 to 2008; prior thereto, President, U.S. Toys Segment from 2003 to 2006.
 

(2) Prior thereto, Chief Operating Officer and Chief Financial Officer from 2008 to 2009; prior thereto, Executive Vice President, Finance and Global
Operations and Chief Financial Officer from 2007 to 2008; prior thereto, Senior Vice President and Chief Financial Officer from 2001 to 2007.

 

(3) Prior thereto, Senior Vice President, Head of Corporate Finance from 2008 to 2009; prior thereto, Senior Vice President and Controller from 2003 to 2008.
 

(4) Prior thereto, Chief Marketing Officer, U.S. Toy Group since 2004; prior thereto, General Manager, Big Kids Division, since 2002.
 

(5) Prior thereto, Vice President, Employment, Litigation and Compliance since 2006; prior thereto, Vice President, Employment and Litigation since 2001.
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(6) Mr. Frascotti joined the Company in January 2008. Prior thereto he was employed by Reebok International, Ltd., serving as Senior Vice President, New
Business, Acquisitions and Licensing from 2002 to 2005, and as Senior Vice President, Sports Division from 2005 to 2008.

Availability of Information

Our internet address is http://www.hasbro.com. We make our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K,
and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, available free of charge on or
through our website as soon as reasonably practicable after we electronically file such material with, or furnish it to, the Securities and Exchange Commission.
 
Item 1A. Risk Factors.

Forward-Looking Information and Risk Factors That May Affect Future Results

From time to time, including in this Annual Report on Form 10-K and in our annual report to shareholders, we publish “forward-looking statements”
within the meaning of the Private Securities Litigation Reform Act of 1995. These “forward-looking statements” may relate to such matters as our anticipated
financial performance or business prospects in future periods, expected technological and product developments, the expected content of and timing for new
product introductions or our expectations concerning the future acceptance of products by customers, the content and timing of planned entertainment releases
including motion pictures and television; and marketing and promotional efforts, research and development activities, liquidity, and similar matters. Forward-
looking statements are inherently subject to risks and uncertainties. The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-
looking statements. These statements may be identified by the use of forward-looking words or phrases such as “anticipate,” “believe,” “could,” “expect,”
“intend,” “looking forward,” “may,” “planned,” “potential,” “should,” “will” and “would” or any variations of words with similar meanings. We note that a
variety of factors could cause our actual results and experience to differ materially from the anticipated results or other expectations expressed or anticipated in
our forward-looking statements. The factors listed below are illustrative and other risks and uncertainties may arise as are or may be detailed from time to time in
our public announcements and our filings with the Securities and Exchange Commission, such as on Forms 8-K, 10-Q and 10-K. We undertake no obligation to
make any revisions to the forward-looking statements contained in this Annual Report on Form 10-K or in our annual report to shareholders to reflect events or
circumstances occurring after the date of the filing of this report. Unless otherwise specifically indicated, all dollar or share amounts herein are expressed in
thousands of dollars or shares, except for per share amounts.

The volatility of changing consumer interests makes it difficult to design and develop products which will be popular with children and families.

The children’s and family entertainment business is one in which consumer interests evolve extremely quickly and can change dramatically from year to
year. To be successful requires properly anticipating what content, properties and products will capture children’s and families’ interests and imagination, and
then quickly developing and marketing products to meet those interests. Critical to this process is understanding market insights that drive product popularity and
providing innovative product offerings which can compete successfully against many other products for consumers’ limited time, attention and spending.

Our performance depends on our successful ability to develop, market and sell innovative toys, games and other entertainment offerings, and license our
brands for products which are sought after by consumers, including both children and their parents. We need to do this in an environment of rapidly evolving
consumer tastes and increasing utilization of technology and digital media in product offerings. Consumer preferences with respect to family entertainment are
continuously changing and are difficult to anticipate. We may not successfully identify, design and market product offerings which are sought after by consumers.
Evolving consumer tastes, coupled with an ever changing pipeline of entertainment and consumer properties and products which compete for
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children’s and families’ interest and acceptance, create an environment in which some products can fail to achieve consumer acceptance, and other products can
be extremely popular during a certain period in time but then rapidly be replaced in consumers’ minds with other properties. As a result, individual family
entertainment products and properties often have short consumer life cycles.

If we devote time and resources to developing entertainment and consumer products that consumers do not find interesting enough to buy in significant
quantities to be profitable to us, our sales and profits will decline and our business performance will be damaged. Similarly, brands or products that were
successful at one time may lose consumer interest over time as tastes change and product innovation continues. Our success is critically dependent upon
developing and maintaining the consumer appeal of our brands and products and in our ongoing ability to achieve and maintain market interest in and acceptance
of our offerings to a degree that enables those brands and products to be profitable.

Additionally, our business is increasingly global and depends on interest in and acceptance of our entertainment and consumer product offerings by
consumers in diverse markets outside of the United States. As such, our success depends on our ability to successfully predict and adapt to changing consumer
tastes and preferences in different markets and geographies and to design product offerings that can achieve popularity globally over a broad and diverse
consumer audience.

A decline in the popularity of our existing brands, products and product lines, or the failure of our new brands, products and product lines to achieve and
sustain sufficient interest from retailers and consumers, could significantly lower our revenues and operating margins, which would in turn harm our profitability,
business and financial condition. The challenge of continuously developing and offering products that are sought after by children is compounded by the
sophistication of today’s children and the incredible array of entertainment offerings available to them. Children are expanding their interests beyond traditional
toys and games to a wider array of innovative, technology driven entertainment products at younger and younger ages and, as a result, at younger and younger
ages, our products compete with the offerings of video game suppliers, consumer electronics companies, digital media and social media companies, and other
businesses outside of the traditional toy and game industry.

There is no guarantee that:
 

 •  Any of our brands, products or product lines will achieve popularity or continue to be popular;
 

 •  Any property for which we have a significant license will achieve or sustain popularity;
 

 •  Any new products or product lines we introduce will be considered interesting to consumers and achieve an adequate market acceptance; or
 

 
•  Any product’s life cycle or sales quantities will be sufficient to permit us to profitably recover our development, manufacturing, marketing, royalties

(including royalty advances and guarantees) and other costs of producing, marketing and selling the product.

An inability to develop and introduce planned new brands, products and product lines in a timely and cost-effective manner may damage our business.

In developing new brands, products and product lines, we have anticipated dates for the associated product introductions. When we state that we will
introduce, or anticipate introducing, a particular product or product line at a certain time in the future those expectations are based on completing the associated
development, implementation, and marketing work in accordance with our currently anticipated development schedule. There is no guarantee that we will be able
to manufacture, source and ship new or continuing products in a timely manner and on a cost-effective basis to meet constantly changing consumer demands.
This risk is heightened by our customers’ compressed shipping schedules and the seasonality of our business. The risk is also exacerbated by the increasing
sophistication of many of the products we are designing, in terms of combining digital and analog technologies, utilizing digital media to a greater degree, and
providing greater innovation and product differentiation. Unforeseen delays or difficulties in the development process, significant increases in the planned cost of
development, or changes in anticipated consumer demand for our products may cause the introduction date for products to be later than anticipated or, in some
situations, may cause a product introduction to be discontinued.
 

11



Table of Contents

The children’s and family entertainment industry is highly competitive and there are low barriers to entry. If we are unable to compete effectively with
existing or new competitors our sales, market share and profitability could decline.

The children’s and family entertainment industry is, and will continue to be, highly competitive. We compete domestically and internationally with a wide
array of large and small manufacturers, marketers, and sellers of toys, games, video games, digital media and other entertainment and consumer products, as well
as with retailers. We face competitors who are constantly monitoring and attempting to anticipate consumer tastes and trends, seeking ideas which will appeal to
consumers and introducing new products that compete with our products for consumer purchasing.

In addition to existing competitors, the barriers to entry for new participants in the children’s and family entertainment industry are low, and the increasing
importance of digital media, and the heightened connection between digital media and consumer interest, has further increased the ability for new participants to
enter our markets. New participants with a popular product idea or entertainment property can gain access to consumers and become a significant source of
competition for our products in a very short period of time. These existing and new competitors may be able to respond more rapidly than us to changes in
consumer preferences. In some cases our competitors’ products may achieve greater market acceptance than our products and potentially reduce demand for our
products, lower our sales and lower our profitability.

Delays or increased costs associated with the development and offering of entertainment media based upon or related to our brands, or lack of sufficient
consumer interest in such entertainment media, can harm our business and profitability.

As part of our strategy of offering immersive branded play experiences, we look to offer consumers the ability to enjoy our brands in as many different
forms and formats as possible. Entertainment media, in forms such as motion pictures and television, can provide popular platforms for consumers to experience
our brands and the success, or lack of success, of such media efforts can significantly impact the demand for our products and our financial success.

The success of our products is often dependent on the timelines and effectiveness of media efforts by us and our partners. Television programming, motion
picture and DVD releases, comic book releases, and other media efforts are often critical in generating interest in our products and brands and we spend
considerable amounts of time and sums of money in designing and developing products in conjunction with planned media releases. Not only our efforts, but the
efforts of third parties, heavily impact the timing of media development, release dates and the ultimate consumer interest in and success of these media efforts.

For example, development and release of motion pictures based on our brands involves working extremely closely with our studio partners in indentifying
projects, developing them, and scheduling them for release. The ultimate timing and success of such projects is critically dependent on the efforts and schedules
of our studio partners. We do not fully control when or if any particular motion picture projects will be greenlit or released. This can make it difficult for us to
plan our future movie slates and to successfully develop and market products in conjunction with future motion picture releases, given the lengthy lead times
involved in product development and successful marketing efforts.

When we say that products or brands will be supported by certain media releases, those statements are based on our current plans and expectations.
Unforeseen factors may increase the cost of these releases, delay these media releases or even lead to their cancellation. Any delay or cancellation of planned
product development work, introductions, or media support may decrease the number of products we sell and harm our business.

Even when motion pictures, television or other media is developed and released, consumers may not be as interested in that media, and in any associated
products, as we had anticipated. While it is difficult to anticipate what products may be sought after by consumers, it can be even more difficult to properly
predict the popularity of media efforts, given the broad array of competing offerings. If our and our partners’ media efforts fail to garner sufficient consumer
interest and acceptance, our revenues and the financial return from such efforts will be harmed.
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In 2009 we entered into a joint venture with Discovery Communications, Inc. Through that joint venture, we launched a children’s and family
entertainment channel called THE HUB in October of 2010. In connection with this joint venture effort, we also developed a wholly-owned studio, called Hasbro
Studios, which is responsible for developing and producing television entertainment media, based on our owned and licensed brands. The television programming
developed by Hasbro Studios is offered in the United States on THE HUB and is distributed on other networks internationally.

THE HUB is competing with a number of other children’s television networks in the United States for viewers, advertising revenue and distribution fees.
There is no guarantee that THE HUB will be successful. Similarly, Hasbro Studios’ programming distributed internationally competes with programming from
many other parties. Lack of consumer interest in and acceptance of programming developed by Hasbro Studios or other programming appearing on THE HUB,
and products related to that programming, could significantly harm our business, particularly given that we are investing significant sums of money developing
that programming. Similarly, our business could be harmed by greater than expected costs, or unexpected delays or difficulties, associated with our investment in
THE HUB, such as difficulties in increasing subscribers to the network or in building advertising revenues for THE HUB. During 2011 the Company incurred
$80,983 for programming developed by Hasbro Studios and anticipates that it will continue spending at comparable levels in 2012 and future years.

At December 25, 2011, $343,835, or 8.3%, of our total assets represented our investment in THE HUB. If THE HUB does not achieve success, or there are
subsequent declines in the success or profitability of the channel, then our investment may become impaired, which could result in a write-down through net
earnings.

U.S., global and regional economic downturns that negatively impact the retail and credit markets, or that otherwise damage the financial health of our
retail customers and consumers, can harm our business and financial performance.

We design, manufacture and market a wide variety of entertainment and consumer products worldwide through sales to our retail customers and directly to
consumers. Our financial performance is impacted by the level of discretionary consumer spending. Recessions and other economic downturns, or disruptions in
credit markets, in the U.S. and in other markets in which our products are marketed and sold can result in lower levels of economic activity, lower employment
levels, less consumer disposable income, and lower consumer confidence. Similarly, reductions in the value of key assets held by consumers, such as their homes
or stock market investments, can lower consumer confidence and consumer spending power. Any of these factors can reduce the amount which consumers spend
on the purchase of our products. This in turn can reduce our revenues and harm our financial performance and profitability.

In addition to experiencing potentially lower revenues from our products during times of economic difficulty, in an effort to maintain sales during such
times we may need to reduce the price of our products, increase our promotional spending and/or sales allowances, or take other steps to encourage retailer and
consumer purchase of our products. Those steps may lower our net revenues or increase our costs, thereby decreasing our operating margins and lowering our
profitability.

Given the difficult economic conditions in the United States over the past few years, we have been challenged in our efforts to grow our U.S. business and
improve its profitability. As long as economic conditions in the U.S. remain difficult, this will be an additional challenge we must face and overcome if we are to
succeed in our efforts at growing this business. Similarly, while our European business has grown significantly in recent years, our future success in Europe is
dependent upon economic conditions in Europe. A European sovereign debt crisis or other significant negative shock to European markets could lead to a
recession in Europe, which would negatively impact consumers and in turn, sales of our products in the European markets.
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Other economic and public health conditions in the markets in which we operate, including rising commodity and fuel prices, higher labor costs,
increased transportation costs, outbreaks of public health pandemics or other diseases, or third party conduct could negatively impact our ability to
produce and ship our products, and lower our revenues, margins and profitability.

Various economic and public health conditions can impact our ability to manufacture and deliver products in a timely and cost-effective manner, or can
otherwise have a significant negative impact on our sales, profitability and our business.

Significant increases in the costs of other products which are required by consumers, such as gasoline, home heating fuels, or groceries, may reduce
household spending on the discretionary branded play entertainment products we offer. As we discussed above, weakened economic conditions, lowered
employment levels or recessions in any of our major markets may significantly reduce consumer purchases of our products. Economic conditions may also be
negatively impacted by terrorist attacks, wars and other conflicts, increases in critical commodity prices or labor costs, or the prospect of such events. Such a
weakened economic and business climate, as well as consumer uncertainty created by such a climate, could harm our revenues and profitability.

Our success and profitability not only depend on consumer demand for our products, but also on our ability to produce and sell those products at costs
which allow for us to make a profit. Rising fuel and raw material prices, for paperboard and other components such as resin used in plastics or electronic
components, increased transportation costs, and increased labor costs in the markets in which our products are manufactured all may increase the costs we incur
to produce and transport our products, which in turn may reduce our margins, reduce our profitability and harm our business.

Other conditions, such as the unavailability of sufficient quantities of electrical components, may impede our ability to manufacture, source and ship new
and continuing products on a timely basis. Additional factors outside of our control could further delay our products or increase the cost we pay to produce such
products. For example, work stoppages, slowdowns or strikes, an outbreak of a severe public health pandemic, or the occurrence or threat of wars or other
conflicts, all could impact our ability to manufacture or deliver product. Any of these factors could result in product delays, increased costs and/or lost sales for
our products.

Our substantial sales and manufacturing operations outside the United States subject us to risks associated with international operations.

We operate facilities and sell products in numerous countries outside the United States. For the year ended December 25, 2011, our net revenues from
international customers comprised approximately 50% of our total consolidated net revenues. We expect our sales to international customers to continue to
account for a significant portion of our revenues. In fact, over time, we expect our international sales and operations to continue to grow both in absolute terms
and as a percentage of our overall business as one of our key business strategies is to increase our presence in emerging and underserved markets. Additionally, as
we discuss below, we utilize third-party manufacturers located principally in the Far East, to produce the majority of our products, and we have a manufacturing
facility in Ireland. These sales and manufacturing operations, including operations in emerging markets that we have entered, may enter, or may increase our
presence in, are subject to the risks associated with international operations, including:
 

 •  Currency conversion risks and currency fluctuations;
 

 •  Limitations, including taxes, on the repatriation of earnings;
 

 •  Potential challenges to our transfer pricing determinations and other aspects of our cross border transactions;
 

 •  Political instability, civil unrest and economic instability;
 

 •  Greater difficulty enforcing intellectual property rights and weaker laws protecting such rights;
 

 •  Complications in complying with different laws in varying jurisdictions and in dealing with changes in governmental policies;
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•  Difficulties understanding the retail climate, consumer trends, local customs and competitive conditions in foreign markets which may be quite different

from the United States;
 

 •  Natural disasters and the greater difficulty and expense in recovering therefrom;
 

 
•  Difficulties in moving materials and products from one country to another, including port congestion, strikes and other transportation delays and

interruptions;
 

 •  Changes in international labor costs and other costs of doing business internationally; and
 

 •  The imposition of tariffs, quotas, or other protectionist measures.

Because of the importance of our international sales and international sourcing of manufacturing to our business, our financial condition and results of
operations could be significantly harmed if any of the risks described above were to occur or if we are otherwise unsuccessful in managing our increasing global
business.

Changes in foreign currency exchange rates can significantly impact our reported financial performance.

Our global operations mean we produce and buy products, and sell products, in many different jurisdictions with many different foreign currencies. As a
result, if the exchange rate between the United States dollar and a local currency for an international market in which we have significant sales or operations
changes, our financial results, reported in U.S. dollars, may be meaningfully impacted even if our business in the local currency is not significantly affected. As
an example, if the dollar appreciates 10% relative to a local currency for an international market in which we had $200 million of net sales, the dollar value of
those sales, as they are translated into U.S. dollars, would decrease by $20 million in our consolidated financial results. As such, we would recognize a
$20 million decrease in our net revenues, even if the actual level of sales in the foreign market had not changed. Similarly, our expenses in foreign markets can be
significantly impacted, in U.S. dollar terms, by exchange rates, meaning the profitability of our business in U.S. dollar terms can be negatively impacted by
exchange rate movements which we do not control.

We may not realize the full benefit of our licenses if the licensed material has less market appeal than expected or if revenue from the licensed products is
not sufficient to earn out the minimum guaranteed royalties.

In addition to designing and developing products based on our own brands, we seek to fulfill consumer preferences and interests by producing products
based on popular entertainment properties developed by third parties and licensed to us. The success of entertainment properties for which we have a license, such
as BEYBLADE, MARVEL, SESAME STREET or STAR WARS related products, can significantly affect our revenues and profitability. If we produce a line of
products based on a movie or television series, the success of the movie or series has a critical impact on the level of consumer interest in the associated products
we are offering. In addition, competition in our industry for access to entertainment properties can lessen our ability to secure, maintain, and renew popular
licenses to entertainment products on beneficial terms, if at all, and to attract and retain the talented employees necessary to design, develop and market
successful products based on these properties. The loss of rights granted pursuant to any of our licensing agreements could harm our business and competitive
position.

The license agreements we enter to obtain these rights usually require us to pay minimum royalty guarantees that may be substantial, and in some cases
may be greater than what we are ultimately able to recoup from actual sales, which could result in write-offs of significant amounts which in turn would harm our
results of operations. At December 25, 2011, we had $134,730 of prepaid royalties, $16,788 of which are included in prepaid expenses and other current assets
and $117,942 of which are included in other assets. Under the terms of existing contracts as of December 25, 2011, we may be required to pay future minimum
guaranteed royalties and other licensing fees totaling approximately $235,000. Acquiring or renewing licenses may require the payment of minimum guaranteed
royalties that we consider to be too high to be profitable, which may result in losing licenses that we currently hold when they become available for renewal, or
missing business opportunities for new licenses. Additionally, as a licensee of entertainment based properties we have no guaranty that a particular property or
brand will translate into successful toy, game or other family entertainment products, and underperformance of any such products may result in reduced revenues
and operating profit for us.
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We anticipate that the shorter theatrical duration for movie releases may make it increasingly difficult for us to profitably sell licensed products based on
entertainment properties and may lead our customers to reduce their demand for these products in order to minimize their inventory risk. Furthermore, there can
be no assurance that a successful brand will continue to be successful or maintain a high level of sales in the future, as new entertainment properties and
competitive products are continually being introduced to the market. In the event that we are not able to acquire or maintain successful entertainment licenses on
advantageous terms, our revenues and profits may be harmed.

Our business is seasonal and therefore our annual operating results will depend, in large part, on our sales during the relatively brief holiday shopping
season. This seasonality is exacerbated by retailers’ quick response inventory management techniques.

Sales of our toys, games and other family entertainment products at retail are extremely seasonal, with a majority of retail sales occurring during the period
from September through December in anticipation of the holiday season, including Christmas. This seasonality has increased over time, as retailers become more
efficient in their control of inventory levels through quick response inventory management techniques. Customers are timing their orders so that they are being
filled by suppliers, such as us, closer to the time of purchase by consumers. For toys, games and other family entertainment products which we produce, a
majority of retail sales for the entire year generally occur in the fourth quarter, close to the holiday season. As a consequence, the majority of our sales to our
customers occur in the period from September through December, as our customers do not want to maintain large on-hand inventories throughout the year ahead
of consumer demand. While these techniques reduce a retailer’s investment in inventory, they increase pressure on suppliers like us to fill orders promptly and
thereby shift a significant portion of inventory risk and carrying costs to the supplier.

The limited inventory carried by retailers may also reduce or delay retail sales, resulting in lower revenues for us. If we or our customers determine that one
of our products is more popular at retail than was originally anticipated, we may not have sufficient time to produce and ship enough additional product to fully
capture consumer interest in the product. Additionally, the logistics of supplying more and more product within shorter time periods increases the risk that we will
fail to achieve tight and compressed shipping schedules, which also may reduce our sales and harm our financial performance. This seasonal pattern requires
significant use of working capital, mainly to manufacture or acquire inventory during the portion of the year prior to the holiday season, and requires accurate
forecasting of demand for products during the holiday season in order to avoid losing potential sales of popular products or producing excess inventory of
products that are less popular with consumers. Our failure to accurately predict and respond to consumer demand, resulting in our underproducing popular items
and/or overproducing less popular items, would reduce our total sales and harm our results of operations. In addition, as a result of the seasonal nature of our
business, we would be significantly and adversely affected, in a manner disproportionate to the impact on a company with sales spread more evenly throughout
the year, by unforeseen events, such as a terrorist attack or economic shock, that harm the retail environment or consumer buying patterns during our key selling
season, or by events, such as strikes or port delays, that interfere with the shipment of goods, particularly from the Far East, during the critical months leading up
to the holiday purchasing season.

The concentration of our retail customer base means that economic difficulties or changes in the purchasing or promotional policies or patterns of our
major customers could have a significant impact on us.

We depend upon a relatively small retail customer base to sell the majority of our products. For the fiscal year ended December 25, 2011, Wal-Mart Stores,
Inc., Toys “R” Us, Inc. and Target Corporation, accounted for approximately 20%, 11% and 10%, respectively, of our consolidated net revenues and our five
largest customers, including Wal-Mart, Toys “R” Us and Target, in the aggregate accounted for approximately 45% of our consolidated net revenues. In the
U.S. and Canada segment, approximately 68% of the net revenues of the segment were derived from our top three customers. If one or more of our major
customers were to experience difficulties in fulfilling their obligations to us, cease doing business with us, significantly reduce the amount of their purchases from
us, favor competitors or new entrants, increase their direct competition with us by expanding their private-label business, change their purchasing patterns, alter
the manner in which they promote
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our products or the resources they devote to promoting and selling our products, or return substantial amounts of our products, it could significantly harm our
sales, profitability and financial condition. Customers make no binding long-term commitments to us regarding purchase volumes and make all purchases by
delivering purchase orders. Any customer could reduce its overall purchase of our products, and reduce the number and variety of our products that it carries and
the shelf space allotted for our products. In addition, increased concentration among our customers could also negatively impact our ability to negotiate higher
sales prices for our products and could result in lower gross margins than would otherwise be obtained if there were less consolidation among our customers.
Furthermore, the bankruptcy or other lack of success of one or more of our significant retail customers could negatively impact our revenues and result in higher
bad debt expense.

Our use of third-party manufacturers to produce the majority of our toy products, as well as certain other products, presents risks to our business.

We own and operate two game and puzzle manufacturing facilities, one in East Longmeadow, Massachusetts and the other in Waterford, Ireland. However,
most of our toy products, in addition to certain other products, are manufactured by third-party manufacturers, most of whom are located in the People’s Republic
of China. Although our external sources of manufacturing can be shifted, over a significant period of time, to alternative sources of supply, should such changes
be necessary, if we were prevented or delayed in obtaining products or components for a material portion of our product line due to political, civil, labor or other
factors beyond our control, including natural disasters or pandemics, our operations would be substantially disrupted, potentially for a significant period of time,
while alternative sources of supply were secured. This delay could significantly reduce our revenues and profitability, and harm our business.

Given that the majority of our toy manufacturing is conducted by third-party manufacturers located in China, health conditions and other factors affecting
social and economic activity in China and affecting the movement of people and products into and from China to our major markets, including North America
and Europe, as well as increases in the costs of labor and other costs of doing business in China, could have a significant negative impact on our operations,
revenues and earnings. Factors that could negatively affect our business include a potential significant revaluation of the Chinese Yuan, which may result in an
increase in the cost of producing products in China, labor shortages and increases in labor costs in China, and difficulties in moving products manufactured in
China out of Asia and through the ports in North America and Europe, whether due to port congestion, labor disputes, product regulations and/or inspections or
other factors, and natural disasters or health pandemics impacting China. Also, the imposition of trade sanctions or other regulations by the United States or the
European Union against products imported by us from, or the loss of “normal trade relations” status with, China, could significantly increase our cost of products
imported into the United States or Europe and harm our business. Additionally, the suspension of the operations of a third-party manufacturer by government
inspectors in China could result in delays to us in obtaining product and may harm sales.

We require our third-party manufacturers to comply with our Global Business Ethics Principles, which are designed to prevent products manufactured by or
for us from being produced under inhumane or exploitive conditions. Our Global Business Ethics Principles address a number of issues, including working hours
and compensation, health and safety, and abuse and discrimination. In addition, Hasbro requires that our products supplied by third-party manufacturers be
produced in compliance with all applicable laws and regulations, including consumer and product safety laws in the markets where those products are sold.
Hasbro has the right and exercises such right, both directly and through the use of outside monitors, to monitor compliance by our third-party manufacturers with
our Global Business Ethics Principles and other manufacturing requirements. In addition, we do quality assurance testing on our products, including products
manufactured for us by third parties. Notwithstanding these requirements and our monitoring and testing of compliance with them, there is always a risk that one
or more of our third-party manufacturers will not comply with our requirements and that we will not immediately discover such non-compliance. Any failure of
our third-party manufacturers to comply with labor, consumer, product safety or other applicable requirements in manufacturing products for us could result in
damage to our reputation, harm sales of our products and potentially create liability for us.
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Greater than expected costs or difficulties associated with the implementation of our plan to reinvent our gaming business may harm our revenues and
profitability.

Recognizing the critical need for increased innovation and a change in the way we go to market with gaming products in order to remain successful in the
gaming business in the future, in 2011 we began implementing a ten point strategy to reinvent our gaming business. The objective of this plan is to stabilize our
gaming business in 2012, and to position it to grow in 2013 and beyond. As part of executing this strategy, in the second quarter of 2011 we announced our
creation of a Gaming Center of Excellence in Rhode Island. Our strategy to drive our gaming business in the future involves substantial changes in how we
market our gaming products to consumers and how we position them at retail, a focus on delivering industry leading innovation in gaming, a change in our
allocation of focus across gaming brands, greater penetration of our brands into digital gaming and the successful combination of analog and digital gaming. We
also are designing our gaming products to recognize the need to provide immersive game-play in shorter periods of time, and to offer innovative face to face and
off the board gaming opportunities. Our failure to successfully implement our strategy to reinvent our gaming business and to otherwise stabilize and grow our
gaming business in the future could substantially harm our business, resulting in lost revenues and lost profits. There can be no assurance that we will
successfully implement our global gaming strategy.

Our success is critically dependent on the efforts and dedication of our officers and other employees.

Our officers and employees are at the heart of all of our branded play efforts. It is their skill, innovation and hard work that drive our success. We compete
with many other potential employers in recruiting, hiring and retaining our senior management team and our many other skilled officers and other employees.
There is no guarantee that we will be able to recruit, hire or retain the senior management, officers and other employees we need to succeed. Our loss of key
management or other employees, or our inability to hire talented people we need in the future, could significantly harm our business.

Part of our strategy for remaining relevant to children is to offer innovative children’s toy and game electronic products incorporating greater technology.
The margins on many of these products are lower than more traditional toys and games and such products may have a shorter lifespan than more
traditional toys and games. As a result, sales of children’s toy and game electronic products may lower our overall operating margins and produce more
volatility in our business.

As children have grown “older younger” and have otherwise become interested in more and more sophisticated and adult products, such as videogames,
consumer electronics and social and digital media, at younger and younger ages, we have sought to keep our products relevant for these consumers. One initiative
we have pursued to capture the interest of children is to offer innovative children’s electronic toy and game products. Examples of such products in the last few
years include our FURREAL FRIENDS line of products, including COOKIE-MY PLAYFUL PUP, BUTTERSCOTCH PONY and BISCUIT-MY LOVIN’ PUP.
Increasing the marriage between digital and analog gaming and increasing the technology in our gaming products is another key for our future strategy. These
electronic and digital products, if successful, can be an effective way for us to connect with consumers and increase our sales. However, children’s electronics, in
addition to the risks associated with our other family entertainment products, also face certain additional risks.

Our costs for designing, developing and producing electronic and digital products tend to be higher than for many of our other more traditional products,
such as board games and action figures. The ability to recoup these higher costs through sufficient sales quantities and to reflect higher costs in higher prices is
constrained by heavy competition in consumer electronics and entertainment products, and can be further constrained by difficult economic conditions. As a
consequence, our margins on the sales of electronic products tend to be lower than for more traditional products and we can face increased risk of not achieving
sales sufficient to recover our costs. In addition, the pace of change in product offerings and consumer tastes in the electronics area is potentially even greater than
for our other products. This pace of change means that the window in which a product can achieve and maintain consumer interest may be even shorter than
traditional toys and games.
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We rely on external financing, including our credit facility, to help fund our operations. If we were unable to obtain or service such financing, or if the
restrictions imposed by such financing were too burdensome, our business would be harmed.

Due to the seasonal nature of our business, in order to meet our working capital needs, particularly those in the third and fourth quarters, we rely on our
revolving credit facility and our other credit facilities for working capital. We currently have a revolving credit agreement that expires in 2014, which provides for
a $500,000 committed revolving credit facility. The credit agreement contains certain restrictive covenants setting forth leverage and coverage requirements, and
certain other limitations typical of an investment grade facility. These restrictive covenants may limit our future actions, and financial, operating and strategic
flexibility. In addition, our financial covenants were set at the time we entered into our credit facility. Our performance and financial condition may not meet our
original expectations, causing us to fail to meet such financial covenants. Non-compliance with our debt covenants could result in us being unable to utilize
borrowings under our revolving credit facility and other bank lines, a circumstance which potentially could occur when operating shortfalls would most require
supplementary borrowings to enable us to continue to fund our operations.

In early 2011 we established a commercial paper program which, subject to market conditions, will allow us to issue up to $500,000 in aggregate amount of
commercial paper outstanding from time to time as a further source of working capital funding and liquidity. There is no guarantee that we will be able to issue
commercial paper on favorable terms, or at all, at any given point in time.

Not only may our individual financial performance impact our ability to access sources of external financing, but significant disruptions to credit markets in
general may also harm our ability to obtain financing. In times of severe economic downturn and/or distress in the credit markets, it is possible that one or more
sources of external financing may be unable or unwilling to provide funding to us. In such a situation, it may be that we would be unable to access funding under
our existing credit facilities, and it might not be possible to find alternative sources of funding.

We also may choose to finance our capital needs, from time to time, through the issuance of debt securities. Our ability to issue such securities on
satisfactory terms, if at all, will depend on the state of our business and financial condition, any ratings issued by major credit rating agencies, market interest
rates, and the overall condition of the financial and credit markets at the time of the offering. The condition of the credit markets and prevailing interest rates have
fluctuated significantly in the past and are likely to fluctuate in the future. Variations in these factors could make it difficult for us to sell debt securities or require
us to offer higher interest rates in order to sell new debt securities. The failure to receive financing on desirable terms, or at all, could damage our ability to
support our future operations or capital needs or engage in other business activities.

As of December 25, 2011, we had $1,384,895 of total principal amount of indebtedness outstanding. If we are unable to generate sufficient available cash
flow to service our outstanding debt we would need to refinance such debt or face default. There is no guarantee that we would be able to refinance debt on
favorable terms, or at all.

As a manufacturer of consumer products and a large multinational corporation, we are subject to various government regulations and may be subject to
additional regulations in the future, violation of which could subject us to sanctions or otherwise harm our business. In addition, we could be the subject
of future product liability suits or product recalls, which could harm our business.

As a manufacturer of consumer products, we are subject to significant government regulations, including, in the United States, under The Consumer
Products Safety Act, The Federal Hazardous Substances Act, and The Flammable Fabrics Act, as well as under product safety and consumer protection statutes in
our international markets. In addition, certain of our products are subject to regulation by the Food and Drug Administration or similar international authorities. In
addition, advertising to children is subject to regulation by the Federal Trade Commission, the Federal Communications Commission and a host of other agencies
globally. While we take all the steps we believe are necessary to comply with these acts, there can be no assurance that we will be in compliance, and failure to
comply with these acts could result in sanctions which could have a negative impact on our business, financial condition and results of operations. We may also
be subject to involuntary product
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recalls or may voluntarily conduct a product recall. While costs associated with product recalls have generally not been material to our business, the costs
associated with future product recalls individually or in the aggregate in any given fiscal year, could be significant. In addition, any product recall, regardless of
direct costs of the recall, may harm consumer perceptions of our products and have a negative impact on our future revenues and results of operations.

Governments and regulatory agencies in the markets where we manufacture and sell products may enact additional regulations relating to product safety
and consumer protection in the future, and may also increase the penalties for failure to comply with product safety and consumer protection regulations. In
addition, one or more of our customers might require changes in our products, such as the non-use of certain materials, in the future. Complying with any such
additional regulations or requirements could impose increased costs on our business. Similarly, increased penalties for non-compliance could subject us to greater
expense in the event any of our products were found to not comply with such regulations. Such increased costs or penalties could harm our business.

As a large, multinational corporation, we are subject to a host of governmental regulations throughout the world, including antitrust, customs and tax
requirements, anti-boycott regulations, environmental regulations and the Foreign Corrupt Practices Act. Complying with these regulations imposes costs on us
which can reduce our profitability and our failure to successfully comply with any such legal requirements could subject us to monetary liabilities and other
sanctions that could further harm our business and financial condition.

Our business is dependent on intellectual property rights and we may not be able to protect such rights successfully. In addition, we have a material
amount of acquired product rights which, if impaired, would result in a reduction of our net earnings.

Our intellectual property, including our license agreements and other agreements that establish our ownership rights and maintain the confidentiality of our
intellectual property, is of great value. We rely on a combination of trade secret, copyright, trademark, patent and other proprietary rights laws to protect our rights
to valuable intellectual property related to our brands in the U.S. and around the world. From time to time, third parties have challenged, and may in the future try
to challenge, our ownership of our intellectual property in the U.S. and around the world. In addition, our business is subject to the risk of third parties
counterfeiting our products or infringing on our intellectual property rights. We may need to resort to litigation to protect our intellectual property rights, which
could result in substantial costs and diversion of resources. Our failure to protect our intellectual property rights could harm our business and competitive
position. Much of our intellectual property has been internally developed and has no carrying value on our balance sheet. However, as of December 25, 2011, we
had $467,293 of acquired product and licensing rights included in other assets on our balance sheet. Declines in the profitability of the acquired brands or licensed
products may impact our ability to recover the carrying value of the related assets and could result in an impairment charge. Reduction in our net earnings caused
by impairment charges could harm our financial results.

We may not realize the anticipated benefits of acquisitions or investments in joint ventures, or those benefits may be delayed or reduced in their
realization.

Acquisitions have been a significant part of our historical growth and have enabled us to further broaden and diversify our product offerings. In making
acquisitions, we target companies that we believe offer attractive family entertainment products or the ability for us to leverage our entertainment offerings. In the
case of our joint venture with Discovery, we looked to partner with a company that has shown the ability to establish and operate compelling entertainment
channels. However, we cannot be certain that the products of companies we may acquire, or acquire an interest in, in the future will achieve or maintain
popularity with consumers or that any such acquired companies or investments will allow us to more effectively market our products. In some cases, we expect
that the integration of the companies that we acquire into our operations will create production, marketing and other operating synergies which will produce
greater revenue growth and profitability and, where applicable, cost savings, operating efficiencies and other advantages. However, we cannot be certain that
these synergies, efficiencies and cost savings will be realized. Even if achieved, these benefits may be delayed or reduced in their
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realization. In other cases, we acquire companies that we believe have strong and creative management, in which case we plan to operate them more
autonomously rather than fully integrating them into our operations. We cannot be certain that the key talented individuals at these companies will continue to
work for us after the acquisition or that they will develop popular and profitable products or services in the future.

Failure to operate our information systems and implement new technology effectively could disrupt our business or reduce our sales or profitability.

We rely extensively on various information technology systems and software applications, to manage many aspects of our business, including management
of our supply chain, sale and delivery of our products and various other process transactions. We are dependent on the integrity, security and consistent operations
of these systems and related back-up systems. These systems are subject to damage or interruption from power outages, computer and telecommunications
failures, computer viruses, security breaches, catastrophic events such as hurricanes, fires, floods, earthquakes, tornadoes, acts of war or terrorism and usage
errors by our employees. The efficient operation and successful growth of our business depends on these information systems, including our ability to operate
them effectively and to select and implement appropriate upgrades or new technologies and systems and adequate disaster recovery systems successfully. The
failure of our information systems to perform as designed or our failure to implement and operate them effectively could disrupt our business, require significant
capital investments to remediate a problem or subject us to liability.

If our electronic data is compromised our business could be significantly harmed.

We maintain significant amounts of data electronically in locations around the world. This data relates to all aspects of our business and also contains
certain customer and consumer data. We maintain systems and processes designed to protect this data, but notwithstanding such protective measures, there is a
risk of intrusion or tampering that could compromise the integrity and privacy of this data. In addition, we provide confidential and proprietary information to our
third party business partners in certain cases where doing so is necessary to conduct our business. While we obtain assurances from those parties that they have
systems and processes in place to protect such data, and where applicable, that they will take steps to assure the protections of such data by third parties,
nonetheless those partners may also be subject to data intrusion or otherwise compromise the protection of such data. Any compromise of the confidential data of
our customers, our consumers, or ourselves could have a negative effect on our business.

From time to time, we are involved in litigation, arbitration or regulatory matters where the outcome is uncertain and which could entail significant
expense.

As is the case with many large multinational corporations, we are subject, from time to time, to regulatory investigations, litigation and arbitration disputes,
including potential liability from personal injury or property damage claims by the users of products that have been or may be developed by us. Because the
outcome of litigation, arbitration and regulatory investigations is inherently difficult to predict, it is possible that the outcome of any of these matters could entail
significant expense for us and harm our business. The fact that we operate in significant numbers of international markets also increases the risk that we may face
legal and regulatory exposures as we attempt to comply with a large number of varying legal and regulatory requirements. Any successful claim could
significantly harm our business, financial condition and results of operations.

We have a material amount of goodwill which, if it becomes impaired, would result in a reduction in our net earnings.

Goodwill is the amount by which the cost of an acquisition exceeds the fair value of the net assets we acquire. Goodwill is not amortized and is required to
be periodically evaluated for impairment. At December 25, 2011, $474,792, or 11.5%, of our total assets represented goodwill. Declines in our profitability may
impact the fair value of our reporting units, which could result in a write-down of our goodwill. Reductions in our net earnings caused by the write-down of
goodwill could harm our results of operations.
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Item 1B. Unresolved Staff Comments.

None.
 
Item 2. Properties.

Hasbro owns its corporate headquarters in Pawtucket, Rhode Island consisting of approximately 343,000 square feet, which is used by the U.S. and
Canada, Global Operations and Entertainment and Licensing segments as well as for corporate functions. The Company also owns an adjacent building consisting
of approximately 23,000 square feet that is used in the corporate function. In addition, the Company leases a building in East Providence, Rhode Island consisting
of approximately 120,000 square feet used by the Global Operations and Entertainment and Licensing segments as well as corporate functions and temporary
space in Providence, Rhode Island consisting of approximately 25,000 square feet, that is used by the U.S. and Canada, Global Operations and Entertainment and
Licensing segments. In addition to the above facilities, the Company also leases office space consisting of approximately 95,400 square feet in Renton,
Washington as well as warehouse space aggregating approximately 2,388,000 square feet in Georgia, California, Texas and Quebec that are also used by the U.S.
and Canada segment. The Company also leases, in aggregate, approximately 42,000 square feet in Dedham, Massachusetts and Burbank, California that is used
by the Entertainment and Licensing segment.

The Company owns manufacturing plants in East Longmeadow, Massachusetts and Waterford, Ireland. The East Longmeadow plant consists of
approximately 1,148,000 square feet and is used by the Global Operations segment. The Waterford plant consists of approximately 244,000 square feet and is
used by our Global Operations segment. The Global Operations segment also leases an aggregate of 90,000 square feet of office and warehouse space in Hong
Kong used by this segment as well as approximately 76,000 square feet of office space leased in China.

In the International segment, the Company leases or owns property in over 35 countries. The primary locations in the International segment are in the
United Kingdom, Mexico, Germany, France, Spain, Australia and Brazil, all of which are comprised of both office and warehouse space. The Company also
leases offices in Switzerland and the Netherlands which are primarily used in corporate functions.

The above properties consist, in general, of brick, cinder block or concrete block buildings which the Company believes are in good condition and well
maintained.

The Company believes that its facilities are adequate for its needs. The Company believes that, should it not be able to renew any of the leases related to its
leased facilities, it could secure similar substitute properties without a material adverse impact on its operations.
 
Item 3. Legal Proceedings.

The Company has outstanding tax assessments from the Mexican tax authorities relating to the years 2000 through 2005. These tax assessments, which
total approximately $177 million (at year-end 2011 exchange rates) in aggregate (including interest, penalties, and inflation updates), are based on transfer pricing
issues between the Company’s subsidiaries with respect to the Company’s operations in Mexico. The Company has filed suit in the Federal Tribunal of Fiscal and
Administrative Justice in Mexico challenging the 2000 through 2004 assessments. The Company filed the suit related to the 2000 and 2001 assessments in May
2009; the 2002 assessment in June 2008; the 2003 assessment in March 2009; and the 2004 assessment in July 2011. The Company is challenging the 2005
assessment through administrative appeals. The Company expects to be successful in sustaining its positions for all of these years. However, in order to challenge
the outstanding tax assessments related to 2000 through 2004 in court, as is usual and customary in Mexico in these matters, the Company was required to either
make a deposit or post a bond in the full amount of the assessments. The Company elected to post bonds and accordingly, as of December 25, 2011, bonds
totaling approximately $151 million (at year-end 2011 exchange rates) have been posted related to the 2000, 2001, 2002, 2003 and 2004 assessments. These
bonds guarantee the full amounts of the related outstanding tax assessments in the event the Company is not successful in its challenge to them. The Company
does not currently expect that it will be required to make a deposit or post a bond related to the 2005 assessment as the Company is challenging it through
administrative appeals.
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We are currently party to certain other legal proceedings, none of which we believe to be material to our business or financial condition.
 
Item 4. Mine Safety Disclosures.

None.
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PART II
 
Item  5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

The Company’s common stock, par value $0.50 per share (the “Common Stock”), is traded on The NASDAQ Global Select Market under the symbol
“HAS”. Prior to December 21, 2010, the Common Stock was traded on the New York Stock Exchange under the same symbol. The following table sets forth the
high and low sales prices in the applicable quarters, as reported on either the Composite Tape of The NASDAQ Global Select Market for the period December 21,
2010 through December 25, 2011, or the New York Stock Exchange for the period December 28, 2009 through December 20, 2010, respectively, as well as the
cash dividends declared per share of Common Stock for the periods listed.
 

   Sales Prices    Cash 
Dividends
Declared  Period   High    Low    

2011       
1st Quarter   $48.70     42.54    $ 0.30  
2nd Quarter    48.43     42.63     0.30  
3rd Quarter    46.01     33.21     0.30  
4th Quarter    39.20     31.36     0.30  

2010       
1st Quarter   $38.82     30.20    $ 0.25  
2nd Quarter    43.71     36.50     0.25  
3rd Quarter    45.55     37.65     0.25  
4th Quarter    50.17     44.22     0.25  

The approximate number of holders of record of the Company’s Common Stock as of February 6, 2012 was 9,100.

See Part III, Item 12 of this report for the information concerning the Company’s “Equity Compensation Plans”.

Dividends

Declaration of dividends is at the discretion of the Company’s Board of Directors and will depend upon the earnings and financial condition of the
Company and such other factors as the Board of Directors deems appropriate.

Issuer Repurchases of Common Stock

Repurchases made in the fourth quarter (in whole numbers of shares and dollars)
 

Period   

(a) Total Number
of Shares (or

Units) Purchased   

(b) Average Price
Paid per Share

(or Unit)    

(c) Total Number of Shares
(or Units) Purchased as

Part of Publicly Announced
Plans or Programs    

(d) Maximum Number
(or Approximate Dollar

Value) of Shares (or
Units) that May Yet Be
Purchased Under the

Plans or Programs  
October 2011

9/26/11 — 10/23/11    560,000    $ 34.1226     560,000    $ 244,441,019  
November 2011

10/24/11 — 11/27/11    407,500    $ 36.9452     407,500    $ 229,385,846  
December 2011

11/28/11 — 12/25/11    60,000    $ 35.2793     60,000    $ 227,269,086  
Total    1,027,500    $ 35.3096     1,027,500    $ 227,269,086  
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On April 19, 2010, the Company announced that its Board of Directors authorized the repurchase of up to $625 million in common stock. This
authorization was fully utilized during the second quarter of 2011.

On May 19, 2011, the Company announced that its Board of Directors authorized the repurchase of an additional $500 million in common stock. Purchases
of the Company’s common stock may be made from time to time, subject to market conditions. These shares may be repurchased in the open market or through
privately negotiated transactions. The Company has no obligation to repurchase shares under the authorization, and the timing, actual number, and value of the
shares that are repurchased, if any, will depend on a number of factors, including the price of the Company’s stock. The Company may suspend or discontinue the
program at any time and there is no expiration date.
 
Item 6. Selected Financial Data.

(Thousands of dollars and shares except per share data and ratios)
 
   Fiscal Year  
   2011    2010    2009    2008    2007  
Statement of Operations Data:           

Net revenues   $ 4,285,589     4,002,161     4,067,947     4,021,520     3,837,557  
Net earnings   $ 385,367     397,752     374,930     306,766     333,003  

Per Common Share Data:           
Net Earnings           

Basic   $ 2.88     2.86     2.69     2.18     2.13  
Diluted   $ 2.82     2.74     2.48     2.00     1.97  

Cash dividends declared   $ 1.20     1.00     0.80     0.80     0.64  
Balance Sheet Data:           

Total assets   $ 4,130,774     4,093,226     3,896,892     3,168,797     3,237,063  
Total long-term debt   $ 1,400,872     1,397,681     1,131,998     709,723     845,071  

Ratio of Earnings to Fixed Charges(1)    5.64     6.28     7.96     8.15     10.86  
Weighted Average Number of Common Shares:           

Basic    133,823     139,079     139,487     140,877     156,054  
Diluted    136,697     145,670     152,780     155,230     171,205  

 
(1) For purposes of calculating the ratio of earnings to fixed charges, fixed charges include interest expense and one-third of rentals; earnings available for fixed

charges represent earnings before fixed charges and income taxes.

See “Forward-Looking Information and Risk Factors That May Affect Future Results” contained in Item 1A of this report for a discussion of risks and
uncertainties that may affect future results. Also see “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained in
Item 7 of this report for a discussion of factors affecting the comparability of information contained in this Item 6.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion should be read in conjunction with the audited consolidated financial statements of the Company included in Part II Item 8 of this
document.

This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements concerning the
Company’s expectations and beliefs. See Item 1A “Forward-Looking Information and Risk Factors That May Affect Future Results” for a discussion of other
uncertainties, risks and assumptions associated with these statements.

Unless otherwise specifically indicated, all dollar or share amounts herein are expressed in thousands of dollars or shares, except for per share amounts.

EXECUTIVE SUMMARY

Hasbro, Inc. (“Hasbro” or the “Company”) is a worldwide leader in branded entertainment and play for children and families. With a consumer focus,
Hasbro applies its brand blueprint to its broad portfolio of properties. The brand blueprint revolves around the objectives of continuously re-imagining, re-
inventing, and re-igniting the Company’s existing brands, imagining, inventing and igniting new brands, and offering consumers the ability to experience the
Company’s brands in all areas of their lives.

To accomplish these objectives, the Company offers consumers the ability to experience its branded play through innovative toys and games, digital media,
lifestyle licensing and publishing and entertainment, including television programming and motion pictures. The Company’s focus remains on growing core
owned and controlled brands, developing new and innovative products which respond to market insights, offering entertainment experiences which allow
consumers to experience the Company’s brands across multiple forms and formats, and optimizing efficiencies within the Company to increase operating margins
and maintain a strong balance sheet.

The Company earns revenue and generates cash primarily through the sale of a broad variety of toy and game products and distribution of television
programming based on the Company’s properties, as well as through the out-licensing of rights for use of its properties in connection with complementary
products, including digital media and games and lifestyle products, offered by third-parties. The Company’s core brands represent Company-owned brands or
brands which if not entirely owned, are broadly controlled by the Company, and which have been successful over the long term. The Company’s core brands
include TRANSFORMERS, NERF, MY LITTLE PONY, LITTLEST PET SHOP, MONOPOLY, FURREAL FRIENDS, MAGIC: THE GATHERING, PLAY-
DOH, PLAYSKOOL, MILTON BRADLEY, PARKER BROTHERS and G.I. JOE. The Company has a large portfolio of owned and controlled brands, which can
be introduced in new forms and formats over time. These brands may also be further extended by pairing a licensed concept with a core brand. By focusing on
core brands, the Company is working to build a more consistent revenue stream and basis for future growth, and to leverage profitability. During 2011 the
Company had strong revenues from core brands such as TRANSFORMERS, NERF, FURREAL FRIENDS, MAGIC: THE GATHERING, LITTLEST PET
SHOP, PLAY-DOH, and PLAYSKOOL.

The Company’s innovative product offerings encompass a broad variety of toys including boys’ action figures, vehicles and playsets, girls’ toys, electronic
toys, plush products, preschool toys and infant products, electronic interactive products, creative play and toy-related specialty products. Games offerings include
board, card, electronic, trading card, role-playing and DVD games.

While the Company believes it has built a more sustainable revenue base by developing and maintaining its core brands and avoiding reliance on licensed
entertainment properties, it continues to opportunistically enter into or leverage existing strategic licenses which complement its brands and key strengths and
allow the Company to offer innovative products based on movie, television, music and other entertainment properties owned by third parties. The Company’s
primary licenses include its agreements with Marvel Characters B.V. (“Marvel”) for characters in the Marvel universe, including IRON MAN and SPIDER-
MAN; Lucas Licensing, Ltd. (“Lucas”), related to the STAR WARS brand; and Sesame Workshop, related to the SESAME STREET
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characters. The third quarter of 2011 commenced the first period of significant sales under the Company’s license with Sesame Workshop. In 2011, the Company
had sales of MARVEL products, including sales of products related to the Marvel movie releases of THOR and CAPTAIN AMERICA: THE FIRST AVENGER. In
2010, the Company had significant sales of products related to the Marvel movie release of IRON MAN 2. During 2012 the Company will market products related
to two expected theatrical motion picture releases based on MARVEL properties, THE AMAZING SPIDER-MAN and THE AVENGERS. In addition, in the second
half of 2010 the Company re-introduced BEYBLADE products, another licensed entertainment property. The Company has had significant sales of BEYBLADE
products in 2011 as well as the second half of 2010. In addition to offering products based on licensed entertainment properties, the Company also offers products
which are licensed from outside inventors.

The Company also seeks to build immersive brand experiences and drive product-related revenues by increasing the visibility of its core brands through
entertainment such as motion pictures and television programming. Since 2007, the Company has had three motion pictures based on its TRANSFORMERS
brand and one motion picture based on its G.I JOE brand released by major motion picture studios. This includes the release of the third TRANSFORMERS
motion picture, TRANSFORMERS: DARK OF THE MOON, in 2011. The Company developed and marketed product lines based on these motion pictures. The
next motion pictures based on the Company’s properties are BATTLESHIP, which is scheduled to be released in 2012 by Universal Pictures, and G.I. JOE:
RETALIATION, which is scheduled to be released in 2012 by Paramount Pictures. The Company has motion picture projects based on other brands in
development for potential release in future years.

In addition to using motion pictures to provide entertainment experiences for its brands, the Company established Hasbro Studios, an internal wholly-
owned production studio, in 2009. Hasbro Studios is responsible for the creation and development of television programming based primarily on Hasbro’s brands.
This programming is currently aired throughout the world. The Company is a 50% partner in a joint venture with Discovery Communications, Inc. (“Discovery”)
which runs THE HUB, a cable television network in the United States dedicated to high-quality children’s and family entertainment and educational
programming. Programming on THE HUB includes content based on Hasbro’s brands, Discovery’s library of children’s educational programming, as well as
programming developed by third parties. Hasbro Studios programming is distributed in the U.S. exclusively to THE HUB while programming internationally is
distributed to leading children’s networks around the world. The Company’s television initiatives support its strategy of growing its core brands well beyond
traditional toys and games and providing entertainment experiences for consumers of all ages in any form or format.

The Company’s strategic blueprint also focuses on extending its brands further into digital media and gaming, including through the licensing of the
Company’s properties to a number of partners who develop and offer digital games based on those brands. An example of these digital gaming relationships is the
Company’s agreement with Electronic Arts Inc. (“EA”), which provides EA the exclusive worldwide rights, subject to existing limitations on the Company’s
rights and certain other exclusions, to create digital games for all platforms, such as mobile phones, gaming consoles and personal computers, based on a number
of the Company’s intellectual properties, including MONOPOLY, SCRABBLE, YAHTZEE, NERF, TONKA and LITTLEST PET SHOP. Similarly, the Company
has an agreement with Activision under which Activision offers digital games based on the TRANSFORMERS brand. The Company continues to seek and
develop additional outlets for its brands in digital gaming, including casual, mobile and online gaming.

In recent years the Company has expanded its lifestyle licensing business, and this remains a key area of focus for future development and growth. Under
its lifestyle licensing programs, the Company enters into relationships with a broad spectrum of apparel, food, bedding and other lifestyle products companies for
the global marketing and distribution of licensed products based on the Company’s brands. These relationships further broaden and amplify the consumer’s ability
to experience the Company’s brands.

As the Company seeks to grow its business in entertainment, licensing and digital gaming, the Company will continue to evaluate strategic alliances and
acquisitions which may complement its current product offerings, allow it entry into an area which is adjacent to or complementary to the toy and game business,
or allow it to further develop awareness of its brands and expand the ability of consumers to experience its brands in different forms and formats.
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During 2011, the Company established Hasbro’s Gaming Center for Excellence in Rhode Island to centralize games marketing and development while
building on Hasbro’s strategy of re-imagining, re-inventing and re-igniting core brands as well as inventing new brands.

The Company’s business is highly seasonal with a significant amount of revenues occurring in the second half of the year. In 2011, 2010 and 2009, the
second half of the year accounted for 63%, 65% and 65% of the Company’s net revenues, respectively.

The Company sells its products both within the United States and in a number of international markets. In recent years, the Company’s international net
revenues have experienced growth as the Company has sought to increase its international presence. One of the ways the Company has driven international
growth is by opportunistically opening offices in certain markets to develop a greater presence. Since 2006, the Company has opened up operations in eight new
markets around the world including China, Brazil, Russia, Korea, Romania, Czech Republic, Peru and Colombia. These represent emerging markets where the
Company believes that it can achieve higher revenue growth than it could achieve in more mature markets. Net revenues of the Company’s International segment
represented 43%, 39% and 36% of total net revenues in 2011, 2010 and 2009, respectively.

The Company’s business is separated into three principal business segments, U.S. and Canada, International and Entertainment and Licensing. The U.S.
and Canada segment develops, markets and sells both toy and game products in the U.S. and Canada. The International segment consists of the Company’s
European, Asia Pacific and Latin and South American toy and game marketing and sales operations. The Company’s Entertainment and Licensing segment
includes the Company’s lifestyle licensing, digital gaming, movie, television and online entertainment operations. In addition to these three primary segments, the
Company’s world-wide manufacturing and product sourcing operations are managed through its Global Operations segment.

The Company is committed to returning excess cash to its shareholders through share repurchases and dividends. As part of this initiative, from 2005
through 2011, the Company’s Board of Directors (the “Board”) adopted six successive share repurchase authorizations with a cumulative authorized repurchase
amount of $2,825,000. The sixth authorization was approved in May 2011 for $500,000. At December 25, 2011, the Company had $227,269 remaining available
under this authorization. During the three years ended 2011, the Company spent a total of $1,150,683, to repurchase 29,395 shares in the open market. The
Company intends to, at its discretion, opportunistically repurchase shares in the future subject to market conditions, the Company’s other potential uses of cash
and the Company’s levels of cash generation. In addition to the share repurchase program, the Company also seeks to return excess cash through the payment of
quarterly dividends. In February 2012 the Company’s Board increased the Company’s quarterly dividend rate, effective for the dividend payment in May 2012, to
$0.36 per share, a 20% increase from the prior quarterly dividend of $0.30 per share. This was the sixth dividend increase since 2005. Since then the Company
has increased its quarterly cash dividend 300%, from $0.09 to $0.36 per share.
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Summary

The components of the results of operations, stated as a percent of net revenues, are illustrated below for the three fiscal years ended December 25, 2011.
Program production cost amortization for 2010 was previously included in cost of sales and has been reclassified to conform with current year presentation.
 

   2011   2010   2009  
Net revenues    100.0%   100.0%   100.0% 
Costs and expenses:     

Cost of sales    42.8   42.2   41.2 
Royalties    7.9   6.2   8.1 
Product development    4.6   5.0   4.5 
Advertising    9.7   10.5   10.1 
Amortization of intangibles    1.1   1.3   2.1 
Program production cost amortization    0.8   0.6   —  
Selling, distribution and administration    19.2   19.5   19.5 

    
 

   
 

   
 

Operating profit    13.9   14.7   14.5 
Interest expense    2.1   2.1   1.5 
Interest income    (0.2)   (0.1)   (0.1)
Other (income) expense, net    0.6   0.1   0.1 

    
 

   
 

   
 

Earnings before income taxes    11.4   12.6   13.0 
Income taxes    2.4   2.7   3.8 

    
 

   
 

   
 

Net earnings    9.0%   9.9%   9.2% 
    

 

   

 

   

 

Results of Operations

Each of the fiscal years in the three-year period ended December 25, 2011 were fifty-two week periods.

Net earnings for the fiscal year ended December 25, 2011 were $385,367, or $2.82 per diluted share. This compares to net earnings for fiscal 2010 and
2009 of $397,752 and $374,930, or $2.74 and $2.48 per diluted share, respectively.

Net earnings for both 2011 and 2010 include a $0.15 per diluted share favorable tax benefit resulting from the settlement of tax examinations. Net earnings
for 2011 also include a $0.07 per diluted share unfavorable impact resulting from costs associated with a reorganization of its games business announced during
the second quarter of 2011 related to the establishment of the Gaming Center of Excellence.

Consolidated net revenues for the year ended December 25, 2011 were $4,285,589 compared to $4,002,161 in 2010 and $4,067,947 in 2009. Most of the
Company’s net revenues and operating profits were derived from its three principal segments: the U.S. and Canada segment, the International segment and the
Entertainment and Licensing segment, which are discussed in detail below. Consolidated net revenues in 2011 were positively impacted by foreign currency
translation of approximately $64,300 as a result of the weaker U.S. dollar in 2011 as compared to 2010. In 2010 consolidated net revenues were negatively
impacted by foreign currency translation of approximately $17,700 as a result of the stronger U.S. dollar in 2010 as compared to 2009.
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The following table presents net revenues and operating profit data for the Company’s three principal segments for 2011, 2010 and 2009.
 

   2011    
%

Change  2010    
%

Change  2009  
Net Revenues         

U.S. and Canada   $2,253,458     (2)%  $2,299,547     (6)%  $2,447,943  
International   $1,861,901     19%  $1,559,927     7%  $1,459,476  
Entertainment and Licensing   $ 162,233     19%  $ 136,488     (12)%  $ 155,013  

Operating Profit         
U.S. and Canada   $ 278,356     (20)%  $ 349,594     (8)%  $ 380,580  
International   $ 270,578     29%  $ 209,704     29%  $ 162,159  
Entertainment and Licensing   $ 42,784     (1)%  $ 43,234     (34)%  $ 65,572  

U.S. and Canada

U.S. and Canada segment net revenues for the year ended December 25, 2011 decreased 2% to $2,253,458 from $2,299,547 in 2010. In 2011, net revenues
were positively impacted by currency translation of approximately $4,700. The decrease in net revenues in 2011 was due to decreased revenues in the girls’ toys
and games and puzzles categories. The decrease in the girls’ category was primarily the result of decreased sales of LITTLEST PET SHOP and FURREAL
FRIENDS partially offset by increased sales of BABY ALIVE and MY LITTLE PONY. The decrease in the games and puzzles category was due to decreased
sales of traditional board games and puzzles partially offset by increased sales of MAGIC: THE GATHERING products. Decreases in the girls’ toys and games
and puzzles categories were partially offset by increased sales in the boys’ toys and preschool categories. Increases in boys’ toys sales were significantly impacted
by the first full year of sales of BEYBLADE products after its reintroduction in the second half of 2010. Higher sales of TRANSFORMERS, which benefited
from the theatrical release of TRANSFORMERS: DARK OF THE MOON, as well as sales of KRE-O products, which were introduced during the second half of
2011, also contributed to increased sales in the boys’ toys category. These increases were partially offset by decreased sales of NERF products, and to a lesser
extent, STAR WARS and TONKA product lines. The preschool category benefited from the introduction of several new products under the Company’s license
with Sesame Workshop as well as increased sales of TRANSFORMERS and STAR WARS products specifically designed for younger consumers. Increased net
revenues in the preschool category were partially offset by decreased sales of PLAYSKOOL, TONKA, and PLAY-DOH products, which had stronger sales during
2010.

U.S. and Canada operating profit decreased to $278,356, or 12.4% of net revenues, in 2011 from $349,594, or 15.2% of net revenues in 2010. Foreign
currency translation did not have a material impact on U.S. and Canada operating profit in 2011. Operating profit was negatively impacted by the decline in net
revenues. In addition, higher sales of licensed properties, such as BEYBLADE and movie-related TRANSFORMERS products, resulted in higher royalty expense
in 2011. The decline in operating margin was largely due to the lower revenue base in 2011; product mix, including lower revenues from board games and higher
revenues from entertainment-based products; and the impact of closeout sales.

U.S. and Canada segment net revenues for the year ended December 26, 2010 decreased 6% to $2,299,547 from $2,447,943 in 2009. The decrease in net
revenues in 2010 was primarily due to decreased revenues in the boys’ toys category, primarily as a result of decreased sales of TRANSFORMERS and G.I. JOE
products. The 2009 sales of these lines benefited from the theatrical releases of TRANSFORMERS: REVENGE OF THE FALLEN in June 2009 and G.I. JOE:
THE RISE OF COBRA in August 2009. Boys’ toys sales were also negatively impacted by decreased sales of STAR WARS products. These decreases were
partially offset by increased sales of NERF products as well as increased sales of MARVEL products, which benefited from the theatrical release of IRON MAN 2
in May 2010. Boys’ toys sales were also positively impacted by the reintroduction of BEYBLADE products in the second half of 2010. Net revenues in the games
and puzzles
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category also decreased in 2010 due to decreased sales of traditional board games and puzzles in the U.S. late in the year. These decreases were partially offset by
increased sales of MAGIC: THE GATHERING trading card games. Sales in the girls’ category were flat in 2010. Increased sales of FURREAL FRIENDS
products and, to a lesser extent, BABY ALIVE products were offset by decreased sales of MY LITTLE PONY and LITTLEST PET SHOP products. Although
revenues from LITTLEST PET SHOP products decreased in 2010, sales of these products remained a significant contributor to U.S. and Canada segment net
revenues. Net revenues in the preschool category increased in 2010 as the result of stronger sales of PLAY-DOH, TONKA and PLAYSKOOL products.

U.S. and Canada operating profit decreased to $349,594 in 2010 from $380,580 in 2009. Foreign currency translation did not have a material impact on
U.S. and Canada operating profit in 2010. The decrease in U.S. and Canada operating profit was primarily driven by the decreased revenues in 2010 discussed
above and, to a lesser extent, higher cost of sales as a percentage of those revenues due to a change in the mix of products sold. These decreases were partially
offset by decreased royalty and amortization expense in 2010.

International

International segment net revenues for the year ended December 25, 2011 increased by 19% to $1,861,901 from $1,559,927 in 2010. In 2011, net revenues
were positively impacted by currency translation of approximately $59,300 as a result of a weaker U.S. dollar. Excluding the favorable impact of foreign
exchange, International segment net revenues increased 16% in local currency in 2011. Revenues increased in 2011 in all major geographic regions as part of our
ongoing strategy to achieve growth in the International segment. Net revenues in both Europe and Latin America / Mexico each increased 19% in 2011 compared
to 2010, while Asia Pacific net revenues increased 24% in 2011 compared to 2010. The increased International segment net revenues were driven by increased
sales in the boys’ toys category. The increase in the boys’ toys category was primarily due to the first full year of sales related to BEYBLADE products, which
were reintroduced in 2010 as well as higher sales of TRANSFORMERS, NERF, KRE-O and SUPER SOAKER products. Sales of TRANSFORMERS and KRE-
O products benefited from the theatrical release of TRANSFORMERS: DARK OF THE MOON during 2011. Increased sales in the boys’ toys category were
slightly offset by decreased sales in the preschool, girls’ toys, and games and puzzles categories. Decreased sales of PLAYSKOOL and TONKA products in the
preschool category were partially offset by sales of SESAME STREET products. The decrease in net revenues in the girls’ toys category is primarily due to
decreased sales of LITTLEST PET SHOP products, which were partially offset by increased sales of FURREAL FRIENDS and BABY ALIVE products. Net
revenues in the games and puzzles category decreased slightly as a result of lower sales of board games, partially offset by increased sales of MAGIC: THE
GATHERING products.

International segment operating profit increased 29% to $270,578, or 14.5% of net revenues, in 2011 from $209,704, or 13.4% of net revenues, in 2010.
Operating profit for the International segment in 2011 was positively impacted by approximately $4,400 due to the translation of foreign currencies to the U.S.
dollar. The increase in operating profit was primarily driven by the increased net revenues described above. This was partially offset by higher royalty expense as
a result of increased revenues from higher royalty-bearing products, particularly BEYBLADE and movie-related TRANSFORMERS products. The increase in
operating profit margin was largely due to the impact of the increased net revenues.

International segment net revenues for the year ended December 26, 2010 increased by 7% to $1,559,927 from $1,459,476 in 2009. In 2010, net revenues
were negatively impacted by currency translation of approximately $27,600 as a result of a stronger U.S. dollar. Excluding the unfavorable impact of foreign
exchange, International segment net revenues increased 9% in local currency in 2010. The increased net revenues in 2010 were driven by increased sales in all
categories as well as growth in emerging markets, including Brazil, Russia and China. The increase in the boys’ toys category was primarily due to higher sales of
NERF products as well as the reintroduction of BEYBLADE products in 2010. Increased sales of MARVEL and TONKA products also contributed to the
increased sales in the boys’ toys category. These increases were partially offset by decreases in the TRANSFORMERS and G.I. JOE lines. The increase in net
revenues in the girls’ toys category was primarily driven by increased sales of FURREAL FRIENDS products partially offset by lower sales of MY
 

31



Table of Contents

LITTLE PONY and LITTLEST PET SHOP products. Preschool category net revenues increased primarily as the result of stronger sales of PLAY-DOH and
PLAYSKOOL products offset by decreased sales of IN THE NIGHT GARDEN products. Net revenues in the games and puzzles category increased slightly as a
result of increased revenues from MAGIC: THE GATHERING trading card games.

International segment operating profit increased 29% to $209,704 in 2010 from $162,159 in 2009. Operating profit for the International segment in 2010
was negatively impacted by approximately $11,500 due to the translation of foreign currencies to the U.S. dollar. The increase in operating profit was primarily
driven by the increased revenues described above. In addition, operating profit was positively impacted by decreased royalty expense and amortization. These
were offset by increased selling, distribution and administration expenses.

Entertainment and Licensing

The Entertainment and Licensing segment’s net revenues for the year ended December 25, 2011 increased 19% to $162,233 from $136,488 for the year
ended December 26, 2010. The increase was primarily due to growth in television programming and lifestyle licensing revenues. The increased television
programming revenues reflect a full year of U.S. and international program distribution in 2011 compared to a partial period in 2010, as program distribution
primarily commenced during the third quarter of 2010. Higher lifestyle licensing revenues primarily related to TRANSFORMERS, as a result of licensing
programs based on the motion picture release in 2011.

Entertainment and Licensing segment operating profit decreased 1% to $42,784 in 2011 from $43,234 in 2010. The impact of higher net revenues was
offset by investments made by the Company to grow its global licensing organization and increased program production cost amortization.

The Entertainment and Licensing segment’s net revenues for the year ended December 26, 2010 decreased 12% to $136,488 from $155,013 for the year
ended December 27, 2009. The decrease was primarily due to decreases in both lifestyle and digital gaming licensing revenues, primarily relating to lower
licensing revenues from TRANSFORMERS and, to a lesser extent, G.I. JOE, products following the motion picture releases in 2009.

Entertainment and Licensing segment operating profit decreased 34% to $43,234 in 2010 from $65,572 in 2009. Operating profit decreased as a result of
the decreased revenues discussed above and program production amortization costs associated with our television shows. This was partially offset by lower
selling, distribution and administration expenses. Selling, distribution and administration expenses in 2009 included approximately $7,200 in transaction costs
related to the Company’s investment in THE HUB.

While THE HUB is a component of our television operations, the Company’s 50% share in the earnings from the joint venture is included in other
(income) expense and therefore is not a component of operating profit of the segment.

Expenses

The Company’s operating expenses, stated as percentages of net revenues, are illustrated below for the three fiscal years ended December 25, 2011:
 

   2011   2010   2009  
Cost of sales    42.8%   42.2%   41.2% 
Royalties    7.9   6.2   8.1 
Product development    4.6   5.0   4.5 
Advertising    9.7   10.5   10.1 
Amortization of intangibles    1.1   1.3   2.1 
Program production cost amortization    0.8   0.6   —  
Selling, distribution and administration    19.2   19.5   19.5 
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Cost of sales primarily consists of purchased materials, labor, manufacturing overheads and other inventory-related costs such as obsolescence. Cost of
sales increased to 42.8% of net revenues for the year ended December 25, 2011 from 42.2% in 2010. The negative impacts of lower sales of traditional board
games as well as increased close-out inventory shipments in 2011 were only partially offset by the positive impact of increased sales of entertainment-based
properties, such as TRANSFORMERS and BEYBLADE products, and sales of MAGIC: THE GATHERING products. In addition, cost of sales was negatively
impacted by unfavorable manufacturing variances as a result of reduced games production in 2011. While cost of sales as a percentage of revenues of
entertainment-based products are generally lower than many of the Company’s other products, sales from these products, including Company owned or controlled
brands based on a movie release, also incur royalty expense. Such royalties reduce the benefit of these lower cost of sales. Additionally, costs of sales as a
percentage of net revenues of traditional board games and puzzles are generally lower. Cost of sales increased to 42.2% of net revenues for the year ended
December 26, 2010 from 41.2% in 2009. The increase was partially due to a change in the mix of revenues. Increased cost of sales as a percentage of revenues
reflects a change in product mix primarily due to decreased sales of entertainment-based products in 2010 compared to 2009.

Royalty expense increased to $339,217 or 7.9% of net revenues in 2011 compared to $248,570, or 6.2% of net revenues, in 2010 and $330,651, or 8.1% of
net revenues, in 2009. The increase in 2011 and the decrease in 2010 primarily reflect the higher sales of entertainment-driven products in 2011, primarily
BEYBLADE and TRANSFORMERS products, and 2009, namely TRANSFORMERS and G.I. JOE products.

Product development expense in 2011 totaled $197,638, or 4.6% of net revenues, compared to $201,358, or 5.0% of net revenues, in 2010 and $181,195, or
4.5% of net revenues, in 2009. Product development expense for 2011 includes approximately $6,800 related to the reorganization of the games business.
Excluding the impact of the games reorganization, the lower 2011 expense reflects the Company’s focus on leveraging its development efforts on larger, global
brands. The increased expense in 2010 reflects higher costs associated with the development of products introduced in 2011, including products related to the
Company’s agreement with Sesame Workshop.

Advertising expense in 2011 totaled $413,951, or 9.7% of net revenues, compared to $420,651, or 10.5% of net revenues, in 2010 and $412,580, or 10.1%
of net revenues, in 2009. Lower advertising expense in 2011 and 2009 reflects the increased volume in sales of entertainment-based properties, primarily
TRANSFORMERS and BEYBLADE products in 2011 and TRANSFORMERS and G.I. JOE products in 2009, which do not require the same level of
advertising that the Company spends on non-entertainment based products. In addition, the increase in 2010 reflects a lower revenue base due to the decline in
U.S. sales late in the year as well as increased advertising rates in 2010.

Amortization of intangibles decreased to $46,647, or 1.1% of net revenues, in 2011 compared to $50,405, or 1.3% of net revenues, in 2010. The decrease in
2011 is the result of certain properties becoming fully amortized during 2010. Amortization expense decreased to $50,405 or 1.3% of net revenues in 2010
compared to $85,029 or 2.1% of net revenues in 2009. The decrease in 2010 is the result of property rights related to Wizards of the Coast becoming fully
amortized in the fourth quarter of 2009.

Program production cost amortization increased to $35,798 or 0.8% of net revenues in 2011 compared to $22,069 or 0.6% of net revenues in 2010.
Program production costs are capitalized as incurred and amortized using the individual-film-forecast method. The Company did not begin amortizing program
production costs until the third quarter of 2010, upon the initial distribution of its television programming. Accordingly, the increase in 2011 primarily reflects
four quarters of activity whereas the comparable period of 2010 includes two quarters of activity.

Selling, distribution and administration expenses increased in dollars, however decreased as a percentage of revenues in 2011 compared to 2010. These
expenses were $822,094, or 19.2% of net revenues, compared to $781,192, or 19.5% of net revenues, in 2010. The 2011 amount includes approximately $7,600
of costs related to the reorganization of Company’s games business. The remaining increase primarily reflects increased shipping costs related to higher revenues
as well as increased expenses from the Company’s investments in emerging markets, on-line operations, licensing, entertainment and its internal systems. These
increases were partially
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offset by lower stock compensation and bonus provisions in 2011 due to the Company’s underperformance in relation to its financial targets. Selling, distribution
and administration expenses decreased to $781,192 or 19.5% of net revenues in 2010, compared $793,558 or 19.5% of net revenues in 2009. The 2009 amount
includes approximately $7,200 of transaction costs related to the Company’s purchase of a 50% interest in THE HUB. The remaining decrease relates to lower
management incentive and other compensation expenses in 2010 partially offset by higher marketing and sales costs related to emerging markets and television
initiatives.

Interest Expense

Interest expense increased to $89,022 in 2011 from $82,112 in 2010 and $61,603 in 2009. The increases in both 2011 and 2010 are primarily due to the
issuance of long-term debt during 2010 and 2009, respectively. In March 2010, the Company issued $500,000 of long-term debt which bears interest at a rate of
6.35%. The impact on interest expense of this issuance was partially offset by the conversion and redemption of the contingent convertible debentures during
March and April 2010, which bore interest at the rate of 2.75%. In May 2009, the Company issued $425,000 of long-term debt which bears interest at a rate of
6.125%. A portion of these proceeds were used to purchase a 50% interest in THE HUB. The 2009 interest expense amount includes approximately $4,000 in
costs related to a short-term borrowing facility commitment the Company entered into in April 2009 in connection with the Company’s anticipated investment in
THE HUB.

Interest Income

Interest income was $6,834 in 2011 compared to $5,649 in 2010. The increase primarily reflects interest received from the U.S. Internal Revenue Service
related to prior years. Interest income was $5,649 in 2010 compared to $2,858 in 2009. The increase primarily reflects higher invested cash balances during 2010.

Other (Income) Expense, Net

Other (income) expense, net of $25,400 in 2011 compares to $3,676 in 2010 and $156 in 2009. The increase in other (income) expense, net in 2011 is
primarily due to losses on foreign currency transactions and investment losses in 2011 compared to gains in 2010. Further, the 2010 amount includes a gain of
$(4,950) on the sale of a product line.

Foreign currency exchange losses of $8,343 in 2011 compared to foreign currency exchange gains of $(725) in 2010. The loss in 2011 includes $3,700
related to derivative instruments which no longer qualified for hedge accounting. Investment losses of $4,617 in 2011 compared to investment gains of $(3,822)
in 2010, primarily reflecting the decrease in value of warrants to purchase common stock of an unrelated company. Other (income) expense, net in 2011, 2010
and 2009 includes $7,290, $9,323 and $(3,856) respectively, relating to the Company’s 50% share in the loss (earnings) of THE HUB.

Income Taxes

Income tax expense totaled 20.8% of pretax earnings in 2011 compared with 21.7% in 2010 and 29.2% in 2009. Income tax expense for 2011 is net of a
benefit of approximately $29,600 from discrete tax events, primarily related to the settlement of various tax examinations or expirations of statutes in multiple
jurisdictions, including the United States. Income tax expense for 2010 is net of a benefit of approximately $22,300 from discrete tax events, primarily related to
the settlement of various tax examinations in multiple jurisdictions, including the United States. Income tax expense for 2009 is net of a benefit of approximately
$2,300 related to discrete tax events, primarily related to the expiration of state statutes and settlement of various tax examinations in multiple jurisdictions.
Absent these items and potential interest and penalties related to uncertain tax positions in 2011, 2010 and 2009, the effective tax rates would have been 26.2%,
25.4% and 29.0%, respectively. The decrease in the adjusted tax rate in 2011 and 2010 compared to 2009 is primarily due to higher earnings from international
operations in jurisdictions that have lower income tax rates than the U.S.
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Liquidity and Capital Resources

The Company has historically generated a significant amount of cash from operations. In 2011, the Company funded its operations and liquidity needs
primarily through cash flows from operations, and, when needed, using borrowings under its available lines of credit and its commercial paper program. During
2012, the Company expects to continue to fund its working capital needs primarily through cash flows from operations and, when needed, by issuing commercial
paper or borrowing under its revolving credit agreement. In the event that the Company is not able to issue commercial paper, the Company intends to utilize its
available lines of credit. The Company believes that the funds available to it, including cash expected to be generated from operations and funds available through
its commercial paper program or its available lines of credit are adequate to meet its working capital needs for 2012, however, unexpected events or
circumstances such as material operating losses or increased capital or other expenditures, or inability to otherwise access the commercial paper market, may
reduce or eliminate the availability of external financial resources. In addition, significant disruptions to credit markets may also reduce or eliminate the
availability of external financial resources. Although the Company believes the risk of nonperformance by the counterparties to its financial facilities is not
significant, in times of severe economic downturn in the credit markets it is possible that one or more sources of external financing may be unable or unwilling to
provide funding to the Company.

As of December 25, 2011 the Company’s cash and cash equivalents totaled $641,688, substantially all of which is held outside of the U.S. Deferred income
taxes have not been provided on the majority of undistributed earnings of international subsidiaries as the majority of such earnings are indefinitely reinvested by
the Company. Such international cash balances are not available to fund U.S. cash requirements unless the Company decided to repatriate such funds. The
Company has sufficient sources of cash in the U.S. to fund U.S. cash requirements without the need to repatriate any funds. If the Company’s assessment of
indefinite reinvestment of international earnings changes, it would be required to accrue for any additional income taxes representing the difference between the
tax rates in the U.S. and the applicable tax jurisdiction of the international subsidiaries. If the Company repatriated the funds from its’ international subsidiaries, it
would then be required to pay the additional U.S. income tax. The majority of the Company’s cash and cash equivalents held outside of the U.S. as of December
25, 2011 is denominated in the U.S. dollar.

At December 25, 2011, cash and cash equivalents, net of short-term borrowings, were $461,258 compared to $713,228 and $621,932 at December 26, 2010
and December 27, 2009, respectively. Hasbro generated $396,069, $367,981 and $265,623 of cash from its operating activities in 2011, 2010 and 2009,
respectively. Operating cash flows in 2011, 2010 and 2009 included $80,983, $52,047 and $1,837, respectively, of cash used for television program production. In
2012, the Company expects cash expenditures related to television program production to be in the range of $70,000 to $80,000. Cash from operations in 2011,
2010 and 2009 also includes long-term royalty advance payments of $25,000 made to THE HUB in each of the three years. Operating cash flows in 2009 were
also negatively impacted by the Company’s decision to sell $250,000 of its accounts receivable under its securitization program at December 28, 2008. The
securitization program was not utilized at year end 2009 or in 2010, and was terminated in January 2011.

Accounts receivable, net increased to $1,034,580 at December 25, 2011 from $961,252 at December 26, 2010. The accounts receivable balance at
December 25, 2011 includes a decrease of approximately $24,900 as a result of the translation of foreign currency. Absent the effect of foreign exchange, the
increase in accounts receivable reflects increased sales and timing of such sales in the fourth quarter of 2011 compared to the fourth quarter of 2010. Days sales
outstanding increased to 70 days at December 25, 2011 from 68 days at December 26, 2010. Accounts receivable decreased to $961,252 at December 26, 2010
from $1,038,802 at December 27, 2009. The accounts receivable balance at December 26, 2010 includes a decrease of approximately $11,500 as a result of the
translation of foreign currency balances. Absent the effect of foreign exchange, the decrease in accounts receivable reflects decreased sales in the fourth quarter of
2010 compared to the fourth quarter of 2009.

Inventories decreased to $333,993 at December 25, 2011 compared to $364,194 at December 26, 2010. The decreased inventory balance at December 25,
2011 reflects higher sales in the fourth quarter of 2011 compared to 2010 as well as the Company’s efforts to lower its overall levels from year-end 2010.
Inventories increased to
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$364,194 at December 26, 2010 compared to $207,895 at December 27, 2009. The increased inventory balance at December 26, 2010 reflects the lower sales in
the fourth quarter of 2010 compared to 2009.

Prepaid expenses and other current assets increased to $243,431 at December 25, 2011 from $167,807 at December 26, 2010 primarily due to higher non-
income based tax receivables. These tax receivables are primarily related to value added taxes in Europe that are due to the Company, primarily from France,
Spain and Germany, which are expected to be collected in 2012. The increase is primarily due to changes in the legal structure of the Company’s European
business, which have resulted in larger outstanding balances at year-end 2011. This increase was partially offset by decreases in foreign exchange contracts and
income tax receivables. Prepaid expenses and other current assets increased slightly to $167,807 at December 26, 2010 from $162,290 at December 27, 2009.
Increases in income tax receivables, current deferred income taxes and the values of the Company’s forward currency contracts were partially offset by decreased
prepaid royalties as the result of utilization of advance royalty payments.

Accounts payable and accrued expenses increased to $761,914 at December 25, 2011 compared $704,233 at December 26, 2010. The 2011 balance
includes a decrease of approximately $15,100 as a result of the translation of foreign currency balances. Increases in accrued expenses relate to higher accrued
royalties as a result of increased sales of royalty-bearing BEYBLADE and TRANSFORMERS products in 2011. The remainder of the increase relates to higher
accrued costs associated with cancelled purchase commitments and accrued income and other taxes. These increases were partially offset by lower accrued
payroll and management incentives. Accounts payable and accrued expenses decreased to $704,233 at December 26, 2010 compared to $801,775 at
December 27, 2009. The decrease primarily related to lower accrued payroll and management incentives, lower accrued royalties as a result of the decrease in
entertainment-driven products, and lower accounts payable balances due to the timing of payments in 2010.

Cash flows from investing activities were a net utilization of $107,615, $104,188, and $497,509 in 2011, 2010 and 2009, respectively. Additions to
property, plant and equipment were approximately $99,400, $113,000 and $104,000 in 2011, 2010 and 2009, respectively. Of these amounts, 66% in 2011, 57% in
2010 and 58% in 2009 were for purchases of tools, dies and molds related to the Company’s products. In 2012, the Company expects capital expenditures to be in
the range of $125,000 to $135,000. During the three years ended December 25, 2011, the depreciation of plant and equipment was $113,821, $95,925 and
$95,934, respectively. Cash utilized for investments and acquisitions were $11,585 in 2011, $0 in 2010, and $371,482 in 2009. The 2011 utilization includes the
Company’s purchase of intellectual property. The 2009 utilization includes the Company’s $300,000 payment to Discovery for its 50% interest in THE HUB, a
payment of $45,000 to Lucas to extend the term of the license agreement related to the STAR WARS brand and approximately $26,500 used to acquire certain
other intellectual properties. There were no investments or acquisitions in 2010.

The Company commits to inventory production, advertising and marketing expenditures prior to the peak third and fourth quarter retail selling season.
Accounts receivable increase during the third and fourth quarter as customers increase their purchases to meet expected consumer demand in their holiday selling
season. Due to the concentrated timeframe of this selling period, payments for these accounts receivable are generally not due until the fourth quarter or early in
the first quarter of the subsequent year. This timing difference between expenditures and cash collections on accounts receivable makes it necessary for the
Company to borrow higher amounts during the latter part of the year. During 2011, the Company primarily used cash from operations and borrowings under its
commercial paper program and available lines of credit. In 2010 and 2009, the Company primarily utilized cash from operations, borrowings under its available
lines of credit and, during a portion of 2009, its accounts receivable securitization program to fund its operations.

During 2010 and 2009, the Company was party to an accounts receivable securitization program whereby the Company sold, on an ongoing basis,
substantially all of its U.S. trade accounts receivable to a bankruptcy remote special purpose entity, Hasbro Receivables Funding, LLC (“HRF”). HRF was
consolidated with the Company for financial reporting purposes. The securitization program then allowed HRF to sell, on a revolving basis, an undivided
fractional ownership interest of up to $250,000 in the eligible receivables it held to certain bank conduits. The program provided the Company with a source of
working capital. In January 2011, the Company terminated this program.
 

36



Table of Contents

In January 2011, the Company entered into an agreement with a group of banks to establish a commercial paper program (the “Program”). Under the
Program, at the request of the Company and subject to market conditions, the banks may either purchase from the Company, or arrange for the sale by the
Company, of unsecured commercial paper notes. The Company may issue notes from time to time up to an aggregate principal amount outstanding at any given
time of $500,000. The maturities of the notes may vary but may not exceed 397 days. The notes are sold under customary terms in the commercial paper market
and are issued at a discount to par, or alternatively, sold at par and bear varying interest rates based on a fixed or floating rate basis. The interest rates vary based
on market conditions and the ratings assigned to the notes by the credit rating agencies at the time of issuance. Borrowings under the Program are supported by
the Company’s $500,000 revolving credit agreement. At December 25, 2011, the Company had notes outstanding with par value of approximately $166,500
related to the Program.

The Company has a revolving credit agreement (the “Agreement”) which provides it with a $500,000 committed borrowing facility through December of
2014. The Agreement contains certain financial covenants setting forth leverage and coverage requirements, and certain other limitations typical of an investment
grade facility, including with respect to liens, mergers and incurrence of indebtedness. The Company was in compliance with all covenants in the Agreement as of
and for the fiscal year ended December 25, 2011. The Company had no borrowings outstanding under its committed revolving credit facility at December 25,
2011. However, letters of credit outstanding under this facility as of December 25, 2011 were approximately $1,200 and borrowings under the Company’s
commercial paper program were approximately $166,500. Amounts available and unused under the committed line at December 25, 2011 were approximately
$332,300. The Company also has other uncommitted lines from various banks, of which approximately $36,000 was utilized at December 25, 2011. Of the
amount utilized under, or supported by, the uncommitted lines, approximately $14,000 and $22,100 represent outstanding short-term borrowings and letters of
credit, respectively.

Net cash utilized by financing activities was $375,685 in 2011. Of this amount, $423,008 reflects cash paid, including transaction costs, to repurchase the
Company’s common stock. During 2011, the Company repurchased 10,461 shares at an average price of $40.42. At December 25, 2011, $227,269 remained
under the May 2011 Board authorization. Dividends paid were $154,028 in 2011 compared to $133,048 in 2010 reflecting the increase in the Company’s dividend
rate in 2011 to $0.30 per quarter from $0.25 per quarter. These utilizations were partially offset by proceeds of $167,339 from short-term borrowings in 2011. In
addition, cash received from the exercise of employee stock options in 2011 was $29,798.

Net cash utilized by financing activities was $170,595 in 2010. Of this amount, $639,563 reflects cash paid, including transaction costs, to repurchase the
Company’s common stock. During 2010, the Company repurchased 15,763 shares at an average price of $40.37. Dividends paid were $133,048 in 2010
compared to $111,458 in 2009 reflecting the increase in the Company’s dividend rate in 2010 to $0.25 per quarter from $0.20 per quarter. These utilizations were
partially offset by proceeds of $492,528 from the issuance of long-term notes in March 2010. In addition, cash received from the exercise of employee stock
options in 2010 was $93,522.

Net cash provided by financing activities was $236,779 in 2009. Of this amount, $421,309 reflected net proceeds from the issuance of long-term notes in
May 2009. Cash received from the exercise of employee stock options in 2009 was $9,193. These sources of cash were partially offset by $88,112, which
included transaction costs, used to repurchase shares of the Company’s common stock. During 2009, the Company repurchased 3,172 shares at an average price
per share of $28.67. Dividends paid were $111,458 in 2009.

For the $425,000 in notes due in 2014 and the $350,000 in notes due in 2017 which bear interest at 6.125% and 6.30%, respectively, interest rates may be
adjusted upward in the event that the Company’s credit rating from Moody’s Investor Services, Inc., Standard & Poor’s Ratings Services or Fitch Ratings is
reduced to Ba1, BB+, or BB+, respectively, or below. At December 25, 2011, the Company’s ratings from Moody’s Investor Services, Inc., Standard & Poor’s
Ratings Services and Fitch Ratings were Baa2, BBB+ and BBB+, respectively. The interest rate adjustment is dependent on the degree of decrease of the
Company’s ratings and could range from 0.25% to a maximum of 2.00%. The Company may redeem the notes at its option at the greater of the principal amount
of the notes or the present value of the remaining scheduled payments discounted using the effective interest rate on applicable U.S. Treasury bills at the time of
repurchase.
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Including the notes described above, the Company has remaining principal amounts of long-term debt at December 25, 2011 of approximately $1,384,895
due at varying times from 2014 through 2040. The Company also had letters of credit and other similar instruments of approximately $174,082 and purchase
commitments of $344,370 outstanding at December 25, 2011. Letters of credit and similar instruments include $150,840 related to the defense of tax assessments
in Mexico. These assessments relate to transfer pricing that the Company is defending and expects to be successful in sustaining its position. In addition, the
Company is committed to guaranteed royalty and other contractual payments of approximately $40,314 in 2012.

Critical Accounting Policies and Significant Estimates

The Company prepares its consolidated financial statements in accordance with accounting principles generally accepted in the United States of America.
As such, management is required to make certain estimates, judgments and assumptions that it believes are reasonable based on information available. These
estimates and assumptions affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses for the periods presented. The significant accounting policies which management believes are the most critical to aid in fully understanding and
evaluating the Company’s reported financial results include sales allowances, program production costs, recoverability of goodwill and intangible assets,
recoverability of royalty advances and commitments, pension costs and obligations and income taxes.

Sales Allowances

Sales allowances for customer promotions, discounts and returns are recorded as a reduction of revenue when the related revenue is recognized. Revenue
from product sales is recognized upon passing of title to the customer, generally at the time of shipment. Revenue from product sales, less related sales
allowances, is added to license fees and royalty revenue and reflected as net revenues in the consolidated statements of operations. The Company routinely
commits to promotional sales allowance programs with customers. These allowances primarily relate to fixed programs, which the customer earns based on
purchases of Company products during the year. Discounts and allowances are recorded as a reduction of related revenue at the time of sale. While many of the
allowances are based on fixed amounts, certain of the allowances, such as the returns allowance, are based on market data, historical trends and information from
customers and are therefore subject to estimation.

For its allowance programs that are not fixed, such as returns, the Company estimates these amounts using a combination of historical experience and
current market conditions. These estimates are reviewed periodically against actual results and any adjustments are recorded at that time as an increase or
decrease to net revenues. During 2011, there have been no material adjustments to the Company’s estimates made in prior years.

Program Production Costs

The Company incurs certain costs in connection with the production of television programs based primarily on the Company’s toy and game brands,
including animated and live-action programs and game shows. These costs are capitalized as they are incurred and amortized using the individual-film-forecast
method, whereby these costs are amortized in the proportion that the current year’s revenues bear to management’s estimate of total ultimate revenues as of the
beginning of each fiscal year related to the program. These capitalized costs are reported at the lower of cost, less accumulated amortization, or fair value, and
reviewed for impairment when an event or change in circumstances occurs that indicates that an impairment may exist. The fair value is determined using a
discounted cash flow model which is primarily based on management’s future revenue and cost estimates.

The most significant estimates are those used in the determination of ultimate revenue in the individual-film-forecast method. Ultimate revenue estimates
impact the timing of program production cost amortization in the consolidated statement of operations. Ultimate revenue includes revenue from all sources that
are estimated to be earned related to the television program and include toy, game and other merchandise licensing fees; first run program distribution fees; and
other revenue sources, such as DVD distribution. Our ultimate revenue estimates for each television program are developed based on our estimates of expected
future results. We review
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and revise these estimates at each reporting date to reflect the most current available information. If estimates for a television program are revised, the difference
between the program production cost amortization determined using the revised estimate and any amounts previously expensed during that fiscal year, are
included as an adjustment to program production cost amortization in the consolidated statement of operations in the quarter in which the estimates are revised.
Prior period amounts are not adjusted for subsequent changes in estimates. Factors that can impact our revenue estimates include the success and popularity of
our television programs in the U.S. which are distributed on THE HUB, our ability to achieve broad distribution and viewer acceptance in international markets,
and success of our program-related toy, game and other merchandise.

For the year ended December 25, 2011 we have $80,600 of program production costs included in other assets in the consolidated balance sheet. We
currently expect that substantially all capitalized program production costs will be amortized over the 3-year period 2012 through 2014. The Company estimates
program production cost amortization in 2012 to be in the range of $60,000 to $70,000, which includes amortization related to amounts capitalized during 2011 as
well as amortization of amounts expected to be incurred for programs to be completed and released in 2012. Future program production cost amortization is
subject to change based on actual costs incurred and management’s then current estimates of ultimate revenues. During 2011 the Company did not incur any
impairment charges related to its program production costs.

Recoverability of Goodwill and Intangible Assets

Goodwill and other intangible assets deemed to have indefinite lives are tested for impairment at least annually. If an event occurs or circumstances change
that indicate that the carrying value may not be recoverable, the Company will perform an interim test at that time. The impairment test begins by allocating
goodwill and intangible assets to applicable reporting units. Goodwill is then tested using a two step process that begins with an estimation of the fair value of the
reporting unit using an income approach, which looks to the present value of expected future cash flows.

The first step is a screen for potential impairment while the second step measures the amount of impairment if there is an indication from the first step that
one exists. Intangible assets with indefinite lives are tested for impairment by comparing their carrying value to their estimated fair value which is also calculated
using an income approach. The Company’s annual goodwill impairment test was performed in the fourth quarter of 2011 and the estimated fair value of the
Company’s reporting units with allocated goodwill were substantially in excess of their carrying value. No reporting units were considered to be at risk of failing
the first step of the impairment test. Accordingly, no impairment was indicated. The Company’s annual impairment tests related to intangible assets with
indefinite lives were also performed in the fourth quarter of 2011 and no impairments were indicated as the estimated fair values were substantially in excess of
the carrying value of the related assets. The estimation of future cash flows requires significant judgments and estimates with respect to future revenues related to
the respective asset and the future cash outlays related to those revenues. Actual revenues and related cash flows or changes in anticipated revenues and related
cash flows could result in a change in this assessment and result in an impairment charge. The estimation of discounted cash flows also requires the selection of
an appropriate discount rate. The use of different assumptions would increase or decrease estimated discounted cash flows and could increase or decrease the
related impairment charge. At December 25, 2011, the Company has goodwill and intangible assets with indefinite lives of $550,530 recorded on the balance
sheet.

Intangible assets, other than those with indefinite lives, are amortized over their estimated useful lives and are reviewed for indications of impairment
whenever events or changes in circumstances indicate the carrying value may not be recoverable. Recoverability of the value of these intangible assets is
measured by a comparison of the assets’ carrying value to the estimated future undiscounted cash flows expected to be generated by the asset. If such assets were
considered to be impaired, the impairment would be measured by the amount by which the carrying value of the asset exceeds its fair value based on estimated
future discounted cash flows. The estimation of future cash flows requires significant judgments and estimates with respect to future revenues related to the
respective asset and the future cash outlays related to those revenues. Actual revenues and related cash flows or changes in anticipated revenues and related cash
flows could result in a change in this assessment and result in an impairment charge. The estimation of discounted cash flows also requires the selection of an
 

39



Table of Contents

appropriate discount rate. The use of different assumptions would increase or decrease estimated discounted cash flows and could increase or decrease the related
impairment charge. Intangible assets covered under this policy were $391,555 at December 25, 2011. During 2011, there were no impairment charges related to
these intangible assets.

Recoverability of Royalty Advances and Commitments

The Company’s ability to earn-out royalty advances and contractual obligations with respect to minimum guaranteed royalties is assessed by comparing the
remaining minimum guaranty to the estimated future sales forecasts and related cash flow projections to be derived from the related product. If sales forecasts and
related cash flows from the particular product do not support the recoverability of the remaining minimum guaranty or, if the Company decides to discontinue a
product line with royalty advances or commitments, a charge to royalty expense to write-off the non-recoverable minimum guaranty is required. The preparation
of revenue forecasts and related cash flows for these products requires judgments and estimates. Actual revenues and related cash flows or changes in the
assessment of anticipated revenues and cash flows related to these products could result in a change to the assessment of recoverability of remaining minimum
guaranteed royalties. At December 25, 2011, the Company had $134,730 of prepaid royalties, $16,788 of which are included in prepaid expenses and other
current assets and $117,942 of which are included in other assets.

Pension Costs and Obligations

Pension expense is based on actuarial computations of current and future benefits using estimates for expected return on assets and applicable discount
rates. At the end of 2007 the Company froze benefits under its two largest pension plans in the U.S., with no future benefits accruing to employees. The Company
will continue to pay benefits under the plan consistent with the provisions existing at the date of the plan benefit freeze. The estimates for the Company’s U.S.
plans are established at the Company’s measurement date. The Company uses its fiscal year-end date as its measurement date to measure the liabilities and assets
of the plans and to establish the expense for the upcoming year.

The Company estimates expected return on assets using a weighted average rate based on historical market data for the investment classes of assets held by
the plan, the allocation of plan assets among those investment classes, and the current economic environment. Based on this information, the Company’s estimate
of expected return on plan assets used in the calculation of 2011 pension expense for the U.S. plans was 7.25%. A decrease in the estimate used for expected
return on plan assets would increase pension expense, while an increase in this estimate would decrease pension expense. A decrease of 0.25% in the estimate of
expected return on plan assets would have increased 2011 pension expense for U.S. plans by approximately $655.

Discount rates are selected based upon rates of return at the measurement date on high quality corporate bond investments currently available and expected
to be available during the period to maturity of the pension benefits. The Company’s discount rate for its U.S. plans used for the calculation of 2011 pension
expense averaged 5.20%. A decrease in the discount rate would result in greater pension expense while an increase in the discount rate would decrease pension
expense. A decrease of 0.25% in the Company’s discount rate would have increased 2011 pension expense and the 2011 projected benefit obligation by
approximately $465 and $11,554, respectively.

Actual results that differ from the actuarial assumptions are accumulated and, if outside a certain corridor, amortized over future periods and, therefore
affect recognized expense in future periods. At December 25, 2011, the Company’s U.S. plans had unrecognized actuarial losses of $104,872 included in
accumulated other comprehensive earnings related to its defined benefit pension plans compared to $87,553 at December 26, 2010. The increase primarily
reflects additional unrecognized actuarial losses in 2011, primarily due to the reduction of the discount rate used to value the liability at December 25, 2011 as
well as differences between the Company’s actual return on plan assets and the expected return assumed in the calculation of the 2011 expense. The discount rate
used to calculate the projected benefit obligation at December 25, 2011 decreased to 4.96% at December 25, 2011 from 5.20% used at December 26, 2010.
Pension plan assets are valued on the basis of their fair market value on the measurement date. These changes in the fair market value of plan assets impact the
amount of future pension expense due to amortization of the unrecognized actuarial losses or gains.
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Income Taxes

The Company’s annual income tax rate is based on its income, statutory tax rates, changes in prior tax positions and tax planning opportunities available in
the various jurisdictions in which it operates. Significant judgment and estimates are required to determine the Company’s annual tax rate and in evaluating its tax
positions. Despite the Company’s belief that its tax return positions are fully supportable, these positions are subject to challenge and estimated liabilities are
established in the event that these positions are challenged and the Company is not successful in defending these challenges. These estimated liabilities are
adjusted, as well as the related interest, in light of changing facts and circumstances, such as the progress of a tax audit.

An estimated effective income tax rate is applied to the Company’s quarterly operating results. In the event there is a significant unusual or extraordinary
item recognized in the Company’s quarterly operating results, the tax attributable to that item is separately calculated and recorded at the time. Changes in the
Company’s estimated effective income tax rate during 2011 were primarily due to changes in its estimate of earnings by tax jurisdiction. In addition, changes in
judgment regarding likely outcomes related to tax positions taken in a prior fiscal year, or tax costs or benefits from a resolution of such positions would be
recorded entirely in the interim period the judgment changes or resolution occurs. During 2011, the Company recorded a total benefit of approximately $29,600
related to discrete tax events, primarily related to the completion of a U.S. tax examination.

In certain cases, tax law requires items to be included in the Company’s income tax returns at a different time than when these items are recognized on the
financial statements or at a different amount than that which is recognized on the financial statements. Some of these differences are permanent, such as expenses
that are not deductible on the Company’s tax returns, while other differences are temporary and will reverse over time, such as depreciation expense. These
differences that will reverse over time are recorded as deferred tax assets and liabilities on the consolidated balance sheet. Deferred tax assets represent
deductions that have been reflected in the financial statements but have not yet been reflected in the Company’s income tax returns. Valuation allowances are
established against deferred tax assets to the extent that it is determined that the Company will have insufficient future taxable income, including capital gains, to
fully realize the future deductions or capital losses. Deferred tax liabilities represent expenses recognized on the Company’s income tax return that have not yet
been recognized in the Company’s financial statements or income recognized in the financial statements that has not yet been recognized in the Company’s
income tax return. The Mexican government has a tax structure which results in companies paying the higher of an income-based tax or an alternative flat tax.
Should the Company be subject to the alternative flat tax, it would be required to review whether its net deferred tax assets would be realized. As the Company
believes that it will continue to be subject to the income-based tax in 2012, it believes that the net deferred tax assets related to the Mexican tax jurisdiction will
be realizable. Should the facts and circumstances change, the Company may be required to reevaluate deferred tax assets related to its Mexican operations, which
may result in additional tax expense.

Recent Accounting Pronouncements

In June 2011, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update No. 2011-05, Presentation of Comprehensive
Income, which will require companies to present the components of net income and other comprehensive earnings either in a single continuous statement or in
two separate but consecutive statements. It eliminates the option to present components of other comprehensive earnings as part of the statement of changes in
shareholders’ equity. The pronouncement does not change the current option for presenting components of other comprehensive earnings, gross or net of the
effect of income taxes, provided that such effects are presented in the statement in which other comprehensive earnings are presented or disclosed in the notes to
the financial statements. Additionally, the pronouncement does not affect the calculation or reporting of earnings per share. The pronouncement also does not
change the items which must be reported in other comprehensive earnings, how such items are measured or when they must be reclassified to net earnings. This
standard is effective for reporting periods beginning after December 15, 2011. Early application is permitted. Hasbro expects its adoption will have no effect on
its financial position or results of operations but it will impact the way Hasbro presents comprehensive earnings.
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Contractual Obligations and Commercial Commitments

In the normal course of its business, the Company enters into contracts related to obtaining rights to produce product under license, which may require the
payment of minimum guarantees, as well as contracts related to the leasing of facilities and equipment. In addition, the Company has $1,384,895 in principal
amount of long-term debt outstanding at December 25, 2011. Future payments required under these and other obligations as of December 25, 2011 are as follows:
 
   Payments due by Fiscal Year  
Certain Contractual Obligations   2012    2013    2014    2015    2016    Thereafter    Total  
Long-term debt   $ —     —     425,000     —     —     959,895     1,384,895  
Interest payments on long-term debt    87,084     87,084     74,069     61,053     61,053     855,212     1,225,555  
Operating lease commitments    39,868     37,461     30,803     16,047     9,131     22,353     155,663  
Future minimum guaranteed contractual payments    40,314     93,173     14,775     14,775     14,375     57,500     234,912  
Tax sharing agreement    6,400     6,800     7,100     7,400     7,700     94,400     129,800  
Purchase commitments    344,370     —     —     —     —     —     344,370  

    
 

    
 

    
 

    
 

    
 

    
 

    
 

  $ 518,036     224,518     551,747     99,275     92,259     1,989,360     3,475,195  
    

 

    

 

    

 

    

 

    

 

    

 

    

 

The Company has a liability at December 25, 2011, including potential interest and penalties, of $97,661 for uncertain tax positions that have been taken or
are expected to be taken in various income tax returns. The Company does not know the ultimate resolution of these uncertain tax positions and as such, does not
know the ultimate timing of payments related to this liability. Accordingly, these amounts are not included in the table above.

In connection with the Company’s agreement to form a joint venture with Discovery, the Company is obligated to make future payments to Discovery
under a tax sharing agreement. These payments are contingent upon the Company having sufficient taxable income to realize the expected tax deductions of
certain amounts related to the joint venture. Accordingly, estimates of these amounts are included in the table above.

The Company’s agreement with Marvel provides for minimum guaranteed royalty payments and requires the Company to make minimum expenditures on
marketing and promotional activities. In connection with the extension of the Marvel license in 2009, the Company may be subject to additional royalty
guarantees totaling $140,000 that are not included in the table above and that may be payable during the next seven years contingent upon the quantity and types
of theatrical movie releases.

Purchase commitments represent agreements (including open purchase orders) to purchase inventory and tooling in the ordinary course of business. The
reported amounts exclude inventory and tooling purchase liabilities included in accounts payable or accrued liabilities on the consolidated balance sheet as of
December 25, 2011.

In addition to the amounts included in the table above, the Company expects to make contributions totaling approximately $5,800 related to its unfunded
U.S. and other International pension plans in 2012. The Company also has letters of credit and related instruments of approximately $174,082 at December 25,
2011.

The Company believes that cash from operations and funds available through its commercial paper program or lines of credit will allow the Company to
meet these and other obligations described above.

Financial Risk Management

The Company is exposed to market risks attributable to fluctuations in foreign currency exchange rates primarily as the result of sourcing products priced
in U.S. dollars, Hong Kong dollars and Euros while marketing those products in more than twenty currencies. Results of operations may be affected primarily by
changes in the value of the U.S. dollar, Hong Kong dollar, Euro, British Pound sterling, Canadian dollar and Mexican peso and, to a lesser extent, currencies in
Latin American and Asia Pacific countries.
 

42



Table of Contents

To manage this exposure, the Company has hedged a portion of its forecasted foreign currency transactions using foreign exchange forward contracts. The
Company estimates that a hypothetical immediate 10% depreciation of the U.S. dollar against foreign currencies could result in an approximate $43,451 decrease
in the fair value of these instruments. A decrease in the fair value of these instruments would be substantially offset by decreases in the related forecasted foreign
currency transactions.

The Company is also exposed to foreign currency risk with respect to its net cash and cash equivalents or short-term borrowing positions in currencies
other than the U.S. dollar. The Company believes, however, that the on-going risk on the net exposure should not be material to its financial condition. In
addition, the Company’s revenues and costs have been and will likely continue to be affected by changes in foreign currency rates. A significant change in foreign
exchange rates can materially impact the Company’s revenues and earnings due to translation of foreign-denominated revenues and expenses. The Company does
not hedge against translation impacts of foreign exchange. From time to time, affiliates of the Company may make or receive intercompany loans in currencies
other than their functional currency. The Company manages this exposure at the time the loan is made by using foreign exchange contracts.

The Company reflects all derivatives at their fair value as an asset or liability on the balance sheet. The Company does not speculate in foreign currency
exchange contracts. At December 25, 2011, these contracts had unrealized gains of $7,891, of which $7,778 are recorded in prepaid expenses and other current
assets, $2,021 are recorded in other assets, $(783) are recorded in accrued liabilities, and $(1,125) are recorded in other liabilities. Included in accumulated other
comprehensive earnings at December 25, 2011 are deferred gains of $10,081, net of tax, related to these derivatives.

At December 25, 2011, the Company had fixed rate long-term debt, excluding fair value adjustments, of $1,384,895. The Company is party to several
interest rate swap agreements, with a total notional amount of $400,000, to adjust the amount of long-term debt subject to fixed interest rates. The interest rate
swaps are matched with specific long-term debt issues and are designated and effective as hedges of the change in the fair value of the associated debt. Changes
in fair value of these contracts are wholly offset in earnings by changes in the fair value of the related long-term debt. At December 25, 2011, the fair value of
these contracts was an asset of $15,977, which is included in other assets, with a corresponding fair value adjustment to increase long-term debt. Changes in
interest rates affect the fair value of fixed rate debt not hedged by interest rate swap agreements while affecting the earnings and cash flows of the long-term debt
hedged by the interest rate swaps. The Company estimates that a hypothetical one percentage point decrease or increase in interest rates would increase or
decrease the fair value of this long-term debt by approximately $126,700 or $107,400, respectively. A hypothetical one-quarter percentage point change in interest
rates would increase or decrease 2011 pretax earnings by $885 and 2011 cash flows by $767.

The Economy and Inflation

The principal market for the Company’s products is the retail sector. Revenues from the Company’s top five customers, all retailers, accounted for
approximately 45% of its consolidated net revenues in 2011 and 50% and 54% of its consolidated net revenues in 2010 and 2009, respectively. In recent years
certain customers in the retail sector have experienced economic difficulty. The Company monitors the creditworthiness of its customers and adjusts credit
policies and limits as it deems appropriate.

The Company’s revenue pattern continues to show the second half of the year to be more significant to its overall business for the full year. In 2011,
approximately 63% of the Company’s full year net revenues were recognized in the second half of the year. The Company expects that this concentration will
continue, particularly as more of its business has shifted to larger customers with order patterns concentrated in the second half of the year. The concentration of
sales in the second half of the year increases the risk of (a) underproduction of popular items, (b) overproduction of less popular items, and (c) failure to achieve
tight and compressed shipping schedules. The business of the Company is characterized by customer order patterns which vary from year to year largely because
of differences in the degree of consumer acceptance of a product line, product availability, marketing strategies, inventory levels, policies of retailers and
differences in overall economic conditions. The trend of larger retailers has been to maintain lower inventories throughout the year and purchase a greater
percentage of product within or close to the fourth quarter holiday consumer selling season, which includes Christmas.
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Quick response inventory management practices being used by retailers result in more orders being placed for immediate delivery and fewer orders being
placed well in advance of shipment. Retailers are timing their orders so that they are being filled by suppliers closer to the time of purchase by consumers. To the
extent that retailers do not sell as much of their year-end inventory purchases during this holiday selling season as they had anticipated, their demand for
additional product earlier in the following fiscal year may be curtailed, thus negatively impacting the Company’s future revenues. In addition, the bankruptcy or
other lack of success of one of the Company’s significant retailers could negatively impact the Company’s future revenues.

The effect of inflation on the Company’s operations during 2011 was not significant and the Company will continue its practice of monitoring costs and
adjusting prices, accordingly.

Other Information

The Company is not aware of any material amounts of potential exposure relating to environmental matters and does not believe its environmental
compliance costs or liabilities to be material to its operating results or financial position.
 
Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

The information required by this item is included in Item 7 of Part II of this Report and is incorporated herein by reference.
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Item 8. Financial Statements and Supplementary Data.

Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Hasbro, Inc.:

We have audited the accompanying consolidated balance sheets of Hasbro, Inc. and subsidiaries as of December 25, 2011 and December 26, 2010, and the
related consolidated statements of operations, shareholders’ equity, and cash flows for each of the fiscal years in the three-year period ended December 25, 2011.
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated
financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Hasbro, Inc. and
subsidiaries as of December 25, 2011 and December 26, 2010, and the results of their operations and their cash flows for each of the fiscal years in the three-year
period ended December 25, 2011, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Hasbro, Inc.’s internal control
over financial reporting as of December 25, 2011, based on criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO), and our report dated February 22, 2012 expressed an unqualified opinion on the effectiveness of
the Company’s internal control over financial reporting.

/s/    KPMG LLP

Providence, Rhode Island
February 22, 2012
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HASBRO, INC. AND SUBSIDIARIES

Consolidated Balance Sheets
December 25, 2011 and December 26, 2010
(Thousands of Dollars Except Share Data)

 
   2011   2010  

ASSETS   
Current assets    

Cash and cash equivalents   $ 641,688    727,796 
Accounts receivable, less allowance for doubtful accounts

of $23,700 in 2011 and $31,200 in 2010    1,034,580    961,252 
Inventories    333,993    364,194 
Prepaid expenses and other current assets    243,431    167,807 

    
 

   
 

Total current assets    2,253,692    2,221,049 
Property, plant and equipment, net    218,021    233,580 

    
 

   
 

Other assets    
Goodwill    474,792    474,813 
Other intangibles, net    467,293    500,597 
Other    716,976    663,187 

    
 

   
 

Total other assets    1,659,061    1,638,597 
    

 
   

 

Total assets   $ 4,130,774    4,093,226 
    

 

   

 

LIABILITIES AND SHAREHOLDERS’ EQUITY   
Current liabilities    

Short-term borrowings   $ 180,430   14,568 
Accounts payable    134,864   132,517 
Accrued liabilities    627,050   571,716 

    
 

   
 

Total current liabilities    942,344   718,801 
Long-term debt    1,400,872   1,397,681 
Other liabilities    370,043   361,324 

    
 

   
 

Total liabilities    2,713,259   2,477,806 
    

 
   

 

Shareholders’ equity    
Preference stock of $2.50 par value. Authorized 5,000,000 shares; none issued    —    —  
Common stock of $0.50 par value. Authorized 600,000,000 shares; issued 209,694,630 shares in 2011 and 2010    104,847   104,847 
Additional paid-in capital    630,044   625,961 
Retained earnings    3,205,420   2,978,317 
Accumulated other comprehensive (loss) earnings    (35,943)   8,149 
Treasury stock, at cost, 81,061,373 shares in 2011 and 72,278,515 shares in 2010    (2,486,853)   (2,101,854) 

    
 

   
 

Total shareholders’ equity    1,417,515   1,615,420 
    

 
   

 

Total liabilities and shareholders’ equity   $ 4,130,774   4,093,226 
    

 

   

 

See accompanying notes to consolidated financial statements.
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HASBRO, INC. AND SUBSIDIARIES

Consolidated Statements of Operations
Fiscal Years Ended in December

(Thousands of Dollars Except Per Share Data)
 
   2011   2010   2009  
Net revenues   $ 4,285,589   4,002,161   4,067,947 

    
 

   
 

   
 

Costs and expenses     
Cost of sales    1,836,263   1,690,057   1,676,336 
Royalties    339,217   248,570   330,651 
Product development    197,638   201,358   181,195 
Advertising    413,951   420,651   412,580 
Amortization of intangibles    46,647   50,405   85,029 
Program production cost amortization    35,798   22,069   —  
Selling, distribution and administration    822,094   781,192   793,558 

    
 

   
 

   
 

Total expenses    3,691,608   3,414,302   3,479,349 
    

 
   

 
   

 

Operating profit    593,981   587,859   588,598 
    

 
   

 
   

 

Non-operating (income) expense     
Interest expense    89,022   82,112   61,603 
Interest income    (6,834)   (5,649)   (2,858) 
Other (income) expense, net    25,400   3,676   156 

    
 

   
 

   
 

Total non-operating expense, net    107,588   80,139   58,901 
    

 
   

 
   

 

Earnings before income taxes    486,393   507,720   529,697 
Income taxes    101,026   109,968   154,767 

    
 

   
 

   
 

Net earnings   $ 385,367   397,752   374,930 
    

 

   

 

   

 

Per common share     
Net earnings     

Basic   $ 2.88   2.86   2.69 
    

 

   

 

   

 

Diluted   $ 2.82   2.74   2.48 
    

 

   

 

   

 

Cash dividends declared   $ 1.20   1.00   0.80 
    

 

   

 

   

 

See accompanying notes to consolidated financial statements.
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HASBRO, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows
Fiscal Years Ended in December

(Thousands of Dollars)
 
   2011   2010   2009  
Cash flows from operating activities     

Net earnings   $ 385,367   397,752   374,930 
Adjustments to reconcile net earnings to net cash provided by operating activities:     

Depreciation of plant and equipment    113,821   95,925   95,934 
Amortization of intangibles    46,647   50,405   85,029 
Program production cost amortization    35,798   22,069   —  
Deferred income taxes    (2,921)   25,172   19,136 
Stock-based compensation    12,463   33,392   29,912 

Changes in operating assets and liabilities:     
(Increase) decrease in accounts receivable    (108,845)   71,173   (422,560) 
Decrease (increase) in inventories    17,463   (151,634)   105,329 
(Increase) decrease in prepaid expenses and other current assets    (85,076)   15,904   35,702 
Program production costs    (80,983)   (52,047)   (1,837) 
Increase (decrease) in accounts payable and accrued liabilities    75,589   (129,531)   5,966 
Other, including long-term advances    (13,254)   (10,599)   (61,918) 

    
 

   
 

   
 

Net cash provided by operating activities    396,069   367,981   265,623 
    

 
   

 
   

 

Cash flows from investing activities     
Additions to property, plant and equipment    (99,402)   (112,597)   (104,129) 
Investments and acquisitions, net of cash acquired    (11,585)   —    (371,482) 
Purchases of short-term investments    —    —    (18,000) 
Other investing activities    3,372   8,409   (3,898) 

    
 

   
 

   
 

Net cash utilized by investing activities    (107,615)   (104,188)   (497,509) 
    

 
   

 
   

 

Cash flows from financing activities     
Net proceeds from borrowings with original maturities of more than three months    —    492,528   421,309 
Repayments of borrowings with original maturities of more than three months    —    (186)   —  
Net proceeds (repayments) of other short-term borrowings    167,339   (381)   4,114 
Purchases of common stock    (423,008)   (639,563)   (88,112) 
Stock option transactions    29,798   93,522   9,193 
Excess tax benefits from stock-based compensation    9,657   22,517   1,733 
Dividends paid    (154,028)   (133,048)   (111,458) 
Other financing activities    (5,443)   (5,984)   —  

    
 

   
 

   
 

Net cash (utilized) provided by financing activities    (375,685)   (170,595)   236,779 
    

 
   

 
   

 

Effect of exchange rate changes on cash    1,123   (1,447)   762  
    

 
   

 
   

 

(Decrease) increase in cash and cash equivalents    (86,108)   91,751   5,655 
Cash and cash equivalents at beginning of year    727,796   636,045   630,390 

    
 

   
 

   
 

Cash and cash equivalents at end of year   $ 641,688   727,796   636,045 
    

 

   

 

   

 

Supplemental information     
Interest paid   $ 91,045   72,927   54,578 

    

 

   

 

   

 

Income taxes paid   $ 78,104   93,995   107,948 
    

 

   

 

   

 

See accompanying notes to consolidated financial statements.
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HASBRO, INC. AND SUBSIDIARIES

Consolidated Statements of Shareholders’ Equity
(Thousands of Dollars)

 

   
Common

Stock    

Additional
Paid-in
Capital   

Retained
Earnings   

Accumulated
Other

Comprehensive
(Loss)

Earnings   
Treasury

Stock   

Total
Shareholders’

Equity  
Balance, December 28, 2008   $ 104,847     450,155   2,456,650   62,256   (1,683,122)   1,390,786 

Net earnings    —     —    374,930   —    —    374,930 
Other comprehensive loss    —     —    —    (3,625)   —    (3,625) 

          
 

Comprehensive earnings          371,305 
Stock-based compensation transactions    —     (12,724)   —    —    17,518   4,794 
Purchases of common stock    —     —    —    —    (90,994)   (90,994) 
Stock-based compensation expense    —     29,752   —    —    160   29,912 
Dividends declared    —     —    (111,031)   —    —    (111,031) 

    
 

    
 

   
 

   
 

   
 

   
 

Balance, December 27, 2009    104,847     467,183   2,720,549   58,631   (1,756,438)   1,594,772 
Net earnings    —     —    397,752   —    —    397,752 
Other comprehensive loss    —     —    —    (50,482)   —    (50,482) 

          
 

Comprehensive earnings          347,270 
Stock-based compensation transactions    —     22,971   —    —    86,253   109,224 
Conversion of debentures    —     102,792   —    —    204,635   307,427 
Purchases of common stock    —     —    —    —    (636,681)   (636,681) 
Stock-based compensation expense    —     33,015   —    —    377   33,392 
Dividends declared    —     —    (139,984)   —    —    (139,984) 

    
 

    
 

   
 

   
 

   
 

   
 

Balance, December 26, 2010    104,847     625,961   2,978,317   8,149   (2,101,854)   1,615,420 
Net earnings    —     —    385,367   —    —    385,367 
Other comprehensive loss    —     —    —    (44,092)   —    (44,092) 

          
 

Comprehensive earnings          341,275 
Stock-based compensation transactions    —     (8,266)   —    —    37,895   29,629 
Purchases of common stock    —     —    —    —    (423,008)   (423,008) 
Stock-based compensation expense    —     12,349   —    —    114   12,463 
Dividends declared    —     —    (158,264)   —    —    (158,264) 

    
 

    
 

   
 

   
 

   
 

   
 

Balance, December 25, 2011   $ 104,847     630,044   3,205,420   (35,943)   (2,486,853)   1,417,515 
    

 

    

 

   

 

   

 

   

 

   

 

See accompanying notes to consolidated financial statements.
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HASBRO, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements
(Thousands of Dollars and Shares Except Per Share Data)

(1)    Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include the accounts of Hasbro, Inc. and all majority-owned subsidiaries (“Hasbro” or the “Company”). Investments
representing 20% to 50% ownership interests in other companies are accounted for using the equity method. All significant intercompany balances and
transactions have been eliminated.

Preparation of Financial Statements

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires management
to make estimates and assumptions that affect the amounts reported in the financial statements and notes thereto. Actual results could differ from those estimates.

Reclassifications

Certain amounts in the 2010 and 2009 consolidated financial statements have been reclassified to conform to the 2011 presentation.

Fiscal Year

Hasbro’s fiscal year ends on the last Sunday in December. Each of the fiscal years in the three-year period ended December 25, 2011 were fifty-two week
periods.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances and highly liquid investments purchased with a maturity to the Company of three months or less.

Marketable Securities

Marketable securities consist of investments in private investment funds. For these investments, which are included in prepaid and other current assets in
the accompanying consolidated balance sheets, the Company has selected the fair value option which requires the Company to record the unrealized gains and
losses on these investments in the consolidated statements of operations at the time they occur.

Accounts Receivable and Allowance for Doubtful Accounts

Credit is granted to customers predominantly on an unsecured basis. Credit limits and payment terms are established based on extensive evaluations made
on an ongoing basis throughout the fiscal year with regard to the financial performance, cash generation, financing availability and liquidity status of each
customer. The majority of customers are formally reviewed at least annually; more frequent reviews are performed based on the customer’s financial condition
and the level of credit being extended. For customers on credit who are experiencing financial difficulties, management performs additional financial analyses
before shipping orders. The Company uses a variety of financial transactions, based on availability and cost, to increase the collectibility of certain of its accounts,
including letters of credit, credit insurance, and requiring cash in advance of shipping.

The Company records an allowance for doubtful accounts based on management’s assessment of the business environment, customers’ financial condition,
historical collection experience, accounts receivable aging and customer disputes. When a significant event occurs, such as a bankruptcy filing by a specific
customer, and on a quarterly basis, the allowance is reviewed for adequacy and the balance is adjusted to reflect current risk assessments.
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HASBRO, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements — (Continued)
(Thousands of Dollars and Shares Except Per Share Data)

 
Inventories

Inventories are valued at the lower of cost (first-in, first-out) or market. Based upon a consideration of quantities on hand, actual and projected sales
volume, anticipated product selling price and product lines planned to be discontinued, slow-moving and obsolete inventory is written down to its estimated net
realizable value. At December 25, 2011 and December 26, 2010, finished goods comprised 94% and 96% of inventories, respectively.

Equity Method Investments

For the Company’s equity method investments, only the Company’s investment in and amounts due to and from the equity method investments are
included in the consolidated balance sheet and only the Company’s share of the equity method investments’ earnings (losses) is included in the consolidated
statement of operations. Dividends, cash distributions, loans or other cash received from the equity method investments, additional cash investments, loan
repayments or other cash paid to the investee are included in the consolidated statement of cash flows.

The Company reviews its equity method investments for impairment on a periodic basis. If it has been determined that the fair value of the equity
investment is less than its related carrying value and that this decline is other-than-temporary, the carrying value of the investment is adjusted downward to reflect
these declines in value. The Company has one significant equity method investment, its 50% interest in a joint venture with Discovery Communications, Inc. See
note 5 for additional information.

Long-Lived Assets

The Company’s long-lived assets consist of property, plant and equipment, goodwill and intangible assets with indefinite lives as well as other intangible
assets the Company considers to have a defined life.

Goodwill results from acquisitions the Company has made over time. Substantially all of the other intangibles consist of the cost of acquired product rights.
In establishing the value of such rights, the Company considers existing trademarks, copyrights, patents, license agreements and other product-related rights.
These rights were valued on their acquisition date based on the anticipated future cash flows from the underlying product line. The Company has certain
intangible assets related to the Tonka and Milton Bradley acquisitions that have an indefinite life.

Goodwill and intangible assets deemed to have indefinite lives are not amortized and are tested for impairment at least annually. The annual test begins
with goodwill and all intangible assets being allocated to applicable reporting units. Goodwill is then tested using a two-step process that begins with an
estimation of fair value of the reporting unit using an income approach, which looks to the present value of expected future cash flows. The first step is a screen
for potential impairment while the second step measures the amount of impairment if there is an indication from the first step that one exists. Intangible assets
with indefinite lives are tested annually for impairment by comparing their carrying value to their estimated fair value, also calculated using the present value of
expected future cash flows.

The remaining intangibles having defined lives are being amortized over periods ranging from five to twenty-five years, primarily using the straight-line
method. At December 25, 2011, approximately 10% of other intangibles related to digital gaming rights which are being amortized in proportion to projected
revenues.

Property, plant and equipment are stated at cost less accumulated depreciation. Depreciation is computed using accelerated and straight-line methods to
depreciate the cost of property, plant and equipment over their estimated useful lives. The principal lives, in years, used in determining depreciation rates of
various assets are: land improvements 15 to 19, buildings and improvements 15 to 25 and machinery and equipment 3 to 12.
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HASBRO, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements — (Continued)
(Thousands of Dollars and Shares Except Per Share Data)

 
Depreciation expense is classified in the statement of operations based on the nature of the property and equipment being depreciated. Tools, dies and molds are
depreciated over a three-year period or their useful lives, whichever is less, using an accelerated method. The Company generally owns all tools, dies and molds
related to its products.

The Company reviews property, plant and equipment and other intangibles with defined lives for impairment whenever events or changes in circumstances
indicate the carrying value may not be recoverable. Recoverability is measured by a comparison of the carrying amount of an asset or asset group to future
undiscounted cash flows expected to be generated by the asset or asset group. If such assets were considered to be impaired, the impairment to be recognized
would be measured by the amount by which the carrying value of the assets exceeds their fair value. Fair value is determined based on discounted cash flows or
appraised values, depending on the nature of the assets. Assets to be disposed of are carried at the lower of the net book value or their estimated fair value less
disposal costs.

Financial Instruments

Hasbro’s financial instruments include cash and cash equivalents, accounts receivable, short-term borrowings, accounts payable and certain accrued
liabilities. At December 25, 2011, the carrying cost of these instruments approximated their fair value. The Company’s financial instruments at December 25,
2011 also include long-term borrowings (see note 9 for carrying cost and related fair values) as well as certain assets and liabilities measured at fair value (see
notes 9, 12 and 16).

Revenue Recognition

Revenue from product sales is recognized upon the passing of title to the customer, generally at the time of shipment. Provisions for discounts, rebates and
returns are made when the related revenues are recognized. The Company bases its estimates for discounts, rebates and returns on agreed customer terms and
historical experience.

The Company enters into arrangements licensing its brands on specifically approved products. The licensees pay the Company royalties as products are
sold, in some cases subject to minimum guaranteed amounts. Royalty revenues are recognized as they are reported as earned and payment becomes assured, over
the life of the agreement.

The Company produces television programming for license to third parties. Revenues from the licensing of television programming are recorded when the
content is available for telecast by the licensee and when certain other conditions are met.

Revenue from product sales less related provisions for discounts, rebates and returns, as well as royalty revenues and television programming revenues
comprise net revenues in the consolidated statements of operations.

Costs of Sales

Cost of sales primarily consists of purchased materials, labor, manufacturing overheads and other inventory-related costs such as obsolescence.

Royalties

The Company enters into license agreements with inventors, designers and others for the use of intellectual properties in its products. These agreements
may call for payment in advance or future payment of minimum
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HASBRO, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements — (Continued)
(Thousands of Dollars and Shares Except Per Share Data)

 
guaranteed amounts. Amounts paid in advance are recorded as an asset and charged to expense as revenue from the related products is recognized. If all or a
portion of the minimum guaranteed amounts appear not to be recoverable through future use of the rights obtained under license, the non-recoverable portion of
the guaranty is charged to expense at that time.

Advertising

Production costs of commercials are expensed in the fiscal year during which the production is first aired. The costs of other advertising and promotion
programs are expensed in the fiscal year incurred.

Program Production Costs

The Company incurs costs in connection with the production of television programming. These costs are capitalized by the Company as they are incurred
and amortized using the individual-film-forecast method, whereby these costs are amortized in the proportion that the current year’s revenues bear to
management’s estimate of total ultimate revenues as of the beginning of such period related to the program. These capitalized costs are reported at the lower of
cost, less accumulated amortization, or fair value, and reviewed for impairment when an event or change in circumstances occurs that indicates that impairment
may exist. The fair value is determined using a discounted cash flow model which is primarily based on management’s future revenue and cost estimates.

Shipping and Handling

Hasbro expenses costs related to the shipment and handling of goods to customers as incurred. For 2011, 2010 and 2009, these costs were $173,028,
$154,604 and $155,496, respectively, and are included in selling, distribution and administration expenses.

Operating Leases

Hasbro records lease expense in such a manner as to recognize this expense on a straight-line basis inclusive of rent concessions and rent increases.
Reimbursements from lessors for leasehold improvements are deferred and recognized as a reduction to lease expense over the lease term.

Income Taxes

Hasbro uses the asset and liability approach for financial accounting and reporting of income taxes. Deferred income taxes reflect the net tax effect of
temporary differences between the carrying amount of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes.
Deferred taxes are measured using rates expected to apply to taxable income in years in which those temporary differences are expected to reverse. A valuation
allowance is provided for deferred tax assets if it is more likely than not such assets will be unrealized. Deferred income taxes have not been provided on the
majority of undistributed earnings of international subsidiaries as the majority of such earnings are indefinitely reinvested by the Company.

The Company uses a two step process for the measurement of uncertain tax positions that have been taken or are expected to be taken in a tax return. The
first step is a determination of whether the tax position should be recognized in the financial statements. The second step determines the measurement of the tax
position. The Company records potential interest and penalties on uncertain tax positions as a component of income tax expense.
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HASBRO, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements — (Continued)
(Thousands of Dollars and Shares Except Per Share Data)

 
Foreign Currency Translation

Foreign currency assets and liabilities are translated into U.S. dollars at period-end exchange rates, and revenues, costs and expenses are translated at
weighted average exchange rates during each reporting period. Earnings include gains or losses resulting from foreign currency transactions and, when required,
translation gains and losses resulting from the use of the U.S. dollar as the functional currency in highly inflationary economies. Other gains and losses resulting
from translation of financial statements are a component of other comprehensive earnings.

Pension Plans, Postretirement and Postemployment Benefits

Pension expense and related amounts in the consolidated balance sheet are based on actuarial computations of current and future benefits. The Company’s
policy is to fund amounts which are required by applicable regulations and which are tax deductible. In 2012, the Company expects to contribute approximately
$5,800 to its pension plans. The estimated amounts of future payments to be made under other retirement programs are being accrued currently over the period of
active employment and are also included in pension expense. Hasbro has a contributory postretirement health and life insurance plan covering substantially all
employees who retire under any of its United States defined benefit pension plans and meet certain age and length of service requirements. The cost of providing
these benefits on behalf of employees who retired prior to 1993 is and will continue to be substantially borne by the Company. The cost of providing benefits on
behalf of substantially all employees who retire after 1992 is borne by the employee. It also has several plans covering certain groups of employees, which may
provide benefits to such employees following their period of employment but prior to their retirement. The Company measures the costs of these obligations
based on actuarial computations.

Accounting for Stock-Based Compensation

The Company has a stock-based employee compensation plan for employees and non-employee members of the Company’s Board of Directors. Under this
plan the Company may grant stock options at or above the fair market value of the Company’s stock, as well as restricted stock, restricted stock units and
contingent stock performance awards. All awards are measured at fair value at the date of the grant and amortized as expense on a straight-line basis over the
requisite service period of the award. For awards contingent upon Company performance, the measurement of the expense for these awards is based on the
Company’s current estimate of its performance over the performance period. See note 13 for further discussion.

Risk Management Contracts

Hasbro uses foreign currency forward contracts to mitigate the impact of currency rate fluctuations on firmly committed and projected future foreign
currency transactions. These over-the-counter contracts, which hedge future purchases of inventory and other cross-border currency requirements not
denominated in the functional currency of the business unit, are primarily denominated in United States and Hong Kong dollars, and Euros and are entered into
with a number of counterparties, all of which are major financial institutions. The Company believes that a default by a counterparty would not have a material
adverse effect on the financial condition of the Company. Hasbro does not enter into derivative financial instruments for speculative purposes.

At the inception of the contracts, Hasbro designates its derivatives as either cash flow or fair value hedges. The Company formally documents all
relationships between hedging instruments and hedged items as well as its risk management objectives and strategies for undertaking various hedge transactions.
All hedges designated as cash flow hedges are linked to forecasted transactions and the Company assesses, both at the inception of the hedge and on an on-going
basis, the effectiveness of the derivatives used in hedging transactions in offsetting changes in the cash flows of the forecasted transaction. The ineffective portion
of a hedging derivative, if any, is immediately recognized in the consolidated statements of operations.
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The Company records all derivatives, such as foreign currency exchange contracts, on the balance sheet at fair value. Changes in the derivative fair values

that are designated as cash flow hedges and are effective are deferred and recorded as a component of Accumulated Other Comprehensive (Loss) Earnings
(“AOCE”) until the hedged transactions occur and are then recognized in the consolidated statements of operations. The Company’s foreign currency contracts
hedging anticipated cash flows are designated as cash flow hedges. When it is determined that a derivative is not highly effective as a hedge, the Company
discontinues hedge accounting prospectively. Any gain or loss deferred through that date remains in AOCE until the forecasted transaction occurs, at which time
it is reclassified to the consolidated statements of operations. To the extent the transaction is no longer deemed probable of occurring, hedge accounting treatment
is discontinued and amounts deferred would be reclassified to the consolidated statements of operations. In the event hedge accounting requirements are not met,
gains and losses on such instruments are included currently in the consolidated statements of operations. The Company uses derivatives to economically hedge
intercompany loans denominated in foreign currencies. The Company does not use hedge accounting for these contracts as changes in the fair value of these
contracts are substantially offset by changes in the fair value of the intercompany loans.

The Company also uses interest rate swap agreements to adjust the amount of long-term debt subject to fixed interest rates. The interest rate swaps are
matched with specific fixed rate long-term debt obligations and are designated as fair value hedges of the change in fair value of the related debt obligations.
These agreements are recorded at their fair value as an asset or liability. Gains and losses on these contracts are included in the consolidated statements of
operations and are wholly offset by changes in the fair value of the related long-term debt. These hedges are considered to be perfectly effective under current
accounting guidance. The interest rate swap contracts are with a number of major financial institutions in order to minimize counterparty credit risk. The
Company believes that it is unlikely that any of its counterparties will be unable to perform under the terms of the contracts.

Net Earnings Per Common Share

Basic net earnings per share is computed by dividing net earnings by the weighted average number of shares outstanding for the year. Diluted net earnings
per share is similar except that the weighted average number of shares outstanding is increased by dilutive securities, and net earnings are adjusted for certain
amounts related to dilutive securities. Dilutive securities include shares issuable upon exercise of stock options for which the market price exceeds the exercise
price, less shares which could have been purchased by the Company with the related proceeds. In addition, for the period that the Company’s convertible debt was
outstanding, dilutive securities included shares issuable under such debt. Options totaling 1,851, 94 and 5,784 for 2011, 2010 and 2009, respectively, were
excluded from the calculation of diluted earnings per share because to include them would have been antidilutive.
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A reconciliation of net earnings and average number of shares for each of the three fiscal years ended December 25, 2011 is as follows:

 

   2011    2010    2009  
   Basic    Diluted    Basic    Diluted    Basic    Diluted  
Net earnings   $385,367     385,367     397,752     397,752     374,930     374,930  

Interest expense on contingent convertible debentures due 2021,
net of tax    —     —     —     1,124     —     4,328  

    
 

    
 

    
 

    
 

    
 

    
 

Adjusted net earnings   $385,367     385,367     397,752     398,876     374,930     379,258  
    

 

    

 

    

 

    

 

    

 

    

 

Average shares outstanding    133,823     133,823     139,079     139,079     139,487     139,487  
Effect of dilutive securities:             

Contingent convertible debentures due 2021    —     —     —     3,024     —     11,566  
Options and other share-based awards    —     2,874     —     3,567     —     1,727  

    
 

    
 

    
 

    
 

    
 

    
 

Equivalent shares    133,823     136,697     139,079     145,670     139,487     152,780  
    

 

    

 

    

 

    

 

    

 

    

 

Net earnings per share   $ 2.88     2.82     2.86     2.74     2.69     2.48  
    

 

    

 

    

 

    

 

    

 

    

 

The net earnings per share calculations for each of the two fiscal years ended December 26, 2010 include adjustments to add back to earnings the interest
expense, net of tax, incurred on the Company’s senior convertible debentures due 2021, as well as to add back to outstanding shares the amount of shares
potentially issuable under the contingent conversion feature of these debentures. During the first and second quarter of 2010, substantially all of these debentures
were converted into shares of common stock with the remainder redeemed for cash. See note 9 for further information.

(2)    Other Comprehensive Loss

The Company’s other comprehensive loss for the years 2011, 2010 and 2009 consist of the following:
 

  2011   2010   2009  
Foreign currency translation adjustments  $(21,844)   (32,457)   23,782 
Changes in value of available-for-sale securities, net of tax   —    —    504 
Gain (loss) on cash flow hedging activities, net of tax   (8,689)   10,444   (24,446) 
Changes in unrecognized pension and postretirement amounts, net of tax   (20,237)   (1,812)   8,356 
Reclassifications to earnings, net of tax:    

Net (gains) losses on cash flow hedging activities   3,338   (15,422)   (18,657) 
Loss on available-for-sale securities   —    —    147 
Amortization of unrecognized pension and postretirement amounts   3,340   (11,235)   6,689 

   
 

   
 

   
 

Other comprehensive loss  $(44,092)   (50,482)   (3,625) 
   

 

   

 

   

 

In 2011, 2010 and 2009, net losses on cash flow hedging activities reclassified to earnings, net of tax, included losses of $100, $109 and $679, respectively,
as a result of hedge ineffectiveness.
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The related tax benefit of other comprehensive earnings items was $8,581, $5,327 and $1,322 for the years 2011, 2010 and 2009, respectively. Income tax

expense (benefit) related to reclassification adjustments from other comprehensive earnings of $(1,571), $8,767 and $(331) in 2011, 2010 and 2009, respectively,
were included in these amounts.

At December 25, 2011, the Company had remaining deferred gains on hedging instruments, net of tax, of $10,081 in AOCE. These instruments hedge
inventory purchased during the fourth quarter of 2011 or forecasted to be purchased during 2012 and 2013 and intercompany expenses and royalty payments
expected to be paid or received during 2012 and 2013. These amounts will be reclassified into the consolidated statement of operations upon the sale of the
related inventory or receipt or payment of the related royalties or expenses. Of the amount included in AOCE at December 25, 2011, the Company expects
approximately $8,307 to be reclassified to the consolidated statement of operations within the next 12 months. However, the amount ultimately realized in
earnings is dependent on the fair value of the hedging instruments on the settlement dates.

Components of AOCE at December 25, 2011 and December 26, 2010 are as follows:
 

   2011   2010  
Foreign currency translation adjustments   $ 40,798   62,642 
Gain on cash flow hedging activities, net of tax    10,081   15,432 
Unrecognized pension and postretirement amounts, net of tax    (86,822)   (69,925) 

    
 

   
 

Total AOCE   $(35,943)   8,149 
    

 

   

 

(3)    Property, Plant and Equipment
 

   2011    2010  
Land and improvements   $ 7,038     6,726  
Buildings and improvements    202,258     197,494  
Machinery, equipment and software    405,912     398,896  

    
 

    
 

   615,208     603,116  
Less accumulated depreciation    453,676     430,193  

    
 

    
 

   161,532     172,923  
Tools, dies and molds, net of accumulated depreciation    56,489     60,657  

    
 

    
 

Total property, plant and equipment, net   $218,021     233,580  
    

 

    

 

Expenditures for maintenance and repairs which do not materially extend the life of the assets are charged to operations as incurred.

(4)    Goodwill and Intangibles

Goodwill and certain intangible assets relating to rights obtained in the Company’s acquisition of Milton Bradley in 1984 and Tonka in 1991 are not
amortized. These rights were determined to have indefinite lives and total approximately $75,700. The Company’s other intangible assets are amortized over their
remaining useful lives, and accumulated amortization of these other intangibles is reflected in other intangibles, net in the accompanying consolidated balance
sheets.
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The Company performs an annual impairment test on goodwill and intangible assets with indefinite lives. This annual impairment test is performed in the

fourth quarter of the Company’s fiscal year. In addition, if an event occurs or circumstances change that indicate that the carrying value may not be recoverable,
the Company will perform an interim impairment test at that time. For the three fiscal years ended December 25, 2011, no such events occurred. The Company
completed its annual impairment tests in the fourth quarters of 2011, 2010 and 2009 and had no impairment charges.

A portion of the Company’s goodwill and other intangible assets reside in the Corporate segment of the business. For purposes of impairment testing, these
assets are allocated to the reporting units within the Company’s operating segments. Changes in the carrying amount of goodwill, by operating segment, for the
years ended December 25, 2011 and December 26, 2010 are as follows:
 

   
U.S. and
Canada    International  

Entertainment
and Licensing    Total  

2011        
Balance at December 26, 2010   $296,978    171,339   6,496    474,813 
Foreign exchange translation    —     (21)   —     (21) 

    
 

    
 

   
 

    
 

Balance at December 25, 2011   $296,978    171,318   6,496    474,792 
    

 

    

 

   

 

    

 

2010        
Balance at December 27, 2009   $296,978    172,457   6,496    475,931 
Foreign exchange translation    —     (1,118)   —     (1,118) 

    
 

    
 

   
 

    
 

Balance at December 26, 2010   $296,978    171,339   6,496    474,813 
    

 

    

 

   

 

    

 

A summary of the Company’s other intangibles, net at December 25, 2011 and December 26, 2010 is as follows:
 

   2011   2010  
Acquired product rights   $ 757,531   755,214 
Licensed rights of entertainment properties    256,555   256,555 
Accumulated amortization    (622,531)   (586,910) 

    
 

   
 

Amortizable intangible assets    391,555   424,859 
Product rights with indefinite lives    75,738   75,738 

    
 

   
 

Total other intangibles, net   $ 467,293   500,597 
    

 

   

 

The Company will continue to incur amortization expense related to the use of acquired and licensed rights to produce various products. The amortization
of these product rights will fluctuate depending on related revenues during an annual period, as well as rights reaching the end of their useful lives. The Company
currently estimates amortization expense related to the above intangible assets for the next five years to be approximately:
 

2012   $  48,000  
2013    50,000  
2014    54,000  
2015    52,000  
2016    36,000  
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(5)    Equity Method Investment

In 2009, the Company acquired a 50% interest in a joint venture, Hub Television Networks, LLC (“THE HUB”), with Discovery Communications, Inc.
(“Discovery”). THE HUB, formerly known as the Discovery Kids Network, was established to create a television network in the United States dedicated to high-
quality children’s and family entertainment and educational programming. The Company purchased its 50% share in THE HUB for a payment of $300,000 and
certain future payments based on the value of certain tax benefits expected to be received by the Company. The present value of the expected future payments at
the acquisition date totaled approximately $67,900 and was recorded as a component of the Company’s investment in the joint venture. The balance of the
associated liability, including imputed interest, was $71,999 and $72,665 at December 25, 2011 and December 26, 2010, respectively, and is included as a
component of other liabilities in the accompanying balance sheets.

Voting control of THE HUB is shared 50/50 between the Company and Discovery. The Company has determined that it does not meet the control
requirements to consolidate THE HUB, and accounts for the investment using the equity method of accounting. The Company’s share in the loss (earnings) of
THE HUB for the years ended December 25, 2011, December 26, 2010 and December 27, 2009 totaled $7,290, $9,323 and $(3,856), respectively, and is included
as a component of other (income) expense, net in the accompanying consolidated statements of operations.

The Company has entered into a license agreement with THE HUB that requires the payment of royalties by the Company to THE HUB based on a
percentage of revenue derived from products related to television shows broadcast by the joint venture. The license agreement includes a minimum royalty
guarantee of $125,000, payable in 5 annual installments of $25,000 per year, commencing in 2009, which can be earned out over approximately a 10-year period.
During 2011, 2010 and 2009, the Company paid the first three annual installments of $25,000 each which are included in other, including long-term advances in
the consolidated statements of cash flows. As of December 25, 2011, the Company had $72,916 of prepaid royalties related to this agreement, $4,974 of which
are included in prepaid expenses and other current assets and $67,942 of which are included in other assets. The Company and THE HUB are also parties to an
agreement under which the Company will provide THE HUB with an exclusive first look in the U.S. to license certain types of programming developed by the
Company based on its intellectual property. In the event THE HUB licenses the programming from the Company to air on the network, it is required to pay the
Company a license fee.

As of December 25, 2011 and December 26, 2010, the Company’s interest in THE HUB totaled $343,835 and $354,612, respectively, and is a component
of other assets. The Company also enters into certain other transactions with THE HUB including the licensing of television programming and the purchase of
advertising. During 2011, 2010 and 2009, these transactions were not material.

(6)    Program Production Costs

Program production costs are included in other assets and consist of the following at December 25, 2011 and December 26, 2010:
 

   2011    2010  
Released, less amortization   $44,091     12,852  
In production    33,583     19,319  
Pre-production    2,161     1,417  
Acquired libraries    765     1,827  

    
 

    
 

Total program production costs   $80,600     35,415  
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Based on management’s total revenue estimates at December 25, 2011, all of the unamortized television programming costs relating to released productions

are expected to be amortized during the next three years. The Company expects to amortize, based on current estimates, approximately $31,000 of the $44,091 of
released programs during fiscal 2012 based on current estimates.

At December 25, 2011, acquired program libraries are being amortized based on estimates of future expected revenues over a remaining period of
approximately one year.

(7)    Financing Arrangements

At December 25, 2011, Hasbro had available an unsecured committed line and unsecured uncommitted lines of credit from various banks approximating
$500,000 and $133,200, respectively. A portion of the short-term borrowings outstanding at the end of 2011 and 2010 represent borrowings made under, or
supported by, these lines of credit. Borrowings under the lines of credit were made by certain international affiliates of the Company on terms and at interest rates
generally extended to companies of comparable creditworthiness in those markets. The weighted average interest rates of the outstanding borrowings under the
uncommitted lines of credit as of December 25, 2011 and December 26, 2010 were 4.84% and 5.79%, respectively. The Company had no borrowings outstanding
under its committed line of credit at December 25, 2011; however, it did have notes outstanding under its commercial paper program which are supported by its
unsecured committed line of credit. During 2011, Hasbro’s working capital needs were fulfilled by cash generated from operations, borrowings under lines of
credit and utilization of its commercial paper program discussed below.

The unsecured committed line of credit (the “Agreement”) provides the Company with a $500,000 committed borrowing facility through December 2014.
The Agreement was entered into on December 16, 2010 replacing the previous Revolving Credit Agreement. The Agreement contains certain financial covenants
setting forth leverage and coverage requirements, and certain other limitations typical of an investment grade facility, including with respect to liens, mergers and
incurrence of indebtedness. The Company was in compliance with all covenants as of and for the year ended December 25, 2011.

The Company pays a commitment fee (0.225% as of December 25, 2011) based on the unused portion of the facility and interest equal to a Base Rate or
Eurocurrency Rate plus a spread on borrowings under the facility. The Base Rate is determined based on either the Federal Funds Rate plus a spread, Prime Rate
or Eurocurrency Rate plus a spread. The commitment fee and the amount of the spread to the Base Rate or Eurocurrency rate both vary based on the Company’s
long-term debt ratings and the Company’s leverage. At December 25, 2011, the interest rate under the facility was equal to Eurocurrency Rate plus 1.50%.

In January 2011, the Company entered into an agreement with a group of banks to establish a commercial paper program (the “Program”). Under the
Program, at the Company’s request the banks may either purchase from the Company, or arrange for the sale by the Company of, unsecured commercial paper
notes. Under the Program, the Company may issue notes from time to time up to an aggregate principal amount outstanding at any given time of $500,000. The
maturities of the notes may vary but may not exceed 397 days. Subject to market conditions, the notes will be sold under customary terms in the commercial
paper market and will be issued at a discount to par, or alternatively, will be sold at par and will bear varying interest rates based on a fixed or floating rate basis.
The interest rates will vary based on market conditions and the ratings assigned to the notes by the credit rating agencies at the time of issuance. At December 25,
2011, the Company had notes outstanding under the Program of $166,459 with a weighted average interest rate of 1.79%.

During 2009, the Company utilized an accounts receivable securitization program. Under the program, the Company recorded a loss on the sale of
receivables which totaled $2,514 which was recorded in selling, distribution and administration expenses. The program was terminated on January 28, 2011 and
was not utilized in 2011 or 2010.
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(8)    Accrued Liabilities

Components of accrued liabilities are as follows:
 

   2011    2010  
Royalties   $156,955     121,037  
Advertising    83,080     86,257  
Payroll and management incentives    59,070     70,064  
Non-income based taxes    52,590     42,644  
Other    275,355     251,714  

    
 

    
 

Total accrued liabilities   $627,050     571,716  
    

 

    

 

(9)    Long-Term Debt

Components of long-term debt are as follows:
 

   2011    2010  

   
Carrying

Cost    
Fair

Value    
Carrying

Cost    
Fair

Value  
6.35% Notes Due 2040   $ 500,000     540,850     500,000     499,900  
6.125% Notes Due 2014    440,977     462,868     437,786     462,698  
6.30% Notes Due 2017    350,000     400,400     350,000     382,830  
6.60% Debentures Due 2028    109,895     120,148     109,895     110,038  

    
 

    
 

    
 

    
 

Total long-term debt   $ 1,400,872     1,524,266     1,397,681     1,455,466  
    

 

    

 

    

 

    

 

The carrying cost of the 6.125% Notes Due 2014 include principal amounts of $425,000 as well as fair value adjustments of $15,977 and $12,786 at
December 25, 2011 and December 26, 2010, respectively, related to interest rate swaps. All other carrying costs represent principal amounts. Total principal
amounts of long-term debt at December 25, 2011 and December 26, 2010 were $1,384,895.

The fair values of the Company’s long-term borrowings are measured using a combination of broker quotations when available and discounted future cash
flows. The fair value of the interest rate swaps are measured based on the present value of future cash flows using the swap curve as of the date of valuation.

In March 2010 the Company issued $500,000 of Notes that are due in 2040 (the “Notes”). The Notes bear interest at a rate of 6.35%. The Company may
redeem the Notes at its option at the greater of the principal amount of the Notes or the present value of the remaining scheduled payments discounted using the
effective interest rate on applicable U.S. Treasury bills at the time of repurchase.

Interest rates for the 6.125% Notes Due 2014 and the 6.30% Notes Due 2017 may be adjusted upward in the event that the Company’s credit rating from
Moody’s Investor Services, Inc., Standard & Poor’s Ratings Services or Fitch Ratings is reduced to Ba1, BB+, or BB+, respectively, or below. At December 25,
2011, the Company’s ratings from Moody’s Investor Services, Inc., Standard & Poor’s Rating Services and Fitch ratings were Baa2, BBB+, and BBB+,
respectively. The interest rate adjustment is dependent on the degree of decrease of the Company’s ratings and could range from 0.25% to a maximum of 2.00%.
The Company may redeem these notes at its option at the greater of the principal amount of these notes or the present value of the remaining scheduled payments
discounted using the effective interest rate on applicable U.S. Treasury bills at the time of repurchase.
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The Company is party to a series of interest rate swap agreements to adjust the amount of debt that is subject to fixed interest rates. The interest rate swaps

are matched with the 6.125% Notes Due 2014 and accounted for as fair value hedges of those notes. The interest rate swaps have a total notional amount of
$400,000 with maturities in 2014. In each of the contracts, the Company receives payments based upon a fixed interest rate of 6.125%, which matches the interest
rate of the notes being hedged, and makes payments based upon a floating rate based on Libor. These contracts are designated and effective as hedges of the
change in the fair value of the associated debt. At December 25, 2011 and December 26, 2010, the fair value of these contracts was an asset of $15,977 and
$12,786, respectively, which is recorded in other assets with a corresponding fair value adjustment to increase long-term debt. The Company recorded a (gain)
loss of $(3,191), $(15,511) and $2,725 on these instruments in other (income) expense, net for the years ended December 25, 2011, December 26, 2010 and
December 27, 2009, respectively, relating to the change in fair value of the interest rate swaps, wholly offsetting gains and losses from the change in fair value of
the associated long-term debt.

At December 25, 2011, as detailed above, the Company’s 6.125% Notes mature in 2014. All of the Company’s other long-term borrowings have
contractual maturities that occur subsequent to 2016.

(10)    Income Taxes

Income taxes attributable to earnings before income taxes are:
 

   2011   2010   2009  
Current     

United States   $ 49,233   35,232   87,053 
State and local    2,538   1,931   4,142 
International    52,176   47,633   44,436 

    
 

   
 

   
 

   103,947   84,796   135,631 
    

 
   

 
   

 

Deferred     
United States    (1,973)   26,269   17,387 
State and local    (68)   901   993 
International    (880)   (1,998)   756 

    
 

   
 

   
 

   (2,921)   25,172   19,136 
    

 
   

 
   

 

Total incomes taxes   $101,026   109,968   154,767 
    

 

   

 

   

 

Certain income tax benefits, not reflected in income taxes in the consolidated statements of operations totaled $18,266 in 2011, $87,367 in 2010 and $2,905
in 2009. In 2011 and 2009 these income tax benefits relate primarily to pension amounts recorded in AOCE and stock options. In 2010 these income tax benefits
relate primarily to the reversal through additional paid in capital of deferred tax liabilities relating to the Company’s contingent convertible debentures upon the
conversion of these debentures. In 2011, 2010 and 2009, the deferred tax portion of the total benefit was $8,579, $64,700 and $1,041, respectively.
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A reconciliation of the statutory United States federal income tax rate to Hasbro’s effective income tax rate is as follows:

 

   2011   2010   2009  
Statutory income tax rate    35.0%   35.0%   35.0% 
State and local income taxes, net    0.3   0.4   0.7 
Tax on international earnings    (11.4)   (11.2)   (7.5)
Exam settlements and statute expirations    (4.6)   (4.4)   (0.5)
Other, net    1.5   1.9   1.5 

    
 

   
 

   
 

   20.8%   21.7%   29.2% 
    

 

   

 

   

 

The components of earnings before income taxes, determined by tax jurisdiction, are as follows:
 

   2011    2010    2009  
United States   $132,255     168,436     248,654  
International    354,138     339,284     281,043  

    
 

    
 

    
 

Total earnings before income taxes   $486,393     507,720     529,697  
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The components of deferred income tax expense (benefit) arise from various temporary differences and relate to items included in the consolidated

statements of operations as well as items recognized in other comprehensive earnings. The tax effects of temporary differences that give rise to significant
portions of the deferred tax assets and liabilities at December 25, 2011 and December 26, 2010 are:
 

   2011   2010  
Deferred tax assets:    

Accounts receivable   $ 22,007   21,095 
Inventories    18,398   18,723 
Loss carryforwards    27,943   29,348 
Operating expenses    39,623   40,835 
Pension    35,969   29,823 
Other compensation    49,780   50,619 
Postretirement benefits    15,723   15,435 
Tax sharing agreement    25,991   26,276 
Other    17,749   20,033 

    
 

   
 

Gross deferred tax assets    253,183   252,187 
Valuation allowance    (18,145)   (17,729) 

    
 

   
 

Net deferred tax assets    235,038   234,458 
    

 
   

 

Deferred tax liabilities:    
International earnings not indefinitely reinvested    7,846   25,903 
Depreciation and amortization of long-lived assets    73,301   61,274 
Equity method investment    21,396   23,617 
Other    3,075   4,715 

    
 

   
 

Deferred tax liabilities    105,618   115,509 
    

 
   

 

Net deferred income taxes   $129,420   118,949 
    

 

   

 

Hasbro has a valuation allowance for certain deferred tax assets at December 25, 2011 of $18,145, which is an increase of $416 from $17,729 at
December 26, 2010. The valuation allowance pertains to certain U.S. state and international loss carryforwards, some of which have no expiration and others that
would expire beginning in 2014.

Based on Hasbro’s history of taxable income and the anticipation of sufficient taxable income in years when the temporary differences are expected to
become tax deductions, the Company believes that it will realize the benefit of the deferred tax assets, net of the existing valuation allowance.
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At December 25, 2011 and December 26, 2010, the Company’s net deferred income taxes are recorded in the consolidated balance sheets as follows:

 

   2011   2010  
Prepaid expenses and other current assets   $ 68,774   64,536 
Other assets    62,574   57,613 
Accrued liabilities    (731)   (2,135) 
Other liabilities    (1,197)   (1,065) 

    
 

   
 

Net deferred income taxes   $129,420   118,949 
    

 

   

 

A reconciliation of unrecognized tax benefits, excluding potential interest and penalties, for the fiscal years ended December 25, 2011, December 26, 2010,
and December 27, 2009 is as follows:
 

   2011   2010   2009  
Balance at beginning of year   $ 91,109   97,857   79,456 

Gross increases in prior period tax positions    811   706   1,430 
Gross decreases in prior period tax positions    (33,501)   (36,010)   (14,250) 
Gross increases in current period tax positions    27,910   34,598   34,189 
Decreases related to settlements with tax authorities    (792)   (5,550)   (269) 
Decreases from the expiration of statute of limitations    (1,723)   (492)   (2,699) 

    
 

   
 

   
 

Balance at end of year   $ 83,814   91,109   97,857 
    

 

   

 

   

 

If the $83,814 balance as of December 25, 2011 is recognized, approximately $72,000 would decrease the effective tax rate in the period in which each of
the benefits is recognized. The remaining amount would be offset by the reversal of related deferred tax assets.

During 2011, 2010, and 2009 the Company recognized $3,100, $3,171 and $3,405, respectively, of potential interest and penalties, which are included as a
component of income taxes in the accompanying consolidated statements of operations. At December 25, 2011, December 26, 2010 and December 27, 2009, the
Company had accrued potential interest and penalties of $13,847, $14,466 and $17,938, respectively.

The Company and its subsidiaries file income tax returns in the United States and various state and international jurisdictions. In the normal course of
business, the Company is regularly audited by U.S. federal, state and local and international tax authorities in various tax jurisdictions. The Company is no longer
subject to U.S. federal income tax examinations for years before 2008. With few exceptions, the Company is no longer subject to U.S. state or local and non-U.S.
income tax examinations by tax authorities in its major jurisdictions for years before 2006.

The U.S. Internal Revenue Service commenced an examination related to the 2008 and 2009 U.S. federal income tax returns. The Company is also under
income tax examination in several U.S. state and local and non-U.S. jurisdictions. The U.S. Internal Revenue Service recently completed an examination related
to 2006 and 2007. During 2011, as the result of the completion of this examination, the Company recognized $22,101 of previously accrued unrecognized tax
benefits, including the reversal of related accrued interest, primarily related to the deductibility of certain expenses, as well as the tax treatment of certain
subsidiary and other transactions. Of this amount, $1,482 was recorded as a reduction of deferred tax assets and the remainder as a reduction of income tax
expense. The total income tax benefit resulting from the completion of the examination, including other adjustments, totaled $20,477 during 2011.
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During 2010, as a result of the completion of an examination related to the 2004 and 2005 U.S. federal income tax returns by the U.S. Internal Revenue

Service, the Company recognized approximately $24,200 of previously accrued unrecognized tax benefits, including the reversal of related accrued interest,
primarily related to the deductibility of certain expenses, as well as the tax treatment of certain subsidiary and other transactions. Of this amount, $7,032 was
recorded as a reduction of deferred tax assets and the remainder as a reduction of income tax expense. The total income tax benefit resulting from the completion
of the examination, including other adjustments, totaled approximately $21,000 during 2010.

In connection with tax examinations in Mexico for the years 2000 to 2005, the Company has received tax assessments totaling approximately $177,430,
which includes interest, penalties and inflation updates, related to transfer pricing which the Company is vigorously defending. In order to continue the process of
defending its position, the Company was required to guarantee the amount of the assessments for the years 2000 to 2004, as is usual and customary in Mexico
with respect to these matters. Accordingly, as of December 25, 2011, bonds totaling approximately $150,840 (at year-end 2011 exchange rates) have been
provided to the Mexican government related to the 2000 through 2004 assessments, allowing the Company to defend its positions. The Company is not currently
required to guarantee the amount of the 2005 assessment. The Company expects to be successful in sustaining its position with respect to these assessments as
well as similar positions that may be taken by the Mexican tax authorities for periods subsequent to 2005.

The Company believes it is reasonably possible that certain tax examinations and statutes of limitations may be concluded and will expire within the next
12 months, and that unrecognized tax benefits, excluding potential interest and penalties, may decrease by up to approximately $3,100, substantially all of which
would be recorded as a tax benefit in the statement of operations. In addition, approximately $600 of potential interest and penalties related to these amounts
would also be recorded as a tax benefit in the consolidated statement of operations.

The cumulative amount of undistributed earnings of Hasbro’s international subsidiaries held for indefinite reinvestment is approximately $1,391,000 at
December 25, 2011. In the event that all international undistributed earnings were remitted to the United States, the amount of incremental taxes would be
approximately $337,000.

(11)    Capital Stock

In May 2011 the Company’s Board of Directors authorized the repurchase of up to $500,000 in common stock after five previous authorizations dated May
2005, July 2006, August 2007, February 2008 and April 2010 with a cumulative authorized repurchase amount of $2,325,000 were fully utilized. Purchases of the
Company’s common stock may be made from time to time, subject to market conditions, and may be made in the open market or through privately negotiated
transactions. The Company has no obligation to repurchase shares under the authorization and the time, actual number, and the value of the shares which are
repurchased will depend on a number of factors, including the price of the Company’s common stock. In 2011, the Company repurchased 10,461 shares at an
average price of $40.42. The total cost of these repurchases, including transaction costs, was $423,008. At December 25, 2011, $227,269 remained under the
current authorization.

(12)    Fair Value of Financial Instruments

The Company measures certain assets at fair value in accordance with current accounting standards. The fair value hierarchy consists of three levels: Level
1 fair values are valuations based on quoted market prices in active markets for identical assets or liabilities that the entity has the ability to access; Level 2 fair
values are those valuations based on quoted prices for similar assets or liabilities, quoted prices in markets that are not active, or other inputs that are observable
or can be corroborated by observable data for substantially the full term of the assets or liabilities; and Level 3 fair values are valuations based on inputs that are
supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
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Current accounting standards permit entities to choose to measure many financial instruments and certain other items at fair value and establish

presentation and disclosure requirements designed to facilitate comparisons between entities that choose different measurement attributes for similar assets and
liabilities. The Company has elected the fair value option for certain investments. At December 25, 2011 and December 26, 2010, these investments totaled
$19,657 and $21,767, respectively, and are included in prepaid expenses and other current assets in the consolidated balance sheets. The Company recorded net
gains of $61, $1,218 and $1,019 on these investments in other (income) expense, net for the years ended December 25, 2011, December 26, 2010 and
December 27, 2009, respectively, relating to the change in fair value of such investments.

At December 25, 2011 and December 26, 2010, the Company had the following assets and liabilities measured at fair value in its consolidated balance
sheets:
 

       Fair Value Measurements Using  

   
Fair

Value    

Quoted
Prices in
Active

Markets
for

Identical
Assets

(Level 1)   

Significant
Other

Observable
Inputs

(Level 2)    

Significant
Unobservable

Inputs
(Level 3)  

December 25, 2011         
Assets:         
Available-for-sale securities   $19,669     12     19,657    —  
Derivatives    29,500     —     25,776    3,724  

    
 

    
 

    
 

    
 

Total assets   $49,169     12     45,433    3,724  
    

 

    

 

    

 

    

 

Liabilities:         
Derivatives   $ 1,908     —     1,908    —  

    

 

    

 

    

 

    

 

December 26, 2010         
Assets:         
Available-for-sale securities   $21,791     24     21,767    —  
Derivatives    38,092     —     28,937    9,155  

    
 

    
 

    
 

    
 

Total assets   $59,883     24     50,704    9,155  
    

 

    

 

    

 

    

 

For a portion of the Company’s available-for-sale securities, the Company is able to obtain quoted prices from stock exchanges to measure the fair value of
these securities. Certain other available-for-sale securities held by the Company are valued at the net asset value which is quoted on a private market that is not
active; however, the unit price is predominantly based on underlying investments which are traded on an active market. The Company’s derivatives consist
primarily of foreign currency forward contracts. The Company uses current forward rates of the respective foreign currencies to measure the fair value of these
contracts. The Company’s derivatives also include interest rate swaps used to adjust the amount of long-term debt subject to fixed interest rates. The fair values of
the interest rate swaps are measured based on the present value of future cash flows using the swap curve as of the valuation date. The remaining derivative
securities consist of warrants to purchase common stock of an unrelated company. The Company uses the Black-Scholes model to value these warrants. One of
the inputs used in the Black-Scholes model, historical volatility, is considered an unobservable input in that it reflects the Company’s own assumptions about the
inputs that market participants would use in pricing the
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asset or liability. The Company believes that this is the best information available for use in the fair value measurement. There were no changes in these valuation
techniques during 2011.

The following is a reconciliation of the beginning and ending balances of the fair value measurements of the Company’s warrants to purchase common
stock that use significant unobservable inputs (Level 3):
 

   2011   2010  
Balance at beginning of year   $ 9,155   6,808 
(Loss) gain from change in fair value    (5,431)   2,347 

    
 

   
 

Balance at end of year   $ 3,724   9,155 
    

 

   

 

(13)    Stock Options, Other Stock Awards and Warrants

Hasbro has reserved 18,471 shares of its common stock for issuance upon exercise of options and the grant of other awards granted or to be granted under
stock incentive plans for employees and for non-employee members of the Board of Directors (collectively, the “plans”). These options and other awards
generally vest in equal annual amounts over three to five years. The plans provide that options be granted at exercise prices not less than the market value of the
underlying common stock on the date the option is granted and options are adjusted for such changes as stock splits and stock dividends. Generally, options are
exercisable for periods of no more than ten years after date of grant. Upon exercise in the case of stock options, grant in the case of restricted stock or vesting in
the case of performance based contingent stock grants, shares are issued out of available treasury shares. The Company’s current plan permits the granting of
awards in the form of stock, stock appreciation rights, stock awards and cash awards in addition to stock options.

The Company on occasion will issue restricted stock or grant restricted stock units to certain key employees. These shares or units are nontransferable and
subject to forfeiture for periods prescribed by the Company. These awards are valued at the market value of the underlying common stock at the date of grant and
are subsequently amortized over the periods during which the restrictions lapse, generally between three and five years. During 2011, 2010 and 2009, the
Company recognized compensation expense, net of forfeitures, on these awards of $1,761, $1,209 and $768, respectively. At December 26, 2011, the amount of
total unrecognized compensation cost related to restricted stock units is $7,574 and the weighted average period over which this will be expensed is 48 months.
Of the shares vested in 2011, the receipt of 58 shares has been deferred to the date upon which the recipient is no longer employed by the Company.
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Information with respect to Restricted Stock Awards and Restricted Stock Units for 2011, 2010 and 2009 is as follows:

 

   2011   2010   2009  
Outstanding at beginning of year    196   70   92 

Granted    97   138   —  
Forfeited    (3)   —    (2) 
Vested    (58)   (12)   (20) 

    
 

   
 

   
 

Outstanding at end of year    232   196   70 
    

 

   

 

   

 

Weighted average grant-date fair value:     
Granted   $39.81   41.93   —  
Forfeited   $40.98   —    34.61 
Vested   $34.61   27.96   21.36 
Outstanding at end of year   $41.06   39.77   33.51 

In 2011, 2010 and 2009, as part of its annual equity grant to executive officers and certain other employees, the Compensation Committee of the
Company’s Board of Directors approved the issuance of contingent stock performance awards (the “Stock Performance Awards”). These awards provide the
recipients with the ability to earn shares of the Company’s common stock based on the Company’s achievement of stated cumulative diluted earnings per share
and cumulative net revenue targets over the three fiscal years ended December 2013, December 2012, and December 2011 for the 2011, 2010 and 2009 awards,
respectively. Each Stock Performance Award has a target number of shares of common stock associated with such award which may be earned by the recipient if
the Company achieves the stated diluted earnings per share and revenue targets. The ultimate amount of the award may vary, depending on actual results. Awards
prior to 2010 may vary from 0% to 125% of the target number of shares. Awards for 2010 and 2011 may vary from 0% to 200% of the target number of shares.
The Compensation Committee of the Company’s Board of Directors has discretionary power to reduce the amount of the award regardless of whether the stated
targets are met.

Information with respect to Stock Performance Awards for 2011, 2010 and 2009 is as follows:
 

   2011   2010   2009  
Outstanding at beginning of year    1,878   1,639   1,830 

Granted    456   883   631 
Forfeited    (86)   (64)   (52) 
Vested    (621)   (580)   (770) 

    
 

   
 

   
 

Outstanding at end of year    1,627   1,878   1,639 
    

 

   

 

   

 

Weighted average grant-date fair value:     
Granted   $45.66   33.44   22.31 
Forfeited   $32.53   26.75   26.53 
Vested   $27.10   28.74   19.06 
Outstanding at end of year   $33.52   28.61   26.22 

Stock Performance Awards granted during 2011, 2010 and 2009 include 23, 80 and 116 shares related to the 2009, 2008 and 2007 awards, respectively,
reflecting an increase in the ultimate amount of the awards issued or
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expected to be issued based on the Company’s actual results during the performance period. These shares are excluded from the calculation of the weighted
average grant-date fair value of Stock Performance Awards granted during 2011, 2010 and 2009.

During 2011, 2010 and 2009, the Company recognized $(3,558), $17,144 and $15,361, respectively, of (income) expense relating to these awards. Awards
are valued at the market value of the underlying common stock at the dates of grant and are expensed over the performance period. On a periodic basis the
Company reviews the actual and forecasted performance of the Company against the stated targets for each award. The total expense is adjusted upward or
downward based on the expected amount of shares to be issued as defined in the agreement. If minimum targets as detailed under the award are not met, no
additional compensation expense will be recognized and any previously recognized compensation expense will be reversed. In the fourth quarter of 2011, it was
determined that it is no longer probable that the minimum targets will be met for certain Stock Performance Awards granted. As a result, all previously recognized
expense totaling $16,332 related to these awards was reversed and there is no remaining unrecognized compensation cost related to these outstanding awards.

Total compensation expense related to stock options, restricted stock units and Stock Performance Awards for the years ended December 25,
2011, December 26, 2010 and December 27, 2009 was $10,903, $31,952, and $28,547, respectively, and was recorded as follows:
 

   2011    2010    2009  
Cost of sales   $ 51     349     462  
Product development    556     2,576     2,205  
Selling, distribution and administration    10,296     29,027     25,880  

    
 

    
 

    
 

   10,903     31,952     28,547  
Income tax benefit    3,637     10,658     9,293  

    
 

    
 

    
 

  $ 7,266     21,294     19,254  
    

 

    

 

    

 

Information with respect to stock options for the three years ended December 25, 2011 is as follows:
 

   2011   2010   2009  
Outstanding at beginning of year    11,392   13,347   11,651 

Granted    1,080   2,420   2,955 
Exercised    (1,267)   (4,107)   (476) 
Expired or forfeited    (201)   (268)   (783) 

    
 

   
 

   
 

Outstanding at end of year    11,004   11,392   13,347 
    

 

   

 

   

 

Exercisable at end of year    7,494   6,256   7,839 
    

 

   

 

   

 

Weighted average exercise price:     
Granted   $ 45.66   33.96   22.73 
Exercised   $ 23.55   22.78   19.35 
Expired or forfeited   $ 29.35   25.92   31.53 
Outstanding at end of year   $ 27.75   25.61   23.23 
Exercisable at end of year   $ 24.35   23.03   21.70 
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With respect to the 11,004 outstanding options and 7,494 options exercisable at December 25, 2011, the weighted average remaining contractual life of

these options was 3.53 years and 2.72 years, respectively. The aggregate intrinsic value of the options outstanding and exercisable at December 25, 2011 was
$70,422 and $61,585, respectively.

The Company uses the Black-Scholes valuation model in determining the fair value of stock options. The weighted average fair value of options granted in
fiscal 2011, 2010 and 2009 was $9.84, $7.24 and $5.16, respectively. The fair value of each option grant is estimated on the date of grant using the Black-Scholes
option pricing model with the following weighted average assumptions used for grants in the fiscal years 2011, 2010 and 2009:
 

   2011   2010   2009  
Risk-free interest rate    1.64%   2.17%   1.87% 
Expected dividend yield    2.63%   2.97%   3.52% 
Expected volatility    30%   30%   36% 
Expected option life    5 years    5 years    4 years  

The intrinsic values, which represent the difference between the fair market value on the date of exercise and the exercise price of the option, of the options
exercised in fiscal 2011, 2010 and 2009 were $26,308, $80,783 and $4,044, respectively.

At December 25, 2011, the amount of total unrecognized compensation cost related to stock options was $17,076 and the weighted average period over
which this will be expensed is 24 months.

In 2011 and 2010, the Company granted awards to certain employees consisting of cash settled restricted stock units. Under these awards, the recipients are
granted restricted stock units that vest over three years. At the end of the vesting period, the fair value of those units based on Hasbro’s stock price will be paid in
cash to the recipient. The Company accounts for these awards as a liability and marks the vested portion of the award to market through the statement of
operations. In 2011 and 2010, the Company recognized expense of $804 and $1,004, respectively related to these awards.

In 2011, 2010 and 2009, the Company granted 33, 36 and 60 shares of common stock, respectively, to its non-employee members of its Board of Directors.
Of these shares, the receipt of 27 shares from the 2011 grant, 30 shares from the 2010 grant and 51 shares from the 2009 grant has been deferred to the date upon
which the respective director ceases to be a member of the Company’s Board of Directors. These awards were valued at the market value of the underlying
common stock at the date of grant and vested upon grant. In connection with these grants, compensation cost of $1,560, $1,440 and $1,365 was recorded in
selling, distribution and administration expense in 2011, 2010 and 2009, respectively.

(14)    Pension, Postretirement and Postemployment Benefits

Pension and Postretirement Benefits

The Company recognizes an asset or liability for each of its defined benefit pension plans equal to the difference between the projected benefit obligation
of the plan and the fair value of the plan’s assets. Actuarial gains and losses and prior service costs that have not yet been included in income are recognized in the
balance sheet in AOCE.

Expenses related to the Company’s defined benefit pension and defined contribution plans for 2011, 2010 and 2009 were approximately $35,500, $34,900
and $41,100, respectively. Of these amounts, $28,500, $29,000 and $27,600, respectively, related to defined contribution plans in the United States and certain
international subsidiaries. The remainder of the expense relates to defined benefit pension plans discussed below.
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United States Plans

Prior to 2008, substantially all United States employees were covered under at least one of several non-contributory defined benefit pension plans
maintained by the Company. Benefits under the two major plans which principally cover non-union employees, were based primarily on salary and years of
service. One of these major plans is funded. Benefits under the remaining plans are based primarily on fixed amounts for specified years of service. Of these
remaining plans, the plan covering union employees is also funded. In 2007, for the two major plans covering its non-union employees, the Company froze
benefits being accrued effective at the end of December 2007.

At December 25, 2011, the measurement date, the projected benefit obligations of the funded plans were in excess of the fair value of the plans’ assets in
the amount of $43,522 while the unfunded plans of the Company had an aggregate accumulated and projected benefit obligation of $37,558. At December 26,
2010 the projected benefit obligations of the funded plans were in excess of the fair value of the plans’ assets in the amount of $25,086 while the unfunded plans
of the Company had an aggregate accumulated and projected benefit obligation of $38,281.

Hasbro also provides certain postretirement health care and life insurance benefits to eligible employees who retire and have either attained age 65 with 5
years of service or age 55 with 10 years of service. The cost of providing these benefits on behalf of employees who retired prior to 1993 is and will continue to
be substantially borne by the Company. The cost of providing benefits on behalf of substantially all employees who retire after 1992 is borne by the employee.
The plan is not funded.
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Reconciliations of the beginning and ending balances for the projected benefit obligation, the fair value of plan assets and the funded status are included

below for the years ended December 25, 2011 and December 26, 2010.
 

   Pension   Postretirement  
   2011   2010   2011   2010  
Change in Projected Benefit Obligation      
Projected benefit obligation — beginning   $ 333,512   306,220   34,492   30,873 
Service cost    1,729   2,018   685   609 
Interest cost    16,852   17,014   1,764   1,795 
Actuarial loss    14,845   28,197   314   2,903 
Plan amendment    —    —    —    273 
Benefits paid    (19,596)   (18,647)   (2,059)   (1,961) 
Expenses paid    (1,187)   (1,290)   —    —  

    
 

   
 

   
 

   
 

Projected benefit obligation — ending   $ 346,155   333,512   35,196   34,492 
    

 

   

 

   

 

   

 

Accumulated benefit obligation — ending   $ 346,155   333,512   35,196   34,492 
    

 

   

 

   

 

   

 

Change in Plan Assets      
Fair value of plan assets — beginning   $ 270,145   250,378   —    —  
Actual return on plan assets    11,914   36,321   —    —  
Employer contribution    3,799   3,383   —    —  
Benefits and settlements paid    (19,596)   (18,647)   —    —  
Expenses paid    (1,187)   (1,290)   —    —  

    
 

   
 

   
 

   
 

Fair value of plan assets — ending   $ 265,075   270,145   —    —  
    

 

   

 

   

 

   

 

Reconciliation of Funded Status      
Projected benefit obligation   $(346,155)   (333,512)   (35,196)   (34,492) 
Fair value of plan assets    265,075   270,145   —    —  

    
 

   
 

   
 

   
 

Funded status    (81,080)   (63,367)   (35,196)   (34,492) 
Unrecognized net loss    104,872   87,553   4,321   4,045 
Unrecognized prior service cost    725   923   244   273 

    
 

   
 

   
 

   
 

Net amount recognized   $ 24,517   25,109   (30,631)   (30,174) 
    

 

   

 

   

 

   

 

Accrued liabilities   $ (3,020)   (2,940)   (2,400)   (2,400) 
Other liabilities    (78,060)   (60,427)   (32,796)   (32,092) 
Accumulated other comprehensive earnings    105,597   88,476   4,565   4,318 

    
 

   
 

   
 

   
 

Net amount recognized   $ 24,517   25,109   (30,631)   (30,174) 
    

 

   

 

   

 

   

 

In fiscal 2012, the Company expects amortization of unrecognized net losses and unrecognized prior service cost related to its defined benefit pension plans
of $6,165 and $193, respectively, to be included as a component of net periodic benefit cost. The Company expects amortization of unrecognized net losses and
unrecognized prior service cost in 2012 related to its postretirement plan of $51 and $29, respectively.
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Assumptions used to determine the year end pension and postretirement benefit obligations are as follows:

 

   2011   2010  
Pension    
Weighted average discount rate    4.96%   5.20% 
Mortality table    RP-2000    RP-2000  
Postretirement    
Discount rate    5.17%   5.27% 
Health care cost trend rate assumed for next year    7.00%   7.50% 
Rate to which the cost trend rate is assumed to decline (ultimate trend rate)    5.00%   5.00% 
Year that the rate reaches the ultimate trend    2020    2020  

The assets of the funded plans are managed by investment advisors. The fair values of the plan assets by asset class and fair value hierarchy level (as
described in note 12) as of December 25, 2011 and December 26, 2010 are as follows:
 

       Fair value measurements using:  

   Fair Value    

Quoted prices
in active

markets for
identical assets

(Level 1)    

Significant other
observable

inputs (Level 2)    

Significant
unobservable

inputs (Level 3) 
2011:         

Equity:         
Large Cap   $ 12,500     12,500     —     —  
Small Cap    18,900     18,900     —     —  
International    29,200     —     29,200     —  
Other    47,400     —     —     47,400  

Fixed Income    120,900     —     114,200     6,700  
Total Return Fund    28,900     —     28,900     —  
Cash Equivalents    7,200     —     7,200     —  

    
 

    
 

    
 

    
 

  $265,000     31,400     179,500     54,100  
    

 

    

 

    

 

    

 

2010:         
Equity:         

Large Cap   $ 17,200     17,200     —     —  
Small Cap    28,800     28,800     —     —  
International    34,800     —     34,800     —  
Other    47,900     —     —     47,900  

Fixed Income    102,400     —     97,100     5,300  
Total Return Fund    33,500     —     33,500     —  
Cash Equivalents    5,500     —     5,500     —  

    
 

    
 

    
 

    
 

  $270,100     46,000     170,900     53,200  
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Level 1 assets consist of investments traded on active markets that are valued using published closing prices. The Plans’ Level 2 assets primarily consist of

investments in common and collective trusts as well as other private investment funds that are valued using the net asset values provided by the trust or fund.
Although these trusts and funds are not traded in an active market with quoted prices, the investments underlying the net asset value are based on quoted prices.
The Company believes that these investments could be sold at amounts approximating the net asset values provided by the trust or fund. The Plans’ Level 3 assets
consist of an investment in a hedge fund which is valued using the net asset value provided by the investment manager as well as an investment in a public-
private investment fund which is also valued using the net asset value provided by the investment manager. The hedge fund contains investments in financial
instruments that are valued using certain estimates which are considered unobservable in that they reflect the investment manager’s own assumptions about the
inputs that market participants would use in pricing the asset or liability. The public-private investment fund, which is included in fixed income investments
above, invests in commercial mortgage-backed securities and non-agency residential mortgage-backed securities. These securities are valued using certain
estimates which are considered unobservable in that they reflect the investment manager’s own assumptions about the inputs that market participants would use in
pricing the asset. The Company believes that the net asset value is the best information available for use in the fair value measurement of this fund. Of the activity
in Level 3 assets for 2011 $3,400 relates to purchases of investments, $1,500 relates to capital distributions and $(1,000) relates to the unrealized loss on plan
assets still held at December 25, 2011.

Hasbro’s two major funded plans (the “Plans”) are defined benefit pension plans intended to provide retirement benefits to participants in accordance with
the benefit structure established by Hasbro, Inc. The Plans’ investment managers, who exercise full investment discretion within guidelines outlined in the Plans’
Investment Policy, are charged with managing the assets with the care, skill, prudence and diligence that a prudent investment professional in similar
circumstance would exercise. Investment practices, at a minimum, must comply with the Employee Retirement Income Security Act (ERISA) and any other
applicable laws and regulations.

The Plans’ asset allocations are structured to meet a long-term targeted total return consistent with the ongoing nature of the Plans’ liabilities. The shared
long-term total return goal, presently 7.25%, includes income plus realized and unrealized gains and/or losses on the Plans’ assets. Utilizing generally accepted
diversification techniques, the Plans’ assets, in aggregate and at the individual portfolio level, are invested so that the total portfolio risk exposure and risk-
adjusted returns best meet the Plans’ long-term obligations to employees. The Company’s asset allocation includes alternative investment strategies designed to
achieve a modest absolute return in addition to the return on an underlying asset class such as bond or equity indices. These alternative investment strategies may
use derivatives to gain market returns in an efficient and timely manner; however, derivatives are not used to leverage the portfolio beyond the market value of the
underlying assets. These alternative investment strategies are included in other equity and fixed income asset categories at December 25, 2011 and December 26,
2010. Plan asset allocations are reviewed at least quarterly and rebalanced to achieve target allocation among the asset categories when necessary.

The Plans’ investment managers are provided specific guidelines under which they are to invest the assets assigned to them. In general, investment
managers are expected to remain fully invested in their asset class with further limitations of risk as related to investments in a single security, portfolio turnover
and credit quality.

With the exception of the alternative investment strategies mentioned above, the Plans’ Investment Policy restricts the use of derivatives associated with
leverage or speculation. In addition, the Investment Policy also restricts investments in securities issued by Hasbro, Inc. except through index-related strategies
(e.g. an S&P 500 Index Fund) and/or commingled funds. In addition, unless specifically approved by the Investment Committee (which comprises members of
management, established by the Board to manage and control pension plan assets), certain securities, strategies, and investments are ineligible for inclusion
within the Plans.
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For 2011, 2010 and 2009, the Company measured the assets and obligations of the Plans as of the fiscal year-end. The following is a detail of the

components of the net periodic benefit cost for the three years ended December 25, 2011.
 

   2011   2010   2009  
Components of Net Periodic Cost     
Pension     
Service cost   $ 1,729   2,018   1,642 
Interest cost    16,852   17,014   17,358 
Expected return on assets    (19,012)   (19,503)   (18,982) 
Amortization of prior service cost    198   198   266 
Amortization of actuarial loss    4,624   4,026   4,495 
Curtailment/settlement losses    —    —    3,957 

    
 

   
 

   
 

Net periodic benefit cost   $ 4,391   3,753   8,736 
    

 

   

 

   

 

Postretirement     
Service cost   $ 685   609   627 
Interest cost    1,764   1,795   1,903 
Amortization of actuarial loss    67   —    12 

    
 

   
 

   
 

Net periodic benefit cost   $ 2,516   2,404   2,542 
    

 

   

 

   

 

Assumptions used to determine net periodic benefit cost of the pension plan and postretirement plan for each fiscal year follow:
 

   2011   2010   2009  
Pension     
Weighted average discount rate    5.20%   5.73%   6.20% 
Long-term rate of return on plan assets    7.25%   8.00%   8.50% 
Postretirement     
Discount rate    5.27%   5.75%   6.02% 
Health care cost trend rate assumed for next year    7.50%   8.00%   8.50% 
Rate to which the cost trend rate is assumed to decline (ultimate trend rate)    5.00%   5.00%   5.00% 
Year that the rate reaches the ultimate trend rate    2020    2016    2016  

If the health care cost trend rate were increased one percentage point in each year, the accumulated postretirement benefit obligation at December 25, 2011
and the aggregate of the benefits earned during the period and the interest cost would have both increased by approximately 3%.

Hasbro works with external benefit investment specialists to assist in the development of the long-term rate of return assumptions used to model and
determine the overall asset allocation. Forecast returns are based on the combination of historical returns, current market conditions and a forecast for the capital
markets for the next 5-7 years. All asset class assumptions are within certain bands around the long-term historical averages. Correlations are based primarily on
historical return patterns.
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Expected benefit payments under the defined benefit pension plans and the postretirement benefit plan for the next five years subsequent to 2011 and in the

aggregate for the following five years are as follows:
 

   Pension   Postretirement
2012    $ 20,062     2,386 
2013     20,160     2,137 
2014     20,794     2,189 
2015     21,399     2,192 
2016     21,378     2,199 
2017-2021     113,603     10,567 

International Plans

Pension coverage for employees of Hasbro’s international subsidiaries is provided, to the extent deemed appropriate, through separate defined benefit and
defined contribution plans. At December 25, 2011 and December 26, 2010, the defined benefit plans had total projected benefit obligations of $82,904 and
$76,900, respectively, and fair values of plan assets of $68,430 and $68,762, respectively. Substantially all of the plan assets are invested in equity and fixed
income securities. The pension expense related to these plans was $2,758, $2,333, and $4,903 in 2011, 2010 and 2009, respectively. In fiscal 2012, the Company
expects amortization of $37 of prior service costs, $820 of unrecognized net losses and $(5) of unrecognized transition obligation to be included as a component
of net periodic benefit cost.

Expected benefit payments under the international defined benefit pension plans for the five years subsequent to 2011 and in the aggregate for the five
years thereafter are as follows: 2012: $1,670; 2013: $1,810; 2014: $1,969; 2015: $2,241; 2016: $2,636; and 2017 through 2021: $16,252.

Postemployment Benefits

Hasbro has several plans covering certain groups of employees, which may provide benefits to such employees following their period of active
employment but prior to their retirement. These plans include certain severance plans which provide benefits to employees involuntarily terminated and certain
plans which continue the Company’s health and life insurance contributions for employees who have left Hasbro’s employ under terms of its long-term disability
plan.

(15)    Leases

Hasbro occupies offices and uses certain equipment under various operating lease arrangements. The rent expense under such arrangements, net of sublease
income which is not material, for 2011, 2010 and 2009 amounted to $47,437, $41,911 and $43,562, respectively.

Minimum rentals, net of minimum sublease income, which is not material, under long-term operating leases for the five years subsequent to 2011 and in
the aggregate thereafter are as follows: 2012: $39,868; 2013: $37,461; 2014: $30,803; 2015: $16,047; 2016: $9,131; and thereafter: $22,353.

All leases expire prior to the end of 2024. Real estate taxes, insurance and maintenance expenses are generally obligations of the Company. It is expected
that, in the normal course of business, leases that expire will be renewed or replaced by leases on other properties; thus, it is anticipated that future minimum lease
commitments will not be less than the amounts shown for 2011.
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(16)    Derivative Financial Instruments

Hasbro uses foreign currency forward contracts to mitigate the impact of currency rate fluctuations on firmly committed and projected future foreign
currency transactions. These over-the-counter contracts, which hedge future currency requirements related to purchases of inventory and other cross-border
transactions not denominated in the functional currency of the business unit, are primarily denominated in United States and Hong Kong dollars, and Euros and
are entered into with a number of counterparties, all of which are major financial institutions. The Company believes that a default by a single counterparty would
not have a material adverse effect on the financial condition of the Company. Hasbro does not enter into derivative financial instruments for speculative purposes.

The Company also has warrants to purchase common stock of an unrelated company that constitute and are accounted for as derivatives. For additional
information related to these warrants see note 12. In addition, the Company is also party to several interest rate swap agreements to adjust the amount of long-
term debt subject to fixed interest rates. For additional information related to these interest rate swaps see note 9.

Cash Flow Hedges

Hasbro uses foreign currency forward contracts to reduce the impact of currency rate fluctuations on firmly committed and projected future foreign
currency transactions. All of the Company’s designated foreign currency forward contracts are considered to be cash flow hedges. These instruments hedge a
portion of the Company’s currency requirements associated with anticipated inventory purchases and other cross-border transactions in 2012 and 2013.

At December 25, 2011 and December 26, 2010, the notional amounts and fair values of assets (liabilities) for the Company’s foreign currency forward
contracts designated as cash flow hedging instruments were as follows:
 

   2011   2010  

    
Notional
Amount    

Fair
Value   

Notional
Amount    

Fair
Value  

Hedged transaction        
Inventory purchases   $379,688     7,974   593,953     11,074  
Intercompany royalty transactions    117,192     2,126   179,308     5,344  
Other    29,517     (360)   17,047     533  

    
 

    
 

   
 

    
 

Total   $526,397     9,740   790,308     16,951  
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The Company has a master agreement with each of its counterparties that allows for the netting of outstanding forward contracts. The fair values of the

Company’s foreign currency forward contracts designated as cash flow hedges are recorded in the consolidated balance sheet at December 25, 2011 and
December 26, 2010 as follows:
 

   2011   2010  
Prepaid expenses and other current assets    
Unrealized gains   $11,965   24,710 
Unrealized losses    (4,187)   (9,229) 

    
 

   
 

Net unrealized gain    7,778   15,481 
    

 
   

 

Other assets    
Unrealized gains    2,113   4,403 
Unrealized losses    (92)   (2,933) 

    
 

   
 

Net unrealized gain    2,021   1,470 
    

 
   

 

Total asset derivatives   $ 9,799   16,951 
    

 

   

 

Accrued liabilities    
Unrealized gains   $ 12   —  
Unrealized losses    (50)   —  

    
 

   
 

Net unrealized loss    (38)   —  
    

 
   

 

Other liabilities    
Unrealized gains    —    —  
Unrealized losses    (21)   —  

    
 

   
 

Net unrealized loss    (21)   —  
    

 
   

 

Total liability derivatives   $ (59)   —  
    

 

   

 

During the years ended December 25, 2011, December 26, 2010 and December 27, 2009, the Company reclassified net (losses) gains from AOCE to net
earnings of $(2,936), $17,780 and $21,240, respectively. Of the amount reclassified in 2011, 2010 and 2009, $(6,158), $13,249 and $17,173 were reclassified to
cost of sales and $2,895, $4,663 and $4,785 were reclassified to royalty expense, respectively. In addition, $436 was reclassified to net revenues in 2011. Net
losses of $(109), $(132) and $(718) were reclassified to earnings as a result of hedge ineffectiveness in 2011, 2010 and 2009, respectively. Other (income)
expense for the year ended December 25, 2011 includes a loss of approximately $3,700 related to certain derivatives which no longer qualified for hedge
accounting.

Undesignated Hedges

The Company also enters into foreign currency forward contracts to minimize the impact of changes in the fair value of intercompany loans due to foreign
currency changes. The Company does not use hedge accounting for these contracts as changes in the fair values of these contracts are substantially offset by
changes in the fair value of the intercompany loans. As of December 25, 2011 and December 26, 2010, the total notional amount of the Company’s undesignated
derivative instruments was $218,122 and $89,191, respectively.
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At December 25, 2011 and December 26, 2010, the fair value of the Company’s undesignated derivative financial instruments are recorded in the

consolidated balance sheets as follows:
 

   2011   2010  
Prepaid expenses and other current assets    
Unrealized gains   $ —    27 
Unrealized losses    —    (827) 

    
 

   
 

Net unrealized loss   $ —    (800)
    

 
   

 

Accrued liabilities    
Unrealized gains   $ 41   —  
Unrealized losses    (786)   —  

    
 

   
 

Net unrealized loss    (745)   —  
    

 
   

 

Other liabilities    
Unrealized gains    —    —  
Unrealized losses    (1,104)   —  

    
 

   
 

Net unrealized loss    (1,104)   —  
    

 
   

 

Total unrealized loss, net   $(1,849)   (800)
    

 

   

 

The Company recorded net gains of $9,098, $4,827, and $6,580 on these instruments to other (income) expense, net for 2011, 2010 and 2009, respectively,
relating to the change in fair value of such derivatives, substantially offsetting gains and losses from the change in fair value of intercompany loans to which the
instruments relate.

For additional information related to the Company’s derivative financial instruments see notes 2, 9 and 12.

(17)    Commitments and Contingencies

Hasbro had unused open letters of credit and related instruments of approximately $174,082 and $179,592 at December 25, 2011 and December 26, 2010,
respectively. Included in the amounts for 2011 and 2010 were $150,840 and $114,890, respectively, of bonds related to tax assessments in Mexico. See note 10
for additional discussion.

The Company enters into license agreements with inventors, designers and others for the use of intellectual properties in its products. Certain of these
agreements contain provisions for the payment of guaranteed or minimum royalty amounts. Under terms of existing agreements as of December 25, 2011, Hasbro
may, provided the other party meets their contractual commitment, be required to pay amounts as follows: 2012: $40,314; 2013: $93,173; 2014: $14,775; 2015:
$14,775; 2016: $14,375; and thereafter: $57,500. At December 25, 2011, the Company had $134,730 of prepaid royalties, $16,788 of which are included in
prepaid expenses and other current assets and $117,942 of which are included in other assets.

In addition to the above commitments, certain of the above contracts impose minimum marketing commitments on the Company. The Company may be
subject to additional royalty guarantees totaling $140,000 that are not included in the amounts above that may be payable during the next seven years contingent
upon the quantity and types of theatrical movie releases by the licensor.
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In connection with the Company’s agreement to form a joint venture with Discovery, the Company is obligated to make future payments to Discovery

under a tax sharing agreement. The Company estimates these payments may total approximately $129,800 and may range from approximately $6,400 to $7,700
per year during the period 2012 to 2016, and approximately $94,400 in aggregate for all years occurring thereafter. These payments are contingent upon the
Company having sufficient taxable income to realize the expected tax deductions of certain amounts related to the joint venture.

At December 25, 2011, the Company had approximately $344,370 in outstanding inventory and tooling purchase commitments.

Hasbro is party to certain legal proceedings, as well as certain asserted and unasserted claims. Amounts accrued, as well as the total amount of reasonably
possible losses with respect to such matters, individually and in the aggregate, are not deemed to be material to the consolidated financial statements.

(18)    Segment Reporting

Segment and Geographic Information

Hasbro is a worldwide leader in children’s and family leisure time products and services, including toys, games and licensed products ranging from
traditional to high-tech and digital. The Company’s segments are (i) U.S. and Canada, (ii) International, (iii) Entertainment and Licensing, and (iv) Global
Operations.

The U.S. and Canada segment includes the marketing and selling of boys’ action figures, vehicles and playsets, girls’ toys, electronic toys and games, plush
products, preschool toys and infant products, electronic interactive products, toy-related specialty products, traditional board games and puzzles, DVD-based
games and trading card and role-playing games within the United States and Canada. Within the International segment, the Company markets and sells both toy
and certain game products in markets outside of the U.S. and Canada, primarily the European, Asia Pacific, and Latin and South American regions. The
Company’s Entertainment and Licensing segment includes the Company’s lifestyle licensing, digital gaming, movie, television and online entertainment
operations. The Global Operations segment is responsible for manufacturing and sourcing finished products for the Company’s U.S. and Canada and International
segments.

Segment performance is measured at the operating profit level. Included in Corporate and eliminations are certain corporate expenses, the elimination of
intersegment transactions and certain assets benefiting more than one segment. Intersegment sales and transfers are reflected in management reports at amounts
approximating cost. Certain shared costs, including global development and marketing expenses and corporate administration, are allocated to segments based
upon foreign exchange rates fixed at the beginning of the year, with adjustments to actual foreign exchange rates included in Corporate and eliminations. The
accounting policies of the segments are the same as those referenced in note 1.

Results shown for fiscal years 2011, 2010 and 2009 are not necessarily those which would be achieved if each segment was an unaffiliated business
enterprise.
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Information by segment and a reconciliation to reported amounts are as follows:

 

   

Revenues
from

External
Customers    

Affiliate
Revenue   

Operating
Profit
(Loss)   

Depreciation
and

Amortization    
Capital

Additions    
Total
Assets  

2011           
U.S. and Canada   $ 2,253,458     16,259   278,356   24,389     1,199     5,225,099 
International    1,861,901     201   270,578   21,348     4,296     2,062,928 
Entertainment and Licensing    162,233     883   42,784   13,822     3,365     1,022,008 
Global Operations(a)    7,997     1,628,852   (7,948)   77,883     70,956     1,974,951 
Corporate and eliminations(b)    —     (1,646,195)   10,211   23,026     19,586     (6,154,212) 

    
 

    
 

   
 

   
 

    
 

    
 

Consolidated Total   $ 4,285,589     —    593,981   160,468     99,402     4,130,774 
    

 

    

 

   

 

   

 

    

 

    

 

2010           
U.S. and Canada   $ 2,299,547     16,124   349,594   25,508     1,473     4,571,597 
International    1,559,927     69   209,704   20,378     5,554     1,672,326 
Entertainment and Licensing    136,488     —    43,234   11,047     8,888     861,971 
Global Operations(a)    6,199     1,727,133   18,741   64,123     75,015     1,542,896 
Corporate and eliminations(b)    —     (1,743,326)   (33,414)   25,274     21,667     (4,555,564) 

    
 

    
 

   
 

   
 

    
 

    
 

Consolidated Total   $ 4,002,161     —    587,859   146,330     112,597     4,093,226 
    

 

    

 

   

 

   

 

    

 

    

 

2009           
U.S. and Canada   $ 2,447,943     10,502   380,580   52,161     2,060     3,901,598 
International    1,459,476     165   162,159   28,201     4,339     1,519,542 
Entertainment and Licensing    155,013     —    65,572   16,656     1,002     711,631 
Global Operations(a)    5,515     1,503,622   9,172   69,764     67,661     1,012,597 
Corporate and eliminations(b)    —     (1,514,289)   (28,885)   14,181     29,067     (3,248,476) 

    
 

    
 

   
 

   
 

    
 

    
 

Consolidated Total   $ 4,067,947     —    588,598   180,963     104,129     3,896,892 
    

 

    

 

   

 

   

 

    

 

    

 

 
(a) The Global Operations segment derives substantially all of its revenues, and thus its operating results, from intersegment activities.
(b) Certain intangible assets, primarily goodwill, which benefit multiple operating segments are reflected as Corporate assets for segment reporting purposes. In

accordance with accounting standards related to impairment testing, these amounts have been allocated to the reporting unit which benefits from their use. In
addition, allocations of certain expenses related to these assets to the individual operating segments are done at the beginning of the year based on budgeted
amounts. Any differences between actual and budgeted amounts are reflected in the Corporate segment.
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The following table represents consolidated International segment net revenues by major geographic region for the three fiscal years ended December 25,

2011.
 

   2011    2010    2009  
Europe   $ 1,254,427     1,057,937     1,032,096  
Latin America/Mexico    334,887     281,835     226,532  
Asia Pacific    272,587     220,155     200,848  

    
 

    
 

    
 

Net revenues   $ 1,861,901     1,559,927     1,459,476  
    

 

    

 

    

 

The following table presents consolidated net revenues by classes of principal products for the three fiscal years ended December 25, 2011.
 

   2011    2010    2009  
Boys   $ 1,821,544     1,344,899     1,452,444  
Games and puzzles    1,166,977     1,293,772     1,340,886  
Girls    741,394     830,383     790,817  
Preschool    552,979     532,483     469,932  
Other    2,695     624     13,868  

    
 

    
 

    
 

Net revenues   $ 4,285,589     4,002,161     4,067,947  
    

 

    

 

    

 

During 2011, revenues from TRANSFORMERS and BEYBLADE products accounted for 11.3% and 11.1% of consolidated net revenues, respectively.
During 2010, revenues from NERF products accounted for 10.3% of consolidated net revenues. During 2009, revenues from TRANSFORMERS products
accounted for 14.5% of consolidated net revenues. No other individual product lines accounted for 10% or more of consolidated net revenues in 2011, 2010 or
2009.

Information as to Hasbro’s operations in different geographical areas is presented below on the basis the Company uses to manage its business. Net
revenues are categorized based on location of the customer, while long-lived assets (property, plant and equipment, goodwill and other intangibles) are
categorized based on their location:
 

   2011    2010    2009  
Net revenues       

United States   $ 2,155,038     2,173,266     2,363,559  
International    2,130,551     1,828,895     1,704,388  

    
 

    
 

    
 

  $ 4,285,589     4,002,161     4,067,947  
    

 

    

 

    

 

Long-lived assets       
United States   $ 974,037     1,014,149     1,059,304  
International    186,069     194,841     191,900  

    
 

    
 

    
 

  $ 1,160,106     1,208,990     1,251,204  
    

 

    

 

    

 

Principal international markets include Europe, Canada, Mexico and Latin America, Australia, and Hong Kong.
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Other Information

Hasbro markets its products primarily to customers in the retail sector. Although the Company closely monitors the creditworthiness of its customers,
adjusting credit policies and limits as deemed appropriate, a substantial portion of its customers’ ability to discharge amounts owed is generally dependent upon
the overall retail economic environment.

Sales to the Company’s three largest customers, Wal-Mart Stores, Inc., Toys “R” Us, Inc. and Target Corporation, amounted to 20%, 11% and 10%,
respectively, of consolidated revenues during 2011, 23%, 11% and 12%, respectively, of consolidated net revenues during 2010 and 25%, 11% and 13%,
respectively during 2009. These net revenues were primarily within the U.S. and Canada segment.

Hasbro purchases certain components used in its manufacturing process and certain finished products from manufacturers in the Far East. The Company’s
reliance on external sources of manufacturing can be shifted, over a period of time, to alternative sources of supply for products it sells, should such changes be
necessary. However, if the Company were prevented from obtaining products from a substantial number of its current Far East suppliers due to political, labor or
other factors beyond its control, the Company’s operations would be disrupted, potentially for a significant period of time, while alternative sources of product
were secured. The imposition of trade sanctions, quotas or other protectionist measures by the United States or the European Union against a class of products
imported by Hasbro from, or the loss of “normal trade relations” status with, China could significantly increase the cost of the Company’s products imported into
the United States or Europe.
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(19)    Quarterly Financial Data (Unaudited)
 

   Quarter      
   First    Second    Third    Fourth    Full Year  
2011           
Net revenues   $ 671,986     908,454     1,375,811     1,329,338     4,285,589  
Operating profit    48,923     80,407     248,072     216,579     593,981  
Earnings before income taxes    22,838     52,954     221,457     189,144     486,393  
Net earnings    17,196     58,051     170,990     139,130     385,367  

    

 

    

 

    

 

    

 

    

 

Per common share           
Net earnings           

Basic   $ 0.12     0.43     1.29     1.08     2.88  
Diluted    0.12     0.42     1.27     1.06     2.82  

Market price           
High   $ 48.70     48.43     46.01     39.20     48.70  
Low    42.54     42.63     33.21     31.36     31.36  

Cash dividends declared   $ 0.30     0.30     0.30     0.30     1.20  
    

 

    

 

    

 

    

 

    

 

 
   Quarter      
   First    Second    Third    Fourth    Full Year  
2010           
Net revenues   $ 672,371     737,791     1,313,302     1,278,697     4,002,161  
Operating profit    69,327     79,726     237,757     201,049     587,859  
Earnings before income taxes    54,230     61,037     219,073     173,380     507,720  
Net earnings    58,943     43,631     155,164     140,014     397,752  

    

 

    

 

    

 

    

 

    

 

Per common share           
Net earnings           

Basic   $ 0.43     0.30     1.12     1.02     2.86  
Diluted    0.40     0.29     1.09     0.99     2.74  

Market price           
High   $ 38.82     43.71     45.55     50.17     50.17  
Low    30.20     36.50     37.65     44.22     30.20  

Cash dividends declared   $ 0.25     0.25     0.25     0.25     1.00  
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.
 
Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934 (the
“Exchange Act”), that are designed to ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms and that
such information is accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure. The Company carried out an evaluation, under the supervision and with the participation of
the Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the
Company’s disclosure controls and procedures as of December 25, 2011. Based on the evaluation of these disclosure controls and procedures, the Chief Executive
Officer and Chief Financial Officer concluded that the Company’s disclosure controls and procedures were effective.

Management’s Report on Internal Control over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Rule 13a-15(f)
promulgated under the Exchange Act. Hasbro’s internal control system is designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with U.S. generally accepted accounting principles. Hasbro’s management
assessed the effectiveness of its internal control over financial reporting as of December 25, 2011. In making its assessment, Hasbro’s management used the
criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in “Internal Control-Integrated Framework”. Based on this
assessment, Hasbro’s management concluded that, as of December 25, 2011, its internal control over financial reporting is effective based on those criteria.
Hasbro’s independent registered public accounting firm has issued an audit report on internal control over financial reporting, which is included herein.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Hasbro, Inc.:

We have audited Hasbro, Inc.’s internal control over financial reporting as of December 25, 2011, based on criteria established in Internal Control —
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company’s management is responsible
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included
in the accompanying Management’s Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the effectiveness of the
Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as
we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

In our opinion, Hasbro, Inc. maintained, in all material respects, effective internal control over financial reporting as of December 25, 2011, based on
criteria established in Internal Control — Integrated Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance
sheets of Hasbro, Inc. and subsidiaries as of December 25, 2011 and December 26, 2010, and the related consolidated statements of operations, shareholders’
equity, and cash flows for each of the fiscal years in the three-year period ended December 25, 2011, and our report dated February 22, 2012 expressed an
unqualified opinion on those consolidated financial statements.

/s/    KPMG LLP

Providence, Rhode Island
February 22, 2012
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Changes in Internal Controls

There were no changes in the Company’s internal control over financial reporting, as defined in Rule 13a-15(f) promulgated under the Exchange Act,
during the quarter ended December 25, 2011, that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over
financial reporting.

The Company is currently in the process of a multi-year global initiative to upgrade its existing SAP system and implement enhanced global practices.
During the second quarter of 2010, the SAP upgrade was completed for the U.S. and Canada operations. During the first quarter of 2011, the implementation of
the SAP upgrade along with consolidation of certain business activities was completed in the Company’s European business. There were no significant changes in
the Company’s internal controls over financial reporting resulting from the completion of these phases of the project.
 
Item 9B. Other Information.

None.

PART III
 

Item 10. Directors, Executive Officers and Corporate Governance.

Certain of the information required by this item is contained under the captions “Election of Directors”, “Governance of the Company” and “Section 16(a)
Beneficial Ownership Reporting Compliance” in the Company’s definitive proxy statement for the 2012 Annual Meeting of Shareholders and is incorporated
herein by reference.

The information required by this item with respect to executive officers of the Company is included in Part I of this Annual Report on Form 10-K under the
caption “Executive Officers of the Registrant” and is incorporated herein by reference.

The Company has a Code of Conduct, which is applicable to all of the Company’s employees, officers and directors, including the Company’s Chief
Executive Officer, Chief Financial Officer and Controller. A copy of the Code of Conduct is available on the Company’s website under Corporate, Investor
Relations, Corporate Governance. The Company’s website address is http://www.hasbro.com. Although the Company does not generally intend to provide
waivers of or amendments to the Code of Conduct for its Chief Executive Officer, Chief Financial Officer, Controller, or other officers or employees, information
concerning any waiver of or amendment to the Code of Conduct for the Chief Executive Officer, Chief Financial Officer, Controller, or any other executive
officers or directors of the Company, will be promptly disclosed on the Company’s website in the location where the Code of Conduct is posted.

The Company has also posted on its website, in the Corporate Governance location referred to above, copies of its Corporate Governance Principles and of
the charters for its (i) Audit, (ii) Compensation, (iii) Finance, (iv) Nominating, Governance and Social Responsibility, and (v) Executive Committees of its Board
of Directors.

In addition to being accessible on the Company’s website, copies of the Company’s Code of Conduct, Corporate Governance Principles, and charters for
the Company’s five Board Committees, are all available free of charge upon request to the Company’s Senior Vice President, Chief Legal Officer and Secretary,
Barbara Finigan, at 1027 Newport Avenue, P.O. Box 1059, Pawtucket, R.I. 02862-1059.
 
Item 11. Executive Compensation.

The information required by this item is contained under the captions “Compensation of Directors”, “Executive Compensation”, “Compensation
Committee Report”, “Compensation Discussion and Analysis” and “Compensation Committee Interlocks and Insider Participation” in the Company’s definitive
proxy statement for the 2012 Annual Meeting of Shareholders and is incorporated herein by reference.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this item is contained under the captions “Voting Securities and Principal Holders Thereof”, “Security Ownership of
Management” and “Equity Compensation Plans” in the Company’s definitive proxy statement for the 2012 Annual Meeting of Shareholders and is incorporated
herein by reference.
 
Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is contained under the captions “Governance of the Company” and “Certain Relationships and Related Party
Transactions” in the Company’s definitive proxy statement for the 2012 Annual Meeting of Shareholders and is incorporated herein by reference.
 
Item 14. Principal Accountant Fees and Services.

The information required by this item is contained under the caption “Additional Information Regarding Independent Registered Public Accounting Firm”
in the Company’s definitive proxy statement for the 2012 Annual Meeting of Shareholders and is incorporated herein by reference.

PART IV
 

Item 15. Exhibits, Financial Statement Schedules.

(a) Financial Statements, Financial Statement Schedules and Exhibits

(1) Financial Statements

Included in PART II of this report:
Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets at December 25, 2011 and December 26, 2010
Consolidated Statements of Operations for the Three Fiscal Years Ended in December 2011, 2010, and 2009
Consolidated Statements of Shareholders’ Equity for the Three Fiscal Years Ended in December 2011, 2010, and 2009
Consolidated Statements of Cash Flows for the Three Fiscal Years Ended in December 2011, 2010, and 2009
Notes to Consolidated Financial Statements

(2) Financial Statement Schedules

Included in PART IV of this report:

Report of Independent Registered Public Accounting Firm on Financial Statement Schedule For the Three Fiscal Years Ended in December 2011,
2010, and 2009:
Schedule II — Valuation and Qualifying Accounts

Schedules other than those listed above are omitted for the reason that they are not required or are not applicable, or the required information is shown in the
financial statements or notes thereto. Columns omitted from schedules filed have been omitted because the information is not applicable.

(3) Exhibits

The Company will furnish to any shareholder, upon written request, any exhibit listed below upon payment by such shareholder to the Company of the
Company’s reasonable expenses in furnishing such exhibit.
 

89



Table of Contents

Exhibit      
3.  Articles of Incorporation and Bylaws

 

(a)
  

Restated Articles of Incorporation of the Company. (Incorporated by reference to Exhibit 3.1 to the Company’s Quarterly Report on
Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

 

(b)
  

Amendment to Articles of Incorporation, dated June 28, 2000. (Incorporated by reference to Exhibit 3.4 to the Company’s Quarterly
Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

 

(c)
  

Amendment to Articles of Incorporation, dated May 19, 2003. (Incorporated by reference to Exhibit 3.3 to the Company’s Quarterly
Report on Form 10-Q for the period ended June 29, 2003, File No. 1-6682.)

 

(d)
  

Amended and Restated Bylaws of the Company, as amended. (Incorporated by reference to Exhibit 3(d) to the Company’s Annual
Report on Form 10-K for the Fiscal Year Ended December 31, 2006, File No. 1-6682.)

 

(e)
  

Certificate of Designations of Series C Junior Participating Preference Stock of Hasbro, Inc. dated June 29, 1999. (Incorporated by
reference to Exhibit 3.2 to the Company’s Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

 

(f)
  

Certificate of Vote(s) authorizing a decrease of class or series of any class of shares. (Incorporated by reference to Exhibit 3.3 to the
Company’s Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

4.  Instruments defining the rights of security holders, including indentures.

 

(a)
  

Indenture, dated as of July 17, 1998, by and between the Company and Citibank, N.A. as Trustee. (Incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K dated July 14, 1998, File No. 1-6682.)

 

(b)

  

Indenture, dated as of March 15, 2000, by and between the Company and the Bank of Nova Scotia Trust Company of New York.
(Incorporated by reference to Exhibit 4(b)(i) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 26,
1999, File No. 1-6682.)

 

(c)

  

First Supplemental Indenture, dated as of September 17, 2007, between the Company and the Bank of Nova Scotia Trust Company of
New York. (Incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed September 17, 2007, File No.
1-6682.)

 

(d)

  

Second Supplemental Indenture, dated as of May 13, 2009, between the Company and the Bank of Nova Scotia Trust Company of
New York. (Incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed May 13, 2009, File No. 1-
6682.)

 

(e)

  

Third Supplemental Indenture, dated as of March 11, 2010, between the Company and the Bank of Nova Scotia Trust Company of
New York. (Incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed March 11, 2010, File No. 1-
6682.)

10.  Material Contracts

 

(a)

  

Revolving Credit Agreement, dated as of December 16, 2010, by and among Hasbro, Inc., Hasbro SA, Bank of America, N.A., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc., RBS Citizens, N.A. and the other banks party thereto.
(Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated December 16, 2010, File No. 1-6682.)

 

(b)
  

Form of Commercial Paper Deal Agreement. (Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-
K filed January 28, 2011, File No. 1-6682.)

 

(c)
  

Form of Issuing and Paying Agent Agreement. (Incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-
K filed January 28, 2011, File No. 1-6682.)
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(d)

  

License Agreement, dated January 6, 2006, by and between Hasbro, Inc., Marvel Characters, Inc., and Spider-Man Merchandising
L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule 24b-2 of the
Securities Exchange Act of 1934, as amended.) (Incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-Q for the period ended April 2, 2006, File No. 1-6682.)

 

(e)

  

First Amendment to License Agreement, dated February 8, 2006, by and between Hasbro, Inc., Marvel Characters, Inc. and Spider-
Man Merchandising L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule
24b-2 of the Securities Exchange Act of 1934, as amended.) (Incorporated by reference to Exhibit 10.3 to the Company’s Quarterly
Report on Form 10-Q for the period ended April 2, 2006, File No. 1-6682.)

 

(f)

  

License Agreement, dated February 17, 2009, by and between Hasbro, Inc., Marvel Characters B.V. and Spider-Man Merchandising
L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule 24b-2 of the
Securities Exchange Act of 1934, as amended.) (Incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-Q for the period ended March 29, 2009, File No. 1-6682.)

 

(g)

  

Amendment, dated September 27, 2011, to License Agreements by and between Hasbro, Inc., Marvel Characters B.V. and Spider-
Man Merchandising L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule
24b-2 of the Securities Exchange Act of 1934, as amended.)

 

(h)

  

Amendment, dated December 15, 2011, to License Agreements by and between Hasbro, Inc., Marvel Characters B.V. and Spider-
Man Merchandising L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule
24b-2 of the Securities Exchange Act of 1934, as amended.)

 

(i)
  

Agreement with TOMY Company, Ltd. relating to TRANSFORMERS, as amended to date. (Portions of this agreement have been
omitted pursuant to a request for confidential treatment under Rule 24b-2 of the Securities Exchange Act of 1934, as amended.)

 

(j)

  

DHJV Company LLC Limited Liability Company Agreement, dated as of May 22, 2009, between the Company, Discovery
Communications, LLC, DHJV Company LLC and Discovery Communications, Inc. (Portions of this agreement have been omitted
pursuant to a request for confidential treatment under Rule 24b-2 of the Securities Exchange Act of 1934, as amended.)
(Incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 27,
2009, File No. 1-6682.)

 Executive Compensation Plans and Arrangements

 

(k)
  

Hasbro, Inc. 1995 Stock Incentive Performance Plan. (Incorporated by reference to Appendix A to the Company’s definitive proxy
statement for its 1995 Annual Meeting of Shareholders, File No. 1-6682.)

 

(l)
  

First Amendment to the 1995 Stock Incentive Performance Plan. (Incorporated by reference to Exhibit 10.1 to the Company’s
Quarterly Report on Form 10-Q for the period ended June 27, 1999, File No. 1-6682.)

 

(m)
  

Second Amendment to the 1995 Stock Incentive Performance Plan. (Incorporated by reference to Appendix A to the Company’s
definitive proxy statement for its 2000 Annual Meeting of Shareholders, File No. 1-6682.)

 

(n)
  

Third Amendment to the 1995 Stock Incentive Performance Plan. (Incorporated by reference to Exhibit 10(x) to the Company’s
Annual Report on Form 10-K for the Fiscal Year Ended December 25, 2005, File No. 1-6682.)
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(o)
  

1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10(dd) to the Company’s Annual Report on Form
10-K for the Fiscal Year Ended December 29, 1996, File No. 1-6682.)

 

(p)
  

First Amendment to the 1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10 to the Company’s
Quarterly Report on Form 10-Q for the period ended March 28, 1999, File No. 1-6682.)

 

(q)

  

Form of Stock Option Agreement (For Participants in the Long Term Incentive Program) under the 1995 Stock Incentive
Performance Plan, and the 1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10(w) to the
Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 27, 1992, File No. 1-6682.)

 

(r)
  

Third Amendment to the 1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10(bb) to the Company’s
Annual Report on Form 10-K for the Fiscal Year Ended December 25, 2005, File No. 1-6682.)

 

(s)

  

Form of Employment Agreement between the Company and two Company executives (Brian Goldner and David D.R.
Hargreaves). (Incorporated by reference to Exhibit 10(v) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended
December 31, 1989, File No. 1-6682.)

 

(t)

  

Form of Amendment, dated as of March 10, 2000, to Form of Employment Agreement included as Exhibit 10(s) above.
(Incorporated by reference to Exhibit 10(ff) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
26, 1999, File No. 1-6682.)

 

(u)

  

Form of Amendment, dated December 12, 2007, to Form of Employment Agreement included as Exhibit 10(s) above.
(Incorporated by reference to Exhibit 10(ee) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
30, 2007, File No. 1-6682.)

 

(v)
  

Hasbro, Inc. Retirement Plan for Directors. (Incorporated by reference to Exhibit 10(x) to the Company’s Annual Report on Form
10-K for the Fiscal Year Ended December 30, 1990, File No. 1-6682.)

 

(w)
  

First Amendment to Hasbro, Inc. Retirement Plan for Directors, dated April 15, 2003. (Incorporated by reference to Exhibit 10.1 to
the Company’s Quarterly Report on Form 10-Q for the period ended June 29, 2003, File No. 1-6682.)

 

(x)
  

Second Amendment to Hasbro, Inc. Retirement Plan for Directors. (Incorporated by reference to Exhibit 10.1 to the Company’s
Quarterly Report on Form 10-Q for the period ended June 27, 2004, File No. 1-6682.)

 

(y)
  

Third Amendment to Hasbro, Inc. Retirement Plan for Directors, dated October 3, 2007. (Incorporated by reference to Exhibit
10(ii) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 30, 2007, File No. 1-6682.)

 

(z)
  

Form of Director’s Indemnification Agreement. (Incorporated by reference to Exhibit 10(jj) to the Company’s Annual Report on
Form 10-K for the Fiscal Year Ended December 30, 2007, File No. 1-6682.)

 

(aa)
  

Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors. (Incorporated by reference to Exhibit 10(cc) to the
Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 26, 1993, File No. 1-6682.)

 

(bb)

  

First Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated April 15, 2003. (Incorporated
by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended June 29, 2003, File No. 1-
6682.)
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(cc)

  

Second Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated July 17, 2003.
(Incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 28,
2003, File No. 1-6682.)

 

(dd)

  

Third Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated December 15, 2005.
(Incorporated by reference to Exhibit 10(nn) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
25, 2005, File No. 1-6682.)

 

(ee)

  

Fourth Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated October 3, 2007.
(Incorporated by reference to Exhibit 10(oo) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
30, 2007, File No. 1-6682.)

 

(ff)
  

Hasbro, Inc. 1994 Stock Option Plan for Non-Employee Directors. (Incorporated by reference to Appendix A to the Company’s
definitive proxy statement for its 1994 Annual Meeting of Shareholders, File No. 1-6682.)

 

(gg)
  

First Amendment to the 1994 Stock Option Plan for Non-Employee Directors. (Incorporated by reference to Exhibit 10.2 to the
Company’s Quarterly Report on Form 10-Q for the period ended June 27, 1999, File No. 1-6682.)

 

(hh)

  

Form of Stock Option Agreement for Non-Employee Directors under the Hasbro, Inc. 1994 Stock Option Plan for Non-Employee
Directors. (Incorporated by reference to Exhibit 10(w) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended
December 25, 1994, File No. 1-6682.)

 

(ii)
  

Hasbro, Inc. 2003 Stock Option Plan for Non-Employee Directors. (Incorporated by reference to Appendix B to the Company’s
definitive proxy statement for its 2003 Annual Meeting of Shareholders, File No. 1-6682.)

 

(jj)
  

Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan. (Incorporated by reference to Appendix B to the definitive proxy
statement for its 2009 Annual Meeting of Shareholders, File No. 1-6682.)

 

(kk)
  

First Amendment to Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan. (Incorporated by reference to Appendix C to
the definitive proxy statement for its 2009 Annual Meeting of Shareholders, File No. 1-6682.)

 

(ll)
  

Second Amendment to Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan (Incorporated by reference to Appendix C
to the definitive proxy statement for its 2010 Annual Meeting of Shareholders, File No. 1-6682.)

 

(mm)

  

Form of Fair Market Value Stock Option Agreement under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan.
(Incorporated by Reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended March 27,
2011, File No. 1-6682.)

 

(nn)

  

Form of Premium-Priced Stock Option Agreement under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan.
(Incorporated by Reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended September 26,
2004, File No. 1-6682.)

 

(oo)

  

Form of Contingent Stock Performance Award under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan.
(Incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended March 27,
2011, File No. 1-6682.)

 

(pp)

  

Form of Restricted Stock Unit Agreement under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan. (Incorporated
by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 25, 2011, File No.
1-6682.)
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(qq)
  

Hasbro, Inc. Amended and Restated Nonqualified Deferred Compensation Plan. (Incorporated by reference to Exhibit 10(aaa) to the
Company’s Annual Report on Form 10-K for the Fiscal Year ended December 28, 2008, File No. 1-6682.)

 

(rr)
  

Hasbro, Inc. 2011 Performance Rewards Program. (Incorporated by reference to Exhibit 10.3 to the Company’s Quarterly Report on
Form 10-Q for the period ended March 27, 2011, File No. 1-6682.)

 

(ss)
  

Amended and Restated Employment Agreement, dated March 26, 2010, between the Company and Brian Goldner. (Incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated as of March 30, 2010, File No. 1-6682.)

 

(tt)
  

Restricted Stock Unit Agreement, dated May 22, 2008, between the Company and Brian Goldner. (Incorporated by reference to Exhibit
10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended June 29, 2008, File No. 1-6682.)

 

(uu)

  

Post-Employment Agreement, dated March 10, 2004, by and between the Company and Alfred J. Verrecchia. (Incorporated by
reference to Exhibit 10(rr) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 28, 2003, File No. 1-
6682.)

 

(vv)
  

Amendment to Post-Employment Agreement by and between the Company and Alfred J. Verrecchia. (Incorporated by reference to
Exhibit 10(hhh) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 30, 2007, File No. 1-6682.)

 

(ww)
  

Chairmanship Agreement between the Company and Alan Hassenfeld dated August 30, 2005. (Incorporated by reference to Exhibit
10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 25, 2005, File No. 1-6682.)

 

(xx)
  

Amendment to Chairmanship Agreement between the Company and Alan Hassenfeld. (Incorporated by reference to Exhibit 10(hhh) to
the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 28, 2008, File No. 1-6682.)

 

(yy)
  

Second Amendment to Chairmanship Agreement between the Company and Alan Hassenfeld. (Incorporated by reference to Exhibit
10(ggg) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 27, 2009, File No. 1-6682.)

 

(zz)

  

Form of Non-Competition and Non-Solicitation Agreement. (Signed by the following executive officers: David Hargreaves, Duncan
Billing, John Frascotti, Deborah Thomas, Martin Trueb, and certain other employees of the Company.) (Incorporated by reference to
Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q for the period ended October 1, 2006, File No. 1-6682.)

 

(aaa)
  

Hasbro, Inc. 2009 Senior Management Annual Performance Plan. (Incorporated by reference to Appendix D to the Company’s
definitive proxy statement for its 2009 Annual Meeting of Shareholders, File No. 1-6682.)

 

(bbb)

  

Form of Non-Competition, Non-Solicitation and Confidentiality Agreement. (Applicable to Duncan Billing, John Frascotti, and
Deborah Thomas and certain other employees of the Company.) (Incorporated by reference to Exhibit 10.4 to the Company’s Quarterly
Report on Form 10-Q for the period ended March 27, 2011, File No. 1-6682.)

 

(ccc)
  

Hasbro, Inc. Change in Control Severance Plan for Designated Senior Executives. (Incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed May 23, 2011, File No. 1-6682.)

12.  Statement re computation of ratios.
21.  Subsidiaries of the registrant.
23.  Consent of KPMG LLP.
31.1  Certification of the Chief Executive Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.
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31.2  Certification of the Chief Financial Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.
32.1*  Certification of the Chief Executive Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934.
32.2*  Certification of the Chief Financial Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934.
101.INS*  XBRL Instance Document
101.SCH*  XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Calculation Linkbase Document
101.LAB* XBRL Taxonomy Extension Labels Linkbase Document
101.PRE*  XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF*  XBRL Taxonomy Extension Definition Linkbase Document

*  Furnished herewith.

The Company agrees to furnish the Securities and Exchange Commission, upon request, a copy of each agreement with respect to long-term debt of the
Company, the authorized principal amount of which does not exceed 10% of the total assets of the Company and its subsidiaries on a consolidated basis.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Hasbro, Inc.:

Under date of February 22, 2012, we reported on the consolidated balance sheets of Hasbro, Inc. and subsidiaries as of December 25, 2011 and
December 26, 2010, and the related consolidated statements of operations, shareholders’ equity, and cash flows for each of the fiscal years in the three-year period
ended December 25, 2011, which are included in the Form 10-K for the fiscal year ended December 25, 2011. In connection with our audits of the
aforementioned consolidated financial statements, we also audited the related consolidated financial statement schedule of Valuation and Qualifying Accounts in
the Form 10-K. This financial statement schedule is the responsibility of the Company’s management. Our responsibility is to express an opinion on this financial
statement schedule based on our audits.

In our opinion, such financial statement schedule, when considered in relation to the basic consolidated financial statements taken as a whole, presents
fairly, in all material respects, the information set forth therein.

/s/    KPMG LLP

Providence, Rhode Island
February 22, 2012
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HASBRO, INC. AND SUBSIDIARIES

Valuation and Qualifying Accounts
Fiscal Years Ended in December

(Thousands of Dollars)
 

   

Balance at
Beginning 

of
Year    

Expense
(Benefit)  

Other
Additions   

Write-
Offs
and 

Other(a)  

Balance
at End of

Year  
Valuation accounts deducted from assets to which they apply — for doubtful

accounts receivable:         
2011   $ 31,200     (200)   —     (7,300)  $23,700  

    

 

    

 

   

 

    

 

   

 

2010   $ 32,800     3,500   —     (5,100)  $31,200  
    

 

    

 

   

 

    

 

   

 

2009   $ 32,400     3,970   —     (3,570)  $32,800  
    

 

    

 

   

 

    

 

   

 

 
(a) Includes write-offs, recoveries of previous write-offs, and translation adjustments. Write-offs and other in 2011 and 2010 include the write-off of older

accounts receivable balances that had been fully reserved for in previous years.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

HASBRO, INC.
(Registrant)
 
By:  /s/    Brian D. Goldner  Date: February 22, 2012

 Brian D. Goldner  
 President and Chief Executive Officer  

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.
 

Signature   Title  Date

/s/    Alfred J. Verrecchia          Chairman of the Board  February 22, 2012
Alfred J. Verrecchia    

/s/    Brian D. Goldner        
Brian D. Goldner   

President, Chief Executive Officer and Director (Principal
Executive Officer)  

February 22, 2012

/s/    Deborah M. Thomas        
Deborah M. Thomas

  

Senior Vice President and Chief Financial Officer (Principal
Financial and

Accounting Officer)  

February 22, 2012

/s/    Basil L. Anderson          Director  February 22, 2012
Basil L. Anderson    

/s/    Alan R. Batkin          Director  February 22, 2012
Alan R. Batkin    

/s/    Frank J. Biondi, Jr.          Director  February 22, 2012
Frank J. Biondi, Jr.    

/s/    Kenneth A. Bronfin          Director  February 22, 2012
Kenneth A. Bronfin    

/s/    John M. Connors, Jr.          Director  February 22, 2012
John M. Connors, Jr.    

/s/    Michael W.O. Garrett          Director  February 22, 2012
Michael W.O. Garrett    

/s/    Lisa Gersh          Director  February 22, 2012
Lisa Gersh    

/s/    Jack M. Greenberg          Director  February 22, 2012
Jack M. Greenberg    

/s/    Alan G. Hassenfeld          Director  February 22, 2012
Alan G. Hassenfeld    
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Signature   Title  Date

/s/    Tracy A. Leinbach          Director  February 22, 2012
Tracy A. Leinbach    

/s/    Edward M. Philip          Director  February 22, 2012
Edward M. Philip    
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HASBRO, INC.

Annual Report on Form 10-K
for the Year Ended December 25, 2011

Exhibit Index
 

Exhibit      
3.  Articles of Incorporation and Bylaws

 

(a)
  

Restated Articles of Incorporation of the Company. (Incorporated by reference to Exhibit 3.1 to the Company’s Quarterly Report on
Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

 

(b)
  

Amendment to Articles of Incorporation, dated June 28, 2000. (Incorporated by reference to Exhibit 3.4 to the Company’s Quarterly
Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

 

(c)
  

Amendment to Articles of Incorporation, dated May 19, 2003. (Incorporated by reference to Exhibit 3.3 to the Company’s Quarterly
Report on Form 10-Q for the period ended June 29, 2003, File No. 1-6682.)

 

(d)
  

Amended and Restated Bylaws of the Company, as amended. (Incorporated by reference to Exhibit 3(d) to the Company’s Annual
Report on Form 10-K for the Fiscal Year Ended December 31, 2006, File No. 1-6682.)

 

(e)
  

Certificate of Designations of Series C Junior Participating Preference Stock of Hasbro, Inc. dated June 29, 1999. (Incorporated by
reference to Exhibit 3.2 to the Company’s Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

 

(f)
  

Certificate of Vote(s) authorizing a decrease of class or series of any class of shares. (Incorporated by reference to Exhibit 3.3 to the
Company’s Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

4.  Instruments defining the rights of security holders, including indentures.

 

(a)
  

Indenture, dated as of July 17, 1998, by and between the Company and Citibank, N.A. as Trustee. (Incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K dated July 14, 1998, File No. 1-6682.)

 

(b)

  

Indenture, dated as of March 15, 2000, by and between the Company and the Bank of Nova Scotia Trust Company of New York.
(Incorporated by reference to Exhibit 4(b)(i) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 26,
1999, File No. 1-6682.)

 

(c)

  

First Supplemental Indenture, dated as of September 17, 2007, between the Company and the Bank of Nova Scotia Trust Company of
New York. (Incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed September 17, 2007, File No.
1-6682.)

 

(d)

  

Second Supplemental Indenture, dated as of May 13, 2009, between the Company and the Bank of Nova Scotia Trust Company of
New York. (Incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed May 13, 2009, File No. 1-
6682.)

 

(e)

  

Third Supplemental Indenture, dated as of March 11, 2010, between the Company and the Bank of Nova Scotia Trust Company of
New York. (Incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed March 11, 2010, File No. 1-
6682.)

10.  Material Contracts

 

(a)

  

Revolving Credit Agreement, dated as of December 16, 2010, by and among Hasbro, Inc., Hasbro SA, Bank of America, N.A., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc., RBS Citizens, N.A. and the other banks party thereto.
(Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated December 16, 2010, File No. 1-6682.)
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(b)
  

Form of Commercial Paper Deal Agreement. (Incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form
8-K filed January 28, 2011, File No. 1-6682.)

 

(c)
  

Form of Issuing and Paying Agent Agreement. (Incorporated by reference to Exhibit 10.2 to the Company’s Current Report on
Form 8-K filed January 28, 2011, File No. 1-6682.)

 

(d)

  

License Agreement, dated January 6, 2006, by and between Hasbro, Inc., Marvel Characters, Inc., and Spider-Man Merchandising
L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule 24b-2 of the
Securities Exchange Act of 1934, as amended.) (Incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-Q for the period ended April 2, 2006, File No. 1-6682.)

 

(e)

  

First Amendment to License Agreement, dated February 8, 2006, by and between Hasbro, Inc., Marvel Characters, Inc. and Spider-
Man Merchandising L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule
24b-2 of the Securities Exchange Act of 1934, as amended.) (Incorporated by reference to Exhibit 10.3 to the Company’s Quarterly
Report on Form 10-Q for the period ended April 2, 2006, File No. 1-6682.)

 

(f)

  

License Agreement, dated February 17, 2009, by and between Hasbro, Inc., Marvel Characters B.V. and Spider-Man Merchandising
L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule 24b-2 of the
Securities Exchange Act of 1934, as amended.) (Incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-Q for the period ended March 29, 2009, File No. 1-6682.)

 

(g)

  

Amendment, dated September 27, 2011, to License Agreements by and between Hasbro, Inc., Marvel Characters B.V. and Spider-
Man Merchandising L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule
24b-2 of the Securities Exchange Act of 1934, as amended.)

 

(h)

  

Amendment, dated December 15, 2011, to License Agreements by and between Hasbro, Inc., Marvel Characters B.V. and Spider-
Man Merchandising L.P. (Portions of this agreement have been omitted pursuant to a request for confidential treatment under Rule
24b-2 of the Securities Exchange Act of 1934, as amended.)

 

(i)
  

Agreement with TOMY Company, Ltd. relating to TRANSFORMERS, as amended to date. (Portions of this agreement have been
omitted pursuant to a request for confidential treatment under Rule 24b-2 of the Securities Exchange Act of 1934, as amended.)

 

(j)

  

DHJV Company LLC Limited Liability Company Agreement, dated as of May 22, 2009, between the Company, Discovery
Communications, LLC, DHJV Company LLC and Discovery Communications, Inc. (Portions of this agreement have been omitted
pursuant to a request for confidential treatment under Rule 24b-2 of the Securities Exchange Act of 1934, as amended.)
(Incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 27,
2009, File No. 1-6682.)

 Executive Compensation Plans and Arrangements

 

(k)
  

Hasbro, Inc. 1995 Stock Incentive Performance Plan. (Incorporated by reference to Appendix A to the Company’s definitive proxy
statement for its 1995 Annual Meeting of Shareholders, File No. 1-6682.)

 

(l)
  

First Amendment to the 1995 Stock Incentive Performance Plan. (Incorporated by reference to Exhibit 10.1 to the Company’s
Quarterly Report on Form 10-Q for the period ended June 27, 1999, File No. 1-6682.)

 

(m)
  

Second Amendment to the 1995 Stock Incentive Performance Plan. (Incorporated by reference to Appendix A to the Company’s
definitive proxy statement for its 2000 Annual Meeting of Shareholders, File No. 1-6682.)
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(n)
  

Third Amendment to the 1995 Stock Incentive Performance Plan. (Incorporated by reference to Exhibit 10(x) to the Company’s
Annual Report on Form 10-K for the Fiscal Year Ended December 25, 2005, File No. 1-6682.)

 

(o)
  

1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10(dd) to the Company’s Annual Report on Form
10-K for the Fiscal Year Ended December 29, 1996, File No. 1-6682.)

 

(p)
  

First Amendment to the 1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10 to the Company’s
Quarterly Report on Form 10-Q for the period ended March 28, 1999, File No. 1-6682.)

 

(q)

  

Form of Stock Option Agreement (For Participants in the Long Term Incentive Program) under the 1995 Stock Incentive
Performance Plan, and the 1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10(w) to the
Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 27, 1992, File No. 1-6682.)

 

(r)
  

Third Amendment to the 1997 Employee Non-Qualified Stock Plan. (Incorporated by reference to Exhibit 10(bb) to the Company’s
Annual Report on Form 10-K for the Fiscal Year Ended December 25, 2005, File No. 1-6682.)

 

(s)

  

Form of Employment Agreement between the Company and two Company executives (Brian Goldner and David D.R.
Hargreaves). (Incorporated by reference to Exhibit 10(v) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended
December 31, 1989, File No. 1-6682.)

 

(t)

  

Form of Amendment, dated as of March 10, 2000, to Form of Employment Agreement included as Exhibit 10(s) above.
(Incorporated by reference to Exhibit 10(ff) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
26, 1999, File No. 1-6682.)

 

(u)

  

Form of Amendment, dated December 12, 2007, to Form of Employment Agreement included as Exhibit 10(s) above.
(Incorporated by reference to Exhibit 10(ee) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
30, 2007, File No. 1-6682.)

 

(v)
  

Hasbro, Inc. Retirement Plan for Directors. (Incorporated by reference to Exhibit 10(x) to the Company’s Annual Report on Form
10-K for the Fiscal Year Ended December 30, 1990, File No. 1-6682.)

 

(w)
  

First Amendment to Hasbro, Inc. Retirement Plan for Directors, dated April 15, 2003. (Incorporated by reference to Exhibit 10.1 to
the Company’s Quarterly Report on Form 10-Q for the period ended June 29, 2003, File No. 1-6682.)

 

(x)
  

Second Amendment to Hasbro, Inc. Retirement Plan for Directors. (Incorporated by reference to Exhibit 10.1 to the Company’s
Quarterly Report on Form 10-Q for the period ended June 27, 2004, File No. 1-6682.)

 

(y)
  

Third Amendment to Hasbro, Inc. Retirement Plan for Directors, dated October 3, 2007. (Incorporated by reference to Exhibit
10(ii) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 30, 2007, File No. 1-6682.)

 

(z)
  

Form of Director’s Indemnification Agreement. (Incorporated by reference to Exhibit 10(jj) to the Company’s Annual Report on
Form 10-K for the Fiscal Year Ended December 30, 2007, File No. 1-6682.)

 

(aa)
  

Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors. (Incorporated by reference to Exhibit 10(cc) to the
Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 26, 1993, File No. 1-6682.)

 

(bb)

  

First Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated April 15, 2003. (Incorporated
by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended June 29, 2003, File No. 1-
6682.)
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(cc)

  

Second Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated July 17, 2003.
(Incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 28,
2003, File No. 1-6682.)

 

(dd)

  

Third Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated December 15, 2005.
(Incorporated by reference to Exhibit 10(nn) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
25, 2005, File No. 1-6682.)

 

(ee)

  

Fourth Amendment to Hasbro, Inc. Deferred Compensation Plan for Non-Employee Directors, dated October 3, 2007.
(Incorporated by reference to Exhibit 10(oo) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December
30, 2007, File No. 1-6682.)

 

(ff)
  

Hasbro, Inc. 1994 Stock Option Plan for Non-Employee Directors. (Incorporated by reference to Appendix A to the Company’s
definitive proxy statement for its 1994 Annual Meeting of Shareholders, File No. 1-6682.)

 

(gg)
  

First Amendment to the 1994 Stock Option Plan for Non-Employee Directors. (Incorporated by reference to Exhibit 10.2 to the
Company’s Quarterly Report on Form 10-Q for the period ended June 27, 1999, File No. 1-6682.)

 

(hh)

  

Form of Stock Option Agreement for Non-Employee Directors under the Hasbro, Inc. 1994 Stock Option Plan for Non-Employee
Directors. (Incorporated by reference to Exhibit 10(w) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended
December 25, 1994, File No. 1-6682.)

 

(ii)
  

Hasbro, Inc. 2003 Stock Option Plan for Non-Employee Directors. (Incorporated by reference to Appendix B to the Company’s
definitive proxy statement for its 2003 Annual Meeting of Shareholders, File No. 1-6682.)

 

(jj)
  

Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan. (Incorporated by reference to Appendix B to the definitive proxy
statement for its 2009 Annual Meeting of Shareholders, File No. 1-6682.)

 

(kk)
  

First Amendment to Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan. (Incorporated by reference to Appendix C to
the definitive proxy statement for its 2009 Annual Meeting of Shareholders, File No. 1-6682.)

 

(ll)
  

Second Amendment to Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan (Incorporated by reference to Appendix C
to the definitive proxy statement for its 2010 Annual Meeting of Shareholders, File No. 1-6682.)

 

(mm)

  

Form of Fair Market Value Stock Option Agreement under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan.
(Incorporated by Reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended March 27,
2011, File No. 1-6682.)

 

(nn)

  

Form of Premium-Priced Stock Option Agreement under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan.
(Incorporated by Reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended September 26,
2004, File No. 1-6682.)

 

(oo)

  

Form of Contingent Stock Performance Award under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan.
(Incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended March 27,
2011, File No. 1-6682.)

 

(pp)

  

Form of Restricted Stock Unit Agreement under the Hasbro, Inc. Restated 2003 Stock Incentive Performance Plan. (Incorporated
by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 25, 2011, File No.
1-6682.)

 

(qq)
  

Hasbro, Inc. Amended and Restated Nonqualified Deferred Compensation Plan. (Incorporated by reference to Exhibit 10(aaa) to
the Company’s Annual Report on Form 10-K for the Fiscal Year ended December 28, 2008, File No. 1-6682.)
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(rr)
  

Hasbro, Inc. 2011 Performance Rewards Program. (Incorporated by reference to Exhibit 10.3 to the Company’s Quarterly Report on
Form 10-Q for the period ended March 27, 2011, File No. 1-6682.)

 

(ss)
  

Amended and Restated Employment Agreement, dated March 26, 2010, between the Company and Brian Goldner. (Incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K dated as of March 30, 2010, File No. 1-6682.)

 

(tt)
  

Restricted Stock Unit Agreement, dated May 22, 2008, between the Company and Brian Goldner. (Incorporated by reference to Exhibit
10.2 to the Company’s Quarterly Report on Form 10-Q for the period ended June 29, 2008, File No. 1-6682.)

 

(uu)

  

Post-Employment Agreement, dated March 10, 2004, by and between the Company and Alfred J. Verrecchia. (Incorporated by
reference to Exhibit 10(rr) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 28, 2003, File No. 1-
6682.)

 

(vv)
  

Amendment to Post-Employment Agreement by and between the Company and Alfred J. Verrecchia. (Incorporated by reference to
Exhibit 10(hhh) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 30, 2007, File No. 1-6682.)

 

(ww)
  

Chairmanship Agreement between the Company and Alan Hassenfeld dated August 30, 2005. (Incorporated by reference to Exhibit
10.1 to the Company’s Quarterly Report on Form 10-Q for the period ended September 25, 2005, File No. 1-6682.)

 

(xx)
  

Amendment to Chairmanship Agreement between the Company and Alan Hassenfeld. (Incorporated by reference to Exhibit 10(hhh) to
the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 28, 2008, File No. 1-6682.)

 

(yy)
  

Second Amendment to Chairmanship Agreement between the Company and Alan Hassenfeld. (Incorporated by reference to Exhibit
10(ggg) to the Company’s Annual Report on Form 10-K for the Fiscal Year Ended December 27, 2009, File No. 1-6682.)

 

(zz)

  

Form of Non-Competition and Non-Solicitation Agreement. (Signed by the following executive officers: David Hargreaves, Duncan
Billing, John Frascotti, Deborah Thomas, Martin Trueb, and certain other employees of the Company.) (Incorporated by reference to
Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q for the period ended October 1, 2006, File No. 1-6682.)

 

(aaa)
  

Hasbro, Inc. 2009 Senior Management Annual Performance Plan. (Incorporated by reference to Appendix D to the Company’s
definitive proxy statement for its 2009 Annual Meeting of Shareholders, File No. 1-6682.)

 

(bbb)

  

Form of Non-Competition, Non-Solicitation and Confidentiality Agreement. (Applicable to Duncan Billing, John Frascotti, and
Deborah Thomas and certain other employees of the Company.) (Incorporated by reference to Exhibit 10.4 to the Company’s Quarterly
Report on Form 10-Q for the period ended March 27, 2011, File No. 1-6682.)

 

(ccc)
  

Hasbro, Inc. Change in Control Severance Plan for Designated Senior Executives. (Incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed May 23, 2011, File No. 1-6682.)

12.  Statement re computation of ratios.
21.  Subsidiaries of the registrant.
23.  Consent of KPMG LLP.
31.1  Certification of the Chief Executive Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.
31.2  Certification of the Chief Financial Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.
32.1*  Certification of the Chief Executive Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934.
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32.2*  Certification of the Chief Financial Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934.
101.INS*  XBRL Instance Document
101.SCH*  XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Calculation Linkbase Document
101.LAB* XBRL Taxonomy Extension Labels Linkbase Document
101.PRE*  XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF*  XBRL Taxonomy Extension Definition Linkbase Document

*  Furnished herewith.

The Company agrees to furnish the Securities and Exchange Commission, upon request, a copy of each agreement with respect to long-term debt of the
Company, the authorized principal amount of which does not exceed 10% of the total assets of the Company and its subsidiaries on a consolidated basis.



Exhibit 10(g)

“* * * * * * * * * * * * *” DENOTE MATERIAL THAT HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
UNDER RULE 24b-2 OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

AMENDMENT TO LICENSE AGREEMENTS

This Amendment to the license agreements listed below (this “Amendment”) is made and entered into effective as of September 27, 2011 (the “Effective
Date”) by and among Marvel Characters B.V. (formerly licensed by Marvel Characters, Inc.), with an office at 1600 Rosecrans Avenue, Manhattan Beach, CA
90266 (“Marvel”) and, solely with respect to characters based on movies and television shows featuring Spider-Man and produced by Sony Pictures
Entertainment Inc. (“Spider-Man Movie Characters”), Spider-Man Merchandising L.P. with an office at 1600 Rosecrans Avenue, Manhattan Beach, CA 90266
(the “LP” and, together with Marvel, the “Licensor”), and Hasbro, Inc., a Rhode Island corporation, located at 1027 Newport Ave., Pawtucket, R.I. 02862-1059
(together with all of its affiliates, the “Licensee”).

Reference is made to the following agreements between the Licensor and the Licensee:

(A) License Agreement D05184 (as amended to date, “License Agreement D05184”);

(B) License Agreement D06053 (as amended to date, “License Agreement D06053”);

(C) License Agreement D02191 (as amended to date, “License Agreement D02191”); and

(D) License Agreement D09001 (as amended to date, “License Agreement D09001”).

License Agreement D05184, License Agreement D06053, License Agreement D02191 and License Agreement D09001 are collectively referred to as the
“License Agreements.” Capitalized terms not defined herein have the same meanings herein as in the License Agreements.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree to the following terms and to amend
the License Agreements as follows:

1. Definition of Distributor. Effective as of December 28, 2009, and for all periods following December 28, 2009, the following definition of distributor is
added to all of the License Agreements for purposes of * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * (such as, for example, in
determining if a party is an Unaffiliated international distributor of the Licensee).

The word “distributor” shall mean any party in the market in question that, at the time in question, primarily conducts its business as a distributor in
the market in question (such as by primarily selling to other retailers), rather than

 
1



primarily as a retailer selling product to ultimate consumers. The same party could be considered a distributor in one market and not in another market,
based on differences in how that party’s business is primarily conducted in the two markets.

2. Definition of Orient Direct Import Sales, Which Previously Have Been Referred to as FOB Sales. Effective as of December 28, 2009, and for all periods
following December 28, 2009, the terms “orient direct import sales”, “direct import sales” and “FOB sales” are all intended to have the same meaning, and all
such terms are intended to mean sales in which the (i) customer takes ownership of product in the region of manufacture (such as in China, Hong Kong, or in
some other sourcing country which the Licensee may use in the future, such as Vietnam), (ii) customer intends to sell such product in a market other than the one
in which they initially take ownership and (iii) customer takes responsibility for transporting the product to the intended market. An example of this would be
where a customer in the United States or Germany purchases product and takes possession of the product in Hong Kong or China, and then imports the product
into the United States, or Germany, respectively.

A “domestic sale” is any sale of product in a territory that does not meet the definition of an orient direct import sale into that territory. For example, if
Hasbro Germany sells product manufactured in China to a third party retailer in Russia and the third party retailer in Russia takes possession of the product in
Germany and arranges for importation of the product into Russia, that is not an orient direct import sale. * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * *

3. * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * *

(b) Royalty Calculations: Effective as of December 28, 2009, and for all periods following December 28, 2009, Section 5(a) of each of the License
Agreements is deleted and replaced in its entirety with the following provision.

“5. ROYALTIES, PAYMENTS, REPORTS, RECORDS AND BRAND INTEGRITY

(a) Royalties. Licensee agrees to pay Licensor royalties at the Royalty Rate identified in Section 1(g), determined as follows:

(i) Royalties shall be calculated by applying the Royalty Rate identified in Section 1(g) to Licensee’s (or its Affiliates’) Net Sales (defined below).
“Affiliate” means, with respect to any party, any other party directly or indirectly controlling or that is controlled by or is under common control with such party.
For the purposes of this definition, “control” means the possession of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise. “Affiliated” and “Unaffiliated” shall have corresponding meanings.
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(ii) * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

(iii) Royalties as specified herein shall become due on the last day of each of Hasbro’s quarterly fiscal periods, and shall be paid not later than thirty
(30) days following the end of the Hasbro fiscal period for all Net Sales accruing for the United States, Canada and their respective territories and possessions in
that Hasbro fiscal period and not later than sixty (60) days following the end of the Hasbro fiscal period for all Net Sales accruing in the remainder of the
Territory in that Hasbro fiscal period, accompanied by the Royalty Report required herein. Royalties are due on any and all sales or other disposition of the
Products. Products shall be considered sold and Net Sales shall be deemed accrued for all purposes hereunder on the date of shipment or the date that the
shipment is invoiced by the Licensee, whichever date is earlier. Hasbro’s fiscal year ends on a Sunday within two weeks of the end of each calendar year, and
Hasbro’s quarterly fiscal periods typically consist of thirteen (13) weeks each, ending on a Sunday.
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(iv) Licensee’s (and its Affiliates’) sales and pricing policies shall reasonably optimize maximum availability of the Licensed Articles in the Territory
and Channels of Distribution while avoiding deep discounts, liquidation, close-outs, over-production, “market flooding” or other disparaging pricing and related
production practices which would reasonably constitute “dumping” as the term is generally understood in the consumer products industry, unless specifically
agreed to in advance and in writing by Licensor. Nothing herein shall be construed as granting Licensor the right to set or approve Licensee’s pricing, and nothing
shall be deemed to restrict Licensee’s ability to set prices in its own unfettered discretion. * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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4. * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * .

5. Brand Assurance. Effective as of the Effective Date of this Amendment, a new Section 8(g) is hereby added to each of the License Agreements as
follows. For avoidance of doubt, a copy of the form of brand assurance submission receipt is attached to this amendment as Exhibit A.

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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* * *

6. Sections 1(c) and 1(g): Latin America.

(a) Effective as of December 26, 2011, section 1(c) of each of the License Agreements is hereby amended to provide that the Licensed Categories
under the respective License Agreement shall not include the following categories of Licensed Articles for manufacture, promotion, sale, distribution,
shipment or other exploitation in Latin America, which, for the avoidance of doubt, includes Mexico, Central America, the Caribbean and South America
(it being understood that for all other licensed markets, other than Latin America, the Licensed Categories are unchanged):

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

(b) Each of the License Agreements is hereby amended by adding the following at the end of the respective License Agreement’s Section 1(g):

“* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * *. If Licensee so elects,
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Licensor will * * * * * allow Hasbro Brazil, or any other Brazilian Affiliate(s) of Licensee, to pay some or all of the royalties associated with sales in
Brazil directly to Licensor in the United States.”

7. Treatment of Sales Made on United States Military Bases and Other Military Facilities. Effective as of December 28, 2009, the parties hereby
acknowledge and agree that sales to military bases or other military installations owned, controlled or operated by the United States of America, wherever located
globally, are considered, for purposes of the License Agreements, to be sales into the United States of America.

8. Extension of the Term of License Agreement D06053 and License Agreement D02191. The parties hereby acknowledge and agree that the Expiration
Dates of both License Agreement D06053 and License Agreement D02191 are extended such that both agreements will not expire (except in the case of an early
termination in accordance with their terms, e.g. for uncured breach of such agreements by Licensee) as to any Licensed Categories or any aspect of the Licensed
Property until the effective dates of the applicable markets and Licensed Categories under License Agreement D09001. The intent of this provision is that there
will be no gap in time between the expiration date of either License Agreement D06053 or License Agreement D02191, on the one hand, and the effective dates
of the applicable elements of License Agreement D09001, on the other hand.

9. Wall-Crawling Spider-Man. Effective as of the Effective Date, Section 1(g) – Royalty Rate of License Agreement D05184 shall be amended by adding a
new subsection A(7) as follows:

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

10. Integrity of Amendment. This Amendment contains and embodies the entire agreement and understanding of the parties concerning the subject matter
hereof. No warranties, representations, understandings, inducements, promises, guarantees, agreements or conditions, express or implied, not expressly contained
herein, have been made or shall be enforceable by either party concerning the subject matter hereof.

11. Other Matters. This Amendment may be executed in counterparts, which together will constitute one agreement. Except as expressly modified herein,
the License Agreements shall remain in full force and effect and are hereby reaffirmed by the parties with respect to rights, duties and obligations to be
performed, exercised or executed after the Effective Date hereof. To the extent that this Amendment is inconsistent with any provision in the License Agreements,
the terms of this Amendment shall prevail.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the first date written above.
 
MARVEL CHARACTERS B.V.

By:  /s/ Alan Fine
Name:  Alan Fine
Title:  Authorized Signatory
Date:  September     , 2011
 
SPIDER-MAN MERCHANDISING L.P.

By:  Marvel Characters, Inc. as General Partner

 By:  /s/ Alan Fine
 Name:  Alan Fine
 Title:  Executive Vice President
 Date:  September     , 2011

 
HASBRO, INC.

By:  /s/ Deborah Thomas
Name:  Deborah Thomas
Title:  CFO
Date:  9/27/2011
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Exhibit A:

Form of brand assurance submission receipt provided to Licensee on September 20, 2011
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Exhibit 10(h)

“* * * * * * * * * * * * *” DENOTE MATERIAL THAT HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
UNDER RULE 24b-2 OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

AMENDMENT
TO

LICENSE AGREEMENTS

THIS AMENDMENT TO THE LICENSE AGREEMENTS listed below (this “Amendment”) is made and entered into effective as of the 15  of
December 2011 (the “Effective Date”) by and among MARVEL CHARACTERS, B.V. (formerly licensed by Marvel Characters, Inc.) with an office at 1600
Rosecrans Avenue, Manhattan Beach, California 90266 (“Marvel”) and, solely with respect to characters based on movies and television shows featuring Spider-
Man and produced by Sony Pictures Entertainment Inc. (“Spider-Man Movie Characters”), SPIDER-MAN MERCHANDISING, LP with an office at 1600
Rosecrans Avenue, Manhattan Beach, California 90266 (the “LP”) (Marvel and LP collectively, “Licensor”) on the one hand, and HASBRO, INC., a Rhode
Island corporation, located at 1027 Newport Ave., Pawtucket, Rhode Island 02862-1059 (together with all of its affiliates, “Licensee”) on the other hand
(Licensor and Licensee hereinafter the “Parties”).

REFERENCE IS MADE to the following agreements between Licensor and Licensee:

A. LICENSE AGREEMENT D05184 (as amended to date, “License Agreement D05184”);

B. LICENSE AGREEMENT D09001 (as amended to date, “License Agreement D09001”).

License Agreement D05184 and License Agreement D09001 are collectively referred to as the “License Agreements”. Capitalized terms not defined herein have
the same meanings herein as in the License Agreements.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree to the
following terms and to amend the License Agreements as follows:
 
I. With respect to License Agreement D05184:
 

 

1. The Licensor confirms that the Marvel Super Hero Squad characters and property (which includes the Marvel Super Hero Squad Show
(SHSS), Marvel Super Hero Adventures (SHA) and Spider-Man Adventures (SMA) properties, including any form of such properties
appearing on free or cable television by any means of transmission during the term of License Agreement D05184), are included as part of
the licensed Property under License Agreement D05184 and Licensor controls all merchandising rights associated with such characters and
properties.

 
1
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2. The first two sentences of the description of Licensed Category #8 shall be deleted and replaced with the following (with, for the avoidance

of doubt, the two applicable notes pertaining to Plush under Section 1(c) remaining unchanged):
 

 

8) Plush (Basic or Feature and Figural or Non-Figural): in all styles/types, sizes and materials. Feature Plush is defined as Plush with
animatronics, electronic or mechanical interactive features or attributes (i.e. lights, sounds or movement). “Animatronic Feature Plush”
is a subset of Feature Plush and is defined as any Plush with animatronics (i.e., any ability for any part of the Plush product (such as
arm(s), head, leg(s), tail, body, etc.) to move or have any form of mobility (including, without limitation, such as by dancing,
swinging, moving an appendage or fighting) which movement or mobility is powered by battery, electrical, mechanical or any other
sources of power, including wind-up mechanisms, springs or other mechanisms which can power mobility or motion in a manner that
mimics mechanical devices). By way of example only, “Itsy Bitsy Spider-Man” and “Rock Star Mickey” would each be considered
Animatronic Feature Plush. “Non-Animatronic Feature Plush” is defined as Plush which contains electronic interactive features or
attributes, such as lights and/or the ability to make sounds, but which does not include animatronics. Non-Animatronic Feature Plush
may also have features on the product that can move when being directly handled by a person, such as an arm that a child can move
back and forth with his/her hand, or a mouth that opens or limb that moves when a child squeezes the Plush. But Non-Animatronic
Feature Plush may not have the ability to move when a child lets go of the Plush, such as through wind-up, spring or other
mechanisms which mimic mechanical devices.

 

 

3. The reference to Licensed Category “#8 (Plush (Basic or Feature and Figural or Non-Figural))” in Section 1(f) entitled Exclusive/Non-
Exclusive is amended to read Licensed Category “#8 (Animatronic Feature Plush and Basic Plush only)”, the intent of this amendment being
that only the subcategory Non-Animatronic Feature Plush shall be removed from the exclusivity provisions of Section 1(f), and the
subcategories Animatronic Feature Plush and Basic Plush shall remain subject to the exclusivity provisions of Section 1(f) .

 
II. With respect to License Agreement D09001:
 

 

1. The Licensor confirms that the Marvel Super Hero Squad characters and property (which includes the Marvel Super Hero Squad Show
(SHSS), Marvel Super Hero Adventures (SHA) and Spider-Man Adventures (SMA) properties, including any form of such properties
appearing on free or cable television by any means of transmission during the term of License Agreement D09001), are included as part of
the licensed Property under License Agreement D09001 and Licensor controls all merchandising rights associated with such characters and
properties.

 

 2. Licensed Category #6 under Section 1(c) shall be deleted and replaced with the following:

6) Animatronic Feature Plush (Figural or Non-Figural): in all styles/types, sizes and materials. Feature Plush is defined as Plush with
animatronics, electronic or mechanical interactive features or attributes (i.e. lights, sounds or movement). “Animatronic Feature Plush” is a
subset of Feature Plush and is defined as any Plush with animatronics (i.e., any ability for any part of the Plush product (such as arm(s),
head, leg(s), tail, body, etc.) to move or have any form of mobility (including, without limitation, such as by dancing, swinging, moving an
appendage or fighting) which movement or mobility is powered by battery, electrical, mechanical or any other sources of power, including
wind-up mechanisms, springs or other mechanisms which can power mobility or motion in a manner that mimics mechanical devices. By
way of example only, “Itsy Bitsy Spider-Man” and “Rock Star Mickey” would each be considered Animatronic Feature Plush.
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 3. Licensed Category #7 under Section 1(c) shall be deleted and replaced with the following:

7) Non-Animatronic Feature Plush (Figural or Non-Figural) (NON-EXCLUSIVE) and Basic Plush(Figural or Non-Figural) (NON-
EXCLUSIVE): in all styles/types, sizes and materials. Basic Plush is any plush which does not incorporate any animatronics, electronic or
mechanical interactive features or attributes (i.e. lights, sounds or movement). “Non-Animatronic Feature Plush” is defined as Plush which
contains electronic interactive features or attributes, such as lights and/or the ability to make sounds, but which does not contain
animatronics. Non-Animatronic Feature Plush may also have features on the product that can move when being directly handled by a person,
such as an arm that a child can move back and forth with his/her hand, or a mouth that opens or a limb that moves when a child squeezes the
Plush. But Non-Animatronic Feature Plush may not have the ability to move when a child lets go of the Plush, such as through wind-up,
spring or other mechanisms which mimic mechanical devices

 

 4. Licensed Category #12 under Section 1(c) shall be deleted and replaced with the following:

12) Water Guns, Water Blasters and Water Cannons (NON-EXCLUSIVE)
 

 5. Licensed Category #15 under Section 1(c) shall be deleted and replaced with the following:

15) Puzzles (NON-EXCLUSIVE): two-dimensional (2D) cardboard and foam puzzles in all shapes, piece counts and sizes and cardboard
and foam three-dimensional (3D) puzzles (i.e. Wrebbit, Puzz3D).

 

 6. Licensed Category #18 under Section 1(c) shall be deleted and replaced with the following:

18) Remoldable Compounds: limited to remoldable Compounds (e.g., Play-Doh or products like Play-Doh). A remoldable compound is
one where the compound can be formed into an object/shape and then later re-used to be formed into additional objects/shapes, as opposed
to non-remoldable compounds which when formed into an object/shape dry or otherwise harden or lose their moldability and cannot then be
reused to form additional objects/shapes in the future. For the avoidance of doubt, articles such as silly putty, plasticine, slime, ceramic clay,
polymer clay, and self-hardening clay, shall not be considered Remoldable Compounds.

18.A.) Non-Remoldable Compounds (NON-EXCLUSIVE subject to the last sentence of this section): All Compounds other than
Remoldable Compounds. This category includes (A) compounds which can be formed into an object/shape only once, but cannot be reused
to make other objects/shapes, (B) products like gak and slime which are compounds that can be played with but which cannot be formed into
and hold a shape and (C) silly putty

 

III. SKU Commitments. Under License Agreement D09001, Licensee shall continue to have exclusive rights as currently granted throughout the Term of the
License Agreements to each of (A) Micro (below 3 inches) non-articulated figures, which are attached to a base and do not have accessories and
(B) Remoldable compounds, * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * *

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * *

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * *

 

IV. TOY LINE COMMITMENTS. Licensee’s toy line commitments are amended to add the additional toy line commitment set forth below. All toy products
should be appropriate for their target age group.

 

 
1. Greater Commitments Governs. For the avoidance of doubt, Licensee shall abide by all toy line commitments in the License Agreements

and the incremental toy line commitment as set forth in this Amendment. In the event of conflict between any given commitment of this
Amendment and that of the License Agreements, the greater commitment shall govern.

 

 

2. * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

 

 

3. * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * *

 
4



 

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *

 

V. TOY PACKAGING. To the extent permitted by applicable laws, regulations and industry guidelines, Licensee shall sticker its Super Hero Squad Show
toy line in a manner commensurate with any stickering Licensee shall then be doing (at the time such SHSS toy line is then being offered) on other Hasbro
toy lines associated with Hasbro-owned television series which are then currently being aired on The Hub ..

 

VI. TERM. This Amendment shall be effective as of the Effective Date and upon the simultaneous execution and delivery of an executed final version of that
certain distribution license agreement (“Hub License”) by and between HUB Television Networks, LLC (“The HUB”) and Marvel Animation, Inc.
(“Marvel Animation”) which respect to the Super Hero Squad Show. Thereafter the Amendment shall remain effective as follows:

 

 

1. Upon any termination of the the Hub License by The HUB due to a failure by Marvel Animation to comply with any of its obligations under
such Hub License, this Amendment in its entirety shall terminate and be of no further force or effect and the terms of the License
Agreements modified by this Amendment shall return (effective as of the date of termination of the Hub License) to what they were prior to
this Amendment.

 

 
2. Except for an earlier termination due to the provisions of Section VI.1. above, Sections I., II1. II2., II.3., II.4, and II.5 of the Amendment

shall be effective for the term of the underlying License Agreements.
 

 

3. Except for an earlier termination due to the provisions of Section VI.1 above, Section II.6 of the Amendment shall remain in effect during
the term of the applicable License Agreement except that effective on December 31, 2015 the Licensee’s rights to Non-Remoldable
Compounds will become exclusive again, such the Licensee’s rights after December 31, 2015 to both Remoldable and Non-Remoldable
Compounds will be exclusive.

 

 
4. Except for an earlier termination due to the provisions of Section VI.1 above, Section III. of the Amendment shall be effective until

December 31, 2015, after which time it will terminate and be of no further force or effect and the terms of the License Agreement modified
by Section III shall return to what they were prior to the Amendment.

 

 
5. Except for an earlier termination due to the provisions of Section VI.1 above, Sections IV. And V. of the Amendment shall be effective while

The HUB has a right to air the Super Hero Squad Show pursuant to the Hub License. Upon a termination or expiration of the Hub License
for any reason, Sections IV. and V. shall terminate and be of no further force or effect.

 

VII. INTEGRITY OF AMENDMENT. This Amendment contains and embodies the entire agreement and understanding of the Parties concerning the subject
matter hereof. No warranties, representations, understandings, inducements, promises, guarantees, agreements or conditions, express or implied, not
expressly contained herein, have been made or shall be enforceable by either Party concerning the subject matter hereof.

 

VIII. GENERAL. This Amendment may be executed in counterparts, which together shall constitute one agreement. Except as expressly modified herein, the
License Agreements shall remain in full force
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and effect and are hereby reaffirmed by the Parties with respect to the rights, duties, and obligations to be performed, exercised, or executed after the
Effective Date hereof. To the extent that this Amendment is inconsistent with any provision in the License Agreements, the terms of this Amendment shall
prevail.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the Effective Date hereof.

AGREED & ACCEPTED:
 
MARVEL CHARACTERS B.V. (“Licensor”)

By:  /s/ Isaac Perlmutter
Name: Isaac Perlmutter
Title:  Authorized Signatory
Date:  23 12 2011

 DD / MM / YYYY

SPIDER-MAN MERCHANDISING, LP (“Licensor”)
by Marvel Characters, Inc. as General Partner

By:  /s/ Isaac Perlmutter
Name: Isaac Perlmutter
Title:  CEO
Date:  23 12 2011

 DD / MM / YYYY

HASBRO, INC. on behalf of itself & its Affiliates (“Licensee”)

By:  /s/ John Frascotti
Name: John Frascotti
Title:  Chief Marketing Officer
Date:  23 12 2011

 DD / MM / YYYY
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Exhibit 10(i)

“* * * * * * * * * * * * *” DENOTE MATERIAL THAT HAS BEEN OMITTED PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
UNDER RULE 24b-2 OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

July 13, 2011

Mr. Isamu Takahashi
TOMY Company, Ltd.
7-9-10 Tateishi,
Katsushika-ku,
Tokyo 124-8511, Japan

Dear Takahashi-san:

This letter memorializes the understanding of TOMY Company, Ltd. (TOMY) and Hasbro, Inc. (Hasbro) with respect to continuing the mutually-beneficial long-
standing relationship they have established. In order to protect the investment each party has made and will continue to make in establishing and marketing
TRANSFORMERS products, each party confirms as follows:

For so long as Hasbro continues to pay the annual minimum royalty provided for in the Agreement, the Agreement will continue to be automatically renewed for
additional successive one-year terms without any right of cancellation by either party (provided neither party has defaulted in the performance of the Agreement).
The “Agreement” refers to the November 1, 1983 agreement between Hasbro, Inc. and Takara Co., Ltd. (as one of “TOMY’s predecessors-in-interest), together
with all amendments and supplements to it, as well as all related agreements, between the parties.

Each party further confirms that nothing contained herein shall be deemed to enjoin the parties from making any amendment to the Agreement on mutual
agreement.

Each of TOMY and Hasbro also acknowledge and agree that to the maximum extent possible they will each consult with the other prior to making any public
disclosure concerning the terms of the Agreement, with the intent that they have the opportunity to mutually discuss and agree on any such proposed disclosure
by either party. However, each party reserves the right to make such disclosure as its legal counsel advises must be made for such party to comply with all
applicable legal and regulatory requirements.
 
Sincerely,

/s/ Duncan Billing
Hasbro, Inc.
Duncan Billing
Global Chief Development Officer
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Acknowledged and Agreed by TOMY Company, Ltd.:
 
/s/ Kantaro Tomiyama
Signature

Kantaro Tomiyama
Name

President and Chief Executive Officer
Title

July 13, 2011
Date
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THIS TRANSFORMERS COST AND ROYALTY AGREEMENT is made as of November 1, 2006 by and between Tomy Company, Ltd., a Japanese
corporation with offices at 7-9-10, Tateishi, Katsushika-ku, Tokyo 124-8511, Japan (“TakaraTomy”) and Hasbro, Inc., a Rhode Island corporation with offices at
1011 Newport Avenue, Pawtucket, Rhode Island 02862 USA (“Hasbro”).

RECITALS

With respect to the TRANSFORMERS property (the “Property”), Hasbro and TakaraTomy each desire to memorialize their understanding concerning several
issues that may arise out of the Memorandum of Agreement made as of July 30, 2004 by and between DreamWorks Films LLC (“DW”) and Hasbro, as amended
by the Amendment Agreement made as of February 8, 2006, and the Second Amendment Agreement made as of April 12, 2006, between DW and Hasbro
(together, the “Deal Memo”), as well as a long form agreement that DW and Hasbro may negotiate and execute pursuant to the Deal Memo (the “Long Form”),
for the production of TRANSFORMERS live action motion pictures (each, a “Picture” and together the “Pictures”).

Hasbro has delivered to TakaraTomy, and TakaraTomy acknowledges receipt of, a complete copy of the Deal Memo.

TERMS AND CONDITIONS

In consideration of the Recitals, and of the mutual terms and conditions stated below in this Agreement, TakaraTomy and Hasbro hereby agree as follows:
 

1. Supplement of Prior Agreements. The terms and conditions of this Agreement shall be deemed to supplement the prior agreements between the parties,
and their respective predecessors-in-interest, including: (a) the agreement made as of November 1, 1983 by and between Takara Co., Ltd., Takara Toys
Corporation and Hasbro Industries, Inc. (the “Initial Agreement”); (b) the Supplemental Agreement made as of November 18, 1983 by and between Takara
Co., Ltd., Takara Toys Corporation and Hasbro, Inc.; (c) Exhibit A to the Supplemental Agreement, i.e., the undated Agreement on Movie Rights between
Takara Co., Ltd. and Hasbro, Inc.; and (d) the Transformers Letter Amendment made as of January 1, 1987 between Takara Co., Ltd. and Hasbro, Inc. (the
Initial Agreement, Supplemental Agreement, Agreement on Movie Rights and Transformers Letter Agreement are sometimes collectively referred to as the
“Prior Agreements”), all of which Prior Agreements shall continue in full force and effect as supplemented by this Agreement. For the avoidance of doubt,
TakaraTomy’s obligations, acknowledgements and consents set forth in Section 2 are made pursuant to the above-described Agreement on Movie Rights.
Also for the avoidance of doubt, nothing in this Agreement shall be deemed to amend the terms and conditions of the Prior Agreement as applied to any
TRANSFORMERS branded merchandise other than “Picture-Based Merchandise,” as defined in Paragraph 11 of the Deal Memo.

 
2. Transformers Picture / TakaraTomy Consent / Merchandise Rights / Indemnifications.
 

 

(a) TakaraTomy hereby acknowledges and consents to: (i) the fact that Hasbro has executed the Deal Memo with DW and that, pursuant to the
Deal Memo, Hasbro may negotiate and execute with DW the Long Form, any amendment to the Deal Memo or the Long Form, provided
that Hasbro shall consult with TakaraTomy before it executes any of the forgoing with DW; and (ii) that the Deal Memo and the Long Form
(including subsequent amendment to any of them) sets forth the terms and conditions of (x) the

 
3



 
worldwide production, promotion, exhibition and/or other distribution of the Pictures based on the Property; and (y) the worldwide right to
manufacture, promote, distribute and/or sell Picture-Based Merchandise.

 

 

(b) TakaraTomy and Hasbro shall execute with DW the Acknowledgment, Consent and Merchandise Rights Agreement (the “Consent
Agreement”) a copy of which is attached as Exhibit A. Pursuant to the Consent Agreement: (i) TakaraTomy consents to DW’s worldwide
production, promotion, exhibition and/or distribution of the Pictures, including in Japan; and (ii) Hasbro assigns to TakaraTomy the right to
manufacture, promote, distribute and/or sell Picture-Based Merchandise in Japan, subject to TakaraTomy’s agreement to be bound to certain
obligations pursuant to the Deal Memo and the Long Form (including any subsequent amendment to any of the foregoing), including certain
royalty obligations to DW and other parties (“Picture-Based Japanese Merchandise Rights”).

 

 
(c) For the avoidance of doubt, Hasbro shall assign to TakaraTomy all of the Picture-Based Japanese Merchandise Rights, including that,

pursuant to Section 3(c) of the Consent Agreement, Hasbro shall not have any right of control or approval over TakaraTomy’s manufacture,
promotion, distribution and/or sale of Picture-Based Merchandise in Japan.

 

 

(d) Hasbro hereby agrees to indemnify, make good and save and hold harmless TakaraTomy and its successors, licensees, officers, directors,
employees and assigns (each, a “TakaraTomy Indemnified Party”) from and against: (i) any damages, costs, charges, recoveries, judgments,
penalties and/or expenses that may be obtained against, imposed upon and/or awarded against any TakaraTomy Indemnified Party in any
claim or action that is brought against any TakaraTomy Indemnified Party by DW or any other third party (collectively, “Claim”) which, if
true, would constitute a breach or failure of TakaraTomy’s representations, warranties and/or agreements made in Paragraphs 1(a)(ii) and 4 of
the Consent Agreement, provided that the facts upon which the Claim is based involve a breach or failure of the representations, warranties
and agreements with respect to the Property for which Hasbro should be held responsible; and (ii) reasonable outside attorney’s fees incurred
by any TakaraTomy Indemnified Party to defend the Claim. For example, but without limitation, Hasbro shall indemnify a TakaraTomy
Indemnified Party from a Claim brought by DW if the Claim involves damages suffered by DW because: (x) a party contracted by Hasbro,
or by Hasbro’s agents or contractors, to re-purpose the Japanese version of TRANSFORMERS Energon (and/or any other
TRANSFORMERS animated TV episodes) into an English language version successfully argues that the Picture infringes the intellectual
property rights of the third party contractor; or (y) a third party successfully argues that the marketing and distribution of the Picture outside
Japan infringes the trademark rights of the third party.

 

 

(e) TakaraTomy hereby agrees to indemnify, make good and save and hold harmless Hasbro its successors, licensees, officers, directors,
employees and assigns (each, a “Hasbro Indemnified Party”) from and against: (i) any damages, costs, charges, recoveries, judgments,
penalties and/or expenses that may be obtained against, imposed upon and/or awarded against any Hasbro Indemnified Party in any claim or
action that is brought against any Hasbro Indemnified Party by DW or any other third party (collectively, “Claim”) which, if true, would
constitute a breach or failure of Hasbro’s representations, warranties and/or agreements made in the Deal Memo and the Long Form,
provided that the facts upon which the Claim is based involve a breach or failure of the representations, warranties and agreements with
respect to the Property for which TakaraTomy should be
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held responsible; and (ii) reasonable outside attorney’s fees incurred by any Hasbro Indemnified Party to defend the Claim. For example, but
without limitation, TakaraTomy shall indemnify a Hasbro Indemnified Party from a Claim brought by DW if the Claim involves damages
suffered by DW because: (x) a party contracted by TakaraTomy, or by TakaraTomy’s agents or contractors, to produce the Japanese version
of TRANSFORMERS Energon (and/or any other TRANSFORMERS animated TV episodes) successfully argues that the Picture infringes
the intellectual property rights of the third party contractor; or (y) a third party successfully argues that the marketing and distribution of the
Picture in Japan infringes the trademark rights of the third party.

 

3. Backend Fees. Pursuant to the Deal Memo, and as may be further set forth in the Long Form, Hasbro may receive from DW, in respect of the initial Picture
and/or any Subsequent Pictures produced by DW based on the Property, certain contingent compensation calculated as a percentage of the “backend”
revenues earned by DW on the distribution of the Pictures (collectively, the “Backend Fees”). Pursuant to its obligations under paragraph (c)(ii) of the
November 18, 1985 Supplemental Agreement, Hasbro shall pay to TakaraTomy * * * * * of the Backend Fees, that Hasbro receives from DW for Japan,
the People’s Republic of China, Korea and Taiwan, it being understood that the * * * * * share of the Backend Fees that TakaraTomy it may receive from
Hasbro is the total royalty and/or profit which TakaraTomy may receive from the distribution of the Pictures.

 

4. Robot Picture-Based Merchandise Royalty to TakaraTomy. For all Picture-Based Merchandise that consists of an action figure that transforms from or
into a robot form (“Robot Picture-Based Merchandise”) and that Hasbro sells outside Japan, Hasbro shall pay TakaraTomy the standard royalty of * * * * *
of the Invoice Price that Hasbro pays pursuant to the Initial Agreement and all such royalty payments shall be calculated and made according to the terms
and conditions of the Initial Agreement. For the initial Picture as referred to in Paragraph 3 hereof, Robot Picture-Based Merchandise is listed in Exhibit B
attached hereto. However, if Hasbro uses, pursuant to Section 5(b), a third party to manufacture the Robot Picture-Based Merchandise, the royalty rate will
increase by * * * * * so that the total royalty payable by Hasbro to TakaraTomy, on such third-party manufactured Robot Picture-Based Merchandise, shall
be * * * * * of the respective Invoice Price.

 
5. Co-Development of Robot Picture-Based Merchandise.
 

 

(a) Hasbro and TakaraTomy shall work together to co-develop all Robot Picture-Based Merchandise provided that, within thirty (30) days of the
date that Hasbro provides TakaraTomy with the proposed line of Robot Picture-Based Merchandise and Hasbro’s target production cost per
assortment: (i) TakaraTomy must agree to the target production cost proposed by Hasbro; and (ii) TakaraTomy and Hasbro must agree in
writing on a schedule for production of the line of Robot Picture-Based Merchandise at the target production cost (“Production/Cost
Schedule”).

 

 

(b) If Hasbro and TakaraTomy cannot timely agree on the Production/Cost Schedule, then: (i) TakaraTomy shall do its own development and
production of the Robot Picture-Based Merchandise for sale in Japan; and (ii) subject to Section 5(c), Hasbro may do its own development
and production of the Robot Picture-Based Merchandise for sale outside of Japan, provided that Hasbro may do its own development and
production with a third party only if: (x) TakaraTomy does not want to produce the Robot Picture-Based Merchandise for Hasbro; or (y) a
third party is willing to produce the Robot Picture-Based Merchandise for a production cost at least * * * * * less than the production cost
quoted to Hasbro by TakaraTomy.
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(c) Notwithstanding anything to the contrary contained herein, the parties hereby acknowledge and confirm that TakaraTomy is and shall remain
the preferred and primary source of all Robot Picture-Based Merchandise. However, in the event that TakaraTomy’s quoted production cost
exceeds Hasbro’s target production cost per assortment in Section 5(a) above, Hasbro will have the right to source Robot Picture-Based
Merchandise through an alternate source if such alternate source can provide Robot Picture-Based Merchandise at a production cost more
than * * * * * below TakaraTomy’s quoted production cost; provided, however, that TakaraTomy shall first be given a reasonable period of
time, not to exceed thirty (30) days, in which to match the production cost of the alternate source and to guarantee said production cost for a
period not less than the period of any production cost guarantee offered by said alternate source. If TakaraTomy matches said lower
production cost, TakaraTomy shall still be treated as the sole supplier for such Robot Picture-Based Merchandise. In the event of
TakaraTomy’s failure to match said production cost, Hasbro may engage said alternate source to manufacture said Robot Picture-Based
Merchandise, provided that TakaraTomy shall still receive the applicable royalties as provided for in Section 4 hereof, and provided that
Hasbro shall introduce TakaraTomy to said alternate manufacturing source and permit TakaraTomy to manage the production of the Robot
Picture-Based Merchandise in question (and charge a * * * * * markup). Hasbro will carefully consider any of TakaraTomy’s concerns with
suggested alternate source.

 

 

(d) If Hasbro and TakaraTomy do timely agree on a Production/Cost Schedule, then Hasbro shall pay * * * * * of the tooling costs and
TakaraTomy shall use the tools to produce the Robot Picture-Based Merchandise for Hasbro. Furthermore, TakaraTomy delivered to Hasbro,
on October 25, 2006, TakaraTomy’s forecast of its requirements for Robot Picture Based-Merchandise for sale in Japan (“Japanese
Requirements”). Hasbro shall use Hasbro’s fair share process to allocate the total production of Robot Picture Based-Merchandise against the
Japanese Requirements of TakaraTomy and against all the other orders from all Hasbro’s other customers, including in the major Hasbro
markets such as North America. Hasbro’s fair share process means that, in the event of production shortfalls, Hasbro will try to allocate a
proportionate share of the shortfall across all markets (including the North American market) so that no one market (including the Japanese
market) bears the full brunt of the production shortfall. However, TakaraTomy acknowledges and agrees that it may be more difficult for
Hasbro to allocate a full proportionate share of production to orders (whether or not placed by TakaraTomy or any other Hasbro customer)
for assortment mixes of Robot Picture Based-Merchandise that underutilize the total production capacity. TakaraTomy also acknowledges the
on-shelf date of June 2, 2007 for all Robot Pictured-Based Merchandise, including all Robot Picture-Based Merchandise for sale in Japan,
and TakaraTomy accordingly agrees that neither TakaraTomy nor its customers will place any Robot Picture Based-Merchandise on-shelf or
otherwise for sale in Japan before June 2, 2007, unless otherwise expressly agreed upon in writing between the parties. For all Robot Picture
Based-Merchandise allocated to TakaraTomy, TakaraTomy shall pay to Hasbro a tool usage fee (“Tool Fee”) equal to * * * * * of
TakaraTomy’s “Invoice Price” of Robot Picture Based-Merchandise in Japan, such “Invoice Price” to be defined the same as stated in
Paragraph 8(i) of the Initial Agreement and to be payable according to the payment terms stated in Paragraph 9 of the Initial Agreement. For
the avoidance of doubt, the Tool Fee is in addition to, and not in limitation of, any other amounts, if any, that TakaraTomy may owe to
Hasbro or any other party for the Robot Picture-Based Merchandise.
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(e) For the avoidance of doubt, other than payment of the Tool Fee, TakaraTomy shall not have any fee or royalty obligation to Hasbro arising

out of TakaraTomy’s sales of Picture-Based Merchandise, including Robot Picture Based-Merchandise in Japan.
 
6. Miscellaneous.
 

 

(a) In this Agreement: (i) the Section headings are for reference purposes only and shall not be deemed to affect the meaning or interpretation of
this Agreement; (ii) all Section and Exhibit references are to Sections of, and Exhibits to, this Agreement unless otherwise expressly stated:
(iii) the singular shall include the plural and the plural the singular unless the context requires otherwise; and (iv) whenever the words
“include”, “includes” or “including” are used, they shall be deemed to be followed by the phrase “without limitation.”

 

 

(b) This Agreement: (i) shall be binding upon each party and its successors (including, in the case of TakaraTomy, Takara Co., Ltd. and Takara
Toys Corporation) and assigns; (ii) contains the entire understanding and agreement of the parties (and it incorporates or supersedes all other
written or verbal agreements and understandings) with respect to the subject matter; (iii) may be amended or modified only in writing signed
by all parties and referring specifically to the Agreement; (iv) shall be deemed severable, and the invalidity or unenforceability of any term
or condition hereof shall not affect the validity or enforceability of any other term or condition hereof; (v) may be executed in English and
Japanese versions, provided that English shall be deemed the language of the contract so that the English version shall control
inconsistencies, if any, between the English and the Japanese versions; and (vi) may be executed in counterparts, each of which shall be
deemed an original but all of which counterparts together shall constitute one and the same Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written by signing below.
 
TOMY COMPANY, LTD.  HASBRO, INC.

By:  s/ Kantaro Tomiyama   By:  /s/ Brian Goldner
Title:  President and CEO   Title:  COO
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EXHIBIT A

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* *
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EXHIBIT B

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* *
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THIS MARVEL/TRANSFORMERS ROYALTY AGREEMENT is made as of October 1, 2007 by and between Tomy Company, Ltd., a Japanese corporation
with offices at 7-9-10, Tateishi, Katsushika-ku, Tokyo 124-8511, Japan (“Tomy”) and Hasbro, Inc., a Rhode Island corporation with offices at 1011 Newport
Avenue, Pawtucket, Rhode Island 02862 USA (“Hasbro”).

RECITALS

Hasbro and Tomy each desire to memorialize their understanding and agreement with respect to royalties payable by Hasbro to Tomy on certain co-branded
MARVEL/TRANSFORMERS merchandise.

For the avoidance of doubt, nothing in this Agreement shall be deemed to amend the terms and conditions of the Initial Agreement (as defined in Section 1(a)
below) as applied to any TRANSFORMERS branded merchandise other than co-branded MARVEL/TRANSFORMERS merchandise.

TERMS AND CONDITIONS

In consideration of the Recitals, and of the mutual terms and conditions stated below in this Agreement, Tomy and Hasbro hereby agree as follows:
 

1. Definitions. Whenever used in this Agreement: (a) “Initial Agreement” shall mean the agreement made as of November 1, 1983 by and between Takara
Co., Ltd. (Tomy’s predecessor-in-interest), Takara Toys Corporation and Hasbro Industries, Inc.; and (b) “Invoice Price” shall mean as defined in Paragraph
8(i) of the Initial Agreement

 

2. Marvel/Transformers Royalty to Tomy. Hasbro shall pay to Tomy a royalty equal to * * * * * of Hasbro’s Invoice Price of all
MARVEL/TRANSFORMERS co-branded transforming robot products manufactured and sold by Hasbro (the “M/T Royalty”). The M/T Royalty shall be
payable according to the payment terms stated in Paragraph 9 of the Initial Agreement. For the avoidance of doubt, other than payment of the M/T Royalty
in respect of MARVEL/TRANSFORMERS co-branding transforming robot products manufactured and sold by Hasbro, Hasbro shall not have any royalty
obligation to Tomy with respect to Hasbro’s manufacture, promotion and/or sales of any MARVEL/TRANSFORMERS co-branded products of whatever
nature.

 

3. Plans and Samples. Hasbro agrees to render a notice on Tomy stating brief description of MARVEL/TRANSFORMERS co-branded transforming robot
products and contemplated launching date thereof within reasonable time after Hasbro officially determines their launch. Hasbro further agrees to provide
Tomy with three (3) samples of each SKU of MARVEL/TRANSFORMERS co-branded transforming robot products from the first production run free of
charges. For the avoidance of doubt, nothing contained herein shall be construed as granting to Tomy any approval right whatsoever with regard to the
subject matter hereof, and Tomy hereby confirms that under no circumstances it will request Hasbro to alter, change, modify or revise Hasbro’s marketing
plan or specifications of MARVEL/TRANSFORMERS co-branded transforming robot products.

 

4. Miscellaneous. This Agreement: (a) shall be binding upon each party and its predecessors-in-interest and its sucessors-in-interest (including, in case of
Tomy, Takara Co., Ltd. and Takara Toys Corporation) and assigns; (b) contains the entire understanding and agreement of the parties (and it incorporates or
supersedes all other written or verbal agreements and understandings) with respect to the subject matter; (c) may be amended or modified only in writing
signed by all parties and referring specifically to the Agreement; (d) may be executed in English and Japanese versions, provided that
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English shall be deemed the language of the contract so that the English version shall control inconsistencies, if any, between the English and the Japanese
versions; and (e) may be executed in counterparts, each of which shall be deemed an original but all of which counterparts together shall constitute one and
the same Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written by signing below.
 
TOMY COMPANY, LTD.   HASBRO, INC.

BY: /s/ Kantaro Tomiyama   BY: /s/ Brian Goldner
 Kantaro Tomiyama    Brian Goldner
 President and CEO    COO
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THIS STAR WARS TRANSFORMERS ROYALTY AGREEMENT is made of as November 1, 2006 by and between Tomy Company, Ltd., a Japanese
corporation with offices at 7-9-10, Tateishi, Katsushika-ku, Tokyo 124-8511, Japan (“TakaraTomy”) and Hasbro, Inc., a Rhode Island corporation with offices at
1011 Newport Avenue, Pawtucket, Rhode Island 02862 USA (“Hasbro”).

RECITALS

Hasbro and TakaraTomy each desire to memorialize their understanding with respect to royalties payable by Hasbro to TakaraTomy on certain co-branded STAR
WARS / TRANSFORMERS merchandise, which understanding and agreement has been in effect since December, 2005 (including between Hasbro and
TakaraTomy’s predecessor-in-interest, Takara Co. Ltd).

For the avoidance of doubt, noting in this Agreement shall be deemed to amend the terms and conditions of the Initial Agreement (as defined in Section 1(a)
below) as applied to any TRANSFORMERS branded merchandise other than co-branded STAR WARS/TRANSFORMERS merchandise.

TERMS AND CONDITIONS

In consideration of the Recitals, and of the mutual terms and conditions stated below in this Agreement, TakaraTomy and Hasbro hereby agree as follows:
 

1. Definitions. Whenever used in this Agreement: (a) “Initial Agreement” shall mean agreement made as of November 1, 1983 by and between Takara Co.,
Ltd., Takara Toys Corporation and Hasbro Industries, Inc.; and (b) “Invoice Price” shall mean as defined in Paragraph 8(i) of the Initial Agreement.

 

2. Star Wars/Transformers Royalty to TakaraTomy. Hasbro shall pay to TakaraTomy a royalty equal to * * * * * of Hasbro’s Invoice Price of all STAR
WARS/TRANSFORMERS co-branded transforming robot products manufactured and sold by Hasbro (the “SW/T Royalty”). The SW/T Royalty shall be
payable according to the payment terms stated in Paragraph 9 of the Initial Agreement. For the avoidance of doubt, other than payment of the SW/T
Royalty in respect of STAR WARS/TRANSFORMERS co-branded transforming robot products manufactured and sold by Hasbro, Hasbro shall not have
any royalty obligations to TakaraTomy with respect to Hasbro’s manufacture, promotion and/or sale of any STAR WARS/ TANSFORMERS co-branded
products of whatever nature.

 

3. Miscellaneous. This Agreement: (a) shall be binding upon each party and its predecessors-in-interest and its successors-in-interest (including, in the case of
TakaraTomy, Takara Co., Ltd. and Takara Toys Corporation) and assigns; (b) contains the entire understanding and agreement of the parties (and it
incorporates or supersedes all other written or verbal agreements and understanding) with respect to the subject matter; (c) may be amended or modified
only in writing signed by all parties and referring specifically to the Agreement; (d)
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may be executed in English and Japanese versions, provided that English shall be deemed the language of the contract so that the English version shall
control inconsistencies, if any, between the English and the Japanese versions; and (vi) may be executed in counterparts, each of which shall be deemed an
original but all of which counterparts together shall constitute one and the same Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written by signing below
 
TOMY COMPANY, LTD.   HASBRO, I NC.

By: /s/ Kantaro Tomiyama   By: /s/ Brian Goldner
 Kantaro Tomiyama    Brian Goldner
 President and CEO    COO
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AMENDMENT TO AGREEMENT

THIS AMENDMENT, dated as of October 1, 2006 amends that certain Agreement (the “Agreement”), dated as of November 1, 1983, as amended to date, by and
between Tomy Company, Ltd., a Japanese corporation with offices at 7-9-10, Tateishi, Katsushika-ku, Tokyo 124-8511, Japan (“Tomy”) and Hasbro, Inc., a
Rhode Island corporation with offices at 1011 Newport Avenue, Pawtucket, Rhode Island 02862 USA (“Hasbro”).

NOW, THEREFORE, in consideration of the mutual covenants and understandings contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree to amend the Agreement as follows:

In the event that, pursuant to mutual agreement between Hasbro and Tomy, Hasbro utilizes product tooling or molds solely owned and controlled by Tomy for the
production of Transformer branded robotic toys convertible into the form of separate toy configurations, then Hasbro will pay to Tomy a mold use fee equal to * *
* * * of Hasbro’s Net Sales of such products. For purposes of this Amendment, Net Sales shall be defined as Hasbro’s invoice price to its customers less * * * * *
of such invoice price. The mold use fee shall be payable by Hasbro together with the royalties otherwise payable with respect to such products pursuant to the
Agreement.

All other provisions of the Agreement shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first written above.

AGREED TO AND ACCEPTED BY:
 
TOMY CO., LTD.   HASBRO, INC.

By:  /s/ Kantaro Tomiyama   By:  /s/ Brian Goldner
Date:  January 8, 2008   Date:  January 30, 2008
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AMENDMENT

THIS AMENDMENT, dated as of March 1, 2005 amends that certain License Agreement (the “Agreement”), dated as of November 1, 1983, as amended to
date, by and between Takara Co., LTD. (“Takara”), on the one hand, and Hasbro, Inc. and Hasbro International, Inc. (collectively, “Hasbro”) on the other hand.

WHEREAS, the parties wish to set forth specific agreements with respect to the development of a TRANSFORMERS-related property, currently entitled
“CYBERTRON” (the “Property”);

NOW, THEREFORE, in consideration of the mutual covenants and understandings contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Product Development

The parties shall jointly participate in the development of the Property and products based on the Property (“Products”). The parties have agreed upon a budget
for out-of-pocket development expenses for the Property equal to * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * as more fully described in Schedule 1 attached hereto. The parties shall share such out-of-pocket
development costs up to the amount set forth in this paragraph as follows: Hasbro – * * * * * and Takara – * * * * *. No additional development expenses shall be
incurred unless and until the parties agree upon such additional expenses. In the event that out-of-pocket costs exceed the estimates set forth on Schedule 1,
Takara will present revised estimates to Hasbro and the parties shall jointly decide on whether to incur such additional expenses. Takara shall pay for all
development costs and shall send invoices to Hasbro for Hasbro’s share of such development costs as the costs are incurred. Hasbro will pay its share of the
development costs to Takara within thirty (30) days after receipt of an invoice. Notwithstanding the foregoing, the parties also agree to share development
expenses incurred by Hasbro in connection with the preparation of Products for manufacturing, including without limitation paintmaster samples, as follows:
Hasbro – * * * * * and Takara – * * * * *. Takara will pay its share of such development expenses to Hasbro within thirty (30) days after receipt of an invoice
therefor or, at Hasbro’s option, Hasbro may offset such amounts against the reimbursement of development expenses otherwise payable to Takara by Hasbro.
 
2. Tooling

The parties agree that they shall share tooling costs associated with Products which both Takara and Hasbro market in their respective territories, such cost
sharing to be on the following basis: Hasbro – * * * * * and Takara – * * * * *. In the event that Takara notifies Hasbro in writing, prior to incurring any tooling
costs with respect to a particular Product, that Takara shall not market such Product in Takara’s territory, and Hasbro wishes to proceed with such tooling, Hasbro
shall be responsible for the entire direct cost of such tooling. If at any time thereafter, Takara wishes to market in its territory such Product for which Hasbro has
paid for all of the direct tooling cost,
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the parties will negotiate in good faith for an appropriate reimbursement to Hasbro to cover Takara’s share of the tooling cost. The parties have agreed upon a
budget for out-of-pocket tooling expenses equal to * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * as more fully described in Schedule 1 attached hereto. No additional tooling expenses shall be
incurred unless and until the parties agree upon such additional expenses. In the event that out-of-pocket costs exceed the estimates set forth on Schedule 1, or in
the event that Hasbro desires that additional tooling be developed in order to provide additional capacity for Products to be distributed by Hasbro, Takara will
present revised estimates to Hasbro and the parties shall jointly decide on whether to incur such additional expenses. Such tooling shall be jointly owned by
Hasbro and Takara in proportion to each party’s share of investment as described in this Paragraph 2. Takara shall pay for all tooling costs and shall send invoices
to Hasbro for Hasbro’s share of such tooling costs as the costs are incurred. Hasbro will pay its share of the tooling costs to Takara within thirty (30) days after
receipt of an invoice.
 
3. Product Shipment

If the Products are designed to change form or “transform”, Takara shall arrange for the manufacturing of the Products and shall manage the manufacturing
process for all Products (unless otherwise agreed by the parties), subject to Hasbro’s rights of approval and disapproval. The parties shall allocate finished product
between them based on each party’s agreed upon good faith forecast for sales of such products, or if no such allocation has been agreed upon, based on an
allocation of * * * * * to Hasbro and * * * * * to Takara. Schedule 2 attached hereto sets forth a production schedule for the Products. Takara shall use its best
efforts to ensure that the Products are delivered in accordance with such production schedule.
 
4. Programming and Videogram
 

(a) The parties shall jointly develop fifty-two (52) episodes of television programming for the Property (the “Series”). The programming costs for development
the Series, to completion of the Japanese master by the Japanese production studio, are budgeted to be * * * * * per episode (the “Programming Costs”).
The parties agree that they shall share such Programming Costs on the following basis: Hasbro – * * * * * and Takara – * * * * *. Hasbro’s share of the
Programming Costs per episode shall be payable on the following schedule: Episodes 1 – 13 due on October 31, 2004; episodes 14 – 26 due on January 31,
2005; episodes 27 – 39 due on July 31, 2005 and episodes 40 – 52 due on December 31, 2005. Hasbro will be responsible for dubbing the Series into
English provided that, in the event that Takara wishes to utilize in its territory, as described in Paragraph 4(i) below, the version of the Series that has been
dubbed into English, the parties will negotiate a reasonable compensation to be paid to Hasbro as reimbursement for a share of dubbing-related expenses.
No additional Programming Costs shall be incurred unless and until the parties agree upon such additional expenses. In the event that Programming Costs
exceed the amount specified above in this Paragraph, Takara will present revised estimates to Hasbro and the parties shall jointly decide on whether to incur
such additional expenses.

 
16



(b) Takara will manage the programming development process for the Series; provided that Hasbro and Takara will jointly agree upon and provide creative
direction to GONZO Digimation, or such other program developer as may be mutually selected by Hasbro and Takara (the “Producer”). Takara shall ensure
that the animation for the Series is consistent with the “Character Appearances” attached hereto as Schedule 3. Takara shall ensure that the quality of the
animation and computer graphic imaging for the Series will be of a quality at least equal to that of Transformers-Armada”; provided that in addition to such
quality standard, the Series shall utilize high quality computer graphic imagery (“CGI”) for all robots and transformation sequences, but may utilize two
dimensional animation for human characters and scenic backgrounds. The Series shall also contain a materially greater number of action sequences than
that shown in the “Transformers Armada” series. CGI will comprise at least one-half the screen time of each episode of the Series with the length and
expression of characters transformation sequences increased over those appearing in the “Transformers Armada” series.

 

(c) Takara will ensure that all episodes of the Series are delivered to Hasbro in order to be dubbed into English in accordance with the delivery schedule set
forth on Schedule 4 attached hereto

 

(d) Hasbro shall have the unlimited right to use and sublicense all graphic elements, footage, sound and other elements of the Series worldwide, except for the
countries granted to Takara and listed in subparagraph (h) below.

 

(e) Hasbro shall have right of approval and disapproval over all elements of the Series including, without limitation, storyline, graphic animation, style and
character descriptions and the elements described in subparagraph (f) below.

 

(f) The approval process for the Series shall include the following steps and such other steps to which Takara, Hasbro and the Producer may mutually agree:
 

 
(i) The Producer shall submit to Hasbro the plot/storyline of each episode. Hasbro shall endeavor to return comments to the Producer within two

(2) business days after receipt of submission.
 

 
(ii) The Producer shall submit to Hasbro the world designs and character designs for each episode. Hasbro shall endeavor to return comments to the

Producer within two (2) business days after receipt of submission.
 

 
(iii) The Producer shall submit to Hasbro the program synopsis for each episode. Hasbro shall endeavor to return comments to the Producer within two

(2) business days after receipt of submission.
 

 
(iv) The Producer shall submit to Hasbro the script for each episode. Hasbro shall endeavor to return comments to the Producer within five (5) business

days after receipt of submission.
 

 
(v) The Producer shall submit to Hasbro the program storyboards for the first six episodes. Hasbro shall endeavor to return comments to the Producer

within two (2) business days after receipt of submission.
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(vi) The Producer shall create a sizzle animation and submit all such animation to Hasbro for approval of the animation style. Hasbro shall have final

approval over the animation style.
 

 (vii) Hasbro shall have final approval over each episode of the Series.
 

 (viii) Hasbro shall have final approval over the story line.
 

 
(ix) Producer shall submit to Hasbro 300dpi resolution still images of no fewer than twenty-five (25) key characters, without background, in both robot

and vehicle modes, which will be extracted from the television scenes upon Hasbro’s instruction and prepared as a Photoshop file by Producer.
 

 (x) Producer shall provide to Hasbro no later than September 30, 2004 an animated sequence from the Series that is one (1) to five (5) minutes in length.
 

(g) The Series and the trailer (including all copyrights therein and thereto or, in the case of music used in the Series, licensed rights therein and thereto except
for the opening and ending theme music) shall be owned jointly by Hasbro and Takara for use, distribution and exhibition by each party in their respective
territories, as set forth in Paragraph (h) below. For the avoidance of doubt, neither the copyrights nor the licensed rights include, in the case of Hasbro, the
right to use the opening and ending Japanese theme music or, in the case of Takara, the right to use the opening and ending English theme music.

 

(h) Hasbro shall have exclusive worldwide distribution and exhibition rights to the Series, including program and videogram distribution and exhibition, except
that Takara shall have program and videogram distribution and exhibition rights in the following countries: Japan, Korea, Taiwan, Hong Kong, Malaysia,
Indonesia, Thailand, Philippines and Singapore. Notwithstanding the above, if the Series has not been placed with a mutually acceptable network and
begun broadcast in any of the countries specifically listed in this Paragraph (h) by November 30, 2008, then the rights for such non-broadcasting country(s)
shall immediately revert to Hasbro.

 

(i) Hasbro shall have exclusive worldwide distribution rights for all toys, games, and computer, video and other types of interactive game products based on
the Property except that Takara shall retain exclusive distribution rights for such products in Japan and exclusive distribution rights for such products other
than computer, video and other types of interactive game products in Korea.

 

(j) Hasbro shall have exclusive worldwide distribution rights for all other products based on the Cybertron Property except that Takara shall retain exclusive
distribution rights for such products in Japan.

 

(k) Hasbro and Takara shall work together to agree on and implement a TRANSFORMERS copyright ownership structure that facilitates each party’s
exploitation and enforcement in their respective Territories, including that Takara shall take the steps necessary to implement the agreed copyright
ownership structure with GONZO Digimation and the sub-contractors of GONZO Digimation that work on the audio-visual content (including all music
except for the opening and ending theme music) of TRANSFORMERS Cybertron.
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5. Other Provisions

All other provisions of the Agreement shall remain unchanged and in full force and effect.

AGREED TO AND ACCEPTED BY:
 
TAKARA CO., LTD.   HASBRO, INC.

By:  /s/ Keita Satoh   By:  /s/ Brian Goldner
Date:  March 14, 2005   Date:  March 3, 2005

   HASBRO INTERNATIONAL, INC.

   By:  /s/ David D.R. Hargreaves
   Date:  March 3, 2005
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SCHEDULE 1: Budgeted Costs

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 2: Production Schedule

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 3

Character Appearances

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 4: Programming Delivery Schedule

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * *
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AMENDMENT

THIS AMENDMENT, dated as of February 24, 2004 amends that certain License Agreement (the “Agreement”), dated as of November 1, 1983, as amended to
date, by and between Takara Co., LTD. (“Takara”), on the one hand, and Hasbro, Inc. and Hasbro International, Inc. (collectively, “Hasbro”) on the other hand.

WHEREAS, the parties wish to set forth specific agreements with respect to the development of a TRANSFORMERS-related property, currently entitled
“ENERGON” (the “Property”);

NOW, THEREFORE, in consideration of the mutual covenants and understandings contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Product Development

The parties shall jointly participate in the development of the Property and products based on the Property (“Products”). The parties have agreed upon a budget
for out-of-pocket development expenses for the Property equal to * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * as more fully described in Schedule 1 attached hereto. The parties shall share such out-of-pocket
development costs up to the amount set forth in this paragraph as follows: Hasbro – * * * * * and Takara – * * * * *. No additional development expenses shall be
incurred unless and until the parties agree upon such additional expenses. In the event that out-of-pocket costs exceed the estimates set forth on Schedule 1,
Takara will present revised estimates to Hasbro and the parties shall jointly decide on whether to incur such additional expenses. Takara shall pay for all
development costs and shall send invoices to Hasbro for Hasbro’s share of such development costs as the costs are incurred. Hasbro will pay its share of the
development costs to Takara within thirty (30) days after receipt of an invoice. Notwithstanding the foregoing, the parties also agree to share development
expenses incurred by Hasbro in connection with the preparation of Products for manufacturing, including without limitation paintmaster samples, as follows:
Hasbro – * * * * * and Takara – * * * * *. Takara will pay its share of such development expenses to Hasbro within thirty (30) days after receipt of an invoice
therefor or, at Hasbro’s option, Hasbro may offset such amounts against the reimbursement of development expenses otherwise payable to Takara by Hasbro.
 
2. Tooling

The parties agree that they shall share tooling costs associated with Products which both Takara and Hasbro market in their respective territories, such cost
sharing to be on the following basis: Hasbro – * * * * * and Takara – * * * * *. In the event that Takara notifies Hasbro in writing, prior to incurring any tooling
costs with respect to a particular Product, that Takara shall not market such Product in Takara’s territory, and Hasbro wishes to proceed with such tooling, Hasbro
shall be responsible for the entire direct cost of such tooling. If at any time thereafter, Takara wishes to market in its territory such Product for which Hasbro has
paid for all of the direct tooling cost,
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the parties will negotiate in good faith for an appropriate reimbursement to Hasbro to cover Takara’s share of the tooling cost. The parties have agreed upon a
budget for out-of-pocket tooling expenses equal to * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * as more fully described in Schedule 1 attached hereto. No additional tooling expenses shall be incurred
unless and until the parties agree upon such additional expenses. In the event that out-of-pocket costs exceed the estimates set forth on Schedule 1, or in the event
that Hasbro desires that additional tooling be developed in order to provide additional capacity for Products to be distributed by Hasbro, Takara will present
revised estimates to Hasbro and the parties shall jointly decide on whether to incur such additional expenses. Such tooling shall be jointly owned by Hasbro and
Takara in proportion to each party’s share of investment as described in this Paragraph 2. Takara shall pay for all tooling costs and shall send invoices to Hasbro
for Hasbro’s share of such tooling costs as the costs are incurred. Hasbro will pay its share of the tooling costs to Takara within thirty (30) days after receipt of an
invoice.
 
3. Product Shipment

If the Products are designed to change form or “transform”, Takara shall arrange for the manufacturing of the Products and shall manage the manufacturing
process for all Products (unless otherwise agreed by the parties), subject to Hasbro’s rights of approval and disapproval. The parties shall allocate finished product
between them based on each party’s agreed upon good faith forecast for sales of such products, or if no such allocation has been agreed upon, based on an
allocation of * * * * * to Hasbro and * * * * * to Takara. Schedule 2 attached hereto sets forth a production schedule for the Products. Takara shall use its best
efforts to ensure that the Products are delivered in accordance with such production schedule.
 
4. Programming and Videogram
 

(a) The parties shall jointly develop fifty-two (52) episodes of television programming for the Property (the “Series”). The programming costs for development
the Series, to completion of the Japanese master by the Japanese production studio, are budgeted to be * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * per episode for the first half of the Series (i.e. episode #1 to #26), and * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * per episode for the latter half of the Series (i.e. episode #27 to #52) per episode (the
“Programming Costs”). The parties agree that they shall share such Programming Costs on the following basis: Hasbro – * * * * * and Takara – * * * * *.
In the event that Takara wishes to utilize in its territory, as described in Paragraph 4(i) below, the version of the Series that has been dubbed into English,
the parties will negotiate a reasonable compensation to be paid to Hasbro as reimbursement for a share of dubbing-related expenses. No additional
Programming Costs shall be incurred unless and until the parties agree upon such additional expenses. In the event that Programming Costs exceed the
amount specified above in this Paragraph, Takara will present revised estimates to Hasbro and the parties shall jointly decide on whether to incur such
additional expenses.
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(b) Takara will manage the programming development process for the Series; provided that Hasbro and Takara will jointly agree upon and provide creative
direction to We’ve, or such other program developer as may be mutually selected by Hasbro and Takara (the “Producer”). Takara shall ensure that the
animation for the Series is consistent with the “Character Appearances” attached hereto as Schedule 3. Takara shall ensure that the quality of the animation
and computer graphic imaging for the Series will be of a quality at least equal to that of ”Transformers-Armada; provided that in addition to such quality
standard, the Series shall utilize high quality computer graphic imagery (“CGI”) for all robots and transformation sequences, but may utilize two
dimensional animation for human characters and scenic backgrounds. The Series shall also contain a materially greater number of action sequences than
that shown in the “Transformers Armada” series. CGI will comprise at least one-half the screen time of each episode of the Series with the length and
expression of characters transformation sequences increased over those appearing in the “Transformers Armada” series.

 

(c) Takara will ensure that all episodes of the Series are delivered to Hasbro in order to be dubbed into English in accordance with the delivery schedule set
forth on Schedule 4 attached hereto

 

(d) Hasbro shall have the unlimited right to use and sublicense all graphic elements, footage, sound and other elements of the Series worldwide, except for the
countries granted to Takara and listed in subparagraph (h) below.

 

(e) Hasbro shall have right of approval and disapproval over all elements of the Series including, without limitation, storyline, graphic animation, style and
character descriptions and the elements described in subparagraph (f) below.

 

(f) The approval process for the Series shall include the following steps and such other steps to which Takara, Hasbro and the Producer may mutually agree:
 

 
(i) The Producer shall submit to Hasbro the plot/storyline of each episode. Hasbro shall endeavor to return comments to the Producer within two

(2) business days after receipt of submission.
 

 
(ii) The Producer shall submit to Hasbro the world designs and character designs for each episode. Hasbro shall endeavor to return comments to the

Producer within two (2) business days after receipt of submission.
 

 
(iii) The Producer shall submit to Hasbro the program synopsis for each episode. Hasbro shall endeavor to return comments to the Producer within two

(2) business days after receipt of submission.
 

 
(iv) The Producer shall submit to Hasbro the script for each episode. Hasbro shall endeavor to return comments to the Producer within five (5) business

days after receipt of submission.
 

 
(v) The Producer shall submit to Hasbro the program storyboards for the first six episodes. Hasbro shall endeavor to return comments to the Producer

within two (2) business days after receipt of submission.
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 (vi) The Producer shall create animation and submit all such animation to Hasbro for approval.
 

 (vii) Hasbro shall have final approval over each episode of the Series.
 

 (viii) Hasbro shall have final approval over the story line.
 

(g) The Series and the trailer shall be owned jointly by Hasbro and Takara for use, distribution and exhibition by each party in their respective territories, as set
forth in Paragraph (h) below.

 

(h) Hasbro shall have exclusive worldwide distribution and exhibition rights to the Series, including program and videogram distribution and exhibition, except
that Takara shall have program and videogram distribution and exhibition rights in the following countries: Japan, Korea, Taiwan, Hong Kong, Malaysia,
Indonesia, Thailand, Philippines and Singapore.

 

(i) Hasbro shall have exclusive worldwide distribution rights for all toys, games, and computer, video and other types of interactive game products based on
the Property except that Takara shall retain exclusive distribution rights for such products in Japan and exclusive distribution rights for such products other
than computer, video and other types of interactive game products in Korea.

 

(j) Hasbro shall have exclusive worldwide distribution rights for all other products based on the Energon Property except that Takara shall retain exclusive
distribution rights for such products in Japan, Korea, Taiwan, Hong Kong, Malaysia, Indonesia, Thailand, Philippines and Singapore.

 
5. Other Provisions

All other provisions of the Agreement shall remain unchanged and in full force and effect.
 
AGREED TO AND ACCEPTED BY:     

TAKARA CO., LTD.    HASBRO, INC.

By:   /s/ Keita Satoh    By:  /s/ Brian Goldner
Date:   2/13/04    Date:  2/24/04

     HASBRO INTERNATIONAL, INC.

     By:  /s/ David D. R. Hargreaves
     Date:  2/24/04
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SCHEDULE 1: Budgeted Costs

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 2: Production Schedule

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 3

Character Appearances

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 4: Programming Delivery Schedule

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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January 24, 2004

Takara Co., Ltd.
No. 19-16, Aoto 4-chome
Katsushika-ku, Tokyo
Japan
 
Re: Transformers Alternators – Subaru

In connection with our November 1, 1983 License Agreement, as amended (the “Agreement”), the following terms shall apply to Transformers vehicles/robots
based on the “Subaru” brand of automobiles. Please sign below if you agree with the following:

1. Takara represents that it has obtained all rights necessary to (a) manufacture Transformers toys using trademarks of SUBARU and IMPREZA and designs
worldwide (“Subaru Transformers”) and (b) sell Subaru Transformers to Hasbro for resale and/or distribution in all territories where Hasbro currently has rights
to sell Transformers products. Takara represents that it has obtained such rights through March 31, 2006. Takara shall obtain all required product approvals from
Subaru.

2. On all sales of Subaru Transformers to its customers, Hasbro shall pay Takara a royalty as follows: (a) * * * * * of Hasbro’s Net Sales (as defined in the
Agreement) for Takara’s account (the “Takara Royalty”) and (b) * * * * * of Hasbro’s Net Sales (as defined in the Agreement) for Subaru’s account (the “Subaru
Royalty”). Takara shall pay the Subaru Royalty to Subaru. Takara shall ensure that Hasbro has not obligation to make any payments directly to Subaru or its
affiliates for such sales.

3. Hasbro shall have no minimum guarantees or advances relating to Subaru Transformers payable to either Takara or Subaru.

4. Hasbro shall submit royalty reports to Takara on sales of Subaru Transformers on Hasbro’s standard reporting schedule and forms. Hasbro shall not be required
to submit any reports to Subaru.

All other terms of the Agreement shall remain in full force and effect.
 

Sincerely,

/s/ Brian Goldner
Brian Goldner
President, U.S. Toy Segment
Hasbro, Inc.
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Agreed:

Takara Co. Ltd.

By:  /s/ Keita Satoh
Name: Keita Satoh
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AMENDMENT

THIS AMENDMENT, dated as of January 10, 2002 amends that certain License Agreement (the “Agreement”), dated as of November 1, 1983, as amended to
date, by and between Takara Co., LTD. (“Takara”), on the one hand, and Hasbro, Inc. and Hasbro International, Inc. (collectively, “Hasbro”) on the other hand.

WHEREAS, the parties wish to set forth specific agreements with respect to the development of a TRANSFORMERS-related property, currently entitled
“ARMADA” (the “Property”);

NOW, THEREFORE, in consideration of the mutual covenants and understandings contained herein and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. Product Development

The parties shall jointly participate in the development of the Property and products based on the Property (“Products”). The parties have agreed upon a
budget for out-of-pocket development expenses for the Property equal to * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * as more fully described in Schedule 1 attached hereto. The parties shall share
such out-of-pocket development costs up to the amount set forth in this paragraph as follows: Hasbro – * * * * * and Takara – * * * * *. No additional
development expenses shall be incurred unless and until the parties agree upon such additional expenses. In the event that out-of-pocket costs exceed the
estimates set forth on Schedule 1, Takara will present revised estimates to Hasbro and the parties shall jointly decide on whether to incur such additional
expenses. Takara shall pay for all development costs and shall send invoices to Hasbro for Hasbro’s share of such development costs as the costs are
incurred. Hasbro will pay its share of the development costs to Takara within thirty (30) days after receipt of an invoice. Notwithstanding the foregoing, the
parties also agree to share development expenses incurred by Hasbro in connection with the preparation of Products for manufacturing, including without
limitation paintmaster samples, as follows: Hasbro – * * * * * and Takara – * * * * *. Takara will pay its share of such development expenses to Hasbro
within thirty (30) days after receipt of an invoice therefor or, at Hasbro’s option, Hasbro may offset such amounts against the reimbursement of
development expenses otherwise payable to Takara by Hasbro.
 
2. Tooling

The parties agree that they shall share tooling costs associated with Products which both Takara and Hasbro market in their respective territories, such cost
sharing to be on the following basis: Hasbro – * * * * * and Takara – * * * * *. In the event that Takara notifies Hasbro in writing, prior to incurring any tooling
costs with respect to a particular Product, that Takara shall not market such Product in Takara’s territory, and Hasbro wishes to
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proceed with such tooling, Hasbro shall be responsible for the entire direct cost of such tooling. If at any time thereafter, Takara wishes to market in its territory
such Product for which Hasbro has paid for all of the direct tooling cost, the parties will negotiate in good faith for an appropriate reimbursement to Hasbro to
cover Takara’s share of the tooling cost. The parties have agreed upon a budget for out-of-pocket tooling expenses equal to * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * as more fully described in Schedule 1 attached hereto. No additional tooling expenses shall be incurred
unless and until the parties agree upon such additional expenses. In the event that out-of-pocket costs exceed the estimates set forth on Schedule 1, or in the event
that Hasbro desires that additional tooling be developed in order to provide additional capacity for Products to be distributed by Hasbro, Takara will present
revised estimates to Hasbro and the parties shall jointly decide on whether to incur such additional expenses. Hasbro shall have full ownership and control of such
tooling in perpetuity subject to each party’s share of production as described below in Paragraph 3. Takara shall pay for all tooling costs and shall send invoices to
Hasbro for Hasbro’s share of such tooling costs as the costs are incurred. Hasbro will pay its share of the tooling costs to Takara within thirty (30) days after
receipt of an invoice.
 
3. Product Shipment

If the Products are designed to change form or “transform”, Takara shall arrange for the manufacturing of the Products and shall manage the manufacturing
process for all Products (unless otherwise agreed by the parties), subject to Hasbro’s rights of approval and disapproval. The parties shall allocate finished product
between them based on each party’s agreed upon good faith forecast for sales of such products, or if no such allocation has been agreed upon, based on an
allocation of * * * * * to Hasbro and * * * * * to Takara. Schedule 2 attached hereto sets forth a production schedule for the Products. Takara shall use its best
efforts to ensure that the Products are delivered in accordance with such production schedule.
 
4. Programming and Videogram
 

(a) The parties shall jointly develop fifty-two (52) episodes of television programming for the Property (the “Series”). The programming costs for development
the Series, to completion of the Japanese master by the Japanese production studio, are budgeted to be * * * * * * * * * * * * * * * * * * * * per episode
(the “Programming Costs”). The parties agree that they shall share such Programming Costs on the following basis: Hasbro – * * * * * and Takara – * * * *
*. In the event that Takara wishes to utilize in its territory, as described in Paragraph 4(i) below, the version of the Series that has been dubbed into English,
the parties will negotiate a reasonable compensation to be paid to Hasbro as reimbursement for a share of dubbing-related expenses. No additional
Programming Costs shall be incurred unless and until the parties agree upon such additional expenses. In the event that Programming Costs exceed the
amount specified above in this Paragraph, Takara will present revised estimates to Hasbro and the parties shall jointly decide on whether to incur such
additional expenses.
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(b) Takara will manage the programming development process for the Series; provided that Hasbro and Takara will jointly provide creative direction to Aeon,
or such other program developer as may be mutually selected by Hasbro and Takara (the “Producer”). Takara shall ensure that the animation for the Series
is consistent with the “Programming Objectives” attached hereto as Schedule 3. Takara shall ensure that the quality of the animation and computer graphic
imaging for the Series will be of a quality at least equal to that of “Web Driver.”

 

(c) Takara will ensure that all episodes of the Series are delivered to Hasbro in order to be dubbed into English in accordance with the delivery schedule set
forth on Schedule 4 attached hereto

 

(d) Hasbro shall have the unlimited right to use and sublicense all graphic elements, footage, sound and other elements of the Series worldwide, except for the
countries granted to Takara and listed in subparagraph (i) below.

 

(e) Hasbro shall have right of approval and disapproval over all elements of the Series including, without limitation, storyline, graphic animation, style and
character descriptions and the elements described in subparagraph (g) below.

 

(f) The approval process for the Series shall include the following steps and such other steps to which Takara, Hasbro and the Producer may mutually agree:
 

 (i) The Producer shall submit to Hasbro the plot/storyline of each episode.
 

 (ii) Hasbro shall endeavor to return comments to the Producer within two (2) business days after receipt of submission.
 

 (iii) The Producer shall submit to Hasbro the program synopsis for each episode.
 

 (iv) Hasbro shall endeavor to return comments to the Producer within two (2) business days after receipt of submission.
 

 (v) The Producer shall submit to Hasbro the script for each episode.
 

 (vi) Hasbro shall endeavor to return comments to the Producer within five (5) business days after receipt of submission.
 

 (vii) The Producer shall create animation and submit all such animation to Hasbro for approval.
 

 (viii) Hasbro shall have final approval over each episode of the Series.
 

(g) Takara shall ensure that the Producer creates a trailer for the Series of at least two (2) minutes in length, which trailer shall be subject to Hasbro’s approval
and may be used by Hasbro in perpetuity.

 

(h) The Series and the trailer shall be owned jointly by Hasbro and Takara for use, distribution and exhibition by each party in their respective territories, as set
forth in Paragraph (j) below.
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(i) Hasbro shall have exclusive worldwide distribution and exhibition rights to the Series, including program and videogram distribution and exhibition, except
that Takara shall have program and videogram distribution and exhibition rights in the following countries: Japan, Korea, Taiwan, Hong Kong, Malaysia,
Indonesia, Thailand, Philippines and Singapore.

 

(j) Hasbro shall have exclusive worldwide distribution rights for all toys, games, and computer, video and other types of interactive game products based on
the Property except that Takara shall retain exclusive distribution rights for such products in Japan and exclusive distribution rights for such products other
than computer, video and other types of interactive game products in Korea.

 

(k) Hasbro shall have exclusive worldwide distribution rights for all other products based on the Armada Property except that Takara shall retain exclusive
distribution rights for such products in Japan, Korea, Taiwan, Hong Kong, Malaysia, Indonesia, Thailand, Philippines and Singapore.

 
5. Other Provisions

All other provisions of the Agreement shall remain unchanged and in full force and effect.
 
AGREED TO AND ACCEPTED BY:

TAKARA CO., LTD.   HASBRO, INC.

By:  /s/ Keita Satoh   By:  /s/ Brian Goldner
Date:  7/7/03   Date:  6/5/03

   HASBRO INTERNATIONAL, INC.

   By:  /s/ Barry Nagler
   Date:  6/6/03
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SCHEDULE 1: Budgeted Costs

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 2: Production Schedule
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SCHEDULE 3

Programming Objectives

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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SCHEDULE 4: Programming Delivery Schedule

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
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January 11, 1999

Takara Co., Ltd.
No. 19-16, Aoto 4-chome
Katsushika-Ku, Tokyo
Japan

Attention: Mr. T. Watabiki
 
 RE: TRANSFORMERS/ANIMORPHS

Dear Watabiki-san:

As you may recall, for quite some time a formal amendment has been pending to confirm the renewal of the November 1, 1983 Agreement (as previously
amended) between Takara Co., Ltd. (formerly known as Takara Toys Corporation) and Hasbro, Inc. (formerly known as Hasbro Industries, Inc.) regarding the use
of the Transformers property. In the meanwhile, additional issues and circumstances have arisen, so I am writing for the purpose of dealing with all such matters
at once.

As you know, Hasbro, Inc. has entered into a license agreement with Scholastic, Inc. for the right to sell products based on the “Animorphs” property,
which involves a group of children characters that “morph” into animals. It has been agreed that, insofar as Hasbro, Inc. shall market and sell (or shall have
marketed and sold) products based on the Animorphs property in conjunction with its Transformers brand and line of products, Hasbro, Inc. shall pay Takara Co.,
Ltd. a royalty equal to * * * * * of the Invoice Price of such products (as “Invoice Price” is defined in the Agreement). Such royalty shall be in lieu of any other
royalty payable under the Agreement, but would not be subject to the deduction referenced in Paragraph 7 of the January 1, 1995 Amendment to the Agreement,
which was intended to assist Hasbro, Inc. in funding new Transformers animation.

In addition to the foregoing, it is hereby acknowledged that Hasbro, Inc. has now paid Takara Co., Ltd. more than the requisite minimum amount of
royalties, specified under Paragraph 8 (ii) of the Agreement (as amended under the November 18, 1995 Amendment thereto), so as to guarantee the right of
Hasbro, Inc. to a renewal of the Agreement through December 31, 1999. The parties hereby acknowledge renewal of the Agreement through December 31, 1999.

If the foregoing meets with your understanding of our arrangement, kindly so signify by signing in the space indicated below and on the 2 enclosed copies
of this letter amendment and returning all copies to me at the letterhead address for final execution by an officer of Hasbro, Inc. Once executed, one copy of the
signed amendment will be returned to you for your files.

Please feel free to contact me with any questions.
 

Very truly yours,

/s/ David D. Dubosky
David D. Dubosky
Managing Attorney, Licensing
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AGREED:

TAKARA CO., LTD   HASBRO, INC.

BY:  /s/ Yasuta Satoh,   By: /s/ Harold P. Gordon
 Yasuta Satoh, Chairman    

Cc:  George Dunsay, Total Toys    
 Tom McGrath, Hasbro    
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TRANSFORMERS LICENSE AGREEMENT
Amendment for 1995 and Beyond

This is an amendment, effective January 1, 1995, to the License Agreement (hereinafter, “Agreement”) dated November 1, 1993, as subsequently amended,
between Takara Co., Ltd. (hereinafter, “Takara”), on the one hand, and Hasbro, Inc. and Hasbro International, Inc. on the other hand (hereinafter, collectively,
“Hasbro”).
 
1. Tooling Ownership.

Inasmuch as Hasbro shall be primarily responsible for the cost of all tooling, created in calendar year 1995 and in each year of the term of the Agreement
thereafter, for the manufacture of new products within the line of transformable toy robots known collectively as “Transformers”, it is agreed that Hasbro
will have full ownership and control of such tooling, in perpetuity; however, it is understood that any sale of products made with such tooling, whether by
Hasbro or a sublicensee, will require the payment of a royalty to Takara, at a rate to be negotiated at that time.

 
2. Takara’s Japanese Sales.

It is agreed that Takara shall pay Hasbro a mold use royalty equal to * * * * * of Takara’s Net Sales receipts from sales in Japan of Transformers products
(including “Beast Wars”) in 1996 and thereafter which were made using Hasbro’s tooling. This mold use royalty supersedes and replaces the * * * * * mold
use fee referenced in Article 6(3) of the June 20, 1985 Amendment to the Agreement, as well as any other arrangement for Takara’s reimbursement for
Hasbro’s tooling costs. Hasbro will permit Takara to use and have access to Hasbro’s advertising for such products. Such royalties would be paid on a
quarterly basis within (30) days of the end of each calendar quarter, and would be accompanied by a full royalty/sales report. Furthermore, it is expressly
agreed that Takara’s use of the Transformers tooling may not interfere in any way with Takara’s ability to fill Hasbro’s orders for Transformers products on
a timely basis and to fully comply with Hasbro’s production schedule and target shipping dates. Hasbro’s orders for such products shall be given first
priority, both in the use of the tooling and production facilities and with respect to raw materials, and any failure to meet such schedules and deadlines due
to the failure to give first priority to filling Hasbro’s orders will be deemed material.

 
3. Takara’s Use of Generation 2 Tooling and Advertising.

On a one-time basis only, Hasbro will make its 1993, 1994, and 1995 “Generation 2” Transformers tooling and 1994 Transformers advertising available for
Takara’s free use in Japan during calendar year 1995; however, after 1995, any such use would require the payment of a royalty of * * * * * of Takara’s
“A” price receipts from sales of such “Generation 2” Transformers products in Japan.

 
4. Staffing.

Takara has agreed to add and maintain internal staffing in order to meet the critical December 1995/January 1996 European/U.S. availability dates for a
broad array of products for the Transformers re-launch.
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5. Cost Increases.

Once product development has reached the stage known as “Final Takover” (hereinafter, “FTO”), and costing for the products in a given year has been
finalized, Hasbro will negotiate with Takara concerning any justified cost increases imposed by the manufacturing vendors.

 
6. Takara’s Markup.

It is expressly acknowledged that, in addition to it’s royalty revenues, Takara shall have the right to a reasonable markup over the manufacturing costs in its
resale of the products to Hasbro, such markup to be * * * * *. Hasbro shall have access to all vendor cost details and the right to discuss and negotiate
concerning such costs with the manufacturing vendors and thereby attempt to lower such costs.

 
7. Funding of New Animation.

Takara agrees to assist Hasbro in the funding of new Transformers animation. Such funding would be deducted out of royalties earned by Takara in 1996
and thereafter on all sales in excess of 1995 sales levels, for a total contribution of * * * * * * * * * * * * * * * per episode of animation (for 26 episodes in
total), as follows: on all worldwide sales for 1996 and beyond in excess of final 1995 sales levels, * * * * * of Net Sales receipts would be deducted from
royalties earned by Takara on that added sales volume. Such deduction from royalties earned shall continue in each year until total deductions to assist in
such funding equal * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *. In exchange for Takara’s funding assistance, it is agreed that Takara
shall receive rights to air and sell copies of such animation (in any format) in Japan.

 
8. Royalty Clarification.

It is acknowledged that Hasbro is not liable for royalties on Close Out Sales. “Close Out Sales” shall be defined as * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *. Furthermore, subject to the deductions specified in Paragraph 7 above,
it is understood that the standard royalty for the sale of Transformers products shall be * * * * * of Net Sales receipts.

 
9. Sourcing.

Takara is and shall remain the preferred and primary source for all Transformers products. However, in the event that Takara’s quoted price exceeds
Hasbro’s target cost, Hasbro will have the right to source that product through an alternate source if such alternate source can provide the product at a price
more than * * * * * below Takara’s quoted price; provided, however, * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * *.
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10. Manufacture Approval.

Hasbro shall have a right of reasonable approval of any vendor engaged by Takara for the manufacture of Transformers products.
 
11. Shipping Delay.

It is understood that, once the on-board-ship date has been agreed upon by the parties at the time of FTO, if Takara, through no fault of Hasbro, is late in
shipping the Transformers products, Takara will ship said products at its own expense via such alternate mode of transportation as necessary to meet
Hasbro’s delivery schedule, including shipments via air freight. If shipping delays are due to changes by Hasbro in the products after FTO, or the failure of
Hasbro to release to Takara materials that are critical to production in a timely fashion, a new schedule will then be agreed upon by the parties, and Takara
shall not be liable for the expense of such alternate mode of transportation.

 
12. Renewal.

It is agreed that, notwithstanding the level of royalties actually earned by Takara on the sales of Transformers products in 1994 and 1995, the Agreement
shall be deemed renewed through December 31, 1996. Furthermore, it is understood that amounts deducted as funding for animation under Paragraph 7
above shall be included for purposes of calculating whether Hasbro has paid Takara the requisite minimum amount of royalties under Paragraph 8(ii) of the
Agreement, as amended under the November 18, 1985 Amendment (i.e., U.S. * * * * * annually), to guarantee its rights to additional annual renewals.

 

13. All other provisions of the Agreement shall remain unchanged and in full force and effect, including but not limited to those provisions provided for future
renewals of the Agreement depending upon sales levels of the Transformers products. The provisions of this Amendment shall survive into any subsequent
renewals of the Agreement, except as to provisions which are expressly limited in duration, e.g., the. waiver of minimum sales levels for renewal through
December 31, 1996.

 
AGREED TO AND ACCEPTED BY:

TAKARA CO., LTD.   HASBRO, INC.

By:   /s/ Hirohisa Satoh   By:   /s/ Tom McGrath
Date:   NOV 18 1996   Date:   12/13/96

      /s/ Dan D. Owen

    HASBRO INTERNATIONAL, INC.

    By:   /s/ Cynthia P. Reed
    Date:   7/1/96
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FURTHER AMENDMENT TO AGREEMENT DATED NOVEMBER 1, 1983
AS PREVIOUSLY AMENDED THROUGH SEPTEMBER 8, 1991 (“Agreement”)

BETWEEN TAKARA CO., LTD. (“Takara”) AND
HASBRO, INC./HASBRO INTERNATIONAL, INC. (“Hasbro”)

EFFECTIVE AS OF SEPTEMBER 9, 1991

The Amendment to the Agreement previously signed between Hasbro and Takara effective as of September 8, 1991 (“Amendment”) is hereby modified
such that Paragraph 3 of the Amendment is deleted and the following inserted in its place:

3. Notwithstanding Paragraph 5 of the Agreement dated November 1, 1983, Takara has the right to distribute and sell “Transformer-Type Products”
(a) through any company owned and/or controlled by Takara anywhere in the world, and (b) through third party importers only in Taiwan, Korea, Thailand,
Malaysia, Indonesia, Singapore and Hong Kong.

All other terms and conditions of the Agreement, as previously amended, shall remain in full force and effect.
 
TAKARA CO., LTD.   HASBRO, INC.

By:  /s/ Hirohisa Satoh   By:  /s/
Its:   Executive Vice President   Its:   President

    HASBRO INTERNATIONAL, INC.

    By:  /s/ Norman Walker
    Its:   President
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AMENDMENT TO AGREEMENT DATED NOVEMBER 1, 1983,
As Previously Amended (“Agreement”) BETWEEN TAKARA CO., LTD. (“Takara”)

AND HASBRO, INC./HASBRO INTERNATIONAL, INC. (“Hasbro”)
EFFECTIVE AS OF SEPTEMBER 8, 1991

1. Takara and Hasbro will have an annual meeting (April-May; pre-toy Fair Japan) to discuss “Transformer-Type Products” for coordination between the
parties hereto. “Transformer-Type Products” means * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *.

2. As between Takara and Hasbro, Takara has the unlimited right to manufacture, distribute, market and sell toy products that are styled as robots which do
not transform, change or convert into other items throughout the world.

3. Notwithstanding Paragraph 5 of the Agreement dated November 1,1983, Takara has the right to sell “Transformer-Type Products” in Taiwan, Korea,
Thailand, Malaysia, Indonesia, Singapore and Hong Kong direct (a) through any company owned wholly by Takara and (b) through third party importers.

4. (a) At the annual meeting referenced in Paragraph 1 above, Hasbro and Takara will mutually agree which “PRODUCTS” (as defined in the Agreement)
molds will be sent to China.

(b) The manufacturing cost for those PRODUCTS manufactured in China for Hasbro and sold outside China anytime after December 31, 1991 will
be invoiced by the Chinese factory to Takara, after which Takara will invoice Hasbro or Hasbro’s designated buyer the same invoice price plus * * * * *. In
respect of such PRODUCTS sold by Hasbro outside China on or before December 31, 1991, Hasbro will pay Takara a royalty of * * * * * of the “Net Sales” (as
defined in the Agreement) of such PRODUCTS.

(c) Once PRODUCT molds are in China, PRODUCTS will be manufactured in the Hasbro joint venture plant for the China market and other world
markets.

5. Except as set forth above in Paragraph 4(c), Takara is the exclusive source of “Transformer-Type Products” for Hasbro.

6. The renewal year of the Term commencing November 1, 1990 and ending October 31, 1991 is hereby extended so that the same now ends December 31,
1991. Each renewal year of the Term shall thereafter be on a calendar year basis, commencing January 1 and ending December 31 of each such year.

7. Except as set forth above, all terms and conditions of the Agreement shall remain in full force and effect.
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8. The parties hereto shall continue to discuss in good faith the matters which may be brought up from time to time by other party to modify the
Agreement.
 
TAKARA CO., LTD.   HASBRO, INC.

By:  /s/ Hirohisa Satoh   By:  /s/
Its:   Managing Director   Its:   President

    HASBRO INTERNATIONAL, INC.

    By:  /s/ Norman Walker
    Its:   President
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HASBRO, INC.
OF THE GENERAL COUNSEL

1027 NEWPORT AVENUE
P.O. BOX 1059
PAWTUCKET, RHODE ISLAND 02862-1059 U.S.A
TELEPHONE (401) 727-5757
Fax Number: (401) 727-5089
Telex Number: (230) 6814168

VIA FAX
 

September 28, 1990

TAKARA CO., LTD.
19-16 4-CHOME
AOTO Katsushika-ku
Tokyo, Japan 125

Attention: Yasuta Satoh, President
 
RE: “TRANSFORMERS”

Dear Satoh-san:

This letter will serve to confirm that the License Agreement dated November 1, 1983, as amended, between Takara Co., Ltd. and Hasbro, Inc./Hasbro
International, Inc. for the use of the licensed product known as “TRANSFORMERS,” shall be automatically renewed for an additional one year period through
November 1, 1991.

All terms and conditions of the Agreement shall remain in full force and effect.

Please feel free to contact me if you have any questions.
 

Very truly yours,

/s/ David Dubosky
David Dubosky
Counsel

/anc
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TAKARA CO., LTD
19-16 Chrome Aoto, Katsushika-ku
Tokyo, Japan 125
Phone: (03) 603-2131
Telex: J28141 TKARATYO
Facs: (03) 603-2180
 

As of January 1, 1987

HASBRO, INC.
1027 Newport Avenue
P.O. Box 1059
Pawtucket, RI 02862-1059
U.S.A.
 
RE: THE TRANSFORMERS, Letter Amendment

Gentlemen:

This letter will serve to confirm our understanding that the Agreement between Takara Co., Ltd. and Hasbro, inc. dated November 1, 1983, as amended July 31,
1984, November 18, 1985, and September 1, 1986, regarding THE TRANSFORMERS TOY product line, is amended such that the Sales Territory described in
Paragraph 4 of the Agreement is extended to include all countries of the world, excluding Japan, provided that sales in Italy may be made only through Linea
GIG, S.P.A.

All other terms and conditions of the said Agreement shall remain in full force and effect.

If the foregoing accurately sets forth your understanding of our agreement, would you please so signify by signing and returning the enclosed copy of this Letter
Amendment.
 

Sincerely,

TAKARA Co., LTD.

/s/ Yasuta Satoh
Yasuta Satoh
President

 
Agreed to and Accepted:

HASBRO, INC.

/s/ Donald M. Robbins
Donald M. Robbins
Vice President/General Counsel
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CONTINUATION AGREEMENT

THIS AGREEMENT is made and entered into as of the first day of September, 1986, by and between Takara Co., Ltd., a corporation organized and
existing under the laws of Japan having its principal office at No. 19-16, 4-Chome, Aoto, Katsushika-ku, Tokyo, Japan (hereinafter “Seller”), Hasbro Inc., a
corporation organized and existing under the laws of Rhode island, having its principal office at 1027 Newport Avenue, Pawtucket, Rhode Island 02862, U.S.A.
(hereinafter “Buyer”), and Takara Toys Corporation, a corporation organized and existing under the laws of New York, having it principal office at 200 5
Avenue, New York, New York (hereinafter “Takara U.S.”).

WHEREAS Takara Co., Ltd., Takara Toys Corporation, and Hasbro Industries Inc., (a predecessor corporation of Hasbro, Inc.) entered into an Agreement
for a term of Three (3) years on November 1, 1983, which term subject to the conditions and obligations set forth in that Agreement, and a Supplemental
Agreement of November 18, 1985, would expire on November 1, 1986.

WHEREAS Takara U.S. has executed its obligations pursuant to the terms and conditions of the Agreement and desires to delegate its duties and assign its
rights to Seller;

WHEREAS Seller is willing to accept all rights, obligations and responsibilities, if any, of Takara U.S. that are outstanding or are necessary to be
performed in the future on any continuation of the Agreement; and

WHEREAS Buyer and Seller desire to extend the term of the Agreement of November 1, 1983, as modified by the Supplemental Agreement of
November 18, 1985, for an additional year until the first day of November, 1987 on the same outstanding terms and conditions with Takara U.S. released from the
Agreement.
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NOW, THEREFORE, in consideration of the following mutual covenants herein contained, the parties hereto have agreed and do agree as follows:

1. The term of the Agreement of November 1, 1983, as modified by the Supplemental Agreement of November 18, 1985, extended for a period of one year
from November 1, 1986, to November 1, 1987.

2. Takara U.S., is hereby removed from the extended term of this Continuation Agreement and all rights and duties, if any, existing now or to have been
occurred in the future are hereby assumed in full by the Seller.

3. Buyer hereby acknowledges the release of Takara U.S. from any and all obligations to Buyer and agrees to accept in substitute the assumption of those
rights and the delegations of those duties to the Seller.

IN WITNESS WHEREOF, the respective parties have affixed their signatures hereto as of the date in this Continuation Agreement first above written.
 
HASBRO INC.

By:  /s/ Alan G. Hassenfeld

TAKARA CO., LTD.

By:  /s/ Yasuta Satoh

TAKARA TOYS CORPRATION

By:  /s/ Yasuta Satoh

HASBRO, INC.
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1027 NEWPORT AVENUE
P.O. BOX 1059
PAWTUCKET, RHODE ISLAND 02862-1059 U.S.A
TELEPHONE (401) 727-5000
TELEX:927-754

May 6, 1986                                

Mr. K. Okano
Takara Co., Ltd.
No. 19-16, 4-chome, Aoto
Katsushika-ku
Tokyo, Japan

Dear Okano-san:

This letter is to confirm the agreement made between Hasbro and Takara as a result of Hasbro’s purchasing the rights to sell and distribute Transformers in
Europe from CEJI.

The basis of the acquisition is that Hasbro agreed to pay CEJI * * * * * * * * * * and has purchased all Diaclone inventory at CEJI’s cost. Takara, in order
to help Hasbro defray some of the expenses, has agreed to waive the first * * * * * * * * * * in royalties from the sale of Transformers in Europe.

Should you have any questions concerning the above, or if I can be of further assistance, please let me know.
 

   Sincerely yours,

   HASBRO, INC.

   /s/ Steven L. Rodyn
   Steven L. Rodyn
   Director of Special Projects
   Office of the President

SLR/sm   

cc:  A. Hassenfeld   
 D. Robbins   We agree

   /s/ Y. Satoh
   Y.Satoh: President
   Takara Co., Ltd.
   Tokyo.
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A G R E E M E N T

This Agreement made and entered into this 1  day of January, 1986 by and between TAKARA CO., LTD., a corporation organized and existing under the laws of
Japan and having its principal office at 19-16, 4-chome, Aoto, Katsushika-ku, Tokyo, Japan (hereinafter referred to as TAKARA) and HASBRO INDUSTRIES,
INC., a corporation organized and existing under the laws of the State of Rhode Island, having its principal office at 1027 New Port Avenue, Pawtucket, Rhode
Island 02862, U.S.A. (hereinafter referred to as HASBRO),

WITNESSETH:

WHEREAS, TAKARA and HASBRO have entered into an agreement dated the 1  day of November, 1983, as amended, pursuant to which HASBRO has been
granted an exclusive right to sell certain products manufactured by TAKARA (hereinafter referred to as PRODUCTS) in the area provided therein;

WHEREAS, TAKARA has made molds for the PRODUCTS and HASBRO has borne, wholly or partly, the costs for some of the PRODUCTS;

WHEREAS, TAKARA and LINEA GIG S.P.A., an Italian corporation (hereinafter referred to as GIG), intend to enter into an agreement under which TAKARA
shall manufacture for and sell to GIG some of the PRODUCTS under the brand “TRANSFORMERS” and/or such other brands as to agreed upon by TAKARA
and GIG, such PRODUCTS to be manufactured for and sold to GIG being hereinafter referred to as GIG-PRODUCTS; and

WHEREAS, HASBRO is willing to allow TAKARA to use the molds for the PRODUCTS, for which HASBRO has borne the cost, for the purpose of
manufacture for and sale to GIG the GIG-PRODUCTS under the terms and conditions set forth hereinbelow.

NOW, THEREFORE, the parties hereto agree as follows:
 

1. Subject to the terms and conditions herein contained, TAKARA shall have the right to use the molds for the PRODUCTS listed in Schedule A attached
hereto (hereinafter referred to as MOLDS) for the production and sale of the GIG-PRODUCTS.
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2. TAKARA shall exercise due care to prevent any losses or damages to the MOLDS during the term of this Agreement. TAKARA shall report all cases of
losses or damages immediately in writing to HASBRO.

 

3. During the term of this Agreement, TAKARA, at its own expense, shall keep and maintain the MOLDS in a good state of repair, normal wear and tear
excepted.

 

4. In consideration for the grant to TAKARA by HASBRO of the right to use the MOLDS for the production and sale of the GIG-PRODUCTS, TAKARA
shall agree that it shall pay to HASBRO the sum of * * * * * of TAKARA’s original price, FOB port of the country in which the GIG-PRODUCTS are
manufactured, payable in Japanese Yen within one (1) month from the end of each quarter calendar year by means of TT remittance or bank draft addressed
to the bank account designated by HASBRO. In this connection HASBRO shall agree and acknowledge that the price to be charged to GIG by TAKARA
shall include the sum equal to * * * * * of TAKARA’s original price as mentioned above.

IN WITNESS WHEREOF, the parties hereunder have caused this Agreement to be executed by their duly authorized officers as of this 1  day of January, of
1986.
 

TAKARA CO., LTD.

/s/ Yasuta Satoh
Yasuta Satoh
President

HASBRO INDUSTRIES, INC.

/s/ Alan G. Hassenfeld
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Schedule “A”

All products under the trademark of “TRANSFORMER” which are to be manufactured by Takara and/or its subsidiaries in the Orient except those products that
Hasbro shall not allow to sell GIG.

Territory : ITALY only
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SUPPLEMENTAL AGREEMENT

This Supplemental Agreement is made and entered into as of the 18  day of November, 1985, by and between Takara Co., Ltd. (hereinafter “Takara”), Hasbro
Inc. (hereinafter “Hasbro”), formerly known as Hasbro Industries, Inc. and Takara Toys Corporation (hereinafter “Takara N.Y.).

WHEREAS, the respective parties wish to modify certain terms of the agreement dated November 1, 1983 (hereinafter “Agreement”) among Takara,
Hasbro and Takara N.Y. as follows:

a) The Sales Territory of Paragraph 4 of the Agreement for all the identified Products listed on the Schedule “A” attached to the Agreement and on any
other supplemental Schedules signed by the parties hereto and for Products presently being sold pursuant to the Agreement by Hasbro (hereinafter referred
to as “Products”) shall be extended to include all countries of the world including Italy (however, limited to sales only through G.I.G.), France (however,
subject to the Compagnie General Du Jouet Agreement of May 1, 1984) with the exception of:

 

 (1) Japan
 

 (2) Korea
 

 (3) Taiwan
 

 (4) People’s Republic of China

The above territories (1) through (4) being reserved to Takara. The territory granted to Hasbro by the Agreement and this Supplemental Agreement shall be
hereinafter referred to as “Territory”.

b) Hasbro shall have the right to use, license and sublicense in the Territory and Takara shall have the right to use, license and sublicense in the territories
reserved to Takara under Paragraph a) above, any derivative property right including but not limited to copyrights and trademarks on the Products and the
packaging designs subject to the terms of the Agreement and this Supplemental Agreement.
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c)(i) The right to license and sublicense shall further include the exclusive right to license the appearance, design and derivative works of the Products in
television, motion pictures, cassettes, discs, sound recordings, printed publications, non-theatrical productions, and merchandise rights and in connection
therewith to change, alter, modify or adopt the Products for such purposes and to obtain copyrights in the results of such modifications in the name of
Hasbro or Takara or in the name of any designee of Hasbro or Takara, as the case may be. It is expressly recognized that the creation of such derivative
works from the Products in such medium may provide an advertising advantage for the Products to the respective parties and that Hasbro or Takara, where
necessary to secure such advertising advantage, shall have the right to assign full rights on behalf of Takara in any such medium copyrights to any third
party who requires such an assignment as a precondition to the production of such derivative works. Such audio, audiovisual and/or printed medium
copyrights on such derivative works can be assigned for the full life of the copyright registrations regardless of the Term set forth in Paragraph 7 of the
Agreement, subject, however, to Hasbro assigning all rights retained by Hasbro, at the date of any termination of the Agreement, to Takara, except with
respect to any agreements entered into prior to such termination with respect to the production and/or distribution of motion pictures, television programs
or series and related rights.

c) (ii) Notwithstanding the Sales Territory exception of Paragraph a) above, Takara agrees to convey to Hasbro the exclusive right in perpetuity throughout
the universe to exhibit any motion pictures in a theatre, on television, by cablecast, by video cassette, video disc, and non-theatrical, subject to Hasbro
paying to Takara ***** of the total royalty and/or profit which Hasbro receives from the distribution of a motion picture in Japan, Republic of China,
Korea and Taiwan. To permit Hasbro to negotiate with a third party or parties to produce and exhibit a motion picture, Takara, subject to the other
conditions of this Supplemental Agreement agrees to execute the attached AGREEMENT ON MOVIE RIGHTS, Exhibit A, which is hereby incorporated
by reference into this Supplemental Agreement. Pursuant to the Agreement on Movie Rights, Hasbro has the
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exclusive right to retain or assign, in perpetuity throughout the universe, all rights to a movie picture in which production has been contracted for and/or
started and/or completed before the termination of the Agreement (subject to the Territorial obligations and restrictions).

d) The television rights (apart from the right to televise the motion picture, if any) herein set forth shall include without limitation, the exclusive right to
produce television programming of any nature and in any format, and to broadcast, distribute and exhibit same by any and all means and methods, whether
now or hereinafter created. With respect to the reserved territories (1) through (4) of Paragraph a), Takara, and not Hasbro, shall have the exclusive right in
perpetuity to broadcast, distribute and exhibit television programming (apart from the right to televise the motion picture, if any) and Hasbro will provide to
Takara, free of charge, a copy of the same, and further, Takara has the right to make reproductions of the same for sale for home video use. Hasbro
acknowledges that it is not to receive any additional compensation for the aforesaid. Additionally, Hasbro has the exclusive right to retain ownership, in
perpetuity through the universe, to all rights to any television program in which production had been contracted for and/or started and/or was completed
before the termination of the Agreement (subject to the Territorial obligations and restrictions).

e) For the sole purposes of licensing the derivative property rights, including the motion picture rights, and Hasbro’s creation of television programming,
Takara warrants and represents that it has sole and exclusive right to enter into this Supplemental Agreement and to grant the rights herein granted, that the
Products are its original creation, that Takara is the sole owner of all rights therein, and that Hasbro’s exercise of any rights granted herein will not violate
the rights of any third party, and Takara agrees to defend and indemnify Hasbro, its successors, licensees, sublicensees and assigns, against any and all
claims, damages, losses, actions, judgments, liabilities and expenses (including reasonable counsel fees) arising out of or based on the use by Hasbro or its
licensees or sublicensees of any of the rights granted to them herein.

f) Takara hereby acknowledges that Hasbro is entering into a license agreement with the Marvel Comics Group (hereinafter “Marvel”) granting Marvel
certain rights
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throughout the world in printed media. Hasbro acknowledges that Marvel shall not be given the right to sell or distribute under such license in the
territories reserved to Takara under Paragraph a) above without Marvel first obtaining Takara’s written permission.

g) Takara acknowledges that the revenue from the commercial exploitation of the derivative property rights of the Products resulting from licenses
heretofore granted by Hasbro shall, for the term of those licenses, and subject to the Agreement term, continue to be Hasbro’s revenue.

h) In consideration of the expansion of the territories granted to Hasbro hereunder, the parties hereto shall agree that the annual minimum royalty of * * * *
* * * * * * as provided in Paragraph 8 (ii) of the Agreement shall be modified to be a minimum royalty of * * * * * * * * * * annually.

i) Except to the extent expressly provided herein, such as the right to assign or license in perpetuity the rights to a motion picture, all of the terms and
conditions of the Agreement of November 1, 1983, shall remain in full force and effect.

j) The letter agreement dated March 14, 1985 among Hasbro, Takara and Takara N.Y. shall be replaced with this Supplemental Agreement and rendered
null and void.

k) The effective period of this Supplemental Agreement, except as otherwise provided for herein, shall be coterminous with the effective period of the
Agreement.

 
HASBRO, INC.

By  /s/Alfred J. Verrecchia

TAKARA CO., LTD

By  /s/ Yasuta Satoh

TAKARA TOYS CORPORATION

By  /s/ Yasuta Satoh
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Exhibit A

AGREEMENT ON MOVIE RIGHTS

WHEREAS, Takara Co., Ltd. (hereinafter “Takara”) and Hasbro Inc. (hereinafter “Hasbro”) wish to authorize Hasbro to be the sole negotiator and
authority for the production and exhibition of a motion picture based on the licensed TRANSFORMER characters in accordance with the following:

1) The term “Property” as used herein shall mean the following:

a) The names, titles, characterizations, literary descriptions, artwork and all size representations of all of the characters comprising the line of
toys created or manufactured and exploited by Takara and/or Hasbro, their respective affiliates, licensees and agents, known as
“TRANSFORMER and all other TRANSFORMER characters” which have heretofore or may hereafter be developed by Takara and/or
Hasbro, their respective affiliates, licensees and agents.

b) The names, titles, characterizations, literary descriptions, artwork and all size representations of all fictional locations, fictional
conveyances and other devices depicted, contained in and/or relating to the TRANSFORMER line of toys referred to in (a) above.

c) All literary, dramatic, photographic, artwork and physical replications, descriptions and other material relating to the foregoing, and the
themes, plots, situations, sequences, pictorial action, dialogue lines, sketches, figurines, models, replicas etc., contained in such line of toys
and related materials and any future versions or adaptations thereof.
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2. Takara hereby grants to Hasbro, solely, and exclusively the following rights:

a) To make or to authorize other to make motion picture versions, or adaptations, of the Property, or any part thereof, and to produce one or
more silent, sound and talking dialogue and/or musical motion pictures (which term shall include reproduction by video recordings)
(including, without limitation, remakes, sequels, serials and series of two (2) or more episodes) of any type now known or hereafter to be
known of any length, whether shown in one or more parts, based upon or adapted in whole or in part from the Property, or any part thereof,
or any versions or adaptations (all such motion pictures, photoplays, versions or adaptations being hereinafter included and embraced in the
expression “motion picture versions”), said right shall include the right to license or assign in perpetuity throughout the universe the full
rights to any motion picture versions to any third party;

b) To adapt, use, dramatize, arrange, change, vary, modify, alter, transpose and make musical and non-musical motion picture versions of the
Property, or any part thereof, and to add to, interpolate in and subtract or omit from the Property characters, language, plot, theme, scenes,
incidents, situations, action, titles, dialogue, songs, music and lyrics and to translate any of the foregoing into all languages; to include in
such motion pictures and sound records such language, speech, songs, music, lyrics, dancing, choreography, sound, sound effects, action,
situations, scenes, plot, dialogue, incidents, characters, characterizations, and other material whether or not based upon, or taken from, the
Property and/or in conjunction with all or any part of any other work, writings or other materials, or otherwise, as Hasbro or its nominee in
its uncontrolled discretion may deem advisable, it being the intention hereof that Hasbro shall have the exclusive, absolute and unlimited
right to use the Property, and each and every part thereof, for motion picture purposes in any manner it may, in its uncontrolled discretion,
deem advisable with the same force and effect as though Hasbro were the sole author of the Property, specifically including, without
limitation, the right to represent
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and portray any of the characters (including their names, mannerisms, habits, gestures, characterizations, and turns of phrases), situations,
bits of business, gags, routines, buildings, locales, backgrounds, dialogue, animals, props, sets, costumes, drawings, designs, photographs,
pictures, choreography and all other parts, elements and components contained in the Property, or in any motion picture version or
adaptation thereof, in motion pictures, as sequels or otherwise (including serials of two or more episodes), all without in any way being
further accountable or liable to Takara for any use which Hasbro or its nominee may make thereof for any of the uses or purposes aforesaid,
and Takara hereby waives the benefits of any provision of law or right known as “droit moral”, or any similar laws, and agrees not to
institute, support, maintain or authorize any action or lawsuit on the ground that any motion pictures or sound records produced therefrom
authorized by this Agreement in any way constitutes any infringement or violation of any law or right such as “droit moral” or a defamation
or mutilation of any part thereof, or that Hasbro’s use constitutes or contains unauthorized variations, alterations, modifications, changes or
translations;

c) To interpolate in any motion picture songs, lyrics and music of all kinds; to set to music any verse, lyric, prose or part or parts of the
Property and any characters thereof, and to use, print, reprint, publish, copy and record by any means and/or method, and sell, license or
otherwise exploit any such copy of such music and lyrics or versions or vend such song, music and/or lyrics on any and all reproducing
devices now or hereafter known (whether on film, magnetic tape, wire, records or other devices of any kind and whether now or hereafter
known) and to perform (for profit or non-profit), arrange, adapt and exploit same throughout the universe and to secure copyright therein
everywhere in Hasbro’s name or otherwise, and to use, superimpose and/or photograph lines, scenes, excerpts from or translations of, the
title, subtitles, text and dialogue of any motion picture version.
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d) To advertise and publicize the title or titles thereof, and all motion picture versions and records and other adaptations and versions, in any
manner and through any mediums that Hasbro may desire and, for the purpose thereof, to make, publish and copyright, or cause to be made,
published and copyrighted, in any and all languages and in such form as Hasbro may deem advisable, including publication in newspapers,
fan magazines, trade periodicals, novelizations, fictionalizations, novels, books, synopsis, summaries, resumes and stories of any such
motion picture versions or adaptations, and to use excerpts from, and resumes and summaries of, the Property with or without illustrations,
in heralds, programs, booklets, papers, lobby displays, press books, newspapers, magazines and other periodicals, adapted from or suggested
by any motion picture versions made pursuant hereto, commercial and all other tie-ups and all other media of advertising and publicity
whatsoever, and to copyright the same in the name of Hasbro or its nominees;

e) To produce, issue, reproduce, make, remake, reissue, distribute, exhibit, transmit, project, perform, televise, cablecast, sell, lease, rent,
license, exploit, turn to account, dispose of and generally deal in and with, in any other manner or by any method whatsoever, in any and all
media, whether now known or hereafter devised, one or more motion picture versions based in whole or in part on the Property, and trailers
in connection therewith, including negatives, sound records, positive prints, cassettes and discs and other records thereof, of any size, color
or type and any and all by-products of any thereof, in any and all parts of the universe, and to import and export any thereof, or copies
thereof, into or out of any place, country or territory without limitation or restriction;

f) To make, publish, copy, vend, license and otherwise use in any manner that Hasbro or its nominee may desire, disc or other sound records,
sound on film, cassettes and any and all other mechanical, electrical and any other contrivances or devices of any nature whatsoever, for the
recordation
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and rerecordation of the sound, talking, musical, and any and all other audible portions of the soundtrack of the motion picture based on said
Property and any adaptations or versions thereof, and any motion picture versions, or any parts of any of the foregoing, and for the
reproduction, transmission, projection and/or performance of any or all such sounds separately or as part of or incidental to or in
synchronization with the exhibition or performance thereof, whether such contrivances or devices are now known or are hereafter known,
invented or devised;

g) To broadcast by means of television and radio or any process analogous thereto, whether now known or hereafter devised, all or any part
of the motion picture versions including any announcements of or concerning said motion picture accomplished through the use of living
actors performing simultaneously with such broadcast or transmission.

h) To use the title, titles, names and/or logos by which the Property and the elements of the Property may be now or hereafter known, or any
components of any such title or titles and/or logos (i) as the title or titles and/or logos of motion pictures and in connection with the
advertising and exploitation thereof, whether such motion pictures are based in whole or in part on the Property or are independent of the
Property and (ii) to use such title or titles and/or logos or any components of the same in connection with songs, musical compositions,
music or lyrics included in any such motion picture, and in connection with the publication recordation, performance and any other use
whatsoever of any thereof, or (iii) to use different titles as the title of such motion pictures;

i) To secure copyright and renewals and extensions thereof (or equivalent protections) in all parts of the universe for such motion picture
versions, and any sound records, soundtracks, or recordings in connection therewith, in all places and countries of the world under any now
existing or hereafter created laws, regulations or rules, in the name of Hasbro or any other person, firm or corporation;
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j) To secure all rights to dramatize, produce and present dramatic versions of the Property on the Spoken Stage with the actors appearing and
speaking their respective lines in the immediate presence of the audience; and

k) To write and prepare screenplays, teleplays, treatments, story boards, plans, specifications and designs for motion pictures and sound
records produced hereunder, and to cause musical compositions including both original music and words and music outlining or based upon
or adapted from all or any part of the Property of any title or titles thereof to be written and composed in motion pictures and sound records
produced hereunder and in all other media.

3) All rights granted Hasbro under this Agreement shall be cumulative, and Hasbro may exercise or refrain from exercising any one or more of said
rights separately or simultaneously or in connection with any other rights granted to Hasbro hereunder or obtained by Hasbro from other sources, and regardless
of whether said rights are granted in the disjunctive or conjunctive.

4) All motion pictures produced hereunder and all elements contained therein, and the literary, dramatic and musical material upon which any of the
foregoing are based, and all copyrights and renewals with respect thereto, shall be owned by Hasbro and any third party designated by Hasbro, if any, in
perpetuity throughout the universe.
 

     HASBRO, INC.

Date:     By  /s/ Alfred J. Verrecchia

     TAKARA CO., LTD.

Date:     By  /s/ Yasuta Satoh
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AGREEMENT

This Agreement made and entered into on June 20, 1985 by Takara Co., Ltd. with its office at No. 19-16, Aoto 4-chome, Katsushika-ku, Tokyo 125, Japan
(“Takara”) and Hasbro, Inc. with its office at 1027 Newport Avenue, Pawtuket, Rhode Island 02862, U. S. A. (“Hasbro”).

WITNESSETH:

WHEREAS, Takara is manufacturing, among others, certain toy products for the sale of Hasbro under the trademark ‘TRANSFORMER” (such products
collectively “Transformers”),

WHEREAS, Takara has started selling the Transformers in Japan,

WHEREAS, the costs of the molds being used by Takara for manufacture of the Transformers are and will continue to be borne by Hasbro, and

WHEREAS, Takara offers to Hasbro to share certain costs of the molds to manufacture the Transformers in view of the fact that Takara will continue the sale of
the Transformers in Japan.

NOW, THEREFORE, in consideration of the mutual covenants and premises contained herein the parties shall hereby agree as follows:
 
Article 1. Definition

“Molds” shall mean such molds and tools as to be used by Takara for manufacture of the Transformers for the sale to Hasbro, the costs thereof being initially
borne by Hasbro.
 
Article 2. Payment for Molds

The half portion of the costs and expenses for the Molds manufactured or obtained by Takara shall be paid from Hasbro to Takara upon replacement of order to
manufacture the Molds, and the other half portion of the costs and expenses for the Molds manufactured or obtained by Takara shall be paid from Hasbro to
Takara upon completion of the manufacture of the Molds.
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Article 3. Maintenance of Molds

Takara shall keep the Molds in good custody until the durable periods of the respective Molds expire and shall be responsible for the losses and damages caused
by fire, theft and other causes attributable to Takara before the expiration of the durable periods.
 
Article 4. Ownership of Molds

The ownerships of the Molds shall belong to Hasbro, and Hasbro shall transfer the ownership of the Molds to Takara by written request of Takara upon
termination of the AGREEMENT between the parties hereto dated November 1, 1983.
 
Article 5. Removal of Molds

Neither party hereto shall move the molds out of Japan without the prior consent of the other party.
 
Article 6. Payment by Takara for Molds
 

(1) Takara shall hereby agree to pay to Hasbro the amount of * * * * * as the compensation for use of the Molds for the manufacture of such Transformers as
listed in the Exhibit A attached hereto and as to be sold in Japan, such amount being payable as follows:

 

Upon execution of this Agreement   * * * * *

By the end of May, 1986   * * * * *
 

(2) Takara shall hereby agree to pay to Hasbro the amount of money equal to * * * * * of the total costs and expenses borne by Hasbro for the manufacture of
the Molds to be used for manufacture of such Transformers as listed in the Exhibit B attached hereto, such payment being as the compensation for use by
Takara of the Molds for the sale by Takara of such Transformers in Japan and payable as follows:

By the end of each May, August and November, 1986 and February, 1987 one fourth of * * * * * of the said total costs and expenses borne by Hasbro
 

(3) Takara shall hereby agree to pay to Hasbro the amount of money equal to * * * * * of the total costs and expenses borne by Hasbro for the manufacture of
the Molds to be used for manufacture of such Transformers as to be added based on the mutual agreement by the parties hereto, such payment being as the
compensation for use by Takara of the Molds for the sale by Takara of such Transformers in Japan and payable by four equal installments with sixty
(60) days from the end of March, June, September and December.
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Article 7. Use of Molds by Takara
 

 
(1) Takara shall have the right to use the Molds referred to in Article 6 hereof for the purpose of manufacture of the Transformers to be sold by Takara in

Japan.
 

 
(2) The parties hereto shall from time to time discuss and decide the number of the Transformers to be sold to Hasbro and those to be sold by Takara in

Japan.
 
Article 8. Period

The period of validity of this Agreement shall be coterminous with the period of the AGREEMENT between the parties hereto dated November 1, 1983.

IN WITNESS WHEREOF, the parties hereto shall have caused this Agreement to be executed by their duly authorized respective representatives on the day first
above written.
 
Takara Co., Ltd.    Hasbro, Inc.

By   /s/ Yasuta Satoh    By   /s/ Alan G. Hassenfeld
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Exhibit A

Item Number   Item     
5753   HOUND   

5760   WHEEL JACK   

5751   SUN STREAKER   

5755   BLUE STREAK   

5756   PROWL   

5701   BUMBLEBEE   

5704   WIND CHARGER   

5702   CLIFF JUMPER   

5706   GEAPS   

5703   HUFFER   

5732   FRENZY   

5731   RAVAGE   

5732   LASERBEAK   

5781   STAR SCREAM   

5783   SKY WARP   

5782   THANDER CRACKER

5761   TRAIL BREAKER

5919   LONG HAUL   

5917   SCRAPPER   

5918   HOOK   

5920   MIXMASTER   

5916   SCAVENGER   

5915   BONE CRUSHER   

5953   SMOKE SCREEN   

5955   HOIST   

5796   OPTIMUS PRIME   
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Exhibit B     

Takara Number   Item Number     Item       
C-56   5711     BUMBLEBEE

C-57   “     HUBCAP     

C-58   “     SWERVE     

C-59   “     OUTBREAK     

C-60   “     PIPES     

C-61   “     TAILGATE     

C-62   “     POWERGLODE

C-63   “     BEACHCOMBER

C-64   “     SEASPRAY

C-67   5733     STEEL JAW     

C-68   “     RAMHORN     

C-65   “     REWIND     

C-66   “     EJECT     

D-58   “     FRENZY     

D-59   “     RAVAGE     

D-60   “     LASERBEAK     

D-61   “     RATBAT     

C-69   5795     ULTRAMAGNUS

D-62   5794     CALVATRON     

C-70   5791     METROPLEX

D-63   5803     DINOSAURCITY

C-71   5818         

C-72   “         

C-73   “         

C-74   “         
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C-75   “     

C-76   “     

D-64   5817     

D-65   “     

D-66   “     

D-67   “     

D-68   “     

D-69   “     

  5726     BATTLE CHARGER

  5943     747 JET-TANKER TRUCK

  5941     COPTER-BUGGY

  5942     AIRCRAFT CARRIER-JET

  5819     ANIMAL ROBOT GIFT SET
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HASBRO BRADLEY, INC.

1027 NEWPOT AVENUE
P.O. BOX 1059
PAWTUCKET, RHODE ISLAND 02862-1059 U.S.A.

March 14, 1985

Takara Co., Ltd.
No. 19-16 Aoto 4-chome
Katsushika-ku
Tokyo, Japan

Genetlemen:

Reference is made to the agreement dated November 1, 1983 among you, Takara Co., Ltd., (“Takara”), Hasbro Industries, Inc. (now known as Hasbro
Bradley,Inc. and hereinafter referred to as “Hasbro”, and Takara Toys Corporation, relating to the manufacture and sale of certain toy products (the “Products”) as
more fully set forth and defined in said agreement (the “Agreement”). It is our understanding that you hereby agree to modify the sales Territory of Paragraph 4 to
extend it and permit Hasbro to sell the Products through out the world including Italy (however limited to sales only through G.I.G.) and with the exception of:
 

 (1) Japan
 

 (2) Korea
 

 (3) Taiwan
 

 (4) People Republic of China
 

 (5) Hong Kong
 

 (6) Singapore

The above territory (1) through (6) being reserved to Takara.

Please signify your agreement that Hasbro’s territory has now been expanded to the entire world, by signing and returning the enclosed copy of this letter to my
attention.

In all other aspects, all of the other terms and conditions of the said Agreement shall remain in full force and effect.
 
Very truly yours,

HASBRO BRADLEY, INC.

/s/ Donald M. Robbins
Donald M. Robbins
Vice President/General Counsel

DMR/mw
ACCEPTED AND AGREED TO:

TAKARA CO.,, LTD.

By  /s/ Yasuta Satoh

ACCEPTED AND AGREED TO
INSOFAR AS TO MY BE CONCERNED:
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As of July 31, 1984

Hasbro Industries, Inc.
1027 Newport Avenue,
Pawtucket, Rhode Island 02862

Gentlemen:

Reference is made to the agreement (the “Agreement”), dated as of November 1, 1983, between you and the undersigned. The terms used herein and
not otherwise defined are used as defined in the Agreement. In order to more accurately reflect the relative contributions of Takara Co., Ltd. and Takara Toys
Corporation in the implementation of the Agreement and to reflect the fact that Takara Co., Ltd.’s involvement has been far more than originally anticipated while
Takara Toys Corporation’s involvement has been far less than originally anticipated, the parties agree to clarify and/or modify the Agreement as follows:

1. Effective as of August 1, 1984, the royalties payable by Hasbro Industries, Inc. or its subsidiary or affiliated companies pursuant to paragraph 8 of
the Agreement shall, from and after the date hereof, be paid in the following amounts and manner: (i) 90% of all royalty payments under the Agreement
(including within such 90% all payments from any subsidiary or affiliate of Hasbro Industries, Inc. outside the United States) shall be paid directly by Hasbro
Industries, Inc. or it subsidiary or affiliate, as the case may be, to Takara Co., Ltd. at its offices at No. 19-16, Aoto 4-chome, Katsushika-ku, Tokyo, Japan, and
(ii) 10% of such royalty payments due under the Agreement shall be paid directly to Takara Toys Corporation at its office at 200 Fifth Avenue, New York, New
York, at the times and in the manner specified in the Agreement, subject to applicable with-holding tax requirements, if any, provided that Hasbro Industries, Inc.
shall provide to Takara Co., Ltd. a valid original U.S. government or other foreign government, as the case may be, tax receipt showing the amount of such taxes
withheld.

2. In order to conform the Agreement to the present and prospective actual relative involvement of Takara Co., Ltd. and Takara Toys Corporation in
the performance of their obligations under the Agreement, we agree that the following amendments are to be effective as of August 1, 1984 with respect to the
Agreement:
 

 
(a) Paragraph 1 of the Agreement is amended to insert immediately before the words “Takara U.S.” wherever such words appear in such

paragraph, the words “Seller and”:
 

 
(b) Paragraph 8(i) of the Agreement (line 1) is amended to delete the first line thereof and to substitute in its place the words “Buyer shall

pay to Seller and Takara U.S. in the proportions agreed upon a Royalty Rate”:
 

 
(c) Paragraph 8(i) of the Agreement (except the first line) is amended to substitute for the words “Takara U.S.” wherever they may appear,

the words “Seller or Takara U.S., as the case may be”:
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(d) Paragraph 8(i) of the Agreement is amended to delete on the fifth line the words “Takara U.S.” and to substitute therefor the word

“Seller”:
 

 
(e) Pragraph 9 of the Agreement is amended to delete the first three lines thereof and to substitute therefor the words “Royalty payments

shall be made in the proportions agreed upon in this Agreement to Seller at No.19-16, Aoto 4-chome, Katsushika-ku, Tokyo, Japan,
and to Takara U.S. at the offices of such subsidiary at 200 Fifth Avenue, New York, New York, or in any other way”:

 

 
(f) Paragraph 10 of the Agreement is amended to insert on the third line thereof after the “furnish” and before the words “Takara U.S.” the

words Seller” and ” ; and
 

 
(g) Paragraph 11 of the Agreement is amended to insert immediately before the words “Takara U.S.” wherever they may appear, the

words “Seller or”.

3. Except as set forth above, the parties hereto hereby reconfirm the Agreement, which shall otherwise remain in full force and effect in accordance
with its terms.

If the foregoing satisfactorily sets forth our agreement, would you please sign the enclosed extra copy of this letter in the space provided below and return it
to the undersigned. Thank you very much.
 

   Very truly yours,

   TAKARA CO., LTD.

ACCEPTED AND AGREED TO AS OF    By  /s/ Yasuto Satoh

THE DATE SET FORTH ABOVE:     

HASBRO INDUSTRIES, INC.    TAKARA TOYS CORPORATION
Now known as     
HASBRO BRADLEY, INC.     

By   /s/ Alfred J. Verrecchia    By  /s/
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ASSIGNMENT

WHEREAS, TAKARA CO. LTD., a Japanese company having a principal place of business at No. 19-16, 4-Chome, Aoto Katsushika-ku, Tokyo, Japan
(hereinafter TAKARA), warrants and represents that it is the owner and author of various sculptural designs relating to vehicles, weapons and cassettes which are
convertible into robots (hereinafter the DESIGNS), some of which DESIGNS are listed and identified on attached Schedule A;

WHEREAS, HASBRO INDUSTRIES, INC., a Rhode Island corporation having a principal place of business at 1027 Newport Avenue, Pawtucket, Rhode
Island U.S.A. (hereinafter HASBRO), is purchasing the DESIGNS from TAKARA and has exclusive rights to the distribution and sale of the DESIGNS in the
United States of America, Canada and the United Kingdom; and

WHEREAS, HASBRO is desirous of acquiring all right, title and interest in and to any copyrights on the DESIGNS for the United State of America,
including the right to apply for and own copyrights subject to the Agreement of November 1, 1983;

NOW, THEREFORE, for one dollar and other good and valuable consideration, receipt of which is hereby acknowledged, TAKARA does hereby sell,
assign, transfer and set over to HASBRO the entire right, title and interest to any copyrights on the DESIGNS for the United States of America, including the
right to apply for, at its own expense, and own copyrights thereon in those countries for a term of three (3) years subject to the terms of the Agreement of
November 1, 1983, at the conclusion of which, unless renewed for additional terms by mutual consent, HASBRO agrees to assign back to TAKARA, free of any
charge, all of the rights assigned herein, including any copyrights covering said rights that may be issued. TAKARA agrees to sign, or cause to be signed, free of
charge, any additional documents reasonably necessary to permit HASBRO to apply for and own copyrights covering the DESIGNS in the United States of
America.
 

    TAKARA CO. LTD.

    By:  /s/ Yasuta Satoh
Dated:  June 21, 1984   Title: President
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    HASBRO INDUSTRIES, INC.

    By:  /s/ Donald M. Robbins
Dated:    Title: General Counsel
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S C H E D U L E A*
 

  BLUESTREAK   
  BRAWN   
  BUMBLEBEE   
  BUZZSAW   
  CLIFFJUMPER   
  FRENZY   
  GEARS   
  HOUND   
  HUFFER   
  IRONHIDE   
  JAZZ   
  LASERBEAK   
  MEGATRON   
  MIRAGE   
  OPTIMUS PRIME   
  PROWL   
  RATCHET   
  RAVAGE   
  RUMBLE   
  SIDESWIPE   
  SKYWARP   
  SOUNDWAVE   
  STARSCREAM   
  SUNSTREAKER   
  THUNDERCRACKER   
  TRAILBREAKER   
  WHEELJACK   
  WINDCHARGER   

 
* The designs listed in the schedule are illustrated on pages 64-71 of Hasbro’s 1984 catalog under the name and trademark THE TRANSFORMER.
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S C H E D U L E A*
 
Title of Work      Copyright Registrations
#5755 ROBOT; #5755 CAR   BLUESTREAK   VA 170-142; 170-143; 7/16/84
#5705 TRUCK; #5705 ROBOT   BRAWN   VA 170-123; 170-124; 7/16/84
#5701 ROBOT; #5701 CAR   BUMBLEBEE   VA 170-152; 170-153; 7/16/84
#5732 CONDOR   BUZZSAW   VA 170-131; 7/16/84
#5702 CAR; #5702 ROBOT   CLIFFJUMPER   VA 170-145; 170-146; 7/16/84
#5732 ROBOT   FRENZY   VA 170-129; 7/16/84¹
#5706 TRUCK; #5706 ROBOT   GEARS   VA 170-148; 170-149; 7/16/84
#5753 ROBOT; #5753 CAR   HOUND   VA 170-137; 170-138; 7/16/84
#5703 ROBOT; #5703 TRUCK   HUFFER   VA 170-154; 170-155; 7/16/84
#5758 VAN; #5758 ROBOT   IRONHIDE   VA 156-841; 156-842; 7/12/84
#5757 ROBOT; #5757 CAR   JAZZ   VA 170-127; 170-128 7/16/84
#5732 CASSETTE (Condor)   LASERBEAK   VA 170-132; 7/16/84
#5793 ROBOT; #5793 GUN   MEGATRON   VA 156-843; 156-844; 7/12/84
#5754 CAR; #5754 ROBOT   MIRAGE   VA 156-856; 156-857; 7/12/84
#5796 TRUCK; #5796 ROBOT   OPTIMUS PRIME   VA 156-837; 156;838; 7/12/84
#5756 CAR; #5756 ROBOT   PROWL   VA 156-849; 156-852; 7/12/84
#5759 ROBOT; #5759 VAN   RATCHET   VA 170-125; 170-126; 7/16/84
#5731 JAGUAR   RAVAGE   VA 170-135; 7/16/84²
#5731 ROBOT   RUMBLE   VA 170-133; 7/16/84³
#5752 CAR; #5752 ROBOT   SIDESWIPE   VA 170-121; 170-122; 7/16/84
#5783 PLANE #5783 ROBOT   SKYWARP   VA 170-150; 170-151; 7/16/84
#5790 ROBOT   SOUNDWAVE   VA 156-845; 7/12/84
#5781 PLANE; #5781 ROBOT   STARSCREAM   VA 156-836; 156-855; 7/12/84
#5751 ROBOT; #5751 CAR   SUNSTREAKER   VA 170-139; 170-158; 7/16/84

  THUNDERCRACKER   
#5761 TRUCK; #5761 ROBOT   TRAILBREAKER   VA 170-120; 170-159; 7/16/84
#5760 ROBOT; #5760 CAR   WHEELJACK   VA 170-140; 170-141; 7/16/84
#5704 CAR; #5704 ROBOT   WINDCHARGER   VA 170-144; 170-147; 7/16/84
 
         and #5732 CASSETTE (Robot)     VA 170-130; 7/16/84
         and #5731 CASSETTE (Jaguar)     VA 170-136; 7/16/84
         and #5731 CASSETTE (ROBOT)     VA 170-134; 7/16/84
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AGREEMENT

This Agreement is made and entered into as of the 1  day of November, 1983, by and between TAKARA CO., LTD., a corporation organized and existing
under the laws of Japan, having its principal office at No. 19-16, Aoto 4-chome, Katsushika-ku, Tokyo, Japan (hereinafter called “Seller”), HASBRO
INDUSTRIES, INC., a corporation organized and existing under the laws of Rhode Island, having its principal office at 1027 Newport Avenue, Pawtucket, Rhode
Island 02862, U.S.A.(hereinafter called “Buyer”) and TAKARA TOYS CORPORATION, a corporation organized and existing under the laws of New York,
having its principal office at 200 5th Avenue, New York, New York (hereinafter called “Takara U.S.”).

PREMISES OF AGREEMENT:

WHEREAS, Takara U.S. has the exclusive right to sell certain toys, such as, but not limited to, robotic toys convertible into the form of separate toy
configurations, and began the marketing and sale of such toys in North America;

WHEREAS, Buyer desires to have the exclusive sales rights of Takara U.S. and to have the assistance of Takara U.S. in transferring all sales leads and
sales inquiries to Buyer;

WHEREAS, Takara U.S. is agreeable to transfer their exclusive sales rights in return for a royalty payment;

WHEREAS, Buyer desires to purchase and/or license certain toys defined hereinafter as “PRODUCTS” in Schedule “A” and to have the opportunity to
review future Products of Seller;

WHEREAS, Seller wishes to sell and license the right to manufacture and sell the PRODUCTS for sale within the Territory defined herein to Buyer;

WHEREAS, the respective parties wish to establish a foundation for developing a working relationship for their mutual benefit in the future;
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NOW, THEREFORE, in consideration of the following mutual covenants herein contained, the parties hereto have agreed and do agree as follows:
 
1. Release of Exclusive Sales Territory

Takara U.S. hereby agrees to release its rights to sell the PRODUCTS in North America subject to the fulfillment of any pending sales orders presently
outstanding on the PRODUCTS. Takara U.S. further agrees not to solicit directly and/or indirectly any future orders for the PRODUCTS and to assist Buyer by
transferring (1) its present customer list for the PRODUCTS, (2) all future sales leads, and (3) future sales inquiries for the PRODUCTS to Buyer. Takara U.S.,
subject to any outstanding warranties to replace defective PRODUCTS previously sold and to fill any outstanding contractual commitments to deliver
PRODUCTS, hereby agrees to cease every and all sales activities relating to the PRODUCTS in return for the royalty payments of Paragraph 8.
 
2. Sale of Products

Seller agrees to make available for exclusive sale within the Territory and Buyer agrees to buy certain Products to be manufactured by Seller as listed on the
Schedule “A” attached hereto. By mutual agreement in writing and executed by each party, additional present and future Products may be added on Supplemental
Schedules during the term of this Agreement and any extension thereof. Any individual sale agreements (hereinafter called “Purchase Contract”) made by the
parties hereto, based on an order placed with Seller by Buyer, shall be subject to the terms and conditions of this Agreement.
 
3. License of Products

Seller hereby grants to Buyer the exclusive right to sell the Products listed on Schedule “A” and any Supplemental Schedule within the Sales Territory. Buyer is
further granted the right to manufacture or subcontract the manufacturing at any location which shall not be limited to the Sales Territory. Seller’s grant herein
will include the rights under any patents and/or copyrights, if any, on the Products existing within the Territory.
 
4. Sales Territory

The Territory for the importation, distribution and sale of the PRODUCTS shall be exclusive to Buyer and limited to the United States of America and its
possessions, Canada, United Kingdom of Great Britain and the Republic of Ireland. While Buyer may manufacture outside the Sales Territory, subject to royalty
payments of Paragraph 8 herein, it agrees not to sell PRODUCTS outside the Sales Territory. Neither Seller nor Takara U.S. shall directly or indirectly sell the
same PRODUCTS within the Territory. The respective parties acknowledge that Seller shall not be responsible for independent retail purchase and resale that is
not controlled or directed by Seller within the Sales Territory unless known by Seller prior to the sale. Each party further acknowledges the right of the other
parties to sell other products not covered by this Agreement anywhere in the world. The exclusivity of the Sales Territory of the United Kingdom of Great Britain
is, however. subject to any existing firm sales contract with Action Toys that are outstanding with Seller as of January 10, 1984.
 
5. Toy Robot Products

The parties acknowledge that the exclusive right of Buyer to develop and sell a robot line of toy products within the Territory is important to Buyer. Seller hereby
agrees that during the Term of this Agreement and subject to the conditions set forth herein, it will not sell any current robotic toy products presently
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being offered for sale by Seller (except for a Robotic Watch Series sold by Takara U.S.), or future competitive robotic toy products developed by Seller within the
Territory regardless of the specific PRODUCTS listed on Schedule “A” and/or Supplements thereof. Additionally, Seller Takara U.S. acknowledge that they will
not sell any nonrobotic products, if any, within the Territory that are listed specifically on Schedule “A” and/or Supplements thereof during the Term of the
Agreement.
 
6. Accessory Products

Buyer acknowledges that in return for the territory exclusivity of this Agreement and the other conditions set forth herein, any and all products developed by or
for Buyer similar in nature to those PRODUCTS identified in Schedule “A,” whether with or without the help of Seller and/or Takara U.S., shall be subject to the
Royalty Terms set forth herein and shall also be listed specifically on a Supplemental Schedule executed by the respective parties.
 
7. Term

(i) The basic Term of this Agreement shall be for a period of Three (3) Years, subject to automatic renewal on a yearly basis unless either party informs the
other party, in writing, of its intention to cancel within Sixty (60) days before the Third anniversary date or before each subsequent anniversary date of this
Agreement after the Third anniversary. However, the Term of this Agreement as to PRODUCTS listed on any Schedules and currently commercially sold within
the Territory may be extended at the option of the Buyer, as long as Buyer has paid a minimum yearly royalty as set forth in Paragraph 8, in which event Buyer
can continue its exclusive sales rights pursuant to this Agreement as to those specific PRODUCTS previously listed on the Schedules beyond the basic Three
(3) Year term, and Seller and Takara U.S. agree not to sell those PRODUCTS directly or indirectly in the Sales Territory, as long as the minimum yearly royalty
has been paid in the previous year.

(ii) Unless otherwise provided herein, this Agreement may be terminated by a Sixty (60) Day prior written notice by either party to the other if the other
party defaults in the performance of any obligation set forth herein and on its part to be performed, unless such default is cured within the notice period after
service of notice of default on the party in default.

(iii) In case of termination of this Agreement for whatever causes, Buyer shall not demand from Seller and/or Takara U.S. any compensation, monetary or
otherwise, except for defective PRODUCTS, and the firm orders accepted by Seller prior to the termination shall survive such termination and continue to be
effective when Seller is in default. Additionally, Buyer shall be responsible for any royalties owed to Takara U.S.
 
8. Royalty

(i) Buyer shall pay to Takara U.S. a Royalty Rate * * * * * * * * * * of the “Invoice Price” of the Products, regardless of whether Buyer purchases the
Products from Seller or manufactures the Products. The specific Royalty Rate on a specific Product shall be mutually agreed upon by the parties depending upon
the profit level of Buyer and shall be listed on the Schedules. However, any Product manufactured by or for Buyer in Hong Kong or an Asian country by Buyer or
a third party for Buyer shall be subject to a Royalty rate of * * * * *. The definition “Invoice Price” shall be Buyer’s Invoice Price
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minus * * * * * to cover any and all deductions and allowances. There shall be no additional deduction from royalties owed Takara U.S. for uncollectible
accounts, fees, impositions, payments or expenses of any kind. Withholding taxes may be deducted from said royalties, if required, but only to the extent that
Buyer shall provide to Takara U.S. a valid original U.S. government tax receipt showing the amount of such taxes withheld. All royalties due to Takara U.S. shall
accrue upon the sale of the PRODUCTS regardless of the time of collection by Buyer. For purposes of this Agreement, the PRODUCTS shall be considered
“sold” upon the date when it is billed or invoiced, shipped or paid for, whichever occurs first.

(ii) Buyer shall pay a minimum royalty of * * * * * * * * * * annually to maintain the exclusiveness of its right to the PRODUCTS listed on the Schedules.
If Buyer fails to pay the minimum royalty, Takara U.S. shall have the option of cancelling the Agreement in its entirety or of converting the Agreement into a
nonexclusive right to sell the PRODUCTS. If the Agreement is cancelled, Buyer shall have the right to sell any PRODUCTS in its possession, subject to the
payment of royalties and the terms of this Agreement for a period of Six (6) Months. Upon cancellation, Buyer shall assist in transferring all rights acquired by
Buyer to the PRODUCTS including, but not limited to, copyrights, trademarks, and licenses to Buyer upon Seller’s written request. Buyer shall further refrain
from selling the same type of PRODUCTS anywhere in the world.
 
9. Time of Payment

Royalty payments shall be made to Takara U.S. at the offices of Takara Toys Corporation, Room 660, 200 Fifth Avenue, New York, New York 10010, or in any
other way agreed upon in writing between both parties for each calendar quarter within thirty (30) days after the end thereof. The first of said payments shall be
submitted within thirty (30) days after the calendar quarter including the Buyer’s first sale of the PRODUCTS. All payments due under this Agreement shall be
made in United States Dollars and shall be calculated at the bank rate of exchange as of the last day of the corresponding calendar quarter. Any late payments,
paid sixty (60) days or more after the end of the calendar quarter, shall be subject to a monthly interest rate of one and one-half percent (1.5%).
 
10. Reports

At the time each royalty payment is due, regardless of the amount of royalties due and even if no royalties shall be due, Buyer shall furnish Takara U.S. with a
statement showing therein all sales by or for Buyer of the PRODUCTS during the respective calendar quarterly period. Each such statement shall also show the
number of items sold, Buyer’s selling price of each, total sales in dollars, royalty percentage rate and payment due stated in dollars and conversion rate used in the
calculation. If the sale by Buyer is to a purchaser in which Buyer, directly or indirectly, has a financial interest, said royalty shall be paid by Buyer on the basis of
the price which has been charged by Buyer to said purchaser or on this basis of the price charged by said purchaser to its customer, whichever price is greater.
 
11. Books of Account

Buyer shall keep full and accurate books of account and all documents and other material relating to this Agreement and the subject matter hereof at Buyer’s main
office at all times during the continuance of this Agreement and for two (2) years thereafter. Takara U.S. or its duly authorized agent or representative shall have
the right to confidential examination of such books, documents and other material, shall have
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full and free access thereto during all ordinary business hours, and shall be at liberty to make copies of all or any part of such books, documents and other
material relevant to the payments. Any discrepancy in payments to Takara U.S. as determined by such examination of Buyer’s records shall immediately be paid
to Takara U.S. upon request. The cost of such examination shall be paid by Takara U.S. unless an error or discrepancy in the amount of * * * * * or more of the
royalty payable to Seller for any calendar year is discovered in which case the cost of the examination shall be paid entirely by Buyer. SEE RIDER
 
12. Orders

(i) Every month Buyer may place with Seller a firm order for the PRODUCTS to be purchased from Seller containing exact models, quantities and prices
of the PRODUCTS to be shipped within three (3) months from the order acceptance date. Seller shall respond within seven (7) days of receipt by telex. Buyer
shall provide three (3) month forecasts of PRODUCTS to be purchased by Buyer based on the best estimate during the three (3) months subsequent to the month
in which the above firm order covers.

(ii) The inspections and quality assurance procedures will be in accordance with Exhibit B attached hereto.

(iii) All of the PRODUCTS and packages thereof shall carry one or more notations of “TAKARA”, “MANUFACTURED BY TAKARA CO., LTD.,
TOKYO” and/or any other similar reference as seller may reasonably request from time to time. Any changes requested may be introduced at the next printing of
the packages.

(iv) In case Buyer sells or distributes the PRODUCTS to others (except for final consumers), Buyer shall impose on them the same and similar obligations
and prohibitions as imposed on Buyer in this Agreement and shall be liable for any violation by them of such obligations or prohibitions.

(v) Buyer shall not manufacture, sell, distribute or cause to be manufactured, sold or distributed any other products similar to or competitive with any of the
PRODUCTS or any products having such trademarks, brand names or other names similar to those of the PRODUCTS during the Term of this Agreement.
 
13. Price

All prices of the PRODUCTS shall be contacted at the price quoted by Seller for F.O.B. Tokyo in Japanese Yen, unless otherwise specified. Payment to Seller by
Buyer shall be effected by an irrevocable and confirmed Letter of Credit drawable at sight. The currency in terms of which the price is quoted by Seller shall be
the basic currency for making payments. Except as herein provided or otherwise agreed to by Seller in writing, all charges for freight, transportation, insurance,
shipping, storage, handling, demurrage, or similar charges shall be for the account of Buyer. If any such charges are included in the price by terms of Purchase
Contract, any increase in the rates of such charges after the date of Purchase Contract shall be for the account of Buyer.
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14. Payments

Confirmed and irrevocable Letters of Credit conforming to the terms of the Agreement and Purchase Contract shall be established by a first class prime bank
satisfactory to Seller forty-two (42) days prior to the confirmed schedule for shipment or at the time that Buyer places an order, whichever is less, provided that
the Letters of Credit do not have to be opened up three (3) months in advance. Buyer shall promptly advise Seller thereof by telex. If Buyer fails to provide such
Letters of Credit as prescribed above, Seller may cancel the concerned Purchase Contract and/or resell or hold the PROUDCTS for Buyer’s account and risk at
Seller’s option. Buyer shall be responsible for any and all losses and damages, either direct, consequential or incidental, to Seller caused by such failure,
cancellation, resale or holding.
 
15. Shipments

Seller shall ship at the direction of Buyer. Title and risk of loss shall pass to Buyer, and delivery shall occur, upon delivery to the transportation company at the
Japanese Port of Embarkation. In case PRODUCTS under a single order are shipped in more than one lot, each lot shall be deemed to be a separate sales contact
subject to the terms and conditions of the Purchase Contract. Shipments in installments shall be separately invoiced and due to be paid for separately without
regarding to subsequent deliveries to be made. Failure to pay for any of the installments when due shall relieve Seller from making further shipments. The date of
the airway bill or ocean bill of lading, as the case may be, shall be conclusively deemed to be the date of shipment. A twenty (20) days’ grace or leeway period
shall be allowed for shipments made earlier or later than the time fixed for shipment by the parties.
 
16. Warranty

Seller warrants against defect of materials and workmanship which it supplies subject to Paragraph 21 below, but makes no warranty that the PRODUCTS are fit
for Buyer’s particular purpose, unless otherwise specifically agreed to by Seller herein or by other writing. Illustrations, photographs or descriptions in catalogues,
manuals or other sales promotion materials issued or furnished by Seller are for purposes of general illustration only and shall not be blinding on Seller for
purposes of any warranty of conformance to sample or otherwise. If Seller manufactures to Buyer’s specifications, then Buyer is responsible. If Seller deviates
from Buyer’s specification, then Seller shall hold Buyer harmless from any injury caused by such deviation.
 
17. Alterations

No change, alteration or modification in part or in whole of the PRODUCTS ordered by Buyer and accepted by Seller shall be effective as to Seller, unless agreed
to in writing by Seller, Seller reserves the right to change the price of the PRODUCTS and the right to make any change in specification of the PRODUCTS
subject to Buyer’s approval. In no event shall Seller be liable for any losses and damages caused by designs, specifications, changes, alterations, or modifications
and made pursuant to Buyer’s instructions.
 
18. Patents and Trademarks

With respect to or in connection with PRODUCTS or sale and distribution thereof, Seller shall not be responsible for any claims of infringements as to any patent,
utility model, trademark, design, copyright and/or any other industrial property right in the Sales Territory. Should any dispute or claim arise in
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connection with any of such rights against Seller, Seller may cancel this Agreement and/or Purchase Contract at its discretion and Buyer shall hold Seller free and
harmless from and defend Seller against any claims, suits, losses, liability and expenses arising from the alleged infringement and disputes upon Seller’s request.
 
19. Production Yields and Claims

(i) Buyer accepts Seller’s production yields within the rate of *****, which will occur in Seller’s manufacturing the PRODUCTS.

(ii) No claim by Buyer shall be entertained unless payment for the PRODUCTS involved have first been made or the export draft honored prior
thereto. Buyer shall inspect all shipments of the PRODUCTS and notify Seller of any claim for defective materials or workmanship of the Products, or any part
thereof, by written notice within four (4) weeks after arrival of the PRODUCTS at the destination specified in the bill of lading or airway bill. Further full
particulars of such claim shall be made in writing and forwarded by registered airmail to Seller within fifteen (15) days following aforementioned notification of
the defects. If Buyer fails to notify Seller of such claim or forward the particulars thereof within the respective periods specified above, Buyer shall be deemed to
have waived its right to assert any claim. Unless otherwise advised by Seller, the PRODUCTS alleged to be defective shall be retained intact for inspection by
Seller’s representative and must not be used or resold until such inspection shall have been completed. Buyer may return the defective PRODUCTS of the
shipment to Seller for repair or replacement. In such event, Seller shall bear costs of shipment (including insurance) of the defective PRODUCTS to Seller; Seller
shall bear the costs of reshipment or shipment (including insurance) of the repaired or replaced PRODUCTS to Buyer. Except as herein provided, Seller shall in
no event be liable to Buyer for any of Buyer’s manufacturing costs, lost profits, loss of goodwill, or for any other damages, including special or consequential
damages, of whatsoever nature or kind.
 
20. Notices

All notices to be given hereunder shall be in writing and sent by certified or registered airmail or telecopy, telex or telegraph cable to the other party at the
respective addresses first mentioned above, or to such other address as shall be dessignated in writing by a party to the other party. Notice shall be deemed to have
been served within three (3) days after dispatch by telecopy, telex, or telegraphic cable and within ten (10) days after posting by registered airmail.
 
21. Jurisdiction

All disputes, controversies, or differences which may arise between the parties hereto, out of or in relation to or in connection with the Agreement, shall be finally
determined by the competent court in Tokyo, Japan, if Buyer initiates the proceeding against Seller and in Pawtucket, Rhode Island, if Seller initiates the
proceeding against Buyer.
 
22. Attorney’s Fees

If legal action is instituted to enforce any of the provisions of this Agreement, the prevailing party shall be entitled to recover reasonable attorneys’ fees incurred
in such action.
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23. Merger Clause

This writing is intended by the parties as a final expression of their agreement concerning sale and purchase of the PRODUCTS between the parties hereto and as
a complete and exclusive statement of the terms and conditions thereof. No course of prior dealings between the parties and not usage of trade shall be relevant or
admissible to vary any terms of this Agreement. Acceptance of, or acquiescence in a course of performance rendered hereunder or under any prior agreement
shall not be relevant or admissible to determine the meaning of this Agreement even though the accepting party or acquiescing party has knowledge of the nature
of the performance and an opportunity to object. No representations, understanding, or agreements have been made or relied upon in making of this Agreement
other than those specifically set forth herein. This Agreement can be modified or supplemented only by a writing signed by both parties hereto or their duly
authorized agents.
 
24. Prohibition against Assignment

Buyer shall not assign, transfer or otherwise dispose of this Agreement in whole or in part to any other individual, firm, corporation, or other legal entity except
Hasbro Industries (Canada) Ltd. and/or Hasbro Industries (U.K.) Limited without the written consent of Seller first obtained. Any assignment, transfer, or
disposal of this Agreement without such consent shall be null and void.
 
25. Governing Law

This Agreement shall be governed as to all matters, including its validity, construction, and performance by the laws of Japan.
 
26. Privity

This Agreement is concluded upon a principal to principal basis between Buyer and Seller, and Buyer shall be responsible for performing this Agreement even if
a third party establishes a Letter of Credit or holds an import license.
 
27. No Waiver

No single or repeated waiver of any default for any period of time shall be construed as a continuing waiver by either party, and the failure to exercise a legal right
shall not affect in any way the full right of the party to require any future performance of the provision upon which default has occurred.
 
28. Force Majeure

Neither party shall be held liable to the other for failure to perform this Agreement or any part hereof where it is prevented from doing so by any so-called Act of
God (natural disasters), competent governmental orders or restrictions, war, threat of war, blockades, embargoes, revolution, riot, strikes, lockouts, epidemics,
shortage of materials, energy or labor, or other causes recognized as a force majeure, namely, causes arising beyond the control of the parties hereto.
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IN WITNESS WHEREOF, the respective parties have affixed their signatures hereto as of the date in this Agreement first above written.
 
HASBRO INDUSTRIES, INC.
“Buyer”

By:  /s/ Donald M. Robbins

TAKARA CO., LTD.
“Seller”

By:  /s/ Yasuta Satoh

TAKARA TOYS CORPORATION
“Takara U.S.”

By:  /s/ Yasuta Satoh
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RIDER TO LICENSE AGREEMENT DATED AS OF THE 1  DAY OF NOVEMBER 1983, BY AND BETWEEN TAKARA CO., LTD. HASBRO
INDUSTRIES, INC. and TAKARA TOYS CORPORATION:

RIDER TO PARAGRAPH 11:

In the event that TAKARA U.S. shall examine the records, documents and materials in the possession of or under the control of the BUYER with respect to the
subject matter, such examination shall be conducted in such manner as to not unduly interfere with the business of the BUYER. TAKARA U.S. and/or its duly
authorized representatives shall not disclose to any other person, firm or corporation any information acquired as a result of any such examination; provided,
however, that nothing herein contained shall be construed to prevent TAKARA U.S. and/or its duly authorized representatives from testifying in any court of
competent jurisdiction with respect to the information obtained as a result of such examination in any action instituted to enforce the rights of TAKARA U.S.
under the terms of this Agreement.
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SCHEDULE “A”
 
CAR ROBOT SERIES   *****

No.  1     Countach   
No.  15    New Countach (Yellow)   
No.  12    Jeep   
No.  16    F-1 Ligier   
No.  7     Fair Lady Z   
No.  13    Z – Police Car   
No.  14    Porsche 935 Turbo   
No.  2     Cherry Vanette (Red)   
No.  4     Ambulance   
No.  18    Lania Stratos   
No.  5     HI LUX (Black)   

PLANE ROBOT SERIES   *****

4614010      F-15 Eagle Jet Robot   
     3 Colors Assortment   

MINI-CAR ROBOT   *****

1918084      VW-Car (Yellow)   
     Porsche   

1918096      Truck   
     4WD Off-Road   
     Jeep   
     Transam   

MINI-CASSETTE SERIES   *****

1918187      MC-01 Micros Robot   
1918199      MC-02 Robot Jaguar   

     MC-03 Robot Condor   

CASSETTE MAN   *****

     MC-10 Walkman Type Cassette   

GUN ROBOT

     MC-13 Walther P-38 with Extension Set   

TRAILER TRUCK (Battle Convoy   *****

     No. 17 Car robot Trailer Base   
     Battle Convoy)   

 
Dated:    

HASBRO INDUSTRIES, INC.   TAKARA CO., LTD.

By:  /s/ Donald M. Robbins   By: /s/ Yasuta Satoh
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EXHIBIT B

QUALITY ASSURANCE LOT SAMPLING INSPECTION – TRANSFORMERS

Quality Assurance will perform lot sampling inspection on each

shipment as follow:

Acceptable Quality Levels (AQL) will be:
* * * * * defective for major defects.
* * * * * defective for minor defects.

(Note: Attached excerpts from MIL-STD-105D)

Major Defect – is a defect that will reduce materially the useability of the product for its intended purpose, a defect that will cause substantial
customer dissatisfaction, or a defect that might result in return of the product.

Minor Defect – is a defect that is not likely to reduce materially the useability of the product or is a departure from established standards having little
bearing on the effective use or play value of the product.

The sampling plan will be in accordance with “MIL-STD-105D – Sampling Procedures and Tables for Inspection by Attributes.” The single
sampling plan, Level II for Normal Inspection will be used.

To maintain the size of the sample at a reasonable level, the lot will be considered to consist of an assortment of vehicles and each specific vehicle
type within the assortment will not be considered a separate lot for sampling purposes. The sample chosen randomly from the lot, will include all vehicle types
within the assortment.

The detail of the sampling plan and the characteristics of inspection will be defined in “Inspection Requirement”.

Note: The Product must be in conformance to all related Federal Regulations pertaining to safety or potential injury to a child.
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MIL-STD-105D

TABLE I – Sample size code letters

(See 9.2 and 9.3)
 

   Special inspection levels  General inspection levels
Lot or batch size                      

  S-1  S-2  S-3  S-4  I   II   III
2 to 8
9 to 15
16 to 25
 

26 to 50
51 to 90
91 to 150
 

151 to 280
281 to 500
501 to 1200
 

1201 to 3200
3201 to 10000
10001 to 35000
 

35001 to150000
150001 to 500000
500001 and over   

A
A
A

 

A
B
B

 

B
B
C

 

C
C
C

 

D
D
D   

A
A
A

 

B
B
B

 

C
C
C

 

D
D
D

 

E
E
E   

A
A
B

 

B
C
C

 

D
D
E

 

E
F
F

 

G
G
H   

A
A
B

 

C
C
D

 

E
E
F

 

G
G
H

 

J
J
K   

A
A
B

 

C
C
D

 

E
F
G

 

H
J
K

 

L
M
N   

A
B
C

 

D
E
F

 

G
H
J

 

K
L
M

 

N
P
Q   

B
C
D

 

E
F
G

 

H
J
K

 

L
M
N

 

P
Q
R
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EXHIBIT 12

HASBRO, INC. AND SUBSIDIARIES

Computation of Ratio of Earnings to Fixed Charges
Fiscal Years Ended in December

(Thousands of Dollars)
 
   2011    2010    2009    2008    2007  
Earnings available for fixed charges:           

Net earnings   $385,367     397,752     374,930     306,766     333,003  
Add:           

Fixed charges    104,834     96,082     76,124     61,688     46,917  
Taxes on income    101,026     109,968     154,767     134,289     129,379  

    
 

    
 

    
 

    
 

    
 

Total   $591,227     603,802     605,821     502,743     509,299  
    

 

    

 

    

 

    

 

    

 

Fixed charges:           
Interest expense   $ 89,022     82,112     61,603     47,143     34,618  
Rental expense representative of interest factor    15,812     13,970     14,521     14,545     12,299  

    
 

    
 

    
 

    
 

    
 

Total   $104,834     96,082     76,124     61,688     46,917  
    

 

    

 

    

 

    

 

    

 

Ratio of earnings to fixed charges    5.64     6.28     7.96     8.15     10.86  
    

 

    

 

    

 

    

 

    

 



EXHIBIT 21

HASBRO, INC. AND SUBSIDIARIES

Subsidiaries of the Registrant (a)
 

Name Under Which Subsidiary Does Business   
State or Other Jurisdiction of
Incorporation or Organization

Hasbro Receivables Funding, LLC   Delaware
Hasbro International, Inc.   Delaware

Hasbro Latin America Inc.   Delaware
Hasbro Chile LTDA   Chile

Hasbro International Holdings, B.V.   The Netherlands
Hasbro Ireland Limited   Ireland
Hasbro Investments Netherlands, B.V.   The Netherlands

Hasbro France S.A.S.   France
Hasbro Deutschland GmbH   Germany

Hasbro Italy S.r.l.   Italy
Hasbro S.A.   Switzerland

Hasbro Holding S.A.   Switzerland
Hasbro Canada Corporation   Nova Scotia

Hasbro Asia-Pacific Marketing Ltd.   Hong Kong
Hasbro Trading Co. Ltd.   China

Hasbro de Mexico S.R.L. de C.V.   Mexico
Hasbro (Schweiz) AG   Switzerland
Hasbro U.K. Limited   United Kingdom
MB International B.V.   The Netherlands

Hasbro B.V.   The Netherlands
Hasbro Hellas Industrial & Commercial Company S.A.   Greece
Hasbro Toys & Games Holdings, S.L.   Spain
S.A. Hasbro N.V.   Belgium
Hasbro Oyuncak Sanayi Ve Ticaret A.S.   Turkey

Hasbro Far East LTD   Hong Kong
Hasbro Australia Pty Ltd   Australia

Hasbro Australia Limited   Australia
Hasbro International Trading B.V.   Netherlands
Hasbro European Trading B.V.   Netherlands
Hasbro Czech S.R.O.   Czech Republic

Hasbro Emerging Markets B.V.   Netherlands
Hasbro Korea Ltd.   Korea
Hasbro Peru S.R.L.   Peru
Hasbro Romania SRL   Romania
Hasbro de Brasil Ind E Com   Brazil
Hasbro Colombia   Colombia

Sobral Ltd.   Bermuda
Hasbro Studios LLC   Delaware
Hasbro Managerial Services LLC   Rhode Island
Wizards of the Coast LLC   Delaware
 
(a) Inactive subsidiaries and subsidiaries with minimal operations have been omitted. Such subsidiaries, if taken as a whole, would not constitute a significant

subsidiary.



Exhibit 23

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Hasbro, Inc.:

We consent to the incorporation by reference in the Registration Statements Nos. 2-78018, 2-93483, 33-57344, 33-59583, 333-38159, 333-10404, 333-10412,
333-34282, 333-110000, 333-110001, 333-110002, 333-129618, 333-147109, 333-162762 and 333-170355 on Form S-8 and Nos. 33-41548, 333-44101, 333-
82077, 333-83250, 333-103561 and 333-145947 on Form S-3 of Hasbro, Inc. of our reports dated February 22, 2012, with respect to the consolidated balance
sheets of Hasbro, Inc. and subsidiaries as of December 25, 2011 and December 26, 2010, and the related consolidated statements of operations, shareholders’
equity, and cash flows for each of the fiscal years in the three-year period ended December 25, 2011, and the related consolidated financial statement schedule,
and the effectiveness of internal control over financial reporting as of December 25, 2011, which reports appear in the December 25, 2011 annual report on Form
10-K of Hasbro, Inc.

/s/ KPMG LLP

Providence, Rhode Island
February 22, 2012



Exhibit 31.1

CERTIFICATION

I, Brian Goldner, certify that:
 

1. I have reviewed this annual report on Form 10-K of Hasbro, Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date:  February 22, 2012   

   /s/ Brian Goldner
   Brian Goldner
   President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, Deborah Thomas, certify that:
 

1. I have reviewed this annual report on Form 10-K of Hasbro, Inc.;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date:  February 22, 2012   

   /s/ Deborah Thomas
   Deborah Thomas
   Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 1350, Chapter 63 of Title 18, United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, as
Chief Executive Officer of Hasbro, Inc., a Rhode Island corporation (the “Company”), does hereby certify that to the best of the undersigned’s knowledge:
 

 
1) the Company’s Annual Report on Form 10-K for the year ended December 25, 2011, as filed with the Securities and Exchange Commission (the “10-

K Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 
2) the information contained in the Company’s 10-K Report fairly presents, in all material respects, the financial condition and results of operations of

the Company.
 

/s/ Brian Goldner
Brian Goldner
President and Chief Executive Officer of Hasbro, Inc.

Dated: February 22, 2012

A signed original of this written statement required by Section 906 has been provided to Hasbro, Inc. and will be retained by Hasbro, Inc. and furnished to the
Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 1350, Chapter 63 of Title 18, United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, as
Chief Financial Officer of Hasbro, Inc., a Rhode Island corporation (the “Company”), does hereby certify that to the best of the undersigned’s knowledge:
 

 
1) the Company’s Annual Report on Form 10-K for the year ended December 25, 2011, as filed with the Securities and Exchange Commission (the “10-

K Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 
2) the information contained in the Company’s 10-K Report fairly presents, in all material respects, the financial condition and results of operations of

the Company.
 

/s/ Deborah Thomas
Deborah Thomas
Chief Financial Officer of Hasbro, Inc.

Dated: February 22, 2012

A signed original of this written statement required by Section 906 has been provided to Hasbro, Inc. and will be retained by Hasbro, Inc. and furnished to the
Securities and Exchange Commission or its staff upon request.


