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PART |

Iltem 1. Business.

Mattel, Inc. (“Mattel”) designs, manufactures, andrkets a broad variety of toy products worldwid@ah are sold to its customers and
directly to consumers. Mattel’s vision is “creatiting future of play.” Mattel's objectives are taugrits share in the marketplace, sustain gross
margins of about 50%, leverage its scale to deliest savings and lower its selling and administeatosts, and create long-term stockholder
value. To achieve these objectives, managemerddiablished the following strategies:

The first strategy is to deliver consistent grolhcontinuing the momentum in its core brands,rojaing entertainment partnerships,
building new franchises, and working to expand kewvdrage its international footprint.

The second strategy is to optimize operating martfirough sustaining gross margins of about 50%datidering on cost savings
initiatives.

The third strategy is to generate significant désli and continue its disciplined, opportunistiodavalue-enhancing deployment.

Mattel believes its products are among the moselyitecognized toy products in the world. Mattgdtertfolio of brands and products
are grouped in the following categories:

Mattel Girls & Boys Brands—including Barbie® fashion dolls and accessoriesaftie® "), Polly Pocke? |, Little Momm§ , Disney
Classice® , and Monster High (collectively “Otherl&Brands”), Hot Wheel8 , Matchbéx , and Tyco RAZhicles and play sets
(collectively “Wheels”), and CARS , Radia , ToyB8t®, Max Steep , WWEP Wrestling, and Batman , aachgs and puzzles
(collectively “Entertainment”).

Fisher-Price Brands—including Fisher-Pricé |, Little Peopte , BabyGearnfMaginext® , and View-Mastér (collectively “Core
Fisher-Price® "), Dora the Explorér , Go Diego Go'Thomas and Friends , Mickey Mouse Clubhouse, Singa-jigs® , and
See ‘N Say (collectively “Fisher-Priée Friends™daPower Wheels

American Girl Brands—including My American GirP , the historical colléen, and Bitty Baby? . American Girl Brands produetre
sold directly to consumers via its catalogue, wehsind proprietary retail stores. Its childreniblications are also sold to certain
retailers.

Mattel was incorporated in California in 1948 aethcorporated in Delaware in 1968. Its executifece$ are located at 333 Continel
Blvd., El Segundo, California 90245-5012, telephaneber (310) 252-2000.

Business Segments

“Mattel” refers to Mattel, Inc. and its subsidiagias a whole, unless the context requires otherwiss narrative discussion applies to
all segments except where otherwise stated. Matteportable segments are separately managed bsisiniés and are divided on a
geographic basis between domestic and internatidhal Domestic segment is further divided into Mia@Girls & Boys Brands US, Fisher-
Price Brands US, and American Girl Brands.

For additional information on Mattel's operatingys®gent reporting, including revenues, segment ing@nd assets, see Item 7
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Results of @pens—Operating Segment
Results” and Item 8 “Financial Statements and Serpphtary Data—Note 14 to the Consolidated Finatgteaiements—Segment
Information.” For additional information regardiggographic areas, see Item 8 “Financial StatensmtsSupplementary Data—Note 14 to

3



Table of Contents

the Consolidated Financial Statements—Segmentrirdtion.” For a discussion of the risks inherent in the fgmedperations of Mattel, whit
affect each segment, see Item 1A “Risk Factors—efFadhat May Affect Future Results.”

Domestic Segme

The Domestic segment markets and sells toys thrthegMattel Girls & Boys Brands US, Fisher-Pricaids US, and American Girl
Brands segments.

In the Mattel Girls & Boys Brands US segment, Bafbincludes brands such as Barbfashion dolls and accessories, and Polly Pc
@, Little Mommy® , Disney Classic® , and Monster Higére included within Other Girls Brands. Wheeldudes Hot Wheels Matchbox
® and Tyco R/® vehicles and play sets. Entertainimetudes CAR® , Radica , Toy Stoty , WWE Wregliand Batmar , as well
as games and puzzles.

In 2012, for Mattel Girls Brands, Barbife will baulzching the most extensive, full year bramidle campaign to date that invites girls
“See What Happens when they play with BafbieTHe global campaign will be supported by extengirauct introductions, TV and ever
as well as a microsite for both girls and brandfantitled “barbiewow.com”. In 2012, new producil bie featured to support two fuléngth
animated launche8arbie in a Mermaid Tal@ h spring 2012 an@8arbie® Princess and the Pop Staiif*fall 2012. In addition, Barbi@ is
launching a new digital series entitlBdrbie® , Life in the Dreamhouse™Vonster High® will have new characters and prosiuas well as
televised entertainment and webisodes throughdl2.28 addition, the first DVDGhouls Rule will be released in fall 2012. Disney Princ
@will have two tent pole events to support growth2012. In June 2012, new products will be featucesupport the theatrical release of the
feature film, Disney/Pixar'8rave™and a broad range of dolls, fashions, and accesswill be released to support the Platinum DV[2asl
of Cinderella.

In 2012, Hot Wheels will continue its overarchingtd campaign with Team Hot Wheels. Hot Wheels witbduce new product
lines such as Total Control Racing vehicles anckisgets, as well as a global launch of Team HotéMheys and consumer products.
Matchbox® will launch a new play set product linghe spring, and a new product line of vehicles fagnates in the fall called Big Boots.
Tyco R/C® will introduce new products such as the senart phone compatible Nitro Speeders™. The Eaitenent business will include
new innovative products based on the DC ComicsihBat® feature filmThe Dark Knight Rise®. New product extensions of Disney/Pixar’'s
CARS® , including the transforming die cast vehicl@ARS® Quick Changes and CARS Micro Drifters™, #mglToy Story® franchise
will be introduced. WWE Wrestling will extend itsq@uct line with Flex Force Lightening™ Figures,rifalers® Blastin’ Breakdown set,
and Brawlin Buddie® . For games and puzzles, Matfilelaunch dice game product extensions of itstixg UNO® , Phase 1® , Skip Bo
® and Apples to Apple® games, as well as launchiKide games based on the Angry Birds™, Fruit Nfhjand Cut the Rop® properties.
Radica® will expand the Girl Tec¢h toy, Fijit Frientiswith new innovative offerings.

The Fisher-Price Brands US segment includes FiBhiee® , Little Peopl@ , BabyGear™, Imaginéxt , Vikaster® , Dora the
Explorer® , Go Diego Ga® , Thomas and Friefids , Micklouse® Clubhouse, Sing-a-ma-jigs , See ‘N Saynd,Rower Wheel§ . In
2012, Fisher-Priceé will continue ifl®y of Learningadvertising campaign. A fresh new focus on virawad physical play dates will support
the overarching theme that nothing is more amattiag sharing the joy of learning with your childew product lines will be introduced
supporting learning opportunities throughout thdyeehildhood years. The launch of the new infamygical activity line, featuring the Cruise
& Groove Ballapalooz& |, stands as the ultimateation for a baby’s physical development. For phest playtime, the popular Imaginext
®and Little Peopl® product lines will continue tacearage imagination, language, and social skilth wie Imaginex? Eagle Talon Castle
and Little Peopl® Disney Prince®s Songs Palac2012, Fisher-Price licensed brands will continuexpand interactive playtime with
the introduction of Master Moves Mickey, which encages children to start their own dance craze thighr family. New product
introductions for 2012 will also include an Apptiviine of cases for iPhorfe | iPod touth , and iPdévices, the Kid-Tough Portable
DVR, which allows children to take their favoritecsvs with them, and Fantastic Gymnastics Dora

The American Girl Brands segment is a direct makethildren’s publisher, and retailer best knoanifs flagship line of historical
dolls, books, and accessories, as well as the Mgrfgan Girl® and Bitty Baby
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brands. American Girl Brands also publishes bdtiigeAdvice & Activity books and the award-winnirfgmerican Girl® magazine. In
January 2012, American Gfl introduced McKenna™g, niewest Girl of the Ye& doll. American Girl Branaroducts are sold only in the
US and Canada.

International Segmet

Products marketed by the International segmengemerally the same as those developed and marxgtihe Domestic segment, with
the exception of American Girl Brands, although same developed or adapted for particular inteonatimarkets. Mattel’s products are sold
directly to retailers and wholesalers in most Eedop Latin American, and Asian countries, and istfalia, Canada, and New Zealand, and
through agents and distributors in those countriesre Mattel has no direct presence.

Mattel’s International segment revenue represe#®8d of worldwide consolidated gross sales in 20¥ithin the International
segment, Mattel operates in four regional groups glenerated the following gross sales during 2011:

Percentage
of
International

Amount Gross Sales
(In millions, except
percentage information)

Europe $1,656. 51%
Latin America 991.¢ 30
Asia Pacific 384.2 12
Other 228.1 7
$3,260.¢ 10C%

No individual country within the International segnt exceeded 6% of worldwide consolidated grosssdliring 2011.

The strength of the US dollar relative to otherencies can significantly affect the revenues awfitpbility of Mattel’s international
operations. Mattel enters into foreign currencyMard exchange contracts, primarily to hedge it€lpase and sale of inventory, and other
intercompany transactions denominated in foreignecicies, to limit the effect of exchange rate lliations on its results of operations and
cash flows. See Item 7A “Quantitative and QualatDisclosures About Market Risk” and Item 8 “Fingh Statements and Supplementary
Data—Note 11 to the Consolidated Financial Stateésseierivative Instruments.” For financial informati by geographic area, see Item 8
“Financial Statements and Supplementary Data—Nét® the Consolidated Financial Statements—Segmémmation.”

2012 Changes to Segments

As part of Mattel's Operational Excellence 2.0 peog, effective January 2012, Mattel has modifisditganizational structure, which
will result in changes to its operating segmentge fiew operating segments are: (i) North Ameridackvwill include Mattel Girls & Boys
Brands US, Fisher-Price Brands US, and Canadarigrican Girl, and (iii) International.

Manufacturing and Materials

Mattel manufactures toy products for all segmemtsath company-owned facilities and through thiedtp manufacturers. Products are
also purchased from unrelated entities that desigwelop, and manufacture those products. To peagidater flexibility in the manufacture
and delivery of its products, and as part of aiooimig effort to reduce manufacturing costs, Mali@s concentrated production of most of its
core products in company-owned facilities and galheuses third-party manufacturers for the proaucof non-core products.
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Mattel’s principal manufacturing facilities are &ed in China, Indonesia, Thailand, Malaysia, arekigb. To help avoid disruption of
its product supply due to political instabilityyitiunrest, economic instability, changes in goveemt policies, and other risks, Mattel
produces its products in multiple facilities in tiplle countries. Mattel believes that the existimgduction capacity at its own and its third-
party manufacturers’ facilities is sufficient torfthe expected volume in the foreseeable future lt8ee 1A “Risk Factors—Factors That May
Affect Future Results.”

Mattel bases its production schedules for toy pet&lon customer orders and forecasts, taking ictount historical trends, results of
market research, and current market informationu&cshipments of products ordered and order chatimal rates are affected by consumer
acceptance of product lines, strength of compeinoglucts, marketing strategies of retailers, chamgd®duying patterns of both retailers and
consumers, and overall economic conditions. Unebgglechanges in these factors could result in addgroduct availability or excess
inventory in a particular product line.

The majority of Mattel's raw materials is availalitem numerous suppliers, but may be subject tctdilations in price.

Competition and Industry Background

Competition in the manufacture, marketing, and s&leys is based primarily on quality, play valaed price. Mattel offers a diverse
range of products for children of all ages and fesithat include, among others, toys for infamtd preschoolers, girls’ toys, boys’ toys,
youth electronics, har-held and other games, puzzles, educational togdjardriven products, and fashion-related toys. Wagel Girls &
Boys Brands US and Fisher-Price Brands US segneentpete with several large toy companies, includagdai, Hasbro, Jakks Pacific,
Leap Frog, Lego, MGA Entertainment, Spin Mastemypand VTech, many smaller toy companies, andratweanufacturers of video
games and consumer electronics. American Girl Bvainpetes with companies that manufacture goiss ind with children’s book
publishers and retailers. Mattel's Internationaraent competes with global toy companies includagdai, Hasbro, Lego, MGA
Entertainment, Playmobile, Tomy, and VTech, othetiamal and regional toy companies, and manufactwkvideo games and consumer
electronics. Foreign regions may include compeditbat are strong in a particular toy line or gapdical area, but do not compete with
Mattel or other international toy companies worldexi

Competition among the above companies is intemgjfgiue to recent trends towards shorter life cyfldemdividual toy products and
increasing use of high technology in toys. In ddditas a result of the phenomenon of “childreriggtolder younger,” resulting from
children outgrowing toys at younger ages, Mattehpetes with companies that sell products outsidedi aisle, such as electronic consumer
products and video games. Competition is incre&sgider by the fact that a small number of retailaccount for a large portion of all toy
sales, control the shelf space from which toysvaered, and have direct contact with parents aildrem through in-store purchases,
coupons, and print advertisements. Such retailmsaad do promote their own private-label toysilifate the sale of competitors’ toys, and
allocate shelf space to one type of toys over aroth

Seasonality

Mattel's business is highly seasonal, with consumers rgakiarge percentage of all toy purchases duriagrtditional holiday seasa
A significant portion of Mattel's customers’ purdiag occurs in the third and fourth quarters of tél& fiscal year in anticipation of such
holiday buying. These seasonal purchasing paterdsequisite production lead times create riddadtel's business associated with the
underproduction of popular toys and the overpraduaadf less popular toys that do not match consuteenand. Retailers are also attempting
to manage their inventories more tightly in recgedrs, requiring Mattel to ship products closethtime the retailers expect to sell the
products to consumers. These factors increasasthéhat Mattel may not be able to meet demanaéotain products at peak demand time
that Mattel’s own inventory levels may be adverseipacted by the need to pre-build products befoders are placed. Additionally, as
retailers manage
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their inventories, Mattel experiences cyclical ondg patterns for products and product lines thay wause its sales to vary significantly from
period to period.

In anticipation of retail sales in the traditiomalliday season, Mattel significantly increasegpitsduction in advance of the peak selling
period, resulting in a corresponding build-up ofeéntory levels in the first three quarters of iscél year. Seasonal shipping patterns result in
significant peaks in the third and fourth quarierthe respective levels of inventories and accouateivable, which result in seasonal
working capital financing requirements. See Iteffi®ancial Statements and Supplementary Data—Natetie Consolidated Financial
Statements—Seasonal Financing and Debt.”

Product Design and Development

Through its product design and development grougittdliregularly refreshes, redesigns, and extexidsireg toy product lines and
develops innovative new toy product lines for aljments. Mattel believes its success is depenaeits ability to continue this activity
effectively. See Item 1A “Risk Factors—Factors Thiaty Affect Future Results.” Product design andedepment activities are principally
conducted by a group of professional designerseagtheers employed by Mattel. During 2011, 201@, 2009, Mattel incurred expenses of
$179.0 million, $173.9 million, and $171.3 milliorespectively, in connection with the design andeflgpment of products, exclusive of
royalty payments. See Iltem 8 “Financial Statemants Supplementary Data—Note 15 to the Consolidaiteaincial Statements—
Supplemental Financial Information.”

Additionally, independent toy designers and devetsybring concepts and products to Mattel and enem@lly paid a royalty on the net
selling price of products licensed to Mattel. Theskependent toy designers may also create diffgnemucts for other toy companies.

Advertising and Marketing

Mattel supports its product lines with extensiveetising and consumer promotions. Advertising saiace at varying levels
throughout the year and peaks during the traditibabday season. Advertising includes televisioid aadio commercials, magazine,
newspaper, and internet advertisements, and soeidia. Promotions include in-store displays, swedg@s, merchandising materials, and
major events focusing on products and tie-ins wétious consumer products companies.

During 2011, 2010, and 2009, Mattel incurred expsraf $699.2 million (11.2% of net sales), $647iian (11.1% of net sales), and
$609.8 million (11.2% of net sales), respectivéy,advertising and promotion.

Sales

Mattel's products are sold throughout the worlddrcts within the Domestic segment are sold diydotretailers, including discount
and free-standing toy stores, chain stores, degattstores, other retail outlets, and, to a limégtent, wholesalers by Mattel Girls & Boys
Brands US and Fisher-Price Brands US. Mattel gieyates several small retail outlets, generally peat its corporate headquarters and
distribution centers as a service to its employegbsas an outlet for its products. American Gidits products are sold directly to consur
and its children’s publications are also sold tdaia retailers. Mattel has eleven retail storesiefican Girl Placé in Chicago, lllinois, New
York, New York, and Los Angeles, California, and @ncan Girl® stores in Alpharetta, Georgia, DallBsxas, Natick, Massachusetts,
Bloomington, Minnesota, Lone Tree, Colorado, Ovati®ark, Kansas, McLean, Virginia, and Lynnwood stagton, each of which
features children’s products from the American Birdnds segment. American Girl Brands also hasadl mutlet in Oshkosh, Wisconsin that
serves as an outlet for its products. Productsimvttie International segment are sold directlyetimiters and wholesalers in most European,
Latin American, and Asian countries, and in AustraCanada, and New Zealand, and through agentdistnidhutors in those countries where
Mattel has no direct presence. Mattel also hadl mitets in Latin America and Europe that sergenatlets for its products. Additionally,
Mattel sells certain of its products online throutghwebsite.
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During 2011, Mattel's three largest customers (\WMakt at $1.2 billion, Toys “R” Us at $0.7 billiomnd Target at $0.5 billion)
accounted for approximately 38% of worldwide coidated net sales in the aggregate. Within counini¢ise International segment, there is
also a concentration of sales to certain largeoonsts that do not operate in the US, none of whialeed 10% of net sales. The customers
and the degree of concentration vary depending thgnegion or nation. See Item 1A “Risk Factors-etBes That May Affect Future
Results” and Item 8 “Financial Statements and Sampphtary Data—Note 14 to the Consolidated Finar8taiements—Segment
Information.”

Licenses and Distribution Agreements

Mattel has license agreements with third partias plermit Mattel to utilize the trademark, charegter inventions of the licensor in
products that Mattel sells. A number of these lggmrelate to product lines that are significail&dtel’s business and operations.

Mattel has entered into agreements to licensetaimearent properties from, among others, Disney fpniges, Inc. (includin@ Disney
characters such as Mickey Mouse |, Disney Prinee§€SARS® and Toy Stor§ from Pixar, Winnie the Poold aartain Disney films and
television properties for use in Mattel’'s gamespddm International, Inc. relating to its Nickel@ae™ properties (including Dora the
Explorer® and Go Diego G& ), Warner Bros. ConsuRreducts (including Batmah , Supernfan , Justicgle@ , and Green Lantern
®), Sesame Workshaop through December 31, 2010i(reltt its Sesame Stre®t properties including EIMOWVE ® Wrestling, and HIT
Entertainment™ relating to its Thomas and Friehdoperties.

Royalty expense for 2011, 2010, and 2009 was $268libn, $245.9 million, and $188.5 million, respievely. See “Commitmentsind
Item 8 “Financial Statements and Supplementary-B&tate 13 to the Consolidated Financial Statementem@itments and
Contingencies.”

Mattel also licenses a number of its trademarksaihdr property rights to others for use in conioactvith the sale of non-toy products
that do not compete with Mattel's products. Mattistributes some third-party finished products #rat independently designed and
manufactured.

Trademarks, Copyrights and Patents

Most of Mattel's products are sold under tradematriegle names, and copyrights and a number of greskicts incorporate patented
devices or designs. Trademarks, copyrights, arehpaare significant assets of Mattel in that theywide product recognition and acceptance
worldwide.

Mattel customarily seeks trademark, copyright, patént protection covering its products, and it swnhas applications pending for
US and foreign trademarks, copyrights, and patemtering many of its products. A number of thesglémarks, copyrights, and patents r¢
to product lines that are significant to Mattelissiness and operations. Mattel believes its righthese properties are adequately protected,
but there can be no assurance that its rights eaudcessfully asserted in the future or will rirbvalidated, circumvented, or challenged.

Commitments

In the normal course of business, Mattel entexs ¢ontractual arrangements for future purchasg®ofls and services to ensure
availability and timely delivery, and to obtain amatect Mattel's right to create and market cerfioducts. Certain of these commitments
routinely contain provisions for guarantees or mimin expenditures during the term of the contra@tsrent and future commitments for
guaranteed payments reflect Mattel's focus on edipanits product lines through alliances with besises in other industries. Additionally,
Mattel routinely enters into noncancelable lease@gents for premises and equipment used in threal@ourse of business.

8



Table of Contents

Purchase and service agreements with terms exgititiough 2016 contain future minimum payments egating approximately $406
million. Licensing and similar agreements with terextending through 2016 and beyond contain prawssfor future guaranteed minimum
payments aggregating approximately $314 millioradeecommitments with terms extending through 20itbheeyond contain future
minimum obligations aggregating approximately $4mBion. See Item 7 “ManagemestDiscussion and Analysis of Financial Conditiod
Results of Operations—Commitments” and Item 8 “Riial Statements and Supplementary Data—Note 1¥t€onsolidated Financial
Statements—Commitments and Contingencies.”

Backlog

Mattel ships products in accordance with deliverlyesiules specified by its customers, which usualipest delivery within three
months. In the toy industry, orders are subjecttocellation or change at any time prior to shipimkenrecent years, a trend toward just-in-
time inventory practices in the toy industry hasutted in fewer advance orders and therefore laskltg of orders. Mattel believes that the
amount of backlog orders at any given time mayatgurately indicate future sales.

Financial Instruments

Currency exchange rate fluctuations may impact dffiattesults of operations and cash flows. Matelks to mitigate its exposure to
market risk by monitoring its foreign currency tsantion exposure for the year and partially hedgingh exposure using foreign currency
forward exchange contracts primarily to hedge itscpase and sale of inventory, and other intercompransactions denominated in foreign
currencies. These contracts generally have matdiaitys of up to 18 months. In addition, Mattel ntgasaits exposure to currency exchange
rate fluctuations through the selection of curreacised for international borrowings. Mattel doeistrade in financial instruments for
speculative purposes.

For additional information regarding foreign curcgrcontracts, see “International Segment” abowsn ITA “Quantitative and
Qualitative Disclosures About Market Risk” and It@8MiFinancial Statements and Supplementary Data-eNatto the Consolidated
Financial Statements—Derivative Instruments.”

Seasonal Financing

See Item 8 “Financial Statements and Supplemeitatg—Note 7 to the Consolidated Financial Statessefeasonal Financing and
Debt.”

Government Regulations and Environmental Quality

Mattel’s products sold in the US are subject toghevisions of the Consumer Product Safety Acaragnded by the Consumer Product
Safety Improvements Act of 2008, the Federal HaaasdSubstances Act, and the Consumer Product Safptpvement Act of 2008, and
may also be subject to the requirements of the fFlabbe Fabrics Act or the Food, Drug, and Cosmétatsand the regulations promulgated
pursuant to such statutes. These statutes andltiied regulations ban from the market consumedymts that fail to comply with applicable
product safety laws, regulations, and standards.ddnsumer Product Safety Commission may requéredball, repurchase, replacement, or
repair of any such banned products or productsatietrwise create a substantial risk of injury axaly seek penalties for regulatory
noncompliance under certain circumstances. Sif@las exist in some US states.

Mattel's products sold worldwide are subject to the pionief similar laws and regulations in many jurigns including new produ
safety laws and regulations in the European Uniemh@anada.

Mattel maintains a quality control program to hetpsure compliance with various US federal, statd,applicable foreign product
safety requirements. Nonetheless, Mattel has expegd, and may in the future experience, issupsoitucts that result in recalls,
withdrawals, or replacements of products. A prodacall
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could have a material adverse effect on MatteBsiits of operations and financial condition, depregadn the product affected by the recall
and the extent of the recall efforts required. Adarct recall could also negatively affect MatteBputation and the sales of other Mattel
products. See Item 1A “Risk Factors—Factors Thay M#ect Future Results” and Item 8 “Financial ®t&ients and Supplementary Data—
Note 4 to the Consolidated Financial Staten—Product Recalls and Withdrawals.”

Mattel's advertising is subject to the Federal Br&bmmission Act, The Children’s Television Actl&f90, the rules and regulations
promulgated by the Federal Trade Commission, aadréderal Communications Commission, as well as #veertain countries that
regulate advertising and advertising to childrenadldition, Mattel's websites that are directedao¥s children are subject to the Children’s
Online Privacy Protection Act of 1998.

Mattel's worldwide operations are subject to thguieements of various environmental laws and regna in the jurisdictions where
those operations are located. Mattel believesitligin substantial compliance with those laws asglulations. Mattel’'s operations are from
time to time the subject of investigations, confieres, discussions, and negotiations with varioderd, state and local environmental
agencies within and outside the United States keispect to the discharge or cleanup of hazardostewislattel is not aware of any material
cleanup liabilities.

Mattel is subject to various other federal, stiteal and international laws and regulations agflie to its business. Mattel believes that
it is in substantial compliance with these laws eegllations.

Employees

The total number of persons employed by Matteligmdubsidiaries at any one time varies becausigeo$easonal nature of its
manufacturing operations. At December 31, 2011 téflattotal number of employees was approximat@&yQo.

Executive Officers of the Registrant

The current executive officers of Mattel, all of evh are appointed annually by and serve at the plead the Board of Directors, are
follows:

Executive
Officer
Name Age Position Since
Bryan G. Stocktol 58 Chief Executive Officer and Direct 200c
David Allmark 48 Executive Vice President, Fisl-Price Brand: 2011
Ellen L. Brothers 56 Executive Vice President of Mattel and President, 200¢:
American Girl
Thomas A. Debrowsl 61 Executive Vice President, Worldwide Operatis 200c
Kevin M. Farr 54 Chief Financial Office 199¢
Alan Kaye 58 Executive Vice President, Chief Human Resources 200c
Officer
Timothy J. Kilpin 51 Executive Vice President, Mattel Brands El Segu 2011
Geoff M. Massingber 54 Executive Vice President, Internatiol 2007
Robert Normile 52 Executive Vice President, Chief Legal Officer and 199¢
Secretary
Jeal-Christophe Pea 47 Executive Vice President, North Ameri 201z
Mandana Sadig 52 Senior Vice President and Treast 201c¢
H. Scott Tophan 51 Senior Vice President and Corporate Contrc 200¢
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Mr. Stockton has been Chief Executive Officer and a directocessidanuary 2012. He served as Chief Operatingéffiom January
2011 to December 2011, as President, Internatfom@ November 2007 to January 2011, as Executive President, International from
February 2003 to November 2007 and as Executive Fiesident, Business Planning and Development fiowember 2000 until February
2003. From April 1998 until November 2000, he wassilent and Chief Executive Officer of Basic Vede¢ Products, the largest
manufacturer of vegetable ingredients in the wd¥flat. more than 20 years prior to that, he was epguldy Kraft Foods, Inc., the largest
packaged food company in North America, and wasiéeat of Kraft North American Food Service fromgust 1996 to March 1998.

Mr. Allmark has been Executive Vice President, Fisher-Pricad&aince February 2011. From January 2008 to Bepf011, he
served as Senior Vice President and General Mamdidéattel’s United Kingdom, Canada, and Easterropaan markets and, from October
2005 to December 2007, as Senior Vice PresidenGamgral Manager of Fisher-Price Friends. Mr. Alknserved as a Vice President in
Mattel's International group from August 2001 tot@er 2005 and as Marketing Director of Mattel’s gioup from January 1999 to July
2001. From May 1995, he served as Director of UkeSand Marketing of Bluebird Toys P.L.C., whichsascquired by Mattel in 1998, and
prior to that he spent 12 years working in salesraarketing for various companies in the toy indust

Ms. Brothers has been Executive Vice President of Mattel angigeat, American Girl since July 2000. From Novemt@98 to July
2000, she was Senior Vice President of Operatilegsant Company (which merged with and into MatteDecember 31, 2003, followed
immediately on January 1, 2004, by an asset tratsfdattel’s subsidiary American Girl). From Janyid997 to November 1998, she was
Vice President of the Catalogue Division, Pleaszorhpany. She joined Pleasant Company in 1995, fwrids acquisition by Mattel in July
1998, as Vice President of Catalogue Marketing.

Mr. Debrowski has been Executive Vice President, Worldwide Opmratsince November 2000. From February 1992 dialember
2000, he was Senior Vice President-Operations aticeator of The Pillsbury Company. From Septentti#91 until February 1992, he was
Vice President of Operations for the Baked Goodaditin of The Pillsbury Company. Prior to that,degved as Vice President and Director
of Grocery Operations for Kraft U.S.A.

Mr. Farr has been Chief Financial Officer since February(2G0om September 1996 to February 2000, he waisiSéice President
and Corporate Controller. From June 1993 to Septerh®96, he served as Vice President, Tax. Prita he served as Senior Director,
from August 1992 to June 1993.

Mr. Kaye has been Executive Vice President, Chief Human &ess Officer since February 2011. From July 1@9Fdbruary 2011,
he was Senior Vice President, Human Resources. Bom@ 1996 to June 1997, he was President, Texésddi of Kaufman and Broad
Homes, a home building company. From June 199line 1996, he served as Senior Vice President, HiReaources for Kaufman and
Broad Homes. Prior to that, he worked for two yewith the Hay Group, a compensation consulting fimma for 12 years with IBM in variol
human resources positions.

Mr. Kilpin has been Executive Vice President, Mattel BrandSdgundo since February 2011. From February 20Eehouary 2011,
he served as General Manager and Senior Vice rasidattel Brands El Segundo. Mr. Kilpin serveda®neral Manager and Senior Vice
President for the Girls, Boys and Games groups fmvember 2008 to February 2010 and for the Bogsigifrom October 2005 to
November 2008. Prior to rejoining Mattel as a SeNfice President, Marketing in 2003, Mr. Kilpin wagecutive Vice President of Stuc
Franchise Management at The Walt Disney CompanyKilpin first joined Mattel in August 1984 and ulDctober 1999, held various
marketing positions, culminating as Executive lRresident and General Manager of the then CharBcagids business unit.

Mr. Massingberd has been Executive Vice President, InternatiomalesFebruary 2011. Before that, he served as S¥iierPresiden
Corporate Responsibility from September 2007 tarfaty 2011. From
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February 1998 to August 2007, he served as Seridar Rresident and General Manager of Mattel's h#gonal divisions in Canada,
Australia, New Zealand, Asia, and Latin America &man August 1997 to February 1998, he was Vicesident, Sales for Mattel Canada.
Prior to joining Mattel, Mr. Massingberd spent l&ays with Nestle S.A. and served in various raoteduding Vice President, Sales and head
of Nestle Canada’s Confectionery division.

Mr. Normile has been Executive Vice President, Chief Legalo@ffand Secretary since February 2011. From Ma968 1o February
2011, he was Senior Vice President, General CoamsbBecretary. He served as Vice President, AsteoGieneral Counsel and Secretary
from August 1994 to March 1999. From June 1992 ugust 1994, he served as Assistant General Courrset.to that, he was associated
with the law firms of Latham & Watkins LLP and Sudin & Cromwell LLP.

Mr. Pean has been Executive Vice President, North AmerinaeesFebruary 2012. He served as Senior Vice Prasihel General
Manager of Asia Pacific from December 2007 to Jan@812, and Vice President and General Managefroi August 2004 to December
2007. He began working at Mattel as Sales Diraotd©98. Prior to joining Mattel, he spent 11 yeaith Colgate Palmolive.

Ms. Sadighhas been Senior Vice President and Treasurer Biogember 2010. She served as Senior Vice Presiiliattel Brands
Finance and Strategy from October 2005 to Nover@bé&f. From January 2001 to October 2005, she sexv&knior Vice President in
various leadership roles, including Corporate 8gitPlanning, Sales Strategy, and Internation@sm®ée. From December 1999 until January
2001, she served as Vice President and Assistantt@ler. From August 1991 to December 1999, shneeskin various Corporate Finance
positions. Prior to joining Mattel, Ms. Sadigh sp8ryears in the banking industry.

Mr. Topham has been Senior Vice President and Corporate dlemtsince September 2005. He served as Senior Rfiesident and
Treasurer from March 2005 to August 2005 and ag Yiesident and Treasurer from March 2004 to Ma6gb. Prior to that, he served as
Vice President and Assistant Controller from Ma@2@ March 2004. From August 2000 to May 2001séxed as Vice President and
Treasurer of Premier Practice Management, Inc. Rlene 1999 to August 2000, he served as Divisiae Yresident of Dataworks, Inc., a
specialized publishing company. Prior to that, prens eight years with Total Petroleum (North Amayittd., most recently as Vice President
of Human Resources.

Available Information

Mattel files its Annual Report on Form 10-K, QualgeReports on Form 10-Q, Current Reports on Forlky &roxy Statements and
amendments to those reports filed or furnishedyansto Section 13(a) or 15(d) of the Securitiestaxge Act of 1934 (the “Exchange Act”
with the SEC. The public may read and copy any ris$ethat Mattel files with the SEC at the SECishic Reference Room at 100 F Street,
NE, Washington, DC 20549. The public may obtaimiinfation on the operation of the Public ReferencerR by calling the SEC a-800-
SEC-0330. The SEC maintains an Internet websitectiv@tains reports, proxy and other informatiorareling issuers that file electronically
with the SEC at http://www.sec.gov

Mattel’s Internet website address is http://corpmraattel.com Mattel makes available on its Internet websitee fof charge, its Annu
Report on Form 10-K, Quarterly Reports on Form 1@Qrrent Reports on Form 8-K, Proxy Statementsaamdndments to those reports
filed or furnished pursuant to Section 13(a) ord)%(f the Exchange Act as soon as reasonably pedié after such materials are
electronically filed with, or furnished to, the SEC

Item 1A.  Risk Factors.
(Cautionary Statement Under the Private Securitied.itigation Reform Act of 1995)

Mattel is including this Cautionary Statement tokenapplicable and take advantage of the safe harowisions of the Private
Securities Litigation Reform Act of 1995 (the “Afor forward-looking statements.
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This Annual Report on Form 10-K includes forwardking statements within the meaning of the Act.waod-looking statements can be
identified by the fact that they do not relatedlyito historical or current facts. They oftenliume words such as “believes,” “expects,”
“anticipates,” “estimates,” “intends,” “plans,” “eks” or words of similar meaning, or future or ctiiwthal verbs, such as “will,” “should,”
“could,” “may,” “aims,” “intends,” or “projects.” Aforward-looking statement is neither a predictiam a guarantee of future events or
circumstances, and those future events or circurostamay not occur. Investors should not place emeliance on the forward-looking
statements, which speak only as of the date ofhim 10-K. These forwartboking statements are all based on currently alsbéloperating
financial, economic and competitive information amd subject to various risks and uncertaintiee. Cbmpany'’s actual future results and
trends may differ materially depending on a vari@tyactors, including, but not limited to, thekssand uncertainties discussed below.

Factors That May Affect Future Results
If Mattel does not successfully identify or satisfyconsumer preferences, its results of operations mae adversely affected.

Mattel's business and operating results depenaliargpon the appeal of its toy products. Consumeiepences, particularly among end
users of Mattel's products—children—are continupeblanging. Significant, sudden shifts in demaracaused by “hittoys and trends, whic
are often unpredictable. Mattel offers a diverseeaof products for children of all ages and fassilihat includes, among others, toys for
infants and preschoolers, girls’ toys, boys’ toy@th electronics, digital media, hand-held anceotiames, puzzles, educational toys, media-
driven products, and fashion-related toys. Mattehpetes domestically and internationally with aewienge of large and small
manufacturers, marketers and sellers of toys, videnes, consumer electronics and other play predastwell as retailers, which means that
Mattel’'s market position is always at risk. Matgedibility to maintain its current product sales] &rcrease its product sales or establish
product sales with new, innovative toys, will degg@m Mattel’s ability to satisfy play preferenceshance existing products, develop and
introduce new products, and achieve market acceptaithese products. These challenges are inyamgifiue to recent trends towards
shorter life cycles for individual toy productsethhenomenon of children outgrowing traditionalstay younger ages, and an increasing use
of more sophisticated technology in toys. If Matteks not successfully meet the challenges outhede in a timely and cost-effective
manner, demand for its products could decreaseMatidl's revenues, profitability and results okogtions may be adversely affected.

High levels of competition make it difficult to acheve, maintain, or build upon the success of Mattid brands, products, and product
lines.

Mattel faces competitors who are also constantlpitoang and attempting to anticipate consumeressieeking ideas which will
appeal to consumers and introducing new produatscttmpete with Mattel’s products. In addition, gmtition for access to entertainment
properties could lessen Mattel’s ability to secumajntain, and renew popular licenses to entertaiimproducts developed by other parties
and licensed to Mattel or require Mattel to pagiisors higher royalties and higher minimum guasgthtg|ryments in order to obtain or retain
these licenses. If demand for Mattel's brands, petgland product lines is reduced as a resultesfetifiactors, Mattel’s results of operations
may be adversely affected.

Inaccurately anticipating changes and trends in poplar culture, media and movies, fashion, or technolgy can negatively affect
Mattel's sales.

Successful movies and characters in children’sditee affect play preferences, and many toys dépermedia-based intellectual
property licenses. Media-based licenses can caliise af toys to gain immediate success among dnildparents, or families. Trends in
media, movies, and children’s characters changglgwnd contribute to the transience and uncetyairfi play preferences. In addition,
certain developments in the entertainment indugtghuding labor strikes, could cause delay orrintgetion in the release of new movies and
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television programs and could adversely affectseiles of Mattel's toys based on such movies amdigddn programs. Mattel responds to
such trends and developments by modifying, refreghéxtending, and expanding its product offeriogsn annual basis. If Mattel does not
accurately anticipate trends in popular cultureyies, media, fashion, or technology, its productsmot be accepted by children, parents, or
families and Mattel’s revenues, profitability, aresbults of operations may be adversely affected.

Mattel’s business is highly seasonal and its opeiiag results depend, in large part, on sales durinthe relatively brief traditional
holiday season. Any events that disrupt Mattel's bsiness during its peak demand times could significdly, adversely and
disproportionately affect Mattel's business.

Mattel's business is subject to risks associated thie underproduction of popular toys and the pragtuction of toys that are less
popular with consumers. Sales of toy productstatilrare highly seasonal, with a majority of retales occurring during the period from
September through December. As a result, Matt@ieating results depend, in large part, on saleisgithe relatively brief traditional
holiday season. Retailers attempt to manage teénitories tightly, which requires Mattel to shipgucts closer to the time the retailers
expect to sell the products to consumers. Thiarin tesults in shorter lead times for productiomndgement believes that the increasdast*
minute” shopping during the holiday season andpthigularity of gift cards (which often shift purcleasto after the holiday season) may
negatively impact customer re-orders during thédiagl season. These factors may decrease salesrease the risks that Mattel may not be
able to meet demand for certain products at peatadd times or that Mattal'own inventory levels may be adversely impactethbyneed t
pre-build products before orders are placed.

In addition, as a result of the seasonal natuMaifel’s business, Mattel may be significantly aaVersely affected, in a manner
disproportionate to the impact on a company witessapread more evenly throughout the year, byrasé&en events, such as terrorist attacks,
economic shocks, earthquakes or other catastrephiats, that harm the retail environment or conswuaging patterns during its key selling
season, or by events, such as strikes, disrupitioinansportation or port delays, that interferéhwvihe manufacture or shipment of goods
during the critical months leading up to the hojigurchasing season.

Mattel has significant customer concentration, sohat economic difficulties or changes in the purchasg policies or patterns of its key
customers could have a significant impact on Matté&d business and operating results.

A small number of customers account for a largeesbdMattel’s net sales. In 2011, Mattel’s thraggkest customers, Wal-Mart, Toys
“R” Us, and Target, in the aggregate, accountecfmroximately 38% of net sales, and its ten largestomers, in the aggregate, accounted
for approximately 48% of net sales. While the canicion of Mattel's business with a relatively dhmumber of customers may provide
certain benefits to Mattel, such as potentially enefficient product distribution and decreasedso$sales and distribution, this
concentration may expose Mattel to a material axveffect if one or more of Mattel's large custosneere to significantly reduce purchases
for any reason, favor competitors or new entrasiténcrease their direct competition with Matteldxpanding their private-label business.
Customers make no binding long-term commitmentdattel regarding purchase volumes and make allhases by delivering one-time
purchase orders. Any customer could reduce itsatiyerchases of Mattel's products, reduce the remaind variety of Matted' products the
it carries and the shelf space allotted for Madtpfoducts, or otherwise seek to materially chahgderms of the business relationship at any
time. Any such change could significantly harm MBstbusiness and operating results.

Liquidity problems or bankruptcy of Mattel’s key cu stomers could have a significant adverse effect dviattel’s business, financial
condition and results of operations.

Mattel's sales to customers are typically made on creattibwt collateral. There is a risk that key custesngill not pay, or that payme
may be delayed, because of bankruptcy, contraofieredit availability to such
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customers, weak retail sales or other factors beyioa control of Mattel, which could increase MEdtexposure to losses from bad debts. In
addition, if key customers were to cease doingr®ss as a result of bankruptcy or significantlyucedthe number of stores operated, it could
have a significant adverse effect on Mattel's bes#, financial condition, and results of operations

Significant increases in the price of commoditiegransportation, or labor, if not offset by declinesin other input costs, or a reduction
or interruption in the delivery of raw materials, components and finished products from Mattel's vendcs could negatively impact
Mattel’s financial results.

Cost increases, whether resulting from rising costaaterials, transportation, services, laborampliance with existing or future
regulatory requirements could impact the profit giras realized by Mattel on the sale of its produB&scause of market conditions, timing of
pricing decisions, and other factors, there candassurance that Mattel will be able to offset ahthese increased costs by adjusting the
prices of its products. Increases in prices of Batproducts may not be sustainable, and couldtraslower sales. Mattel's ability to meet
customer demand depends, in part, on its abilibbtain timely and adequate delivery of materipésts and components from its suppliers
and internal manufacturing capacity. Mattel hasegigmced shortages in the past, including shortafjesv materials and components.
Although Mattel works closely with suppliers to &Vdhese types of shortages, there can be no assutiaat Mattel will not encounter these
problems in the future. A reduction or interruptiarsupplies or in the delivery of finished prodsjovhether resulting from more stringent
regulatory requirements, disruptions in transpartatport delays, labor strikes, lockouts, an oedlrof a severe public health pandemic, the
occurrence or threat of wars or other conflictspthierwise, or a significant increase in the patene or more supplies, such as fuel or resin
(which is an oil-based product used in plasticsild negatively impact Mattel’s financial results.

Significant changes in currency exchange rates ohé ability to transfer capital across borders coulchave a significant adverse effect
on Mattel’s business and results of operations.

Mattel operates facilities and sells products imetous countries outside the United States. Dii1dl, Mattel’s net sales to
international customers comprised 48% of Mattaialtconsolidated net sales. Management expedtsdles to international customers will
continue to account for a significant portion oftidéis sales. Furthermore, Mattel’s net investmiarits foreign subsidiaries and its results of
operations and cash flows are subject to changesriency exchange rates and regulations. Higlilgtionary economies of certain foreign
countries can result in foreign currency devalugtishich negatively impacts Mattel’s profitabilityattel seeks to mitigate the exposure of
its results of operations to fluctuations in cumgexchange rates by aligning its prices with tiel currency cost of acquiring inventory,
distributing earnings in US Dollars, and partidilydging this exposure using foreign currency fodvechange contracts. These contract:
primarily used to hedge Mattel's purchase and siieventory, and other intercompany transactiogsaininated in foreign currencies.
Government action may restrict Mattel’s abilityttansfer capital across borders and may also intpadiuctuation of currencies in the
countries where Mattel conducts business or hassted capital. Significant changes in currency arge rates, reductions in Mattel's ability
to transfer its capital across borders, and chaimggsvernment-fixed currency exchange rates, thiolgithe Chinese yuan and Venezuelan
bolivar fuerte, could have a significant adverdeafon Mattel’s business and results of operations

If global economic conditions deteriorate, Mattel'sbusiness and financial results could be adverseaffected.

Mattel designs, manufactures, and markets a widetyaof toy products worldwide through sales tetoumers and directly to
consumers. Mattel's performance is impacted bydhel of discretionary consumer spending, whichagrs relatively weak in the United
States and in many countries around the world iichviattel does business. Consumers’ discretioparghases of toy products may be
impacted by job losses, foreclosures, bankruptogsijced access to credit, significantly fallingrigoprices, lower consumer
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confidence, and other macroeconomic factors ttiate€onsumer spending behavior. Any of these faatan reduce the amount which
consumers spend on the purchase of Mattel's predDetterioration of global economic conditions @rgptions in credit markets in the
markets in which Mattel operates could potentibbye a material adverse effect on Mattel’s liqyidihd capital resources, including
increasing Mattel's cost of capital or its abilityraise additional capital if needed, or othervadeersely affect Mattel’s business and
financial results.

In addition to experiencing potentially lower reuves during times of economic difficulty, in an effto maintain sales during such
times, Mattel may need to increase promotional dipgnor take other steps to encourage retailercandumer purchase of its products. Tt
steps may lower net sales, increase costs andfogat® operating margins.

Failure to successfully implement new initiatives auld have a significant adverse effect on Mattel'’business, financial condition and
results of operations.

Mattel has announced, and in the future may anreuniiatives to reduce its costs, increase fifisiehcy, improve the execution of its
core business, globalize and extend Mattel’s bracatsh new trends, create new brands, and offerimeovative products, enhance product
safety, develop people, improve productivity, siffiygbrocesses, maintain customer service levelsyedkas initiatives designed to drive sales
growth, capitalize on Mattel’s scale advantage, iamgrove its supply chain. These initiatives ininvestment of capital and complex
decision-making as well as extensive and intenskezution, and the success of these initiativestsassured. Failure to successfully
implement any of these initiatives, or the failofeany of these initiatives to produce the resaiticipated by management, could have a
significant adverse effect on Mattel's businessaficial condition, and results of operations.

Mattel’s business depends in large part on the suess of its vendors and outsourcers, and Mattel's bnds and reputation may be
harmed by actions taken by third-parties that are aitside Mattel's control. In addition, any material failure, inadequacy, or
interruption resulting from such vendors or outsourcings could harm Mattel's ability to effectively ogerate its business.

As a part of its efforts to cut costs, achievedratfficiencies and increase productivity and senguality, Mattel relies significantly on
vendor and outsourcing relationships with thirdtigarfor services and systems including manufaagtiransportation, logistics and
information technology. Any shortcoming of a Mattehdor or outsourcer, particularly an issue aifigcthe quality of these services or
systems, may be attributed by customers to Mdtte damaging Mattel's reputation, brand value, poténtially affecting its results of
operations. In addition, problems with transitiapthese services and systems to or operating ésilwith these vendors and outsourcers
could cause delays in product sales, reduce effigief Mattel's operations, and significant capitalestments could be required to remediate
the problem.

Increases in interest rates, reduction of Mattel'sredit ratings, contraction of credit availability, or the inability of Mattel to meet the
debt covenant requirements in its credit facilitiescould negatively impact Mattel’'s ability to condud its operations.

Mattel relies on external financing, including coential paper and borrowings under its domestic curgal committed revolving credit
facility, to help fund its seasonal working capitaleds. Increases in interest rates, both domigtecal internationally, could negatively
affect Mattel’s cost of financing its operationsiyAreduction in Mattel’s credit ratings could inase the cost of obtaining financing. Mattel
may be hindered from obtaining, or incur additiooadts to obtain, additional credit in tight crediarkets. Additionally, Mattel’s ability to
issue long-term debt and obtain seasonal finaningdd be adversely affected by factors such as etadnditions and an inability to meet its
debt covenant requirements, which include maintgimiertain financial ratios. Mattel's ability toreuct its operations could be negatively
impacted should these or other adverse conditiffastats ability to access these sources of liguid
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If Mattel is not able to adequately protect its prgrietary intellectual property and information, its results of operations could be
adversely affected.

The value of Mattel's business depends on itstglidi protect its intellectual property and infortioa, including its trademarks, trade
names, copyrights, patents and trade secretse id$hand around the world, as well as its custoereployee, and consumer data. Mattel
need to resort to litigation to protect its intetigal property rights, which could result in sulngi@ costs and diversion of resources. If Mattel
fails to protect its proprietary intellectual profyeand information, including any successful chagie to Mattel’s ownership of its intellectual
property or material infringements of its intelleak property, this failure could have a significadverse effect on Mattel's business, financial
condition, and results of operations.

Mattel has acquired certain intellectual propertiem third parties. Declines in the profitabilibf these acquired brands may impact
Mattel’s ability to recover the carrying value of the tethassets and could result in an impairment ch&gduction in net earnings causet
impairment charges could harm Mattel’s financisiufes.

Unfavorable resolution of pending and future litigaion matters and disputes could have a significardadverse effect on Mattel's
financial condition.

Mattel is involved in a number of litigation andytéatory matters. An unfavorable resolution of thpending matters could have a
significant adverse effect on Mattel’s financiahddion and its operations. Regardless of its auieglitigation may result in substantial costs
and expenses, and significantly divert the attentibmanagement. There can be no assurance thelMdt be able to prevail in, or achieve
a favorable settlement of, pending matters. Intaafdio the pending matters, future litigation, gavment proceedings, labor disputes, or
environmental matters could lead to increased anstgerruption of Mattel’s normal business opinas.

Mattel is subject to various laws and government rgulations in numerous jurisdictions, violation of which could subject it to sanctions
In addition, changes in such laws or regulations malead to increased costs, changes in Mattel's effése tax rate, or the interruption
of normal business operations that would negativelimpact Mattel’s financial condition and results ofoperations.

Mattel operates in a highly regulated environmarthe US and international markets. US federalestnd local governmental entities,
and foreign governments regulate many aspects tteNMabusiness, including its products and theonigition and exportation of its products.
These regulations may include accounting standéaation requirements (including changes in ajpplie income tax rates, new tax laws
revised tax law interpretations), product safetgt ather safety standards, trade restrictions, slatiel tariffs, and regulations regarding
currency and financial matters, environmental mgttedvertising directed toward children, prodwnttent, and privacy and data protection,
as well as other administrative and regulatoryriegins. While Mattel takes all the steps it bedie are necessary to comply with these laws
and regulations, there can be no assurance th&tIMall be in compliance in the future. Failuredomply could result in monetary liabilities
and other sanctions which could have a negativaainpn Mattel's business, financial condition aesults of operations.

In addition, changes in laws or regulations mayl feaincreased costs, changes in Mattel’s effe¢axeaate, or the interruption of
normal business operations that would negativefyaich its financial condition and results of operasi.

Issues with products may lead to product liability,personal injury or property damage claims, recalls withdrawals, replacements of
products, or regulatory actions by governmental autorities that could divert resources, affect busings operations, decrease sales,
increase costs, and put Mattel at a competitive diglvantage, any of which could have a significant agrse effect on Mattel’s financial
condition.

Mattel has experienced, and may in the future egpee, issues with products that may lead to prolitglity, personal injury or
property damage claims, recalls, withdrawals, regit@ents of products, or regulatory
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actions by governmental authorities. Any of thestévdies could result in increased governmentalisny, harm to Mattel’s reputation,
reduced demand by consumers for its products, dsedewillingness by retailer customers to purcloaggovide marketing support for those
products, adverse impacts on Mattel’s ability teeeimto licensing agreements for products on cditipe terms, absence or increased cost of
insurance, or additional safety and testing requingts. Such results could divert development angaigeement resources, adversely affect
Mattel's business operations, decrease sales, increasdédeg and other costs, and put Mattel at a catiygetiisadvantage compared to of
manufacturers not affected by similar issues witidpcts, any of which could have a significant adee=ffect on Matte$ financial conditior

Mattel’s current and future operating procedures ard product requirements may increase costs, signifimtly and adversely affect its
relationship with vendors, and make it more difficdt for Mattel to produce, purchase, and deliver pralucts on a timely basis to meet
market demands. Future conditions may require Mattéto adopt further changes that may increase its s and further affect its
relationship with vendors.

Mattel's current operating procedures and prodegtirements, including testing requirements anaddstads, have imposed costs on
both Mattel and the vendors from which it purchgseglucts. Changes in business conditions, inctuthinse resulting from new legislative
and regulatory requirements, have caused and ifuthee could cause further revisions in Mattefgemating procedures and product
requirements. Changes in Mattel's operating progesiand product requirements may delay delivegyroflucts and increase costs. Mattel's
relationship with its existing vendors may be adedr affected as a result of these changes, makaitel more dependent on a smaller
number of vendors. Some vendors may choose natrtiincie to do business with Mattel or not to accadate Mattel’s needs to the extent
that they have done in the past. In addition, ggrmoduction costs, contraction of credit availiéiland labor shortages have caused a
substantial contraction in the number of toy maatufers in China, decreasing the number of poteviadors to manufacture Mattel's
products. Because of the seasonal nature of Mattekiness and the demands of its customers fimedek with short lead times, Mattel
depends upon the cooperation of its vendors to maétet demand for its products in a timely manfeere can be no assurance that
existing and future events will not require Matteadopt additional requirements and incur add#i@osts, and impose those requirements
and costs on its vendors, which may adversely giffecelationship with those vendors and Mattabslity to meet market demand in a timely
manner.

Political developments, including trade relationsand the threat or occurrence of war or terrorist adivities could adversely impact
Mattel, its personnel and facilities, its customerand suppliers, retail and financial markets, and gneral economic conditions.

Mattel's business is worldwide in scope, includexgrations in 43 countries and territories. Thedetation of the political situation in
a country in which Mattel has significant sale®perations, or the breakdown of trade relationg/éeh the US and a foreign country in
which Mattel has significant manufacturing facdgior other operations, could adversely affect &fatbusiness, financial condition, and
results of operations. For example, a change @etstatus for China could result in a substantiedgase in the import duty of toys
manufactured in China and imported into the USaddition, the occurrence of war or hostilities betw countries or threat of terrorist
activities, and the responses to and results gkthetivities, could adversely impact Mattel, gsgonnel and facilities, its customers and
suppliers, retail and financial markets, and gdreganomic conditions.

Disruptions in Mattel’s manufacturing operations due to political instability, civil unrest, or disea® could negatively impact Mattel’s
business, financial position, and results of operains.

Mattel owns, operates and manages manufacturinigiéscand utilizes third-party manufacturers thghout Asia, primarily in China,
Indonesia, Malaysia and Thailand. The risk of jpditinstability and civil unrest exists in certaihthese countries, which could temporarily
or permanently damage Mattel's
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manufacturing operations located there. In the, magbreaks of SARS have been significantly coneged in Asia, particularly in Hong
Kong, and in the Guangdong province of China, winea@y of Mattel's manufacturing facilities and thiparty manufacturers are located.
The design, development and manufacture of Matpebslucts could suffer if a significant number oattél's employees or the employees of
its third-party manufacturers or their supplierattact SARS, avian flu or other communicable diesasr otherwise are unable to fulfill their
obligations to Mattel. While Mattel has developemiingency plans designed to help mitigate the chp&disruptions in its manufacturing
operations, its business, financial position, sgiilts of operations could be negatively impacted bignificant disruption to its
manufacturing operations or suppliers.

Earthquakes or other catastrophic events out of Mael's control may damage its facilities or those oits contractors and harm
Mattel’s results of operations.

Mattel has significant operations near major eardkg faults, including its corporate headquarteiSauthern California. A catastropl
event where Mattel has important operations, ssdmeaearthquake, tsunami, flood, typhoon, firegther natural or manmade disaster, could
disrupt Mattel’s operations or those of its contivas and impair production or distribution of itoducts, damage inventory, interrupt critical
functions, or otherwise affect its business negdfivharming Mattel's results of operations.

The production and sale of private-label toys by M#el’s retail customers may result in lower purchags of Mattel-branded products
by those retail customers.

In recent years, consumer goods companies gendrallyding those in the toy business, have expegd the phenomenon of retail
customers developing their own private-label prasiticat directly compete with the products of ttiadial manufacturers. Some retail chains
that are customers of Mattel sell private-labektdgsigned, manufactured and branded by the mst#ilemselves. These toys may be sold at
prices lower than comparable toys sold by Mattel mmay result in lower purchases of Mattel-brandextipcts by these retailers. In some
cases, retailers who sell these private-label éogdarger than Mattel and may have substantiatiyemesources than Mattel.

Mattel’s failure to successfully market or adverti® its products could have an adverse effect on Matts business, financial condition,
and results of operations.

Mattel's products are marketed worldwide througtiverse spectrum of advertising and promotionagpams. Mattel’s ability to sell
products is dependent in part upon the succesgeétprograms. If Mattel does not successfully etatk products or if media or other
advertising or promotional costs increase, thestfa could have an adverse effect on Mattel'srmss, financial condition, and results of
operations.

Mattel depends on key personnel and may not be able hire, retain, and integrate sufficient qualified personnel to maintain and
expand its business.

Mattel’s future success depends partly on the naeti contribution of key executives, designerdieal, sales, marketing,
manufacturing, and administrative personnel. Tiss luf services of any of Mattel's key personnellddiarm Mattel's business. Recruiting
and retaining skilled personnel is costly and higtdmpetitive. If Mattel fails to retain, hire, ina and integrate qualified employees and
contractors, Mattel may not be able to maintaiexgrand its business.

Mattel may engage in acquisitions, mergers, or diggsitions, which may affect the profit, revenues, mfit margins, debt-to-capital ratio,
capital expenditures, or other aspects of Mattel'dusiness. In addition, Mattel has certain anti-takever provisions in its by-laws that
may make it more difficult for a third party to acq uire Mattel without its consent, which may adverse} affect Mattel's stock price.

Mattel may engage in acquisitions, mergers or digjpms, which may affect the profit, revenues fiprmargins, debt-to-capital ratio,
capital expenditures, or other aspects of Mattal'siness. There can be no
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assurance that Mattel will be able to identify abié acquisition targets or merger partners or, thatentified, it will be able to acquire these
targets on terms acceptable to Mattel and to palenerger partners. There can also be no assuthat®attel will be successful in
integrating any acquired company into its overpkmations, or that any such acquired company \piirate profitably or will not otherwise
adversely impact Mattel’s results of operationgtirer, Mattel cannot be certain that key talentetividuals at those acquired companies will
continue to work for Mattel after the acquisitiontbat they will continue to develop popular andffiable products or services. In addition,
Mattel has certain anti-takeover provisions irbigslaws that may make it more difficult for a thipdrty to acquire Mattel without its consent,
which may adversely affect Mattel's stock price.

Mattel relies extensively on information technologyn its operations, and any material failure, inadguacy, interruption, or security
failure of that technology could harm its ability to effectively operate its business.

Mattel relies extensively on information technolaystems, many of which are managed by third-matyice providers, across its
operations, including for management of its supgbigin, sale and delivery of its products, and waiother processes and transactions.
Mattel's ability to effectively manage its businessl coordinate the production, distribution, aalé ®f its products depends significantly on
the reliability and capacity of these systems duidi{party service providers. The failure of these systéo operate effectively, problems w
transitioning to upgraded or replacement systema,yeach in security of these systems could cdelss's in product sales and reduced
efficiency of its operations, and significant capinvestments could be required to remediate thblem.

The level of returns on pension plan assets and tlaetuarial assumptions used for valuation purposesould affect Mattel’s earnings in
future periods. Changes in standards and governmemtgulations could also affect its pension plan exmse and funding requirements

Assumptions used in determining projected benéligations and the fair value of plan assets fottMa pension plan are evaluated
Mattel in consultation with outside actuaries. e event that Mattel determines that changes amamtad in the assumptions used, such as
the discount rate, expected long term rate of netor health care costs, its future pension beegfienses could increase or decrease. Due to
changing market conditions or changes in the ppait population, the actuarial assumptions thatéllases may differ from actual results,
which could have a significant impact on its pensaad postretirement liability and related costmding obligations are determined base
the value of assets and liabilities on a speci#iteds required under relevant government regukafiar each plan. Future pension funding
requirements, and the timing of funding paymensia be affected by legislation enacted by thevaalé governmental authorities.

If Mattel’s goodwill becomes impaired, Mattel's resilts of operations could be adversely affected.

Mattel tests goodwill for impairment annually, oora often if an event or circumstance indicates dnampairment may have occurr
For purposes of evaluating whether goodwill is imgd, goodwill is allocated to various reportingtanwhich are either at the operating
segment level or one reporting level below the afieg segment. Declines in profitability of MatteFeporting units may impact the fair va
of its reporting units, which could result in a teridown of its goodwill, negatively impacting itssults of operations.

R R I A R SR I

If any of the risks and uncertainties describethancautionary factors listed above actually occMiattel’s business, financial condition
and results of operations could be significantlg adversely affected. The factors listed abovenatexhaustive. Other sections of this
Annual Report on Form 10-K include additional fastthat could materially and adversely impact Matteusiness, financial condition and
results of operations. Moreover, Mattel operates uery competitive and rapidly changing environmalew factors emerge from time to
time, and it is not possible for management to iptate impact of all of these factors on Mattdlissiness, financial condition or results of
operations, or the extent to which any factor,@nbination of factors,
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may cause actual results to differ materially fritvose contained in any forward-looking stateme@tgen these risks and uncertainties,
investors should not rely on forward-looking stagens as a prediction of actual results. Any opfthe forwardlooking statements contain
in this Annual Report on Form 10-K and any othebljmustatement made by Mattel or its representativay turn out to be wrong. Mattel
expressly disclaims any obligation to update orseany forward-looking statements, whether asalref new developments or otherwise.

Iltem 1B.  Unresolved Staff Comments.
None.

Item 2. Properties.

Mattel owns its corporate headquarters in El Segu@alifornia, consisting of approximately 335,3@fuare feet, and an adjacent of
building consisting of approximately 55,000 squiaet. Mattel also leases buildings in El Segundusigting of approximately 327,000
square feet. All segments use these facilitiestéllatFisher-Pricé subsidiary owns its headquarfesegities in East Aurora, New York,
consisting of approximately 535,000 square feetckwis used by the Fisher-Price Brands US segmehfar corporate support functions.
American Girl Brands owns its headquarters faesitin Middleton, Wisconsin, consisting of approxieiya 180,000 square feet, a warehouse
in Middleton, consisting of approximately 215,0@uare feet, and distribution facilities in MiddlatdeForest, and Wilmot, Wisconsin,
consisting of a total of approximately 948,000 squfaet, all of which are used by the American Bindnds segment. Mattel also owns its
principal manufacturing facilities located in Indesia, Thailand, Malaysia, and Mexico.

Mattel maintains leased sales offices in Califortllaois, Minnesota, New York, and Arkansas, dedsed warehouse and distribution
facilities in California, New Jersey, and Texa$oalwhich are used by the Domestic segment. Matisl leased retail and related office space
in Chicago, Illinois, New York, New York, and Lomgeles, California for its American Girl Plaée s®rDallas, Texas, Alpharetta,
Georgia, Natick, Massachusetts, Bloomington, MiotesLone Tree, Colorado, Overland Park, Kansad,ddn, Virginia, Lynnwood,
Washington, and Chesterfield, Missouri for its Afnan Girl® stores, leased retail space in Oshkoshctvisin, which are used by the
American Girl Brands segment, and Pomona, Califgmwhich is used by Mattel Brands. Mattel alsolkased office space in Florida, which
is used by the International segment. Internatlgni®attel has offices and/or warehouse space geAtina, Australia, Austria, Belgium,
Bermuda, Brazil, Canada, Chile, China, Colombisst@drica, Czech Republic, Denmark, France, Gernfargece, Hong Kong, Hungary,
India, Italy, Japan, Malaysia, Mexico, the Netheds, New Zealand, Peru, Poland, Portugal, Puedo, Riussia, South Korea, Spain,
Switzerland, Taiwan, Turkey, the United Kingdomgarenezuela, which are leased (with the exceptfaffice and warehouse space in
Chile and certain warehouse space in France tlatngd by Mattel) and used by the Internationahsegt. Mattel also has leased retail and
related office space and principal manufacturirgifees in China.

For leases that are scheduled to expire duringeetwelve months, Mattel may negotiate new leggeements, renew existing lease
agreements, or utilize alternate facilities. Seenl8 “Financial Statements and Supplementary Datate-}i3 to the Consolidated Financial
Statements—Commitments and Contingencibtattel believes that its owned and leased facdjtie general, are suitable and adequate fi
present and currently foreseeable needs.

Item 3. Legal Proceedings

See Item 8 “Financial Statements and Supplemeitatg—Note 13 to the Consolidated Financial Statesre€ommitments and
Contingencies.”

Item 4. Mine Safety Disclosures.
Not applicable.
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PART Il

Item 5. Market for the Registrant’'s Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities.
Market Informatior

For information regarding the markets in which Mbi#t common stock, par value $1.00 per shareadet, see the cover page hereof.
For information regarding the high and low clospriges of Mattel's common stock for the last twéecaar years, see Item 8 “Financial
Statements and Supplementary Data—Note 16 to thedlidated Financial Statements—Quarterly Finarloi@rmation.”

Holders of Recori
As of February 16, 2012, Mattel had approximatelyd80 holders of record of its common stock.

Dividends

During 2011, 2010, and 2009, Mattel paid total digrids per share of $0.92, $0.83, and $0.75, régelycto holders of its common
stock. During 2011, the Board of Directors declatteddends on a quarterly basis, and Mattel pa&dividends during the quarter in which
the dividends were declared. During 2010 and 26@9Board of Directors declared the dividends alipiraNovember of the respective
years, and Mattel paid the dividends in Decembéhefespective years. The payment of dividendsoommon stock is at the discretion of
Board of Directors and is subject to customarytitions.

Recent Sales of Unregistered Securi
During the fourth quarter of 2011, Mattel did netl@ny unregistered securities.

Issuer Purchases of Equity Securit

During 2011, Mattel repurchased 20.4 million sharkeiss common stock at a cost of $536.3 milliomring 2010, Mattel repurchased
18.6 million shares of its common stock at a cé§t4a6.7 million. During 2009, Mattel did not rephiase any shares of its common stock.
During both 2011 and 2010, the Board of Directartharized Mattel to increase its share repurchasgram by $500.0 million. At
December 31, 2011, share repurchase authorizaifd¥27.3 million had not been executed. Repurchasktake place from time to time,
depending on market conditions. Mattel's share r&pase program has no expiration date.
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This table provides certain information with redpedMattel’s purchases of its common stock dutimgfourth quarter of 2011:

Maximum Number (or

Total Number of Shares Approximate Dollar Value)
Total Number of

(or Units) Purchased a:

Shares (or Units Average Price Paic Part of Publicly

of Shares (or Units) that
May Yet Be Purchased

Announced Plans or Under the Plans or

Period Purchased per Share (or Unit) Programs Programs
October 1- 31

Repurchase program ( 1,094,24 $ 26.9: 1,094,24 509,366,22

Employee transactions ( 2,42 27.82 N/A N/A
November } 30

Repurchase program ( 1,152,79: 27.81 1,152,79: 477,302,85

Employee transactions ( 13,631 28.5( N/A N/A
December - 31

Repurchase program ( 1,797,00. 27.82 1,797,00. 427,302,85

Employee transactions ( 3,59z 27.7¢ N/A N/A
Total

Repurchase program ( 4,044,04 $ 27.5¢ 4,044,04 427,302,85

Employee transactions ( 19,651 28.2¢ N/A N/A

(1) Mattel announced its share repurchase program iy 2003. In October 2011, Mat’s Board of Directors authorized a $500.0 million

increase to Mattel’s repurchase program. Repurckag# take place from time to time, depending @arkat conditions. Mattel's share

repurchase program has no expiration d.

(2) Includes the sale of restricted shares for empldg®eavithholding obligations that occur upon vegti

N/A Not applicable.
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Performance Grapl

The following graph compares the performance ofttdapmmon stock with that of the S&P 500 Index #rel S&P 500 Consumer
Staples Index. The Cumulative Total Return listetbly assumes an initial investment of $100 on Ddxr81, 2006 and reinvestment of
dividends.

Comparison of Five Year Cumulative Total Return
Mattel, Inc., S&P 500, and S&P 500 Consumer Stapldadex

20K
|50
i
LT M gt
o
Al
{ T T ] I
20005 2007 JO0E 20005 20010 2011
December 31
—&—Matted, Inc, —— S&P S0 Consumer Stuples Index
L S&P 50
Cumulative Total Return 2007 2008 2009 2010 2011
Mattel, Inc. $ 87.3¢ $76.3( $99.5¢ $130.8: $147.5¢
S&P 500 105.4¢ 66.9: 84.2¢ 96.7¢ 98.81
S&P 500 Consumer Stapl 86.9( 58.0% 81.71 104.2¢ 110.6¢
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ltem 6. Selected Financial Data.

For the Year Ended December 31,
2011 2010 2009 2008 2007
(In thousands, except per share and percentage infoation)

Operating Results:

Net sales $6,266,03 $5,856,19! $5,430,84 $5,918,00: $5,970,09
Gross profit 3,145,82! 2,954,97. 2,714,69 2,684,401 2,777,301
% of net sale: 50.2% 50.5% 50.(% 45.8% 46.5%
Operating incom 1,041,10: 901,90: 731,16¢ 541,79. 730,07¢
% of net sale 16.6% 15.2% 13.5% 9.2% 12.2%
Income before income tax 970,67 846,82! 660,04 487,96« 703,39¢
Provision for income taxes ( 202,16! 161,96. 131,34 108,32¢ 103,40!
Net income $ 768,50¢ $ 684,86: $ 528,70« $ 379,63t $ 599,99
Net income per common shar—basic $ 2.2C $ 1.8¢ $ 1.4t $ 1.04 $ 1.5¢
Net income per common shar—diluted $ 2.1¢ $ 1.8¢€ $ 1.4F $ 1.04 $ 1.5
Dividends declared per common share $ 0.92 $ 0.8: $ 0.7t $ 0.7 $ 0.7

December 31,
2011 2010 2009 2008 2007
(In thousands)

Financial Position:

Total asset $5,671,63! $5,417,73. $4,780,55! $4,675,03! $4,805,45!
Noncurrent liabilities 2,022,10° 1,438,86 1,188,69; 1,297,93! 928,28
Stockholder equity 2,610,60: 2,628,58 2,530,98! 2,117,13 2,306,74.

(@) The provision for income taxes in 2011 wastpady impacted by net tax benefits of $6.8 milliprimarily related to reassessments of
prior years tax liabilities based on the status of currentléia and tax filings in various jurisdictions arotithe world, settlements, and
enacted tax law changes. The provision for incaameg in 2010 was positively impacted by net taxefisrof $16.8 million, primarily
related to the release of a valuation allowanceatetl to the anticipated utilization of excess fgneiax credit carryforwards,
reassessments of prior years’ tax liabilities basadhe status of audits and tax filings in variguissdictions around the world,
settlements, and enacted tax law changes, partidiset by the incremental tax cost to repatrisaenengs from certain foreign
subsidiaries for which income taxes had not be&vipusly provided. The provision for income taxe2009 was positively impacted
net tax benefits of $28.8 million related to reasseents of prior years’ tax liabilities based oa #tatus of audits in various
jurisdictions around the world, settlements, andard tax law changes. The provision for incomedar 2007 was positively impac
by net tax benefits of $42.0 million related togsassments of prior years’ tax liabilities basedtanstatus of audits in various
jurisdictions around the world, including settlentgrpartially offset by enacted tax law chanc
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Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion should be read in conjigrctvith the consolidated financial statements tiredrelated notes. See ltem 8
“Financial Statements and Supplementary Data.”

Overview

Mattel’s vision is “creating the future of play.”dftel's objectives are to grow its share in the marketglaustain gross margins of at
50%, leverage its scale to deliver cost savingslandr its selling and administrative costs, arebate longierm stockholder value. To achit
these objectives, management has establishedlibeifgy strategies:

The first strategy is to deliver consistent grobyhcontinuing the momentum in its core brands,rojting entertainment partnerships,
building new franchises, and working to expand kewedrage its international footprint.

The second strategy is to optimize operating martfirough sustaining gross margins of about 50%datidering on cost savings
initiatives.

The third strategy is to generate significant sl and continue its disciplined, opportunistiodavalue-enhancing deployment.

2011 Overview

During 2011, Mattel delivered strong financial ieswith solid revenue growth across its portfaidorands and markets, despite the
soft global economic backdrop and the highly praoral environment. Mattel maintained momentum $ncibre brands such as BarbieHot
Wheels® , American Gif® , and its new franchise, lgten High® , as well as maximized key entertainnpeaperties such as Disney
Princes® and CARS® . Mattel sustained gross magdiits longterm target of approximately 50% and generated4stillion of operating
income, or 16.6% of net sales, which is withinldtsg-term goal range of operating margins of 15%8086. Mattel also generated significant
cash flow, which it deployed to create value ferstockholders. More specifically:

* Net sales increased to $6.27 billion in 2011, upfi¥m $5.86 billion in 201C

» Gross profit as a percentage of net sales decréa$812% in 2011 from 50.5% in 2010. The decréaggoss profit as a
percentage of net sales was driven primarily byaéigoroduct costs, higher royalty expenses asudt iifsincreased sales of
products tied to licensed properties, and unfavderabanges in foreign currency exchange ratesgigroffset by price increases
and net cost savings from Ma’s Operational Excellence 2.0 initiativi

» Operating income increased from $901.9 million@1@ to $1.04 billion in 2011, primarily due to hegmet sales, lower incentive
and share-based compensation expense, net casgsdnam Mattel's Operational Excellence 2.0 progrand lower legal
expenses, partially offset by higher emplc-related costs

* Mattel’'s Operational Excellence 2.0 program reslitecost savings before severance charges andtineats of approximately
$94 million (or approximately $71 million in netstosavings). The gross cost savings included appedgly $53 million of
structural cost savings generated by the progratrapproximately $41 million of legal cost savin

» Mattel paid total annual dividends of $0.92 perrshan increase of 11% from the prior year, andirepased 20.4 million shares
of its common stock
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2012 and Beyond

In 2012, Mattel will continue to work to deliver msistent growth and financial performance by exaguigainst its existing strategies
through: (i) capitalizing on Fisher-Price’s glolmgiportunity, (ii) integrating HIT Entertainment, igh was acquired in February 2012, into
Mattel (i) optimizing its entertainment partneigs (which for 2012 include Brav® and Batmar? ), (iv) continuing to accelerate groimth
Monster High® , (v) creating new franchises, (viparding into new toy categories, and (vii) contirguio expand its international
footprint. In 2012, Mattel is implementing a charigets organizational structure to include a Ndktherica division and global brand teams.
This new structure recognizes the opportunity tovendecisionmaking for the US business closer to its retait@uers and its toy consume
Additionally, it gives Mattel's brand teams theldhito approach the business and creative proeese globally, recognizing the growth
outside the US. In addition, Mattel plans to dealimaother year of cost savings through its Opemati&xcellence 2.0 initiatives.

Results of Operations
2011 Compared to 2010
Consolidated Results

Net sales for 2011 were $6.27 billion, a 7% incegas compared to $5.86 billion in 2010, with falde changes in currency exchange
rates of 1 percentage point. Net income for 2014 $#68.5 million, or $2.18 per diluted share, anpared to net income of $684.9 million,
or $1.86 per diluted share, in 2010. As comparezDtd, net income for 2011 was positively impadigdhigher net sales and higher
operating income, partially offset by a higher effee tax rate, higher interest expense, and higttear non-operating expense.

Gross profit as a percentage of net sales decréa$2% in 2011 from 50.5% in 2010. The decréaggoss profit as a percentage of
net sales was driven primarily by higher produdtsphigher royalty expenses as a result of inexkaales of products tied to licensed
properties, and unfavorable changes in foreignetuty exchange rates, partially offset by priceaases and net cost savings from Mattel's
Operational Excellence 2.0 initiatives.

The following table provides a summary of Matteltssolidated results for 2011 and 2010 (in milliomscept percentage and basis
point information):

For the Year Year/Year
2011 2010 Change
% of Net % of Net Basis Point:
Amount Sales Amount Sales % of Net Sale:
Net sales $6,266.( 100.(%  $5,856.: 100.(% 7%
Gross profit $3,145.¢ 50.2%  $2,955.( 50.5% 6% (30)
Advertising and promotion expens 699.2 11.2 647.: 11.1 8% 10
Other selling and administrative expen 1,405.! 22.4 1,405.¢ 24.C 0% (160
Operating incom: 1,041.: 16.€ 901.¢ 15.4 15% 12C
Interest expens 75.2 1.2 64.¢ 1.1 16% 10
Interest (income (8.2) -0.1 (8.9 -0.1 —4% -
Other nor-operating expense (income), | 3.2 (1.3
Income before income tax $ 970.7 155% $ 846.¢ 14.5% 15% 10C

Sales

Net sales for 2011 were $6.27 billion, a 7% inceeas compared to $5.86 billion in 2010, with falde changes in currency exchange
rates of 1 percentage point. Gross sales withitutBéncreased 3% in 2011, as compared to 2010aermlinted for 52% of consolidated
gross sales in 2011, as compared to 54% of
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consolidated gross sales in 2010. Gross salesamational markets increased 12% in 2011, inclyidavorable changes in currency
exchange rates of 3 percentage points.

Worldwide gross sales of Mattel Girls & Boys Brandsreased 13% in 2011 to $4.15 billion, with featdle changes in currency
exchange rates of 1 percentage point. Domesticsg@les of Mattel Girls & Boys Brands increaseddid international gross sales increased
17%, with favorable changes in currency exchantesraf 3 percentage points. Worldwide gross sdl@&arbie® increased 12%, with
favorable changes in currency exchange rates ef@ptage points. Domestic gross sales of Barbiereased 8% and international gross
sales increased 14%, with favorable changes irenayrexchange rates of 2 percentage points. Watkelgioss sales of Other Girls products
increased 27%, with favorable changes in currench@&nge rates of 1 percentage point, driven prignayi higher sales of Monster High
and Disney Princess products, partially offsetdwdr sales of Polly Pockét and Little Mommy produdWorldwide gross sales of
Wheels products increased 2%, with favorable chaingeurrency exchange rates of 1 percentage phinen primarily by higher sales of
Hot Wheels® products internationally. Worldwide grasles of Hot Wheefs increased 6%, with favorabénges in currency exchange
rates of 2 percentage points. Worldwide gross s#Hl&ntertainment products increased 16%, with falbte changes in currency exchange
rates of 2 percentage points, driven primarily [ghbr sales of CARS 2 products, partially offsetidoyer sales of Toy Story 3 products.

Worldwide gross sales of Fisher-Price Brands dee@&% in 2011 to $2.16 billion, with no impactrfrehanges in currency exchange
rates. Worldwide gross sales of Fisher-Price Bravel® relatively flat with 2010, excluding saletated to the Sesame Stréet license in
2010. Domestic gross sales of Fisher-Price Brardsedsed 4% and international gross sales wenaifta2010, with favorable changes in
currency exchange rates of 2 percentage pointsldwiole gross sales of Core Fisher-Pridacreased 2%, with favorable changes in curn
exchange rates of 1 percentage point. Domesticgalss of Core Fisher-Priee increased 2% anchatienal gross sales increased 3%,
with favorable changes in currency exchange rat@spercentage points. Worldwide gross sales didfi€rice® Friends decreased 19%, w
favorable changes in currency exchange rates efdeptage point, driven primarily by the disconéition of the Sesame Stréet license.
Domestic gross sales of Fisher-Price Friends deetka6% and international gross sales decreasedulii¥davorable changes in currency
exchange rates of 1 percentage point.

American Girl Brands gross sales increased 5% 18 $6million in 2011, driven primarily by sales fnche American GirP virtual
world and Kanan® , the 2011 Girl of the Y&ar daltd the benefit of two new American Girl storeddoLean, Virginia and Lynwood,
Washington, which opened in June 2011 and July 2@kpectively.

Cost of Sales

Cost of sales as a percentage of net sales wa%48.8011, as compared to 49.5% in 2010. Costletsacreased by $219.0 million,
8%, from $2.90 billion in 2010 to $3.12 billion 2011, as compared to a 7% increase in net salékin/X¢ost of sales, product costs incree
by $192.5 million, or 8%, from $2.34 billion in 2010 $2.53 billion in 2011; royalty expenses inseA$16.5 million, or 7%, from $245.9
million in 2010 to $262.4 million in 2011; and fgéit and logistics expenses increased by $10.0amjlbr 3%, from $313.7 million in 2010 to
$323.7 million in 2011.

Gross Profit

Gross profit as a percentage of net sales decréa$2% in 2011 from 50.5% in 2010. The decréaggoss profit as a percentage of
net sales was driven primarily by higher produdtsphigher royalty expenses as a result of inexkaales of products tied to licensed
properties, and unfavorable changes in foreignetutty exchange rates, partially offset by pricegases and savings from Mattel’s
Operational Excellence 2.0 initiatives.

Advertising and Promotion Expens
Advertising and promotion expenses increased tB%Dbf net sales in 2011, as compared to 11.1%tdfales in 2010.
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Other Selling and Administrative Expenses

Other selling and administrative expenses werel$fiifion in both 2011 and 2010, or 22.4% of ndesan 2011, as compared to 24.
of net sales in 2010. Decreases in other sellimgaaministrative expenses from lower legal experiseger incentive compensation expense,
lower share-based compensation expense, and nefasiisgs from Mattel’'s Operational Excellence idi@latives, were offset by higher
employee-related expenses, investments in stragegieth initiatives, and acquisition-related expnsf approximately $10 million.

Nor-Operating Items

Interest expense was $75.3 million in 2011, as @egpto $64.8 million in 2010, driven primarily higher average borrowings
resulting from the $500.0 million of senior notested in September 2010 and the $600.0 millioroios notes issued in November of 2011,
partially offset by the repayment of $250.0 milliohmaturing debt in 2011 and lower average intaiss. Interest income decreased from
$8.4 million in 2010 to $8.1 million in 2011, driwgorimarily by lower average interest rates, p#ytiaffset by higher average invested cash
balances. Other non-operating expense was $3.@mill 2011, as compared to other non-operatingrireof $1.3 million in 2010, driven
primarily by other investment losses.

Provision for Income Taxe

Mattel's effective tax rate on income before incaiavees in 2011 was 20.8%, as compared to 19.1916.2The 2011 income tax
provision includes net tax benefits of $6.8 millignimarily related to reassessments of prior ye@arsliabilities based on the status of cun
audits and tax filings in various jurisdictions anal the world, settlements, and enacted tax lamgdm The 2010 income tax provision
includes net tax benefits of $16.8 million, priniarelated to the release of a valuation allowaretated to the anticipated utilization of exc
foreign tax credit carryforwards, reassessmentwiof years’ tax liabilities based on the statusiflits and tax filings in various jurisdictions
around the world, settlements, and enacted taxkamges, partially offset by the incremental tast ¢o repatriate earnings from certain
foreign subsidiaries for which income taxes hadbean previously provided.

Business Segment Resi|

Mattel's reportable segments are separately managgidess units and are divided on a geographis basveen domestic and
international. The Domestic segment is furtherdtd into Mattel Girls & Boys Brands US, Fisher-Rri8rands US, and American Girl
Brands. Reportable segment results should be reemhjunction with Iltem 8 “Financial Statements &ubplementary Data—Note 14 to the
Consolidated Financial Statements—Segment Infoondti

Mattel Girls & Boys Brands U

Mattel Girls & Boys Brands US gross sales were $biflion in 2011, up $149.5 million or 9%, as coaned to $1.63 billion in 2010.
Within this segment, gross sales of Barbie prodintieased 8% and gross sales of Other Girls ptedncreased 23%, driven primarily by
higher sales of Monster High and Disney Princes®duyiets, partially offset by lower sales of Littleomimy® and Polly Pockét products.
Gross sales of Wheels products decreased 5%, drrimiarily by lower sales of Matchb@x products. €& sales of Entertainment products
increased 14%, driven primarily by higher sale€ARS 2@ products, partially offset by lower sale§ oy Story® 3 products. Cost of sales
increased 9% in 2011, as compared to a 10% incieamst sales, primarily due to higher product s@std higher royalty expenses as a result
of increased sales of products tied to license@gntes. Gross margins increased primarily dueitepncreases and product mix, partially
offset by higher product costs.

Mattel Girls & Boys Brands US segment income insezh18% to $483.5 million in 2011 from $409.4 roilin 2010, driven primarily
by higher net sales and higher gross margins.
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Fishel-Price Brands US

Fisher-Price Brands US gross sales were $1.29miifi 2011, down $58.9 million or 4%, as compare81.35 billion in 2010. Fisher-
Price US gross sales were relatively flat with 20@&luding sales related to the Sesame Streetnskcia 2010. Within this segment, gross
sales of Core Fisher-Prie products increased 2%geoss sales of Fisher-Priee Friends productsedsed 26%, driven primarily by the
discontinuation of the Sesame Street license. &fasiles decreased by 2% in 2011, as compare8% decrease in net sales, but increased
as a percentage of net sales primarily due to higrealuct costs. Gross margins decreased primaduigyto higher product costs, partially
offset by price increases.

Fisher-Price Brands US segment income decreased@¥%61.7 million in 2011 from $222.0 million i®20, driven primarily by
lower net sales, lower gross margins, and highegratelling and administrative expenses.

American Girl Brands

American Girl Brands gross sales were $510.9 miliilo2011, up $24.3 million or 5%, as compared48656 million in 2010, driven
primarily by sales from the American G#l virtuabwd and Kanan® , the 2011 Girl of the Y&ar dotidahe benefit of two new
American Girl® stores in McLean, Virginia and LynwhdVashington, which opened in June 2011 and Julyl 2respectively. Cost of sales
increased by 5% in 2011, and net sales increas&&dyvhich resulted in relatively flat gross mamgin

American Girl Brands segment operating income iased to $113.1 million in 2011 from $112.9 million2010, driven primarily by
higher net sales, partially offset by higher otbelting andadministrative expenses from retail expansion agher advertising and promoti
expenses.

International Segmet
The following table provides a summary of perceatalganges in gross sales within the Internaticeginent in 2011 versus 2010:

Impact of Change ir
% Change in
Currency Rates

Non-US Regions: Gross Sales (in % pts)

Total International 12 3
Europe 10 3
Latin America 14 1
Asia Pacific 15 5
Other 8 2

International gross sales were $3.26 billion in2Qip $339.6 million or 12%, as compared to $2.@bb in 2010, with favorable
changes in currency exchange rates of 3 perceptagts. Gross sales of Mattel Girls & Boys Bramusréased 17%, with favorable changes
in currency exchange rates of 3 percentage pddrtsss sales of Barbfeincreased 14%, with favorable changes in currencha&nge rates ¢
2 percentage points. Gross sales of Other Girlad&ancreased 31%, with favorable changes in cayrerchange rates of 2 percentage
points, driven primarily by higher sales of Mondtigh ® and Disney Prince$s products, partially dffgselower sales of Polly Pockeét and
Little Mommy @ products. Gross sales of Wheels prasliricreased 9%, with favorable changes in currexchange rates of 2 percentage
points, driven primarily by higher sales of Hot Véls® products. Gross sales of Entertainment prodocteased by 18%, with favorable
changes in currency exchange rates of 4 perceptagts, driven primarily by higher sales of CARS8 @roducts, partially offset by lower
sales of Toy Stor§ 3 products. Fisher-Price Bragrdss sales were flat with 2010, with favorablendes in currency exchange rates of 2
percentage points. Gross sales of Core Fisher-Ppomducts increased 3%, with favorable changesiirenay exchange rates of 2 percen
points. Gross sales of Fisher-Price Friends praddietreased 10%, with favorable changes in currerclyange rates of 1 percentage point,
driven primarily by the discontinuation of the SeeaStree® license. Cost of sales increased by h3% i
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2011, as compared to a 12% increase in net salegndy due to higher product costs and higherattyyexpenses as a result of increased
sales of products tied to licensed properties. &moargins decreased primarily due to higher prodosts, higher royalty expenses, and
unfavorable changes in foreign currency exchantgs rpartially offset by price increases.

International segment income increased 17% to 86@lion in 2011 from $531.0 million in 2010, dew primarily by higher net sales,
partially offset by lower gross margins.

2010 Compared to 2009
Consolidated Results

Net sales for 2010 were $5.86 billion, an 8% insegeas compared to $5.43 billion in 2009, with uofable changes in currency
exchange rates of 2 percentage points. Net incom20fL0 was $684.9 million, or $1.86 per dilutedrgh as compared to net income of
$528.7 million, or $1.45 per diluted share, in 2088 compared to 2009, net income for 2010 wastipesi impacted by higher net sales,
higher gross profit, and a lower effective tax rat@rtially offset by higher advertising and proiontexpenses, higher other selling and
administrative expenses, and unfavorable changieseign exchange rates.

Gross profit as a percentage of net sales increase@l 5% in 2010 from 50.0% in 2009. The incraasgross profit as a percentage of
net sales was primarily due to effective pricing et cost savings related to the Global Cost Lishile program, partially offset by higher
royalty expense as a result of increased salesodipts tied to licensed properties.

The following table provides a summary of Matteltssolidated results for 2010 and 2009 (in milliomscept percentage and basis
point information):

For the Year

2010 2009 Year/Year Change
% of Net % of Net Basis Point:
Amount Sales Amount Sales % of Net Sale:
Net sales $5,856.: 100.%  $5,430.¢ 100.(% 8%
Gross profit $2,955.( 50.2%  $2,714. 50.(% 9% 50
Advertising and promotion expens 647.: 11.1 609.¢ 11.2 6% (20
Other selling and administrative expen 1,405.¢ 24.C 1,373." 25.% 2% (130
Operating incom: 901.¢ 15.4 731.2 13t 23% 19C
Interest expense -
64.¢ 11 71.¢ 1.2 10% (20)
Interest (income (8.9 -0.1 (8.2) -0.1 4% -
Other nor-operating (income) expense, | (1.3 7.5
Income before income tax $ 846.¢ 145% $ 660.( 12.2% 28% 23C

Sales

Net sales for 2010 were $5.86 billion, an 8% inseeas compared to $5.43 billion in 2009, with uofable changes in currency
exchange rates of 2 percentage points. Grosswilhgn the US increased 9% in 2010, and accourte&4% of consolidated gross sales in
2010 and 2009. Gross sales in international maiketeased 6% in 2010, with unfavorable changesiinency exchange rates of 4
percentage points.

Worldwide gross sales of Mattel Girls & Boys Brardsreased 11% to $3.66 billion in 2010, with urdeable changes in currency
exchange rates of 3 percentage points. Domestgsg@aes of Mattel Girls & Boys Brands increase® Hhd international gross sales
increased 8%, with unfavorable changes in currexcphange rates of 4 percentage points. Worldwidesgsales of Barbie increased 7%,
with unfavorable changes in currency exchange @t@percentage points. Domestic gross sales djiBa increased 14% and
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international gross sales increased 2%, with unfide changes in currency exchange rates of 5 peage points. Worldwide gross sales of
Other Girls Brands increased 16%, with unfavorablgnges in currency exchange rates of 2 perceptzges, driven primarily by increased
sales of Disney Prince8s products and the laundfhoofster High® . Worldwide gross sales of Wheelslpais decreased 2%, with
unfavorable changes in currency exchange rategpefdentage point, driven primarily by decreasdessaf Tyco R/C® products and other
Wheels products that did not continue into 201@tiglly offset by increased sales of Hot Wheels dorcts. Worldwide gross sales of Hot
Wheels® increased 3%, with unfavorable changesrirenay exchange rates of 1 percentage point. Wadlkelgross sales of Entertainment
products increased 27%, with unfavorable changesiirency exchange rates of 4 percentage poirit&rdprimarily by increased sales of
Toy Story® 3, WWE? Wrestling, and Radiéa products.

Worldwide gross sales of Fisher-Price Brands irsed&®% to $2.22 billion in 2010, with unfavorablenges in currency exchange
rates of 2 percentage points. Domestic gross séleisher-Price Brands increased 3% and internakigross sales increased 1%, with
unfavorable changes in currency exchange rategpefekentage points. Worldwide gross sales of Cimleel-Price® decreased 3%, with
unfavorable changes in currency exchange rategpef@ntage points. Domestic gross sales of CateeFPrice® decreased 2% and
international gross sales decreased 3%, with unddé® changes in currency exchange rates of 3 pxge points. Worldwide gross sales of
Fisher-Price® Friends increased 24%, with unfaverablanges in currency exchange rates of 2 peraptagts, driven primarily by sales of
products supporting the Thomas and Friehds properdythe launch of Sing-a-ma-jigs , partially offisg decreased sales of Sesame Stree
®and certain smaller licensed properties productsn@stic gross sales of Fisher-Price Friends ineck29% and international gross sales
increased 17%, with unfavorable changes in currexchange rates of 6 percentage points.

American Girl Brands gross sales increased 5% 88 $4million in 2010, driven primarily by saleslodnie® , the 2010 Girl of the Year
@doll, and Felicity® dolls, the benefit of two new Anican Girl® stores in Lone Tree, Colorado and QaratlPark, Kansas, and the launch of
the American GirP virtual world.

Cost of Sales

Cost of sales as a percentage of net sales wa%40.8010, as compared to 50.0% in 2009. Costlessacreased by $185.1 million,
7%, from $2.72 billion in 2009 to $2.90 billion #8010, as compared to an 8% increase in net saliésinwost of sales, freight and logistics
expenses increased by $17.8 million, or 6%, fro®5$2 million in 2009 to $313.7 million in 2010; ralyy expenses increased $57.4 million,
or 30%, from $188.5 million in 2009 to $245.9 naliiin 2010; and other product costs increased B9 $1million, or 5%, from $2.23 billion
in 2009 to $2.34 billion in 2010.

Gross Profit

Gross profit as a percentage of net sales incrdased50.0% in 2009 to 50.5% in 2010, driven priitydby pricing and net cost savings
related to the Global Cost Leadership programjgibroffset by higher royalty expenses as a restiihcreased sales of products tied to
licensed properties.

Advertising and Promotion Expens
Advertising and promotion expenses decreased 94 df net sales in 2010, as compared to 11.2%taales in 2009.

Other Selling and Administrative Expenses

Other selling and administrative expenses werel$fiifion in 2010, or 24.0% of net sales, as coredap $1.37 billion in 2009, or
25.3% of net sales. The dollar increase in othlingeand administrative expenses primarily refielsigher employee-related expenses,
information technology and other infrastructuregstments, and higher net legal and recall-relatigdtion expenses of approximately $5
million, partially
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offset by savings related to the Global Cost Lestiprprogram of approximately $20 million, lowerdodebt expense, and lower severance
charges. The increase in employee-related codtedies approximately $17 million in incremental shased compensation expense,
approximately $10 million in incremental annualéntive expense, and approximately $16 million eglab annual merit increases that be
during the second quarter of 2010.

Nor-Operating Items

Interest expense was $64.8 million in 2010, as @egpto $71.8 million in 2009, driven primarily lwer average borrowings, lower
average interest rates, and the absence of domesgivables factoring in 2010, partially offsetibterest expense associated with the $500
million of senior notes issued in 2010. Interesbme increased from $8.1 million in 2009 to $8.4liam in 2010, driven primarily by higher
average invested cash balances, partially offséb\wwgr average interest rates. Other non-operaticgme was $1.3 million in 2010, as
compared to other non-operating expense of $7 lomih 2009, driven primarily by other investmeyatins and lower foreign currency
exchange losses.

Provision for Income Taxe

Mattel's effective tax rate on income before incaiaees in 2010 was 19.1%, as compared to 19.9908.2The 2010 income tax
provision includes net tax benefits of $16.8 milliprimarily related to the release of a valuatiowance related to the anticipated
utilization of excess foreign tax credit carryfords, reassessments of prior years’ tax liabilitiesed on the status of audits and tax filings in
various jurisdictions around the world, settlemeatsd enacted tax law changes, partially offsethieyincremental tax cost to repatriate
earnings from certain foreign subsidiaries for vihizccome taxes had not been previously providee. 2009 income tax provision includes
net tax benefits of $28.8 million related to reasseents of prior years’ tax liabilities based om $katus of audits in various jurisdictions
around the world, settlements, and enacted lawgdsan

Domestic Segme

Mattel Girls & Boys Brands US gross sales were $bilion in 2010, up $224.2 million or 16%, as quaned to $1.40 billion in 2009.
Within this segment, gross sales of Barbie incrédgi¥ and gross sales of Other Girls Brands inesk@6%, driven primarily by increased
sales of Disney Prince8s products and the laundihoofster High® . Gross sales of Wheels productsedesad 4%, driven primarily by
decreased sales of Tyco RIC , other Wheels prodliatslid not continue into 2010, and Hot Wheelsodprcts. Gross sales of Hot Wheels
products decreased 1%. Gross sales of Entertairpneticts increased 33%, driven primarily by insezhsales of Toy Stofy 3, WWE
Wrestling, and Radic& products. Cost of sales asad by 12% in 2010, as compared to a 16% incieass sales, primarily due to higher
royalty expenses as a result of increased salpodiicts tied to licensed properties. Gross margicreased primarily due to price increases,
partially offset by higher royalty expenses.

Mattel Girls & Boys Brands US segment income insezh40% to $409.4 million in 2010 from $293.4 roitlin 2009, driven primarily
by higher net sales and higher gross margins,gilgrtffset by higher advertising and promotion empes.

Fisher-Price Brands US gross sales were $1.3%milti 2010, up $42.0 million or 3%, as compare@1®1 billion in 2009. Within this
segment, gross sales of Core Fisher-Price prodeacteased 2% and gross sales of Fisher-Price Brigoducts increased 29%, driven
primarily by sales of products supporting the Theraad Friends property and the launch of Sing-gigse® , partially offset by decreased
sales of Sesame Stréet and certain smaller licggreperties products. Cost of sales increased byn8010, as compared to a 3% increase
in net sales, primarily due to higher product castd higher royalty expenses as a result of inegkaales of products tied to licensed
properties. Gross margins decreased primarily durgher product costs and higher royalty expensadially offset by price increases.
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Fisher-Price Brands US segment income decreased $222.0 million in 2010 from $231.9 million in @9, driven primarily by lower
gross margins, partially offset by lower otherisglland administrative expenses.

American Girl Brands gross sales were $486.6 miliilo2010, up $23.7 million or 5%, as compared4629 million in 2009, driven
primarily by sales of Lani@ , the 2010 Girl of tiear® doll, and Felicity dolls, the benefit of twewa American GirPP stores in Lone Tree,
Colorado and Overland Park, Kansas, and the laoghttife American GirP virtual world. Cost of salexieased by 5% in 2010, as compared
to a 6% increase in net sales, primarily due thdidreight and logistics expenses. Gross margioieased slightly by 30 basis points.

American Girl Brands segment operating income iased 9% to $112.9 million in 2010 from $103.4 raillin 2009, driven primarily
by higher net sales and higher gross margins,gilgrtffset by higher advertising and promotion empes and higher other selling and
administrative expenses.

International Segmet
The following table provides a summary of perceatalganges in gross sales within the Internaticeginent in 2010 versus 2009:

Impact of Change ir

% Change in
Currency Rates

Non-US Regions: Gross Sales (in % pts)

Total International 6 -4
Europe 5 -4
Latin America 1 -8
Asia Pacific 23 7
Other 15 6

International gross sales were $2.92 billion in@Qip $162.5 million or 6%, as compared to $2.Tigohiin 2009, with unfavorable
changes in currency exchange rates of 4 perceptagts. Gross sales of Mattel Girls & Boys Bramtsréased 8%, with unfavorable change
in currency exchange rates of 4 percentage pd@rtsss sales of Barbfe increased 2%, with unfaverabanges in currency exchange rates
of 5 percentage points. Gross sales of Other Bidsids increased 8%, with unfavorable changesrireoay exchange rates of 4 percentage
points, driven primarily by increased sales of RigfPrinces® products and the launch of Monster Elighross sales of Wheels remained
flat in 2010, as compared to 2009, with unfavoratblanges in currency exchange rates of 2 perceptages, driven primarily by increased
sales of Hot Wheel® products, partially offset bgr@ased sales of Tyco RIC products and other Wipeetlucts that did not continue into
2010. Gross Sales of Hot Wheels products incre@®edvith unfavorable changes in currency exchaaggsrof 2 percentage points. Gross
sales of Entertainment products increased by 22#,umfavorable changes in currency exchange @t@gpercentage points, driven
primarily by increased sales of Toy Stéry 3 and WWerestling products. Fisher-Price Brands grossssalereased 1%, with unfavorable
changes in currency exchange rates of 4 perceptagts. Gross sales of Core Fisher-Pfice produstsedised 3%, with unfavorable change
in currency exchange rates of 3 percentage poimigeoss sales of Fisher-Prige Friends producteased 17%, with unfavorable changes
in currency exchange rates of 6 percentage parite&en primarily by sales of products supporting fthomas and Friends property and the
launch of Sing-a-ma-jig& , partially offset by desed sales of Sesame Stfemtd certain smaller licensed properties produatst 6f sale:
increased by 2% in 2010, as compared to a 6% iser@anet sales, primarily due to higher royaltpenses as a result of increased sales of
products tied to licensed properties. Gross mairigicreased primarily due to price increases, partidfset by higher royalty expenses.

International segment income increased 26% to $53llion in 2010 from $422.5 million in 2009, den primarily by higher net sales
and higher gross margins, partially offset by highdvertising and promotion expenses.
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Cost Savings Programs

During 2008, Mattel initiated the first phase &f @ost savings program, Global Cost Leadershipchvvias designed to improve
operating efficiencies and leverage Mattel's glatxadle to improve profitability and operating célsiws. The major initiatives within the
Global Cost Leadership program included:

» A global reduction in Mattel’s professional workdéer, which resulted in severance and other ternuinatlated charges of
approximately $13 million and approximately $32liait during 2010 and 2009, respective

» A coordinated efficiency strategic plan that in@ddstructural changes designed to lower costsraptbive efficiencies; for
example, offshoring and outsourcing certain badk®functions, and additional clustering of managet in international
markets.

* Procurement initiatives designed to fully leverdggttel’s global scale in areas such as creative agentyepsinips, legal service
and distribution, including ocean carriers and -the-road freight vendors

The Global Cost Leadership program was intendegbieerate approximately $90 million to $100 milliminet cost savings in 2009,
and approximately $180 million to $200 million afraulative net cost savings by the end of 2010. Mattceeded its 2009 goal by realizing
approximately $164 million of gross cost savingiobe severance charges of approximately $32 mill@rapproximately $132 million in net
cost savings). Of the gross cost savings realiz@®09, approximately $88 million was reflectedhiitother selling and administrative
expenses, approximately $62 million within grossfiprand approximately $14 million within adveitig and promotion expenses.

In addition, Mattel exceeded its 2010 goal by mag approximately $61 million of year-ovgear incremental gross cost savings be
severance charges of approximately $13 milliorafiproximately $48 million in net cost savings), éoimulative gross cost savings before
severance charges of approximately $225 millionth®fgross cost savings realized in 2010, appraeiyn&27 million was reflected within
gross profit, approximately $20 million within otheelling and administrative expenses, and apprataéiy $14 million within advertising and
promotion expenses.

During 2011, Mattel initiated the second phasds€ost savings program, Operational Excellencev#h@ch currently targets additior
cumulative cost savings of approximately $175 wnillby the end of 2012. The cost savings are exgéotaclude a reduction of
approximately $75 million in legal costs, which Mdwer other selling and administrative expenses] approximately $100 million of
structural cost savings executed through a hamdfishportant initiatives, which will be reflected gross profit, advertising and promotion
expenses, and other selling and administrativeresgege The major initiatives within the OperatioBatellence 2.0 program include:

* The creation of global brand teams and reorganizat a North America divisiol

» Additional procurement initiatives designed to yukverage Matt¢s global scale

» SKU efficiency, anc

e Packaging optimizatior

During 2011, Mattel realized Operational Excelle@d@ gross cost savings before severance chargdaswsestments of approximately

$94 million (or approximately $71 million in netstosavings). The gross cost savings included appaigly $53 million of structural cost
savings and approximately $41 million of legal cestings. Of the gross cost savings realized irl 28aproximately $67 million was
reflected within other selling and administrativepenses, approximately $15 million within grossfiprand approximately $12 million with

advertising and promotion expenses. Mattel consirtaébe on track to realize $175 million in susadble cumulative savings by the end of
2012.
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Income Taxes

Mattel's effective tax rate on income before incaiavees in 2011 was 20.8%, as compared to 19.19916.2The 2011 income tax
provision includes net tax benefits of $6.8 millignimarily related to reassessments of prior yearsliabilities based on the status of cun
audits and tax filings in various jurisdictions anal the world, settlements, and enacted tax lamgs

Mattel's effective tax rate on income before incaiaees in 2010 was 19.1%, as compared to 19.9908.2The 2010 income tax
provision includes net tax benefits of $16.8 milligrimarily related to the release of a valuattiowance related to the anticipated
utilization of excess foreign tax credit carryfonds, reassessments of prior years’ tax liabilitiesed on the status of audits and tax filings in
various jurisdictions around the world, settlemeatsd enacted tax law changes, partially offsethieyincremental tax cost to repatriate
earnings from certain foreign subsidiaries for vihizccome taxes had not been previously provided.

Mattel expects its full year 2012 and 2013 effextiax rate to be approximately 22% to 23%.

Liquidity and Capital Resources

Mattel’s primary sources of liquidity are its camtd equivalents balances, access to short-terrovimig facilities, including its $1.40
billion domestic unsecured committed revolving dréatility (“Credit Facility”), and issuances abhg-term debt securities. Cash flows from
operating activities could be negatively impactgdibcreased demand for Mattel’s products, whichdcoesult from factors such as adverse
economic conditions and changes in public and aoesyreferences, or by increased costs associatiednanufacturing and distribution of
products or shortages in raw materials or compopearis. Additionally, Mattel’s ability to issue Igrterm debt and obtain seasonal financing
could be adversely affected by factors such asafjletonomic crises and tight credit environmentsgnability to meet its debt covenant
requirements, which include maintaining consolidatebt-to-earnings before interest, taxes, degienisand amortization (“EBITDA”") and
interest coverage ratios, or a deterioration oftMat credit ratings. Mattel’s ability to conduts ioperations could be negatively impacted
should these or other adverse conditions affegtriteary sources of liquidity.

Current Market Conditions

Mattel is exposed to financial market risk resgtfrom changes in interest and foreign currencgsiatlattel believes that it has ample
liquidity to fund its business needs, including in@eing of year cash and equivalents, cash flomsfoperations, and access to the comme
paper markets and its Credit Facility, which itsifgr seasonal working capital requirements. ABeéember 31, 2011, Mattel had available
incremental borrowing resources totaling $1.40dllunder the Credit Facility, and Mattel has nqterienced any limitations on its ability
access this source of liquidity. Market conditi@asild affect certain terms of other debt instruraghat Mattel enters into from time to time.

Mattel monitors the third-party depository instituis that hold the Company’s cash and equival®mstel’s emphasis is primarily on
safety and liquidity of principal, and secondanly maximizing the yield on those funds. Mattel dsiftes its cash and equivalents among
counterparties and securities to minimize risks.

Mattel is subject to credit risks relating to thmlity of its counterparties of hedging transactdn meet their contractual payment
obligations. The risks related to creditworthinaed nonperformance have been considered in thedhie measurements of Mattel’s foreign
currency forward exchange contracts. Mattel closebyitors its counterparties and takes actiongagssary, to manage its counterparty
credit risk.

Mattel expects that some of its customers and wsnai@y experience difficulty in obtaining the lidity required to buy inventory or
raw materials. Mattel monitors its customers’ fio@hcondition and their liquidity in order to ngtite Mattel's accounts receivable
collectibility risks and customer terms and crdidiits are
adjusted, if necessary. Additionally, Mattel usessgety of financial arrangements to ensure ctilbdity of
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accounts receivable of customers deemed to bald dek, including requiring letters of credit,d@ring, purchasing various forms of credit
insurance with unrelated third parties, or reqgirash in advance of shipment.

Mattel sponsors defined benefit pension plans arstigtirement benefit plans for its employees. Actaturns below the expected rate
of return, along with changes in interest rates dfffect the measurement of the liability, wouldomet the amount and timing of Mattel’'s
future contributions to these plans.

Capital and Investment Framework

To guide future capital deployment decisions, witjoal of maximizing stockholder value, Mattel'saBo of Directors established the
following capital and investment framework:

» To maintain approximately $800 million to $1 bilian year-end cash available to fund a substaptietion of seasonal working
capital;

» To maintain a yei-end det-to-capital ratio of about 35%

» To invest approximately $180 million to $200 miHiin capital expenditures annually to maintain gralv the busines:
* To make strategic opportunistic acquisitions;

» To return excess funds to stockholders througtddivils and share repurchas

Over the long term, assuming cash flows from ojregadctivities remain strong, Mattel plans to usdiiee cash flows to invest in
strategic acquisitions and to return funds to dtotdkers through cash dividends and share repurshistel’s share repurchase program has
no expiration date and repurchases will take plexa time to time, depending on market conditioRse ability to successfully implement
the capital deployment plan is directly dependenbattel’s ability to generate strong cash flowanfroperating activities. There is no
assurance that Mattel will continue to generatengfrcash flows from operating activities or achigsaargeted goals for investing activities.

Operating Activities

Cash flows from operating activities were $664.Tiam during 2011, as compared to $528.0 milliomidg 2010 and $945.0 million
during 2009. The increase in cash flows from opegadctivities in 2011 from 2010 was primarily dioethe decision not to factor $300.0
million of domestic receivables in 2010 and highet income, partially offset by higher working dapusage. The decrease in cash flows
from operating activities in 2010 from 2009 wasyatrily due to the decision not to factor $300.0lionl of domestic receivables in 2010, as
well as growth in accounts receivable due to ineedanet sales, and the rebuild of inventory to stpgmint of sale momentum and customer
service levels, partially offset by higher net inea

Investing Activitie:

Cash flows used for investing activities were $5fillion during 2011, as compared to $146.7 millguring 2010 and $33.5 million
during 2009. The increase in cash flows used fegsting activities in 2011 from 2010 was primadlye to higher purchases of tools, dies,
molds and other property, plant, and equipmentjgllgroffset by higher net proceeds from settledefgn currency forward exchange
contracts. The increase in cash flows used forsiting activities in 2010 from 2009 was primarilyedio lower proceeds received from the
redemption of a money market investment fund, lomedrproceeds from settled foreign currency forweatchange contracts, and higher
purchases of tools, dies, and molds and other prgp#ant, and equipment.
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Financing Activities

Cash flows used for financing activities were $39million during 2011, as compared to $224.8 millaturing 2010 and $376.1 million
during 2009. The increase in cash flows used farfcing activities in 2011 from 2010 was primadlye to repayments of long-term debt
consistent with scheduled maturities, higher sheyperchases, and higher dividend payments, partéiéet by higher net proceeds from the
issuance of senior notes and higher proceeds tnemaxercise of stock options. The decrease inftask used for financing activities in
2010 from 2009 primarily reflects net proceeds fittve $500.0 million issuance of senior notes int&aper 2010 and higher proceeds from
the exercise of stock options, partially offsetigher share repurchases.

During both 2011 and 2010, the Board of Directartharized Mattel to increase its share repurchasgram by $500.0 million. During
2011, Mattel repurchased 20.4 million shares of@smon stock at a cost of $536.3 million, of wh§1?.3 million was unsettled at
December 31, 2011. During 2010, Mattel repurchd$:@ million shares of its common stock at a cé§t4@ 6.7 million. During 2009, Mattel
did not repurchase any shares of its common sttcRecember 31, 2011, share repurchase authonimatb$427.3 million had not been
executed. Repurchases will take place from tinténie, depending on market conditions. Matedhare repurchase program has no expir.
date.

In 2011, 2010, and 2009, Mattel paid total dividepeér share of $0.92, $0.83, and $0.75, respegtiteholders of its common stock,
respectively. During 2011, the Board of Directoesldred the dividends on a quarterly basis, anddVipaid the dividends during the quarter
in which the dividends were declared. During 206 2009, the Board of Directors declared the diviiein November of the respective
years, and Mattel paid the dividends in Decembéehefrespective years. Dividend payments were $3tdlion, $291.3 million, and $271.
million in 2011, 2010, and 2009, respectively.

Seasonal Financing

See Item 8 “Financial Statements and Supplemetatg—Note 7 to the Consolidated Financial Statemeieasonal Financing and
Debt.”

Financial Position

Mattel's cash and equivalents were $1.37 billioDatember 31, 2011, an increase of $88.0 milliomf2010. The increase was
primarily driven by cash flows from operations, pedbceeds from the $600.0 million issuance of gemides in November 2011, and proce
from the exercise of stock options. The increase paatially offset by $524.0 million of share reghaises, $316.5 million of dividend
payments, $250.0 million of scheduled long-termtadepayments, and $190.9 million of purchases olstalies, and molds, and other
property, plant, and equipment.

Accounts receivable increased $100.6 million froec®mber 31, 2010 to $1.25 billion at December 81,12 primarily due to higher r
sales and a shift in sales mix to countries witigkr sales terms.

Inventories increased $23.2 million from DecemhbirZ010 to $487.0 million at December 31, 201 lvattiprimarily by higher raw
materials and higher product costs.

Accounts payable and accrued liabilities decre&8&d7 million from December 31, 2010 to $953.8 imillat December 31, 2011,
driven primarily by the timing and amount of payrteto vendors and various accrued liabilities,udatg incentive compensation, royalties,
and taxes other than income taxes.

As of December 31, 2011, Mattel had foreign shentr bank loans outstanding of $8.0 million. Adafcember 31, 2010, Mattel had
foreign short-term bank loans outstanding. Theantrportion of long-term debt decreased $200.Ganifirom December 31, 2010 to $50.0
million at December 31, 2011, due to scheduledynegats of $200.0 million of 2006 Senior Notes aB0.9 million of Medium-term notes
during 2011, partially offset by the reclassificatiof $50.0 million of Medium-term notes to current
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A summary of Mattel's capitalization is as follows:

December 31,

2011 2010
(In millions, except percentage
information)

Medium-term notes $ 50.C 1% $ 100.( 2%
2008 Senior Note 350.(C 7 350.( 9
2010 Senior Note 500.(C 11 500.( 12
2011 Senior Note 600.( 13 — e
Total noncurrent lor-term deb 1,500.( 32 950.( 23
Other noncurrent liabilitie 522.1 12 488.¢ 12
Stockholder’ equity 2,610.¢ _56 2,628.¢ _65

$4,632.° 10C% $4,067." 10C%

Total long-term debt increased $550.0 million frBmcember 31, 2010 to $1.50 billion at December281,1, due to the $600.0 million
issuance of senior notes in November 2011, partidfset by the reclassification of $50.0 milliohMedium-term notes to current. Mattel
expects to satisfy its future long-term capitaldethrough the generation of corporate earningsssudnce of long-term debt instruments, as
needed.

Stockholders’ equity decreased $18.0 million froecBmber 31, 2010 to $2.61 billion at December 8112 primarily as a result of
share repurchases, dividend payments, and the frapfareign currency translation adjustments, ipéyt offset by net income and the
issuance of treasury stock for the exercise ofkstqtions.

Mattel's debt-to-capital ratio, including short#teborrowings and the current portion of long-terabtl increased to 37.4% at
December 31, 2011 from 31.3% at December 31, 3¥arily due to the $600.0 million issuance ofisemotes in November 2011,
partially offset by repayments of long-term debtth|'s objective is to maintain a year-end debtdpital ratio of about 35%.

Off-Balance Sheet Arrangements

Mattel has no off-balance sheet arrangements that br are reasonably likely to have a currentiarré material effect on its financial
condition, revenues or expenses, results of opergtiiquidity, capital expenditures or capitaloeses.

Commitments

In the normal course of business, Mattel entexs dieht agreements, and contractual arrangemeontgam and protect Mattel’s right to
create and market certain products and for futuretmases of goods and services to ensure avayadilt timely delivery. These
arrangements include commitments for future invgnémd service purchases and royalty payments patsa licensing agreements. Certain
of these commitments routinely contain provisiamsguarantees or minimum expenditures during tha te# the contracts. Additionally,
Mattel routinely enters into noncancelable lease@gents for premises and equipment used, whictaicominimum rental payments.
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Total 2012 2013 2014 2015 2016 Thereafter
(In millions)

Long-term debi $1,550.( $ 50.C $400C $ — $ — $300.C $ 800.C
Interest on lon-term debt 1,109.¢ 75.5 63.£ 50.2 50.2 49.C 821.t
Capital leases 2.4 0.3 0.2 0.2 0.2 0.3 0.S
Operating lease 472.¢ 86.(C 70.¢ 57.2 48.¢ 45.¢ 163.¢
Minimum guarantees under licensing and similar exgrents 314.( b5.Z 100.( 83.¢ 60.¢ 13.7 0.3
Defined benefit and postretirement benefit pl 379.C 77.C 29.5 29.€ 30.¢ 32.C 180.:
Purchases of inventory, other assets, and ser 405.7 356.1 16.¢ 15.F 14.C 3.3 —
Total $4,234.C  $700.1 $680.7 $237.1 $205.1 $444.. $1,966.¢

* Represents total obligation, including imputed iag of $0.6 million

Liabilities for uncertain tax positions for whichcash tax payment is not expected to be made ingketwelve months are classified as
other noncurrent liabilities. Due to the uncertaiabout the periods in which examinations will loenpleted and limited information related
to current audits, Mattel is not able to make reabty reliable estimates of the periods in whicshcgettlements will occur with taxing
authorities for the noncurrent liabilities.

Subsequent Events

On January 31, 2012, Mattel announced that thedBofDirectors declared a first quarter dividends6f31 per common share. On
February 1, 2012, Mattel completed its acquisibdbilIT Entertainment for $680.0 million. See IteriBnancial Statements and
Supplementary Data—Note 17 to the Consolidatedri€iaa Statements—Subsequent Events.”

Litigation
The content of Item 8 “Financial Statements andpfmentary Data—Note 13 to the Consolidated Firdi®tiatements—
Commitments and Contingencies—Litigation” is her@lgorporated by reference in this Item 7.

Effects of Inflation

Inflation rates in the US and in major foreign coiigs where Mattel does business have not hadnifisant impact on its results of
operations or financial position during 2011, 20402009. Mattel receives some protection fromithgact of inflation from high turnover of
inventories and its ability, under certain circuamgtes and at certain times, to pass on higherspiicés customers.

Employee Savings Plan

Mattel sponsors a 401(k) savings plan, the Malttel, Personal Investment Plan (the “Plan”), forditsnestic employees. Contributions
to the Plan include voluntary contributions by #dig employees and employer automatic and matotomdributions by Mattel. The Plan
allows employees to allocate both their voluntasgtabutions and their employer automatic and matgleontributions to a variety of
investment funds, including a fund that is fully@sted in Mattel common stock (the “Mattel Stock&(). Employees are not required to
allocate any of their Plan account balance to tlad¢téll Stock Fund, which allows employees to linmiebminate their exposure to market
changes in Mattel's stock price. Furthermore, tlzen Bmits the percentage of the employee’s totabant balance that may be allocated to
the Mattel Stock Fund to 25%.
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Employees may generally reallocate their accoulatricas on a daily basis. However, pursuant to Maitesider trading policy, employees
classified as insiders and restricted personnetulthttel’s insider trading policy are limited tertain periods in which they may make
allocations into or out of the Mattel Stock Fund.

Application of Critical Accounting Policies and Estmates

Mattel makes certain estimates and assumptionaffeat the reported amounts of assets and liedsiland the reported amounts of
revenues and expenses. The accounting policiesstimdates described below are those Mattel corssidest critical in preparing its
consolidated financial statements. Management isasisbed the development and selection of theeattccounting policies and estimates
with the Audit Committee of its Board of Directoes)d the Audit Committee has reviewed the disclesimcluded below. These accounting
policies and estimates include significant judgreenade by management using information availabileeatime the estimates are made. As
described below, however, these estimates couldgehmaterially if different information or assungts were used instead.

Note 1 to the consolidated financial statementldes a summary of Mattel's significant accountiudicies, estimates, and methods
used in the preparation of Mattel's consolidatedficial statements. In most instances, Mattel mssstan accounting policy or method
because it is the only policy or method permittadar accounting principles generally accepted énhited States of America. See Item 8
“Financial Statements and Supplementary Data—Na¢tetie Consolidated Financial Statements—Summ8igmificant Accounting
Policies.”

Accounts Receivat—Allowance for Doubtful Accounts

The allowance for doubtful accounts representsshaiients to customer trade accounts receivablenfouats deemed partially or
entirely uncollectible. Management believes theoaoting estimate related to the allowance for dimlilatccounts is a “critical accounting
estimate’because significant changes in the assumptionstasggl/elop the estimate could materially affegt fieancial measures, includir
other selling and administrative expenses, netmgand accounts receivable. In addition, the allme requires a high degree of judgment
since it involves estimation of the impact of bothrent and future economic factors in relatioitg@ustomers’ ability to pay amounts owed
to Mattel.

Mattel's products are sold throughout the worlddricts within the Domestic segment are sold diydotkretailers, including discount
and freestanding toy stores, chain stores, departmentsstotker retail outlets and, to a limited extertiplesalers, and directly to consumi
Products within the International segment are gofekctly to retailers and wholesalers in most Eeaop Latin American, and Asian countri
and in Australia, Canada, and New Zealand, andutiir@agents and distributors in those countries e/Mattel has no direct presence.

In recent years, the mass-market retail channeékpsrienced significant shifts in market share mgncompetitors, causing some large
retailers to experience liquidity problems. Mattedales to customers are typically made on crathiwt collateral and are highly
concentrated in the third and fourth quarters dubé cyclical nature of toy sales, which resuita isubstantial portion of trade receivables
being collected during the latter half of the yaad the first quarter of the following year. Thexa risk that customers will not pay, or that
payment may be delayed, because of bankruptcyher &ctors beyond the control of Mattel. This cbmicrease Mattel's exposure to losses
from bad debts.

A small number of customers account for a largeesbdMattel’s net sales and accounts receivahl@0lL1, Mattel’s three largest
customers, Wal-Mart, Toys “R” Us, and Target, ia #ggregate, accounted for approximately 38% ofalets, and its ten largest customers,
in the aggregate, accounted for approximately 48#%ebsales. As of December 31, 2011, Mattel'seHaegest customers accounted for
approximately 46% of net accounts receivable, gtkn largest customers accounted for approximai@ of net accounts receivable. The
concentration of Matted’ business with a relatively small number of cugtimmay expose Mattel to a material adverse effecie or more ¢
Mattel’s large customers were to experience firardifficulty.
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Mattel has procedures to mitigate its risk of expedo losses from bad debts. Revenue is recogmized shipment or upon receipt of
products by the customer, depending on the terrosjged that: there are no uncertainties regardirglomer acceptance; persuasive evid
of an agreement exists documenting the specifingarf the transaction; the sales price is fixedaierminable; and collectibility is
reasonably assured. Value added taxes are recondadiet basis, and are excluded from revenueit@iraids and payment terms are
established based on the underlying criteria thbéctibility must be reasonably assured at theleget for each customer. Extensive
evaluations are performed on an ongoing basis ¢frout the fiscal year of each customer’s finang@&aformance, cash generation, financing
availability, and liquidity status. Customers aggiewed at least annually, with more frequent nergibeing performed, if necessary, based on
the customer’s financial condition and the levetidit being extended. For customers who are épeng financial difficulties,
management performs additional financial analysis o shipping to those customers on credit. @ugr terms and credit limits are
adjusted, if necessary, to reflect the resulthefreview. Mattel uses a variety of financial agaments to ensure collectibility of accounts
receivable of customers deemed to be a creditiriskyding requiring letters of credit, factoringyrchasing various forms of credit insurance
with unrelated third parties, or requiring castadvance of shipment.

The following table summarizes Mattel's allowanoe doubtful accounts at December 31:

2011 2010 2009
(In millions, except percentage
information)
Allowance for doubtful accoun $26.: $21.¢ $24.5
As a percentage of total accounts receiv 2.1% 1.%% 3.2%

Mattel’s allowance for doubtful accounts is basadranagement’s assessment of the business envinbneastomers’ financial
condition, historical collection experience, accsureceivable aging, and customer disputes. Changdke allowance for doubtful accounts
reflect management’s assessment of the factorsl mtteve, including past due accounts, disputechbatawith customers, and the financial
condition of customers. The allowance for doub#ftitounts is also affected by the time at which liectible accounts receivable balances
are actually written off.

Mattel believes that its allowance for doubtful @aats at December 31, 2011 is adequate and pridpermever, as described above,
Mattel’s business is greatly dependent on a smatiber of customers. Should one or more of Mattakgor customers experience liquidity
problems, then the allowance for doubtful acconmiy not be sufficient to cover such losses. Anyamental bad debt charges would
negatively affect the results of operations of onenore of Mattel's business segments.

Inventorie—Allowance for Obsolescence

Inventories, net of an allowance for excess guastdnd obsolescence, are stated at the loweisbbconarket. Inventory obsolescence
reserves are recorded for damaged, obsolete, eandsgowmoving inventory. Inventory allowances are chartgedost of sales and estab
a lower cost basis for the inventory. Managemelhébes that the accounting estimate related tatlosvance for obsolescence is a “critical
accounting estimatejecause changes in the assumptions used to deafielegtimate could materially affect key financredasures, includir
gross profit, net income, and inventories. As nfaly described below, valuation of Mattel's inveny could be impacted by changes in
public and consumer preferences, demand for prpduchanges in the buying patterns of both ratéed consumers and inventory
management of customers.

In the toy industry, orders are subject to cantielior change at any time prior to shipment siacial shipments of products ordered
and order cancellation rates are affected by copsatceptance of product lines, strength of comgegiroducts, marketing strategies of
retailers, changes in buying patterns of both lexsiand consumers, and overall economic conditidnexpected changes in these factors
could result in excess inventory in a particulaydarct line, which would require management to ré@valuation allowance on such
inventory.
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Mattel bases its production schedules for toy petglan customer orders and forecasts, taking ictownt historical trends, results of
market research, and current market informatiorttéliahips products in accordance with deliveryestthes specified by its customers, who
usually request delivery within three months. Iti@pation of retail sales in the traditional haidseason, Mattel significantly increases its
production in advance of the peak selling periedulting in a corresponding build-up of inventaeydls in the first three quarters of its fiscal
year. These seasonal purchasing patterns and itequisduction lead times create risk to M¢'s business associated with the
underproduction of popular toys and the overprdaduadf toys that do not match consumer demand.iRRegaare also attempting to manage
their inventories more tightly, requiring Mattel$bip products closer to the time the retailerseexpo sell the products to consumers. These
factors increase inventory valuation risk since telat inventory levels may be adversely impactedh®yneed to pre-build products before
orders are placed.

When current conditions in the domestic and gl@eainomies become uncertain, it is difficult to rstie the level of growth or
contraction for the economy as a whole. It is eveme difficult to estimate growth or contractionviarious parts of the economy, including
the economies in which Mattel participates. Becallseomponents of Mattel's budgeting and forecapstire dependent upon estimates of
growth or contraction in the markets it serves deshand for its products, economic uncertainty maiséisnates of future demand for product
more difficult. Such economic changes may affeetdhles of Mattel’s products and its correspondimgntory levels, which could
potentially impact the valuation of its inventory.

At the end of each quarter, management within éasiness segment, Mattel Girls & Boys Brands UShéi-Price Brands US,
American Girl Brands, and International, perfornetailed review of its inventory on an item-byritéasis and identifies products that are
believed to be impaired. Management assesses ¢tefoe and the amount of, an obsolescence rebaised on the following factors:

*  Customer and/or consumer demand for the i

» Overall inventory positions of Mat's customers
» Strength of competing products in the mar

* Quantity on hand of the iter

» Standard retail price of the itel

* Mattel's cost for the item; ar

e Length of time the item has been in inventc

The time frame between when an estimate is madé¢hantine of disposal depends on the above faetwdsmay vary significantly.
Generally, slow-moving inventory is liquidated dhgithe next annual selling cycle.

The following table summarizes Mattel's obsoleseergserve at December 31:

2011 2010 2009
(In millions, except percentage
information)
Allowance for obsolescent $39.2 $46.¢ $40.€
As a percentage of total inventc 7.5% 9.2% 10.2%

Management believes that its allowance for obselese at December 31, 2011 is adequate and propee\ér, the impact resulting
from the aforementioned factors could cause acasallts to vary. Any incremental obsolescence @savgould negatively affect the result:
operations of one or more of Mattel's business ssgm

Recoverability of Goodwill and Nonamortizable Imgérie Asset:

Mattel tests goodwill and nonamortizable intangisets for impairment annually, or more oftemigaent or circumstance indicates
that an impairment may have occurred. Managemédigvies that the accounting
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estimates related to the fair value estimatessajagodwill and nonamortizable intangible assets'@ical accounting estimates” because
significant changes in the assumptions used toldp\ke estimates could materially affect key ficiahmeasures, including net income,
goodwill, and other intangible assets.

Assessing goodwill for impairment involves a higlgdee of judgment since the first step of the nexgLimpairment test consists of a
comparison of the fair value of a reporting unithwits book value. Based on the assumptions urnidgriye valuation, impairment is
determined by estimating the fair value of a reipgrtinit and comparing that value to the reporting’s book value. If the fair value is more
than the book value of the reporting unit, an impaint loss is not recognized. If an impairment sxighe fair value of the reporting unit is
allocated to all of its assets and liabilities exithg goodwill, with the excess amount represerttirggfair value of goodwill. An impairment
loss is measured as the amount by which the bolole v the reporting unit’'s goodwill exceeds théreated fair value of that goodwill.

For purposes of evaluating whether goodwill is imgd, goodwill is allocated to various reportingtanwhich are either at the operal
segment level or one reporting level below the afieg segment. Mattel's reporting units are: Ma@éls Brands US, Mattel Boys Brands
US, Fisher-Price Brands US, American Girl Branasl Boternational. Goodwill is allocated to Matteleporting units based on an allocation
of brand-specific goodwill to the reporting unitlmg those brands. Mattel utilizes the fair vahased upon the discounted cash flows that
the business can be expected to generate in il f(ithe “Income Approach”) when evaluating gootlfeit impairment. The Income
Approach valuation method requires Mattel to malaggetions of revenue, operating costs, and workeggjtal investment for the reporting
unit over a multi-year period. Additionally, managent must make an estimate of a weighted averagieotcoapital that a market participant
would use as a discount rate. Changes in theseqgpianjs or estimates could result in a reportinigg either passing or failing the first step of
the impairment model, which could significantly aga the amount of any impairment ultimately recdrdguring the third quarter, Mattel
performed the annual impairment test for goodvéltequired and determined that its goodwill wasimgtaired since, for each of the
reporting units, the fair value of the reportindgtiwsubstantially exceeded its carrying value. Madteo considered events and circumstances
subsequent to the annual impairment tests in cdimguthere was no impairment at December 31, 2011.

Testing nonamortizable intangible assets for impait also involves a high degree of judgment dubdassumptions that underlie the
valuation. Mattel evaluates nonamortizable intaleg@ssets, including trademarks and trade namesnfmirment by comparing the
estimated fair values with the carrying values. Tdievalue is measured using a multi-period royakvings method, which reflects the
savings realized by owning the trademarks and tnatiees, and thus not having to pay a royalty feettord party. During the third quarter,
Mattel performed the annual impairment test foramprtizable intangible assets as required andméted that its nonamortizable intangil
assets were not impaired since the fair value ®httnamortizable intangible assets exceeded itgicgrvalue. Mattel also considered events
and circumstances subsequent to these impairnsatiteconcluding there was no impairment at Deearshh, 2011. However, during 2011,
for one of Mattel's nonamortizable intangible asseith a carrying value of approximately $113 roitlj the fair value did not exceed the
carrying value by a significant margin. Future a@sin estimates resulting in lower than curreatificipated future cash flows and fair ve
could negatively affect the valuation, which maguléin Mattel recognizing an impairment chargéhie future.

Sales Adjustments

Mattel routinely enters into arrangements withcitstomers to provide sales incentives, supporboust promotions, and provide
allowances for returns and defective merchandiseh $rograms are based primarily on customer pgeshaustomer performance of
specified promotional activities, and other speciffactors such as sales to consumers. Accruatkdee programs are recorded as sales
adjustments that reduce gross revenue in the ptvéocklated revenue is recognized. Sales adjussnfi@nsuch programs totaled $575.1
million, $530.4 million, and $503.5 million durir@P11, 2010, and 2009, respectively.
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The above-described programs primarily involve dixenounts or percentages of sales to customersuédlsdor such programs are
calculated based on an assessment of customectigags and performance under the programs andlayspecified factors. While the
majority of sales adjustment amounts are readilgrd@nable at period end and do not require esématertain of the sales adjustments
require management to make estimates. In makirggtbstimates, management considers all availatoieriation, including the overall
business environment, historical trends, and in&iom from customers. Management believes thaatieeuals recorded for customer
programs at December 31, 2011 are adequate andrprop

Benefit Plan Assumptiol

Mattel and certain of its subsidiaries have reteatrand other postretirement benefit plans covesirgstantially all employees of these
companies. See Iltem 8 “Financial Statements angl&mgntary Data—Note 6 to the Consolidated FindiBt@ements—Employee Benefit
Plans.”

Actuarial valuations are used in determining amsuatognized in the financial statements for centeiirement and other
postretirement benefit plans. These valuationsrjpmate the following significant assumptions:

» Weighted average discount rate to be used to medsture plan obligations and interest cost compbpéplan income or
expense

» Rate of future compensation increases (for defrertefit pension plans
» Expected lon-term rate of return on plan assets (for fundedgjtaand
* Health care cost trend rates (for other postret@rbenefit plans’

Management believes that these assumptions ateat@ccounting estimates” because significanhgea in these assumptions could
impact Mattel’s results of operations and finangiasition. Management believes that the assumptitiliged to record its obligations under
its plans are reasonable based on the plans’ experiand advice received from its outside actuavestel reviews its benefit plan
assumptions annually and modifies its assumptiasgdb on current rates and trends as appropriageeffécts of such changes in assump
are amortized as part of plan income or expengatime periods.

At the end of each fiscal year, Mattel determiresweighted average discount rate used to calctilatprojected benefit obligation.
The discount rate is an estimate of the curreet@st rate at which the benefit plan liabilitiesiicobe effectively settled at the end of the year.
The discount rate also impacts the interest caspoment of plan income or expense. At DecembeP@11, Mattel determined the discount
rate for its domestic benefit plans used in deteimgi the projected and accumulated benefit oblgetito be 4.5%, as compared to 5.2% and
5.6% for December 31, 2010 and 2009, respectivelgstimating this rate, Mattel reviews rates afine on high-quality, corporate bond
indices, which approximate the timing and amourtieriefit payments. Assuming all other benefit asumptions remain constant, the
decrease in the discount rate from 5.2% to 4.5%dw@sult in an increase in benefit plan expensindw2012 of approximately $3 million.

The rate of future compensation increases usedadtyeMor the benefit obligation and the net peiéquension cost of its domestic
defined benefit pension plans averaged 3.8% fofl 20010, and 2009, based on plan demographicseTasssimptions are reviewed annually
based on historical salary increases for parti¢gpanthe defined benefit pension plans. This aggiam impacts the service and interest cost
components of plan income or expense.

The long-term rate of return on plan assets iscasananagement’s expectation of earnings on thet@that secure Mattel’s funded
defined benefit pension plans, taking into accdhatmix of invested assets, the arithmetic aveddgmst returns, economic and stock market
conditions and future expectations, and the lomg+-teature of the projected benefit obligation taahithese investments relate. The long-
term rate of return is used to calculate the exggbtturn on plan assets that is used in calcglg@msion income or expense. The difference
between this expected return and the actual retuplan assets is deferred, net of tax, and isided
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in accumulated other comprehensive loss. The rfetrééof past asset gains or losses affects tloalleded value of plan assets and,
ultimately, future pension income or expense. Matteng-term rate of return for its domestic defthbenefit pension plans was 8.0% in
2011, 2010, and 2009. Assuming all other benedib gplssumptions remain constant, a one percentagfedearease in the expected return on
plan assets would result in an increase in bepkit expense during 2012 of approximately $3 nillio

The health care cost trend rates used by Mattétdather postretirement benefit plans reflect agiament’s best estimate of expected
claim costs over the next ten years. These treted rmpact the service and interest cost comporémien expense. Rates ranging from 8%
in 2011 to 5% in 2017, with rates assumed to stabih 2017 and thereafter, were used in deterrgiplan expense for 2011. These rates are
reviewed annually and are estimated based on luat@osts for participants in the other postratieait benefit plans as well as estimates
based on current economic conditions. As of DecerBibe2011, Mattel adjusted the health care cesidtrates for its other postretirement
benefit plan obligation to 7.5% reducing to 5% ) 2, with rates assumed to stabilize in 2017 aacetkfter. Assuming all other
postretirement benefit plan assumptions remaintaohsa one percentage point increase in the assheadth care cost trend rates would
increase benefit plan expense during 2012 by $aldm

A one percentage point increase/(decrease) insthenged health care cost trend rate for each fyeaewould impact the postretirem
benefit obligation as of December 31, 2011 by $&illion and $(2.4) million, respectively, while @@ percentage point increase/(decrease)
would impact the service and interest cost recaghfor 2011 by $0.1 million and $(0.1) million, pestively.

Share-Based Payments

Mattel recognizes the cost of employee share-bpagehent awards on a straight-line attribution baser the requisite employee
service period, net of estimated forfeitures. Itedmining when additional tax benefits associat&tl share-based payment exercises are
recognized, Mattel follows the ordering of dedustaunder the tax law, which allows deductions fars-based payment exercises to be
utilized before previously existing net operatiogd carryforwards.

Determining the fair value of share-based awardiseatmeasurement date requires judgment, inclugstignating the expected term that
stock options will be outstanding prior to exercibe associated volatility, and the expected dinak. Mattel estimates the fair value of
options granted using the Black-Scholes valuatiodeh The expected life of the options used in taisulation is the period of time the
options are expected to be outstanding and hasdetermined based on historical exercise experidixgected stock price volatility is bas
on the historical volatility of Mattel's stock far period approximating the expected life, the etgubdividend yield is based on Mattel’s most
recent actual annual dividend payout, and thefris&-interest rate is based on the implied yielilable on US Treasury zero-coupon issues
approximating the expected life. Judgment is atspired in estimating the amount of share-baseddsithat will be forfeited prior to
vesting. Management believes that these assumpierigritical accounting estimatelsécause significant changes in the assumptionsta
develop the estimates could materially affect kegricial measures, including net income.

The weighted average grant date fair value of agtgranted during 2011, 2010, and 2009 was $54.84$and $3.71, respectively.
The following weighted average assumptions were useetermining the fair value of options granted:

2011 2010 2009
Expected life (in years) 5.1 5.C 4.9

Risk-free interest rat 1.4% 1.7% 2.5%
Volatility factor 34.(% 34.2% 33.6%
Dividend yield 3.5% 3.5% 4.2%

46



Table of Contents

The following table summarizes the sensitivity afuation assumptions within the calculation of ktoption fair values, if all other

assumptions are held constant:

Increase

(Decrease
Increase in in Fair
Assumption Value
Factor (in % pts)
Expected life (in years) 1yea 4.2
Risk-free interest rat 1% 6.€
Volatility factor 1% 3.3
Dividend yield 1% (11.3)
Increase
(Decrease
(Decrease) il
in Fair
Assumption Value
Factor (in % pts)
Expected life (in years) (1) yea (5.9
Risk-free interest rat (1)% (6.4
Volatility factor D)% (3.5
Dividend yield (1)% 12.1

Mattel recognized compensation expense of $14.komil$13.4 million, and $13.0 million for stock tigns during 2011, 2010, and
2009, respectively, which is included within otlsetling and administrative expenses. Compensatiparese recognized related to grants of
restricted stock units was $39.0 million, $53.8limil, and $37.0 million in 2011, 2010, and 200%pectively, and is also included within
other selling and administrative expenses. As afdbeber 31, 2011, total unrecognized compensatistretated to unvested share-based
payments totaled $70.6 million and is expectedetodzognized over a weighted-average period oy&abs.

Income Taxe

Mattel's income tax provision and related incomedasets and liabilities are based on actual apdated future income, US and
foreign statutory income tax rates, and tax reguiatand planning opportunities in the variousgdigtions in which Mattel operates.
Management believes that the accounting estimétedeto income taxes is a “critical accountingreate” because significant judgment is
required in interpreting tax regulations in the &t®l in foreign jurisdictions, evaluating Mattel'®sdwide uncertain tax positions, and
assessing the likelihood of realizing certain tardfits. Actual results could differ materially inchose judgments, and changes in judgments
could materially affect Mattel’s consolidated firéad statements.

Certain income and expense items are accountadifferently for financial reporting and income tpyrposes. As a result, the tax
expense reflected in Mattel's consolidated statasehoperations is different than that reportetVimitel’s tax returns filed with the taxing
authorities. Some of these differences are perntasech as expenses that are not deductible ineMgatax return, and some differences
reverse over time, such as depreciation expengseltiming differences create deferred income sarta and liabilities. Deferred income tax
assets generally represent items that can be gs&tba deduction or credit in Mattel's tax retuimguture years for which Mattel has already
recorded a tax benefit in its consolidated statéroEaperations. Mattel records a valuation alloesato reduce its deferred income tax assets
if, based on the weight of available evidence, mganzent believes expected future taxable incometifikely to support the use of a
deduction or credit in that jurisdiction. Managemevaluates the level of Mattel’s valuation allowas at least annually, and more frequently
if actual operating results differ significantlyofn forecasted results.

Mattel records unrecognized tax benefits for USfat] state, local, and foreign tax positions edgtrimarily to transfer pricing, tax
credits claimed, tax nexus, and apportionment.egeh reporting period, management applies a censistethodology to measure
unrecognized tax benefits and all unrecognized tax
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benefits are reviewed periodically and adjustedimsimstances warrant. Mattel’s measurement afritecognized tax benefits is based on
management’s assessment of all relevant informaitiafuding prior audit experience, the statuswfent audits, conclusions of tax audits,
lapsing of applicable statutes of limitations, itliécation of new issues, and any administrativédguce or developments. Mattel recognizes
unrecognized tax benefits in the first financiglaging period in which information becomes avadiaindicating that such benefits will more-
likely-than-not be realized.

Mattel's effective tax rate on income before incaiawees in 2011 was 20.8%, as compared to 19.19%16.2The 2011 income tax
provision includes net tax benefits of $6.8 milligmimarily related to reassessments of prior yearsliabilities based on the status of cun
audits and tax filings in various jurisdictions anal the world, settlements, and enacted tax lamgs

The 2010 income tax provision includes net tax hienef $16.8 million, primarily related to the eglse of a valuation allowance related
to the anticipated utilization of excess foreigx taedit carryforwards, reassessments of priorg/dax liabilities based on the status of audits
and tax filings in various jurisdictions around thierld, settlements, and enacted tax law changetiafly offset by the incremental tax cos
repatriate earnings from certain foreign subsidgfor which income taxes had not been previouslyigded.

In the normal course of business, Mattel is redylandited by federal, state, local, and foreigndathorities. The ultimate settlemen
any particular issue with the applicable taxinghauty could have a material impact on Mattel's solidated financial statements.

New Accounting Pronouncements

See Item 8 “Financial Statements and Supplemeitatg—Note 1 to the Consolidated Financial Stateszefummary of Significant
Accounting Policies.”

Non-GAAP Financial Measure

In this Annual Report on Form 10-K, Mattel includeson-GAAP financial measure, gross sales, whiakés to analyze its operations
and to monitor, assess and identify meaningfuldsan its operating and financial performance. $édés, as reported in the consolidated
statements of operations, include the impact @&ssatljustments such as trade discounts and otbemakes. Gross sales represent sales to
customers, excluding the impact of sales adjustsn&unsistent with its segment reporting, Mattelspnts changes in gross sales as a metric
for comparing its aggregate, business unit, brambigeeographic results to highlight significant terin Mattel’s business. Changes in gross
sales are discussed because, while Mattel redoedgetail of such sales adjustments in its findra@aounting systems at the time of sale,
such sales adjustments are generally not assodidechdividual products, making net sales lesaniegful.

A reconciliation of gross sales to the most disecimparable GAAP financial measure, net saless if®llows:

For the Year
2011 2010 2009
(In thousands)

Domestic:

Mattel Girls & Boys Brands U: $1,775,95. $1,626,40 $1,402,22.

Fishe-Price Brands U¢ 1,293,78I 1,352,72 1,310,88!

American Girl Brand: 510,93¢ 486,64« 462,89¢
Total Domestic 3,580,67! 3,465,78I 3,176,00!
International 3,260,41 2,920,83i 2,758,31!
Gross sale 6,841,08 6,386,61! 5,934,32.
Sales adjustmen (575,05() (530,419 (503,479
Net sales $6,266,03 $5,856,19! $5,430,84
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ltem 7A.  Quantitative and Qualitative Disclosures About Market Risk.
Foreign Currency Exchange Rate R

Currency exchange rate fluctuations may impact &ffiattesults of operations and cash flows. Inventoansactions denominated in the
Euro, British pound sterling, Mexican peso, Braxilreal, and Indonesian rupiah were the primansaations that caused currency
transaction exposure for Mattel during 2011, 2@ 2009. Mattel seeks to mitigate its exposuraadket risk by monitoring its currency
transaction exposure for the year and partiallygirgisuch exposure using foreign currency forwachange contracts primarily to hedge its
purchase and sale of inventory, and other intereampransactions denominated in foreign currendibsse contracts generally have
maturity dates of up to 18 months. For those itengany receivables and payables that are not hetlgettansaction gains or losses are
recorded in the consolidated statement of opersiiothe period in which the exchange rate chaaggsart of operating income or other non-
operating income/expense, net based on the nafttine anderlying transaction. Transaction gainkbsses on hedged intercompany inven
transactions are recorded in the consolidatedmstateof operations in the period in which the ineen is sold to customers. In addition,
Mattel manages its exposure to currency exchartgdltetuations through the selection of currenciesd for international borrowings.
Mattel does not trade in financial instrumentsdpeculative purposes.

Mattel’s financial position is also impacted by currengghange rate fluctuations on translation of itsineéstment in subsidiaries wi
non-US dollar functional currencies. Assets anldiliizes of subsidiaries with non-US dollar funata currencies are translated into US
dollars at fiscal year-end exchange rates. Incaxgense, and cash flow items are translated athtezigaverage exchange rates prevailing
during the fiscal year. The resulting currency station adjustments are recorded as a componemooimulated other comprehensive loss
within stockholders’ equity. Mattel’s primary cuney translation exposures during 2011 were reladets net investment in entities having
functional currencies denominated in the Euro, Mamnipeso, Brazilian real, and British pound stgrlin

There are numerous factors impacting the amoumthigh Mattel’s financial results are affected byefign currency translation and
transaction gains and losses resulting from chaimgesrrency exchange rates, including, but nottéohto, the level of foreign currency
forward exchange contracts in place at a given eiméthe volume of foreign currency denominatedsaations in a given period. However,
assuming that such factors were held constanteMedtimates that a 1 percent change in the U&rdbthde-Weighted Index would impact
Mattel's net sales by approximately 0.5% and itsyfear earnings per share by approximately $000#0:.02.

Mattel’s foreign currency forward exchange contsabiat were used to hedge firm foreign currencyroéments as of December 31,
2011 are shown in the following table. All contimate against the US dollar and are maintaineepgrting units with a US dollar functional
currency, with the exception of the Indonesian abpiontracts, which are maintained by entities withpiah functional currency.
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Buy Sell
Weighted
Weighted
Average Average
Contract Contract Fair Contract Contract Fair
Amount Rate Value Amount Rate Value
(In thousands of US dollars)

Australian dollar* $ 51,737 1.01 $ 79¢ $ 6,76F 1.0 $ 98
British pound sterling: 19,447 1.57 (149 — — —
Canadian dollar: 10,681 0.97 91 28,35! 1.01 1,01C
Czech korun:i 3,101 19.51 (29 — — —
Danish krone 2,501 5.6¢ (24 — — —
Euro* 374,91! 1.31 (3,415 400,55¢ 1.4C 29,68¢
Hungarian forint 394 230.2: (20 — — —
Indonesian rupia 75,85 9,371.6¢ 1,04¢ — — —
Japanese ye 16,017 77.7C 17¢ 19,13 77.72 (18¢)
Mexican pes( — — — 18,95¢ 13.81 13t
New Turkish lira — — — 5,02¢ 1.8¢ (18)
New Zealand dollar 11,92/ 0.77 11F — — —
Norwegian krone 9,14¢ 5.9C (200 — — —
Polish zloty — — — 3,03¢ 3.41 25
Russian rublt¢ — — — 574 31.47 12
Singapore dolla 382 1,305.0( 3 — — —
Swedish kroni 7,081 6.8t (32 — — —
Swiss franc 25,20( 0.9: (18¢) — — —
Taiwan dollar — — — 11,34¢ 30.5¢ (119

$608,38¢ $(1,727)  $493,75( $30,64¢

* The weighted average contract rate for these catsres quoted in US dollar per local curren:

For the purchase of foreign currencies, fair vakfiects the amount, based on dealer quotes, thi#teMvould pay at maturity for
contracts involving the same notional amounts,enaies and maturity dates, if they had been eniateds of December 31, 2011. For the
sale of foreign currencies, fair value reflects @ahgount, based on dealer quotes, that Mattel wadeive at maturity for contracts involving
the same notional amounts, currencies and matlaiigs, if they had been entered into as of DeceBihe2011. The differences between the
market forward amounts and the contract amountsxgrected to be fully offset by currency transattiains and losses on the underlying

hedged transactions.

In addition to the contracts involving the US dpliietailed in the above table, Mattel also had remts to sell British pound sterling for
the purchase of Euro. As of December 31, 2011gethentracts had a contract amount of $37.6 mibiod a fair value of $(1.3) million.

Had Mattel not entered into hedges to limit theeffiof currency exchange rate fluctuations oneissiits of operations and cash flows
income before income taxes would have increaseappyoximately $5 million in 2011, increased by apgmately $4 million in 2010, and

decreased by approximately $13 million in 2009.

Venezuelan Operations

Since January 1, 2010, Mattel has accounted foe¥asla as a highly inflationary economy as theetty@ar cumulative inflation rate
for Venezuela exceeded 100%. Accordingly, Matteemezuelan subsidiary uses the US dollar as itstimmal currency, and monetary assets
and liabilities denominated in Venezuelan boliveeries generate income or expense for changesue &asociated with foreign currency
exchange rate fluctuations against the US dollattédlfs Venezuelan subsidiary uses the Sistemaaes@cciones con Titulos en Moneda
Extranjera (“SITME”) rate, which is controlled blye Central Bank of Venezuela, to remeasure
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monetary assets and liabilities denominated in Yeekan bolivar fuertes. The SITME rate was quotesl 20 Venezuelan bolivar fuertes per
US dollar at December 31, 2011.

Mattel's Venezuelan subsidiary represented less Ght% of Mattel's consolidated net sales in 20dd lsad approximately $34 million
of net monetary assets denominated in Venezuelirabéuertes as of December 31, 2011. For evefyiillion of net monetary assets
denominated in Venezuelan bolivar fuertes, a 108teise/(decrease) in the foreign currency excheatgevould decrease/(increase) Magtel’
pre-tax income by approximately $1 million.
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Item 8. Financial Statements and Supplementary Date
MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

Management is responsible for establishing and taiaimg adequate internal control over financigaring (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)). Mattel’s managat, including Bryan G. Stockton, its principakextive officer, and Kevin M. Fatrr, its
principal financial officer, evaluated the effeeness of Mattel's internal control over financigborting using the framework Internal
Control—Integrated Frameworiksued by the Committee of Sponsoring Organizatidrike Treadway Commission. Based on this
evaluation, management concluded that Mattel’gtiatecontrol over financial reporting was effecta® of December 31, 2011. The
effectiveness of the Company’s internal controlrdirancial reporting as of December 31, 2011 reenbaudited by PricewaterhouseCoopers
LLP, an independent registered public accounting,fas stated in their report which appears herein.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Matte.

In our opinion, the consolidated financial statetadisted in the index appearing under Item 15{(g)¢&sent fairly, in all material
respects, the financial position of Mattel, Incdats subsidiaries at December 31, 2011 and Dece81he010, and the results of their
operations and their cash flows for each of thedlyears in the period ended December 31, 201dnifoiamity with accounting principles
generally accepted in the United States of Ametitaddition, in our opinion, the financial statamhechedule listed in the index appearing
under Item 15(a)(2) presents fairly, in all materéspects, the information set forth therein whesad in conjunction with the related
consolidated financial statements. Also in our @pinthe Company maintained, in all material respesffective internal control over
financial reporting as of December 31, 2011, basedriteria established imternal Control—Integrated Framewoigsued by the Committs
of Sponsoring Organizations of the Treadway Comimis@COSO). The Company’s management is responfibliese financial statements
and financial statement schedule, for maintainiifigciive internal control over financial reportiagd for its assessment of the effectiveness
of internal control over financial reporting, inded in Management's Report on Internal Control dvieancial Reporting appearing under
Item 8. Our responsibility is to express opinionstleese financial statements, on the financiaéstant schedule, and on the Company’s
internal control over financial reporting basedoom integrated audits. We conducted our audit€aoalance with the standards of the Public
Company Accounting Oversight Board (United Statéhpse standards require that we plan and perfoenatdits to obtain reasonable
assurance about whether the financial statemeatises of material misstatement and whether effedtiternal control over financial
reporting was maintained in all material respe®is: audits of the financial statements includedh@réng, on a test basis, evidence
supporting the amounts and disclosures in the fiahstatements, assessing the accounting prirscyled and significant estimates made by
management, and evaluating the overall financééstent presentation. Our audit of internal cordka@r financial reporting included
obtaining an understanding of internal control dgaincial reporting, assessing the risk that aemaltweakness exists, and testing and
evaluating the design and operating effectivenéggernal control based on the assessed risk.aDdits also included performing such other
procedures as we considered necessary in the dtanoes. We believe that our audits provide a redse basis for our opinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting
principles. A company'’s internal control over firgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and(idyide reasonable assurance regarding preventitmely detection of unauthorized
acquisition, use, or disposition of the companygseds that could have a material effect on then@izé statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdenaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP

Los Angeles, California
February 23, 2012
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MATTEL, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets
Cash and equivalen
Accounts receivable, less allowance of $26.3 nmlkmd 21.8 million in 2011 and 2010,
respectively
Inventories
Prepaid expenses and other current a:
Total current asse
Property, plant, and equipment, |
Goodwill
Other noncurrent asse

Total Assets

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current Liabilities
Shor-term borrowings
Current portion of lon-term debt
Accounts payabl
Accrued liabilities
Income taxes payab
Total current liabilities
Noncurrent Liabilities
Long-term debi
Other noncurrent liabilitie
Total noncurrent liabilitie:
Commitments and Contingencies (See Note 1

Stockholders Equity
Common stock $1.00 par value, 1.0 billion shardéhairzed; 441.4 million shares issu
Additional paic-in capital
Treasury stock at cost; 104.4 million shares an8 @#llion shares in 2011 and 2010, respecti
Retained earning
Accumulated other comprehensive |
Total stockholdel' equity
Total Liabilities and Stockholders’ Equity

The accompanying notes are an integral part ofaélsatements.
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December 31,
2011

December 31,
2010

(In thousands, except share

$1,369,11: $1,281,12:
1,246,68 1,146,101
487,00 463,83
340,90 335,54
3,443,70 3,226,61
523,94 484,70
822,13 824,00
881,85 882,41
$5,671,63 $5,417,73
$ 8,01¢ $ —
50,00( 250,00
334,99 406,27
618,80 642,21
27,11 51,80"
1,038,92 1,350,28.
1,500,001 950,00
522,10 488,86
2,022,10 1,438,86
441,36 441,36
1,690,40! 1,706,46.
(2,242,52) (1,880,69)
3,167,991 2,720,64!
(446,641 (359,19
2,610,60; 2,628,58.
$5,671,63 $5,417,73;
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MATTEL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

For the Year

2011 2010 2009
(In thousands, except per share amounts)
Net Sales $6,266,03 $5,856,19! $5,430,84
Cost of sale: 3,120,21: 2,901,22. 2,716,14
Gross Profit 3,145,822 2,954,97. 2,714,69
Advertising and promotion expens 699,24° 647,271 609,75:
Other selling and administrative expen 1,405,47! 1,405,80. 1,373,771
Operating Income 1,041,10: 901,90: 731,16¢
Interest expens 75,33: 64,83¢ 71,84
Interest (income (8,099 (8,439 (8,089

Other nor-operating expense (income), | 3,18¢ (1,32%) 7,361
Income Before Income Taxe: 970,67 846,82! 660,04
Provision for income taxe 202,16" 161,96: 131,34«
Net Income $ 768,50t $ 684,86:. $ 528,70«
Net Income Per Common Shar—Basic $ 2.2C $ 1.8¢ $ 1.4t
Weighted average number of common sh 344,66¢ 360,61! 360,08!
Net Income Per Common Shar—Diluted $ 2.1¢ $ 1.8¢ $ 1.4t
Weighted average number of common and potentiahoomshare: 348,42 364,57( 361,51(
Dividends Declared Per Common Shar $ 0.97 $ 0.8: $ 0.7

The accompanying notes are an integral part ofaélsatements.
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MATTEL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash Flows From Operating Activities:
Net income

Adjustments to reconcile net income to net casiglfrom operating activitie:

Depreciatior
Amortization
Asset impairment
Deferred income taxe
Tax benefits from sha-based payment arrangeme
Shar-based compensatic
(Decrease) increase from changes in assets ariditab
Accounts receivabl
Inventories
Prepaid expenses and other current a:
Accounts payable, accrued liabilities, and incomes payabl
Other, ne
Net cash flows from operating activiti
Cash Flows From Investing Activities:
Purchases of tools, dies, and mc
Purchases of other property, plant, and equipi
Payments for intangible assets acqu
Proceeds (payments) from foreign currency forwaichange contrac
Proceeds from sale of investme
Proceeds from sale of other property, plant, andpegent
Net cash flows used for investing activit
Cash Flows From Financing Activities:
Payments of shc-term borrowings
Proceeds from sh¢term borrowings
Payments of lor-term borrowings
Net proceeds from lol-term borrowings
Payment of credit facility renewal cot
Share repurchasi
Payment of dividends on common stc
Proceeds from exercise of stock opti
Tax benefits from sha-based payment arrangeme
Other, ne
Net cash flows used for financing activit
Effect of Currency Exchange Rate Changes on Cas
Increase in Cash and Equivalent:
Cash and Equivalents at Beginning of Yea
Cash and Equivalents at End of Year

Supplemental Cash Flow Information:
Cash paid during the year fc

Income taxes, gros

Interest

For the Year

2011

2010

2009

(In thousands)

$ 768,50t $ 684,86 $ 528,70
147 45¢ 149,97 152,06
13,84( 15,83: 17,76¢

— 15,44: 11,14¢
49,36¢ (3,87)) (21,97))
(24,199 (7,530) (36,726)
53,47¢ 67,13¢ 49,96
(175,52 (394,68%) 154,90
(40,015) (106,18:) 137,07:
(22,689 (5,46¢) (5,350)
(87,027) 109,06 (10,47%)
(18,507 3,391 (32,069
664,69 527,97 945 04:
(102,19 (81,40%) (76,992
(88,727) (55,249 (43,49))
(2,005) (15,767) (3,299
16,43: (7,327) 15,77+

— 10,54¢ 73,13:
1,98: 2,53¢ 1,351
(174,50 (146,65() (33,529
(236,81) (7,404) (451,81
244,82 5,45¢ 453,00
(250,000) (50,000 (150,00()
591,80: 493,17 —
(6,917) — (11,457
(524,005 (446,70 —
(316,502 (291,25() (271,35
115,61 73,36« 30,89¢
24,19¢ 7,53( 36,72t
(39,509) (8,97%) (12,18:)

(397,30 (224,810 (376,090
(4,89)) 7,62: (36,119)
87,99( 164,12 499,30:

1,281,12; 1,116,99 617,69

$1,369,11  $1,281,12  $1,116,99

$ 173620 $ 149,327  $ 131,33
76,50z 53,02: 69,50:

The accompanying notes are an integral part ofaélsatements.
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MATTEL, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

Accumulated

Additional Other Total
Common Comprehensive Stockholders’
Paid-In Treasury Retained
Stock Capital Stock Earnings (Loss) Income Equity
(In thousands)
Balance, December 31, 2008 $441,36¢  $1,642,09: $(1,621,26)  $2,085,57: $ (430,63) $ 2,117,13
Comprehensive incom
Net income 528,70 528,70
Change in net unrealized gains/losses on derivatsteuments, net of te (19,805 (19,805
Defined benefit pension plans, net prior servicgt,cand net actuarial loss
net of tax 18,69¢ 18,69¢
Currency translation adjustmet 52,21( 52,21(
Comprehensive incomr 528,70« 51,10: 579,80!
Issuance of treasury stock for stock option exes (17,219 48,11 30,89¢
Other issuance of treasury stc (209) 20¢ —
Restricted stock unit (26,65¢) 18,56¢ (8,092)
Deferred compensatic (672) (323 (995)
Shar-based compensatic 49,96: 49,96:
Tax benefits from sha-based payment arrangeme 36,72¢ 36,72¢
Dividend equivalents for restricted stock ut (3,09 (3,099
Dividends (271,35) (271,35)
Balance, December 31, 2009 441,36¢ 1,684,69 (1,555,041 2,339,501 (379,53 2,530,98
Comprehensive incom:
Net income 684,86 684,86.
Change in net unrealized gains/losses on derivatsteuments, net of te 11,74¢ 11,74¢
Defined benefit pension plans, net prior servicgt,cand net actuarial loss,
net of tax 7,70: 7,70:
Currency translation adjustmet 882 882
Comprehensive incon 684,86 20,33¢ 705,19¢
Purchase of treasury sto (446,70 (446,70
Issuance of treasury stock for stock option exes (20,627) 93,98 73,36¢
Other issuance of treasury stc 15 85 10C
Restricted stock unit (32,29)) 21,74¢ (10,547
Deferred compensatic 5,24( (426) 4,81¢
Shar-based compensatic 67,13¢ 67,13¢
Tax benefits from sha-based payment arrangeme 7,53( 7,53(
Dividend equivalents for restricted stock ut (3,342) (3,3472)
Dividends (291,25¢) (291,251)
Adjustment for adoption of ASU 20-11, net of tay (8,700 (8,700
Balance, December 31, 2010 441,36¢ 1,706,46 (1,880,69) 2,720,64! (359,199 2,628,58
Comprehensive incom
Net income 768,50¢ 768,50t
Change in net unrealized gains/losses on derivatsteuments, net of te 27,74: 27,74:
Defined benefit pension plans, net prior servicgtcand net actuarial loss
net of tax (38,089 (38,089
Currency translation adjustmet (77,10%) (77,10%)
Comprehensive incomnr 768,50¢ (87,44¢) 681,06:.
Purchase of treasury sto (536,319 (536,319
Issuance of treasury stock for stock option exes (9,75¢%) 125,36 115,61:
Restricted stock unit (84,63)) 48,53( (36,107
Deferred compensatic 58¢ (439 15C
Shar-based compensatic 53,47¢ 53,47¢
Tax benefits from sha-based payment arrangeme 24,19¢ 24,19¢
Dividend equivalents for restricted stock ut 65¢ (4,215 (3,55%)
Dividends (316,509 (316,507
Balance, December 31, 2011 $441,36¢ $1,690,40! $(2,242,52)  $3,167,99 $ (446,64Y) $ 2,610,60:

The accompanying notes are an integral part ofélstatements.
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MATTEL, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1—Summary of Significant Accounting Policies
Principles of Consolidation and Basis of Preparat

The consolidated financial statements include tu@ants of Mattel, Inc. and its subsidiaries (“M#ft All wholly and majority-owned
subsidiaries are consolidated and included in Mattensolidated financial statements. Mattel doeshave any minority stock ownership
interests in which it has a controlling financiaddérest that would require consolidation. All sfgr@nt intercompany accounts and transact
have been eliminated in consolidation.

Use of Estimates

Preparation of the consolidated financial statemantonformity with accounting principles geneyakcepted in the United States of
America requires management to make estimatessmuagtions that affect the amounts reported ictimsolidated financial statements and
accompanying notes. Actual results could ultimatiffer from those estimates.

Cash and Equivalents

Cash and equivalents include short-term investmeuritich are highly liquid investments with matwegiof three months or less when
purchased. Such investments are stated at costhwepproximates market value.

Accounts Receivable and Allowance for Doubtful Aats

Credit is granted to customers on an unsecured.l@asdit limits and payment terms are establidieesttd on extensive evaluations
made on an ongoing basis throughout the fiscal gktire financial performance, cash generatiorgrfaing availability, and liquidity status
each customer. Customers are reviewed at leastabiyynwith more frequent reviews performed as neagg based on the customer’s
financial condition and the level of credit beindended. For customers who are experiencing fimdulfficulties, management performs
additional financial analyses before shipping msthcustomers on credit. Mattel uses a varietinahtial arrangements to ensure
collectibility of accounts receivable of customdesmed to be a credit risk, including requiringeles of credit, factoring, purchasing various
forms of credit insurance with unrelated third jeert or requiring cash in advance of shipment.

Mattel records an allowance for doubtful accoursdal on management’s assessment of the businésmemsnt, customers’ financial
condition, historical collection experience, accasuceivable aging, and customer disputes.

Inventories

Inventories, net of an allowance for excess quastand obsolescence, are stated at the lowersbbcanarket. Inventory allowances
are charged to cost of sales and establish a lo@stibasis for the inventory. Cost is determinedhiayfirst-in, first-out method.

Property, Plant, and Equipme

Property, plant, and equipment are stated at esstdccumulated depreciation and amortization. daé&tion is computed using the
straight-line method over estimated useful lived®@to 30 years for buildings, 3 to 10 years fochiaery and equipment, and 10 to 20 years,
not to exceed the lease term, for leasehold impneves. Tools, dies, and molds are amortized usiagtraight-line method over 3 years.
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Estimated useful lives are periodically reviewed,amhere appropriate, changes are made prospactiMeé carrying value of property, pla
and equipment is reviewed when events or changescinamstances indicate that the carrying valuarofsset may not be recoverable. Any
potential impairment identified is assessed by uatihg the operating performance and future undistaml cash flows of the underlying
assets. When property is sold or retired, the abtte property and the related accumulated degtieai are removed from the consolidated
balance sheet and any resulting gain or loss iaded in the results of operations.

Goodwill and Intangible Assets

Goodwill is allocated to various reporting unitiieh are either at the operating segment leveherreporting level below the operat
segment, for purposes of evaluating whether goddwinpaired. Mattel’s reporting units are: Mat€irls Brands US, Mattel Boys Brands
US, Fisher-Price Brands US, American Girl Branasl boternational. Mattel tests goodwill for impagnt annually in the third quarter, or
whenever events or changes in circumstances irdibat the carrying value may exceed its fair value

Mattel tests its nonamortizable intangible assetduding trademarks and trade names, for impaitrbgrcomparing the estimated fair
values of the nonamortizable intangible assets thighcarrying values. Mattel tests nonamortizablarigible assets for impairment annually
in the third quarter, or whenever events or chamgescumstances indicate that the carrying vahay exceed its fair value. The fair value of
trademark and trade name intangibles is measuied asnulti-period royalty savings method, whicHeaets the savings realized by owning
the trademarks and trade names, and thus not havjpay a royalty fee to a third party.

Mattel also tests its amortizable intangible askatsmpairment whenever events or changes in oistances indicate that the carrying
value of the asset may not be recovered.

Foreign Currency Translation Exposu

Mattel’s reporting currency is the US dollar. Thanislation of its net investment in subsidiariewion-US dollar functional currencies
subjects Mattel to currency exchange rate fluotunatiin its results of operations and financial posi Assets and liabilities of subsidiaries
with non-US dollar functional currencies are tratestl into US dollars at year-end exchange ratesnie, expense, and cash flow items are
translated at weighted average exchange ratesilimgwduring the year. The resulting currency tidatien adjustments are recorded as a
component of accumulated other comprehensive litbswvstockholders’ equity. Mattel’s primary curi@ntranslation exposures in 2011
were related to its net investment in entities hgJunctional currencies denominated in the Eurexidan peso, Brazilian real, and British
pound sterling.

Foreign Currency Transaction Expost

Currency exchange rate fluctuations may impact &fattesults of operations and cash flows. Mattelisrency transaction exposures
include gains and losses realized on unhedged tosepurchases and unhedged receivables and payedilnces that are denominated in a
currency other than the applicable functional aucye Gains and losses on unhedged inventory puestesd other transactions associated
with operating activities are recorded in the comgus of operating income in the consolidated statd of operations. Gains and losses on
unhedged intercompany loans and advances are sgtasda component of other non-operating incomefesgy net in the consolidated
statements of operations in the period in whichctlmeency exchange rate changes. Inventory transaaienominated in the Euro, British
pound sterling, Mexican peso, Brazilian real, amidbhesian rupiah were the primary transactionsdiase foreign currency transaction
exposure for Mattel in 2011.

Derivative Instrument

Mattel uses foreign currency forward exchange eatsras cash flow hedges primarily to hedge itshases and sales of inventory
denominated in foreign currencies. At the inceptibthe contracts, Mattel designates these devieatas cash flow hedges and document
relationship of the hedge to the underlying
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transaction. Hedge effectiveness is assessedagition and throughout the life of the hedge to emtiue hedge qualifies for hedge
accounting. Changes in fair value associated wetigk ineffectiveness, if any, are recorded in éiselts of operations. Changes in fair value
of cash flow hedge derivatives are deferred andrdesel as part of accumulated other comprehenssgeitostockholders’ equity until the
underlying transaction affects earnings. In thenétleat an anticipated transaction is no longelyiko occur, Mattel recognizes the change in
fair value of the derivative in its results of ogions in the period the determination is made.

Additionally, Mattel uses foreign currency forwagchange contracts to hedge intercompany loanadvahces denominated in fore
currencies. Due to the short-term nature of thdreots involved, Mattel does not use hedge accogritir these contracts, and as such,
changes in fair value are recorded in the periochahge in the consolidated statements of opesation

Revenue Recognition and Sales Adjustir

Revenue is recognized upon shipment or upon reoéjpioducts by the customer, depending on termejighed that: there are no
uncertainties regarding customer acceptance; pavguavidence of an agreement exists documentmgphcific terms of the transaction; the
sales price is fixed or determinable; and collgliybis reasonably assured. Management assessdsifliness environment, the customer’s
financial condition, historical collection exper@ accounts receivable aging, and customer dispotgetermine whether collectibility is
reasonably assured. If collectibility is not comsietl reasonably assured at the time of sale, Mited not recognize revenue until collection
occurs. Value added taxes are recorded on a nist bad are excluded from revenue. Mattel routimgliers into arrangements with its
customers to provide sales incentives, supporboust promotions, and provide allowances for retams defective merchandise. Such
programs are based primarily on customer purchasegymer performance of specified promotionalit@ts, and other specified factors
such as sales to consumers. The costs of thesepregre recorded as sales adjustments that rgdoserevenue in the period the related
revenue is recognized.

Advertising and Promotion Cos

Costs of media advertising are expensed the firgt the advertising takes place, except for diresponse advertising, which is
capitalized and amortized over its expected pesiddture benefits. Direct-response advertisingsists primarily of catalog production and
mailing costs, which are generally amortized wittiiree months from the date the catalogs are mailed

Product Recalls and Withdrawe

Mattel establishes a reserve for product recaliswithdrawals on a produspecific basis when circumstances giving rise érétall o
withdrawal become known. Facts and circumstandageeto the recall or withdrawal, including whéhne product affected by the recall or
withdrawal is located (e.g., with consumers, intoogrs’ inventory, or in Mattel's inventory), casttimates for shipping and handling for
returns, cost estimates for communicating the tecabithdrawal to consumers and customers, antlesisnates for parts and labor if the
recalled or withdrawn product is deemed to be rapée, are considered when establishing a proguwetiror withdrawal reserve. These
factors are updated and reevaluated each periotharélated reserves are adjusted when thesedanthcate that the recall or withdrawal
reserve is either not sufficient to cover or exsetbe estimated product recall or withdrawal expsens

Design and Development Co

Product design and development costs primarilyutielemployee compensation and outside servicesrantharged to the results of
operations as incurred.

Employee Benefit Plar

Mattel and certain of its subsidiaries have reteatrand other postretirement benefit plans covesuigstantially all employees of these
companies. Actuarial valuations are used in det@ngiamounts recognized
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in the financial statements for certain retirememd other postretirement benefit plans (see “NdtetBe Consolidated Financial Statements—
Employee Benefit Plans”).

Share-Based Payments

Mattel recognizes the cost of employee share-bpagehent awards on a straight-line attribution baser the requisite employee
service period, net of estimated forfeitures. Itedmining when additional tax benefits associat&tl share-based payment exercises are
recognized, Mattel follows the ordering of deductainder the tax law, which allows deductions fare-based payment exercises to be
utilized before previously existing net operatiogd carryforwards.

Determining the fair value of share-based awardiseatmeasurement date requires judgment, inclugstighnating the expected term that
stock options will be outstanding prior to exercibe associated volatility, and the expected dinak. Mattel estimates the fair value of
options granted using the Black-Scholes valuatiodeh The expected life of the options used in tlaisulation is the period of time the
options are expected to be outstanding and hasdetermined based on historical exercise experidixeected stock price volatility is bas
on the historical volatility of Mattel's stock far period approximating the expected life, the etgubdividend yield is based on Mattel’s most
recent actual annual dividend payout, and thefris&-interest rate is based on the implied yiellable on US Treasury zero-coupon issues
approximating the expected life. Judgment is atspired in estimating the amount of share-baseddsithat will be forfeited prior to
vesting.

Income Taxe

Certain income and expense items are accountedifferently for financial reporting and income tprposes. Deferred income tax
assets and liabilities are determined based oditfezence between the financial statement andteses of assets and liabilities, applying
enacted statutory income tax rates in effect feryiar in which the differences are expected tensa/

In the normal course of business, Mattel is redwlandited by federal, state, local, and foreigndathorities. The ultimate settlemeni
any particular issue with the applicable taxinchauty could have a material impact on Mattel's solidated financial statements.

New Accounting Pronouncemel

In May 2011, the Financial Accounting Standard BIoG@FASB”) issued Accounting Standards Update (“A¥R011-04,Fair Value
Measurement (Topic 820): Amendments to Achieve @onfiair Value Measurement and Disclosure RequirdmignUS GAAP and IFRS
ASU 2011-04 clarifies some existing concepts, elaes wording differences between US GAAP and hatigsnal Financial Reporting
Standards (“IFRS"), and in some limited cases, gearsome principles to achieve convergence betW&BAAP and IFRS. ASU 2011-04
results in a consistent definition of fair valuelamommon requirements for measurement of and discdoabout fair value between US GA
and IFRS. ASU 2011-04 also expands the disclodardair value measurements that are estimatedyuggnificant unobservable (Level 3)
inputs. ASU 2011-04 will be effective for Mattelrffiscal years beginning after December 15, 2014tt8 does not expect the adoption of
ASU 2011-04 to have a material effect on its opegatesults or financial position.

In June 2011, the FASB issued ASU 2011®®sentation of Comprehensive Incoméhich requires an entity to present the total of
comprehensive income, the components of net incamethe components of other comprehensive incdtinerén a single continuous
statement of comprehensive income, or in two sépdmat consecutive statements. ASU 2011-05 eliregtdite option to present components
of other comprehensive income as part of the seewf equity. In December 2011, the FASB issuetl 2811-12 Comprehensive Income
(Topic 220): Deferral of the Effective Date for Amdenents to the Presentation of Reclassificatioriteais Out of Accumulated Other
Comprehensive Income in Accounting Standards Update2011-05 which
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defers specific requirements to present reclasdifin adjustments for each component of accumulatteel comprehensive income. ASU
2011-05 will be retroactively effective for Mattiglr fiscal years beginning after December 15, 20dAattel does not expect the adoption of
ASU 2011-05 to have a material effect on its opegatesults or financial position.

In September 2011, the FASB issued ASU 2011kti@8ngibles — Goodwill and Other (Topic 350): TaesgtiGoodwill for Impairment
which permits an entity to first assess qualitafaaors to determine whether it is more likelyrtheot that the fair value of a reporting unit is
less than its carrying value as a basis for detengiwhether it is necessary to perform the tw-gtgodwill impairment test. ASU 2011-08
will be effective for Mattel for fiscal years beging after December 15, 2011. Mattel does not exhecadoption of ASU 2011-08 to have a
material effect on its operating results or finahgiosition.

In December 2011, the FASB issued ASU 2011BHlance Sheet (Topic 210): Disclosure about OffsgtAssets and Liabilitieswhich
requires an entity to include additional discloswaibout financial instruments and transactionsbdtigor offset in the statement of financial
position, as well as financial instruments subjea master netting agreement or similar arrangemeJ 2011-11 will be retroactively
effective for Mattel for fiscal years beginning onafter January 1, 2013. Mattel does not expecattoption of ASU 2011-11 to have a
material effect on its operating results or finahgiosition.

Note 2—Goodwill and Other Intangibles

The change in the carrying value of goodwill byaemg unit for 2011 and 2010 is shown below. Brapeécific goodwill held by
foreign subsidiaries is allocated to the US repgrtinits selling those brands, thereby causingdoreurrency translation impact to the US
reporting units.

Mattel Mattel Fisher-
Girls Brands Boys Brands Price American Girl
Brands
US US US Brands International Total
(In thousands)

Balance at December 31, 20C $ 32,08: $130,73° $216,08( $ 207,57: $ 241,99 $828,46!
Impact of currency exchange rate char (1,010 (79 (207) — (3,170 (4,467
Balance at December 31, 201 31,07: 130,65¢ 215,87¢ 207,57 238,82¢ 824,00
Impact of currency exchange rate char (125) (9) (24) — (1,710 (1,86¢)
Balance at December 31, 201 $ 30,94¢ $ 130,64¢ $215,85! $ 207,57 $ 237,11¢ $822,13¢

In 2011, Mattel performed the annually required &nment tests and determined that its goodwill netsimpaired. Mattel has not
recorded any goodwill impairment subsequent tmitgal adoption of Accounting Standards Codificati(“ASC”) 350-20,Goodwill, on
January 1, 2002.

Identifiable intangibles include the following:

December 31,

2011 2010
(In thousands)
Nonamortizable identifiable intangibl $122,220  $122,22:
Identifiable intangibles (net of amortization of8$5 million and $64.2 million at December 31, 2GiH 2010,
respectively’ 84,48¢ 91,35¢

$206,70¢  $213,58:
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In October 2010, Mattel acquired the intellectuagerty rights related to Phased0 for $15.8 mmillimcluding acquisition costs,
which is included within amortizable identifiabl&angibles.

Mattel tests nonamortizable intangible assetsyitiog trademarks and trade names, for impairmemialty in the third quarter, and
whenever events or changes in circumstances irdibat the carrying value may exceed its fair valuging 2011 and 2010, Mattel
performed the annual impairment tests and detehtimat its nonamortizable intangible assets wetémpaired. However, during 2011, for
one of Mattels nonamortizable intangible assets with a carryalge of approximately $113 million, the fair valdigl not exceed the carryi
value by a significant margin. Future changes tmeges resulting in lower than currently anticgzhfuture cash flows and fair value could
negatively affect the valuation, which may resalMattel recognizing an impairment charge in thieife.

Mattel also tests its amortizable intangible askatsmpairment whenever events or changes in oistances indicate that the carrying
value of the asset may not be recoverable. Asutreisthese impairment tests, Mattel recordedmapairment charge of approximately $8
million during 2010, which is reflected within otheelling and administrative expenses. Amortizafilengible assets were determined to not
be impaired during 2011.

Note 3—Income Taxes
Consolidated pre-tax income consists of the foliayvi

For the Year

2011 2010 2009

(In thousands)
US operation: $169,70¢  $124,16( $107,59:
Foreign operation 800,96 722,66! 552,45:

$970,670 $846,82! $660,04

The provision (benefit) for current and deferrecoime taxes consists of the following:

For the Year
2011 2010 2009
(In thousands)

Current
Federal $ 15,93 $ 14,05° $ 9,257
State 5,26¢ 8,68¢ 9,97t
Foreign 131,59¢ 143,09( 134,08t
152,79 165,83: 153,31«

Deferred
Federal 49,85: (20,899 564
State (2,629) 10,59¢ (8,829)
Foreign 2,144 (3,576 (13,707)
49,36¢ (3,87]) (21,97))
Provision for income taxe $202,16" $161,96. $131,34.
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Deferred income taxes are provided principallytéor credit carryforwards, research and developregpénses, net operating loss
carryforwards, employee compensati@tated expenses and certain other reserves thateognized in different years for financial sta¢et
and income tax reporting purposes. Mattel's deteimeome tax assets (liabilities) are composedhefollowing:

December 31,

2011 2010
(In thousands)
Tax credit carryforward $ 124,40- $ 134,04
Research and development exper 183,27( 184,13:
Loss carryforward 54,35! 54,74
Allowances and reservi 133,06¢ 138,93t
Deferred compensatic 100,12: 115,82
Postretirement benefi 76,581 63,707
Other 56,18¢ 49,39¢
Gross deferred income tax ass 727,98 740,78!
Intangible assel (132,32() (116,919
Other (10,567 (8,64¢)
Gross deferred income tax liabiliti (142,88 (125,569)
Deferred income tax asset valuation allowar (42,28¢) (44,91°)
Net deferred income tax ass $ 542,81¢ $ 570,30(
Net deferred income tax assets are reported indghsolidated balance sheets as follows:
December 31,
2011 2010
(In thousands)
Prepaid expenses and other current a: $110,42. $135,61.
Other noncurrent asse 473,83: 477,32
Accrued liabilities (199 (319
Other noncurrent liabilitie (41,249 (42,319
$542,81¢ $570,30(

As of December 31, 2011, Mattel has federal anéi§orloss carryforwards totaling $140.4 million &ad credit carryforwards of
$124.4 million, which does not include carryforwsittiat do not meet the threshold for recognitiothenfinancial statements. Utilization of
these loss and tax credit carryforwards is sultgeannual limitations. Mattel's loss and tax crewditryforwards expire in the following

periods:

2012-2016

Thereaftel

No expiration dati
Total

Loss
Carryforwards

(In millions)
$ 65.4
2.2
72.€
$ 140.¢
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Management considered all available evidence uexisting tax law and anticipated expiration of séatutes and determined that a
valuation allowance of $38.0 million was requiresdod December 31, 2011 for those loss and tax tcecadiyforwards that are not expected to
provide future tax benefits. In addition, managentstermined that a valuation allowance of $4.3iamilwas required as of December 31,
2011 for those deferred tax assets for which tleenet sufficient evidence as to its ultimate atilion, primarily related to certain foreign
affiliates. Changes in the valuation allowanceZ0t1 include increases in the valuation allowance011 foreign losses without benefits,
and decreases in the valuation allowance for etipirand projected utilization of tax loss and tagdit carryforwards. Management believes
it is more-likely-than-not that Mattel will geneeasufficient taxable income in the appropriate fefperiods to realize the benefit of the
remaining net deferred income tax assets of $5##l®n. Changes in enacted tax laws, audits inota jurisdictions around the world,
settlements or acquisitions, could negatively impaattel’s ability to fully realize all of the befits of its remaining net deferred tax assets.

Differences between the provision for income teatethe US federal statutory income tax rate angtbgision in the consolidated
statements of operations are as follows:

For the Year

2011 2010 2009
(In thousands)

Provision at US federal statutory ra $ 339,73t $ 296,38 $231,01¢

(Decrease) increase resulting frc
Foreign earnings taxed at different rates, inclgdiithholding taxe: (139,47¢) (138,35 (82,029
Foreign losses without income tax ben 2,88: 5,39¢ 6,14¢
State and local taxes, net of US federal be 4,83: 12,53t 5,48¢
Adjustments to previously accrued ta: (6,800 (63¢) (28,84()
Foreign tax credit benefit, net of cost to repagri@reign earning — (16,200) —
Other 98¢ 2,83( (43¢)

Provision for income taxe $ 202,16! $ 161,96: $131,34.

In assessing whether uncertain tax positions shoeligecognized in its financial statements, Mditsel determines whether it is more-
likely-than-not (a greater than 50 percent liketiipthat a tax position will be sustained upon exation, including resolution of any related
appeals or litigation processes, based on the igmerits of the position. In evaluating whethdnax position has met the more-likely-than-
not recognition threshold, Mattel presumes thatpihgtion will be examined by the appropriate tgxauthority that would have full
knowledge of all relevant information. For tax psis that meet the more-likely-than-not recogmitibreshold, Mattel measures the amount
of benefit recognized in the financial statementhea largest amount of benefit that is greaten th@ percent likely of being realized upon
ultimate settlement. Mattel recognizes unrecogntagdenefits in the first financial reporting petiin which information becomes available
indicating that such benefits will more-likely-thant be realized.

Mattel records unrecognized tax benefits for Ufal state, local, and foreign tax positions esgtrimarily to transfer pricing, tax
credits claimed, tax nexus, and apportionment.eggch reporting period, management applies a censistethodology to measure
unrecognized tax benefits and all unrecognized&nefits are reviewed periodically and adjustedi@simstances warrant. Mattel's
measurement of its unrecognized tax benefits isbaa management’s assessment of all relevannation, including prior audit
experience, the status of current audits, conahssid tax audits, lapsing of applicable statutenoitations, identification of new issues, and
any administrative guidance or developments.
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A reconciliation of unrecognized tax benefits if@kws:

2011 2010 2009
(In millions)
Unrecognized tax benefits at Januai $252.¢ $230.( $ 80.2
Increases for positions taken in current 13.t 14.¢ 9.4
Increases for positions taken in a prior y 2.3 14.¢ 194.:
Decreases for positions taken in a prior y (2.0 4.3 (30.2
Decreases for settlements with taxing author (2.9 2.7 (23.0
Decreases for lapses in the applicable statutenititions (3.9 (1.2) (0.9
Unrecognized tax benefits at Decembe $262.¢ $252.¢ $230.(

Of the $262.6 million of unrecognized tax benedissof December 31, 2011, $254.5 million would imphe effective tax rate if
recognized, however a valuation allowance wouldljilbe recorded against certain capital lossesideel in this amount.

During 2011, Mattel recognized $1.4 million of irget and penalties related to unrecognized taxflbtgnehich is reflected in provision
for income taxes in the consolidated statementgpefations. As of December 31, 2011, Mattel haduect$12.9 million in interest and
penalties related to unrecognized tax benefitgh@fbalance, $12.4 million would impact the effeettax rate if recognized.

In the normal course of business, Mattel is redgylandited by federal, state, local and foreigndakhorities. The IRS is currently
auditing Mattel's 2008 and 2009 federal incomeritarns. The IRS audit plan calls for the completd the current examination in the
second quarter of 2012. In the fourth quarter dfi2@he IRS issued several Notices of Proposedshaients (“NOPA”) related to its
examination. The NOPAs are not final, as the IRSrat issued its final examination report. Matsetirrently in discussions with the IRS in
an effort to reach a resolution of all issues. Eldites multiple state and local income tax retiamd remains subject to examination in
various of these jurisdictions, including Califaarfor the 2005 through 2011 tax years, New Y orkitier 2004 through 2011 tax years, and
Wisconsin for the 2008 through 2011 tax years. didites multiple foreign income tax returns anchens subject to examination in major
foreign jurisdictions, including Hong Kong and Venela for the 2005 through 2011 tax years, andiBidexico and Netherlands for the
2006 through 2011 tax years. Based on the curtatussof the IRS audit, there is insufficient infation to quantify any significant changes
in unrecognized tax benefits in the next twelve thenBased on the current status of state andgforaidits, Mattel may recognize a benefit
of up to approximately $10 million related to thetlement of tax audits and/or the expiration afugtes of limitations in the next twelve
months. The ultimate settlement of any particidaué with the applicable taxing authority couldéhavnaterial impact on Mattel's
consolidated financial statements.

In the first quarter of 2010, Mattel reached a hetson with the IRS regarding all open issues iatato the examination of Mattel's US
federal income tax returns for the years 2006 @@¥2The resolution did not have a material impecMattel’s 2010 consolidated financial
statements.

In 2011, income was positively impacted by nethiarefits of $6.8 million, primarily related to reassments of prior years’ tax
liabilities based on the status of current audiis &@ax filings in various jurisdictions around therld, settlements, and enacted tax law
changes. In 2010, income was positively impactedéiytax benefits of $16.8 million. The August 2@&ttactment of the foreign tax credit
provisions in the Education Jobs and Medicaid Aasise Act (“EJMA”) will impair Mattel's ability tautilize certain foreign tax credits
expected to be generated in future years, whichpnalvide Mattel with greater capacity in futureays to utilize excess foreign tax credit
carryfowards from prior years. As a result of titBVEA and other elements of Mattel’s current US tagifion, Mattel formalized a plan to
repatriate earnings from certain foreign subsidgm order to be able to fully utilize excess fgnetax credit carryforwards from prior years.
The

66



Table of Contents

combination of these events resulted in the re¢mgnof a discrete gross tax benefit of $59.1 miilrelated to the anticipated utilization of
excess foreign tax credits carryforwards, for whackaluation allowance had previously been provigedtially offset by a discrete tax
expense of $42.9 million related to the incremeotst to repatriate earnings from certain foreiginsidiaries for which taxes had not been
previously provided. In addition, Mattel also renaged discrete tax benefits of $0.6 million relatedeassessments of prior years’ tax
liabilities based on the status of audits and ilangk in various jurisdictions around the worl@tteements, and enacted tax law changes.

The cumulative amount of undistributed earningoadign subsidiaries that Mattel intends to indigdily reinvest and upon which no
deferred US income taxes have been provided iappately $4.5 billion as of December 31, 2011. lsigement periodically reviews the
undistributed earnings of its foreign subsidiagaes reassesses the intent to indefinitely reinssi earnings.

The additional US income tax on unremitted foreggnnings, if repatriated, would be offset in parfdreign tax credits. The extent of
this offset would depend on many factors, includimg method of distribution, and specific earnidgdributed.

Accounting principles generally accepted in thetelhiStates of America require that tax benefitstesl to the exercise of nonqualified
stock options and vesting of other stock compeosativards be credited to additional paid-in-capitahe period in which such amounts
reduce current taxes payable. The exercise of ralifiga stock options and vesting of other stocknpensation awards resulted in an incr.
to additional paid-in-capital for related incoma teenefits totaling $24.2 million, $7.5 million, @$36.7 million, in 2011, 2010, and 2009,
respectively.

Note 4—Product Recalls and Withdrawals

During 2007, Mattel recalled products with high-mred magnets that may become dislodged and otbéugts, some of which were
produced using non-approved paint containing leagktess of applicable regulatory and Mattel stedslduring the second half of 2007,
additional products were recalled, withdrawn fragtail stores, or replaced at the request of consuaeea result of safety or quality issues
(collectively, the “2007 Product Recallsth the second quarter of 2008, Mattel determinadl ¢tertain products had been shipped into for
markets in which the products did not meet all mable regulatory standards for those markets. Ndrteese deficiencies related to lead or
magnets. Mattel withdrew these products from resimites in these markets and, although not reqtireld so, also withdrew the products
from the US and other markets because they didneet Mattel’s internal standards (the “2008 ProdMithdrawal”).

The following table summarizes Mattel's reserved ggserve activity for the 2007 Product Recalls goned2008 Product Withdrawal:

Product Returns/

Redemptions Other Total
(In thousands)
Balance at December 31, 20C $ 3,60¢ $ 1,33¢ $ 4,94
Reserves use (1,297 (317 (1,609
Changes in estimati (2,370 707 (1,667)
Impact of currency exchange rate char 77 (26) 51
Balance at December 31, 20C $ 15 $ 1,70¢ $1,72¢
Reserves use (15) (1,180 (1,195
Changes in estimati — (528) (528)
Balance at December 31, 201 $ — $ — $ —
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Following the announcement of the 2007 Product Re@number of lawsuits were filed against Mattéh respect to the recalled
products. During 2009, Mattel recorded charges2dt4 million, which are included in other sellingdaadministrative expenses, to reserve
for the settlement of the product liability-relat@tyation. During 2010, Mattel reduced its estimaf these settlement costs, which had the
effect of reducing other selling and administragxpenses by $8.7 million, primarily based on datxaerience under the settlement
program. Additionally, Mattel recorded a $4.8 naitlibenefit and $6.0 million benefit during 2010 2009, respectively, from insurance
recoveries of costs incurred in connection withpgheduct liability-related litigation. During 201fhere were no changes to the reserve
estimates for the product liability-related litigat.

On September 30, 2010, Fisher-Price, Inc., a sigrgidf Mattel, in cooperation with the US ConsurReoduct Safety Commission and
Health Canada, voluntarily recalled certain productthe US and international markets. These receflulted in a total reduction to operating
income of $7.6 million in 2010, which was basedestimates such as the expected levels of affectatlipts at retail and historical consumer
return rates.

Although management is not aware of any additigpality or safety issues that are likely to resulnaterial recalls or withdrawals,
there can be no assurance that additional issuesotbe identified in the future.

Note 5—Restructuring Charges

During 2008, Mattel initiated the first phase &f @ost savings program, Global Cost Leadershipchwvias designed to improve
operating efficiencies and leverage Mattel's gladzle to improve profitability and operating célsfws. The major initiatives within the
Global Cost Leadership program included:

» A global reduction in Matt’s professional workforce during 2008 and 2(

» A coordinated efficiency strategic plan that in@ddstructural changes designed to lower costsraptbie efficiencies; for
example, offshoring and outsourcing certain badk®functions, and additional clustering of managet in international
markets, ant

* Procurement initiatives designed to further leverifattel’'s global scale in areas such as creatiemey partnerships, legal
services, and distribution, including ocean casramd ove-the-road freight vendors

During 2011, Mattel initiated the second phases€ost savings program, Operational ExcellenceTh® major initiatives within the
Operational Excellence 2.0 program include:

» The creation of global brand teams and reorganizdat a North America divisiol
» Additional procurement initiatives designed to yukverage Matt¢s global scale
e SKU efficiency, anc

e Packaging optimizatior
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In connection with these cost savings programstéilegcorded severance and other termination-etletterges of $14.9 million, $13.0
million, and $31.5 million during 2011, 2010, an@0®, respectively, which are included within otkelling and administrative expenses. The
following table summarizes Mattel's severance atieiotermination costs activity:

Other
Termination
Severance Costs Total

(In thousands)
Balance at December 31, 20C $17,11¢ $ 881 $ 17,99¢
Charges 31,17¢ 324 31,50¢(
Payment: (29,509 (980 (30,48¢)
Balance at December 31, 2009 18,78: 22t 19,00¢
Charges 12,951 10 12,96:
Payment: (26,469 (90 (26,559
Balance at December 31, 201 5,271 14& 5,41¢
Charges 14,80¢ 54 14,86(
Payment: (15,74) (40) (15,78))
Balance at December 31, 201 $ 4,33( $ 15¢ $ 4,48¢

Note 6—Employee Benefit Plans

Mattel and certain of its subsidiaries have quatifand nonqualified retirement plans covering aigtlly all employees of these
companies. These plans include defined benefitipemdans, defined contribution retirement plarsstpetirement benefit plans, and deferred
compensation and excess benefit plans. In additiattel makes contributions to government-mandagticement plans in countries outside
the US where its employees work.

A summary of retirement plan expense is as follows:

For the Year

2011 2010 2009

(In millions)
Defined contribution retirement pla $36.¢ $33.5 $33.4
Defined benefit pension plai 37.€ 31.7 27.1
Deferred compensation and excess benefit | 0.7 4.€ 6.C
Postretirement benefit pla 1.6 1.¢ 2.€

$76.€ $71.t $69.7

Defined Benefit Pension and Postretirement BeRddins

Mattel provides defined benefit pension plans failele domestic employees, which are intendedaimply with the requirements of t
Employee Retirement Income Security Act of 1974RIEA"). Some of Mattel’s foreign subsidiaries halefined benefit pension plans
covering substantially all of their eligible empt®s. Mattel funds these plans in accordance wittieims of the plans and local statutory
requirements, which differ for each of the courstiie which the subsidiaries are located. Matted algs unfunded postretirement health
insurance plans covering certain eligible domestiployees.
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A summary of the components of Mattel's net pexddaknefit cost and other changes in plan assetbemefit obligations recognized in
other comprehensive income for the years endedrbleee31 are as follows:

Defined Benefit Pension Plans Postretirement Benefit Plans
2011 2010 2009 2011 2010 2009
(In thousands)

Net periodic benefit cost:

Service cos $13,61C $12,44. $1115 $ 73 $ 76 $ 82
Interest cos 28,43 27,93¢ 26,60¢ 1,57¢ 1,82( 2,26:
Expected return on plan ass (25,719 (24,587 (24,330 — — —
Amortization of prior service co: 1,77¢ 2,45: 1,81¢ — — —
Recognized actuarial loss (ga 19,49: 13,49¢ 12,50: (48) 52 237
Net periodic benefit cot $37,597 $31,74¢ $27,74¢ $1,601 $194¢ $2,58C

Other changes in plan assets and benefit obligatismecognized
in other comprehensive income:

Net loss (gain $62,687 $ 48z $(26,70%) $(1,249) $(9,507) $(3,609)
Prior service cost (credi 2 (675) 347 — — —
Amortization of prior service co: (1,776) (2,457 (1,81%) — — —
Total recognized in other comprehensive incom $60,917  $ (2,646 $(28,17Y) $(1,249) $(9,507)  $(3,609)
Total recognized in net periodic benefit cost atiteo

comprehensive incon $98,51( $29,10( $ (427 $ 352 $(7,559) $(1,027)

(@ Amounts exclude related tax (benefit) expensedf.6) million, $4.4 million, and $13.1 million, dog 2011, 2010, and 200
respectively, which are also included in other coshensive income

Net periodic benefit cost for Mattel's domesticidefl benefit pension and postretirement benefitpiaas calculated on January 1 of
each year using the following assumptions:

For the Year

2011 2010 2009
Defined benefit pension plar
Discount rate 5.2% 5.6% 5.4%
Weighted average rate of future compensation isess 3.8% 3.8% 3.8%
Long-term rate of return on plan ass 8.0% 8.0% 8.0%
Postretirement benefit plan
Discount rate 5.2% 5.6% 5.4%
Annual increase in Medicare Part B premi 6.0% 6.0% 6.0%
Health care cost trend ratt
Pre-65 8.0% 6.0% 7.0%
Pos-65 8.0% 8.0% 9.0%
Ultimate cost trend rate (f- and pos-65) 5.0% 5.0% 5.0%
Year that the rate reaches the ultimate cost tnere:
Pre-65 2017 2011 2011
Pos-65 2017 201: 201:

Discount rates, weighted average rates of futungpemsation increases, and long-term rates of retupian assets for Mattel's foreign
defined benefit pension plans differ from the agstioms used for Mattel's domestic defined benedihgion plans due to differences in local
economic conditions from which the non-US
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plans are based. The rates shown in the precealihg @re indicative of the weighted average ratedl dattel’s defined benefit pension ple
given the relative insignificance of the foreigaups to the consolidated total.

The estimated net actuarial loss and prior serast for the domestic defined benefit pension ptaaswill be amortized from
accumulated other comprehensive loss into net gierteenefit cost over the next fiscal year is $18ilion. The estimated net actuarial loss
for the domestic postretirement benefit plans tiitbe amortized from accumulated other comprehenkoss into net period benefit cost
over the next fiscal year is $0.1 million.

Mattel used a measurement date of December 31,201t% defined benefit pension plans and postatent benefit plans. A summary
of the changes in benefit obligation and planstasses follows:

Defined Benefit Postretirement
Pension Plans Benefit Plans
2011 2010 2011 2010

(In thousands)

Change in Benefit Obligation:

Benefit obligation, beginning of ye $ 545,92 $513,30° $ 35,08 $ 46,47:
Service cos 13,61( 12,44 73 76
Interest cos 28,43: 27,93¢ 1,57¢ 1,82(
Participant contribution — 31 — —
Impact of currency exchange rate char (1,785 (3,519 — —
Actuarial loss (gain 61,05: 20,79 (1,29%) (9,460
Benefits paic (37,22)) (25,06%) (3,099 (3,827)
Benefit obligation, end of ye: $ 610,01t $ 545,92 $ 32,33 $ 35,08
Change in Plan Assets:

Plan assets at fair value, beginning of y $ 316,79! $ 296,82¢ $ — $ =
Actual return on plan asse 5,182 31,83: — —
Employer contribution: 53,85¢ 15,16: 3,09¢ 3,821
Participant contribution — 31 — —
Impact of currency exchange rate char (539 (1,999 — —
Benefits paic (37,227) (25,06%) (3,099 (3,827)
Plan assets at fair value, end of y $ 338,08: $ 316,79! $ — $ =
Net Amount Recognized in Consolidated Balance Shee

Funded status, end of ye $(271,93Y) $(229,13)) $(32,339)  $(35,08))
Current accrued benefit liabili (23,219 (4,419 (2,700 (2,600
Noncurrent accrued benefit liabili (248,72() (224,71 (29,63¢) (32,487
Total accrued benefit liabilit $(271,93H)  $(229,13)  $(32,339  $(35,08))
Amounts recognized in Accumulated Other Comprehense Loss (a):

Net actuarial loss (gair $ 273,69: $ 211,00« $ (1,100 $ 14:
Prior service cos 13¢ 1,912 — —

$27382  $212,91 $ (1,10 $ 14:

(& Amounts exclude related tax benefits of $100.4anikind $78.8 million for December 31, 2011 and@0&spectively, which are al:
included in accumulated other comprehensive |
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The accumulated benefit obligation differs from fnejected benefit obligation in that it assumesifis compensation levels will remain
unchanged. Mattel's accumulated benefit obligaf@mrits defined benefit pension plans as of Decan3tie 2011 and 2010 totaled $553.6
million and $510.0 million, respectively.

The assumptions used in determining the projeatddaacumulated benefit obligations of Mattel's dstiedefined benefit pension and
postretirement benefit plans are as follows:

December 31,

2011 2010

Defined benefit pension plar
Discount rate 4.5% 5.2%
Weighted average rate of future compensation iises 3.8% 3.8%
Postretirement benefit plan
Discount rate 4.5% 5.2%
Annual increase in Medicare Part B premi 6.0% 6.0%
Health care cost trend rate

Pre-65 7.5% 8.0%

Pos-65 7.5% 8.0%
Ultimate cost trend rate (f- and pos-65) 5.0% 5.0%
Year that the rate reaches the ultimate cost tnexe:

Pre-65 2017 2017

Pos-65 2017 2017

A one percentage point increase/(decrease) insthenged health care cost trend rate for each fyeaewould impact the postretirem
benefit obligation as of December 31, 2011 by $&illion and $(2.4) million, respectively, while @@ percentage point increase/(decrease)
would impact the service and interest cost recaghfor 2011 by $0.1 million and $(0.1) million, pestively.

The estimated future benefit payments for Mattééfined benefit pension and postretirement bepédits are as follows:

Postretirement Benefit of
Defined Benefit Medicare Part D
Benefit Plans
Pension Plans Before Subsidy Subsidy
(In thousands)
2012 $  44,46¢ $  2,90( $ (200)
2013 26,78: 2,70C (200)
2014 27,39¢ 2,70C (200)
2015 28,341 2,70C (200)
2016 29,45¢ 2,70(C (200
2017- 2021 168,95( 12,50( (1,100

Mattel expects to make cash contributions totadipgroximately $57 million to its defined benefitys@®n and postretirement benefit
plans in 2012, which includes approximately $27ioml for benefit payments for its unfunded plans.

Mattel periodically commissions a study of the glaassets and liabilities to determine an assetation that would best match
expected cash flows from the plans’ assets to éggdmenefit payments. Mattel monitors the retuarsed by the plangissets and realloca
investments as needed. Mattel's overall investratrategy is to achieve an adequately diversifieg&allocation mix of investments that
provides for both near-term benefit payments as agelong-term growth. The assets are investedcionabination of indexed and actively
managed funds. The target allocations for Matgdmestic plan assets, which comprise 80% of Mattetal
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plan assets, are 35% in US equities, 35% in noregiifities, 20% in US long-term bonds, and 10% inTu&sury inflation protected
securities. The US equities are benchmarked aghies$&P 500 and the non-US equities are benchrdagainst a combination of

developed and emerging markets indexes. Fixed ia@uurities are long-duration bonds intendeddsety match the duration of the
liabilities and include US government treasuried agencies, corporate bonds from various industaied mortgage-backed and asset-backed
securities.

Mattel's defined benefit pension plan assets arasmed and reported in the financial statemerfa@ratalue using inputs, which are
more fully described in “Note 12 to the ConsolidhEenancial Statements—Fair Value Measurementsfélimns:

December 31, 2011
Level 1 Level 2 Level 3 Total
(In thousands)

Collective trust funds

US equity securitie $ — $101,74 $ —  $101,74
International equity securitie — 101,95¢ — 101,95¢
International fixed incom — 36,12¢ — 36,12¢

US government and US government agency secu — 51,89 — 51,89
US corporate debt instrumer — 19,34¢ — 19,34¢
International corporate debt instrume — 5,88 — 5,88
Mutual funds 4,88: — — 4,88:
Other — 16,23] — 16,23]
Total $4,88: $333,19¢ $ —  $338,08:

December 31, 2010
Level 1 Level 2 Level 3 Total
(In thousands)

Collective trust funds

US equity securitie $ — $9788 $ — $ 97,88t
International equity securitie — 115,11« — 115,11«
International fixed incom — 28,30¢ — 28,30¢
Shor-term investment — 1,452 — 1,45

US government and US government agency secu — 37,71¢ — 37,71¢
US corporate debt instrumer — 16,30: — 16,30:
International corporate debt instrume — 5,00¢ — 5,00¢
Mutual funds 3,08z — — 3,08z
Other — 11,92¢ — 11,92¢
Total $3,082 $313,71¢ $ —  $316,79!

The fair value of collective trust funds and mutfuadds shares are determined based on the netvassetof shares held at year-end.
The fair value of US government securities, US gorent agency securities, and corporate debt imgnis are determined based on quoted
market prices, or are estimated using pricing ngagloted prices of securities with similar chaggstics, or discounted cash flows.

Mattel's defined benefit pension plan assets atalimectly invested in Mattel common stock. Matbelieves that the long-term rate of
return on plan assets of 8.0% as of December 31, BOreasonable based on historical returns.
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During 1999, Mattel amended the Fisher-Price PenBlan to convert it from a career-average plam¢ash balance plan and applied
for a determination letter from the IRS. In 2008l 2011, Mattel amended the Fisher-Price PensiomtBleeflect changes in regulations and
court cases associated with cash balance plansufmaitted applications for a determination lettettte IRS. Mattel received a favorable
determination letter in February 2012 and plansotovert the Fisher-Price Pension Plan to a casinbalplan in 2012.

Defined Contribution Retirement Pla

Domestic employees are eligible to participate #D&(k) savings plan, the Mattel, Inc. Personakbtient Plan (the “Plan"3ponsorel
by Mattel, which is a funded defined contributidampintended to comply with ERISA’s requirementsn@ibutions to the Plan include
voluntary contributions by eligible employees antpéoyer automatic and matching contributions by telafThe Plan allows employees to
allocate both their voluntary contributions anditleenployer automatic and matching contributions teariety of investment funds, including
a fund that is fully invested in Mattel common #t@the “Mattel Stock Fund”). Employees are not riegd to allocate any of their Plan
account balance to the Mattel Stock Fund, whiabvadlemployees to limit or eliminate their exposirenarket changes in Mattel's stock
price. Furthermore, the Plan limits the percentafghe employee’s total account balance that maglloeated to the Mattel Stock Fund to
25%. Employees may generally reallocate their accbalances on a daily basis. However, pursuaktattel’s insider trading policy,
employees classified as insiders and restrictesbpael under Mattel's insider trading policy amaited to certain periods in which they may
make allocations into or out of the Mattel Stoclé&u

Certain non-US employees participate in other @eficontribution retirement plans with varying vegtand contribution provisions.

Deferred Compensation and Excess Benefit F

Mattel maintains a deferred compensation plangkanits certain officers and key employees to dledefer portions of their
compensation. The deferred compensation plan,tiegetith certain contributions made by Mattel amdtigipating employees to an excess
benefit plan, earns various rates of return. Talkility for these plans as of December 31, 2011201 was $51.6 million and $48.3 million,
respectively, and is included in other noncurreatiilities in the consolidated balance sheets. @harin the market value of the participant
selected investment options are recorded as ratiteplan expense within other selling and admiaiste expenses. Separately, Mattel has
purchased group trust-owned life insurance corgrdesigned to assist in funding these programscable surrender value of these policies,
valued at $65.9 million and $64.5 million as of Betber 31, 2011 and 2010, respectively, are hedahimrevocable grantor trust, the asset
which are subject to the claims of Mattel's creditand are included in other noncurrent assetseiconsolidated balance sheets.

Incentive Compensation Pla

Mattel has annual incentive compensation plans uwtieh officers and key employees may earn insentompensation based on
Mattel's performance and subject to certain appgsowhthe Compensation Committee of the Board @&&tors. For 2011, 2010, and 2009,
$75.3 million, $106.7 million, and $96.6 milliorespectively, was charged to expense for awardsr dhege plans.

Mattel has had two long-term incentive program (IR7) performance cycles in place for the time pér@etween 2009 and 2011: (i) a
January 1, 2008—December 31, 2010 performance,oyblieh was established by the Compensation Coraendf the Board of Directors in
March 2008, and (ii) a January 1, 201Deeember 31, 2013 performance cycle, which wabksiied by the Compensation Committee of
Board of Directors in March 2011.

For the January 1, 20086—December 31, 2010 LTIPtéMgtanted performance restricted stock units (RS under the Mattel, Inc.
2005 Equity Compensation Plan to officers and aegenployees providing
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services to Mattel. Performance RSUs are unitsritzat become payable in shares of Mattel’'s commacksit the end of the three-year
performance cycle. The performance RSUs grantedrnth@s performance cycle were earned based onitial target number with the final
number of performance RSUs payable being determbiasdd on the product of the initial target nundfgrerformance RSUs multiplied by
performance factor based on measurements of Mafietformance with respect to: (i) annual operatasylt targets for each year in the
performance period using a net operating profératixes less capital charge measure (“the 2008-8-gédformance-related component”),
and (ii) Mattel’s total stockholder return (“TSRQr the three-year performance period relativeh® TSR realized by companies comprising
the S&P 500 as the first day of the performancéec{the 2008—2010 market-related component”). therJanuary 1, 2008—December 31,
2010 LTIP, 1.3 million shares were earned relatmthe performance-related component and 0.7 millfzares were earned relating to the
market-related component, resulting in a total.6ffaillion shares that vested in February 2011.

For the January 1, 2008—December 31, 2010 LTIPwiighted average grant date fair value of thequernce-related and market-
related components of the performance RSUs werd32ihd $3.99 per share, respectively, for 2010,%419.36 and $3.99 per share,
respectively, for 2009. During 2010, $17.7 millimas charged to expense relating to the 2008—20d0rpeance-related component as the
2010 actual results exceeded the 2010 performéneshtold. During 2009, $3.4 million was chargeéxpense relating to the 2008—2010
performance-related component as the 2009 actsaltseexceeded the 2009 performance threshold tidddily, during both 2010 and 2009,
Mattel recognized share-based compensation exméi$se9 million for the market-related component.

For the January 1, 2011—December 31, 2013 LTIPtéMgtanted performance RSUs under the Mattel,20&0 Equity and Long-
Term Compensation Plan to officers and certain eyg@s providing services to Mattel. Performance K§tanted under this program are
earned based on an initial target number, adjdstedividends declared during the three-year penorce period, with the final number of
performance RSUs payable being determined baséteqgroduct of the initial target number of perfame RSUs multiplied by a
performance factor based on measurements of Mafiefformance with respect to: (i) annual operat@sylt targets for each year in the
performance period using a net operating profératixes less capital charge measure and a nstsaf@rmance measure (“the 2011—2013
performance-related components”), and (ii) Matt&l3R for the three-year performance period relativihe TSR realized by companies
comprising the S&P 500 as the first day of the geenfance cycle (“the 2011—2013 market-related corapti. For the 2011—2013
performance-related components, the range of gessilicomes is that between zero and 0.6 milli@reshthat can be earned for each of the
three years during the three-year performance gekor the 2011—2013 market-related componentptissible outcomes range from an
upward adjustment of 0.9 million shares to a dowmnhadjustment of 0.9 million shares to the resoitthe performance-related components
over the three-year performance period.

For the January 1, 2011—December 31, 2013 LTIPwiighted average grant date fair value of thequarnce-related and market-
related components of the performance RSUs weré¥2thd $4.22 per share, respectively, for 201%ingw2011, $7.1 million was charged
to expense relating to the performance-related comipts as the 2011 actual results exceeded thepg&dfidkmance threshold. Additionally,
during 2011, Mattel recognized share-based compiensaxpense of $1.2 million for the market-relatednponent.

The fair value of the 2008—2010 performance-rela@uiponent was based on the closing stock pridéattel’s common stock on the
date of grant, reduced by the present value afhastid dividends to be paid during the performare@gd as the awards were not credited
with dividend equivalents for actual dividends paidMattel’'s common stock. The fair value of thd 26-2013 performance-related
components was based on the closing stock pribattel’s common stock on the date of grant. Thevalues of the market-related
components were estimated at the grant date udihgnée Carlo valuation methodology. Share-basedpsorsation is recognized as expense
over the performance period using a straight-lixgease attribution approach reduced for estimaig@ifures.
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Note 7—Seasonal Financing and Debt
Seasonal Financing

In November 2011, Mattel issued $300.0 million afecured 2.50% senior notes (“2.50% Senior Notsg)November 1, 2016 and
$300.0 million of unsecured 5.45% senior notes4B% Senior Notes”) due November 1, 2041 (colledyive2011 Senior Notes”)Interest o
the 2011 Senior Notes is payable samiually on May 1 and November 1 of each year,rirégg May 1, 2012. Mattel may redeem all or |
of the 2.50% Senior Notes at any time or from ttméme at its option, at a redemption price edqaahe greater of (i) 100% of the principal
amount of the notes being redeemed plus accruedrgrald interest to but excluding the redemptiote dand (ii) a “make-whole” amount
based on the yield of a comparable US Treasuryrisgqlus 25 basis points. Mattel may redeem afpart of the 5.45% Senior Notes at any
time or from time to time at its option prior to WM&, 2041 (six months prior to the maturity datetef 5.45% Senior Notes), at a redemption
price equal to the greater of (i) 100% of the ppatamount of the notes being redeemed plus adauod unpaid interest to but excluding the
redemption date, and (ii) a “make-whole” amountdobsn the yield of a comparable US Treasury secphits 35 basis points. Mattel may
redeem all or part of the 5.45% Senior Notes attang or from time to time at its option on or aftday 1, 2041 (six months prior to the
maturity date for the 5.45% Senior Notes), at @&nggtion price equal to 100% of the principal amaafrthe notes to be redeemed, plus
accrued and unpaid interest to but excluding tdemgption date.

In September 2010, Mattel issued $250.0 milliomm$ecured 4.35% senior notes (“4.35% Senior Nothsg)October 1, 2020 and
$250.0 million of unsecured 6.20% senior notes2066 Senior Notes”) due October 1, 2040 (collecyive2010 Senior Notes”). Interest on
the 2010 Senior Notes is payable semi-annually ctolé®r 1 and April 1 of each year. Mattel may reded or part of the 2010 Senior Notes
at any time or from time to time at its option aedemption price equal to the greater of (i) 10if%he principal amount of the notes being
redeemed plus accrued and unpaid interest to tleemetion date, and (ii) a “make-whole” amount basedhe yield of a comparable US
Treasury security plus 25 basis points in respkttien4.35% Senior Notes and 40 basis points ipagtsof the 6.20% Senior Notes.

Mattel maintains and periodically amends or re@dtedomestic unsecured committed revolving crieditity (“Credit Facility”) with a
commercial bank group that is used as a back-ulityao Mattel’'s commercial paper program, whichused as the primary source of
financing for the seasonal working capital requieats of its domestic subsidiaries. The Credit liisgalas amended and restated on March 8,
2011 to, among other things, (i) extend the matwéte of the Credit Facility to March 8, 2015) {iicrease aggregate commitments unde
Credit Facility to $1.40 billion, with an “accordideature,’which allows Mattel to increase the aggregate abdity under the Credit Facilit
to $1.60 billion under certain circumstances, (igcrease the applicable interest rate margingaoge of 0.25% to 1.50% above the
applicable base rate for base rate loans, and 1t85%60% above the applicable London Interbank®eing Rate for Eurodollar rate loans,
in each case depending on Mattel's senior unsedanggterm debt rating, and (iv) decrease commitment fe@srange of 0.15% to 0.40%
the unused commitments under the Credit Facility.

The borrowing capacity of the amended Credit Rgaiti $1.40 billion for four years, which exceedbd $1.10 billion for one year
remaining on the Credit Facility prior to the Ma2®11 amendment. The proportion of unamortized tksliance costs from the prior Credit
Facility renewal related to creditors involved ot the prior Credit Facility and amended Creditifg, and borrowing costs incurred as a
result of the amendment were deferred and willrheréized over the term of the amended Credit Rgcili

In connection with the execution of the amendménhe Credit Facility, Mattel terminated its $300rllion domestic receivables sales
facility, which was a sub-facility of Credit Fadjyi

Mattel is required to meet financial covenantshaténd of each quarter and fiscal year, usingdhaudlae specified in the Credit Facil
agreement to calculate the ratios. Mattel was mp@nce with such covenants at the end of eachlfguarter and fiscal year in 2011. As of
December 31, 2011, Mattel's consolidated
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debt-to-EBITDA ratio, as calculated per the terrhthe Credit Facility agreement, was 1.3 to 1 (caneg to a maximum allowed of 3.0 to 1)
and Mattel's interest coverage ratio was 16.0 compared to a minimum required of 3.50 to 1).

The Credit Facility is a material agreement antlifaito comply with the financial covenant ratioaymesult in an event of default un
the terms of the facility. If Mattel defaulted umdke terms of the Credit Facility, its ability meeet its seasonal financing requirements could
be adversely affected.

Mattel believes its cash on hand, amounts availahdter its Credit Facility, and its foreign creldies will be adequate to meet its
seasonal financing requirements in 2012.

To finance seasonal working capital requirementseofain foreign subsidiaries, Mattel avails its#lfndividual short-term credit lines
with a number of banks. As of December 31, 201ki¢m credit lines totaled approximately $187 roilli Mattel expects to extend the
majority of these credit lines throughout 2012.

During 2009, sales of receivables pursuant to tmeastic receivables sales facility occurred pecaltl, generally quarterly. The
receivables were sold by Mattel Sales Corp., Fighare, Inc., and Mattel Direct Import, Inc. to MatFactoring, who then sold such
receivables to the bank group at a slight discoamd, Mattel acted as a servicer for such receigaMattel designated Mattel Sales Corp. and
Fisher-Price, Inc. as sub-servicers, as permityetthd facility. Mattel's appointment as a serviesrs subject to termination events that were
customary for such transactions. The domestic vabéts sales facility was also subject to cond&itmfunding, representations and
warranties, undertakings and early termination &v#rat were customary for transactions of thisimeat

Mattel did not sell receivables pursuant to the dstic receivables facility in 2011 or 2010. Matediggregate losses on receivables
under the domestic and other trade receivablebtieeiwere $0.5 million, $1.8 million, and $7.4lhwn during 2011, 2010, and 2009,
respectively.

The outstanding amounts of accounts receivableidnat been sold under other factoring arrangenvesrts $25.9 million and $60.6
million at December 31, 2011 and 2010, respectivEfiese amounts have been excluded from Mattetisaimated balance sheets.

In May 2011, a major credit rating agency changedtél's long-term credit rating from BBB+ to A-, dmaintained its short-term
credit rating of F-2 and outlook at stable. In A@011, another major credit rating agency charigattel’s long-term credit rating from BBB
to BBB+, and maintained its short-term credit rgtof A-2 and outlook at stable. Additionally, in AR2011, a major credit rating agency
changed Mattel's long-term credit rating from BaaBaal, and maintained its short-term credit gatihP-2 and outlook at stable.

Short-Term Borrowings

As of December 31, 2011, Mattel had foreign shemntr bank loans outstanding of $8.0 million. AD&fcember 31, 2010, Mattel had
foreign short-term bank loans outstanding. As ofémber 31, 2011 and 2010, Mattel had no borrowingstanding under the Credit
Facility.

During 2011 and 2010, Mattel had average borrowafd&l5.9 million and $2.6 million, respectivelynder its foreign short-term bank
loans, and $599.7 million and $196.9 million, retpely, under the Credit Facility and other shigmtm borrowings, to help finance its
seasonal working capital requirements. The weightedtage interest rate on foreign short-term baakd during 2011 and 2010 was 11.4%
and 3.4%, respectively. The weighted average isteagde on the Credit Facility and other short-téarrowings during both 2011 and 2010
was 0.4%.
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Long-Term Debt
Mattel's long-term debt consists of the following:

December 31,

2011 2010

(In thousands)
Mediun-term notes due July 2012 to November 2 $ 100,00( $ 150,00(
2006 Senior Note — 200,00t
2008 Senior Notes due March 2C 350,00( 350,00
2010 Senior Notes due October 2020 and October 500,00( 500,00
2011 Senior Notes due November 2016 and NovembEr 600,00( —
1,550,00! 1,200,00!
Less: current portio (50,000 (250,000
Total lon¢-term debt $1,500,00! $ 950,00(

Mattel's Medium-term notes bear interest at fixatks ranging from 6.5% to 7.25%, with a weighteerage interest rate of 6.89% and
6.99% as of December 31, 2011 and 2010, respegtivel

Mattel's 2008 Senior Notes bear interest at a firatd of 5.625%.

During 2011, Mattel repaid the remaining $200.0ioml of its 2006 Senior Notes in connection with stheduled maturity. During 20
and 2010, Mattel repaid $50.0 million of its Mediierm notes in connection with their maturities.

The aggregate amount of long-term debt maturirthémext five years and thereafter is as follows:

Medium- 2008 2010 2011
Term Senior Senior Senior
Notes Notes Notes Notes Total
(In thousands)
2012 $ 50,00 $ — — 3 — $ 50,00(
2013 50,00¢( 350,00( — — 400,00(
2014 — — — — —
2015 — — — — —
2016 — — — 300,00( 300,00(
Thereaftel — — 500,00( 300,00( 800,00(

$100,00C  $350,00C  $500,00(  $600,00(  $1,550,00!

Note 8—Stockholders’ Equity
Preference Stoc
Mattel is authorized to issue up to 20.0 milliomsgs of $0.01 par value preference stock, of whahe is currently outstanding.

Preferred Stocl
Mattel is authorized to issue up to 3.0 million saof $1.00 par value preferred stock, of whichenis currently outstanding.
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Common Stock Repurchase Program

During 2011, Mattel repurchased 20.4 million shareiss common stock at a cost of $536.3 milliouribg 2010, Mattel repurchased
18.6 million shares of its common stock at a cé§t4a6.7 million. During 2009, Mattel did not rephiase any shares of its common stock.
During both 2011 and 2010, the Board of Directartharized Mattel to increase its share repurchasgram by $500.0 million. At
December 31, 2011, share repurchase authorizaifd¥27.3 million had not been executed. Repurchasktake place from time to time,
depending on market conditions. Mattel's share repase program has no expiration date.

Dividends

During 2011, 2010, and 2009, Mattel paid total dérids per share of $0.92, $0.83, and $0.75, reselycto holders of its common
stock. During 2011, the Board of Directors declatezldividends on a quarterly basis, and Matted gaé dividends during the quarter in
which the dividends were declared. During 2010 20@9, the Board of Directors declared the dividegmisually in November of the
respective years, and Mattel paid the dividend3anember of the respective years. The paymentadatids on common stock is at the
discretion of the Board of Directors and is subjeatustomary limitations.

Comprehensive Income
The changes in the components of comprehensiveniecoet of tax, are as follows:

For the Year

2011 2010 2009
(In thousands)
Net income $768,50¢ $684,86: $528,70:
Currency translation adjustmet (77,105 88:¢ 52,21(
Defined benefit pension plans, net prior servicet emd net actuarial lo: (38,089 7,70: 18,69¢
Net unrealized gains (losses) on derivative insanist
Unrealized holding gains (losse 17,90( 8,72¢ (29,607)
Reclassification adjustment for realized lossekushed in net incom 9,84: 3,02¢ 9,797
27,74 11,74¢ (19,809

$681,06: $705,19¢ $579,80!

For 2011, currency translation adjustments resuftednet loss of $77.1 million, with losses frone tveakening of the Euro, Mexican
peso, Brazilian real, and British pound sterlingiagt the US dollar. For 2010, currency translatidjustments resulted in a net gain of $0.9
million, with gains from the strengthening of theekican peso, Brazilian real, and Chilean peso ag#ie US dollar, partially offset by the
weakening of the Euro and British pound sterlingiagt the US dollar. For 2009, currency translatidjustments resulted in a net gain of
$52.2 million, with gains from the strengtheningtloé Brazilian real, Euro, Chilean peso, and Bripsund sterling against the US dollar.

The components of accumulated other comprehenssgedre as follows:

December 31,

2011 2010
(In thousands)
Currency translation adjustmet $(298,86)  $(221,75)
Defined benefit pension and other postretiremestiqlnet of ta: (172,399 (134,319
Net unrealized gains (losses) on derivative insénis, net of ta 24,61t (3,127%)

$(446,64Y $(359,199
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Note 9—Share-Based Payments
Mattel Stock Option Plar

In May 2010, Mattel’s stockholders approved thetelatnc. 2010 Equity and Long-Term CompensaticamRthe “2010 Plan”). Upon
approval of the 2010 Plan, Mattel terminated it82&quity Compensation Plan (the “2005 Plan”), @xegth respect to grants then
outstanding under the 2005 Plan. Outstanding RS&fdsymade under the 2005 Plan continue to vestigots$o the terms of their respective
grant agreements. Outstanding stock option gramdenithe 2005 Plan that have not expired or havéeen terminated continue to be
exercisable under the terms of their respectivatgagreements. The terms of the 2010 Plan areantiadty similar to the 2005 Plan.

Under the 2010 Plan, Mattel has the ability to greonqualified stock options, incentive stock opsipstock appreciation rights,
restricted stock, RSUs, dividend equivalent rightsformance awards, and shares of common stozHiters, employees, and other persons
providing services to Mattel. Generally, optionstvend become exercisable contingent upon theegantontinued employment or service
with Mattel. Nonqualified stock options are granstdot less than 100% of the fair market valuMaftel’s common stock on the date of
grant, expire no later than ten years from the daggant, and vest on a schedule determined b tmpensation Committee of the Board of
Directors, generally during a period of three ydeom the date of grant. In the event of a retiratred an employee aged 55 years or greater
with 5 or more years of service, or the death saklility of an employee, that occurs in each ca$eaat 6 months after the grant date,
nonqualified stock options become fully vested. i&inprovisions exist for non-employee directoren&-vesting RSUs granted under the
2010 Plan are generally accompanied by dividendvatgnt rights and generally vest over a periothoée years from the date of grant. In
event of the involuntary termination of an emplowgged 55 years or greater with 5 or more yearsmwice, or the death or disability of an
employee, that occurs at least 6 months after thiet glate, RSUs become fully vested. The 2010 &mcontains provisions regarding
grants of equity compensation to the non-employembers of the Board of Directors. The 2010 Plariregmpn March 25, 2020, except as to
any grants then outstanding.

The number of shares of common stock availablgfant under the 2010 Plan is subject to an aggediait of the sum of
(i) 48 million shares, (ii) the number of shareatttemained available for issuance under the 20@% &h May 12, 2010, and (iii) any shares
subject to awards outstanding under the 2005 &noin or after May 12, 2010 are forfeited or ottise terminate or expire without the
issuance of shares to the holder of the award 2086 Plan is further subject to detailed share-tingnules. As a result of such share-
counting rules, full-value grants such as grantesfricted stock or RSUs count against sharesingmgsavailable for grant at a higher rate
than grants of stock options and stock appreciatgitts. Each stock option or stock appreciatigitigrant is treated as using one available
share for each share actually subject to such gndrgireas each restricted stock or RSU grantatddeas using three available shares for
share actually subject to such full-value grantD&tember 31, 2011, there were approximately 3Bomishares of common stock available
for grant remaining under the 2010 Plan.

As of December 31, 2011, total unrecognized congt@rscost related to unvested share-based payrmatsd $70.6 million and is
expected to be recognized over a weighted-averagedoof 2.0 years.

Stock Options

Mattel recognized compensation expense of $14 komil$13.4 million, and $13.0 million for stock tigns during 2011, 2010, and
2009, respectively, which is included within otlsefling and administrative expenses. Income taefisrelated to stock option
compensation expense recognized in the consolidéa¢eiments of operations during 2011, 2010, a0d 2ftaled $4.8 million, $4.3 million,
and $4.4 million, respectively.

The fair value of options granted has been estidhaséng the Black-Scholes valuation model. The etquklife of the options used in
this calculation is the period of time the opti@me expected to be outstanding, and has
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been determined based on historical exercise expezi Expected stock price volatility is basedhenttistorical volatility of Mattel’s stock
for a period approximating the expected life, tRpexted dividend yield is based on Mattel's moserd actual annual dividend payout, and
the risk-free interest rate is based on the impfiettl available on US Treasury zero-coupon issygsoximating the expected life. The
weighted average grant date fair value of opticasigd during 2011, 2010, and 2009 was $5.76, $&8d $3.71, respectively. The
following weighted average assumptions were usetkiarmining the fair value of options granted:

2011 2010 2009
Expected life (in years) 5.1 5.0 4.8
Risk-free interest rat 1.4% 1.7% 2.5%
Volatility factor 34.(% 34.2% 33.6%
Dividend yield 3.5% 3.5% 4.3%

The following is a summary of stock option informoatand weighted average exercise prices for Matsgébck options:

2011 2010 2009
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Number Price Number Price Number Price

(In thousands, except weighted average exercise Q&)
Outstanding at January 23,26f $19.4¢ 2528t $184f 25400 $18.1F
Granted 2,211 26.3¢ 3,097 21.52 3,70¢ 17.5%
Exercisec (5,977  19.3¢  (4,76) 1541 (2,450  12.61
Forfeited (163  20.5( (232  19.2¢ (181)  20.11
Cancelec (39 17.4¢ (129 17.7: (1,192 21.1¢
Outstanding at December 19,29¢ $20.3C 23,26F $19.4¢ 2528 $18.4¢
Exercisable at December 14,35¢ $19.3¢ 16,63( $19.3C 18,60: $18.2(

The intrinsic value of a stock option is the amdoytvhich the current market value of the undedystock exceeds the exercise pric
an option. The total intrinsic value of options etged during 2011, 2010, and 2009 was $43.5 mill§84.6 million, and $12.4 million,
respectively. At December 31, 2011, options outtitemhad an intrinsic value of $144.0 million, wahweighted average remaining life of
years. At December 31, 2011, options exercisaldeahantrinsic value of $120.3 million, with a whigd average remaining life of 4.4 yes
At December 31, 2011, stock options vested or erpeio vest totaled 18.8 million shares, with altattrinsic value of $140.8 million,
weighted average exercise price of $20.29, andieibaverage remaining life of 5.5 years. During2@Gpproximately 3 million stock
options vested. The total grant date fair valustotk options vested during 2011, 2010, and 2009aparoximately $14 million, $12 millio
and $13 million, respectively.

Mattel uses treasury shares purchased under its sffaurchase program to satisfy stock option ésesc Cash received from stock
options exercised during 2011, 2010, and 2009 W45 .$ million, $73.4 million, and $30.9 million,seectively.

Restricted Stock Uni

RSUs are valued at the market value on the dageanit and the expense is evenly attributed to #negs in which the restrictions
lapse, which is three years from the date of grant.

Compensation expense recognized related to graRSds was $30.7 million, $34.2 million, and $3milion in 2011, 2010, and
2009, respectively, and is included within othdlirsg and administrative expenses.
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Income tax benefits related to RSU compensatiores@ recognized in the consolidated statementgayhtions during 2011, 2010, and 2
totaled $9.0 million, $10.3 million, and $9.5 nlfi, respectively.

The following table summarizes the number and weiglaverage grant date fair value of Mattel's uteg&SUs during the year:

2011 2010 2009
Weighted Weighted Weighted
Average Average Average
Grant Date Grant Date Grant Date
Shares Fair Value Shares Fair Value Shares Fair Value
(In thousands, except weighted average grant dataif value)

Unvested at January 4,27¢ $ 19.4¢ 4,44¢ $ 19.3¢ 3,92 $ 21.0%
Granted 1,66: 26.3¢ 1,64: 21.5¢ 2,11: 17.41
Vested (1,740 19.01 (1,599 21.4¢ (1,409 20.9¢
Forfeited (46%) 21.5¢ (220 18.1% (189 20.5:

Unvested at December . 3,73: $ 225 4,274 $ 19.4¢ 4,44¢ $ 19.3¢

At December 31, 2011, total RSUs expected to weated 3.5 million shares, with a weighted averggat date fair value of $22.55.
The total grant date fair value of RSUs vestedridp#011, 2010, and 2009 totaled $33.1 million, $34illion, and $29.5 million,
respectively.

In addition to the expense and share amounts thescabove, Mattel recognized compensation exper@ ® million for performance
RSUs granted in connection with its January 1, 2@cember 31, 2013 Long-Term Incentive Progranma® fully described in “Note 6 to
the Consolidated Financial Statements—Employee fd?lans.” Mattel recognized compensation expesfsl9.6 million and $5.3 million
during 2010 and 2009, respectively, for performaR&&Js granted in connection with its January 1 82@cember 31, 2010 Long-Term
Incentive Program, also more fully described in t&l6 to the Consolidated Financial Statements—Eysgl@enefit Plans.” Income tax
benefits related to performance RSU compensatiperese recognized in the consolidated statememgearhtions during 2011, 2010, and
2009 totaled $3.1 million, $7.4 million, and $2.@lion, respectively.

Note 10—Earnings Per Share

Unvested share-based payment awards that contaforfetable rights to dividends or dividend equerss (whether paid or unpaid)
are participating securities and are included endbmputation of earnings per share pursuant toatbeclass method. Certain of Mattel's
RSUs are considered participating securities becthey contain nonforfeitable rights to dividendiieglents.
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Under the twoelass method, net income is reduced by the amdutividends declared in the period for each cldssoonmon stock ar
participating securities. The remaining undistré@slearnings are then allocated to common stoclpartitipating securities as if all of the net
income for the period had been distributed. Baaiaiags per common share excludes dilution andl@utated by dividing net income
allocable to common shares by the weighted averagwer of common shares outstanding for the pebddted earnings per common sh
is calculated by dividing net income allocable ¢mnenon shares by the weighted average number of constmares for the period, as adjusted
for the potential dilutive effect of non-particigag share-based awards. The following table redesi@arnings per common share:

For the Year

2011 2010 2009
(In thousands, except per share
amounts)

Basic:
Net income $768,50¢ $684,86. $528,70:
Less net income allocable to participating R¢ (8,82]) (7,917) (5,997)
Net income available for basic common sh: $759,68 $676,95: $522,71.
Weighted average common shares outstan 344,66¢ 360,61! 360,08!
Basic net income per common sh $ 2.2 $ 1.8¢ $ 1.4
Diluted:
Net income $768,50¢ $684,86. $528,70:
Less net income allocable to participating R¢ (8,76%) (7,86%) (5,98))
Net income available for diluted common she $759,74. $677,00( $522,72.
Weighted average common shares outstan 344,66¢ 360,61! 360,08!
Weighted average common equivalent shares arisimg.

Dilutive stock options and n-participating RSU: 3,75¢ 3,95¢ 1,42¢
Weighted average number of common and potentiahoomshare: 348,42: 364,57( 361,51(
Diluted net income per common shi $ 2.1¢ $ 1.8¢ $ 1.4

The calculation of potential common shares assuheesxercise of dilutive stock options and vestihgon-participating RSUs, net of
assumed treasury share repurchases at averaget pracks. Nonqualified stock options totaling 1.0lion shares, 1.6 million shares, and
19.0 million shares were excluded from the caléohabf diluted net income per common share for 2@D10, and 2009, respectively,
because they were antidilutive.

Note 11—Derivative Instruments

Mattel seeks to mitigate its exposure to foreigrrency transaction risk by monitoring its foreiguri@ncy transaction exposure for the
year and partially hedging such exposure usingdareurrency forward exchange contracts. Mattesdeeeign currency forward exchan
contracts as cash flow hedges primarily to hedgputchases and sales of inventory denominateatéigh currencies. These contracts
generally have maturity dates of up to 18 montlhesE derivative instruments have been designatefieasive cash flow hedges, whereby
the unsettled hedges are reported in Mattel's dimteged balance sheets at fair value, with chamng#se fair value of the hedges reflected in
other comprehensive income (“OCIRealized gains and losses for these contracteaceded in the consolidated statements of opemsatit
the period in which the inventory is sold to custwsa Additionally, Mattel uses foreign currencywiiard exchange contracts to hedge
intercompany loans and advances denominated ifgfooairrencies. Due to the short-term nature ofcthtracts involved, Mattel does not
use hedge accounting for these contracts, andchs glianges in fair value are recorded in the gesfcchange in the consolidated statements
of operations. As of December 31, 2011 and 201atéMheld foreign currency forward exchange corigadth notional amounts of $1.14
billion and $1.05 billion, respectively.
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The following table presents Mattel's derivativeeas and liabilities:

Asset Derivatives
Balance Sheet Classification Fair Value
December 31 December 31

2011 2010
(In thousands)

Derivatives designated as hedging instruments:

Foreign currency forward exchange contracts Prepaid expenses and of

current asset $ 29,04 $ 8,20(
Foreign currency forward exchange contr: Other noncurrent asse 2,85:¢ 57¢
Total derivatives designated as hedging instrument $ 31,89¢ $ 8,77¢
Derivatives not designated as hedging instrument:
Foreign currency forward exchange contracts Prepaid expenses and of

current asset $ — $  8,79¢
Total $ 31,89 $ 17,57¢

Liability Derivatives
Balance Sheet Classification Fair Value
December 31 December 31
2011 2010
(In thousands)

Derivatives designated as hedging instrument:
Foreign currency forward exchange contr: Accrued liabilities $ 1,34] $ 11,08:
Foreign currency forward exchange contr: Other noncurrent liabilitie 35 101
Total derivatives designated as hedging instrument $ 1,38 $ 11,18
Derivatives not designated as hedging instrument:
Foreign currency forward exchange contr: Accrued liabilities $ 2,93 $ —
Total $ 4,31 $ 11,18
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The following tables present the location and amaefigains and losses, net of tax, from derivatiggsrted in the consolidated
statements of operations:

For the Year Ended For the Year Ended
December 31, 2011 December 31, 2010
Amount of Amount of
Gain (Loss) Gain (Loss)
Reclassified from Reclassified from
Amount of Gain Accumulated OCI Amount of Gain Accumulated OCI
(Loss) Recognize (Loss) Recognize Statements of
to Statements of to Statements of Operations
in OCI Operations in OCI Operations Classification

(In thousands)
Derivatives designated as
hedging instruments:
Foreign currency forward

exchange contrac $ 17,90( $ (9,849 $ 8,72¢ $ (3,029 Cost of sale

The net losses of $9.8 million and $3.0 millionlassified from accumulated OCI to the consolidatedements of operations during
2011 and 2010, respectively, are offset by the gbain cash flows associated with the underlyirdgkd transactions.

Amount of Gain
(Loss) Recognized in the
Statements of Operations

For the Year Endec For the Year Endec
December 31, December 31, Statements of Operations
2011 2010 Classification

(In thousands)
Derivatives not designated as hedgin

instruments:
Foreign currency forward exchange Non-

contracts $ 3,95¢ $ (3,799 operating income/exper
Foreign currency forward exchange

contracts 747 3,057 Cost of sale:
Total $ 4,70z $ (745)

The net gain of $4.7 million and net loss of $0ifliam recognized in the consolidated statementsp#rations during 2011 and 2010,
respectively, is offset by foreign currency trangacgains/losses on the related hedged balances.

Note 12—Fair Value Measurements

The following table presents information about MEstassets and liabilities measured and reportédd financial statements at fair
value on a recurring basis as of December 31, 20dlindicates the fair value hierarchy of the vatuatechniques utilized to determine such
fair value. The three levels of the fair value hrehy are as follows:

» Level 1 — Valuations based on unadjusted quotagiin active markets for identical assets or liiéds that the entity has the
ability to access

» Level 2 — Valuations based on quoted prices foilaimassets or liabilities, quoted prices in maskiéiat are not active, or other
inputs that are observable or can be corroboratesbbervable data for substantially the full terithe assets or liabilitie:

* Level 3 — Valuations based on inputs that are uetadble, supported by little or no market activatyd that are significant to the
fair value of the assets or liabilitie
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Mattel’s financial assets and liabilities includie following:

December 31, 2011
Level 1 Level 2 Level 3 Total
(In thousands)

Assets:
Foreign currency forward exchange contracts $ — $31,89¢ $ — $31,89¢
Auction rate securities (t — — 15,63( 15,63(
Total asset $ — $31,89¢ $15,63( $47,52¢
Liabilities:
Foreign currency forward exchange contracts $ — $ 4,312 $ — $ 4,312
December 31, 2010
Level 1 Level 2 Level 3 Total
(In thousands)
Assets:
Foreign currency forward exchange contracts $ — $17,57¢ $ — $17,57¢
Auction rate securities (t — — 21,00( 21,00(
Total asset $ — $17,57¢ $21,00( $38,57¢
Liabilities:
Foreign currency forward exchange contracts $ — $11,18: $ — $11,18:

(&) The fair value of the foreign currency forwaxchange contracts is based on dealer quotes dfehéorward rates and reflects the
amount that Mattel would receive or pay at theirtandy dates for contracts involving the same ne#ibamounts, currencies, and
maturity dates

(b) The fair value of the auction rate securitis®stimated using a discounted cash flow modeldbas€i) estimated interest rates, timing,
and amount of cash flows, (ii) credit spreads, k&g rates, and credit quality of the underlyingweéties, and (iii) illiquidity
considerations

The following table presents information about MbBstassets measured and reported at fair valerenurring basis using significant
Level 3 inputs:

Level 3
(In thousands'
Balance at December 31, 20C $ —
Transfers to Level 21,00(
Balance at December 31, 2010 21,00(
Unrealized losse (5,370
Balance at December 31, 201 $ 15,63(

During 2010, Mattel adopted ASU 2010-Tierivatives and Hedging (Topic 815): Scope ExcepRelated to Embedded Credit
Derivatives, and elected the fair value option under thisddiah, which resulted in an $8.7 million, net of tagdjustment to beginning
retained earnings relating to auction rate seesrifiat contain embedded credit derivatives, tleaevereviously reported at amortized cost.
The unrealized losses recognized during 2011 ngjdt these auction rate securities are reflecifdmother non-operating expense in the
consolidated statements of operations.
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Nor-Recurring Fair Value Measurements

Mattel tests its long-lived assets for impairmehewever events or changes in circumstances inditati¢he carrying value may not be
recoverable or that the carrying value may excesfhir value. During 2010, the right to licenseeatain product line was not renewed
resulting in a reduction of its estimated usefi@.|As a result, Mattel recognized an impairmerargk of approximately $8 million, which
reduced the value of the intangible asset to apmabely $1 million. This intangible asset was fulisnortized by the end of 2010. In addition,
certain leasehold improvements were fully impauedng 2010, resulting in an impairment chargepgdraximately $8 million.

During 2009, Mattel fully impaired certain intantgtassets relating to product lines that were disoaed, resulting in an impairment
charge of approximately $4 million. In addition rohg 2009, Mattel recognized an impairment chargapproximately $6 million related to a
nonamortizable intangible asset, which reduced/éthee of the intangible asset to approximately $iion.

These impairment charges are reflected within ateling and administrative expenses in the codatéid statements of operations.
estimated fair values of the long-lived assets idesd above were based on discounted cash flowsemblsing Level 3 inputs.

During 2011, 2010, and 2009, Mattel did not have ather assets or liabilities measured and repatéair value on a non-recurring
basis in periods subsequent to initial recognition.

Other Financial Instruments
Mattel’s financial instruments include cash andiegjents, accounts receivable and payable, short-®rrowings, and accrued
liabilities. The carrying value of these instrunseapproximates fair value because of their shont-tgature.

The estimated fair value of Mattel's long-term debtluding the current portion, is $1.63 billiocofmpared to a carrying value of $1.55
billion) as of December 31, 2011 and $1.23 billjoampared to a carrying value of $1.20 billionjoh®ecember 31, 2010. The estimated fair
value has been calculated based on broker quotesesrfor the same or similar instruments.
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Note 13—Commitments and Contingencies
Leases

Mattel routinely enters into noncancelable leage@gents for premises and equipment used in threal@ourse of business. Certair
these leases include escalation clauses that adjutsi expense to reflect changes in price indiassvell as renewal options. In addition to
minimum rental payments, certain of Mattel's leaszgiire additional payments to reimburse the lesfy operating expenses such as real
estate taxes, maintenance, utilities, and insurdRertal expense is recorded on a straight-linespagluding escalating minimum payments.
The American Girl Plac@ leases in Chicago, lllindlsw York, New York, and Los Angeles, CaliforniadsAmerican Girl® store leases in
Dallas, Texas, Alpharetta, Georgia, Natick, Massaelts, Bloomington, Minnesota, Lone Tree, Color&@erland Park, Kansas, McLean,
Virginia, Lynnwood, Washington, and Chesterfieldsbburi also contain provisions for additional edqgayments based on a percentage of
the sales of each store after reaching certais sslechmarks. Contingent rental expense is recondib@ period in which the contingent
event becomes probable. During 2011, 2010, and,2@08ingent rental expense was not material. dHeviing table shows the future
minimum obligations under lease commitments inafé¢ December 31, 2011:

Capitalized

Operating
Leases Leases
(In thousands)

2012 $ 29 $ 85,95(
2013 294 70,94.
2014 294 57,26¢
2015 294 48,85(
2016 294 45,91«
Thereafte 91C 163,84¢
$ 2,38((a) $472,77:

(@) Includes $0.6 million of imputed intere

Rental expense under operating leases amounted 83million, $117.8 million, and $121.9 millioarf2011, 2010, and 2009,
respectively, net of sublease income of $0.9 mmi|li®0.5 million, and $0.1 million in 2011, 2010,da2009, respectively.

Commitments

In the normal course of business, Mattel enteis dontractual arrangements to obtain and protedteVgright to create and market
certain products, and for future purchases of gamdsservices to ensure availability and timelyv@el. Such arrangements include royalty
payments pursuant to licensing agreements and cionemis primarily for future inventory purchasesrt@m of these commitments routinely
contain provisions for guarantees or minimum exjangs during the term of the contracts. Curremt fature commitments for guaranteed
payments reflect Mattel's focus on expanding itsdoict lines through alliances with businesseslieoindustries.
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Licensing and similar agreements in effect at Ddmam31, 2011 contain provisions for future minimpayments as shown in the
following table:

Licensing and

Similar

Agreements

(In thousands,

2012 $ 5517(
2013 100,00(
2014 83,94:
2015 60,93
2016 13,70¢
Thereatftel 254
$ 314,00¢

Royalty expense for 2011, 2010, and 2009 was $268libn, $245.9 million, and $188.5 million, respively.

The following table shows the future minimum obtigas for purchases of inventory, other assets,sandices at December 31, 2011

Other

Purchase

Obligations
(In thousands,
2012 $ 356,11
2013 16,76¢
2014 15,48(
2015 13,98:
2016 3,33¢
$ 405,68:

Insurance

Mattel has a wholly owned subsidiary, Far West tasae Company, Ltd. (“Far West”), that was estéielisto insure Mattel's workers’
compensation, general, automobile, product lighiind foreign property risks. Far West insuresfitts¢ $1.0 million per occurrence for
workers’ compensation risks, the first $0.5 millimn general and automobile liability risks, thesfi$2.0 million per occurrence and $2.0
million per year for product liability risks, an@$% million per occurrence for foreign propertykgsVarious insurance companies, that have
an “A” or better AM Best rating at the time the jp@s are purchased, reinsure Mattel’s risk in esa& the amounts insured by Far West.
Mattel’s liability for reported and incurred buttrreported claims at December 31, 2011 and 20Hem$16.3 million and $16.9 million,
respectively, and is included in other noncurrétiiilities. Loss reserves are accrued based oreMatistimate of the aggregate liability for
claims incurred.
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Litigation

With regards to the claims against Mattel describeldw, Mattel intends to defend itself vigoroudi§yanagement cannot reasonably
determine the scope or amount of possible liagdithat could result from an unfavorable settleroemgsolution of these claims, and no
reserves for these claims have been establishedzecember 31, 2011. However, it is possible #mtinfavorable resolution of these claims
could have a material adverse effect on Mattetiaricial condition and results of operations, ardeltan be no assurance that Mattel will be
able to achieve a favorable settlement or resaludfchese claims.

Litigation Related to Carter Bryant and MGA Enténtaent, Inc.

In April 2004, Mattel filed a lawsuit in Los AngedeCounty Superior Court against Carter Bryant (‘@ny), a former Mattel design
employee. The suit alleges that Bryant aided asist@sl a Mattel competitor, MGA Entertainment, I{{MGA”), during the time he was
employed by Mattel, in violation of his contractaald other duties to Mattel. In September 2004aBrasserted counterclaims against
Mattel, including counterclaims in which Bryant g, as a putative class action representativieyvedidate Mattel’s Confidential
Information and Proprietary Inventions Agreemenithts employees. Bryant also removed Mattel's suthe United States District Court
for the Central District of California. In Decemt2004, MGA intervened as a party-defendant in Miateection against Bryant, asserting that
its rights to Bratz properties are at stake inlitigation.

Separately, in November 2004, Bryant filed an actigainst Mattel in the United States District Gdar the Central District of
California. The action sought a judicial declarattbat Bryant’s purported conveyance of rights rat8 was proper and that he did not
misappropriate Mattel property in creating Bratz.

In April 2005, MGA filed suit against Mattel in tHénited States District Court for the Central Didtof California. MGA'’s action
alleges claims of trade dress infringement, tragsgldilution, false designation of origin, unfa@mpetition, and unjust enrichment. The suit
alleges, among other things, that certain prodde&snes, packaging, and/or television commercial@arious Mattel product lines have
infringed upon products, themes, packaging, artélexvision commercials for various MGA product Bnéncluding Bratz. The complaint
also asserts that various alleged Mattel acts retpect to unidentified retailers, distributorsg éinensees have damaged MGA and that
various alleged acts by industry organizationspprtedly induced by Mattel, have damaged MGA. MGsU#t alleges that MGA has been
damaged in an amount “believed to reach or exasesldf millions of dollars” and further seeks piwgitdamages, disgorgement of Mattel’s
profits and injunctive relief.

In June 2006, the three cases were consolidatie ibnited States District Court for the Centradtiict of California. On July 17, 20C
the Court issued an order dismissing all claims Brgant had asserted against Mattel, includingaBiis purported counterclaims to
invalidate Mattel's Confidential Information anddprietary Inventions Agreements with its employes®] Bryant's claims for declaratory
relief.

In November 2006, Mattel asked the Court for letaviile an Amended Complaint that included not oadiditional claims against
Bryant, but also included claims for copyright inffement, RICO violations, misappropriation of gagkcrets, intentional interference with
contract, aiding and abetting breach of fiducianyydand breach of duty of loyalty, and unfair cottiten, among others, against MGA, its
CEO lIsaac Larian, certain MGA affiliates and an M&ployee. The RICO claim alleged that MGA stolatBrand then, by recruiting and
hiring key Mattel employees and directing them riadp with them Mattel confidential and proprietanjormation, unfairly competed against
Mattel using Mattel’s trade secrets, confidentidibrmation, and key employees to build their busin®n January 12, 2007, the Court
granted Mattel leave to file these claims as caefdains in the consolidated cases, which Matteltdat same day.

Mattel sought to try all of its claims in a singf&l, but in February 2007, the Court decided thatconsolidated cases would be tried in
two phases, with the first trial to determine claiand defenses related to
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Mattel's ownership of Bratz works and whether MGW#ringed those works. On May 19, 2008, Bryant realch settlement agreement with
Mattel and is no longer a defendant in the litigatiln the public stipulation entered by Mattel @rglant in connection with the resolution,

Bryant agreed that he was and would continue tiodomd by all prior and future Court Orders relatin@ratz ownership and infringement,
including the Court’s summary judgment rulings.

The first phase of the first trial, which beganMay 27, 2008, resulted in a unanimous jury verdittluly 17, 2008 in favor of Mattel.
The jury found that almost all of the Bratz desityawings and other works in question were creajeBrigant while he was employed at
Mattel; that MGA and Isaac Larian intentionallyarfered with the contractual duties owed by Brytari¥lattel, aided and abetted Bryant's
breaches of his duty of loyalty to Mattel, aided abetted Bryant’s breaches of the fiduciary dutie®wed to Mattel, and converted Mattel
property for their own use. The same jury determhitiat defendants MGA, Larian, and MGA Entertaintr(&tK) Limited infringed Mattel's
copyrights in the Bratz design drawings and othatBworks, and awarded Mattel total damages ofcyqamately $100 million against the
defendants. On December 3, 2008, the Court isssed@s of orders rejecting MGA's equitable defasrmed granting Mattel's motions for
equitable relief, including an order enjoining M&A party defendants from manufacturing, marketiogselling certain Bratz fashion dolls
or from using the “Bratz” name. The Court stayesl ¢fffect of the December 3, 2008 injunctive orderl further order of the Court and
entered a further specified stay of the injunctivéers on January 7, 2009.

The parties filed and argued additional motionspfost-trial relief, including a request by MGA toter judgment as a matter of law on
Mattel's claims in MGA'’s favor and to reduce theyjis damages award to Mattel. Mattel additionallgved for the appointment of a
receiver. On April 27, 2009, the Court entered atepconfirming that Bratz works found by the jaoyhave been created by Bryant during
his Mattel employment were Mattel's property anatthundreds of Bratz female fashion dolls infrifgattel's copyrights. The Court also
upheld the jury’s award of damages in the amoul®0 million and ordered an accounting of posttBratz sales. The Court further
vacated the stay of the December 3, 2008 ordecgpéxo the extent specified by the Court's Jan@a®009 modification.

MGA appealed the Court’s equitable orders to tharCaf Appeals for the Ninth Circuit. On Decembe2009, the Ninth Circuit heard
oral argument on MGA'’s appeal and issued an ordetrgy the District Court’s equitable orders pemgdinfurther order to be issued by the
Ninth Circuit. The Ninth Circuit opinion vacatingé relief ordered by the District Court was issoadluly 22, 2010. The Ninth Circuit stat
that, because of several jury instruction erroigdntified, a significant portion—if not all—of éhjury verdict and damage award should be
vacated.

In its opinion, the Ninth Circuit found that thedbiict Court erred in concluding that Mattel’'s Imé®n agreement unambiguously
applied to “ideas;that it should have considered extrinsic evidenaggtermining the application of the agreement; ikttt conclusion turr
on conflicting evidence, it should have been uthtojury to decide. The Ninth Circuit also conclddkat the District Judge erred in
transferring the entire brand to Mattel based osappropriated names and that the Court should fitvmitted to the jury, rather than
deciding itself, whether Bryant's agreement asgigwerks created outside the scope of his employmedtwvhether Bryant's creation of the
Bratz designs and sculpt was outside of his empémtniThe Court then went on to address copyrigtieis which would be raised after a
retrial, since Mattel “might well convince a propeinstructed jury” that it owns Bryant's designsdasculpt. The Ninth Circuit stated that the
sculpt itself was entitled only to “thin” copyrightotection against virtually identical works, wthe Bratz sketches were entitled to “broad”
protection against substantially similar worksajplying the broad protection, however, the Ninttc@t found that the lower court had eri
in failing to filter out all of the unprotectabléeenents of Bryant’'s sketches. This mistake, therCsaid, caused the lower court to conclude
that all Bratz dolls were substantially similarBoyant’s original sketches.

Judge Stephen Larson, who presided over the figst tetired from the bench during the coursehef appeal, and the case was
transferred to Judge David O. Carter. After thedfar, Judge Carter granted Mattel
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leave to file a Fourth Amended Answer and Coungéémtd which focused on RICO, trade secret and aflaéns, and added additional part
and subsequently granted in part and denied ingodefense motion to dismiss those counterclaimtrl.on August 16, 2010, MGA asserted
several new claims against Mattel in response tteVisFourth Amended Answer and Counterclaimsiuding claims for alleged trade
secret misappropriation, an alleged violation o€R| and wrongful injunction. Mattel moved to strideed/or dismiss these claims, as well as
certain MGA allegations regarding Mattel's motiesfiling suit. The Court granted that motion asthie wrongful injunction claim, which it
dismissed with prejudice, and as to the allegatadraut Mattel’'s motives, which it struck. The Codenied the motion as to MGA's trade
secret misappropriation claim and its claim forlaiimns of RICO.

The Court resolved summary judgment motions in28#0. Among other rulings, the Court dismissedhipatrties’ RICO claims;
dismissed Mattel’s claim for breach of fiduciarytgland portions of other claims as “preempted”fixy trade secrets act; dismissed MGA's
trade dress infringement claims; dismissed MGA'misinenrichment claim; dismissed MGA’s common lawfair competition claim; and
dismissed portions of Mattel's copyright infringembelaim as to “later generation” Bratz dolls.

Trial of all remaining claims began in early Jary2011. During the trial, and before the case wdmrstted to the jury, the Court
granted MGA'’s motions for judgment as to Mattellgims for aiding and abetting breach of duty ofdlly and conversion. The Court also
granted a defense motion for judgment on portidridattel’s claim for misappropriation of trade sets relating to thefts by former Mattel
employees located in Mexico.

The jury reached verdicts on the remaining claim&pril 2011. In those verdicts, the jury ruled axgh Mattel on its claims for
ownership of Bratzelated works, for copyright infringement, and foisappropriation of trade secrets. The jury ruledMGA on its claim o
trade secret misappropriation as to 26 of its at@irrade secrets and awarded $88.5 million in dasakthe jury ruled against MGA as to 88
of its claimed trade secrets. The jury found thattel’s misappropriation was willful and malicious.

In early August 2011, the Court ruled on post-tmltions. The Court rejected MGA'’s unfair competiticlaims and also rejected
Mattel's equitable defenses to MGA'’s misappropoatof trade secrets claim. The Court reduced thegudamages award of $88.5 million
$85.0 million. The Court awarded MGA an additiofi8b.0 million in punitive damages and approximatly0 million in attorneys fees an
costs. The Court entered a judgment which totgisagmately $310 million in favor of MGA.

Mattel has appealed the judgment, and expecttetdgiopening appeal brief by February 27, 201atthl does not believe that it is
probable that any of the damages awarded to MGRbeikustained based on the evidence presentadl artd, accordingly, a liability has
not been accrued for this matter.

In February 2011, MGA commenced litigation in theited States District Court for the Central Didto¢ California alleging that
Mattel’s conduct in response to MGA's sale of Bratdated both a federal antitrust statute and@héfornia Business & Professions Code,
and constituted abuse of process under Califoawia On October 20, 2011, the Court granted Mattabsion to dismiss MGA'’s claims on
the grounds, among others, that they are barr@ldébgloctrine of res judicata and should have beeadt in the prior proceeding. The Court
gave MGA leave to file an amended complaint in cliamge with its Order.

On November 10, 2011, MGA filed a first amended ptaimt which included a single claim for allegedleitions of a federal antitrust
statute. Mattel has filed a motion to dismiss MGAMmended complaint, on the grounds, among otheasijttcontinues to be barred by the
doctrine of res judicata. Mattel believes this ctaim is without merit and intends to vigorouslyfeled against it.
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Note 14—Segment Information
Description of Segmen

Mattel's operating segments are separately manbiggdess units and are divided on a geographis basiveen domestic and
international. Mattel's domestic operating segmémtiide:

Mattel Girls & Boys Brands—including Barbie® fashion dolls and accessoriesaftize® "), Polly Pocke® , Little Momm§
Disney Classic® , and Monster Hi§h (collectivelytti®r Girls Brands”), Hot Wheefs , Matchb®x , and@yR/C® vehicles
and play sets (collectively “Wheels”), and CARS adirta® , Toy Story , Max Steel , WWE Wrestling, &atman® , and
games and puzzles (collectively “Entertainment”).

Fisher-Price Brands—including Fisher-Pric& , Little Peopte , BabyGeanfMaginext® and View-Master (collectively “Core
Fisher-Price® "), Dora the Explorér , Go Diego GoThomas and Friends , Mickey Mouse Clubhouse, &inga-jigs® and
See ‘N Say (collectively “Fisher-Priée Friends™daPower Wheel§

American Girl Brands—including My American GirP , the historical collégn, and Bitty Baby? American Girl Brands produc
are sold directly to consumers via its cataloguehsite, and proprietary retail stores. Its chiltgguublications are also sold to
certain retailers.

Additionally, the International segment sells produn all toy categories, except American Girl iBis.
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Segment Data

The following tables present information about rawes, income, and assets by segment. Mattel deéschede sales adjustments such
as trade discounts and other allowances in thelegion of segment revenues (referred to as “gsatss”). Mattel records these adjustments
in its financial accounting systems at the timsalé to each customer, but the adjustments arallooaited to individual products. For this
reason, Mattel’s chief operating decision makesgess sales by segment as one of the metricedsure segment performance. Such sales
adjustments are included in the determination gfremt income from operations based on the adjustmeaorded in the financial
accounting systems. Segment income from operatapresents operating income, while consolidatednrefrom operations represents
income from operations before income taxes as tegam the consolidated statements of operatiohs.cbrporate and other category
includes costs not allocated to individual segmentduding charges related to incentive compengsashare-based payments, and corporate
headquarters functions managed on a worldwide Jasisthe impact of changes in foreign currencgsran intercompany transactions.

For the Year
2011 2010 2009
(In thousands)

Revenues
Domestic:
Mattel Girls & Boys Brands U: $1,775,95. $1,626,40 $1,402,22.
Fishe-Price Brands U:! 1,293,78I 1,352,72! 1,310,88
American Girl Brand: 510,93t 486,64- 462,89!
Total Domestic 3,580,671 3,465,78 3,176,00!
International 3,260,41 2,920,83 2,758,31!
Gross sale 6,841,08 6,386,61 5,934,32.
Sales adjustmen (575,05() (530,41) (503,479
Net sales $6,266,03 $5,856,19! $5,430,84
Segment Income
Domestic:
Mattel Girls & Boys Brands U: $ 483,53( $ 409,44 $ 293,36t
Fishe-Price Brands U:! 161,65: 222,04t 231,85!
American Girl Brand: 113,05¢ 112,92: 103,44t
Total Domestic 758,24( 744,41. 628,66
International 619,27¢ 531,00: 422,50!
1,377,51 1,275,41 1,051,17
Corporate and other expense (336,41) (373,51) (320,00)
Operating incom: 1,041,10: 901,90: 731,16¢
Interest expens 75,33 64,83¢ 71,84
Interest (income (8,099 (8,439 (8,089
Other nor-operating expense (income), | 3,18¢ (1,32%) 7,361
Income before income tax $ 970,67: $ 846,82 $ 660,04

(&) Corporate and other expense includes (i) ineentompensation expense of $75.3 million, $10@libm and $96.6 million for 2011,
2010, and 2009, respectively, (i) $14.9 millio@19% million, and $31.5 million of charges relatedseverance and other termination-
related costs for 2011, 2010, and 2009, respedgtj\(@i) share-based compensation expense of $58l®n, $67.1 million, and $50.0
million for 2011, 2010, and 2009, respectively) @liarges to establish a legal settlement resavv@ifoduct liability-related litigation
totaling $27.4 million for 2009, a reduction to tlegal settlement reserve of $8.7 million for 2040¢ benefits from insurance
recoveries of costs incurred in connection withdaret liability-related
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litigation of $4.8 million and $6.0 million for 201and 2009, respectively, (v) legal fees associafiéld the product recall-related
litigation, (vi) $7.5 million Gunther-Wahl Productis legal settlement for 2011, and (vii) legal fassociated with MGA litigation
matters.

For the Year
2011 2010 2009
(In thousands)

Depreciation/Amortization

Domestic:
Mattel Girls & Boys Brands U: $ 38,08: $ 38,97¢ $ 38,80¢
Fishe-Price Brands U!¢ 27,31 26,65 27,63
American Girl Brand: 15,01: 13,18: 13,03:
Total Domestic 80,40" 78,81: 79,46¢
International 64,30¢ 64,99¢ 64,90¢
144,71 143,81 144,37¢
Corporate and othe 16,58¢ 21,99 25,454
Depreciation and amortizatic $161,29¢  $165,80¢  $169,83(

Segment assets are comprised of accounts receimadblimventories, net of applicable reserves alodvahces.

December 31,
2011 2010
(In thousands)

Assets
Domestic:
Mattel Girls & Boys Brands U: $ 384,43 $ 380,99¢
Fishe-Price Brands U 308,89« 322,13
American Girl Brand: 72,60¢ 67,43¢
Total Domestic 765,93¢ 770,56’
International 861,74: 779,87"
1,627,68! 1,550,44.
Corporate and oth¢ 106,00° 59,50:
Accounts receivable and inventories, $1,733,68 $1,609,94.

Mattel sells a broad variety of toy products, whick grouped into three major categories: Mattes@i Boys Brands, Fisher-Price
Brands, and American Girl Brands. The table belogsents worldwide revenues by category:

For the Year
2011 2010 2009
(In thousands)

Worldwide Revenues

Mattel Girls & Boys Brand: $4,152,04: $3,660,54 $3,286,33!
Fishe-Price Brand: 2,159,17: 2,220,49! 2,168,16.
American Girl Brand: 510,93¢ 486,64« 462,89¢
Other 18,92°¢ 18,92( 16,92¢
Gross sale 6,841,08 6,386,61! 5,934,32.
Sales adjustmen (575,05() (530,419 (503,479
Net sales $6,266,03 $5,856,19! $5,430,84
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Geographic Information

The tables below present information by geographéa. Revenues are attributed to countries baséxtation of customer. Long-lived
assets principally include goodwill, property, glaand equipment, net, and identifiable intangipies.

For the Year

2011 2010 2009
(In thousands)
Revenues
United State: $3,580,67! $3,465,78! $3,176,00!
International:
Europe 1,656,68: 1,508,35! 1,442,47.
Latin America 991,43 867,55 860,49.
Asia Pacific 384,15( 333,27: 271,31(
Other 228,14¢ 211,64 184,04(
Total Internationa 3,260,41 2,920,83I 2,758,31!
Gross sale 6,841,08 6,386,61! 5,934,32.
Sales adjustmen (575,05() (530,419 (503,479
Net sales $6,266,03 $5,856,19! $5,430,84

December 31,
2011 2010
(In thousands)

Long-Lived Assets

United State: $1,050,22 $1,035,81.
International 703,87!( 677,99(
Consolidated tote $1,754,09 $1,713,80:

Major Customer:

Sales to Mattel’s three largest customers accounted8B%, 41%, and 40% of worldwide consolidatetdssdes for 2011, 2010, and
2009, respectively, as follows:

For the Year

2011 2010 2009

(In billions)
Wal-Mart $1.2 $1.1 $1.C
Toys“R” Us 0.7 0.8 0.7
Target 0.5 0.t 0.5

The Mattel Girls & Boys Brands US and Fisher-Pitands US segments sell products to each of Msattietee largest customers. The
International segment sells products to Wal-Mad @inys “R” Us. The American Girl Brands segmentssigéé children’s publications to Wal-
Mart and Target.

2012 Changes to Segments

As part of Mattel’'s Operational Excellence 2.0 proyg, effective January 2012, Mattel has modifisitganizational structure, which
will result in changes to its operating segmente fiew operating segments are: (i) North Ameridackvwill include Mattel Girls & Boys
Brands US, Fisher-Price Brands US, and Canadarigrican Girl, and (iii) International.
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Note 15—Supplemental Financial Information

Inventories include the following:
Raw materials and work in proce
Finished good

Property, plant, and equipment, net include the fdbwing:
Land
Buildings
Machinery and equipme
Tools, dies, and molc
Capital lease
Leasehold improvemen

Less: accumulated depreciati

Other noncurrent assets include the following
Deferred income taxe
Nonamortizable identifiable intangibl:
Identifiable intangibles (net of amortization of3$5 million and $64.2 million at
December 31, 2011 and 2010, respectiv
Other

Accrued liabilities include the following:
Royalties
Incentive compensatic
Advertising and promotio
Taxes other than income tax
Other

Other noncurrent liabilities include the following:
Benefit plan liabilities
Noncurrent tax liabilitie:
Other

Currency transaction gains/(losses) included in:
Operating incom:
Other nor-operating expense, n
Net transaction gair
Other selling and administrative expenses includeht following:
Design and developme
Identifiable intangible asset amortizati
Bad debt expens
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December 31,

2011 2010
(In thousands)
$ 88,48¢ $ 68,09t
398,51. 395,74.
$ 487,00( $ 463,83
$ 26,61¢ $ 26,79¢
262,53 249,54,
851,83: 809,72:
633,81¢ 589,15t
23,27: 23,27:
187,54! 177,14
1,985,62 1,875,62!
(1,461,67) (1,390,92)
$ 523,94: $ 484,70!
$ 473,83. $ 477,32
122,22: 122,22
84,48¢ 91,35¢
201,31( 191,50¢
$ 881,85: $ 882,41
$ 85,63 $ 95,78¢
77,91¢ 107,54:
75,50¢ 59,58¢
59,86. 68,68¢
319,88 310,61.
$ 618,80: $ 642,21
$ 278,35 $ 257,19
103,93t 113,52¢
139,81! 118,14t
$ 522,10 $ 488,86
For the Year
2011 2010 2009
(In thousands)
$ 34,29¢ $ 39,37¢ $ 78,73:
(1,84¢) (2,972 (4,826
$ 32,45: $ 36,40 $ 73,90
$178,98:  $173,92°  $171,27
8,88( 10,36: 13,02}
6,16( 4,46¢ 21,48:
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Note 16—Quarterly Financial Information (Unaudited)

First Second Third Fourth
Quarter Quarter Quarter Quarter
(In thousands, except per share amounts)

Year Ended December 31, 201!

Net sales $951,85¢ $1,161,66 $1,998,76! $2,153,75.
Gross profit 473,14° 556,24 956,07 1,160,36
Advertising and promotion expens 101,84¢ 116,16 219,86 261,36°
Other selling and administrative expen 334,54( 330,80 338,64( 401,49:
Operating incomi 36,75¢ 109,26 397,57( 497,50¢
Income before income tax 21,26: 94,88¢ 385,67 468,85:
Net income (a 16,60" 80,52¢ 300,79! 370,57
Net income per common sh—basic $ 0.0t $ 0.2t $ 0.87 $ 1.0¢
Weighted average number of common sh 349,07 347,13: 343,19: 339,38t
Net income per common sh—diluted $ 0.0t $ 0.2 $ 0.8¢€ $ 1.07
Weighted average number of common and potentiahommshare: 352,70° 350,94« 346,79: 343,49:
Dividends declared per common sh $ 0.2 $ 0.2t $ 0.28 $ 0.28
Common stock market pric

High $ 25.8¢ $  27.4¢ $ 28.0C $ 29.1¢

Low 23.51 25.2¢ 22.9¢ 25.07
Year Ended December 31, 2010:
Net sales $880,08: $1,018,50: $1,833,05! $2,124,55.
Gross profit 431,85: 489,61t 937,53 1,095,97.
Advertising and promotion expens 94,16¢ 101,85( 201,63¢ 249,61!
Other selling and administrative expen 292,45t¢ 318,33 377,26 417,75:
Operating incomi 45,227 69,43¢ 358,63: 428,60t
Income before income tax 33,28: 62,07 346,61¢ 404,84
Net income (a 24,84 51,57¢ 283,26: 325,18
Net income per common sh—basic $ 0.07 $ 0.14 $ 0.7¢ $ 0.9C
Weighted average number of common sh 363,23: 362,81¢ 360,60¢ 355,69¢
Net income per common sh—diluted $ 0.07 $ 0.1¢ $ 0.71 $ 0.8¢
Weighted average number of common and potentiahcamshare: 366,14 365,85: 363,48: 360,63t
Dividends declared per common sh $ — $ — $ — $ 0.8<
Common stock market pric

High $ 23.2i $ 23.9¢ $ 23.7¢ $ 26.2¢

Low 19.3¢ 20.4( 20.6¢ 22.3t

(&) Netincome for the second quarter of 2011 includetttax benefits of $6.4 million, primarily relatemireassessments of prior ye’ tax
liabilities based on the status of current auditslaax filings in various jurisdictions around therld, settlements, and enacted tax law
changes. Net income for the third quarter of 20i@uded net tax benefits of $16.8 million, primaritlated to the release of a
valuation allowance related to the anticipated iattion of excess foreign tax credit carryforward=sassessments of prior years’ tax
liabilities based on the status of audits and timds in various jurisdictions around the worldetlements, and enacted tax law
changes, partially offset by the incremental tagtdo repatriate earnings from certain foreign sigligries for which income taxes had
not been previously provide
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Note 17—Subsequent Events

On January 31, 2012, Mattel announced that thedBoBDirectors declared a first quarter dividends6f31 per common share. The
dividend is payable on March 9, 2012 to stockhad#mrecord on February 23, 2012.

On February 1, 2012, Mattel completed its acquisitf Helium Holdings 1A Ltd, a private limited cpiany existing under the laws of
Jersey (“HIT Entertainment”), pursuant to the StBckchase Agreement dated as of October 23, 2@hiiebn the Company’s wholly owned
subsidiary, Mattel Entertainment Holdings Limitedprivate limited company existing under the lawEwogland and Wales (the “Purchasing
Sub”), HIT Entertainment’s parent company, HIT Etg@ment Scottish Limited Partnership, a limitedtpership existing under the laws of
Scotland and majority owned by a consortium of fuledl by Apax Partners, LLP and its affiliates (tBelling Stockholder”) and, with
respect to certain provisions thereof, the Com#my “Purchase Agreement”).

Pursuant to the terms set forth in the Purchaseekgent, the Company indirectly acquired, throughRbrchasing Sub, 100% of the
issued and outstanding shares of HIT Entertainnent the Selling Stockholder for $680.0 million gert to customary adjustments.
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Item 9. Changes in and Disagreements with Accountants on dcunting and Financial Disclosure
None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

As of December 31, 2011, Mattel's disclosure cdatemd procedures were evaluated to provide reb®maasurance that information
required to be disclosed by Mattel in the repdits tt files or submits under the Securities ExgjeAct of 1934 is accumulated and
communicated to management, as appropriate, medytimanner that would alert them to material infation relating to Mattel that would
be required to be included in Mattel’s periodicarp and to provide reasonable assurance thatisfarmation was recorded, processed,
summarized and reported within the time periodgi§ipe in Securities and Exchange Commission rates forms. Based on this evaluation,
Bryan G. Stockton, Mattel’s principal executiveioéir, and Kevin M. Farr, Mattel’s principal fina@atiofficer, concluded that these disclosure
controls and procedures were effective as of Deeer@b, 2011.

Managemer's Report on Internal Control over Financial Repog

The report called for by Item 308(a) of Regulat#K is incorporated by reference to ManagementisdReon Internal Control over
Financial Reporting, included in Part 11, Item &irfancial Statements and Supplementary Data” sfréyport.

Report of Independent Registered Public Accourfing

The report called for by Item 308(b) of Regulat®# is incorporated by reference to Report of Iretefent Registered Public
Accounting Firm, included in Part Il, “Item 8. Fimeial Statements and Supplementary Data” of thpente

Changes in Internal Control Over Financial Repogin

Mattel continues to implement a conversion to ned apgraded financial and human resources infoondaéchnology systems that
began in the fourth quarter of 2002. Mattel haduatad the effect on its internal control over fioal reporting of this conversion for the
three months ended December 31, 2011, and detatrfiaethis conversion has not materially affected] is not reasonably likely to
materially affect, Mattel's internal control ovendncial reporting. Mattel has not made any sigalifit changes to its internal control over
financial reporting or in other factors that coslgnificantly affect these controls subsequent ézé&nber 31, 2011.

Item 9B.  Other Information.
None.
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PART IlI
Item 10. Directors, Executive Officers and Corpora¢ Governance.

The information required under this Item is incagded herein by reference to sections entitledjBsal 1—Election of Directors”;
“Section 16(a) Beneficial Ownership Reporting Coiaapte”; “The Board of Directors and Corporate Goagrce—Board Committees—
Audit Committee”; and “Report of the Audit Commitein the Mattel 2012 Notice of Annual Meeting of Stbolders and Proxy Statemen
be filed with the SEC within 120 days after Decenttie 2011 (the “Proxy Statement”). Informationliespect to the executive officers of
Mattel appears under the heading “Executive Officdrthe Registrant” in Part | herein. Mattel hdspted the Mattel Code of Conduct (the
“Code of Conduct”), which satisfies the listingeslof the NASDAQ Stock Market (“NASDAQ”) regardirigode of business conduct and
ethics” and satisfies the SEC rules regarding d&ok of a “code of ethics” for the Chief Executid#icer, Chief Financial Officer and
Controller. The Code of Conduct is publicly avaitabn Mattel’s corporate website at http://corpenatattel.com and the text of the Code of
Conduct will be updated on the website to reflegt amendment. A copy may also be obtained fredafge by mailing a request in writing
to: Secretary, Mail Stop M1-1516, Mattel, Inc., 338ntinental Blvd., El Segundo, CA 90245-5012. Kiti¢l grants any waiver from a
provision of the Code of Conduct for any executiffecer or director, or makes any substantive amegit to the SEC-mandated “code of
ethics” that applies to the Chief Executive Offic€hief Financial Officer or Controller, Mattel Wihake disclosures to the extent required by
applicable laws, regulations and stock exchangiedistandards on its corporate website or in a&tiReport on Form 8-K. Mattel has
posted the Board of Directors’ corporate governandgdelines and the charters of its Audit, Comp&osand Governance and Social
Responsibility Committees of the Board of Directorsits corporate website at http://corporate.nhatien . Copies of the corporate
governance guidelines and committee charters maptaéned free of charge by mailing a request ¢oaitidress noted above.

Mattel has filed the Sarbanes-Oxley Act Section 882ifications of its Chief Executive Officer afthief Financial Officer as Exhibit
31.0 and Exhibit 31.1 hereto, respectively.

ltem 11.  Executive Compensation

The information required under this Item is incagied herein by reference to sections entitled “@emsation Disclosure” and “The
Board of Directors and Corporate Governance—Boanth@ittees—Compensation Committee” in the ProxyeBieint.

ltem 12.  Security Ownership of Certain Beneficial @vners and Management and Related Stockholder Mattet

The information required under this Item is incagded herein by reference to sections entitledrtdpal Stockholders”; “Security
Ownership of Management”; and “Compensation Disgies-Equity Compensation Plan Information” in theX3r Statement.

Item 13.  Certain Relationships and Related Transactions, an®irector Independence.

The information required under this Item is incagded herein by reference to sections entitled tdfdeTransactions with Related
Persons” and “The Board of Directors and Corpo@gernance—Director Independence” in the Proxyestant.

Item 14.  Principal Accountant Fees and Services

The information required under this Item is incagied herein by reference to the section entitrRposal 4—Ratification of Selectio
of Independent Registered Public Accounting Firmthe Proxy Statement.
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(@) The following documents are filed as part of tiEpart:
1. Financial Statemeni
The following financial statements are filed astdirthis report under Item 8 “Financial Statemearisl Supplementary Data.”

Page
Management’s Report on Internal Control over FimgrReporting 52
Report of Independent Registered Public AccourfEing 53
Consolidated Balance Sheets as of December 31,&0d 201( 54
Consolidated Statements of Operations for the yeaded December 31, 2011, 2010, and 2 55
Consolidated Statements of Cash Flows for the yeaaled December 31, 2011, 2010, and = 56
Consolidated Statements of Stockhol’ Equity for the years ended December 31, 2011, 284 200¢ 57
Notes to Consolidated Financial Statem 58

2.  Financial Statement Schedules for the years endm@ibber 31, 2011, 2010 and 2(
Schedule ll—Valuation and Qualifying Accounts anitbvances

All other Financial Statement Schedules are omitischuse they are not applicable or the requitedniration is shown in the
consolidated financial statements or notes theB#e.ltem 8 “Financial Statements and Supplemeitatg.”

3.  Exhibits (Listed by numbers corresponding to Itéh 6f Regulation -K)

Incorporated by Reference

Exhibit Exhibit
No. Exhibit Description Form File No. (s) Filing Date
2.0 Stock Purchase Agreement, dated as of October®3,, by and among 8-K 00105641 2.1 October 24, 201

Mattel Entertainment Holdings Limited, Helium Haidis 1A Ltd, HIT
Entertainment Scottish Limited Partnership, anelgakith respect to
Section 11.12Mattel, Inc. Mattel has omitted from Exhibit 2.thedules
and exhibits pursuant to Item 601(b)(2) of Regolats-K, and agrees to
furnish supplementally a copy of any omitted schedu exhibit to the
Securities and Exchange Commission upon rec

3.0 Restated Certificate of Incorporation of Mai 8-K 001-05641 99.0 May 21, 2007
3.1 Amended and Restated Bylaws of Ma 1C-Q  001-0564 3.1 July 20, 2011
4.0 Specimen Stock Certificate with respect to M’'s Common Stoc 1C-Q  001-0564 4.0 August 3, 200°
4.1 Indenture, dated as of February 15, 1996, betweattelVand Chase 10K 0010564 4.1 March 28, 2002

Manhattan Bank and Trust Company, National Assimiaformerly
Chemical Trust Company of California, as Trus
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Incorporated by Reference

Exhibit
No. Exhibit Description Form File No. Exhibit(s) Filing Date
4.2 Indenture, dated as of February 15, 1996, betweatteland S-3ASR 333-13474C 4.1 June 5, 2006
Chemical Trust Company of California (now knownJa®.
Morgan Trust Company, National Association) relgtio
Senior Debt Securitie
4.3 Form of Indenture between Mattel and J. P. Morgarsil S-3ASR 333-13474( 4.2 June 5, 2006
Company, National Association, relating to Suboatkul Debt
Securities
4.4 Indenture, dated as of September 23, 2010, betivedtel and S-3ASR 333-16953¢ 4.1 September 23, 2010
Union Bank, N.A. relating to Senior Debt Securit
4.5 Form of Indenture between Mattel and Union Banld.N. S-3ASR 333-16953¢ 4.2 September 23, 2010
relating to Subordinated Debt Securi
4.6 Form of 6.125% Notes due June 15, 2 8K 001-05647 4.2 June 12, 200
4.7 Form of Supplemental Indenture between Mattel amel Bank 8-K 001-05647 1.2 March 7, 2008
of New York Trust Company, N./
4.8 Form of 5.625% Notes due March 15, 2( 8-K 001-05647 1.2 March 7, 200¢
4.9 Form of 4.35% Notes due 20 8-K 001-05647 4.1 September 28, 201
4.10 Form of 6.20% Notes due 20. 8-K 001-05647 4.2 September 28, 201
411 Form of 2.500% Notes due 20 8-K 001-05647 4.1 November 8, 201
412 Form of 5.450% Notes due 20 8-K 001-05647 4.2 November 8, 201
10.0 Fifth Amended and Restated Credit Agreement dateaf a 8-K 001-05647 10.1 March 11, 2011
March 8, 2011, by and among Mattel, Inc., as BoemgBank
of America, N.A., as Administrative Agent, Mertiliynch,
Pierce, Fenner & Smith Incorporated and Wells Fargo
Securities, LLC, as Joint Lead Arrangers and J8atk
Managers, Wells Fargo Bank, N.A., as Syndicatioemrtg
Citibank, N.A., Société Générale, The Royal Banisobtland
plc, Mizuho Corporate Bank, Ltd. and Royal BanlCafnada,
as Co-Documentation Agents, and the other financial
institutions party theret
10.1 First Amended and Restated Receivables Purchasefgnt 10-K 001-05647 10.1 March 28, 2002

dated as of March 20, 2002 among Mattel Factotimg, as
Transferor, Mattel, Inc., as Servicer, Bank of AiogrN.A., as
Administrative Agent, and the financial institutoparty theret
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Incorporated by Reference

Exhibit

No. Exhibit Description Form File No. Exhibit(s) Filing Date

10.2 Amendment No. 1 to First Amended and Restated Rebkss Purchase 10-Q 00105647 99.1 May 7, 2004
Agreement dated as of March 19, 2004, among Miatetoring, Inc., as
Transferor, Mattel, Inc., as Servicer, Bank of AicarN.A., as
Administrative Agent, and the financial instituteoparty theret

10.3 Amendment No. 2 to First Amended and Restated Rablss Purchase 8-K 00105647 99.1 March 29, 2005
Agreement dated as of March 23, 2005, among Ma#etoring, Inc., as
Transferor, Mattel, Inc., as Servicer, Bank of AioarN.A., as
Administrative Agent, and the financial institutoparty theret

104 Amendment No. 3 to First Amended and Restated Rabkis Purchase 10Q 00105647 10.4  April 29, 2009
Agreement dated as of March 23, 2009, by and anvatte! Factoring,
Inc., as Transferor, Mattel, Inc., as Servicer, IBahAmerica, N.A., as
Administrative Agent, and the financial instituteparty theret

10.5 Form of Indemnity Agreement between Mattel andaierof its director: 10-K  001-05647 10.9 March 28, 200:

10.6 Executive Employment Agreement dated October 1802fetween Mattel 10K 00105647 10.10 March 28, 2001
and Robert A. Ecke

10.7 Amendment to Executive Employment Agreement betwdatiel and 10K 00105647 10.11 February 26, 2009
Robert A. Eckert, effective as of December 31, 2

10.8 Letter Agreement between Mattel and Neil B. Friedrdated January 28, 8-K 00105647 10.1 February 3, 2011
2011 regarding separation from Mat

10.9 Amended and Restated Executive Employment Agreedwet] March 2¢ 10-K 00105647 10.33  March 28, 2001
2000 between Mattel and Kevin M. Fi

10.10 Amendment to Employment Agreement dated March 622fetween 10K 00105647 10.30 March 28, 2002
Mattel and Kevin M. Far

10.11 Amendment to Amended and Restated Executive Emm@ayigreement 10K 00105647  10.23  February 26, 2009
between Mattel and Kevin M. Farr, effective as ecBmber 31, 20C

10.12  Notice to Kevin M. Farr dated June 30, 2009 regaydior-renewal of 8-K 00105647 10.1 July 2, 2009
employment agreeme

10.13 Letter agreement between Mattel and Kevin M. Fated June 30, 2009 8-K 00105647 10.5 July 2, 2009
regarding Mr. Farr’s participation in the Matteicl Executive Severance
Plan

10.14 Letter agreement between Mattel and Thomas A. Dredkiodated June 30, 8-K 00105647 10.6 July 2, 2009

2009 regarding Mr. Debrowski’s participation in tiattel, Inc. Executive
Severance Pla
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Incorporated by Reference

Exhibit
No. Exhibit Description Form File No. Exhibit(s) Filing Date
10.15 Letter agreement between Mattel and Bryan G. Stocéiated 8-K 001-05647 10.7 July 2, 2009

June 30, 2009 regarding Mr. Stockton’s participatiothe Mattel,
Inc. Executive Severance Pl

10.16 Letter Agreement between Mattel and Bryan G. Statktlated 10-K 001-05647 10.36 February 24, 2011
January 4, 2011, regarding Mr. Stockton’s promotmhief
Operating Officel

10.17* Letter Agreement between Mattel and Bryan G. Stutktélated
November 21, 2011, regarding Mr. Stock's promotion to Chief
Executive Officel

10.18* Letter Agreement between Mattel and Geoff Massingjb@ated
June 25, 2008, regarding Mr. Massingberd’s reloceattd Mattel’'s

headquarter
10.19 Mattel Incentive Pla DEF 14A 001-05647 Appendix E April 12, 2007
10.20 Amendment No. 1 to the Mattel Incentive P 10-K 001-05647 10.32 February 26, 200
10.21 Mattel, Inc. Deferred Compensation and PIP Excéss sS-8 333-89458 4.1 May 31, 200z
10.22 Mattel, Inc. Deferred Compensation and PIP Excéas {Post- 10-Q 001-05647 10.1 October 24, 2008
2004)
10.23 Mattel, Inc. Deferred Compensation Plan for Non-yee 10-K 001-05647 10.35 February 26, 2009
Directors (as amended and restated effective Jari&009)
10.24 Mattel, Inc. 2005 Supplemental Executive Retireni@an (as 10-K 001-05647 10.36 February 26, 2009
amended and restated effective January 1, z
10.25 Mattel, Inc. Executive Severance P 8-K 001-05647 104 July 2, 200¢
10.26 The Fishe-Price Section 415 Excess Benefit P 10-K 001-05647 10.42 February 26, 200
10.27 The Fisher-Price Excess Benefit Plan, as amendidestated 10-K 001-05647 10.46 February 26, 2009

effective January 1, 20(

10.28* Mattel, Inc. Personal Investment Plan, January112

Restatemer
10.29 Amended and Restated Mattel, Inc. 1996 Stock Orian (the 10-K 001-05647 10.58 March 28, 2002
“1996 Pla”)
10.30 Amendment to the 1996 Pl S-8 33:-75145 4.2 March 26, 199¢
10.31 Amendment No. 2 to the 1996 PI 10-K 001-05647 10.42 March 10, 200(
10.32 Amendment No. 3 to the 1996 PI 10-Q 001-05647 90.1 May 3, 200C
10.33 Amendment No. 4 to the 1996 PI 10-K 001-05647 10.68 March 28, 200:
10.34 Amendment No. 5 to the 1996 PI 106-Q 001-05647 99.1 October 26, 200
10.35 Amendment to the 1996 Pl 10-K 001-05647 10.64 March 28, 200:
10.36 Amendment No. 6 to the 1996 PI 10-Q 001-05647 99.0 August 9, 200:
10.37 Amendment No. 7 to the 1996 PI 16-Q 001-05647 99.0 November 12, 200
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Incorporated by Reference

Exhibit

No. Exhibit Description Form File No. Exhibit(s) Filing Date

10.38  Form of Option Grant Agreement for Outside Direstor 10-Q 001-05647 99.1 August 14, 2003
(Initial Grant) under the 1996 Plan, as amer

10.39  Form of Option Grant Agreement for Outside Direstor 10-Q 001-05647 99.2 August 14, 2003
(Annual Grant) under the 1996 Plan, as amel

10.40 Form of Option Grant Agreement (Three Year Vesting) 10-Q 001-05647 99.3 August 14, 2003
under the 1996 Plan, as amen

10.41  Mattel, Inc. 2005 Equity Compensation Plan (the020 DEF 14A  001-05647 Appendix C  April 13, 2005
Plar”)

10.42  Amendment No. 1 to the 2005 PI 10-K 001-05647 10.76 February 26, 200

10.43  Amendment No. 2 to the 2005 PI 1C-Q 001-05647 10.1 April 29, 2009

10.44  Mattel, Inc. 2010 Equity and Long-Term Compensafiten  DEF 14A  001-05647  Appendix A March 30, 2010
(the“2010 Pla”)

10.45 Form of Grant Agreement as of August 1, 2005 fangs to 8-K 001-05647 99.1 August 5, 2005
employees of Non-Qualified Stock Options (“NQSOs”)
under the 2005 Ple

10.46  Form of Grant Agreement as of August 1, 2006 fantg to 8-K 001-05647 99.0 August 4, 2006
employees of NQSOs under the 2005 F

10.47  Form of Grant Agreement as of May 17, 2007 for tpao 8-K 001-05647 99.0 May 18, 2007
employees of NQSOs under the 2005 F

10.48 Form of Notice of Grant and Grant Agreement for R$t) 10-Q 001-05647 10.1 July 28, 2010
Non-Employee Directors under the 2010 P

10.49  Form of Notice of Grant and Grant Agreement for N30 10-Q 001-05647 10.1 October 27, 2010
Employees under the 2010 P

10.50 Form of Notice of Grant and Grant Agreement for R$t 10-Q 001-05647 10.2 October 27, 2010
Employees under the 2010 P

10.51  Form of Grant Agreement for Long-Term Incentive gieon 10-Q 001-05647 10.1 April 27, 2011

Performance-Based Restricted Stock Units for Senior
Executives under the 2010 Plan for Certain Exeeutiv
Officers with Employment Agreements and Certain
Executive Officers Participating in the Mattel, Ifi€xecutive
Severance Pla

10.52  Form of Grant Agreement for Long-Term Incentive gteon 10-Q 001-05647 10.2 April 27, 2011
Performance-Based Restricted Stock Units for Senior
Executives under the 2010 PI
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Incorporated by Reference

Exhibit

No. Exhibit Description Form File No. Exhibit(s) Filing Date

10.53 Form of Notice of Grant and Grant Agreement for Ni3So Certain 10Q 00105647 10.5 October 27, 2010
Executive Officers with Employment Agreements urither2010 Plai

10.54 Form of Notice of Grant and Grant Agreement for NI3S0 Participantsin ~ 10-Q 00105647 10.6  October 27, 2010
the Severance Plan under the 2010 |

10.55 Form of Notice of Grant and Grant Agreement for R$tJParticipants in 10-Q 00105647 10.7  October 27, 2010
the Severance Plan under the 2010 |

10.56 Form of Grant Agreement for August 1, 2005 grarRtiert A. Eckert of 8-K 00105647 99.2  August 5, 2005
NQSOs under the 2005 PI

10.57 Form of Grant Agreement for August 1, 2006 and Asigy 2007 grants to 8-K 00105647 99.1  August 4, 2006
Robert A. Eckert of NQSOs under the 2005 F

10.58 Form of Notice of Grant and Grant Agreement for NI330 Robert A. 10Q 00105647 10.3 October 27, 2010
Eckert under the 2010 Pl

10.59 Form of Notice of Grant and Grant Agreement for R$&JRobert A. Eckert  10-Q 00105647 10.4  October 27, 2010
under the 2010 Pl

10.60 Form of Grant Agreement for August 1, 2005 granthiomas A. Debrowski 8-K 00105647 99.4  August 5, 2005
of NQSOs under the 2005 PI

10.61 Form of Grant Agreement for August 1, 2006 grantiiomas A. Debrowski  8-K 00105647 99.2  August 4, 2006
of NQSOs under the 2005 PI

10.62 Form of Grant Agreement for August 1, 2007 grantiiomas A. Debrowski 8-K 00105647 99.4  May 18, 2007
of NQSOs under the 2005 PI

10.63 Form of Grant Agreement for August 1, 2005 grarKéwin M. Farr of 8-K 00105647 99.5  August 5, 2005
NQSOs under the 2005 PI

10.64 Form of Grant Agreement for August 1, 2006 grarkéwin M. Farr of 8-K 00105647 99.3  August 4, 2006
NQSOs under the 2005 PI

10.65 Form of Grant Agreement for August 1, 2007 graritéwin M. Farr of 8-K 00105647 99.3 May 18, 2007
NQSOs under the 2005 PI

10.66 Form of Grant Agreement for August 1, 2005 grari¥l&il B. Friedman of 8-K 00105647 99.6  August 5, 2005
NQSOs under the 2005 PI

10.67 Form of Grant Agreement for August 1, 2006 grartiédl B. Friedman of 8-K 00105647 99.4  August 4, 2006
NQSOs under the 2005 PI

10.68 Form of Grant Agreement for August 1, 2007 graritlédl B. Friedman of 8-K 00105647 99.2 May 18, 2007

NQSOs under the 2005 PI
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Incorporated by Reference

Exhibit

No. Exhibit Description Form File No. Exhibit(s) Filing Date

10.69 Form of Grant Agreement as of March 16, 2006 fdfdhGrant to Outside 8-K 001-05647 99.1 March 17, 2006
Director of NQSOs under the 2005 P

10.70 Form of Grant Agreement as of May 17, 2007 forighiGrant to Outside 8-K 001-05647 99.6 May 18, 2007
Director of NQSOs under the 2005 P

10.71 Form of Grant Agreement for May 19, 2005 Annual@sao Outside Directors 10-Q 001-05647 99.0 August 3, 2005
of NQSOs under the 2005 PI

10.72 Form of Grant Agreement for May 11, 2006 Annuali@sao Outside Directors 8-K 001-05647 99.1 May 12, 2006
of NQSOs under the 2005 PI

10.73 Form of Grant Agreement for May 18, 2007 Annuali@sao Outside Directors 8-K 001-05647 99.8 May 18, 2007
of NQSOs under the 2005 PI

10.74 Form of Grant Agreement for May 13, 2009 Annuali@sao Outside Directors 10-Q 001-05647 10.2  April 29, 2009
of RSUs under the 2005 PI

10.75 Form of Grant Agreement for Special Retention Awafrfé(RSUs under the 2005 10-Q 001-05647 10.1 October 28, 2009
Plan

10.76 Mattel, Inc. Key Executive Life Insurance Plan (Robert A. Eckert 1C-K  001-05647 10.109 February 26, 200

10.77* Mattel, Inc. Summary of Compensation of the Non-yee Members of the
Board of Director:

12.0* Computation of Earnings to Fixed Char

21.0* Subsidiaries of the Registrant as of December 311

23.0* Consent of Independent Registered Public Accouriing

24.0*  Power of Attorney (on page 110 of Forn-K)

31.0* Certification of Principal Executive Officer datéébruary 23, 2012 pursuant to
Section 302 of the Sarbal-Oxley Act of 200z

31.1* Certification of Principal Financial Officer daté@&bruary 23, 2012 pursuant to
Section 302 of the Sarbal-Oxley Act of 2002

32.0** Certification of Principal Executive Officer andiftipal Financial Officer dated

February 23, 2012, pursuant to 18 U.S.C. Secti&®,18s adopted pursuant to
Section 906 of the Sarbar-Oxley Act of 200z
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Exhibit
No.

101.INS*

101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*

Incorporated by Reference
Filing
Exhibit Description Form  File No. Exhibit(s) Date

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Definition Linkbase Docurh
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

* Filed herewith.
**  Furnished herewith

(1) This exhibit should not be deemed tc* filed” for purposes of Section 18 of the Exchange

Mattel has not filed certain long-term debt instants under which the principal amount of securigiethorized to be issued does not
exceed 10% of its total assets. Copies of sucleaggats will be provided to the SEC upon request.

(b) Exhibits Required by Item 601 of Regulation S-K

See Item (3) above.

(c) Financial Statement Schedule

See Item (2) above.

Copies of this Annual Report on Form 10-K (inclugliaxhibit 24.0) and Exhibits 12.0, 21.0, 23.0, 3B0.1, and 32.0 are available to
stockholders of Mattel without charge. Copies d¢feotexhibits can be obtained by stockholders ofttapon payment of twelve cents per
page for such exhibits. Written requests shoulddre to: Secretary, Mail Stop M1-1516, Mattel, Ji383 Continental Blvd., EI Segundo,
California 90245-5012.
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

MATTEL, INC.
Registrant
By: /s|  KEVIN M. F ARR
Kevin M. Farr
Chief Financial Office

Date: February 23, 2012

POWER OF ATTORNEY

We, the undersigned directors and officers of Malite. do hereby severally constitute and appBiyan G. Stockton, Robert Normile,
Andrew Paalborg, and Christopher A. Sinclair, aadheof them, our true and lawful attorneys and tgea do any and all acts and things in
our name and behalf in our capacities as direetodsofficers and to execute any and all instrumfemtas and in our names in the capacities
indicated below, which said attorneys and agemtang of them, may deem necessary or advisableable said Corporation to comply with
the Securities Exchange Act of 1934, as amendebaay rules, regulations and requirements of tlei$tées and Exchange Commission, in
connection with this Annual Report on Form 10-Kgluding specifically, but without limitation, powand authority to sign for us or any of
us, in our names in the capacities indicated betmy,and all amendments hereto; and we do eachyheatfy and confirm all that said
attorneys and agents, or any one of them, shail dause to be done by virtue hereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

Signature Title Date
/s/  BRYAN G. STOCKTON Chief Executive Officer and Director (principal February 23, 2012
Bryan G. Stocktol executive officer)
/s/  KEVIN M. F ARR Chief Financial Officer (principal financial February 23, 2012
Kevin M. Farr officer)

/sl H. ScoTTT oPHAM Senior Vice President and Corporate Controller  February 23, 2012
H. Scott Tophan (principal accounting officer)

/s/  MICHAEL J. DOLAN Director February 23, 2012

Michael J. Dolar

/s| ROBERTA. E CKERT Chairman of the Board February 23, 2012
Robert A. Ecker

/s/ DR.FRANCES D. FERGUSSON Director February 23, 2012
Dr. Frances D. Fergussi

Director February 23, 2012

Tully M. Friedman

/s/ DowmiNic N G Director February 23, 2012
Dominic Ng
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Signature

Title

Date

/s  VASANT M. P RABHU

Vasant M. Prabh

/s/  ANDREAL. RICH

Andrea L. Rict

/s| DEANA. S CARBOROUGH

Dean A. Scarboroug

/s/ CHRISTOPHERA. SINCLAIR

Christopher A. Sinclai

/s G. CRAIG SULLIVAN

G. Craig Sullivar

/sl DIRKV AN DE Put

Dirk Van De Put

/s/  KATHY W HITE L oYD

Kathy White Loyd

Director

Director

Director

Director

Director

Director

Director

111

February 23, 2012

February 23, 2012

February 23, 2012

February 23, 2012
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SCHEDULE I
MATTEL, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS AND ALLOWANCES
Additions
Balance at Charged tc Balance at
Beginning Net End of
of Year Operations Deductions Year
(In thousands)

Allowance for Doubtful Accounts:
Year ended December 31, 2C $ 21,77¢ $ 6,16( $ (1,609(a) $ 26,33:
Year ended December 31, 2C 24,53( 4,46¢ (7,219(a) 21,77¢
Year ended December 31, 2C 25,89« 21,48 (22,84%(a) 24,53(
Allowance for Inventory Obsolescence
Year ended December 31, 2C $ 46,87¢ $ 33,027 $(40,65¢)(b) $ 39,24
Year ended December 31, 2C 40,81¢ 31,11¢ (25,05¢)(b) 46,87t
Year ended December 31, 2C 59,12« 22,57¢ (40,887%(b) 40,81¢
Income Tax Valuation Allowances:
Year ended December 31, 2C $ 44,91° $ 7,39 $(10,02%(c) $ 42,28¢
Year ended December 31, 2C 112,04¢ 12,12( (79,25)(c) 44,91°
Year ended December 31, 2C 150,96: 28C (39,19%(c) 112,04¢

(@) Includes writ-offs, recoveries of previous wi-offs, and currency translation adjustmer

(b) Primarily represents relief of previously estabbstreserves resulting from the disposal of relategntory, raw materials, wri-downs
and currency translation adjustmen

(c) Primarily represents the utilization and wi-offs of loss carryforwards for 2011 and the changthe projected utilization of loss
carryforwards due to tax law changes extendingcdmeyover periods in 2011. Primarily represents jeated utilization of foreign tax
credits and utilization and write-offs of loss cgiorwards for 2010. Primarily represents expiratiohforeign tax credits and the
utilization and writ-offs of loss carryforwards for 200



EXHIBIT 10.17

November 21, 201

Mr. Bryan Stockton
250 S. Bristol Avenue
Los Angeles, CA 90049

Dear Bryan:

Mattel, Inc. (the “Company”) is pleased to exteagdu a promotion to the position of Chief Execat®fficer, effective as of January 1,
2012. This letter outlines the terms, effective@fdanuary 1, 2012, surrounding your promotion.
COMPENSATION

Salary

Your annual base salary will be increased to $1,®Dpayable on a bi-weekly basis, less appliciseral and state taxes and other required
withholdings.

Mattel Incentive Plan

Your 2012 Mattel Incentive Plan (MIP) award targgt increase to 130% of annual base salary wigogential at maximum of 260% of
annual base salary. The actual terms of your MIBrdwwill be established by the Compensation Conemittf the Company’s Board of
Directors (the “Compensation Committee”) in itsesdlscretion.

Long-Term Incentive Program

Your target award level in the 2011 — 2013 LongrTéncentive Program will be increased by $2,000,@30approved by the Compensation
Committee in its sole discretion. For the incredise financial performance-related component ofLfhil® will be determined based on the
Company’s achievements in the last two years op#réormance period.

Equity Compensation

You will be eligible for annual grants of equityrapensation as approved by the Compensation Coneniitiés sole discretion. The level
projected for your August 2012 annual grant is 68,667.
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Special Equity Grant

You will receive a special equity grant award onuky 3, 2012 with a grant value of $1,500,000 \&it&6 of such grant in the form of
restricted stock units (the “RSUs") and the rentagrb0% in stock options. The RSU grant will ves¥b60n the second anniversary of the
grant date and the remaining 50% on the third areary of the grant date and the options will westnnual installments on the first through
third anniversaries of the grant date. The dol&ue for the stock options will be converted intouanber of stock options using a Black-
Scholes valuation model and the dollar value foR8all be converted into a number of RSUs by digjdhe dollar value by the closing
stock price on the date of grant. The terms ofRB& and stock options award will be set forth ia ¢lhant agreements. You must be empli
on the grant date to receive the award.

EXECUTIVE BENEFITS & PERQUISITES

As an executive, you will continue to be eligibbeparticipate in the Comparg/executive benefits and perquisites, includingShpplement:
Executive Retirement Plan.

BENEFITS
You will continue to participate in Mattel's bentgfirograms.

STOCK OWNERSHIP

Your stock ownership guideline requirement willdssigned by the Compensation Committee in itsdist&etion, and you will have until
December 31, 2015 to comply with such guideline.

SEVERANCE ARRANGEMENT
You will continue to participate in the Mattel, In€xecutive Severance Plan.

The terms of this letter do not imply employmentdcspecific period. This means that your employtméh be at-will, and either you or the
Company can terminate it at any time, for any oreason, with or without cause or advance notibés @t-will relationship cannot be
changed by any statement, act, series of evengattern of conduct and can only be changed bypress, individual written employment
agreement signed by you and the Chief Human Ress@fficer of Mattel, Inc.
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Bryan, we are sincerely pleased to provide you Witk letter detailing the terms of your new pasitand look forward to a mutually
beneficial arrangement.

Please review the terms contained herein and sitpwihto indicate your understanding and concurreAtso, note that | have enclosed two
copies of the letter so that you can return a sigropy to me and retain one for your records.

Sincerely,

/sl G. Craig Sullivan

G. Craig Sullivar

Chairman Compensation Committee, Mattel, Inc. Board
of Directors

Agreed and Accepte:

/sl Bryan Stockton 24 December 2
Bryan Stockton D




EXHIBIT 10.18

June 25, 2008

Geoff Massingberd
SVP Corporate Responsibility

Dear Geoff,

This letter is to set forth the terms surroundingryrelocation to the Mattel Corporate Headquaiite&s Segundo, California as Senior Vice
President, Corporate Responsibility.

C OMPENSATION
Salary

Your current annual base salary of CAD 543,131 béllconverted to USD$ using the year-to-date cawerate average from January 1,
2008 to your date of transfer, and will be payairie bi-weekly basis, less applicable federal d@att saxes and other required withholdings.

Mattel Incentive Plan
Your 2008 Mattel Incentive Plan (MIP) award targét remain unchanged at 60%.

Long-Term Incentive Program

You will continue to participate in the 2008 — 2Q1éhg-Term Incentive Program. Your target level edwaill remain unchanged at $800,000
(44,893 Performance-Based Restricted Stock Units).

Company Car/ Car Allowance

You will continue to maintain your Company car thgh the end of the current lease. At the end ofghse, you will be eligible to receive a
monthly car allowance in the amount of $2,000 1byeur automobile expenses, payable on abekly basis, less applicable federal and
taxes and other required withholdings.

Deferred Compensation

As an executive, you will be eligible to participah the Company’s Deferred Compensation Plan. Utide plan, you may elect to defer a
portion of your salary or bonus, with various inwesnt and payment options availat



Special Retirement Benefit

You will continue to be eligible for a Special Retnent Benefit that provides you with a Companytcbation of 10% of your base salary
annually through age 60, with vesting at age 55.

Financial Planning
Mattel will continue to reimburse you up to $10,q8#F year for financial planning services.

B ENEFITS
Health & Welfare

The following is a brief outline of Mattel benefitswhich you will be eligible to participate asydur transfer date. You and your qualified
dependents, if applicable, will be eligible for flelowing coverage:

* Medical » Life Insurance

» Dental » Accidental Death & Dismemberme
* Vision * Business Travel Coveray

»  Prescriptior »  Short & Lon¢-Term Disability

Retirement/ 401(k) — Mattel, Inc. Personal Investmet Plan (PIP)

Your participation in the Mattel Canada RegistdRadirement Savings Plan will be frozen as of yoansfer date, and you will be
automatically enrolled in the Mattel, Inc. Persolmsfestment Plan (PIR)which is a 401(k) savings/retirement plan. ThenRiffers both
Company Automatic and Matching contributions initidd to employee contributions as outlined below:

. Company Automatic Contributior
The Company will make automatic contributions tairyaccount ranging from 3% to 8% of your salansdshon age.

. Employee Contribution

You will be enrolled with a 2% pre-tax contributiamich will be matched dollar-for-dollar by the Cpany (in accordance with
the Company Matching provision). This contributigii begin automatically within about 45 days ofurdransfer. The Plan
provides you the choice to increase this contrdutip to 80%, subject to IRS limitations. (In addit you will have the
opportunity to opt-out of the 2% pre-tax contriloutibefore the first deduction from your paycheck.)

You will receive a PIP packet in the mail shoriyldwing your transfer date. This packet will prdgiadditional details regarding your
options for increasing, decreasing/cancelling ymntribution as well as the available investmeferirigs.
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. Company Matching Provisic

The Company will match up to the first 6% of payymntribute to your PIP account as follows: orolad-for-dollar basis up to
2% of your annual salary and on a fifty-cents-oetlollar basis for up to the next 4% of your salary

Specific compensation and benefits details and |ptaitations are provided in Summary Plan Descoips or Plan Documents, which govern
and are subject to periodic modification and rerisi

R ELOCATION

The Company will provide services to assist youhwil aspects of your move. These services maydectravel, temporary
accommodations, movement of household goods, egpemabursement, etc. in accordance with the atthdhattel Relocation
Summary. Throughout your relocation, Mattel’s relibgn specialist, Janice Solis, will be availaldeptovide you with assistance. She
can assist you with questions regarding the dety®ur move and temporary housing. Janice careéehed at (310) 252-3135.

Special Relocation Bonus

You will receive a special relocation bonus in #mount of $200,000, net of taxes, to assist witlr yelocation to Corporate Headquarters in
El Segundo, California and purchase of a new hdris. special bonus will be paid to you within 3ga@f the purchase of a new home.

Special Transitional Housing Allowance

You will receive a special monthly housing allowarn the amount of $2,500, net of taxes, for 36 tin®@from the date you relocate to
Corporate Headquarters in El Segundo, Californchaurchase a home. Monthly payments will start grmepurchase a new home.

With respect to relocation services, if you chotmseoluntarily terminate your employment with ther@pany or you are discharged for
“cause” as defined below, within two years of yoelocation date, you will be required to reimbuttse Company within 30 days of your
termination date for any relocation expenses irexlilyy the Company on your behalf.

S EVERANCE

In the event your employment is involuntarily tenaied from the Company for reasons other thandause,” you will be provided with
severance payments equal to two years of baseg/ sRlaceipt of the severance payments is contingom your signing and not revoking the
Company'’s then current standard form release agreemwhich will be substantially in the form attadhas Exhibit A with such revisions as
determined to be appropriate by the Company tecefihanges in the law to ensure the enforcealbilisuch agreement.

For purposes of severance and the repayment afatédo expenses, and without altering the at-wilpoyment offered by the Company,
“cause” shall mean the Company’s good faith behat you: (i) refused to follow the Company’s lailirections or materially failed to
perform your duties (other than by reason of prajsic mental illness, injury, or condition); (ii)aterially failed to comply with Company
policies; or (iii) engaged in conduct that is oryniiee unlawful or disreputable, to the possibleidetnt of the Company and its subsidiaries
and affiliates, and their predecessors and sucgssoyour own reputation.
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Specific compensation and benefits details and |ptaitations are provided in Summary Plan Descops or Plan Documents and are subject
to periodic modification and revision.

You understand and acknowledge that the termsi®fdtier do not imply employment for a specifigipd and thus your employment will be
at will; either you or the Company can terminatatiany time, with or without cause or advancea®otihis statement is the entirety of your
agreement with the Company on the subject of thiatiun of your employment.

Geoff, we are sincerely pleased to provide you with letter detailing the terms of this new assignt and look forward to a mutually
beneficial arrangement. As | am sure you can ajgieedt would be disruptive if information aboudwr special arrangement were
communicated to others. Accordingly, | trust youi wot disclose or discuss this special arrangemsétit anyone either inside or outside the
Company, other than your immediate family, attorr@yother professional advisor.

Please review the terms contained herein and sitpwito indicate your understanding and concurreAtso, note that | have enclosed two
copies of the letter so that you can return a sigropy to me and retain one for your records.cHin answer any questions, please do not
hesitate to call me at 310-252-6345.

Sincerely,

/sl Alan Kaye

Alan Kaye

Senior Vice President, Human Resout

/sl Geoff Massingberd June 25, 200¢
Geoff Massingber: Date
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MATTEL, INC.
PERSONAL INVESTMENT PLAN
Amended and restated effective as of January 11 201
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MATTEL, INC.
PERSONAL INVESTMENT PLAN

ARTICLE |
GENERAL

1.1 Plan Name

This instrument evidences the terms of a tax-gedlifetirement plan for the Eligible Employees ohtkél, Inc. and its participating
affiliates to be known as the “Mattel, Inc. Perddnaestment Plan” (“Plan”).

1.2 Plan Purpose

This Plan is intended to qualify under Code Seddioh(a) as a profit sharing plan, although contidns may be made to the Plan
without regard to profits, and with respect to proetion hereof intended to qualify as a Qualifieas@@ or Deferred Arrangement, to satisfy the
requirements of Code Section 401(k).

1.3 Effective Date

The original effective date of this Plan is Novembg1983. This amendment and restatement of e feflects the provisions of the
Plan in effect as of January 1, 2011, except asrofbe expressly provided herein.

1.4 Plan Mergers

Effective April 1, 1997, the Fisher-Price, Inc. Maing Savings Plan (the “F-P Savings Plan”) wasge@mwith and into this Plan and
the account balances under the former F-P Savilagsvirere transferred to corresponding accountsruhiePlan as follows:

F-P Savings Plan Account Corresponding Plan Account
Employee Contribution Accoul Before-Tax Contributions Accour
Company Matching Accoul Company Matching Accoul
Discretionary Contribution Accoul Company Matching Accoutl
Profit Sharing Accour Transfer/Rollover Accour
Rollover Contributions Accour Transfer/Rollover Accour



Effective January 2, 1998, the Tyco Toys, Inc. 4DHavings Plan (“Tyco Plan”) was merged with amig ithis Plan and the account
balances under the former Tyco Plan were transfeaeorresponding accounts under this Plan agvistl

Tyco Plan Account Corresponding Plan Acant
Deferral Contributions Accout Tyco Befor-Tax Contributions Accour
Regular Matching Contributions Accot Tyco Company Matching Accou
Rollover Contribution Accour Transfer/Rollover Accoul

Effective June 30, 2000, the PrintPaks, Inc. 40P{k)h (“PrintPaks Plan”) was merged with and itiis Plan and the account balances
under the former PrintPaks Plan were transferremitesponding accounts under this Plan as follows:

PrintPaks Plan Account Corresponding Plan Acant
Elective Deferrals Accour PrintPaks Befo-Tax Contributions Accour
Matching Contributions Accoul PrintPaks Company Matching Acco
Rollover Contributions Accour Transfer/Rollover Accoul

Effective December 15, 2000, the Mattel-Fort WaiAmairly 401(k) Plan (the “Fort Wayne Plan”) was nmetgvith and into this Plan
and the account balances under the former Fort &Bjem were transferred to corresponding accourderuhis Plan as follows:

Fort Wayne Plan Account Corresponding Plan Acant
Elective Deferrals Accour Fort Wayne Plan Befc-Tax Contributions Accour
Matching Contributions Accoul Fort Wayne Plan Company Matching Accc
Nonelective Contributions Accou Fort Wayne Plan Nonelective Acco!
Rollover Contributions Accour Transfer/Rollover Accoul



Effective October 1, 2001, the Pleasant Companiyrédeent Savings Plan (the “Pleasant Plan”) was atwgth and into this Plan and
the account balances under the former Pleasanwwentransferred to corresponding accounts urtieP{an as follows:

Pleasant Plan Account Corresponding Plan Acant
Employer Nonelective Contributions Accol Pleasant Plan Nonelective Acco
Rollover Contributions Accour Transfer/Rollover Accoul

Effective as of the close of business on March2®1,1, the Mattel, Inc. Hourly Employee Personaklstment Plan (the “HPIP”) has
been merged with and into this Plan and the acdoaiances under the former HPIP have been tramsféorcorresponding accounts of the
same name under this Plan.

ARTICLE II
DEFINITIONS

2.1 Accounts

“Accounts” or “Participant’s Accounts” means thdldaing Plan accounts maintained by the Committaeshich Participant as required
by Article VII:

(a) “Before-Tax Contributions Account” shall me#re taccount established and maintained for eackciparit under Article VII
for purposes of holding and accounting for amotiets in the Trust Fund which are attributable tatieigpant Before-Tax
Contributions, and any earnings thereon, in accar@avith Article V.

(b) “After-Tax Contributions Account” shall mearetlaccount established and maintained for eachcReatit under Article VII to
reflect amounts held in the Trust Fund on behatfuwth Participant which are attributable to Pgtiait After-Tax Contributions and any
earnings thereon, in accordance with Article V.

(c) “Company Matching Account” shall mean the agtoestablished and maintained for each Participader Article VII for
purposes of holding and accounting for amounts hetde Trust Fund which are attributable to Compltatching Contributions, and
any earnings thereon, pursuant to Section 6.1(c).

(d) “Company Contributions Account” shall mean #tezount established and maintained for each Raatitiunder Article VII for
purposes of holding and accounting for amounts hetde Trust Fund which are attributable to Comp@ontributions, and any
earnings thereon, pursuant to Section 6.1(a).



(e) “Transfer/Rollover Account” shall mean the amebestablished and maintained for each Participadér Article VII for
purposes of holding and accounting for amounts imetde Trust Fund which are attributable to ameutistributed to the Participant
from any other plan qualified under Code Sectioh(d]) or from an Individual Retirement Account iattitable to employer
contributions under another plan qualified unded€8ection 401(a), and any earnings on such amaspsovided in Section 5.8.

(f “Tyco Before-Tax Contributions Account” shallean the account established and maintained for Raxtftipant under Article
VII for purposes of holding and accounting for amtsuheld in the Trust Fund which are attributabl®articipant before-tax
contributions to the Tyco Plan, and any earningsebn, in accordance with Article V.

(9) “Tyco Company Matching Account” shall mean #eeount established and maintained for each Raatitiunder Article VII
for purposes of holding and accounting for amotwets in the Trust Fund which are attributable tdehang contributions to the Tyco
Plan, and any earnings thereon, in accordanceAnittle V.

(h) “PrintPaks Before-Tax Contributions Accountafiimean the account established and maintaineedci Participant under
Article VII for purposes of holding and accountifty amounts held in the Trust Fund which are attdble to Participant before-tax
contributions to the PrintPaks Plan, and any egmthereon, in accordance with Article V.

(i) “PrintPaks Company Matching Account” shall meéha account established and maintained for eadfcipant under Article
VII for purposes of holding and accounting for amtsuheld in the Trust Fund which are attributablenatching contributions to the
PrintPaks Plan, and any earnings thereon, in aaccedwith Article V.

(j) “Fort Wayne Plan Before-Tax Contributions Acedushall mean the account established and maiediafior each Participant
under Article VII for purposes of holding and acnting for amounts held in the Trust Fund which @tebutable to Participant before-
tax contributions to the Fort Wayne Plan, and aamiags thereon, in accordance with Article V.

(k) “Fort Wayne Plan Company Matching Account” $tmaéan the account established and maintainedaftit Participant under
Article VII for purposes of holding and accountifty amounts held in the Trust Fund which are aftdble to matching contributions
the Fort Wayne Plan, and any earnings thereorgdardance with Article V.

() “Fort Wayne Plan Nonelective Account” shall mehe account established and maintained for eadiicpant under Article
VIl for purposes of holding and accounting for amtsuheld in the Trust Fund which are attributableanelective contributions to the
Fort Wayne Plan, and any earnings thereon, in deome with Article V.
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(m) “Pleasant Plan Nonelective Account” shall m#aaccount established and maintained for eaditipant under Article VII
for purposes of holding and accounting for amotwets in the Trust Fund which are attributable taelective contributions to the
Pleasant Plan, and earnings thereon, in accordgititérticle V.

(n) “Tyco Retirement Plan Account” shall mean tieeaunt established and maintained for each Paatitipnder Article VII for
purposes of holding and accounting for amounts etde Trust Fund which are attributable to cdmttions to the Tyco Retirement
Plan, and any earnings thereon, in accordanceAntttle V.

2.2 Affiliated Company

“Affiliated Company” shall mean:

(a) Any corporation that is included in a contrdligroup of corporations, within the meaning of t#14(b) of the Code, that
includes the Company,

(b) Any trade or business that is under commonrobmiith the Company within the meaning of Sectid(c) of the Code,
(c) Any member of an affiliated service group, witkthe meaning of Section 414(m) of the Code, ieludes the Company, and
(d) Any other entity required to be aggregated lith Company pursuant to regulations under Sedtldiio) of the Code.

2.3 AfterTax Contributions

“After-Tax Contributions” shall mean those contiiloms by a Participant to the Trust Fund in accocgawith Article V which do not

qualify as Before-Tax Contributions.

2.4 American Girl Retail Store Employee

“American Girl Retail Store Employee” shall meanEmployee at any American Girl store.

2.5 BeforeTax Contributions




“Before-Tax Contributions” shall mean those amouwstributed to the Plan as a result of a salamyame reduction election made by
the Participant in accordance with Article V, te tkxtent such contributions qualify for treatmentantributions made under a “qualified
cash or deferred arrangement” within the meanin§eaftion 401(k) of the Code.

2.6 Beneficiary.

“ Beneficiary” or “Beneficiaries’shall mean the person or persons last designatad?ayticipant as set forth in Section 8.9 ohdre is
no designated Beneficiary or surviving Beneficighg person or persons designated in Section 8&ctive the interest of a deceased
Participant in such event.

2.7 Board of Directors

“Board of Directors” shall mean the Board of Dimarst of Mattel, Inc. (or its delegate) as it maynfrime to time be constituted.

2.8 Code

“Code” shall mean the Internal Revenue Code of 1886n effect on the date of execution of thimRlacument and as thereafter
amended from time to time.

2.9 Committee

“Committee” shall mean the Administrative Committescribed in Article IX hereof.

2.10 Company

“Company” shall mean Mattel, Inc., or any succesbereof, if its successor shall adopt this Plan.

2.11 Company Contributions

“Company Contributions” shall mean amounts paicBarticipating Company into the Trust Fund in agance with Section 6.1(a).

2.12 Company Matching Contributions




“Company Matching Contributions” shall mean amougl by a Participating Company into the Trustdrimaccordance with
Section 6.1(c).

2.13 Company Stock
“Company Stock” shall mean whichever of the follagiiis applicable:
(a) So long as the Company has only one clas®oksthat class of stock.

(b) In the event the Company at any time has mwe bne class of stock, the class (or classeflea€bmpany’s stock
constituting “employer securities” as that terndédined in Section 409(1) of the Code.

2.14 Compensation

(a) “Compensation” shall mean the full salary arayes (including overtime, shift differential, tipad holiday, vacation and sick
pay) and other compensation paid by a Participafiogpany during a Plan Year by reason of servieg®pned by an Employee,
including amounts deducted pursuant to authorindijpan Employee or pursuant to requirements of(iaeluding amounts of salary
wages deferred in accordance with the provisiorSeafion 5.1 and which qualify for treatment un@ede Section 401(k) or amounts
deducted pursuant to Code Section 125, 129 or X8 (Except as specifically provided to the contralsewhere in this Plan.
Compensation shall not include any of the following

(i) Fringe benefits and contributions by the Puiting Company to, and benefits under, any em@denefit plan;

(i) Amounts paid or payable by reason of servipedormed during any period in which an Employerdsa Participant
under the Plan;

(iii) Amounts deferred by the Employee pursuamaoa-qualified deferred compensation plans, regasdé whether such
amounts are includable in the Employee’s grossnmeor his current taxable year;

(iv) Amounts included in any Employee’s gross ineowith respect to life insurance as provided by &8dction 79; and

(v) Amounts paid to Employees as “bonuses.”
(b) To the extent permitted by Code Section 418j¢)f the case of a Participant who ceases agtiegberform services for a
Participating Company prior to January 1, 1989 beeauch person has sustained a Total and Pernfaisability, such Participant

shall be deemed to have “Compensation” to the éxteavided in the provisions of Section 8.17(dY, thee limited purposes of
determining the amount of certain contributionshis Plan.



(c) The term “Compensation,” for purposes of AdillV of this Plan shall be as defined in this sadi®n (c) and shall mean
wages as defined in Section 3401(a) and all othgments of compensation to an Employee by the Coynfia the course of the
Company’s trade or business) for which the Compamgquired to furnish the Employee a written steat under Code Sections 6041
(d), 6051(a)(3) and 6052. Compensation for purpo$éisis subsection (c) shall be determined withegiard to any rules under Code
Section 3401(a) that limit the remuneration inclidiewages based on the nature or location of tmgl@/ment or the services
performed (such as the exception for agricultiabbl in Code Section 3401(a)(2)). “Compensatiom’piarposes of this subsection (c),
shall include any elective deferral (as define@ade Section 402(g)) and any amount which is douteid or deferred by a Participati
Company at the election of the Employee and whsatot includible in the gross income of the Emptoig reason of Code Section !
or 132(f)(4). Effective for Plan Years beginningamd after January 1, 2008, Compensation for pespobthis subsection (c) shall
include Compensation paid after the date of the |eyeg’s severance from employment with the Companyyided such
Compensation is paid by the later of (i) 2-1/2 nherdfter the date of the Employee’s severance &mployment, or (i) the last day of
the Plan Year that includes such date of severfraneemployment, to the extent required by Treafegulation Section 1.415(c)-2(e)

3).
(d) In the event that this Plan is deemed a Topvii®dan as set forth in Article XVII, the term “Cgansation” shall not include
amounts excluded by reason of and to the exteniged by Sections 17.1 and 17.2.

(e) Effective for Plan Years commencing on andraféeuary 1, 2002, the “Compensation” of any Emgéotaken into account
under the Plan for any Plan Year shall not exc&8P00 (or such adjusted amount as may be prescfilv such Plan Year pursuan
Section 401(a)(17) of the Code which amount is Etgu#245,000 for the Plan Year beginning Januar30iL1).

2.15 Deferral Limitation

“Deferral Limitation” shall mean the dollar limiiah on the exclusion of elective deferrals fromaatieipant’s gross income under
Section 402(g) of the Code, as in effect with respe the taxable year of the Participant, or sgieater limitation on the exclusion of elect
deferrals permitted under Section 5.2(d) and Seetibt(v) of the Code, if applicable.

2.16 Distributable Benefit

“Distributable Benefit” shall mean the vested ietgrof a Participant in this Plan which is detemimnd distributable in accordance
with the provisions of Article VIII.

2.17 Early Retirement Date




“Early Retirement Date” shall mean the later of Beticipant’s 55th birthday or the date on which Participant completes three Years
of Service.

2.18 Effective Date

“Effective Date” shall mean November 1, 1983, whittall be the original effective date of this Pl@he effective date of this
amendment and restatement is January 1, 2011.

2.19 Eligible Employee

“Eligible Employee” shall include any individual whs at least age twenty (20) and is employed Bgriicipating Company, except as
otherwise provided in this paragraph. The followindividuals shall not be Eligible Employees untter Plan:

(a) effective as of April 1, 2011, any EmployeeAafierican Girl, Inc. who is designated on the paysgstem in the separate
employment classification (distinct from regulalifime or part-time), of “Temporary Variable,” wth designation applies to
Employees who are members of the substitute watkfof American Girl, Inc.

(b) any Employee who is covered by a collectivegharing agreement to which a Participating Compargyparty if there is
evidence that retirement benefits were the sulgjegbod faith bargaining between the Participatmmpany and the collective
bargaining representative, unless the collectivgdining agreement provides for coverage undemtzn,

(c) any Employee who is a Leased Employee,
(d) any Employee who is an intern, toy tester, diepent aide or associate retail services, or

(e) any Employee who is employed outside of theddhBtates who has been transferred to the UntidsSfor a period of less
than twelve (12) months, or

(f) any person who is classified by a Participat@gmpany as being in one or more of the followingjigible categories, even if
the Participating Company'’s classification is ireat or the person is otherwise determined to t@@mon law employee of the
Participating Company:

(i) Project Employees—persons who the Participa@ogpany classifies as employed to work on disqetgects or
creative matters, or the equivalent (such as staderinterns), except to the extent the Partiayga€ompany, by written notice,
elects to extend Plan participation to them;



(i) Persons Waiving Participation—persons to whibve Participating Company did not extend the opputy of
participating in this Plan, and who, as determibgdhe Participating Company, agreed to such ndigjjzation status;

(iii) Persons Not Classified As Employees for Taxpgbses—persons who the Participating Company doeslassify as
Employees for federal tax purposes, as evidencets igilure to withhold employment and income tsskiem their compensation,
including, without limitation, independent contrait, consultants, persons working for a nonpasitoiy employer that provides
goods or services (including temporary employeeises) to the Participating Company, and persornkiwg for an entity for
whom the Participating Company provides goods priGes;

(iv) Non-Employees Taken into Account for Discriration Testing or Other Statutory Purposes—persdrnsave not
classified by the Participating Company as its Emeés, but who must be taken into account in tggkis Plan for discriminatio
or for other statutory purposes; or

(v) Employees on Terminal Leave—persons who thé&ddaatting Company has determined to have permaneaased to
render active services but who it continues tottassemployees for certain purposes, except texttent the Participating
Company, by written notice, elects to extend Plartigipation to them.

(g) any Employee employed by a division, organaai unit or classification of employees of a Rgpaating Company to which

the Plan has not been extended.

2.20 Employee

(a) “Employee” shall mean each person currentlylegga in any capacity by the Company or Affiliat€dmpany any portion of

whose income is subject to withholding of incomedad/or for whom Social Security contributions arade by the Company. The
term “Employee” also includes a Leased Employedcextent required by Code Section 414(n).

(b) Although Eligible Employees are the only cla&mployees eligible to participate in this Pldre term “Employeefs used tc

refer to persons employed in a nBligible Employee capacity as well as Eligible Eny#e category. Thus, those provisions of this
that are not limited to Eligible Employees, suchtasse relating to Hours of Service, apply to bbfilgible and non-Eligible Employees.

2.21 Employment Commencement Date

“Employment Commencement Date” shall mean eachefdllowing:

10



(a) The date on which an Employee first performslanr of Service in any capacity for the CompanywiAffiliated Company
with respect to which the Employee is compensates entitled to compensation by the Company orAfigiated Company.

(b) In the case of an Employee who has a one-ye@odPof Severance and who is subsequently reeraglby the Company or an
Affiliated Company, the term “Employment Commenceti@ate” shall also mean the first day followingkwne-year Period of
Severance on which the Employee performs an HoB8eofice for the Company or an Affiliated Comparishwespect to which he is
compensated or entitled to compensation by the @oampr Affiliated Company.

2.22 ERISA.
“ERISA” shall mean the Employee Retirement IncomeBity Act of 1974, as amended from time to time.
2.23 Fort Wayne Plan

“Fort Wayne Plan” shall mean the Mattel-Fort Waywurly 401(k) Plan, which was merged with and ititis Plan effective
December 15, 2000.

2.24 FP Savings Plan

“F-P Savings Plan” shall mean the Fisher-Price, Matching Savings Plan, which was merged with iatal this Plan effective April 1,
1997.

2.25 Governance Committee

“Governance Committee” shall mean the GovernandeSatial Responsibility Committee of the Board dfebtors.

2.26 Highly Compensated Employee

(a) “Highly Compensated Employee” shall mean anylyee who performs services for the Company oAffiiated Company
during the Determination Year (as defined belowg amo:

(i) was at any time during the Determination Yeath® Look Back Year a five percent (5%) owner efred in
Section 17.3; or

(i) for the Look Back Year:
11



(A) received Compensation from the Company or dilidled Company in excess of eighty thousand dsl{&80,000)
(adjusted for any cc-of-living increase as permitted by Section 414(q)hef€ode, equal to $110,000 in 2011);

(B) was in the"top-paid groug”

The determination of which Employees are Highly @emsated Employees shall be made in accordanceheitbrovisions of
Section 414(q) of the Code.

(b) Determination of a Highly Compensated Emplogkall be in accordance with the following definitioand special rules:
(i) “Determination Year” means the Plan Year forigththe determination of Highly Compensated Empéoigebeing made.
(i) “Look Back Year” is the twelve (12) month ped preceding the Determination Year.

(iii) An Employee shall be treated as a 5% ownerafty Determination Year or Look Back Year if aydime during such year
such Employee was a 5% owner (as defined in Setfias).

(iv) An Employee is in the “top-paid group” of Enaglees for any Determination Year or Look Back Yiéauch Employee is

in the group consisting of the top twenty perc@d9) of the Employees when ranked on the basioaifgensation paid during such
Year.

(v) For purposes of this Section the term “Comptaosameans Compensation as defined in Code Section #2h(as set fort
in Section 2.15(c), without regard to the limitaisoof Section 2.15(e); provided, however, the aeigaition under this Paragraph
(v) shall be made without regard to Code Sectidis 132(f)(4), 402(a)(8), and 401(h)(1)(B), andhe case of Participant
contributions made pursuant to a salary reductigrement, without regard to Code Section 403(b).

(vi) For purposes of determining the number of EaypEs in the “top-paid” group under this Sectitwe, following Employees
shall be excluded:

(A) Employees who have not completed six (6) mowthservice,

(B) Employees who normally work less than 17 hburs per week,

(C) Employees who normally work not more than §ixrfionths during any Plan Year, and
(D) Employees who have not attained age 21,
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(E) Except to the extent provided in Treasury Ratjoihs, Employees who are included in a unit of leyges covere
by an agreement which the Secretary of Labor fiodse a collective bargaining agreement betweenl&rep
representatives and the Company, and

(F) Employees who are nonresident aliens and wteive no earned income (within the meaning of Caeéetion 911
(d)(2)) from the Company which constitutes incommf sources within the United States (within theanieg of Code
Section 861(a)(3)).

The Company may elect to apply Subparagraphs @autih (D) above by substituting a shorter periodartice,
smaller number of hours or months, or lower ageHerperiod of service, number of hours or montihgas the case may
be) than as specified in such Subparagraph.

(vii) A former Employee shall be treated as a Hjgbmpensated Employee if
(A) such Employee was a Highly Compensated Empleyeen such Employee separated from service, or
(B) such Employee was a Highly Compensated Emplayesy time after attaining age fifty-five (55).

(viii) Code Sections 414(b), (c), (m) and (o) shodlapplied before the application of this Sectilso, the term “Employee”
shall include Leased Employees unless such Leasgdozee is covered under a “safe harljgéen of the leasing organization ¢
not covered under a qualified plan of the Affili@t€ompany.

(c) To the extent permissible under Code Sectigi{@)lthe Committee may determine which Employéedl He categorized as
Highly Compensated Employees by applying a simggifnethod and calendar year election prescribeédébinternal Revenue Service.

2.27 Hour of Service
(&) “Hour of Service” of an Employee shall mean filléowing:

(i) Each hour for which the Employee is paid by @@mpany or an Affiliated Company or entitled to/peent for the
performance of services as an Employee.

(i) Each hour in or attributable to a period ohé during which the Employee performs no dutieggiective of whether he
has terminated his Employment) due to a vacatioldy, illness, incapacity (including pregnancydisability), layoff, jury duty,
military duty or an authorized leave of absencewfbich he is paid or entitled to payment, whetthieect or indirect. However, no
such hours shall be credited to an Employee if &robloyee is directly or
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indirectly paid or entitled to payment for such hoand if such payment or entitlement is made erwhder a plan maintained
solely for the purpose of complying with applicalderkmen’s compensation, unemployment compensatiatisability insurance
laws or is a payment which solely reimburses th@lggee for medical or medically related expensesiired by him.

(iii) Each hour for which he is entitled to backyparespective of mitigation of damages, whethgaaled or agreed to by
the Company or an Affiliated Company, provided thath Employee has not previously been creditel avitHour of Service
with respect to such hour under paragraphs (il oaljove.

(b) Hours of Service under Subsections (a)(ii) @)dii) shall be calculated in accordance with Bement of Labor Regulation ;
C.F.R. 8 2530.200b-2(b). Hours of Service shaltteelited to the appropriate computation period eting to the Department of Labor
Regulation § 2530.200b-2(c). However, an Employélenat be considered as being entitled to paymentil the date when the
Company or the Affiliated Company would normally kegpayment to the Employee for such Hour of Service

2.28 HPIP.

“HPIP” shall mean the Mattel, Inc. Hourly Persohalestment Plan, which was merged with and inte BHan effective as of March 31,
2011.

2.29 Investment Manager

“Investment Manager” means the one or more Investikkanagers, if any, that are appointed pursua8eittion 9.3.

2.30 Leased Employee

“Leased Employeetneans any individual who is not an employee of Affjyiated Company but who performs services forAdfiliated
Company, where:
(a) such services are provided pursuant to an agneebetween the member and any other personléhsifig organization”);
(b) the individual has performed such servicedlierAffiliated Company, or for the Affiliated Commaand any “related persons
determined under Section 414(n)(6) of the Code eunbstantially full-time basis for a period ofesdst one (1) year; and
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(c) such services are performed under the primaegiibn or control of the recipient.

2.31 Normal Retirement

“Normal Retirement” shall mean a Participant’s teration of employment on or after attaining therPaNormal Retirement Date.

2.32 Normal Retirement Date

“Normal Retirement Date” shall be the Participasidy-fifth birthday.

2.33_Participant

“Participant” shall mean any Eligible Employee wis satisfied the participation eligibility requirents set forth in Section 3.1 and
has begun participation in this Plan in accordamitie the provisions of Section 3.2.

2.34 Participation Commencement Date

“Participation Commencement Date” shall mean theatawhich an Employeeg’participation in this Plan may commence in acance
with the provisions of Article .

2.35 Participating Company

“Participating Company” shall mean Mattel, Inc., fiéh Sales, Corp. and each other Affiliated Comp@msimilar entity) that has been
granted permission by the Board of Directors tdipi@ate in this Plan, provided that contributicare being made hereunder for the
Employees of such Participating Company. Permissidrecome a Participating Company shall be grambeldr such conditions and upon
such conditions as the Board of Directors deemsaogpjate. Appendix A lists some of the Participgtidompanies and the dates they became
Participating Companies under the Plan.

2.36 Period of Severance

“Period of Severance” shall mean the period of tt@emencing on the ParticipastSeverance Date and continuing until the first df
any, on which the Participant completes one or nitmners of Service following such Severance Date.
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2.37 Plan
“Plan” shall mean the Mattel, Inc. Personal InvestirPlan herein set forth, and as it may be amefrdadtime to time.

2.38 Plan Administrator

“Plan Administrator”shall mean the administrator of the Plan, withia tieaning of Section 3(16)(A) of ERISA. The PlamAistratol
shall be Mattel, Inc.

2.39 Plan Year
“Plan Year” shall mean the twelve consecutive m@ehod ending each December 31.
2.40 Pleasant Plan

“Pleasant Plan” shall mean the Pleasant ComparnyeRetnt Savings Plan, which was merged with andltins Plan effective
October 1, 2001.

2.41 PrintPaks Plan
“PrintPaks Plan” shall mean the PrintPaks, Inc.(RDPlan, which was merged with and into this Réffiective June 30, 2000.
2.42 Severance Date

“Severance Date” shall mean the earlier of (a)ddie on which an Employee quits, retires, is disgpdd, or dies; or (b) the first
anniversary of the first date of a period in whachEmployee remains absent from service (with thaut pay) with the Company or an
Affiliated Company for any reason other than grétirement, discharge or death (such as vacatwitdy, sickness, disability, leave of
absence or layoff).

In the case of an Employee who has a maternityatarpity absence described in Code Sections 4B)(&)(and 411(a)(6)(E), the
Employees Period of Severance will begin on the secondvansiary of the date the Employee is first absenafmaternity or paternity leay
provided the Employee does not perform an Houres¥iSe during such period. The first one-year pgobthe absence will be included in
the Employee’s period of service and the secondyaae period is neither part of the period of sexwior part of the Period of Severance.
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Committee may require that the Employee furnisthdimely information as the Committee may reasopabdjuire to establish that the
absence from work is for such a maternity or patgabsence, and the number of days for which there such an absence.

2.43 Total and Permanent Disability

Effective on and after January 1, 2011, an indigldilnall be considered to be suffering from a Tatad Permanent Disability (a) if he is
“disabled” or suffering a “disability” as defined the long-term disability plan or program main&rby the Company and in which the
Participant is eligible to participate or, (b) et Participant is not eligible to participate ie fong-term disability plan or program maintained
by the Company, as determined by the Committeac@ordance with the definition of “disability” unddne Company’s long-term disability
plan. The rules of this Section shall be appliedHgyCommittee in accordance with Treasury Requiatiif any, promulgated under Code
Section 415 or Code Section 22(e)(3).

2.44 Trust or Trust Fund

“Trust” or “Trust Fund” shall mean the one or mémests created for funding purposes under the Plan.
2.45 Trustee

“Trustee”shall mean the corporation appointed by the Compauagt as Trustee of the Trust Fund, or any ssotes other corporatic
acting as a trustee of the Trust Fund.

2.46 Tyco Plan
“Tyco Plan” shall mean the Tyco Toys, Inc. 401(RviBigs Plan, which was merged with and into thanRiffective January 2, 1998.

2.47 Tyco Retirement Plan

“Tyco Retirement Plan” shall mean the Tyco Manuifiaicig Retirement Plan which was terminated effectig of December 31, 2006.

2.48 Valuation Date
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“Valuation Date” shall mean each day on which thétéd States financial markets are open for thenabtransaction of business.
2.49 Year of Service

“Year of Service” means three hundred sixty fiv6gBdays included in a period of service recognineder this Section 2.50.

(a) Subject to the succeeding provisions of thigiSe 2.50, a Participant shall be credited witheaiod of service equal to the
elapsed time between his Employment Commencemertddal his subsequent Severance Date.

(b) A Participant additionally shall receive creftit a Period of Severance in computing his serkieeunder if such Participant
completes an Hour of Service prior to the firstimarsary of his Severance Date. Except as proviaditis Section 2.50(b), a Period of
Severance shall not be included in a Participgreiod of service hereunder.

(c) If a Participant who does not have any vestéerést in his accounts under the Plan has fivedb¥ecutive ongear Periods ¢
Severance, any prior period of service shall beedarded for all purposes of the Plan. Period&nfice credited under this Section 2
before such five (5) consecutive one-year Periddegerance shall not include any period or perafdservice that are not required to
be taken into account under this Section 2.50(aghgon of any prior Periods of Severance.

(d) The number of a Participant’s Years of Serdaevesting shall be determined by reference thehree hundred sixty five day
period of service recognized under this Sectio®,2dhether or not consecutive.

(e) Notwithstanding any other provision of thisrRlaervice performed by Employees for employergmotiian the Company or
Affiliated Companies may be taken into accountamputing service for any purpose of this Plan ®edktent and in the manner
determined by resolution of the Committee in ite sbiscretion.

(f) Notwithstanding any other provision of this Rlaervice performed for an Affiliated Company pti@ such entity becoming an
Affiliated Company may be taken into account forgmses of computing service for any purpose of Bttés to the extent and in the
manner determined by resolution of the Board o&Etiors of the Company in its sole discretion.

(9) In the case of a Participant who was activetp®yed by Tyco Toys, Inc. or its affiliates on tihate of acquisition of Tyco
Toys, Inc. by the Company, service performed byhgearticipant for Tyco Toys, Inc. and its affiliatior periods prior to the date of
such acquisition shall be taken into account foppses of determining such Participantested interest in his Accounts under this F

(h) In the case of a Participant who was activetpyed by PrintPaks, Inc. or its affiliates on thete of acquisition of PrintPaks,
Inc. by the Company, service performed by suchidtaaint for PrintPaks, Inc. and its affiliates fugriods prior to the date of such
acquisition shall be taken into account for purgosfedetermining such Participant’s vested inteiresis Accounts under this Plan.
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() In the case of a Participant who was activehptoyed by Pleasant Company or its affiliates andhte of acquisition of
Pleasant Company by the Company, service perfobyetich Participant for Pleasant Company and fitsaéés for periods prior to th
date of such acquisition shall be taken into actéampurposes of determining such Participant'sted interest in his Accounts under
this Plan.

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

3.1 Eligibility to Participate

(a) Every Eligible Employee who is not an Ameridcainl Retail Store Employee shall be eligible totmapate in the Plan on the
date he becomes an Eligible Employee. Every Ekgibrhployee who is an American Girl Retail Store Eopee shall be eligible to
participate in the Plan on the later of (i) theeda¢ becomes an Eligible Employee and (ii) the Hateompletes a period of service,
recognized under the definition of “Year of Serviaaf ninety (90) days.

(b) If a Participant ceases to be an Eligible Emeé he shall again become eligible to particifratbe Plan on the date he again
becomes an Eligible Employee.

(c) Notwithstanding the preceding rules of thistiec3.1, the actual date upon which an Employdecommence participation
will be determined pursuant to the rules of Sec8cdh
3.2 Commencement of Participation

(a) Each Eligible Employee who had become a Ppéittiin the Plan prior to the Effective Date obthéstatement shall continue
to participate in the Plan from and after such date

(b) Each Eligible Employee shall be entitled to coemce participation in this Plan with respect tar(pany Contributions, Before-
Tax Contributions, Company Matching Contributiomsl &fter-Tax Contributions as of the date he sigtisthe eligibility requirements
of Section 3.1.

(c) The Committee may prescribe such rules asdtdenecessary or appropriate regarding times amgures for Participants to
make elections to contribute a portion of Compdasais provided in Section 5.1.

3.3 Historical Participation Dates
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(&) From January 1, 1987 to June 30, 1988, eagfibleliEmployee shall be entitled to commence Beficae Contributions, After-
Tax Contributions and related Company Matching @bations on the January 1 after the Employee’s IBgrpent Commencement
Date.

(b) Effective July 1, 1988, each Eligible Employdall be entitled to commence After-Tax Contribns@nd related Company
Matching Contributions as of the date he becomeSligible Employee.

(c) Effective January 1, 1989, each Eligible Empleghall be entitled to commence Before-Tax Coutidns and related
Company Matching Contributions as of the date feobnes an Eligible Employee.

3.4 Former Participants inf* Savings Plan

Notwithstanding anything in this Article to the ¢mary, any individual who was a participant in & Savings Plan on March 31, 1997
shall automatically become a Participant in thenRéffective as of April 1, 1997.

3.5 Former Participants in Tyco Plan

Notwithstanding anything in this Article to the ¢mry, any individual who was a participant in fheco Plan on December 31, 1997,
shall automatically become a Participant in thenRéffective as of January 1, 1998.

3.6 Former Patrticipants in PrintPaks Plan

Notwithstanding anything in this Article to the ¢rary, any individual who was a participant in #entPaks Plan on February 28, 1¢
shall automatically become a Participant in thenR#ffective as of March 1, 1998.

3.7 Former Participants in Pleasant Plan

Notwithstanding anything in this Article to the ¢rmary, any individual who was a participant in fPleasant Plan on September 30,
2001, shall automatically become a Participanhis Plan effective as of October 1, 2001.

3.8 Former Tyco Retirement Plan
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Notwithstanding anything in this Article to the ¢mry, any individual who was a participant in fhgco Retirement Plan as of
December 31, 2006, the date such plan was terndinateose accounts under the Tyco Retirement Plaia tr@nsferred to this Plan (either by
election of the individual or by default), shalltaonatically become a Participant in this Plan dffecas of the date such assets are transferrec
from the Tyco Retirement Plan; provided thatich Participant shall not be permitted to makgByee contributions in accordance with
Article V or receive Company Contributions or Compaatching Contributions in accordance with Ariall unless the individual is an
Eligible Employee who would otherwise be a Par@aipunder the Plan in the absence of the provisibiisis Section 3.8.

3.9 Former HPIP

Notwithstanding anything in this Article to the ¢mry, any individual who was a participant in tiBIP as of March 31, 2011, shall
automatically become a Participant in this Plaeaffe as of April 1, 2011; provided thaan Employee of American Girl, Inc. who
participated in the HPIP as of March 31, 2011 shailbe permitted to make Employee contributionadoordance with Article V or receive
Company Contributions or Company Matching Contiitma in accordance with Article VI unless the indival is an Eligible Employee who
would otherwise be a Participant under the Plahénabsence of the provisions of this Section 3.8.

ARTICLE IV
TRUST FUND

4.1 Trust Fund

(a) The Company has entered into a Trust Agreefoetiie establishment of a Trust to hold the assktse Plan.

(b) The Trust Fund is authorized to invest in @itiempany Stock or such other assets as the Coeanattthe Investment
Manager (if applicable) may direct. Participantsyrdaect the investment of the assets in their Aets in the Trust Fund from among
the acceptable investment alternatives which the@ittee may from time to time make available. Therinittee shall provide
Participants with such alternative investment é®@coptions and such information regarding the gtreent alternatives available under
the Plan as shall be necessary to comply withafalations issued by the Department of Labor puntsitaERISA Section 404(c).
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(c) The Committee shall not be required to engagely transaction, including without limitationreiiting the purchase or sale of
Company Stock, which it determines in its sole dison, might tend to subject itself, its membéhg, Plan, the Company, or any
Participant to liability under federal or state sétes law.

4.2 Investment and Application of Plan Contribuson

(a) Subject to the provisions of Section 4.1(H)cahtributions to the Trust Fund under Section(étluding Before-Tax
Contributions) and Participant Aftdrax Contributions under Section 5.1 shall be ine@sts provided in this Section 4.2, subject to
rules as the Committee may adopt, in its sole eismm, to implement the provisions of this SectdoB. The Committee may establish a
choice of investment alternatives for Accounts faahrich each Participant may select in determinivgrhanner in which his Account
will be invested. In its sole discretion, the Cortte@ may establish an investment alternative ctingisf Company Stock.

(b) If investment alternatives are establishedcitoadance with this Section 4.2, the following psians of this Section 4.2 shall
apply, including, in the event the Committee esshigis a Company Stock alternative, the limitatioh@v) below and the provisions of
Article X relating to investments in Company Stock.

(i) A Participant may elect at any time to changersvestment election with respect to the allogatdfuture contributions
made by him or on his behalf (such election to ypplall such contributions without regard to anstidction between Company
contributions or Participant contributions) amohg investment alternatives. The Committee may recatileast thirty (30) days
notice prior to the commencement of the payrollqeefor which such change is to be effective. Anglselection shall be made
any whole percentage, subject to the provisiorSulifsection (iv) below.

(if) Separate Trust Fund subaccounts shall be kstiedl for each investment alternative selected Bwarticipant, and each
such subaccount shall be valued separately.

(iii) A Participant may elect at any time to chare investment of his Accounts and reallocate s\mtounts among the
investment alternatives in any whole percentaggjestito the limitations of this paragraph and @eJow. Subject to such rules as
the Committee may prescribe, any such electiomémge shall be effective as soon as practicalfitig receipt of the
Participant’s election. Any such change shall bpl@mented by the Committee in accordance with meetand procedures
established by the Committee to provide for theedydiquidation and/or purchase of investmentstvidihstanding the foregoing,
the Company may restrict the frequency or timingradles in or out of one or more investment altévea by a Participant, to the
extent the Committee deems necessary or appropriate
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(iv) If a Company Stock alternative is establislhdhe Committee, each Participant may elect teshup to a maximum of
twenty-five percent (25%) (fifty percent (50%) prito April 3, 2006) of contributions made by himan his behalf (such
limitation to apply to all contributions withoutgard to any distinction between Company contrimgiand Participant
contributions) in the Company Stock alternativad@tcordance with this Section 4.2. Such a Partitipey also elect to transfer
amounts from his Accounts held in other investnadtgrnatives to the Company Stock alternative toatance with this
Section 4.2, provided, however, that no such terstfiall be implemented to the extent that suaisfest would result in the value
of the Participant’s interest in the Company Stbakd exceeding twenty-five percent (25%) (fifty gemt (50%) prior to April 3,
2006) of the value of his interest in all investrmafternatives held under the Plan. Notwithstandimgpreceding sentence, neither
the Company nor the Committee, nor any represestafithe Company, the Committee or of the Plai slaae any obligation to
monitor the value of a Participant’s interest ia tompany Stock Fund, or to manage said fund, anmkerson shall or shall have
any authority to dispose of any Participant’s iagtiin the Company Stock Fund except in accordatitbea Participant’s valid
election or otherwise in accordance with expressipions of this Plan.

(v) In the case of a Participant who fails to makeeffective election, for any reason whatsoewetpdow all or any portion
of his interest therein shall be invested, the Cater shall prescribe rules which shall require tha Accounts of such Participi
be invested in a default fund selected by the Cdtemfor such purpose.

4.3 Irrevocability.

A Participating Company shall have no right oettib, nor interest in, the contributions made ®Thust Fund, and no part of the Trust
Fund shall revert to the Participating Company pktieat on and after the Effective Date funds mayediurned to a Participating Compan
follows:

(@) In the case of a Participating Company contigimuwhich is made by a mistake of fact, that cimttion may be returned to the
Participating Company within one (1) year aftasitnade.

(b) All contributions to the Trust Fund are conglited on deductibility under Code Section 404. mekient deduction is
disallowed for any such contribution, such conttifyu may be returned to the Participating Company.

4.4 Company, Committee and Trustee Not Responfaiblédequacy of Trust Fund
23




The Company, Committee and Trustee shall not Indeliar responsible for the adequacy of the TrusidRo meet and discharge any or
all payments and liabilities hereunder. All Plaméf#éts will be paid only from the Trust assets, arither the Company, the Committee nor
the Trustee shall have any duty or liability torfish the Trust with any funds, securities or othesets except as expressly provided in the
Plan. Except as required under the Plan or Trushder Part 4 of Title | of ERISA, the Company $inalt be responsible for any decision, act
or omission of the Trustee, the Committee, or thestment Manager (if applicable), and shall notdsponsible for the application of any
moneys, securities, investments or other propeaty pr delivered to the Trustee.

ARTICLE V
EMPLOYEE CONTRIBUTIONS

5.1 Employee Contributions

(a) General In accordance with rules which the Committee Ighr@iscribe from time to time, each Participantlisha given an
opportunity to elect to have a percentage of hisssrCompensation contributed to the Plan. A cbation election by a Participant st
remain in effect from year to year (notwithstandsadary or wage rate changes) until changed by #récipant. Effective January 1,
1987, at the election of the Participant, contiimg shall be made as Before-Tax ContributionseAftax Contributions or a
combination thereof.

(b) Automatic Enroliment Except as provided in Section 5.1(d), a Partitipeho has not elected to have Compensation reduced
in accordance with Section 5.1(a) shall be deemdrate elected under Section 5.1(a) to have Comagiengeduced by two percent
(2%) beginning as soon as administratively prabte#following the date the Eligible Employee becsmaeParticipant. Each affected
Participant may elect at any time, in accordandh ptiocedures established by the Committee orisigtiee, not to have Compensation
so reduced, or to have Compensation reduced bijeaetit percentage allowed under Section 5.2, whlebtion shall become effective
as soon as administratively practicable followiageipt of the Participant election. Before-Tax Ciitions made pursuant to this
automatic election shall be invested in a defandestment fund designated for such purpose by tmertiittee, unless the Participant
elects to have such contributions invested otherimisaccordance with Article IV.

(c) Automatic EscalationUnless a Participant elects otherwise and exagprovided in Section 5.1(d), any affirmative &tacor
deemed election to have Compensation reduced byHas six percent (6%) shall be automaticallyeased by one percent (1%),
effective as soon as administratively practicalmeofollowing the first April 1 that is at leasd @ays after such initial affirmative or
deemed deferral election and as soon as admiinstsapracticable on or following each April 1 tleafter until such election has been
increased to a deemed deferral election of sixgren®%) of Compensation.
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(d) Exceptions to Automatic Provision¥he Committee may provide that certain divisiarganizational units or classifications
of Employees will not be subject to the automatimément provisions of Section 5.1(b) or the auddimescalation provisions of
Section 5.1(c) and shall establish rules and praresdregarding such designations, which rules aladed procedures shall be binding
upon Participants.

5.2 Amount Subject to Electian

(a) Permitted Deferral Percenbubject to the limitations of Article V, the amuwf a Participant’'s Compensation that may be
contributed subject to the election provided intec5.1 shall be a whole percentage of the Pagait's Compensation, which
percentage is not less than one percent (1%) nog than (i) in the case of a Highly Compensated leyge, twenty percent (20%) or
(i) in the case of a Participant who is not a Hjgompensated Employee, eighty percent (80%).

(b) Effect of Deferral Limitation No Participant shall be permitted to make Befbag-Contributions in excess of the Deferral
Limitation. Any election by a Participant to makefBre-Tax Contributions shall be deemed to incladelection to automatically
substitute After-Tax Contributions for such Befdrax Contributions, effective for the period stagtion the date immediately following
the date the Participant’'s Before-Tax Contributiforsa calendar year equal the Deferral Limitatord ending on the immediately
following December 31. In the event a ParticipaBtfore-Tax Contributions exceed the Deferral Latidn, excess contributions shall
be subject to the provisions of Section 5.6.

(c) Limitations Prescribed by the Committeleor purposes of satisfying one of the tests desdrunder Section 5.4 and
Section 6.3, the Committee may prescribe such agasdeems necessary or appropriate regardingéxénum amount that a
Participant may elect to contribute and the timifiguch an election. These rules may prescribexamuen percentage of Compensal
that may be contributed, or may provide that th&imam percentage of Compensation that a Particigeayt contribute will be a lower
percentage of his Compensation above a certaiardmihount of Compensation than the maximum defpealentage below that dollar
amount of Compensation. These rules shall appiyl iodividuals eligible to make the election délked in Section 5.1, except to the
extent that the Committee prescribes special oeratsingent rules applicable only to Highly Competad Employees.

(d) CatchUp Contributions Notwithstanding the foregoing, all Participantsorare eligible to make Before-Tax Contributions
under this Plan and who have attained age fifty fie@ore the close of a Plan Year shall be eligiblmake catch-up contributions
during such Plan Year in accordance with, and stiltgethe limitations of, Code Section 414(v). Seelichup contributions shall not |
taken into account for purposes of the provisidithe Plan implementing the required limitationsSafction
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402(g) and 415 of the Code. The Plan shall notdsgted as failing to satisfy the provisions of Blen implementing the requirements
Section 401(k)(3), 401(k)(11), 401(k)(12), 410(b)d6 of the Code, as applicable, by reason ofrtaking of such catch-up
contributions.

5.3 Termination of, Change in Rate of, or ResunmtibDeferrals

(a) A Participant may at any time submit a reqteshe Committee to terminate his contributiongerathe rate of his
contributions, or resume his contributions madespant to this Article V.

(b) A request for termination, alteration, or reqtion or alteration of the rate of contributiongbloe in a form satisfactory to the
Committee and will be effective as soon as admatisely possible. The Committee may require asti¢hirty (30) days notice prior to
commencement of the payroll period for which sushrge is to be effective.

5.4 Limitation on Beforel'ax Contributions by Highly Compensated Employees

With respect to each Plan Year, Participant Befiar-Contributions under the Plan for the Plan Y&l not exceed the limitations on
contributions on behalf of Highly Compensated Ergpks under Section 401(k) of the Code, as provitldus Section. In the event that
Before-Tax Contributions under this Plan on behalf of Hjgiompensated Employees for any Plan Year exdetinitations of this Sectic
for any reason, such excess contributions andrasgne allocable thereto shall be returned to thiedjzant or recharacterized as Participant
After-Tax Contributions, as provided in Section.5.5

(a) The Before-Tax Contributions by a Participantd Plan Year shall satisfy the Average DefereatBntage test set forth in
(i) below, or the alternative Average Deferral Retage test set forth in (ii) below.

() The “Actual Deferral Percentage” for Eligiblerployees who are Highly Compensated Employees Rlaa Year shall
not be more than the “Actual Deferral Percentadedlioother Eligible Employees for the ComparisoeaY multiplied by 1.25, or

(i) The excess of the “Actual Deferral PercentafggEligible Employees who are Highly Compensdiaaployees for a
Plan Year over the “Actual Deferral Percentage”dlbiother Eligible Employees for the Comparisora¥shall not be more than
two (2) percentage points, and the “Actual DefeRailcentage” for Eligible Employees who are HigBmpensated Employees
for a Plan Year shall not be more than the “Aciieferral Percentage” of all other Eligible Emplogder the Comparison Year
multiplied by 2.00.
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The “Comparison Year” is the Plan Year being tested
(b) For the purposes of the limitations of thist®et5.4, the following definitions shall apply:

(i) “ Actual Deferral Percentagemeans, with respect to Eligible Employees who daghld Compensated Employees anc
other Eligible Employees for a Plan Year, the ageraf the ratios, calculated separately for eaaiti#® Employee in such group,
of the amount of Before-Tax Contributions under Rt@n allocated to each Eligible Employee for sBEn Year to such
Employee’s “Compensation” for such Plan Year. Aigible Employee’s Before-Tax Contributions may bken into account for
purposes of determining his Actual Deferral Peragatfor a particular Plan Year only if such Befdax Contributions relate to
Compensation that either would have been receiydtidEligible Employee in the Plan Year (but foe deferral election), or is
attributable to services performed in the Plan Yaat would have been received by the Eligible Eygxowithin two and onealf
(2 1/2) months after the close of the Plan Year (butlierdeferral election), and such Before-Tax Contidns are allocated to
the Eligible Employee as of a date within that PYaar. For purposes of this rule, an Eligible Enyple's Before-Tax
Contributions shall be considered allocated asdsdta within a Plan Year only if (A) the allocatimnot contingent upon the
Eligible Employee’s participation in the Plan orfeemance of services on any date subsequent taléte, and (B) the Before-
Tax Contribution is actually paid to the Trust ater than the end of the twelve month period immitedly following the Plan Year
to which the contribution relates. To the extertedmined by the Committee and in accordance wiglulegions issued by the
Secretary of the Treasury, contributions on bebfa#n Eligible Employee that satisfy the requiretsesf Code Section 401(k)(3)
(D)(ii) may also be taken into account for the mep of determining the Actual Deferral Percentagguoh Eligible Employee.

(i) “ Compensatior’ means Compensation determined by the Committeedordance with the requirements of Section 414
(s) of the Code, including, to the extent electgdhe Committee, amounts deducted from an Empl@ywages or salary that are
excludable from income under Sections 125, 129(f}(32 or 402(e)(3) of the Code.

(c) In the event that as of the last day of a Maar this Plan satisfies the requirements of Sectiail(a)(4) or 410(b) of the Code
only if aggregated with one or more other planscivhinclude arrangements under Code Section 40th), this Section 5.4 shall be
applied by determining the Actual Deferral Percgataof Eligible Employees as if all such plans waesingle plan, in accordance with
regulations prescribed by the Secretary of thedStngaunder Section 401(k) of the Code.
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(d) For the purposes of this Section, the ActudieDal Percentage for any Highly Compensated Eng#ayho is a participant
under two or more Code Section 401(k) arrangemafritee Company or an Affiliated Company shall b&edained by taking into
account the Highly Compensated Employee’s Compiamsahder each such arrangement and contributioderneach such
arrangement which qualify for treatment under C8detion 401(k), in accordance with regulations gnibed by the Secretary of the
Treasury under Section 401(k) of the Code.

(e) For purposes of this Section, the amount obBefTax Contributions by a Participant who is nétighly Compensated
Employee for a Plan Year shall be reduced by arfgrBeTax Contributions in excess of the Deferrahltation which have been
distributed to the Participant under Section Sn@dcordance with regulations prescribed by theebaxy of the Treasury under
Section 401(k) of the Code.

(f) The determination and treatment of Before-Tantibutions and the Actual Deferral Percentagaryf Participant shall satisfy
such other requirements as may be prescribed bgdabeetary of the Treasury. The Committee shalp keecause to have kept such
records as are necessary to demonstrate thatdhes&tisfies such requirements of Code Sectionkd@b(d the regulations thereunder.

(9) If on account of administrative error or othesgvany limitation of this Section 5.4 may be extsk the Committee shall cause
to be taken such of the actions permitted by Sed&ié and Section 5.6 as, and to the extent, @dehes necessary so that the limita
shall be satisfied, which actions shall not incltige contribution of qualified non-elective contrilons.

5.5 Provisions for Disposition of Excess Befdi@x Contributions by Highly Compensated Employees

(a) The Committee shall determine, as soon asasor&bly possible following the close of each Mear, the extent, if any, to
which deferral treatment under Code Section 40ty not be available for Before-Tax ContributiogsHighly Compensated
Employees. If, pursuant to the determination byGlbenmittee, any or all of a Participant’s BeforexTeontributions are not eligible for
tax-deferral treatment, then any excess Beforedanxtributions and any income for that Plan Yead(amthe extent required by the
Code, gains and income for the Plan Year in whistriduted) allocable thereto shall be disposeth @fccordance with (i) or (ii) below.

() To the extent permissible under Section 6.8esg Before-Tax Contributions by the Highly Comp¢ed Employee in a
Plan Year may be recharacterized as After-Tax @arttons for the Plan Year not later than two ané-talf (2-1/2) months
following the close of the Plan Year. Any rechaeaization shall be effective retroactive to theedaftthe Highly Compensated
Employee’s earliest Before-Tax Contributions durihg Plan Year in which the excess Before-Tax Glomtions were made. To
the extent required by Treas. Reg. Section 1.462(k)(3), Before-Tax Contributions recharacteriasdAfter-Tax Contributions
shall continue to be treated as Before-Tax Contiobs for purposes of Article VIII.
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(i) To the extent a Participant’s Before-Tax Cdmiitions cannot be recharacterized in accordantte (iyiabove, any excess
Before-Tax Contributions (and any income allocadbkreto) in a Plan Year shall, if administrativéggsible, be distributed to the
Participant not later than two and one-half (2-h@nths following the close of the Plan Year in ethsuch excess Before-Tax
Contributions were made, but in any event no lttan the close of the first Plan Year following ®lan Year in which such
excess Before-Tax Contributions were made aftdrhwiding any applicable income taxes due on suabuars.

(b) For purposes of this Section, the amount oéssd@efore-Tax Contributions to be distributed Ragticipant for a Plan Year or
recharacterized shall be reduced by the amountyBafore-Tax Contributions in excess of the Deferimitation (for the Participard’
taxable year that ends with or within the Plan Yedrich have been distributed to the ParticipamtasrSection 5.6, in accordance with
regulations prescribed by the Secretary of thedStngaunder Section 401(k) of the Code.

(c) The Committee shall determine the aggregateuainaf any excess Before-Tax Contributions by Highbmpensated
Employees for a Plan Year by application of thesling method set forth in Treasury Regulation Secti.401(k)—2(b)(2)(ii) under
which the Deferral Percentage of the Highly Compéed Employee who has the highest Deferral Pergerita such Plan Year is
reduced to the extent required (i) to enable tlae B satisfy the Actual Deferral Percentage tastj) to cause such Highly
Compensated Employee’s Deferral Percentage to ¢dog@deferral Percentage of the Highly Compensktagloyee with the next
highest Deferral Percentage. The recharacterizatiahistribution (as the case may be) of any exBefere-Tax Contributions shall be
made on the basis of the dollar amounts (rather tina individual Deferral Percentages) of the Befdax Contributions by Highly
Compensated Employees, beginning with the highast amount.

(d) For purposes of satisfying the Actual DefeRafcentage test, income allocable to a Participaxtess Before-Tax
Contributions, as determined under (b) above, &fetetermined in accordance with any reasonabieadeised by the Plan for
allocating income to Participant Accounts, providedh method does not discriminate in favor of Higbompensated Employees and
is consistently applied to all Participants foradlrective distributions or recharacterizationdemthe Plan for a Plan Year. The
Committee shall not be liable to any Participamthis Beneficiary, if applicable) for any lossesisad by misestimating the amount of
any Before-Tax Contributions in excess of the latidns of this Article V and any income allocaliestich excess.
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(e) To the extent required by regulations undeti®ee01(k) or 415 of the Code, any excess Befar-Tontributions with
respect to a Highly Compensated Employee shalldaed as Annual Additions under Article XIV foetRlan Year for which the
excess Before-Tax Contributions were made, nottatiding the distribution or recharacterization wéls excess in accordance with the
provisions of this Section.

5.6 Provisions for Return of Annual Befefax Contributions in Excess of the Deferral Limiibat.

(@) In the event that due to error or otherwisBatticipant’s Before-Tax Contributions under thiarPexceed the Deferral
Limitation for any calendar year (but without regjdm amounts of compensation deferred under argr gtlan), excess Before-Tax
Contributions for the Plan Year, if any, togethéttvany income allocable to such amount for su@nPear (and to the extent required
by the Code, gains and income for the Plan Yearhich distributed) shall be distributed to the Rasant on or before the first April 15
following the close of the calendar year in whiciets excess contribution is made. The amount ofssxBefore-Tax Contributions that
may be distributed to a Participant under this i8adbr any taxable year shall be reduced by ammees Before-Tax Contributions
previously distributed or recharacterized in acao® with Section 5.5 for the Plan Year beginniritfy wr within such taxable year. T
Committee shall not be liable to any ParticipanhisrBeneficiary, if applicable, for any losses $di by misestimating the amount of
any Before-Tax Contributions in excess of the latidns of this Article V and any income allocalidestich excess.

(b) If in any calendar year a Participant makesoBeTax Contributions under this Plan and additionatgVe deferrals, within tt
meaning of Code Section 402(g)(3), under any gifer maintained by the Company or an Affiliated @amy, and the total amount of
the Participant’s elective deferrals under thismRlad all such other plans exceed the Deferraltaiion, the Company and each
Affiliated Company maintaining a plan under whitle tParticipant made any elective deferrals shaifynihe affected plans in writing,
and corrective distributions of the excess eledfieferrals, and any income allocable to such amfmurguch Plan Year (and, to the
extent required by the Code, income allocable th sumount for the Plan Year in which distributeladlsbe made from one or more
such plans, to the extent determined by the Compadyeach Affiliated Company. The determinatiothef amount of a Participant’s
elective deferrals for any calendar year shall laglerafter applying the provisions of Section 14latmg to certain limits on Annual
Additions under Section 415 of the Code. All cotiree distributions of excess elective deferralslidbe made on or before the first
April 15 following the close of the calendar yeamihich the excess elective deferrals were made.

(c) In accordance with rules and procedures ashmastablished by the Committee, a Participant suéynit a claim to the
Committee in which he certifies in writing the sifiecamount of his Before-Tax Contributions for theeceding calendar year which,
when added to amounts deferred for such calendarweler any other plans or arrangements desdiib®ection 401(k), 408(k) or 403
(b) of the Code (other than a plan maintained leyGbmpany or an Affiliated Company), will cause Beeticipant to exceed the
Deferral Limitation for the calendar year in whitte deferral occurred. Any
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such claim must be submitted to the Committee tey than the March 1 of the calendar year followting calendar year of deferral. To
the extent the amount specified by the Participaets not exceed the amount of the Participant’si@efax Contributions under the
Plan for the applicable calendar year, the Commitaall treat the amount specified by the Partitipahis claim as a Before-Tax
Contribution in excess of the Deferral Limitatiar Such calendar year and return such excess anid@me allocable thereto to the
Participant, as provided in (a) above. In the etleat for any reason such Participant’'s Before-Caxtributions in excess of the
Deferral Limitation for any calendar year are nistributed to the Participant by the time presatibe(a) above, such excess shall be
held in the Participant’s Before-Tax Contributioncdunt until distribution can be made in accordanith the provisions of this Plan.

(d) To the extent required by regulations undetti§eael02(g) or 415 of the Code, Before-Tax Conttitns with respect to a
Participant in excess of the Deferral Limitatiomblbe treated as Annual Additions under Articlé/Xor the Plan Year for which the
excess contributions were made, notwithstandingltsteibution of such excess in accordance withpifevisions of this Section.

5.7 Character of Amounts Contributed as Befoag Contributions

Unless otherwise specifically provided to the cantrin this Plan, amounts deferred pursuant toradjznt’s election to make Before-

Tax Contributions in accordance with Section 5rid(avhich qualify for treatment under Code Sectifi (%) and are contributed to the Trust
Fund pursuant to Article VI) shall be treated, fiealeral and state income tax purposes, as Patiimgp@ompany contributions.

5.8 Rollover Contributions

Effective as of an Eligible Employee’s Employmemn@nencement Date, or such later date as may bevde&sl by the Committee,

amounts, if any, distributed to such Eligible Eny@e or payable to such Eligible Employee from aeotiian that satisfies the requirements
of Code Section 401(a), or held in an individudireenent account which is attributable solely twlover contribution within the meaning of
Code Section 408(d)(3), may be transferred toRkas, including by direct rollover from another pldat satisfies the requirements of Code
Section 401(a), and credited to the Participantan$fer/Rollover Account in accordance with Codeti®a 402 and rules which the
Committee shall prescribe from time to time; pr@ddhowever, the Committee determines that tharueed qualification of this Plan under
Code Section 401(a) or 401(k) would not be advgrafiected by such transfer, or would cause this
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Plan to become a “transferee plan,” within the niregof Code Section 401(a)(11). Amounts, if angtiibuted to such Eligible Employee or
payable to such Eligible Employee from (i) a quatifplan described in Section 401(a) or 403(ahefCode (including after-tax employee
contributions), (ii) an annuity contract described&ection 403(b) of the Code (excluding after¢axployee contributions), (iii) an eligible
plan under Section 457(b) of the Code which is tadved by a state, political subdivision of a stateany agency or instrumentality of a s

or political subdivision of a state, and (iv) adiwidual retirement account or annuity describe®attion 408(a) or 408(b) of the Code that is
eligible to be rolled over and would otherwise beludable in gross income, may be transferredigoRlan and credited to the Participant’s
Transfer/Rollover Account in accordance with Coeett®n 402 and rules which the Committee shallgibe from time to time. Any
amounts transferred in accordance with this Se&i8nwhich shall be in cash, shall not be sulijeclistribution to the Participant except as
expressly provided under the terms of this Plan.

5.9 Transfer From Fishd?rice or Tyca

An Eligible Employee who prior to April 1, 1997 hwansferred employment to the Company (or othetiddaating Company) from
Fisher-Price, Inc., and who has elected to trardifectly to this Plan his entire account balarncthe Fisher-Price, Inc. Matching Savings
Plan in accordance with the terms of such plan] begermitted to transfer such account balanoectly to this Plan. The transfer must be
made in cash, except that any promissory note peidg an outstanding loan to such Eligible Emplofyeen the Fisher-Price, Inc. Matching
Savings Plan may be transferred to this Plan id.kdmy transferred promissory note shall theredfterepayable by the Participant to the
Plan in accordance with its terms. Any amountssfiemed from the Fisher-Price, Inc. Matching SasiRgan shall not be subject to
distribution to the Participant except as exprepstyided under the terms of this Plan.

Effective as of January 1, 2007, an individual vglaoticipated in the Tyco Retirement Plan as of Dawer 31, 2006, the date such plan
was terminated, shall be permitted to elect todf@mhis entire account balance under the Tyca@matint Plan directly to this Plan; provided
that the value of such account equals or excee@®@hs of the date established by the Committesuich purpose. In the event such
individual either (i) is an active Employee of tBempany or any Affiliated Company as of DecemberZRD6 or (ii) fails to make any
election
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with respect to his Tyco Retirement Plan accourthsaccount shall automatically be transferredctliyeo this Plan; provided that the value
of such account equals or exceeds $1,000 as afdtieeestablished by the Committee for such purpgodée event such transfer of assets is
made on behalf of an individual, such individuahlsbecome a Participant as provided in SectioreBdany amount so transferred shall be
credited to such Participant’s Tyco Retirement Planount.

ARTICLE VI
COMPANY CONTRIBUTIONS
6.1 General

Subject to the requirements and restrictions &f #ticle VI and Article XIV, and subject also teet amendment or termination of the
Plan or the suspension or discontinuance of carttabs as provided herein, a Participating Compsrafl contribute for each Participant w
is an Employee of such Participating Company, devis:

(a) Company Automatic Contributionsn the case of a Participating Company other figherPrice, Inc., for each month of e¢
Plan Year commencing on and after April 1, 199Ty(du 2003 for Employees of the American Girl, IRarticipating Company), an
amount to the Participant’'s Company Contributiomsdunt equal to a percentage of the Participantimg@nsation during such month
according to the Participant’s attained age ab®fast day of the preceding month, as follows:

Age as of Last Day

of Preceding Mont Percentage of Compensat
Under 30 3%
30-39 4%
40-44 5%
45-49 6%
50-54 7%
55+ 8%

Notwithstanding the foregoing, effective on angaftanuary 1, 2012, an Eligible Employee of FigPréze Inc. who is not permitted to
participate in the Fisher Price Pension Plan (grsartcessor plan) on or after January 1, 2012 altieetfreezing of participation under
that plan, shall be eligible to receive a Companyt@bution allocation in accordance with this $&et6.1(a) which contribution shall
be allocated to Participant Accounts as soon asrastnatively practicable following the end of theonth for which such Company
Contribution is due. An Eligible Employee of Fisli#nice Inc. who is eligible to receive Company Citnttions as of January 1, 2012
shall
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receive a Company Contribution allocation no laib@n March 31, 2012 equal to the sum of the mor@dgnpany Contributions that
would have been earned from the date such Eligibiployee became a Participant in the Plan througtebber 31, 2011 if such
Participant had been eligible to receive Compangtfautions for such period, adjusted for interasa rate of 4% per annum from the
date the Company Contribution would have been at&tto the Participant’s Account to the date tben@any Contribution is actually
allocated to the Participant’s Account.

(b) Employee Befordax Contributions An amount to the Participant’s Before-Tax Conttibns Account which is equal to the
amount of the Participant’s Before-Tax Contribusignursuant to Section 5.1 and which qualify forttaatment under Code Section 401

(k).

(c) Company Matching Contribution®\n amount to the Participant's Company Matchirgg@unt which is the sum of the
amounts in (i) and (ii) below:

(i) A dollar amount equal to the dollar amount toé first two percent (2%) of the sum of a Partinif@Before-Tax and
After-Tax Contributions pursuant to Section 5.1.

(i) A dollar amount equal to 50% of the dollar amo of the next four percent (4%) of the sum obatiRipant’s Before-Tax
and After-Tax Contributions pursuant to Section 5.1
The maximum Company Matching Contribution pursuarthis Section 6.1(c) shall be four percent (4%he Participant’s
Compensation (such Compensation to be determinedtprreduction for Before-Tax Contributions puaistito Section 5.1).

6.2 Requirement for Net Profits

Contributions by a Participating Company shall edmwithout regard to current or accumulated @ dfit the year; provided, howev
that the Plan is intended to be designed to quasfg profit sharing plan for purposes of Sectiia) et. seepf the Code.

6.3 Special Limitations on Aftéfax Contributions and Company Matching Contribusion

With respect to each Plan Year, Affeax Contributions and Company Matching Contribusiemder the Plan for the Plan Year shall
exceed the limitations on contributions on beh&kighly Compensated Employees under Section 40bfrt)e Code, as provided in this
Section. For purposes of this Section, excess Befax Contributions recharacterized as After-Taxt@butions after the close of a Plan
Year shall be treated as After-Tax Contributions
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in a Plan Year as provided in Section 5.5(a)(ithie event that After-Tax Contributions and CompBtatching Contributions under this Plan
on behalf of Highly Compensated Employees for alay ear exceed the limitations of this Sectiondoy reason, such excess contributions
and any income allocable thereto shall be dispo$@tdaccordance with Section 6.4. For purposeshisfSection 6.3, the meaning of the term
“Compensation” shall be as defined in Section 5.4(b

(a) After-Tax Contributions and Company Matchingn@ibutions on behalf of Participants under Secédli{(c) for a Plan Year
shall satisfy the Average Contribution Percentage et forth in (i) below, or the Average Conttibn Percentage test set forth in
(i) below:

(i) The “Average Contribution Percentage” for Hlilfi Employees who are Highly Compensated Emplofaes Plan Year
shall not be more than the “Average ContributioncBetage” of all other Eligible Employees for ther@parison Year multiplied
by 1.25, or

(il) The excess of the “Average Contribution Petage” for Eligible Employees who are Highly Compatesl Employees
for a Plan Year over the “Average Contribution Ratage” for all other Eligible Employees for then@marison Year shall not be
more than two (2) percentage points, and the “Agei@ontribution Percentage” for Eligible Employed® are Highly
Compensated Employees for a Plan Year shall notdre than the “Average Contribution Percentagedlbéther Eligible
Employees for the Comparison Year multiplied by02.0

The “Comparison Year” is the Plan Year being tested

(b) For purposes of this Section, “Average ContitouPercentage” means, with respect to a grougligible Employees for a
Plan Year, the average of the “Contribution Peragef’ calculated separately for each Eligible Emeéoin such group. The
“Contribution Percentage” for any Eligible Employisadetermined by dividing the sum of After-Tax @dvutions during the Plan Year
and Company Matching Contributions under the Plabe&half of each Eligible Employee for such Plamly ®y such Eligible
Employee’s Compensation for such Plan Year. “Compdatching Contributions” for purposes of the AvgeaContribution Percentage
test shall include a Company Matching Contributioy if it is allocated to the Participant's Compaviatching Contributions Account
during the Plan Year and is paid to the Trust Hoythe end of the twelfth month following the claxfehe Plan Year. To the extent
determined by the Committee and in accordance wghlations issued by the Secretary of the Treasndgr Code Section 401(m)(3),
the Before-Tax Contributions on behalf of an EligiEmployee and any “qualified nonelective conttitms,” within the meaning of
Code Section 401(m)(4)(c), on behalf of an Eligilaployee may also be taken into account for pepad calculating the
Contribution Percentage of such Eligible Employmé,shall not otherwise be taken into account. H@reany Company Matching
Contributions taken into account for purposes @édrining the Actual Deferral Percentage of anilejfEmployee under Section 5.4
(a) shall not be taken into account under thisiSe@.3.
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(c) In the event that as of the last day of a Maar this Plan satisfies the requirements of Seetit0(b) of the Code only if
aggregated with one or more other plans, or if@n@ore other plans satisfy the requirements ofi®@2&10(b) of the Code only if
aggregated with this Plan, then this Section 628l §ie applied by determining the Contribution Retages of Eligible Employees as if
all such plans were a single plan, in accordandie regulations prescribed by the Secretary of ttea3ury under Section 401(m) of the
Code.

(d) For the purposes of this Section, the ContiilsuPercentage for any Eligible Employee who isighty Compensated
Employee under two or more Code Section 401 (a)sptéthe Company or an Affiliated Company to théeekrequired by Code
Section 401(m), shall be determined in a manneénggikito account the participant contributions amatching contributions for such
Eligible Employee under each of such plans.

(e) The determination of the Contribution Perceatabany Participant shall be made after first @il the provisions of
Section 14.5 relating to certain limits on Annuaditions under Section 415 of the Code, then applyhe provisions of Section 5.6
relating to the return of Before-Tax Contributionexcess of the Deferral Limitation, then applythg provisions of Section 5.5
relating to certain limits under Section 401(k}leé Code imposed on Pre-Tax Contributions of Higbdympensated Employees, and
last, applying the provisions of Section 6.5 relgtio the forfeiture of Company Matching Contrilomis attributable to excess Before-
Tax or After-Tax Contributions.

(f) The determination and treatment of the ContidouPercentage of any Participant shall satisfihsather requirements as may
be prescribed by the Secretary of the Treasury.Gdremittee shall keep or cause to have kept sumrds as are necessary to
demonstrate that the Plan satisfies the requiresm@r€ode Section 401(m) and the regulations tmetex) in accordance with such
regulations.

(9) If on account of administrative error or othesgvany limitation of this Section 6.3 may be extsk the Committee shall cause
to be taken such of the actions permitted by Sed@id as, and to the extent, it determines neggessathat the limitation shall be
satisfied, which actions shall not include the cibnition of qualified non-elective contributions.

6.4 Provision for Return of Excess Aff€ax Contributions and Company Matching Contribusiom Behalf of Highly Compensated
Employees

36



(a) The Committee shall determine, as soon asasor@bly possible following the close of the Plaal the extent (if any) to
which After-Tax and Company Matching Contributiarsbehalf of Highly Compensated Employees may cthes®lan to exceed the
limitations of Section 6.3 for such Plan Year pfirsuant to the determination by the CommitteeeAftax and Company Matching
Contributions on behalf of a Highly Compensated Exyge may cause the Plan to exceed such limitgttbes the Committee shall
take the following steps:

(i) First, any excess After-Tax Contributions thagre not matched by Company Matching Contributiamsi any income
allocable thereto, shall be distributed to the Higbompensated Employee (after withholding any &able income taxes on such
amounts).

(if) Second, if any excess remains after the piowisof (i) above are applied, to the extent nesngs® eliminate the excess,
any excess After-Tax Contributions that were maddiwe Company Matching Contributions, and any incaihecable thereto,
shall be distributed to the Highly Compensated Exygé (after withholding any applicable income tazesuch amounts). Any
corresponding Company Matching Contributions orhsefunded After-Tax Contributions shall be foréeit

(iii) Third, if any excess remains after the praeis of (i) and (i) above are applied, to the exteecessary to eliminate the
excess, Company Matching Contributions on behatfiefHighly Compensated Employee, and any incotoeale thereto, shall
be forfeited, to the extent forfeitable under thanPor distributed to the Highly Compensated Emely to the extent non-
forfeitable under the Plan (after withholding amppBcable income taxes on such amounts).

(iv) If administratively feasible, excess After-T@ontributions and Company Matching Contributiortdéch are
nonforfeitable under the Plan, including any incaatiecable thereto, shall be distributed to HigBlgmpensated Employees, or
the extent forfeitable, forfeited, within two andeshalf (2-1/2) months following the close of tHarPYear for which the excess
Contributions were made, but in any event no Itan the end of the first Plan Year following tHarPYear for which the excess
Contributions were made, notwithstanding any ogilterision in this Plan. Amounts of excess Comparatdling Contributions
forfeited by Highly Compensated Employees undesy 8gction, including any income allocable thershall be applied, to the
maximum extent practicable, to reduce Company Magc@ontributions for the Plan Year for which suwettess Contributions
were made and thereafter shall be applied as sopossible to reduce Company Matching Contributfonsucceeding Plan
Years.
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(b) The Committee shall determine the amount of@roess After-Tax Contributions and Company Matgt@ontributions made
by or on behalf of Highly Compensated Employeesaf®an Year by application of the leveling metletforth in Treasury Regulati
Section 1.401(m)-2(b)(2) under which the ContribntiPercentage of the Highly Compensated Employaeehalks the highest such
Contribution Percentage for such Plan Year is reduto the extent required (i) to enable the Plasatisfy the Average Contribution
Percentage test, or (ii) to cause such Highly Camsgted Employee’s Contribution Percentage to ethgaContribution Percentage of
the Highly Compensated Employee with the next hsg@mntribution Percentage. The distribution ofditure (as the case may be) of
any excess After-Tax Contributions or Company MigiContributions shall be made on the basis ddamounts (rather than the
individual Contribution Percentages) of the AftexxTContributions and Company Matching ContributibpHighly Compensated
Employees beginning with the highest such amounts.

(c) For purposes of satisfying the Average ContidsuPercentage test, income allocable to a Ppaiitis excess After-Tax
Contributions or Company Matching Contributionsdasermined under (b) above, shall be determineapimyying procedures
comparable to those provided under Section 5.5.distyibution of an excess contribution pursuarthis Section 6.4 shall include any
Trust gains or other income allocable to the distied contribution while held in the Trust (but dewt include Trust gains and income
for the Plan Year in which distributed except te #xtent required by the Code).

(d) To the extent required by regulations undettieel14(m) or 415 of the Code, any excess Aftax-Contributions or Compa
Matching Contribution forfeited by or distributeal & Highly Compensated Employee in accordance thighSection shall be treated as
an Annual Addition under Article X1V for the Planedr for which the excess contribution was madewyitiostanding such forfeiture or
distribution.

6.5 Forfeiture of Company Matching Contributiongridiutable to Excess Deferrals or Contributions

To the extent any Company Matching Contributionscalted to a Participant's Company Matching Contidns Account are
attributable to excess Before-Tax Contributionsunesgl to be distributed to the Participant in ademce with Section 5.5 or 5.6, or excess
After-Tax Contributions required to be distributedthe Participant in accordance with Section uth Company Matching Contributions,
including any income allocable thereto, shall bdeiited, notwithstanding that such Company Match@amntributions may otherwise be
nonforfeitable under the terms of the Plan. Any @any Matching Contributions forfeited by a Partaip in accordance with this Section
shall be applied to reduce Company Matching Coutigins.
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ARTICLE VII
PARTICIPANT ACCOUNTS AND ALLOCATIONS

7.1 General

All contributions under this Plan shall be heldhe Trust Fund. All gains, losses, dividends aidioproperty acquisitions and/or
transfers that occur with respect to the Trust Fahmll be held, charged, credited, debited or @tiseraccounted for under said fund on an
unallocated basis until allocated to ParticipaAtstounts as of a Valuation Date as provided unigsrRlan or otherwise used or applied in
accordance with the provisions of this Plan.

7.2 ParticipantsAccounts.

In order to account for the allocated interestaafteParticipant in the Trust Fund, there shalldialdished and maintained separate
Accounts.

7.3 Revaluation of Participantdccounts.

As of each Valuation Date, the Accounts of eachi€pant shall be revalued so as to reflect a pridpoate share in any increase or
decrease in the fair market value of the assdtseirust Fund as of that date as compared witlrdhee of the assets in the Trust Fund as of
the immediately preceding Valuation Date. The viidumand allocation provisions of this Section 3tll be applied and implemented in
accordance with the following rules:

(a) As of each Valuation Date the Accounts holdingh assets shall be revalued so as to refleetdto fuch Account a
proportionate share in the net income or loss efassets since the immediately preceding Valu&ate.

(b) The Company, Committee and Trustee do not ynnaanner or to any extent whatsoever warrant, guieesor represent that
value of a Participant's Accounts shall at any tieg@al or exceed the amount previously contribthedeto.

7.4 Treatment of Accounts Following TerminationEmhployment

Following a Participant’s termination of employmgménding distribution of the Participant’s Distrteble Benefit pursuant to the
provisions of Article VIII below, the ParticipantRlan Accounts shall continue to be maintainedaowbunted for in accordance with all
applicable provisions of this Plan.

7.5 Accounting Procedures
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The Committee and the Trustee shall establish atowuprocedures for the purpose of making thecations, valuations and
adjustments to Participants’ Accounts providedirfidhis Article VII. From time to time the Committeand Trustee may modify such
accounting procedures for the purpose of achiegmgtable, nondiscriminatory, and administrativiglgisible allocations among the Accou
of Participants in accordance with the general eptxof the Plan and the provisions of this Arti¢le

ARTICLE VIII
VESTING; PAYMENT OF PLAN BENEFITS

8.1 Vesting.
Each Participant’s vested interest in his Accoshtll be determined as follows:

(a) BeforeTax, AfterTax and Rollover/Transfer AccounEach Participant shall at all times be one huthghercent (100%) vest
in his Before-Tax Contributions Account, his Aff€ax Contributions Account and his Transfer/Rollodecount under the Plan.

(b) Company Matching and Company Contributions Arts.

(i) ThreeYear Vesting ScheduleExcept as otherwise provided in this Section 8ath Participant shall become vested in
his Company Matching Account and his Company Cbuations Account as follows (the “3-Year Vesting 8dhle”):

Number of Vesting
Years of Servic Percentag
Less than 3 0%
3 or more 100%

provided, however, if the Participant was eligible to participatetive Plan before April 1, 2000 and had two (2) ezrService
as of April 1, 2000, the 3-Year Vesting Schedulalldhe modified as follows:

Number of Vesting
Years of Servic Percentag
Less than 2 0%
2 25%
3 or more 100%

(i) Five-Year Vesting Schedule Prior to April 1, 2008otwithstanding the foregoing, if the Participaatrticipated in the
Plan before April 1, 2000 and was not an Employeépril 1, 2000, the Participant’s vested
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interest (if any) in his Company Matching Accountidnis Company Contributions Account shall be debeed under the
following table (the “5-Year Vesting Schedule”):

Number of Vesting

Years of Servic Percentag
Less than 2 0%
2 25%
3 50%
4 75%
5 or more 100%

The 3-Year Vesting Schedule shall not apply to deatticipant until such Participant resumes emplaynas an Employee after
April 1, 2000, in which event:

(A) The 3-Year Vesting Schedule shall apply togbetion of his Company Matching Account and his @amy
Contributions Account that is attributable to haspMarch 31, 2000 participation in the Plan (ifprand

(B) The 3-Year Vesting Schedule shall apply tordgmainder of his Company Matching Account and leen@any
Contributions Account only (A) if the 5-Year Vediischedule had not been applied to forfeit anyi@dompany
Matching Account or his Company Contributions Acebprior to his resumption of employment or (Bjtié 5-Year
Vesting Schedule had been so applied, there hasabesstoration of the resulting forfeited amouwntspant to Section 8.15
(b) following his resumption of employment.

(iii) One Hundred Percent Vesting

Notwithstanding the foregoing, each Participantldf@one hundred percent (100%) vested in ceAatounts as follows:

(A) Each Participant who completed an Hour of Saryarior to July 1, 1989 shall at all times be boadred percent
(100%) vested in his Company Contributions Account.

(B) A Participant shall become one hundred perE0d%) vested in his Company Matching Account aisd h
Company Contributions Account upon attainment ofrial Retirement Date while an Employee, or in then of death ¢
Total and Permanent Disability while an Employee.
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(C) Notwithstanding the foregoing, each Participstmdll at all times be one hundred percent (1008¢)ed in the
account(s) noted in the following chart if the Rapant was eligible to participate in the corresgimg plan (or was
employed at the corresponding division or facilig)of the corresponding date:

Plan Name/Division Locatio Date Account

F-P Savings Pla 3/31/97 Company Matching Accour

Tyco Plan 1/1/9¢  Tyco Before-Tax Contributions Account
Tyco Matching Contributions Accou

Print Paks Plan 1/31/9¢  Print Paks Before-Tax Contributions Account

Print Paks Matching Contributions Accol

Fort Wayne Plan 12/14/0C Fort Wayne Before-Tax Contributions Account
Fort Wayne Matching Account
Fort Wayne Nonelective Accou

Pleasant Pla 9/30/01 Pleasant Plan Matching Contributions Acca
Mattel-Customer Care Center; 3/27/01 Company Matching Account
Phoenix, Arizona divisiol Company Contributions Accou
Mattel operations-Murray division 4/3/01 Company Matching Account
Company Contributions Accou
Mattel-Hebron, Kentucky division 4/24/01 Company Matching Account
Company Contributions Accou
Eau Claire, Wisconsin facility of 1/1/0¢  Company Matching Account
American Girl, Inc. Company Contributions Accou
Mount Laurel, NJ facility 1/1/0¢  Company Matching Account

Company Contributions Accou

Tyco Retirement Pla 1/1/07  Tyco Retirement Accour

8.2 Distribution Upon Retirement

(a) Normal and Late Retiremen# Participant may retire from the employmenttod Company on his Normal Retirement Date.
Subject to the required distribution rules undgrb@low, if the Participant continues in the seevidé the Company beyond his Normal
Retirement Date, he shall continue to participatthe Plan in the same manner as Participants ahe ot reached their Normal
Retirement Dates. At the subsequent terminatidheParticipant’'s employment on his late retirendate, his Distributable Benefit
shall be based upon the value of his Accounts #sechpplicable Valuation Date determined with mrexfiee to the date of distribution.
After a Participant has reached his Normal Retirgrimte, any termination of the Participant’s ergptent (other than by reason of
death or disability) shall be deemed a Normal Ratent.
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(b) Timing of Distribution. Upon Normal Retirement a Participant shall bétledtto a distribution of his Distributable Bertgfi
the Trust Fund. Subject to the provisions of Sec8d. 9 (regarding the cash out of small amountsf, slistribution shall be made or
commence to be made as soon as practicable folipthndate specified by the Participant in a writtéection filed with the Plan

Administrator;_providedhat, in no event shall distribution be delayed beytmtime specified in Section 8.5(a) in accordanith the
requirements of Code Section 401(a)(9).

(c) Minimum Distributable AmountDuring the Participant’s lifetime, the minimum aumt that will be distributed for each
distribution calendar year is the lesser of:

(i) the quotient obtained by dividing the Partigipa account balance by the distribution perioth@ Uniform Lifetime

Table set forth in U.S. Treasury Regulations sectid01(a)(9)-9, using the Participant’s age ahefParticipant’s birthday in the
first distribution calendar year; or

(i) if the Participant’s sole designated Benefigifor the distribution calendar year is the Pdpaat’s spouse, the quotient
obtained by dividing the Participastaccount balance by the number in the Joint asti&arvivor Table set forth in U.S. Treas

Regulations section 1.401(a)(9)-9, using the Hpgitt's and spouse’s attained ages as of the Reantics and spouse’s birthdays
in the first distribution year.

Required minimum distributions will be determinatder this Section 8.2(c) beginning with the firstdbution calendar year and
continue through the end of the distribution cabangkar that includes the Participant’s date otldgarovided that life expectancies

shall not be recalculated each year but shall beraidned by taking the life expectancy in the fiitribution calendar year reduced by
one for each subsequent year.
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8.3 Distribution Upon Death Prior to TerminationErfiployment

(a) Distribution Upon DeathUpon the death of a Participant during his emplegt, the Committee shall direct the Trustee to
make a distribution of the Participant’s DistribbiaBenefit in the Trust Fund in a single lump sinthe Beneficiary designated by the
deceased Participant, or as otherwise determinedriBection 8.9. A Participant who dies on or afsuary 1, 2007 while performing
qualified military service, as defined in Code Smt#14(u), shall be deemed to have died duringhiployment for purposes of this
subparagraph.

(b) Timing of Payment to Beneficianjf the Participant’s Beneficiary is not the Paigiant’s surviving spouse, such death benefits
shall be distributed to the non-spouse Beneficéargoon as administratively feasible following Beaticipant’s death. If the
Participant’s surviving spouse is the Participastte designated Beneficiary, such death bendfih be distributed to the surviving
spouse Beneficiary at such time as the Benefiaagts, but not later than December 31 of the cilepear immediately following the
calendar year in which the Participant died, datiér, December 31 of the calendar year in whiehRhrticipant would have attained ¢
701/2.

If there is no designated Beneficiary of a deced&aticipant as of September 30 of the year follgythe year of the Participant’s
death, all death benefits payable with respedteadeceased Participant shall be distributed o thin December 31 of the calendar
year containing the fifth anniversary of the Paptimt's death. The “designated Beneficiary” of atiegant for purposes of this
Section 8.3 and Section 8.4 shall mean the indalidino is designated as the Participant’s Benefiaimder Section 8.9 and who
satisfies the requirements to constitute a desighlaéneficiary under Code Section 401(a)(9) and Tr&sury Regulations section
1.401(a)(9)-1, Q&A-4.

8.4 Death After Termination of Employment

(a) Upon the death of a former Participant aftsrrbtirement or other termination of employment, gior to the distribution of
the Participant’s Distributable Benefit in the Tré&sind to which he is entitled, the balance ofBliributable Benefit to which the
Participant was entitled shall be distributed ® Barticipant’s Beneficiary as provided in SecBo8.

(b) If the Participant dies on or after the datrithutions begin, all death benefits calculateddnordance with Section 8.4(a) s
be paid to the designated Beneficiary, or as otiserdetermined under Section 8.9, as soon as astnaitively practicable following the
Participant’s death.
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8.5 Termination of Employment

(a) Subject to the provisions of Section 8.5(b) Sedtion 8.19 (regarding the cash out of small antg)uif a Participant’s
employment for the Company and all Affiliated Comigs terminates prior to his Normal Retirement Dhig Distributable Benefit in
the Trust Fund shall be paid as soon as admiriighatfeasible following any date specified by fharticipant in a written election filed
with the Plan Administrator; provided thadistribution shall begin to be made in accordamitk Section 8.2(c) to a Participant who is
not a “5-percent owner” (within the meaning of Sect401(a)(9) of the Code) no later than April ltloé calendar year following the
later of the calendar year in which the Particig@nattains age seventy and one-half (70-1/2)ipséparates from service with the
Company or an Affiliated Company. Notwithstandihg foregoing, in the case of a Participant who'&s-percent owner” (within the
meaning of Section 401(a)(9) of the Code) distidyushall be made or commence to be made nottlzerApril 1 following the
calendar year in which such Participant attains73é/2, whether or not the Participant’s employtres terminated.

Notwithstanding the foregoing, a Participant or 8fiary who would have been required to receivigeed minimum
distributions for a year as described in this $ec8.5(a) but for the enactment of Code Sectior(a)@2)(H) (* Waived Distributions),
and who would have satisfied that requirement logikéng such Waived Distributions, will not receithose distributions for any
calendar year in which such distributions are waipersuant to Code Section 401(a)(9)(H) unles$tr¢icipant or Beneficiary chooses
to receive such distributions. Participants andeBieraries described in the preceding sentencebgiljiven the opportunity to elect to
receive the Waived Distributions. Participants Bedeficiaries may not elect to receive Waived [siions in a direct rollover as
described in Section 8.8.

(b) If the Participant makes a valid written elentin accordance with (c) below, payment of histiibsitable Benefit pursuant to
this Section 8.5 may be made on any date whicbtisater than sixty (60) days after the close efffian Year in which occurs the later
of (i) the Participant’s termination of employmaevith the Company and all Affiliated Companies, idr § date specified by the
Participant in the valid written election filed bye Participant, to the extent administrativelysfbie. For purposes of Section 72(t) of
Code, any distribution to a Participant in accomawith this Section 8.5 during or following theayen which he attains age fifty-five
(55) shall be deemed to be on account of an evemherated in Code Section 72(t)(2).

(c) Any written election by a Participant to re@payment of his Distributable Benefit shall notviadid unless such election is
made both (i) after the Participant receives ataminotice advising him of his right to defer payand (ii) within the ninety (90) day
period ending on the Participant’s “Benefit StagtDate.” The notice to the Participant advising lofis right to defer payment shall
be given no less than thirty (30) nor more tharetyir{90) days prior to the Participant’s Beneft@hg Date. For purposes of this
Subsection (c), “Benefit Starting Date” shall mélaa first day of the first period for which the Beipant’s Distributable Benefit is pai
Notwithstanding the foregoing, payment of the Rgrtint’'s Distributable Benefit may commence lesstthirty (30) days after receipt
of the notice, provided that the Plan Administratl@arly informs the Participant that the Partiaiphas a right to a period of at least
thirty (30) days after receiving the notice to ades the decision of whether or not to elect teeree payment and the Participant, after
receiving the notice, affirmatively elects to remepayment.
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(d) In the event a Participant is not fully vesiteall of his Company Contributions Account or Cang Matching Account under
the Plan, the portion of such Accounts which isvrested shall be forfeited as of the earlier ofdhte the vested portion of such
Accounts is completely distributed to him or théedae incurs five (5) consecutive one-year Perad3everance.

(e) Notwithstanding the foregoing, if a Participartises to be an Employee by reason of the digpobl the Company or an
Affiliated Company of either (i) substantially &if the assets used by the Company or an Affili@ecthpany, as the case may be, in a
trade or business, or (ii) the interest of the Canypor an Affiliated Company, as the case mayba,subsidiary, such Participant shall
be entitled to distribution of his Distributable it as if, for purposes of this Plan only, sugbré constitutes a termination of
employment.

8.6 Withdrawals

(a) General While he is still an Employee, a Participant maghdraw amounts from his Accounts under the Phaadcordance
with rules of uniform application which the Comrmigtmay from time to time prescribe consistent Withprovisions of this Section 8
provided, however, a withdrawal must be for ati&290 (or the entire amount available for withdahif less). A withdrawal other
than on account of Hardship shall be made fronPmicipants Accounts in the following order, in each casdaihe amount availak
for withdrawal in such Accounts (i) After-Tax Coitntions Account; (ii) Transfer/Rollover Accountié (iii) Company Matching
Account. Disbursement of withdrawals shall be amsas administratively practicable after the sulsiois of a request for withdrawal
a form satisfactory to the Committee. Payment withdrawal shall be made in cash and shall be atext pro rata among the
Participant’s investment fund subaccounts, inclgdiny Company Stock subaccount. In no event mayamunt be withdrawn by a
Participant in accordance with this Section 8.6rdfie ceases to be an Employee.

(b) Withdrawals Following Total and Permanent Dilfsb. A Participant who is determined to have a Total Rermanent
Disability and who is ineligible to make furthemtdbutions under Section 5.1 shall be eligibledoeive a withdrawal of all or any
portion of the Participant’s Transfer/Rollover Ao, After-Tax Account or Before-Tax Account at dige.

(c) Withdrawals from Transfer/Rollover AccourA Participant shall be eligible to receive a wlittwal from the Participant’s
Transfer/Rollover Account at any time; providedttipREmployee contributions made within the praogdsix months to the Mattel
Investment Plan which were matched by Company nragatontributions under said Plan may not be widr from such Account;
and (ii) Company
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contributions made under the Mattel Investment Riahin the two (2) year period preceding withdrawsiaall not be eligible to be
withdrawn unless the Participant has completedggnesyate of at least sixty (60) months of partit@ain this Plan and the Mattel
Investment Plan as of the date of withdrawal ordttened age 59 2/.

(d) Withdrawals from AftefTax AccountA Participant shall be eligible to receive a wittndal from the Participant’'s After-Tax
Contribution Account at any time; provided that&fTax Contributions made within the precedingrsibnths to the Plan which were
matched by Company Matching Contributions may mowithdrawn from such Account.

(e) Withdrawals from Befordax Account. A Participant may make a withdrawal from his Beféax Contributions Account aft
attaining age 59-1/2 or following a determinatignthe Committee that the withdrawal is necessarglieve a hardship of the
Participant or his family as described in this 8t8.6(e). A Participant may receive a withdradaé to hardship only if the
withdrawal both is made due to an immediate anehh&aancial need of the Participant within the mieg of (i) below and is necess
to satisfy such financial need within the meaningipbelow.

(i) Immediate and Heavy Financial Neelor purposes of this Section 8.6(e), a withdramiilbe considered to be on
account of an immediate and heavy financial neatd@Participant only if the withdrawal is for:

(A) Expenses for (or necessary to obtain) mediae that would be deductible under Code Sectiorfd}13
(determined without regard to whether the expersesed 7.5% of adjusted gross income) for the daatit, or the
Participant’s spouse, primary beneficiaries or deleats (as defined in Section 152 of the Code);

(B) Costs directly related to the purchase of agipal residence for the Participant (excluding tyage payments);

(C) Payment of tuition, related educational feesl @om and board expenses for up to the next I&mmf post-
secondary education for the Participant, or hisuSppoprimary beneficiaries, children, or dependégsiefined under Co
Section 152 without regard to Section 152(b)(1)(Qpand (d)(1)(B);

(D) Payments necessary to prevent the evictioh@Participant from his principal residence or éwsure on the
mortgage on such residence;

(E) Payments for burial or funeral expenses forRbgicipant’s deceased parent, spouse, childrelependents (as
defined in Code Section 152 without regard to ®ecti52(d)(1)(B);
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(F) Expenses for the repair of damage to the Rpatit's principal residence that would qualify the casualty
deduction under Code Section 165 (determined withegard to whether the loss exceeds 10% of adjugiass income; ¢

(G) Such other deemed immediate and heavy finanekdis as are set forth by the Internal Revenugcgdhrough
the publication of revenue rulings, notices, arfttotlocuments of general applicability.

(i) Necessary to Satisfy a Financial Nedebr purposes of this Section 8.6(d), a distrifmushall be considered to be
necessary to satisfy an immediate and heavy fiahneied of the Participant only if all of the fallmg conditions are satisfied:

(A) the distribution is not in excess of the amoofithe immediate and heavy financial need of thgi€ipant, which
may include amounts necessary to pay federal, statecal income taxes or penalties reasonabligipated to result from
the distribution;

(B) the Participant has obtained all distributigother than hardship distributions) and all norata® loans (at the
time of the loan) currently available under allnpdanaintained by the Company; and

(C) the Participant’s Before-Tax Contributions &fter-Tax Contributions to the Plan are suspendedix
(6) months following the receipt of the hardshiptdbution; and

(D) the Committee receives a written representdtiom the Participant that the Participant’s finahaeed cannot
reasonably be relieved (1) through reimbursemenborpensation by insurance or otherwise; (2) hyidigtion of the
Participant’s assets, (3) by cessation of Befone-Tantributions and After-Tax Contributions undee Plan, (4) by other
currently available distributions and nontaxabletiia time of the loan) loans under plans mainthioye the employer or by
any other employer; or (5) by borrowing from comui@rsources on reasonable commercial terms imauat sufficient
to satisfy the need.

Notwithstanding the foregoing, the amount of ansdehip withdrawal shall not exceed a Participaftistributable amount,’
which consists of the total of such Participant&f@e-Tax Contributions as of the date of the Haidaithdrawal, including earnings
credited thereon before December 31, 1988 (if anegliced by the amount of any previous hardshipdsétwals. The Committee will
determine whether a hardship withdrawal satisfiesforegoing standards in a uniform and nondiscr@ttiry manner consistent with
Code Section 401(k) and the regulations promulgttteceunder.
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(f) Withdrawal from Company Contributions Accouri Participant may receive a withdrawal from thested portion of his
Company Contributions Account after attaining agel® or a determination by the Committee thatvitedrawal is necessary to
relieve a hardship of the Participant or his famighin the meaning of Section 8.6(¢e) of the Plan.

(9) Withdrawal from Company Matching Accourm Participant may receive a withdrawal from tlested portion of his
Company Matching Account after the Participanhéy completed an aggregate of at least sixty (@®itins of participation in this Plan
and the Mattel Investment Plan, the F-P Savings,Bttee Tyco Plan, the PrintPaks Plan or the Pled3an as of the date of withdrawal
or (ii) has attained age 59 2/ provided that any withdrawal from such Companytdang Account shall not include amounts
attributable to Company Matching Contributions madkhin the two (2) year period preceding withdrawa

(h) Withdrawal Following Age 70 1/2Notwithstanding anything in this Article to therdrary, a Participant can elect to receiv
or any portion of his vested Accounts once suchid®aant attains age 70 1/2.

(i) Adjustment if Not Fully Vested in Accountf a Participant makes an in-service withdrawaht his Company Contributions
Account or Company Matching Account at a time whenParticipant does not have a one hundred peft@0%) vested interest in t
value of such Account, and the Participant mayease his vested interest in the Account:

(i) such account shall be established as a sepacatmnt as of the date of distribution, and

(i) at any relevant time the Participant’s vesitg#rest in the value of such separate Account Sleatqual to an amount
(“X™) determined by the formula:

X =P (AB + D) - D

For purposes of applying the formula above: P ésrthnforfeitable percentage at the relevant tinigjsthe Account balance at
the relevant time, and D is the amount of the wikdl.

() withdrawal for Participant in the Uniformed S&res. During any period the Participant is performiegwvice in the uniformed
services described in Code Section 3401(h)(2)@)hdarticipant shall be eligible to elect to reeea withdrawal from the Participast’
Before-Tax Contributions Account prior to attainiage 59! £. Such distribution shall be limited to the amoargdited to the
Participant’s Before-Tax Contributions Account nmsrany earnings credited to such account after DeeeB1l, 1988. If a Participant
elects to receive a distribution in accordance Witk subparagraph, the Participant may not makerBerax Contributions or Aftef-ax
Contributions during the 6-month period beginnimgtioe date of distribution.
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(k) Qualified Reservist DistributionEffective on and after January 1, 2011, purst@a@ode Section 401(k)(2)(B)(i)(V), an
individual who is a member of a reserve componért g called to active duty either for a periocgktess of 179 days or for an
indefinite period of time may elect to receive adtjfied reservist distribution” as defined in Ca8ection 72(t)(2)(G)(iii) which
distribution shall not be subject to the othervagglicable 10-percent excise tax of Code Sectidt)(22 on early distributions.

8.7 Form of Distribution

(a) Single Sum PaymentJnless a Participant makes a written electioaccordance with Section 8.7 (c) or 8.8 below, a
Participant’s Distributable Benefit shall be payaln the form of a single sum distribution. Excptany portion of such Distributable
Benefit that is payable in the form of Company &tiwcaccordance with Section 8.12, such distribusiball be in cash.

(b) In the case of any cash disbursement from icRemnt’s Accounts, such disbursement shall bearratably from such
investment funds or investment vehicles in whicbhsBarticipant’s Accounts affected by such disbuesa are invested.

(c) Installment PaymentsSubject to Section 8.19 regarding the paymestradll Accounts, effective April 1, 1997, a Partanip
who terminates employment on or after his NormdlrBment Date, Early Retirement Date or by readohotal and Permanent
Disability and, effective January 1, 2007, any iegrant whose vested Account at the time of termgmaof employment exceeds fifty
thousand dollars ($50,000), may elect to receigebbnefit in installments payable monthly, quayter annually for a period of five, ti
or fifteen years (but no longer than the Particijsaife expectancy determined as of his Benefiirddg Date). All such installments
shall be paid in cash or Company Stock and thalinstnt or installments for the year in which thetigipant attains age 70-1/2 and all
subsequent years shall be paid to the Participaot before December 31 of such year.

8.8 Election for Direct Rollover of DistributableeBefit to Eligible Retirement Plan

(a) General To the extent required by Section 401(a)(31hef€ode, a Participant who is eligible to receiagment of his
Distributable Benefit shall be entitled to eledigect rollover of all or part of his DistributabBenefit to an eligible retirement plan. For
purposes of this Section, an “eligible retiremdanp shall mean any plan described in Code Seet@t(c)(8)(B), which, effective for
distributions on and after December 31, 2007 shellide a Roth IRA described in Code Section 408Atte terms of which permit the
acceptance of a direct rollover from a qualifiedrpl
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(b) Rollover of AfterTax Portion of Account The portion of a Participant’s Distributable B&heonsisting of after-tax
contributions which are not includible in incomebtbe eligible for a direct rollover to an individl retirement account or annuity
described in Section 408(a) or (b) of the Code, tpalified defined contribution or defined bengfan described in Section 401(a) or
403(a) of the Code, or to an annuity contract deedrin Code Section 403(b). Notwithstanding thedwing, a direct rollover of a
Participant’s Distributable Benefit consisting dtiea-tax contributions which are not includibleiitome may be made only to an
account or plan that agrees to separately accouainfiounts so transferred, including separatelpauting for the portion of such
Distributable Benefit which is includible in gros&ome and the portion of such Distributable Bengfiich is not so includible in gross
income.

(c) Rollover ProceduresA Participant’s direct rollover election undeistisection shall be in writing and shall be made in
accordance with rules and procedures establishéldeb€ommittee. Such election shall specify théadar percentage amount of the
Distributable Benefit to be rolled over, the nanfi¢he eligible retirement plan selected by the iBgrant, and such additional
information as the Committee deems necessary apppate in order to implement the election. Itlsha the Participant’s
responsibility to confirm that the eligible retirent plan designated in his direct rollover electioh accept the direct rollover of his
Distributable Benefit. The Committee shall be éaditto direct the rollover based on its reasongddlance on information provided by
the Participant, and shall be not required to ietelently verify such information, unless it is elgainreasonable not to do so.

(d) Notice. At least thirty (30) days, but not more than tyn@0) days, prior to the date a Participant’stiiisitable Benefit
becomes payable, the Participant shall be givettamrnotice of any right he may have to elect adirollover of his Distributable
Benefit to an eligible retirement plan. Notwithalarg the foregoing, a direct rollover of the Papamnt’s Distributable Benefit may be
made less than thirty (30) days after receipt efrthtice, provided that the Plan Administrator diemforms the Participant that the
Participant has a right to a period of at leastyli30) days after receiving the notice to consttie decision of whether or not to elect a
direct rollover and the Participant, after recejvthe notice, affirmatively elects a direct rollove

(e) Company Stocklf a Participant has made a direct rollover étectvith respect to any portion of his Distributalidenefit that
is payable in Company Stock, as provided in Se@®id2, unless the eligible retirement plan spedifig the Participant will accept a
direct rollover of such Stock, the Stock will betdibuted to the Participant, notwithstanding tlaetieipant’s direct rollover election.

(f) Payment to SpouseTo the extent required by Section 401(a)(31hef€ode, if all or a portion of a Participant’s Eilsutable
Benefit is payable to the Participant’s survivingp8se, or to a former Spouse in accordance witjualified domestic relations order,”
such surviving Spouse or former Spouse shall bidexhto elect a direct rollover of all or a portiof such distribution in accordance
with the provisions of this Section.
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(9) No Rollover of Hardship WithdrawaNotwithstanding the foregoing, a Participant’sedt rollover shall not include any
hardship withdrawal described in Section 8.6(ethefPlan and Code Section 401(k)(2)(B), and th&dhzsaint may not elect to have any
portion of such a distribution paid directly to eligible retirement plan.

(h) Payment to Noi®Spouse BeneficiaryA non-spouse beneficiary who is a “designatedcebeiary” under Code Section 401(a)(9)
(E) and the regulations thereunder may elect adicdlover, of all or any portion of an eligibleltover distribution within the meaning
of Code Section 402(c)(4) to such non-spouse baregfi to an individual retirement account estdtais for this purpose. A non-spouse
beneficiary who receives a distribution from tharPis not eligible for a 60-day rollover.

8.9 Designation of Beneficiary and Documentatiotaks to Death of Participant

(a) Subject to the provisions of Section 8.11, dafticipant shall have the right to designate adfeiary or Beneficiaries to
receive his interest in the Trust Fund in the ewdmtis death before receipt of his entire inteneshe Trust Fund. The designation shall
be made on a form prescribed by and deliveredegmmittee. Subject to the provisions of Sectidd 8a Participant shall have the
right to change or revoke any such Beneficiaryglestion by filing a new designation or notice ofgeation with the Committee.
Subject to the provisions of Section 8.11, no mot@any Beneficiary nor consent by any Beneficarall be required to effect any st
change or revocation.

(b) Effect of Divorce or Dissolutionlf (i) a Participant who is married designates Brarticipant’s spouse as the Participant’'s
Beneficiary or (ii) a Participant who is register@zla domestic partner or has obtained a civiluhéense with another individual (in
either event, such individual is hereafter refeteds the Participant’'s “Domestic Partner”) deaigs the Participarg’Domestic Partni
as the Participant’s Beneficiary, and subsequesttt designation the Participant and the Partitipapouse are divorced or the
relationship between the Participant and the Rpatit’'s Domestic Partner is legally dissolved, designation of the Participant’s
spouse or Domestic Partner as the Participant’efB@ary (as the case may be) shall become voidshall have no further legal force
or effect from and after such divorce or dissolutiShould the Participant wish to designate a forspeuse or Domestic Partner as his
Beneficiary, he must affirmatively do so by compigta new Beneficiary designation form, after tlagedof his divorce or dissolution,
naming his former spouse or Domestic Partner aBdigficiary.

(c) No Beneficiary. If a deceased Participant shall have failed tgiate a Beneficiary, the Company shall be un@blecate a
designated Beneficiary after reasonable effort®hlmen made, for any reason the designation shédigally ineffective, or the
Participant’'s Beneficiary shall have predeceasedPtrticipant, then and in such event, the deca@agitipant’s estate shall be the
deceased Participant’s Beneficiary.
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(d) Additional Documents The Committee or Trustee, or both, may requiesetkecution and delivery of such documents, papers
and receipts as the Committee or Trustee may detemecessary or appropriate in order to estathistfact of death of the deceased
Participant and of the right and identity of anynBficiary or other person or persons claiming agydfits under this Article VIII. The
Committee or the Trustee, or both, may, as a cmdgrecedent to the payment of death benefitsumgl@r, require an inheritance tax
release and/or such security as the Committeeustde, or both, may deem appropriate as proteagiainst possible liability for state
or federal death taxes attributable to any deatiefits.

(e) NonCalifornia Resident In the event that the deceased Participant waa resident of California at the date of his de#th
Committee, in its discretion, may require the dighiment of ancillary administration in California.

8.10 Facility of Payment

If any payee under the Plan is a minor or if thenGottee reasonably believes that any payee isliemedapable of giving a valid rece
and discharge for any payment due him, the Comenittay have the payment, or any part thereof, natieetperson (or persons or
institution) whom it reasonably believes is carfagor supporting the payee, unless it has receilednotice of claim therefor from a duly
appointed guardian or committee of the payee. Aaynent shall be a payment from the Accounts opthyee and shall, to the extent ther
be a complete discharge of any liability underfien to the payee.

8.11 Requirement of Spousal Consent

Notwithstanding any Beneficiary designation subaditby a Participant, any distribution required éoniade under the terms of the Plan
by reason of the death of the Participant shapidid in full to the Participant’s surviving spous@less there is no surviving spouse or the
spouse consents in writing to the beneficiary destign, acknowledging the effect of the electionyAuch spousal consent, to be valid, must
be witnessed by a plan representative or a notanliqp The spousal consent requirement of thisi8e@.11 shall be waived and the
Participant’s Beneficiary designation shall be maffective if the Participant establishes to thiséaction of the Committee that the required
consent cannot be obtained because there is nespotthe spouse cannot be located.
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8.12 Company Stock Distributian

Payment of any portion of a Participant’s Distrdthle Benefit held in his Company Stock subaccoball ®e paid in cash, unless the
Participant elects in writing in accordance witbgedures established by the Committee that payshaditbe made in Company Stock in lieu
of cash (which election may apply to a paymenhtottustee of an “eligible retirement plan”accordance with Section 8.8 but may not g|
with respect to a withdrawal in accordance witht®@c8.6). Within a reasonable period of time ptimthe date such Participant’s
Distributable Benefit is to be paid, the Commitsball notify the Participant of his right to eléathave payment of the value of his Company
Stock subaccount made in the form of a CompanykStatribution in lieu of a cash distribution. Upbeing so notified, the Participant shall
have a reasonable time (at least thirty (30) deyslhich to file a written election to have suctypent made in Company Stock. Any such
election shall be irrevocable. If a ParticipantSao file a written election to receive an in kipdyment of the value of the portion of his
Distributable Benefit attributable to his Compartpck subaccount within thirty (30) days of recegyimotification, payment shall be made in
cash based on the value of such Company Stocktae @hmediately following Valuation Date at themhprevailing purchase price. Neither
the Company, the Committee, nor the Trustee slealéfjuired to time the distribution or sale of Camp Stock to anticipate fluctuations in
the purchase price.

8.13 Valuation of Accounts

(a) Account Valuation For purposes of determining a Participant’s [istiable Benefit under this Plan, the value of a
Participant’s Accounts shall be determined in adaoce with rules prescribed by the Committee, stipfwever, to the following
provisions:

(i) Application Required Unless the provisions of (ii) below apply, if arBcipant's employment terminates for any reason
other than death, the value of a Participant’s Aot® shall be determined as of the Valuation Daibeoiding with or next
following the date on which a properly completeglagation for payment or transfer of the Participamistributable Benefit, and
such other forms as may be required by the Comanititerder to process the distribution or transdeg, received by the
Committee.

(i) Exception for Small Paymentdf a Participant’'s employment terminates for aegson other than death and the
Committee does not receive the Participant’s pilgpempleted application for the payment or transfiethe Participant’s
Distributable Benefit, and such other forms as tyequired by the Committee to process the payoremansfer, and the vested
value of such

54



Participant’s Accounts at the applicable Valuatitate does not exceed $1,000, including that podifche Participant’s
Distributable Benefit that is attributable to tharfitipants Transfer/Rollover Account, or, prior to March 2805, such value dc
not exceed $5,000 excluding that portion of thdi€ipant's Distributable Benefit that is attributatio the Participant’s
Transfer/Rollover Account, then, in either of swskents, the applicable Valuation Date shall bevhieiation Date coinciding wit
or next following the expiration of a reasonablei@e of time after the Participant is furnishedwgiuch application and forms,
including any tax notice required under Code Sectio2(f).

(iii) In the Event of Death In the case of a Participant’s death, the vafue Rarticipant’'s Accounts for purposes of
determining the Participant’s Distributable Bensfiall be determined as of the Valuation Date dding with or next following
the date on which the Committee has been furnishidall documents and information (including bt fimited to proof of
death, facts demonstrating the identity and entigiet of any Beneficiary or other payee, and anyahetleases) necessary to
distribute such Participant’'s Accounts.

(iv) Withdrawals and Loansln the case of any withdrawal or loan, the valfia Participant’'s Accounts under the Plan shall
be determined as of the Valuation Date coincidirittp wr next following the date on which the Paggt submits a request for
such withdrawal or loan in a form satisfactorylte Committee and the withdrawal or loan is approved

(v) Adjustment to AccountThe value of a Participant’s Accounts shall beréased or decreased (as appropriate) by any
contributions, forfeitures, or distributions prolyeallocable under the terms of this Plan to hig@unts that occurred on or after
the most recent Valuation Date or for any othesoeavere not otherwise reflected in the valuatibhi® Accounts on such
Valuation Date.

(b) No Adjustment after Valuation Daté&either the Committee, the Company, nor the Brushall have any responsibility for
any increase or decrease in the value of a PatitgpAccounts as a result of any valuation madieuthe terms of this Plan after the
date of his termination of employment and befoeedhte of the distribution of his Accounts to hixtso, neither the Committee, the
Company, nor the Trustee shall have any respoitgift failing to make any interim valuation ofRarticipant’s Accounts between the
date of distribution to the Participant of his Aaots and the applicable Valuation Date, even thahgtPlan assets may have been
revalued in that interim for a purpose other thmretvalue the Accounts under this Plan.
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8.14 Forfeitures; Repayment

Amounts forfeited in accordance with Section 8.5(ull be applied as soon as practicable to refliaee Company
Contributions and Company Matching Contributionsdticipant who elects to receive a distributionspiant to Subsection 8.5(b)
may, in the case of his reemployment as an Elidinigloyee, repay the total amount distributed dradl $n such case be fully restored
in amounts forfeited in accordance with Sectio{d®.5provided, however, that no such repaymentl fleapermitted unless such
repayment is made prior to the earlier of (i) tléedthe Participant incurs five (5) consecutive-gear Periods of Severance and (ii) the
fifth anniversary of his Employment Commencementelfallowing the Period of Severance.

8.15 Loans

(a) General From time to time, the Committee may adopt procesl whereby a Participant (including on and aftetuary 1, 201
a Participant who is an Employee paid on a UnitiadieS payroll but who no longer is an Eligible Eayae) may borrow from his
Accounts under the Plan. In no event may any ambeiiorrowed by a Participant who is not paid dnied States payroll. In
addition to such other requirements as may be ieghby applicable law, any such loan shall beaaaaeable rate of interest, shall be
adequately secured by proper collateral, and blealkpaid within a specified period of time accogdio a written repayment schedule
that calls for substantially level amortization pttee term of the loan. To the extent requiredamply with the requirements of
Section 401(a)(4) of the Internal Revenue Codeddeereunder shall be made in a uniform and nagridighatory manner.

(b) Interest Rate, Security and Repaymedntconnection with the requirements set forti$ubsection (a) above, the Committee
shall establish the applicable interest rate, wkltdll be reasonably equivalent to interest ratafiable commercially with respect to
similar loans. Without prejudice to the right ofyaParticipant and the Trustee to enter into otlp@rapriate arrangements to secure
repayment of a loan pursuant to this Section &ahg,loan made to a Participant shall be secureal iy rata portion of his vested
investment fund subaccounts, including any Comg&togk subaccount. Any loan shall by its terms regjiteépayment within five
(5) years in substantially level payments madeess frequently than quarterly, except that theyeyeat period may be up to a
maximum of fifteen (15) years in the case of a loartified by the Participant to be used to acqaing dwelling unit which within a
reasonable time is to be used (determined atrte thie loan is made) as a principal residenceeoPtrticipant. Repayments of a loan
by a Participant shall be invested among the Rjpatit’s investment fund subaccounts in accordarittetive Participant’s investment
election then in effect under Section 4.2.

(c) Amount of Loan In no event shall the principal amount of a |lb@neunder, at the time the loan is made, togetharthe
outstanding balance of all other loans to the Biggnt under this Plan, exceed the lesser of:
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(i) fifty percent (50%) of the value of the Partiant’s vested interest in his Accounts under thas For

(i) fifty thousand dollars ($50,000), reduced hg thighest outstanding loan balance of the Paatitifrom the Plan during
the 1-year period ending on the day before the dat&hich such loan was made.

No loan less than two thousand dollars ($2,000)heiimade. Unless otherwise determined by the Ctteenino Participant may have
more than one loan outstanding under this Plamgrdate.

(d) Procedure Each Participant desiring to enter into a loaarsgement pursuant to this Section 8.16 shall afoplst loan by
submitting a loan request in form satisfactoryiie Committee. The Committee shall notify the Pgoéiot within a reasonable time
whether the request is approved or denied. Uporoappof the request by the Committee, the Pauicifshall enter into a loan
agreement with the Trustee. Such a Participant skatute such further written agreements as mayebessary or appropriate to
establish a bona fide debtor-creditor relationdi@fween such Participant and the Trustee and tegiragainst the impairment of any
security for said loan.

(e) Loan Repaymentl oans shall be repaid in accordance with theynegat schedule provided under the terms of the loan
agreement. Notwithstanding the repayment schedolidged in a loan agreement, however, the amouangfoutstanding loan shall be
due and payable on the earlier to occur of (i)dae on which distribution is made or commencdsetmade of the participant’s vested
interest under the Plan or (ii) the expiration nédwundred eighty (180) days following the dateRhaeticipant ceases to be an Emplo
Following a Participant’s Severance Date, any antdihg loan amount which has become due and payalker the foregoing rule or
otherwise, and which is secured by the Particigardgsted interest in his Accounts, shall be treatedistributed from the Plan to the
Participant.

(f) Loan Default. In the event a Participant fails to repay a lmaaccordance with the terms of a loan agreemenh fan shall k
treated as in default. The date of the enforceroktiite security interest due to a loan in defalidtllsbe determined by the Committee,
provided no loss of principal or income shall résluie to any delay in the enforcement of the sgcinterest due to the default. As of
the Participant’s Severance Date, the Participddistributable Benefit shall be reduced by the tautding amount of a loan which is
then in default, including any accrued interesteba, that is secured by the Participant’s vestggtest in his Accounts. Any reasonable
costs related to collection of a loan made hereusldall be borne by the Participant.

8.16 Special Rule for Disabled Employees
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(a) Applicability of This Section Subsection 8.16(b) shall apply to any Participgimbse active performance of services for a
Participating Company has ceased by reason ofilligabnd who has not subsequently resumed theeperformance of such
services. Subsections 8.16(c) and (d) shall apply to a Participant whose active performance ofises for a Participating Company
ceases prior to January 1, 1989 by reason of dityalaind who has not subsequently resumed theeapgrformance of such services.

(b) Disability on or after January 1, 198B the case of a Participant to whom this Sed8idr7(b) applies, so long as such
Participant continues to receive Compensation faoRarticipating Company, but in no event for lonifpan a period of six (6) months
commencing with the date of such Participamgssation of active service, such Participant coaginue to participate in this Plan in
same manner as any other Participant.

(c) Disability prior to January 1,989. In the case of a Participant to whom thigiS8e®.16 applied by reason of a disability prior
to January 1, 1989 and who, on or after expiradiotihe period described in Section 8.16(b) aboweroences to receive payments
under the long term disability benefit coveragevied by a Participating Company and who also temgined to be suffering from a
Total and Permanent Disability, contributions shallmade by the Participating Company pursuaneti@ 6.1(a) (relating to
contributions to Participants’ Company Contribusakccounts) with respect to the Participant’'s “Cemgation” as defined in
Subsection 8.16(d) below, but the Participant shatllbe eligible to make any contributions withpest to his own Compensation, and
shall not be entitled to share in any other Pauéitihg Company contributions to the Plan (including not limited to contributions to
the Company Matching Account). Contributions byaatieipating Company pursuant to this Section &)6fall be subject to
amendment or termination of the Plan or other susipe or discontinuance of contributions, and iy erent shall cease to be made
with respect to any Participant after the earlieo¢cur of such Participant’s death or terminatbemployment for any other reason,
cessation of Total and Permanent Disability, axiathent of age sixty-five (65).

(d) Definition of Compensation under Section 8.}6(n the case of a Participant to whom Section &fdlied by reason of a
disability prior to January 1, 1989 and who is iblig to share in contributions of a Participatingn@pany as provided in Subsection 8.16
(c) above, the Compensation of such Participanafetan Year shall be deemed to equal the amou@bwipensation which the
Participant was paid (and which was taken into antéor purposes of Sections 5.1 and 6.1 hereaf)ediately before sustaining such
Total and Permanent Disability, provided, howeweat such amounts shall be included in Compensatibnhupon the following
conditions:

(i) the Participant is not an officer, owner, oghlly compensated individual (within the meaningoéh terms under Code
Section 415(c)(3));

(i) the payments to such Participant under suolg lierm disability benefit coverage shall be trdate “Compensation” only
to the extent that such payments do not exceeRdhécipant’s wage or salary rate paid immediabafore becoming disabled to
an extent constituting a Total and Permanent Diisgband
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(iii) the Participant’'s accounts under the Plarth® extent attributable to contributions mademya period of Total and
Permanent Disability shall be nonforfeitable.

(e) Time of Termination of Employmentor purposes of this Plan, a Participant shalbeodeemed to have terminated
employment prior to his ceasing to be eligibledontributions under this Section 8.16, and upoih sessation of eligibility shall be
deemed to have terminated employment only if hendicthen begin or recommence employment for thag@amy or an Affiliated
Company.

8.17 Election for Fully Vested Employees Transfér® FishetPrice, Inc.

A fully vested Participant who prior to April 1, 29 transfers employment from the Company (or oBteticipating Company) to
Fisher-Price, Inc. and who is eligible to parti¢gpa the Fisher-Price, Inc. Matching Savings Rtay elect to transfer his entire vested
account balance in the Plan to the Fisher-Prige,Matching Savings Plan by filing an election foatrthe time and in the manner prescribed
by the Committee. The transfer must be made in easbpt that any promissory note evidencing antanitng loan to the Participant from
the Plan may be transferred in kind. Any transfitpeomissory note shall thereafter be repayablthéyParticipant to the Fisher-Price, Inc.
Matching Savings Plan in accordance with its terms.

8.18 Provision for Small Benefits

Notwithstanding anything in this Article to the ¢rary, a Participant who terminates employment \tita Company and all Affiliated
Companies shall receive a distribution of his Olsitable Benefit in a single lump sum payment rierlthan sixty (60) days after the close of
the Plan Year in which the Participant’s terminatad employment occurs to the extent administrii¥easible, provided that the value of
such Distributable Benefit (including that portiohthe Participant’s Distributable Benefit thatigributable to the Participant’s
Transfer/Rollover Account) is equal to or less tBar000, or for distributions made before March 285, the value of such Distributable
Benefit (excluding that portion of the ParticipanDistributable Benefit that is attributable to Participant’s Transfer/Rollover Account) is
equal to or less than $5,000, determined as o¥#ieation Date coincident with or immediately prdirey his termination of employment.
Such distribution shall be made directly to thetiegrant after withholding applicable income taxggess the Participant elects a direct
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rollover to an “eligible retirement plan” as proeiiin Section 8.8. If a Participant fails to fileliaect rollover election with the Committee
within ninety (90) days after notice is given, bthie Committee cannot effect the direct rolloviecéon within a reasonable time after the
election is filed due to the failure of the Pagint to take such actions as may be required bglifidle retirement plan before it will accept
the direct rollover, the Participant’s DistributatBenefit shall be paid to him after withholdingopable income taxes.

8.19 Special Provisions Applicable to Tyco Plan dwmts.

The provisions of this Section 8.19 shall applytte balance of a Participant’'s Tyco Before-Tax @buations Account and Tyco
Company Matching Account (“Tyco Accounts”).

(a) While he is still an Eligible Employee, a Peigant may withdraw amounts from his Tyco Befdia« Contributions Account:
the extent that the Participant would be permittechake a withdrawal from his Before-Tax Contribag Account in accordance with
Section 8.6 and a Participant may withdraw amofrota his Tyco Company Matching Account to the exthiat the Participant would
be permitted to make a withdrawal from his Comphtatching Account in accordance with Section 8.6. this purpose, a Participant
shall be deemed to have incurred a Total and Pemdisability if because of a physical or mentabdility, he will be unable to
perform the duties of his customary position of &ayment (or is unable to engage in any substaattvity) for an indefinite period
which the Committee considers will be of long coogd duration.

(b) A Participant may, in addition to the otherfar of payment available under Section 8.7, eleatd¢eive distribution of any
amount payable from the Participant’s Tyco Accounmt3ransfer/Rollover Account paid in the form @her monthly, quarterly or
annual installments over a fixed period of time twoéxceed the life expectancy of the Participarnhe joint life and last survivor
expectancy of the Participant and the ParticipaB&seficiary. A Beneficiary of a deceased Partiotgaay, in addition to the other
forms of payment available under Section 8.3 oy &€kt to receive distribution of any amount pdgdlom the Participant’'s Tyco
Accounts or Transfer/Rollover Account paid in tbenfi of either monthly, quarterly or annual instadinis over a fixed reasonable
period of time not to exceed the life expectancthefBeneficiary. Any distribution made under t8esction 8.19(b) shall be subject to
the limitations of Section 401(a)(9) of the Code.
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8.20 Special Provisions Applicable to PrintPaks\FAacounts.

The provisions of this Section 8.20 shall applytte balance of a Participant’s PrintPaks Before-Tartributions Account and
PrintPaks Company Matching Account (“PrintPaks Acus”).

(a) While he is still an Eligible Employee, a Peiiant may withdraw amounts from his PrintPaks B&fbax Contributions
Account to the extent that the Participant woulpbanitted to make a withdrawal from his Before-Tzontributions Account in
accordance with Section 8.6 and a Participant nithdwaw amounts from his PrintPaks Company Matciingount to the extent that
the Participant would be permitted to make a wiladrl from his Company Matching Account in accordamnith Section 8.6. A
Participant who has reached age 55 shall alsoidpblelto withdraw amounts from his PrintPaks Comp#atching Account while he
is an Eligible Employee to the extent otherwisented by Section 8.6.

(b) A Participant may, in addition to the otherfar of payment available under Section 8.7, eleatd¢eive distribution of any
amount payable from the Participant’'s PrintPaksolicts or Transfer/Rollover Account paid in the favfreither monthly, quarterly or
annual installments over a fixed reasonable pesfdine not to exceed the life expectancy of theiBigpant or the joint life and last
survivor expectancy of the Participant and thei€ipent’s Beneficiary. A Beneficiary of a deceastatticipant may, in addition to the
other forms of payment available under Sectiono8.8.4, elect to receive distribution of any amopayable from the Participant’s
PrintPaks Account or Transfer/Rollover Account paithe form of either monthly, quarterly or anniredtallments over a fixed
reasonable period of time not to exceed the lifseeiancy of the Beneficiary. Any distribution madeler this Section 8.20(b) shall be
subject to the limitations of Section 401(a)(9}ué Code.

8.21 Special Provisions Applicable to Fort WaynanPAccounts

With respect to the balance of a Participant’s Méalyne Plan Before-Tax Contributions Account, Rayne Plan Company Matching
Account and Fort Wayne Plan Nonelective Accounb(tfVayne Plan Accounts”), while the Participanstidl an Eligible Employee, a
Participant may withdraw amounts from his Fort Waytian Before-Tax Contributions Account to the pktbat the Participant would be
permitted to make a withdrawal from his Before-T2ontributions Account in accordance with Sectidhdhd a Participant may withdraw
amounts from his Fort Wayne Plan Company Matchingofint to the extent that the Participant woulghéenitted to make a withdrawal
from his Company Matching Account in accordancé@ection 8.6.
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8.22 Special Provisions Applicable to Pleasant Rlanelective Account

With respect to the balance of a Participant’'s $deaPlan Nonelective Account, while the Partictgarstill an Eligible Employee, a
Participant may withdraw amounts from his Pleagdah Nonelective Account to the extent that thdi€lpant would be permitted to make a
withdrawal from his Company Matching Account in aatance with Section 8.6.

ARTICLE IX
OPERATION AND ADMINISTRATION OF THE PLAN

9.1 Plan Administration

(a) Authority to control and manage the operatind administration of the Plan shall be vested dommittee (“Committee”) as
provided in this Article IX.

(b) The members of the Committee shall be appoihyetthe Governance Committee and shall hold offic# resignation, death
or removal by the Governance Committee.

(c) For purposes of ERISA Section 402(a), the membethe Committee shall be named fiduciarieh Plan.

(d) The Secretary of the Committee shall causestattached to the copy of the Plan maintainederoffice of the Committee for
the purpose of inspection an accurate scheduiedifte names of all persons from time to time isgras the members of the
Committee.

(e) Notwithstanding the foregoing, a Trustee withom Plan assets have been placed in trust or @stment Manager appointed
pursuant to Section 9.3 may be granted exclusittgoaity and discretion to manage and control athioy portion of the assets of the
Plan.

9.2 Committee Powers

The Committee shall have all powers and discratigressary to provide overall guidance with resfettie maintenance and
administration of the Plan and control its operaidn addition to any powers and authority coféron the Committee elsewhere in the Plan
or by law, the Committee shall have, by way ofsthation but not by way of limitation, the follovgrpowers and authority:
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(a) To allocate fiduciary responsibilities (othlean trustee responsibilities) among the Committembers and to designate one or
more other persons to carry out fiduciary respalitsés (other than trustee responsibilities). Hawe no allocation or delegation under
this Section 9.2(a) shall be effective until thesp& or persons to whom the responsibilities haantallocated or delegated agree to
assume the responsibilities. Any person or groypeeons may serve in more than one fiduciary égpaith respect to the Plan. The
term “trustee responsibilities” as used hereinldieale the meaning set forth in Section 405(c) RfEA. The preceding provisions of
this Section 9.2(a) shall not limit the authorifitile Committee to appoint one or more Investmeandfjers in accordance with
Section 9.3.

(b) To appoint agents, who need not be membetseo€bmmittee, as it may deem necessary for thetaféeperformance of its
duties, and delegate to such agents such powerdudied, whether ministerial or discretionary as @ommittee may deem expedient or
appropriate.

(c) To employ such legal, actuarial, medical, actimg, clerical and other assistance as it may dagpnopriate in carrying out tl
provisions of this Plan, including one or more pessto render advice with regard to any resporisilsihy members of the Committee
or any other fiduciary may have under the Plan.

(d) To review and approve the appointment and rahof/Trustees, Custodians and Investment Mandgethe Plan.

(e) To establish rules and regulations from timérn for the conduct of the Committee’s business the administration and
effectuation of this Plan.

() To administer, interpret, construe and applg lan in its discretion and to decide all questiovhich may arise or which may
be raised under this Plan by any Employee, Paatidjformer Participant, Beneficiary or other persdatsoever, including but not
limited to all questions relating to eligibility fwarticipate in the Plan, the amount of servicarof Participant, and the amount of ben
to which any Participant or his Beneficiary maydmgitled by reason of his service prior to or after Effective Date hereof.

(9) To determine the manner in which the assetkisfPlan, or any part thereof, shall be disbursed.

(h) To direct the Trustee, in writing, from timettme, to invest and reinvest the Trust Fund, grgart thereof, or to purchase,
exchange, or lease any property, real or persaiéith the Committee may designate. This shall idelthe right to direct the
investment of all or any part of the Trust in ameecurity or any one type of securities permitieiceunder. Among the securities
which the Committee may direct the Trustee to pasehare “employer securities” as defined in Cod#i&@e409(1) or any successor
statute thereto.
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(i) To take such action as is necessary to tia®lan comply with Section 414(u) of the Codgéreing the reemployment of
military veterans), and in such regard, and notstithding any provision of the Plan to the contraontributions, benefits and service
credit with respect to qualified military servicéivbe provided no less favorably than is requibydSection 414(u) of the Code.

() To adopt and implement such rules regar@ifparticipant’s ability to direct the investmerinvestment and transfer of his
Account among the investment alternatives availahler the Plan, including but not limited to riting the frequency or timing of
trades in or out of one or more investment altéveatby a Participant, to the extent the Committeems necessary or appropriate to
limit or prevent harm to other Participant Accoyntscomply with the policies and procedures ofithestment alternatives, to ensure
that the Plan and Participant transactions themrmuaick administered in compliance with applicahled (including insider trading,
market timing and related rules) or to otherwisavjate for the efficient and effective administratiof the Plan.

(k) To establish rules and procedures relatingadicipant elections under the Plan, includingnensation reduction elections
under Article V, distributions elections under A&té VIl and investment elections under Article lafhd the Committee in its discretion
may employ one or more persons or entities to geaidvice or other assistance to Participants kingaheir said investment
elections.

() To ensure that contributions (and the altan®s thereof) do not exceed the limitations tharset forth in the Plan.
(m) To authorize all disbursements by the Trustemept for the ordinary expenses of administratibthe Trust.

(n) To take such action as it deems necessarp@mihistratively feasible, including the proseontof lawsuits, to collect from
any Participant, Beneficiary or other person oitgiincluding without limitation the estate or heof a deceased Participant) any
erroneous benefit payments or other amounts pattidPlan in excess of the benefits provided fahaPlan.

(o) With respect to any Participant who is or rhagome subject to the reporting and short-swinditmecovery provisions of
Section 16 of the Securities Exchange Act of 1984ake any action necessary or appropriate torerthat any transaction with respect
to the portion of the Participant’s Accounts inegsin Common Stock complies with all applicableditions of Rule 16b-3
promulgated under Section 16 (or its successaryding modifying or limiting the Participant’s elions under the Plan that directly or
indirectly affect Account investments or other sactions in Common Stock.

(p) To modify or supplement any Plan accountiregimad, practice or procedure, make any adjustmerAscounts, authorize
special contributions, or modify or supplement attyer aspect of the operation or administratiothefPlan in such manner and to such
extent consistent with and permitted by the Act tiedCode that the Committee deems necessary oo@jgie to correct errors and
mistakes, to effect proper and equitable Accouptsithents or otherwise to ensure the proper antbgppte administration and
operations of the Plan.
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Any action taken in good faith by the Committedhia exercise of authority conferred upon it by ®lian shall be conclusive and
binding upon the Participants and their BenefieigriAll discretionary powers conferred upon the @itee shall be absolute.

9.3 Investment Manager

The Committee, by action reflected in the minutes¢of, may appoint one or more Investment Managsrdefined in Section 3(38) of
ERISA, to manage all or a portion of the assethefPlan. An Investment Manager shall dischargdutges in accordance with applicable
and in particular in accordance with Section 404(a)f ERISA. An Investment Manager, when appoing¥hll have full power to manage
the assets of the Plan for which it has resporisipénd neither the Company nor the Committeel shateafter have any responsibility for
management of those assets. The Committee shaitontme performance of any Investment Manager.

9.4 Periodic Review

If deemed appropriate by the Committee, the Conemishall adopt an investment policy statementhfeiinvestment and reinvestment
of the assets of the Plan. All actions taken byGbenmittee with respect to the investment policyhaf Plan, including the reasons therefor,
shall be fully reflected in the minutes of the Coittee.

9.5 Committee Procedure

(a) Quorum A majority of the members of the Committee asstituted at any time shall constitute a quorum, amgl action by a
majority of the members present at any meetingutinorized by a majority of the members in writimighout a meeting, shall constitt
the action of the Committee.

(b) Signing Authority. The Committee may designate certain of its memasrauthorized to execute any document or docisment
on behalf of the Committee, in which event the Cattaa shall notify the Trustee of this action ahd hame or names of the design:
members. The Trustee, Company, Participants, Baagés, and any other party dealing with the Cotteeimay accept and rely upon
any document executed by the designated membeep@senting action by the Committee until the Catte® shall file with the
Trustee a written revocation of the authorizatibthe designated members.
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9.6 Compensation of Committee

Members of the Committee shall serve without corspéan unless the Board of Directors shall othezvdistermine. However, in no
event shall any member of the Committee who is@plByee receive compensation from the Plan foséisices as a member of the
Committee. All members shall be reimbursed for aegessary or appropriate expenditures incurrelddmischarge of duties as members of
the Committee. The compensation or fees, as treernay be, of all officers, agents, counsel, theste®, or other persons retained or
employed by the Committee shall be fixed by the Gittee.

9.7 Resignation and Removal of Members

Any member of the Committee may resign at any taiygiving written notice to the other members amthe Governance Committee
effective as therein stated. Any member of the Catemmay, at any time, be removed by the Govem&@ammittee.

9.8 Appointment of Successars

Upon the death, resignation, or removal of any Citemmmember, the Governance Committee may appantcessor. Notice of
appointment of a successor member shall be givamitimg to the Trustee and to the members of then@ittee. Upon termination, for any
reason, of a Committee member’s status as a meohitiee Committee, the member’s status as a nardedifiry shall concurrently be
terminated, and upon the appointment of a succ&&mmmittee member the successor shall assumedtus stf a named fiduciary as
provided in Section 9.1.

9.9 Records

The Committee shall keep a record of all its prdasgs and shall keep, or cause to be kept, all books, accounts, records, or other
data as may be necessary or advisable in its judigfoethe administration of the Plan and to prépesflect the affairs thereof. Nothing in
this Section 9.9 shall require the Committee or meynber thereof to perform any act which, purstataw or the provisions of this Plan, is
the responsibility of the Plan Administrator, nbah this Section relieve the Plan Administratamfr such responsibility.
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9.10 Reliance Upon Documents and Opinions

(a) The members of the Committee, the Board ofddams, the Governance Committee, the Company apgenson delegated
under the provisions hereof to carry out any fidugiresponsibilities under the Plan (“delegateddidry”), shall be entitled to rely upc
any tables, valuations, computations, estimatesficates and reports furnished by any consultanfirm or corporation which emplo
one or more consultants, upon any opinions furnighelegal counsel, and upon any reports furnighethe Trustee. The members of
the Committee, the Board of Directors, the GovecegdBommittee, the Company and any delegated fidustzall be fully protected ai
shall not be liable in any manner whatsoever fogtlsing done or action taken or suffered in relianpen any such consultant or firm or
corporation which employs one or more consultafsstee, or counsel.

(b) Any and all such things done or actions takesuffered by the Committee, the Board of Directtiie Governance Committe
the Company and any delegated fiduciary shall Inelagive and binding on all Employees, ParticipaBeneficiaries, and any other
persons whomsoever, except as otherwise providéay

(c) The Committee and any delegated fiduciary rbayare not required to, rely upon all recordshef Company with respect to
any matter or thing whatsoever, and may likewisattthose records as conclusive with respect terafiloyees, Participants,
Beneficiaries, and any other persons whomsoeveepas otherwise provided by law.

9.11 Requirement of Proof

The Committee or the Company may require satisfagimof of any matter under this Plan from or wiélspect to any Employee,

Participant, or Beneficiary, and no person shajuére any rights or be entitled to receive any ffiesnender this Plan until the required proof
shall be furnished.

9.12 Reliance on Committee Memorandum

Any person dealing with the Committee may rely od ahall be fully protected in relying on a cedifie or memorandum in writing

signed by any Committee member or other persougmezed, or by the majority of the members of @@mmmittee, as constituted as of the
date of the certificate or memorandum, as evidefi@my action taken or resolution adopted by then@ittee.

9.13 Limitation on Liability.
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Except as provided in Part 4 of Title | of ERISA, person shall be subject to any liability withgest to his duties under the Plan un
he acts fraudulently or in bad faith. No personlidtaliable for any breach of fiduciary responkthiresulting from the act or omission of a
other fiduciary or any person to whom fiduciarypessibilities have been allocated or delegatedegixas provided in Part 4 of Title | of
ERISA. No action or responsibility shall be deentetie a fiduciary action or responsibility excepthie extent required by ERISA.

9.14 Indemnification

To the extent permitted by law, the Company smaleimnify each member of the Board of Directors,Glogernance Committee and
Committee, and any other Employee of the Compatly gtties under the Plan, against expenses (imguaily amount paid in settlement)
reasonably incurred by him in connection with alajms against him by reason of his conduct in thgggmance of his duties under the Plan,
except in relation to matters as to which he afiadulently or in bad faith in the performancesath duties. The preceding right of
indemnification shall pass to the estate of supbraon. The preceding right of indemnification sbalin addition to any other right to which
the Board member or Committee member or other parsy be entitled as a matter of law or otherwise.

9.15 Allocation of Fiduciary Responsibility

Part 4 of Title | of ERISA permits the division)adation and delegation between Plan fiduciarietheffiduciary responsibilities owed
to the Plan Participants. Under this concept, dalcitiary, including a Named Fiduciary, is accounsonly for his own functions, except to
the extent of his co-fiduciary liability under Siect 405 of ERISA. In accordance with Part 4 of ditlof ERISA, the day-to-day operational,
administrative and investment aspects of the Péame Ibeen delegated to the Committee. Except textemt expressly provided to the
contrary in the Plan document, the responsibiliieegated to the Committee include, by way obtHation but not by way of limitation, su
matters as:

(i) Satisfying accounting and auditing requirements
(i) Satisfying insurance and bonding requirements;
(iii) Administering the Plan’s claims proceduregan
(iv) Appointing Investment Managers.
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9.16 Bonding

Except as is prescribed by the Board of Directasgprovided in Section 412 of ERISA, or as maydupiired under any other applica
law, no bond or other security shall be requirecaby member of the Committee, or any other fidyciarder this Plan. Notwithstanding the
foregoing, for purposes of satisfying its indemratfigations under Section 9.14, the Company may rfeed not) purchase and pay
premiums for one or more policies of insurance Whinsurance shall not release the Company ofatsliiy under the indemnification
provisions.

9.17 Prohibition Against Certain Actions

(a) To the extent prohibited by law, in administgrihis Plan the Committee shall not discriminatéaivor of any class of
Employees and patrticularly it shall not discrimiat favor of highly compensated Employees, or Exygés who are officers or
shareholders of the Company.

(b) The Committee shall not cause the Plan to emgagny transaction that constitutes a nonexemgttilpited transaction under
Section 4975(c) of the Code or Section 406(a) ofS2R

(c) All individuals who are fiduciaries with respeo the Plan (as defined in Section 3(21) of ERISKall discharge their fiducia
duties in accordance with applicable law, and inipalar, in accordance with the standards of cabdontained in Section 404 of
ERISA.

9.18 Plan Expenses

All expenses incurred in the establishment, adrtration and operation of the Plan, including butlimited to the expenses incurred
the members of the Committee in exercising theiiedushall be charged to the Trust Fund and alact Participants Accounts as
determined by the Committee, but shall be paicheyGompany if not paid by the Trust Fund. Notwilinsling the foregoing, the cost of
interest and normal brokerage charges which ataded in the cost of securities purchased by thestlfund (or charged to proceeds in the
case of sales) or other charges relating to speasfiets of the Plan shall be charged and allogagfhir and equitable manner to the
Accounts to which the securities (or other asssts)yllocated.
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ARTICLE X
SPECIAL PROVISIONS
CONCERNING COMPANY STOCK

10.1 Securities Transactions

Subject to the limitations of Section 4.2(a)(iWetTrustee shall acquire Company Stock in the opariket or from the Company or any
other person, including a party in interest, punsti@ a Participant’s election to invest any Comp@ontributions, Company Matching
Contributions, Before-Tax Contributions or Afterxt@ontributions, in the Company Stock alternatiseblished by the Committee in
accordance with Section 4.2, or to transfer amoheld in other investment alternatives to such CamypStock alternative. No commission
will be paid in connection with the Trusteeicquisition of Company Stock from a party iniagt. Pending acquisition of Company Stock
pursuant to a Participant’s investment electioecteld amounts shall be allocated to the Particp&@umpany Stock subaccount in cash and
may be invested in any short-term interest funthefTrustee. Neither the Company, nor the Commitieeany Trustee have any
responsibility or duty to time any transaction itvilng Company Stock in order to anticipate marlaiditions or changes in Company Stock
value. Neither the Company, nor the Committee ngr&rustee have any responsibility or duty to €slmpany Stock held in the Trust Fund
in order to maximize return or minimize loss.

10.2 Valuation of Company Securities

When it is necessary to value Company Stock helthéylan, the value will be the current fair mankaue of the Company Stock,
determined in accordance with applicable legal ireguents.

If the Company Stock is publicly traded, fair markalue will be based on the most recent closingepn public trading, as reported in
The Wall Street Journalr any other publication of general circulationigaated by the Committee, unless another metho@logtion is
required by the standards applicable to prudentfaties.

If the Company Stock cannot be valued on the lsts closing price in recent public trading, faiarket value will be determined by
the Company in good faith based on all relevantbfadfor determining the fair market value of sétes. Relevant factors include an

independent appraisal by a person who customaadlkes such appraisals, if an appraisal of the faikket value of the Company Stock as of
the relevant date was obtained.
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In the case of a transaction between the Plan gadtgin interest, the fair market value of then@any Stock must be determined as of
the date of the transaction rather than as of satimer Valuation Date occurring before or aftertitamsaction. In other cases, the fair market
value of the Company Stock will be determined athefmost recent Valuation Date.

10.3 Allocation of Stock Dividends and Splits

Company Stock received by the Trust as a resat@dmpany Stock split or Company Stock dividendCompany Stock held in
Participants’ Accounts will be allocated as of Waduation Date coincident with or following the dadf such split or dividend, to each
Participant who has such an Account. The amouotatéd will bear substantially the same propontithe total number of shares received
as the number of shares in the Participant’s Actbears to the total number of shares allocateditt Accounts of all Participants
immediately before the allocation. The shares béllallocated to the nearest thousandth of a share.

10.4 Reinvestment of Dividends

Upon direction of the Committee, cash dividends inayeinvested as soon as practicable by the Erirstghares of Company Stock
Participants’ Accounts. Cash dividends may be megted in Company Stock purchased as provided itic®el0.1 or purchased from the
Accounts of Participants who receive cash distiiimg of a fractional share or a fractional intetestein.

10.5 Voting of Company Stock

The Trustee shall have no discretion or authodtydte Company Stock held in the Trust on any mattesented for a vote by the
stockholders of the Company except in accordanttetimely directions received by the Trustee froamtRipants, unless otherwise required
by applicable law.

(a) Each Participant shall be entitled to direet Tnustee as to the voting of all Company Stookcalled and credited to his
Account.
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(b) All Participants entitled to direct such votisigall be notified by the Company, pursuant temdsmal communications with
shareholders, of each occasion for the exercisealf voting rights within a reasonable time befreh rights are to be exercised. Such
notification shall include all information distrited to shareholders either by the Company or amgrgiarty regarding the exercise of
such rights. If a Participant shall fail to dir¢lse Trustee as to the exercise of voting rightsimgiunder any Company Stock credited to
his Accounts, or if any Company Stock held in thenFhas not been allocated to ParticipaAttounts, the Trustee shall not be requ
to vote such Company Stock except as otherwisdrezhby applicable law. The Trustee shall maintainfidentiality with respect to
the voting directions of all Participants.

(c) Each Participant shall be a Named Fiducianttfasterm is defined in ERISA Section 402(a)(2jthwespect to Company
Stock for which he has the right to direct the ngtunder the Plan but solely for the purpose of@siag voting rights pursuant to this
Section 10.5.

10.6_Confidentiality Procedures

The Committee shall establish procedures intendethsure the confidentiality of information relatito Participant transactions

involving Company Stock, including the exercisevofing, tender and similar rights. The Committeallshlso be responsible for ensuring the
adequacy of the confidentiality procedures and mooinig compliance with such procedures. The Coneaithay, in its sole discretion,
appoint an independent fiduciary to carry out actyvdies that it determines involve a potential tmdue Company influence on Participants
with respect to the exercise of their rights ageihalders.

10.7 Securities Law Limitation

Neither the Committee nor the Trustee shall beireduo engage in any transaction, including, withlamitation, directing the purcha

or sale of Company Stock, which it determinessrsitle discretion might tend to subject itselfnitsmbers, the Plan, the Company, or any
Participant or Beneficiary to a liability under fadl or state securities laws.
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ARTICLE XI
MERGER OF COMPANY; MERGER OF PLAN

11.1 Effect of Reorganization or Transfer of Assets

In the event of a consolidation, merger, sale,idigtion, or other transfer of the operating aseétie Company to any other company,
the ultimate successor or successors to the busiriéke Company shall automatically be deemedte lelected to continue this Plan in full
force and effect, in the same manner as if the Réahbeen adopted by resolution of its board @&atiars, unless the successor(s), by
resolution of its board of directors, shall elect to so continue this Plan in effect, in whiche#se Plan shall automatically be deemed
terminated as of the applicable effective datda¢h in the board resolution.

11.2 Merger Restriction

Notwithstanding any other provision in this Articthis Plan shall not in whole or in part mergeonsolidate with, or transfer its assets
or liabilities to any other plan unless each affddParticipant in this Plan would receive a bengfihediately after the merger, consolidation,
or transfer (if the Plan then terminated) whiclkdsial to or greater than the benefit he would Heeen entitled to receive immediately before
the merger, consolidation, or transfer (if the Fad then terminated).

ARTICLE Xl
PLAN TERMINATION AND
DISCONTINUANCE OF CONTRIBUTIONS

12.1 Plan Termination

(a) General Subject to the following provisions of this Sectil2.1, the Company may terminate the Plan and it
Agreements at any time, following authorizatiomfrthe Board of Directors or any committee delegatezh authority by the Board, by
an instrument in writing executed in the name ef@ompany by an officer or officers duly authorizeexecute such an instrument,
and delivered to the Trustee. The Plan and Trusté&mgents may terminate if the Company merges impaother corporation, if as the
result of the merger the entity of the Company esaand the Plan is terminated pursuant to the nflSection 11.1.

(b) No Further ContributionsUpon and after the effective date of the termiamatthe Company shall not make any further
contributions under the Plan and no contributioesdhbe made by the Company applicable to the Rlanig which the termination
occurs, except as may otherwise be required by law.
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(c) Full Vesting. The rights of all affected Participants to betsediccrued to the date of termination of the Piathe extent
funded as of the date of termination, shall autacally become vested as of that date.

12.2 Discontinuance of Contributions

(a) General In the event the Company decides it is impossiblieadvisable for business reasons to continumake
contributions under the Plan, the Company by reé&wiwf the Board of Directors or any committeeadglted such authority by the
Board of Directors, may discontinue contributiongtte Plan. Upon and after the effective date isfdiscontinuance, no Participating
Company or Participant shall make any further ébations under the Plan and no contributions nedaetmade by a Participating
Company with respect to the Plan Year in whichdiseontinuance occurs, except as may otherwisedpgred by law. A Participant
shall be released from any salary reduction agraeoraer the Plan as of the effective date of eatisnuance of contributions.

(b) No Acceleration of DistributionsThe discontinuance of contributions on the pathe Company shall not terminate the Plan
as to the funds and assets then held by the Trusteperate to accelerate any payments of digioibsi to or for the benefit of
Participants or Beneficiaries, and the Trusteel sloatinue to administer the Trust Fund in accoodawith the provisions of the Plan
until all of the obligations under the Plan shal/b been discharged and satisfied; provided thidisi discontinuance of contributions
shall cause the Plan to lose its status as a gpghpifan under Code Section 401(a), the Plan blealérminated in accordance with the
provisions of this Article XII.

(c) Full Vesting. On and after the effective date of a discontiweanf contributions, the rights of all affected tR@pants to
benefits accrued to that date, to the extent furadeaf that date, shall automatically become fudlgted as of that date.

12.3 Rights of Participants

In the event of the termination of the Plan, foy aause whatsoever, all assets of the Plan, adianpnt of expenses, shall be used for
the exclusive benefit of Participants and their &mmaries and no part thereof shall be returnetthéoCompany, except as provided in
Section 4.3 of this Plan.

12.4 Trustees Duties on Termination
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(&) On or before the effective date of terminatiéhis Plan, the Trustee shall proceed as so@ossible, but in any event within
six months from the effective date, to reduce fthe assets of the Trust Fund to cash and otherrises in such proportions as the
Committee shall determine (after approval by ttterimal Revenue Service, if necessary or desirabibk,respect to any portion of the
assets of the Trust Fund held in common stock aurgées of the Company).

(b) After first deducting the estimated expensedifmidation and distribution chargeable to theSirFund, and after setting aside
a reasonable reserve for expenses and liabilgieso{ute or contingent) of the Trust, the Commitieall make required allocations of
items of income and expense to the Accounts.

(c) Following these allocations, the Trustee sphadmptly, after receipt of appropriate instructidren the Committee, distribute
in accordance with Section 8.7 to each former Eipetnt in Company Stock or cash an amount equéleg@mount credited to his
Accounts as of the date of completion of the ligtiioh.

(d) The Trustee and the Committee shall continderotion as such for such period of time as mapdmessary for the winding
up of this Plan and for the making of distributionsaccordance with the provisions of this Plan.

(e) Notwithstanding the foregoing, distributionsRarticipants upon Plan termination in accordanitle this Section 12.4 shall
only be made if a “successor plan,” within the niegrof regulations under Code Section 401(k)(19hat established. In the event a
“successor plan” is established prior to or subsagto the termination of the Plan, the Committeaidirect the Trustee to continue to
hold any assets of the Trust Fund not payable tip@bermination until such assets may, at the time®f the Committee, be transfer
to and held in the successor plan until distribleaimder the terms of that successor plan.

12.5 Partial Termination

In the event of a partial termination of the Plaithim the meaning of Code Section 411(d)(3), therests of affected Participants in the

Trust Fund, as of the date of the partial termoratshall become nonforfeitable as of that datat Portion of the assets of the Plan affected
by the partial termination shall be used exclusgifet the benefit of the affected Participants #melr Beneficiaries, and no part thereof shall
otherwise be applied. With respect to Plan assetarticipants affected by a partial terminatibie, Committee and the Trustee shall follow
the same procedures and take the same actionsipegsin this Article XII in the case of a totatteination of the Plan.

12.6 Failure to Contribute
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The failure of a Participating Company to contrébtd the Trust in any year, if contributions aré¢ mguired under the Plan for that ye
shall not constitute a complete discontinuanceoatributions to the Plan.

ARTICLE Xl
APPLICATION FOR BENEFITS

13.1 Application for Benefits

The Committee may require any person claiming bienefider the Plan to submit an application thereafmether with such documents
and information as the Committee may require. naase of any person suffering from a disabilityoltprevents the claimant from making
personal application for benefits, the Committeg nraiits discretion, permit another person actimghis behalf to submit the application.

13.2 Action on Application

(a) Within ninety days following receipt of an ajggltion and all necessary documents and informati@Committees authorize
delegate reviewing the claim shall furnish therolant with written notice of the decision renderathwespect to the application.

(b) In the case of a denial of the claimant’s aggilon, the written notice shall set forth:
(i) The specific reasons for the denial, with refere to the Plan provisions upon which the degibbised;

(i) A description of any additional information oraterial necessary for perfection of the appl@atiogether with an
explanation why the material or information is reszgy); and

(iii) An explanation of the Plan’s claim review medure and the claimant’s right to bring civil actunder federal law
following a denial on appeal.

(c) A claimant who wishes to contest the deniahisfapplication for benefits or to contest the amaf benefits payable to him
shall follow the procedures for an appeal of bdsefs set forth in Section 13.3 below, and shdilhest such administrative procedures
prior to seeking any other form of relief.

13.3 Appeals
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A claimant who does not agree with the decisiomleead with respect to his application may appeabrcision to the Committee. The
appeal shall be made, in writing, within sixty dafter the date of notice of the decision with exdfo the application. If the application has
neither been approved nor denied within the nixdety period provided in Section 13.2 above, therafipeal shall be made within sixty days
after the expiration of the ninety day period. Themant may request that his application be giwdirand fair review by the Committee. The
claimant may review all pertinent documents andrtiissues and comments in writing in connectiothvilie appeal.

The decision of the Committee shall be made promptid not later than sixty days after the Comnaitteeceipt of a request for revie
unless special circumstances require an extensittme for processing, in which case a decisiorlldi@arendered as soon as possible, but not
later than one hundred twenty days after receipt reiquest for review. The decision on review shalin writing and shall include specific
reasons for the decision, written in a manner d¢aled to be understood by the claimant with spec#ference to the pertinent Plan provisi
upon which the decision is based and shall incaudamtement that the claimant is entitled to rexejpon request and free of charge,
reasonable access to, or copies of, all documesusrds or other information relevant to the Coreais decision and a statement of the
claimant’s right to bring civil action.

ARTICLE XIV
LIMITATIONS ON CONTRIBUTIONS
14.1 General Rule

(a) Except to the extent permitted under Secti@(.of the Plan and Section 414(v) of the Code tthtal Annual Additions und
this Plan to a Participant’s Plan Accounts shallexxeed the lesser of:

(i) Forty Thousand Dollars ($40,000) (as adjustadricreases in the cost-of-living under SectioB(4} of the Code), or

(i) one hundred percent (100%) of the Participatdtal Compensation from the Company and anyiafél Companies for
the year, excluding amounts otherwise treated amiAlnAdditions under Section 14.2.

The limitation in Section 14.1(a)(ii) shall not dppo any contribution for medical benefits afteparation from Service (within the
meaning of Section 401(h) or Section 419A(f)(2}ha Code) which is otherwise treated as an Annualitfon.
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(b) For purposes of this Article XIV, the Comparastelected a “Limitation Year” corresponding to Bian Year.

14.2 Annual Additions

For purposes of Section 14.1, the term “Annual Aidds” shall mean, for any Limitation Year, the sofm
(a) the amount credited to the Participant’'s Acésdrom Company contributions for such Limitatioeaf;
(b) any Employee contributions for the Limitatioeaf; and
(c) any amounts described in Section 415(1)(1)1&(A)(d)(2) of the Code.

14.3 Other Defined Contribution Plans

If the Company or an Affiliated Company is conttiipg to any other defined contribution plan (asimed in Section 415(k) of the
Code) for its Employees, some or all of whom mayPheticipants in this Plan, then contributionstte dther plan shall be aggregated with
contributions under this Plan for the purposespplyang the limitations of Section 14.1.

14.4 Affiliated Company

For purposes of this Article XIV, the status ofanrtity as an Affiliated Company shall be determibgdeference to the percentage tests
set forth in Code Section 415(h).

ARTICLE XV
RESTRICTION ON ALIENATION

15.1 General Restrictions Against Alienation

The interest of any Participant or Beneficiaryhe thcome, benefits, payments, claims or rightetweder, or in the Trust Fund shall not
in any event be subject to sale, assignment, hggation, or transfer. Each Participant and Bergfjcis prohibited from anticipating,
encumbering, assigning, or in any manner aliendtiagr her interest under the Trust Fund, anditisout power to do so, except as may
otherwise be provided for in the Trust Agreemeihe T
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interest of any Participant or Beneficiary shall he liable or subject to his debts, liabilitiesafaligations, now contracted, or which may be
subsequently contracted. The interest of any Raatit or Beneficiary shall be free from all clairfiabilities, bankruptcy proceedings, or
other legal process now or hereafter incurred igirey; and the interest or any part thereof, shailbe subject to any judgment rendered
against the Participant or Beneficiary. In the éxaay person attempts to take any action contiatkiis Article XV, that action shall not be
effective, and all Participants and their Benefieis, may disregard that action and shall not swaffey liability for any disregard of that actic
and shall be reimbursed on demand out of the Hustl for the amount of any loss, cost or expensgrird as a result of disregarding or of
acting in disregard of that action. The precediraysions of this Section shall be interpreted apglied by the Committee in accordance
with the requirements of Code Section 401(a)(13)amstrued and interpreted by authoritative judiiared administrative rulings and
regulations. The provisions of this Section areressly subject to qualified domestic relations esdas provided in Code Section 401(a)(13)

(B).

15.2 Qualified Domestic Relations Orders

(a) Generd. In the event that a court with jurisdiction oube Plan and the Trust Fund shall issue an onderaler a judgment
requiring that all or part of a Participant’s irgst under the Plan and in the Trust Fund be paadsfwouse, former spouaed/or childrer
of the Participant by reason of or in connectiothwie marital dissolution and/or marital separatié the Participant and the spouse,
and/or some other similar proceeding involving marights and property interests, then notwithdbag the provisions of Section 15
the Committee may, in its absolute discretion,aitee applicable Trustee to comply with that cauder or judgment and distribute
assets of the Trust Fund in accordance therewdéthdidg distribution to an alternate payee of angigo of a Participant’s vested
interest in the Trust Fund, pursuant to a coureoat judgment, such portion shall be segregatedrarested in accordance with rules
prescribed by the Committee.

(b) Order Must be a Qualified OrdeThe Committee’s decision with respect to comml@with any such court order or judgment
shall be made in its absolute discretion and $febinding upon the Trustee and all Participantsthair Beneficiaries; provided,
however, that the Committee in the exercise dfigsretion shall not make payments in accordande tive terms of an order which is
not a qualified domestic relations order or whice Committee determines would jeopardize the caatiqualification of the Plan and
Trust under Section 401 of the Code. Notwithstagdire foregoing, the Committee may make a distidouio an alternate payee prior
to the date the Participant attains age fifty (#uch distribution is required by a qualifiedndestic relations order. Neither the Plan,
the Company, the Committee nor the Trustee shdiabte in any manner to any person, including Bayticipant or Beneficiary, for
complying with any such court order or judgment.
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(c) No Obligation to Comply Nothing in this Section 15.2 shall be interpregslacing upon the Company, the Committee o
Trustee any duty or obligation to comply with angls court order or judgment. The Committee mai ifs absolute discretion it
deems it to be in the best interests of the Platla@ Participants, determine that any such caderoor judgment shall be resisted by

means of judicial appeal or other available judicanedy, and in that event the Trustee shallraeccordance with the Committee’s
directions.

(d) ProceduresThe Committee shall adopt procedures and pravidiéications to a Participant and alternate payese&®nnection
with a qualified domestic relations order, to théeat required under Code Section 414(p).

ARTICLE XVI
PLAN AMENDMENTS

16.1 Amendments

The Committee may at any time, and from time teetimmend the Plan; provided that, the Board ofdbams, or any committee
delegated such authority by the Board of Directansst approve any significant changes in the Péigth and any amendments to the Plan
that are likely to result in a significant costiiease to the Company or that will provide supplesaesr disproportionately more favorable
benefits to officers of the Company. Any amendnsatl be documented by an instrument in writingeeed in the name of the Company
by an officer or officers duly authorized to exexatich instrument, and delivered to the applic@ihlstee. However, to the extent requirec
law, no amendment shall be made at any time, tleetedf which would be:

(a) To cause any assets of the Trust Fund to libfoser diverted to purposes other than providiegefits to the Participants and
their Beneficiaries, and defraying reasonable egegrf administering the Plan, except as provideskiction 4.3;

(b) To have any retroactive effect so as to depaive Participant or Beneficiary of any accrued Ifiet@ which he would be

entitled under this Plan, in contravention of C&detion 411(d)(6), if his employment were termidatamediately before the
amendment;

(c) To eliminate or reduce an optional form of férte the extent so doing would contravene CodetiSe 411(d)(6); or
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(d) To increase the responsibilities or liabilit@Efsa Trustee or an Investment Manager withoutmiten consent.

16.2 Retroactive Amendments

Notwithstanding any provisions of this Article X¥8 the contrary, the Plan may be amended prospmdgtir retroactively (as provided
in Section 401(b) of the Code) to make the Plarfa@omto any provision of ERISA, any Code provisiatealing with tax-qualified
employees’ trusts, or any regulation under either.

16.3 Amendment of Vesting Provisions

If the Plan is amended in any way that directlynolirectly adversely affects the computation ofatieipant’s vested interest in his
Accounts, each Participant who has completed at theee (3) Years of Service may elect, withieasonable time after the adoption of the
amendment, to continue to have his vested intemeaputed under the Plan without regard to such dment. The period during which the
election may be made shall commence when the dabe amendment is adopted and shall end on thstlaf: (i) 60 days after the
amendment is adopted; (ii) 60 days after the amendis effective; or (iii) 60 days after the Papant is issued written notice of the
amendment.

In the event that the PlaWesting schedule is amended, the nonforfeitatnlegmtage of every Employee who is a Participartherdat
the amendment is adopted, or the date the amendsnefifiective, if later, in his Company Matching dauint and/or Company Contributions
Account shall be not less than his percentage ctedpunder the Plan without regard to the amendment.

ARTICLE XVII
TOP-HEAVY PROVISIONS

17.1 Minimum Company Contributions

In the event that this Plan is deemed a Top-Heday with respect to any Plan Year, each Non-Key Ibgge who is a Participant shall
receive Company contributions that in the aggregegeat least equal to the lesser of three pe(8étx of Compensation or the percentage at
which Company contributions are made for the Keypkeryee (under any plan required to be
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included in an Aggregation Group) for whom suchcpatage is the highest for the Plan Year, regasdi€shether the Non-Key Employee
elected to make Before-Tax Contributions to thenPda the Plan Year, completed less than 1,000 sloti6ervice during such Plan Year, or
the Non-Key Employee’s level of Compensation. Fanppses of this Section 17.1, (A) Company contitng shall include (i) amounts
considered contributed by Key Employees and whidlity for treatment under Code Section 401(k) éiycany Company contributions for
Key Employees or Non-Key Employees taken into antoader Section 401(k)(3) or 401(m) of the Codé @) Company contributions
shall not include amounts considered as contribbyedon-Key Employees and which qualify for treatthender Code Section 401(k).
Further, in determining the percentage at which gamy contributions are made for the Plan Yeartierkey Employee for whom such
percentage is the highest, the contributions fikeya Employee shall be divided by so much of a Keyployee’s compensation for the Plan
Year as does not exceed $200,000, as that amoadijisted each year by the Secretary of the Treasur

In the event a Participant is covered by both @defcontribution and a defined benefit plan maired by the Company, both of which
are determined to be Top-Heavy Plans, the defimeefit minimum, offset by the benefits provided enthe defined contribution plan, shall
be provided under the defined benefit plan.

17.2 TopHeavy Determination

This Plan shall be deemed a Top-Heavy Plan withagtsto any Plan Year in which, as of the DetertimaDate: (a) the aggregate of
the Accounts of Key Employees under the Plan exx6886 of the aggregate of the Accounts of all Eiygs; or (b) the aggregate of the
Accounts of Key Employees under all defined conttitn plans and the present value of the cumulaoszued benefits for Key Employees
under all defined benefit plans includable in argfggation Group exceed 60% of a similar sum foeadployees in such group. As used
above, the term “Aggregation Group” includes adird of Participating Companies having one or marg Employees as Participants and
any other defined contribution plan of a PartidipgtCompany that permits a plan of a Participa@wgnpany having one or more Key
Employees to meet the qualification requirementSextions 401(a)(4) or 410 of the Code.
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The present value of account balances under aatkefiontribution plan shall be determined as oftlost recent valuation date that falls
within or ends on the Determination Date. The pnesalue of accrued benefits under a defined bepkfn shall be determined as of the s
valuation date used for computing plan costs farimim funding. The present value of the cumulasigerued benefits of a Non-Key
Employee shall be determined under either:

(i) the method, if any, that uniformly applies fecrual purposes under all plans maintained biia&d companies, within
the meaning of Code Sections 414(b), (c), (m) drdo

(ii) if there is no such method, as if such benafitrued not more rapidly than the lowest accrai@ permitted under the
fractional accrual rate of Section 411(b)(1)(C)h Code.

For purposes of this Article XVII, “Determinationale” shall mean, with respect to any Plan Year)dbeday of the preceding Plan
Year, or, in the case of the first Plan Year, ttst Hay of such Plan Year.

The term, “Key Employee” shall mean, for purposeghis Article XVII, any Employee or former Emplog€dincluding any deceased
Employee) who, at any time during the Plan Yeat ithadudes the Determination Date was:

(1) an officer of a Participating Company havingnaal compensation in excess of $130,000 (as adjustder Section 416(i)
(1) of the Code for Plan Years beginning after Delger 31, 2002);

(2) a 5% owner of a Participating Company; or
(3) a 1% owner of a Participating Company havinguah compensation in excess of $150,000.
For purposes of (1) above, no more than 50 Empkoyee if lesser, the greater of 3 or 10% of thepkayees) shall be treated as officers.
For this purpose, annual compensation means comap@msvithin the meaning of Section 415(c) of thed€.
A 5% (or 1%, if applicable) owner means any pensbin owns (or is considered as owning within the mirggof Section 318 of the
Code) more than 5% (1%) of the outstanding stodkefParticipating Company or stock possessing itiame 5% (1%) of the total combined

voting power of all stock of the Participating Coang.
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For purposes of applying the constructive ownershigs under Section 318(a)(2) of the Code, sulypapd (C) of such Section shall
applied by substituting “5 percent” for “50 percént

For purposes of determining “5% owners” and/or “@8ners,” the aggregating rules of Sections 414¢))and (m) of the Code shall
not apply. For purposes of determining whether apleyee has compensation of more than $150,000ehenvcompensation from each
entity required to be aggregated under Sectiong,1¢) and/or (m) of the Code shall be taken axtoount.

For purposes of determining the amount of a Paditi's Account for purposes of this Section, the@am shall include the aggregate
distributions under the Plan made to or with respethe Participant during the one year periodigman the Determination Date. In the case
of a distribution made for a reason other than e from employment, death or disability, thisggaaph shall be applied by substituting
“five year period” for “one year period.

The following shall not be taken into account fargoses of determining whether this Plan is a Tepai Plan: (1) any rollover to the
Plan that is initiated by a Participant; (2) the@mt value of any Participant who is not a Key fyee with respect to any Plan Year but-
a Key Employee with respect to any prior Plan Yaad (3) the account value of a Participant whorfragperformed services for any
Participating Company during the one year periatiranon the Determination Date.

17.3_Aggregation

Each Plan of a Participating Company required tmbkided in an “Aggregation Group” shall be trebés a Top-Heavy Plan if such
group is a “Top-Heavy Group.”

For purposes of this Article XVII, an “Aggregati@roup” shall mean: (i) each plan of a Participa@@mpany in which a Key
Employee is a Participant, and (ii) each other jpia Participating Company which enables any plescribed in (i) above to meet the
requirements of Section 401(a)(4) or 410 of theeCod

Any plan of a Participating Company that is notuiegd to be included in an Aggregation Group mayrbated as part of such group if
such group would continue to meet the requiremeh&ection 401(a)(4) and 410 of the Code with quieln taken into account.
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For purposes of this Section, a “Top-Heavy Grougams any Aggregation Group if the sum (as of theeilb@nation Date) of the
present value of the cumulative accrued benefit&y Employees under all defined benefit plansuded in such group and the aggrega
the accounts of Key Employees under all definedrdmution plans included in such group exceed 60% similar sum determined for all
Employees.

ARTICLE XVIII
MISCELLANEOUS

18.1 No Enlargement of Employee Rights

This Plan is strictly a voluntary undertaking om ftart of the Company and shall not be deemedrtstitote a contract between the
Company and any Employee, or to be consideratigrofcan inducement to, or a condition of, the esgpient of any Employee. Nothing
contained in this Plan or the Trust shall be deetoagive any Employee the right to be retainechmmémploy of the Company or to interfere
with the right of the Company to discharge or eetiny Employee at any time. No Employee, nor ahgrgberson, shall have any right to or
interest in any portion of the Trust Fund othemtha specifically provided in this Plan.

18.2 Mailing of Payments; Lapsed Benefits

(a) All payments under the Plan shall be delivénggerson or mailed to the last address of theidaant (or, in the case of the
death of the Participant, to the last address pfodiner person entitled to such payments undetettmes of the Plan) furnished pursuant
to Section 18.3 below.

(b) In the event that a benefit is payable undisr®tan to a Participant or any other person atet aéasonable efforts such person
cannot be located for the purpose of paying thetiefor a period of three (3) consecutive yeapmthe termination of such three
(3) year period the Committee in its sole discretizay provide that the benefit be forfeited and@m thereafter as practicable the
benefit shall be applied to reduce future Compaamtfibutions or Company Matching Contributions;\aded, however, should any
person entitled to such benefit thereafter claichduenefit, such benefit shall be restored. Altiviedy, benefits that cannot be paid n
escheat to the state in accordance with applicsthte law.

(c) For purposes of this Section 18.2, the terrm@ieiary” shall include any person entitled un&exction 8.9 to receive the
interest of a deceased Participant or deceasedrigsd Beneficiary. It is the intention of this pigon that the benefit will be
distributed to an eligible Beneficiary in a loweiqrity category under Section 8.9 if no eligiblerificiary in a higher priority category
can be located by the Committee after reasonafdeg®have been made.
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(d) The Accounts of a Participant shall continuééamaintained until the amounts in the Accoungspaid to the Participant or |
Beneficiary. Notwithstanding the foregoing, in #nent that the Plan is terminated, the followinigswshall apply:

(i) All Participants (including Participants whoveanot previously claimed their benefits underRtan) shall be notified of
their right to receive a distribution of their inésts in the Plan;

(i) All Participants shall be given a reasonalgiedth of time, which shall be specified in the o@tiin which to claim their
benefits;

(iii) All Participants (and their Beneficiaries) whio not claim their benefits within the designaiete period shall be presurnr
to be dead. The Accounts of such Participants sleafbrfeited at such time. These forfeitures shaltlisposed of according to rules
prescribed by the Committee, which rules shall dresistent with applicable law.

(iv) The Committee shall prescribe such rules asay deem necessary or appropriate with respehetaotice and forfeiture
rules stated above.

(e) Should it be determined that the precedingsredéating to forfeiture of benefits upon Plan tevation are inconsistent with al
of the provisions of the Code and/or ERISA, theswigions shall become inoperative without the nieedh Plan amendment and the
Committee shall prescribe rules that are consistithtthe applicable provisions of the Code an@BiSA.

18.3 Addresses

Each Participant shall be responsible for furnigttire Committee with his correct current addresktha correct current name and
address of his Beneficiary or Beneficiaries.

18.4 Notices and Communications

All applications, notices, designations, electiars] other communications from Participants shalinowriting, on forms prescribed by
the Committee and shall be mailed or deliveredhéodffice designated by the Committee, and shafldemed to have been given when
received by that office. Each notice, report, régmite, statement and other communication directedRarticipant or Beneficiary shall be in
writing and may be delivered in person or by mail.item shall be deemed to have been deliverederelved by the Participant when it is
deposited in the United States Mail with postageppid, addressed to the Participant or Beneficiahis last address of record with the
Committee.
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18.5 Reporting and Disclosure

The Plan Administrator shall be responsible forrégygorting and disclosure of information requirede reported or disclosed by the
Plan Administrator pursuant to ERISA or any othgplacable law.

18.6_Governing Law

All legal questions pertaining to the Plan shaldie¢éermined in accordance with the provisions ofRand the laws of the State of
California. All contributions made hereunder shldeemed to have been made in California.

18.7 Interpretation

Article and Section headings are for convenierdgregfce only and shall not be deemed to be paheasubstance of this instrument o
any way to enlarge or limit the contents of anyiédetor Section. Unless the context clearly indisadtherwise, masculine gender shall
include the feminine, and the singular shall ineldide plural and the plural the singular. The iovis of this Plan shall in all cases be
interpreted in a manner that is consistent with Blan satisfying the requirements of Code Seetiii{a) and related statutes for qualification
as a Profit Sharing Plan and the requirements deGection 401(k) and related statutes for quatifim as a Qualified Cash or Deferred
Arrangement.

18.8 Certain Securities Laws Rules

Any election or direction made under this Plan byralividual who is or may become subject to lidpilinder Section 16 of the
Securities Exchange Act of 1934, as amended (tkeH&nge Act”), may be conditioned upon such resbris as are necessary or appropriate
to qualify for an applicable exemption under Settié(b) of the Exchange Act, or any rule promulddteereunder. To the extent required by
Section 401(a)(4) of the Code, the rules underSkistion 18.8 shall be administered in a non-disiciatory manner.
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18.9 Withholding for Taxes

Any payments out of the Trust Fund may be subjeetithholding for taxes as may be required by gmyliaable federal or state law.

18.10 Limitation on Company; Committee and Trustiedvility .

Any benefits payable under this Plan shall be paiprovided for solely from the Trust Fund and heitthe Company, the Committee
nor the Trustee assume any responsibility for thiicgency of the assets of the Trust to provide bienefits payable hereunder.

18.11 Successors and Assigns

This Plan and the Trust established hereunder she# to the benefit of, and be binding upon,fheies hereto and their successors
and assigns.

18.12 Counterparts

This Plan document may be executed in any numbigleotical counterparts, each of which shall bentkd a complete original in itself
and may be introduced in evidence or used for dngrgurpose without the production of any otharterparts.

18.13 Military Service

Notwithstanding any provision of this Plan to thretrary, the Plan shall provide contributions, Bgs@nd service credit with respect
qualified military service in accordance with Cdslection 414(u). Loan repayments shall be suspennéelr this Plan as permitted under
Code Section 414(u).
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IN WITNESS WHEREOF, in order to record the adoptifithis Plan, Mattel, Inc. has caused this insgnhio be executed by its duly
authorized officer this 21 day of December, 20XEative as of January 1, 2011, except as otherexpeessly provided herein.
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MATTEL, INC.

By: /s/  Alan Kaye

Name: Alan Kaye

Title: Executive Vice Presidel
Chief Human Resources Offic



Appendix A to the Mattel, Inc. Personal InvestmentPlan
The following companies are Participating Companieder the Plan:

Company Name Date Became a Participating Company
Fisher-Price, Inc. and each other adopting employ#re F-P Savings April 1, 1997

Plan

Tyco Toys, Inc. and each other adopting employénénTyco Plar January 2, 199

PrintPaks, Inc. and each other adopting employ#rarPrintPaks Pla March 1, 199¢
American Girl, Inc. (the successor to the asseatdstarsiness of PleasantOctober 1, 2001
Company) and such other adopting employer in teag2int Pla



MATTEL, INC. PERSONAL INVESTMENT PLAN
APPENDIX B

Special Rules for Employees in Puerto Rico
Effective Date: January 1, 2006

Purpose and Effect—This Appendix A sets forth the requirements thastine met in addition to those provided in the Pilaorder tc
meet the requirements for qualification under $&rsti1165(a) and (e) of the Puerto Rico InternaldRee Code of 1994, as amended
(the “PR Code”) and, effective January 1, 2011,aurections 1081.01(a) and (d) of the Internal ReeeCode for a New Puerto Rico
(the “New PR Code”). Reference to any section efRiR Code or its regulations include referencenyocamparable or succeeding
provision or regulations under the New PR Code dha¢nds, supplements, or replaces the PR Codeardfiisions of this Appendix A
shall be effective as of January 1, 2006, and stpgdly only to those Eligible Employees of Mattek. or any other designated affiliate
(collectively, the “Company”) who are bona fideicests of Puerto Rico and who perform servicegsHerCompany primarily within
Puerto Rico*Puerto Rico Employe”).

Type of Plan—It is the intent of the Company that the Plan Ipeddit-sharing plan as defined in Article 1165{ltlee Regulations
issued under the PR Code and that it include dfgpgatash or deferred arrangement pursuant ta@etti65(e)/1081.01(d) of the PR
Code.

Compensation—A Puerto Rico Employee’s Compensation shall ineluciges within the meaning of PR Code Section H)41(
(1)/1062.01(a)(1) for the purpose of Puerto Riamme tax withholding at the source but determingtlout regard to any rules that
limit the remuneration included in wages basedhenrnature or location of the employment or theisess/performed. Compensation
shall also include the amount of a Puerto Rico Bygxe’s contribution pursuant to a salary reductigreement which is not included in
gross income by reason of PR Code Sections 10PQ8.06 or 1165(e)/1081.01(

Participant Contributions —A Puerto Rico Employee participating in the Plaaynelect to make After-Tax Contributions and Before
Tax Contributions pursuant to Article V of the Planbject to the following condition

a. Aftertax Contributions—Puerto Rico Employees’ After-tax Contributions wathiare not matched by Company Contributions may
not exceed 10% of the Puerto Rico Employee’s aggeeGompensation for the taxable years during whékhe is a participant
or as otherwise limited under the PR Cc

b. BeforeTax Contributions- A Puerto Rico Employee may elect to have his@mmpensation reduced subject to the limit in effect
for any calendar year under Section 1165(e)(7)@91101(d)(7)(A) of the PR Code. The limitati
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contained in Section 1165(e)(7)(A)/1081.01(d)(7)éhall be (1) the lesser of 10% of the Puerto Bogployees Compensation
$8,000 for Plan Years beginning prior to Januar2aD8; (2) $8,000 for Plan Years beginning on terafanuary 1, 2008;

(3) $9,000 for the Plan Years beginning JanuaB009 and 2010; (4) $10,000 for the Plan Year begidanuary 1, 2011;

(5) $13,000 for the Plan Year beginning Janua®012; and (6) $15,000 for the Plan Years beginoimgnd after January 1,
2013, or as otherwise provided under the PR Cadaddlition, for Plan Years prior to January 1, 20fithe Puerto Rico
Employee contributes to a Puerto Rico individusiteenent account as described in PR Code Secti68,1he maximum amount
of his/her Before-Tax Contributions may not exctegldifference, if any, between the amount avadlasl a contribution up to the
maximum limit and the contribution made to a Pu&too individual retirement account, or as otheengsovided under the PR
Code.

In the event the Plan Administrator determinessanformed that Before-Tax Contributions exceededlimitations of the
PR Code with respect to a calendar year, any extafssrals together with any income allocable tchsdeferrals by a Puerto Rico
Employee shall be distributed to such Puerto RicpByee as soon as administratively practicablenbuater than twelve mont
following the end of the calendar year in whichtsegcess deferral was made, pursuant to a unifadmandiscriminatory
procedure established by the Plan Administrator.

Catch-up Contributions —Puerto Rico Employees participating in the Plamwhve reached age 50 before the close of theY@&an
shall be eligible to make catch-up contributiong@eordance with, and subject to the limitationSettion 1165 (e)(7)(C)/1081.01(d)(7)
(C) of the PR Code. Effective for the Plan Yearibemg January 1, 2006, a Puerto Rico Employee coaribute up to $500 to the
Plan as a catch-up contribution. For Plan Years2Bfbugh 2011, a Puerto Rico Employee may cortiilp to $1,000 to the Plan as a
catct-up contribution and for Plan Years 2012 and théee&f1,500, or as otherwise provided under the B&e(

Highly Compensated Puerto Rico Participant—Any Puerto Rico Employee who, determined on th&shaf Compensation for each
Plan Year, has greater Compensation than two-third other Puerto Rico Employees (or as otheswdsfined under the PR Code)
will be considered a Highly Compensated Puerto Riadicipant. Effective January 1, 2011, Highly G@msated Puerto Rico
Participant means any Puerto Rico Employee whds(aj officer, (b) is a five percent owner of treing stock or the total value of all
classes of stock; (c) has received compensation fne employer in excess of $110,000 (as establishder Code Section 414(qg)(1)
(B)), or (d) is the spouse or dependent of anwiddial described in (-(c), or as otherwise defined under the PR C
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Limitation on Puerto Rico Employees BeforeTax Contributions —For each Plan Year, in addition to satisfying the
nondiscrimination tests as provided in the Plaa,Rlan shall also satisfy the Average Deferral &#age (“ADP”) Test of PR Code
Section 1165(e)(3)/1081.01(d)(3) and Article 1-8 of the regulations issued there unt

In no event shall the ADP of the Highly Compensaeeérto Rico Participants for any calendar yeaeeddhe greater of:

the ADP of all other Highly Compensated Puerto RResticipants for such calendar year multipliedLi®5; or

b. the ADP of all other Puerto Rico Participantsfoch calendar year multiplied by 2.0, provideat thhe ADP of Highly
Compensated Puerto Rico Participants does not éxbaeof all other Puerto Rico Participants by enttran two percentage
points.

The ADP of a group of Puerto Rico Employees fofamFYear shall be the average of the ratios, cated|separately for each
Puerto Rico Employee in such group, of the amo@iBtedore-Tax Contributions actually paid to the Trust Fumdoghalf of such Puer
Rico Employees for such Plan Year to the Compemsati such Puerto Rico Employees for such Plan Mearrthese purposes, catch-
up contributions made pursuant to Section 5 arénohided as part of the ADP Test. If more than pla@ providing a cash or deferred
arrangement (within the meaning of Section 1162081.01(d) of the PR Code) is maintained by the @amg or an affiliated employ:
the ADP of any Highly Compensated Puerto Rico Biadint who participates in more than on such plaar@ngement shall be
determined as if all such arrangements were aesplgh or arrangement. If two or more plans areegmed for purposes of Sections
1165(a)(3) or 1165(a)(4)/1081.01(a)3 or 1081.01¢)he PR Code, such plans shall be aggregatgulifposes of determining the
ADP of the Puerto Rico Employees as if all suchglaere a single plan.

In the event that there are contributions in excédke limitation described in paragraphs a. an@ixcess Contributions”);)the
amount of Excess Contributions for a Highly Comp@eed Puerto Rico Participant, and any earningetbeshall be distributed no later
than the close of the following Plan Year or (fiptamount of Excess Contributions for a Highly Cengated Puerto Rico Participant
shall be recharacterized as currently taxed carttohs subject to the provisions of the Plan amdRR Code, under the leveling method
beginning with the Puerto Rico Participant Highlgr@pensated Employee with the highest ADP, to thergxequired to satisfy the
ADP limitations. In addition, the Plan Administratmay elect to make Employer Qualified Contribuiamder Article VI of the Plan in
the form of qualified non elective or qualified rolaing contributions as defined under the PR Codedbmply with the PR Code and
Regulations for purposes of complying with thig.tes

Notwithstanding any provision of this Appendix Attee contrary, effective January 1, 2011, the Rldministrator must aggregg
all Puerto Rico Employees employed by the Compalyaay affiliated employer in Puerto Rico that pates in the Plan for
purposes of determining compliance by the Plan thi¢hADP test of Section 1165 / 1081.01 of the RiReCand the determination of
Puerto Rico Participants Highly Compensated Empmsye



Adjustment of a Participant’s After-Tax Contributions and Before-Tax Contributions —The Plan Administrator may, in its sole
discretion, decrease or suspend the amount of fitee-Aax Contributions or Before-Tax Contributiciasbe made for the benefit of any
Puerto Rico Employee if the Plan Administrator deesuch decrease or suspension to be necessatistp aay of the following

a. the limits described in Sections 4 and 5 of thip&mdix A; or

b. inthe case of Befo-Tax Contributions, the nondiscrimination requiretn&inSection 7 of this Appendix /

In addition, in the case of Before-Tax Contribusipif during any payroll period, the Plan Admingbr determines that Before-
Tax Contributions would exceed the aforementiomadtdtions imposed by the PR Code, any additiorefbBe-Tax Contributions may
be treated as After-tax Contributions for the remdar of the calendar or Plan Year, as applicahlesyant to a uniform and
nondiscriminatory procedure established by the Ridministrator.

Notwithstanding any other provision of the Plarthas Appendix A, upon the return of any Before-Taontributions pursuant to
Sections 4(b) or 7 above, any Company Contributinish were made on account of such Before-Tax fnrttons shall be forfeited.

Rollover and Transfer Provisions—Rollovers or transfers to the Plan under Secti@mo8the Plan by a Puerto Rico Employee are
limited to the amounts distributed from an emplogk that qualifies under Section 1165(a)/108%Paf the PR Code and under
Sections 401(a) and (k) of the Co

Notwithstanding any provision of the Plan to thatcary, any “distributee” (as defined below) wheititled to receive a
distribution of benefits under the Plan may eledtave all of such distribution that qualifies as‘aligible rollover distribution” (as
defined below) paid directly to a single eligib&irement plan specified by such individual. TharPAdministrator shall establish
uniform procedures for making such direct rollogkrctions. Any amount that is a distribution onaaoa of hardship shall not be an
“eligible retirement distribution” for purposes thfis Section 9, and the distributee may not eletiave any portion of such distribution
paid directly to an eligible retirement plan. Farposes of this Section, the following terms hdefbllowing meanings:

(@) a“distributee” means: (i) a Puerto Rico Empley(ii) the surviving spouse of a Puerto Rico Eayee, (iii) a spouse or former
spouse of a Puerto Rico Employee who is an AlterRatyee, or (iv) a non-spouse Beneficiary of atBuRico Employee, or as
otherwise provided under the PR Ca



10.

11.

12.

13.

14.

(b) an “eligible retirement plan” means an indivédivetirement account described in Section 1169@841.02(a) of the PR Code, an
individual retirement annuity described in Sectidi69(b)/ 1081.02(b) of the PR Code; or a qualifiedt described in
Section 1165(a)/1081.01(a) of the PR Code thatmsaellovers

(c) an “eligible rollover distribution” means armynhp sum distribution, including After-Tax Contribaris and earnings thereon.
Effective January 1, 2011, for purposes of thisti8ac7, an “eligible rollover distribution” meansylump sum distribution of all
of the taxable balance to the credit of the Distiéde, or a partial taxable distribution receiveathe Puerto Rico Employee’s
separation from service, or as otherwise definetdlarpermitted under the PR Coi

Hardship Withdrawals —Hardship withdrawals of a Puerto Rico Employeearrfsection 8.6(d) of the Plan shall be permittedstach
other event as the PR Code regulations or the ®&®icb Department of the Treasury may allow. Furti@e, a Puerto Rico Participant
who makes a hardship withdrawal: (i) shall not betled to make Before-Tax Contributions or AftaxtContributions for twelve
months following the date of receipt of the hargshithdrawal, and (ii) for the taxable year followithe year of the hardship
withdrawal, the annual limitation imposed by the @8de on Before-Tax Contributions shall be redunethe amount of Before-Tax
Contributions made in the year of the hardship drilval.

After -Tax Withdrawals — Effective on and after August 1, 2011, a PueitmREmployee who makes an in-service distributionan
account of hardship of After-tax Contributions un8ection 8.6 of the Plan may not make Before-Tart@butions or After-tax
Contributions during the three months following thenth in which such Puerto Rico Participant mamteit-service distribution

Rollover Withdrawals —A Puerto Rico Employee who makes an in-servictitligion not on account of hardship of Rollover
Contributions under Section 8.6 of the Plan maymake Before-tax Contributions or After-tax Contitions during the three months
following the month in which such Puerto Rico Enmyge made the -service distribution

Age 5¢-1/2 and Over Withdrawals— A Puerto Rico Employee who makes an in-servisgritiution of Before-Tax Contributions after
age 59-1/2 pursuant to Section 8.6 of the Plan moaynake Before-Tax Contributions or After-tax Qdmitions during the three
months following the month in which such Puertoditmployee made the-service distribution

Loans— Loans to Puerto Rico Employees shall be subjetttésame terms and conditions under Section 8.1&edPlan and to any
applicable rules under the PR Co



15.

16.

17.

18.

19.

20.

21.

Company Contributions —To the extent permissible under ERISA, each cbation made by the Company to the Plan is expressly
conditioned on the deductibility of such contrilmutiunder Section 1023(n)/1033.09 of the PR Codénfotaxable year for which
contributed. If the Puerto Rico Department of theabBury disallows the deduction, or if the contiitbuwas made by a mistake of fact,
to the extent permissible under ERISA, such coutitims shall be returned to the Company within @eyear after the disallowance of
the deduction (to the extent disallowed), or afterpayment of the contribution, respectivi

Payment of Contributions—Contributions to the Plan by the Company shalbaiel to the Trustee not later than the due datéliiog
the Compan’s Puerto Rico income tax return for the taxable yeavhich such payroll period falls, including aeytension thereo

Right to Amend the Plan—In addition to the provisions under Article XVI tife Plan, the Company reserves the right to arnend
modify the Plan to ensure the continued qualifaratf the Plan under PR Code Sections 1165(a)&ito81.01(a) and (d

Plan Merger —Any merger or consolidation of the Plan with, @misfer in whole or in part of the assets and ligdsl of the Trust Fun
to, another trust fund as applied to a Puerto Ritployee under Article XI of the Plan will be lirad to the extent such other plan and
trust are qualified under Section 1165(a)/1081.pdé{déhe PR Code

Plan Termination or Discontinuance of Contributions—Notwithstanding any provision of the Plan to tloatrary, the Trustee shall
not be required to make any distribution from tliest Fund to a Puerto Rico Participant in the etteatPlan is terminated, until such
time as the Puerto Rico Department of the Treashayl have determined in writing that such termoratvill not adversely affect the
prior qualification of the Plan under the PR Cc

Annual Limit on Compensation —Effective January 1, 2012, the Plan’s definitidrihee term “Compensation” incorporates the
compensation limitation in effect under Section .08 (a)(12) of the PR Code for the Plan Year. ®ogktent permitted under the PR
Code, such limitation shall be the same limitagsitablished under Code Section 401(a)(17) andsxsided in Plan Section 2.13(e).
Therefore, when, in a Plan Year, the amount of@telRico Employee’s Compensation reaches such Epsgtion limitation, the
Puerto Rico Employee is barred from making furtt@ntributions.

Annual Limit as addition to Defined Contribution Plan —Effective January 1, 2012, and subject to theirequents under PR Code
Section 1081.01(a)(11)(B), the Annual Addition®eiited or attributed to a Puerto Rico Employeeafor Plan Year shall not exceed
lesser of the following

(i)  $49,000 (subject to cc-of-living adjustments established under the PR Caufe
(i) 100% of the Puerto Rico Employ's compensation for such year, as defined unddPh€ode
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22.

23.

24,

25.

For purposes of this section, all defined contidouplans of the Company in Puerto Rico shall bgregated as a single defined
contribution plan. Subject to the regulations teebtablished under the PR Code, if a Participarisual Additions would exceed the
foregoing limitation, then such Annual Additionsafitbe reduced by reducing the components thereokaessary in the order
established under the PR Code. Any amounts so edditwall not be included in a Participant’s Befdeex Contributions, or as
otherwise established under the PR Code. To tlenegermitted under the PR Code, this limitatiolt bé administered similar to the
same limitation established under Code Section 44 Blescribed in Article XIV of the Plan.

Deadline to File Claim—To be considered timely under the Plan’s claim @wiew procedure established under Article Xliglaim
must be filed with the Committee within two (2) yeafter the claimant knew or reasonably shouldeHanown of the principal facts
upon which the claim is base

Deadline to File Legal Action— A Puerto Rico Employee or his Beneficiary may biohg a lawsuit to recover benefits under the Plan
until he has exhausted the internal administrgiroeess established under Article XllIl. No legdi@t may be commenced at all unless
commenced no later than one (1) year followingissaance of a final decision on the claim for b#agbr the expiration of the final
appeal decision period if no decision is issueds Thyear statute of limitations on suits for adhlefits shall apply in any forum where
the Puerto Rico Employee or Beneficiary may ingiatich suit

Governing Law —With respect to the Puerto Rico Employees, the Rii#l be also governed and construed accordinped®R Code,
where such law is not in conflict with the applitafederal laws

Use of Terms—All terms and provisions of the Plan shall apmthis Appendix A, except that where the terms ammisions of the
Plan and this Appendix A conflict, the terms andvisions of this Appendix A shall gover
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Exhibit 10.77

M ATTEL , | NC.
S UMMARY OF C OMPENSATION OF
THE N ON -E MPLOYEE M EMBERS OF THE

B 0ARD OF D IRECTORS

R EMUNERATION
Annual Board Retainer:

Non-employee members of the Board (each, a “Dir&cteceive a cash retainer of $100,000 per year.

Retainer payable annually to new and continuing®ars, as of the date of the Annual Meeting otEhtolders (or, in the case of

a new Director who joins the Board between the dathe Annual Meeting and the end of the calenygar, as of the date the
Director joins the Board

Continuing Directors may elect in advance to reeeaill or a portion of the annual Board retainekiattel common stock pursuant
to the Mattel, Inc. 2010 Equity and Lc-Term Compensation Plan (t“2010 Pla”)
@)

The number of shares will be calculated based erfalr market value of Mattel common stock on thie @f the Annual
Meeting.

©  The election will be irrevocable with respect te frear for which it is mad

If no elections are made, the Director will receilie entire retainer in cas

Chairman of the Board Retainer:

The non-employee Chairman of the Board (RobertdkeE) receives an additional cash retainer aguited by the Board from time
to time

Independent Presiding Director Presiding Directof' ) Retainer:
The Presiding Director receives an additional casdiner of $30,000 per year, commencing in 2010.

Retainer payable annually to the Presiding Direcerof the date of the Annual Meeting of Stockbaddor, in the case of a

Director who is appointed as Presiding Directomtsein the date of the Annual Meeting of Stockhol@derd the end of the
calendar year, as of the date upon which the Qiresffirst appointed as Presiding Directc
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Mattel, Inc.
Board of Directors — Compensation Summary

Committee Chair Retainer:

Each non-employee Committee Chair receives aniaddltcash retainer per year:
*  Audit—$20,000
e Compensatic—$20,000
¢ Other Committee—$10,000

* Retainer payable annually to new and continuing @dtee Chairs, as of the date of the Annual Meetih§tockholders (or, in
the case of a Director who is appointed as a Coteen€hair between the date of the Annual Meetirhtha end of the calendar
year, as of the date upon which the Director & fippointed as a Committee Che

Audit Committee Retainer
Each member of the Audit Committee receives antiaadil cash retainer of $10,000 per year.

» Retainer payable annually to new and continuingradtee members, as of the date of the Annual MgaetfrStockholders (or, in
the case of a Director who is appointed to the catambetween the date of the Annual Meeting aecetid of the calendar year,
as of the date upon which the Director is first@pfed to the committee

Annual Equity Grant:

Pursuant to resolutions adopted by the Compens@ionmittee, upon the date of each Annual Meetingtotkholders commencing
with the 2009 Annual Meeting (or, in the case ofav Director who joins the Board between the datb@ Annual Meeting and the e
of the calendar year, as of the date the Direciosjthe Board), each new and continuing Directiirbe granted restricted stock units
with dividend equivalent rights (“RSUs"), with tleenount of RSUs determined as follows: each grathtwave a dollar value of
$100,000 on the date of grant (effective beginminghe date of the 2012 Annual Meeting of Stockaddeach grant will have a dollar
value of $120,000 on the date of the grant), aeditfllar value will be converted to a number of RSy dividing the dollar value by
the fair market value of Mattel common stock ondhagée of grant, with the resulting amount roundethe nearest number of whole
RSUs. The RSUs will vest pro rata on a quarterbidfnllowing the date of grant, but the sharesegalty will not be delivered until the
earlier of the third anniversary of the date ofngrar departure from the Board.
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Mattel, Inc.
Board of Directors — Compensation Summary

D EFERRED C OMPENSATION

Directors may elect in advance to defer under tiagtél Inc. Deferred Compensation Plan for Non-Eoyeé Directors (“Director
Plan”):
. all or part of the following annual retainer fe

Board annual retainer fe
Presiding Director retainer fe
Chairman of the Board retainer f
Committee Chair retainer fe

O O O o o

Audit Committee retainer fee; ai
. all of their annual RSU awarc

Elections to defer annual retainer fees and/ortgquimpensation may be made prior to the end ot#tendar year immediately
preceding the calendar year in which such anntainer fees and equity compensation will be paatHesuch election will apply only
for the upcoming calendar year and will be irrevadeavith respect to the year for which it is matlee number of phantom shares
deferred into the Director Plan will be calculatesed on the fair market value of Mattel commoulstin the date of the Annual
Meeting.

Newly-elected Directors may not defer any annual retdizes or equity compensation received in the yé#reair election to the Boar

Retainer fees deferred under the Director Plan Ineagllocated to a number of investment optionsnfiabr the investment funds
available under the Company’s management defemegbensation plan. Retainer fees allocated to thitgeMgtock equivalent account
must remain in that account until distributed.

RSUs deferred under the Director Plan, and anyeeldividend equivalent payments, will be crediied Mattel stock equivalent
account and amounts attributable to such RSU agdéemust be paid in the form of Mattel common stock

At the Director’s advanced election, annual retafaes and equity compensation deferred with rddpe calendar year (and earnings
thereon) may be paid in a lump sum or installmewmts a period of 10 years commencing after theiegiple Director ceases to serve
the Board or achieves a specified age set forttisior her deferral election (which age cannot edc#2). If a Director’s plan-year
balance is less than $5,000, distribution of sualarce will be made in a lump sum. If a Directokesa deferral election with respect
to his or her RSU award, the Director will not rgo@e income upon the vesting in the deferred RSUs.
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Mattel, Inc.
Board of Directors — Compensation Summary

ST1ock O WNERSHIP

The Board has, as part of its Guidelines on Cotpd&vernance, adopted a stock ownership requirefoeBirectors, in which each
Director is to achieve a target minimum level afcét ownership, in an amount equal to five timesaheual Board retainer, within five
years of joining the Board. This requirement isfeeth in the Mattel, Inc. Board of Directors Amasttland Restated Guidelines on
Corporate Governance.

In August 2010, the Board provided then-curreneBtiors until May 1, 2013 to achieve the new 5 timestiple target stock ownership
level.

M 1sceLLANEOUS /O THER B ENEFITS

Expense Reimbursement and Travi

Mattel will pay all appropriate expenses for Diggst travel on Board business. In most cases, asddon the Director’s preference,
Mattel will handle any travel arrangements, bookraé and hotel reservations and cover billinggebiors are permitted to use aircraft
leased by Mattel for purposes of travel on Boarsiimess. If the Director prefers, Mattel will reintba appropriate travel expenses for
travel on Board business, including ground tranispion (such as taxis and airport limousines)t fitass air travel, the reasonable cost
of charter flights, and, if the Director uses a\attel private aircraft to travel on Mattel Boarddiness, the amount reimbursable u
applicable Federal Aviation Regulations, which gatig would include variable trip-specific costsdirect operating costs of the travel
on Mattel Board business, but not fixed costs agchmanagement fees, capital costs or depreciation.

Charitable Gifts:

Directors may recommend that the Mattel childréaisndation make gifts of up to a total of $15,0@@feyear to one or more nanefit
public charities. The foundation also matches ups®00 annually for any personal gifts made byDhector.

Liability Insurance/Indemnification:

Directors are provided with liability insurance @md directors, officers and corporate liabilitgumance policy. Directors are also
provided with indemnification in accordance witle tBompany’s bylaws and Delaware law.
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MATTEL, INC. AND SUBSIDIARIES
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Unaudited; in thousands, except ratios)

Earnings Available for Fixed Charges:

Income from continuing operations before income
taxes and cumulative effect of changes in
accounting principle

Add: Non-controlling interest losses in consolidate
subsidiaries

Add:

Interest expens
Appropriate portion of rents (i

Earnings available for fixed charg

Fixed Charges:
Interest expens
Appropriate portion of rents (i

Fixed charge:
Ratio of earnings to fixed charg

(@) Portion of rental expenses which is deemed reptatiga of an interest factor, which is ¢-third of total rental expens:

For the Year

EXHIBIT 12.0

2011 2010
$ 970,67 $846,82!
75,33: 64,83
30,69¢ 34,544
$1,076,70 $946,20¢
$ 75,33 $ 64,83
30,69¢ 34,542
$ 106,02 $ 99,38
10.15X 9.52X

2009

$660,04°
22z

71,84:
34,43¢

$ 71,84!

34,43¢

$106,28:
7.21X

2008

$487,96¢
262

81,94¢
29,83:

$ 81,94«

29,83¢

$111,77°
5.37X

2007

$703,39¢
25t

70,97«
28,24¢
$802,87:

$ 70,97+

28,24¢

$ 99,21¢
8.05X



EXHIBIT 21.0
SUBSIDIARIES OF MATTEL, INC.

Percentage of
Voting Securities

Jurisdiction Owned Directly
in Which or Indirectly By
Subsidiaries! Organized Parent 2
American Girl Brands, LLC Delaware 10C%
Mattel Asia Pacific Sourcing Limite Hong Kong 10C%
Mattel Europa B.V The Netherlanc 10C%
Mattel Europe Holdings B.\ The Netherlanc 10C%
Mattel Europe Marketing B.\ The Netherlanc 10C%
Mattel Finance, Inc Delaware 10(%
Mattel Foreign Holdings Ltc Bermuds 10C%
Mattel International Finance B.) The Netherlanc 100%
Mattel International Holdings B.\ The Netherlanc 10C%
Mattel Investment, Inc Delaware 10C%
Mattel Marketing Holdings Pte. Lt Singapore 10C%
Mattel Overseas Operations L Bermuds 10C%
Mattel Overseas, In California 10C%
Mattel Sales Cory. California 10C%

! All of the subsidiaries listed above are includedhe consolidated financial statements. Inactidesgliaries and subsidiaries that, when
considered in the aggregate, do not constitutgrafigiant subsidiary have not been included inaheve list.

2 Parent refers to Mattel, Inc. (a Delaware corporgtand excludes Direct¢ qualifying shares



EXHIBIT 23.0
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢ee Registration Statements on Form S-3 (N8-B34740) and Form S-8 (No.
33-51454, No. 333-01061, No. 333-03385, No. 333932 0. 333-64984, No. 333-75145, No. 333-89458,383-101200, No. 33325059
No. 333147472, No. 333-158887, No. 333-165046, and N8-B3759) of Mattel, Inc. and its subsidiaries of ceport dated February 23,
2012 relating to the financial statements, finahethedule and the effectiveness of internal cdwiver financial reporting, which appears in
this Form 10-K.

/sl PricewaterhouseCoopers LLP

Los Angeles, California
February 23, 2012



EXHIBIT 31.0
CERTIFICATION

I, Bryan G. Stockton, certify that:
1. I have reviewed this annual report on Form 16fKiattel, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimeport) that has materially affected, or
is reasonably likely to materially affect, the iggant’s internal control over financial reportirand

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: February 23, 20! By: /s _BRYAN G. STOCKTON
Bryan G. Stockton
Chief Executive Officer
(Principal executive officer)




EXHIBIT 31.1
CERTIFICATION

I, Kevin M. Farr, certify that:
1. I have reviewed this annual report on Form 16fKiattel, Inc.;

2. Based on my knowledge, this annual report doésantain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimeport) that has materially affected, or
is reasonably likely to materially affect, the iggant’s internal control over financial reportirand

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: February 23, 20! By: /sl KEVINM. FARR
Kevin M. Farr
Chief Financial Officer
(Principal financial officer)




EXHIBIT 32.0

CERTIFICATIONS PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Mattel, llacDelaware corporation (the “Company”), on Fof@aKlLfor the year ended
December 31, 2011, as filed with the SecuritiesExchange Commission (the “Report”), Bryan G. Stook Chief Executive Officer, and
Kevin M. Farr, Chief Financial Officer, of the Coampy, do each hereby certify, pursuant to Sectigh@@he Sarbanes-Oxley Act of 2002
(18 U.S.C. § 1350) that, to his knowledge:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations
of the Company.

Date: February 23, 2012 By: /'s/ BRYAN G. STOCKTON
Bryan G. Stockton
Chief Executive Officer, Mattel, Inc.

/'s/  KEVINM. FARR
Kevin M. Farr
Chief Financial Officer, Mattel, Inc.




