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NOTICE OF 2011 ANNUAL MEETING OF SHAREHOLDERS

Time:

11:00 a.m. local time
Date:

Thursday, May 19, 2011
Place:

Hasbro, Inc. Corporate Offices
1027 Newport Avenue
Pawtucket, Rhode Island 02862

Purpose:
* Elect thirteen director:
« Conduct an advisory vote on executive compense
« Conduct an advisory vote on the frequency of fuadeisory votes on executive compensat

« Ratify the selection of KPMG LLP as the Comyarnndependent registered public accounting fionthe 2011
fiscal year.

« Transact such other business as may propemedefore the meeting and any adjournment or postpent of
the meeting

Other Important I nformation:

» The Company’s Board of Directors recommends ylou vote your sharé$OR” each of the nominees for
director,“"FOR” advisory approval of the Company’s compensationtfonamed executive officers, for a
frequency ofl YEAR for future shareholder advisory votes on the Corgjgatompensation for its named
executive officers, antFOR” the ratification of the selection of KPMG LLP agt@ompany’s independent
registered public accounting firm for fiscal 20.

« Shareholders of record of the Company’s comstonk at the close of business on March 25, 204yl vote at
the meeting

* You are cordially invited to attend the megtto vote your shares in person. If you are nat ébldo so, you
may vote by Internet, by telephone or by mail. Beeproxy statement for specific instructioRtease vote you
shares.

« On or about April 6, 2011, we will begin maij a Notice of Internet Availability of Hasbro’sdxy Materials to
shareholders informing them that this proxy stateimeur 2010 Annual Report to Shareholders anchgoti
instructions are available online. As is more fudBscribed in that Notice, all shareholders mayskdo access
our proxy materials on the Internet or may reqteséceive paper copies of the proxy mater

By Order of the Board of Directors
Barbara Finigan

Corporate Secretary

Dated: April 6, 201




HASBRO, INC.
1027 Newport Avenue
Pawtucket, Rhode Island 02862

PROXY STATEMENT
2011 ANNUAL MEETING OF SHAREHOLDERS
To be held on May 19, 2011

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Q:
A:

Q

Q

Why are these materials being made available to me

The Board of Directors (the “Board”) of Hasbro, Ifthe “Company” or “Hasbro”ls making these proxy materi
available to you on the Internet, or sending pdmteoxy materials to you in certain situationsJuliing upon your
request, beginning on or about April 6, 2011, inmection with Hasbro’s 2011 Annual Meeting of Stalders
(the “Meeting”), and the Board'solicitation of proxies in connection with the d&fimg. The Meeting will take pla
at 11:00 a.m. local time on Thursday, May 19, 28tlHasbro’s corporate offices, 1027 Newport Avenue,
Pawtucket, Rhode Island 02862. The informationudet in this proxy statement relates to the prdsdsebe
voted on at the Meeting, the voting process, thregensation of Hasbro’s most highly paid executiffeers and
Hasbro’s directors, and certain other requiredrmfation. Hasbro’s 2010 Annual Report to Sharehalierlso
available to shareholders on the Internet andraqaticopy will be mailed to shareholders upon theguest

What proposals will be voted on at the Meeting?

There are four proposals scheduled to be voted thredeeting

« Election of thirteen director:

» An advisory vote on executive compensati

» An advisory vote on the frequency of future adwseotes on executive compensati

« Ratification of KPMG LLP as the Compé’s independent registered public accounting firmfismal 2011,

Why did | receive a Notice of the Internet Availablity of Hasbro’s Proxy Materials, instead of a full set o
printed proxy materials?

Rules adopted by the Securities and Exchange Casionisllow us to provide access to our proxy matemover
the Internet instead of mailing a full set of suchterials to every shareholder. We have sent adlofi Internet
Availability of Hasbro’s Proxy Materials (the “Ne@g”) to our shareholders who have not requested toweeefull
set of the printed proxy materials. Because ofaietegal requirements, shareholders holding tie@res through
the Hasbro 401(k) Retirement Savings Plan werknséilled a full set of proxy materials this yeaur@ther
shareholders may access our proxy materials oeeintbrnet using the directions set forth in thditdo In
addition, by following the instructions in the Nogi a shareholder may request that a full setiofqat proxy
materials be sent to the

We have chosen to send the Notice to shareholidstsad of automatically sending a full set of fgthcopies to
all shareholders, to reduce the impact of printing proxy materials on the environment and to savéhe costs of
printing and mailing incurred by the Compa

How do | access Hasbr’'s proxy materials online?

The Notice provides instructions for accessinggioxy materials for the Meeting over the Interraetg includes
the Internet address where those materials aréabi@iHasbr’s proxy statement for the Meeti




and 2010 Annual Report to Shareholders can be demeHasbro’s website at
http://phx.corporatk-ir.net/phoenix.zhtml?c=68329&p=i-shareholder

Q: How do | request a paper copy of the proxy materia?

A: Paper copies of Hasbro’s proxy materials will bedmavailable at no cost to you, but they will ob/sent to you
if you request them. To request a paper copy optbgy materials follow the instructions on the Netthat you
received. You will be able to submit your requestdopies of the proxy materials by sending an etodhe email
address set forth in the Notice, by going to thterimet address set forth in the Notice or by cgltime phone
number provided in the Notic

Q: What shares owned by me can be votec

A: All shares of the Company’s common stock, par v8li&® per share (“Common Stock”) owned by you as of
March 25, 2011, theecord date , may be voted by you. These shares include tHgsee(d directly in your name
the shareholder of record, including shares purchased through Hasbro’s BivilReinvestment and Cash Stock
Purchase Program and (2) held for you asbeneficial owner through a broker, bank or other nomin

Q: What is the difference between holding shares asshareholder of record and as a beneficial owner

A: Most Hasbro shareholders hold their shares thrauigitoker, bank or other nominee rather than diyecttheir
own name as the shareholder of record. As summbbemw, there are some distinctions between sheaielsof
record and those owned beneficia

Shareholder of Record

If your shares are registered directly in your namith Hasbro’s Transfer Agent, Computershare T&mtnpany,
N.A. (“Computershare”), you are considered, with respettose shares, ttshareholder of record . As theshareholder
of record, you have the right to grant your voting proxyedity to Hasbro or to vote in person at the Meeting

Beneficial Owner

If your shares are held in a stock brokerage adomuby a bank or other nominee, you are considéred
beneficial owner of shares healustreet name and your broker or nominee is considered, witheesto those shares, the
shareholder of record. As the beneficial owner, you have the right to dingour broker or nominee on how to vote and
are also invited to attend the Meeting. Howevergsiyou are not thehareholder of record , you may not vote these
shares in person at the Meeting unless you reeeprexy from your broker or nominee. Your brokemominee has
provided voting instructions for you to use. If yaish to attend the Meeting and vote in persoraggecontact your
broker or nominee so that you can receive a legadypto present at the Meeting.

Effect of Not Casting Your Vote

If you hold your shares in street name in a broger@ccount, it is critical that you cast your vibtgou want it to
count in the election of Directors (Proposal Nan this proxy statement) and in the shareholdeisadly votes on
executive compensation and the frequency of futotes on executive compensation (Proposal No. 2 and
Proposal No. 3). In the past, if you held your skan street name and you did not indicate howwanted your shares
voted in the election of Directors, your broker vedlswed to vote those shares on your behalf irethetion of
Directors as they felt appropriate. Recent chaimgesgulations take away the ability of your brokewote your
uninstructed shares in the election of Directoraaliscretionary basis, and brokers do not haved@tyetionary ability
to vote shares on the advisory votes with resgeekécutive compensation. Thus, if you hold yowarsh in street name
and you do not instruct your broker how to vot¢hia election of Directors or on the advisory vaiasxecutive
compensation, no votes will be cast on your betralthose matters. Your broker will, however, coméro have
discretion to vote any uninstructed shares ondtiéaation of the appointment of the Company’saépdndent registered
public accounting firm (Proposal No. 4 of this pycstatement).

If you are a shareholder of record and you do aet gour vote, no votes will be cast on your bebaliny of the
items of business at the Meeting.




Q

How can | attend the Meeting?

You may attend the Meeting if you are listed akasholder of record as of March 25, 2011 and hpirgf of
your identification. If you hold your shares thrdug broker or other nominee, you will need to pdevproof of
your share ownership by bringing either a copy bf@kerage statement showing your share ownershif a
March 25, 2011, or a legal proxy if you wish toegbur shares in person at the Meeting. In additiathe items
mentioned above, you should bring proof of yountifecation.

How can | vote my shares in person at the Meeting

Shares held directly in your name as shareholder of record may be voted in person at the Meeting. If you cle
to do so, please bring proof of your identificatiorthe meeting. Shares beneficially owned maydied/by you if
you receive and present at the Meeting a proxy fyoor broker or nominee, together with proof ofritiication.
Even if you plan to attend the Meeting, we recomdhirat you also vote in one of the ways describadv so the
your vote will be counted if you later decide notattend the Meeting or are otherwise unable it

How can | vote my shares without attending the Medtg?

Whether you hold shares directly as the sharehaiercord or beneficially in street name, you ndagct your
vote without attending the Meeting. You may votegbgnting a proxy or, for shares held in street @aly
submitting voting instructions to your broker ommoee. In most instances, you will be able to ds tiver the
Internet, by telephone or by mail. Please reféhéosummary instructions below, the instructior@duded on the
Notice, and if you request printed proxy materitig, instructions included on your proxy card or,$hares hel
in street name, the voting instruction card progidg your broker or nomine

By Internet — If you have Internet access, you may submit yoaxypifrom any location in the world by followil
the Internet voting instructions on the Notice yeaeived or by following the Internet voting insttions on the
proxy card or voting instruction card senttoy

By Telephone— You may submit your proxy by following the telapte voting instructions on the proxy card or
voting instruction card sent to yc

By Mail — You may do this by marking, dating and signingiyproxy card or, for shares held in street naime, t
voting instruction card provided to you by your keo or nominee, and mailing it in the enclosedf-adtressed,
postage prepaid envelope. No postage is requimaaiied in the United States. Please note thatiémbro
shareholders, other than those shareholders hald@igshares through the Hasbro 401(k) RetirerBanings Plai
who are all being mailed a printed set of proxyemnats, you will only be mailed a printed set oé tbroxy
materials, including a printed proxy card or préhteting instruction card, if you request that spcimted material
be sent to you. You may request a printed set@fypmaterials by following the instructions in tNetice.

Please note that you cannot vote by marking up thiotice of Internet Availability of the Proxy Materi als anc
mailing that Notice back. Any votes returned in tha manner will not be counted.

How are votes counted’

Each share of Common Stock entitles its holdemimte on all matters to come before the Meetimguding the
election of directors. In the election of directd each of the nominees you may vote “FOR” sngminee or
your vote may be “WITHHELD” with respect to suchmimee. For the proposals two and four, you may vote
“FOR”, “AGAINST” or “ABSTAIN". If you “ABSTAIN", it has the same effect as a vote “AGAINST” the
proposal. For proposal three, you may vote foegudency of future shareholder advisory votes omties
compensation of every “1 YEAR”, “2 YEARS”, or “3 YARS”, meaning you are indicating such votes shdaeld
held every one, two, or three years, respectiv@lyou may*ABSTAIN".

If you properly sign and return your proxy cardcomplete your proxy via the internet or telephormyr shares
will be voted as you direct. If you sign and subyatir proxy card or voting instruction card with imstructions,
your shares will be voted in accordance with tlewnemendations of the Boai

If you are a shareholder of record and do not eitbée via the Internet, via telephone, returngmsd proxy card t
vote in person at the Meeting, your shares willmet/oted
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If you are a beneficial shareholder and do not vigehe Internet, telephone, or by returning aeajvoting
instruction card, your shares may be voted in stna where brokers have discretionary voting atithover the
shares. Discretionary voting authority is only pited on the proposal for the ratification of thedestion of
KPMG as the Compar's independent registered public accounting firm2f@t 1.

Can | change my vote or revoke my proxy’

You may change your proxy instructions at any tprier to the vote at the Meeting. For shares halelctly in
your name, you may accomplish this by granting la@ioproxy that is properly signed and bears a @ege, by
sending a properly signed written notice to ther&acy of the Company or by attending the Meetingd @oting in
person. To revoke a proxy previously submittedddgghone or through the Internet, you may simphg\again at
a later date, using the same procedures, in wlash gour later submitted vote will be recorded ymat earlier
vote revoked. Attendance at the Meeting will naisgyour previously granted proxy to be revoke@ssilyou
specifically so request. For shares held benelicigl you, you may change your vote by submittirgvrvoting
instructions to your broker or nomine

What does it mean if | receive more than one Noticer more than one proxy or voting instruction card?

It means your shares are registered differentlyrerheld in more than one account. Please prowtieg
instructions for all Notices or proxy and votingiruction cards you receiv

Where can | find the voting results of the Meeting*

We will announce preliminary voting results at Meeting. We will publish final voting results inGurrent Repol
onForm ¢-K within a few days following the Meetin

What is the quorum for the Meeting?

Holders of record of the Common Stock on MarchZZ8,1 are entitled to vote at the Meeting or anpadjments
thereof. As of that date there were 136,956,952eshaf Common Stock outstanding and entitled te aoid a
majority of the outstanding shares will constitatqguorum for the transaction of business at thetixige
Abstentions and broker non-votes are counted a&eptet the Meeting for purposes of determiningttwethere
is a quorum at the Meeting. A broker non-vote osaudnen a broker holding shares for a customer doegote on
a particular proposal because the broker has getuwed voting instructions on the matter from itstomer and is
barred by stock exchange rules from exercisingréismary authority to vote on the matt

What happens if | have previously consented to el#onic delivery of the proxy statement and other anual
meeting materials?

If you have previously consented to electronic\agly of the annual meeting materials you will reeean email
notice with instructions on how to access the pretagement, notice of meeting and annual repothen
Company’s website, and the proxy card for registsteareholders and voting instruction card for fiera or
“street name” shareholders, on the voting web3ie. notice will also inform you how to vote youiopy over the
Internet. You will receive this email notice at apgmately the same time paper copies of the Npticannual
meeting materials are mailed to shareholders wke hat consented to receive materials electronicalbur
consent to receive the annual meeting materiatsrel@cally will remain in effect until you specifytherwise

If | am a shareholder of record how do | consent tadeceive my annual meeting materials electronical®

Shareholders of record who choose to vote theireshaa the Internet will be asked to choose avdglipreferenc
prior to voting their shares. After entering theess information requested by the electronic vagitey click
“Submit” and then respond as to whether you woililel fo receive current proxy material \glgctronic delivery. If
you would like to receive future proxy materialeatonically click the applicable button, enter asdify your
current email address and then click “Continue”ribgithe year, shareholders of record may sigrougdteive
their annual meeting materials electronically awer Internet. To sign up, registered shareholdansgo to the
website www.computershare.com/investor. Sharehslderecord with multiple Hasbro accounts will need
consent to electronic delivery for each accounasztely.




ELECTION OF DIRECTORS
(Proposal No. 1)

Thirteen directors are to be elected at the Meethigpf the directors elected at the Meeting veilirve until the
2012 Annual Meeting of Shareholders (the “2012 Meg), and until their successors are duly elea@ed qualified, or
until their earlier death, resignation or removal.

The Board has recommended as nominees for elegsidlirectors, to serve until the 2012 Meeting,pésons
named in the table below. All of the nominees angently directors of the Company. The proxies earioe voted for
more than thirteen directors at the Meeting.

Unless otherwise specified in your voting instrans, the shares voted pursuant thereto will befoashe persons
named below as nominees for election as directipfer any reason, any of the nominees named bsalosuld be
unable to serve as a director, it is intended $hah proxy will be voted for the election, in hisher place, of a
substituted nominee who would be recommended byagement. Management, however, has no reason &vedhat
any nominee named below will be unable to serve disector.

In considering candidates for election to the Botlrd Board, the Nominating, Governance and Social
Responsibility Committee of the Board, and the Camypconsider a number of factors, including emplegtrand othe
experience, qualifications, attributes, skills, estjse and involvement in areas that are of impmeao the Company’s
business, business ethics and professional reputatiher Board service, business, financial arategjic judgment, ar
the desire to have a Board that represents a @iveis of backgrounds, perspectives and expertiaeh Bf the
nominees for election to the Board at the meetagderved in senior positions at complex orgarmumatand has
demonstrated a successful track record of stratbgginess and financial planning and operatintisski these
positions. In addition, each of the nominees fecebn to the Board has proven experience in manageand
leadership development and an understanding ofitipgrand corporate governance issues for a larggénational
public company.

The following tables set forth as to each nomireesfection at the Meeting: (i) his or her age; i positions and
offices with the Company; (iii) principal occupatior employment during the past five years; (ivrent directorships
of publicly-held companies or investment companfespther previous directorships of publicly-heloimpanies or
investment companies during the past five yeaiysperiod of service as a director of the Compang évii) particular
experience, qualifications, attributes or skillsybnd those described above, which led the Compayard to
conclude that the nominee should serve as a dire€tbe Company. Except as otherwise indicatedh gerson has h
the same principal occupation or employment dutiggpast five years.

Positions with Company, Has Been

Principal Occupation and a Director
Name Age Other Directorships Since
Basil L. Anderson 65 Vice Chairman, Staples, Inc. (office supply compangm 200z

2001 until March 2006. Prior thereto, Executive &/ic
President - Finance and Chief Financial OfficeCaimpbell
Soup Company (consumer products company) since.1996
Director of Becton, Dickinson and Company, Moody’s
Investors Service, Inc. and Staples, Inc. Previosstved on
the Board of CRA International, Inc. from 2004 udanuary
2010. Mr. Anderson also previously served as Chiedncial
Officer of Scott Paper Company from 1993 to 1996.

Mr. Anderson has over 30 years of business expezjen
including many years of experience as both an djpgra
executive and as a chief financial officer of major
multinational public companies. Mr Anderson’s expece
includes strategic, business and financial planaimg
operations, being in charge of an internationalrimss based
in Europe, as well as past or present serviceda®etor for
five public companies in five different industrid$he Board
has determined that Mr. Anderson qualifies as aditAu
Committee Financial Expert due




Name

Alan R. Batkin

Frank J. Biondi, Jr.

Kenneth A. Bronfin

John M. Connors, Jr.

66

51

68

Positions with Company,
Principal Occupation and
Other Directorships

his prior experience, including as the Chief FinahOfficer
of both Campbell Soup Company and Scott Paper Com
Vice Chairman, Eton Park Capital Management, Lgklal,
multi-disciplinary investment firm) since 2007. &rthereto,
Vice Chairman, Kissinger Associates, Inc. (strateginsulting
firm) from 1990 until 2006. Director of Cantel Medi Corp.,
Omnicom Group, Inc. and Overseas Shipholding Group,
From 1999 until 2008, Mr. Batkin served on the Bbaf
Diamond Offshore Drilling, Inc., and from 2004 urD07,
Mr. Batkin served on the boards of various fundthinithe
Merrill Lynch IQ Investment Advisors Fund Family.

Mr. Batkin has over 40 years of business experigincéuding
work in public accounting as a CPA, 18 years irestment
banking, 16 years of international strategic catirsgiladvising
multinational companies on global business andipali
issues, and over 20 years of service on corporeeds of
directors.

Senior Managing Director, WaterView Advisors LLQigate
equity fund specializing in media) since 1999. Dice of
Amgen, Inc., Cablevision Systems Corporation, Seaga
Technology and RealD Inc. Mr. Biondi previously\sst on
the boards of directors of The Bank of New York Melfrom
1995 until 2008, Harrah’s Entertainment, Inc. fr@602 until
2007 and Yahoo! Inc from 2008 until 2010. Mr. Biohds
over 40 years of business experience, includingsyef
experience as an operating executive and as aeteelitive
officer of a number of television, film, media aotther
diversified entertainment companies, including @nsal
Studios, Viacom Inc., Coca-Cola Television and Hdo&
Office. Most recently, Mr. Biondi has spent eleyerars
serving as the senior managing director of an imvest
advisory firm specializing in media. Mr. Biondi hesrved on
the boards of over 15 public companies during higer.
President of Hearst Interactive Media (the intévactnedia
division of diversified media company Hearst Cogimmn)
since 2002. Prior thereto, Deputy Group Head ofrktea
Interactive Media since 1996. From 2002 until 2006,

Mr. Bronfin served on the Board of iVillage. Mr. &1fin has
extensive experience in operational and executiesrin the
media and digital services sectors. Mr. Bronfirkperience
includes serving in a number of executive positishgre he
was in charge of leading interactive media andtaligi
businesses and oversaw new business venturesgstrat
investments and acquisitions in the digital conterd media
sectors. Mr. Bronfin also has experience serving ommber
of private and public company boards of direct

Chairman Emeritus of Hill Holliday (formerly HilKolliday,
Connors, Cosmopulos, Inc) (full-service marketing a
communications company). Chairman of Hill, Holliday
Connors, Cosmopulos, Inc. from 1995 until 2006 jrdyr
which time Mr. Connors also served as PresidentCiridf
Executive Officer until 2003. Mr. Connors was ariding

6

Has Been
a Director
Since

199z

200z

200¢

200¢




Name

Michael W.O. Garrett

Lisa Gersh

Brian D. Goldner

68

52

47

Positions with Company,
Principal Occupation and
Other Directorships

partner of Hill, Holliday, Connors, Cosmopulos. &itor of
Covidien Ltd. Mr. Connors’ 40 years of businesseanignce
includes co-foundingnd developing one of the top advertis
and marketing communications firms in the Unitedt&d,
advising many of the top branded companies in tbedyand
serving on the boards of dozens of entities, inagigublic
companies, private companies, hospitals and cdls
Served in a number of positions with Nestlé S.Atgjinationa
food and beverage company), most recently as Execuice
President of Nestlé S.A. responsible for Asia, édrithe
Middle East and Oceania until 2005. Board membehef
Nestlé company in India and r-executive director on the
boards of Gottex Fund Management Holdings Ltd.dEntial
PLC, UK and the Bobst Group in Switzerland. Mr. (@#ts
over 40 years of experience with Nestlé S.A. inedlv
operating and executive positions of increasingaasibility,
including management of large international operetiand
responsibility for developing and managing busieesa new
and emerging markets in many global regions, inolgid\sia
Pacific, Africa and the Middle East. Mr. Garret@has
extensive experience serving on the boards of large
international companie

Former President, Strategic Initiatives at NBC Neavs
operating subsidiary of NBC Universal (media compdrom
2007 until January 2011. Ms. Gersh also servedesefal
Managing Director of the Weather Channel compaftes
NBC Universal from 2007 until 2009. Prior theresbe was i
co-founder and the President and Chief Operatirfig€fof
Oxygen Media (media company) from 1998 until 200Fen
it was acquired by NBC News. Ms. Gersh previousiysd ol
the board of directors of The Knot, Inc. (media pamy) from
2005 until 2010. Ms. Gersh has extensive experiéantiee
media and entertainment industry, including lead\fBC
Universal's acquisition of the Weather Channel camps as
the executive in charge of the investme

President and Chief Executive Officer of Hasbre, since
2008. Prior thereto, Chief Operating Officer of Hassince
2006. Prior thereto, President, U.S. Toys Segnrent 2003
to 2006. Mr. Goldner has led the Company’s tramsédion
into a global branded play company and was onbhekéey
architects of the Company’s turnaround strategdGioo,
which focused on leveraging the Company’s coredsan
reducing costs and lessening the Company’s reliandes
licensed business. During Mr. Goldner’s eleven yedth
Hasbro he has also been a key driver behind thep@oy’s
use of immersive brand-driven experiences, inclgdie
increasing use of movies and television based en th
Company’s brands, to develop brand recognitiontaurildl the
Company’s business. Mr. Goldner also led the Comigan
expansion of its brands into non-traditional spaesh as
digital gaming and lifestyle licensing. Prior tarjing Hasbro
in 2000, Mr. Goldner served as President of Bahdath
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Name

Jack M. Greenberg

Alan G. Hassenfeld

Tracy A. Leinbach

68

62

51

Positions with Company, Has Been
Principal Occupation and a Director
Other Directorships Since

America from 1997 to 2000. Prior to 1997, Mr. Gaddn
worked at J. Walter Thomson Advertising, most reélgess
Director in Charge, Entertainment Division, ancopthereo a
Leo Burnett Advertising. Mr. Goldner also servestioa Boar(
of Molson Coors Brewing Compan

Chairman of The Western Union Company (funds temsf 200z
company) since 2006 and Chairman of InnerWorkibys,
(global provider of managed print and promotior@lsons)
since 2010. Chief Executive Officer of McDonald’s
Corporation (restaurant franchiser) from August&88til his
retirement in December 2002. Chairman of the Baérd
McDonald’s Corporation from May 1999 until

December 2002. Director of The Allstate Corporation
InnerWorkings, Inc., Manpower, Inc. and The Westdnion
Company. Mr. Greenberg previously served on thedog
directors of Abbott Laboratories from 2001 until0Z0and
First Data Corporation from 2002 until 2006. Mr.e@nberg
has over 40 years of business experience, inclusingce as
a partner and director of tax for an accountingfiand years
of operating and executive experience with McDotsald
Corporation involving roles of increasing respoiigipand
business and financial oversight. Mr. Greenbergteer with
McDonald’s progressed to his service as chief financiatefi
and then ultimately culminated in his service aaichan and
chief executive officer of McDonald: Mr. Greenberg has al
served on the boards of numerous public compamigs a
philanthropic organization:

Chairman of the Board of Hasbro, Inc. from 1982008. 197¢
Prior to May 2003, Chairman of the Board and Chief
Executive Officer since 1999. Prior thereto, Chamof the
Board, President and Chief Executive Officer sih®89.

Mr. Hassenfeld began his 40 year career at Hasht870,
and held a number of positions of increasing resihdlity in
marketing and sales for both domestic and intesnati
operations for the Company. He became Vice Presifen
International Operations in 1972 and later senseWiae
President of Marketing and Sales and then Execitive
President, prior to being named President of they@my in
1984 and President and Chief Executive Officerd8q

Mr. Hassenfeld is chairman of the Governing Bodyhef
International Council of Toy Industries CARE Praees

Mr. Hassenfeld serves on the Board of salesforog.auc.
Executive Vice President and Chief Financial Offifa 200¢
Ryder System, Inc. (global logistics and transgimteand
supply chain solutions provider) from 2003 untiDB0 Prior tc
that, Executive Vice President, Fleet Managemehiti®os
for Ryder since 2001. Director of Forward Air Coration
since 2007. Ms. Leinbach has over 20 years of legsin
experience in auditing, accounting, finance andatns.
Ms. Leinbach held a number of positions involvingreasing
global operating and global financial management,
responsibility and oversight, as well as glo
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Positions with Company, Has Been
Principal Occupation and a Director
Name Age Other Directorships Since

supply chain management, with Ryder, spanning eecavith
Ryder of over 20 years. Her time with Ryder incldde
controller and chief financial officer roles at nyaof Ryder’s
subsidiaries and divisions. Ms. Leinbach’s carein Wyder
culminated in her service as Executive Vice Pregidad
Chief Financial Officer. Prior to her career witlgder,
Ms. Leinbach worked for Price Waterhouse in public
accounting and was a CPA. The Board has deterntivatd
Ms. Leinbach qualifies as an Audit Committee Firnahc
Expert due to her prior experience, including asChief
Financial Officer of a public company (Ryder Systént.).
Edward M. Philip 45 Managing General Partner, Highland Consumer Fund 200z
(consumer oriented private equity fund) since 2@Rr
thereto, President and Chief Executive Officer etBion
Matrix Group, Inc. (research and consulting firmgrh
May 2004 to November 2005. Prior thereto, SeniaeVi
President of Terra Networks, S.A. (global Intero@tnpany)
from October 2000 to January 2004. In 1995, Mrliploined
Lycos, Inc. (an Internet service provider and seaampany)
as one of its founding members. During his timehviycos,
Mr. Philip held the positions of President, Chigiedating
Officer and Chief Financial Officer at differentiés. Prior to
joining Lycos, Mr. Philip spent time as the ViceeBident o
Finance for the Walt Disney Company, and prior éker
Mr. Philip spent a number of years in investmentkirzg.
Alfred J. Verrecchia 68 Chairman of the Board of Hasbro, Inc. since 2008sient 1992
and Chief Executive Officer of Hasbro from 20022&08.
Prior thereto, President and Chief Operating OffafeHasbro
from 2001 to 2003. Director of Iron Mountain Incorpted.
Mr. Verrecchia previously served on the board oéctors of
CVS Caremark Corporation from 2004 to 2007 and@XF
International Holdings Limited from 2009 until 2010
Mr. Verrecchia began his more than 40 year caréér w
Hasbro in 1965 in the Company’s finance department.
Mr. Verrecchia took on roles of increasing finaheiad
operating responsibility during his career, senéngntually a
Senior Vice President of Finance, then Chief Fier@fficer,
then Chief Operating Officer and ultimately as Rfest and
Chief Executive Officer. Mr. Verrecchia was a keglatect of
the Company’s turnaround strategy in 2000, whiclu$ed on
leveraging the Company’s core brands, reducingscarst
lessening the Compa’s reliance on its licensed busine

Mr. Goldner also serves as an officer and/or dinecf a number of the Company’s subsidiaries ardgeest and
convenience of the Company.

Vote Required. The affirmative vote of a majority of those steaod Common Stock present (in person or by
proxy) and entitled to vote at the Meeting on tleeton of directors is required to elect each ctive nominee. As sucl
a withhold vote is effectively a vote against adtor. In contrast, broker non-votes are not caliagepresent and
entitled to vote on the proposal for purposes ¢émrining if the proposal receives an affirmativatesof a majority of
the shares present and entitled to vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE
FOR THE ELECTION OF THE THIRTEEN DIRECTOR NOMINEES NAME D ABOVE.
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GOVERNANCE OF THE COMPANY

Code of Conduct

Hasbro has a Code of Conduct which is applicab#ltof the Company’s employees, officers and does;
including the Company’s Chief Executive Officer,i€hFinancial Officer and Controller. The Code afr@luct
addresses such issues as conflicts of interesgqiimn of confidential Company information, fingaldntegrity,
compliance with laws, rules and regulations, instdeding and proper public disclosure. Complianith the Code of
Conduct is mandatory for all Company employeescef§ and directors. Any violation of the Code @n@uct can
subject the person at issue to a range of sanciioriading dismissal.

The Code of Conduct is available on Hasbro’s welasitwww.hasbro.com, under “Corporate — Investor
Relations — Corporate Governance.” Although the @any generally does not intend to provide waivér®io
amendments to, the Code of Conduct for its Chiefdakive Officer, Chief Financial Officer, Contraljer any other
officers, directors or employees, information canaay any waiver of, or amendment to, the Code afdiict for the
Chief Executive Officer, Chief Financial Officerp@troller, or any other executive officer or diracof the Company,
will be promptly disclosed on the Company’s webagitéhe location where the Code of Conduct is phste

Corporate Governance Principles

Hasbro has adopted a set of Corporate Governaimgphes which address qualifications for membédrthe
Board of Directors, director responsibilities, dit@ access to management and independent advi@stor
compensation and many other matters related tgdtiernance of the Company. The Corporate Governarineiples
are available on Hasbro’s website at www.hasbro,eorder “Corporate — Investor Relations — Corporate
Governance.”

Director I ndependence

Hasbro’s Board has adopted Standards for Direaependence (the “Independence Standards”) in danoe
with The NASDAQ Stock Market’s corporate governaliséng standards. The Independence Standardsfgpeiteria
used by the Board in making determinations witlpeesto the independence of its members and indtrit
guidelines for directors and their immediate fanmigmbers with respect to past employment or dffiliawith the
Company or its independent auditor. The Indeperel&tandards are available on Hasbro’s website at
www.hasbro.com, under “Corporate — Investor Retatie—- Corporate Governance.” A copy of the Indepande
Standards is also attached as Appendix A to thigypstatement.

The Independence Standards restrict commercialae$hips between directors and the Company arlddeche
consideration of other relationships with the Compancluding charitable relationships, in makinglépendence
determinations. Using the Independence StanddredBaoard has determined that each of the followlingctors are
independent and have no relationships which impadhdependence determination under the Compadngependenc
Standards: Basil L. Anderson, Alan R. Batkin, FranBiondi, Jr., Kenneth A. Bronfin, John M. Consiair., Michael
W.O. Garrett, Lisa Gersh, Jack M. Greenberg, Alam&ssenfeld, Tracy A. Leinbach, and Edward M.iphOf the
Company'’s directors who were determined to be irddpnt, there were only five directors who hadti@taships
which were considered by the Board in making tliependence determinations. These relationshipdiscessed
below.

Mr. Batkin serves on the Board of Omnicom Groujg, fhe Company, either directly or through its naedi
placement firm, places some advertising with eggitivithin the Omnicom Group family, but the aggtegaayments
associated with any such advertising placemenrarigrfiscal year are well below the threshold sehinCompany’s
Independence Standards of 5% of Omnicom Group’salafated gross revenues.

Similarly, Mr. Bronfin is President of Hearst Indetive Media, the interactive media division ofeafisified media
company Hearst Corporation. The Company, eitherxctir or through its media placement firm, placesme
advertising with entities within the Hearst Corpgtara family, but the aggregate payments associaitdany
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such advertising placement for any fiscal yeanest below the threshold set in the Company’s Iretefence
Standards of 5% of Hearst’s consolidated grosses®

Mr. Garrett serves on the Board of Gottex Funds &g@ment Holdings Ltd. Gottex serves as one of Hésbr
pension fund investment managers. Mr. Garrett ianmfficer or an employee of Gottex, and servdg as an outside
director. The Company paid Gottex approximately88Q0 for its pension fund investment managerialises in the
year ended December 2010.

Until January 2011, Ms. Gersh was an employee ocENBiiversal. The Company, either directly or thriouts
media placement firm, places some advertising NBIC Universal companies, but the aggregate paynesssciated
with any such advertising placement for any figezdr are well below the threshold set in the Corgsaimdependence
Standards of 5% of NBC Universal’s consolidatedsgnevenues.

Alan G. Hassenfeld was formerly an employee an@&fHxecutive Officer of the Company. However,
Mr. Hassenfeld’s officer and employee relationshifh the Company ended in December of 2005. Alttoug
Mr. Hassenfeld has a greater than 5% shareholditigei Company, which is detailed in the stock owhigrtables in
this proxy statement, that interest is only a mitlgdnterest in the total share ownership of therany. Finally, the
Company’s wholly-owned subsidiary, Hasbro Canadegp@ation (“Hasbro Canada”), leases an office andelwvouse
facility from Central Toy Manufacturing Inc. (“CTN);" a real estate corporation which is 25% ownethleyestate of
Merrill Hassenfeld, a former Chief Executive Offi@nd director of the Company. Sylvia K. Hassenfalébrmer
director of the Company and mother of Alan G. Hafald, is a beneficiary of the estate of Merrillddanfeld. The
estate of Merrill Hassenfeld is administered byaRiassenfeld, the aunt of Alan G. Hassenfeld. Ateihd of 2009, a
six-year extension to this lease was executed. Thegirte takes the expiration date of the amendee leadanuary 3
2016. Under the extension the landlord committehéde certain improvements to the facility. Thet iovided for in
the first two years of this six-year extension BNC$550,000 per year. In years three and four efetktension term the
annual rent is CDN $565,000 and in years five andhe annual rent is CDN $580,000. Total rent gaicdHasbro
Canada to CTM for the lease of the office and wawnshk facility in 2010 was CDN $550,000, or appraadiety
U.S. $545,500 at exchange rates in effect at tdeo€2010. In management’s opinion, this leaseniseoms at least as
favorable as would otherwise presently be obtamédolm unrelated parties. The Board considersetaionship
involving the estate of Merrill Hassenfeld with Geh Toy Manufacturing to be too attenuated andwath a small
dollar value as to not impact Mr. Hassenfeld's petledence and exercise of independent judgment oadfef the
Company.

The only two members of the CompasBoard who were determined not to be independerng Brian D. Goldne
(current President and Chief Executive Officer) atfded J. Verrecchia (former Chief Executive O#ficof the
Company).

Board Meetings and Director Attendance at the Annual Meeting

During 2010, the Board held eleven meetings. Adlimbent directors attended at least 75% of theeagge of
(i) the Board meetings held during their tenureliasctors during 2010 and (ii) the meetings of aognmittees held
during their tenure as members of such committeesg 2010. Although the Company does not havemébpolicy
requiring attendance of directors at the annualtimg®f shareholders, the expectation of the Comard the Board is
that all directors will attend the annual meetifiglareholders unless conflicts prevent them frétending. With the
exception of Gordon Gee whose term as directorredmt the 2010 Annual Meeting of Shareholdersveina retired
upon such expiration, all members of the Board wkee members as of the 2010 Annual Meeting of Stwdders
attended the 2010 Annual Meeting of Shareholders.

Board L eadership Structure

The Chairman of the Company’s Board is electedheyBoard on an annual basis. Currently, the positaf
Chairman of the Board and Chief Executive Officethe Company are held by separate individuald) Wit. Goldner
serving as Chief Executive Officer and Mr. Verreieglthe Company’s former Chief Executive Officegndng as
Chairman of the Board. The Board believes thatatcurrent time this structure is best for the Canyp as it allows
Mr. Goldner to focus on the Company’s strategy iress and operations, while enabling Mr. Verrecebiassist with
Board matters and serve as a liaison between thedBand the Company’s senior management,

11




headed by Mr. Goldner. This structure can also lernlslio. Goldner, Mr. Verrecchia, and the other mershm the Boar
to be better informed and to communicate more #ffely on issues, including with respect to risleosight matters.
However, the Board does not believe that a forroitp separating the two positions is necessamyesirable and the
two positions might be held by the same individaahe future if circumstances were to make conmgrthe two roles
desirable.

The Chairman of the Board provides leadership éoBbard by, among other things, working with theeCh
Executive Officer, the Presiding Director and tharfibrate Secretary to set Board calendars, deteragendas for
Board meetings, ensure proper flow of informatioBbard members, facilitate effective operatiothaf Board and its
Committees, help promote Board succession plaremiigthe recruitment and orientation of new direstaddress
issues of director performance, assist in consiaerand Board adoption of the Company’s strat@ipn and annual
operating plans, and help promote senior managesuecession planning. In addition, the Chairmarststhe
Company’s Chief Executive Officer by advising onaBad-related issues.

Even though the role of Chairman and Chief Exeeu@ifficer for the Company is currently held by dint
individuals, the Company also has a Presiding Diregho serves as the Company’s lead independestttdi. The
Board believes that the role of Presiding Dire@saa useful one in promoting good Board governambe. Presiding
Director’s principal duties include developing thgenda for, and moderating, executive sessiortseedBbard’s non-
management directors, acting as the principaldraisetween the non-management directors and thef Ekéecutive
Officer and Chairman on issues that arise at tleew@tive sessions or otherwise, serving as a cofwtuihird parties to
contact the non-management directors as a grodpprviding feedback with regard to proposed agsridaBoard
meetings.

Presiding Non-Management Director and Communicating with the Board

Executive sessions of the non-management membéne @ompany’s Board are presided over by the giregi
director (the “Presiding Director”). Edward M. Rpikurrently serves as the Presiding Director, sitm which is
typically rotated among the Chairs of the Auditn@eensation, Finance and Nominating, GovernanceSacdl
Responsibility Committees. It is currently planrikdt Tracy A. Leinbach will be appointed Presidigector at the
Board’s meeting on May 19, 2011. Interested partiag contact the Presiding Director with respeddeernance
matters by sending correspondence to c/o Presidiiggtor, Hasbro, Inc., P.O. Box 495, Pawtucketp&hlsland
02860. Persons may also contact the Board as &w¥ithl respect to governance matters through thsiding Directol
in the manner set forth in the preceding sentence.

Board Committees

Audit Committee. The Audit Committee of the Board, which currertbnsists of Tracy A. Leinbach (Chair),
Basil L. Anderson, Alan Batkin and Michael W.O. @&y held eleven meetings in 2010. The Audit Corterits
responsible for the appointment, compensation aedsimght of the Company’s independent auditor as¥ists the
Board in fulfilling its responsibility to overseeamagement’s conduct of the Company’s financial répg process, the
financial reports provided by the Company, the Canys systems of internal accounting and financial m@st and th
quarterly review and annual independent audit ef@ompany’s financial statements. The current AGdinmittee
Charter adopted by the Board is available on th@@oy’s website at www.hasbro.com, under “Corporativestor
Relations — Corporate Governance — Governance ijigtsl.”

The Board has determined that each member of tldé Rommittee meets both the Company’s Independence
Standards and the requirements for independencaer Ui NASDAQ Stock Market’s corporate governarisinig
standards. The Board has determined that two dbtimrecurrent Audit Committee members (Basil L. A&nsbn, and
Tracy A. Leinbach) qualify as Audit Committee Fical Experts, as such term is defined in the rated regulations
promulgated by the United States Securities andh&xge Commission.

The Board does not have a policy setting rigid ténain the number of audit committees on which a berof the
Company’s Audit Committee can serve. Instead, sesavhere an Audit Committee member serves on tharethree
public company audit committees, the Board evakuateether such simultaneous service would impaistrvice of
such member on the Company’s Audit Committee. Nonber of the Company’s Audit Committee currentlywssron
more than three public company audit committees.
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Compensation Committee. The Compensation Committee of the Board, whiaheruly consists of
John M. Connors, Jr. (Chair), Frank J. Biondi, Kenneth A. Bronfin and Edward M. Philip, held siteetings in 2010.
The Compensation Committee is responsible for &stahg and overseeing the compensation and berfefithe
Company’s senior management, including all of thenfany’s executive officers, is authorized to mgkants and
awards under the Company’s employee stock equétysphnd shares responsibility for evaluation ofGbenpany’s
Chief Executive Officer with the Nominating, Govarnte and Social Responsibility Committee.

The current Compensation Committee Charter addptetie Board is available on the Company’s welsite
www.hasbro.com, under “Corporate — Investor Retatio- Corporate Governance — Governance Highlightse'
Board has determined that each member of the Cosaien Committee meets both the Company’s Indeperede
Standards and the requirements for independencer Ui NASDAQ Stock Market’s corporate governarisinig
standards. For a further description and discussimeerning the Compensation Committee, includisgomposition
and its processes and procedures for determinengdlmpensation of the Company’s executive offigglease see the
Compensation Committee Report on page 19 of tlugypstatement, and the Compensation DiscussiorAaatysis
which begins immediately thereafter.

As is discussed in more detail beginning on pagef2Bis proxy statement, in reviewing the propofiscdal 2010
compensation and retention program for the Commsaexecutive officers at the beginning of 2010, @lvenpensation
Committee received input and recommendations froender LLC (“Mercer”) who served as an outside congagion
consultant for the Compensation Committee throug df 2010. For its work with respect to advisioig the 2010
compensation program, Mercer was retained by, epdrted directly to, the members of the Commitkéercer advise
the Committee with respect to the Committee’s nenvié the Company’s 2010 executive compensationnamog and
provided additional information as to whether thr@r®any’s proposed 2010 executive compensation anogjmvere
competitive, fair to the Company and the executiveflected appropriate pay for performance, predidppropriate
retention to executives, and were effective in psbng the performance of the Company’s executivesachievement
of the Company’s business and financial goals. Etewas paid approximately $81,000 for its consgltvork for the
Committee in fiscal 2010. Mercer and its affiliatesre retained directly by management of the Compamprovide
various other services directly to the Companyisodl 2010 which are discussed on page 23. In ggtgeMercer and
its affiliates were paid approximately $867,000@igeal 2010 for all of these other services perfednfor the Company.
The Compensation Committee did review managemesiestion of Mercer and its affiliates in 2010 trform these
other services, for which they are retained diyelyl the Company.

Effective on July 29, 2010, the Compensation Cormmitppointed Compensation Advisory Partners (“QA®”
serve as its outside compensation consultant goimgard, and CAP has advised the Committee inrdgard since thi
date, including in connection with formulation bEtCompany’s compensation programs for fiscal 2GP replaced
Mercer as the Committee’s outside compensatiorsadwend after July 29, 2010, Mercer did not proadg advice or
services to the Committee. CAP only performs wankthe Compensation Committee and does not peréoyn
services directly for the Company.

In addition to the work performed by Mercer and Cdifectly for the Committee with respect to the @01
compensation program, Towers Watson & Co. (“Tow#etson”) was retained by the Company’s Human Ressur
and Corporate Compensation Departments to perfaatysis on the Company’s proposed compensatiorretedtion
programs, including with respect to their fairnessthe Company and the executives, retention vafiectiveness in
promoting and rewarding performance and achievewietfie Company’s goals and competitiveness withgarable
companies. The services provided by Towers Waisding Company are discussed in more detail beginminpage 23
of this proxy statement. Although Towers Watson hiasorically only worked directly for the Comparig,2010
Towers Watson also provided certain informatiorclity to the Compensation Committee, at the spedfijuest of the
Compensation Committee, in connection with the Cattels review and approval of the amendment to Gbildner’s
employment agreement in March of 2010. This weadidition to the work being performed directly fbetCommittee
by Mercer in connection with this amendment. Ferwork performed directly for the Compensation Cattea in
2010, Towers Watson was paid approximately $40,600its other services provided directly to ther@any in 2010,
Towers Watson was paid approximately $2,125,000.
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Executive Committee. The Executive Committee of the Board, which cotlseconsists of Alan G. Hassenfeld
(Chair), Kenneth A. Bronfin, John M. Connors, Brian D. Goldner, Jack M. Greenberg, Tracy A. Leick and Alfrec
J. Verrecchia, did not meet in 2010. The ExecuBteenmittee acts on such matters as are specifiaafligned to it frot
time to time by the Board and is vested with altraf powers that are held by the Board, exceptithdaw the
Executive Committee may not exercise any powehefBoard relating to the adoption of amendmentkeo
Company’s Articles of Incorporation or By-laws, g@tion of a plan of merger or consolidation, theesédase or
exchange of all or substantially all the propentyassets of the Company or the voluntary dissatutibthe Company.
The current Executive Committee Charter adoptethbyBoard is available on the Company’s website at
www.hasbro.com, under “Corporate — Investor Retatio- Corporate Governance — Governance Highlights.”

Finance Committee. The Finance Committee of the Board, which culyerinsists of Kenneth A. Bronfin
(Chair), Alan R. Batkin, Michael W.O. Garrett, Li€&ersh, Jack M. Greenberg, Alan G. Hassenfeld aadyTA.
Leinbach, met three times during 2010. The Finabaamittee assists the Board in overseeing the Caygpannual
and long-term financial plans, capital structurgg of funds, investments, financial and risk mansg# and proposed
significant transactions. The current Finance CottemiCharter adopted by the Board is availabldherCtompany’s
website at www.hasbro.com, under “Corporate — lt#eRelations — Corporate Governance — Governance
Highlights.” The Board has determined that each bmmof the Finance Committee meets both the Conipany
Independence Standards and the requirements fepémdience under The NASDAQ Stock Market’s corporate
governance listing standards.

Nominating, Governance and Social Responsibility Committee. The Nominating, Governance and Social
Responsibility Committee of the Board (the “NomingtCommittee”), which currently consists of Jack Greenberg
(Chair), Basil L. Anderson, Frank J. Biondi, Johd M. Connors, Jr., Lisa Gersh and Edward M. Phitiet three time
in 2010. The Nominating Committee identifies andlaates individuals qualified to become Board memb&d make
recommendations to the full Board for possible tidds to the Board and on the director nomineefection at the
Company’s annual meeting. The Nominating Commidise oversees and makes recommendations regahging t
governance of the Board and the committees theireofiding the Company’s governance principles, faand Board
committee evaluations and the Chair of the Nomimma€ommittee shares with the Compensation Committee
responsibility for evaluation of the Chief Execw@ti®@fficer.

In addition, the Nominating Committee periodicaywiews, and makes recommendations to the full 8oath
respect to, the compensation paid to non-emploireetdrs for their service on the Company’s Boandluding the
structure and elements of non-employee directorpearsation. In structuring the Compasiglirector compensation, t
Nominating Committee seeks to attract and retdéntad directors who will contribute significantly the Company
fairly compensate directors for their work on bélolthe Company and align the interests of directeith those of
stockholders. As part of its review of director quensation, the Nominating Committee reviews extatiractor
compensation market studies to assure that direofopensation is set at reasonable levels which@renensurate
with those prevailing at other similar companied #rmat the structure of the Company’s non-emplajiesctor
compensation programs is effective in attracting mataining highly qualified directors. Beginning2006 the
Company eliminated stock options as part of its-aomployee director compensation program and thepgaomis
instead granting its noemployee directors annual stock awards. The Notnig&ommittee recommended, and the
Board approved, this change to the Company’s nopl@me director compensation program because thksved
stock awards would be more effective in aligning ititerests of the non-employee directors with éhafsstockholders.
Also in 2006, the Company adopted director stockenship guidelines which require that a directoy mat sell any
shares of the Company’s Common Stock, includingeshacquired as part of the yearly equity grant tire director
holds shares of common stock with a value equat teast five times the current non-employee dinectannual
retainer (currently requiring holdings with a valfeé$400,000). The grant date value of the stoclrde/to directors in
May of 2010 was $120,000.

Further, the Nominating Committee oversees the Gmy|s codes of business conduct and ethics, angzasa
issues of social responsibility and related corfmcanduct, including sustainability, philanthragayd transparency. Ti
current Nominating, Governance and Social RespditgiBommittee Charter adopted by the Board isilabde on the
Company’s website at www.hasbro.com, under “Cor@ora Investor Relations — Corporate Governance —
Governance Highlights.” The Board has determined ¢ach member of the Nominating
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Committee meets both the Company’s Independencel&tds and the requirements for independence Urder
NASDAQ Stock Marke’s corporate governance listing standards.

In making its nominations for election to the Bo#td Nominating Committee seeks candidates who theet
current challenges and needs of the Board. Asgbainis process the Committee considers a numbfabdrs,
including, among others, a candidatemployment and other professional experience exg@ertise and involvement
areas which are relevant to the Company’s busimessness ethics and professional reputation, iexiégnce, other
board experience, and the Company’s desire to A&B@ard that represents a diverse mix of backgreumerspectives
and expertise. The Company does not have a foratialyfor considering diversity in identifying amdcommending
nominees for election to the Board, but the Noniimmp€ommittee considers diversity of viewpoint, expnce,
education, skill, background and other qualitiegsroverall consideration of nominees qualified étection to the
Board. The Nominating Committee will consider andlaate nominees recommended by shareholdersdoti@h to
the Board on the same basis as candidates from sgheces if such nominations are made in accoeaiith the
process set forth in the following pages under t8halder Proposals and Director Nominations.” Thoerhating
Committee uses multiple sources for identifying amdluating nominees for director, including redé¢srfrom current
directors, recommendations by shareholders and inpm third-party executive search firms.

Ms. Gersh is being nominated for election to thamdy the Company’s shareholder for the first tahéhe
Meeting. Ms. Gersh was appointed to the Board &ffeduly 1, 2010. Ms. Gersh'’s appointment folloveegearch
conducted with the assistance of a third party etee search firm. The third party search firm ated the Board by
identifying candidates with expertise and expereraevant to the Company’s business who weregsted in serving
on the Company’s Board. Existing members of therBadso recommended potential candidates for etialuavhom
they felt possessed relevant expertise and experids. Gersh was initially identified as a potahBoard candidate |
the Companys executive search firm. The Nominating Committeslwated Ms. Gersh, as well as other potential &
candidates, including other candidates identifigdhe third party search firm. Upon completiontsfévaluation, the
Nominating Committee recommended Ms. Gersh to tha@ and the Board unanimously voted to appoint&gsh
as a director.

As of December 8, 2010 (the date that is 120 caleddys before the first anniversary of the reletse of the
proxy statement for the Company’s last Annual Megebf Shareholders) the Nominating Committee hadexeived a
recommended nominee for election to the Board itilZ@om an individual shareholder, or group of satders, who
beneficially owned more than 5% of the Company’'sn@wn Stock.

Role of the Board in Risk Oversight

The Board of Directors is actively involved in riskersight for the Company. Although the Board aghale has
retained oversight over the Company’s risk assessaral risk management efforts, much of the Boawd&ysight
efforts are conducted through the various comnsttdfehe Board. Each committee, generally throtgiChair, then
regularly reports back to the full Board on the @t of the committes’functions. The Board, as well as the indivic
Board committees, also regularly speak directhhwity officers and employees of the Company invibiverisk
assessment and risk management. Set forth belawléscription of the role of the various Board catteas, and the
full Board, in risk oversight for the Company.

The Audit Committee assists the Board in risk oiggatsfor the Company by reviewing and discussinthwi
management, internal auditors and the independaetitoas the Company’s significant financial andestkexposures,
and guidelines and policies relating to enterprisie assessment and risk management, includin@timepany’s
procedures for monitoring and controlling such sislk addition to exercising oversight over keyafigial and business
risks, the Audit Committee oversees, on behalhefBoard, financial reporting, tax, and accountimgjters, as well as
the Company’s internal controls over financial néjmgy. The Audit Committee also plays a key rol®uersight of the
Company’s compliance with legal and regulatory regfuents.

The Finance Committee of the Board reviews andudises with management the Company’s financial risk
management activities and strategies, includin@ vaspect to foreign currency, credit risk, intérase exposure, and
the use of hedging and other techniques to marnege trisks. As part of its review of the operatngget and
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strategic plan the Finance Committee also reviea@mnbusiness risks to the Company and the Compafforts to
manage those risks.

The Compensation Committee oversees the compengatigrams for the Company’s executive officerspas
of that process the Compensation Committee enshaéshe performance goals and metrics being usétki
Company’s compensation plans and arrangements thiigimterest of executives with those of the Conypand
maximize executive and Company performance, whitecreating incentives on the part of executivetake excessive
or inappropriate risks.

The Nominating, Governance and Social Responsilfilammittee has oversight over the Company’s geaveca
policies and structures, management and directmession planning, corporate social responsibidityd issues related
to health, safety and the environment, as wellsks and efforts to manage risks to the Comparilidse areas.

The full Board then regularly reviews the efforfeach of its committees and discusses, at the tftbe full
Board, the key strategic, financial, business,llagd other risks facing the Company, as well a@bmpany’s efforts
to manage those risks.

Additional Availability of Corporate Governance Materials

In addition to being accessible on the Company’bsite, copies of the Company’s Code of ConductpGrate
Governance Principles and the charters of thedoramittees of the Board of Directors are all aldédree of charge
to any shareholder upon request to the Companyiaf Cegal Officer and Corporate Secretary, c/o Hasc., 1011
Newport Avenue, P.O. Box 1059, Pawtucket, Rhodmni$102862

Shareholder Proposals and Director Nominations
General Shareholder Proposals

Any proposal which a shareholder of the Companyhessto have considered for inclusion in the prdayesnent
and proxy relating to the Company’s 2012 Annual NMegof Shareholders must be received by the Sagref the
Company at the Company’s executive offices no ldtan December 8, 2011 (the date that is 120 catetalys before
the anniversary of the release date of the proedgstent relating to the 2011 Annual Meeting of halders). The
address of the Company’s executive offices is 19&Wport Avenue, Pawtucket, Rhode Island 02862. Suchosals
must also comply with the other requirements ofrties of the United States Securities and Exch&wagamission
relating to shareholder proposals.

With the exception of the submission of directomiwations for consideration by the Nominating Corted,
which must be submitted to the Company in the madascribed below, any new business proposed bglaaneholde
to be taken up at the 2012 Annual Meeting, butimdtided in the proxy statement or proxy relatiaghat meeting,
must be stated in writing and filed with the Seargtof the Company no later than 150 days prighéodate of the 201
Annual Meeting. Except for shareholder proposalgeraursuant to the preceding paragraph, the Compaimgetain
discretion to vote proxies at the 2012 Annual Magtiith respect to proposals received prior todhte that is 150 da
before the date of such meeting, provided (i) toex@any includes in its 2012 Annual Meeting proxatasinent advice
on the nature of the proposal and how it intendsxrcise its voting discretion and (ii) the propohdoes not issue a
proxy statement.

Director Nominations

The Company’s By-laws provide that shareholders thaynselves nominate directors for consideraticanat
annual meeting provided they give written noticéht® Secretary of the Company, such notice receav¢ide principal
executive office of the Company not less than 6@der more than 90 days prior to the one-yeanamgary date of
the immediately preceding annual meeting of shddels and provide specified information regarding proposed
nominee and each shareholder proposing such ndaonin&tominations made by shareholders in this maare
eligible to be presented by the shareholder tartheting, but such nominees will not have been censd by the
Nominating Committee as a nominee to be potent&llyported by the Compar
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To be considered by the Nominating Committee, dinrecominations must be submitted to the Chief L&fécer
and Corporate Secretary of the Company at the Coypaxecutive offices, 1011 Newport Avenue, PalwaicRhode
Island 02862 at least 120 days prior to the one-ganiversary of the release to the Company’s $irdders of the
proxy statement for the preceding year’'s annualtimgeAs such, director nominations to be considdog the
Company’s 2012 Annual Meeting of Shareholders rhestubmitted no later than December 8, 2011. Thaihating
Committee is only required to consider recommeiotgtmade by shareholders, or groups of shareholthatshave
beneficially owned at least 1% of the Compan@ommon Stock for at least one year prior to thie the shareholder(
submit such candidate to the Nominating Committewaho undertake to continue to hold at least 1%hef
Company’s Common Stock through the date of the aertial meeting. In addition, a nominating shardddgs) may
only submit one candidate to the Nominating Coneeifor consideration.

Submissions to the Nominating Committee shoulduidel(a) as to each person whom the shareholdeogespio
nominate for election or re-election as a dire¢fothe name, age, business address and residddoesa of the person,
(ii) the principal occupation or employment of therson, (iii) the class or series and number ofeshef capital stock
the Company that are owned beneficially or of rddwoy the person, (iyany other information relating to the person
that would be required to be disclosed in a prdayesnent or other filings required to be made inmaxtion with
solicitations of proxies for election of directgrgrsuant to Section 14 of the Securities Exchangieof1934, as
amended (the “Exchange Act”), and the rules andlatipns promulgated thereunder, and (v) confirorathat the
candidate is independent under the Compaitydependence Standards and the rules of The NASBick Market, o
if the candidate is not independent under all surithria, a description of the reasons why the @atd is not
independent; and (b) as to the shareholder(s) gitfia notice (i) the name and record address df shareholder(s) ai
each participant in any group of which such shadsrds a member, (ii) the class or series and rarmbshares of
capital stock of the Company that are owned beiadificor of record by such shareholder(s) and gzaticipant in any
group of which such shareholder is a member,ifithe nominating shareholder is not a record hotifehe shares of
capital stock of the Company, evidence of ownersisiprovided in Rule 14a-8(b)(2) under the Exchakgie (iv) a
description of all arrangements or understandird@een such shareholder(s) and each proposed neaitkany othi
person or persons (including their names) purstgawhich the nomination(s) are to be made by sthelieholder(s),
and (v) any other information relating to such shatder(s) that would be required to be disclosea proxy statement
or other filings required to be made in connectioth solicitations of proxies for election of ditecs pursuant to
Section 14 of the Exchange Act and the rules agdlations promulgated thereunder.

The Nominating Committee may require that any pssgonominee for election to the Board furnish sattier
information as may reasonably be required by theiNating Committee to determine the eligibilitysafch proposed
nominee to serve as director of the Company. Tligemnrnotice from the nominating shareholder spéeif a candidat
to be considered as a nominee for election aseatdirmust be accompanied by a written consenad @roposed
nominee for director. In this written consent tleeminee must consent to (i) being named as a nonfdarebrector,

(ii) serve as a director and represent all shadshslof the Company in accordance with applicabhesland the
Company'’s Articles of Incorporation, By-laws andhet policies if such nominee is elected, (iii) cdynpith all rules,
policies or requirements generally applicable to-employee directors of the Company, and (iv) catghand sign
customary information requests upon the requetiteoCompany.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The Company has a policy that any transaction whigtld require disclosure under Item 404(a) of
Regulation S-K of the rules and regulations oflttmited States Securities and Exchange Commissiith,respect to a
director or nominee for election as a director, tugsreviewed and approved or ratified by the Camyjsafull Board,
excluding any director interested in such transacthll other related person transactions which @aquire
disclosure under Item 404(a), including, withoutitation, those involving executive officers of tiempany, must be
reviewed and approved or ratified by either the @any’s full Board or a committee of the Board whiws been
delegated with such duty. Any such related persmmstctions will only be approved or ratified i€tBoard, or the
applicable committee of the Board, determines sbah transaction will not impair the involved persoservice to, and
exercise of judgment on behalf of, the Companytberwise create a conflict of interest which wolbéddetrimental to
the Company. This policy is contained in Sectionetiitled “Code of Conduct; Conflicts of Interest’the Companys
Corporate Governance Principles.

Michael Verrecchia, son of Alfred J. Verrecchiagmployed by the Company as a Director, Entertamraed
Content Manager. For fiscal 2010, Michael Verreachias paid an aggregate salary and bonus of $156,47

18




COMPENSATION COMMITTEE REPORT

The Compensation Committee (the “Committee”) of @mmpany’s Board is responsible for reviewing, apprg
and overseeing the compensation and benefits éo€tdmpany’s senior management, including all ofGbenpany’s
executive officers, and is authorized to make gramd awards under the Company’s employee stodkygrans. The
Committee operates under a written charter, whahlieen established by the Company’s Board. Thergur
Committee charter is available on the Company’ssitelat www.hasbro.com, under “Corporate — Investor
Relations — Corporate Governance.”

The Committee is composed solely of persons whdatie “Non-Employee Directors,” as defined in Rligb-3of
the rules and regulations of the United States i#ezsiand Exchange Commission, and “outside dims¢t as defined
in Section 162(m) of the Internal Revenue Coded#6] as amended (the “Code”). The Board has detedrthat each
member of the Committee is independent under thagamy’s Independence Standards and the requireroete
NASDAQ Stock Marke's corporate governance listing standards.

The following section of this proxy statement, #atl “Compensation Discussion and Analysis”, camai
disclosure regarding the philosophy, policies aratgsses utilized by the Committee in reviewing apgroving the
compensation and benefits of the Company’s exeewtfficers.

The Committee has reviewed and discussed with neamengt the Compensation Discussion and Analysis that
follows this report.

Based on its review and discussions with managerttenCommittee recommended to the Company’s fod @
and the Board has approved the inclusion of the gamsation Discussion and Analysis in this proxyesteent for the
Meeting and, by incorporation by reference, in@wnpany’s Annual Report on Form 10-K for the yezded
December 26, 2010.

Report issued by John M. Connors, Jr. (Chair), caBiondi, Jr., Kenneth A. Bronfin and Edward Rhilip as
the members of the Committee as of the 2010 figeat end.

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary of 2010 Company Performance

In 2010 the Company continued its evolution ingl@al branded play company and delivered strong
performances against many of its strategic objestiincluded in the Company’s 2010 achievements are

» The 10th consecutive year of growth in earningssheare:

* 7% revenue growth in the International Segnasntompared to 2009, with continued strong revemoeth and
improving profitability in emerging markets, whiele a key strategic focus for future grow

* The successful launch of the Company’s rebedrjdint venture television network, The HUB, ont@er 10,
2010;

« Further significant development of the Companyholly-owned television production studio, HasI8tudios,
and increases in the programming delivered by HaSkudios and in development by Hasbro Studio$ufmire
airing on The HUB domestically, and on other chasimgernationally:

< Entry into relationships with several inteiinatl television providers for placement of Hastalevision
programming

« Growth in market share in five of the eleven &nd game super categories in the United Stateksix of the
eleven toy and game super categories in Europepasted by NPD Group; ar

« Global revenue growth of 13% in the Preschoadégory, driven by our PLAYSKOOL, PLAY-DOH and
TONKA brands.

Although we had also expected to be able to growdmade consolidated revenues in 2010, which wdhadsle
been our sixth consecutive year of growth in reesnwe narrowly missed that objective, with outbgllonet
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revenues in 2010, at $4,002,161,000, falling j&& fillion short of our 2009 net revenues. Our rexeperformance
2010 was achieved against the backdrop of fisca®2tving seen the global release of both TRANSFE@RS 2 and
G.l. JOE motion pictures. That meant that in otdegrow revenues in 2010, we had to offset appraxdty

$400 million of revenue decline expected from thvee properties coming off of motion picture yeafge almost
achieved that and would have but for a softeninguinUnited States games business late in theHa@urarter of 2010,
when we look for consumer sales to drive reordégames from our retailers.

We believe that our efforts in 2010 in driving gtbvbroadly across our business, executing againsndiatives
to continue aggressive expansion in emerging marietd continuing to build a business model whitdwe us to
provide immersive entertainment experiences basegliobrands across media platforms, has positiosedell for
2011. Having launched The HUB network in the Unidtes in the fall of 2010, and with the scheduitdase of the
TRANSFORMERS DARK OF THE MOON motion picture in July of 2011, we enter 2011 asfitst year in which all
elements of our branded play strategy, comprisednmvative toys and games, immersive entertainragpériences,
including motion pictures and television programgidigital media and lifestyle licensing, are iag#.

Half of our equity compensation for executive défis is granted in the form of contingent stock genfance
awards. These awards provide the recipient wittathikty to earn shares of our stock based uporCibvapany’s
achievement of designated earnings per share d@rmdvenues targets over the specified threar performance perioc
Based upon the Company’s strong performance ialfd@10, which followed the Company’s 2009 perfonee, in
which it achieved its ninth consecutive year ofvgitoin earnings per share, and fifth consecutiver yé revenue
growth, the Company achieved 117% of its earniregsshare performance target over the three-yeéorpeance
period ending in December 2010, and 103% of theutative net revenues target for this period. Assult, the
executive officers and other recipients of contimtggtock performance awards granted in February 2@0ned 115%
the target number of shares under such awards.

The other half of our equity compensation grantsxecutive officers are made in the form of stopkians, which
are granted with exercise prices equal to thenfirket value of our stock on the date of grantt ireequal annual
installments over three years, and have seventgaas. The realization of value from such optioapehds entirely on
increases in our stock price from the date of gadusich options to the date of exercise by anikex Measured fror
the last trading day of our 2009 fiscal year, t® ldst trading day of our 2010 fiscal year, oucktimcreased from a
closing price of $32.17 per share to a closinggpat$48.52 per share, an increase of approximatedy during fiscal
2010. Measured over the last three years, basadthpdast trading day of each fiscal year, ouclsiacreased from a
closing price of $25.91 per share at the end o&fi2007, to the closing price of $48.52 per skeathe end of 2010.

However, despite the Company’s many achievemerftsdal 2010, including the tenth consecutive yiear
earnings per share growth and 51% share price eiptiom, the fact that the Company fell slightlyosthof its revenue
growth objective in 2010, and largely as a consaqe®f the lower revenues, also fell short of tlee fcash flow
objective for 2010, both as established under &sh enanagement incentive plans, resulted in 08Bfa achievement
of the Company’s overall 2010 cash bonus plan ¢objes The cash bonus plan payouts are based hpdddmpany’s
achievement of established net revenues, operatairgin, and free cash flow performance targetsHeryear, and are
then impacted by a personal performance elemesedapon the Company’s pay for performance philog@md
compensation structure, this below target perfoceamder the cash bonus plans in 2010 meant thesbsrearned by
executives for fiscal 2010 were lower than thogaeg for 2009. The cash management incentive @endiscussed in
detail beginning on page 28 of this proxy statement

Executive Summary of 2010 Compensation Philosophyhd Objectives

The Company is a worldwide leader in children’s &amdily leisure time products and services, wittread
portfolio of brands and entertainment properties atbranded play, consumer-focused global compdashro applies
its brand blueprint to all of its operations. Thrafd blueprint revolves around the objective oftcarously re-
imagining, re-inventing and re-igniting our brariieough a wide range of innovative toys and garaetertainment
offerings, including television programming and matpictures, and licensed products, ranging fraaditional to high-
tech and digital.
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In the last several years the Company has alsoelggbawareness and enjoyment of its brands byimdfen
increasing array of immersive entertainment expegs based on its brands, including television famogning and
motion pictures. As part of this strategy, in 2@68 Company purchased a 50% interest in a jointuverwith
Discovery Communications, Inc. (“Discovery”). Thant venture operates The HUB, a rebranded childreelevision
network which was launched on October 10th, 20&@,vahich offers high-quality children’s and faméytertainment
and educational programming. In conjunction withiitvestment in this joint venture, the Companyaieped a wholly-
owned television production studio, called Hashiuwd®s, which oversees the development of telemigimgramming
based on the Comparsybrands. This programming is intended to appedrtenHUB in the United States, as well as
other networks internationally.

As the Company has developed into a global braptiesdcompany, as opposed to a traditional toy ardey
company, the companies with which Hasbro competesxXecutive talent have broadened considerablyttandkills
and expertise required of Hasbro’s executives lgagatly increased. As a result, the Company nowpates with a
broad range of consumer products, entertainmengandral industry companies in the hiring and rtarof
employees and executives. In the branded familgreaihment and consumer products markets wher€dngpany
competes for talent, base compensation, variabkniive cash compensation, equity compensatiorearployee
benefits are all significant components of a coritipetand effective overall executive compensato retention
package.

The Company utilizes two overarching principlesiructuring its executive compensation and reterpi@gram.

First, pay for performance is critical, and a langgjority of an executive’s overall compensatiopapunity
should be at risk and based upon the performantteedompany. The Company believes that the primesgonsibilit
of the Companys executive team is to drive the financial and hess performance of the Company and create vah
the Companys shareholders and other stakeholders. As a rédhi, Company fails to achieve some of its businanc
financial goals, and/or if the Compasyshare price does not rise, the value of the étatutive compensation packa
received by the Company’s executives is signifiyar@duced. The Company implements this princiglaibing
variable compensation elements, such as cash naeag@centive plan awards and equity awards, farge majority
of the total executive compensation package. Thefqgaperformance linkage is evidenced by the befarget payouts
under the cash management incentive plan awar2i3li@ due to the achievement of only 92% of the Camgfs target
corporate performance under those awards.

Second, the Company seeks predominately to rewamdlb performance by the Company, or its majoriress
units, and to a lesser extent to reward individuadcutive performance. The Company believes thagjsopriate to
foster an environment of team work and to maxinieeperformance of the Company as a whole, as egptos
individuals within the Company. As a result, thetmost significant variable components of the Conysmexecutive
compensation program, namely management incent@regwards and equity awards, are most heavily tedyto
achievement of Company goals and Company perforendrte incentive plan awards most significantly aedv
achievement of stated Company and business uaitdial metrics, with individual performance andiindual
achievements playing a smaller role. Equity awatds reward achievement of lotgrm Company goals and Comp:
stock price appreciation.

The Committee structures the Company’s compensagtiogram in a way it believes appropriately rewards
excellent performance and maximizes future perfoxweawithout encouraging excessive risk takingtheobehavior
on the part of executive officers that is not ia ompany’s best interests.

In structuring the compensation of the Companyceitive officers, including the named executiveceifs who
appear in the compensation tables following thisngensation Discussion and Analysis (the “Named Htee
Officers”), the Company’s fundamental objectives t:

« Attract and retain talented executives who @amtribute significantly to the achievement of @empanys goal:
and deliver results which are in keeping with alleg branded play entertainment compe

« Align the interests of the Company’s execugivath the medium and long-term goals of the Comypard the
Compan'’s shareholders, employees and other stakeho
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¢ Set the level of an executive’'s compensatiith wonsideration for the role of the executive #mel executive’s
contribution to the Company, as well as the exiecompetition for the executi’s services

» Focus executives on achievement of the Comipayoals in a manner that fosters team performancdea team
focus;

« Reward superior performance by the Companyitarulisiness units as a whole, and to a lessenestiperior
individual performance; an

« Accomplish these objectives effectively whil@naging the total cost of the Company’s executorapensation
program.

Key Compensation Actions in Fiscal 2010

In 2010 the Compensation Committee of the BoarBicéctors (the “Compensation Committee” or the
“Committee”) and the Company took a number of stepgacrease the performance of the Company, erhtiec
Company'’s future prospects and further the Compapgy for performance compensation linkage.

First, in recognition of the fundamental role bepigyed by the Company’s Chief Executive Officer,
Brian D. Goldner, in the successful ongoing tramsfation of the Company into a global branded playnpany, and of
the need to retain Mr. Goldner’s leadership to mmexé the Company’s future success and growth, orcivaé, 2010,
the Company entered into an Amended and Restatgdolyment Agreement with Mr. Goldner (the “Agreenignthe
Agreement was described in detail in last yeartxpistatement and is described in detail agaihisgroxy statement,
starting on page 56. Most notably, the Agreemetereded the term of Mr. Goldner’s employment andrgithened the
non-competition covenant provided by Mr. Goldnefawor of the Company. In connection with the Agremat, the
Company made a grant to Mr. Goldner of supplemematingent stock performance awards and optiohéarch of
2010 to further incentivize Mr. Goldner to remaiitwthe Company and drive the Company’s performandbe
future, and to increase the connection betweer@didner’s longterm compensation opportunity and the realizatip
the Company’s shareholders of strong company padace and the delivery of shareholder value. Artimahal
retention grant was made to Mr. Goldner in Jul@10, which, along with the March 2010 equity gsaaire described
on page 56 of this proxy statement. The significaqplemental grants made to Mr. Goldner in Maruth duly of 2010
were designed to help retain his services to tha@2my for multiple years. The Committee does ntitgrate that
these grants will be representative of the levelrofual grants made in the future. For the retargiants made to
Mr. Goldner in 2010, the options vest in five equatallments running through December 2014, sigaiftly longer
than the three-year vesting period normally usetheyCompany for option grants. The performanceeshhave three-
year performance periods, but then have a suppl@i®ro-year vesting period which follows the erfdre
performance period, such that 50% of the sharesemted at the end of the fourth year from the sfathe performanc
period, and the other 50% vest at the end of ftleyfear, to the extent shares are earned undexwaed.

Second, in 2010 the Company granted restrictedk stoit awards, also designed to provide long-tegtention, to
a number of key executives, including Ms. Thomas, Billing and Mr. Frascotti. These restricted &amit awards
provide for five-year cliff vesting, such that theecutive must remain employed with the Compangubh the fifth
anniversary of the date of grant, to receive shdtadier pro-rata vesting is provided only in ttese of death,
disability, or retirement at age 65. The restricteatk unit awards do not pay dividends duringuwbsting period. The
Committee granted the restricted stock unit awtsdds. Thomas, Mr. Billing and Mr. Frascotti in ogmition of the
key role being play by these executives in the sssof the Company and to help retain these exesith the employ
of the Company for the five-year vesting periods.

Finally, on July 29, 2010 the Committee appoint@iPensation Advisory Partners (“CAP”) to servetas i
independent compensation advisor going forwardrRoi this appointment, the Committee had used btert.C
(“Mercer”) as its independent compensation advislmwever, as is disclosed below, Mercer providetaaeother
services directly to the Company for which the Cattes and the Company would like to continue to Msgcer. In
recognition of the desirability of having an outsicompensation consultant who has no other relttiprwith the
Company, the Committee decided to appoint CAPsasitependent compensation consultant going forw@a#dP does
not perform any other work for the Company and wit do so in the future.
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Designing the Executive Compensation Program at Haso

Hasbro’s executive compensation program is stredtwith input, analysis, review andfrersight from a numb
of sources. Those sources include:

» The Compensation Committe
» The Compan’s Chief Executive Officel
» The Compan’s Human Resources and Corporate Compensation Drepas,

» The Committe’s and Compar's outside compensation consultants,

Market studies and other comparative compensatifmmmation.

All final decisions regarding the compensation egténtion programs for the Company’s executiveceft,
including the Named Executive Officers, are madehgyCommittee. The compensation and retentiongmpekor the
Company’s Chief Executive Officer is also revievaetl approved by the full Board of Directors withdit Goldner
being present.

In reviewing the proposed fiscal 2010 compensadiot retention program for the Company’s executffiears at
the beginning of 2010, the Committee received irgmd recommendations from Mercer who served asutside
compensation consultant for the Committee throudy df 2010. For its work with respect to advisioig the 2010
compensation program, Mercer was retained by, epdrted directly to, the members of the Commitkéercer advise
the Committee with respect to the Committee’s nenvié the Company’s 2010 executive compensationnamg and
provided additional information as to whether tr@rpany’s proposed 2010 executive compensation anagwere
competitive, fair to the Company and the executiveflected appropriate pay for performance, predidppropriate
retention to executives, and were effective in psoing the performance of the Company’s executivesachievement
of the Company’s business and financial goals. Etewas paid approximately $81,000 for its consgltvork for the
Committee in fiscal 2010. Mercer and its affiliatesre retained directly by management of the Compamprovide
various services directly to the Company in fi2@10. These servicéscluded work in the United States and in vari
international operations of the Company for: (ihswolting services to help align the Company’s emplent grades and
reward eligibility globally across all Company ogeons and employees, (ii) health and welfare adstration work
performed by Mercer for the Company in Hong Kongn&da and Ireland, (iii) pension administratiorviees
performed for the Company in Canada by Mercer’s vkl office, and (iv) background checks on potntew hires
performed by Kroll's Boston office in the UnitedaBts. In aggregate, Mercer and its affiliates vpaid approximately
$867,000 in fiscal 2010 for all of these other gz performed for the Company. The Committee eidew
management’s retention of Mercer and its affiliate2010 to perform these other services, for whigy are retained
directly by the Company.

As is discussed above, effective on July 29, 2@® Committee appointed Compensation Advisory Rastn
(“CAP”) to serve as its outside compensation caastilgoing forward, and CAP has advised the Conemitt this
regard since that date, including in connectiomdrmulation of the Company’s compensation progydon fiscal
2011. CAP replaced Mercer as the Committee’s ogtsanpensation advisor and after July 29, 2010¢hfattid not
provide any advice or services to the Committee.

In addition to the work performed by Mercer and Cdirectly for the Committee with respect to the @01
compensation program, Towers Watson & Co. (“Tow#etson”) was retained by the Company’s Human Ressur
and Corporate Compensation Departments to perfaatysis on the Company’s proposed compensatiorretedtion
programs, including with respect to their fairnessthe Company and the executives, retention vafiectiveness in
promoting and rewarding performance and achievemfethte Company’s goals and competitiveness withgarable
companies. As part of this work, Towers Watsonstedithe Company with the preparation of compenisati
information presented to the Committee at variomes, including tally sheets showing each executifieer’s
forward-looking target, and backward looking actt@aipensation, as well as certain of the compesrs#édibles and
other information included in the Company’s proxgtement. In addition to this work, in 2010 Tow&/atson also
performed (i) consulting and benefits administnats@rvices for the Company, including administraservices for the
Company'’s health and group benefits programs atire:meent
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plans, (ii) work in connection with employee comrimations and implementation of the Company’s ontotal reward
statements for employees and (iii) work providimgnpensation surveys and other compensation anditsene
information.

Although Towers Watson has historically only worldickctly for the Company, in 2010 Towers Watsaoal
provided certain information directly to the Compation Committee, at the specific request of then@ensation
Committee, in connection with the Committee’s rewend approval of the amendment to Mr. Goldner' pleyment
agreement in March of 2010. This was in additiothework being performed directly for the Comnettey Mercer in
connection with this amendment. For the work penfed directly for the Compensation Committee in 200dwers
Watson was paid approximately $40,000. For itsroseevices provided directly to the Company in 200@wers
Watson was paid approximately $2,125,000.

The Company’s Chief Executive Officer, Senior VReesident of Human Resources, Head of Corporate
Compensation and Chief Legal Officer each attentigpts of the meetings of the Committee. Howevee, Committee
also considers and discusses issues and the Cotmganypensation programs without the presence pbéficers of
the Company.

For the Named Executive Officers other than thee€CBkecutive Officer, as well as for the Comparmtlser
executive officers, the Company’s Chief Executiiic@r makes recommendations for each individueimpensation
package to the Committee. In making these recomatent the Chief Executive Officer considers thdividual's
performance and past contributions to the Comptrgypotential future contribution of the individualthe Company
and achievement of the Company’s business anddiabgoals, including the potential for the indiua to make even
greater contributions to the Company in the futhen he or she has in the past, the risk thattthigidual may be lured
away by a competitor, input from the Company’s HarResources and Corporate Compensation Departraedts
market compensation data. The Committee then dissubese recommendations with the Chief Exec@iffieer, bott
with and without the presence of the Company’s @eviice President of Human Resources, the Compéabiyéctor of
Corporate Compensation and outside compensaticsuttants. The Committee further reviews and disesitiese
recommendations in executive sessions, and agpirese discussions the Committee discusses tpoged
compensation and retention programs with repreteesaof its outside compensation advisor.

For the Chief Executive Officer, the Committee dihg determines the compensation and retention gagek
receiving input, recommendations and market datadeems appropriate from the Company’s Human Ress and
Corporate Compensation Departments, the Committeg&de compensation consultant, and the Company’s
compensation consultant. The Committee also resénmut from the Company’s Senior Vice Presidertioman
Resources in structuring the compensation for the@ny’s Chief Executive Officer. Other than then@@any’s Senio
Vice President of Human Resources, the Committes dot receive a recommendation as to the Chiefuixe
Officer's compensation from any member of Compamyanagement. In addition to being reviewed and@apgat by
the Committee, the compensation package for thepaogis Chief Executive Officer is reviewed and apad by the
full Board in executive session. The Committee dussdelegate, to management or any other paitseduties to
review and approve the Company’s executive comgiemsprograms, including the compensation progréomsil of
the Named Executive Officers.

Although the Company considers the requirement@aafe Section 162(m) and the accounting treatmewaigbus
forms of compensation in determining the elemehits@xecutive compensation program and, to thereit is
consistent with meeting the objectives of the Comyfmexecutive compensation program, structures soictpensatio
to maximize the ability of the Company to receivievadeduction for such compensation, the Compaalsfstrongly
that maximizing the performance of the Company itsméxecutives is more important than assuring ¢laty element
of compensation complies with the requirementddardeductibility under Section 162(m). The Compaalects
performance goals under its variable compensatiograms that are intended to be objective withenrtreaning of the
Code, such as achieving certain net revenues, tipgraargin, free cash flow or earnings per sha@g However, in
certain situations, such as with our targeted t&tergrants of restricted stock units, the Comparay feel a particular
goal is very important to the Company, even thoiiggnot objective within the meaning of the Camtehe associated
compensation is otherwise not deductible underehairements of Section 162(m). The Company resete right to
compensate executives for achievement of such
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objectives, or to reflect other individual performea measures in an executive’s compensation, évieeyi do not
comply with the requirements of Section 162(m).

The Company does not currently have a formal pakgyuiring executives to forfeit compensation, eitbash or
non-cash, to the Company in the event that theadiisancial restatement or some other negativeroeoce after such
compensation is paid (i.e. a clawback policy). Hegrethere are legal provisions under the Sarb&ndsy Act of 200
which require forfeiture of some elements of congagion in certain situations. Furthermore, oncertibemaking unde
the provisions of the Dodd-Frank Act, requiring iempentation of a clawback policy, is complete, stiwit the
Company knows what will be required by the applieables, the Company will be implementing a confimg
clawback policy. The full Board, the Committee dhd Company’s senior management are committed to an
environment in which all of the Company'’s officensd employees act in accordance with the highbatadtstandards
and in accordance with all legal and accountingiiregnents. Any failure to do so will be dealt with a case by case
basis by management, the Committee and the Baatbeimanner they deem appropriate.

Market Compensation Checks

In designing the fiscal 2010 executive compensgtimgram, the Committee and the Company also readew
certain market studies as a market check for tbpgaed executive officer: (i) base salaries, @iiyet management
incentive awards, (iii) total target cash compeiosafcomprised of base salaries and target managiementive
awards together) and (iv) total target direct congagion (comprised of base salaries, target manageimcentive
awards and target equity awards, combined). Suckahmformation is one element reviewed by the @Guttee, but
the Committee does not simply set compensatioridatea certain benchmark level with respect t@ottompanies.
The Committee and its advisors consider the apfatpstructure and levels of the compensation pgekéor the
executive officers and use market check data onreelement of pressure testing the reasonableh#ssse proposed
packages.

For purposes of establishing a market check foe Isataries, management incentive awards and &ogttcash
compensation for its executive officers the Compang the Committee reviewed the Hewitt Executivéalo
Compensation Measurement Survey, prepared by HAsstbciates, LLP, and Towers PerdtiExecutive Compensati
Databank. The Towers Perrin survey is employechbyGompany as a market check against other congpah#gmilar
size, in terms of revenues and other financial iwetmThe Hewitt survey is focused on industry tyaeppposed to
company size, and provides a market check for abepanies which have a business similar to th#tt@fCompany.
Within these surveys the Committee and the Comperysed on the following types of companies: (inganies in th
general industry category with total annual revemasging from $3 billion to $6 billion within Tows Perrin’s
Executive Compensation Databank, and (ii) the foithg 36 consumer products and consumer facing campawithin
the Hewitt Executive Total Compensation Measuren$emtey: Anheuser-Busch Companies, Inc., Blockbugte.,
Brunswick Corporation, Campbell Soup Company, Celgzalmolive Company, Del Monte Foods Company, &ddi
Bauer, Inc., Fortune Brands, Inc., General Miltg;.) HJ Heinz Company, Hallmark Cards, Inc., HaDgvidson
Motor Company, Henkel of America, Inc., Herman MillInc., Kellogg Company, Kimberiglark Corporation, Kohle
Company, Kraft Foods, Inc., LL Bean IncorporatedyiLStrauss & Co., Mars Incorporated, McCain FOd&&, Inc.,
Molson Coors Brewing Company, Nestle USA, Reyn@ddserican, Inc., SC Johnson Consumer Products, Tomx
Company, The Hershey Company, The Procter & Gaf@blapany, The Scotts Miracle-Gro Company, The Sherwi
Williams Company, Time Warner Cable, Timex Corpmnat Tupperware Corporation, Unilever United States., anc
Wm. Wrigley Jr. Company.

For Mr. Goldner, the Committee also reviews maikftrmation for the following group of companieshieh it
considers to be particularly relevant in performinmarket check for its Chief Executive Officersed on the skill sets
and challenges faced by the chief executives dt sampanies, and their similarity to Hasbro: Action Blizzard, Inc.,
Cablevision Systems Corp., Campbell Soup Co., CB® CCoach Inc., Clorox Co., Comcast Corp., Dwdgstoup
Inc., Discovery Communications, Inc., Dish Netw@#rp., Electronic Arts Inc., Energizer Holdings .Jn€ortune
Brands Inc., Harley Davidson Inc., Hershey Co. nisi@Gate Entertainment Corp., Mattel Inc., NewelbBermaid Inc.,
News Corp., Polo Ralph Lauren Corp., Sirius XM Raldic., Tiffany & Co., Time Warner Inc., VF Corp/iacom Inc.,
Walt Disney Co. and Warner Music Group Corp.
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With the exception of the introduction of an aduli@él restricted stock unit award in July 2010 amllong-term
retention grants made to Mr. Goldner, the Compaaglsity compensation program for executive offiderdiscal
2010 was not changed significantly from the progmariscal 2009.

The Company selected the sets of market data disduebove because they are comprised of a brogd odin
companies which are considered comparable to amghetitive with the Company in terms of the challeadaced by
such companies and their executive teams, ancitteand experience required by the executive eanteading such
companies. In reviewing compensation referencetpoihe Company generally seeks, absent othemagtances
driving a different outcome which are discusseaWelto have a target total compensation packages@xecutive
officers that falls between the 50th and 75th patitess of compensation at comparable companielsamtarket data.
However, it is not always the case that the tacgetpensation packages fall within this band. Theyld be higher or
lower depending on the particular executive andytteds the Committee is seeking to achieve in tiring the
compensation package. The Committee is predominttelised on developing compensation and retemtiograms
that: (i) are appropriate and effective in furthgrthe goals of the Company, (ii) provide adequetention incentive fc
top performing executives and (iii) fairly rewandeeutives for their performance and contributiorthi® achievement «
the Company’s goals, rather than in having compersgackages align to a certain range of market.dihe
Committee believes that this approach to the Coryipamompensation program allows the Company toctiffely hire,
retain and motivate talented executives. This aggta@lso enables the Company to keep the cosed@dmpany’s
executive compensation at a reasonable level apa@u to other similar and/or competitive companies

In performing market checks for Mr. Goldner’s comgation, the Committee looks not just to the typles
comparable companies or their size, but also eteduzow Hasbro has performed as compared to suchartes along
multiple metrics, including both one year and thyear earnings per share, and one year and thezdgtal shareholdt
return (defined as stock price appreciation plyddends). The Committee uses this component ofrtheket check to
help evaluate whether the Company is maintainiegaiipropriate link between relative performancthefCompany,
compared to other companies, and realized compendat the Company’s executives, as compared &x@tves at
such other companies. Based on this analysis, dhen@ttee determined that Hasbro’s total sharehaielerrn, over the
one and three-year periods ending at the end dJ,204s in the 85th percentile and the 100th pelleenéspectively,
compared to the other companies used in perforthi@gnarket check for Mr. Goldner.

Primary Elements of 2010 Executive Compensation

The executive compensation and retention prograrfiscal year 2010 was composed of four primaryrelats:

» base salany

» cash management incentive awal
e equity awards, an

» employee benefit:

The Company uses these four elements in the comidoiniébelieves (i) maximizes performance and bass
results, (ii) establishes a solid pay for perforsenompensation structure and (iii) appropriatéldes the
compensation of its executives among fixed andadgicomponents. Some variable compensation igdied
achievement of yearly financial objectives. Othempensation, such as option grants vesting ovetipteulyears and
performance share awards with multi-year perforregreriods, are tied to the achievement of longen-teusiness and
financial goals and the creation of longer-termrshalder value. The Company seeks to have the tagjerity of its
overall executive compensation program comprisechdfible performance-based elements, reflectiognamitment to
pay for performance. As an illustration of this eggh, of Mr. Goldnes total compensation for fiscal 2010, as repc
in the Summary Compensation Table appearing on pagé this proxy statement, approximately 92.5%hefvalue o
the total compensation was comprised of equity devand performance based non-equity incentive gampensation.
The following table shows the distribution of realil
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2010 compensation for the Named Executive Offioser fixed compensation, variable performance baseents,
and all other compensation.

Variable
Compensation
(Equity Compensation
and Nor-Equity

Fixed Compensation Incentive All Other
Name (Salary) Compensation) Compensation
Brian Goldnel $1,180,76! $21,420,87 $ 546,83(
David D.R. Hargreave $ 790,38! $ 3,083,46! $1,973,38:
Deborah Thoma $ 472,59¢ $ 1,283,31! $ 116,53:
Duncan Billing $ 478,02¢ $ 1,322,25. $ 220,31
John Frascoti $ 479,23: $ 1,322,25; $ 88,43

This table shows the same breakdown but in terntiseopercentage of total 2010 realized compensation
represented by each element.

Variable
Compensation
(Equity Compensation
and Nor-Equity
Fixed Compensation Incentive All Other

Name (Salary) Compensation) Compensation
Brian Goldnel 5.1(% 92.5/% 2.3€%
David D.R. Hargreave 13.52% 52.7% 33.7%%
Deborah Thoma 25.240% 68.5%% 6.22%
Duncan Billing 23.5/% 65.61% 10.85%
John Frascot! 25.3t% 69.9¢% 4.68%

The Company believes that having the majority ahpensation tied to variable performance elemerstefs a
performance-driven mentality and best serves tterésts of the Company and its stakeholders, sirceompensation
of the Company’s executives is significantly depamdipon achievement of the Company’s financialgaad the
creation of shareholder value. Each of these cosgiam elements is described in detail below. facstiring these
elements the Company and the Committee review elachent on an individual basis, as well as revieswt in totality
as part of an overall target compensation pacKBgs.process includes reviewing tally sheets faheaf the executive
officers which set forth total target compensafionthe officer, and within that total summarize tiarget level for each
element and the portion of total target compeneat@mprised of the various compensation elements.

Base Salary

The salaries for all five of the Company’s Nameaté&ixive Officers in fiscal 2010 are included in Biemmary
Compensation Table that follows this report. Thenpany’s philosophy is to only increase executiveebsalaries in
the event of: (i) changes in responsibility, (igrpcular achievements or noteworthy contributitmthe performance of
the Company, (iii) concerns over executive retentio (iv) perceived lack of competitiveness withrket compensatic
offered to executives with similar responsibilitiegpertise and experience in other companies tmepany considers
to be comparable to and/or competitive with the @any.

Base salaries for new executive officers are iljtiset at a level the Company determines represgigbmpetitive
fixed reward to the executive. By “competitive”etEompany means the reward is sufficient to (& e executive in
question, rather than lose that person to a comegmployment opportunity, (ii) retain the exeeat and (iii) fairly
compensate the executive for his or her respoitghil skills and work. This is done by evaluatthg responsibilities «
the position being filled, the experience of theéiwdual being hired and the competitive marketplémr comparable
executive talent.

In late 2009 and early 2010, the Committee condlateeview of the Company’s executive base salasgzart of
its work on structuring the executive compensagiozgram for 2010. The Committee looked at the base
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salaries of the Named Executive Officers as pathisfreview, asking whether they appropriatelyeeted the person’s
responsibilities and contributions to the Compdairly compensated the person for their work far @ompany,
provided sufficient retention value and were coritppet As a result of this review, the Committeepilemented
increases in base salary for certain of the Namegt@&ive Officers effective in February 2010. Mol@ner’s base
salary was increased from $1 million to $1.2 miilidir. Hargreaves’ base salary was increased fré@®$00 to
$800,000; Ms. Thomas' base salary was increased $60,000 to $475,000; Mr. Billing’s base salagsvincreased
from $412,501 to $485,000; and Mr. Frascotti's beedary was increased from $425,000 to $485,000.

According to the last set of market data which@oenmittee and the Company reviewed at the endsoéfi2010,
the base salaries for the Named Executive Officefiscal 2010 ranged between the 36th and the Fétbentiles of
base salaries for comparable positions at companigtsined in the market data reviewed by the Cdtemiand the
Company. Such a broad distribution is consistett thie Committee’s goal of setting compensatiorleut believes
are appropriate and meet the Company’s objectagespposed to having market data be the primargidbiehind
compensation decisions. However, following thiseavat the end of 2010, the one Named Executive@ffvho was
considered to be below market in base salary wasThsmas. As a result, subsequent to year end féextiee on
February 1, 2011, Ms. Thomas’ base salary was aseid to $515,000.

Management Incentive Awards
Summary of 2010 Management | ncentive Awards

Approximately 28% of the Company’s employees, idetg all of the Named Executive Officers, received
management incentive awards with respect to fig@aD. The management incentive award is performbased, with
payout of these awards tied to the achievemenpetific yearly performance objectives by the Compas well as
individual performance for the year to the extestdssed below. This is in contrast to equity awawhich although
also performance based, are designed to rewardwashint of specific performance objectives andtksprice
appreciation over periods longer than one year.

Management incentive awards for the Company’s ekeeofficers for fiscal 2010 were determined untieo
programs, the 2009 Senior Management Annual Pedioce Plan (the “Annual Performance Plan”) and 02
Management Incentive Plan (“MIP”). The Annual Penfance Plan has been approved by the Company’ststiders
and is intended to allow for the deduction by tlerpany of the bonuses paid to “covered employegslefined in
Code Section 162(m). The MIP is not a shareholgpraved plan. The primary difference in administgrihe MIP, as
compared to the Annual Performance Plan, is thdeuthe MIP the Company is able to adjust actuardvpayouts,
either up or down, based upon individual perforneafdis is in contrast to the Annual Performan@nPlvhere only
negative discretion to reduce an award is allowed.

Additional detail concerning these two plans, ttenmer in which awards are structured and admimidtander th
plans, and the differences between the planst f®gh below. Despite certain differences in thw fplans, however,
both the Annual Performance Plan and the MIP use#ime corporate performance criteria and targets.

The Committee established the fiscal 2010 corpaatkbusiness unit performance goals for the Cognpader
these two plans in the first quarter of fiscal 20LBese performance goals were based on the 2Gr@tog plan and
budget approved by the Company’s Board. Settinfppaance goals involves both selecting the perforweanetrics
that will be used to evaluate bonus eligibility aasdablishing the performance targets for eachagd metrics. The
Committee used three performance metrics to mea&supsrate performance in 2010. The three corpgatrmance
criteria, and their respective weights under tteg) were as follows: (i) total net revenues (40%9))pperating margin
(40%) and (iii) free cash flow (20%). Free cashwflig defined as the Company’s cash flow from operat minus
capital expenditures. The Committee selected tttese performance metrics to capture the most itapbaspects of
the top and bottom line performance of the Companthe form of sales, profitability and cash gexiiem. The
Committee sets the relative weighting among théopexance metrics in accordance with the relativpanteance of
those metrics, in the Committee’s view, to the Camps performance and the strength of the Companyssness.
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The table set forth below provides the 2010 congotatal net revenues, operating margin and freb 8aw
performance targets established by the Committ&eedteginning of the year, as well as the Compaagtual
performance against those targets in 2010. The @ayip actual weighted performance in fiscal 2018arrthe MIP
corresponded to a 92% weighted payout againstaetmient of the target corporate performance godls.seme goals
and levels were used under the Annual Performalase When the performance goals were set at thmbieg of
2010, the Committee provided that certain eventehvimight occur during the performance period afitergoals were
set would not be taken into account in determitirigCompany’s performance against these targeth &clusions
included events such as the impact of any acquistor dispositions consummated by the Companygduhie year
which had a total acquisition or sale price, adiagple, of $100 million or more. Similarly, the @mnittee provided
that in assessing the Company’s performance, acsgalts would not be impacted by any major digcrestructuring
activities undertaken by the Company after the gaadre set which resulted in costs or chargesad&timpany of
$10 million or more.

2010
Weighting under 2010 2010 Performance as 2010 2010
Incentive Award Performance Actual a Percentage o Payout Weighted
Performance Measure¢ Opportunity Target Performance(1) Target Percentagt Payout
Total Net Revenue 40% $4.138 billior $4.002 billior 97% 94% 38%
Operating Margir 40% 14.40% 14.69% 102% 106% 42%
Free Cash Flow(1 20% $326 millior  $260 millior 80% 60% 12%
Total 2010
Weighted
Payout 92%

(1) In assessing the Compé's performance against its free cash flow objedove010, the Compar's actual cash flow was adjusted to add t
approximately $4 million of accounts payable whigtre paid in 2010 earlier than would normally be ¢thse. These early payments were due to
the Companyg conversion to an upgraded SAP system in its Eaaopperations at the end of 2010. The Company thade payments earlier
avoid any issue from having a delay in payment ggsing during the SAP transition period. The Corteaibelieved that this SAP conversion
was of great benefit to the Company and that ppeits in the management incentive program shootde penalized for $4 million of early
payment processing made in connection with ithttidd be noted that the amount of the early paymwemas significantly in excess of the
$4 million and the Committee did not adjust for #rgire amount. It adjusted only for the amountessary to avoid incentive plan participants
having not achieved threshold performance undefrédgecash flow metric. In threshold performanced hat been achieved, the participants in the
incentive plan would have received 0% from the frash flow metric in computing the incentive bora.

The total weighted payout percentage of 92% agé#anget (based on performance against the thrgmrate
performance metrics ranging from 80% to 102%) otflehat performance under the plans is leverdysth, in a
positive and negative direction. As a result, wherformance against a target is surpassed, thergtagnizes
incremental gains over target performance to areasingly greater extent the more the target ieeded. Similarly,
leverage is applied to reduce awards to an inargbsdisproportionate extent as performance falithier below target.

The Committee sets the corporate and businesperfdrmance goals under the management incentaregard
at levels it believes require strong performanceaftarget payout and superior performance foreatgr than target
payout. The corporate performance targets for f3840 represented the following changes over the@any’s
corporate performance targets in fiscal 2009 ireotd achieve 100% of target performance, (i) to&tlrevenues, an
increase of $113 million over the 2009 targetedreeenues of $4.025 billion, (ii) an operating margf 14.40%
compared to a targeted margin in 2009 of 13.14%,(&ij) free cash flow of $326 million, comparedddarget of
$354 million in 2009. In the case of free cash floe reduction in the 2010 target as compared@® 2esulted from
approximately $30 million more in budgeted cap&apenditures in 2010.

For Mr. Goldner and Mr. Hargreaves, who participatethe Annual Performance Plan in 2010, fiscdl®0
management incentive award opportunities were sired in terms of maximum permissible payouts gpoading
with various levels of Company performance. In guwease these awards could then be reduced, birareased, at the
sole discretion of the Committee. To the extent tha Committee determined it was appropriate teared Mr. Goldner
or Mr. Hargreaves for achievement of subjectivelgoaindividual performance, the
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Committee would need to award discretionary bonos¢side of the Annual Performance Plan. Neither Gldner
nor Mr. Hargreaves received a discretionary bonvera for fiscal 2010.

To assist in making decisions as to when, and tatwktent, to exercise negative discretion to redbe bonuses
which are otherwise payable under the Annual Perdoice Plan, the Committee set personal objectoresach of
Mr. Goldner and Mr. Hargreaves for fiscal 2010. Executive’'s achievement of these personal objestivas then
used as one of the factors considered by the Cdeeriit its determination whether to apply any niegaliscretion to
the amount of the bonus which could otherwise bé fwaMr. Goldner or Mr. Hargreaves based uponGbenpany’s
achievement of its corporate performance metricketuthe Annual Performance Plan. In no event mafppaance
against these individual objectives increase invaay the bonus which may be otherwise paid to Mid@er or
Mr. Hargreaves.

Based upon the Company’s 92% overall weighted plaggainst achievement of its corporate performance
objectives in 2010, and the weighting of the indual objectives within that total, the Annual Penfance Plan allowe
for payment of 95% of the maximum management irneergward to each of Mr. Goldner and Mr. Hargredeoe<2010.
In each case, the maximum incentive award for Z0L.€he executives participating in the Annual Berfance Plan
was set at three times the executive’s base siila®0% of target performance is achieved.

Among the personal objectives and other factorsidened by the Company in determining the levelegdative
discretion it applied in partially lowering Mr. Giier’s actual bonus from his potential bonus (tttea bonus paid to
Mr. Goldner for 2010 reflected 77% of the bonusabhiould have been paid to him under the termbefnnual
Performance Plan) were that the Company: (i) coetinits transformation into a global branded plasnpany during
2010, (ii) successfully launched its rebrandedtjeenture children’s television network, The HUB) October 10,
2010, (iii) delivered its 10th consecutive yeagodwth in earnings per share, (iv) achieved 7% dinaw its
International segment, including strong revenuewincand increasing profitability in its emerging mkets, (v) drove
strong growth in its Preschool business and (uitiooed to deliver strong total shareholder refwvith a 51% increase
in the Company’s stock price in 2010), with theyosignificant negative factor being that the Comphad fallen
slightly short of its revenue growth objective 10 due to a decline in sales of games in theedritates late in the
fourth quarter.

Among the personal objectives and other factorsicdened by the Company in determining the leveiagative
discretion it applied in lowering Mr. Hargreaveatual bonus from his potential bonus (the actoalis paid to
Mr. Hargreaves for 2010 reflected 71% of the bornbi&h could have been paid to him under the terhte@Annual
Performance Plan) were that the Company: (i) sisfolyg launched its rebranded joint venture chifdsetelevision
network, The HUB, on October 10, 2010, (ii) delie@its 10th consecutive year of growth in earnipgisshare,
(i) achieved 7% growth in its International segmeancluding strong revenue growth and increagirgfitability in its
emerging markets, (iv) continued to deliver stréotgl shareholder return (with a 51% increase é@@ompany’s stock
price in 2010), (v) had successfully delivered gafeducts globally on time, (vi) had successfuligruited and
integrated a new head of its Far East sourcingadioers, (vii) achieved strong initial placementtsftelevision
programming internationally, and (viii) the Compamd successfully implemented one trading comparuirope.
Mr. Hargreaves was also recognized as playingt@alriole in supporting Mr. Goldner in developmenid
implementation of the Company’s strategic objedivehe only significant negative factor noted, dhwWir. Goldner,
was that the Company had fallen slightly shortefévenue growth objective for 2010 due to a dedln sales of
games in the United States late in the fourth guart

In the case of both Mr. Goldner and Mr. Hargreahesexecutive was paid a management incentive bibveus
Committee believed appropriately reflected the akige’s respective significant contributions to exhing the
Company’s performance in 2010.

For Ms. Thomas, Mr. Billing and Mr. Frascotti, wharticipated in the MIP in 2010, their fiscal 20b@nagement
incentive award opportunities, rather than beimgcstired as a range of maximum awards corresporidimgrious
levels of performance against target, were insgeddo provide for a payout of 60% of base salarydrget
performance. A range of payouts as a percentaga@ét then corresponded to a range of performaagaiast target
both above and below 100%. Threshold performancedoh given financial metric under the MIP isae80% of
target performance for purposes of the achievemfethtat goal contributing to
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payout of the management incentive award. An 80Bteaement of a performance goal under the MIP exguiat a 609
payout against that goal. In addition to takingiatcount Company performance, the MIP, unlikeAheual
Performance Plan, also allows for a multiplier pfta 150% of the formula award in recognition opstior
performance against individual performance objestivi aking into account the Company’s performanc20i.0 and
the personal performance multiplier, the maximugeitive award which could have been paid to eadisofThomas,
Mr. Billing and Mr. Frascaotti for fiscal 2010 wa8% of their respective base salaries.

The 92% weighted payout against the corporate pagnce goals in 2009 would have corresponded with
approximately 92% of the target payout for eacMef Thomas, Mr. Billing and Mr. Frascotti underithmanagement
incentive awards for 2010, absent personal perfoceaanultipliers and adjustments. Those formula ptgyaould have
resulted in pure formula awards under the MIP,miagpersonal performance adjustments or discratipawards, as
follows: Ms. Thomas, $260,873, Mr. Billing, $263B7and Mr. Frascotti, $264,535. Each of these dgiezsiwas
granted a greater than formula bonus under thebdded on their personal performance multiplier @nparticular
individual achievements for 2010. The following l@bhows, for the Named Executive Officer, bothftrenula
component and the personal performance componeghewf2010 cash management incentive awards.

2010 Persona

2010 Formula Cast Performance
Name Bonus Component Total 2010 Cash Bonu:
Deborah Thoma $260,87: $49,127 $310,00(
Duncan Billing $263,87: $71,12¢ $335,00(
John Frascott $264,53! $70,46¢ $335,00(

For Ms. Thomas, this personal adjustment was basddctors including her: (i) successful second ysaChief
Financial Officer, (ii) support of Mr. Goldner ihe formation and implementation of corporate olyest (iii) ongoing
efforts and results in instilling stronger finaddscipline and an improved financial architectaszoss the Company,
and (iv) strong management of the Company’s exgemde Billing’s personal adjustment was basedaxtdrs
including: (i) his and his organization’s instrunt&role in bringing ongoing innovation to all ¢fe¢ Companys produc
offerings across all of the Company’s brands,Nii) Billing’s success in further developing and Quany’s global
product development effort and (iii) his role im¢dbuting to the Company’s development into a gldiranded play
company. Mr. Frascotti’'s personal adjustment waeban factors including: (i) his and his orgarn@as instrumental
role in bringing ongoing innovation to all of th@@pany’s product offerings across all of the Conyabrands,

(ii) further development of the Company’s globalrketing resources and capability and (iii) his noleontributing to
the Company’s development into a global brandey ptenpany.

In all cases, the bonuses for performance undeAtimeial Performance Plan and the MIP for executiffieers,
including all of the Named Executive Officers, weegiewed and approved by the Committee. The banfmsehe
Company’s Chief Executive Officer and Chief OpergtDfficer were also reviewed and approved by thieBoard.

The maximum awards for each of the Named Exec@iifieers for 2010, as well as the threshold andetr
awards for Named Executive Officers participatingtie MIP Plan, are included in the Grants of FBased Awards
table that follows this discussion.

According to market data reviewed by the Compameyttial target cash compensation (target management
incentive award opportunities and base salaryMer Thomas, Mr. Billing and Mr. Frascotti, for whamrget bonus
awards are set, ranged between the 29th and thiep&2oentiles of total target cash compensati@o@atpanies in the
market surveys reviewed by the Company and the Qtigam

Long-Term Equity Awards

In determining the 2010 equity award targets then@ittee reviewed and considered the prior equigntyr made
to the executive officers, as well as those ofiteumulative holdings of stock in the Companycémjunction with the
Company’s stock ownership guidelines, which aredeed below, the Committee is also
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reviewing each executive officer’s progress in aghig their targeted stock ownership level as &iGan in
establishing target equity grant levels.

For fiscal 2010, the Committee approved target exaity award values for each of the Company’scakige
officers and other equity eligible employees. Thesgets were expressed as a percentage of edcllual's base
salary. For the Named Executive Officers the tt#edet equity award values in 2010, as a percerdatieir base
salaries, were as follows: Brian Goldner, 400%, iD&.R. Hargreaves, 200%, Deborah Thomas, 150%¢cBun
Billing, 150% and John Frascotti 150%. Mr. Goldsdgrget equity award does not include the additiogtention
grants of options and contingent performance shahésh were made in March and July of 2010 and Wwhie
discussed on page 34 of this proxy statement.

In all cases the final target equity award valuesenset at levels the Committee believed would coraate the
individual for future achievement of the Compangsg-term financial goals and stock price appréamiain a manner
commensurate with their duties and contributionthéoperformance of the Company and its stock sAke case with
management incentive plan awards, the performamtgas are designed to reward Company performasepposed
to individual performance.

The target equity award value for each executifieafwas then divided evenly between two awaregsymon-
qualified stock options and performance share asyaach that 50% of the total equity award valueldde
represented by each type of award. This even divisf the award value reflected the Committee’selb&hat over the
performance period the realization of equity awaathlies should be equally divided between achieve¢iwfethe
Company’s longer-term internal financial targetd &me Company’s stock price appreciation.

For the 50% of the equity award value in 2010, Whi@s made in the form of stock performance awdhése
awards provide the recipient with the potentiatéon shares of the Company’s common stock bas#teoBompany’s
achievement of stated cumulative diluted earniregsspare (“EPS”) and cumulative net revenue (“Reeéntargets
over a three-year period beginning January 201Ceadihg December 2012 (the “Performance Periodig T
cumulative net revenue and diluted earnings perstaagets were taken from the Company'’s long-teinategic plan
(for the years 2011 and 2012) and the Company’satipg plan (for 2010) as those plans had beenoapeprby the
Company’s Board of Directors and, as is the casle the performance levels under the Annual Perface&lan and
the MIP, were set at levels which the Committe@drined would require solid performance from thenpany, and in
turn its executives, in order to achieve a thresipalyout, and superior performance to achieve laehithan target
payout. For grants made prior to 2010, the maxinpagout which could be earned under the Companyisirgent
stock performance awards was 125% of the targebeuwf shares. However, to increase the performdneig
potential of these awards, beginning with the gramade in 2010, the Company has increased the maxjpayout
under its contingent stock performance awards ¥erachievement of the financial objectives to 208he target
number of shares. In addition, the minimum payadar the awards was adjusted to require that tbtégerformance
for both metrics be achieved. Prior to 2010, a cedypayout could be achieved if only one perforneametric
exceeded threshold performance.

The Company considers the specific target EPS @weiue levels for ongoing performance periods to be
confidential information which would harm the Compaf it were disclosed, as they are based on denfial internal
plans and forward-looking expectations concernimg@ompany’s performance over a multi-year petitalvever, the
targets are based on the same Board approved iogepén which is used in setting performance tergeder the
Annual Performance Plan and MIP, as well as ordhger-term strategic operating plan approved leyBbard. The
following table shows the target share payouts, psrcentage of the target number of shares cobgradstock
performance award, corresponding with various comdbievels of achievement against the EPS and Revangets
for the contingent stock performance awards ma@®ir0.
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Revenues Measur¢

Revenues of a

least 10% Revenues ofa Revenuesofa Revenues of a
over, but not least Target least 95% of least 90% of
Revenues more than but not 10% Target but Target but Revenues o
25% or more 25% over, or more over less than less than 95% under 90% of
EPS Measurt over Target Target Target Target of Target Target
EPS of 25% or more over Targel 20C(% 163% 15C% 13&% 125% 0%
EPS at least 10% over, but not mort
than 25% over, Target 162% 125% 11%% 10C% 88% 0%
EPS of at least Target but not 10% ol
more over Target 15C% 113% 10C% 88% 75% 0%
EPS of at least 95% of Target but les
than Target 13&% 10C% 88% 75% 63% 0%
EPS of at least 90% of Target but les
than 95% of Target 125% 88% 75% 63% 50% 0%
EPS under 90% of Target 0% 0% 0% 0% 0% 0%

Ninety-percent (90%) achievement of each targetutite contingendtock performance awards was establishe
a threshold to that metric contributing to therolite award payout under the contingent stock pedace awards
granted in 2010. Each stock performance award t@agat number of shares of common stock, a podfomhich may
be earned by the recipient if the Company achiavésast 90% of the stated EPS and/or Revenuetsaoger the
Performance Period. For example, 90% achievemenbtbf of the performance metrics corresponds witlaaned
payout of 50% of the target number of shares. Tieahnumber of shares to be received at the etitedPerformance
Period can be below or above the target numbedoars¢he actual levels of the target performandéexed against th
two metrics. In all cases the Committee retaingitigt to reduce the number of actual shares redgpursuant to any
award to any level, including 0%, to the extertdtieves the actual payout should be below the murcdllied for by th
award agreements.

For the grant of contingent stock performance awandde in early 2008, the three-year performandegended
in December 2010. Following the Committee’s reveavd approval of the Company’s performance undesettzavards,
actual shares of stock were paid out under the 268k awards in early 2011. The table set forfowehows how the
Company performed against the net revenues ancpER&mance metrics set forth in the 2008 contingéock
performance awards. The revenue performance of 1df3#get, and the EPS performance of 117% oftatggether
resulted in a payout under these contingent steclopmance awards of 115% of target.

Actual Performance Under the 2008 Contingent StocRerformance Awards

Target
Performance Actual Performance % of Target
Cumulative Revenues $11,907,87 $12,214,58 10%
Cumulative EPS $ 6.17 $ 7.24 117%

The Company does not manage the timing of equéptgrto attempt to give participants the benefinaterial
non-public information. Further, all option grants anade with an exercise price at or above the aveshtie high an
low sales prices of the Company’s common stockherdiate of grant.

Prior to 2010, the Company has only infrequentlgdusestricted stock and restricted stock units resvard and
retention mechanism. For example, Mr. Goldner wastgd 57,787 restricted stock units in conneatitth his
promotion to President and Chief Executive OfficeMay 2008. However, in 2010 the Company did grastricted
stock units to a number of executive officers atttkbpemployees considered to be of significanteatuthe Company
and its success to provide an additional retentiechanism. These restricted stock units cliff westhe fifth
anniversary of the date of grant provided the liecipstays employed with the Company during the-frear vesting
period. Pro-rata vesting is provided earlier omlyhe event of the death, disability, or retiremaint
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age 65, of the recipients. All other terminatiofi®mployment result in termination of the awardack of Ms. Thomas,
Mr. Billing and Mr. Frascotti received a grant gb@0 restricted stock units in 2010.

The Committee believes the equity compensation dsviar the Company’s executive officers are appediio
properly incentivize these officers to achieve maxin performance, and to align their interests withse of the
Company’s shareholders, while not incentivizing ¢éixecutive officers to take undue risks or otheewéke actions
which are contrary to the best interests of the Gamy.

The stock option, performance share awards andatest stock unit grants to the Company’s Namedchiiee
Officers in 2010 are reflected in the Grants offPBased Awards table that follows this report. gnant date for the
Company’s yearly stock performance awards and ogtio fiscal 2010 was February 4, 2010, and thatgtate for
restricted stock units awards was July 29, 2010.

The Company has share ownership guidelines whiplydp all employees at or above the Senior VicesRient
level. The share ownership guidelines establighetashare ownership levels which executives aree®eg to achieve
over a five-year period and then maintain, absetgreiating circumstances which are approved byCthmpany’s
Human Resources Department, for as long as theginewith the Company. The target ownership levetsexpressed
as a percentage of the executives’ base salaryaauge from 50% of yearly base salary for certaini@eVice
Presidents to 500% of base salary for the Compa®lyisf Executive Officer. The table below shows s$hack
ownership levels, as a percentage of base salhdighveach of the Named Executive Officers are meglio achieve
and maintain under the stock ownership guidelines.

Name Share Ownership Requiremen
Brian Goldnel 5 x Base Salar
David D.R. Hargreave 3 x Base Salar
Deborah Thoma 2 x Base Salar
Duncan Billing 2 x Base Salar
John Frascott 2 X Base Salar

In making the yearly equity grants the Committeec#fically approves the grants for every membethef
Company’s senior management team, which includesyeaxecutive officer. Other than the annual eggiants, off-
cycle equity grants are made during the year gdpemnaly in the case of new hires or in connectwith significant
promotions or in the case of significant actiodetato increase the retention value of an equitymensation package,
such as was the case with the supplemental graade to Mr. Goldner in March and July of 2010. Altleese offeycle
grants are also reviewed and approved by the Cdesraind in the case of Mr. Goldner’s awards, thieBiard.

Equity Grants in 2010, Including Retention Grants b the Chief Executive Officer

The Company made its annual grant of stock optamscontingent stock performance awards to exesutiv
officers, including the Named Executive Officersr, fiscal 2010 in February of 2010. The target ealof those annual
equity awards, as a percentage of the officersi #féective salaries, for each of the Named Exeeubfficers were
consistent with 2010.

In March of 2010, the Company and Mr. Goldner esdento an amended employment agreement. The amiende
agreement extended the term of Mr. Goldner’s emmbyt through December 31, 2014 and broadened the no
competition covenant made by Mr. Goldner in favbthe Company. The amended employment agreemeigdassed
in more detail starting on page 56 of this proxgtestnent. The amended employment agreement reftectacrease in
Mr. Goldner’s annual base salary to $1.2 millioriakhwas previously made in February of 2010, btsdeot increase
Mr. Goldner’'s management incentive award targets psrcentage of his base salary. However, it chdige for
supplemental equity grants, beyond the annual yguénts Mr. Goldner received in February of 20h0connection
with the amended employment agreement, both a sopggital contingent stock performance award angplsmental
option award were granted to Mr. Goldner in Mar@i@ The supplemental contingent stock performameard
granted to Mr. Goldner has a three-year performaec®d ending at the end of 2012 and uses the game-year
performance metrics as the annual contingent gtedlormance awards which were made in Februar@d02This
additional award covers 125,000 shares at targémpeance.
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However, the supplemental contingent stock gramtke the annual contingent stock grants, providesan extended
vesting period following the end of the performapeeiod, such that of any shares earned undemug@emental
contingent stock performance award following thd en2012, 50% would vest at the end of 2013 aed¢maining
50% would vest at the end of 2014. The supplemetoak option award granted to Mr. Goldner in cartioe with the
amended employment agreement covers 687,000 snadegests in cumulative annual installments of 208r five
years, with the final tranche scheduled to ve®écember of 2014.

Subsequent to these supplemental grants, in JWQ10 the Company made two additional supplemexafaity
grants to Mr. Goldner to further strengthen them&bn value of his equity opportunity and helpweesMr. Goldner’s
continued service to the Company. The first wasafoontingent stock performance award with a tangetber of
shares of 61,500. The second was of a stock optiwaring 93,500 shares. These awards otherwisethavegame
terms, and provide for the same performance targetsods and vesting periods, as applicable, aatvards made in
March of 2010 which are described above, includigadditional vesting periods for shares earnettuthe
contingent stock performance awards.

The significant supplemental grants made to Mr.d@et in March and July of 2010 were designed tp hetlain
his services to the Company for multiple years. Bbard and the Committee believed that these othteobrdinary
supplemental equity grants to Mr. Goldner were mexglito provide Mr. Goldner with an appropriate daid
compensation package which reflects his signifigest contributions, and anticipated future contitns, to the
Company, including Mr. Goldner’s role in continuitiie Company'’s transformation into a global brangieg
company. The Board and the Committee also belieaethese supplemental equity grants provide arased
retention incentive to address the risk that Mrld@er could be recruited away from the Company bgpmapetitive
offer in the future, and also fairly adjusted foe fost pension benefits which Mr. Goldner wouldorger have the
potential to receive, given the freezing of the @amy’s pension plans in 2007. The Committee doésmiicipate that
these grants will be representative of the levelrofual grants made in the future.

Executive Benefits

In addition to receipt of salary, management ineerawards and equity compensation, the Company®s based
officers also participate in certain employee bagnebgrams provided by the Company.

Beginning in 2008, the Company provides retirenmttefits to its employees primarily through the &)1
Retirement Savings Plan (the “401(k) Plan”) andSkhplemental Benefit Retirement Plan (the “Supeletal Plan”).
The Company’s Pension Plan (the “Pension Plan”)thagension portion of the Supplemental Plan frexzen
effective December 31, 2007. The enhanced 401¢¢ &hd the Supplemental Plan, provide for Compaatgining
contributions, an annual Company contribution of 8%aggregate salary and bonus and a transitiotribation
ranging from 1% to 9% for the years 2008 through22for participants meeting certain age and semggeirements. |
lieu of the annual Company and transition contidng, Mr. Hargreaves receives certain retiremenebes discussed
below. Other executive officers are eligible totm#pate in the 401(k) Plan and the Supplementah®in the same ba
as all other U.S. Hasbro employees.

Executive officers hired prior to December 31, 208dhtinue to participate in the Pension Plan &edoension
portion of the Supplemental Plan, which is desctis&rting on page 44 of this proxy statement, &xtept as is
discussed below for Mr. Hargreaves, will not acadditional benefits thereunder after Decembe2B0;7.

The Supplemental Plan is intended to provide a atitiyvge benefit for employees whose employer-predid
pension benefits and retirement contributions watkerwise be limited. However, the SupplementahR$ designed
only to provide the benefit which the executive Wabliave accrued under the Company’s Pension Pldd@h(k) Plan
if the Code limits had not applied. It does notlier enhance those benefits.

The amount of the Company’s contributions to thend Executive Officers under both the 401(k) Plad the
Supplemental Plan (401(k)), are included in the ‘@ther Compensationfolumn of the Summary Compensation T
that follows this report.

In light of the significant reduction in projecteetirement income resulting from the retirementgpamn redesign,
the Company elected to provide Mr. Hargreaves, hd®been with the Company for 28 years, with aamtent benefit
which effectively grandfathered for Mr. Hargreavlee Company’s retirement program as it was
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in effect prior to January 1, 2008. Mr. Hargreaketiement benefit is described starting on pagefafis proxy
statement.

The executive officers of the Company are eligfolelife insurance benefits on the terms applicdbléhe
Company’s other employees. The Company’s execuffieers participate in the same medical and demgakefit plans
as are provided to the Company’s other employees.

Executive officers are also eligible to participatehe Company’s Nonqualified Deferred CompensaRitan (the
“Deferred Compensation Plan”), which is availatdeall of the Company’s employees who are in bandi#@ctor
level) or above and whose annual compensationualdq or greater than $110,000. The Deferred Caorsgtéon Plan
allows patrticipants to defer compensation intoaasiinvestment vehicles, the performance of whieteginines the
return on compensation deferred under the plarerféiat investment choices include a fixed rateapta choice that
tracks the performance of the Company’s CommonkStad other equity indices. Earnings on compeosateferred
by the executive officers do not exceed the retomthe relevant investments earned by other nectdive officer
employees deferring compensation into the applecablestment vehicles.

The Company reimburses designated executive officerthe cost of certain tax, legal and finanpiainning
services they obtain from third parties provideat thuch costs are within the limits establishedhgyCompany. The
annual limit on these costs for the Chief Execu@fficer is $25,000, for the Chief Operating Offiée $7,500, and for
the Chief Financial Officer is $5,000. In 2010 NBoldner’s reimbursement slightly exceeded the albiovie due to
reimbursement of certain costs associated the iaigot of his amended and restated employment aggae The cost
to the Company for this reimbursement to the Nafveecutive Officers is included in the “All Other @pensation”
column of the Summary Compensation Table.

Change of Control and Employment Agreements

Mr. Goldner and Mr. Hargreaves are party to Chandgeontrol Agreements with the Company. In addition
Mr. Goldner is party to an additional agreementwtiite Company governing his employment and progidiertain
post-termination benefits and payments. Mr. Hanggeds party to an arrangement grandfathering iceatspects of the
Company’s pension plans for him. All of these agremts and arrangements, and the payments whigx#dwitive can
receive in certain situations, are described imitlahder the caption “Agreements and ArrangemBntsiding Post-
Employment and Change in Control Benefits” thalofek this report. The Committee authorizes the Camypto enter
into Change of Control or other employment relatgteements or arrangements with executives ortlyase situation
where the Committee feels doing so is necessamgciuit and/or retain the most talented executaresto provide
optimal incentive to the executive in question rkvto maximize the performance of the Companytheccreation of
long-term value for the Company’s shareholders. dtr@nge in control provisions in these agreememtgenerally
double-trigger provisions in that the executivaagf receives the majority of benefits under theeagents only if,
following a change in control, the individual exéea officer is either terminated by the Companyhwut cause, or
leaves on account of events which qualify underdif@ition of good reason in the agreement. Then@any believes
that double-trigger change in control agreemerggyanerally most appropriate as an executive wonlg be
compensated thereunder in the event that the éxeamés no longer employed with the Company follmgvthe chang
in control.

However, the Company’s equity compensation plamegaly provide that equity awards (including penfi@ance
share awards) for all participants, including theni¢d Executive Officers, fully vest in the eventiathange in control
of the Company. The participant is entitled to reee¢he value of such awards either in cash oreshaf the Company’s
stock, determined in the Committee’s discretiofipfeing such change in control.

Risk Assessment

As part of structuring the Company’s executive cemgation programs, the Committee evaluates theeobion
between such programs and the risk taking incesitivey engender, to ensure that the Company istimggits
executives to take an appropriate level of businigg&sbut not excessive risk. To achieve this appate level of risk
taking, and avoid excessive risk, the Committegcstires the compensation program to (i) link théggenance
objectives under all incentive-based compensatidhe strategic and operating plans of the Compdrigh are
approved by the full Board of Directors, with thedd ensuring that the goals set forth in
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such plans require significant performance to aahieut are not so out of reach that they requicessively aggressive
behavior to be met, (ii) provide for a balance lodrger term objectives (such as the annual cagnihe plan
objectives) and longer-term objectives (such aghhee-year performance period under the continguk
performance awards and seven-year option ternmjtigate the risk that short-term performance wdugddriven at the
expense of longer-term performance and sharehwgldee creation, and (iii) include stock ownershipdglines which
require executives to maintain significant equitynership during their entire career with the Compahus linking
personal financial results for the executives wlid investment performance experienced by the Cogipa
shareholders. As a result of this work, the Coneeitielieves the Company’s compensation progranmqieo
appropriate, but not excessive, risk taking.

EXECUTIVE COMPENSATION

The following table summarizes compensation paitheyCompany for services rendered during fiscal02€iscal
2009 and fiscal 2008 by any person serving as timpgainy’s Chief Executive Officer during any parffistal 2010, by
any person serving as the Company’s Chief FinaiZiiter during any part of fiscal 2010, and by these other most
highly compensated executive officers of the Comyparfiscal 2010 (to the extent that such persos amaexecutive
officer during the year in question).

Summary Compensation Table

Non-Equity Change in
Incentive Plan Pension Value All Other
Stock Option Compensation and NQDC Compensation
Name and Principal Positior Year _Salary(a) Bonus Awards(b) Awards(b) (a)c) Earnings(d) (e) Total
Brian Goldner(f) 201C $1,180,76' $ C $9,688,83 $9,132,03! $2,600,00! $ 131,16¢ $420,66: $23,153,47
President and Chit 200¢ 1,000,001 0 1,536,51. 2,166,99 2,700,00( 132,07 352,32( 7,887,90:
Executive Officel 200¢ 920,76¢ 0 2,836,58! 750,61° 2,500,00t 53,66( 332,07° 7,393,70:
David D.R. Hargreaves(1 201( 790,38! 0 786,45 697,01« 1,600,000t 1,818,961 154,42; 5,847,23.
Chief Operating Office 200¢ 700,00( 0 537,78! 758,44¢ 1,700,001 991,29 135,50( 4,823,02!
200¢ 660,38¢ 0 548,99¢ 492,59: 1,450,001 1,777,64! 132,62: 5,062,24!
Deborah Thomas(t 201C 472,59¢ 0 662,92¢ 310,39: 310,00( 29,67 86,86( 1,872,44
Senior Vice President 200¢ 423,07" 0 134,44( 189,61 385,00( 26,49 62,80¢ 1,221,43:
and
Chief Financial Officel
Duncan Billing 201C 478,02¢ 0 670,32¢ 316,92¢ 335,00( 102,95( 117,36: 2,020,59:
Global Chiet 200¢ 412,50: 0 237,66¢ 335,20¢ 500,00( 94,82¢ 84,30( 1,664,501
Development Office  200¢ 403,84¢ 0 323,51« 290,27¢ 290,00( 46,92¢ 87,64 1,442,20!
John Frascoti 201C 479,23: 0 670,32¢ 316,92: 335,00( 302 88,13 1,889,91!
Global Chief Marketing 200¢ 425,00( 0 244,87" 345,36° 500,00( 73 63,00( 1,578,31!
Officer 200¢ 400,48( 0 333,32¢ 299,07: 275,00( 0 24,76¢ 1,332,63!

(@) Includes amounts deferred pursuant to the Compaidigk) Plan and Non-qualified Deferred Compensalitan
(the“Deferred Compensation P”).

(b) Reflects the grant date fair value for stock antiompawards to the Named Executive Officers. Plegsenote 13 to
the financial statements included in the Compa®dyiaual Report on Form 10-K, for the year ended Dawer 26,
2010, for a detailed discussion of assumptions usgédluing options and stock awards generally, seel footnote
(e) to the following Grants of PlaBased Awards table for a discussion of certainmgsions used in valuing equ
awards made to the Named Executive Offic

In each of the years shown, these executives wargegl non-qualified stock options and contingémtls
performance awards. Mr. Goldner was also grantsticeed stock units in 2008. Each of Ms. Thomas, Bllling
and Mr. Frascotti were granted restricted stocksuini2010.

The grant date fair values included in the tablelie contingent stock awards have been calculzdedd on the
probable outcomes under such awards (assumedthe barget values of such awards). If it were assuithat the
maximum amount payable under each of these awagds witimately paid, which maximum is 200% of theget
value for contingent stock performance awards gairt 2010, then the grant date fair values inadugeder the
stock award column for each of the Named Execu@iffeecers in 2010, inclusive of $312,713 for thetrieted stock
units granted to each of Ms. Thomas, Mr. Billingldavr. Frascotti, would have
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been as follows: Mr. Goldner, $19,377,674, Mr. Haayes $1,572,902, Ms. Thomas $1,013,143, Mr.rigjlli
$1,027,945 and Mr. Frascotti $1,027,945.

(c) For Mr. Goldner and Mr. Hargreaves these amoumsisbentirely of the management incentive awaedsed by

such executives under the Company’s 2009 Seniorlylament Annual Performance Plan for fiscal 2016,the
Company’s 2004 Senior Management Annual Perform&tese for their performances during fiscal 2009 &sckl
2008. For Ms. Thomas, Mr. Billing and Mr. Frascgatiiese amounts consist entirely of the managemeentive
awards earned by such executives under the Cor's Management Incentive Plan for the applicable.y

(d) The amounts reflected in this table primarily cshsif the change in pension value during fiscal®0iscal 2009

and fiscal 2008 for each Named Executive Officdre Significant increase in Mr. Hargreaves’ ChangBénsion
Value in 2008 and 2010 resulted largely from the fhat the pension benefit is computed as a fanaif a rolling
five-year compensation average and Mr. Hargreasliggible compensation has increased in recent yohag<0

higher incentive compensation earnings resultiognfthe strong performances of the Company, asagethe fact
that Mr. Hargeaves was promoted to Chief Finar@féicer, and more recently in 2008, to Chief OpiergOfficer.

The amounts reflected in this table also inclugeftlowing amounts which were earned on balanceleuthe
Supplemental Plan and are considered above makéte Company paid interest on account balancesaé of
5.75%, when 120% of the applicable long-term rads W.94%:

_ 2010
Brian Goldnel $9,84¢
David D.R. Hargreave $5,17¢
Deborah Thoma $1,021
Duncan Billing $2,24¢
John Frascoti $ 302

Does not include the following aggregate amounmtsisical 2010, fiscal 2009 and fiscal 2008 respetyi, which
were earned or lost by the executives on the balah¢) compensation previously deferred by therder the
Deferred Compensation Plan and (ii) amounts preslyocontributed by the Company to the executivesoant
under the Supplemental Plan (401(k)):

2010 2009 2008
Brian Goldnel $ 94,96. $101,96: $ (81,06)
David D.R. Hargreave $429,61¢ $598,16¢ $(1,041,04)
Deborah Thoma $ 30,467 $ 45,36¢ N/A
Duncan Billing $ 49,257 $ 61,54¢ $ (106,299
John Frascott $ 2,14¢ $  23¢ $ 0

Earnings on compensation previously deferred byettezutive officers and on the Company’s prior dbations to

the Supplemental Plan do not exceed the marketnietin the relevant investments which are earneathogr
participants selecting the same investment options.

(e) Includes the following amounts, for fiscal 201Gcfl 2009 and fiscal 2008 respectively, paid byGbenpany for

each Named Executive Officer in connection witlregpam whereby certain financial planning, legad ax
preparation services provided to the individualai for by the Compan

2010 2009 2008
Brian Goldnel $27,58: $2,32( $ O
David D.R. Hargreave $ 5,00C $6,50C $3,00C
Deborah Thoma $110 $ O N/A
Duncan Billing $ 0O $ 0 $ 0O
John Frascoti $ 0O $ 0 $ o0
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Includes the Company’s matching contribution toheiaclividual’s savings account, the annual company
contribution, as well as the annual transition dbntion, if applicable, for each individual undée 401(k) Plan and
the Supplemental Plan, such amounts as follows:

Brian Goldnel

David D.R. Hargreave

Deborah Thoma
Duncan Billing
John Frascotl

2010 2009 2008
$388,07° $350,00( $332,07
$149,427 $129,00( $129,62!
$ 85,76( $ 62,80¢ N/A
$117,360 $ 84,30( $ 87,46
$ 88,137 $ 63,000 $ 24,76¢

These amounts are in part contributed to the iddiaf's account in the 401(k) Plan and, to the ebiteexcess of

certain Code maximums, deemed allocated to theiohail’'s account in the Supplemental Plan (401(k)).

Includes $5,000 matching charitable contributiordeman the name of Brian Goldner in fiscal 2010.

(f) Mr. Goldner became President and Chief Executiiec@fof the Company on May 22, 2008. Prior thereto
Mr. Goldner served as Chief Operating Officer &f @ompany

(g) Mr. Hargreaves became Chief Operating Officer ef@ompany in May 2008. Mr. Hargreaves also serge@haef

Financial Officer of the Company until May of 200ior to becoming Chief Operating Officer, Mr. Idegaves
served as Executive Vice President, Finance antidb@perations, and Chief Financial Offic

(h) Ms. Thomas became Senior Vice President and ClniehEial Officer in May 2009. Prior thereto Ms. Thas was
Senior Vice President and Head of Corporate Fine

* * %

The following table sets forth certain informatim@garding grants of plan-based awards for fiscaD20 the
Named Executive Officer:

Name

Brian Goldnel

David D.R.
Hargreave!

Deborah Thom:

Duncan Billing

John Frascot!

Grants of Plan-Based Awards

All All Other
Other Option Closing Grant

Stock Awards: Market Date Fair

Estimated Future Payouts Awards: Number of Exercise Price Value of

Estimated Future Payouts Under No-Equity Under Equity Number Shares Price of onthe Stock and

Incentive Plan Awards Incentive Plan Awards of Underlying Option Date of  Option

Grant Date Threshold Target Maximum Threshold Target Maximum Shares Options Awards _Grant__Awards(e)
2/4/201((a) $3,542,30!

2/4/201((b) 37,30: 74,604 149,20¢ $2,359,35!

2/4/201((c) 312,09: $31.62¢ $31.2¢ 2,091,03

3/26/201((b) 62,50( 125,00( 250,00( 4,799,37!

3/26/201/(c) 687,00( 38.39¢ 38.41 6,176,13

711/201((b) 30,75( 61,500 123,00( 2,530,111

7/1/201((c) 93,50( 41.1< 40.8¢ 864,87!
2/4/201((a) 2,371,15!

2/4/201((b) 12,43« 24,86¢ 49,73¢ 786,45

2/4/201((c) 104,03: 31.62F 31.2¢ 697,01«
2/4/201((a) $170,13! 283,55¢ 850,67-

2/4/201((b) 5,537 11,07¢ 22,14¢ 350,21!

2/4/201((c) 46,327 31.62F 31.2¢ 310,39:

7/29/201((d) 7,50( 312,718
2/4/201((a) 172,09( 286,81" 860,45:

2/4/201((b) 5,654 11,30¢ 22,61¢ 357,61¢

2/4/201((c) 47,30: 31.62f 31.2¢ 316,92!

7129/201((d) 7,50( 312,718
2/4/201((a) 172,52¢ 287,53¢ 862,61t

2/4/201((b) 5,654 11,30¢ 22,61¢ 357,61¢

2/4/201((c) 47,30z 31.62¢F 31.2¢ 316,92!

7129/201((d) 7,50( 312,71%
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(@) For Mr. Goldner and Mr. Hargreaves these mamage incentive awards were made pursuant to thep@oyis
2009 Senior Management Annual Performance PlanMBoiThomas, Mr. Billing and Mr. Frascotti these
management incentive plan awards were made purtuémt Compar’s 2010 Management Incentive Pl

(b) All of these contingent stock performance awasere granted pursuant to the Company’s Rest#@8 3tock
Incentive Performance Plan (the “2003 Plaifhese awards provide the recipients with the gtititearn shares «
the Company’s Common Stock based on the Compashisweement of stated cumulative diluted earnings pe
share (“EPS”) and cumulative net revenue (“Revef)uasgets over a three-year period beginning Jang810
and ending December 2012 (the “Performance Peri&#gh Stock Performance Award has a target nuwfber
shares of Common Stock associated with such awhichwnay be earned by the recipient if the Company
achieves the stated EPS and Revenues targets et féerformance Period. Upon a Change of Cordasotlefined
in the 2003 Plan, all stock performance awardslalcanceled in exchange for payment in the amaiuthie
product of the highest price paid for a share ohf@mn Stock in the transaction or series of transastpursuant
which the Change of Control shall have occurredfdrigher, the highest reported sales price dfias of
Common Stock during the sixty-day period immediateeceding the date of the Change of Control,taedarget
number of shares applicable to the award. This paymwill be made in cash or shares of Common Storck,
combination thereof, in the discretion of the Comgaion Committee

(c) All of these options were granted pursuanh®2003 Plan. These options are non-qualified, weaeted with an
exercise price equal to the average of the high@andales prices of the Company’s common stoctherdate of
grant, and, except for Mr. Goldner’s March and Jelgntion grants, which vest over five annualdlistents, vest
in equal annual installments over the first threeigersaries of the date of grant. All options baedully vested it
the event of death, disability or retirement atdptionee’s normal retirement date and are exdstddar a period
of one year from the date of such disability oirezbent, or in the case of death, from the appoéminand
gualification of the executor, administrator orstee for the optionee’s estate. An optionee takamty retirement
may, under certain circumstances, exercise allpmrion of the options unvested at his or hene@atirement dat
and may exercise such options for three monthsdr bnger period as the Compensation Committee may
approve. Unless otherwise approved by the Compiensabmmittee in its discretion, upon terminatidn o
employment for any other reason, only options wkatehe date of the termination may be exerciaed,are
exercisable for a period of three months followiegnination.

Upon a Change of Control, as defined in the 20@® Rdll options become immediately exercisablewitidbe
canceled in exchange for payment in the amourtiefiifference between the highest price paid feliare of
Common Stock in the transaction or series of tretiz@s pursuant to which the Change of Controlldieale
occurred or, if higher, the highest reported sphgse of a share of Common Stock during the sixdy-geriod
immediately preceding the date of the Change ofti©brand the exercise price of such options. Paigment will
be made in cash or shares of Common Stock, or dication thereof, in the discretion of the Compéiosa
Committee. Participants may exercise options afidfgdax withholding liabilities by payments instaor by
delivery of Common Stock equal to the exerciseegpand the tax withholding liability. In additionagicipants ma
instruct the Company to withhold shares issuabtaugxercise in satisfaction of tax withholding li.

(d) All of these restricted stock unit awards wgranted pursuant to the Company’s Restated 200k $toentive
Performance Plan (the “2003 Plan”). The restrictiadk units cliff vest in one tranche on the fiveay anniversary
of the grant date, provided the recipient remamgpleyed with the Company through such date. Up@iange of
Control, as defined in the 2003 Plan, all of thetnieted stock unit awards will be canceled in exje for payme!
in the amount of the product of the highest pria@gor a share of Common Stock in the transaatioseries of
transactions pursuant to which the Change of Cbalrall have occurred or, if higher, the highegionted sales
price of a share of Common Stock during the sidy-deriod immediately preceding the date of therglbaof
Control, and the target number of shares applicabibe award. This payment will be made in casshares of
Common Stock, or a combination thereof, in therdison of the Compensation Committ

(e) The Grant Date Present Values for optionsHerNamed Executive Officers were determined udiegstandard
application of the Blac-Scholes option pricing methodology using the follogweighted averag
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assumptions: volatility 29.35%, dividend yield 284nd a risk free interest rate of 2.43% basederoptions
being outstanding for approximately five and a lyalirs. The Grant Date Present Values do not takeaccount
risk factors such as non-transferability and linsitsexercisability. In assessing the Grant DatsdéheValues
indicated in the above table, it should be kephind that no matter what theoretical value is plege an option ¢
the date of grant, the ultimate value of the optsodependent on the market value of the CommookStba future
date, and the extent if any, by which such markéieexceeds the exercise price on the date otfiseehe grant
date fair values for the contingent stock perforogaawards were based on the average of the higloantdading
prices on the date of grant of these awards, wivieh $31.625 per share on February 4, 2010, $3%805hare on
March 26, 2010, and $41.14 per share on July 10.ZDie grant date fair values for the restrictedlstunit award:
were based on the average of the high and lowrtgaglices on the date of grant of these awards;twivas
$41.695 per shar

Please see note 13 to the financial statementsdadlin the Company’s Annual Report on Form 10eK tfie year
ended December 26, 2010, for a detailed discusditire assumptions used in valuing these optiodsséack
awards.
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The following table sets forth information for etyjuawards held by the named individuals as of tiet & the

Company’s 2010 fiscal year.

Outstanding Equity Awards at Fiscal Year-End

Stock Awards

Equity
Option Awards Incentive Plan
Equity Equity Awards:
Incentive Incentive Market or
Plan Awards: Number Market Plan Awards: Payout Value
Number of Number of Number of of Shares Value of Number of of Unearned
Securities Securities Securities or Units Shares or Unearned Shares, Units
Underlying Underlying Underlying of Stock Units of Shares, Units or or Other
Unexercised Unexercised Unexercised Option That Stock That Other Rights Rights That
Options Options Unearned Exercise Option Have Not Have Not That Have Not Have Not
# # Options Price Expiration Vested Vested Vested Vested
Name Exercisable Unexercisable (#) 3 Date (#) (610 #) [6]0)]
Brian Goldnel 57,78(a) $2,803,82! 3550¢c) $1,722,84i
68,87:(d) $3,341,62
74,604e) $3,619,78
125,00(f)  $6,065,00!
61,50(g) $2,983,98
100,00( — — $17.968! 4/24/201:
75,00( — — $18.575( 5/19/201:
90,00( — — $20.570( 5/18/201:
181,40¢ — — $18.815( 7/26/201:
122,88¢ — — $32.425( 5/23/201:
109,73¢ 54,87((h) — $27.095( 2/12/201!
132,53¢ 265,07((i) — $22.730( 5/20/201¢
— 312,09¢(j) — $ 31.62¢ 2/3/201°
— 687,00((k) — $ 38.39¢ 3/25/201°
— 93,50((k) — $ 41.1< 6/30/201°
David D.R. Hargreave 0 $ 0 23,30i(c) $1,130,61:
24,104d) $1,169,57!
24,864e) $1,206,59'
40,00(¢ — — $18.575( 5/19/201:
45,00( — — $20.570( 5/18/201:
85,03¢ — — $18.815( 7/26/201:
80,64¢ — — $32.425( 5/23/201:
72,017 36,00¢(h) — $27.095( 2/12/201!
46,38¢ 92,77(i) — $22.730( 5/20/201t
— 104,03:(j) — $ 31.62¢ 2/3/201°
Deborah Thoma 7,50((b) $ 363,90( 6,65¢c) $ 323,04t
6,02¢d) $ 292,38:
11,074e) $ 537,31(
20,57¢ 10,28¢(h) — $27.095( 2/12/201!
11,597 23,19¢(i) — $22.730( 5/20/201t
— 46,327(j) — $ 31.62¢ 2/3/201°
Duncan Billing 7,50((b) $ 363,90 13,73(c) $ 666,22t
10,654d) $ 516,88
11,304e) $ 548,66
— 21,21¢h) — $27.095( 2/12/201!
— 41,004(j) — $22.730( 5/20/201t
— 47,30%() — $ 31.62¢ 2/3/201°
John Frascoti 7,50((b) $ 363,90 14,14c) $ 686,46:
10,97¢d) $ 532,55t
11,304e) $ 548,66
— 21,86:(h) — $27.095( 2/12/201!
21,12« 42,24¢(i) — $22.730( 5/20/201t
— 47,304(j) — $ 31.62¢ 2/3/201°

(@) Comprised of 57,787 restricted stock units.dAlthe 57,787 restricted stock units will vestMay 22, 2011,
subject to Mr. Goldn¢'s continued employment with the Company through diage.

(b) Comprised of restricted stock units which cliéfst on the five-year anniversary of the dateraht provided the
recipient continued employment with the Companyptigh that date

(c) These contingent stock performance awards tedan fiscal 2008, are reflected at 115% of thgeganumber of
shares for such awards. The performance periothése awards ended at the end of December 201€hd
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awards were not actually earned by the recipienti$ iebruary 23, 2011, following certification tife Company’s
financial performance under those awards at a ehéth yielded a payout of 115% of targ

(d) These contingent stock performance awards gdantfiscal 2009, are reflected at the target nemab shares for
such awards, even though the performance peridchatilend until December 2011 and there is no assér that
the target amounts, or even the threshold amowiltde earned under these awar

(e) These contingent stock performance awards eglantFebruary 2010, are reflected at the targethar of shares
for such awards, even though the performance pevilbdiot end until December 2012 and there is sguaance
that the target amounts, or even the threshold atepwill be earned under these awa

(f) These contingent stock performance awards gohimt March 2010 to Mr. Goldner, are reflectedhat target
number of shares for such awards, even thoughdHfermance period will not end until December 2@ta there
is no assurance that the target amounts, or eeetitbshold amounts, will be earned under thesedsa

(g) These contingent stock performance awards gdaintJuly 2010 to Mr. Goldner, are reflected attdrget number
of shares for such awards, even though the perfacenperiod will not end until December 2012 anddtis no
assurance that the target amounts, or even thehtticeamounts, will be earned under these aw

(h) The remainder of these options vested on Feprd@ 2011, subject to the optionee’s continueglegment with
the Company through that da

(i) One half of these unexercisable options wiktven each of May 21, 2011 and May 21, 2012, stiltjethe
optione¢s continued employment with the Company througlsehdates

()) One third of these options will vest on eactFebruary 4, 2011, February 4, 2012 and Februa2@13, subject to
the optione’s continued employment with the Company througis¢hdates

(k) One fifth of these options will vest on eachMdirch 26, 2011, March 26, 2012, March 26, 2013rd&6, 2014
and December 31, 2014, subject to the opti’s continued employment with the Company througlsehaates

() These amounts were computed by multiplyingribenber of shares by the closing share price of348n
December 24, 2010, the last trading day of the Gory's 2010 fiscal yea

*k%k

The following table sets forth information concegiaggregate option exercises, vesting of restristeck and
earning of stock pursuant to contingent stock perfmce awards during the 2010 fiscal year for taeBld Executive
Officers.

Option Exercises and Stock Vested

Option Awards

Number of Stock Awards
Shares Shares
Acquired on Value Realized Acquired Value Realized
Exercise On Exercise on Vesting On Vesting
Name #) (6] #) (6]
Brian Goldnel 150,00t $3,520,20! 36,69¢ $1,295,25I
David D.R. Hargreave 125,00( $3,198,12: 24,08: $ 850,00
Deborah Thoma 58,89 $1,215,83. 5,50¢ $ 194,29¢
Duncan Billing 103,85 $1,671,17. 8,18¢ $ 288,99!
John Frascotf 43,72« $ 901,95¢ — $ —

* % %
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The following table sets forth information regamglieach of the Named Executive Officers’ years eflited
service and accrued pension benefits with the Compader plans providing specified retirement pagtaeand
benefits, including tax-qualified defined benefips and supplemental executive retirement plantsexcluding tax-
qualified defined contribution plans and non-quetifdefined contribution plans. Information is pided as of the
plans’ measurement dates used for financial rempgurposes for the Company’s 2010 fiscal year.

Pension Benefits

Present Value of

Number of Accrued Benefit
Years of Payable at Normal Payments
Credited Retirement During The Last
Name Plan Name Service ($)(@) Fiscal Year($)
Brian Goldnel Pension Plai 8.C $ 116,62¢ $ 0
Supplemental Pla 8.C $ 904,10( $ 0
David D.R. Hargreave Pension Pla 15.C $ 350,30! $ O
Supplemental Pla 15.C $1,189,00: $ O
Retirement Agreeme  28.( $4,701,63! $ 0
Deborah Thoma Pension Plai 9.C $ 116,75¢ $ O
Supplemental Pla 9.C $ 66,29: $ O
Duncan Billing Pension Plai 16.C $ 271,46: $ O
Supplemental Pla 16.C $ 454,96: $ 0
John Frascaotti(b Pension Plai N/A N/A N/A

(@) The “Present Value of Accrued Benefit” is thenp-sum value as of December 26, 2010 of the arprraion
benefit earned as of December 26, 2010 payablerangian for the executive’s life beginning on ttege in which
the Named Executive Officer may commence an unredipension under the respective plan, reflectiedited
service and five-year average compensation asegblén freeze date of December 31, 2007, and dwstatutory
benefit and pay limits as applicable. Certain agsions were used to determine the lump-sum valndsage
outlined below. These assumptions are consistehtttvdse used for financial statement purposegmxbat the
Named Executive Officer is assumed to continueetetnployed until the assumed retirement age (hete will be
no assumed termination for any reason, includiragider disability). The assumptions are as follows:

(i) measurement date is December 26, 2010, (8)assumed that 65% of participants will electrapusum
payment and 35% will elect an annuity under thesiRenPlan and the Supplemental Plan, and that Mrgi¢aves
will elect an annuity for any benefits provided enthe Retirement Agreement, (iii) the discoung rigtassumed to
be 5.20% for the Pension Plan, 4.99% for the Suppigal Plan and 5.07% for the Retirement Agreen{antfor
the Pension Plan and the Supplemental Plan, thp fum interest rate is assumed to be 5.50%, (Wnfotality
(post-commencement) the RP-2000 mortality tablegepted to the measurement date are used withatepates
for males and females for benefits paid as anmuitie the IRS table promulgated in Revenue Ruld@y 267 for
benefits paid as lump sums, (vi) the earliest unced retirement age is age 65 for the plans poithe January 1,
2000 amendment, and age 55 for the plans followirdh amendment and (vii) all values are estimatgs actual
benefits will be based on data, pay and servitieeatime of retirement. Mr. Hargreaves is curreetigible for an
unreduced retirement bene

(b) The Pension Plan was frozen prior to Mr. Frasgoiting the Company

Description of Pension Plans

The Company sponsors the Hasbro, Inc. Pension(flariPension Plan”) and the Supplemental Benddih Rthe
“Supplemental Plan”) for substantially all of its3J employees. The Pension Plan provides fundedjualified
benefits subject to the limits on compensation lewefits applicable under the Internal Revenue CBgeept for John
Frascotti, who joined the Company on January 2082@fter the Pension Plan benefits had been fradkof the
Named Executive Officers participate in the Pensind Supplemental Plans. As a result of
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service while in the U.K., Mr. Hargreaves accrudskaefit under the Company’s former U.K. Employemn&its Plan
(the “U.K. Plan”) and the Hasbro International Etjzde Pension Plan (the “Expatriate Plan”). Adiscussed in the
“Executive Benefits” section of the Compensatiosddission and Analysis, the Company entered intetadRent
Agreement with Mr. Hargreaves. The Retirement Agreet effectively replaces the benefit accrued utioer
Expatriate Plan while providing for continued pemsaccruals until Mr. Hargreaves’ retirement. Th&Plan was
closed in 1994 and the accrued benefits under tKe Rlan were transferred to Legal and General. Chmpany no
longer has any obligation to pay those benefits. Hérgreaves is, however, entitled to an annuityefiefrom Legal
and General relating back to the closed U.K. PTdre Pension Plan, Supplemental Plan, Post-Emplolyfgneement,
former U.K. Plan annuity benefit and Retirement @gment are described in more detail below.

The Company does not have a policy of grantingadditional years of benefit service beyond therdtdin of
benefit service within the plans identified abokeyear of benefit service is earned for each yeavhich an employee
completes at least 1,000 hours of service for the@any.

Benefits earned under the Pension Plan, the SupiaiPlan (Pension) and the Expatriate Plan weeeh
effective December 31, 2007. Effective January0D& the Company amended its 401(k) Plan to incardadditional
annual Company contribution targeted at 3% of aplepee’s base salary and bonus, which is in additicthe pre-
existing Company matching formula. In addition, éigible employees meeting certain age and sereigeirements,
there will be an additional annual transition cdnition ranging from 1% to 9% of the employees’daalary and
bonus during the years 2008 through 2012. Annuafritiutions in excess of IRS limits are providedaononqualified
plan basis in the Supplemental Plan (401(k)). Marddeaves waived his right to participate in eitbiethese new 401(
Plan features.

Pension Plan

Effective January 1, 2000, the Company amende&émsion Plan as part of an overall redesign gtitisement
programs. The January 1, 2000 amendments to th&@dPeRlan implemented a number of changes. Amoag th
significant changes, the amendments to the Pef$amprovided for a lump sum benefit or an annealdfit, both
determined primarily on the basis of average corsgéon and actual years of service (previously ye#service in
excess of 30 years were excluded). Another aspebe@mendments made the benefits under the ReR&n portabl
after five years of service with the Company.

Until January 1, 2007, employees working for therfpany at the time of the January 1, 2000 amendneaésve:
the greater of the benefit provided by the unameérmdan and the benefit provided by the amended [Hlansuch
employees retiring on or after January 1, 200 ¢otmpute their benefits the Company determines titeaémployee’s
benefits would have been under the Pension Plaor, forthe amendment, as of December 31, 200&elbenefits
under the Pension Plan, prior to the amendmentigreer than the benefits provided for such empdayeder the
Pension Plan following the amendment, the emplaypehsion benefits are computed by adding the liemmetcrued
under the unamended plan, as of December 31, 2086 benefits accrued under the plan, as amemfaiepleriods of
service after January 1, 2007. For employees jgittie Company after January 1, 2000, benefitsomily be computed
with respect to the Pension Plan as amended. Mdrn@owas hired after January 1, 2000 and, theeefercovered onl
by the amended Pension Plan.

Prior to the January 1, 2000 amendment the anmmality under the Pension Plan was computed asaell@)
(A) 50% of the person'’s five-year average compeéosatas reduced by (B) X% of the lesser of (i) pegson’s three-
year average compensation and (ii) the personisissecurity covered compensation, and (Il) theiltesy amount was
then multiplied by the ratio of years of benefitdee (not to exceed 30) over 30. For purposeoaffuting benefits in
this formula X equals: (i) 22.5 if the social seturetirement age is 65, (ii) 21.0 if the sociatarity retirement age is
66 and (iii) 19.5 if the social security retiremege is 67.

If benefits commenced prior to age 65, (A) andgBdve were adjusted separately for early commentease
follows: (A) is reduced by 4% per year until ageas@ on an actuarially equivalent basis thereaftelr (B) is reduced
5/9th of 1% for the first 60 months commencemertpdes social security retirement age and 5/18t8wfor the next
60 months. Thereafter, (B) is reduced on a actipaeguivalent basis. In all cases, X above eq@al$% for early
commencement of benefits.
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Following the January 1, 2000 amendment annualignbenefits under the Pension Plan are computddiiasvs:
() (A) 2/3 of 1% of the person'’s five-year averagenpensation is added to (B) 1/3 of 1% of the gessfive-year
average compensation in excess of the social sectaxiable wage base and the resulting amount [gptied by
(1) the person’s years of benefit service. Under amended plan, benefits commencing prior to &grd reduced
1/4th of 1% for each month commencement precedesagwith a maximum reduction of 75%.

For purposes of the computations set forth abodeuthe Pension Plan, “five-year average compemsatiquals
the highest consecutive five years of compensatiomg the last ten years, while “three-year averegmpensation”
equals the three most recent years during the fiseygear period. Compensation includes salary -eguity incentive
plan payments and any additional cash bonus (igehe paid) as well as tax-qualified elective deflisrand excludes
equity based compensation, sign-on or retentiouses and other forms of non-cash compensatiomtagtbe taxable
to the executive. Compensation is subject to theimam limits imposed under the Code (which were3200 for
2007, the last year that compensation was conslderder the plan).

Participants may elect to receive benefits as glaom payment or one of the annuity forms of paytragailable
under the Pension Plan. Because the plan provideslfimp sum payment, benefits may commence atgeyafter
termination, once vested (generally after five gezfrbenefit service). For early commencementctimaparison of
benefits under the amended and unamended formsitietérmined based on the reduced benefit undarfeanula at
the commencement age.

As is noted in the description of Pension Plansasétt above, the benefits under this plan weredreffective
December 31, 2007.

Supplemental Plan (Pension)

The Supplemental Plan provides benefits determimeidr the same benefit formula as the Pension Bidn,
without regard to the compensation and benefittiimposed by the Code. For determination of Supptgal Plan
benefits, compensation deferred into the Non-giealiDeferred Compensation Plan is included in ter yf deferral.
Benefits under the Supplemental Plan are reducdzkbbgfits payable under the Pension Plan. The Soppital Plan
benefits are not tax-qualified and are unfunded.

As is noted in the description of Pension Plansasétt above, the benefits under this plan weredreffective
December 31, 2007.

U.K. Employee Benefits Plan

As a result of his service while in the U.K., Mratgreaves accrued a benefit under the Companyissiod.K.
Employee Benefits Plan (the “U.K. Plan”) and thesbl@ International Expatriate Pension Plan (thepdEsate Plan”).
The U.K. Plan was closed in 1994 and an annuity pusishased from Legal and General to provide tloeuagd benefits
under the U.K. Plan. The Company no longer hasodfigation to pay those benefits. Mr. Hargreavesigsvever,
entitled to the annuity benefit from Legal and Gaheelating back to the closed U.K. Plan. The atsingle straight-
life annuity benefit earned by Mr. Hargreaves urttierU.K. Plan as of the date his participatiothia U.K. Plan ceast
was 9,617 British pounds. This annuity amount isisted each year for inflation.

Retirement Agreement With Mr. Hargreaves

Mr. Hargreaves is entitled to a defined benefitrfra Retirement Agreement that replaces the beneftgously
accrued under the Expatriate Plan and consided$ kit services with Hasbro, including periodsha U.K. The single
straight-life annuity benefit under the RetiremAgteement is determined as follows: (I) (A) 1% ioEfyear average
compensation multiplied by (B) years of benefitvme (for this purpose Mr. Hargreaves is continuiogccrue years
benefit service), with such benefits then beingioed by (1) the benefits payable from the (i) femi.K. Plan
sponsored by Hasbro (which benefits are now beiogiged by Legal and General as a result of theobtigf deferred
pensioners), (ii) Pension Plan and (iii) SupplerakRtan (pension benefits). Due to Mr. Hargreaygsand service,
benefits under this plan are payable on an unretbasis.
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The following table provides information with respéo fiscal 2010 for each of the Named Executiféc®rs
regarding defined contribution plans and other ghahich provide for the deferral of compensatioradrasis that is n
tax-qualified.

Non-qualified Deferred Compensation

Executive Registrant Aggregate
Contributions Contributions in Aggregate Withdrawals / Aggregate Balance a
in Last Fiscal Year Last Fiscal Year Earnings in Last Distributions Last Fiscal Year End
Name Plan Name $)(@) ($)(@) Fiscal Year($)(b) %) ($)(c)
Brian Goldner Nonqualified Deferrec $ — $ — $ 26,99¢ $ — $ 278,92t
Compensation Pla
Supplemental Saving — 363,57 67,96: — 1,678,87.
Plan
David D.R. Hargreaves Nonqualified Deferred 170,00( — 393,99! — 2,977,26!
Compensation Pla
Supplemental Savings — 134,72: 35,62« — 811,54:
Plan
Deborah Thomas Nonqualified Deferrec — — 23,41 — 319,65(
Compensation Pla
Supplemental Saving — 61,26( 7,05¢ — 198,82:
Plan
Duncan Billing Nonqualified Deferred — — 33,76¢ — 224,04:
Compensation Pla
Supplemental Savings — 87,96: 15,48 — 383,28
Plan
John Frascotti Nonqualified Deferrec — — — — —
Compensation Pla
Supplemental Saving — 66,08: 2,14¢ — 114,53.
Plan

(&) Both the executive and registrant contributiabsve are also disclosed in the preceding Sum@anypensation
Table as either salary, non-equity incentive plamgensation or under all other compensation, akcajye.
Registrant contributions earned during 2010 budlited to the account during 2010 as well as exeeuti
contributions on amounts earned during 2010 but pa2011 are included in the table abc

(b) The aggregate earnings in the last fiscal yedude earnings on amounts deferred by the indadich years prior
to fiscal 2010

(c) Includes registrant and executive contributiongpmounts earned during 2010 but credited during 2Biadditior
to the amounts contributed for 2010, the amouniwbaere reported as compensation in prior Summary
Compensation Tables (Mr. Goldner and Mr. Hargredae® had their compensation for fiscal 2000 fodvar
reported as named executive officers in the Comgagimgvious proxy statements, Ms. Thomas had her
compensation for fiscal 2009 forward reported &aeed Executive Officer, and Mr. Billing and Mr.a8cotti
have had their compensation for fiscal 2008 forwagbrted in the Compa’s proxy statements

Brian Goldnel $1,698,30°
David D.R. Hargreave $2,390,86!
Deborah Thoma $ 39,80:
Duncan Billing $ 120,41
John Frascoti $ 46,137

Amounts included in the “Non-qualified Deferred Qoensation” table above consist of executive defeaad
registrant contributions under the Supplementah Rlad the Non-qualified Deferred Compensation Rtach of which
are described below.

Supplemental Plan (401(k))

Each of the Named Executive Officers participatethe Supplemental Plan. All registrant contribnsioeflected
in the preceding table were allocated to the Supetgal Plan. Elective deferrals are not permittedeu the
Supplemental Plan. Account balances received isttatethe rate of 5.75% per year for 2010. This raflects the 2010
return, less an allowance for certain expenses, I[pathe insurance companies providing this corgooavned life
insurance product to Hasbro. Matching contributiaresfully vested at all times while the annual @amy and
transition contributions are subject to a 3-yeating requirement, however remaining benefits are
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subject to forfeiture for violations of hon-compietin or confidentiality obligations or for terminah due to certain
criminal acts involving Company property. Benefiteder the Supplemental Plan are payable as a lumpipon
termination of employment (including retirement afehth), subject to a six-month waiting period ur@ede
Section 409A, as applicable.

As is noted in the description of Pension Planda#t in the preceding pages, effective Januai3008, this plan
was expanded to include new program employer darttans in excess of IRS limits.

Non-qualified Deferred Compensation Plan

The Company’s Non-qualified Deferred CompensatimgFam is available to all of the Company’s emplsy/e
who are in band 40 (director level) or above andsehcompensation is equal to or greater than $0Q0d 2010,
including the Named Executive Officers. Particigamiay defer up to 75% of their base salary and 8bfte awards
they are paid under the Company’s non-equity irigerglans. Participant account balances are crelith earnings
based on the participant’s selection from thedfshvestments below. The fixed rate option waseatitd the plan
effective July 21, 2009. The allocation of invesihitsemay be changed as often as daily, with thepiare of the Hasbi
Stock Fund and the fixed rate option. SelectiothefCompany Stock Fund and the fixed rate optiondade once per
year and becomes effective the following JanuagateR of return earned(lost) by the Named Exec@ifficers are the
same as the rates of return earned(lost) by otimticipants selecting the same investment choindsage set forth in
the table below for fiscal 2010. As such, the Conypdoes not consider these rates of return to bevemarket”
within the meaning of the rules of the United Sé&®ecurities and Exchange Commission.

Rate of Rate of
Return Return
Investment for 2010 Investment for 201C
Money Market 0.24% Large Cap Growtl 24.17%
Intermediate Boni 8.10% Mid-Cap Core Inde; 25.37%
Balancec 11.02% Smal-Cap Core Inde: 26.55%
Large Cap Valu 9.33% International Equity 15.79%
S&P 500 Inde» 15.02% Real Returr 8.10%
Large Cap Con 17.22% Hasbro Stock Fun Approximates th
Fixed Rate Option 5.75% rate of return
on the
Company’s

common stocl

Generally, account balances under the plan maylekgs a lump sum or in installments over a fiee, ar fifteen-
year period following the termination of employmestcept amounts designated as short-term paydithware
payable at a pre-selected date in the future. Anicbalances may be distributed prior to retireniernbe event of a
financial hardship, but not in excess of the amae®ded to meet the hardship.

Potential Payments Upon Termination or Change in Cotrol; Employment Agreements

The following tables provide information as to tleue of incremental payments and other beneféswlould
have been received by the Named Executive Officpon a termination of their employment with the Qamy due to
various types of situations, or upon a change imrobof the Company, assuming such termination@nchange in
control had taken place on December 23, 2010 é&teblusiness day of the Company’s 2010 fiscal y@&g benefits
reflect the closing price of the Company’s Commewoc8 of $48.52 on December 23, 2010, where appatmrexcept
that in the case of a Change in Control, the benedflect a price of $50.17 per share (which viasttighest price
during the sixty days prior to December 23, 20Hc@mputed in accordance with the Company’s eaquitgpensation
plans). Following these tables is a narrative dption of the plans and agreements pursuant totwthiese payments
and benefits are payable.

In addition to the benefits detailed in the followitables, the Named Executive Officers are elgtblreceive
vested benefits under the Company’s pension pladslaferred compensation plans, to the extent egdgk, which are
guantified in the preceding tables in this proxatement, as well as benefits under stock optioftsthe
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such executive officers which are vested and esabté as of the date of their termination. In addijtthe Named
Executive Officers are eligible to participate e tCompany’s posetirement medical program, which is availablelts
salaried employees and provides post-retirememntrigurance and access to health coverage fundétlvgtiree at the
same rates as an active employee.

Brian Goldner

Involuntary
Without
Involuntary Cause or for
w/out Good
Cause / Reason (w/ Death
Voluntary Involuntary Voluntary Change Pre-
Resignatior _for Cause for Good Reasol  in Control)(a) _ Disability Retirement Retirement
Cash Severance
Base Salan $ 0s$ 0 $ 2,000,000 $ 2,817,69: $ 0 $ 0 N/A
Bonus $ 0% 0 3 2,500,000 $ 6,240,00 $ 0 $ 0 N/A
Bonus for 201( $ 0% 0 3 2,600,000 $ 1,500,000 $ 2,600,000 $ 2,600,00! N/A
Total Cash Severance $ 0$ 0 $ 7,100,000 $10,557,69 $ 2,600,000 $ 2,600,00! N/A
Benefits & Perquisites
Pensior $ 0% 0(b) $ 0 $ 17117' % 0 $ 0 N/A
Health and Welfare Benefi $ 0% 0 $ 3233 $ 48,49 $ 0 $ 0 N/A
Outplacemen $ 0% 0 $ 17,000 $ 17,00( N/A N/A N/A
Total Benefits & Perquisites $ 0% 0 s 49,33( $ 236,66t $ 0 $ 0 N/A
280G Tax Gross-Up N/A N/A N/A  $16,195,08 N/A N/A N/A
Long-Term I ncentives
Gain of Accelerated Stock Optio $ 0% 0 $ 20,930,63 $23,261,32 $20,930,63 $20,930,63 N/A
Value of Accelerated Restricted Stc $ 0% 0 $ 280382 $ 2,89917. % 2,803,82! $ 2,803,82! N/A
Value of Accelerated Performance She  $ 0% 0 $ 12,475,65(c)$16,554,84 $16,010,38(c) $16,010,38(c) N/A
Total Value of Accelerated Equity Grants $ 0% 0 $ 36,210,11 $42,715,34 $39,744,84 $39,744,84 N/A
Total Value: Incremental Benefits $ 0% 0 $ 43,359,44 $69,704,78 $42,344,84 $42,344,84 N/A

(@) Inthe event of a Change in Control and no ieation of employment, only the long-term incentixadues would
be payable to the executive and he would be eédilnl an excise tax grc-up payment of $9,771,72

(b) In the case of a termination for Cause, nonifjed benefits under the Supplemental Plan and Goildner’s
employment agreement as it was in effect at theoérfidcal 2010, including both pension and defdrre
compensation, were subject to forfeitt

(c) For purposes of these calculations the targether of shares is pro-rated for the portion ofgiagormance period
completed as of December 23, 20
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David D.R. Hargreaves

Involuntary
Without
Cause or for
Involuntary Good Reasor Death
Voluntary Involuntary Without  (w/ Change ir Pre-
Resignatior for Cause Cause Control)(a) Disability Retirement Retirement

Cash Severance

Base Salar $ 0% 0 $ 861,53t$ 1,947,001 $ 0o $ 0 N/A

Bonus $ 0$ 0 $ 0 $ 3,420,000 $ 0o $ 0 N/A

Target Bonus for 201 $ 0$ 0 $ 0$ 640,000 $ 0 $ 0 N/A
Total Cash Severance $ 0% 0 $ 861,53t $ 6,007,000 $ 0 $ 0 N/A
Benefits & Perquisites

Pension(b $ 30,99 $ Oc)$ 30,99:$ 1,176,74 $ 30,99: $ 0 $ 30,99

Health and Welfare Benefi $ 0% 0 $ 1848( $ 51,48( $ 0 $ 0 N/A

Outplacemen $ 0% 0 $ 17,000 % 17,00( N/A N/A N/A
Total Benefits & Perquisites $ 30,99 $ 0 $ 6647:% 1,24522°$ 30,99: $ 0 $ 30,99
280G Tax Gross-Up N/A N/A N/A $ 4,473,03 N/A N/A N/A
Long-Term I ncentives

Gain of Accelerated Stock Optio $ 0% 0 $ 0 $ 5,305,93 $4,921,78! $4,921,78! N/A

Value of Accelerated Performance She $ 0$ 0 $ 0 $ 2,456,97' $1,179,37(d) $1,179,37/(d) $1,179,37/(d)
Total Value of Accelerated Equity Grants $ 0% 0 $ 0$ 7,762,90 $6,101,16. $6,101,16. $1,179,37!
Total Value: Incremental Benefits $ 30,99 $ 0 $ 928,01: $19,488,16 $6,132,15. $6,101,16. $1,210,36!

(@) Inthe event of a Change in Control and no iestion of employment, only the long-term incentixadues would
be payable to the executive and would not resugiitise tax under Section 4999 of the C¢

(b) The incremental amounts shown are in additiothé amounts disclosed in the Pension Benefite &, with the
exception of the CIC enhancement, result solelgnfdifferences in timing and form of payment under t
Company’s Pension and Supplemental Plans. Thenmartal values assume that benefits under these ptan
paid as a one-time lump sum and reflect interedtraartality assumptions under the Company’s PenBlan,
whereas the Pension Plan table reflects-term assumptions used for financial statement @pep.

(c) Inthe case of a termination for Cause, noniied benefits under the Supplemental Plan and iérgreaves’
change in control agreement, including both penaiwhdeferred compensation, are subject to forei

(d) For purposes of these calculations the targether of shares is pro-rated for the portion ofgagformance period
completed as of December 23, 20
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Deborah Thomas

Involuntary
Without
Cause or for
Involuntary Good Reasor Death
Voluntary Involuntary Without  (w/ Change ir Pre-
Resignatior for Cause Cause Control)(a)  Disability Retirement  Retirement
Cash Severance
Base Salar $ 0$ 0 $ 475,000 $ 475,00 $ 0o 3 0 N/A
Bonus $ 0$ 0 $ 0$ 0$ 0o $ 0 N/A
Target Bonus for 201 $ 0$ 0 $ 0$ 0$ 0 3 0 N/A
Total Cash Severance $ 0$ 0 $ 475,000 $ 475,00 $ 0 3 0 N/A
Benefits & Perquisites
Pension(b’ $ 46,00 $ 0(c)$ 46,00: $ 46,002 $ 46,00: $ 0 N/A
Health and Welfare Benefi $ 0% 0 $ 12,90¢ $ 12,90¢ $ 0 $ 0 N/A
Outplacemen $ 0$ 0 $ 17,000 $ 17,00( N/A N/A N/A
Total Benefits & Perquisites $ 46,00 $ 0 $ 7590t % 75,90¢ $ 46,00: $ 0 N/A
280G Tax Gross-Up N/A N/A N/A N/A N/A N/A N/A
Long-Term I ncentives
Gain of Accelerated Stock Optio $ 0$ 0 $ 0% 1,732,97. $1,601,28: $1,601,28! N/A
Value of Accelerated Restricted Stc $ 0s$ 0 $ 0$ 376,27 $ 363,90( $ 363,90( N/A
Value of Accelerated Performance She $ 0% 0 $ 0$ 857,900 $ 372,87(d)$ 372,87(d) N/A
Total Value of Accelerated Equity Grants $ 0$ 0 $ 0 $ 2,967,15! $2,338,06. $2,338,06: N/A
Total Value: Incremental Benefits $ 46,00 $ 0 $ 550,90¢ $ 3,518,06: $2,384,06 $2,384,06! N/A

(@) Inthe event of a Change in Control and no ieation of employment, only the long-term incentixadues would
be payable to the executive and would not resudixirise tax under Section 4999 of the Cc

(b) The incremental amounts shown are in additiothé amounts disclosed in the Pension Benefite &, with the
exception of the CIC enhancement, result solelynfdifferences in timing and form of payment. Theremental
values assume that all benefits are paid as dioeelump sum and reflect interest and mortalityumsptions unde
the Company’s Pension Plan, whereas the Pension&hée reflects long-term assumptions used farfaial
statement purpose

(c) Inthe case of a termination for Cause, noniied benefits under the Supplemental Plan, inzigdoth pension
and deferred compensation, are subject to fori

(d) For purposes of these calculations the targether of shares is pro-rated for the portion ofgagormance period
completed as of December 23, 20
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Duncan Billing

Involuntary
Without
Cause or for
Good Reasor Death
Voluntary Involuntary Involuntary Without  (w/ Change Pre-
Resignatior for Cause Cause in Control)(a) Disability Retirement  Retirement
Cash Severance
Base Salar $ 0$ 0 $ 485,000 $ 485,00( $ 0o 3 0 N/A
Bonus $ 0$ 0 $ 0% 0$ 0o $ 0 N/A
Target Bonus for 201 $ 0% 0 $ 0% 0% 0 $ 0 N/A
Total Cash Severance $ 0$ 0 $ 485,000 $ 485,00( $ 0 3 0 N/A
Benefits & Perquisites
Pension(b’ $ 50,92¢ $ 0(c)$ 50,92¢ $ 50,92¢ $ 50,92t $ 0 N/A
Health and Welfare Benefi $ 0$ 0 $ 16,74t $ 16,745 $ 0o 3 0 N/A
Outplacemen $ 0$ 0 $ 17,000 $ 17,000 $ 0 3 0 N/A
Total Benefits & Perquisites $ 50,92¢ $ 0 $ 84,67. % 84,671$ 50,92t $ 0 N/A
280G Tax Gross-Up N/A N/A N/A N/A N/A N/A N/A
Long-Term I ncentives
Gain of Accelerated Stock Optio $ 0$ 0 $ 0% 2,491,99: $2,311,27 $2,311,27 N/A
Value of Accelerated Restricted Stc $ 0% 0 $ 0$ 376,27*$ 363,90( $ 363,90( N/A
Value of Accelerated Performance She ~ $ 0$ 0 $ 0$ 1,101,78' $ 526,29(d)$ 526,29¢d) N/A
Total Value of Accelerated Equity Grants $ 0$ 0 $ 0 $ 3,970,05: $3,201,47. $3,201,47. N/A
Total Value: Incremental Benefits $ 50,92¢ $ 0 $ 569,67: $ 4,539,72. $3,252,39'"  $3,201,47: N/A

(@) Inthe event of a Change in Control and no ieation of employment, only the long-term incentixadues would
be payable to the executi\

(b) The incremental amounts shown are in additiothé amounts disclosed in the Pension Benefite &, with the
exception of the CIC enhancement, result solelynfdifferences in timing and form of payment. Theremental
values assume that all benefits are paid as dioeelump sum and reflect interest and mortalityumsptions unde
the Company’s Pension Plan, whereas the Pension&hée reflects long-term assumptions used farfaial
statement purpose

(c) Inthe case of a termination for Cause, noniied benefits under the Supplemental Plan, inzigdoth pension
and deferred compensation, are subject to fori

(d) For purposes of these calculations the targether of shares is pro-rated for the portion ofgagormance period
completed as of December 23, 20
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John Frascotti

Involuntary
Without
Cause or for
Involuntary Good Reasor
Voluntary Involuntary ~ Without  (w/ Change ir

Resignatior for Cause Cause Control)(a)  Disability Death Retirement
Cash Severance
Base Salar $ 0% 0 $ 485,000 $ 485,000 $ 0o 3 0 N/A
Bonus $ 0% 0% 0$ 0% 0 % 0 N/A
Target Bonus for 201 $ 0% 0% 0$ 0% 0 $ 0 N/A
Total Cash Severance $ 0% 0 $ 485,000 $ 485,000 $ 0 $ 0 N/A
Benefits & Perquisites
Pensior $ 0% 0% 0$ 0% 0 % 0 N/A
Health and Welfare Benefi $ 0% 0$ 17,10¢ $ 17,10¢ $ 0 $ 0 N/A
Outplacemen $ 0% 0% 17,000 $ 17,000 $ 0 3 0 N/A
Total Benefits & Perquisites $ 0$ 0% 34,10¢ % 34,10¢ $ 0 $ 0 N/A
280G Tax Gross-Up N/A N/A N/A N/A N/A N/A N/A
Long-Term I ncentives
Gain of Accelerated Stock Optio $ 0% 0% 0 $ 2,540,91: $2,357,08. $2,357,08: N/A
Value of Accelerated Restricted Stc $ 0% 0% 0$ 376,27 $ 363,90( $ 363,90( N/A
Value of Accelerated Performance She $ 0% 0% 0% 1,117,98! $ 536,72{(b)$ 536,72{(b) N/A
Total Value of Accelerated Equity Grants $ 0% 0% 0 $ 4,03517! $3,257,71.  $3,257,71. N/A
Total Value: Incremental Benefits $ 0% 0 $ 519,10¢ $ 4,554,28. $3,257,71. $3,257,71. N/A

(@) Inthe event of a Change in Control and no ieation of employment, only the long-term incentixadues would
be payable to the executi\

(b) For purposes of these calculations the targether of shares is pro-rated for the portion ofgiagormance period
completed as of December 23, 20
Agreements and Arrangements Providing Post-Employm# and Change in Control Benefits

The Company provides post-employment benefits tiindaroad-based programs as well as individual agee¢s
for certain executives. Benefits provided throughteof the following programs are summarized bedow the value ¢
these benefits in various situations is includethanpreceding tables.

< Hasbro Equity Incentive Plai
» Hasbro Severance Benefit PI
< Change of Control Agreemer
« Employment Agreement with Brian D. Goldr

« Retirement Agreement with David D.R. Hargrea

Benefits Under Hasbro Equity Incentive Plans

The executive officers of the Company and certithe Company’s other employees have received andatg
equity awards, in the form of stock options, resédl stock grants, restricted stock units and/atingent stock
performance awards, under a number of equity imnoeplans, including the Company’s 1995 Stock Irien
Performance Plan, 1997 Employee Non-qualified SRiak and Restated 2003 Stock Incentive PerformBiare
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Unless modified by the individual employment agreets or equity grant agreements entered into bettree
Company and an executive officer, all equity awgndsluding stock options, restricted stock gradisferred restricted
stock units and contingent stock performance awandder all of the Company’s equity incentive plans subject to
the post-termination provisions which are summarizelow, based on the type of termination or theuoence of a
change of control.

Effect of a Change of Control

Upon a change in control, whether or not an exeeudificer's employment is terminated, all of swafficer’s
options become immediately exercisable and wilt&eceled in exchange for payment in the amourtiefiifference
between the highest price paid for a share of tha@any’s Common Stock in the transaction or serfiésansactions
pursuant to which the Change of Control shall hasaurred or, if higher, the highest reported splie of a share of
Common Stock during the sixty-day period immediafeeceding the date of the Change of Control,thedexercise
price of such options. This payment will be made lnmp sum in cash or shares of Common Stockcongination
thereof, in the discretion of the Compensation Cdtte.

Shares of restricted stock, restricted stock wamit$ the target number of shares subject to comitrajeck
performance awards will become immediately vesfahia change in control and settled in a similanmea as stock
options, as described above, except that there éxarcise price for restricted stock, restrictextls units or
performance shares, so the value received wilhbgtoduct of the number of shares multiplied keyhfghest price
paid for a share of the Company’s Common Stockénttansaction or series of transactions purswawhtch the
Change of Control shall have occurred or, if highlee highest reported sales price of a share afr@on Stock during
the sixty-day period immediately preceding the ddtthe Change of Control.

For purposes of the Company’s equity incentive pld€hange of Control” bears the same definitiomlescribed
in the Change of Control Agreements, which are idlesd below, except that for equity awards maderafter
May 24, 2006, the threshold for a change in cong86%, rather than 20% .

Disability Termination

If an executive officer's employment with the Compas terminated due to a permanent disabilityusfsofficer,
then, except to the extent this treatment is medifih an individual officer's employment agreemdat,such officer’s
outstanding equity awards: (i) all unvested stogtiam awards immediately vest and become exeradsabla period of
one year following the date of such disability) &l restricted stock awards immediately vest @iidoutstanding
contingent stock performance awards remain outstigrfdr the remainder of the performance period atithe end of
the performance period the number of shares whmhidvhave been earned under the award is pro-bateed on the
portion of the performance period prior to the @éfi's termination due to disability and such prtedanumber of shares
is paid to the officer.

Termination due to Death of an Officer

If an executive officer's employment with the Compaderminates due to the officer’'s death, thengexto the
extent this treatment is modified in an individo#ficer's employment agreement, for such officartgstanding equity
awards (i) all unvested stock option awards immetjjavest and become exercisable for a period efy@ar following
the date of death or the appointment of the exeaitsuch officer’s estate, (ii) all restricted skaand restricted stock
unit awards immediately vest and (iii) outstand@ogitingent stock performance awards are paid aadan the pro-
rated portion of the performance period completeéar po the officer's death, with such pro-ratedipd applied to the
target number of shares subject to such awards.

Retirement

Upon retirement of an executive officer, outstagdéguity awards are treated in the following man(igif the
retirement qualifies as normal retirement, wheeedfficer is 65 or older and has five or more yesdrservice with the
Company, all stock option awards vest and becoreecesable for a period of one year following ratient and
unvested stock and restricted stock unit awards (i€sf the retirement qualifies as early retinent under the equity
plans, the Compensation Committee has discreticativeln or not to accelerate the vesting of
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unvested stock options, restricted stock and misttistock units (the preceding tables assume ongp€nsation
Committee does not exercise its discretion to additional shares) and (iii) if it qualifies as n@l retirement or early
retirement, unearned performance share awards mesunéstanding for the remainder of the performarerod and at
the end of the period the number of shares whietaatually earned are pro-rated for the portiothefperformance
period during which the officer was employed andhspro-rated portion is paid to the retired exeauti

Other Voluntary or I nvoluntary Terminations

For all other terminations of employment of an exae officer, either voluntary or involuntary, esqt to the
extent this treatment is modified in an individo#ficer's employment agreement or by action of @@mpensation
Committee, no additional vesting of equity awardsws as a result of termination but (i) stock opsi that were
currently exercisable prior to termination remakereisable for a period of from three (in the cakstock options
granted with an exercise price equal to fair maviedtie on the date of grant) to six (in the casstofk options granted
with an exercise price in excess of the fair mavedtie on the date of grant) months following tlagedof termination
and (ii) all unvested restricted shares and stodts uand unearned contingent stock performancedsyare forfeited.

Hasbro Severance Benefit Plan

The Company’s Severance Benefits Plan providea fmasic level of severance benefits and a moreanutis
level of benefits, subject to the individual signia severance agreement acceptable to the Coniplagse benefits are
provided if the executive is terminated by the Campwithout cause. The benefits shown for Mr. Haages,

Ms. Thomas, Mr. Billing and Mr. Frascotti in theepeding tables assume that each officer signs@ptable severan
agreement and is thereby eligible for the followb@nefits under the Company’s Severance Benefis: Pl

(i) continuation of base salary for a period edoahe greater of 2 weeks for each complete yeaenfice with the
Company or one year, (ii) continuation of Health&lfare benefits for the same period including melidental,
vision and life insurance, with the Company shathmgcost at the same rate as a similarly situatéitdle employee and
(iii) participation in an outplacement program. Tdraount shown in the tables above assumes on@fparticipation
for each of these executives other than Mr. Hargreafor which the amount reflects 56 weeks. Howdwenefits unde
the Company’s Severance Benefits Plan cease upempéoyment of an executive, provided that if theividual
notifies the Company of the new employment, the Gamy will provide a lump sum equal to 50% of thenaéning
severance pay as of the date of new employment.

Change of Control Agreements

Each of Brian Goldner and David D.R. Hargreavgzaity to change in control agreements, as amerited (
“Change of Control Agreements”) with the CompankeThange of Control Agreements come into effelst opon a
“Change of Control,” as defined therein, and camtifior three years after such date (the “EmployrPemiod”).

If, during the Employment Period, an executive’plsgment with the Company is involuntarily termiedtother
than for “Cause,” the executive is entitled to &xecutive’s (a) average annual salary for the yiwars preceding the
Change of Control (or such lesser number of agteats employed) plus (b) the greater of (x) thgetibonus during
the year of termination and (y) the average anhaals for the five completed years preceding then@h of Control
(or such lesser number of actual years employadach case multiplied by three (or multiplied Wy if the special
bonus described in the following sentence has djrbaen paid). In addition, if the executive rensadmployed throuc
the first anniversary of the Change in Controleékecutive will receive a special bonus equal to yeea’s salary and
bonus, computed using the five-year look back gediescribed in the prior sentence.

If the executive’'s employment is involuntarily teémated other than for “Cause” during the Employmieatiod,
the executive would also be entitled to an amogogekto the shortfall between the actuarial bengfitable to the
executive under the Company’s retirement plansrasut of the early termination and the amountekecutive would
have received if the executive had continued iretin@loy of the Company for the remainder of the
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Employment Period. In addition, the executive amaldxecutive’s family would be entitled to the dounation of
medical, welfare, life insurance, disability antiext benefits for at least the remainder of the Exyiplent Period. If the
executive is subject to the payment of excise tedeu Section 4999 of the Code or any tax impose8dwution 409A of
the Code, the Company will pay such executive atitiatial amount so as to place the executive irstrae after-tax
position such executive would have been in had saxés not applied.

In addition, the Change of Control Agreements peaniexecutive to terminate the executive’s empleynfor
“Good Reason” at any time or for any reason duargf-day period immediately following the first ararsary of the
Change of Control and receive the above-describedrance benefits. “Good Reason” includes dimimutibthe
executive’s responsibilities or compensation, ratwn or purported termination otherwise than geessly permitted
by the Change of Control Agreements. Under cedaoumstances, certain payments by the Companypaotgo the
Change of Control Agreements may not be deductdsléederal income tax purposes pursuant to Se@80G of the
Code.

A “Change of Control” is defined as the occurrenteertain events, including acquisition by a thaatty of 20%
or more of the Company’s outstanding voting se@sjta change in the majority of the Board, consation of a
reorganization, merger, consolidation, substaasakt sale involving, or shareholder approvall@fiadation or
dissolution of, the Company subject, in each ctseertain exceptions. “Cause” is defined, for msgs of the
Agreements, as demonstrably willful or deliberatdations of the executive’s responsibilities whiete committed in
bad faith or without reasonable belief that suaiations are in the best interests of the Compatmch are unremedie
after notice, or conviction of the executive oftohy involving moral turpitude.

Employment Agreement with Brian Goldner

”

The Company and Mr. Goldner entered into an AmeratetiRestated Employment Agreement (the “Agreement
effective March 26, 2010.

Under the Agreement, Mr. Goldner agrees to serth@€ompany’s President and Chief Executive Offfice
through December 31, 2014. Thereafter the Agreemsenitomatically extended for additional one-yeams unless
either the Company or Mr. Goldner provide noticéhaf intent not to renew at least 180 days pridh&expiration of
the then current term. During the term, the Compagmges to nominate Mr. Goldner for election toGmepany’s
Board of Directors.

The Agreement reflects Mr. Goldner’s current anizgal base salary of $1,200,000 and provided thatQdidner
was eligible to receive a management incentive ptatus based on a target of one hundred and tvimetpercent
(125%) of his earned base salary for fiscal 20XyiBning in 2011 and thereafter, Mr. Goldner’s bsalary,
management incentive bonus target and long-tereniinee target will be reviewed in accordance wite Company’s
compensation policies for senior executives antbeiladjusted to the extent, if any, deemed apmatgpby the
Compensation Committee of the Company’s Board oé&ors.

The Agreement provided for one-time supplementaltggyrants, beyond the annual equity grants MidGer
received in February of 2010. Under the Agreemetit la supplemental contingent stock performancedaad a
supplemental option award were granted to Mr. Galdn March 2010 (together the “March 2010 RetentBrants”).
The supplemental contingent stock performance ageadted to Mr. Goldner has a three-year perforragesiod
ending at the end of 2012 and uses the same tle@epgrformance metrics as the annual contingeok gterformance
awards which were made by the Company in Februa2@ 0. This additional award covered 125,000 shaf¢he
Company’s Common Stock at target performance. Hewekie supplemental contingent stock performamastg
unlike the Company’s previous annual contingentlsfmerformance grants, provides for an extendedyt®ar vesting
period following the end of the performance periddy shares earned under this supplemental comtrejeck
performance award following the December 2012 cetiqoh of the performance period will vest 50% thel ef 2013,
and the remaining 50% will vest at the end of 200l supplemental stock option award granted to®aidner in
connection with the Agreement covers 687,000 shamdsvests in cumulative annual installments of 208 five
years, with the final tranche scheduled to vefécember of 2014.
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The Agreement provides that Mr. Goldner will pagate in the Compang’other benefit programs under the te
which are extended to senior executives.

The Agreement contains certain post-employmenticgisns on Mr. Goldner, including a two-year non-
competition agreement which prohibits Mr. Goldrmenf engaging, in any geographical area in whichbitags doing
business at the time of the termination of his emplent, in any business which is competitive witl business of
Hasbro as it exists at the time of termination of Moldner’'s employment. The non-competition coverna
Mr. Goldner’s prior agreement with the Company gmighibited employment or participation in a toygame
business, as opposed to any business which is ditivpevith that of the Company.

In the event that Mr. Goldner’'s employment is terated: (A) by the Company for Cause, or at histelador
other than Good Reason, the Company will pay Mid@er the compensation and benefits otherwise gayakim
through the last day of his actual employmentB)rdue to Mr. Goldner’s death or Disability (asidefl in the
Agreement) the Company will pay to Mr. Goldner @& éstate (i) the compensation which would othezvhiave been
payable to him up to the end of the month in whiehtermination occurs, and (ii) an amount equahéomanagement
incentive plan bonus that would otherwise have lggmble to Mr. Goldner for the year in which teemination
occurs based on the Company’s actual performandbdb year, multiplied by a fraction, the numeratbwhich is the
number of days elapsed in such fiscal year prigetmination of Mr. Goldner’'s employment, and tlemdminator of
which is 365 (the “Pro-Rata Bonus”), which amouiit e payable at the time bonus payments werelagiyu
scheduled to be made.

In addition, if Mr. Goldner’'s employment is termted due to his death or Disability, all of Mr. Goé&t’s stock
options, shares of restricted stock, restrictedkstmits and performance share awards shall vestdordance with the
terms, provided that for contingent stock perforoeawards for which the performance period is notgleted, (i) in
the case of Disability, Mr. Goldner will receiveethctual number of shares which are earned basedthp Compang
performance under such awards over the full perfmee period, with such shares to be paid out prignigtowing
completion of the applicable performance periods, @) in the case of his death, shares woulddid put to
Mr. Goldner’s estate following his death based uf@®nthe target value of the contingent stock perfance awards for
the March 2010 Retention Grants and (B) the actuaiber of shares earned over the performance pfmiadl other
outstanding contingent stock performance awardboth cases, the shares to be paid out under titengent stock
performance awards would not be pro-rated for #méop of time in the performance period which htapsed as of the
date of Mr. Goldner’s death or Disability.

If Mr. Goldner’'s employment is terminated by then@many without Cause, or by Mr. Goldner for Good $ea
and provided that Mr. Goldner provides a releaghéocCompany, then (A) Mr. Goldner will be entitleda severance
amount equal to two (2) times Mr. Goldner’s targgsh (salary plus bonus) compensation for thelfigear
immediately prior to the year in which the terminatoccurs, which severance amount shall be payatdghteen
(18) equal monthly installments beginning six mandliter the date of termination (the “Cash Sevesdeyments”),
(B) Mr. Goldner will receive the Pro-Rata Bonus) {(@. Goldner’s life insurance, medical and demt@aerage will be
continued for two years on the same terms suchfitemesre provided prior to termination, (D) all bfr. Goldner's
unvested stock options, and time-based restrid¢taxk @nd restricted stock units will fully vest afif) to the extent
Mr. Goldner then holds contingent stock performaaseards for which the performance period has nehlmmpleted,
Mr. Goldner will be entitled to the number of starehich would have been earned over the performpaded based
upon the Company’s actual performance, pro-ratethi® portion of the applicable performance pedothpleted as of
the date of Mr. Goldner’s termination of employmesrbvided that only for the contingent stock perfance awards
included in the March 2010 Retention Grants, argrehearned under such awards will be payable utignoy pro-
ration for the period of time remaining in the perhance period following Mr. Goldnertermination of employment.
Mr. Goldner begins permissible alternate employnaeming the severance period, then any remainirehGeverance
Payments due as severance under the Agreemettenididuced by 50%.

For purposes of the Agreement “Cause” shall be éeeim exist upon (a) Mr. Goldner’s refusal to parfo(i) his
assigned duties for the Company; or (ii) his olilgas under the Agreement; (b) conduct of Mr. Geldimvolving
fraud, gross negligence or willful misconduct dnataction which damages the reputation of the Goyp
(c) Mr. Goldner’s indictment for or conviction afr the entry of a pleading of guilty or nolo cordene
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by him to, any crime involving moral turpitude anyafelony; (d) Mr. Goldner’s fraud, embezzlemenbtiner
intentional misappropriation from the Company; @y ¥r. Goldner’s material breach of any materidiges, rules or
regulations of employment which may be adoptednoerzded from time to time by the Company. Good Reaseans:
(a) a material reduction in Mr. Goldner’s base isgltarget bonus or target long-term incentive appaty, without his
consent, unless such reduction is due to a gepeyafilicable reduction in the compensation of seei@cutives,

(b) Mr. Goldner no longer serving as President @hief Executive Officer, (c) a failure to keep Moldner’s change
in control agreement in place, or if it terminatesreplace it with a substantially equivalent agament, or (d) a
material breach by Hasbro of the terms of the Agea.

The Agreement does not modify Mr. Goldner’s exigtilange in control agreement with the Companyediat
March 18, 2000. In the event of a Change in Cor{rsldefined in the change in control agreememtpmefits payabl
pursuant to the Agreement will be reduced by amgsce benefits payable under the Change in Aohgre@ement.

The additional retention grants made to Mr. Goldneluly 2010, which were not provided for in the@nded an
Restated Employment Agreement and were made subasetquthat Agreement, have the same treatmeifdrsbtabove
for the March 2010 Retention Grants.

Retirement Agreement With David D.R. Hargreaves

Mr. Hargreaves is entitled to a defined benefihfra Retirement Agreement that replaces the bermftgaously
accrued under the Expatriate Plan and consideds kit services with Hasbro, including periodsha U.K. The single
straight-life annuity benefit under the RetiremA@gteement is determined as follows: (1) (A) 1% ekfyear average
compensation multiplied by (B) years of benefitvsm (for this purpose Mr. Hargreaves is continuiogccrue years
benefit service), with such benefits then beingioed by (1) the benefits payable from the (i) femi.K. Plan
sponsored by Hasbro (which benefits are now beiogiged by Legal and General as a result of theobtigf deferred
pensioners), (i) Pension Plan and (iii) SupplerakRtan (pension benefits). Due to Mr. Hargreaygsand service,
benefits under this plan are payable on an unrethasis.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee of tteedBas of the 2010 fiscal year end were
John M. Connors, Jr. (Chair), Frank J. Biondi, enneth A. Bronfin and Edward M. Philip. None bétmembers of
the Compensation Committee during fiscal 2010 hahg time been an officer or employee of the Comypar of any
of its subsidiaries. No executive officer of then@many served as a member of the compensation ct@enoit board of
directors of any other entity which had an exeautfficer serving as a member of the Company’s Baar
Compensation Committee during fiscal 2010.
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SHAREHOLDER ADVISORY VOTE ON COMPENSATION FOR NAMED EXECUTIVE OFFICERS
(Proposal No. 2)

Pursuant to Section 14A of the Exchange Act, wesaeking shareholder approval for the compensafiaur
Named Executive Officers, as such compensatiors@dabed in this proxy statement under the heac*Compensatio
Discussion and Analysis” and “Executive Compens#tidhis vote is advisory and is not binding on ®empany.
Shareholders are being asked to vote on the faligwdvisory resolution:

RESOLVED , that the shareholders of Hasbro, Inc. approveroadvisory basis, the compensation of the
Companys Named Executive Officers, as such compensatidisidosed pursuant to the rules of the Securitred
Exchange Commission in this proxy statement ungeheadings “Compensation Discussion and Analysig’
“Executive Compensation”.

As we discussed under the section of this proxgstant entitled “Compensation Discussion and Anslysve
have designed our compensation programs for ourddagxecutive Officers in the way we believe maxiesithe
performance of those executives and of the Compadypromotes the creation of long-term shareholdkre. To
further these objectives, the majority of the congagion for our Named Executive Officers is tiecithievement of
performance targets which are based upon our Baggutbved strategic and operating plans and/ora@ases in the
value of our stock. Our compensation program isgeesl to enable the Company to attract and retgurialent, create
close relationship between performance and reatipetpensation, and promote the interests of youskareholders.
We believe our executive compensation program aekithese objectives.

Shareholders are urged to carefully review the “@ensation Discussion and Analysis” and “Executive
Compensation” sections of this proxy statement.

Approval

Although the vote is non-binding, the Board of Rb@s and Compensation Committee of the Comparly wil
carefully consider the results of this vote in cectipn with their ongoing evaluation, and estalslisht, of the
Company’s compensation arrangements and prograntisd€Company’s Named Executive Officers.

The affirmative vote of a majority of the sharesG@mmon Stock present (in person or by proxy) antdled to
vote at the Meeting on this shareholder advisoitg W@required for approval of the resolution. Adrgtons are
considered shares entitled to vote on the promoshkls such abstentions are the equivalent ofeaagsinst the
proposal. In contrast, broker non-votes are nohtamlias present and entitled to vote on the prépoispurposes of
determining if the proposal receives an affirmatrete of a majority of the shares present andledtib vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR ADVISORY APPROVAL
OF THE COMPANY’S COMPENSATION FOR ITS NAMED EXECUTI VE OFFICERS.
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SHAREHOLDER ADVISORY VOTE ON THE FREQUENCY OF VOTES ON
THE COMPENSATION FOR NAMED EXECUTIVE OFFICERS

(Proposal No. 3)

Pursuant to Section 14A of the Exchange Act, tharBds asking shareholders to submit a non-bindidgisory
vote to express whether they prefer that sharehaldiéisory votes on the compensation of our Nameztgtive
Officers, such as the one set forth above undgud3a No. 2, be held every one, two or three yeztrareholders will
be able to mark the proxy card or voting instruttiard for the Meeting to indicate whether they ithe Company to
hold these say-on-pay advisory votes every one gmtbree years, in response to the resolutiofostit below.
Alternatively, shareholders may indicate that they abstaining from voting.

RESOLVED , that the shareholders of Hasbro, Inc. adviseaghatdvisory resolution with respect to approval of
the Companys compensation for its Named Executive Officerpitmposed every one, two or three years, as iscteti
on the shareholders’ votes of each of these aligasain connection with this resolution.

In voting on this resolution, you should mark ypuoxy for one year, two years or three years basegbur
preference for how frequently (being every one, twthree years) an advisory vote on executive eraation should
be held. If you have no preference you may abgtam voting.

In the Company’s opinion, the optimal frequencyhaf advisory vote on executive compensation depends
balancing of the benefits and burdens of more s8 feequent votes. Many believe less frequent vatedest as they
enable shareholders to focus on the Company’s bwearapensation program design, as opposed to-sbort
decisions, and allow for a window of time sufficiéa determine how well the compensation prograsigtedrives the
Company’s performance over the longer-term andthation of longer-term shareholder value. Thesg fleequent
votes also avoid the burden that annual votes impaosshareholders and prevent distraction to thegaay from tryin
to react to short-term impacts to its compensagi@myrams.

Others believe more frequent shareholder votestimal as they provide shareholders with the opmity to
react promptly to emerging trends in compensatiwhta provide rapid feedback to the Company wipeet to their
views on the effectiveness and appropriatenedseo€bmpany’s executive compensation programs. roigides the
Board and the Compensation Committee with the dppdy to evaluate individual compensation decisieach year |
light of the shareholder feedback and to bettevriparate current shareholder views into the Comjsacympensation
programs.

The Board believes that the most appropriate ouécanthis time is to have an annual shareholdeisadvvote or
compensation, to best enable the Board and the €osation Committee to understand and incorporateittws of the
shareholders in structuring the Company’s executorapensation programs. As time progresses thedBoay alter
this view, but initially the Board is interestedabtaining more frequent feedback from its shaméwd to assist in
evaluating and structuring the Company’s compeosgirograms.

Approval

Although the vote on the desired frequency of shalder votes on executive compensation is non-hgndhe
Board of Directors and Compensation Committee ef@Gompany will carefully consider the results a$thote in
connection with their ongoing evaluation, and e#himent, of the frequency with which the Compaagks an
advisory shareholder vote on executive compensation

The affirmative vote of a majority of the sharesG@immon Stock present (in person or by proxy) antidled to
vote at the Meeting on this shareholder advisoitg ¥@required for approval of a desired frequemagier the
resolution. Abstentions are considered sharedemhtiv vote on the proposal and as such abstergi@nthe equivalent
of a vote against the proposed frequencies. Inrasftbroker non-votes are not counted as presen¢mtitled to vote
on the proposal for purposes of determining ifgheposal receives an affirmative vote of a majooityhe shares
present and entitled to vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR
THE ONE YEAR OPTION (MEANING SUCH VOTES WOULD BE HE LD EVERY YEAR) AS TO THE
FREQUENCY OF AN ADVISORY VOTE ON THE COMPANY’S COMP ENSATION FOR ITS NAMED
EXECUTIVE OFFICERS.
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COMPENSATION OF DIRECTORS

The following table sets forth information concemgicompensation of the Company’s directors forafi@910.
Mr. Goldner, the Company’s current President antk{xecutive Officer, served on the Board durirsgél 2010.
However, Mr. Goldner did not receive any compemsefor his Board service in fiscal 2010 beyonddusmpensation

as Chief Executive Officer.

Name

Basil L. Andersor
Alan R. Batkin
Frank J. Biondi, Jr.
Kenneth A. Bronfir
John M. Connors, Jr
Michael W.O. Garret
E. Gordon Gee(f
Lisa Gerst

Jack M. Greenber
Alan G. Hassenfel
Tracy A. Leinbact
Edward M. Philip
Paula Stern(f

Alfred J. Verrecchi:

Fees

Change in
Pension
Value and
Non-qualified
Deferred

Earned Stock Option Compensation All Other

or Paid in Awards  Awards Earnings Compensation

Cash(a) (b)(c) (b)(c) (d) (e) Total
$100,40( $119,97( $0 N/A $36,62: $256,99:
$ 4,23t $214,95. $0 $56,51¢ $66,99/ $342,70:
$ 79,84¢ $119,97( $0 N/A $27,43: $227,24¢
$ 94,81¢ $119,97( $0 N/A $16,51¢ $229,30:
$ 0 $228,84( $0 N/A $43,09¢ $271,93¢
$ 0 $218,25( $0 N/A $31,26! $249,51:
$ 31,50 $ 0 %0 N/A $ 8,144 $ 39,64«
$ 0 $170,60: $0 N/A $ 1,59/ $172,19¢
$ 91,37¢ $119,97( $0 N/A $28,41¢ $239,76°
$261,25: $119,97( $0 N/A $ 6,77¢ $388,00(
$101,59¢ $119,97( $0 N/A $12,21¢ $233,78:
$ 0 $244,10. $0 N/A $49,72¢ $293,82¢
$ 30,50( $ 0 $0 N/A $12,70¢ $ 43,20¢
$116,29: $119,97( $0 N/A $ 8,80¢ $245,07:

(&) Includes amounts which are deferred by diraeciaio the interest account under the Deferred Gorsgtion Plan
for Non-Employee Directors, as well as intereshedrby directors on existing balances in the istesecount.
Does not include the amount of cash retainer paysraaferred by the director into the stock unitcagt under th
Deferred Compensation Plan for Non-Employee Dinegtarhich amounts are reflected in the Stock Awards

column.

(b) Please see note 13 to the financial stateneciteded in the Company’s Annual Report on FormKlder the year
ended December 26, 2010, for a detailed discusditire assumptions used in valuing stock and ogisards

In addition to reflecting the grant date fair vafoe stock awards made to the directors (this egpdar the directc
stock award in 2010 was approximately $120,000dpector), the stock awards column also includeshé exten
applicable, the (i) amount of cash retainer payséeferred by the director into the stock unit actainder the
Deferred Compensation Plan for Non-Employee Dinecémd (ii) a 10% matching contribution which the
Company makes to a director’s account under thefed Compensation Plan for Non-Employee Dired{ibrs
“Deferred Plan”) on all amounts deferred by sudledtor into the Company’s stock unit account urttler

Deferred Plan

No options were granted to any of the non-empladieectors in 2010.
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(c) The nor-employee directors held the following outstanditack and option awards as of December 26, 2

Outstanding Outstanding
Name Option Awards Stock Awards
Basil L. Andersor 6,00( 18,19(
Alan R. Batkin 0 18,19(
Frank J. Biondi, Jr. 29,25( 18,19(
Kenneth A. Bronfir 0 10,64¢
Jack M. Connors, Jr 18,00( 18,19(
Michael W.O. Garret 2,40( 18,19(
Lisa Gerst 0 2,91¢
Jack M. Greenber 18,00( 15,19¢
Alan G. Hassenfel 232,50( 7,76:
Tracy A. Leinbact 0 7,59¢
Edward M. Philip 29,25( 18,19(
Alfred J. Verrecchi: 2,221,00! 114,13¢

The outstanding stock awards consist of the employee director stock grants made in May of 2@0B69 shares
May of 2007 (2,775 shares), May of 2008 (3,033 etlaiMay of 2009 (4,619 shares) and May of 2010

(2,994 shares), to the extent that the directarteteto defer the receipt of such shares. Eacletdirgvas given the
option, prior to the beginning of the year of grantreceive the shares subject to the upcomingalrgrant either at
the time of grant, or to defer receipt of the skanmetil he or she retires from the Board. Mr. Vecdtga’'s and

Mr. Hassenfeld’s outstanding option awards inclaggons granted to them while they were an offeed an
employee of the Company. Mr. Verrecchia’s outstagditock awards include the contingent stock peréorce
awards granted to him while he was an officer angleyee of the Company and earned for the perfocegeriod
ended in December 2010. E. Gordon Gee and Paula igtired from the Board on May 20, 2010 and ahglid
not have outstanding stock and option awards &eoémber 26, 2010.

(d) The amounts reflected in this column consisirely of the change in pension present value dyfiscal 2010 for
Mr. Batkin and are driven by a reduction in thecdisnt rate used for computing benefits from 4.9%.82%. The
actual pension benefits to be provided to Mr. Batkere not increased in 2010. As is discussed irerdetail in
the following pages, in 2003 the Company eliminatedlirector pension plan on a going-forward basigh that
directors joining the board after that time woutdt he eligible to participate in the pension pldowever,
directors serving on the Board at the time thatfpgesion plan was eliminated were given the abidit{i) either
continue to accrue benefits under the directoripanglan or instead to elect, effective as of sjetidates rangin
from May 1, 2003 through May 1, 2006, to start reiog stock options under the 2003 Stock OptiomHta Non-
Employee Directors (the “2003 Director Option Plpaid (ii) to the extent that a director opted ip&aticipation
in the 2003 Director Option Plan, to have theirianalated benefits under the pension plan convéntedstock
units under the Deferred Compensation Plan for Bimployee directors (the “Deferred Plan”). With theeption
of Mr. Batkin, all of the Company’s current direrdavho were directors at the time of this transitipted into the
2003 Director Option Plan in 2003 and elected tavest their balance in the director pension plan oeferred
stock units under the Deferred Plan. As such, dtier Mr. Batkin, no current directors will receiaay pension
benefits and none of these directors accrued arty Isenefits during 201!

This column does not include interest earned oartzas held in directors’ interest accounts undeiéferred
Plan. Such interest accrues based on thi-year treasury bill rate

(e) Comprises (i) deemed dividends which are paidutstanding balances in stock unit accounts uthdeDeferred
Plan and (ii) deemed dividends paid on annual stoghrds which have been deferred. Balances defbyred
directors into the stock unit account track thefgranance of the Company’s common stock. Also inekithe
Company’s matching charitable contribution of u&000 per director per fiscal year. An aggregét®41,000
was paid by the Company in fiscal 2010 in direct@tching contributions

(f) Mr. Gee and Ms. Stern retired from the Board\vay 20, 2010 and as a result did not receive timual stock
grants made to directors on May 20, 2C
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Current Director Compensation Arrangements

All members of the Board who are not otherwise exygtl by the Company (“non-employee directors”) reza
base retainer of $80,000 per year for their Boardlise. The Chairs of the Finance Committee and\thinating,
Governance and Social Responsibility Committee eackived an additional retainer of $12,500 per yaatheir
service as Chairs of these committees in fiscaD20he Chairs of the Audit Committee and the Conspéion
Committee each received an additional retaine26f@00 for their service as Chairs of these conemitt fiscal 2010.
The Chairman of the Board receives an additiortaimer of $75,000 per year for his service as Ghair. The
Company’s Presiding Director receives an additisatdiner of $25,000 per year for serving in thodé r

No meeting fees are paid for attendance at meetihtiee full Board. However, non-employee direct@seive a
fee of $2,000 for each committee meeting attendgxkison, and $1,000 for telephonic participatonammittee
meetings. Action by written consent is not consdeaittendance at a committee meeting for purpdseses to
directors.

Beginning in 2006, the Company shifted to stock mwainstead of stock options, to provide equitgnpensation
to its non-employee directors. As part of the impdatation of this policy, the Company terminateel 2003 Stock
Option Plan for Non-Employee Directors (which isdebed below) effective as of December 31, 200%déJ its new
program, the Company anticipates issuing to eachemaployee director, in May of every year, that numifeshares ¢
Common Stock which have a set fair market valugedtaon the fair market value of the Common Stockherdate of
grant). In fiscal 2010, the director stock grardsl lgrant date fair market values of $120,000. Tkbsees are
immediately vested, but the Board has adopted siwglership guidelines which mandate that Board nemay not
sell any shares of the Company’s Common Stock wihiefs hold, including shares which are obtainedas of this
yearly stock grant, until they own shares of ComrBtock with an aggregate market value equal teat|$400,000
(which is equivalent to five times the annual Boathiner). Board members are permitted to selleshaf Common
Stock they hold with a value in excess of $400,@80lpng as they continue to hold at least $400v0@¢h of Common
Stock.

Pursuant to the Deferred Compensation Plan foramoployee directors (the “Deferred Plan”), whicluigunded,
non-employee directors may defer some or all ofattmeual Board retainer and meeting fees into &stad account,
the value of each unit initially being equal to fae& market value of one share of Common Stoc&fake end of the
quarter in which the compensation being deferredltvotherwise be payable. Stock units increasesorahse in value
based on the fair market value of the Common Stimcddition, an amount equal to the dividends maicin equivalel
number of shares of Common Stock is credited th @ean-employee director’s stock unit account athefend of the
quarter in which the dividend was paid. Non-empégéaectors may also defer any portion of theiairetr
and/or meeting fees into an interest account utidebeferred Plan, which bears interest at the year treasury rate.

The Company makes a deemed matching contributiandicector’s stock unit account under the DefefPéah
equal to 10% of the amount deferred by the direictior the stock unit account, with one-half of s@bmpany
contribution vesting on December 31st of the caderygar in which the deferred compensation otherwisuld have
been paid and one-half on the next December 3dstided that the participant remains a directosooh vesting date.
Unvested Company contributions will automaticalst’on death, total disability or retirement by director at or afte
age seventy-two. Compensation deferred under tiieri2e Plan, whether in the stock unit accounterihterest
account, will be paid out in cash after terminatddrservice as a director. Directors may elect tduahpensation so
deferred be paid out in a lump sum or in up toaenual installments, commencing either in the gquddilowing, or in
the January following, the quarter in which senasea director terminates.

The Company also offers a matching gift programitoBoard members pursuant to which the Compatly wi
match charitable contributions, up to a maximunrlye@ompany match of $5,000, made by Board memtuers
qualifying non-profit organizations and academgtiittions.
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Post-Employment Agreement with Alfred J. Verrecchia

The Company and Mr. Verrecchia entered into a Bagployment Agreement, effective as of March 10,£2@(8e
“Post-Employment Agreement”). Mr. Verrecchia’s emphent with the Company terminated effective on
December 31, 2008. In accordance with the Post-Bynpént Agreement, Mr. Verrecchia received contifmnadf his
monthly base salary and bonus for eighteen (18)tihsdiollowing the termination of his employmentbgct to a six-
month delay in certain payments to comply with isguirements of Section 409A of the Code.

For purposes of the Post-Employment Agreement, hipbise salary is equal to the annual base sp&dyto
Mr. Verrecchia for the fifty-two (52) weeks immetily preceding the week of his termination, dividsdtwelve
(12). The monthly bonus equals the annual targeti®dor Mr. Verrecchia for 2008, divided by twel#?).
Mr. Verrecchia was also entitled to continuatiomraddical, dental and certain other benefits duttmegperiod in which
he received severance pay under the Post-EmployAggatment.

The Post-Employment Agreement also provides Mrr&hia with certain enhanced retirement bendfitaler
the Post-Employment Agreement, Mr. Verrecchia iitled to receive an annuity benefit, computed bagson
monthly installments, following the terminationtos employment for the remainder of his life inaamual amount
equal to 1.5% of his final average pay (as definettie Post-Employment Agreement) multiplied by Merrecchia’s
years of service with the Company, but not to edd@@ of final average pay. Mr. Verrecchia eledtedeceive this
enhanced retirement benefit as a lump sum. Theneeldaretirement benefit is also reduced by the fitsr@ovided to
Mr. Verrecchia by the Pension Plan and Supplemd#akfit Plan.

As is described in the preceding pages, benefiteedaunder the Pension Plan, the Supplemental(Pkmsion) an
the Expatriate Plan were frozen effective Decenie2007. Effective January 1, 2008, the Compangrated its 401
(k) Plan to include an additional annual Compamytibution equal to 3% of an employee’s base saa bonus,
which is in addition to the pre-existing Companytehing formula. In addition, for eligible employee®eting certain
age and service requirements, there will be antiaddi annual transition contribution ranging frd$s to 9% of the
employees’ base salary and bonus during the y&&& through 2012. Annual contributions in excesER& limits are
provided on a nonqualified plan basis in the Sumgletal Plan (401(k)). In light of the benefits tbieh he is entitled
under the PosEmployment Agreement, Mr. Verrecchia waived histitp participate in either of these new 401(k)n
features during 2008.

The Post-Employment Agreement contains certain-pogiloyment restrictions on Mr. Verrecchia, inchugli
provisions protecting the Company’s confidentidbmmation.

Chairmanship Agreement with Alan G. Hassenfeld

Effective on August 30, 2005 the Company enteréa &Chairmanship Agreement, which agreement was
subsequently amended effective May 22, 2008 andk@ct2009 (as amended, the “Chairmanship Agreemeiitti
Alan G. Hassenfeld.

Pursuant to the Chairmanship Agreement, Mr. Hasé@sErves as a non-employee member of the Boardsin
Chairman of the Executive Committee of the Boardafioinitial two-year term ended May 2010. Thereaft
Mr. Hassenfeld’s Chairmanship Agreement automadgicahews for additional one-year periods unlessitile Board
provide notice of the intent not to renew by Decentkilst of the year prior to the end of the themesu term.
Mr. Hassenfeld's continued service as the non-eggaldChairman of the Executive Committee will betaagent upon
his annual reelection to the Board by the Compaskyaeholders.

Under the Chairmanship Agreement, Mr. Hassenfaldived a retainer for the twelreenth period ending in Ma
of 2010 of $300,000. Beginning in June of 2010,&haual cash stipend was adjusted to an amountuechpursuant
to the following formula: $300,000 minus the cutrditector cash retainer ($80,000 as of the datlisfproxy
statement), multiplied by 2/3. That amount is pgaidddition to the amount of the current directastt retainer. This
total amount shall be paid to Mr. Hassenfeld inaguonthly installments. Beginning in June of 20thE cash stipend
shall be further adjusted to an amount computediesvs: $300,000 minus the current director casfainer, multiplie«
by 1/3, plus the current director retainer, with thtal amount again paid in equal monthly instatts. Beginning in
2012, the cash stipend shall be further adjustetiatat is equal to, and paid in the same manggth@ cash retainer
paid to other directors of the Company.
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In addition, during his period of service as a cliog, Mr. Hassenfeld is eligible to receive Boardating fees,
equity grants and such other benefits as may béded from time to time to the other non-employesnmbers of the
Company’s Board.

During the Chairmanship Period, the Company slalbéar the reasonable cost of salary and beffefitsme
secretary for Mr. Hassenfeld; (b) reimburse Mr. $tadeld on a quarterly basis for the cost of miyeetceptable
office space for Mr. Hassenfeld and his suppofft steProvidence, Rhode Island (the “Providenceaagffspace”);

(c) pay $6,250 per calendar quarter towards offiqgenses incurred in connection with the operatfcthe Providence
office; and (d) pay a set amount per calendar quémtvards expenses incurred by Mr. Hassenfeldimmection with
his activities as a director of Hasbro, his chamstap of the ICTI “CARE" process, and as a publicbassador for the
toy industry (including, without limitation, travekpenses and dues for membership in such orgamizais the World
Economic Forum). Until May of 2010, the agreed antaf expense reimbursement pursuant to sectioaf(ie
preceding sentence was $50,000 per calendar quaeginning in June of 2010, the $50,000 in peewdhr quarter
expense reimbursement was adjusted as followsnBegj as of July 1, 2010, the payment was adjust&$3,333 per
quarter. It shall then be adjusted to $16,667 partgr as of July 1, 2011, and shall be phaseémtirely after the
second quarter of 2012. Such payment shall alsmbgngent upon Mr. Hassenfeld remaining as a threaf the
Company.

By virtue of his ongoing service as a member ofBbard, Mr. Hassenfeld’s outstanding stock optiaiis
continue to vest, in accordance with their termsijrd) the time that Mr. Hassenfeld serves as aeroployee director.

In the event that Mr. Hassenfeld’s service as aemployee Chairman of the Executive Committee efBloard
ends due to his resignation, death, disabilityfadure to be re-elected to the Board by the Corg{sashareholders, or
in the event that the Company terminates Mr. Hdstd's service for Cause (as defined in the Chairshép
Agreement), Mr. Hassenfeld's compensation as aamployee Chairman of the Executive Committee, idiclg the
Chairmanship Retainer and any additional compemsatiovided to non-employee directors, would ceaseediately.
If Mr. Hassenfeld’s service is terminated by Haswithout Cause during the Chairmanship Period, W&ssenfeld
would be entitled to receive the Chairmanship Retapayable for the remaining time of the Chairnhgm®&eriod. In
the case of termination resulting from disabilfijure to be reelected, or without Cause by Haskho Hassenfeld
would continue to receive his retirement benefésatibed above as well.

The Chairmanship Agreement contains certain postif@tanship restrictions on Mr. Hassenfeld, inclgdintwo-
year non-competition agreement and provisions ptiotg Hasbro’s confidential information.

Former Director Compensation Arrangements In Which Certain Directors Participate or Under Which Directors
Previously Received Awards

Under the Hasbro, Inc. Retirement Plan for Direzithhe “Retirement Plan”), which is unfunded, eaoh-
employee director who was serving on the Boardrpadviay 13, 2003 (and who was not otherwise elggfbr benefits
under the Company’s Pension Plan), has attainedgbef sixty-five and completed five years of s&on the Board
was entitled to receive, beginning at age sevemty-an annual benefit equal to the annual retgiagable to directors
during the year in which the director retires (whitoes not include the fees paid to directors fimnalance at
meetings). If a director retires on or after theedior's seventy-second birthday, the annual benefitinues for the life
of the director. If a director retires between #ges of sixty-five and seventy-two, the numberrofual payments will
not exceed the retired director’s years of senlitigon a Change of Control, as defined in the Retinet Plan,
participating directors and retired directors amétied to lump-sum payments equal to the presahtevof their benefits
under the Retirement Plan.

Directors appointed to the Board on or after MayZ0D3, the date that the Company’s shareholdgnoaed the
Company’s former 2003 Stock Option Plan for Non-Bogpe Directors (the “2003 Director Plan”), whichdescribed
below, were not eligible to participate in the Retient Plan, and automatically participated in28@3 Director Plan
prior to its termination on December 31, 2005. beeefits of the 2003 Director Plan replaced theelitnof both the
Retirement Plan and the Company’s previous 1994kSfiption Plan for Non-Employee Directors (the “49irector
Plan”). Non-employee directors who were servingtanBoard prior to May 13,
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2003, and thus were participating in the Retirenfdah, and who were not scheduled to retire aetiteof their current
term in office as of the time of approval by shalders of the 2003 Director Plan, were given thpavtunity to elect t
participate in the 2003 Director Plan effectiveaither May 14, 2003, May 1, 2004, May 1, 2005 oiyMa2006.
Directors who were serving on the Board prior toyM&, 2003 and who did not elect to participat2®3 Director
Plan on one of these dates continued to participatee Retirement Plan in accordance with its trBirectors serving
as of May 13, 2003 who elected to participate ®2003 Director Plan stopped accruing further ye&service under
the Retirement Plan and did not have their benefitker the Retirement Plan adjusted for changéseimnnual retainer
following the effective date of their participatiamthe 2003 Director Plan.

The Company’s 2003 Director Plan, which was appddwethe Company’s shareholders at the 2003 Annual
Meeting of Shareholders (the “2003 Meeting”), repld the benefits of the Retirement Plan and thé Td8:ctor Plan.
The 2003 Director Plan was cancelled effective Ddwer 31, 2005 and no further grants are being rnader the
2003 Director Plan, provided, however, that optipreviously granted under the 2003 Director Planticoe in effect
in accordance with their terms. Under the 2003 @@aePlan each non-employee director who was sgraga director
immediately following the 2003 Meeting and whoskeefive date for participation in the 2003 DirecRian was
May 14, 2003, received a one-time grant of a noalified, nontransferable ten-year option to purehd®00 shares of
the Company’s Common Stock at the fair market valfutne Common Stock on the date of grant (thestFmnual
Options”). The First Annual Options become exettisat a rate of 38/ 3% per year commencing on the May 1st next
following the date of grant, except that exercigbivill be accelerated upon a participant ceasimpe a member of
the Board because of permanent disability, deatirement at or after age seventy-two or after ar@e of Control, as
defined in the 2003 Director Plan. On each subsegday 1st, all non-employee directors then senanghe Board,
with certain exceptions, whose effective date fantipipation in the 2003 Director Plan was on dopto such May 1st,
received an additional option to purchase 6,000eshaf the Company’s Common Stock. These additianaual
options otherwise have the same terms of the Airatial Options, except that the exercise priceageld on the fair
market value of the Common Stock on the date aftgssuch additional annual options. Non-emplogtigectors
initially joining the Board after May 14, 2003 réeed, under the 2003 Director Plan, an initial optto purchase
12,000 shares of Common Stock upon their electiche Board (the “Initial Options”). The Initial @pns had the
same terms as annual options under the 2003 DirBtio except that they become exercisable akeaofe20% per yee
commencing of the first anniversary of the datgraint.
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EQUITY COMPENSATION PLANS

The following table summarizes information, as @cPmber 26, 2010, relating to equity compensatianspof the
Company pursuant to which grants of options, retgid stock, restricted stock units, performanceeshar other rights
to acquire shares may be granted from time to time.

Equity Compensation Plan Information

Number of Securities
Remaining Available for

Number of Securities Future Issuance Under
to be Issued Upor Weighted-Average Equity Compensation
Exercise of Outstanding Exercise Price ol Plans (Excluding
Options, Warrants Outstanding Options, Securities Reflectec
and Rights Warrants and Rights in Column(a))
Plan Category (a) (b)(3) ()
Equity compensation plans approved by
shareholders(1 13,444,776 $26.2¢ 6,728,69!(4)
Equity compensation plans not approved
by shareholders(Z 187,85( $13.1C 0(5)
Total 13,632,61. $26.0: 6,728,96!(4)

(1) The only shareholder approved plan which was ieatfds of December 26, 2010 was the ComaRg'stated 20(
Stock Incentive Performance Plan, as amendec‘2003 Equity Pla”).

The 1995 Stock Incentive Performance Plan (the 51R&n") expired on December 31, 2005 and the 2108k
Option Plan for Non-Employee Directors (the “2008eBtor Plan”) was terminated effective as of Debem31,
2005. The Company’s 1994 Stock Option Plan for omployee Directors (the “1994 Plan”) was terminated
effective May 14, 2003. Although no further awanday be made under the 1995 Plan, 2003 Director ¢téme
1994 Plan, awards outstanding under those plao&tae dates of their termination continue in effiacaccordance
with the terms of the applicable ple

Included in shares which may be issued pursuantitstanding awards is the target number of shartgiest to
outstanding contingent stock performance awardgutige 2003 Equity Plan. The actual number of shafany,
which will be issued pursuant to these awards nealjigpher or lower than this target number basecdh tibe
Companys achievement of the applicable performance goads the performance periods specified in these ds
Also included in shares to be issued pursuant tstauoding awards are shares granted to outsidetalisein May
2006, May 2007, May 2008, May 2009 and May 2010p&@s of the yearly equity grant to outside diresjdo the
extent that such directors deferred receipt oféhgdsmres until they retire from the Boe

(2) The Company’s last non-shareholder approved plamety the 1997 Employee Non-Qualified Stock Plae (t
“1997 Plan”), expired on December 31, 2002 andunthér awards may be made pursuant to the 1997 Plan
provided, however, that all awards outstanding utitke 1997 Plan as of the date of its terminatiomtioued in
effect in accordance with the terms of the p

(3) The weighted average exercise price of outstangjtigns, warrants and rights excludes restrictedkstinits and
performanc-based stock awards, which do not have an exerdice.

(4) Of these shares available for future grants, 4 shares could be issued as contingent stockrpehce award
restricted stock or deferred restricted stock,tbeofull-value stock awards under the 2003 P

(5) The 1997 Plan expired on December 31, 2002 andhaes remain available for future grant under plaots
approved by the shareholders. See Note (2) al

1997 Employee Non-Qualified Stock Plan

Number of Shares Subject to 1997 Plan. The 1997 Plan, prior to its termination on Decent®il, 2002, provided
for the issuance of up to 18,000,000 shares of Cam&tock pursuant to awards granted under the PE&8Y.
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Eligibility for Participation. Any “Employee” of the Company, as the term Empleys defined in General
Instruction A to Form S-8 promulgated by the Sa@siand Exchange Commission, was eligible to gigdte in the
1997 Plan.

Awards. The 1997 Plan provided for the grant of: (1) mp@ified stock options; (2) SARs; (3) stock awards
including restricted and unrestricted stock ancdefl stock, and (4) cash awards that would cenesté “derivative
security” for purposes of Rule 16b-6, as promuldateder the Exchange Act, if not awarded pursuaatplan
satisfying the provisions of Rule 16b-3 under tixeliange Act.

Terms of Options. The exercise price of stock options granted utite1997 Plan could not be less than the fair
market value of the Common Stock on the date aftg@ptions granted under the 1997 Plan were géynenade
exercisable in yearly installments over three yeling terms of options granted under the 1997 Rizre ten years.

Changein Control. The 1997 Plan provided that immediately uponaierevents constituting a Change in Cor
all awards become 100% vested and payable in casbam as practicable after the Change in Control.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Security Ownership of Certain Beneficial Owners

The following table sets forth information, as oMh 11, 2011 (except as noted), with respectamttnership of
the Common Stock (the only class of outstandingtgsecurities of the Company) by certain persomsvn by the
Company to be the beneficial owners of more tham$%uch stock. There were 137,270,875 shares ofrian Stock
outstanding on March 11, 2011.

Amount and Nature

of Beneficial Percent
Name and Address of Beneficial Owne Ownership of Class
Alan G. Hassenfeld(1 13,496,84 9.8%

Hassenfeld Family Initiatives LLC
101 Dyer Street Suite 401
Providence, RI 0290
FMR LLC(2) 13,086,43 9.5%
82 Devonshire Street
Boston, Massachusetts 021

(2) Includes 6,950,921 shares held as sole trustabddrenefit of his mother, 5,643,064 shares hekblstrustee of
trusts for Mr. Hassenfeld’benefit, 7,763 shares the receipt of which igmetl until Mr. Hassenfeld retires from -
Board, and currently exercisable options or optiexercisable within 60 days of March 11, 2011 techase
240,263 shares. Mr. Hassenfeld has sole votingraretment authority with respect to all sharesgx¢hose
described in the following sentence, as to whiclslires voting and investment authority. Also idek
496,000 shares owned by The Hassenfeld Foundatiavhich Mr. Hassenfeld is an officer and directamd
154,216 shares held as one of the trustees osaftnuthe benefit of his mother and her grandekitd
Mr. Hassenfeld disclaims beneficial ownership dsahres except to the extent of his proportiopatuniary
interest therein. Based upon information furnishgdhe shareholder or contained in filings madédnwhie Securitie
and Exchange Commissic

(2) Includes 1,068,785 shares over which FMR LLC hdes gower to vote or to direct the vote, and 13,886,shares
over which FMR LLC has sole power to dispose oedlithe disposition. This information is based lsolgpon a
review of the Schedule 13G reports or related ammexmdis filed with the Securities and Exchange Corsimiswith
respect to holdings of the Compi's Common Stock as of December 31, 2(
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Security Ownership of Management

The following table sets forth information, as oaMh 11, 2011, with respect to the ownership ofGbenmon
Stock (the only class of outstanding equity semgiof the Company) by each current director ofGoenpany or
nominee for election to the Board, each Named BrezOfficer and by all directors and executiveigdgfs as a group.
Unless otherwise indicated, each person has stilegvand dispositive power with respect to suchrehia

Amount and
Nature of
Beneficial Percent

Name of Director, Nominee or Executive Officer(1 Ownership(#) of Class (%)
Basil L. Anderson(2 46,46 *
Alan R. Batkin(3) 69,64 *
Duncan Billing(4) 67,16¢

Frank J. Biondi, Jr.(5 53,57t *
Kenneth A. Bronfin(6 10,64¢ *
John M. Connors(7 88,39: *
John Frascaotti(8 81,357 *
Michael W.O. Garrett(9 56,04( *
Lisa Gersh(10 4,02z *
Brian D. Goldner(11 1,404,78! 1.C
Jack M. Greenberg(1: 45,77¢ *
David D.R. Hargreaves(1. 594,12( *
Alan G. Hassenfeld(14 13,496,84 9.8
Tracy A. Leinbach(15 10,58¢ *
Edward M. Philip(16 79,08’ *
Deborah Thomas(1' 80,49t *
Alfred J. Verrecchia(18 2,678,67! 1.6
All Directors and Executive Officers as a Groupclites 19 persons)(1 18,974,15 13.4

* Less than one percel

(1) Information in this table is based upon informatfomished by each director and executive offiddrere were
137,270,875 shares of Common Stock outstanding arcivill, 2011

(2) Includes currently exercisable options and optexercisable within sixty days of March 11, 201 btochase an
aggregate of 6,000 shares, 18,190 shares the re€eifnich is deferred until Mr. Anderson retiresrh the Board,
as well as 21,273 shares deemed to be held in Miesor's stock unit account under the Deferred F

(3) Includes 18,190 shares the receipt of which isrdedeuntil Mr. Batkin retires from the Board and 480 shares
deemed to be held in Mr. Batl's stock unit account under the Deferred F

(4) Includes currently exercisable options and optexercisable within sixty days of March 11, 201 btochase an
aggregate of 36,987 shar

(5) Represents currently exercisable options and opgéxercisable within sixty days of March 11, 20dptrchase ¢
aggregate of 29,250 shares (21,466 of which akiheVir. Biondi’s grantor retained annuity trust,190 shares
(3,760 of which are held in Mr. Biondi’s grantotamed annuity trust) the receipt of which is deddruntil
Mr. Biondi retires from the Board, as well as 6,E8fares deemed to be held in Mr. Biondi’s stock aatount
under the Deferred Pla

(6) Consists of 10,646 shares the receipt of whicleferded until Mr. Bronfin retires from the Boal

70




(7) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201ptochase an
aggregate of 18,000 shares, 18,190 shares th@retevhich is deferred until Mr. Connors retireerh the Board,
as well as 24,402 shares deemed to be held in Mm@ account under the Deferred Pl

(8) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201ptochase an
aggregate of 58,754 shar

(9) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201ptochase an
aggregate of 2,400 shares, 18,190 shares the re€eiyhich is deferred until Mr. Garrett retire®in the Board
and 15,950 shares deemed to be held in Mr. G's stock unit account under the Deferred P

(10) Represents 2,916 shares the receipt of which ericef until Ms. Gersh retires from the Board arid@,shares
deemed to be held in Ms. Ge’s stock unit account under the Deferred F

(11) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201btwchase an
aggregate of 1,126,573 shares, as well as 57, 88Tcted stock units which are scheduled to vedtlag 22, 2011
and 139,974 shares held by the Brian D. GoldnestTioes not include 10,378 shares held by thedar8.
Goldner Trust (Mr. Goldn’s wife's trust), of which shares Mr. Goldner disclaimsédiial ownership

(12) Represents currently exercisable options and opgxercisable within sixty day of March 11, 201 ptochase
18,000 shares, 15,196 shares the receipt of whidkferred until Mr. Greenberg retires from the iBloas well as
9,584 shares deemed to be held in Mr. Greer's stock unit account under the Deferred F

(13) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201 btwchase an
aggregate of 439,771 shar

(14) See note (1) to the immediately preceding te
(15) Includes 7,595 shares the receipt of which is defeuntil Ms. Leinbach retires from the Boa

(16) Represents currently exercisable options and opgxercisable within sixty days of March 11, 20d ptirchase
an aggregate of 29,250 shares, 18,190 sharesdhiptref which is deferred until Mr. Philip retiréf®m the Board
as well as 31,647 shares deemed to be held inhMlip’s stock unit account under the Deferred P

(17) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201 btwchase
57,904 share:

(18) Includes currently exercisable options and optiexercisable within sixty days of March 11, 201 btochase an
aggregate of 2,221,006 shares and 300,000 shdtemibke Alfred J. Verrecchia GRAT. Also includé$13
shares the receipt of which is deferred until MerMcchia retires from the Board and 2,320 shazeséd to be
held in Mr. Verrecchia’s stock unit account under teferred plan. Does not include 150,000 shaieshy
Mr. Verrecchia’'s wife’s GRAT and 1,875 shares owbgdMr. Verrecchia’s wife, as to which shares
Mr. Verrecchia disclaims beneficial ownersk

(19) Of these shares, all directors and executive ofies a group have sole voting and dispositive povith respect
to 18,323,939 shares and have shared voting adidfoositive power with respect to 650,216 shamdubes
4,361,145 shares purchasable by directors and exeaifficers upon exercise of currently exercigabptions, or
options exercisable within sixty days of March 2Q11; 162,187 shares deemed to be held in stotlaaodunts
under the Deferred Plan; and 57,787 restrictedkatods held under the Restated 2003 Stock Incentiv
Performance Plai
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0f41%3 amended, requires the Company’s directoreascltive
officers, and persons who own more than ten pemeategistered class of the Companguity securities, to file wi
the United States Securities and Exchange Commigsitial reports of ownership and reports of chesih ownership
of Common Stock and other equity securities ofGleenpany. Executive officers, directors and gretiten ten-percent
shareholders are required by regulation promulgbyeithe United States Securities and Exchange Cssiom to
furnish the Company with copies of all Section }6¢ams they file.

To the Company’s knowledge, based on review ottimes of such reports furnished to the Companycaniin
written representations made by directors and ekexafficers that no other reports were requiredrnf the last fiscal
year ended December 26, 2010, all Section 16{ayfiequirements applicable to its officers, diogstand greater than
ten-percent beneficial owners were complied withrdyfiscal 2010.
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PROPOSAL TO RATIFY THE SELECTION OF KPMG LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE 2011 FISC AL YEAR

(Proposal No. 4)

The Audit Committee has selected KPMG LLP (“KPMGf)dependent registered public accounting firm, to
perform the integrated audit of the consolidatedricial statements and effectiveness of internatrobover financial
reporting of the Company for the fiscal year enddegember 25, 2011 (“Fiscal 2011"), and the ComjmBypard has
ratified this selection. A representative of KPMeixpected to be present at the Meeting, will hgeopportunity to
make a statement if so desired, and will be avkslebrespond to appropriate questions.

The Board is submitting the selection of KPMG as @ompany’s independent registered public accogrfiim
for Fiscal 2011 to the shareholders for their iediion. The Audit Committee of the Board bearsutignate
responsibility for selecting the Company’s indepamid-egistered public accounting firm and will make selection it
deems best for the Company and the Company’s shldexk. As such, the failure by the shareholdersatify the
selection of independent registered public accogrfirm made by the Audit Committee will not requihe Audit
Committee to alter its decision. Similarly, ratdton of the selection of KPMG as the independegistered public
accounting firm does not limit the Committee’s @hito change this selection in the future if iedes appropriate.

Approval

The affirmative vote of a majority of the sharesG@mmon Stock present (in person or by proxy) antidled to
vote at the Meeting on the ratification of the st of KPMG is required for approval. Abstenticare considered
shares entitled to vote on the proposal and as alstentions are the equivalent of a vote agaiesptoposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR RATIFICATION OF
THE SELECTION OF KPMG AS INDEPENDENT REGISTERED PUB LIC ACCOUNTING FIRM FOR
FISCAL 2011.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee of the Board (the “Audit Comtaé”) is comprised solely of noemployee directors, each
whom has been determined by the Board to be indkgmerunder the Company’s Standards for Directoepetidence
and the requirements of The NASDAQ Stock Marketigporate governance listing standards.

The Audit Committee operates under a written chawhich is available on the Company’s website
(www.hasbro.com) under “Corporate — Investor Relati— Corporate Governance — Governance Highlighistiel
the charter, the Audit Committee’s primary purpissto:

« Appoint the independent registered public actimg firm (hereafter referred to as the independeditors) and
oversee the independent audi’ work; and

 Assist the Board in its oversight of tt
* Integrity of the Compar’s financial statement
« Compan’s compliance with legal and regulatory requiremne
» Independent auditc’ qualifications and independence; ¢
» Performance of the Compé’s internal audit function and independent audit

In conducting its oversight function, the Audit Canittee discusses with the Company’s internal auditwl
independent auditors, with and without managemesrgent, the overall scope and plans for their smeaudits. Th
Audit Committee also reviews the Company’s programg key initiatives to implement and maintain efffee
internal controls over financial reporting and thscire controls.

The Audit Committee assists the Board in risk oiggatsfor the Company by reviewing and discussinthwi
management, internal auditors and the independetitioas the Company’s significant financial andestexposures,
and guidelines and policies relating to enterprisie assessment and risk management, includin@tmepany’s
procedures for monitoring and controlling such sisk

The Audit Committee meets with the Company’s hefadternal audit, and with the independent auditeish
and without management present, to discuss thétsesitheir audits, the evaluations of the Compsaunyternal
controls and the overall quality of the Companyghcial reporting. The Audit Committee discusséh w
management and the independent auditors all ammabadjuarterly financial statements and Managem®igsussion
and Analysis of Financial Condition and Result©gierations prior to their filing with the Uniteda®s Securities and
Exchange Commission.

The independent auditors are responsible for pmifay an independent integrated audit of the Comisany
consolidated financial statements and effectivenégsernal control over financial reporting ars$uing an opinion ¢
to whether the consolidated financial statementéaran with accounting principles generally acceptethe United
States of America and an opinion as to the effeatdgs of internal control over financial reporting.

The Audit Committee has reviewed and discussed méhagement the audited financial statements &ofisical
year ended December 26, 2010. The Audit Commitbeealso reviewed and discussed with the indeperadsditors
the matters required to be discussed by The PQimpany Accounting Oversight Board and the Se@sriind
Exchange Commission. In addition, the Audit Comesaittiiscussed with the independent auditors theé@gandence
from management and the Audit Committee has reddiven the independent auditors the written disestes and
letter required by the applicable requirementhefRublic Company Accounting Oversight Board.

Based on its review and discussions with managearahthe independent auditors referred to in tleeeaing
paragraph, the Audit Committee recommended to therdand the Board has approved the inclusioneétidited
financial statements for the fiscal year ended bDdmr 26, 2010 in the Company’s Annual Report omF0-K for
filing with the United States Securities and Exa@@ommission. The Audit Committee has also saleeted the
Board has approved the selection of, KPMG LLP adrndependent auditor for Fiscal 2011.

Report issued by Tracy A. Leinbach (Chair), BasiAlhderson, Alan R. Batkin and Michael W.O. Garra#t the
members of the Audit Committee as of the 2010 figear end.
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ADDITIONAL INFORMATION REGARDING
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following table presents fees for professianalit services rendered by KPMG LLP for the intégglaaudits
of the Companys annual consolidated financial statements and®@féness of internal control over financial repugt
for fiscal 2010 and 2009, as well as fees for offegvices rendered by KPMG to the Company duriscafi2010 and
20009.

2010 2009
Audit Fees(1 $4,238,000  $4,370,00!
Audit-Related Fees(z $ 143,000 $ 201,00(
Tax Fees(3 $ 682,000 $ 796,00(
All Other Fees(4 $ 39,00( —
Total Fees $5,102,001 $5,367,00!

(1) Audit Fees consist of services related to the imatiegl audit of the Company’s consolidated finansiatements and
effectiveness of internal control over financigboeting. Audit fees also include consultations coaunting and
reporting matters, as well as services generally the independent auditor can reasonably be eggeotprovide,
such as statutory audits and services in connewtitimfilings with the United States Securities dxthange
Commission

(2) Audit-Related Fees consist of fees for audits médificial statements of employee benefit plans aneeagupon
procedures report

(3) Tax Fees consist primarily of fees for tax comptiaservices, such as assistance with the prepaatiax returns
and in connection with tax examinations, as weflegs for other tax consultations rendered to thegany.

(4) All Other Fees consist of advisory services progittethe Company in connection with the Compangiporate
and social responsibility initiative

The Audit Committee has considered whether theipimv of the approved non-audit services by KPMG is
compatible with maintaining KPMG’s independence aad concluded that the provision of such senizesmpatible
with maintaining KPMG'’s independence.

Policy on Audit Committee Pre-Approval of Audit Sewices and Permissible Non-Audit Services of the
Independent Registered Public Accounting Firm

Consistent with the rules and regulations of th&a&dhStates Securities and Exchange Commissiondiega
auditor independence, the Audit Committee has mesipdity for appointing, approving compensatiom &nd
overseeing the services of the independent regidfaublic accounting firm (hereafter referred tdresindependent
auditors). In fulfilling this responsibility the Alit Committee has established a policy to pre-appadl audit and
permissible non-audit services to be provided leyitillependent auditors.

Prior to engagement of the independent auditothferfiscal year, management of the Company sulimitse
Audit Committee for the Audit Committee’s pre-apyab

» A description of, and estimated costs for, gthgposed audit services to be provided by thegaddent auditors
for that fiscal year

» A description of, and estimated costs for, gthgposed non-audit services to be provided byrttiependent
auditors for that fiscal year. These non-audit sevare comprised of permissible audit-relatedatad other
services, and descriptions and estimated costgrapesed for these permissible -audit services

Audit and permissible non-audit services whicheapproved by the Audit Committee pursuant te thview
may be performed by KPMG during the fiscal yearriBgithe course of the year management periodicafprts to th
Audit Committee on the audit and non-audit servisbgch are being provided to the Company pursuatthése pre-
approvals.

In addition to pre-approving all audit and permissinon-audit services at the beginning of thealigear, the
Audit Committee has also instituted a procedurgHerconsideration of additional services thateadsring the course
of the year for which the Company desires to rekdMG. For individual projects with estimated faxds$75,000 or
less which have not previously been pre-approvethéyAudit Committee, the Chair of the Audit Contedt is
authorized to pre-approve such services. The Glidire Committee reports any services which aregproved in this
manner to the full Audit Committee at its next niegt Any proposed additional projects with an estied cost of more
than $75,000 must be pre-approved by the full AGdinmittee prior to the engagement of KPMG.
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OTHER BUSINESS

Management knows of no other matters that may esemted to the Meeting. However, if any other matte
properly comes before the Meeting, or any adjoumtroe postponement thereof, it is intended thakig®in the
accompanying form will be voted in accordance wfith judgment of the persons named therein.

IMPORTANT NOTICE REGARDING DELIVERY OF SHAREHOLDER DOCUMENTS

In accordance with a notice sent to certain stiaate shareholders of our Common Stock who shargkes
address, only one copy of the Notice of Internesifability of Proxy Materials or proxy materialsrfthe year ended
December 26, 2010 is being sent to that addresssimie received contrary instructions from anyedtader at that
address. This practice, known as “householdinggeisigned to reduce our printing and postage cHstsever, if any
shareholder residing at such an address wishexé&ive a separate copy of this Notice of Internetiibility of the
Proxy Materials, the proxy statement or our Anrireport on Form 10-K for the year ended DecembeR@&0, he or
she may contact Debbie Hancock, Vice Presidemddtor Relations, Hasbro, Inc., 1027 Newport AwerRawtucket,
Rhode Island 02862, phone (401) 431-8697, and Wealeliver those documents to such shareholder ptynupon
receiving the request. Any such shareholder mayasatact our Investor Relations Department udiegatbove contact
information if he or she would like to receive segta Notices of the Internet Availability of Prokjaterials or proxy
statements and annual reports in the future. Ifar@ureceiving multiple copies of our Notice ofdmtet Availability of
the Proxy Materials, annual report or proxy staterngou may request householding in the future doytacting the
Investor Relations Department using the above cbimérmation.

COST AND MANNER OF SOLICITATION

The cost of soliciting proxies in the accompanyfiogn has been or will be borne by the Company.dditon to
solicitation by mail, arrangements will be madehabrokerage houses and other custodians, nomimeefidaciaries to
send proxies and proxy material to their princigalg the Company will reimburse them for any reabtmexpenses
incurred in connection therewith. The Company Hss eetained Morrow & Co., LLC, 470 West Avenuear@ford CT
06902 to aid in the solicitation of proxies at atirmated cost of $11,000 plus reimbursement oforeasle
out-of-pocket expenses. In addition to use of npabdxies may be solicited by officers and employafethe Company
or of Morrow & Co., LLC in person or by telephone.

It is important that your shares be representedeaMeeting. If you are unable to be present irs@eryou are
respectfully requested to vote by Internet, bygktme or by marking, signing and dating a proxy @atdrning it in as
promptly as possible. No postage is required ifi@dgin the United States.

By Order of the Board of Directors
Barbara Finigan
Corporate Secretary

Dated: April 6, 2011

Pawtucket, Rhode Island
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Appendix A

HASBRO, INC. STANDARDS FOR DIRECTOR INDEPENDENCE

FEBRUARY 2011

The following are the standards that will be emplbypy the Hasbro, Inc. (the “Company”) Board ofdators in
determining issues of director independence putdoaapplicable legal requirements and the ruleblef NASDAQ
Stock Market. For purposes of these standardegilCtompany is meant to include not only Hasbro, Imat all of its
subsidiaries and divisions, and (ii) a directonsriediate family is deemed to include the directspgeuse, parents,
children, siblings, mothers and fathers-in-law,sand daughters-in-law and brothers and sistelawnand anyone
else (other than employees) who resides in thetdirs home.

The Board of Directors (the “Board”) must affiatively determine that the director has no mateglationship
with the Company (either directly or as a partsegreholder or officer of an organization which has
relationship with the Company). The Company wildose this determination in compliance with applegable
rules and regulation

No director who is an employee (or whose immediateily member is an executive officer) of the Compaar
be independent until at least three years aftdn sagployment or executive officer relationship kaged.

No director who is affiliated with or employed byr (whose immediate family member is affiliated ormoyed
in a professional capacity by) a present or formtrnal or external auditor of the Company carnoiependent
until at least three years after the end of eitheraffiliation or the employment or auditing rédatship.

No director can be independent if he or she diyemtlindirectly receives from the Company any fee
compensation other than that which is related gatehis or her service as a member of the Boamwherof its
committees. A director who accepts any consultautyjsory or other compensatory fees from the Comyuime!
than in this connection will not be considered peledent. The same prohibition applies with resfeotember
of a director's immediate family, with the exclusiof compensation received by an immediate famigmber
as an non-executive officer employee of the Compatych will be considered in making an independenc
determination, but which does not preclude a datetion of independenc

No director who (or whose immediate family membemgmployed as an executive officer of anothertg
where any of the Company’s present executives samtbat entity’s compensation committee can be
independent until at least three years after tlileoéisuch service or employment relationsl

No director who is an executive officer, partnemiolling shareholder or an employee (or whose adiate
family member is an executive officer, partner ontrolling shareholder) of an entity (including lzacitable
entity) that makes payments to or receives paynfemts the Company in amount which, in any singsedil
year, exceeds the greater of $200,000 or 5% of entity’s consolidated gross revenues, can be ieidgnt
until three years after falling below such thresh

No director who is performing, or is a partner, nem officer, director or employee of any entityfpeming,
paid consulting, legal, investment banking, comnattzanking, accounting, financial advisory or athe
professional services work (“professional servigdst the Company can be independent until threesafter
such services have ended. Similarly, there caroladependence if a director’'s immediate family rbemis
performing, or is an executive officer or otherisemexecutive of an entity performing, professiosatvices for
the Company, until three years after such sentiee® endec

Additional Relationships to Consider in DeterminingDirector Independence

The following are suggested parameters that thedloas agreed to consider in determining whetldregtor has
a material relationship or affiliation with the Cpany that would impact a finding of independente. |
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a director satisfies all of the criteria set faogdow it would suggest that the director, absehéotontrary
considerations, does not have a material relatipnsith the Company and is independent. If a doeéils to satisfy
one or more of the criteria set forth below, furtBeard inquiry and discussion is needed to deteenfithe director he
a material relationship with the Company or maydend independent.

Business and Professional Relationships of Directors and Their Family Members

« The director is not currently providing peratip, and has not provided personally within thetghree years,
property, goods or services (other than servicesraember of the Board or any committees thereaf)e
Company or any of its executive office

« No member of the direct's immediate family is currently providing persolyabr has provided personally
within the past three years, property, goods orises (other than services as an unpaid interheftompany)
to the Company or any of its executive office

« The director is not currently receiving peralbyy and has not received personally within thetplaree years,
property, goods or services from the Company. Binegoing requirements do not apply to compensation,
services or goods paid or provided to the direstdely in connection with the director’s servicetbe Board or
any committees thereof, including $1,000 or legsar in the Company’s products which may be givethé
director or one or more of the direc's family members as a director bene

« No member of the direct's immediate family is currently receiving persopatir has received personally wit
the past three years, property, goods or servioes the Company, excluding the de minimus Companguyct
benefit mentioned above. The foregoing requiremdatsot apply to unpaid internships provided toeamher o
the directd’s immediate family

« The director is not an executive officer or emplewé any entity to which the Company was indebteahg time
within the past three years or which was indebtetthié Company at any time within the past threes/gaan
amount that exceeded at the end of any such year#ater of (i) 2% of such entity’s consolidatsdeds or
(i) $1,000,000

Compensation

< Notwithstanding the restriction described abovéwitspect to direct or indirect receipt of consigifiadvisory
or other compensatory fees other than in connegtitnBoard or committee service, arrangements betwthe
Company and (i) entities affiliated with the direcor (ii) immediate family members of the dire¢tathich may
be deemed to provide a form of indirect compengatiathe director, will not result in a loss oftsigas an
independent director provided such relationshipsatoviolate the requirements set forth abc

Charitable Relationships

« The director is not an executive officer or an emgpk of an entity that has received charitablerdmtfons fron
the Company in excess of $100,000 in any of the thase fiscal year:

« No member of the direct's immediate family is an executive officer of amtigy that has received charitable
contributions from the Company in excess of $100,@0any of the past three fiscal yez

Stock Ownership

« The director’s stock ownership, as determiimegiccordance with the rules of the SEC as apptigateparation
of proxy statements, does not exceed 5% of the @oy's outstanding stocl

Other Family Relationships

« The director is not related to any other mendféhe Company’s board of directors or any offioéthe
Company.

A-2




5\"19 AT OOt

| IMPORTANT ANNUAL MEETING INFORMATION | oooooy
ENDORSEMENT_LINE ACKPACK 000000000.000000 ext QO0000000.000000 ext
Illl”lllllll”llllll | |IIII||II| |II"II|II|"III| ’:"""_I"'_I|"'J|"]r||:||:| |:“||:‘|"“|""""'"' exl Flﬁ:'-::ﬁ:ﬁﬁl']jrjrll'll'l[‘lr el
000000000.000000 ext 0000000000000 ext
ESIENATION (F AN Electronic Voting Instructions

You can vote by Internet or telephone!

Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose one of the two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE SHADED TITLE
BAR.

Proxies submitted by the Internet or telephone must be received by
12:00 a.m. Eastern Daylight Time, on May 19, 2011.

|:| Vote by Internet

* Log on to the Internet and go to
== www.investorvote.com/has
¢ Follow the steps outlined on the secured website.

Vote by Telephone
« Call toll free 1-800-652-VOTE (8683) within the USA, US
territories & Canada any time on a touch tone telephone. There
is NO CHARGE to you for the call.

Using a black ink_pen, mark your votes with an X as shown in « Follow the instructions provided by the recorded message.

this example. Please do not write outside the designated areas.
(1234 5678 9012 345)

V IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Annual Meeting Proxy Card

IEME ection of Directors For Terms Expiring in 2012 — The Board of Directors recommends a vote  FOR all of the nominees listed.
1. Nominees: For  Withhold For  Withhold For  Withhold

O

01 - Basil L. Anderson D 02 - Alan R. Batkin D 03 - Frank J. Biondi, Jr.

04 - Kenneth A. Bronfin D 05 - John M. Connors, Jr. 06 - Michael W.O. Garrett

07 - Lisa Gersh D 08 - Brian D. Goldner 09 - Jack M. Greenberg

10 - Alan G. Hassenfeld 12 - Edward M. Philip

OO0 0O
OO0 0O
O 00
OO0 O4d
O 00

D 11 - Tracy A. Leinbach

13 - Alfred J. Verrecchia D D

IEMCompany Proposals — The Board of Directors recommends a vote ~ FOR Proposals 2 and 4 and for a frequency of
every 1 YEAR for Proposal 3.

For Against Abstain 1Yr 2Yrs 3Yrs Abstain

2. The adoption, on an advisory basis, of a resolution 3. The selection, on an advisory basis, of the desired

approving the compensation of the Named D D D frequency of the shareholder vote on the compensation D D D D

Executive Officers of Hasbro, Inc., as described in of Hasbro, Inc.’s Named Executive Officers.

the “Compensation Discussion and Analysis” and

“Executive Compensation” sections of the 2011

Proxy Statement.
4. Ratification of the selection of KPMG LLP as 5. To transact such other business as may properly come

Hasbro, Inc.’s independent registered public D D D before the Annual Meeting and any adjournment or

accounting firm for fiscal 2011. postponement thereof.

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A, B AND D ON BOTH SIDES OF THIS CARD.
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Dear Fellow Shareholders:

You are cordially invited to attend the 2011 Annual Meeting of Shareholders of Hasbro, Inc. to be held at 11:00 a.m., EDT on Thursday, May 19,
2011, at 1027 Newport Avenue, Pawtucket, Rhode Isla nd. The accompanying Notice of Annual Meeting and P roxy Statement contain detailed
information as to the formal business to be transac ted at the meeting.

Your Vote Matters. Whether or not you plan to attend the 2011 Annual M  eeting, it is important that your shares be voted. Please follow the
instructions on the other side of this proxy card. You may, of course, attend the 2011 Annual Meeting and vote in person, even if you have
previously voted. | am looking forward to seeing yo u there.

Sincerely,

Alfred J. Verrecchia
Chairman of the Board

V IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

HASBRO, INC. +
1027 Newport Avenue
Pawtucket, RI 02862

Annual Meeting of Shareholders — May 19, 2011
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned acknowledges receipt of the Notice of Annual Meeting of Shareholders and Proxy Statement of Hasbro, Inc. (the “Company”) and hereby
appoints BRIAN D. GOLDNER and ALFRED J. VERRECCHIA and each of them, with full power of substitution to each of them, as attorneys and proxies to
appear and vote all of the shares of Common Stock standing in the name of the undersigned at the Annual Meeting of Shareholders of the Company to be
held on May 19, 2011 at 11:00 a.m., EDT at 1027 Newport Avenue, Pawtucket, Rhode Island, and at any adjournment or postponement thereof.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTE D “FOR” THE NOMINEES LISTED IN PROPOSAL 1, “FOR” PROPOSALS 2 AND 4,
FOR A FREQUENCY OF EVERY 1 YEAR FOR PROPOSAL 3, AND IN SUPPORT OF MANAGEMENT ON SUCH OTHER BUSINESS AS MAY
PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENT OR POSTPONEMENT THEREOF.

PLEASE MARK ON REVERSE SIDE AND SIGN AND DATE BELOW AND PROMPTLY MAIL IN THE ENCLOSED ENVELOPE.
CONTINUED ON REVERSE SIDE AND TO BE SIGNED BELOW
YOUR VOTE IS IMPORTANT

Non-Voting Items

Change of Address — Please print new address below.

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee,
guardian, or custodian, please give full title.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

[

+

] IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A, B AND D ON BOTH SIDES OF THIS CARD.



