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HASBRO, INC.
NOTICE OF 2010 ANNUAL MEETING OF SHAREHOLDERS

Time:

11:00 a.m. local time

Date:

Thursday, May 20, 2010

Place:

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

Purpose:

Elect twelve directors
Approve Amendments to the Restated 2003 Stock thveeRerformance Plai

Ratify the selection of KPMG LLP as the Companydapendent registered public accounting firm fer th
2010 fiscal year

Transact such other business as may properly cefioechthe meeting and any adjournment or postponeme
of the meeting

Other I mportant I nformation:

Hasbro's Board of Directors recommends that yoe your share§OR” each of the nominees for direct
“FOR” approval of the Amendments to the Restated 200&Staentive Performance Plan, dffDR” the
ratification of the selection of KPMG LLP as ther@oany’s independent registered public accounting fi
for fiscal 2010

Shareholders of record of Hasbro common stockeatlitse of business on March 26, 2010 may votieeat t
meeting.

You are cordially invited to attend the meetingtde your shares in person. If you are not abliotso, you
may vote by Internet, by telephone or by mail. 8®eproxy statement for specific instructioRtease vote
your shares.

On or about April 7, 2010, we will begin mailing\mtice of Internet Availability of Hasbro’s Proxy
Materials to shareholders informing them that hrisxy statement, our 2009 Annual Report to Shadshs|
and voting instructions are available online. Amre fully described in that Notice, all sharelotimay
choose to access our proxy materials on the Irttemmay request to receive paper copies of theypro
materials.

By Order of the Board of Directors

Barry Nagler
Corporate Secretary

Dated: April 7, 201(




HASBRO, INC.

1027 Newport Avenue
Pawtucket, Rhode Island 02862

PROXY STATEMENT
2010 ANNUAL MEETING OF SHAREHOLDERS
To be held on May 20, 2010

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Q:
A:

Q

Why are these materials being made available tme?

The Board of Directors (the “Board”) of Hasbro, Iifihe “Company” or “Hasbro”) is making these proxy
materials available to you on the Internet, or smmg@rinted proxy materials to you in certain sitoas,
including upon your request, beginning on or abuil 7, 2010, in connection with Hasbro’s 2010 Arah
Meeting of Shareholders (the “Meeting”), and theaRbs solicitation of proxies in connection witheth
Meeting. The Meeting will take place at 11:00 almecal time on Thursday, May 20, 2010 at Hasbroipocate
offices, 1027 Newport Avenue, Pawtucket, Rhoden$1a2862. The information included in this proxy
statement relates to the proposals to be voted thre deeting, the voting process, the compensation
Hasbro’s most highly paid executive officers andbta’s directors, and certain other required infation.
Hasbro’s 2009 Annual Report to Shareholders is alsdlable to shareholders on the Internet andraqor
copy will be mailed to shareholders upon their et

What proposals will be voted on at the Meeting?

There are three proposals scheduled to be voted the Meeting

* Election of twelve director:

» Approval of Amendments to the Restated 2003 Stockntive Performance Ple

« Ratification of KPMG LLP as the Compe’s independent registered public accounting firnfiaral 2010

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

New rules adopted by the Securities and Exchangen@ssion allowed us, beginning in 2008, to pro\
access to our proxy materials over the Interngéeatdsof mailing a full set of such materials torgve
shareholder. We have sent a Notice of the Intekmatlability of the Proxy Materials to all of ouhareholders
who were not mailed a full set of the proxy matstiBecause of certain legal requirements, shadensl
holding their shares through the Hasbro 401(k)rRetént Savings Plan were still mailed a full seprafxy
materials this year. All of our other shareholdeesy access our proxy materials over the Interriegubte
directions set forth in the Notice. In addition, flejlowing the instructions in the Notice, any sélaolder may
request that a full set of printed proxy materfzssent to then

We have chosen to send the Notice of the Intermatl&bility of our Proxy Materials to shareholdersstead o
automatically sending a full set of printed copiesll shareholders, to reduce the impact of prqtur proxy
materials on the environment and to save on this @dprinting and mailing incurred by the Compa

How do | access Hasbro’s proxy materials online?

The Notice of Internet Availability of the Proxy Maials provides instructions for accessing thexpro
materials for the Meeting over the Internet, ardudes the Internet address where those materaBvailable
Hasbro’s proxy statement for the Meeting and 20@8ual Report to Shareholders can be viewed on ldasbr
website ahttp://phx.corporat-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 belmavailable at no cost to you, but they will obé/sent to
you if you request them. To request a paper copi@proxy materials follow the instructions on thetice
which you received. You will be able to submit yoequest for copies of the proxy materials by seg@in
email to the email address set forth in the Notigegoing to the Internet address set forth inNlo&ce or by
calling the phone number provided in the Not

Q

What shares owned by me can be voted?

A: All shares of the Company’s common stock, par v&l&® per share (“Common Stock”) owned by you as of
March 26, 2010, theecord date, may be voted by you. These shares include tHgsee{d directly in your
name as thehareholder of recordincluding shares purchased through Hasbro’s BivilReinvestment and
Cash Stock Purchase Program and (2) held for ytlhed®neficial ownethrough a broker, bank or other
nominee.

Q

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

A: Most Hasbro shareholders hold their shares thravigtoker, bank or other nominee rather than directtheir
own name as the shareholder of record. As sumntbbie®w, there are some distinctions between shaiels
of record and those owned beneficia

Shareholder of Record

If your shares are registered directly in your namita Hasbro’s Transfer Agent, Computershare
Trust Company, N.A. (“Computershare”), you are ¢deed, with respect to those shares, sthareholder of
record. As theshareholder of recorgdyou have the right to grant your voting proxyedily 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 healdstreet namand your broker or nominee is considered, with &esfo those shar
theshareholder of recordAs the beneficial owner, you have the right to clingour broker or nominee on how to
vote and are also invited to attend the Meetingwvélger, since you are not tehareholder of recordyou may not
vote these shares in person at the Meeting unt@sseceive a proxy from your broker or nominee. ivlowoker or
nominee has provided voting instructions for youse. If you wish to attend the Meeting and votpanson, please
contact your broker or nominee so that you canivecelegal proxy to present at the Meeting.

Effect of Not Casting Your Vote

If you hold your shares in street name in a braffer@ccount, it is critical that you cast your vibgou want it
to count in the election of Directors (Proposal Maf this proxy statement). In the past, if yoldhgour shares in
street name and you did not indicate how you wayted shares voted in the election of Directorsjnjaroker was
allowed to vote those shares on your behalf irethetion of Directors as they felt appropriate. &gchanges in
regulations take away the ability of your brokexte your uninstructed shares in the electionioé®ors on a
discretionary basis. Thus, if you hold your shanestreet name and you do not instruct your brdiev to vote in
the election of Directors, no votes will be castyonr behalf. Your broker will, however, continuehave discretio
to vote any uninstructed shares on the ratificapibtine appointment of the Compasyhdependent registered pul
accounting firm (Proposal No. 3 of this proxy staént). As in the past, they will not have discretio vote
uninstructed shares on the proposed amendment Rektated 2003 Stock Incentive Performance Plan
(Proposal No. 2 of this proxy statement).

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




Q

Q

How can | attend the Meeting?

You may attend the Meeting if you are listed ah@sholder of record as of March 26, 2010 and kpiogf of
your identification. If you hold your shares thréug broker or other nominee, you will need to prdevproof of
your share ownership by bringing either a copy bfakerage statement showing your share ownershi
March 26, 2010, or a legal proxy if you wish toegbur shares in person at the Meeting. In addibaihe
items mentioned above, you should bring proof afryidentification.

How can | vote my shares in person at the Meeting

Shares held directly in your name as shareholder of recordhay be voted in person at the Meeting. If you
choose to do so, please bring proof of your ideaifon to the meeting. Shares beneficially ownexy ine
voted by you if you receive and present at the Mged proxy from your broker or nominee, togeth@&hw
proof of identification. Even if you plan to attettte Meeting, we recommend that you also vote mafithe
ways described below so that your vote will be t¢ednf you later decide not to attend the Meetingre
otherwise unable to atter

How can | vote my shares without attending the Medtg?

Whether you hold shares directly as the sharehalfiexcord or beneficially in street name, you ndagct you
vote without attending the Meeting. You may votegognting a proxy or, for shares held in street @any
submitting voting instructions to your broker ommioee. In most instances, you will be able to ds tiver the
Internet, by telephone or by mail. Please reféghéosummary instructions below, the instructioreduded on
the Notice of Internet Availability of the Proxy Maials, and if you request printed proxy materitis
instructions included on your proxy card or, foass held in street name, the voting instructiod paovided
by your broker or nomine:

By Internet — If you have Internet access, you may submit ywoxy from any location in the world by
following the Internet voting instructions on thetite you received or by following the Internetingt
instructions on the proxy card or voting instruntimard sent to yot

By Telephone — You may submit your proxy by following the teleplgovoting instructions on the Notice y
received or by following the telephone voting imstions on the proxy card or voting instructionccaent to
you.

By Mail — You may do this by marking, dating and signimgityproxy card or, for shares held in street name,
the voting instruction card provided to you by ybuoker or nominee, and mailing it in the enclosssif-
addressed, postage prepaid envelope. No postagguiised if mailed in the United States. Please tiaait for
Hasbro shareholders, other than those sharehdid&tisig their shares through the Hasbro 401(k)rRetent
Savings Plan who are all being mailed a printed&ptoxy materials, you will only be mailed a ged set of
the proxy materials, including a printed proxy cardrinted voting instruction card, if you requést such
printed materials be sent to you. You may requgsirded set of proxy materials by following thetiructions
in the Notice

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

How are votes counted’

Each share of Common Stock entitles its holdemswwte on all matters to come before the Meetimguding
the election of directors. In the election of diogs, for each of the nominees you may vote “FORhs
nominee or your vote may be “WITHHELD” with respégtsuch nominee. For the other proposals, you may
vote “FOR”, “AGAINST” or “ABSTAIN". If you “ABSTAIN ", it has the same effect as a vote “AGAINSTE
proposal

If you vote via the Internet or telephone and dbspecify contrary voting instructions, your shanét be
voted in accordance with the recommendations oBtterd. Similarly, if you sign and submit your pyosard
or voting instruction card with no instructions,uyshares will be voted in accordance with the
recommendations of the Boa




Q

If you are a shareholder of record and do not eitbée via the Internet, via telephone, or retusigmed proxy
card, your shares will not be vote

If you are a beneficial shareholder and do not viehe Internet, telephone, or by returning asdyvoting
instruction card, your shares may be voted in 8idna where brokers have discretionary voting atithover
the shares. Discretionary voting authority is gpdymitted on the proposal for the ratification lné selection ¢
KPMG as the independent registered public accogritim for 2010.

Can | change my vote or revoke my proxy?

You may change your proxy instructions at any tprer to the vote at the Meeting. For shares héigctly in
your name, you may accomplish this by granting lagoproxy that is properly signed and bears a ez, by
sending a properly signed written notice to ther&acy of the Company or by attending the Meetingd @otinc
in person. To revoke a proxy previously submittgdédephone or through the Internet, you may sinvalie
again at a later date, using the same procedured)ich case your later submitted vote will be rdead and
your earlier vote revoked. Attendance at the Megtiill not cause your previously granted proxy &rbvokec
unless you specifically so request. For shares thehéficially by you, you may change your vote bigmitting
new voting instructions to your broker or nomin

What does it mean if | receive more than one Noticef the Internet availability of proxy materials, or
more than one proxy or voting instruction card?

It means your shares are registered differentlgrerheld in more than one account. Please prowtegs
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
Report on Form 8-K within a few days following thkeeting and in our quarterly report on Form 10-Qtfe
second quarter of fiscal 201

What is the quorum for the Meeting?

Holders of record (the “Shareholders”) of the Comnstock on March 26, 2010 are entitled to votdat t
Meeting or any adjournments thereof. As of thaedhere were 140,598,843 shares of Common Stock
outstanding and entitled to vote and a majoritshefoutstanding shares will constitute a quorunttier
transaction of business at the Meeting. Abstentantsbroker non-votes are counted as present Mdleéing
for purposes of determining whether there is a gomoat the Meeting. A broker non-vote occurs whénaker
holding shares for a customer does not vote ontecpkar proposal because the broker has not rederoting
instructions on the matter from its customer arighiged by stock exchange rules from exercisingréionary
authority to vote on the matte

What happens if | have previously consented to elgonic delivery of the proxy statement and other
annual 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 accessptaxy statement, notice of meeting and annualrntepothe
Company’s website, and in the case of the proxg,aam Computershare’s website. The notice will atdorm
you how to vote your proxy over the Internet. Yolll veceive this email notice at approximately game time
paper copies of the Notice of Internet Availabiliithe Proxy Materials, or annual meeting matsraak
mailed to shareholders who have not consentecceve materials electronically. Your consent tceree the
annual meeting materials electronically will remadireffect until you specify otherwis




Q:

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

Shareholders of record who choose to vote theileshaa the Internet will be asked to choose avdgfi
preference prior to voting their shares. After entgthe access information requested by the apitivoting
site, click “Submit” and then respond as to whetjar would like to receive current proxy materied v
electronicdelivery. If you would like to receive future proxyaterials electronically click the applicable bt
enter and verify your current email address and ttiek “Continue”. During the year, shareholdefserord
may sign up to receive their annual meeting mdteekectronically over the Internet. To sign umistered
shareholders can go to the website www.computegst@an/investor. Shareholders of record with muatipl
Hasbro accounts will need to consent to electrdalivery for each account separate




ELECTION OF DIRECTORS
(Proposal No. 1)

Twelve directors are to be elected at the Meetdigof the directors elected at the Meeting wilhge until the
2011 Annual Meeting of Shareholders (the “2011 Nteg), and until their successors are duly elected antifiguag
or until their earlier death, resignation or remova

The Board has recommended as nominees for eleadidirectors, to serve until the 2011 Meeting pbiesons
named in the table below. All of the nominees amgemtly directors of the Company. E. Gordon Gez Raula
Stern, whose terms as directors also expire d¥iteting, are retiring and are not standing forleston. The
proxies cannot be voted for more than twelve dinecht the Meeting.

Unless otherwise specified in your voting instraot, the shares voted pursuant thereto will befoashe
persons named below as nominees for election astdis. If, for any reason, any of the nomineesethbelow
should be unable to serve as a director, it iswohde that such proxy will be voted for the electiorhis or her plac
of a substituted nominee who would be recommengeddnagement. Management, however, has no reason to
believe that any nominee named below will be unsbkerve as a director.

In considering candidates for election to the Bo#rd Board, the Nominating, Governance and Social
Responsibility Committee of the Board, and the Canypconsider a number of factors, including emplegtrand
other experience, qualifications, attributes, skiélxpertise and involvement in areas that arenpbitance to the
Company’s business, business ethics and profe$semaation, other Board service, business, firdrand
strategic judgment, and the desire to have a Bibatcrepresents a diverse mix of backgrounds, petises and
expertise. Each of the nominees for election tdBbard at the meeting has served in senior positiomplex
organizations and has demonstrated a successfklreaord of strategic, business and financial milagy and
operating skills in these positions. In additioa¢le of the nominees for election to the Board liasgn experience
in management and leadership development and arstadding of operating and corporate governarstessfor a
large multinational public company.

The following tables set forth as to each nomirmeeefection at the Meeting: (i) his or her age); il positions
and offices with the Company; (iii) principal ocaijon or employment during the past five years) ¢wrrent
directorships of publicly-held companies or investrincompanies; (v) other previous directorshippudflicly-held
companies or investment companies during the pasyéars, (vi) period of service as a directothaef Company
and (vii) particular experience, qualificationdyiutes or skills, beyond those described abovechvied the
Company’s Board to conclude that the nominee sheertde as a director of the Company. Except aswibe
indicated, each person has had the same prinaigapation or employment during the past 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 companym 200z

2001 until March 2006. Prior thereto, Executive &/ic
President - Finance and Chief Financial OfficeCampbell
Soup Company (consumer products company) since. 1996
Director of Becton, Dickinson and Company, Moody’s
Investors Service, Inc. and Staples, Inc. Previosistved or
the Board of CRA International, Inc. from 2004 udanuan
2010. Mr. Anderson has over 30 years of business
experience, including many years of experienceodls én
operating executive and as a chief financial offemajor
multinational public companies. Mr Anderson’s expece
includes strategic, business and financial planaimdg
operations, being in charge of an internationalr®ss base
in Europe, as well as service as a director far fiublic
companies in five different industries. The Boaad h
determined that Mr. Anderson qualifies as an Audit
Committee Financial Expert due to his prior expeces
including as the Chief Financial Officer of a pubtiompany
(Campbell Soup Company




Name

Alan R. Batkin

Frank J. Biondi, Jr.

Kenneth A. Bronfin

Age
65

65

50

Positions with Company,
Principal Occupation and
Other Directorships

Vice Chairman, Eton Park Capital Management, L.P.
(global, multidisciplinary investment firm) since 2007. Pr
thereto, Vice Chairman, Kissinger Associates, (strategic
consulting firm) from 1990 until 2007. Director Gantel
Medical Corp., Omnicom Group, Inc. and Overseas
Shipholding Group, Inc. From 1998 until 2008, MatBin
served on the Board of Diamond Offshore Drillingg., and
from 2004 until 2007, Mr. Batkin served on the hisaof
various mutual funds within the Merrill Lynch IQuestmen
Advisors Fund Family. Mr. Batkin has over 40 yeafrs
business experience, including work in public actimg,
18 years in investment banking, 20 years advising
multinational companies on global business andipali
issues, and over 20 years of service on corpocedb of
directors.

Senior Managing Director, WaterView Advisors LLC
(private equity fund specializing in media) sin@99.
Director of Amgen, Inc., Cablevision Systems Cogpion,
Seagate Technology and Yahoo! Inc. Mr. Biondi prasly
served on the boards of directors of The Bank off Nerk
Mellon from 1995 until 2007, and of HarrahEntertainmen
Inc. from 2002 until 2007. Mr. Biondi has over 4€eys of
business experience, including years of experiascan
operating executive and as a chief executive affif@
number of television, film, media and other diviesi
entertainment companies, including Universal Stsidio
Viacom Inc., Coca-Cola Television and Home Box &xfi
Most recently, Mr. Biondi has spent ten years sgpas the
senior managing director of an investment advisiony
specializing in media. Mr. Biondi has served onltbards ¢
over 15 public companies during his cart

President of Hearst Interactive Media (the intévactnedia
division of diversified media company Hearst Cogiim)
since 2002. Prior thereto, Deputy Group Head ofrktea
Interactive Media since 1996. From 2002 until 2006,

Mr. Bronfin served on the Board of iVillage Inc. MBronfin
has extensive experience in operational and exectdles
in the media and digital services sectors. Mr. Bros
experience includes serving in a number of exeeutiv
positions where he was in charge of leading intarac
media and digital businesses and oversaw new IBssine
ventures, strategic investments and acquisitionisardigital
content and media sectors. Mr. Bronfin also hagg&pce
serving on a number of private and public compawartis
of directors.

Has Been
A Director
Since

199

200z

200¢




Name

John M. Connors, Jr.

Michael W.O. Garrett

Brian Goldner

Age
67

67

46

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

Chairman Emeritus of Hill Holliday (formerly Hilkiolliday, 200¢
Connors, Cosmopulos, Inc). (full-service marketmgl
communications company) since 2006. Chairman df Hil
Holliday, Connors, Cosmopulos, Inc. from 1995 up€D6,
during which time Mr. Connors also served as Pesgidnd
Chief Executive Officer until 2003. Mr. Connors was
founding partner of Hill, Holliday, Connors, Cosnubps.
Director of Covidien Ltd. Mr. Connors’ 40 yearskfsiness
experience includes co-founding and developingairibe
top advertising and marketing communications firmthe
United States, advising many of the top brandedpaovies
in the world, and serving on the boards of dozdrentties,
including public companies, private companies, ftakpanc
colleges

Served in a number of positions with Nestlé S.A. 200t
(international food and beverage company), mogy as
Executive Vice President of Nestlé S.A. respondibieAsia,
Africa, the Middle East and Oceania until 2005. Bba
member of the Nestlé company in India and non-ekezu
director on the boards of Gottex Fund ManagemerdiHgs
Ltd., Prudential PLC, UK and the Bobst Group in
Switzerland. Mr. Garrett’s over 40 years of expeci with
Nestlé S.A. involved operating and executive posgiof
increasing responsibility, including managementoge
international operations and responsibility for eleping
and managing businesses in new and emerging mankets
many global regions, including Asia Pacific, Afriaad the
Middle East. Mr. Garrett also has extensive expege
serving on the boards of large international corgsa
President and Chief Executive Officer of Hasbre, kince 200¢
2008. Prior thereto, Chief Operating Officer of Hassince
2006. Prior thereto, President, U.S. Toys Segnrent 200z
to 2006. Mr. Goldner has led the Company’s tramsédion
into a global branded play company and was onkekey
architects of the Company’s turnaround strateg0i00,
which focused on leveraging the Company'’s coredsan
reducing costs and lessening the Company’s reliandes
licensed business. During Mr. Goldner’s ten yedth w
Hasbro he has also been a key driver behind thep@oy's
use of immersive brand-driven experiences, inclgdire
increasing use of movies and television based en th
Company’s brands, to develop brand recognitiontanidi
the Company’s business. Mr. Goldner also led the
Company’s expansion of its brands into non-traddio
spaces such as digital gaming and lifestyle liaendPrior to
his time with Hasbro, Mr. Goldner served in operatand
executive positions with other companies in theiffam
entertainment sector and also served as a direttao
Burnett, a major advertising and communications f

8




Name

Jack M. Greenberg

Alan G. Hassenfeld

Positions with Company,
Principal Occupation and
Age Other Directorships

67 Chairman of The Western Union Company (funds temsf
company) since 2006. Chief Executive Officer of
McDonald's Corporation (restaurant franchiser) from Aug
1998 to December 2002. Chairman of the Board of
McDonald's Corporation from May 1999 until December
2002. Director of The Allstate Corporation, Innerikiags,
Inc., Manpower, Inc. and The Western Union Company.
Mr. Greenberg previously served on the board afadars of
Abbott Laboratories from 2001 until 2007 and Fibstta
Corporation from 2002 until 2006. Mr. Greenberg basr
40 years of business experience, including seasca
partner and director of tax for an accounting fiemg years
of operating and executive experience with McDotsald
Corporation involving roles of increasing responigiband
business and financial oversight. Mr. Greenbergieer
with McDonald’s included his service as chief fioal
officer, and then ultimately culminated in his Seevas
chairman and chief executive officer of McDonald’s.

Mr. Greenberg has also served on the boards of raurse
public companies and philanthropic organizatic

61 Chairman of the Board of Hasbro, Inc. from 1982@68.
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.
Director of salesforce.com, inc. Mr. Hassenfelddebis
40 year career at Hasbro in 1970, and held a nuofber
positions of increasing responsibility in marketengd sales
for both domestic and international operationstifier
Company. He became Vice President of International
Operations in 1972 and later served as Vice Presafe
Marketing and Sales and then Executive Vice Presjde
prior to being named President of the Company Bdl&nd
President and Chief Executive Officer in 1989.

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

9

Has Been
A Director
Since

200¢

197¢




Name

Tracy A. Leinbach

Edward M. Philip

Age
50

44

Positions with Company, Has Been

Principal Occupation and A Director
Other Directorships Since
Executive Vice President and Chief Financial Offife 200¢

Ryder System, Inc. (global logistics and transpimteand
supply chain solutions provider) from 2003 untiD80 Prior
to that, Executive Vice President, Fleet Management
Solutions for Ryder since 2001. Director of Forwaid
Corporation. Ms. Leinbach has over 25 years ofrimss
experience in auditing, accounting, finance andatpns.
Ms. Leinbach held a number of positions involving
increasing global operating and global financial
management, responsibility and oversight, as veedupply
chain management, with Ryder, spanning a careér wit
Ryder of over 20 years. Her time with Ryder incldide
controller and chief financial officer roles at nyasf Ryders
subsidiaries and divisions. Ms. Leinbach’s careign Ryder
culminated in her service as Executive Vice Predidad
Chief Financial Officer. Prior to her career witgder,

Ms. Leinbach worked for Price Waterhouse in public
accounting and was a CPA. The Board has deterntiatd
Ms. Leinbach qualifies as an Audit Committee Finahc
Expert due to her prior experience, including asGhief
Financial Officer of a public company (Ryder Systént.).
Managing General Partner, Highland Consumer Fund 200z
(consumer oriented private equity fund) since 2@0tr
thereto, President and Chief Executive Officer etISion
Matrix Group, Inc. (research and consulting firmgrh May
2004 to November 2005. Prior thereto, Senior Vimsken
of Terra Networks, S.A. (global Internet companygni
October 2000 to January 2004. In 1995, Mr. Phdiped
Lycos, Inc. (an Internet service provider and dearc
company) as one of its founding members. Duringihis
with Lycos Mr. Philip held the positions of PresieChief
Operating Officer and Chief Financial Officer affeient
times. Prior to joining Lycos, Mr. Philip spent génas the
Vice President of Finance for the Walt Disney Compaanc
prior thereto Mr. Philip spent a number of years in
investment banking. The Board has determined that

Mr. Philip qualifies as an Audit Committee Finandixpert
due to his prior experience, including as the Chiaancial
Officer of a public company (Lycos
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Positions with Company, Has Been

Principal Occupation and A Director
Name Age Other Directorships Since
Alfred J. Verrecchia 67 Chairman of the Board of Hasbro, Inc. since 2008sident 1992

and Chief Executive Officer of Hasbro from 200208.
Prior thereto, President and Chief Operating Offafe
Hasbro from 2001 to 2003. Director of Iron Mountain
Incorporated. Mr. Verrecchia previously served loa hoard
of directors of CVS Caremark Corporation from 20664
2007 and of FGX International Holdings Limited fr&@09
until 2010. Mr. Verrecchia began his more than dary
career with Hasbro in 1965 in the Company’s finance
department. Mr. Verrecchia took on roles of inciegs
financial and operating responsibility during hiseer,
serving eventually as Senior Vice President of irga then
Chief Financial Officer, then Chief Operating Ofcand
ultimately as President and Chief Executive Officer

Mr. Verrecchia was a key architect of the Company’s
turnaround strategy in 2000, which focused on lagierg the
Company’s core brands, reducing costs and lesséméng
Compan’s reliance on its licensed busine

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

Vote Required. The affirmative vote of a majority of those stsaoé Common Stock present (in person or by
proxy) and entitled to vote at the Meeting on theztion of directors is required to elect directdks such, a
withhold vote is effectively a vote against a diogcin contrast, broker non-votes are not counateg@resent and
entitled to vote of the proposal for purposes déduining if the proposal receives an affirmatiatesof 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 TWELVE NOMINEES NAMED ABOVE.
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GOVERNANCE OF THE COMPANY

Code of Conduct

Hasbro has a Code of Conduct which is applicabbdltof the Company’s employees, officers and does;
including the Company’s Chief Executive Officer,i€tFinancial Officer and Controller. The Code ajfr@uct
addresses such issues as conflicts of interesgqtimn of confidential Company information, findaldntegrity,
compliance with laws, rules and regulations, instdeding and proper public disclosure. Compliawith the Code
of Conduct is mandatory for all Company employedficers and directors. Any violation of the CodeGmnduct
can subject the person at issue to a range ofisaacincluding dismissal.

The Code of Conduct is available on Hasbro’s welstitwww.hasbro.com, under “Corporate — Investor
Relations — Corporate Governance.” Although the Gany generally does not intend to provide waivérsio
amendments to, the Code of Conduct for its Chiefdakive Officer, Chief Financial Officer, Contraljer any
other officers, directors or employees, informatimmcerning any waiver of, or amendment to, theeCafdConduct
for the Chief Executive Officer, Chief Financialf@ér, Controller, or any other executive officerdirector of the
Company, will be promptly disclosed on the Companyebsite in the location where the Code of Coniuct
posted.

Corporate Governance Principles

Hasbro has adopted a set of Corporate GovernairefPes which address qualifications for membédrthe
Board of Directors, director responsibilities, di@ access to management and independent advii@stor
compensation and many other matters related tgafiernance of the Company. The Corporate Governance
Principles are available on Hasbro’s website at wvasbro.com, under “Corporate — Investor Relatiens
Corporate Governance.”

Director I ndependence

Hasbro’s Board has adopted Standards for Direattegendence (the “Independence Standamdsigcordanc
with the New York Stock Exchange’s corporate goaeae listing standards. The Independence Standpetsfy
criteria used by the Board in making determinatioith respect to the independence of its membedsrasiude
strict guidelines for directors and their immedittmily members with respect to past employmerafliation with
the Company or its independent auditor. The Inddpeoe Standards are available on Hasbro’s welisite a
www.hasbro.com, under “Corporate — Investor Refetie— Corporate Governance.” A copy of the Indepande
Standards is also attached as Appendix A to thigypstatement.

The Independence Standards restrict commercidloehips between directors and the Company ariddac
the consideration of other relationships with tler@any, including charitable relationships, in nmaki
independence determinations. Using the Independstacalards, the Board has determined that eadteof t
following directors are independent and have nati@hships which impact an independence deternoinathder th
Company’s Independence Standards: Basil L. Andesiam R. Batkin, Frank J. Biondi, Jr., KennethBYonfin,
John M. Connors, Jr., Michael W.O. Garrett, E. GorGee, Jack M. Greenberg, Tracy A. Leinbach, Edwér
Philip and Paula Stern.

Of the Company’s directors who were determinedadndependent, there were only four directors wdwb h
relationships which needed to be considered bytsrd. Mr. Batkin serves on the Board of Omnicom, Inc.
The Company, either directly or through its meda&cpment firm, MediaCom, places some advertisirth emtities
within the Omnicom Group family, but the aggregadég'ments associated with any such advertising plaoefor
any fiscal year are well below the threshold sehanCompany’s Independence Standards of 2% of €rmi
Group’s consolidated gross revenues. Similarly, Bfanfin is President of Hearst Interactive Medieg interactive
media division of diversified media company He&stporation. The Company, either directly or thioitg media
placement firm, MediaCom, places some advertisiit @ntities within the Hearst Corporation famihut the
aggregate payments associated with any such aglagrplacement for any fiscal year are well belbe threshold
set in the Company’s Independence Standards off29&arst’'s consolidated gross revenues. Mr. Gasegites on
the Board of Gottex Funds Management Holdings. éXaterves as one of Hasbro’s pension
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fund investment managers. Mr. Garrett is not aiceffor an employee of Gottex, and serves onlynasusside
director. The Company paid Gottex approximately&@80 for its pension fund investment managerialises in
the year ended December 2009. Mr. Greenberg waisr@draand Chief Executive Officer of McDonald's
Corporation through December 31, 2002. Mr. Greegnbemained an employee of McDonald’s until Octodkyr
2009, at which time Mr. Greenberg ceased his enmpdoyt with McDonald's. The Company and McDonald's ar
party to certain arrangements pursuant to whiclCiiapany licenses its intellectual property to MoBldl's for use
in promotions. The payments from McDonaldd the Company pursuant to this arrangement tanmse to the lev:
which would raise an issue under the Company’spaddence standards.

The only three members of the Company’s Board whewdetermined not to be independent were Brian
Goldner (current President and Chief Executive @@ffj, Alan G. Hassenfeld (formerly an executiveocedf of the
Company), and Alfred J. Verrecchia (formerly anaxive officer of the Company).

Board Meetings and Director Attendance at the Annual Meseting

During 2009, the Board held seven meetings. Aktctiors attended at least 75% of the aggregat¢ thie(i
Board meetings held during their tenure as direaioring 2009 and (ii) the meetings of any comragtbeld during
their tenure as members of such committees du®d§.2Although the Company does not have a formkdyo
requiring attendance of directors at the annualtimgef shareholders, the expectation of the Comzard the
Board is that all directors will attend the annoedeting of shareholders unless conflicts prevesrntfrom
attending. All fourteen members of the Board whoenaembers as of the 2009 Annual Meeting of Shddeh®
attended the 2009 Annual Meeting of Shareholders.

Board Leadership Structure

The Chairman of the Company’s Board is electecheyBoard on an annual basis. Currently, the positaf
Chairman of the Board and Chief Executive Officethe Company are held by separate individualdy wit
Mr. Goldner serving as Chief Executive Officer &4d Verrecchia, the Company’s former Chief Execat®dfficer,
serving as Chairman of the Board. The Board bedighat at the current time this structure is besttfe Company,
as it allows Mr. Goldner to focus on the Compastrategy, business and operations, while enablingyerrecchiz
to assist with Board matters and serve as a lidietween the Board and the Compamsénior management, hea
by Mr. Goldner. This structure can also enable Gildner, Mr. Verrecchia, and the other member$efBoard to
be better informed and to communicate more effeftion issues, including with respect to risk oigdrs matters.
However, the Board does not believe that a forroéty separating the two positions is necessamyesirable and
the two positions might be held by the same indigldn the future if circumstances were to make loiming the
two roles desirable.

The Chairman of the Board provides leadership @odBbard by, among other things, working with theeCh
Executive Officer, the Presiding Director and therfibrate Secretary to set Board calendars, deteragendas for
Board meetings, ensure proper flow of informatio®bard members, facilitate effective operationhaf Board and
its Committees, help promote Board succession pigrend the recruitment and orientation of new ates,
address issues of director performance, assigtrisideration and Board adoption of the Company&aegic plan
and annual operating plans, and help promote semoiagement succession planning. In addition, trer@an
assists the Company’s Chief Executive Officer byisidg on Board-related issues.

Even though the role of Chairman and Chief Exeeu@ificer for the Company is currently held by difént
individuals, the Company also has a Presiding Darewho serves as the Company’s lead independesttdr. The
Board believes that the role of Presiding Diregdax useful one in promoting good Board governambe. Presidin
Director’s principal duties include developing thgenda for, and moderating, executive sessiorteedBbard’s non-
management directors, acting as the principaldialsetween the nomanagement directors and the Chief Exect
Officer and Chairman on issues that arise at tlee@tive sessions or otherwise, serving as a cofatuiird parties
to contact the non-management directors as a gesupproviding feedback with regard to proposedége for
Board meetings.
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Presiding Non-Management Director and Communicating with the Board

Executive sessions of the non-management membéhe €fompanys Board are presided over by the presi
director (the “Presiding Director”). Edward M. Rpikturrently serves as the Presiding Director, sitfwm which is
typically rotated among the Chairs of the Auditn@eensation, Finance and Nominating, GovernanceSacdl
Responsibility Committees. Interested parties nmaytact the Presiding Director confidentially by dieg
correspondence to c/o Presiding Director, Haslmm, P.O. Box 495, Pawtucket, Rhode Island 0286€sdhs may
also contact the Board as a whole through the dtngsDirector in the manner set forth in the precgdentence.

Board Committees

Audit Committee. The Audit Committee of the Board, which currertbnsists of Basil L. Anderson (Chair),
Michael W.O. Garrett, Tracy A. Leinbach and EdwitdPhilip, held ten meetings in 2009. The Audit Guittee is
responsible for the appointment, compensation aedsight of the Company’s independent auditor assisés the
Board in fulfilling its responsibility to overseeamagement’s conduct of the Company’s financial mépg process,
the financial reports provided by the Company,Gloenpany’s systems of internal accounting and firdmontrols,
and the quarterly review and annual independent afithe Company’s financial statements. The auir/sudit
Committee Charter adopted by the Board is availablthe Company’s website at www.hasbro.com, under
“Corporate — Investor Relations — Corporate Govaoes”

The Board has determined that each member of tli @eommittee meets both the Company’s Independence
Standards and the requirements for independencer timel New York Stock Exchange’s corporate goveraan
listing standards. The Board has determined thiaetbf the four current Audit Committee memberss{Ba
Anderson, Tracy A. Leinbach and Edward M. Philipalify as Audit Committee Financial Experts, ashsterm is
defined in the rules and regulations promulgatethkeyUnited States Securities and Exchange Conwnissi

The Board does not have a policy setting rigid ténain the number of audit committees on which a besrof
the Company’s Audit Committee can serve. Insteadases where an Audit Committee member servesooa m
than three public company audit committees, ther@esaluates whether such simultaneous servicednimpair
the service of such member on the Company’s Audih@ittee. No member of the Company’s Audit Comneitte
currently serves on more than three public comparjt committees.

Compensation Committee. The Compensation Committee of the Board, whiaheruly consists of John M.
Connors, Jr. (Chair), Frank J. Biondi, Jr., Kenn&ttBronfin and E. Gordon Gee, held five meeting2009. The
Compensation Committee is responsible for estahlisand overseeing the compensation and benefithéo
Company’s senior management, including all of teenfany’s executive officers, is authorized to mgkants and
awards under the Company’s employee stock equatysphnd shares responsibility for evaluation ofCbepany’s
Chief Executive Officer with the Nominating, Govante and Social Responsibility Committee.

The current Compensation Committee Charter addptete Board is available on the Company’s welsite
www.hasbro.com, under “Corporate — Investor Refetie- Corporate Governance.” The Board has detednine
that each member of the Compensation Committeesnbeth the Company’s Independence Standards and the
requirements for independence under the New YaskkKSExchange’s corporate governance listing statsddfor a
further description and discussion concerning tbm@ensation Committee, including its compositiod @
processes and procedures for determining the casatien of the Company’s executive officers, plesesethe
Compensation Committee Report on page 20 of thigypstatement, and the Compensation Discussiorhaaty/sis
which begins immediately thereafter on page 2hisf proxy statement.

In reviewing the proposed fiscal 2009 compensadioth retention program for the Company’s executive
officers, the Compensation Committee received igma recommendations from Mercer LLC (“Mercer”) who
served as an outside compensation consultantéaCtmmittee. For its work with respect to advisamgthe 2009
compensation program, Mercer was retained by, epdrted directly to, the members of the Commitkdercer
advised the Committee with respect to the Commgtteview of the Company’s 2009 executive compeasat
programs and provided additional information as/h@ther the Company’s proposed 2009 executive cosgti®n
programs were competitive, fair to the Company thiedexecutives, reflected appropriate pay for perémce,
provided appropriate retention to executives, antkveffective in promoting the performance of tleerpany’s
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executives and achievement of the Company’s busiaied financial goals. Mercer was paid approxinyabéb, 700
for its consulting work for the Committee in fis@009. Mercer and its affiliates were retained alyeby
management of the Company to provide various seswilirectly to the Company in fiscal 2009. Mosttafse
services were provided outside of the United Stetesirious foreign operations of the Company. &hssvices
included: (i) health and welfare administration wperformed by Mercer’s office in Hong Kong for tBempany’s
Far East Operations, (ii) pension administratiawises performed for the Company in Canada by Mé&ce
Montreal office, (iii) local compensation consugiivork performed by Mercer’s office in Australiaych

(iv) background checks on potential new hires perfd by Kroll's Boston office in the United Statés.aggregate,
Mercer and its affiliates were paid approximatel$$,845 in fiscal 2009 for all of these other seesi performed fi
the Company. The Committee and the Board did naéwemanagement’s retention of Mercer and its iatfis to
perform these other services for which they araimed directly by the Company.

Executive Committee. The Executive Committee of the Board, which cotlseconsists of Alan G. Hassenfeld
(Chair), Basil L. Anderson, John M. Connors, JriaB Goldner, Jack M. Greenberg, Edward M. Phitig alfred J
Verrecchia, did not meet in 2009. The Executive @ittee acts on such matters as are specificaligred to it
from time to time by the Board and is vested wittohthe powers that are held by the Board, extieat by law the
Executive Committee may not exercise any powehefBoard relating to the adoption of amendmentkdo
Company’s Articles of Incorporation or By-laws, @tion of a plan of merger or consolidation, theestdase or
exchange of all or substantially all the propentyssets of the Company or the voluntary dissaiutiothe
Company. The current Executive Committee Charteptati by the Board is available on the Company’ssite at
www.hasbro.com, under “Corporate — Investor Refetie- Corporate Governance.”

Finance Committee. The Finance Committee of the Board, which cutyeransists of Edward M. Philip
(Chair), Kenneth A. Bronfin and Jack M. Greenbengt five times during 2009. The Finance Committessas the
Board in overseeing the Company’s annual and leng-financial plans, capital structure, use of fnd
investments, financial and risk management andqeeg significant transactions. The current Finabammittee
Charter adopted by the Board is available on the@amy’s website at www.hasbro.com, under “Corporate
Investor Relations — Corporate Governance.” Ther8bas determined that each member of the Finance
Committee meets both the Company’s Independencei&tads and the requirements for independence dheer
New York Stock Exchan(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 M
Greenberg (Chair), Alan R. Batkin, John M. Conndrsand Paula Stern, met three times in 2009.Nidrainating
Committee identifies and evaluates individuals ijiea to become Board members and makes recommienddb
the full Board for possible additions to the Boaral on the director nominees for election at thmm@any’s annual
meeting. The Nominating Committee also overseeswaices recommendations regarding the governantte of
Board and the committees thereof, including the @amy’s governance principles, Board and Board cdtemi
evaluations and the Chair of the Nominating Conerithares with the Compensation Committee respbiysfbr
evaluation of the Chief Executive Officer.

In addition, the Nominating Committee periodicagyviews, and makes recommendations to the full @oath
respect to, the compensation paid to non-emploireetdrs for their service on the Company’s Boandluding the
structure and elements of non-employee directompamsation. In structuring the Compasgirector compensatio
the Nominating Committee seeks to attract andmetdéented directors who will contribute signifi¢iyrto the
Company, fairly compensate directors for their workbehalf of the Company and align the interektirectors
with those of stockholders. As part of its reviefdmector compensation, the Nominating Commiteaaws
external director compensation market studies $arasthat director compensation is set at reasenabéls which
are commensurate with those prevailing at otheil@irnompanies and that the structure of the Comigsaron-
employee director compensation programs is effedtivattracting and retaining highly qualified dirers.
Beginning in 2006 the Company eliminated stockangias part of its noemployee director compensation prog
and the Company is instead granting its non-emga@yeectors annual stock awards. The Nominating @ittee
recommended, and the full Board approved, this gddn the Company’s non-employee director compéersat
program because they believed stock awards woutddrye effective in aligning the
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interests of the noemployee directors with those of stockholders. Afs2006, the Company adopted director s
ownership guidelines which require that a direatary not sell any shares of the Company’s commarksto
including shares acquired as part of the yearlytequant, until the director holds shares of conmstock with a
value equal to at least five times the current aoployee directors’ annual retainer (currently regg holdings
with a value of $275,000). The grant date valuthefstock awards to directors in May of 2009 wa355100.

Further, the Nominating Committee oversees the Gmyip codes of business conduct and ethics, and as:
issues of social responsibility and related corf@canduct, including sustainability, philanthragayd transparency.
The current Nominating, Governance and Social Resipdity Committee Charter adopted by the Boardvailable
on the Company’s website at www.hasbro.com, un@ergorate — Investor Relations — Corporate Goveraan
The Board has determined that each member of tiheifding Committee meets both the Comparipdependenc
Standards and the requirements for independence timel New York Stock Exchange’s corporate goveraan
listing standards.

In making its nominations for election to the Bo#nd Nominating Committee seeks candidates who theet
current challenges and needs of the Board. Asgbdinis process the Committee considers a numbgotdrs,
including, among others, a candidate’s employmadtaiher professional experience, past expertide an
involvement in areas which are relevant to the Camyfs business, business ethics and professiopataton,
independence, other board experience, and the Gonspdesire to have a Board that represents asbveiix of
backgrounds, perspectives and expertise. The Congmaes not have a formal policy for consideringedsity in
identifying and recommending nominees for electmthe Board, but the Nominating Committee consider
diversity of viewpoint, experience, education, lskihckground and other qualities in its overahsideration of
nominees qualified for election to the Board. Thenihating Committee will consider nominees recomdsehby
shareholders for election to the Board if such matidons are made in accordance with the procedersietin the
following pages under “Shareholder Proposals amddiar Nominations”.

The Nominating Committee uses multiple sourcesdentifying and evaluating nominees for director,
including referrals from current directors, reconmai@tions by shareholders and input from third-parigcutive
search firms. Third-party executive search firmgsighe Board by identifying candidates with exjserand
experience relevant to the Company’s business whmterested in serving on the Company’s Boaraé Th
Nominating Committee will consider and evaluatedidates recommended by shareholders on the sariseals
candidates recommended by other sources.

As of December 8, 2009 (the date that is 120 caleddys before the first anniversary of the relakse of the
proxy statement for the Company’s last Annual Megetif Shareholders) the Nominating Committee had no
received a recommended nominee for election t®theed in 2010 from an individual shareholder, arugr of
shareholders, who beneficially owned more than %@ Company’s Common Stock.

Role of the Board in Risk Oversight

The Board of Directors is actively involved in riskersight for the Company. Although the Board asale
has retained oversight over the Company’s risksassent and risk management efforts, much of thedBoa
oversight efforts are conducted through the varidammittees of the Board. Each Committee, genetiaftyugh its
Chair, then regularly reports back to the full Bban the conduct of the Committee’s functions. Board, as well
as the individual Board Committees, also regulbdgr directly from key officers and employees & @ompany
involved in risk assessment and risk managemenfo8k below is a description of the role of therious Board
Committees, and the full Board, in risk oversigitthe Company.

The Audit Committee assists the Board in risk oiggtsfor the Company by reviewing and discussinthwi
management, internal auditors and the independeiitioas the Company’significant financial and other exposu
and guidelines and policies relating to enterptisie assessment and risk management, includin@dmnepany’s
procedures for monitoring and controlling such sisk addition to exercising oversight over keyafigial and
business risks, the Audit Committee oversees, dalbef the Board, financial reporting, tax, and@enting
matters, as well as the Company’s internal conweés financial reporting. The Audit Committee ajdays a key
role in oversight of the Company’ compliance wigigal and regulatory requirements.
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The Finance Committee of the Board reviews andudises with management the Company’s financial risk
management activities and strategies, including véspect to foreign currency, credit risk, interase exposure,
and the use of hedging and other techniques to geath@se risks. As part of its review of the opegabudget and
strategic plan the Finance Committee also reviea@nbusiness risks to the Company and the Compaefiorts t
manage those risks.

The Compensation Committee oversees the compengatigrams for the Company’s executive officers. As
part of that process the Compensation Committeereaghat the performance goals and metrics beiad in the
Company’s compensation plans and arrangementsthkgimterest of executives with those of the Comypand
maximize executive and Company performance, whitecreating incentives on the part of executiveske
excessive or inappropriate risks.

The Nominating, Governance and Social Responsilfiiimmittee has oversight over the Company’s
governance policies and structures, managementiegtor succession planning, corporate socialaesipility,
and issues related to health, safety and the emvieot, as well as risks and efforts to manage tiskise Company
in those areas.

The full Board then regularly reviews the efforfeach of its Committees and discusses, at the tfithe full
Board, the key strategic, financial, business,llegd other risks facing the Company, as well aGbmpany’s
efforts to manage those risks.

Additional Availability of Corporate Governance Materials

In addition to being accessible on the Company’bsite, copies of the CompasyCode of Conduct, Corpor:
Governance Principles and the charters of theGemmittees of the Board of Directors are all addddree of
charge to any shareholder upon request to the Quyigp€hief Legal Officer and Corporate Secretary,

c/o Hasbro, Inc., 1011 Newport Avenue, P.O. Boxd Pawtucket, Rhode Island 02862.

Shareholder Proposals and Director Nominations
General Shareholder Proposals

Any proposal which a shareholder of the Companyhesso have considered for inclusion in the proxy
statement and proxy relating to the Company’s 28iriual meeting must be received by the Secretattyeof
Company at the Company’s executive offices no fdtan December 8, 2010 (the date that is 120 cafestalys
before the anniversary of the release date of theypstatement relating to the 2010 Annual Meetihg
Shareholders). The address of the Company’s execafiices is 1011 Newport Avenue, Pawtucket, Rhistind
02862. Such proposals must also comply with theratbquirements of the rules of the United Statszufties and
Exchange Commission relating to shareholder prdposa

With the exception of the submission of directomirwations for consideration by the Nominating Comtes,
which must be submitted to the Company in the madascribed below, any new business proposed by any
shareholder to be taken up at the 2011 annual ngedtut not included in the proxy statement or prdating to
that meeting, must be stated in writing and filadthwhe Secretary of the Company no later thand#&@ prior to
the date of the 2011 annual meeting. Except fore$tedder proposals made pursuant to the precediragpaph, the
Company will retain discretion to vote proxiestzd 2011 annual meeting with respect to proposatsved prior to
the date that is 150 days before the date of swetting, provided (i) the Company includes in itd 2@nnual
meeting proxy statement advice on the nature optbposal and how it intends to exercise its votliggretion and
(i) the proponent does not issue a proxy statement

Director Nominations

The Company’s By-laws provide that shareholders thaynselves nominate directors for consideraticamat
annual meeting provided they give notice to ther&acy of the Company not less than 60 days noerti@n
90 days prior to the one-year anniversary date@frnmediately preceding annual meeting and prosieified
information regarding the proposed nominee and shaheholder proposing such nomination. Nominatioade
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by shareholders in this manner are eligible toresgnted by the shareholder to the meeting, blit sominees will
not have been considered by the Nominating Comenétea nominee to be potentially supported by tiragny.

To be considered by the Nominating Committee, diireigominations must be submitted to the Chief Lega
Officer and Corporate Secretary of the Companh@iQompany’s executive offices, 1011 Newport Avenue
Pawtucket, Rhode Island 02862 at least 120 dags farithe one-year anniversary of the releaseddtbmpany’s
shareholders of the proxy statement for the precegear’'s annual meeting. As such, director nononatto be
considered for the Company’s 2011 Annual Meetinglodreholders must be submitted no later than Dieeef)
2010. The Nominating Committee is only requiredaosider recommendations made by shareholderspopg of
shareholders, that have beneficially owned at [8#sbf the Compang’ Common Stock for at least one year pric
the date the shareholder(s) submit such candidateetNominating Committee and who undertake tdicaa to
hold at least 1% of the Company’s Common Stockufhathe date of the next annual meeting. In addito
nominating shareholder(s) may only submit one aatdito the Nominating Committee for consideration.

Submissions to the Nominating Committee shoulduidel(a) as to each person whom the shareholdeogeep
to nominate for election or re-election as a dved) the name, age, business address and residelucess of the
person, (ii) the principal occupation or employmefithe person, (iii) the class or series and nurobshares of
capital stock of the Company that are owned beiadificor of record by the person, (\any other information
relating to the person that would be required taliselosed in a proxy statement or other filingguieed to be made
in connection with solicitations of proxies for efien of directors pursuant to Section 14 of theusties Exchange
Act of 1934, as amended (the “Exchange Act”), dredrules and regulations promulgated thereunder, an
(v) confirmation that the candidate is independentter the Company’s Independence Standards anmdldseof the
New York Stock Exchange, or if the candidate isindependent under all such criteria, a descripbibtihe reason
why the candidate is not independent; and (b) siseshareholder(s) giving the notice (i) the name record
address of such shareholder(s) and each partidipamty group of which such shareholder is a mem{igthe clas
or series and number of shares of capital stotcheofCompany that are owned beneficially or of rddoy such
shareholder(s) and each participant in any grouwpha¢h such shareholder is a member, (iii) if tloeninating
shareholder is not a record holder of the shareaital stock of the Company, evidence of ownegrsisi provided
in Rule 14a-8(b)(2) under the Exchange Act, (ideacription of all arrangements or understandirg@/éen such
shareholder(s) and each proposed nominee and heypgrson or persons (including their names) @untsto whicl
the nomination(s) are to be made by such sharet{s)dand (v) any other information relating to Isshareholder
(s) that would be required to be disclosed in aypsiatement or other filings required to be madednnection wit
solicitations of proxies for election of directgugrsuant to Section 14 of the Exchange Act andutes and
regulations promulgated thereunder.

The Nominating Committee may require that any psgglonominee for election to the Board furnish satbier
information as may reasonably be required by thmiHating Committee to determine the eligibilitysafch
proposed nominee to serve as director of the Comgdre written notice from the nominating sharekeold
specifying a candidate to be considered as a naniareslection as a director must be accompaniea yitten
consent of each proposed nominee for directohigwritten consent the nominee must consent toefilg named
as a nominee for director, (ii) serve as a direatat represent all shareholders of the Compangdardance with
applicable laws and the Company’s Articles of Ipmoation, By-laws and other policies if such nonaiieelected,
(iii) comply with all rules, policies or requiremesngenerally applicable to non-employee directéthe Company,
and (iv) complete and sign customary informatiaguiessts upon the request of the Company.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

The Company has a policy that any transaction whvictld require disclosure under Iltem 404(a) of
Regulation S-K of the rules and regulations oflthnited States Securities and Exchange Commissith respect
to a director or nominee for election as a direataust be reviewed and approved or ratified byGbenpany’s full
Board, excluding any director interested in suelngaction. All other related person transactionghvvould
require disclosure under Iltem 404(a), includinghaiit limitation, those involving executive officeof the
Company, must be reviewed and approved or ratifiedither the Company’s full Board or a committé¢he
Board which has been delegated with such duty. $\roh related person transactions will only be aygulcor
ratified if the Board, or the applicable committdfehe Board, determines that such transactionnelimpair the
involved person’s service to, and exercise of judgnon behalf of, the Company, or otherwise craatenflict of
interest which would be detrimental to the Compadrys policy is contained in Section 20, entitl&gbte of
Conduct; Conflicts of Interest and Related PartgriBactions” of the Company’s Corporate Governamceiples.
Although the Company adopted this policy in 200ig, transactions disclosed below, even those eniietefore
this policy was adopted, have been reviewed andbapg or ratified by the Company’s Board.

The Company’s wholly-owned subsidiary, Hasbro Can@drporation (“Hasbro Canada”), leases an offim a
warehouse facility from Central Toy Manufacturimgl (“CTM”"), a real estate corporation which is 26%ned by
the estate of Merrill Hassenfeld, a former Chieé&ixtive Officer and director of the Company. SylKia
Hassenfeld, a former director of the Company antheraf the Company’s former Chairman, Alan G. Hassld,
is executrix and a beneficiary of the estate ofiflddassenfeld. At the end of 2009, a six-yearemsion to this
lease was executed. The extension takes the empiddte of the amended lease to January 31, 20dder the
extension the landlord committed to make certaiprowements to the facility. The rent provided fothe first two
years of this si-year extension is CDN $550,000 per year (in 2@0@r to the extension, the annual rent was CDN
$525,000). In years three and four of the extent@am the annual rent is CDN $565,000 and in yéaesand six
the annual rent is CDN $580,000. In accordance thigHease prior to the extension, total rent jgitHasbro
Canada to CTM for the lease of the office and wawek facility in 2009 was CDN $525,000, or appraadiefy
U.S. $499,000 at exchange rates in effect at tdeo€2009. In management’s opinion, this leaseniseoms at least
as favorable as would otherwise presently be oaldénfrom unrelated parties.

Michael Verrecchia, son of Alfred J. Verrecchiagmployed by the Company as a Director, Entertairirad
Content Manager. For fiscal 2009, Michael Verreachas paid an aggregate salary and bonus of $169,06
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COMPENSATION COMMITTEE REPORT

The Compensation Committee (the “Committee”) of @mempany’s Board is responsible for reviewing,
approving and overseeing the compensation and iefmfthe Company’s senior management, includithgf the
Company'’s executive officers, and is authorizethtike grants and awards under the Company’s empgigek
equity plans. The Committee operates under a wrdtarter which has been established by the Conp&woard.
The current Committee charter is available on tbenfany’s website at www.hasbro.com, under “Corpgofat
Investor Relations — Corporate Governance.”

The Committee is composed solely of persons whdaite “Non-Employee Directors,” as defined in
Rule 16b-3 of the rules and regulations of the &thibtates Securities and Exchange Commission,andide
directors,” as defined in Section 162(m) of theetnal Revenue Code of 1986, as amended (the “Cotleé) Board
has determined that each member of the Committeelépendent under the Company’s Independence &@sd
and the requirements of the New York Stock Exchangearporate governance listing standards.

The following section of this proxy statement, #atl “Compensation Discussion and Analysis”, cargai
disclosure regarding the philosophy, policies aratesses utilized by the Committee in reviewing approving th
compensation and benefits of the Company’s exeewiificers.

The Committee has reviewed and discussed with nesment the Compensation Discussion and Analysish
follows this report.

Based on its review and discussions with managerttentCommittee recommended to the Company'’s full
Board and the Board has approved the inclusiohefompensation Discussion and Analysis in thigyro
statement for the Meeting and, by incorporationdfgrence, in the Company’s Annual Report on FodaKfor the
year ended December 27, 20

Report issued by John M. Connors, Jr. (Chair), kecamBiondi, Jr., Kenneth A. Bronfin and E. Gord@aee as
the members of the Committee as of the 2009 figeat end.

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary of 2009 Policies and Compensation

The Company is a worldwide leader in children’s &amdily leisure time products and services, withr@ad
portfolio of brands and entertainment properties afrand-driven, consumer-focused company, Haslimgs to
market a wide range of toys, games and licensedipte from traditional to high-tech and digital.the last several
years the Company has also increasingly soughtparel awareness of its brands through immersiver@immen
experiences, including television and movies. As phthis strategy, in 2009 the Company purchas&0% interes
in a joint venture with Discovery Communicationse.I (“Discovery”). This joint venture operates Eetasion
network in the United States dedicated to high-itpuahildren’s and family entertainment and edumaal
programming. In conjunction with its investmenttfiis joint venture, the Company has been buildistudio, calle
Hasbro Studios, which will oversee the developnoénelevision programming based on the Companyésitis.
This programming is intended to appear on the jeémture network in the United States, as wellrastber
networks internationally.

As the Company has developed into a global braméertainment company, as opposed to a traditiogal
and game company, the companies with which Hastimpetes for executive talent have broadened comdilje
and the skills and expertise required of Hasbrgécatives have increased. As a result, the Compamycompetes
with a broad range of consumer products, entertaimrand general industry companies in the hirirgyratention o
employees and executives. In the branded familgrezibment and consumer products markets wher€dhgpany
competes for talent, base compensation, variabkntive cash compensation, equity compensatiorearuoyee
benefits are all significant components of a cortipetand effective overall executive compensatoil retention
package.

The Company utilizes two overarching principlestructuring its executive compensation and retentio
program.
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First, pay for performance is critical, and a langgjority of an executive’s overall compensatioparunity
should be at risk and based upon the performantteed€ompany. The Company believes that the primary
responsibility of the Company’s executive teanviglttive the financial and business performancéei@ompany
and create value for the Company’s shareholderotret stakeholders. As a result, if the Compaily fa achieve
its business and financial goals, and/or if the @any’s share price does not rise, the value ofdta executive
compensation packages received by the Companytusxes is significantly reduced. The Company impdats
this principle by using variable compensation eletsesuch as management incentive plan awardscaity e
awards, for a large majority of the total executreenpensation package.

Second, the Company seeks predominately to rewanalh performance by the Company, or its major
business units, and to a lesser extent to rewalididual executive performance. The Company bebeawés is
appropriate to foster an environment of team waidk @ maximize the performance of the Companywabdae, as
opposed to individuals within the Company. As ailieshe two most significant variable componerftthe
Company’s executive compensation program, namelyagement incentive plan awards and equity awards, a
most heavily weighted to achievement of Companysgaad Company performance. The incentive plan dsvar
most significantly reward achievement of stated @any and business unit financial metrics, with wtlial
performance and individual achievements playingalter role. Equity awards also reward achievenoéiang-
term Company goals and Company stock price aprecia

Based upon the Company'’s excellent performancisdalf2009, which was achieved against the backdfep
continuing global consumer-led recession, the exezwofficers and employees of the Company receatmalve-
target payouts for 2009 under the management iiveeptogram and the contingent stock performancardsv
which had performance periods that ended in Decenfi®009. Notwithstanding the difficult economionditions,
in 2009 the Company achieved its ninth consecytar of growth in earnings per share, and fifthsemutive year
of revenue growth, while taking significant stepsricrease its future prospects, including, amahgrs, the
consummation of its purchase of 50% of a televigoam venture with Discovery and steps taken i ¢heation and
development of Hasbro Studios.

The Company’s excellent performance over the kagtal years has had a significant impact on thlizadion
of value from the variable components of the Comgfsmexecutive compensation package.

The Committee structures the Company’s compensatiogram in a way it believes appropriately rewards
excellent performance and maximizes future perfoiceawithout encouraging excessive risk takingtheo
behavior on the part of executive officers thatas in the Company’s best interests.

Executive Compensation Philosophy and Objectives

In structuring the compensation of the Company&cexive officers, including the named executiveceffs
who appear in the compensation tables following @@mpensation Discussion and Analysis (tRarhed Executiv
Officers”), the Company’s fundamental objectives .

« Attract and retain talented executives who canrdaute significantly to the achievement of the Camy's
goals and deliver results which are in keeping witbading brande-entertainment compan

« Align the interests of the Company’s executiveswiite medium and long-term goals of the Company and
the Compan’s shareholders, employees and other stakeho

» Set the level of an executive’s compensation wathsaderation for the role of the executive and the
executives contribution to the Company, as well as the estlecompetition for the executi's services

« Focus executives on achievement of the Companyksdon a manner that fosters team performance and a
team focus

« Reward superior performance by the Company arfibggess units as a whole, and to a lesser extent
superior individual performance, a

« Accomplish these objectives effectively while mangghe total cost of the Company’s executive
compensation prograr
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Designing the Executive Compensation Program at Haso

Hasbro’s executive compensation program is stradtwrith input, analysis, review and/or oversigbira
number of sources. Those sources include:

« The Compensation Committee of the Com|'s Board of Directors (th*Committe”),
« The Compan’s Chief Executive Officel

« The Compan’'s Human Resources and Corporate Compensation Depds,

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

» Market studies and other comparative compensatimmmation.

All final decisions regarding the compensation egténtion programs for the Company’s executivecefs,
including the Named Executive Officers, are madéheyCommittee. The compensation and retentionggpeckor
the Companys Chief Executive Officer is also reviewed and appd by the full Board in executive session witt
Mr. Goldner being present. Normally the Company lddwave five Named Executive Officers appearingsn
compensation tables in the proxy statement. Howédesrause both Mr. Hargreaves and Ms. Thomas sesv/€ithie
Financial Officer of the Company for a portion @&fdal 2009, the Company is reporting compensatoriiscal
2009 for a total of six Named Executive Officers.

In reviewing the proposed fiscal 2009 compensadioth retention program for the Company’s executive
officers, the Committee received input and reconutaéinns from Mercer LLC (“Mercervho served as an outsi
compensation consultant for the Committee. Fowask with respect to advising on the 2009 compeaosat
program, Mercer was retained by, and reported tyréx, the members of the Committee. Mercer adVite
Committee with respect to the Committee’s revievthef Company’s 2009 executive compensation progeards
provided additional information as to whether trm@anys proposed 2009 executive compensation programe
competitive, fair to the Company and the executiveflected appropriate pay for performance, predidppropriat
retention to executives, and were effective in prting the performance of the Company’s executives a
achievement of the Company’s business and finagoials. Mercer was paid approximately $66,700tfr i
consulting work for the Committee in fiscal 2009eider and its affiliates were retained directlynbgnagement of
the Company to provide various services directltheoCompany in fiscal 2009. Most of these servicese
provided outside of the United States to variousif operations of the Company. These servicdsded:

(i) health and welfare administration work perfodri®y Mercer’s office in Hong Kong for the CompaniFar East
Operations, (ii) pension administration servicesgrened for the Company in Canada by Mercer’s Meaitoffice,
(iii) local compensation consulting work performgg Mercer’s office in Australia, and (iv) backgraliohecks on
potential new hires performed by Kroll's Bostoniodfin the United States. In aggregate, Merceritnalfiliates
were paid approximately $762,845 in fiscal 20094ibof these other services performed for the Camyp The
Committee and the Board did not review managemeet&ition of Mercer and its affiliates to perfotinese other
services for which they are retained directly byr(any.

In addition to the work performed by Mercer dirgdthr the Committee with respect to the 2009 conspéion
program, Towers Watson & Co. (“Towers Watson”) wetgined by the Company’s Human Resources and
Corporate Compensation Departments to perform aisabn the Company’s proposed compensation andtiete
program, including its fairness to the Company tiredexecutives, retention value, effectivenessdamoting and
rewarding performance and achievement of the Cogipgoals and competitiveness with comparable caonigsa
As part of this work, Towers Watson assisted them@any with the preparation of compensation inforomat
presented to the Committee at various times, inietuthlly sheets showing each executive officepisvard-looking
target, and backward looking actual compensatisnyell as certain of the compensation tables aherot
information included in the Company’s proxy statame

The Company’s Chief Executive Officer, Senior VResident of Human Resources, Head of Corporate
Compensation, and Chief Legal Officer each attesrtigns of the meetings of the Committee. Howetles,
Committee also considers and discusses issueiar@impany’s compensation programs without theepies of
any officers of the Company.
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For the Named Executive Officers other than theeClkecutive Officer, as well as for the Compargtiser
executive officers, the Company’s Chief Executiiic@r makes recommendations for each individual's
compensation package to the Committee. In makiegethecommendations the Chief Executive Officesictans
the individual's performance and past contributiomthe Company, the potential future contributidrthe
individual to the Company and achievement of then@any’s business and financial goals, includingpbiential
for the individual to make even greater contribngido the Company in the future than he or sherhte past, the
risk that the individual may be lured away by a petitor, input from the Company’s Human Resouraes a
Corporate Compensation Departments and market atgapen data. The Committee then discusses these
recommendations with the Chief Executive Officarthbwith and without the presence of the CompaBgsior
Vice President of Human Resources, the Company&ciir of Corporate Compensation and outside cosgizm
consultants. The Committee further reviews andutises these recommendations in executive sesaiwhss part
of these discussions the Committee discusses tpped compensation and retention programs witleseptative
from Mercer.

For the Chief Executive Officer, the Committee dilg determines the compensation and retention gk
receiving input, recommendations and market datadesems appropriate from the Company’s Human Ress
and Corporate Compensation Departments, the Coaetstbutside compensation consultant, and the Coy'pa
compensation consultant. The Committee also redenut from the Company’s Senior Vice Presidentiaman
Resources in structuring the compensation for thag@any’s Chief Executive Officer. Other than ther@any’s
Senior Vice President of Human Resources, the Ctiegniloes not receive a recommendation as to thef Ch
Executive Officer's compensation from any membe€ofmpany’s management. In addition to being revebauad
approved by the Committee, the compensation padkadgbe Company’s Chief Executive Officer is revied and
approved by the full Board in executive sessiore Tlommittee does not delegate, to management asthry
parties, its duties to review and approve the Camiseexecutive compensation programs, including the
compensation programs for all of the Named Exeeutficers.

In designing the fiscal 2009 executive compensagtimgram, the Committee and the Company also redew
certain market studies as a market check for tbpgeed executive officer: (i) base salaries, éiiyét management
incentive awards, (iii) total target cash compeinsafcomprised of base salaries and target managdantentive
awards together) and (iv) target equity award pgekaSuch market information is one element reviclmethe
Committee, but the Committee does not simply satpensation levels at a certain benchmark level veiipect to
other companies. The Committee and its advisorsidenthe appropriate structure and levels of tdmpensation
packages for the executive officers and use matietk data only as an element of pressure testang t
reasonableness of those proposed packages.

For purposes of establishing a market check foe Bataries, management incentive awards and sot@ttcas
compensation the Company and the Committee revid¢ineetlewitt Executive Total Compensation Measurédmen
Survey, prepared by Hewitt Associates, LLP, and diewWPerrin’s Executive Compensation Databank. Tdweers
Perrin survey is employed by the Company as a nhahexk against other companies of similar sizégtims of
revenues and other financial metrics. The Hewitteyis focused on industry type, as opposed topamy size, ar
provides a market check for other companies whalreha business similar to that of the Company. Withese
surveys the Committee and the Company focusedefotlowing types of companies: (i) companies ia feneral
industry category with total annual revenues ragdiom $3 billion to $6 billion within Towers Pen's Executive
Compensation Databank, and (i) the following 36suamer products and consumer facing companiesinvitiba
Hewitt Executive Total Compensation Measuremenv&urAnheuser-Busch Companies, Inc., Blockbuster., |
Brunswick Corporation, Campbell Soup Company, Celgealmolive Company, Del Monte Foods Company, &ddi
Bauer, Inc., Fortune Brands, Inc., General Milfs;.) HJ Heinz Company, Hallmark Cards, Inc., HaiDayvidson
Motor Company, Henkel of America, Inc., Herman MiillInc., Kellogg Company, Kimberly-Clark Corpomatj
Kohler Company, Kraft Foods, Inc., LL Bean Incorted, Levi Strauss & Co., Mars Incorporated, McGainds
USA, Inc., Molson Coors Brewing Company, Nestle U&&ynolds American, Inc., SC Johnson Consumer
Products, The Clorox Company, The Hershey Compéaing,Procter & Gamble Company, The Scotts Miracle-Gr
Company, The Sherwin-Williams Company, Time War@able, Timex Corporation, Tupperware Corporation,
Unilever United States, Inc., and Wm. Wrigley Jongpany.

In structuring the equity compensation program2f@®9, the Company and the Committee reviewed certai
market data from Towers Perrin’'s Executive Compeasdatabank and the Hewitt Executive Total
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Compensation Measurement Survey mentioned aboweCbmpany’s equity compensation program for fi2€4l9
was not changed significantly from the programiscdl 2008.

The Company selected the sets of market data disdubove because they are comprised of a brogd odin
companies which are considered comparable to amgpetitive with the Company in terms of the challeadaced
by such companies and their executive teams, ansgkilis and experience required by the execugaas in
leading such companies. In reviewing compensagerence points, the Company generally seeks, abtesr
circumstances driving a different outcome whichdiseussed below, to have a total compensationgagctor its
executive officers that falls between the 50th @bth percentiles of compensation at comparable eniep in the
market data. However, it is not always the casetiieacompensation packages fall within this bardky could be
higher or lower depending on the particular exeeuéind the goals the Committee is seeking to aetirev
structuring the compensation package. The Commigtpeedominately focused on developing compensatial
retention programs that: (i) are appropriate afectfe in furthering the goals of the Company), fiiovide
adequate retention incentive for top performingeexiges and (iii) fairly reward executives for thperformance
and contribution to the achievement of the Compaggals, rather than in having compensation packalign to a
certain range of market data. The Committee bedi¢hat this approach to the Company’s compensatiogram
allows the Company to effectively hire, retain andtivate talented executives. This approach alsbles the
Company to keep the cost of the Company’s execgtivepensation at a reasonable level as compati¢o
similar and/or competitive companies.

Although the Company considers the requiremen@aafe Section 162(m) and the accounting treatment of
various forms of compensation in determining therants of its executive compensation program anithet extent
it is consistent with meeting the objectives of @@mpany’s executive compensation program, strastauch
compensation to maximize the ability of the Comptmyeceive a tax deduction for such compensatian,
Company feels strongly that maximizing the perfanoeof the Company and its executives is more itappthan
assuring that every element of compensation complith the requirements for tax deductibility un&ection 162
(m). The Company selects performance goals unsl@aiiable compensation programs that are intetwbd
objective within the meaning of the Code, suchdsewing certain net revenues, operating margee frash flow c
earnings per share goals. However, in certaintsitosithe Company may feel a particular goal iy \wemportant to
the Company, even though it is not objective witthi@ meaning of the Code. The Company reservesghito
compensate executives for achievement of such tgscor to reflect other individual performanceasures in an
executive’'s compensation, even if they do not cgrgth the requirements of Section 162(m).

The Company does not have a formal policy requiergcutives to forfeit compensation, either cashaor-
cash, to the Company in the event that thereiisamd¢ial restatement or some other negative ocecerafter such
compensation is paid. However, there are legalipi@mvs under the Sarbanes-Oxley Act of 2002 whézfuire
forfeiture of some elements of compensation inatersituations. The full Board, the Committee amel Company’s
senior management are committed to an environmenhich all of the Company’s officers and employaesin
accordance with the highest ethical standardsraadéordance with all legal and accounting requéneis: Any
failure to do so will be dealt with on a case bgechasis by management, the Committee and the Boatee
manner they deem appropriate.

Primary Elements of 2009 Executive Compensation

The executive compensation and retention prograrfiscal year 2009 was composed of four primary
elements:

 base salany

« cash management incentive awal
e equity awards, an

« employee benefit:

The Company uses these four elements in the cotidninabelieves (i) maximizes performance and bass
results, (ii) establishes a solid pay for perforoenompensation structure and (iii) appropriatélydes the
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compensation of its executives among fixed andatdei components. Some variable compensation igdied
achievement of yearly financial objectives. Othempensation, such as option grants vesting ovetipteuyears
and performance share awards with multi-year peréoice periods, are tied to the achievement of letegen
business and financial goals and the creationrafdo-term shareholder value. The Company seekave the large
majority of its overall executive compensation perg comprised of variable performance-based elesnent
reflecting a commitment to pay for performance.afsllustration of this approach, of Mr. Goldneidgal
compensation for fiscal 2009, as reported in th@i®ary Compensation table appearing on page 340ptbhxy
statement, over 80% of the value of the total camspton was comprised of equity awards and perfoce®ased
non-equity incentive plan compensation. The Compaigves this fosters a performance-driven memgtalid best
serves the interests of the Company and its stddtets since the compensation of the Company’sigikess is
significantly dependent upon achievement of the gamy’s financial goals and the creation of shardérolalue.
Each of these compensation elements is describeetail below. In structuring these elements then@any and th
Committee review each element on an individualdyas well as review them in totality as part obaarall target
compensation package. This process includes revigtaily sheets for each of the executive offiagnich set forth
total target compensation for the officer, and wittnat total summarize the target level for edelment and the
portion of total target compensation comprisecheftarious compensation elements.

Base Salary

The salaries for all six of the Company’s Nameddstiee Officers in fiscal 2009 are included in themmary
Compensation Table that follows this report. Thenpany’s philosophy is to only increase executiveebsalaries
in the event of: (i) changes in responsibility) fiarticular achievements or noteworthy contribasido the
performance of the Company, (iii) concerns overcetige retention or (iv) perceived lack of comge#hess with
market compensation offered to executives with Isinmesponsibilities, expertise and experiencetireocompanies
the Company considers to be comparable to andfopettive with the Company.

Consistent with this philosophy, and the Compaidgsision in 2009 to freeze salaries for all empésye
worldwide (other than in the cases of promotiohs,dddition of significant new responsibilities,iimcreases
required for legal or other reasons), the only Nauagecutive Officer who received an increase irelsadary durin
2009 was Ms. Thomas. In connection with her proamoto Chief Financial Officer of the Company, M$iomas’
annual base salary was increased from $400,00050,$00.

Base salaries for new executive officers are iytiset at a level the Company determines represent
competitive fixed reward to the executive. By “caatifive”, the Company means the reward is sufficter(i) hire
the executive in question, rather than losing fleason to a competitive employment opportunity,rétain the
executive, and (iii) fairly compensate the exeafior his or her responsibilities, skills and wofkis is done by
evaluating the responsibilities of the positionniggiilled, the experience of the individual beirigeld and the
competitive marketplace for comparable executilenta

According to the last set of market data which@uenmittee and the Company reviewed at the endsoéffi
2009, the base salaries for the Named Executivie€d$ in fiscal 2009 ranged between the 29th aad#th
percentiles of base salaries for comparable positid companies contained in the market data rexddwy the
Committee and the Company. This outcome was ca@msistith the Committes’goal of setting compensation le\
it believes are appropriate and meet the Comparhjectives, as opposed to having market data bprtirary
driver behind compensation decisions.

In late 2009 and early 2010, the Committee condluateeview of the Compang’executive base salaries as
of its work on structuring the executive comperwaprogram for 2010. The Committee looked at treelsalaries
of the Named Executive Officers as part of thiseey asking whether they appropriately reflectesl plerson’s
responsibilities and contributions to the Compdairly compensated the person for their work fa&r @ompany,
provided sufficient retention value and were coritjpet As a result of this review, the Committeeplemented
increases in base salary for certain of the Namet@&ive Officers effective in February 2010. Miol@ner’s base
salary was increased from $1 million to $1.2 miliddr. Hargreaves’ base salary was increased fré@®®00 to
$800,000; Ms. Thomas’ base salary was increased $450,000 to $475,000; Mr. Billing’s base
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salary was increased from $412,500 to $485,000MmdFrascotti's base salary was increased fronb$0D to
$485,000.

Management | ncentive Awards
Summary of 2009 Management | ncentive Awards

Approximately 26% of the Company’s employees, idiig all of the Named Executive Officers, received
management incentive awards with respect to fiad@h. The management incentive award is performbased,
with payout of these awards tied to the achieveroésapecific yearly performance objectives by tr@pany, as
well as individual performance for the year to éx¢éent discussed below. This is in contrast totgqawards, which
although also performance based, are designeaverdeachievement of specific performance objectives
and/or stock price appreciation over periods lorilgan one year.

Management incentive awards for the Company’s dkexofficers for fiscal 2009 were determined untieo
programs, the 2004 Senior Management Annual Pedioce Plan (the “Annual Performance Plan”) and ©@92
Management Incentive Plan (“MIP”). The Annual Perfance Plan has been approved by the Company’s
shareholders and is intended to allow for the diédiibdy the Company of the bonuses paid to “coveragloyees”
as defined in Code Section 162(m). The MIP is neltareholder approved plan. The primary differance
administering the MIP, as compared to the AnnualdP@ance Plan, is that under the MIP the Compargbie to
adjust actual award payouts, either up or dowrgdbapon individual performance. This is in conttashe Annual
Performance Plan, where only negative discretiaiedoice an award is allowed.

Additional detail concerning these two plans, trenmer in which awards are structured and admiidtende
the plans, and the differences between the plarsgtiforth below. Despite certain differencedimtivo plans,
however, both the Annual Performance Plan and the e the same corporate performance criteridaagets.

The Committee established the fiscal 2009 corpaatebusiness unit performance goals for the Cognpan
under these two plans in the first quarter of fig€99. These performance goals were based or0b@ @perating
plan and budget approved by the Company’s Boaittin§gerformance goals involves both selecting the
performance metrics that will be used to evaluaieuls eligibility and establishing the performarmeyéts for each
of those metrics. The Committee used three perfocaanetrics to measure corporate performance i8.20@e
three corporate performance criteria, and thepaetve weights under the plans, were as folloWsofal net
revenues (40%), (ii) operating margin (40%) anil fiiee cash flow (20%). Free cash flow is defirecthe
Company'’s cash flow from operations, minus catgdenditures. The Committee selected these thréerpmnce
metrics to capture the most important aspectseofdh and bottom line performance of the Companihé form of
sales, profitability and cash generation. The Cottemisets the relative weighting among the perforeanetrics in
accordance with the relative importance of thostio® in the Committee’s view, to the Company’sfpamance
and the strength of the Company’s business.

The table set forth below provides the 2009 corigot@tal net revenues, operating margin and freh daw
performance targets established by the Commitseeiedl as the Company’actual performance against those ta
in 2009. The Company’s actual weighted performandiescal 2009 under the MIP corresponded to a 136%
weighted payout against achievement of the targgtacate performance goals. The same goals ants leege use
under the Annual Performance Plan. The free cashflerformance set forth in the table below for20@der the
MIP is (i) adjusted to exclude the $50 million pagmhmade by the Company in 2009 in connection eaitiending
its license with Marvel Characters BV (“Marvel”)auii) the $250 million impact from the Company’strutilizing
its accounts receivable securitization facilityte end of 2009. While the adjustment for not usgiregsecuritization
facility was contemplated under the Annual PerfaroeaPlan, the payment to Marvel was not contemgblabeler
the Annual Performance Plan computation. The Cotembelieved that this extension was of great lietoethe
Company and, as a consequence, that participattie iImanagement incentive program should not balizexd for
it. That adjustment could not be made under theuahRerformance Plan given the requirements ofi@ed62(m),
and as a result, even though the actual performfmn¢be Company is the same, the Company’s weihhte
performance against the goals set for 2009 un@eAtimual Performance Plan, given the reductiomén tash flow
due to the Marvel extension, was 127%.
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The total weighted payout percentage of 136% agtanget (based on performance against the thngmate
performance metrics ranging from 101% to 130%f that performance under the plans is leverdgst,in a
positive and negative direction. As a result, wherformance against a target is surpassed, thegtagnizes
incremental gains over target performance to areasingly greater extent the more the target iseded.
Similarly, leverage is applied to reduce awardartancreasingly disproportionate extent as perfocedalls furthe
below target.

2009
Weighting under 2009 2009 Performance as 2009 2009
Incentive Award  Performance Actual a Percentage of Payout Weighted
Performance Measurt Opportunity Target Performance(1) Target Percentage _ Payout
Total Net Revenue 40% $4.025 billior $4.068 billior 101% 103% 41%
Operating Margir 40% 13.14% 14.72% 112% 13€% 55%
Free Cash Floy 20% $354 millior $461 millior 13(% 20(% 40%

(1) In accordance with the plan documents, actual padace with respect to the targets is computedinoreate
the impact of certain events and transactions whietconsidered extraordinary. These results egdluel free
cash flow impact to the Company of (i) not usirggdtcounts receivable securitization facility & ¢md of 2009
(which impacted free cash flow negatively by apgrately $250 million), and (ii) the $50 million prayment
made to Marvel Characters, B.V. in 2009 in conmectivith the Companyg extension of its license with Marv
The operating margin results exclude the impaceotfain costs and expenses associated with theustarf the
Compan’s television operations in 2009, which totalledragpmately $10.2 million

The Committee sets the corporate and businesperidrmance goals under the management incentare pl
awards at levels it believes require strong perforoe for a target payout and superior performanica §reater the
target payout. The corporate performance targetsital 2009 represented the following changes tve
Company’s performance in fiscal 2008 in order thieee 100% of target performance, (i) total neerawes, an
increase of $46 million over 2008 actual net rexs=nof $4.02 billion (this target increase of $4@iomn in net
revenues took into account a projected 5% deciieaset revenues (so approximately a $200 milliatucion in ne
revenues), from 2008 to 2009, being driven by ckarng foreign exchange rates, so it represent&#a fillion
increase from the 2008 revenues to offset the egehaate projections), (ii) operating margin, acréase from the
actual operating margin of 12.3% in 2008 to a thodd 3.14% in 2009, and (iii) free cash flow of5&3million,
which although lower than the Company’s 2008 fraghcflow, took into account the Company’s earndatlloof its
prepaid royalties to Lucas Licensing (associatdtl e sale of Star Wars products) during 2008thadrojected
negative impact to the Companyfree cash flow in 2009 associated with significzash royalty payments to Luci

For Mr. Goldner and Mr. Hargreaves, who particigatethe Annual Performance Plan in 2009, fiscdl20
management incentive award opportunities were tsred in terms of maximum permissible payouts apoading
with various levels of Company performance. In gwase these awards could then be reduced, biriaretised, at
the sole discretion of the Committee. To the extieat the Committee determined it was appropriateward
Mr. Goldner or Mr. Hargreaves for achievement dijsative goals or individual performance, the Cortbeei woulc
need to award discretionary bonuses outside oAtimeial Performance Plan. Neither Mr. Goldner nor
Mr. Hargreaves received a discretionary bonus adarfiscal 2009.

To assist in making decisions as to when, and tat wktent, to exercise negative discretion to redhe
bonuses which are otherwise payable under the Amaréormance Plan, the Committee set personattbgs for
each of Mr. Goldner and Mr. Hargreaves for fisda02. The executive’s achievement of these persajakttives
was then used as one of the factors considereldebgdmmittee in its determination whether to agly negative
discretion to the amount of the bonus which woulteowise be paid to Mr. Goldner or Mr. Hargreavasdad upon
the Company'’s achievement of its corporate perfoaanetrics under the Annual Performance Planolavent
may performance against these individual objectineease in any way the bonus which may be otlserpaid to
Mr. Goldner or Mr. Hargreaves. Among the persoig¢ctives set by the Committee for Mr. Goldner and
Mr. Hargreaves for fiscal 2009 (although they elaatl other objectives as well) were that the Company
(i) successfully close its investment in a telessisjoint venture and begin formation of its studi@sbro Studios, to
produce programming based on the Company’s bradtidtribution on the television joint venture and
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through other distributions channels, (ii) continaesuccessfully build its Transformers and G.& Beoands,
including through successful movies and associatadketing programs in 2009, (iii) continue the engian of its
business into new and emerging markets and (iviirmom to pursue a business strategy which buildsettolder
value for the long-term, including its continuedntsformation into a global branded entertainmentgany. In his
first year as Chief Operating Officer, Mr. Hargrea\also had the personal objective of ensuringruoed strong
retail performance and growth at retail of the Camps brands.

Based upon the Company’s 136% weighted payout agadinievement of its corporate performance ohjesti
in 2009 (127% under the Annual Performance Plarckwvtid not adjust for the Marvel payment), the Aalnu
Performance Plan allowed for payment of the maxinm@magement incentive award to each of Mr. Goldner
Mr. Hargreaves for 2009. In each case, the maxiimzentive award for 2009 for the executives pgptting in the
Annual Performance Plan was set at three timeexbeutive’s base salary.

Considering the Company’s fifth consecutive yeanetfrevenue growth in 2009, ninth consecutive péar
earnings per share growth, and strong overall pmdace, while in the midst of a global consumerszkssion, as
well as each of Mr. Goldner’s and Mr. Hargreavesitcibutions to that performance, and the perforreaof
Mr. Goldner and Mr. Hargreaves against their peaisobjectives, as well as the role of Mr. Goldned a
Mr. Hargreaves in securing the extension of the gamy’s license with Marvel, the Committee deterrdite
exercise only partial negative discretion with exdfto the awards payable to Mr. Goldner and Mrgksaves. In
each case the executive was paid a managementiugcbonus the Committee believed appropriateliectéd the
executive’s respective significant contributionathieving the Company’s performance in 2009. Téveukes paid
to Mr. Goldner and Mr. Hargreaves reflected 90% &t respectively of the maximum bonus each suebgive
could have received under the Annual Performanae far the Company’s fiscal 2009 performance.

For Ms. Thomas, Mr. Nagler, Mr. Billing and Mr. Bi@tti, who participated in the MIP in 2009, thigical
2009 management incentive award opportunitieserdttan being structured as a range of maximumadswvar
corresponding to various levels of performanceragdarget, were instead set to provide for a pagb80% of bas
salary for target performance. A range of payosta percentage of target then corresponded toge 1@
performances against target both above and bel®#1Threshold performance for each given finanuietric
under the MIP is set at 80% of target performancgiirposes of the achievement of that goal cautinly to payot
of the management incentive award. An 80% achientwfea performance goal under the MIP equatesa@®a
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 opesrtior
performance against individual performance objestivihe maximum incentive award which could haventpaid
to each of Ms. Thomas, Mr. Nagler, Mr. Billing alil. Frascotti for fiscal 2009 was 180% of theirpestive base
salaries.

The 136% weighted payout against the corporatepagnce goals in 2009 would have corresponded with
approximately 136% of the target payout for eacsf Thomas, Mr. Nagler, Mr. Billing and Mr. Frastander
their management incentive awards for 2009, alysersonal performance multipliers and adjustmertiesé
formula payouts would have resulted in pure formavierds under the MIP, prior to personal perfornsanc
adjustments or discretionary awards, as follows: M®mas, $345,230, Mr. Nagler, $403,920, Mr. Bdli
$336,600, and Mr. Frascotti, $346,800. With theegion of Mr. Nagler, each of these executives grasted a
greater than formula bonus under the MIP basedhi@in personal performance multiplier andgarticular individua
achievements for 2009. Mr. Nagler, instead of ndngian above target payout under the MIP, was paid
discretionary bonus, reflected in the bonus colafitihe Summary Compensation table, as a Presidantsd to
reflect his performance, particularly in connectwith the Company’s consummation of its joint vaetwith
Discovery.

For Ms. Thomas, this personal adjustment was basddctors including her: (i) successful first yaarChief
Financial Officer, (ii) efforts and results in ifihg stronger financial discipline and an impravinancial
architecture across the Company, and (iii) stromgagement of the Company’s expenses in 2009. Mylea
discretionary bonus was based on factors inclutiagritical efforts in bringing the Company’s irstment in its
television joint venture with Discovery to a sucsfesclose. Mr. Billing’s personal adjustment wassbd on factors
including: (i) his and his organization’s role irifging ongoing innovation to all of the Companpgt®duct
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offerings across all of the Company’s brands, aifdhe discipline Mr. Billing has brought to mariag the
Company'’s product development costs globally andtiegrating the Company’s Hasbro Far East Oparatioto
the Company’s broader product development strucMreFrascotti’s personal adjustment was basethotors
including: (i) his results in bringing ongoing bradiscipline and brand growth to key Company brasads as Nerf
and Littlest Pet Shop and (ii) the full establisiminef a global brand organization to drive the Camyis brands.

In all cases, the bonuses for performance undeAtimeal Performance Plan and the MIP for executifieers.
including all of the Named Executive Officers, weegiewed and approved by the Committee. The banissehe
Companys Chief Executive Officer and Chief Operating Odfiavere also reviewed and approved by the full B«

The maximum awards for each of the Named Exec@iffieers for 2009, as well as the threshold andegr
awards for Named Executive Officers participatinghie MIP Plan, are included in the Grants of FBaised Award
table that follows this discussion.

According to market data reviewed by the Compameyténget management incentive award opportunities f
Ms. Thomas, Mr. Nagler, Mr. Billing and Mr. Frastipfor whom target awards are set, ranged betwiee39th and
the 63rd percentiles of target cash management incentivedsnat companies in the market surveys revieweithéy
Company and the Committee.

Long-Term Equity Awards

Prior to fiscal 2006, the Company had granted atrath®f the equity awards to the Company’s exeauti
officers in the form of non-qualified stock optigmgenerally vesting in annual installments oveeghyears. These
options were designed to motivate and retain thudigiduals, over a period of multiple years, whre anost
important to the Company’s future success. Stogdionp are also designed to align the interestsrgfleyees with
those of shareholders by providing employees witlerzefit from price appreciation in the Common &tafter the
date of grant and to hold employees accountablddtivering stock price appreciation to the shalaéxs of the
Company.

In structuring the 2009 (and prior to that the 2080@)7 and 2006) equity compensation program thrargittee
believed it was important to retain stock optioaseasignificant element of the equity program foecutive officers
to continue to achieve the motivational benefitsevfarding them for appreciation in the Companyigls price
over the course of multiple years. However, intlighthe many market factors that can impact aividdal
company’s stock performance, other than the pedoce of the company itself, and the consequentrifieqte
connection between a company’s stock price perfoomand the performance of the underlying busirthss,
Committee felt it was important beginning in 200ehave a significant portion of the value of ther@any’s equity
compensation program tied to achievement of speicifernal financial goals for the Company, rattiemn just stoc
price appreciation.

In determining the 2009 equity award targets then@iitee reviewed and considered the prior equignty
made to the executive officers, as well as thofiees§’ cumulative holdings of stock in the Compahy
conjunction with the Company’s stock ownership gliites, which are described below, the Committesdss
reviewing each executive officer’s progress in aelng their targeted stock ownership level as @iGan in
establishing target equity grant levels.

For fiscal 2009, the Committee approved targel edaity award values for each of the Company’'scakige
officers and other equity eligible employees. Thasgets were expressed as a percentage of eacllual's base
salary. For the Named Executive Officers the ttatejet equity award values in 2009, as a percertbtfeir base
salaries, were as follows: Brian Goldner, 400%, iD&.R. Hargreaves, 200%, Deborah Thomas, 100%cfwvas
set prior to her promotion to Chief Financial Odfian May of 2009, at which time the target levelpe applied in
2010, was raised to 150%), Barry Nagler, 150%, BarBilling, 150% and John Frascotti 150%.

In all cases the final target equity award valuesenset at levels the Committee believed would eorsate the
individual for future achievement of the Compangsg-term financial goals and stock price apprémiain a
manner commensurate with their duties and conigbstto the performance of the Company and itskstas is
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the case with management incentive plan awardgdhiermance metrics are designed to reward Company
performance, as opposed to individual performance.

The target equity award value for each executifieafwas then divided evenly between two aware$ymon-
qualified stock options and performance share asyanach that 50% of the total equity award valueldde
represented by each type of award. This even divisf the award value reflected the Committee’selbéthat over
the performance period the realization of equitpaiwalues should be equally divided between aelm@nt of the
Company'’s longer-term internal financial targetd #me Company’s stock price appreciation.

For the 50% of the equity award value in 2009 whiets made in the form of stock performance awdhése
awards provide the recipient with the potentiadé&on shares of the Company’s common stock basétkeon
Company’s achievement of stated cumulative dil@aichings per share (“EPS”) and cumulative net negen
(“Revenue”) targets over a three-year period baggdanuary 2009 and ending December 2011 (thddieance
Period”). The cumulative net revenue and dilutethiegs per share targets were taken from the Copipdéong-
term strategic plan (for the years 2010 and 20hd)tae Company’s operating plan (for 2009) as thpdars had
been approved by the Company’s Board of Directots as is the case with the performance levelsruhee
Annual Performance Plan and the MIP, were setvaidavhich the Committee determined would requiléls
performance from the Company, and in turn its ettees, in order to achieve a threshold payout, supkrior
performance to achieve a higher than target payout.

The Company considers the specific target EPS avefiie levels for ongoing performance periods to be
confidential information which would harm the Compaf it were disclosed, as they are based on dentfial
internal plans and forward-looking expectationsamning the Company’s performance over a multi-ysaiod.
However, the targets are based on the same Boprdwegul operating plan which is used in settinggrenaince
targets under the Annual Performance Plan and BHRyell as on the longer-term strategic operatlag ppproved
by the Board. The following table shows the tajetre payouts, as a percentage of the target nushbkares
covered by a stock performance award, correspongithgvarious combined levels of achievement agaims EPS
and Revenue targets for the contingent stock padace awards made in 2009.

Revenues Measure

Revenues of a

least Target but Revenues of ¢
Revenues not 10% or least 90% of Revenues of

10% or more more over Target but les: under 90% of

over Target Target than Target Target
EPS Measure
EPS 10% or more over Targel 125% 115% 10%% 62%
EPS of at least Target but not 10% or more over Taget 115% 10C% 95% 50%
EPS of at least 90% of Target but less than Target 105% 95% 85% 0%
EPS under 90% of Target 62% 50% 0% 0%

90% achievement of each target under the contirggenk performance awards was established as shitice
to that metric contributing to the ultimate awaayput under the contingent stock performance awgralsted in
2009. Each stock performance award has a targebeuaf shares of common stock, a portion of whictyine
earned by the recipient if the Company achievésaat 90% of the stated EPS and/or Revenue taogetshe
Performance Period. For example, 90% achievemembtbf of the performance metrics corresponds wittaaned
payout of 85% of the target number of shares. Teahnumber of shares to be received at the etiteof
Performance Period can be below or above the targeber based on the actual levels of the targébmmeance
achieved against the two metrics. In all caseibmmittee retains the right to reduce the numbeactial shares
received pursuant to any award to any level, inaly@%, to the extent it believes the actual paytatuld be belo
the number called for by the award agreements.

For the grant of contingent stock performance awandde in early 2007, the three-year performandege
ended in December 2009. Following the Committee¥gew and approval of the Company’s performancesund
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those awards, actual shares of stock were paidradgr the 2007 stock awards in early 2010. Thestadd forth
below shows how the Company performed againstéheavenues and EPS performance metrics set fottiei
2007 contingent stock performance awards. The weveerformance of 111% of target, and the EPS padoce o
123% of target, together resulted in a payout utigese contingent stock performance awards of 1&5%rget.

Actual Performance Under the 2007 Contingent StocRerformance Awards

Target
Performance Actual Performance % of Target
Cumulative Revenues $10,432,000,0C $11,605,020,0C 111%
Cumulative EPS $ 5.0¢ $ 6.27 125%

The Company does not manage the timing of equéptgrto attempt to give participants the benefinaterial
non-public information. Further, all option gramat® made with an exercise price at or above theageeof the high
and low sales prices of the Company’s common stocthe date of grant.

The Committee believes the equity compensation dsvarthe Company’s executive officers are appaterio
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 otheeviake actions
which are contrary to the best interests of the gamy.

The stock option and performance share award grarte Company’s Named Executive Officers in 2809
reflected in the Grants of Plan-Based Awards t#imé¢ follows this report. The grant date for then@pany’s yearly
stock performance awards in fiscal 2009 was Felbréiae009, and the grant date for the yearly godiiptions in
fiscal 2009 was May 21, 2009. The option grant deferred until May to allow the Company to obtaiaiholder
approval for increasing the authorized shares uitslequity plan at the 2009 annual meeting ofGhenpany’s
shareholders.

The Company has only infrequently used restrictedksand restricted stock units as a reward arehtien
mechanism. Mr. Goldner was granted 57,787 restristeck units in connection with his promotion te$tdent and
Chief Executive Officer in May 2008. In 2008, ndet executive officers received grants of restdc®ck or
restricted stock units and no such grants were rirafiecal 2009.

The Company has share ownership guidelines whiplyap all employees at or above the Senior Vice
President level. The share ownership guidelinezbéish target share ownership levels which exeestare
expected to achieve over a five-year period and thaintain, absent extenuating circumstances wdnietapproved
by the Company’s Human Resources Department, flarasas they remain with the Company. The target
ownership levels are expressed as a percentape ekecutives’ base salary and range from 50% aryéase
salary for certain Senior Vice Presidents to 500%ase salary for the Company’s Chief Executiveigeft

In making the yearly equity grants the Committeecsfically approves the grants for every membethef
Company’s senior management team, which includesyeaxecutive officer. The Committee also apprabestotal
equity grant pool for all other eligible employedghe Company, with the individual grants fromtthaol being
made from a list prepared by the Company’s senemagement which is available for the Committeelgens.
Other than the annual equity grants, off-cycle gogiants are made during the year generally anthé case of
new hires or in connection with significant pronoois. All of these off-cycle grants are also revidwed approved
by the Committee.

Equity Grantsin 2010, I ncluding Retention Grants to the Chief Executive Officer

The Company made its annual grant of stock optmscontingent stock performance awards to exesutiv
officers, including the Named Executive Officers, fiscal 2010 in February of 2010. The target ealof those
annual equity awards, as a percentage of the dffitteen effective salaries, for each of the NarBgdcutive
Officers were consistent with 2009.

In March of 2010, the Company and Mr. Goldner eedeénto an amended employment agreement. The
amended agreement extended the term of Mr. Golsleenployment through December 31, 2014 and broadene
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the non-competition covenant made by Mr. Goldndawor of the Company. The amended employment auggae
is discussed in more detail starting on page SBisfproxy statement. The amended employment agreeraflects
the increase in Mr. Goldner'annual base salary to $1.2 million which was ietesly made in February of 2010, t
does not increase Mr. Goldner's management inceftivard targets as a percentage of his base sdamever, it
did provide for one-time supplemental equity grabtsyond the annual equity grants Mr. Goldner resin
February of 2010. In connection with the amendegdleyment agreement, both a supplemental contingtenk
performance award and a supplemental option award granted to Mr. Goldner. The supplemental cgetin
stock performance award granted to Mr. Goldnerahtisee-year performance period ending at the €8012 and
uses the same three-year performance metrics anittual contingent stock performance awards whietewnade
in February of 2010. This additional award cove?5,000 shares at target performance. However upeleamental
contingent stock grant, unlike the annual contingéock grants, provides for an extended vestinggdollowing
the end of the performance period, such that ofsdyayes earned under the supplemental contingeait st
performance award following the end of 2012, 50%uMwest at the end of 2013 and the remaining 5@ldvwes
at the end of 2014. The supplemental stock opticard granted to Mr. Goldner in connection with #mended
employment agreement covers 687,000 shares arglimesimulative annual installments of 20% ovee fjxears,
with the final tranche scheduled to vest in Decenaf@014.

The Board and the Committee believed that thespleoqental equity grants to Mr. Goldner were reqliie
provide Mr. Goldner with an appropriate and faimpensation package which reflects his tremendosis pa
contributions, and anticipated future contributioiesthe Company, including Mr. Goldner’s role imntinuing the
Company'’s transformation into a global branded-gaitement company. The Board and the Committee lzdtieve
that these supplemental equity grants provide aereased retention incentive to address the risikiinaGoldner
could be recruited away from the Company by a cditinge offer in the future. However, even with the
supplemental equity grants which were made to Mid@er in March of 2010, some level of additiongliigy
grants to Mr. Goldner and/or other increases toGtidners compensation may be required in the future tpgnly
reflect the value to the Company of his ongoingiérahip, his contribution to the Company’s busireess financial
performance, his continuing role in transforming @ompany into a global branded-entertainment compand to
help prevent a loss of Mr. Goldner's services ®@ompany through his hiring by another businediingito offer
a larger compensation package.

Executive Benefits

In addition to receipt of salary, management ineerawards and equity compensation, the Company’s
U.S. based officers also participate in certain leyge benefit programs provided by the Company.

Beginning in 2008, the Company provides retirentemefits to its employees primarily through the #)1
Retirement Savings Plan (the “401(k) Plan”) andSkheplemental Benefit Retirement Plan (the “Suppeletal
Plan™). The Company’s Pension Plan (the “Pensi@m’Bland the pension portion of the Supplementahere
frozen effective December 31, 2007. The enhancé¢k3®lan and the Supplemental Plan, which areribest
starting on page 41 of this proxy statement, pre¥ad Company matching contributions, an annual Gamy
contribution of 3% of aggregate salary and bonusatransition contribution ranging from 1% to 96t the years
2008 through 2012 for participants meeting cerégja and service requirements. In lieu of the anBoahpany and
transition contributions, Mr. Hargreaves receivegain retirement benefits discussed below. Otkecuative
officers are eligible to participate in the 401f¢an and the Supplemental Plan on the same baslsaker
U.S. Hasbro employees.

Executive officers hired prior to December 31, 208htinue to participate in the Pension Plan &ediension
portion of the Supplemental Plan, which is desatistarting on page 41 of this proxy statement, éxtept as is
discussed below for Mr. Hargreaves, will not acardditional benefits thereunder after Decembe280y.

The Supplemental Plan is intended to provide a @&titiyee benefit for employees whose employer-predid
pension benefits and retirement contributions wadlerwise be limited. However, the SupplementahR?$
designed only to provide the benefit which the exi#e would have accrued under the ComparBension Plan at
401(k) Plan if the Code limits had not appliedddes not further enhance those benefits.
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The amount of the Company’s contributions to thensd Executive Officers under both the 401(k) Plath a
the Supplemental Plan (401(k)), are included in“&leOther Compensation” column of the Summary
Compensation Table that follows this report.

In light of the significant reduction in projecteetirement income resulting from the retirementypaon
redesign, the Company elected to provide Mr. Harges, who had been with the Company for 26 yeadtk,av
retirement benefit which effectively grandfathefedMr. Hargreaves the Company’s retirement progesnit was
in effect prior to January 1, 2008. Mr. Hargrearetifement benefit is described on page 55 ofgihisy statement.

The executive officers of the Company are eligiblelife insurance benefits on the terms applicabléhe
Company’s other employees. The Company’s execuofifigers participate in the same medical and ddrealefit
plans as are provided to the Company’s other eneglay

Executive officers are also eligible to participatehe Company’s Nonqualified Deferred Compensektan
(the “Deferred Compensation Plan”), which is auaieto all of the Company’s employees who are imdb40
(director level) or above and whose annual comg@nsa equal to or greater than $110,000. The Defe
Compensation Plan allows participants to defer @mption into various investment vehicles, thegrerince of
which determines the return on compensation dafarngler the plan. Potential investment choicesigtela fixed
rate option, a choice that tracks the performarickeoCompany’s Common Stock, and other equitydesli
Earnings on compensation deferred by the execuoffi@rs do not exceed the returns on the releiargstments
earned by other non-executive officer employeesrdi@y compensation into the applicable investnvehicles.

The Company reimburses designated executive officerthe cost of certain tax, legal and finanpiahning
services they obtain from third parties provideat tuch costs are within the limits establishedhgyCompany. Th
annual limit on these costs for the Chief Execu@®ficer is $25,000, for the Chief Operating Offiége $7,500, and
for the other Named Executive Officers is $5,000e Tost to the Company for this reimbursemented\amed
Executive Officers is included in the “All Other @pensation” column of the Summary Compensationé.abl

Change of Control and Employment Agreements

Mr. Goldner, Mr. Hargreaves and Mr. Nagler arey#stChange in Control Agreements with the Compéamy.
addition, Mr. Goldner is party to an additional egment with the Company governing his employmedt an
providing certain post-termination benefits andmants. Mr. Hargreaves is party to an arrangementcjathering
certain aspects of the Compasyension plans for him. All of these agreementsanangements, and the paym:
which the executive can receive in certain situettj@re described in detail under the caption “Agrents and
Arrangements Providing Post-Employment and Changeontrol Benefits” that follows this report. The@mittee
authorizes the Company to enter into Change of i@bat other employment related agreements or gaarents
with executives only in those situations where@enmittee feels doing so is necessary to recruaifarretain the
most talented executives and to provide optimaniize to the executive in question to work to maxe the
performance of the Company and the creation of-keng value for the Company’s shareholders. ThenGaan
Control Agreements are discussed in detail stadimgage 52 of this proxy statement. The changeirol
provisions in these agreements are generally detiliger provisions in that the executive officengeally receive:
benefits under the agreements only if, followinchange in control, the individual executive offiteeither
terminated by the Company without cause, or leavesccount of events which qualify under the dé&bniof good
reason in the agreement. The Company believesithddie-trigger change in control agreements arergdy most
appropriate as an executive would only be compedgaereunder in the event that the executive wdsnger
employed with the Company following the changeantcol.

However, the Company’s equity compensation plamegdly provide that equity awards (including
performance share awards) for all participantdutting the Named Executive Officers, fully vestlie event of a
change in control of the Company. The participardrititied to receive the value of such awardseithcash or
shares of the Company’s stock, determined in thai@ittee’s discretion, following such change in ¢oht
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The following table summarizes compensation paitheyCompany for services rendered during fisc8920

EXECUTIVE COMPENSATION

fiscal 2008 and fiscal 2007 by any person servitha Company’s Chief Executive Officer during qayt of fiscal
2009, by any person serving as the Company’s Ghiefncial Officer during any part of fiscal 2009dsby the
three other most highly compensated executiveafiof the Company in fiscal 2009 (to the exteat Huch person

was an executive officer during the year in questio

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) 200¢ $1,000,001 $ 0 $1,536,51: $2,166,99! $2,700,00! $ 132,07 $352,32( $7,887,90:
President and Chi¢ 200¢ 920,76¢ 0 2,836,58! 750,61° $2,500,00¢ $ 53,66( 332,07 7,393,70!
Executive Officel 2007 800,00( 0 835,82: 952,38: 2,400,001 272,51( 173,91: 5,434,62
David D.R. Hargreaves(1 200¢ 700,00( 0 537,78! 758,44¢ 1,700,001 991,29° 135,50( 4,823,02!
Chief Operating Office 200¢ 660,38« 0 548,99¢ 492,59: 1,450,001 1,777,64! 132,62: 5,062,24!
2007 600,00( 0 548,50! 624,99¢ 1,500,001 196,10 83,00( 3,552,601
Deborah Thomas(t 200¢ 423,07° 0 134,44( 189,61: 385,00( 26,491 62,80¢ 1,221,43.
Senior Vice President
and Chief Financial
Officer
Barry Nagler 200¢ 495,00( 75,00( 285,21 402,28 403,92( 68,57( 84,88¢ 1,814,86!
Chief Legal Officer an 200¢ 490,38 0 372,55¢ 334,26: 340,00( 39,74: 111,03¢ 1,687,98.
Corporate Secretal 2007 475,00( 0 372,18¢ 424,11 570,00( 144,13( 63,50( 2,048,92!
Duncan Billing 200¢ 412,50: 0 237,66¢ 335,20¢ 500,00( 94,82 84,30( 1,664,501
Global Chiet 200¢ 403,84¢ 0 323,51« 290,27¢ 290,00( 46,92¢ 87,64: 1,442,20!
Development Office
John Frascott 200¢ 425,00( 0 244,87" 345,36 500,00( 73 63,00( 1,578,31!
Global Chief Marketin 200¢ 400,48( 0 333,32¢ 299,07: 275,00( 0 24,76¢ 1,332,63!

Officer

(@) Includes amounts deferred pursuant to the Cogipd01(k) Plan and Non-qualified Deferred Com agios

Plan (the“Deferred Compensation P”).

(b) Reflects the grant date fair market value fock and option awards to the Named Executive &fficPlease

see note 12 to the financial statements includédérCompany’s Annual Report on Form 10-K, for year

ended December 27, 2009, for a detailed discusdiassumptions used in valuing options and stockrdsv

generally, and see footnote (d) to the following@s of Plan-Based Awards table for a discussiaredfin
assumptions used in valuing equity awards madieetdN\bmed Executive Officer

In each of the years shown, these executives wargeyl non-qualified stock options and contingémtls
performance awards. Mr. Goldner was also grantsiiceed stock units in 2008.

The grant date fair values included in the tabtatie contingent stock awards have been calculzdsdd on
the probable outcomes under such awards (assuntedthe target values of such awards). If it wesueed

that the maximum amount payable under each of theseds were ultimately paid, which maximum is 125%
of the target value, then the grant date fair vaineluded under the stock award column for eache@Named
Executive Officers would have been as follows: Boldner, $1,920,640, Mr. Hargreaves $672,229,
Ms. Thomas $168,050, Mr. Nagler $356,514, Mr. Bili$297,085 and Mr. Frascotti $306,094.

(c) For Mr. Goldner and Mr. Hargreaves these amoumntsisbentirely of the management incentive awaedsead

by such executives under the Company’s 2004 S&fmémragement Annual Performance Plan for their
performances during fiscal 2009, fiscal 2008 asddi 2007. For Ms. Thomas, Mr. Nagler, Mr. Billiagd

Mr. Frascotti, these amounts consist entirely eftfanagement incentive awards earned by such exexut

under the Compar's Management Incentive Plan for the applicable.y
(d) The amounts reflected in this table primarily cehsi the change in pension value during fiscal@®&cal

2008 and fiscal 2007 for each Named Executive @ffi¢he significant increase in Mr. Hargreaves’ @&in

Pension Value in 2008, as compared to fiscal 2(sults largely from the fact that the pension fierse

computed as a function of a rolling f-year compensation average and Mr. Hargre' eligible compensatio
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has increased in recent years due to higher ineentimpensation earnings resulting from the strong
performances of the Company, as well as the fattNii. Hargeaves was promoted to Chief Financidilcex,
and more recently in 2008, to Chief Operating @ffi

The amounts reflected in this table also inclugefdtiowing amounts which were earned on balanceeuthe
Supplemental Plan and are considered above maskéie Company paid interest on account balancesad¢
of 6%, when 120% of the applicable long-term rags w.3%:

__ 2009
Brian Goldnel $15,01(
David D.R. Hargreave $ 8,84:
Deborah Thoma $ 1,49
Barry Nagler $ 6,65(
Duncan Billing $ 3,73(
John Frascott $ 73

Does not include the following aggregate amountgisical 2009, fiscal 2008 and fiscal 2007 respetyi
which were earned or (lost) by the executives enblance of (i) compensation previously deferngthiem
under the Deferred Compensation Plan and (ii) ansgoreviously contributed by the Company to the
executive's account under the Supplemental Plah(k)

2009 2008 2007
Brian Goldnel $101,96: $ (81,06:) $ 22,38
David D.R. Hargreave $598,16¢  $(1,041,04) $170,19:
Deborah Thoma $ 45,36¢ N/A N/A
Barry Nagler $ 28,958 $ 5,02¢  $ 10,69¢
Duncan Billing $ 61,54t $ (106,29) N/A
John Frascoti $ 23 $ 0 N/A

Except as set forth above, earnings on compensateviously deferred by the executive officers andhe
Company’s prior contributions to the SupplementahRlo not exceed the market returns on the retevan
investments, and they do not exceed the returnshadrie earned by other participants selectingahees
investment options.

(e) Includes the following amounts, for fiscal 200%ctl 2008 and fiscal 2007 respectively, paid byGbepany
for each Named Executive Officer in connection veithrogram whereby certain financial planning, lega ta;
preparation services provided to the individual@ai for by the Compan

2009 2008 2007

Brian Goldnel $2,32( $ 0 $ O
David D.R. Hargreave $6,50C $3,00C $5,00(
Deborah Thoma $ O N/A N/A
Barry Nagler $1,38¢ $5,00C $5,00(
Duncan Billing $ 0 $ O N/A
John Frascot $ 0 $ O N/A
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Includes the Company’s matching contribution toheiadividual’'s savings account, the annual company
contribution, as well as the annual transition dbuation, if applicable, for each individual undée 401(k)
Plan and the Supplemental Plan, such amountslag/ol

2009 2008 2007

Brian Goldnel $350,00( $332,07 $173,91:
David D.R. Hargreave $129,00( $129,62! $ 78,00(
Deborah Thoma $ 62,80¢ N/A N/A
Barry Nagler $ 83,50( $106,03¢ $ 58,50(
Duncan Billing $ 84,30C $ 87,46 N/A
John Frascott $ 63,000 $ 24,76¢ N/A

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 torttliwidual’s account in the Supplemental Plan (4P1(k

(f Mr. Goldner became President and Chief Executie@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 serged a
Chief Financial Officer of the Company until May 2009. Prior to becoming Chief Operating Officer,
Mr. Hargreaves served as Executive Vice Presidéngnce and Global Operations, and Chief Finar@féter.

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

* % %

The following table sets forth certain informaticyarding grants of plan-based awards for fisc8b20 the
Named Executive Officer:

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 Non-Equity Under Equity Number Shares Price of onthe Stock and
Incentive Plan Awards Incentive Plan Awards of Underlying Option  Date of  Option
Name Grant Date Threshold Target Maximum Threshold Target Maximum Shares Options Awards  Grant Awards(d)
Brian Goldnel 2/4/0¢(a) $3,000,00!
2/4/0¢(b) 34,43¢ 68,87: 86,08¢ $1,536,51.
5/21/0¢(c) 397,61 $22.7:  $22.5¢ 2,166,99
David D.R. Hargreave 2/4/0¢(a) 2,100,00t
2/4/0¢(b) 12,05:¢ 24,10t 30,13: 537,78
5/21/0¢(c) 139,16! 22.7¢ 22.5¢ 758,44
Deborah Thoma 2/4/0%(a)  $152,30¢ 253,84¢ 761,53¢
2/4/0¢(b) 3,01< 6,02¢ 7,53% 134,44(
5/21/0¢(c) 34,79: 22.7¢ 22.5¢ 189,61:
Barry Nagler 2/4/0%(a) 178,20( 297,00( 891,00(
2/4/0¢(b) 6,392 12,78¢ 15,98( 285,21:
5/21/0¢(c) 73,807 22.7¢ 22.5¢ 402,24t
Duncan Billing 2/4/0%(a) 148,50( 247,50( 742,50:
2/4/0¢(b) 5,327 10,65: 13,31¢ 237,66¢
5/21/0¢(c) 61,50¢ 22.7¢ 22.5¢ 335,20¢
John Frascot! 2/4/0%(a) 153,00( 255,00( 765,00(
2/4/0¢(b) 5,48¢ 10,97¢ 13,72( 244.87!
5/21/0¢(c) 63,37( 22.7¢ 22.5¢ 345,36

(a) For Mr. Goldner and Mr. Hargreaves these managemeentive awards were made pursuant to the Comgany
2004 Senior Management Annual Performance PlanMSoiThomas, Mr. Nagler, Mr. Billin
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and Mr. Frascotti these management incentive plaards were made pursuant to the Company’s 2009
Management Incentive Pla

(b) All of these contingent stock performance awardsevgganted pursuant to the Company’s Restated 30k
Incentive Performance Plan (the “2003 Plaihese awards provide the recipients with the gtititearn share
of the Company’s Common Stock based on the Compautiievement of stated cumulative diluted earnings
per share (“EPS”) and cumulative net revenue (“Raes”) targets over a three-year period beginrémydry
2009 and ending December 2011 (the “PerformandedP®rEach Stock Performance Award has a target
number of shares of Common Stock associated with award which may be earned by the recipientdf th
Company achieves the stated EPS and Revenuesstaejéor the Performance Period. Upon a Change of
Control, as defined in the 2003 Plan, all stocKqremance awards will be canceled in exchange fgnat in
the amount of the product of the highest price paich share of Common Stock in the transactiosevies of
transactions pursuant to which the Change of Cbshall have occurred or, if higher, the highegiomted sales
price of a share of Common Stock during the siy-gderiod immediately preceding the date of thergbaof
Control, and the target number of shares applidablbe award. This payment will be made in casthares of
Common Stock, or a combination thereof, in therdison of the Compensation Committ:

(c) All of these options were granted pursuant to @32Plan. These options are non-qualified, weratgthwith
an exercise price equal to the average of the dmghlow sales prices of the Company’s common stocthe
date of grant, and vest in equal annual installsiewmér the first three anniversaries of the datgrant. All
options become fully vested in the event of dediggbility or retirement at the optioneaiormal retirement de
and are exercisable for a period of one year fioendiate of such disability or retirement, or in thse of death,
from the appointment and qualification of the execuadministrator or trustee for the optioneetmis An
optionee taking early retirement may, under certatumstances, exercise all or a portion of thioog
unvested at his or her early retirement date andewrarcise such options for three months or suebdo period
as the Compensation Committee may approve. Untessvaise approved by the Compensation Committéts
discretion, upon termination of employment for atlyer reason, only options vested at the dateeof th
termination may be exercised, and are exercisabla period of three months following terminati

Upon a Change of Control, as defined in the 20@8 Rill options become immediately exercisablewitidbe
canceled in exchange for payment in the amouritefitfference between the highest price paid fehare of
Common Stock in the transaction or series of tretim@s pursuant to which the Change of Controlldieale
occurred or, if higher, the highest reported splae of a share of Common Stock during the sixdy-geriod
immediately preceding the date of the Change oftt©brand the exercise price of such options. Paigment
will be made in cash or shares of Common Stocls, @@mbination thereof, in the discretion of the @emsatio
Committee. Participants may exercise options atigfgdax withholding liabilities by payments insfaor by
delivery of Common Stock equal to the exercisegoaind the tax withholding liability. In additionaricipants
may instruct the Company to withhold shares issuapbn exercise in satisfaction of tax withholdiiadility.

(d) The Grant Date Present Values for options wereraidted using the standard application of the Bl&ckoles
option pricing methodology using the following wktgd average assumptions: volatility 35.58%, dindigield
3.52% and a risk free interest rate of 1.87% baseithe options being outstanding for approximatiely and a
half years. The Grant Date Present Values do hketitdo account risk factors such as non-transfliabnd
limits on exercisability. In assessing the GrantelRresent Values indicated in the above tab#atld be kept
in mind that no matter what theoretical value mceld on an option on the date of grant, the ulémwatue of the
option is dependent on the market value of the Com8tock at a future date, and the extent if agywhbich
such market value exceeds the exercise price odateeof exercise. The grant date fair valuestfercontingent
stock performance awards were based on the avefadhe high and low trading prices on the daterafhtjof
these awards, which was $22.31 per st

Please see note 12 to the financial statementsdedlin the Company’s Annual Report on Form 10eK tie
year ended December 27, 2009, for a detailed dismusf the assumptions used in valuing these nptimc
stock awards

* k%
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The following table sets forth information for etyuawards held by the named individuals as of tiee @& the
Company'’s 2009 fiscal year.

Name

Brian Goldnel

David D.R. Hargreave

Deborah Thoma

Barry Nagler

Duncan Billing

John Frascott

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 o or Other
Unexercisec  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
Exercisable Unexercisable (#) %) Date (#) ($)(e) (#) ($)(e)
57,783(a) $1,859,00: 36,69¢(b) $1,180,57!
30,87¢c) $ 993,28:
68,87:(d) $2,215,58.
100,00( — — $17.968¢ 4/24/201.
75,00( — — $18.575( 5/19/201«
150,00( — — $20.432¢ 5/19/201:
90,00( — — $20.570( 5/18/201.:
181,40¢ — — $18.815( 7/26/201:
81,92t 40,96(f) — $32.425( 5/23/201-
54,87(  109,734(g) — $27.095( 2/12/201!
—  397,614h) — $22.730( 5/20/201t
0 $ 0 24,084b)$ 774,75(
20,264c) $ 651,82
24,10%d)$ 775,45¢
40,00( — — $18.575( 5/19/201«
125,00( — — $20.432¢ 5/19/201:
45,00( — — $20.570( 5/18/201.:
85,03 — — $18.815( 7/26/201:
53,76: 26,88(f) — $32.425( 5/23/201-
36,00¢ 72,01¢Qq) — $27.095( 2/12/201!
— 139,16!(h) — $22.730( 5/20/201t
0 $ 0 5,505b) $ 177,09
5,784c) $ 186,23:
6,026()$ 193,85t
4,415 — — $18.575( 5/19/201-
8,83: — — $20.570( 5/18/201:
27,211 — — $18.815( 7/26/201:
12,28¢ 6,144(f) — $32.425( 5/23/201-
10,28¢ 20,57¢q) — $27.095( 2/12/201!
— 34,79:(h) — $22.730( 5/20/201t
0 $ 0 16,344b)$ 525,72:
13,75((c) $ 442,33t
12,784d)$ 411,26
14,50( — — $20.570( 5/18/201:
53,88: — — $18.815( 7/26/201:
36,48 18,24:(f) — $32.425( 5/23/201-
24,438 48,86¢Q) — $27.095( 2/12/201!
— 73,807(h) — $22.730( 5/20/201t
0 $ 0 8,18¢(b)$ 263,40t
11,94(c) $ 384,11
10,654d)$ 342,70°
13,49: — — $18.815( 7/26/201:
18,27¢ 9,14((f) — $32.425( 5/23/201-
21,21¢  42,43¢q) — $27.095( 2/12/201!
— 61,50¢(h) — $22.730( 5/20/201t
0 $ 0 12,304c) $ 395,75
10,97¢d)$ 353,09
21,86.  43,72(q) — $27.095( 2/12/201!
— 63,37((h) — $22.730( 5/20/201t

(a) Comprised of 57,787 restricted stock units. Althed 57,787 restricted stock units will vest on M2y 2011,
subject to Mr. Goldn¢'s continued employment with the Company through diate.
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(b) These contingent stock performance awards, grantiéstal 2007, are reflected at 125% of the targehber of
shares for such awards. The performance periothése awards ended at the end of December 200€hédut
awards were not actually earned by the recipiemti Eebruary 23, 2010, following certification tife
Compan’s financial performance under those awards atel lgkiich yielded a payout of 125% of tarc

(c) These contingent stock performance awards grantéisicial 2008, are reflected at the target numibshares fc
such awards, even though the performance peridchatiend until December 2010 and there is no asser
that the target amounts, or even the threshold atepwill be earned under these awa

(d) These contingent stock performance awards grantésical 2009, are reflected at the target numibshares fc
such awards, even though the performance peridchatiend until December 2011 and there is no aseer
that the target amounts, or even the threshold atepwill be earned under these awa

(e) These amounts were computed by multiplying the remolbshares by the closing share price of $32rl7 o
December 24, 2009, the last trading day of the Gony's 2009 fiscal yea

(H The remainder of these options will vest on May 2310, subject to the optionee’s continued emplayméth
the Company through that da

(9) One half of these unexercisable options will veseach of February 13, 2010 and February 13, 2idject to
the optione’s continued employment with the Company througls¢hdates

(h) One third of these unexercisable options will v@seach of May 21, 2010, May 21, 2011 and May P122
subject to the option’s continued employment with the Company througlsetaates

* % %

The following table sets forth information concerniaggregate option exercises, vesting of restristeck and
earning of stock pursuant to contingent stock perémce awards during the 2009 fiscal year for taenbd
Executive Officers.

Option Exercises and Stock Vested

Option Awards

Number of Stock Awards
Shares Shares
Acquired on  Value Realizec Acquired Value Realizec
Exercise On Exercise on Vesting On Vesting
Name (#) ® #) ®
Brian Goldnel —  $ — 70,80 $ 1,686,27.
David D.R. Hargreave — — 23,811 $ 543,17!
Deborah Thoma — — 7,621 $ 173,83!
Barry Nagler — — 22,62 $ 516,03:
Duncan Billing — — 11,33t $ 258,55:
John Frascoti — — — % —
* * %
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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 Cosnpader plans providing specified retirement payts@and
benefits, including tax-qualified defined benefiups and supplemental executive retirement plamsexcluding
tax-qualified defined contribution plans and noraified defined contribution plans. Informationpgsovided as of
the plans’ measurement dates used for financialrtieyy purposes for the Company’s 2009 fiscal year.

Pension Benefits

Present Value ol

Number of Accrued Benefit
Years of Payable at Norma Payments
Credited Retirement During the Last
Name Plan Name Service (%)@ Fiscal Year($)
Brian Goldnel Pension Plal 8C $ 103,11 % 0
Supplemental Pla 80 $ 796,290 % 0
David D.R. Hargreave Pension Plai 15C $ 312,30t % 0
Supplemental Pla 15C $ 1,057,200 $ 0
Retirement Agreeme| 27C % 3,057,651 % 0
Deborah Thoma Pension Plal 9C $ 98,73t % 0
Supplemental Pla 9.0 % 55,66. % 0
Barry Nagler Pension Plal 8C $ 14538t % 0
Supplemental Pla 80 % 513,18: $ 0
Duncan Billing Pension Plal 16.C $ 234,57¢ % 0
Supplemental Pla 16.C $ 391,14 % 0
John Frascotti(b Pension Plai N/A N/A N/A

(a) The “Present Value of Accrued Benefit” is the lusym value as of December 27, 2009 of the annualiqgen
benefit earned as of December 27, 2009 payabler anplan for the executive’s life beginning on thage in
which the Named Executive Officer may commencerameduced pension under the respective plan, raftect
current credited service, current five-year averagapensation, and current statutory benefit aydipats as
applicable. Certain assumptions were used to déterthe lump-sum values and are outlined belows&he
assumptions are consistent with those used fondiahstatement purposes under FAS 87, excepthibdtlame:
Executive Officer is assumed to continue to be eygd until the assumed retirement age (i.e., thdtde no
assumed termination for any reason, including deatlisability). The assumptions are as followpthe
FAS 87 measurement date is December 27, 200%,ifiassumed that 65% of participants will eletdmp surr
payment and 35% will elect an annuity under thesiRenPlan and the Supplemental Plan, and that
Mr. Hargreaves will elect an annuity for any betsefirovided under the Retirement Agreement, (i@ discour
rate is assumed to be 5.73% for the Pension Pla6%bfor the Supplemental Plan and 5.62% for thiréteent
Agreement, (iv) for the Pension Plan and the Supetgal Plan, the lump sum interest rate is assumbd
5.50%, (v) for mortality (post-commencement) the ®®0 mortality tables are used with separate fates
males and females for benefits paid as annuitidgta RS table promulgated in Revenue Ruling 260 Ter
benefits paid as lump sums, (vi) the earliest unced retirement age is age 65 for the plans poitine
January 1, 2000 amendment, and age 55 for the fdlowing such amendment and (vii) all values are
estimates only; actual benefits will be based da,dzay and service at the time of retirement. N&tgreaves is
currently eligible for an unreduced retirement bin

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

Description of Pension Plans

The Company sponsors the Hasbro, Inc. Pension(flarfPension Plan”) and the Supplemental Benddih P
(the “Supplemental Plan”) for substantially allisf U.S. employees. The Pension Plan provides fuinae-
qualified benefits subject to the limits on compaitn and benefits applicable under the InternaldRae Code.
Except for John Frascotti, who joined the Compamyanuary 21, 2008, after the Pension Plan berefddeen
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frozen, all of the Named Executive Officers pagate in the Pension and Supplemental Plans. Asudt & his
service while in the U.K., Mr. Hargreaves accrudzkaefit under the Company’s former U.K. Employemn&fits
Plan (the “U.K. Plan”) and the Hasbro InternatioBapatriate Pension Plan (the “Expatriate Plan.i®\discussed
in the “Executive Benefits” section of the CompeitsaDiscussion and Analysis, the Company entenéula
Retirement Agreement with Mr. Hargreaves. The Retgnt Agreement effectively replaces the benefitused
under the Expatriate Plan while providing for cangd pension accruals until Mr. Hargreaves’ retaetnThe U.K.
Plan was closed in 1994 and the accrued benefitsrithe U.K. Plan were transferred to Legal andeganThe
Company no longer has any obligation to pay thasefits. Mr. Hargreaves is, however, entitled t@anuity
benefit from Legal and General relating back todlesed U.K. Plan. The Pension Plan, Supplemetéal, PPost-
Employment Agreement, former U.K. Plan annuity bi#r@ad Retirement Agreement are described in ndeteil
below.

The Company does not have a policy of grantingaadditional years of benefit service beyond thenigdin of
benefit service within the plans identified aboteyear of benefit service is earned for each yeavhich an
employee completes at least 1,000 hours of sefoictie Company.

Benefits earned under the Pension Plan, the SupplaiPlan (Pension) and the Expatriate Plan wemeh
effective December 31, 2007. Effective January00&2 the Company amended its 401(k) Plan to incarde
additional annual Company contribution targete@%tof an employee’s base salary and bonus, whirhaddition
to the pre-existing Company matching formula. Ididn, for eligible employees meeting certain agel service
requirements, there will be an additional annuatgition contribution ranging from 1% to 9% of #maployees’
base salary and bonus during the years 2008 thrddgp. Annual contributions in excess of IRS lingite provided
on a nonqualified plan basis in the Supplementah P401(k)). Mr. Hargreaves waived his right totjggpate in
either of these new 401(k) Plan features.

Pension Plan

Effective January 1, 2000, the Company amende@®d#msion Plan as part of an overall redesign of its
retirement programs. The January 1, 2000 amendrtetiie Pension Plan implemented a number of clsange
Among the significant changes, the amendmentse@#dnsion Plan provided for a lump sum benefincaranual
benefit, both determined primarily on the basiseérage compensation and actual years of serviegioisly year
of service in excess of 30 years were excludedptiher aspect of the amendments made the benefies time
Pension Plan portable after five years of serviith the Company.

Until January 1, 2007, employees working for thempany at the time of the January 1, 2000 amendments
received the greater of the benefit provided byuh@mended plan and the benefit provided by thendetkplan.
For such employees retiring on or after JanuaB00y, to compute their benefits the Company detezmivhat the
employee’s benefits would have been under the Ber&an, prior to the amendment, as of Decembe2@1§. If
the benefits under the Pension Plan, prior to theraiment, are higher than the benefits providedudoh employee
under the Pension Plan following the amendmentethployee’s pension benefits are computed by adtieg
benefits accrued under the unamended plan, asadritger 31, 2006, to the benefits accrued undepldre as
amended, for periods of service after January @7 2Bor employees joining the Company after Jantia®000,
benefits will only be computed with respect to Bension Plan as amended. Mr. Goldner and Mr. Naggee hired
after January 1, 2000 and, therefore, are covangdby the amended Pension Plan.

Prior to the January 1, 2000 amendment the anmmaiity under the Pension Plan was computed asAfsii@)
(A) 50% of the person’s five-year average compeosatas reduced by (B) X% of the lesser of (i) pfeeson’s
three-year average compensation and (ii) the persoial security covered compensation, and i) riesulting
amount was then multiplied by the ratio of yearbeefit service (not to exceed 30) over 30. Foppses of
computing benefits in this formula X equals: (i)2# the social security retirement age is 65,41.0 if the social
security retirement age is 66 and (iii) 19.5 if #ueial security retirement age 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 ageabi@l on an actuarially equivalent basis thereattelr (B) is
reduced 5/9th of 1% for the first 60 months comneament precedes social security retirement age Arathbof
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1% for the next 60 months. Thereafter, (B) is redlion a actuarially equivalent basis. In all caXesbove equals
22.5% for early commencement of benefits.

Following the January 1, 2000 amendment annualignbenefits under the Pension Plan are computed as
follows: (1) (A) 2/3 of 1% of the person’s five-yeaverage compensation is added to (B) 1/3 of 1#eperson’s
five-year average compensation in excess of thialseecurity taxable wage base and the resultinguertnis
multiplied by (Il) the persors years of benefit service. Under the amended plamefits commencing prior to age
are reduced 1/4th of 1% for each month commenceprenedes age 55, with a maximum reduction of 75%.

For purposes of the computations set forth abodewuthe Pension Plan, “five-year average compenmsati
equals the highest consecutive five years of cosgt@n during the last ten years, while “three-y@asrage
compensation” equals the three most recent yeaisgdiine same five-year period. Compensation inetushlary,
non-equity incentive plan payments and any addificash bonus (in the year paid) as well as tatifipdaelective
deferrals and excludes equity based compensatgmos or retention bonuses and other forms of cest
compensation that may be taxable to the execufiseipensation is subject to the maximum limits ingzbsnder
the Code (which were $225,000 for 2007, the laat yleat compensation was considered under the.plan)

Participants may elect to receive benefits as glsam payment or one of the annuity forms of paytmen
available under the Pension Plan. Because thepptauides for a lump sum payment, benefits may commaat an'
age after termination, once vested (generally #ifteryears of benefit service). For early commenest, the
comparison of benefits under the amended and urdedeiormulae is determined based on the reducegfiben
under each formula at the commencement age.

As is noted in the description of Pension Plans@ét above, the benefits under this plan weredroeffective
December 31, 2007.

Supplemental Plan (Pension)

The Supplemental Plan provides benefits determimei@r the same benefit formula as the Pension Bian,
without regard to the compensation and benefittéinmposed by the Code. For determination of Suppteal Plan
benefits, compensation deferred into the Non-gealiDeferred Compensation Plan is included in e pf
deferral. Benefits under the Supplemental Planedaced by benefits payable under the Pension Plamn.
Supplemental Plan benefits are not tax-qualifiedi @@ unfunded.

As is noted in the description of Pension Plans@ét above, the benefits under this plan weredroeffective
December 31, 2007.

U.K. Employee Benefits Plan

As a result of his service while in the U.K., Mratdreaves accrued a benefit under the Companyisesiod.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 aruannvas purchased from Legal and General to petie
accrued benefits under the U.K. Plan. The Companipmger has any obligation to pay those benefits.

Mr. Hargreaves is, however, entitled to the annbégefit from Legal and General relating back ®¢losed U.K.
Plan. The annual single straight-life annuity béredrned by Mr. Hargreaves under the U.K. Plaaofdke date his
participation in the U.K. Plan ceased was 9,61Tifripounds. This annuity amount is adjusted eaeln for
inflation.

Retirement Agreement With Mr. Hargreaves

Mr. Hargreaves is entitled to a defined benefibfra Retirement Agreement that replaces the benefits
previously accrued under the Expatriate Plan amdiders all of his services with Hasbro, includpegiods in the
U.K. The single straight-life annuity benefit undbe Retirement Agreement is determined as follqiygA) 1% of
five-year average compensation multiplied by (Bargeof benefit service (for this purpose Mr. Haayes is
continuing to accrue years of benefit service)hwitich benefits then being reduced by (11) the fitsngayable fron
the (i) former U.K. Plan sponsored by Hasbro (wtiehefits are now being provided by Legal and Garees a
result of the buyout of deferred pensioners),Rénsion Plan and (iii) Supplemental Plan (pensamefits). Due to
Mr. Hargreaves’ age and service, benefits underglain are payable on an unreduced basis.
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The following table provides information with regpéo fiscal 2009 for each of the Named Executific@rs
regarding defined contribution plans and other phlahich provide for the deferral of compensatioradrasis that i
not tax-qualified.

Non-qualified Deferred Compensation

Executive Registrant Aggregate
Contributions in  Contributions in Aggregate Withdrawals /  Aggregate Balance a
Last Fiscal Year Last Fiscal Year  Earningsin Last  Distributions Last Fiscal Year End
Name Plan Name ($)(a) ($)(a) Fiscal Year($)(b $) ($)(c)
Brian Goldner Nonqualified Deferret $ — $ — $ 52,84¢ $ — $ 251,92
Compensation Pla
Supplemental Savings PI — 325,50( 49,117 — 1,247,33.
David D.R. Hargreaves Nonqualified Deferrer 180,00( — 569,21° — 2,413,271
Compensation Pla
Supplemental Savings Pl — 114,30( 28,95! — 641,19¢
Deborah Thomas Nonqualified Deferres — — 40,47¢ — 296,23¢
Compensation Pla
Supplemental Savings PI — 38,30¢ 4,89: — 130,50¢
Barry Nagler Nonqualified Deferre« — — 7,18¢ — 45,54;
Compensation Pla
Supplemental Savings Pl — 59,00( 21,767 — 454,20:
Duncan Billing Nonqualified Deferre« — — 49,33« — 190,27!
Compensation Pla
Supplemental Savings Pl — 54,90( 12,211 — 279,84:
John Frascotti Nonqualified Deferres — — — — —
Compensation Pla
Supplemental Savings Pl — 40,95( 23¢ — 46,30:

(2) Both the executive and registrant contributiabsve are also disclosed in the preceding Summary
Compensation Table as either salary, non-equitgritice plan compensation or under all other comptars,
as applicable. Registrant contributions earnedhdu2009 but credited to the account during 201@ealkas
executive contributions on amounts earned durir@@2fut paid in 2010 are included in the table ab

(b) The aggregate earnings in the last fiscal yedude earnings on amounts deferred by the indai&lin years
prior to fiscal 2009

(c) Includes registrant and executive contributionamounts earned during 2009 but credited d@0i@. In
addition to the amounts contributed for 2009, t@ants below were reported as compensation in prior
Summary Compensation Tables (Mr. Goldner and Mrgksves have had their compensation for fiscaD200
forward reported as named executive officers inGbmpany’s previous proxy statements, Mr. Nagler hia
compensation for fiscal 2006 forward reported im @ompany’s proxy statements, and Mr. Billing and
Mr. Frascotti have had their compensation for 1i2€98 forward reported in the Compi’s proxy statements

Brian Goldnel $1,357,79
David D.R. Hargreave $2,087,72.
Barry Naglet $ 210,33
Duncan Billing $ 61,78
John Frascot $ 511«

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

Supplemental Plan (401(k))

Each of the Named Executive Officers participatethe Supplemental Plan. All registrant contribagio
reflected in the preceding table were allocatetthéoSupplemental Plan. Elective deferrals are agnfited under
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the Supplemental Plan. Account balances receivtedeist at the rate of 6% per year for 2009. This meflects the
2009 return, less an allowance for certain expernsed by the insurance companies providing thipaate owned
life insurance product to Hasbro. Matching contiitwos are fully vested at all times while the an@ampany and
transition contributions are subject to a 3-yeating requirement, however remaining benefits atbgest to
forfeiture for violations of non-competition or datentiality obligations or for termination due ¢ertain criminal
acts involving Company property. Benefits under$lpplemental Plan are payable as a lump sum @porinatior
of employment (including retirement and death),jsctito a six-month waiting period under Code S#c#09A, as
applicable.

As is noted in the description of Pension Plangas#t in the preceding pages, effective JanuaB008, this
plan was expanded to include new program employetributions in excess of IRS limits.

Non-qualified Deferred Compensation Plan

The Company’s Non-qualified Deferred Compensatimgkam is available to all of the Company’s empks/e
who are in band 40 (director level) or above andsehcompensation is equal to or greater than $QQ04¢ 2009,
including the Named Executive Officers. Particigamay defer up to 75% of their base salary and 86fhte
awards they are paid under the Company’s non-equégntive plans. Participant account balancesdited with
earnings based on the participant’s selection fitwerlist of investments below. The fixed rate optwas added to
the plan effective July 21, 2009. The fixed ratdaprate of return was determined in consultatigth the
insurance company which provides corporate owrfedrsurance to Hasbro. The allocation of investsiamy be
changed as often as daily, with the exception @Hasbro Stock Fund and the fixed rate option.cHele of the
Company Stock Fund and the fixed rate option isematte per year and becomes effective the followargiary.
Rates of return earned(lost) by the Named Exec@iffieers are the same as the rates of return ddost) by other
participants selecting the same investment ch@ndsare set forth in the table below for fiscal 208s such, the
Company does not consider these rates of retune tabove-market” within the meaning of the ruléshe United
States Securities and Exchange Commission.

Rate of

Return
Investment _ for2009
Money Marketl 0.72%
Intermediate Boni 14.04%
Balancec 22.90%
Large Cap Valui 26.92%
S&P 500 Inde> 26.61Y%
Large Cap Cor 35.71%
Fixed Rate Optiol 6.00%
Large Cap Growtl 28.29¥%
Mid-Cap Core Inde: 40.37Y%
Smal-Cap Core Inde; 28.22%
International Equity 42.57Y%
Real Returr 18.36%
Hasbro Stock Fund Approximates the

rate of return on
the Company’s
common stocl

Generally, account balances under the plan mayltegs a lump sum or in installments over a fiea, dr
fifteen-year period following the termination of ployment, except amounts designated as gkant-payouts whic
are payable at a pre-selected date in the futureodnt balances may be distributed prior to retimenin the event
of a financial hardship, but not in excess of theant needed to meet the hardship.

Potential Payments Upon Termination or Change in Cotrol; Employment Agreements

The following tables provide information as to tfeue of incremental payments and other beneféswlould
have been received by the Named Executive Offigpos a termination of their employment with the Qamy due
to various types of situations, or upon a changmimtrol of the Company, assuming such terminadiad/or change
in control had taken place on December 24, 200®|&6t business day of the Company’s 2009 fiscal)y&he
benefits reflect the closing price of the Comparg&snmon Stock of $32.17 on December 24, 2009, where
appropriate, except that in the case of a Chan@mirirol, the benefits reflect a price of $32.47 gfeare (which we
the highest sales price during the sixty days gddbecember 24, 2009, as computed in accordartbetiod
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Companys equity compensation plans). Following these talsi@ narrative description of the plans and ageses
pursuant to which these payments and benefitsayatye.

In addition to the benefits detailed in the follogitables, the Named Executive Officers are elgiblreceive
vested benefits under the Company’s pension pladsiaferred compensation plans, to the extent eggé, which
are quantified in the preceding tables in this grstatement, as well as benefits under stock optiaid by such
executive officers which are vested and exercisablef the date of their termination. In addititre Named
Executive Officers are eligible to participate firetCompany’s post-retirement medical program, wiicvailable
to all salaried employees and provides post-retrgrife insurance and access to health coveraggefiiby the

retiree at the same rates as an active employee.

Brian Goldner

Voluntary Involuntary

Involuntary
w/out
Cause /

Voluntary

Involuntary
Without
Cause or for
Good
Reason (w/
Change

Death
Pre-

Resignatior for Cause  for Good Reasor  in Control)(a) _Disability Retirement  Retirement
Cash Severance
Base Salar $ 0% 0o $ 1,841,533 $ 2,529,23 % 0 $ 0 N/A
Bonus $ 0% 0 $ 2,301,92: $ 4,800,00! $ 0 $ 0 N/A
Target Bonus for 200 $ 0% 0 3 0 $ 1,250,000 $ 0 s 0 N/A
Total Cash Severanc $ 0% 0 $ 414346, $ 8579,23 % 0 $ 0 N/A
Benefits & Perquisites
Pension(b $ 69,61¢$ 0(c)$ 69,61¢ $ 246,64:$% 69,61¢ $ 0 N/A
Health and Welfare Benefi $ 0% 0 $ 30,212 $  4531¢ $ 0 $ 0 N/A
Outplacemen $ 0% 0 $ 17,00C $ 17,00( N/A N/A N/A
Total Benefits & Perquisite $ 69,61¢$ 0 $ 116,83: $ 308,96($ 69,61¢ $ 0 N/A
280G Tax Gross-Up N/A N/A N/A $ 5,669,52 N/A N/A N/A
Long-Term I ncentives
Gain on Accelerated Stock Optio $ 0% 0 $ 4310,40. $ 4,464,450 $4,310,40. $4,310,40: N/A
Value of Accelerated Restricted Stc $ 0% 0 $ 1,859,000 $ 1,876,34. $1,859,00i $1,859,00: N/A
Value of Accelerated Performance She $ 0% 0 $ 1,391,61(d)$ 3,238,78! $1,391,61(d) $1,391,61((d) N/A
Total Value of Accelerated Equity Grair  $ 0% 0 $ 7,561,020 $ 9,579,57 $7,561,021 $7,561,02! N/A
Total Value: Incremental Benefits $ 69,61¢$ 0 $ 11,821,31 $24,137,29 $7,630,63' $7,561,02 N/A

(&) Inthe event of a Change in Control and no iteation of employment, only the long-term incentixaues

would be payable to the executive and would natiltés excise tax under Section 4999 of the C«

(b) The incremental amounts shown are in additiotiié¢ amounts disclosed in the Pension Benefite &, with
the exception of the CIC enhancement, result sdtetn differences in timing and form of paymenteTh
incremental values assume that all benefits ai@ g@ia one-time lump sum and reflect interest aodatity
assumptions under the Company’s Pension Plan, whé¢hne Pension Plan table reflects long-term assonsp

used for financial statement purpos

(c) Inthe case of a termination for Cause, norliiee benefits under the Supplemental Plan and®ridner’s
employment agreement as it was in effect at theoérfidcal 2009, including both pension and deférre

compensation, were subject to forfeitt

(d) For purposes of these calculations the targetler of shares is pro-rated for the portion ofgbgormance

period completed as of December 24, 2(
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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 $ 726,920 $ 1,757,76' $ 0 $ 0 N/A

Bonus $ 0% 0 $ 0 $ 2,553,001 $ (O 0 N/A

Target Bonus for 200 $ 0% 0 $ 0$ 560,00($% 0 3 0 N/A
Total Cash Severanc $ 0% 0 $ 726,920 $ 4,870,76' $ 0 $ 0 N/A
Benefits & Perquisites

Pension(b’ $ 4518 % 0(c)$ 45,18: % 1,43551'$ 4518: §$ 0 $ 45,18¢

Health and Welfare Benefi $ 0% 0 $ 16,720 % 48,31 $ 0 $ 0 N/A

Outplacemen $ 0% 0 $ 17,00 $ 17,00( N/A N/A N/A
Total Benefits & Perquisite $ 4518¢ % 0 $ 78907% 1,500,83: ¢ 4518 § 0 $ 45,18¢
280G Tax Gross-Up N/A N/A N/A $ 3,375,39! N/A N/A N/A
Long-Term Incentives

Gain on Accelerated Stock Optio $ 0% 0 $ 0% 1,743,76: $1,679,19' $1,679,19! N/A

Value of Accelerated Performance She $ 0% 0 3 0% 1,440,591 $ 688,92(d)$ 688,92:(d)$ 688,92:(d)
Total Value of Accelerated Equity Gral $ 0% 0 3 0 $ 3,184,35!' $2,368,121 $2,368,12( $ 688,92:
Total Value: Incremental Benefits $ 4518 % 0 $ 805,83( $12,931,35 $2,413,30. $2,368,121 $ 734,10!

(&) Inthe event of a Change in Control and no iteation of employment, only the long-term incentixaues
would be payable to the executive and would natiltés excise tax under Section 4999 of the C«

(b) The incremental amounts shown are in additoiié amounts disclosed in the Pension Benefite i, with
the exception of the CIC enhancement, result sdtein differences in timing and form of payment anthe
Company’s Pension and Supplemental Plans. Thenmaral values assume that benefits under these pten
paid as a one-time lump sum and reflect interedtraortality assumptions under the Company’s PenBlan,
whereas the Pension Plan table reflects-term assumptions used for financial statement map.

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

(d) For purposes of these calculations the targetlyer of shares is pro-rated for the portion ofgbgormance
period completed as of December 24, 2(
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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 $ 450,000 $ 450,000 $ 0 s 0 N/A
Bonus $ 0% 0 3 0% 0$ 0 $ 0 N/A
Target Bonus for 200 $ 0$ 0 3 0$ 0$% 0o s 0 N/A
Total Cash Severanc $ 0$%$ 0 $ 450,00 $ 450,00 $ 0o s 0 N/A
Benefits & Perquisites
Pension(b’ $ 65,552 % 0(c)$ 65,55: % 65,55 $ 65,55: $ 4,82¢ N/A
Health and Welfare Benefi $ 0% 0 $ 10,22¢ % 10,22¢ $ 0 $ 0 N/A
Outplacemen $ 0$ 0 $ 17,000 $ 17,00( N/A N/A N/A
Total Benefits & Perquisite $ 65,55 $ 0 $ 92,78 % 92,78. $ 6555: $ 4,82¢ N/A
280G Tax Gross-Up N/A N/A N/A $ 0 N/A N/A N/A
Long-Term Incentives
Gain on Accelerated Stock Optio $ 0$%$ 0 $ 0$ 449,73t $432,85( $ 432,85( N/A
Value of Accelerated Performance She $ 0$ 0 3 0$ 383,63. $187,68((d)$ 187,68((d) N/A
Total Value of Accelerated Equity Gral $ 0% 0 3 0$ 833,36¢ $620,53( $ 620,53( N/A
Total Value: Incremental Benefits $ 65,55 $ 0 $ 542,78: $ 1,376,15 $686,08. $ 625,35¢ N/A

(&) Inthe event of a Change in Control and no iteation of employment, only the long-term incentixaues

would be payable to the executi

(b) The incremental amounts shown are in additoiié amounts disclosed in the Pension Benefite i, with
the exception of the CIC enhancement, result sdtein differences in timing and form of payment.eTh
incremental values assume that all benefits ai g@ia one-time lump sum and reflect interest aodatity
assumptions under the Company’s Pension Plan, whé¢hne Pension Plan table reflects long-term assonsp

used for financial statement purpos

(c) Inthe case of a termination for Cause, norliiee benefits under the Supplemental Plan, incigdoth
pension and deferred compensation, are subjeotfiitiire.

(d) For purposes of these calculations the targetlyer of shares is pro-rated for the portion ofgbgormance

period completed as of December 24, 2(
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Barry Nagler

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 $ 495,000(% 1,446,233 $ 0 $ 0 N/A
Bonus $ 0% 0 $ 0$ 1,146,000 $ 0 3 0 N/A
Target Bonus for 200 $ 0$ 0o 3 0$ 297,000 % 0 s 0 N/A
Total Cash Severanc $ 0$%$ 0 $ 495,00(% 2,889,23 $ 0 $ 0 N/A
Benefits & Perquisites
Pension(b’ $ 0$%$ 0(c)$ 0$ 37,43: $ 0 $ 0 N/A
Health and Welfare Benefi $ 0% 0 $ 16,10« % 48,31: $ 0 $ 0 N/A
Outplacemen $ 0% 0 $ 17,000 $ 17,00( N/A N/A N/A
Total Benefits & Perquisite $ 0% 0 $ 3310¢0$ 102,74'$ 0 ¢ 0 N/A
280G Tax Gross-Up N/A N/A N/A $ 0 N/A N/A N/A
Long-Term Incentives
Gain on Accelerated Stock Optio $ 0$%$ 0 $ 0% 982,36 $ 944,740 $ 944,74 N/A
Value of Accelerated Performance She $ 0$ 0 3 0$ 861,55¢% 429,50(d)$ 429,50:(d) N/A
Total Value of Accelerated Equity Gral $ 0$ 0o $ 0 $ 1,843,921 $1,374,24! $1,374,24! N/A
Total Value: Incremental Benefits $ 0% 0 $ 528,10: $ 4,835,90: $1,374,24! $1,374,24! N/A

(a) In the event of a Change in Control and no termonadf employment, only the long-term incentiveues
would be payable to the executive and would natiltés excise tax under Section 4999 of the C«

(b) The incremental amounts shown are in addition ¢catinounts disclosed in the Pension Benefits taidewsith
the exception of the CIC enhancement, result sdtein differences in timing and form of payment.€Th
incremental values assume that all benefits aie g@ia one-time lump sum and reflect interest aodatity
assumptions under the Company’s Pension Plan, wh¢hne Pension Plan table reflects long-term assonsp
used for financial statement purpos

(c) In the case of a termination for Cause, non-quealibenefits under the Supplemental Plan and Mrlexag
change in control agreement, including both penaiwhdeferred compensation, are subject to forfei

(d) For purposes of these calculations the target nuwftshares is pro-rated for the portion of thef@enance
period completed as of December 24, 2(
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Duncan Billing

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 $ 41250($ 412,50( $ 0 s 0 N/A
Bonus $ 0% 0 $ 0% 0% 0 $ 0 N/A
Target Bonus for 200 $ 0$ 0o 3 0$ 0$ 0 s 0 N/A
Total Cash Severanc $ 0$%$ 0 $ 41250($ 412,50( $ 0 $ 0 N/A
Benefits & Perquisites
Pension(b’ $ 125,92¢ $ 0(c)$ 125,92t $ 125,92t $ 12592¢ $ 0 N/A
Health and Welfare Benefi $ 0% 0 $ 1488t $ 14,88t $ 0 $ 0 N/A
Outplacemen $ 0$ 0 $ 17,000 $ 17,000 $ NA § N/A N/A
Total Benefits & Perquisite $ 125,92¢ $ 0 $ 157,81«$ 157,81« $ 12592t $ 0 N/A
280G Tax Gross-Up N/A N/A N/A N/A N/A N/A N/A
Long-Term Incentives
Gain on Accelerated Stock Optio $ 0$%$ 0 $ 0% 827,58 % 79598¢ $ 795,98¢ N/A
Value of Accelerated Performance She $ 0$ 0 3 0% 733,59'$ 368,21(d)$ 368,21(d) N/A
Total Value of Accelerated Equity Gral $ 0% (O 0% 1,561,17! $1,164,20° $1,164,20° N/A
Total Value: Incremental Benefits $ 125,92¢ $ 0 $ 570,31« $ 2,131,49: $1,290,13! $1,164,20° N/A

(@)
(b)

(©
(d)

In the event of a Change in Control and no iteation of employment, only the long-term incentixaues

would be payable to the executi

The incremental amounts shown are in additiotihé amounts disclosed in the Pension Benefite &, with
the exception of the CIC enhancement, result sdtein differences in timing and form of payment.eTh
incremental values assume that all benefits ai g@ia one-time lump sum and reflect interest aodatity
assumptions under the Company’s Pension Plan, whé¢hne Pension Plan table reflects long-term assonsp

used for financial statement purpos

In the case of a termination for Cause, nonige benefits under the Supplemental Plan, incigdoth

pension and deferred compensation, are subjeotfiitiire.

For purposes of these calculations the targeter of shares is pro-rated for the portion ofgagformance

period completed as of December 24, 2(
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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 $ 03 0 $ 425,000 $ 425,00 $ 0 s 0 N/A
Bonus $ 0% (O 0% 0% 0 $ 0 N/A
Target Bonus for 200 $ 0% 0% 0$ 0$ 0 s 0 N/A
Total Cash Severanc $ 0% 0 $ 425,000 $ 425,00( $ 0 $ 0 N/A
Benefits & Perquisites
Pensior $ 0% 0% 0$ 0$ 0 $ 0 N/A
Health and Welfare Benefi $ 0% 0$ 1508 $ 15,08: $ 0 $ 0 N/A
Outplacemen $ 0% 0$ 17,00 $ 17,000 $ 0 $ 0 N/A
Total Benefits & Perquisite $ 0% 0% 3208:% 32,08: $ 0 ¢ 0 N/A
280G Tax Gross-Up N/A N/A N/A N/A N/A N/A N/A
Long-Term Incentives
Gain on Accelerated Stock Optio $ 0% 0% 0% 852,24:% 820,11: $ 820,11: N/A
Value of Accelerated Performance She $ 0% 0% 0$ 75583 $ 379,38(b)$ 379,38(b) N/A
Total Value of Accelerated Equity Gral $ 0% 0% 0$ 1,608,07 $1,199,49: $1,199,49: N/A
Total Value: Incremental Benefits $ 03$ 0 $ 457,08: $ 2,065,16/ $1,199,49. $1,199,49. N/A

(&) Inthe event of a Change in Control and no iteation of employment, only the long-term incentixaues
would be payable to the executi

(b) For purposes of these calculations the targetlyer of shares is pro-rated for the portion ofgagormance
period completed as of December 24, 2(
Agreements and Arrangements Providing Post-Employnma and Change in Control Benefits

The Company provides post-employment benefits tiindaroad-based programs as well as individual
agreements for certain executives. Benefits pral/tieough each of the following programs are suniredrbelow
and the value of these benefits in various sitmatie included in the preceding tables. For Mr.dael, the benefits
in the prior table reflect his employment agreentenns as they existed prior to the March 26, 2&h@ndment ar
restatement of that agreement. Mr. Goldner’s graployment agreement has been publicly filed ansl described
in the Company’s proxy statement for the 2009 AhiMigeting of Shareholders.

« Hasbro Equity Incentive Plai
» Hasbro Severance Benefit P!
» Change of Control Agreemer
« Employment Agreement with Brian Goldr

* Retirement Agreement with David D.R. Hargrea

Benefits Under Hasbro Equity Incentive Plans

The executive officers of the Company and certéitn® Company’s other employees have received
outstanding equity awards, in the form of stockans, restricted stock grants, deferred restristedk units
and/or contingent stock performance awards, unaengber of equity incentive plans, including then(pany’s
1995 Stock Incentive Performance Plan, 1997 Emgld¥yen-qualified Stock Plan and Restated 2003 Stock
Incentive Performance Plan.

Unless modified by the individual employment agreais or equity grant agreements entered into betwee
Company and an executive officer, all equity awdndsluding stock options, restricted stock gradeferred
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restricted stock units and contingent stock pertoroe awards) under all of the Company’s equitynitige plans
are subject to the post-termination provisions Wwlate summarized below, based on the type of tetioim or the
occurrence of a change of control.

Effect of a Change of Control

Upon a change in control, whether or not an exeeufficer's employment is terminated, all of swificer’s
options become immediately exercisable and wiltdéeceled in exchange for payment in the amourtief t
difference between the highest price paid for aesb&the Company’s Common Stock in the transaatioseries of
transactions pursuant to which the Change of Cbslrall have occurred or, if higher, the highegiored sales
price of a share of Common Stock during the sixy-gderiod immediately preceding the date of thergkeaof
Control, and the exercise price of such optionss payment will be made in a lump sum in cash arah of
Common Stock, or a combination thereof, in therdison of the Compensation Committee.

Shares of restricted stock, deferred restricteckstimits and the target number of shares subjembritingent
stock performance awards will become immediatebtae upon a change in control and settled in daimianner
as stock options, as described above, excepthtbsd ts no exercise price for restricted stockedefl stock 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 purswanhtch the
Change of Control shall have occurred or, if higliee highest reported sales price of a share ofr@on Stock
during the sixty-day period immediately preceding tate of the Change of Control.

For purposes of the Company’s equity incentive @ld&hange of Control” bears the same definition as
described in the Change of Control Agreements, lware described below, except that for equity awandde on
or after May 24, 2006, the threshold for a chamgeointrol is 35%, rather than 20%.

Disability Termination

If an executive officer's employment with the Compas terminated due to a permanent disabilityusths
officer, then, except to the extent this treatmemhodified in an individual officer's employmerngr@ement, for
such officer’s outstanding equity awards: (i) aliasted stock option awards immediately vest acdibe
exercisable for a period of one year following tlaée of such disability, (ii) all restricted andeleed stock awards
immediately vest and (iii) outstanding contingetoick performance awards remain outstanding foreéhginder of
the performance period and at the end of the padace period the number of shares which would baes earne
under the award is pro-rated based on the porfitimeogperformance period prior to the officer'sniémation due to
disability and such pro-rated number of sharesid fo the officer.

Termination due to Death of an Officer

If an executive officer's employment with the Compderminates due to the officer’s death, thenggekto the
extent this treatment is modified in an individo#ficer's employment agreement, for such officargstanding
equity awards (i) all unvested stock option awanasediately vest and become exercisable for a peximne year
following the date of death or the appointmenthaf #xecutor of such officer’s estate, (ii) all reséd stock and
deferred stock unit awards immediately vest angdiitstanding contingent stock performance awardsaid out
based on the pro-rated portion of the performamecs@ completed prior to the officer’s death, wstich pro-rated
period applied to the target number of shares stibgesuch awards.

Retirement

Upon retirement of an executive officer, outstagdéguity awards are treated in the following man(gif the
retirement qualifies as normal retirement, wheeedfiicer is 65 or older and has five or more yexdrservice with
the Company, all stock option awards vest and beocexercisable for a period of one year followingreenent and
unvested stock and restricted stock unit awards {igsf the retirement qualifies as early retinent under the
equity plans, the Compensation Committee has diearevhether or not to accelerate the vesting ofested stock
options, restricted stock and restricted stocksuftite preceding tables assume the Compensatiom@a®a does
not exercise its discretion to vest additional shpand (iii) if it qualifies as normal retirement
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early retirement, unearned performance share awandsin outstanding for the remainder of the penforce perio
and at the end of the period the number of shahéshvare actually earned are pro-rated for theigof the
performance period during which the officer was &yed and such pro-rated portion is paid to theeet
executive.

Other Voluntary or Involuntary Terminations

For all other terminations of employment of an exae officer, either voluntary or involuntary, et to the
extent this treatment is modified in an individo#icer's employment agreement or by action of @@mpensation
Committee, no additional vesting of equity awardsuss as a result of termination but (i) stock apsi 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 maviefte on the date of grant) to six (in the casstofk options
granted with an exercise price in excess of thenfairket value on the date of grant) months follaysihe date of
termination and (i) all unvested restricted shamed stock units, and unearned contingent stodbimeance
awards, are forfeited.

Hasbro Severance Benefit Plan

The Company’s Severance Benefits Plan providea fwasic level of severance benefits and a moreasutiz
level of benefits, subject to the individual sigmia severance agreement acceptable to the Conipagse benefits
are provided if the executive is terminated by@wnpany without cause. The benefits shown for Mrrgreaves,
Ms. Thomas, Mr. Nagler, Mr. Billing and Mr. Frastioh the preceding tables assume that each offiiggrs an
acceptable severance agreement and is thereblyleligr the following benefits under the Compan$&verance
Benefits Plan: (i) continuation of base salarydqreriod equal to the greater of 2 weeks for eadmptete year of
service with the Company or one year, (ii) contimaraof Health & Welfare benefits for the same pdrincluding
medical, dental, vision and life insurance, with tbompany sharing the cost at the same rate asilaryy situated
active employee and (iii) participation in an oafg#ment program. The amount shown in the tablegeadssumes
one year of participation for each of these ex®estother than Mr. Hargreaves, for which the amoeihtcts
54 weeks. However, benefits under the Company’e@exe Benefits Plan cease upon re-employment of an
executive, provided that if the individual notifitee Company of the new employment, the Companlypravide a
lump sum equal to 50% of the remaining severangeapaf the date of new employment.

Change of Control Agreements

Each of Brian Goldner, David D.R. Hargreaves anthBBlagler is party to change in control agreemess
amended (the “Change of Control Agreements”) with Company. The Change of Control Agreements cotoe i
effect only upon a “Change of Control,” as defiriedrein, and continue for three years after suté (lae
“Employment Period”).

If, during the Employment Period, an executive’'payment with the Company is involuntarily termiedt
other than for “Cause,” the executive is entitledie executive’s (a) average annual salary fofitleeyears
preceding the Change of Control (or such lessereuraf actual years employed) plus (b) the greattéx) the
target bonus during the year of termination andl{g)average annual bonus for the five completedsypreceding
the Change of Control (or such lesser number afehgtears employed), in each case multiplied bgehor
multiplied by two if the special bonus describedha following sentence has already been paidgdtition, if the
executive remains employed through the first amseamsy of the Change in Control the executive vétieive a
special bonus equal to one year’s salary and baousputed using the five-year look back period dbed in the
prior sentence.

If the executive’s employment is involuntarily ténmated other than for “Causeuring the Employment Peric
the executive would also be entitled to an amogngéto the shortfall between the actuarial benpfitable to the
executive under the Company’s retirement plansrasat of the early termination and the amountekecutive
would have received if the executive had continmettie employ of the Company for the remaindethef t
Employment Period. In addition, the executive aradxecutive’s family would be entitled to the ¢ounéation of
medical, welfare, life insurance, disability antiert benefits for at least the remainder of the Eywplent Period. If
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the executive is subject to the payment of ex@saihder Section 4999 of the Code or any tax inghbse
Section 409A of the Code, the Company will pay sexécutive an additional amount so as to placextleeutive in
the same after-tax position such executive woulicthseen in had such taxes not applied.

In addition, the Change of Control Agreements peamiexecutive to terminate the executiveimployment fo
“Good Reason” at any time or for any reason duarf-day period immediately following the first ararsary of
the Change of Control and receive the above-de=tiskeverance benefits. “Good Reason” includes ditiain of
the executive’s responsibilities or compensatiefgaation or purported termination otherwise thamegpressly
permitted by the Change of Control Agreements. Widetain circumstances, certain payments by thegamy
pursuant to the Change of Control Agreements mapaaeductible for federal income tax purposesyoamt to
Section 280G of the Code.

A “Change of Control” is defined as the occurrenteertain events, including acquisition by a thpatty of
20% or more of the Company’s outstanding votingigées, a change in the majority of the Board, stonmation
of a reorganization, merger, consolidation, sulithasset sale involving, or shareholder appro¥a liquidation o
dissolution of, the Company subject, in each ceseertain exceptions. “Cause” is defined, for usgs of the
Agreements, as demonstrably willful or deliberatdations of the executive’s responsibilities whate committed
in bad faith or without reasonable belief that suidtations are in the best interests of the Compuarhich are
unremedied after notice, or conviction of the exiseuof a felony involving moral turpitude.

Employment Agreement with Brian Goldner

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

Under the Agreement, Mr. Goldner agrees to sertb@a€ompany’s President and Chief Executive Office
through December 31, 2014. Thereafter the Agreementtomatically extended for additional one-yeams
unless either the Company or Mr. Goldner providiéceaf the intent not to renew at least 180 dayer o the
expiration of the then current term. During thartethe Company agrees to nominate Mr. Goldner l&mtien to the
Company’s Board of Directors.

The Agreement reflects Mr. Goldner’s current anizeal base salary for the remainder of fiscal 20fL0 o
$1,200,000 and provides that Mr. Goldner is eligitdl receive a management incentive plan bonusitmasa target
of one hundred and twenty-five percent (125%) efdarned base salary for fiscal 2010. BeginnirZDihl and
thereafter, Mr. Goldner’s base salary, managenmesntive bonus target and long-term incentive tangiébe
reviewed in accordance with the Company’s compésablicies for senior executives and will be adgd to the
extent, if any, deemed appropriate by the Compams&ommittee of the Company’s Board of Directors.

The Agreement provided for one-time supplementaltggrants, beyond the annual equity grants Mid&er
received in February of 2010. Under the Agreemeitt b supplemental contingent stock performancecaad a
supplemental option award were granted to Mr. Galdtogether the “2010 Retention Grants”). The seipental
contingent stock performance award granted to Mitd@er has a thregear performance period ending at the er
2012 and uses the same three-year performancemasrithe annual contingent stock performance aweinéth
were made by the Company in February of 2010. addstional award covers 125,000 shares of the Cagipa
Common Stock at target performance. However, tpelsmental contingent stock performance grantkerthe
Company’s previous annual contingent stock perfoicaagrants, provides for an extended two-year mggteriod
following the end of the performance period. AngisEs earned under this supplemental contingerit stoc
performance award following the December 2012 cetigot of the performance period will vest 50% & &md of
2013, and the remaining 50% will vest at the end0if4. The supplemental stock option award gratated
Mr. Goldner in connection with the Agreement cov@83,000 shares and vests in cumulative annualliments of
20% over five years, with the final tranche schedub vest in December of 2014.

The Agreement provides that Mr. Goldner will papate in the Company’s other benefit programs uigier
terms which are extended to senior executives.
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The Agreement contains certain post-employmenticéishs on Mr. Goldner, including a two-year non-
competition agreement which prohibits Mr. Goldrmeainf engaging, in any geographical area in whichbirtais
doing business at the time of the termination efdmployment, in any business which is competitiith the
business of Hasbro as it exists at the time of iteation of Mr. Goldner’s employment. The non-conifeh
covenant in Mr. Goldner’s prior agreement with @@mpany only prohibited employment or participatiom toy
or game business, as opposed to any business igliompetitive with that of the Company.

In the event that Mr. Goldner’s employment is teratéd: (A) by the Company for Cause, or at histelador
other than Good Reason, the Company will pay Mid@er the compensation and benefits otherwise payathim
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 monthhickvthe termination occurs, and (ii) an amountatdol the
management incentive plan bonus that would otherivésre been payable to Mr. Goldner for the yeavhith the
termination occurs based on the Company’s actuébmpeance for that year, multiplied by a fractidime numerator
of which is the number of days elapsed in suclafigear prior to termination of Mr. Goldnsrémployment, and tt
denominator of which is 365 (the “Pro-Rata Bonug/fjch amount will be payable at the time bonus peyts wer
regularly scheduled to be made.

In addition, if Mr. Goldner’s employment is termted due to his death or Disability, all of Mr. Godd’s stock
options, shares of restricted stock, restrictedkstmits and performance share awards shall vestdordance with
their terms, provided that for contingent stockipenance awards for which the performance periatbis
completed, (i) in the case of Disability, Mr. Gotrwill receive the actual number of shares whighesarned based
upon the Company’s performance under such awareistbe full performance period, with such sharesagaid
out promptly following completion of the applicalgerformance periods, and (ii) in the case of listld, shares
would be paid out to Mr. Goldnerestate following his death based upon (A) thgetavalue of the contingent sta
performance awards for the 2010 Retention GrardgBhthe actual number of shares earned overeahepnance
period for all other outstanding contingent stoekfprmance awards. In both cases, the sharesgaibdeut under
the contingent stock performance awards would eqgirb-rated for the period of time in the perforicaperiod
which had elapsed as of the date of Mr. Goldnezatldl or Disability.

If Mr. Goldner’'s employment is terminated by then@many without Cause, or by Mr. Goldner for Good
Reason, and provided that Mr. Goldner providedemse to the Company, then (A) Mr. Goldner willenditled to a
severance amount equal to two (2) times Mr. Goldrtarget cash (salary plus bonus) compensatiothéfiscal
year immediately prior to the year in which ther@ration occurs, which severance amount shall lyalge in
eighteen (18) equal monthly installments beginmsitxgnonths after the date of termination (the “C&slkerance
Payments”), (B) Mr. Goldner will receive the Prot&&onus, (C) Mr. Goldner’s life insurance, mediaatl dental
coverage will be continued for two years on the sé@nms such benefits were provided prior to teatidgm, (D) all
of Mr. Goldner’s unvested stock options, and tinasda restricted stock and restricted stock unitsulliy vest and
(E) to the extent Mr. Goldner then holds contingentk performance awards for which the performaeréod has
not been completed, Mr. Goldner will be entitledtite number of shares which would have been eawedthe
performance period based upon the Company’s ap&rdrmance, pro-rated for the portion of the aggilie
performance period completed as of the date of@dtdner’s termination of employment, provided tbaty for the
contingent stock performance awards included ir20) Retention Grants, any shares earned underasverds
will be payable without any pro-ration for the petiof time remaining in the performance perioddeling
Mr. Goldner’s termination of employment. If Mr. Gloler begins permissible alternate employment dutirg
severance period, then any remaining Cash SeveRayaents due as severance under the Agreemeiewill
reduced by 50%.

For purposes of the Agreement “Cause” shall be @eletm exist upon (a) Mr. Goldner’s refusal to parfo
(i) his assigned duties for the Company; or (i§ dbligations under the Agreement; (b) conduct of &bldner
involving fraud, gross negligence or willful misahrct or other action which damages the reputatfdheo
Company; (c) Mr. Goldner’s indictment for or conidm of, or the entry of a pleading of guilty orla@ontendere
by him to, any crime involving moral turpitude oryefelony; (d) Mr. Goldner’s fraud, embezzlemenbtier
intentional misappropriation from the Company; @r Kr. Goldner’'s material breach of any materidigies, rules
or regulations of employment which may be adopteaineended from time to time by the Company. Goods@r
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means: (a) a material reduction in Mr. Goldner'sébsalary, target bonus or target long-term ingerdpportunity,
without his consent, unless such reduction is dueedenerally applicable reduction in the compéosaif senior
executives, (b) Mr. Goldner no longer serving assiRient and Chief Executive Officer, (c) a failtwmkeep

Mr. Goldner’s change in control agreement in plagéf it terminates, to replace it with a substalty equivalent
arrangement, or (d) a material breach by Hasbtbeoferms of the Agreement.

The Agreement does not modify Mr. Goldner’s exigtitnange in control agreement with the Companygdiat
March 18, 2000. In the event of a Change in Corfaasldefined in the change in control agreememtpnefits
payable pursuant to the Agreement will be redugedrty severance benefits payable under the Chan@eritrol
Agreement.

Retirement Agreement With David D.R. Hargreaves

Mr. Hargreaves is entitled to a defined benefitfra Retirement Agreement that replaces the benefits
previously accrued under the Expatriate Plan amdiders all of his services with Hasbro, includpegiods in the
U.K. The single straight-life annuity benefit undbe Retirement Agreement is determined as follqiygA) 1% of
five-year average compensation multiplied by (Bargeof benefit service (for this purpose Mr. Haayes is
continuing to accrue years of benefit service)hwitich benefits then being reduced by (l1) the fisngayable fron
the (i) former U.K. Plan sponsored by Hasbro (wtiehefits are now being provided by Legal and Garees a
result of the buyout of deferred pensioners),Rénsion Plan and (iii) Supplemental Plan (pensamefits). Due to
Mr. Hargreaves age and service, benefits undepthaisare payable on an unreduced basis.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee of tregdBas of the 2009 fiscal year end were John M.
Connors, Jr. (Chair), Frank J. Biondi, Jr., Kenng&tiBronfin and E. Gordon Gee. None of the memléibe
Compensation Committee during fiscal 2009 had gttime been an officer or employee of the Compangfany
of its subsidiaries. No executive officer of thengmany served as a member of the compensation cteenoit boar
of directors of any other entity which had an exeeuofficer serving as a member of the Companyds or
Compensation Committee during fiscal 2009.
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COMPENSATION OF DIRECTORS

The following table sets forth information concegpicompensation of the Company’s directors forafi©009.

Mr. Goldner, the Company’s current President an{Executive Officer, served on the Board durirsgdl 2009.
However, Mr. Goldner did not receive any compermsator his Board service in fiscal 2009 beyond the
compensation he received as an executive officdte@Company.

Director Compensation

Change in
Pension
Value and
Fees Non-qualified
Earned or Non-Equity Deferred
Paid in Stock Option Incentive Plan Compensatior All Other
Cash Awards Awards Compensatior Earnings Compensatior Total
Name ®)@) $)b) ®)(b) (6] ®)©) ®)d) )
Basil L. Andersor $ 86,91« $104,99( $ O N/A N/A 27,587 $219,49:
Alan R. Batkin $ 4,977 $168,80: $ O N/A $ 56,51¢ 46,67( $276,96°
Frank J. Biondi, Jr. $ 59,51( $104,99( $ O N/A N/A 15,95( $180,45(
Kenneth A. Bronfir $ 67,30: $104,99( $ O N/A N/A 5,19¢ $177,49:
John M. Connors, J — $201,25: $ O N/A N/A 26,43t $227,68t
Michael W.O. Garret — $177,05: % O N/A N/A 20,47 $197,52¢
E. Gordon Ge: $ 59,51( $104,99( $ O N/A N/A 13,38t $177,88!
Jack M. Greenber $ 76,01( $104,99( $ O N/A N/A 18,60 $199,60:
Alan G. Hassenfel $300,01( $104,99( $ O N/A N/A 3,81t $408,81!
Tracy A. Leinbact $ 67,01( $104,99( $ O N/A N/A 5,152 $177,15:
Edward M. Philig — $21259¢ $ O N/A N/A 31,35( $243,94¢
Paula Ster $ 58,51( $104,99( $ O N/A N/A 13,49¢ $176,99¢
Alfred J. Verrecchit — $165550: $ O N/A N/A 3,49t $168,99¢
(@) Includes amounts which are deferred by dirasdtuo the interest account under the Deferred Gorsation
Plan for Non-Employee Directors, as well as inteeggned by directors on existing balances inherést
account. Does not include the amount of cash retgiayments deferred by the director into the stotk
account under the Deferred Compensation Plan forBuoployee Directors, which amounts are reflecteithé
Stock Awards columr
(b) Please see note 12 to the financial statenieciteded in the Company’s Annual Report on FormKlGer the
year ended December 27, 2009, for a detailed dismusf the assumptions used in valuing stock aitho
awards.
In addition to reflecting the grant date fair vafoe stock awards made to the directors (this expdar the
director stock award in 2009 was approximately $208 per director), the stock awards column alstugtes,
to the extent applicable, the (i) amount of casainer payments deferred by the director into thelsunit
account under the Deferred Compensation Plan forBloployee Directors, and (ii) 10% matching
contribution which the Company makes to a direstaccount under the Deferred Compensation PlaNdor
Employee Directors (the “Deferred Plan”) on all amts deferred by such director into the Compantgsks
unit account under the Deferred Pl
No options were granted to any of the outside timsan 2009
(c) The amounts reflected in this column consisitely of the change in pension value during fis2@09 for

Mr. Batkin and are driven predominately by a reguctn the discount rate used for computing besadfiim
6.13% to 4.9%. As is discussed in more detail eftllowing pages, in 2003 the Company eliminated i
director pension plan on a going-forward basishgbat directors joining the board after that twuld not be
eligible to participate in the pension plan. Howe\eirectors serving on the Board at the time thatpension
plan was eliminated were given the ability to {ther continue to accrue benefits under the dirgoémsion
plan or instead to elect, effective as of speciflates ranging from May 1, 2003 through May 1, 2!
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to start receiving stock options under the 2002 IS@ption Plan for Non-Employee Directors (the

“2003 Director Option Plan”) and (i) to the extehat a director opted into participation in th®3®irector
Option Plan, to have their accumulated benefitsutite pension plan converted into stock units utiue
Deferred Compensation Plan for Non-employee dirsdthe “Deferred Plan”). With the exception of

Mr. Batkin, all of the Compang’ current directors who were directors at the trfthis transition opted into tt
2003 Director Option Plan in 2003 and elected toveot their balance in the director pension plan aeferred
stock units under the Deferred Plan. As such, dtiear Mr. Batkin, no current directors will receiapy
pension benefits and none of these directors ad@ng such benefits during 20(

This column does not include interest earned oartz&s held in directors’ interest accounts undebferred
Plan. Such interest accrues based on theyear treasury bill rate

(d) Comprises (i) deemed dividends which are paidutstanding balances in stock unit accounts utiger
Deferred Plan and (ii) deemed dividends paid oruahstock awards which have been deferred. Balances
deferred by directors into stock unit accounts urtide Deferred Plan track the performance of then@any’s
common stock

(e) The nor-employee directors held the following outstanditagk and option awards as of December 27, 2

Outstanding Outstanding
Name Option Awards Stock Awards
Basil L. Andersor 29,25( 15,19¢
Alan R. Batkin 0 15,19¢
Frank J. Biondi, Jr 29,25( 15,19¢
Kenneth A. Bronfir 0 7,652
Jack M. Connors, Jr 18,00( 15,19¢
Michael W.O. Garret 12,00( 15,19¢
E. Gordon Ge: 18,00¢ 7,652
Jack M. Greenber 18,00¢ 15,19¢
Alan G. Hassenfel 295,00( 4,76¢
Tracy A. Leinbact 0 7,59¢
Edward M. Philig 29,25( 15,19¢
Paula Steri 0 4,76¢
Alfred J. Verrecchi: 2,846,001 4.,61¢

The outstanding stock awards consist of the nonl@yep director stock grants made in May of 2006
(4,769 shares), May of 2007 (2,775 shares), M&3068 (3,033 shares) and May of 2009 (4,619 shaeH)e
extent that the director elected to defer the paafisuch shares. Each director was given theopfirior to the
beginning of the year of grant, to receive the shaubject to the upcoming annual grant eithdreatitne of grant,
or to defer receipt of the shares until he or gtieas from the Board. Mr. Verrecchia’s and Mr. bagfeld’s
outstanding option awards include options grantettiém while they were an officer and an employeth®
Company.

Current Director Compensation Arrangements

All members of the Board who are not otherwise eygll by the Company (“non-employee directorsbteive
a retainer of $55,000 per year. The Chairs of taem@=nsation Committee, the Finance Committee amd th
Nominating, Governance and Social Responsibilityn@ittee each received an additional retainer of M pe!
year for their service as Chairs of these comnstiediscal 2009. The Chair of the Audit Committeeeived
$15,000 for his service in fiscal 2009. The CompsuRyesiding Director currently receives an addisibretainer of
$25,000 per year for serving in that role.

No meeting fees are paid for attendance at meetihtyge full Board. However, non-employee direct@seive
a fee of $1,500 for each committee meeting atteimdeeérson, and $1,000 for telephonic participatronommittee
meetings. Action by written consent is not consdeaittendance at a committee meeting for purpdsess to
directors.
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Beginning in 2006, the Company shifted to stockralwainstead of stock options, to provide equity
compensation to its non-employee directors. As gfattie implementation of this policy, the Compdegminated
the 2003 Stock Option Plan for Non-Employee Dires{avhich is described below) effective as of DebenB1,
2005. Under its new program, the Company anticipeguing to each non-employee director, in Mag\uary year,
that number of shares of Common Stock which haset &air market value (based on the fair markatevalf the
Common Stock on the date of grant). In fiscal 2@B8,director stock grants had grant date fair iaviklues of
$105,000. These shares are immediately vestedhé®Board has adopted stock ownership guidelinéshwh
mandate that Board members may not sell any slatbse Company’s Common Stock which they hold, udahg
shares which are obtained as part of this yeaolgksgirant, until they own shares of Common Stodkah
aggregate market value equal to at least $275001elf is equivalent to five times the annual Boaethiner). Boar
members are permitted to sell shares of Commork$tey hold with a value in excess of $275,000pag as they
continue to hold at least $275,000 worth of Comr8tock.

Pursuant to the Deferred Compensation Plan for &aployee Directors (the “Deferred Plan”), which is
unfunded, non-employee directors may defer sonadl off the annual Board retainer and meeting fagsa stock
unit account, the value of each unit initially kgeiequal to the fair market value of one share ah@on Stock as of
the end of the quarter in which the compensationghéeferred would otherwise be payable. Stocksunitrease or
decrease in value based on the fair market valdeeo€ommon Stock. In addition, an amount equéhéadividend:
paid on an equivalent number of shares of Commook3s credited to each non-employee director'skstmit
account as of the end of the quarter in which tkelend was paid. Non-employee directors may aksferdany
portion of their retainer and/or meeting fees iamointerest account under the Deferred Plan, wihéelrs interest at
the five-year treasury rate.

The Company makes a deemed matching contributiandicector’s stock unit account under the Deferéh
equal to 10% of the amount deferred by the direictiorthe stock unit account, with one-half of s@bmpany
contribution vesting on December 31st of the cadeygar in which the deferred compensation otherwisuld
have been paid and one-half on the next Decemisty @bvided that the participant remains a dinectosuch
vesting date. Unvested Company contributions witbenatically vest on death, total disability oniretnent by the
director at or after age seventy-two. Compensataferred under the Deferred Plan, whether in thekstinit
account or the interest account, will be paid autdsh after termination of service as a dire@mectors may elect
that compensation so deferred be paid out in a Isunp or in up to ten annual installments, commeamneither in
the quarter following, or in the January followirige quarter in which service as a director terteisia

The Company also offers a matching gift programit®Board members pursuant to which the Compaily wi
match charitable contributions, up to a maximunrlyeg@ompany match of $5,000, made by Board memtwers
qualifying non-profit organizations and academgtiitions.

Post-Employment Agreement with Alfred J. Verrecchia

The Company and Mr. Verrecchia entered into a Eagployment Agreement, effective as of March 10,4200
(the “Post-Employment Agreement”). Mr. Verrecchiateployment with the Company terminated effective o
December 31, 2008. In accordance with the Post-&ynmnt Agreement, Mr. Verrecchia is receiving coudition
of his monthly base salary and bonus for eight&&j honths following the termination of his emplogmt, subject
to a six-month delay in certain payments to convatiy the requirements of Section 409A of the Code.

For purposes of the Post-Employment Agreement, hiybiase salary is equal to the annual base sphadyto
Mr. Verrecchia for the fifty-two (52) weeks immethty preceding the week of his termination, dividsdtwelve
(12). The monthly bonus equals the annual targeti®éor Mr. Verrecchia for 2008, divided by twelde).
Mr. Verrecchia is also entitled to continuatiomoédical, dental and certain other benefits duregpteriod in whic
he is receiving severance pay under the Post-Emmday Agreement.

The Post-Employment Agreement also provides Mrratmhia with certain enhanced retirement benefits.
Under the Post-Employment Agreement, Mr. Verrecéhiantitled to receive an annuity benefit, compuiased
upon monthly installments, following the terminatiof his employment for the remainder of his lifieain annual
amount equal to 1.5% of his final average pay &mdd in the Post-Employment Agreement) multiplsd
Mr. Verrecchia’s years of service with the Compamnyt, not to exceed 60% of final average pay. Mmr¥echia
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elected to receive this enhanced retirement beagfit lump sum. The enhanced retirement benefisdsreduced
the benefits provided to Mr. Verrecchia by the Ram&lan and Supplemental Benefit Plan.

As is described in the preceding pages, benefiteedaunder the Pension Plan, the Supplemental(Pkmsion)
and the Expatriate Plan were frozen effective Ddimm31, 2007. Effective January 1, 2008, the Compamended
its 401(k) Plan to include an additional annual @any contribution equal to 3% of an employee’s lszdary and
bonus, which is in addition to the pre-existing Qamy matching formula. In addition, for eligible ployees
meeting certain age and service requirements, thiflrbe an additional annual transition contrilmutiranging from
1% to 9% of the employees’ base salary and bontisglthe years 2008 through 2012. Annual contrimsiin
excess of IRS limits are provided on a nonqualifih basis in the Supplemental Plan (401(k))ightlof the
benefits to which he is entitled under the Post-lBympent Agreement, Mr. Verrecchia waived his right
participate in either of these new 401(k) Plandesg during 2008.

The Post-Employment Agreement contains certain-@agtloyment restrictions on Mr. Verrecchia, inchagli
an eighteen (18) month non-competition agreemethipanivisions protecting the Company’s confidential
information.

Chairmanship Agreement with Alan G. Hassenfeld

Effective on August 30, 2005 the Company enteréal anChairmanship Agreement, which agreement was
subsequently amended effective May 22, 2008 andl@ct2009 (as amended, the “Chairmanship Agreementti
Alan G. Hassenfeld.

Pursuant to the Chairmanship Agreement, Mr. Has$gisBrves as a non-employee member of the Boakd an
as Chairman of the Executive Committee of the Bdarn initial two-year term expiring in May 201Dhereafter,
Mr. Hassenfeld’s Chairmanship Agreement is sulifgcenewal for additional one-year periods unlesstthe
Board provide notice of the intent not to renew®cember 31st of the year prior to the end of lea tcurrent
term. Mr. Hassenfeld’s continued service as thegmployee Chairman of the Executive Committee héll
contingent upon his annual reelection to the Bagrthe Company’s shareholders.

Under the Chairmanship Agreement, Mr. Hassenfaldives a retainer for the twelve-month period egdm
May of 2010 of $300,000. Beginning in June of 20th@, annual cash stipend will be adjusted to anueano
computed pursuant to the following formula: $300,08inus the current director cash retainer ($558906f the
date of this proxy statement), multiplied by 2/Rispthe amount of the current director cash retaifleus, assuming
the director retainer is still $55,000 as of Jup2dl0, this means that the cash stipend payalsleruhe
Chairmanship Agreement for the twelve months conuimgnJune, 2010 shall be $218,333 ($300,000 minus
$55,000, multiplied by 2/3, plus $55,000). Thisat@mount shall be paid to Mr. Hassenfeld in equahthly
installments. Beginning in June of 2011, the caigend shall be further adjusted to an amount cdetpas follows
$300,000 minus the current director cash retamettiplied by 1/3, plus the current director retginwith the total
amount again paid in equal monthly installmentggiBeing in 2012, the cash stipend shall be furttdjusted so th
it is equal to, and paid in the same manner as;dkb retainer paid to other directors of the Camipa

In addition, during his period of service as a clioe, Mr. Hassenfeld is eligible to receive Boardating fees,
equity grants and such other benefits as may bedad from time to time to the other non-employesnmbers of
the Company’s Board.

During the Chairmanship Period, the Company skalbéar the reasonable cost of salary and behefitme
secretary for Mr. Hassenfeld; (b) reimburse Mr. $¢ageld on a quarterly basis for the cost of mijtedceptable
office space for Mr. Hassenfeld and his suppoft steProvidence, Rhode Island (the “Providenceoaffspace”);
(c) pay $6,250 per calendar quarter towards offiqgenses incurred in connection with the operatfcthe
Providence office; and (d) pay a set amount pemcidr quarter towards expenses incurred by Mr. ddiskl in
connection with his activities as a director of blas his chairmanship of the ICTI “CARE” processdaas a public
“ambassador” for the toy industry (including, witlidimitation, travel expenses and dues for menthpris such
organizations as the World Economic Forum). UntiyMbf 2010, the agreed amount of expense reimbunsem
pursuant to section (d) of the preceding senten§&0,000 per calendar quarter. Beginning in J@r200, the
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$50,000 in per calendar quarter expense reimbursenit be adjusted as follows. Beginning as ofyJu) 2010, the
payment shall be adjusted to $33,333 per quattshall then be adjusted to $16,667 per quartef dsly 1, 2011,
and shall be phased out entirely after the secoadiey of 2012. Such payment shall also be continggon

Mr. Hassenfeld remaining as a director of the Camgpa

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

In the event that Mr. Hassenfeld’s service as aamaployee Chairman of the Executive Committee ef th
Board ends due to his resignation, death, disppdit failure to be re-elected to the Board by @wempany’s
shareholders, or in the event that the Companyitaites Mr. Hassenfeld's service for Cause (as ddfin the
Chairmanship Agreement), Mr. Hassenfeld’s compémsats a non-employee Chairman of the Executive
Committee, including the Chairmanship Retainer amygl additional compensation provided to non-empoye
directors, would cease immediately. If Mr. Hassktigeservice is terminated by Hasbro without Cadiseng the
Chairmanship Period, Mr. Hassenfeld would be eitb receive the Chairmanship Retainer payabléhéor
remaining time of the Chairmanship Period. In tasecof termination resulting from disability, faduto be
reelected, or without Cause by Hasbro, Mr. Has$enfeuld continue to receive his retirement besadi¢éscribed
above as well.

The Chairmanship Agreement contains certain postir@tanship restrictions on Mr. Hassenfeld, inclgdin
two-year non-competition agreement and provisiansgeting Hasbro’s confidential information.

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

Under the Hasbro, Inc. Retirement Plan for Direx{tine “Retirement Plan”), which is unfunded, enoh-
employee director who was serving on the Boardrgadviay 13, 2003 (and who was not otherwise elegfbr
benefits under the Company’s Pension Plan), hamatt the age of sixtfive and completed five years of service
the Board was entitled to receive, beginning atssy@nty-two, an annual benefit equal to the anratainer
payable to directors during the year in which thedaor retires (which does not include the feesl padirectors for
attendance at meetings). If a director retiresroafter the director’s seventy-second birthday,aheual benefit
continues for the life of the director. If a directetires between the ages of sixty-five and sgvemo, the number
of annual payments will not exceed the retiredadoes years of service. Upon a Change of Con&sldefined in
the Retirement Plan, participating directors anite@ directors are entitled to lump-sum paymentsatto the
present value of their benefits under the Retirer¢am.

Directors appointed to the Board on or after MayZ0D3, the date that the Company’s shareholdgnoapd
the Company'’s former 2003 Stock Option Plan for Namployee Directors (the “2003 Director Plan”), aihiis
described below, were not eligible to participat¢he Retirement Plan, and automatically partigidan the
2003 Director Plan prior to its termination on Dexdxr 31, 2005. The benefits of the 2003 DirectanPéplaced
the benefits of both the Retirement Plan and th@@my’s previous 1994 Stock Option Plan for Non-Emee
Directors (the “1994 Director Plan”). Naemployee directors who were serving on the Boaiat po May 13, 2003
and thus were participating in the Retirement Pdand, who were not scheduled to retire at the eridesf current
term in office as of the time of approval by shalders of the 2003 Director Plan, were given thpasfunity to
elect to participate in the 2003 Director Plan etifee on either May 14, 2003, May 1, 2004, May Q02 or May 1,
2006. Directors who were serving on the Board padviay 13, 2003 and who did not elect to partitépa
2003 Director Plan on one of these dates contina@drticipate in the Retirement Plan in accordamitle its terms
Directors serving as of May 13, 2003 who electegaudicipate in the 2003 Director Plan stopped @iog further
years of service under the Retirement Plan andialidhave their benefits under the Retirement Péunsted for
changes in the annual retainer following the effectlate of their participation in the 2003 Diradidan.

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 thd TH8:ctor
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Plan. The 2003 Director Plan was cancelled effediiecember 31, 2005 and no further grants are beaug unde
the 2003 Director Plan, provided, however, thataost previously granted under the 2003 DirectonRlantinue in
effect in accordance with their terms. Under th@2Director Plan each non-employee director who sexging as
a director immediately following the 2003 Meetingdavhose effective date for participation in th®2MDirector
Plan was May 14, 2003, received a one-time graatrain-qualified, nontransferable ten-year optmpurchase
6,000 shares of the Company’s Common Stock atdinerfarket value of the Common Stock on the daigrant
(the “First Annual Options”). The First Annual Omtis become exercisable at a rate of 38% per year
commencing on the May 1st next following the ddtgrant, except that exercisability will be accated upon a
participant ceasing to be a member of the Boardulmee of permanent disability, death, retiremeor aifter age
seventy-two or after a Change of Control, as definghe 2003 Director Plan. On each subsequent Mgyall non-
employee directors then serving on the Board, wéttiain exceptions, whose effective date for pigditton in the
2003 Director Plan was on or prior to such May flesteived an additional option to purchase 6,0@0eshof the
Company’s Common Stock. These additional annuaogotherwise have the same terms of the FirsuAhn
Options, except that the exercise price is basati@fair market value of the Common Stock on the @f grant of
such additional annual options. Non-employee dimscinitially joining the Board after May 14, 200&ceived,
under the 2003 Director Plan, an initial optiorptochase 12,000 shares of Common Stock upon tfleetien to the
Board (the “Initial Options”). The Initial Optiortsad the same terms as annual options under the2io@&or Plan
except that they become exercisable at a rate%f @& year commencing of the first anniversaryhefdate of
grant.
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PROPOSAL TO APPROVE AMENDMENTS TO THE
RESTATED 2003 STOCK INCENTIVE PERFORMANCE PLAN

(Proposal No. 2)

On March 25, 2010, the Company’s Board adoptedesttp shareholder approval, the Second Amendoent
the Company’s Restated 2003 Stock Incentive Pedoom Plan (the “Second Amendment”). A copy of thedad
Amendment is attached to this proxy statement gseAgix C. The Board further directed that the Sdcon
Amendment be submitted to the shareholders of tragany for their consideration. The Second Amendmen
effects amendments (collectively the “Amendmentsthe Company’s Restated 2003 Stock IncentiveoPadnce
Plan (the “2003 Plan”) which are described belotwe Board unanimously recommends that the shareisolde
approve the Amendments.

Key Features of the 2003 Plan, Incorporating the Amndments

Key features of the 2003 Plan, as amended by therdiments, include:

a prohibition against repricing stock options orRBAwithout shareholder approv

a prohibition against granting stock options aea&ercise price less than fair market value or gngr6ARs
with a strike price less than the fair market vaduethe date of gran

limits on awards that can be made to any individuany calendar yea

no more than 4,792,816 of the total shares authdr/@nd remaining available for issuance under @08 2
Plan may be used for Full-Value Awards (Full-Valwsards are equity awards other than stock options o
SARS);

the total shares available for future awards pursteathe 2003 Plan, including the additional seavided
by the Amendments, constitute only approximate®? of the outstanding Common Stock of the Company
as of March 26, 201(

immediately following approval of the Amendmentsg total shares authorized for future issuance nuhee
2003 Plan, including shares subject to currenthgtanding awards under the 2003 Plan, added tageitie

all shares of Common Stock subject to outstandiayds under the Company’s previous equity incentive
plans, will be approximately 14.5% of the Compargilsted outstanding number of shares on March 26,
2010 (computed by adding the number of outstanslitages of Common Stock on such date to the nunfber o
shares then issuable pursuant to all of the Con’s prior and current equity compensation pla

the 2003 Plan does not allow liberal share counsngh that (A) shares of Common Stock tendered in
payment of an award’s exercise price, shares widhioepay taxes, and shares purchased by the Cgmpan
using proceeds from awards will not increase tiel ttumber of remaining shares authorized to biveled
pursuant to awards under the 2003 Plan and (Bjrib&s number of shares covered by SARs, as opposed
only the net number actually delivered upon setfietncount against the shares remaining availalblgrant
under the 2003 Pla

stock options, SARSs, restricted stock and resttisteck units granted under the 2003 Plan cantigt\fast
over a period of less than three years, and pegoce awards must have a minimum performance pefiod
one year, all subject to limited exceptions desatibelow;

dividends and dividend equivalents may not be paigccrued with respect to (i) outstanding options
SARs or (ii) other awards subject to performandega (other than time vesting criteria) that hanee yet
been met; an

no award under the 2003 Plan can be outstandingdoe than ten year
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The Amendments:

« increase the maximum number of total shares okdtwat may be delivered pursuant to all awards ottoe
2003 Plan over its lifetime by 4,800,000 sha

« of the shares authorized under the 2003 Plan,aserthe total number of shares of stock that may be
delivered pursuant to awards other than stock ngtor stock appreciation rights (“SARs”), over tifigtime
of the 2003 Plan by 4,110,000 shares (raising ¢igeegate limit from its inception under the 200&@rPfrom
the current limit of 4,090,000 shares, to a newitlzh8,200,000 shares

* increase the per person per year limits on aw&atsmay be made under the 2003 Plan, such thatthée
Amendments

« the maximum number of shares of stock for whiclelstaptions and SARs may be granted to any pers
any calendar year will together be an aggrega&Gff0,000 share

« the maximum benefit that may be paid to any petsater other awards which are granted in any catenda
year will be: (i) to the extent paid in shares, ,0B0 shares, (i) to the extent such awards arerdaratec
in shares but paid in cash, 750,000 shares meltifdy the fair market value of the shares on the df
payment under such awards, and (iii) to the exd#mrwise paid in cash, $10 millic

* provide that the 2003 Plan must be administered bgmmittee of the Company’s Board of Directorsahhi
is composed entirely of independent direct

* provide that there are minimum performance perfodperformance awards, provide there are minimum
vesting periods for SARs, and maintain the pret@dsminimum vesting periods for certain other adgr
made under the 2003 Plan, such that, with the éicepf awards made in connection with the recreittnof
new employees or new directors, for situations lclv vesting is permitted to be accelerated agssiibed
below, and with an exception for up to an aggregéte more than 5% of the shares authorized utider
2003 Plan, which shares may be granted under Avgaroigct to shorter periods: (i) stock options lshedt
in one or more installments over a total vestingqgaeof not less than three years, (ii) restricteatk and
deferred stock shall vest in one or more instalimener a total vesting period of not less tharetyears,
and (iii) performance awards must have a performaaciod of at least one ye:

« provide that the following events constitute matkeamendments under the 2003 Plan such that theota
be effected without shareholder approval: (i) iasiag benefits already accrued to participants uthee
2003 Plan (other than in compliance with clausgdfthis sentence), (ii) increasing the numbestudres thi
may be issued under the 2003 Plan, (iii) modifytimg requirements for participation in the 2003 Rian
(iv) waiving restrictions (such as accelerating¥lsting period or waiving other award restrictjpos
Awards, except in the case of death, disabilitiitament, termination of employment or a changedntrol,
it being understood that up to an aggregate of b#beototal shares authorized under the 2003 Riarbe
subject to a waiver by the Administrator outside parameters of the prohibition set forth in th@use (iv)
without shareholder approvi

« provide that the strike price of SARs granted urider2003 Plan must be at least equal to the faiket
value of the stock on the date of gre

 provide that cash awards to be made under the RR0Bdo not need to be tied in value to the vafub®
Compan’s stock, or otherwise constitute derivative sems;

« impose a restriction on the ability of the Admirégor of the 2003 Plan to make awards under the pla
transferable, such that the transfer of awardsdtue to persons who are not related to the avwemigient is
not and may not be permitted; a

 provide that a merger, consolidation, reorganiratman of liquidation, or sale of substantialli/afl the
assets of the Company will only constitute a changmntrol under the 2003 Plan when such event is
consummated, not when it is approved by sharehsl
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Purpose of the Amendments

The 2003 Plan is designed to advance the inteoésit® Company and to increase shareholder value by
providing officers, key employees and directorshaf Company, or its affiliates, with a proprietamerest in the
growth and performance of the Company, and to peinicentives for such individuals to continue itlseirvice
with the Company or its affiliates. Equity and/aisb awards under the 2003 Plan can provide a kageof
compensation and retention to these officers, kegleyees and directors.

The Board believes that having an adequate aldliprovide officers, selected employees and dirsabthe
Company with equity and cash awards is criticéthé Company is to continue to attract and retasalified
individuals who can make significant contributiagoghe performance of the Company, and that sucrdswhelp
align the interests of those individuals with theerests of the shareholders of the Company inrezithg the value
of the Common Stock and improving the Company’$grarance.

By way of updating the information regarding outstimg awards under both the 2003 Plan and the Coyga
former equity compensation plans which the Compapyrted in its Annual Report on Form 10-K for ttear
ended December 27, 2009, from January 1, 2010ghrdarch 26, 2010 the Company (i) granted contihgeatk
performance awards under the 2003 Plan for an ggtgef 745,318 shares of Common Stock (reflectirah
awards at their target number of shares) and r@intgd stock options covering 2,326,681 shareswincon stock.
These grants comprised the Company’s annual goduetsntingent stock performance awards and stotikieg for
fiscal 2010 to the Company'’s officers and selectxr employees, as well as both a supplementéingamt stock
performance award and a supplemental option awarmnted to Mr. Goldner, the Company’s President@higf
Executive Officer, in March of 2010 (the “2010 Raien Grants”).

The 2010 Retention Grants made to Mr. Goldner weade in connection with an amendment and restatemen
of his employment agreement with the Company ane weaddition to the annual equity grants made to
Mr. Goldner in February of 2010. Mr. Goldner’s arded and restated employment agreement extendeerthef
his employment with the Company through Decembe£814 and broadened the non-competition covenant
Mr. Goldner committed to in favor of the CompanyeT2010 Retention Grants are discussed in mord gtethe
Compensation Discussion and Analysis section sfghbxy statement on page 31 and Mr. Goldner’s aedand
restated employment agreement is described inl detaitarting on page 53 of this proxy statemehe Board and
the Compensation Committee believed that the 2G#t@rition Grants to Mr. Goldner were required tovjufe
Mr. Goldner with an appropriate and fair compermsapackage which reflects his tremendous past iboeritsns,
and anticipated future contributions, to the Conypamd provide an increased retention incentivadress the risk
that Mr. Goldner could be recruited away from tt@rany by a competitive offer in the future.

In addition, from January 1, 2010 through March 2®10, there were stock options, contingent stock
performance awards and other awards outstandingruhd 2003 Plan and former equity plans of the amy that
vested, were earned, were exercised, expired @ foefieited. This included the payout, effectiveMarch 5, 2010
of an aggregate of 579,952 shares of common stbédwwere earned pursuant to the contingent steclopnance
awards granted by the Company in 2007, which hidwleee-year performance period that ended at the£Ra09.
2006 was the first year in which the Company gréuetentingent stock performance awards. Those awaeiged
in 2006 had a performance period that ended atrtideof 2008, and were paid out in February of 2009.

The table set forth below provides the number afaf earned under the Company’s contingent stock
performance awards for each of the last three years

Shares Earned undel Shares Earned undel
Contingent Stock Contingent Stock
Performance Awards in Performance Awards in Total Shares Earned Under
Shares Earned under 2008 and Paid in Early 2009 and Paid in Early Contingent Stock
Contingent Stock 2009 (for performance 2010 (for performance Performance Awards for
Performance Awards in period from 2006 through period from 2007 through the years 2007, 2008 an
2007 end of 2008)* end of 2009) 2009
0 769,61! 579,95:. 1,349,56
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* This total includes an aggregate of 2,674 shariksipaarly 2009 to the estate of a deceased eraplapder
performance share awards which would have otheragsa potentially paid in future yea

Taking into account the foregoing changes sinaafi009 year end, as of March 26, 2010, unde2@08
Plan and all of the Company’s prior equity plangdemwhich awards are still outstanding, in aggredat the
Company:

» There are 15,033,797 shares subject to outstangiigns, with a weighted average exercise pricg24t87
per share and average years remaining outstantlth4years

» There are a total of 1,788,930 shares subjecttsianding contingent stock performance awardsggéfig
such awards at their target share numbers), a28B8hares subject to outstanding restricted siodk
which have not veste

< Only approximately 2,126,284 shares remained availfor future awards under the 2003 Plan, whidhés
Compan’s only plan allowing for the current grant of eguatvards

» Of the 2,126,284 shares remaining available farrgibwards under the 2003 Plan, only 682,816 sheees
available for use as F-Value Awards

As such, if the Amendments are not approved, thag2amy will not have sufficient shares to make eit®n
projected annual equity grants for fiscal 2011uagag grant practices consistent with prior yeardar the 2003
Plan. The 2003 Plan is the only plan the Compamsyithalace which provides for the grant of equityaeds to
employees and directors. As such, to enable thep@oynto continue to provide equity compensatioitstofficers,
other key employees and directors the Companygisagting that the shareholders approve the Amenisna€elding
shares to the total authorized shares under th& R@h and increasing the number of shares whighbagranted
subject to Full-Value Awards under the 2003 Plan.

Increasing the per person, per year award limiteuthe Plan is crucial as the Compensation Coraenghd
the Board recognize that given competitive condgifor top executive talent, and the need to rdtese
individuals who can make the most significant citwitions to the Company'’s future performance, sacihe
Company'’s President and Chief Executive Officee, phe-existing per person annual limits on awards a
insufficient to allow for the types of grants ansugt levels which may be required from time to tirmg@roperly
compensate and to retain persons at the highedslavthe Company. Even with the 2010 Retentioan®r which
were made to Mr. Goldner in March of 2010, the Cengation Committee and the Board still believe soate
level of additional equity grants to Mr. Goldneeylond the normal annual grants, may be requirgadperly reflec
the value to the Company of his ongoing leadersfigocontribution to the Company’s business andrfaial
performance, his continuing role in transforming @ompany into a brand-driven global competitod &nhelp
prevent a loss of Mr. Goldner’s services to the @any through his hiring by another business williagffer a
larger compensation package.

In connection with raising the number of sharedatized under the 2003 Plan, and raising the pesopeper
year award limits, the Amendments also effectuataraber of changes which the Company believesatsgieod
equity plan practices and provide enhanced prate¢t the Company’s shareholders under the 2008 Pleese
changes include:

« vesting administration of the 2003 Plan in a Baathmittee composed entirely of independent dire¢

« placing minimum performance periods on performaameards granted under the 2003 Plan and placing
minimum vesting periods on SARs granted under 8G82Plan, each subject to limited exceptic

« further limiting the types of amendments to the 280an and awards under the 2003 Plan which canduoke
without shareholder approvi

 providing that SARs granted under the 2003 Plant tnarge a strike price at least equal to the fairketa
value of the Compar’s stock on the date of grant; ¢
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« providing that a merger, consolidation, reorgamizgtplan of liquidation, or sale of substantialy of the
assets of the Company will only constitute a changmntrol under the 2003 Plan when such event is
consummated, not when it is approved by sharehsl

If the Amendments are approved:

< An additional 4,800,000 shares will be availablegtants pursuant to awards under the 2003 Plaanimg ¢
total of approximately 6,926,284 shares will beilade for grant,

» Of the 6,926,284 shares available for grant, oplyreximately 4,792,816 shares would be availatigfant
pursuant to future Full-Value Awards (assuming thastanding contingent stock performance awarels ar
ultimately earned at their target levels, rathanth level above or below target). The remainiragesh
available could only be granted as stock optionSAIRs. For purposes of this discussion, a Mallue Awarc
is any stock award under the 2003 Plan other thetock option or SAR

Through March 26, 2010, the Company has granteleMaliie Awards under the 2003 Plan, net of forfiedty
covering approximately 3,407,184 shares. For p@paos this computation, the Company includes onthtey
contingent stock performance awards at the tangmter of shares subject to such awards. As sute, the
Amendments are approved, only approximately 4,792 shares will be available for future Full-Valuaérds to
be made under the 2003 Plan (again, assuminghhatutstanding contingent stock performance awarels
ultimately earned at their target level). The Comphelieves that the Amendments will provide enoslgares to
cover at least two years of annual equity grantdbyCompany, based upon projected grant practices.

The Board believes that approval of the Amendmenéking additional shares available for future alsar
under the 2003 Plan, including Full-Value Awardsg éncreasing the per person per year limits onrdsvander the
Plan, is critical to allow the Company to contirtoattract and retain qualified individuals who camtribute to the
Company’s performance, including to retain talerdgécutives at the senior most levels of the Compan

For the reasons set forth above, the Board addp&edmendments and unanimously recommends appodval
the Amendments by the shareholders of the Company.

Description of 2003 Plan, as Amended by the Amendmts

The 2003 Plan is intended to attract and retagntatd employees and directors for the Companytand i
affiliates who are in a position to make signifitaantributions to the success of the Companyetzard such
persons for making these contributions and to eragmisuch persons to take into account the lomg-igterests of
the Company and enhancement of the Company’s Yatuts shareholders.

Section 162(m) of the Code places annual limitation the deductibility by public companies of comgetion
in excess of $1 million paid to each of the chigg@utive officer and the three most highly compéedsather
executive officers (other than the chief finanaiicer), unless, among other things, the compémsas
performance-based. For compensation attributatdéottk options, SARs, performance shares and etiugty
awards to qualify as performance-based, the plaemnvhich such stock options and SARs are graniest siate a
maximum number of shares with respect to whichamstiand rights may be granted to an individualrdpa
specified period, must specify the persons eligiblparticipate in the plan, must set forth thenpissible
performance criteria which may be used for perforoesawards, and must be approved by the Company’s
shareholders. The 2003 Plan is intended to comiilytive provisions of Section 162(m) so as to pethe
Company to claim an income tax deduction for todatuneration paid in excess of $1 million in ang gear to the
chief executive officer or the other three mosthhygcompensated other executive officers (othen tha chief
financial officer), although the Company has nejuested or received, and does not expect to reagiukng from
the Internal Revenue Service to that effect. Then@any is asking shareholders to approve the Amentimia part
to satisfy the requirement under Section 162(maurgigg shareholder approval of the material terfrth@® 2003
Plan, including, without limitation, the performangoals described therein.

The 2003 Plan was originally adopted by the Boardrebruary 12, 2003 and was approved by the Con'gany
shareholders at the 2003 Annual Meeting of Shadeinsl The 2003 Plan was amended by the Board am&stil7
2005 and that amendment was approved by the Corigostmgreholders at the 2005 Annual Meeting
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of Shareholders. The 2003 Plan was further amehygélde Board on February 8, 2007, and that amentimas
approved by the Company’s shareholders at the 20@nial Meeting of Shareholders. Finally, the 200nRvas
amended by the Board on February 5, 2009, ancathahdment was approved by the Compsusynareholders at
2009 Annual Meeting. As amended in 2009 and thegeéfut prior to the Amendments being currentiggmsed to
shareholders), the 2003 Plan made 23,500,000 sb€smmon Stock available for the grant of eqaiyards,
4,090,000 shares of which could be used for stegk@s other than options and SARs.

The following is a summary of the 2003 Plan, asrahee by the Amendments, and is therefore not cample
complete copy of the 2003 Plan, as it existed gadhe Amendments in March 2010, is attacheditoptoxy
statement as Appendix B, and a complete copy oAthendments being considered by shareholdersastatl to
this proxy statement as Appendix C.

Administration

The 2003 Plan is administered by the Compensat@nmiittee of the Board (the “Committee”). The
Committee has the authority to establish rulesHeradministration of the 2003 Plan; to selecteimployees and
directors of the Company and its affiliates to whawards are granted; to determine the types ofdsxtarbe
granted and the number of shares covered by suatdaypand to set the terms and conditions of suehids
(including, without limitation, but subject to tipeovisions described below, the power to acceleaatevesting
restrictions, waive, in whole or in part, any fardee provisions or extend the term of any award).

The Committee may also determine whether the payofeany proceeds of any award shall or may berdedi
and may authorize payments representing dividendgerest or their equivalents in connection vétty deferred
award. The Committee may provide that awards denat®d in stock earn dividends or dividend equivaleexcep
that dividends and dividend equivalents may ngpdied or accrued with respect to (i) outstandindaost or SARs
or (ii) other Awards subject to performance cragidther than time vesting criteria) that haveyaitbeen met.
Determinations and interpretations of the Committédebe binding on all parties.

Eligibility
Employees and directors of the Company and of amgrentity, including a subsidiary or joint verguthat is
directly or indirectly controlled by the Companyllectively “affiliates”) are eligible to receivenards under the
2003 Plan, as are other persons who have senfa®reships with the Company which are coveredhey2003

Plan’s definition of “Employment”. As of March 28010, there were approximately 475 employees amdtdirs
holding options or other equity awards granted utie 2003 Plan.

Incentive stock options (“ISOs”) may only be grahte employees of the Company or of a “parent caiion”
or “subsidiary corporation” of the Company as thtesens are defined in Section 424 of the Code.

Awards

The 2003 Plan permits granting awards for: (1)lstmmtions, including ISOs meeting the requiremerfits
Section 422 of the Code; (2) SARs; (3) stock awadraduding restricted and unrestricted stock aefitded stock,
(4) performance awards, and (5) cash awards.

Shares Available and Limits on Awards

If the Amendment is approved a total of 28,300,808res of Common Stock would be authorized foraisse
pursuant to equity awards under the 2003 Planh@©#£8,300,000 total authorized shares, approximatel
15,269,726 shares were subject to outstanding aveand 6,103,990 shares had already been issuathptite
awards under the 2003 Plan as of March 26, 201ilbwiag approval of the Amendments, and based emiimbe
of outstanding awards as of March 26, 2010, apprately 6,926,284 shares of Common Stock would ladable
for future awards under the 2003 Plan (assumingaitstanding contingent stock performance awaré®arned at
their target level). These 6,926,284 available ehagpresent only approximately 4.9% of the outBtgnCommon
Stock as of March 26, 2010. No more than 29% otaked shares authorized for issuance under th8 P0#n since
its inception, or 8,200,000 shares, may be del@/presuant to awards other than stock
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options or SARs (that is, pursuant to Full-Valueakds) under the 2003 Plan after the Amendmentsetiket.
Through March 26, 2010, the Company has granteleMalie Awards under the Plan covering approximatel
3,407,184 shares. For purposes of this computatienCompany includes outstanding contingent spackormanci
awards at the target number of shares subjectcto awards. As such, after the Amendments are adopidy
approximately 4,792,816 shares will be availablefdeure Full-Value Awards to be made under the2Btn
(again assuming that outstanding contingent stecfopmance awards are earned at their target level)

The number of shares that may be subject to optioSARs granted to any one individual may not exice
2,000,000 in any calendar year. The maximum betiefttmay be paid to any person under other awahitsh are
granted in any calendar year will be: (i) to théeex paid in shares, 750,000 shares, (ii) to therg»such awards are
denominated in shares but paid in cash, 750,00@simaultiplied by the fair market value of the sfsaon the date
of payment under such awards, and, (jii) to themixbtherwise paid in cash, $10 million.

If any shares subject to an option or award unte2003 Plan are forfeited or if any such optioaward
terminates, the shares previously covered by sptibroor award will be available for future gramtaavard under
the plan. If another company is acquired by the Gamy or an affiliate in the future, any grants waeds made and
any of the Company’s shares delivered upon thengston of or in substitution for outstanding grantade by the
acquired company may be deemed to be granted odad/ander the 2003 Plan, but will not decreasentimber o
shares available for grant or award under the Z0a8.

In the event of any stock dividend, stock splitntnation or exchange of shares, recapitalizatiootioer
change in the Company’s capital structure, the Citteenwill make appropriate adjustments to refiath change
with respect to (i) the aggregate number of shdrasmay be issued under the 2003 Plan and thesloni certain
types of awards under the 2003 Plan; (ii) the nunolbehares subject to awards under the 2003 Btadipr (iii) the
price per share for any outstanding stock opti@#g}s and other awards under the 2003 Plan. Toxteate
consistent with applicable rules, the Committee make adjustments of the type described in theegliag
sentence to take into account other events andrastances if the Committee determines such adjunttnagse
appropriate to preserve the value of awards uree2003 Plan.

Additional Terms of Awards

Options. The Committee establishes the exercise pricslpae for options, the term of options (which canno
exceed ten years), the time at which they may kecesed and such other terms as the Committee deems
appropriate, except that the exercise price of eption shall be not less than the Fair Market ¥dls defined
below) of the Common Stock on the date of grant.

“Fair Market Value™for purposes of the 2003 Plan shall mean the aeavhthe high and low sales prices of
Common Stock as reported in The Wall Street Jodordllew York Stock Exchange Transactions or simila
successor consolidated transactions reports faietegant date (or the comparable consolidateg#aetion reports
for any other national securities exchange or fBSMAQ National Market Issues, if the Common Staxkdmittec
for trading or quotation on said exchange or mayket if no sales of Common Stock were made od sachange
or market on that date, the average of the high@amgrices of Common Stock as reported in said pasite
transactions report for the preceding day on wkalks of Common Stock were made on said exchangeaidxet.
On March 26, 2010, the average of the high anddales prices of the Common Stock, as reportedeiiNégw York
Stock Exchange Composite Transactions, was $38.395.

Subiject to the limitations described below, optiailsbecome exercisable at such time or times, aménd
subject to such conditions, as the Committee magi§p Except in the case of awards made in commeetith the
recruitment of new employees, including new offs;ar new directors, and except for a total of 5%he shares
authorized under the 2003 Plan which may be gramiiesant to shorter vesting periods, stock optsdradl vest in
one or more installments over a total vesting pedbnot less than three years. Notwithstandingdhegoing, the
Committee may provide for the acceleration of vestif stock options upon the death, disabilityireetent or othe
termination of employment or service of the paptigit. Unless the Committee determines otherwisempat of the
purchase price in full in cash is required uporiapéexercise.
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Stock Appreciation RightsThe holder of a SAR will be entitled to receibe excess of the fair market value,
calculated as of the exercise date, of a speaifisdber of shares over the grant price of the SAfR. Strike price of
a SAR must be no less than the fair market valubesttock on the date of grant. SARs need notréeated in
tandem with stock options. SARs are also subjettiecsame minimum vesting period requirementscs#t fibove
for stock options.

Stock Awards. The 2003 Plan provides for the award of restiict®ck subject to forfeiture, deferred stock
unrestricted stock which is immediately vestedtd@ck award may provide the recipient with all o tiights of a
shareholder of the Company, including the rightdte the shares and to receive any dividends.

Stock awards generally will be subject to certainditions established by the Committee, includingtmuous
service with the Company, achievement of specifisitiess objectives, and other measurements ofidhudily
business unit or Company performance. Except icéise of awards made in connection with the reoeiit of nev
employees, including new officers, or new directarsd except for 5% of the shares authorized utihde2003 Plan
which may be granted subject to shorter vestingpderor may be vested upon grant (which is whatGbmpany
currently does for its annual stock grants to eamployee directors, which are vested upon grat¢ksawards sha
vest in one or more installments over a total wesgieriod of not less than three years from the dagrant.
Notwithstanding the foregoing, the Committee magvde for the acceleration of vesting of stock adgaupon the
death, disability, retirement or other terminataremployment or service of the participant or teeowise
described herein.

Performance Awards.The Committee may grant awards under the 2003 @®lzer than options and SARs
which are designed to qualify as performance-basetpensation. In the case of grants of stock awardash
awards, including to executive officers of the Camyp designated by the Committee as a “covered greplainder
Section 162(m), the Committee may establish omaare performance goals for such participant otHer
Company for the period of time designated by then@ittee at the time of grant of the award. As aaneple,
starting in 2006 the Company began granting costihgtock performance awards which provide theprewts witr
the ability to earn shares of the Company’s Com@tatk based upon the Company’s achievement ofdsthiteted
earnings per share and net revenues targets oeefied performance periods.

The performance goals for each participant ungeriormance award shall be objectively determinable
measures of performance based on any one or a catitni of the following criteria: cash net earningsre brands
growth; core brands net revenues; cost controhiegs before income taxes; earnings before intamestaxes;
earnings before interest, taxes and depreciatammjreys before interest, taxes, depreciation anot@mation;
economic value added; free cash flow; gross proéit;cash provided by operating activities; nebigys; earnings
per share; net earnings per share; net revenuestom margin; operating profit; return on assegtiyrn on capital
investment; return on net revenues; return on $lodders’ equity; sales; stock price; total shardboketurn on
common stock relative to S&P 500 Index; total shatéer return on common stock relative to Russ@iQL
Consumer Discretionary Index and working capithlede business criteria may be measured on a cdatealibasi
or on a segment, divisional, sector or other bissinmit basis (herein collectively “business uniéll) as selected by
the Committee in each individual case. Satisfaatibperformance criteria may, in the Administrasodiscretion, b
determined to the extent applicable, (i) in accoo#awith generally accepted accounting principfgdiad on a
consistent basis and/or (ii) exclusive of desigthd#g changes in accounting principles, (b) extianary items,

(c) material restructurings, (d) material nonreimgiitems, (e) material non-budgeted items andellts of
operations of acquisitions or divestitures consupachduring the fiscal year; each of the items is #ection (ii)
being excluded to the extent authorized by the Aufstriator.

The percentage vesting of any stock award and&ir award shall in each case be based on the pagecot
the performance goal achieved, as determined bgtmemittee, although the Committee generally has th
discretion to reduce, or refuse to make (but natt¢oease), payments under stock or cash awardsvatie payable
as a result of the achievement of a designatedptage of a performance goal.

Cash Awards. Cash awards generally will be subject to certaimditions established by the Committee,
including continuous service with the Company, aebiment of specific business objectives, or othesisurements
of individual, business unit or Company performance
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General. Awards may be granted for no cash consideratidarcsuch minimal cash consideration as may be
required by applicable law. Awards may provide thadn their exercise or vesting the holder willeige cash,
Common Stock or any combination thereof as the Citteenshall determine. Any shares of stock delibkrainder
the 2003 Plan may consist in whole or in part dhatized and unissued shares or treasury shares.

Neither ISOs, nor, except as the Committee othereigressly provides in compliance with the follogyi
sentence, other awards may be transferred othetbthavill, by the laws of descent and distributionpursuant to a
qualified domestic relations order or other donestlations order, and during a participant’s iifet 1ISOs (and,
except as the Committee otherwise expressly preyither non-transferable awards requiring exeromsey be
exercised only by the participant. In no case thidl Administrator allow awards under the 2003 Rtabe
transferred for value to persons who are not rélatepreviously related to the award recipient. rent of this
prohibition is to prohibit programs pursuant to ethaward recipients would be able to sell awardhénopen
market to unrelated parties.

The 2003 Plan provides that immediately upon ceta&ents constituting a Change in Control all award
become 100% vested and the value will be paidtiveecash or shares of the Company’s Common Stocke
discretion of the Committee, as soon as practicatde the Change in Control.

Number of Awards Granted Under the Plan

The awards that will be made and the amounts tib&paid pursuant to the 2003 Plan in the futane
discretionary and are therefore not currently deieable.

However, the following table sets forth the numbkshares (excluding shares covered by awardslitiatot
become effective) subject to options, restrictedlstdeferred stock awards and contingent stoclopaance
awards (outstanding contingent stock performancadsvfor which the performance period has not erded
included at the target number of shares for sudrdsy granted under the 2003 Plan during the périod
January 1, 2009 to March 26, 2010 to the namedithaials, all current executive officers as a gralpcurrent
directors who are not executive officers and wereexecutive officers at the time of grant, asaugr and all
employees, excluding executive officers.

Number of Shares Subject to Awards
Granted Under the 2003 Plan During
the Period From January 1,

Name and Positiol 2009 through March 26, 2010

Brian Goldnel 1,665,18:
President and Chief Executive Offic

David D.R. Hargreave 292,17(
Chief Operating Office

Deborah Thoma 98,21¢
Chief Financial Office

Barry Nagler 146,40¢
Chief Legal Officer and Secreta

Duncan Billing 130,76
Global Chief Development Office

John Frascot 132,95¢
Global Chief Marketing Office

All current executive officers as a group (incluglihe six officers above 2,501,59

All current directors who were not executive offigat the time of grant, .
a group 60,047

All employees and officers, excluding current exa@iofficers and
directors, as a grot 3,926,96:

70




Amendment or Termination

The Board or the Committee may terminate the 2088 & any time, and shall have the right to anmnd
modify the 2003 Plan at any time, and from timéintwe, provided, however, that no material amendn@tihe
terms of the 2003 Plan, including an amendmengpoice options or SARs granted under the Plan| bkabme
effective without shareholder approval. The 200Riill terminate on December 31, 2013, unlessiteated
earlier by the Board or the Committee.

Federal Income Tax Conseguences of Certain Awards

The following is a summary of the principal UnitSthtes federal income tax consequences generallicalple
to certain awards under the 2003 Plan. Note tleetmay be state, local, foreign and other taxpbicgble to
participants in the 2003 Plan.

The grant of a stock option or SAR under the 20@8 Will generally create no immediate tax conseges fo
the recipient or for the Company or an affiliatepdoying such individual (the “employer”’An employee exercisin
an ISO has no taxable income for regular incometagposes (but the alternative minimum tax may yppl
connection with the exercise, and no tax dedud@vailable to the employer. In general, an IS& th exercised
by the recipient more than three months followiaigrtination of employment is treated as a non-ISGefderal
income tax purposes, as are stock options grantad employee and otherwise qualifying as ISOkdcektent that
in the aggregate they first become exercisabl@yncalendar year for stock having a grant-dateevallexcess of
$100,000.

Upon exercising a stock option other than an 18@ dptionee has ordinary income equal to the exafetbe
fair market value of the shares acquired on the dbéxercise over the option exercise price, aooreesponding
tax deduction is available to the employer. Upoereising a SAR, the amount of any cash receivedtaadair
market value on the exercise date of any sharether property received are taxable to the rectsrordinary
income and a corresponding deduction is availabtee employer.

The tax consequence to an optionee of a disposifishares acquired through the exercise of a SP&Rstock
option will depend on how long the shares have Iwdth and upon whether the shares were acquireddrgising
an 1SO or by exercising a SAR or a stock optiorenothan an 1ISO. An employee who disposes of steagsired
upon exercise of an ISO, if the disposition ocauithin one year following the date of exercise dthim two years
from the date of grant of the ISO, will have incqortaxable at ordinary income rates, equal in génerthe spread
exercise (or, with limited exceptions, to the gamdisposition, if less), and a corresponding dédoavill be
available to the employer. Any additional gain igiaed in the disposition will be taxed as a capj#an, either at
long-term or at short-term gain rates dependintheremployee’s tax holding period in the sharethdfemployee
does not dispose of the shares until after theratiph of these one and two-year holding periodg,gain or loss
recognized on a subsequent sale or exchange iedras a long-term capital gain or loss, and neesponding tax
deduction is available to the employer. Any gaitoss recognized upon a sale or exchange of shaogsred upon
exercise of a stock option other than an ISO oAR @ill be taxed as a capital gain or loss, longri®r short-term
depending on the holder’s tax holding period inghares. No deduction is available to the employezspect of
these capital gains or losses.

If cash, shares of Common Stock or other propertyainsferred under or in settlement of other asvardier
the 2003 Plan, including if shares are earned t@cipient pursuant to a contingent stock perforneaagard which
provides the opportunity to earn shares if the Camypmeets certain performance targets over a spatédrmance
period, the recipient will generally recognize oy income at the time the property or sharesransferred to or
earned by the recipient equal to the excess dhéagash (if any) transferred, plus the fair maxadtie of the vested
shares or other vested property (if any) transfeoneer (b) the amount (if any) paid for such shanesther property
by the participant, and a corresponding deductidinoe available to the employer. If any of thertsferred shares
other property is unvested (subject to a substaiglaof forfeiture), the ordinary income assoetwith the transfe
will be includible and measured only when the propeests (and the associated deduction will belaity
delayed), unless the award recipient makes a dpeiion to take the awarded shares or othergutgnto
income at the time of transfer.
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Some awards under the 2003 Plan could constitugéverrise to “nonqualified deferred compensatisabject
to Section 409A of the Code. Where applicable,iBere09A regulates, among other things, both tterda of
compensation and the time and manner in which pusly deferred amounts may be paid. The summaryeabo
assumes that the awards are exempt from, or cowifily the requirements of Section 409A.

Approval

The affirmative vote of a majority of the sharesG@immon Stock present (in person or by proxy) antilled tc
vote at the Meeting on the Amendments to the 2088 B required for approval of the Amendments.tabdons
are considered shares entitled to vote on the gad@md as such abstentions are the equivalentatkaagainst the
proposal. In contrast, broker non-votes are nohtaxlias present and entitled to vote on the profaspurposes of
determining if the proposal receives an affirmatie¢ée of a majority of the shares present andledtib vote.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR APPROVAL OF
THE AMENDMENTS TO THE 2003 PLAN.
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EQUITY COMPENSATION PLANS

The following table summarizes information, as @cBmber 27, 2009, relating to equity compensatianspof
the Company pursuant to which grants of optiorstricted stock, restricted stock units, performasttares or other
rights to acquire shares may be granted from torarte.

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 of Plans (Excluding
Options, Warrants Outstanding Options. Securities Reflected
and Rights Warrants and Rights in Column(a))
Plan Categon (@) )3) (©)
Equity compensation plans approved by
shareholders(1 14,689,07 $ 23.5¢ 5,181,03i(4)
Equity compensation plans not approved by
shareholders(z 393,19¢ $ 13.5¢ 0(5)
Total 15,082,27 $ 23.2¢ 5,181,03(4)

(1) The only shareholder approved plan which was ieatfds of December 27, 2009 was the Company’s RRdsta
2003 Stock Incentive Performance Plan 2003 Equity Pla").

The 1995 Stock Incentive Performance Plan (the 51@Rn")expired on December 31, 2005 and the 2003 ¢
Option Plan for Non-Employee Directors (the “200Bdotor Plan”)was terminated effective as of Decembel
2005. The Company’s 1994 Stock Option Plan for omployee Directors (the “1994 Plan”), which wasals
approved by the Company’s shareholders, was tetedreffective May 14, 2003. Although no further asisa
may be made under the 1995 Plan, 2003 Director étléme 1994 Plan, awards outstanding under thieses as
of the dates of their termination continue in efiecaccordance with the terms of the applicabéng

Included in shares which may be issued pursuamttstanding awards are the target number of sisalgsct to
outstanding contingent stock performance awardeutid 2003 Equity Plan. The actual number of shéie
any, which will be issued pursuant to these awardg be higher or lower than this target number ¢thagen th
Company’s achievement of the applicable performaueds over the performance periods specifiedéseh
awards. Also included in shares to be issued puatgoautstanding awards are shares granted tideuts
directors in May 2006, May 2007, May 2008 and Ma@2 (as part of the yearly equity grant to outside
directors) to the extent that such directors detkreceipt of those shares until they retire fromBoard

(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 utite 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 outstanoiitipns, warrants and rights excludes restrictedkstinits
and performanc-based stock awards, which do not have an exerdise

(4) Of these shares available for future grants, 173shares could be issued as contingent stoc&rpshce
awards, restricted stock or deferred restrictedkstor other ful-value stock awards under the 2003 P

(5) The 1997 Plan expired on December 31, 2002 andhaies 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 Plafhe 1997 Plan, prior to its termination on Deceniil, 2002,
provided for the issuance of up to 18,000,000 shaf€€ommon Stock pursuant to awards granted uheet997
Plan.

73




Eligibility for Participation. Any “Employee” of the Company, as the term Empleys defined in General
Instruction A to Form S-@romulgated by the Securities and Exchange Comanisgias eligible to participate in 1
1997 Plan.

Awards. The 1997 Plan provided for the grant of: (1) mplified stock options; (2) SARs; (3) stock awards
including restricted and unrestricted stock anedefl stock, and (4) cash awards that would constit Uerivative
security” for purposes of Rule 16b-6, as promuldateder the Securities Exchange Act of 1934, aqdet (the
“1934 Act”), if not awarded pursuant to a plan sfging the provisions of Rule 16b-3.

Terms of Options. The exercise price of stock options granted utited 997 Plan could not be less than the
fair market value of the Common Stock on the dagrant. Options granted under the 1997 Plan wereeglly
made exercisable in yearly installments over tlyess. The terms of options granted under the P38 were ten
years.

Change in Control. The 1997 Plan provided that immediately uponaterevents constituting a Change in
Control all awards become 100% vested and payaldash as soon as practicable after the Changeritrdl.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Security Ownership of Certain Beneficial Owners

The following table sets forth information, as oaih 10, 2010 (except as noted), with respectd@ttinershi
of the Common Stock (the only class of outstan@iggity securities of the Company) by certain pesdarown by
the Company to be the beneficial owners of mora 8% of such stock. Unless otherwise indicatedh¢o
Company’s knowledge each person has sole votinglespasitive power with respect to such shares.

Amount and Nature

of Beneficial Percent
Name and Address of Beneficial Owne Ownership(1) of Class
Alan G. Hassenfel 13,628,95(2) 10.(%

Hassenfeld Family Initiatives LL:
101 Dyer Street Suite 4(
Providence, Rl 0290
FMR LLC 13,145,24(3) 9.7%
82 Devonshire Stre!
Boston, Massachusetts 021

(1) Based upon information furnished by each sharehadeontained in filings made with the Securitesl
Exchange Commission. There were 136,193,881 sba@smmon Stock outstanding on March 10, 2(

(2) Includes 6,950,921 shares held as sole trustadddvenefit of his mother, 5,643,064 shares hekblestrustee
of trusts for Mr. Hassenfeld’s benefit, 4,769 sksafe receipt of which is deferred until Mr. Hadséhleaves
the Board, and currently exercisable options oiomgtexercisable within 60 days of March 10, 204 pdrchas:
295,000 shares. Mr. Hassenfeld has sole votingrarestment authority with respect to all sharesepx¢hose
described in the following sentence, as to whiclsteres voting and investment authority. Also ideki
571,600 shares owned by The Hassenfeld Foundatiavhich Mr. Hassenfeld is an officer and directamd
154,216 shares held as one of the trustees o$&ftnuthe benefit of his mother and her grandehitd

Mr. Hassenfeld disclaims beneficial ownership d&hhres except to the extent of his proportiopatuniary
interest therein

(3) Includes 3,335,332 shares over which FMR LLC hées gower to vote or to direct the vote, and
13,145,240 shares over which FMR LLC has sole pdavdispose or direct the disposition. Share owriprs
information is as of December 31, 2009 as repdrtedSchedule 13G dated February 12, 2i
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Security Ownership of Management

The following table sets forth information, as oaMh 10, 2010, with respect to the ownership ofGbenmon
Stock (the only class of outstanding equity semsivf the Company) by each current director ofGbenpany or
nominee for election to the Board, each Named BxexOfficer and by all directors and executiveigdfs as a
group. Unless otherwise indicated, each persorstlasvoting and dispositive power with respectuchsshares.

Amount and
Nature of
Beneficial Percent
Name of Director, Nominee or Executive Officer(1 Ownership of Class
Basil L. Anderson(2 66,25 *
Alan R. Batkin(3) 63,40 *
Duncan Billing(4) 95,15¢ *
Frank J. Biondi, Jr.(E 50,44 *
Kenneth A. Bronfin(6 7,652 *
John M. Connors, Jr.( 82,35¢ *
John Frascotti(8 56,70: *
Michael W.O. Garrett(9 48,05t *
E. Gordon Gee(1( 43,61 *
Brian Goldner(11 1,030,17: *
Jack M. Greenberg(1: 42,57( *
David D.R. Hargreaves(1. 559,53 *
Alan G. Hassenfeld(1+4 13,628,95 10.C
Tracy A. Leinbach(15 7,59t *
Barry Nagler(16 214,55t *
Edward M. Philip(17’ 72,52¢ *
Paula Stern(1¢ 27,51t *
Deborah Thomas(1¢ 88,29 *
Alfred J. Verrecchia(2C 2,952,82 2.1
All Directors and Executive Officers as a Grouplirdes 20 persons)(2 19,252,73 13.7

* Less than one percel

(1) Information in this table is based upon informatiomished by each director and executive offidérere were
136,193,881 shares of Common Stock outstanding arcih10, 201C

(2) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@twchase
an aggregate of 29,250 shares, 15,196 sharesabiptref which is deferred until Mr. Anderson resirfrom the
Board, as well as 20,807 shares deemed to berhéld.iAnderson’s stock unit account under the Drefebr
Plan.

(3) Includes 15,196 shares the receipt of which isrdefieuntil Mr. Batkin retires from the Board and 38 share
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 10, 201(@twchase
an aggregate of 74,209 shai

(5) Represents currently exercisable options and opgsercisable within sixty days of March 10, 2040 t
purchase an aggregate of 29,250 shares, 15,19%sgsharreceipt of which is deferred until Mr. Biongtires
from the Board, as well as 6,001 shares deemed kel in Mr. Biondis stock unit account under the Defel
Plan.

(6) Consists of 7,652 shares the receipt of which ferded until Mr. Bronfin retires from the Boat
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(7) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@tochase
an aggregate of 18,000 shares, 15,196 sharesasiptref which is deferred until Mr. Connors resiieom the
Board, as well as 21,362 shares deemed to berh®ld.iConnor’ account under the Deferred Pl

(8) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@tochase
an aggregate of 43,724 shal

(9) Includes currently exercisable options and optiexercisable within sixty days of March 10, 201@tochase
an aggregate of 9,600 shares, 15,196 shares giptreEwhich is deferred until Mr. Garrett retireem the
Board and 13,359 shares deemed to be held in Mref’'s stock unit account under the Deferred F

(10) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@tochase
an aggregate of 12,000 shares, 7,652 shares giptretwhich is deferred until Mr. Gee retiresrfrahe
Board, as well as 10,415 shares deemed to berm#dd. iGe¢ s account under the Deferred Pl

(11) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(ptochase
an aggregate of 788,070 shares, as well as 57¢8&Tcted stock units which are scheduled to vastlay 22,
2011. Does not include 10,202 shares held by Mid&&’s wife, of which shares Mr. Goldner disclaims
beneficial ownershig

(12) Represents currently exercisable options and opgsercisable within sixty day of March 10, 201@tochas
18,000 shares, 15,196 shares the receipt of whideferred until Mr. Greenberg retires from the iBloas well
as 9,374 shares deemed to be held in Mr. Gree’s stock unit account under the Deferred F

(13) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@tochase
an aggregate of 420,814 shal

(14) See note (2) to the immediately preceding te
(15) Consists of 7,595 shares the receipt of which ierded until Ms. Leinbach retires from the Boe

(16) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(ptochase
an aggregate of 153,734 shares. Does not includddr2s held by Mr. Nagler’s daughter, as to whltdres
Mr. Nagler disclaims beneficial ownersh

(17) Represents currently exercisable options and apgsercisable within sixty days of March 10, 2040 t
purchase an aggregate of 29,250 shares, 15,1%sgharreceipt of which is deferred until Mr. Rhiletires
from the Board as well as 28,079 shares deemed keld in Mr. Philips stock unit account under the Defel
Plan.

(18) Includes 4,769 shares the receipt of which is defkuntil Ms. Stern retires from the Board as vasl|
12,319 shares deemed to be held in Ms. s stock unit account under the Deferred P

(19) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@tochase
73,326 share:

(20) Includes currently exercisable options and optexercisable within sixty days of March 10, 201(@tochase
an aggregate of 2,558,509 shares and 300,000 dielcem the Alfred J. Verrecchia GRAT. Does natlide
150,000 shares held by Mr. Verrecchia’'s wife's GRa#W 1,875 shares owned by Mr. Verrecchia’s wisetoa
which shares Mr. Verrecchia disclaims beneficiahevship.

(21) Of these shares, all directors and executive afies a group have sole voting and dispositive povith
respect to 18,681,131 shares and have shared \atdigr dispositive power with respect to 571,60ares.
Includes 4,642,660 shares purchasable by direatat®xecutive officers upon exercise of currertigreisable
options, or options exercisable within sixty dayéarch 10, 2010; 170,504 shares deemed to beihalbck
unit accounts under the Deferred Plan; and 57,@8fficted stock units held under the Restated 3268k
Incentive Performance Pla
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04128 amended, requires the Company’s directors and
executive officers, and persons who own more tearpercent of a registered class of the Compamylitye
securities, to file with the United States Secesitand Exchange Commission initial reports of osimigrand report
of changes in ownership of Common Stock and othaitg securities of the Company. Executive officelisectors
and greater than ten-percent shareholders arereeldoy regulation promulgated by the United St&esurities and
Exchange Commission to furnish the Company witheopf all Section 16(a) forms they file.

To the Company’s knowledge, based solely on rewethe copies of such reports furnished to the Camyp
and certain written representations made by dire@nd executive officers that no other reportsewequired
during the last fiscal year ended December 27, 280$ection 16(a) filing requirements applicatdets officers,
directors and greater than ten-percent benefigialeos were complied with during fiscal 2009.
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PROPOSAL TO RATIFY THE SELECTION OF KPMG LLP AS THE COMPANY'S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE 2010 FISC AL YEAR

(Proposal No. 3)

The Audit Committee has selected KPMG LLP (“KPMGHgependent registered public accounting firm, to
perform the integrated audit of the consolidatedricial statements and effectiveness of internatrobover
financial reporting of the Company for the fiscaby ending December 26, 2010 (“Fiscal 2010”), ed t
Companys Board has ratified this selection. A represemadf KPMG is expected to be present at the Megtirily
have the opportunity to make a statement if soredésand will be available to respond to appropriiestions.

The Board is submitting the selection of KPMG as @ompany’s independent registered public accogntin
firm for Fiscal 2010 to the shareholders for thatification. The Audit Committee of the Board be#re ultimate
responsibility for selecting the Compasyhdependent registered public accounting firmwaitidnake the selectio
it deems best for the Company and the Companyi®hbllers. As such, the failure by the shareholtteratify the
selection of independent registered public accogrfirm made by the Audit Committee will not requihe Audit
Committee to alter its decision. Similarly, ratéton of the selection of KPMG as the independegistered public
accounting firm does not limit the Committee’s éhito change this selection in the future if iedes appropriate.

Approval

The affirmative vote of a majority of the sharesG@immon Stock present (in person or by proxy) antidled tc
vote at the Meeting on the ratification of the sétmn of KPMG is required for approval. Abstenticare considered
shares entitled to vote on the proposal and asastientions 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 PUBLIC ACCOUNTING FIRM
FOR FISCAL 2010.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee of the Board (the “Committe&s’comprised solely of non-employee directors, ezfch
whom has been determined by the Board to be indkpeminder the Company’s Standards for Director
Independence and the requirements of the New YtmékIExchange'’s corporate governance listing statsda

The Committee operates under a written charterchvisi available on the Company’s website
(www.hasbro.com) under “Corporate — Investor Reladi— Corporate Governance — Governance Highlights
Under the charter, the Committee’s primary purpege:

< Appoint the independent registered public accogfiimm (hereafter referred to as the independeditar)
and oversee the independent au’s work; anc

 Assist the Board in its oversight of tt

« Integrity of the Compar’s financial statement

« Compan’s compliance with legal and regulatory requirerme

» Independent audit’s qualifications and independence; i

» Performance of the Compé’s internal audit function and independent aud

In conducting its oversight function, the Committigcusses with the Company’s internal auditor and
independent auditor, with and without managemestgmt, the overall scope and plans for their reésgeaudits.
The Committee also reviews the Company’s programiskay initiatives to implement and maintain effeet
internal controls over financial reporting and tbscire controls.

The Committee assists the Board in risk oversighttfe Company by reviewing and discussing with
management, internal auditors and the independeiitioas the Company’significant financial and other exposu
and guidelines and policies relating to enterptisie assessment and risk management, includin@dmnepany’s
procedures for monitoring and controlling such sisk

The Committee meets with the Company’s head ofriadeaudit, and with the independent auditors, \&itd
without management present, to discuss the resiiteir audits, the evaluations of the Compangtsrinal controls
and the overall quality of the Company’s finaneigborting. The Committee discusses with managesrahthe
independent auditors all annual and quarterly firgrstatements and Management’s Discussion andlygisaf
Financial Condition and Results of Operations ptaotheir filing with the United States Securitersd Exchange
Commission.

The independent auditor is responsible for perfogn@n independent integrated audit of the Company’s
financial statements and effectiveness of inteconatrol over financial reporting and issuing anniqn as to
whether the financial statements conform with aotiog principles generally accepted in the Unit¢atés of
America and an opinion as to the effectivenesstafrhal control over financial reporting.

The Committee has reviewed and discussed with neameqt the audited financial statements for thafigeal
ended December 27, 2009. The Committee has alswed and discussed with the independent auditers t
matters required to be discussed by The Public @aympccounting Oversight Board and the Securitias a
Exchange Commission. In addition, the Committeewdised with the independent auditors their indepecel from
management and the Committee has received frommdlependent auditors the written disclosures atterle
required by the applicable requirements of the eubmpany Accounting Oversight Board.

Based on its review and discussions with managearahthe independent auditors referred to in tkeqiing
paragraph, the Committee recommended to the Baatrdhe Board has approved the inclusion of thetaddi
financial statements for the fiscal year ended bdmmr 27, 2009 in the Company’s Annual Report omd0-K for
filing with the United States Securities and Exap@&ommission. The Committee has also selectedth@nBoard
has approved the selection of, KPMG LLP as thepeddent auditor for Fiscal 2010.

Report issued by Basil L. Anderson (Chair), TracyLAinbach, Michael W.O. Garrett and Edward M. Phihs
the members of the Audit Committee as of the 208&f year end.
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ADDITIONAL INFORMATION REGARDING
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The following table presents fees for professia@nalit services rendered by KPMG LLP for the auditthe
Company'’s annual financial statements for fiscdl2@nd 2008, as well as fees for other servicedereal by
KPMG to the Company during fiscal 2009 and 2008.

2009 2008
Audit Fees(1 $4,370,000  $4,256,50!
Audit-Related Fees(Z $ 201,000 $ 504,00(
Tax Fees(3 $ 796,000 $ 954,00(
All Other Fees — —
Total Fees $5,367,000 $5,714,50!

(1) Audit fees consist of services related to the irdesgl audit of the Company’s consolidated finansiatements
and effectiveness of internal control over finahoégporting. Audit fees also include consultati@msaccounting
and reporting matters, as well as services geneavally the independent auditor can reasonably pe&ked to
provide, such as statutory audits and servicesmmection with filings with the United States Seties and
Exchange Commissio

(2) Audit-Related Fees consist of fees for audits mdifficial statements of employee benefit plans, aitopri-
related audits, accounting and reporting consoltatrelated to proposed transactions and agread upo
procedures report

(3) Tax Fees consist primarily of fees for tax compdiaservices, such as assistance with the prepaitiax
returns and in connection with tax examinationsyal as fees for other tax consultations rendéodatie
Company.

The Audit Committee has considered whether theipimv of the approved non-audit services by KPMG is
compatible with maintaining KPMG's independence had concluded that the provision of such seniges
compatible 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 thitddhStates Securities and Exchange Commissiondiegga
auditor independence, the Audit Committee has msipdity for appointing, approving compensatiom &nd
overseeing the services of the independent regisfaublic accounting firm (hereafter referred tdresindependent
auditor). In fulfilling this responsibility the AudCommittee has established a policy to pre-appmii/audit and
permissible non-audit services to be provided leyitldependent auditor.

Prior to engagement of the independent auditottferfiscal year, management of the Company sulbimitse
Audit Committee for the Committee’s pre-approval:

» A description of, and estimated costs for, the psgg audit services to be provided by the indep#nde
auditor for that fiscal yea

» A description of, and estimated costs for, the psagl non-audit services to be provided by the iaddent
auditor for that fiscal year. These non-audit ss¥siare comprised of permissible audit-relatedatakother
services, and descriptions and estimated costsrappsed for these permissible -audit services

Audit and permissible non-audit services whichmeeapproved by the Audit Committee pursuant ts thi
review may be performed by KPMG during the fisoady During the course of the year managementdiealy
reports to the Audit Committee on the audit and-aodit services which are being provided to the Gany
pursuant to these pre-approvals.

In addition to pre-approving all audit and pernbsinon-audit services at the beginning of thedfigear, the
Audit Committee has also instituted a procedurgHlerconsideration of additional services thateadisring the
course of the year for which the Company desirestain KPMG. For individual projects with estimatiees of
$75,000 or less which have not previously beergproved by the Audit Committee, the Chair of thelih
Committee is authorized to pre-approve such sesvitke Chair of the Committee reports any serwidgish are
pre-approved in this manner to the full Audit Cortiee at its next meeting. Any proposed additiomajgets with
an estimated cost of more than $75,000 must bappesved by the full Audit Committee prior to thegagement
of KPMG.
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OTHER BUSINESS

Management knows of no other matters that may ésepted to the Meeting. However, if any other matte
properly comes before the Meeting, or any adjoumtrtieereof, it is intended that proxies in the ampanying form
will be voted in accordance with the judgment @& gersons named therein.

IMPORTANT NOTICE REGARDING DELIVERY OF SHAREHOLDER DOCUMENTS

In accordance with a notice sent to certain stmaate shareholders of our Common Stock who shargkes
address, only one copy of the Notice of Internegifability of Proxy Materials or proxy materialsrfthe year ende
December 27, 2009 is being sent to that addregssimie received contrary instructions from anyedader at the
address. This practice, known as “householdingdeisigned to reduce our printing and postage cdstsever, if
any shareholder residing at such an address wishreseive a separate copy of this Notice of Irgevailability
of the Proxy Materials, the proxy statement or Aonual Report on Form 10-K for the year ended Dduam27,
2009, he or she may contact Karen Warren, Senice President of Investor Relations, Hasbro, 1nM@2,7INewport
Avenue, Pawtucket, Rhode Island 02862, phone (481)8697, and we will deliver those documents tthsu
shareholder promptly upon receiving the requesy. #uch shareholder may also contact our InvesttatiRas
Department using the above contact informatioreibhshe would like to receive separate Noticab®internet
Availability of Proxy Materials or proxy statemerasd annual reports in the future. If you are ndogi multiple
copies of our Notice of Internet Availability ofélProxy Materials, annual report or proxy statemgoii may
request householding in the future by contactingétor Relations at the address set forth above.

COST AND MANNER OF SOLICITATION

The cost of soliciting proxies in the accompanyfioign has been or will be borne by the Company dditgon
to solicitation by mail, arrangements will be madéh brokerage houses and other custodians, nosies
fiduciaries to send proxies and proxy materiahtgirt principals and the Company will reimburse tifemany
reasonable expenses incurred in connection théreWlie Company has also retained Morrow & Co., LLC,
470 West Avenue, Stamford CT 06902 to aid in tHeeisation of proxies at an estimated cost of $0D,@lus
reimbursement of reasonable out-of-pocket expemsegldition to use of mail, proxies may be soéidiby officers
and employees of the Company or of Morrow & Co.(CLin person or by telephone.

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

By Order of the Board of Directors
Barry Nagler
Corporate Secretary

Dated: April 7, 2010

Pawtucket, Rhode Island
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Appendix A

HASBRO, INC. STANDARDS FOR DIRECTOR INDEPENDENCE

MARCH 4, 2004

The following are the standards that will be emphkbypy the Hasbro, Inc. (the “Company”) Board ofe@iors
in determining issues of director independenceyantsto the Sarbanes-Oxley Act of 2002 and applcabes of
the New York Stock Exchange. For purposes of tisémadards (i) the Company is meant to include nit Hasbro
Inc., but all of its subsidiaries and divisionsddii) a director's immediate family is deemed malude the directos
spouse, parents, children, siblings, mothers athetfs-in-law, sons and daughters-in-law and brsthed
sisters-in-law, and anyone else (other than empk)y@ho resides in the director’'s home.

The Board of Directors (the “Board”) must affirmagly determine that the director has no material
relationship with the Company (either directly sraapartner, shareholder or officer of an orgaianathich
has a relationship with the Company). The Compaitiydigclose this determination in compliance wétth
applicable rules and regulatiol

No director who is an employee (or whose immediateily member is an employee) of the Company ca
independent until at least three years after sughi@/ment has ende

No director who is affiliated with or employed byr (vhose immediate family member is affiliatec
employed in a professional capacity by) a presefdroner internal or external auditor of the Compaan
be independent until at least three years afteetigeof either the affiliation or the employmentaoiditing
relationship.

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 Boamherof
its committees. A director who accepts any consgjtadvisory or other compensatory fees from the
Company other than in this connection will not baesidered independent. The same prohibition appligs
respect to members of a dire¢ s immediate family

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

No director who is an executive officer or an enyple (or whose immediate family member is an exeel
officer) of an entity that makes payments to oerees payments from the Company for property orises
in amount which, in any single fiscal year, excetngsgreater of $1 million or 2% of such entity’s
consolidated gross revenues, can be independehtiwae years after falling below such thresh:

No director who is performing, or is a partner, nbem officer, director or employee of any en
performing, paid consulting, legal, investment hagkcommercial banking, accounting, financial advy
or other professional services work (“professiswlices”) for the Company can be independent thrile
years after such services have ended. Similagyetban be no independence if a dir€'s immediate familh
member is performing, or is an executive officeptirer senior executive of an entity performing,
professional services for the Company, until thyears after such services have eni

Additional Relationships to Consider in DeterminingDirector Independence

The following are suggested parameters that thedBoas agreed to consider in determining whetlbregtor
has a material relationship or affiliation with tBempany that would impact a finding of independagerita director
satisfies all of the criteria set forth below it wd suggest that the director, absent other contransiderations, do
not have a material relationship with the Compamy ia independent. If a director fails to satishear more of the
criteria set forth below, further Board inquiry agidcussion is needed to determine if the dirdloéera material
relationship with the Company or may be found irefegent.
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Business and Professional Relationships of Directors and Their Family Members

« The director is not currently providing personaind has not provided personally within the pasdtyears
property, goods or services (other than servicesraesmber of the Board or any committees thereafe
Company or any of its executive office

« No member of the direct's immediate family is currently providing persodgabr has provided personally
within the past three years, property, goods orises (other than services as an unpaid interheof t
Company) to the Company or any of its executivecefs.

« The director is not currently receiving personadlgd has not received personally within the pasttlyears,
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 directsrservice on the Boa
or any committees thereof, including $1,000 or kegear in the Company’s products which may bergiee
the director or one or more of the dire’s family members as a director bene

* No member of the direct's immediate family is currently receiving persdgabr has received personally
within the past three years, property, goods orises from the Company, excluding the de minimus
Company product benefit mentioned above. The faregequirements do not apply to unpaid internships
provided to a member of the direC's immediate family

« The director is not an executive officer or emplepé any entity to which the Company was indebteahg
time within the past three years or which was itéélto the Company at any time within the pastdlyears
in an amount that exceeded at the end of any seahtkie greater of (i) 2% of such entity’s consatiedi
assets or (ii) $1,000,00

Compensation

« Notwithstanding the restriction described abovénwitspect to direct or indirect receipt of consiglf
advisory or other compensatory fees other thamimection with Board or committee service, arrangeis
between the Company and (i) entities affiliatedhwtite director or (ii) immediate family memberslioé
director, which may be deemed to provide a forrmdirect compensation to the director, will notuksn a
loss of status as an independent director prowsdeti relationships do not violate the requiremsatdorth
above.

Charitable Relationships

» The director is not an executive officer or an esgpk of an entity that has received charitablerdmrtions
from the Company in excess of $100,000 in any efgst three fiscal yeal

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

Stock Ownership

« The director’s stock ownership, as determined toetance with the rules of the SEC as applied to
preparation of proxy statements, does not exceedfitie Compan’s outstanding stocl

Other Family Relationships

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




Appendix B

HASBRO, INC.
RESTATED 2003 STOCK INCENTIVE PERFORMANCE PLAN

1. Defined Terms

Exhibit A, which is incorporated herein by referendefines the terms used in the Plan and sets dertain
operational rules related to those terms.

2. Purpose

The Plan has been established to advance thestgerethe Company and to increase shareholdee \miu
providing for the grant to Participants of Stoclséd and other incentive Awards which provide suatiiéipants
with a proprietary interest in the growth and parfance of the Company and with incentives for corgd service
to the Company and its Affiliates.

3. Term

The Plan shall become effective upon adoption @fRtan by the Board, subject to shareholder appvaitiain
twelve months after adoption. The Board may gramtials under the Plan prior to such shareholdercajprbut
any such Award shall become effective as of the dagrant only upon such approval and, accordinubysuch
Award may be exercisable prior to such approvaé Plan shall remain in effect until December 31,®0nless
sooner terminated by the Board, subject to Sedtibhereof. After termination of the Plan, no futdwards may b
granted under the Plan, but previously granted Al/ahall remain outstanding in accordance withr tygplicable
terms and conditions.

4. Administration

The Administrator has full and exclusive discretipnauthority, subject only to the express provisiof the
Plan, to interpret, construe and implement the ;Rlatermine eligibility for and grant Awards; detene, modify or
waive the terms and conditions of any Award; priégcrimplement and modify forms, rules and proceduor
operation of the Plan; and otherwise do all thingsessary to carry out the purposes of the Plathelgase of any
Award intended to be eligible for the performaneesdd compensation exception under Section 162(m), t
Administrator will exercise its discretion consistevith qualifying the Award for that exception. eminations of
the Administrator made under the Plan will be casitle and will bind all parties and Participantsienthe Plan.
The Administrator shall be entitled to rely on reppopinions, or statements of officers or empésyef the
Company as well as those of counsel, public acemisitand other professional or expert persons. dlaer of the
Administrator shall be subject to any individualility with respect to the Plan.

Notwithstanding the foregoing, as is more fully feth in Section 10 of the Plan, the Administrateay not
make material amendments to the Plan or repricekSdptions granted under the Plan without sharefr@dgprova

The grant of any Awards under the Plan is at te discretion of the Administrator. The Plan doesentitle
any person eligible to participate in the Planrig Awards and there is no guarantee that any pesisgible to
participate will be granted Awards under the PMa.Participant shall have any right by reason efghant of any
Award under the Plan to continued employment byGbmpany. To the extent that Awards are made utheer
Plan, the terms of Awards may differ between défarAward grants and Participants, whether or nchs
Participants or potential Participants are simjlaituated.

The Administrator will exercise its discretion undiee Plan in such a way as to comply, to the marinexten
practicable in carrying out the goals of the Plara manner consistent with the requirements ofeC8elction 409A
or an exemption from those requirements, provitietever, that neither the Administrator, the Conypanthe
Plan shall have any liability for any failure to somply.
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5. Shares Subject to the Plan and Limits on Awards Uner the Plan

(&) Number of Shares.A maximum of 17,500,000 shares of Stock may be@ed pursuant to Awards under
the Plan. No more than 6,500,000 shares of Stogkbmalelivered pursuant to Awards other than S@pkons or
SARs. Notwithstanding anything in the Plan to thatcary, any shares of Stock that are issued b tirapany, an
any Awards that are granted by, or become obligataf, the Company, through the assumption by tragany of
or in substitution for, outstanding awards previgusanted by an acquired company shall not be wzliagainst tF
shares of Stock available for delivery under trenRInd the terms and conditions of any such avsiral$ be the
original terms and conditions thereof as adjustedrpursuant to any applicable acquisition agregmeShares
tendered in payment of an Award’s exercise pribares withheld to pay taxes due upon an Award hacks
purchased by the Company using proceeds from Awailtleot increase the total number of remainingrets
authorized to be delivered pursuant to Awards uttteePlan, and the gross number of shares covgradypSAR
Awards granted under the Plan, as opposed to theuneber of shares actually delivered under SARIS e
deducted from the number of shares remaining avaifar delivery pursuant to Awards under the Plan.

(b) Type of Shares.Stock delivered by the Company under the Plan lbeaguthorized but unissued Stock or
previously issued Stock acquired by the Companyfriictional shares of Stock will be delivered untier Plan.
Any fractional Shares which, but for this provisiovould have been issued shall be deemed to hareibsued and
immediately sold to the Company for their Fair Matrkalue, and the Participant shall receive from@ompany
cash in lieu of such fractional shares, less giliagble withholding taxes.

(c) Award Limits. The maximum number of shares of Stock for whitdtk Options may be granted to any
person in any calendar year and the maximum nuwofighrares of Stock subject to SARs granted to anggm in
any calendar year will together be an aggregafeGif0,000 shares. The maximum benefit that mayakbtp any
person under other Awards in any calendar yearbgillto the extent paid in shares, 200,000 shanek,to the
extent paid in cash, $1 million. The foregoing psans will be construed and applied consistenh\@iéction 162
(m). No Award under the Plan may be outstandingaftarm longer than ten years from the date oftgyhauch
Award.

6. Eligibility and Participation

The Administrator will select Participants from amgdkey Employees and directors of the Companysor it
Affiliates who, in the opinion of the Administratare in a position to make a significant contridto the success
of the Company and its Affiliates. Eligibility fdSOs is limited to employees of the Company or tarent
corporation” or “subsidiary corporation” of the Cpeny as those terms are defined in Section 42deo€bde.

7. Rules Applicable to Awards
(a) All Awards

(1) Award Provisions. The Administrator will determine the terms of Allvards, subject to the limitations
provided herein. A Participant shall have no righiih respect to the Plan, or any Award, contingemitherwise,
until written evidence of the Award shall have beetivered to the Participant and all the term#ditions, and
provisions of the Plan and the Award applicablsuoch Participant have been met. The Plan shalifsing on all
successors and permitted assigns of a Participahiding, without limitation, the estate of sucarfcipant.

(2) Transferability. Neither ISOs, nor, except as the Administratbeotise expressly provides, other Awa
may be transferred other than by will or by thedaa’descent and distribution, and during a Paici’s lifetime
ISOs (and, except as the Administrator otherwig@essly provides, other non-transferable Awardsirat
exercise) may be exercised only by the Participant.

(3) Vesting, Etc. The Administrator shall determine the time oresrat which an Award will vest or become
exercisable and the terms on which an Award remggieixercise will remain exercisabfgpvided that except in th
case of Awards made in connection with the recreithof new Employees (including new officers) owne
directors, (i) Stock Options shall vest in equatwel installments over a period of not less thaedlyears and
(il) Restricted Stock and Deferred Stock shall wvestearlier than three years from the grant dateeAward.
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Subject to the foregoing restriction, the Admirastr may at any time accelerate the vesting oroésagvility of an
Award, regardless of any adverse or potentiallyeask tax consequences resulting from such acdelerahe
Administrator may at any time accelerate the vgstinexercisability of an Award, without being seitfjto the
limitations set forth in the first sentence of tBisction 7(a)(3), if such acceleration is assodiatith the death,
disability, retirement or other termination of Eropient or service of a Participant. For purposebt®fforegoing
sentence, the Administrator will have sole and tgice power to define the types of disability jreahent or other
termination of Employment or service associatedhwitch acceleration.

The Administrator has full power and authority &tetmine, for each Award, how long after cessatibtie
Participants Employment or service as a director an Awardireguexercise will continue to be exercisable. &t
the Administrator expressly provides otherwisehia applicable Award agreement or through other mean
immediately upon the cessation of the ParticipaBtigployment or service as a director an Award néggiiexercise
will cease to be exercisable and will terminate] ath other Awards to the extent not already vest#ibe forfeited
except that these default rules further providégsmotherwise modified by the Administrator fquaaticular Awarc
or Awards, that:

(A) subject to (B) and (C) below, all Stock Opticarsd SARs held by the Participant or the Partidigan
permitted transferee, if any, immediately priothe cessation of the Participant's Employment ovise as a
director, to the extent then exercisable, will rem&xercisable for the lesser of (i) a period eethmonths fror
the date of termination or (ii) the period endingtbe latest date on which such Stock Option or SA®Rd
have been exercised without regard to this Sed@fa}(3)(A), and will thereupon terminate;

(B) all Stock Options and SARs held by a Partictparthe Participant’'s permitted transferee, if any
immediately prior to the Participant’s death, te #xtent then exercisable, will remain exercisétnlehe lesser
of (i) the one year period ending with the firshauersary of the Participant’s death or (ii) theipd ending on
the latest date on which such Stock Option or SARtthave been exercised without regard to thisi@ed(a)
(3)(B), and will thereupon terminate; and

(C) all Stock Options and SARs held by a Particigarthe Participant’'s permitted transferee, if any
immediately prior to the cessation of the PartinifssEmployment or service as a director will imrizeely
terminate upon such cessation if the Administratats sole discretion determines that such cessaii
Employment or service as a director has resultedefmsons which cast such discredit on the Paatntips to
justify immediate termination of the Award.

(4) Taxes. The Administrator will make such provision foettvithholding of all applicable taxes as it deems
necessary. The Administrator may, but need nomjter Participant to satisfy tax withholding reaanrents by
(i) having the Participant deliver cash or a chealable to the order of the Company, (ii) holdirglshares of
Stock from an Award, or (iii) permitting a Partiaipt to tender shares of Stock which have been olmele
Participant for at least six months having a Faarkét Value equal to the amount of the applicakitahelding
taxes. In no event may withholding taxes paid BRadicipant exceed the minimum withholding requibgdaw.
Subject to the provisions of the Plan, the Admmaistr may, but need not, pay all or a portion ef tidx liability
incurred or to be incurred by a Participant assalteof Awards made to or settled by such Partitipemder the Pla

(5) Dividend Equivalents, Deferrals, EtcThe Administrator may provide for the paymengaofounts in lieu
of cash dividends or other cash distributions wétkpect to Stock subject to an Award. Such dividsmavalents
and other payments may be paid currently or magrédited to an account established under the Rldreiname of
the Participant.

The Administrator may require or permit Participattt elect to defer the issuance of Stock or tkiteggent of
Awards under such rules and procedures as it ntaplesh under the Plan. It may also provide thé¢ded
settlements include the payment or crediting afnest on the deferral amounts, or the paymenteafiting of
dividend equivalents on deferred amounts denontniat&tock.

(6) Rights Limited. Nothing in the Plan will be construed as givimy @erson the right to continued
employment or service with the Company or its Adfiés, or any rights as a shareholder except sisaies of Stock
actually issued under the Plan. The loss of exjstinpotential profit in Awards will not constituga element of
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damages in the event of termination of employmerseovice for any reason, even if the terminat®imiviolation
of an obligation of the Company or an Affiliatettee Participant.

Unless otherwise determined by the Administratee, Plan shall be unfunded and shall not creatiee or
construed to create, a trust or a separate fufighds. The Plan shall not establish any fiduciatgtionship betwee
the Company and any Participant or other persorih@@xtent any person holds any rights by virtuenoAward
under the Plan, such rights, unless otherwise méted by the Administrator, shall be no greatenttiee rights of
an unsecured general creditor of the Company.

(7) Section 162(m).This Section 7(a)(7) applies to any Performanaad intended to qualify as
performance-based for the purposes of Section 162gimer than a Stock Option or a SAR. In the adsany
Performance Award to which this Section 7(a)(7)lispthe Plan and such Award will be construeth&o
maximum extent permitted by law in a manner coesistvith qualifying the Award for such exceptionithitespec
to such Performance Awards, the Administrator miiestablish, in writing, one or more specific Barfance
Criteria no later than 90 days after the commencemmiethe period of service to which the performanelates (or i
such earlier time as is required to qualify the Advas performance-based under Section 162(m))PEn®rmance
Criteria so established shall serve as a conditidhe grant, vesting or payment of the Performakweard, as
determined by the Administrator. Prior to grantsti®y or payment of the Performance Award, as #se enay be,
the Administrator will certify whether the Performe Criteria have been attained and such detenmmaill be
final and conclusive. If the Performance Criterighwespect to the Award are not attained, no oftveard will be
provided in substitution of the Performance Awadd.Performance Award to which this Section 7(ag@plies
may be granted after the fifth anniversary of thpraval of the Plan by shareholders of the Companty the
Performance Criteria (as originally approved osalssequently amended) have been resubmitted teeapgroved
by the shareholders of the Company in accordanttetive requirements of Section 162(m), unless suaht is
made contingent upon such approval.

(b) Awards Requiring Exercise

(1) Time And Manner Of ExerciseUnless the Administrator expressly provides oflies, an Award requirin
exercise by the holder will not be deemed to haaentexercised until the Administrator receives ticef exercis
(in form acceptable to the Administrator) signedtiiy appropriate person and accompanied by any gratym
required under the Award. If the Award is exercibgdany person other than the Participant, the Adstrator may
require satisfactory evidence that the person &iagcthe Award has the right to do so.

(2) Exercise Price. The exercise price of a Stock Option will notiégs than the Fair Market Value of the
Stock subject to the Stock Option, determined ah@ftiate of grant.

(3) Payment Of Exercise PriceWhere the exercise of an Award is to be accongubby payment, the
Administrator may determine the required or pemxittorms of payment, subject to the following: §d)payments
will be by cash or check acceptable to the Admiatst, or, if so permitted by the Administrator ahtkgally
permissible, (i) through the delivery of sharestdck that have been outstanding for at least siths (unless the
Administrator approves a shorter period) and tlaaeha Fair Market Value equal to the exercise p(igeby
delivery to the Company of a promissory note offieeson exercising the Award, payable on such tasrere
specified by the Administrator, (iii) through a kev-assisted exercise program acceptable to theirAstnator,

(iv) by any other means acceptable to the Admiaistror (v) by any combination of the foregoingmessible
forms of payment; and (b) where shares of Stoakeidsinder an Award are part of an original issughafes, the
Award will require that at least so much of thereige price as equals the par value of such steresid other the
by delivery of a promissory note or its equivaléltie delivery of shares in payment of the exerpréze under
clause (a)(i) above in this Section 7(b)(3) maybeomplished either by actual delivery or by carcdtve delivery
through attestation of ownership, subject to subbsras the Administrator may prescribe.

(c) Awards Not Requiring Exercise

Awards of Restricted Stock, Deferred Stock and Stieted Stock may be made in exchange for pasicesy
or other lawful consideration.
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8. Effect of Certain Transactions
(a) Change in Control

(1) Upon the occurrence of an event constituti@hange in Control, all Awards outstanding on suate ghall
become 100% vested and the then value of such Awkesk all applicable withholding taxes, shalpb@l to the
Participant in cash (or, in the case of Stock Om#jBARS, Restricted Stock, Unrestricted Stockebetl Stock and
any other Awards providing for equity in the Compagither in cash or in shares of Stock, or in asmbination
thereof, as may be determined by the Administratdis sole and absolute discretion) as soon ashegyracticable
(but in all events not later than the fifteentht{i)5lay of the third month following the end of yéawhich the
Change of Control occurs). Upon such payment, gweairds shall be cancelled.

(2) The amount of cash to be paid with respecttalSOptions, SARs, Restricted Stock, Deferred Igtoc
Unrestricted Stock and Performance Awards providimghares of Stock shall be determined by muliiyg the
number of such Awards by (i) in the case of Ref®dStock, Unrestricted Stock, Deferred Stock aeddPmance
Awards providing for shares of Stock, the CIC Prim®vided, howeverthat in the case where the performance
period, if any, has been completed on or priohtodccurrence of a Change in Control, the numbémards to be
multiplied shall be the number of shares issueeksted pursuant to the Award as determined in dacae with th:
Award agreement and in the case where the perfaepériod, if any, has not been completed upomdticarrence
of a Change in Control, the number of Awards torhtiplied shall be either, as determined by thenfstrator at
the time of grant of the Award and set forth in #heard agreement, the (i) target number of such isas
determined by the Administrator at the time of gran(ii) higher of the target number of such Awaeb determine
by the Administrator at the time of grant and tlienbber of shares issuable based on actual perfoertardate, in
each case prorated based on the number of fisaes yleen completed during the performance perioldss the
Administrator has set forth in the applicable Awagteement that no such proration shall take placghich case
the Award would not be so prorated according tcatim@unt of the performance period completed, rfithie case of
Stock Options, the difference between the exemige per share and the CIC Price, if the CIC pisdeigher, and
(iii) in the case of SARs, the difference betwedas éxercise or designated price per share andl@&fice, if the
CIC price is higher. In addition, all accrued dmmls and dividend equivalents or interest accruedieferred
settlements shall be paid. In the case of Cash dsvidue amount of cash to be paid shall be detedniijewvhere thi
performance period, if any, has been completedrqmior to the occurrence of a Change in Contta, talue of
such award as determined in accordance with therdagreement and (ii) where the performance peiiaahy, ha
not been completed upon the occurrence of a Chan@entrol, either, as determined by the Administrat the
time of grant of the Award and set forth in the Ad/agreement, the (i) target value of such Awasddetermined
by the Administrator at the time of grant or (liethigher of the target value of such Awards asrdghed by the
Administrator at the time of grant and the valuswéh awards based on actual performance to dadach case
prorated based on the number of fiscal years thenpteted during the performance period, unlestmainistrator
has set forth in the applicable Award agreemerttrthasuch proration shall take place, in which cageAward
would not be so prorated according to the amouthi@performance period completed.

(3) In the event that the Administrator determipassuant to Section 8(a)(1) above to pay Parti¢g#re valu
of an equity Award in shares of Stock, the numieshares of Stock to be paid to each Participattoei
determined by taking the cash value which wouldehaeren paid if the Administrator had elected toipagash,
computed in accordance with Section 8(a)(2) abawnd,dividing such value by the Payout Fair Markatué of the
Stock. No fractional shares of Stock will be issuBle value of any fractional share amount willpaéd to the
Participant in cash.

(b) Changes in and Distributions with Respect to tloelst

(1) Basic Adjustment Provisionsln the event of a stock dividend, stock splitombination or exchange of
shares (including a reverse stock split), recapétibn or other change in the Company’s capitaicttire, the
Administrator will make appropriate adjustmentstte maximum numbers of shares that may be delivemddr the
Plan and certain types of Awards under the Plareu8éction 5(a) and to the maximum share limitewesd in
Section 5(c), and will also make appropriate adpastts to the number and kind of shares of stodeourities
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subject to Awards then outstanding or subsequendlgted, any exercise prices relating to Awardsamdother
provision of Awards affected by such change.

(2) Certain Other AdjustmentsTo the extent consistent with qualification oOSunder Section 422 of the
Code and with the performance-based compensaties ofi Section 162(m), where applicable, the Adstmaior
may also make adjustments of the type describpdragraph (1) above to take into account distrimstito
shareholders and other changes that impact th& Stoswards other than those provided for in Set8¢a) and 8
(b)(1), or any other event, if the Administratotefenines that adjustments are appropriate to adisidrtion in the
operation of the Plan and to preserve the valuenards made hereunder.

(3) Continuing Application of Plan TermsReferences in the Plan to shares of Stock wittdrestrued to
include any stock or securities resulting from djustment pursuant to this Section 8.

9. Legal Conditions on Delivery of Stock

The Company will not be obligated to deliver angras of Stock pursuant to the Plan or to remove any
restriction from shares of Stock previously delec¢:under the Plan until: (i) the Company is sasthat all legal
matters in connection with the issuance and dsfieésuch shares have been addressed and res@ilyddhe
outstanding Stock is at the time of delivery listedany stock exchange or national market systeenshares to be
delivered have been listed or authorized to bedisin such exchange or system upon official natiéesuance; and
(iii) all conditions of the Award have been sagsfior waived. If the sale of Stock has not beeisteged under the
Securities Act of 1933, as amended, the Companyraguire, as a condition to exercise of the Awatthh
representations or agreements as counsel for thep@wy may consider appropriate to avoid violatibeuzh Act.
The Company may require that certificates evidem@8tock issued under the Plan bear an appropegantl
reflecting any restriction on transfer applicaldestich Stock, and the Company may hold the ceatédgpending
lapse of the applicable restrictions.

10. Amendment and Termination

The Administrator may at any time terminate thenRla to any future grants of Awards and may attisng
and from time to time amend or modify the Planmy autstanding Award for any purpose which mayhatttme be
permitted by lawprovided, howeverthat no material amendment to the Plan (includingmendment to reprice
Stock Options granted under the Plan) shall becsffieetive without shareholder approvahd further provided
that except as otherwise expressly provided irPlhe or required by law, the Administrator may wathout the
Participant’s consent, alter the terms of an Awsardis to affect adversely the Participant’s rigimder the Award,
unless the Administrator expressly reserved thet tiggdo so at the time of the Award. For purpasfatis
Section 10, neither a termination of the Plan myr @amendment or modification to an outstanding Alvamder the
Plan (other than to reprice Stock Options) shalttresidered a material amendment to the Plan.

The Administrator may, subject to the provisionshaf Plan, create sub-plans to the Plan that n@orjporate
such terms as it considers necessary or desimlolgetrate the Plan in any non-United States jwidi in which
Participants are situated and may implement subfpkans in the form of schedules to the Plan applieto the
specified jurisdiction, provided that any Stockuisd pursuant to such sub-plans shall be countadsadghe limits
set forth in Section 5 of the Plan. Any such sudmplcreated by the Administrator may provide feaggr
restrictions on Awards than those set forth inRken, but may not provide for greater benefitsadiBipants than
the benefits permitted under the Plan itself.

11. Other Compensation Arrangements

The existence of the Plan or the grant of any Awetdnot in any way affect the Company’s rightaward a
person bonuses or other compensation in additiéwards under the Plan.
12. Governing Law

The validity, construction and effect of the Plard @ny action taken or relating to the Plan shaldbtermined
in accordance with the laws of the State of Rhatint and applicable federal law.
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Exhibit A

Definition of Terms

The following terms, when used in the Plan, willédhe meanings and be subject to the provisianfogh
below:

“Administrator”: The Board or, if one or more has been appointedCibmmittee. The Administrator may
delegate ministerial tasks to such persons asindeappropriate. For any Awards subject to theireoents o
Section 162(m), the composition of any Committeecfioning as the Administrator with respect to such
Awards will meet all of the requirements of Secti@2(m).

“Affiliate™. Any corporation or other entity owning, directlyiadirectly, 50% or more of the outstanding
Stock of the Company, or in which the Company or surch corporation or other entity owns, directty o
indirectly, 50% of the outstanding capital stocktérmined by aggregate voting rights) or otherngtnterests

“Award”: Any or a combination of the following:
(i) Stock Options.
(i) SARs.
(i) Restricted Stock.
(iv) Unrestricted Stock.
(v) Deferred Stock.
(vi) Performance Awards.
(vii) Cash Awards.
“Board”: The Board of Directors of the Company.

“Cash Award”: An award denominated in cash that would constéutgerivative securityfor purposes c
Rule 16b-6 or any successor Rule under the Sexsifitkchange Act of 1934 (the “1934 Act”) if not aded
pursuant to a plan satisfying the provisions ofeRL6b-3 under the 1934 Act. The payment of a Casaréd
may be subject to such restrictions and conditamsiay be established by the Administrator.

“Change in Control”: Any of the following events, except to the extdrdttthe Administrator, in its
discretion, determines to further restrict the migifin of a Change in Control for any given AwanmdAwards
under the Plan at the time that such Award or Awand made (with any such restriction eliminating
and/ornarrowing one or more of the following listed ev&at they would constitute a Change in Controthe
impacted Award(s)) :

(i) The acquisition by any individual, entity orayp (within the meaning of Section 13(d)(3) or 24(d
(2) of the 1934 Act) of beneficial ownership (witithe meaning of Rule 13d-3 promulgated under the
1934 Act) of 20% [With respect to Awards made omfber May 24, 2006, the preceding “20%” is
replaced with “35%"] or more of either (i) the theatstanding shares of the Stock (the “Outstanding
Stock”) or (ii) the combined voting power of theethoutstanding voting securities of the Companitledt
to vote generally in the election of directors (tlaitstanding Voting Securities”grovided, howeveythat
the following acquisitions shall not constitute hafige of Control:

(a) any acquisition directly from the Company oy afits subsidiaries;
(b) any acquisition by the Company or any of itssdiaries;

(c) any acquisition by any employee benefit planrétated trust) sponsored or maintained b
Company or any of its subsidiaries;
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(d) any acquisition by Alan or Sylvia Hassenfels&tmbers of their respective immediate
families, or heirs of Alan or Sylvia Hassenfeldofrany member of their respective immediate
families, the Sylvia Hassenfeld Trust, the Metrdissenfeld Trust, the Alan Hassenfeld Trust, The
Hassenfeld Foundation, any trust or foundationtdistaed by or for the primary benefit of any of the
foregoing or controlled by one or more of any af tbregoing, or any affiliates or associates (& su
terms are defined in Rule 12b-2 promulgated unuen®34 Act) of any of the foregoing; or

(e) any acquisition by any corporation with resgeathich, following such acquisition, more
than 60% of, respectively, the then outstandingeshaf common stock of such corporation and the
combined voting power of the then outstanding \@8ecurities of such corporation entitled to vote
generally in the election of directors is then Hamaly owned, directly or indirectly, by all or
substantially all of the individuals and entitieckawvere the beneficial owners, respectively, of the
Outstanding Stock and the Outstanding Voting Séearimmediately prior to such acquisition in
substantially the same proportions as their owrigrénmediately prior to such acquisition, of the
Outstanding Stock and Outstanding Voting Securiagghe case may be; or

(i) Individuals who, as of the effective date bétPlan constitute the Board (the “Incumbent Board”
ceasing for any reason to constitute at least anhapf the Boardprovided, howeverthat any individual
becoming a director subsequent to the effective dathe Plan whose election, or nomination focida
by the Company’s shareholders, was approved byeaofat least a majority of the directors then
comprising the Incumbent Board shall be considasethough such individual were a member of the
Incumbent Board, but excluding, for this purposs;, such individual whose initial assumption of offi
occurs as a result of either an actual or thredtetextion contest (as such terms are used in Ridel 1of
Regulation 14A promulgated under the 1934 Act)tbeoactual or threatened solicitation of proxies o
consents; or

(iif) Approval by the shareholders of the Compafiy eeorganization, merger or consolidation, in
each case, with respect to which all or substawytidll of the individuals and entities who were the
beneficial owners, respectively, of the Outstandstgck and Outstanding Voting Securities immedyatel
prior to such reorganization, merger or consol@atio not, following such reorganization, merger or
consolidation, beneficially own, directly or inditéy, more than 60% of, respectively, the then taunding
shares of common stock and the combined voting pofvihe then outstanding voting securities erditie
vote generally in the election of directors, as¢ase may be, of the corporation resulting fronhsuc
reorganization, merger or consolidation in sub&gtthe same proportions as their ownership,
immediately prior to such reorganization, mergecamsolidation, of the Outstanding Stock and
Outstanding Voting Securities, as the case mapibe;

(iv) Approval by the shareholders of the Companyadfa complete liquidation or dissolution of the
Company or (b) the sale or other disposition obakubstantially all of the assets of the Compaitiyer
than to a corporation, with respect to which follegvsuch sale or other disposition, more than 66% o
respectively, the then outstanding shares of comstmrk of such corporation and the combined voting
power of the then outstanding voting securitiesuath corporation entitled to vote generally in éfexction
of directors is then beneficially owned, directlyindirectly, by all or substantially all of thedividuals
and entities who were the beneficial owners, rebgeyg, of the Outstanding Stock and Outstandinging
Securities immediately prior to such sale or otlisposition in substantially the same proportiomhesr
ownership, immediately prior to such sale or otfisposition, of the Outstanding Stock and Outstagdi
Voting Securities, as the case may be.

“CIC Price”: The higher of (i) the highest price paid for a ghai the Stock in the transaction or series of

transactions pursuant to which a Change in Costrall have occurred, or (ii) the highest reportalés price o
a share of the Stock during the 60 day period imately preceding the date upon which the eventtitoitisg
a Change in Control shall have occurred. To therdxhat the consideration paid in any transaatioseries of
transactions described in (i) above consists inlevboin part of non-cash consideration, the vaitisuch non-
cash consideration shall be determined in thedistzetion of the Administrator.
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“Code™: The U.S. Internal Revenue Code of 1986 as from tortane amended and in effect, or any
successor statute as from time to time in effect.

“Committee”; One or more committees of the Board meeting anjiGgipe legal and other requirements.
“Company”: Hasbro, Inc.

“Deferred Stock”: An unfunded and unsecured promise to deliver Stoakher securities in the future on
specified terms.

“Employee”: Any person who has an Employment relationship withCompany or an Affiliate.

“Employment”: A Participant’s employment or other service relasioip with the Company and/or its
Affiliates. Employment will be deemed to continu@less the Administrator expressly provides othsewso
long as the Participant is employed by, or othesvigsproviding services in a capacity describethe
instructions to Form S-8 promulgated by the Seiasriand Exchange Commission to the Company or fity o
Affiliates. If a Participants employment or other service relationship is withAffiliate and that entity ceases
be an Affiliate, the Participant's Employment wok deemed to have terminated when the entity céadmesan
Affiliate unless the Participant transfers Employrmi the Company or its remaining Affiliates.

“Fair Market Value”: The average of the high and low sales prices oStbek as reported in The Wall
Street Journal for New York Stock Exchange Trangastor similar successor consolidated transactiepgrts
for the relevant date (or the comparable consai#iansaction reports for any other national sgesar
exchange or NASDAQ National Market Issues, if thecB is admitted for trading or quotation on said
exchange or market), or, if no sales of the Stoekewnade on said exchange or market on that tat@vierag
of the high and low prices of the Stock as repoiteshid composite transactions report for the gaéwy day ol
which sales of the Stock were made on said exchangerket. If the Stock is not then trading oreanhange
or quoted in NASDAQ National Market Issues, their Fearket Value shall be the mean between the hitl a
asked prices for the relevant over-the-countersaation on such date or the preceding day on wsatds of
Stock were made over-the-counter, or if there atesnch transactions, Fair Market Value shall hermeined
in good faith by the Administrator. Notwithstanditige foregoing, for purposes of valuing Stock dsled to
the Company by a Participant in payment of the @germprice of a Stock Option or Stock deliveredavithheld
in payment of applicable tax withholding, if therfi@pant sells, on a national securities exchaog®n
NASDAQ or over-the-counter, the Stock acquiredtmdame day as the date of exercise, the Admitostra
shall have the discretion to deem the per shareMraiket Value of the Stock so delivered or witlthtl be the
actual sales price per share of the Stock so Blwider no circumstances shall Fair Market Valuedss than tt
par value of the Stock.

“ISO™: A Stock Option intended to be an “incentive stopkian” within the meaning of Section 422 of -
Code. Each option granted pursuant to the Plarbeitreated as providing by its terms that it ibeéca non-
incentive option unless, as of the date of grars, @éxpressly designated as an ISO.

“Participant” A person who is granted an Award under the Plan.

“Payout Fair Market Value€': The average of the Fair Market Values of thecgtfor the ten trading days
immediately preceding the date on which the Chamgzontrol shall have occurred.

“Performance Award”: An Award subject to Performance Criteria. The Adistirator in its discretion me
grant Performance Awards that are intended to fyufali the performancé&ased compensation exception ur
Section 162(m) and Performance Awards that arénteided so to qualify.

“Performance Criteria”: Specified criteria the satisfaction of which isandition for the grant,
exercisability, vesting or full enjoyment of an AmlaFor purposes of Awards that are intended tdifgfar
the performance-based compensation exception Belgion 162(m), a Performance Criterion will mean a
objectively determinable measure of performancatirej to any one or any combination of the follogvin
criteria (determined either (i) on a consolidatedib or, (ii) as the context permits and as detezthby the
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Administrator, on a segment, divisional, sectohssdiary, business unit, line of business, progect
geographical basis or on the basis of one or mesgdated products or brands (herein collectivblysiness
unit”), or in combinations thereof, all as selecbgdthe Administrator in each individual case): eatnings;
earnings per share; net earnings per share; staxk pet revenues; gross profit; operating prefétnings
before income taxes; earnings before interest axelst earnings before interest, taxes and depi@giat
earnings before interest, taxes, depreciation amattézation; cost control; cash net earnings; retur assets;
return on capital investment; return on sharehsldeguity; return on net revenues; net cash pravize
operating activities; working capital; economicugladded; total shareholder return on common stlakive
to S&P 500 Index; total shareholder return on commstock relative to the Russell 1000 Consumer
Discretionary Index; sales; core brands growthediands net revenues; operating margin; and &ske ttow.
Performance goals utilizing the foregoing busiregeria may be based upon the achievement of Bpeci
levels of consolidated or other business unit perémce under one or more of the measures desahmae
relative to internal targets, the past performarfdbe Company or relevant business unit, or the, paiesent or
future performance of other corporations or thelevant business units. A Performance Criterionsueaand
any targets with respect thereto determined byAtfrainistrator need not be based upon an incregsesitive
or improved result or avoidance of loss. In settimg Performance Criteria the Administrator intetalset
goals which are indicative of strong performancais$action of Performance Criteria may, in the
Administrator’s discretion, be determined to théeex applicable, (i) in accordance with generatigepted
accounting principles applied on a consistent basior (ii) exclusive of designated (a) changesccounting
principles, (b) extraordinary items, (c) materiadtructurings, (d) material nonrecurring items,nj@}erial non-
budgeted items and (f) results of operations otigttipns or divestitures consummated during teedi year;
each of the items in this section (ii) being exelddo the extent authorized by the Administrator.

“Plan”: The Hasbro, Inc. Restated 2003 Stock IncentiveoP@dnce Plan as from time to time amended
and in effect.

“Restricted Stock”:An Award of Stock for so long as the Stock remainkject to restrictions requiring
that it be redelivered or offered for sale to th@mpany if specified conditions are not satisfied.

“Section 162(m)”: Section 162(m) of the Code, or any successor pmvis

“SARs”: Rights entitling the holder upon exercise to reeaigsh or Stock, as the Administrator
determines, equal to a function (determined byAtieinistrator using such factors as it deems apjeitg) of
the amount by which the Stock has appreciatedlirevsince the date of the Award.

“Stock”: Common Stock of the Company, par value $.50 peesha

“Stock Options”: Options entitling the recipient to acquire shareStock upon payment of the exercise
price. Stock Options can be either ISO’s or noreitiive options.

“Unrestricted Stock”:An Award of Stock not subject to any restrictiom&lar the Plan.
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FIRST AMENDMENT TO
HASBRO, INC. RESTATED 2003 STOCK INCENTIVE PERFORMA NCE PLAN

The Hasbro, Inc. Restated 2003 Stock IncentiveoPednce Plan (the “2003 Plan”) is hereby amendeidean
manner set forth below, such amendment to be éfteas of the effective time of approval of thissEiAmendment
to Hasbro, Inc. Restated 2003 Stock Incentive Perdoce Plan (the “First Amendment”) by the shareééid of
Hasbro, Inc. (the “Company”).

Notwithstanding the foregoing, this First Amendmshall only become effective if approved by the @amy’s
shareholders at the Company’s 2009 Annual Meetirfghareholders, or any adjournment thereof.

1. The first two sentences of Section 5(a) of tB@32Plan are deleted and replaced in their entimty the
following:

“A maximum of 23,500,000 shares of Stock may bévdedd pursuant to Awards under the Plan. No more
than 4,090,000 shares of Stock may be deliveresupmt to Awards other than Stock Options or SARS.”

2. The third sentence of Section 3 of the 2003 Rlaleleted and replaced in its entirety with thiéofving:

“The Plan shall remain in effect until December 2013 unless sooner terminated by the Board, sutgjec
Section 10 hereof.”

3. Subsections (a)(ii) and (b) of the first senteatSection 7(b)(3) of the Plan are removed ardd¢maining
subsections of subsection (a) renumbered suclswion 7(b)(3) now reads in its entirety as fobow

“(3) Payment Of Exercise PriceWhere the exercise of an Award is to be accongubby payment, the
Administrator may determine the required or pemxitiorms of payment, subject to the following: ¢H)
payments will be by cash or check acceptable t&thministrator, or, if so permitted by the Admimetior and
if legally permissible, (i) through the delivery sifiares of Stock that have been outstanding fleaat six
months (unless the Administrator approves a shpedod) and that have a Fair Market Value equéth¢o
exercise price, (ii) through a broker-assisted @serprogram acceptable to the Administrator, ji)any other
means acceptable to the Administrator or (iv) by eembination of the foregoing permissible forms of
payment. The delivery of shares in payment of ttex@se price under clause (a)(i) above in thigiBed (b)(3;
may be accomplished either by actual delivery ocdmystructive delivery through attestation of ovatndp,
subject to such rules as the Administrator mayqiles.”

4. The first sentence of Section 7(a)(5) of theBtan is deleted and replaced in its entirety Withfollowing:

“The Administrator may provide for the payment af@unts in lieu of cash dividends or other cash
distributions with respect to Stock subject to amatd, provided that no such cash dividends oridigtions
will be paid or accrued with respect to Awards sgbjo performance criteria (other than time vegtiriteria)
that have not yet been met.”
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Appendix C

[Proposed for Adoption at the 2010 Annual Meeting]
SECOND AMENDMENT TO
HASBRO, INC. RESTATED 2003 STOCK INCENTIVE PERFORMA NCE PLAN
The Hasbro, Inc. Restated 2003 Stock IncentiveoP@dnce Plan (the “2003 Plan”) is hereby amendeidén

manner set forth below, such amendment to be éféeas of the effective time of approval of thix8&ed
Amendment to Hasbro, Inc. Restated 2003 Stock heeRerformance Plan (the “Second Amendment”)hay t
shareholders of Hasbro, Inc. (the “Company”).

Notwithstanding the foregoing, this Second Amendnséall only become effective if approved by the

Company’s shareholders at the Company’s 2010 Aneating of Shareholders, or any adjournment tHereo

1. The first two sentences of Section 5(a) of th@32Plan are hereby deleted and replaced in thénety with

the following:

“A maximum of 28,300,000 shares of Stock may bévdetd pursuant to Awards under the Plan. No more

than 8,200,000 shares of Stock may be deliveresupnt to Awards other than Stock Options or SARS.”
2. Section 5(c) of the 2003 Plan is hereby delatedireplaced in its entirety with the following:

“(c) Award Limits. The maximum number of shares of Stock for whitticls Options may be granted to
any person in any calendar year and the maximunbeuf shares of Stock subject to SARs granteahyo a
person in any calendar year will together be ameggage of 2,000,000 shares. The maximum benefintiag
be paid to any person under other Awards whictgeaated in any calendar year will be: (i) to théeex paid it
shares, 750,000 shares, (ii) to the extent suchrédsvare denominated in shares but paid in cashQ@8&hare
multiplied by the Fair Market Value of the sharestbe date of payment under such Awards, anddiihe
extent otherwise paid in cash, $10 million. Theefming provisions will be construed and appliedsistent
with Section 162(m). No Award under the Plan maybtstanding for a term longer than ten years ftioen
date of grant of such Award.”

3. Section 7(a)(2) of the 2003 Plan is hereby ddleind replaced in its entirety with the following:

“(2) Transferability. Neither ISOs, nor, except as the Administratbeotise expressly provides
consistent with the following sentence, other Aveamthy be transferred other than by will, a qualiti®mestic
relations order or other domestic relations ordehy the laws of descent and distribution, andripa
Participant’s lifetime 1SOs (and, except as the Adstrator otherwise expressly provides, other Adgar
requiring exercise) may be exercised only by thei¢heant. The Administrator may provide that Awantay
be transferable by gift or as part of estate plagiansactions, provided that in no case willAldeninistrator
allow for transfers of Awards for value to perseviso are not related or previously related to theiéipant
making the transfer.”

4. The first sentence of Section 7(a)(3) of theBan is hereby deleted and replaced in its éptivéh the

following two sentences:

“The Administrator shall determine the time or tBra& which an Award will vest or become exercisable
and the terms on which an Award requiring exergidleremain exercisablgyrovided that, except in the case
of Awards made in connection with the recruitmeimi@v Employees (including new officers) or newegtors
and except as otherwise permitted under Sectiasf it Plan, (i) Stock Options and SARs shall vestne or
more installments over a total vesting period dflass than three years, such that a Stock OptiGAR awarc
will not become vested for the full number of sisasabject to the Award over a period of less thaeet years
from the date of grant of the Award, (ii) Restritt8tock and Deferred Stock shall vest in one oremor
installments over a total vesting period of noslt#san three years, such that a Restricted StoBlefarred
Stock award will not become vested for the full tnemof shares subject to the Award over a periddss thai
three years from the date of grant of the Awardl, @r) Performance Awards must have a
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performance period of at least one year. Notwitiditeg the foregoing restrictions, up to 5% of thares
authorized under the Plan may be granted under dsagubject to shorter performance, vesting, orrothe
periods, including subject to being immediatelytedupon grant.”

The remainder of Section 7(a)(3) is not amendethlsyAmendment.
5. Section 7(a)(4) of the 2003 Plan is hereby deleind replaced in its entirety with the following:

“(4) Taxes. The Administrator will make such provision foetlvithholding of all applicable taxes as it
deems necessary. The Administrator may, but neggammit a Participant to satisfy tax withholding
requirements by (i) having the Participant delivash or a check payable to the order of the Company
(i) holding back shares of Stock from an Award(igy permitting a Participant to tender sharesstdck whick
have been owned by the Participant for at leastngirths having a Fair Market Value equal to the @amhof
the applicable withholding taxes. In no event makolding taxes paid by a Participant exceed tir@mum
withholding required by law.”

6. The first sentence of Section 7(a)(5) of theBan is hereby deleted and replaced in its @éntiwéh the
following:

“The Administrator may provide for the payment af@unts in lieu of cash dividends or other cash
distributions with respect to Stock subject to amatd, provided that no such cash dividends oridigtions
will be paid or accrued with respect to (i) outstizng Options or SARs or (ii) other Awards subjext t
performance criteria (other than time vesting dabethat have not yet been met.

7. Section 7(b)(2) of the 2003 Plan is hereby @eleind replaced in its entirety with the following:

“(2) Exercise Price. The exercise price of a Stock Option and th&estorice of a SAR will not be less
than the Fair Market Value of the Stock subjedhi Stock Option or the SAR, determined as of tite df
grant.”

8. The first paragraph of Section 10 of the 20GR$ hereby deleted and replaced in its entirdty the
following:

“The Administrator may at any time terminate tharPas to any future grants of Awards and may at any
time and from time to time amend or modify the Rdamny outstanding Award for any purpose which gy
the time be permitted by lawrovided, howeverthat no material amendment to the Plan (including
amendment to reprice Stock Options or SARs gramtetér the Plan) shall become effective without
shareholder approvadnd further provided that except as otherwise expressly providedérPdan or required
by law, the Administrator may not, without the Rapant’s consent, alter the terms of an Award stoaaffect
adversely the Participastrights under the Award, unless the Administratqressly reserved the right to dc
at the time of the Award. For purposes of this act0 the following shall be considered materiaeadment
to the Plan: (i) increasing benefits already acdteeParticipants under the Plan (other than ingl@ance with
clause (iv) of this sentence), (ii) increasing tlwenber of shares that may be issued under the Plan,

(i) modifying the requirements for participatiagmthe Plan or (iv) waiving restrictions (such aselerating th
vesting period or waiving other Award restrictionsycept in the case of death, disability, retiretne
termination of employment or a Change in Controbvled that the Administrator may waive restringowith
respect to Awards covering up to an aggregate obb#e total shares authorized under the Planeasons
other than those specified in the exceptions s#t fo this clause (iv). For purposes of this Sattl0, neither a
termination of the Plan nor any amendment or maodifon to an outstanding Award under the Plan fatten
to reprice Stock Options or SARs or otherwise feafa change deemed material under the prior se@seof
this Section 10) shall be considered a materialnaiment to the Plan.

9. The definition of “Administrator” in the 20034 is hereby deleted and replaced in its entiréty thie
following:

““Administrator " A Committee appointed by the Board to be the Adstiator which is composed
entirely of independent directors. The Administratay delegate ministerial tasks to such persorisdggems
appropriate. For any Awards subject to the requémeiiof Section 162(m), the composition of any Cathe
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functioning as the Administrator with respect tatsdwards will meet all of the requirements of $@ttl62

(m)-”

10. The definition of “Cash Award” in the 2003 Piarhereby deleted and replaced in its entirety wie
following:

“Cash Award”: An award denominated in cash. Thenpayt of a Cash Award may be subject to such
restrictions and conditions as may be establislyetido Administrator.”

11. The definition of “Change in Control” in the@®Plan is amended to replace the phrase “Appioyéhe
shareholders of the Company”, which appears abéginning of both subsection (iii) and subsectioh ¢f such
definition, with the word “Consummation”.
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nooooy
MR A SAMPLE 0 RO AR 12267

DESIGHATION (IF ANY'

ADD 1 000000000, 000000 ext 000000000, 000000 ext
= ADD 2 QO000D0DG, 000000 axt UO0000000 000000 axt
= ADD 3 Q0OOOOOD, 000000 ext Q0000000000000 ext
% :EE i Electronic Voting Instructions
= ADD 6 You can vote by Internet or telephone!
= Available 24 hours a day, 7 days a week!

E |u|”||||||||||||||||||||u|||||l|l|||||||||||||||| 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 20, 2010.

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.

* Follow the instructions provided by the recorded message.

this example. Please do not write outside the designated areas.

Annual Meeting Proxy Card (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. v

Using a black ink pen, mark your votes with an X as shown in

IEMEection of Directors For Terms Expiring in 2011 — The Board of Directors recommends a vote ~ FOR all of the nominees listed.

1. Nominees: For  Withhold For Withhold For  Withhold +

O O O O

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

u u
04 - Kenneth A. Bronfin D D 05 - John M. Connors, Jr. D D 06 - Michael W.O. Garrett D D
07 - Brian Goldner D D 08 - Jack M. Greenberg D D 09 - Alan G. Hassenfeld D D
10 - Tracy A. Leinbach D D 11 - Edward M. Philip D D 12 - Alfred J. Verrecchia D D

IEMCompany Proposals — The Board of Directors recommends avote  FOR Proposal 2 and FOR Proposal 3.
For Against Abstain For Against Abstain
2. Approval of Amendments to the Restated 2003 Stock D D D 3. Ratification of the selection of KPMG LLP as the D D D

Incentive Performance Plan. Company’s independent registered public accounting firm
for fiscal 2010.

4. To transact such other business as may properly come
before the Annual Meeting and any adjournment or
postponement thereof.

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



ME A EAMBLE (THIS AREA IZ SET UF TO ACCORMMCOATE

C 123455?89[} J N T 14 CHARACTERS) MR & SAMPLE AND MA & SEMPLE AND
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Dear Fellow Shareowner:

You are cordially invited to attend the 2010 Annual Meeting of Shareholders of Hasbro, Inc. to be held at 11:00 a.m., EDT on Thursday, May 20, 2010, at 1 027 Newport

Avenue, Pawtucket, Rhode Island. The accompanying N  otice of Annual Meeting and Proxy Statement contain detailed information as to the formal business to
transacted at the meeting.

Your Vote Matters. Whether or not you plan to attend the 2010 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 2010 Annual Meeting and vote in person, even if you have previously voted. | am looking forward to see ing you 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. v

be

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

Annual Meeting of Shareholders — May 20, 2010
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
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 20, 2010 at 11:00 a.m., EDT at 1027 Newport
Avenue, Pawtucket, Rhode Island, and at any adjournment thereof.

UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTE D “FOR” THE NOMINEES LISTED IN PROPOSAL 1, “FOR” PR OPOSALS 2 AND 3, AND IN SUPPORT OF
MANAGEMENT ON SUCH OTHER BUSINESS AS MAY PROPERLY C OME BEFORE THE MEETING OR ANY ADJOURNMENTS 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.



