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Proposed
Title of Each Class of Maximum Proposed Maximum Amount of
Securities to be Amount to Offering Price Aggregate Registration
Registered be Registered Per Unit (1) Offering Price (1) Fee
Debt Securities.......... $850,000,000(2) 100% $850,000,000(3) $229,300(3)
Common Stock, par value
$.50 per share (including
preference stock purchase
rights)......cooiiiiiin. -=(4) -= -- -=(5)
Common Stock, par value
$.50 per share (including
preference stock purchase
rights)........ ... ot 15,750,000 (6) $27.40625(7) $431,648,437.50(7) $119,998.27(7)
Total..veeeiiininnnn. -= -- $1,281,648,437.50 $349,298.27(8)
(1) Estimated solely for the purpose of determining the registration
fee.
(2) If any debt securities are issued at an original issue discount,

this registration statement shall cover such greater amount of
debt securities as shall result in the initial offering prices of
all debt securities registered hereunder to aggregate
$850,000,000.

(3) Pursuant to Rule 429, this Registration Statement also relates to
an aggregate of $150,000,000 principal amount of securities
included in Registration Statement No. 333-44101 as to which a
filing fee of $44,250 previously has been paid.

(4) Also registered are such indeterminate number of shares of Common
Stock (including preference stock purchase rights) as may be
issued from time to time upon conversion of debt securities
registered hereby.

(5) Pursuant to Rule 457 (i) under the Securities Act, there is no
filing fee with respect to the shares of Common Stock issuable
upon conversion of the debt securities, because no additional
consideration will be received in connection with the exercise of
the conversion privilege.

(6) Represents shares issuable upon exercise of warrants.

(7) Pursuant to Rule 457 (c), these figures are based upon the average
of the high and low prices per share of Hasbro's Common Stock on
June 28, 1999, as reported on the New York Stock Exchange.

(8) $217,298.27 of the registration fee was paid on July 1, 1999 in
connection with the original filing of the Registration
Statement.

STATEMENT PURSUANT TO RULE 429

Pursuant to Rule 429 under the Securities Act of 1933 the
prospectus included herein also relates to $150,000,000 principal amount of
debt securities previously registered under Registration Statement No.
333-44101 and not issued. In the event any such previously registered debt
securities are offered prior to the effective date of this Registration
Statement, they will not be included in the prospectus contained in this
Registration Statement.

SUBJECT TO COMPLETION, DATED DECEMBER 7, 1999

[FLAG]

The information in this prospectus is not complete and may be changed. We
may not sell these securities until the registration statement filed with



the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and it is not soliciting an offer to buy
these securities in any state where the offer or sale is not permitted.

Prospectus
HASBRO, INC.

Common Stock and Debt Securities

With this prospectus, Hasbro may:
o sell senior or subordinated debt securities to the public; and

o issue and sell up to 15,750,000 shares of its common stock upon the
exercise of warrants held by selling shareholders, which shares may
be resold by selling shareholders using this prospectus. Hasbro
will not receive any proceeds from the sale of the common stock
by the selling shareholders.

Hasbro's common stock is listed on the New York Stock Exchange
under the symbol HAS.

INVESTING IN OUR SECURITIES INVOLVES RISKS THAT ARE DESCRIBED IN
THE "RISK FACTORS" SECTION BEGINNING ON PAGE 3 OF THIS PROSPECTUS.

We urge you to carefully read this prospectus and, with respect to
offerings of debt securities, the accompanying prospectus supplement, which
will describe the specific terms of our senior or subordinated debt
securities, before you make your investment decision.

Neither the Securities and Exchange Commission nor any state
securities commission has approved or disapproved of these securities or
determined if this prospectus or any accompanying prospectus supplement is
truthful or complete. Any representation to the contrary is a criminal
offense.

The date of this prospectus is , 1999.
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This prospectus and any accompanying prospectus supplement contain
information you should consider when making your investment decision. You
should rely only on the information contained or incorporated by reference
in this prospectus and any accompanying prospectus supplement. We have not
authorized any other person to provide you with different information. If
anyone provides you with different or inconsistent information you should
not rely on it. We are not, and neither the selling shareholders nor any



underwriter are, making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume
that the information appearing in this prospectus and the information we
filed with the Securities and Exchange Commission and incorporated by
reference, is accurate as of the date on the front cover of this prospectus
only. Our business, financial condition, results of operations and
prospects may have changed since that date.

RISK FACTORS

As a holder of our securities, you will be subject to risks
affecting our business and risks relating to the ownership of our
securities. You should carefully consider the following factors as well as
other information contained in this prospectus before deciding to invest in
our debt securities or common stock.

Consumer preferences are difficult to predict and the introduction
of new products is critical to the family entertainment industry.

Our business and operating results depend largely upon the appeal
of our family entertainment products, principally games and toys. A decline
in the popularity of our existing products and product lines or the failure
of new products and product lines to achieve and sustain market acceptance
could result in reduced overall revenues and margins, which could have a
material adverse effect on our business, financial condition and results of
operations. Our continued success will depend on our ability to redesign,
restyle and extend our existing family entertainment product lines and to
develop, introduce and gain customer acceptance of new family entertainment
product lines. However consumer preferences with respect to family
entertainment are continuously changing and are difficult to predict.
Individual family entertainment products typically have short life cycles.
There can be no assurances that:

o any of our current products or product lines will continue
to be popular for any significant period of time;

o any new products and product lines introduced by us will
achieve an adequate degree of market acceptance; or

¢} any new product's life cycle will be sufficient to permit us
to recover development, manufacturing, marketing and other
costs of the product.

Our business is seasonal and therefore our annual operating results
will depend, in large part, on our sales during the relatively brief
holiday season. Further, this seasonality is increasing as large retailers
become more efficient in their control of inventory levels through
quick response management techniques.

Sales of our family entertainment products at retail are seasonal,
with a majority of retail sales occurring during the period from September
through December in anticipation of the holiday season. This seasonality is
increasing as large retailers become more efficient in their control of
inventory levels through quick response management techniques. These
customers are timing reorders so that they are being filled by suppliers
closer to the time of purchase by consumers, which to a large extent occur
during September through December, rather than maintaining large on-hand
inventories throughout the year to meet consumer demand. While these
techniques reduce a retailer's investment in inventory, they increase
pressure on suppliers like us to fill orders promptly and shift a
significant portion of inventory risk and carrying costs to the supplier.
The limited inventory carried by retailers may also reduce or delay retail
sales. Additionally, the logistics of supplying more and more product
within shorter time periods will increase the risk that we fail to achieve
tight and compressed shipping schedules. This seasonal pattern requires
significant use of working capital mainly to manufacture inventory during
the year, prior to the holiday season, and requires accurate forecasting of
demand for products during the holiday season. Our failure to accurately
predict and respond to consumer demand could result in our underproducing
popular items and overproducing less popular items.

The continuing consolidation of our retail customer base means that
changes in the purchasing policies of our major customers could have a
significant impact on us.

If some of our major customers were to cease doing business with
us, or to significantly reduce the amount of their purchases from us, it
could have a material adverse effect on our business, financial condition
and results of operations. For the fiscal year ended December 27, 1998,
Wal-Mart Stores, Inc. accounted for approximately 18% of our consolidated
net revenues, Toys R Us, Inc. accounted for approximately 17% of our



consolidated net revenues, and our ten largest customers, including
Wal-Mart and Toys R Us, in the aggregate accounted for approximately 58% of
our consolidated net revenues.

We may not realize anticipated benefits of acquisitions or these
benefits may be delayed or reduced in their realization.

Acquisitions have been a significant part of our growth over the
years and have enabled us to further broaden and diversify our product
offerings. While we target companies having what we believe to be
attractive family entertainment product offerings, there can be no
assurance that the products of companies we acquire will continue to be
popular.

In addition, in some cases, we expect that the integration of the
product lines of the companies that we acquire into our operations will
create production, marketing and other operating synergies. We believe that
creating these synergies can create greater revenue growth and
profitability and, where applicable, cost savings, operating efficiencies
and other synergies. However, we can provide no assurances that these
synergies, efficiencies and cost savings will be realized. Even if
achieved, these benefits may be delayed or reduced in their realization.

In other cases we acquire companies with what we believe to have
strong and creative management, in which case we plan to create synergies
by operating them autonomously rather than integrating them into our
operations. There can be no assurance, however, that the key talented
individuals at these companies will continue to work for us after the
acquisition or that they will continue to develop popular and profitable
products or services.

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

Various international risks could negatively impact our
international sales and manufacturing operations, which could have a
material adverse effect on our business, financial condition and results of
operations. For the year ended December 27, 1998, our international net
revenues comprised approximately 36% of our total consolidated net
revenues. We expect our international sales to continue to account for a
significant and growing portion of our revenues. Additionally, we have
manufacturing facilities in Ireland and Spain and utilize third-party
manufacturers principally in the Far East. These sales and manufacturing
operations are subject to the risks normally associated with international
operations, including:

o currency conversion risks and currency fluctuations;

o limitations, including taxes, on the repatriation of
earnings;

o political instability, civil unrest and economic
instability;
o greater difficulty enforcing intellectual property rights

and weaker laws protecting such rights;

o complications in complying with laws in varying
jurisdictions and changes in governmental policies;

o natural disasters and the greater difficulty and expense in
recovering therefrom;

o transportation delays and interruptions; and
¢} the imposition of tariffs.

Our reliance on external sources of manufacturing can be shifted,
over a period of time, to alternative sources of supply, should such
changes be necessary. However, if we were prevented from obtaining products
or components for a material portion of our product line due to political,
labor or other factors beyond our control, Hasbro's operations would be
disrupted while alternative sources of products were secured. The
imposition of trade sanctions by the United States or the European Union
against a class of products imported by us from, or the loss of "most
favored nation" trading status by, the Peoples Republic of China could
significantly increase our cost of products imported into the United States
or Europe from China.

Changes in our credit rating or the credit markets could adversely
affect the price of the debt securities.

The interest rate, selling price, initial offering discount or any
premium offered for Hasbro's debt securities will be based on a number of



factors, including:
o Hasbro's rating with major credit rating agencies;

o the prevailing interest rates being paid by other companies
similar to Hasbro; and

o the overall condition of the financial markets at the time
of the initial distribution of the debt securities.

The condition of the credit markets and prevailing interets rates
have fluctuated in the past and are likely to fluctuate in the future.
Fluctuations in these factors could have an adverse effect on the price of
the debt securities.

In addition, credit rating agencies continually revise their
ratings for the companies that they follow, including Hasbro. The credit
rating agencies also evaluate the family entertainment industry as a whole
and may change their credit rating for Hasbro based on their overall view
of our industry. We cannot be sure that credit rating agencies will
maintain Hasbro's rating at any time after the issuance of any series of
the debt securities. A negative change in Hasbro's rating could have an
adverse effect on the price of the debt securities.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with
the SEC. These reports, proxy statements and other information can be read
and copied at the SEC's Public Reference Room at 450 Fifth Street, N.W.,
Washington, D.C. 20549, as well as the following regional offices: Citicorp
Center, 500 West Madison Street, Chicago, Illinois 60661; and 7 World Trade
Center, Suite 1300, New York, New York 10048. Please call the SEC at 1-800-
SEC-0330 for further information on the Public Reference Room. The SEC
maintains an Internet site at http://www.sec.gov that contains reports,
proxy and information statements and other information regarding companies
that file electronically with the SEC, including Hasbro. In addition, our
common stock is listed on the New York Stock Exchange. These reports, proxy
statements and other information can also be read at the offices of the
NYSE, 20 Broad Street, New York, New York 10005.

This prospectus is part of a registration statement filed
with the SEC by Hasbro. The full registration statement can be obtained
from the SEC as indicated above, or from Hasbro.

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The SEC allows us to "incorporate by reference" the
information we file with the SEC. This permits us to disclose important
information to you by referencing these filed documents. Any information
referenced this way is considered part of this prospectus, and any
information filed with the SEC subsequent to this prospectus will
automatically be deemed to update and supersede this information. We
incorporate by reference the following documents which we have filed with
the SEC:

o our Annual Report on Form 10-K for the fiscal year ended
December 27, 1998;

o our Quarterly Reports on Form 10-Q for the quarters ended
March 28, 1999, June 27, 1999 and September 26, 1999; and

o our Current Reports on Form 8-K dated April 15, 1999, June
16, 1999, July 15, 1999, October 14, 1999 and December 7,
1999.

We also incorporate by reference the documents listed above
and any future filings made with the SEC in accordance with Sections 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act") until we file a post-effective amendment which indicates
the termination of the offering of the securities made by this
prospectus.

Hasbro will provide without charge upon written or oral
request, a copy of any or all of the documents which are incorporated by
reference in this prospectus, other than exhibits which are specifically
incorporated by reference into those documents. Requests for these copies
should be directed to: Hasbro, Inc., 1027 Newport Avenue, Pawtucket, Rhode
Island, 02861, Attention: Investor Relations, or by telephone to Investor
Relations at (401) 431-8697.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we
filed with the SEC using a "shelf" registration process. This prospectus
provides you with a general description of the securities we may offer.
Each time we sell debt securities, we will provide a prospectus supplement
that will contain specific information about the terms of the offering. The
prospectus supplement may also add, update or change information contained
in this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described above under the
heading "Where You Can Find More Information."

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated in this prospectus
by reference may contain "forward-looking statements" within the meaning of
Section 27A of the Securities Act of 1933, as amended (the "Securities
Act"), and Section 21E of the Exchange Act. These statements may be
identified by the use of forward-looking words or phrases such as
"anticipate," "believe," "expect," "intend," "may," "planned," "potential,"
and "should." These forward-looking statements reflect our current
expectations and are based upon currently available data. The Private
Securities Litigation Reform Act of 1995 provides a "safe harbor" for these
forward-looking statements. In order to comply with the terms of the safe
harbor, we note that a variety of factors could cause actual results and
experience to differ materially from the anticipated results or other
expectations expressed in the forward-looking statements. These factors
include, but are not limited to:

o our ability to manufacture, source and ship new and continuing
products in a timely manner and customers' and consumers'
acceptance of those products in a competitive product environment;

o economic conditions, currency fluctuations and government
regulation and other actions in the various markets in which we
operate throughout the world;

o the inventory policies of retailers, including the continuing trend
of concentration of our revenues in the second half and fourth
quarter of the year, together with retailers' increased reliance on
quick response inventory management techniques, which increases the
risk of us underproducing popular items, overproducing less popular
items and failing to achieve tight and compressed shipping
schedules;

o the impact of competition on revenues, margins and other aspects of
our business;

o our incurring higher than expected costs to achieve, or not
achieving, "year 2000" readiness with respect to our information
systems, or our vendors and service suppliers failing to achieve
this readiness; and

o the risk that anticipated benefits of acquisitions or our Consolidation

Program may not occur or be delayed or reduced in their realization.

These or other events or circumstances could cause our actual
performance or financial results in future periods to differ materially
from those expressed in the forward-looking statements. We undertake no
obligation to make any revisions to the forward-looking statements
contained in this prospectus or the documents incorporated by reference in
this prospectus, or to update the forward-looking statements to reflect
events or circumstances occurring after the date of this prospectus.

HASBRO

We are a worldwide leader in children's and family leisure time and
entertainment products and services, including the design, manufacture and
marketing of games and toys, from traditional to high-tech. Our offerings
include board, trading card, hand-held electronic and interactive CD-ROM
games, puzzles, preschool, boys' action and girls' toys, dolls, plush,
creative play and infant products. We also license various trademarks,
characters and other property rights for use in connection with the sale by
others of noncompeting toys and non-toy products. Both internationally and
in the U.S., our PLAYSKOOL, KENNER, TONKA, ODDZON, SUPER SOAKER, MILTON
BRADLEY, PARKER BROTHERS, TIGER, HASBRO INTERACTIVE, MICROPROSE, GALOOB and



WIZARDS OF THE COAST brands and products provide children and families with
what we believe to be the highest quality and most recognizable play
patterns in the world. References in this prospectus to "Hasbro," "we,"
"us," or "our" mean Hasbro, Inc., a Rhode Island corporation organized on
January 8, 1926, and, unless the context otherwise requires, its
subsidiaries.

On December 6, 1999, the reported last sale price of Hasbro's

common stock on the New York Stock Exchange was $21.4375 per share.

Hasbro's principal office is at 1027 Newport Avenue, Pawtucket,
Rhode Island 02861, and its telephone number is (401) 431-8697.
RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth the ratio of earnings to fixed charges
of Hasbro and its consolidated subsidiaries for each of the periods

indicated.
NINE MONTHS
ENDED IN SEPTEMBER (1) FISCAL YEAR(2)
1999 1998 1998 1997 1996 1995
4.28 4.47 6.70 5.66 7.51 5.82
(1) Nine months ended September 26, 1999 and September 27, 1998.
(2) Fiscal years 1998, 1997, 1996, 1995 and 1994 ended on December 27,

1998, December 28, 1997, December 29, 1996, December 31, 1995 and
December 25, 1994, respectively.

For purposes of computing the ratios of earnings to fixed charges:

o fixed charges include interest, amortization of debt expense
and one-third of rentals; and
¢} earnings available for fixed charges represent earnings

before fixed charges and income taxes.

THE SELLING SHAREHOLDERS

All of the shares of common stock are being issued to and sold by
the selling shareholders of Hasbro identified in the following table. The
table and the following paragraph also set forth information regarding the
beneficial ownership of our outstanding common stock as of December 6, 1999
for each of the selling shareholders. The address for each of Lucasfilm
Ltd., Lucas Licensing Ltd. and George W. Lucas, Jr. is 5858 Lucas Valley
Road, Nicasio, California 94946.

Number of Shares

Selling Shareholder Covered by this Prospectus
Lucas Licensing Ltd. ...ttt inie ettt enenneeens 9,450,000
Lucasfilm Ltd. .. u ittt ittt ittt e ettt eeeeeeean 6,300,000

As of the close of business on December 6, 1999, Lucas Licensing
Ltd. did not hold any shares directly but owned warrants to purchase an
aggregate of 9,450,000 shares. As of the close of business on December 6,
1999, Lucasfilm Ltd. did not hold any shares directly but owned warrants to
purchase an aggregate of 6,300,000 shares. All of the warrants held by
Lucasfilm Ltd. and Lucas Licensing Ltd. became exercisable upon the release
of the film, "Star Wars: Episode 1: The Phantom Menace" on May 19, 1999.
Lucasfilm Ltd. is the sole shareholder of Lucas Licensing Ltd. and as such



may be deemed to beneficially own the shares held by Lucas Licensing Ltd.
As the sole director of both Lucasfilm Ltd. and Lucas Licensing Ltd. and as
the controlling person of Lucasfilm Ltd., George W. Lucas, Jr. may be
deemed to beneficially own the shares held by both Lucasfilm Ltd. and Lucas
Licensing Ltd.

USE OF PROCEEDS

We will receive none of the proceeds of securities sold by selling
shareholders. We intend to use the net proceeds of any debt securities sold
by us for working capital, to repurchase outstanding shares of our common
stock and for acquisitions. Any specific allocation of the net proceeds of
an offering of debt securities to a specific purpose will be described in
the applicable prospectus supplement.

DESCRIPTION OF SECURITIES

This prospectus contains a summary of the debt securities and
common stock that Hasbro or selling shareholders may sell. These summaries
are not meant to be a complete description of each security. However, this
prospectus and any accompanying prospectus supplement contain the material
terms of the securities being offered.

DESCRIPTION OF DEBT SECURITIES

The debt securities will be our direct general unsecured
obligations. The debt securities will be either senior debt securities or
subordinated debt securities. Both senior debt securities and subordinated
debt securities may be issued as convertible debt securities which, unless
previously redeemed or otherwise purchased, will be convertible into shares
of Hasbro's common stock. The debt securities will be issued under one or
more separate indentures between us and a banking institution as trustee.
Senior debt securities will be issued under a senior indenture and
subordinated debt securities will be issued under a subordinated indenture.
Together the senior indenture and the subordinated indenture are called
indentures.

We have summarized all material provisions of the indentures below.
The forms of the indentures have been filed as exhibits to the registration
statement and you should read the indentures for provisions that may be
important to you. In parts of the summary below, we have included
references to section numbers of the indentures so that you can easily
locate these provisions. The Indentures are substantially identical, except
for covenants of Hasbro applicable to the senior indenture and provisions
relating to subordination. See "Provisions Applicable Solely to Senior Debt
Securities™ and "Provisions Applicable Solely to Subordinated Debt
Securities."

GENERAL

Significant operations of Hasbro are currently conducted through
subsidiaries and, as a result, the cash flows of Hasbro depend in part upon
the cash flows of these subsidiaries and the availability of those cash
flows to Hasbro. In addition, the payment of dividends, distributions and
certain loans and advances to Hasbro by its subsidiaries may be subject to
statutory or contractual restrictions, depend upon the earnings of the
subsidiaries and are subject to various business considerations. Any right
of Hasbro to receive the assets of any of its subsidiaries upon their
liquidation, reorganization or recapitalization will be subordinated to the
claims of the creditors and any preferred shareholders of the respective
subsidiaries. These creditors would include trade creditors and in the
future may include lenders of additional debt for borrowed money. As a
result of this subordination, the rights of the holders of the debt
securities to participate in any distribution of assets in the situations
referred to above will be similarly subordinated. Even if Hasbro is itself
recognized as a creditor of the subsidiary, the claims of Hasbro would
still be subordinated to any security interests in the assets of the
subsidiary and any indebtedness of the subsidiary senior to that held by
Hasbro.

A prospectus supplement relating to any series of debt securities
being offered will include specific terms relating to the offering. The
terms will be established in an officer's certificate or a supplemental
indenture. The officer's certificate or supplemental indenture will be
signed at the time of issuance and will contain important information. The
officers' certificate or supplemental indenture will be filed as an exhibit
to a Current Report on Form 8-K of Hasbro. The Current Report on Form 8-K
will be publicly available. Under Section 3.01 of the indentures, the
officers' certificate or supplemental indenture will include some or all of



the following for a particular series of debt securities:

o the title of the securities;

) any limit on the amount (s) that may be issued;

) the maturity date(s) or the method by which this date or
these dates will be determined;

o the interest rate or the method of computing the interest
rate;

o the date or dates from which interest will accrue, or how

this date or these dates will be determined, and the
interest payment date or dates and any related record dates;

o any mandatory or optional sinking fund or similar provisions;

o the terms and conditions on which we may redeem the debt
securities;

o the date(s), if any, on which, and the price(s) at which

Hasbro is obligated to redeem the series of debt securities
and other related terms and provisions;

o the place(s) where payments, if any, will be made on the
debt securities and the place(s) where debt securities may
be presented for transfer and, if applicable, conversion;

o whether the debt securities are issuable as registered
securities, bearer securities or both, and the terms upon
which bearer securities may be exchanged for registered
securities;

o special provisions relating to the issuance of any bearer
securities of any series;

¢} the currency or currency units in which payments may be
payable;

o any changes to or additional events of default or covenants;

¢} the form of debt securities and coupons, if any; and

o any other terms of the debt securities.

Unless otherwise indicated in a prospectus supplement relating to
any debt securities, the covenants contained in the indentures or the debt
securities would not protect holders of the debt securities in the event of
a highly leveraged or other transaction involving Hasbro or its
subsidiaries that may adversely affect the holders of the debt securities.

Debt securities may be issued under the indentures as original
issue discount securities. An original issue discount security is a
security, including any zero-coupon security, which:

o is issued at a price lower than the amount payable upon its
stated maturity and
¢} provides, under Section 1.01 of the indentures, that upon

redemption or acceleration of the maturity, an amount less
than the amount payable upon the stated maturity, shall
become due and payable.

If a series of debt securities is issued as original issue discount
securities, the special Federal income tax, accounting and other
considerations applicable to original issue discount securities will be
discussed in the prospectus supplement relating to that series of debt
securities.

FORM, EXCHANGE AND TRANSFER

The debt securities will be issuable as registered securities, as
bearer securities or both. Ownership and transfer of debt securities which
are issued as bearer securities will be based upon possession or delivery
of the actual certificate; that is, the owner of a debt security issued as
a bearer security will presumptively be the "bearer" of the security. By
contrast, the ownership or transfer of debt securities issued as registered
securities will be listed in the security register described in the
indenture. The indentures will provide that debt securities may be issuable
in global form which will be deposited with, or on behalf of, a depositary,
identified in an applicable prospectus supplement. If debt securities are
issued in global form, one certificate will represent a large number of
outstanding debt securities which may be held by separate persons, rather
than each debt security being represented by a separate certificate. Under
Section 3.02 of the indentures, registered securities denominated in U.S.
dollars will be issued only in denominations of $1,000 and whole multiples
of $1,000 and bearer securities denominated in U.S. dollars will be issued
only in denominations of $5,000 and whole multiples of $5,000, unless the
prospectus supplement relating to a series of debt securities specifies
otherwise.

Debt securities may be presented for exchange, and registered
securities other than book-entry securities, may be presented for
registration of transfer with the applicable form of transfer duly



executed, at the office of any transfer agent or at the office of the
Security Registrar, as defined in the indentures, without service charge
and upon payments of any taxes and other governmental charges as described
in the indentures. Under Section 3.05 of the indentures, this registration
of transfer or exchange will be effected upon the transfer agent or the
Security Registrar, as the case may be, being satisfied with the documents
of title and identity of the person making the request. Bearer securities
will be transferable by delivery.

Under Section 3.05 of the indentures, a debt security in global
form may not be transferred except as a whole by or between the depositary
for the debt security and any of its nominees or successors. If any debt
security of a series is issuable in global form, the applicable
prospectus supplement will describe:

o any circumstances under which beneficial owners of interests
in that global debt security may exchange their interests
for definitive debt securities of that series of like tenor
and principal amount in any authorized form and

denomination,

o the manner of payment of principal and interest, if any, on
that global debt security and

o the specific terms of the depositary arrangement with

respect to that global debt security.

PAYMENT AND PAYING AGENTS

Unless otherwise indicated in an applicable prospectus supplement,
we will pay principal, any premium and interest on registered securities at
the office of the paying agents we have designated, except that we may pay
interest by check mailed to, or wire transfer to the account of, the
holder. Unless otherwise indicated in an applicable prospectus supplement,
payment of any installment of interest on registered securities will be
made to the person in whose name the registered security is registered at
the close of business on the record date for this interest payment. See
Sections 3.07 and 10.02 of the indentures for a more detailed description
of payments and payment agents.

We will pay principal, any premium and interest on bearer
securities in the currency or composite of currency in the manner
designated in the prospectus supplement, subject to any applicable laws and
regulations, at the paying agencies outside the United States we have
designated. The paying agents outside the United States initially appointed
by Hasbro for a series of debt securities will be named in the prospectus
supplement. In addition, under Section 10.02 of the indentures:

o if debt securities of a series are issuable as registered
securities, Hasbro will be required to maintain at least one
paying agent in each place of payment for the series;

o if debt securities of a series are issuable as bearer
securities, Hasbro will be required to maintain a paying
agent in a place of payment outside the United States where
debt securities of the series and any coupons appertaining
thereto may be presented and surrendered for payment; and

o if the debt securities of a series are listed on any stock
exchange located outside the United States and the stock
exchange (s) require Hasbro to maintain a paying agent in a
city located outside the United States, Hasbro will comply
with these requirements.

WAIVER, MODIFICATIONS AND AMENDMENT

Described below are provisions which apply to the waiver of
defaults under, or compliance with, the indentures.

Under Section 6.12 of the indentures, the holders of a majority of
the principal amount of the outstanding debt securities of any particular
series may waive past defaults with respect to that particular series,
except for:

o defaults on any required payments; or

o defaults relating to any covenants of the indentures which
cannot be changed without the consent of each holder of a
debt security affected by the change.

Under Section 10.07 of the senior indenture, the holders, voting as
a single class and not by individual series, of a majority in aggregate
principal amount of the outstanding senior debt securities of each series



affected under the senior indenture may waive Hasbro's compliance with some
of the restrictive provisions of the senior indenture.

Hasbro and the applicable trustee may change an indenture with the
consent of the holders of a majority in aggregate principal amount of the
debt securities outstanding under that indenture. In addition, the rights
of holders of a series of debt securities may be changed by Hasbro and the
trustee with the written consent of the holders of a majority of the
principal amount of the outstanding debt securities of each series that is
affected. However, under Section 9.02 of the indentures, the following
changes may only be made with the consent of each affected holder:

o changing the stated maturity of principal or of any
installment of principal or interest;

o reducing the principal amount or any premium;

o reducing the rate of interest;

o reducing any premium payable upon redemption;

o reducing the principal amount of an original issue discount
security due and payable upon an acceleration of maturity;

o changing the currency of payment of, or deleting any country
from places of payment on, the debt securities or changing
the obligation to maintain paying agencies;

o impairing the right to sue for any payment on a debt
security;

o making any change which adversely affects the right to

convert a debt security or, unless provided for in the
applicable indenture, decreasing the conversion rate or
increasing the conversion price;

o modifying the subordination provisions of the subordinated
indenture to adversely affect the holders of subordinated
debt securities;

o reducing the percentage of debt securities referred to
above, the holders of which are required to consent to any
waiver or amendment; or

o modifying any of the above requirements.

Section 1.01 of the indentures requires that for purposes of
computing the required consents referred to above, and for all other
purposes under the indentures, the aggregate principal amount of any
outstanding debt securities not payable in U.S. dollars is the amount of
U.S. dollars that could be obtained for this principal amount based on the
spot rate of exchange for the applicable foreign currency or currency unit
as determined by Hasbro or by an authorized exchange rate agent.

EVENTS OF DEFAULT

Pursuant to Section 6.01 of the indentures, the following are
events of default with respect to any series of debt securities issued:

o we fail to pay the principal or any premium when due;

o we fail to deposit any sinking fund payment when due;

o we fail to pay interest when due and our failure continues
for 30 days;

o we fail to observe or perform any other covenant, other than

a covenant specifically relating to another series of debt
securities and our failure continues for 90 days after
receipt of written notice as provided in the indentures;

o events of bankruptcy, insolvency or reorganization involving
Hasbro or a Significant Subsidiary;

o acceleration of indebtedness of Hasbro or a Significant
Subsidiary aggregating more than $50 million;

o final and nonappealable judgments or orders to pay against

Hasbro or a Significant Subsidiary, in the aggregate at any
one time, of more than $50 million, rendered by a court of
competent jurisdiction, continued for 90 days during which
execution shall not be effectively stayed or bonded, without
discharge or reduction to $50 million or less; and

o any other events of default provided with respect to debt
securities of that series.

As used above, the term "Significant Subsidiary" has the meaning
ascribed to it in Regulation S-X under the Securities Act. Generally, a
Significant Subsidiary is a subsidiary, together with its subsidiaries,
that satisfies any of the following conditions:

o Hasbro and its other subsidiaries' investments in and
advances to the subsidiary exceed 10% of the total
consolidated assets of Hasbro and its subsidiaries;

o Hasbro and its other subsidiaries' proportionate share of



the total assets of the subsidiary exceeds 10% of the total
consolidated assets of Hasbro and its subsidiaries; or

o Hasbro and its other subsidiaries' equity in the income from
continuing operations before income taxes, extraordinary
items and cumulative effect of a change in accounting
principle of the subsidiary exceeds 10% of consolidated
income of Hasbro and its subsidiaries.

If an event of default occurs and is continuing, the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding
debt securities of that series may declare each debt security of that
series due and payable immediately by a notice in writing to Hasbro, and to
the applicable trustee if given by holders. No notice is required in the
event of a bankruptcy, insolvency or reorganization involving Hasbro or a
Significant Subsidiary. See Section 6.02 of the indentures for a more
detailed description of default events and notice requirements.

Pursuant to Section 6.07 of the indentures, a holder of the debt
securities of any series will only have the right to institute a proceeding
under the indentures or to seek other remedies if:

¢} the holder has given written notice to the trustee of a
continuing event of default;
o the holders of at least 25% in aggregate principal amount of

the outstanding debt securities of that series have made
written request;

o these holders have offered reasonable indemnity to the
trustee to institute proceedings as trustee;
o the trustee has not received written directions inconsistent

with the request from the holders of a majority of the
principal amount of the outstanding debt securities of that
series; and

o the trustee does not institute a proceeding within 60 days.

Hasbro will annually file statements with the applicable trustees
regarding our compliance with the covenants in the indentures. The
applicable trustee will generally give the holders of debt securities
notice within 90 days of the occurrence of an event of default known to
the trustee.

DEFEASANCE AND COVENANT DEFEASANCE

The indentures provide, if such a provision is made applicable to
the debt securities of any series pursuant to Section 3.01 of the
applicable indenture, that, subject to certain conditions,
we may elect either:

(¢} defeasance, whereby we are discharged from any and all
obligations with respect to the debt securities, except as
may be otherwise provided in the applicable indenture; or

) covenant defeasance, whereby we are released from our
obligations with respect to any of these senior debt
securities described below under "Restrictions on Secured
Debt," and "Restrictions on Sale and Leaseback
Transactions."

We may do so by depositing with the applicable trustee money,
and/or certain government securities which through the payment of principal
and interest in accordance with their terms will provide money in an amount
sufficient to pay the principal and any premium and interest on the debt
securities, and any mandatory sinking fund or analogous payments on their
scheduled due dates. This type of a trust may only be established if, among
other things, Hasbro has delivered to the applicable trustee an opinion of
counsel meeting the requirements set forth in Article Five of the
indentures. The prospectus supplement may further describe the provisions,
if any, permitting this type of defeasance or covenant defeasance with
respect to debt securities of a particular series.

CONSOLIDATION, MERGER, SALE OR CONVEYANCE

Under Section 8.01 of the indentures and Section 8.03 of the senior
indenture, Hasbro has the ability to merge or consolidate with, or sell,
convey, or lease all or substantially all of our property, to another
corporation, provided that:

o it is a corporation incorporated in the United States;
o the corporation assumes all of Hasbro's obligations under
the indentures and the debt securities;



o the corporation delivers to the applicable trustee a
supplemental indenture providing for preservation of any
conversion rights;

o no event of default would occur; and

o in the case of senior debt securities, prior to any
transaction or any acquisition by Hasbro of the properties
of any other person, which would result in any Principal
Property, as defined in the senior indenture, or any shares
of capital stock or indebtedness of any subsidiary owned by
Hasbro or any subsidiary becoming subject to any lien or
other security interest not permitted by the covenant
described under "Provisions Applicable Solely to Senior Debt
Securities-- Restrictions on Secured Debt," Hasbro, by
supplemental indenture, secures the payment of the principal
and any premium and interest, on the senior debt securities
then outstanding, equally and ratably with any other
indebtedness also entitled to security immediately following
the transaction.

CONVERSION

The terms, if any, on which a series of debt securities may be
convertible into or exchangeable for our common stock or cash will be
described in the prospectus supplement relating to that series of debt
securities. The terms will include provisions as to whether conversion or
exchange is mandatory or at the option of the holder or at our option.
Under Section 4.04 of the indentures, the terms will also include
provisions pursuant to which the number of shares of common stock or cash
to be received by the holders of the series of debt securities would be
subject to adjustment upon the occurrence of certain events, including:

o the issuance of shares of our common stock as a dividend or
distribution on our common stock;

o subdivisions, combinations and reclassifications of our
common stock;

o the issuance generally to holders of our common stock of

rights, options or warrants entitling them, for a period not
exceeding 45 days, to purchase shares of our common stock
for less than the then current market price; and

o apart from the above, the distribution generally to holders
of our common stock of evidences of indebtedness, equity
securities, or other assets, excluding cash dividends paid
from earned surplus or current net earnings but including
Extraordinary Cash Dividends, as defined in the indentures,
or subscription rights or options or warrants entitling
holders to subscribe for securities.

With respect to the Rights distributed under Hasbro's Rights Plan
described below under "Certain Anti-Takeover Provisions," and/or in the
event that Hasbro distributes any other rights or warrants other than those
referred to in the preceding paragraph ("Additional Rights") pro rata to
holders of our common stock, so long as any such Rights or Additional
Rights have not expired or been redeemed, the holder of any convertible
debt security surrendered for conversion will be entitled to receive a
number of Rights or Additional Rights as determined under the indentures.
The conversion price of the convertible debt securities will not be subject
to adjustment on account of any declaration, distribution or exercise of
Rights or Additional Rights. See Section 4.04 of the indentures for a more
detailed description of the distribution of Rights or Additional Rights to
holders of our convertible debt securities.

Pursuant to Section 4.03 of the indentures, we will not issue
fractional shares of our common stock upon conversion, but, in place of
fractional shares, we will pay a cash adjustment based on the then current
market price for the common stock. Upon conversion, no payments or
adjustments will be made for accrued interest on convertible debt
securities or dividends. A convertible debt security surrendered for
conversion between the record date for an interest payment and the interest
payment date, except a convertible debt security to be redeemed on a
redemption date during this period, must be accompanied by payment of an
amount equal to the interest which the registered holder is to receive with
respect to this security. The interest payable on this interest payment
date shall, notwithstanding this conversion, be payable on this interest
payment date to the registered holder on the record date. See Sections 3.07
and 4.02 of the indentures for a more detailed discussion of interest
payments and convertible debt securities.

Under Section 4.05 of the indentures, if Hasbro merges or
consolidates with or into any other person, with some exceptions, or sells
or transfers all or substantially all of its assets, the holder of
convertible debt securities, after that transaction, will have the right to
convert convertible debt securities only into the kind and amount of



securities, cash and other property which the holder would have been
entitled to receive if the holder had held the common stock issuable upon
conversion of these convertible debt securities immediately prior to that
transaction.

PROVISIONS APPLICABLE SOLELY TO SENIOR DEBT SECURITIES

General. Senior debt securities will be issued under the senior
indenture and will rank equally with all other unsecured and unsubordinated
debt of Hasbro.

Certain Definitions. For purposes of the following discussion, the
following definitions, as contained in Article One of the senior indenture,
are applicable.

"Attributable Debt" in respect of a Sale and Leaseback Transaction
means, as of any particular time, the present value of the obligation of
the lessee for rental payments during the remaining term of the lease. The
present value will be discounted at the rate of interest implicit in the
terms of the lease involved in this Sale and Leaseback Transaction, as
determined in good faith by Hasbro.

"Consolidated Net Tangible Assets" means, as determined at any
time, the aggregate amount of assets included on a consolidated balance
sheet of Hasbro and its Subsidiaries, less applicable reserves, after
deducting therefrom:

o all current liabilities of Hasbro and its Subsidiaries,
which includes current maturities of long-term indebtedness
and

o the total of the net book values of all assets of Hasbro and

its Subsidiaries properly classified as intangible assets
under U.S. generally accepted accounting principles,

in each case as of the end of the last fiscal quarter for which financial
information is available at the time of this calculation.

"Funded Debt" means all indebtedness which by its terms matures
more than 12 months after the time of the computation of this amount or
which is extendible or renewable at the option of the obligor on this
indebtedness to a time more than 12 months after the time of the
computation of this amount or which is classified, in accordance with
generally accepted accounting principles, on a corporation's balance sheet
as long-term debt.

"Principal Property" means any real property, manufacturing plant,
warehouse, office building or other physical facility or other like
depreciable physical assets of Hasbro or of any Subsidiary, whether owned
at or acquired after the date of the senior indenture, having a net book
value at the time of the determination in excess of the greater of 5% of
Consolidated Net Tangible Assets or $50 million. This definition excludes,
in each case, any of the above which in the good faith opinion of the Board
of Directors of Hasbro is not of material importance to the total business
conducted by Hasbro and its Subsidiaries as a whole. As of the date of this
Prospectus none of Hasbro's assets constitute Principal Property as defined
above.

"Sale and Leaseback Transaction" means any arrangement with any
Person providing for the leasing or use by Hasbro or any Subsidiary of any
Principal Property, whether owned at the date of the Indenture or
thereafter acquired, excluding temporary leases of a term, including any
renewal period, of not more than three years, which Principal Property has
been or is to be sold or transferred by Hasbro or a Subsidiary to a Person
with an intention of taking back a lease of this property.

"Secured Debt" means indebtedness, other than indebtedness among
Hasbro and its Subsidiaries, for money borrowed by Hasbro or a Subsidiary
which is secured by:

o a mortgage or other lien on any Principal Property, or
¢} a pledge, lien or other security interest on any shares of
stock or evidences of indebtedness of a Subsidiary.

If any amount of indebtedness among Hasbro and its Subsidiaries is
transferred in any manner to any Person other than Hasbro or a Subsidiary,



this amount shall be deemed to be Secured Debt issued on the date of
transfer.

"Subsidiary" means any corporation of which Hasbro, or Hasbro and
one or more Subsidiaries, or any one or more Subsidiaries, directly or
indirectly own a majority of the outstanding voting securities having
voting power, under ordinary circumstances, to elect the directors of the
corporation.

Restrictions on Secured Debt. Under Section 10.09 of the senior
indenture, if Hasbro and its Subsidiaries incur, assume or guarantee any
Secured Debt, Hasbro must secure the senior debt securities equally and
ratably with or, at the option of Hasbro, prior to that Secured Debt. The
foregoing restrictions are not applicable to:

o any security interest on any property acquired by Hasbro or
a Subsidiary and created within 180 days after the
acquisition to secure or provide for the payment of all or
any part of the purchase price of the property;

o any security interest on any property improve