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Item 5.02  Departure of Directors or Certain Officers; Election of
Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

     On May 22, 2008, Brian Goldner became Chief Executive Officer and President of
Hasbro, Inc. (“Hasbro” or the “Company”).  Mr. Goldner, age 45, had served as Chief
Operating Officer of Hasbro since 2006. Previous to that, Mr. Goldner served as
President of Hasbro’s U.S. Toy Segment since 2003. Alfred J. Verrecchia, who was Chief
Executive Officer prior to Mr. Goldner’s elevation, became Chairman of Hasbro’s Board of
Directors and will remain an employee through the end of 2008.

Upon becoming Chief Executive Officer, Mr. Goldner appointed David D.R. Hargreaves
Chief Operating Officer of Hasbro.  In his new role, Mr. Hargreaves will have day-to-day
responsibility for the in-market execution of the Company’s sales and marketing
strategies around the world, as well as global manufacturing and sourcing operations.
 In addition, Mr. Hargreaves will remain Hasbro’s Chief Financial Officer.  Mr.
Hargreaves, age 55, previously served as Executive Vice President, Finance and Global
Operations and Chief Financial Officer since 2007.  Prior to that, Mr. Hargreaves served
as Senior Vice President and Chief Financial Officer since 2001.

In connection with Mr. Goldner’s promotion to Chief Executive Officer and
President, Hasbro and Mr. Goldner entered into an Amended and Restated Employment
Agreement (the “Agreement”), effective May 22, 2008.

Under the Agreement, Mr. Goldner agrees to serve as the Company’s President and
Chief Executive Officer.  The Agreement has an initial three-year term expiring May 21,
2011.  Thereafter the Agreement is automatically extended for additional one-year terms
unless either the Company or Mr. Goldner provide notice of the intent not to renew at
least 180 days prior to the expiration of the then current term.  

Mr. Goldner’s annualized base salary for the remainder of fiscal 2008 was increased
to $1,000,000 and Mr. Goldner will be eligible to receive a management incentive plan
bonus based on a target of one hundred and twenty-five percent (125%) of his earned base
salary for fiscal 2008.  Beginning in 2009 and thereafter, Mr. Goldner’s base salary and
management incentive bonus award will be reviewed in accordance with the Company’s
compensation policies for senior executives and will be adjusted to the extent, if any,
deemed appropriate by the Compensation Committee of the Company’s Board of Directors.

Pursuant to the Agreement, Mr. Goldner was granted 57,787 restricted stock units.
 These units will vest in one installment on May 22, 2011, provided that Mr. Goldner
remains employed with the Company through that date.  The shares are subject to earlier
vesting in certain situations, such as a change in control of the Company or upon the
death of Mr. Goldner.

The Agreement provides that Mr. Goldner will participate in the Company’s other
benefit programs under the terms which are extended to senior executives.

In the event that Mr. Goldner’s employment is terminated: (A) by the Company for
Cause, or at his election for other than Good Reason, the Company will pay Mr. Goldner
the compensation and benefits otherwise payable to him through the last day of his
actual employment; or (B) due to Mr. Goldner’s death or Disability (as defined in the
Agreement) the Company will pay to Mr. Goldner or his estate the compensation which
would otherwise have been payable to him up to the end of the month in which the
termination occurs, and all of Mr. Goldner’s stock options, shares of restricted stock,
restricted stock units and performance share awards shall vest in accordance with their
terms.

If Mr. Goldner’s employment is terminated by the Company without Cause, or by Mr.
Goldner for Good Reason, and provided that Mr. Goldner complies with the terms of the
Company’s severance policy, then (A) Mr. Goldner will be entitled to a severance amount
equal to two (2) times Mr. Goldner’s target cash (salary plus bonus) compensation for
the fiscal year immediately prior to the year in which the termination occurs, which
severance amount shall be payable in eighteen (18) equal monthly installments beginning
six months after the date of termination, (B) Mr. Goldner’s life insurance, medical and
dental coverage will be continued for two years on the same terms such benefits were
provided prior to termination,(C) all of Mr. Goldner’s unvested stock options, and time-



based restricted stock and restricted stock units will fully vest and (D) to the extent
Mr. Goldner then holds contingent s tock performance awards for which the performance
period has not been completed, Mr. Goldner will be entitled to the number of shares
which would have been earned over the performance period for target performance by the
Company, pro-rated for the portion of the applicable performance period completed as of
the date of Mr. Goldner’s termination.  If Mr. Goldner begins permissible alternate
employment during the severance period and notifies the Company of such employment, he
will receive in a lump sum 50% of any remaining severance payments due as severance
under the Agreement and his insurance, medical and dental benefits will end.

For purposes of the Agreement “Cause” shall be deemed to exist upon (a) Mr.
Goldner’s refusal to perform: (i) his assigned duties for the Company; or (ii) his
obligations under the Agreement; (b) conduct of Mr. Goldner involving fraud, gross
negligence or willful misconduct or other action which damages the reputation of the
Company; (c) Mr. Goldner’s indictment for or conviction of, or the entry of a pleading
of guilty or nolo contendere by him to, any crime involving moral turpitude or any
felony; (d) Mr. Goldner’s fraud, embezzlement or other intentional misappropriation from
the Company; or (e) Mr. Goldner’s material breach of any material policies, rules or
regulations of employment which may be adopted or amended from time to time by the
Company.  Good Reason means: (a) a material reduction in Mr. Goldner’s base salary or
target bonus, without his consent, unless su ch reduction is due to a generally
applicable reduction in the compensation of senior executives, or (b) an organizational
change in which Mr. Goldner no longer serves as President and Chief Executive Officer.

The Agreement contains certain post-employment restrictions on Mr. Goldner,
including a two-year non-competition agreement.  The Agreement does not modify Mr.
Goldner’s existing change in control agreement with the Company, dated March 18, 2000.
 In the event of a Change in Control (as defined in the change in control agreement) the
benefits payable pursuant to the Agreement will be reduced by any severance benefits
payable under the Change in Control Agreement.

Mr. Hargreaves is also party to a change in control agreement with the Company,
dated March 18, 2000, in the same form as Mr. Goldner.  The form of change in control
agreement has previously been filed as an exhibit to the Company’s filings with the
Securities and Exchange Commission.  The change in control agreement comes into effect
only upon a “Change of Control,” as defined therein, and continues for three years after
such date (the “Employment Period”).

If, during the Employment Period, the executive’s employment with the Company is
involuntarily terminated other than for “Cause,” under the change in control agreements
the executive is entitled to his (a) average annual salary for the five years preceding
the Change of Control plus (b) the greater of (x) the target bonus during the year of
termination and (y) the average annual bonus for the five years preceding the Change of
Control, in each case multiplied by three.  In addition, the change in control agreement
permits the executive to terminate his employment for “Good Reason” at any time or for
any reason during a 30-day period immediately following the first anniversary of the
Change of Control and receive the above-described severance benefits. “Good Reason”
includes diminution of the executive’s responsibilities or compensation, relocation or
purported termin ation otherwise than as expressly permitted by the change of control
agreements.

A copy of the May 22, 2008 press release announcing the promotion of Mr. Goldner to
President and Chief Executive Officer and the promotion of Mr. Hargreaves to Chief
Operating Officer is furnished as Exhibit 99.1 to this Form 8-K.  In addition, a copy of
the Agreement is filed as an exhibit to this Form 8-K.

Item 8.01  Other Events.

The Company’s 2008 Annual Meeting (the “Annual Meeting”) of Shareholders was held
on May 22, 2008.  Set forth below are the results of the votes taken at the Annual
Meeting.

Of the 139,856,065 shares of the Company’s common stock outstanding as of the close
of business on the March 28, 2008 record date, 124,373,374 shares were represented at
the meeting.



The Company’s shareholders were voting on two matters at the Annual Meeting.  Those
two matters were the election of thirteen directors and the ratification of the
selection of KPMG LLP as the independent registered public accounting firm for fiscal
2008.

The thirteen nominees for election to the Board, for one-year terms ending at the
2009 Annual Meeting of Shareholders, were elected by the following votes:  

Name Votes For Votes Withheld

Basil L. Anderson 122,057,515 2,315,859
Alan R. Batkin 121,110,268 3,263,106
Frank J. Biondi, Jr. 120,889,164 3,484,210
Kenneth A. Bronfin 123,056,335 1,317,039
John M. Connors, Jr. 121,582,338 2,791,036
Michael W.O. Garrett 122,120,578 2,252,796
E. Gordon Gee 122,236,016 2,137,358
Brian Goldner 123,057,511 1,315,863
Jack M. Greenberg 122,225,409 2,147,965
Alan G. Hassenfeld 122,441,402 1,931,972
Edward M. Philip 122,192,254 2,181,120
Paula Stern 122,444,648 1,928,726
Alfred J. Verrecchia 121,148,833 3,224,541

The shareholders ratified the selection of KPMG LLP as the Company’s independent
registered public accounting firm for fiscal 2008 by the following vote:

For Against Abstain

 119,869,753     3,346,696    1,156,925



Item 9.01  Financial Statements and Exhibits

(c) Exhibits

10.1  Amended and Restated Employment Agreement between Mr. Goldner and Hasbro,
Inc., dated May 22, 2008.

99.1 Press Release, dated May 22, 2008, of Hasbro, Inc.
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EXHIBIT 10.1

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (the “Agreement”) is effective as of May 22, 2008 (the “Effective Date”), by and
between Hasbro, Inc., a Rhode Island corporation with a principal place of business at 1011 Newport Avenue,
Pawtucket, RI 02862 (“Hasbro”), and Brian Goldner, an individual with a residence at 387 Washington Road,
Barrington, RI 02806 (the “Executive”).

WHEREAS, Hasbro and Executive entered into an Employment Agreement effective January 20, 2006 in connection
with Executive’s elevation to the position of Chief Operating Officer;

WHEREAS, Executive will be elevated to the position of President and Chief Executive Officer effective May 22, 2008,
and the parties wish to enter into an Amended and Restated Employment Agreement in connection with Executive’s
assumption of his new responsibilities;

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1. TERM OF EMPLOYMENT.  The term of this Agreement shall commence on the Effective Date, and unless
extended pursuant to the provisions of this Section or terminated pursuant to the provisions of Section 4 of
this Agreement, shall end on May 21, 2011 (the “Term”).  Notwithstanding the foregoing, the Term shall
continue to automatically be extended for periods of one (1) year so long as neither party provides written
notice to the other of its intent to terminate by a date which is at least one hundred and eighty (180) days
prior to the then-current expiration date of the Agreement.

2. TITLE.  Executive shall serve as President and Chief Executive Officer, and agrees to undertake the duties
and responsibilities described herein and such other duties and responsibilities as are deemed appropriate
by Hasbro’s Board of Directors.  Executive agrees to devote his entire business time, attention and energies
to the business and interests of Hasbro during the Term.  Executive agrees to comply with all applicable
Hasbro policies that are in effect during the Term.

3. COMPENSATION AND BENEFITS.

3.1   SALARY.  For the portion of the 2008 calendar year beginning as of the Effective Date, Hasbro shall pay
to Executive an annualized base salary of One Million Dollars ($1,000,000) in biweekly installments,
less all applicable taxes and withholdings.  Beginning in or about February of 2009, and in each year
thereafter that this Agreement is in effect, Executive’s salary shall be reviewed in accordance with
Hasbro’s compensation guidelines for senior executives, and adjusted to the extent, if any, deemed
appropriate by Hasbro’s Compensation Committee and Board of Directors.

3.2   MANAGEMENT INCENTIVE PLAN BONUS.  For the 2008 fiscal year, Executive shall be eligible to
receive a management incentive plan bonus based on a target of one hundred and twenty-five percent
(125%) of Executive’s earned base salary for the incentive year.  Beginning in 2009, and for each fiscal
year thereafter that this Agreement is in effect, Executive’s target bonus shall be reviewed in
accordance with Hasbro’s compensation philosophy, market conditions and other factors deemed
relevant by the Compensation Committee, and adjusted to the extent, if any, deemed appropriate by
Hasbro’s Compensation Committee.  Actual bonus awards shall be determined in the discretion of
Hasbro’s Compensation Committee pursuant to the terms of Hasbro’s Senior Management Annual
Performance Plan (or the successor thereto) (the ”SMPP”).

3.3   EQUITY GRANT.  Hasbro intends to grant Executive Two Million Dollars ($2,000,000) worth of Hasbro
restricted stock units (RSU’s), pursuant to the terms of Hasbro’s 2003 Stock Incentive Performance Plan
(the “SIPP”), effective upon the date such award is approved by the Hasbro Compensation Committee.
 The precise number of RSU’s to be granted will be determined by dividing 2,000,000 by the average of
the high and low sales prices of Hasbro’s common stock on May 22, 2008, and rounded to the nearest
whole number.  The RSU’s shall vest in one installment on the third anniversary of the effective date of
the grant, shall be governed by the terms of the SIPP, and shall be conditioned upon Executive’s
execution of Hasbro’s standard form of restricted stock unit agreement.  Executive hereby elects to
defer receipt of the RSU’s and any associated dividends until such date as he is no longer employed by
Hasbro, or, if required to comply with the rules of Section 409A of the Internal Revenue Code (“Section
409A”), six (6) months following “separation from service” as defined under Section 409A.  Executive
shall not be entitled to any voting rights with respect to the RSU’s.  Hasbro shall credit Executive’s



deferred compensation account in the amount of any dividends accruing with respect to the RSU’s, with
the understanding that such dividends shall begin to accrue as of the first record date following the
vesting of said RSU’s.

3.4   OTHER LONG-TERM INCENTIVES.  Executive shall participate in Hasbro’s long-term incentive
program, with awards to be made in the form and amounts determined by Hasbro’s Compensation
Committee.

 
3.5   FRINGE BENEFITS.  Executive shall be entitled to participate in benefit programs that Hasbro

establishes and makes available to its senior officers to the extent that Executive’s position, tenure,
salary and other qualifications make Executive eligible to participate, including but not limited to
Hasbro’s group life insurance, short and long term disability insurance, vacation, medical, dental,
defined contribution and deferred compensation programs for salaried executives, as in effect from time-
to-time.

3.6   CHANGE OF CONTROL AGREEMENT.  Hasbro and the Executive have entered into a Change of
Control Agreement dated March 18, 2000 (the “Change of Control Agreement”), and nothing in this
Agreement shall be read to modify, cancel or supersede the Change of Control Agreement or the
provisions thereof.

4. EMPLOYMENT TERMINATION.  This Agreement and Executive’s employment shall terminate upon the
occurrence of any of the following:

4.1   At the election of Hasbro, for Cause, immediately upon written notice to Executive by Hasbro.  For the
purposes of this Section 4.1, termination for “Cause” shall be deemed to exist upon (a) Executive’s
refusal to perform (i) Executive’s assigned duties for Hasbro; or (ii) Executive’s obligations under this
Agreement; (b) conduct of the Executive involving fraud, gross negligence or willful misconduct or other
action which damages the reputation of Hasbro; (c) Executive’s indictment for or conviction of, or the
entry of a pleading of guilty or nolo contendere by Executive to, any crime involving moral turpitude or
any felony; (d) Executive’s fraud, embezzlement or other intentional misappropriation from Hasbro; or
(e) Executive’s material breach of any material policies, rules or regulations of employment which may
be adopted or ame nded from time to time by Hasbro.  Hasbro shall provide Executive notice in writing
of any alleged violation of (a) or (e) above, after which Executive shall have thirty (30) days to cure such
violation.  Hasbro’s financial performance or the financial performance of operating units for which
Executive is responsible shall not constitute a basis for Hasbro to terminate Executive for Cause or
refuse to provide any severance benefits under this Agreement;

4.2   Thirty (30) days after Executive’s death or Disability.  As used in this Agreement, the term “Disability”
shall mean Executive’s inability, due to a physical or mental disability, for a period of 180 consecutive
days, to perform the services contemplated under this Agreement, with or without reasonable
accommodation.  A determination of Disability shall be made by a physician satisfactory to both
Executive and Hasbro, provided that if Executive and Hasbro do not agree on a physician, Executive
and Hasbro shall each select a physician and these together shall select a third physician, whose
determination as to Disability shall be binding on all parties;

4.3   At the election of either party without Cause, upon sixty (60) days prior written notice to the other party
hereto; or

4.4   At Executive’s election with Good Reason.  For purposes of this Agreement, “Good Reason” shall mean
termination by Executive of his employment, upon thirty (30) days written notice, for any of the following
reasons: (a) a material reduction in Executive’s base salary or target bonus, without his consent, unless
such reduction is due to a generally applicable reduction in the compensation of Hasbro’s senior
executives, or (b) an organizational change in which Executive no longer serves as President and Chief
Executive Officer of Hasbro; provided, however, that Executive may not terminate his employment for
“Good Reason” unless he; (a) gives written notice of his intent to terminate his employment under this
provision (including the reasons therefor) within thirty (30) days of the event giving rise to the right to
terminate, and (b) Hasbro fails to cure the material reduction or restore Executive’s title within thirty (30)
days of its receipt of the written notice.

5. EFFECT OF TERMINATION.

5.1   TERMINATION FOR CAUSE OR AT EXECUTIVE’S ELECTION.  In the event this Agreement and
Executive’s employment are terminated for Cause pursuant to Section 4.1, or at Executive’s election for
other than Good Reason pursuant to Section 4.3, Hasbro shall pay Executive the compensation and
benefits otherwise payable to Executive under Section 3 through the last day of Executive’s actual
employment by Hasbro.



5.2   TERMINATION FOR DEATH OR DISABILITY. If this Agreement and Executive’s employment are
terminated by death or because of Disability pursuant to Section 4.2, Hasbro shall pay to Executive’s
estate or to Executive, as the case may be, the compensation which would otherwise be payable to
Executive up to the end of the month in which the termination of Executive’s employment because of
death or Disability occurs.  All stock options, restricted stock, restricted stock units and contingent
performance share awards granted to Executive shall vest and be exercisable in accordance with the
relevant agreements and plans.

5.3   TERMINATION AT THE ELECTION OF HASBRO OR FOR GOOD REASON.  If this Agreement and
Executive’s employment are terminated at the election of Hasbro without Cause pursuant to Section 4.3,
or at the election of Executive with Good Reason pursuant to Section 4.4, and provided Executive
executes a full and complete release in a form prepared by Hasbro and approved by Executive, and
complies with the terms and conditions of Hasbro’s Severance Plan for Salaried Employees, then
Executive shall be entitled to: (a) a severance amount (“Severance”) equal to two (2) times Executive’s
target cash (base plus bonus) compensation for the fiscal year immediately prior to the year in which
termination occurs, which Severance shall be paid in eighteen (18) equal monthly installments, the first
of which shall be made six (6) months after the effective date of terminati on; (b) continuation of
Executive’s then–current level of life insurance and medical, dental and vision coverage, with the
Company and Executive sharing the cost on the same basis as it is shared on the last day of
Executive’s employment, until the date Executive commences new employment or two years from the
effective date of Executive’s termination, whichever is earlier; and (c) acceleration of all unexpired,
unvested stock options and time-based restricted stock or restricted stock units, such that said stock
options and restricted stock or restricted stock units become fully vested as of the termination of
Executive’s employment.  In addition, to the extent Executive is the holder of any unvested contingent
stock performance award (“Award”), he shall be entitled to the number of shares of common stock, if
any, that would have been earned based on achievement of the applicable targets during the full
relevant Performance Period (as defined under the Award), pro-rate d by multiplying that number of
shares by a fraction the numerator of which is the number of days from the start of the Performance
Period to the effective date of Executive’s termination and the denominator of which is the total number
of days of the applicable Performance Period.  Any shares to be distributed pursuant to an unvested
Award shall be provided to Executive after the end of the applicable Performance Period for that Award.
 If Executive begins new employment during the period in which Severance is payable, the entitlement
to monthly Severance payments will end, and the Company will instead pay Executive a lump-sum
payment equal to one-half of the amount of Severance that is unpaid as of the date Executive begins
his new employment.

5.4   NO OTHER SEVERANCE.  Executive shall not be entitled to any benefits beyond those provided for in
this Section 5 by virtue of termination of his employment or this Agreement, except as provided in the
event of a “change of control” pursuant to the terms of his Change of Control Agreement.  In the event
of a “change of control,” the benefits payable hereunder shall be reduced by any termination benefits
payable under the Change of Control Agreement.

5.5   OTHER EFFECTS OF TERMINATION.  Executive agrees that upon termination of his employment for
any reason, Executive’s position as a Board member or officer of Hasbro or any subsidiary or affiliate of
Hasbro will automatically terminate, unless otherwise mutually agreed in writing by the parties.

6. NON-COMPETITION AND NON-SOLICITATION.  

6.1   In consideration of Hasbro’s commitments under this Agreement, for a period of two (2) years after the
termination of Executive’s employment with Hasbro (including any of its affiliates), Executive shall not, in
the geographical area in which Hasbro or any of its affiliates does business or has done business at the
time of his employment termination, directly or indirectly engage in any business or enterprise that
develops, manufactures, markets, or sells toys or games (whether as owner, partner, officer, director,
employee, consultant, investor, lender or otherwise, except as the holder of not more than 1% of the
outstanding stock of a publicly held company).  It is the parties’ intent that this non-competition
obligation shall not apply to entities whose involvement in the toy or game business is limited to
licensing third parties to develop and sell toys or games.  It is also intended that an entity’s own sales of
toys or games, considered by itself, would not cause it to be deemed a competitor if such sales are
limited exclusively to company-owned stores and/or theme parks.

6.2   For a period of two (2) years after the termination of Executive’s employment with Hasbro (including any
of its affiliates), Executive shall not, either alone or in association with others (a) solicit, recruit, induce,
attempt to induce or permit any organization directly or indirectly controlled by Executive to solicit,
recruit, induce or attempt to induce any employee of Hasbro to leave the employ of Hasbro, or (b)
solicit, recruit, induce, attempt to induce for employment or hire or engage as an independent
contractor, or permit any organization directly or indirectly controlled by Executive to solicit, recruit,
induce, attempt to induce for employment or hire or engage as an independent contractor, any person



who is employed by Hasbro or who was employed by Hasbro at any time during the term of Executive’s
employment with Hasbro, provided that this clause (b) sha ll not apply to any individual whose
employment  with Hasbro has been terminated for a period of six (6) months or longer.  

6.3   For a period of two (2) years after the termination of Executive’s employment with Hasbro (including any
of its affiliates), Executive shall not, either alone or in association with others, solicit, divert or take away,
or attempt to solicit, divert or take away, or permit any organization directly or indirectly controlled by
Executive to solicit, divert or take away, or attempt to solicit, divert or take away, the business or
patronage of any of the clients, customers or accounts, or prospective clients, customers or accounts of
Hasbro, which were contacted, solicited or served by Hasbro at any time during Executive’s
employment with Hasbro.

6.4   The geographic scope of this Section 6 shall extend to anywhere Hasbro or its respective subsidiaries is
doing business at the time of termination or expiration of this Agreement.  If any restriction set forth in
this Section 6 is found by any court of competent jurisdiction to be unenforceable because it extends for
too long a period of time or over too great a range of activities or in too broad a geographic area, it shall
be interpreted to extend only over the maximum period of time, range of activities or geographic area as
to which it may be enforceable.

6.5   Executive acknowledges that the restrictions contained in this Section 6 are necessary for the protection
of the business and goodwill of Hasbro and are considered by Executive to be reasonable for such
purpose.  Executive agrees that any breach of this Section 6 will cause Hasbro substantial and
irrevocable damage, and therefore, in the event of any such breach, in addition to such other remedies
which may be available, Hasbro shall have the right to obtain and receive specific performance and
injunctive relief without posting a bond or other security.

6.6   If it is determined by a court of law that Executive violated the provisions of this Section 6, he shall
continue to be bound by the restrictions set forth therein until a period of two (2) years has expired
without any violation of such provisions.  Executive further agrees that in the event he violates the
provisions of this Section 6, Hasbro shall have no obligation to pay or provide any of the benefits
described in Section 5.3.  In addition, in the event of any such violation, Executive agrees to forfeit and
pay to Hasbro the total Net Proceeds obtained with respect to any unvested stock options, restricted
stock, restricted stock units, contingent stock performance awards or other equity accelerated or
provided pursuant to Section 5.3.  For purposes of this Agreement, “Net Proceeds” shall be computed
for each stock option grant accelerated pursuan t to Section 5.3 by multiplying the number of
accelerated options times the difference between the closing price of Hasbro’s common stock on the
last day of employment and the original exercise price for the grant being accelerated. “Net Proceeds”
for each share of restricted stock or restricted stock unit accelerated pursuant to Section 5.3 shall be
computed by multiplying the number of shares or units accelerated by the closing price of Hasbro’s
common stock on Executive’s last day of employment.  “Net Proceeds” for each share of stock provided
pursuant to an unvested contingent stock performance award shall be computed by multiplying the
number of shares provided pursuant to the Award by the closing price of Hasbro’s common stock on the
day such shares are provided to Executive.  “Net Proceeds” will be computed without regard to any
subsequent increase or decrease, if any, in the market price of Hasbro’s common stock.  The foregoing
amo unts will be owed regardless of whether or not the accelerated options have been exercised or the
underlying shares of common stock have been sold.

7. NOTICES.  All notices required or permitted under this Agreement shall be in writing and shall be deemed
effective upon personal delivery or upon deposit in the United States Mail, by registered or certified mail,
postage prepaid, addressed to Hasbro at 1011 Newport Avenue, Pawtucket, RI  02862  Attention: General
Counsel and to Executive and Executive’s attorney, Robert F. Krug, Jr., Carponelli & Krug,  230 W. Monroe
Street, Suite 250, Chicago, IL  60606, or at such other address or addresses as either party shall designate
to the other in accordance with this Section 7.

8. ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement between the parties and
supersedes all prior agreements and understandings, whether written or oral, relating to the subject matter of
this Agreement, with the exception of the Change of Control Agreement and the Hasbro Invention
Assignment and Proprietary Information Agreement, which shall both remain in full force and effect.

9. AMENDMENT.  This Agreement may be amended or modified only by a written instrument executed by
Executive and Hasbro.

10.GOVERNING LAW.  This Agreement shall be construed, interpreted and enforced in accordance with the
laws of the State of Rhode Island and Executive consents to the exclusive jurisdiction of the Federal District
Court for the District of Rhode Island to resolve all disputes arising out of Executive’s employment
relationship with the Company.

11.



SUCCESSORS AND ASSIGNS.  This Agreement shall be binding upon and inure to the benefit of both
parties and their respective successors and assigns, including any corporation with which or into which
Hasbro may be merged or which may succeed to its assets or business, provided, however, that Executive’s
obligations are personal and shall not be assigned by Executive.

12.MISCELLANEOUS.  

12.1  No delay or omission by Hasbro in exercising any right under this Agreement shall operate as a waiver
of that or any other right.  A waiver or consent given by Hasbro on any one occasion shall be effective
only in that instance and shall not be construed as a bar or waiver of any right on any other occasion.

12.2  The captions of the sections of this Agreement are for convenience of reference only and in no way
define, limit or affect the scope or substance of any Section of this Agreement.

12.3  In case any provision of this Agreement shall be invalid, illegal or otherwise unenforceable, the validity,
legality and enforceability of the remaining provisions shall in no way be affected or impaired thereby.

12.4  SURVIVAL.  The provisions of Sections 5, 6, 7, 10, 11 and 12 shall survive the expiration or earlier
termination of this Agreement.

12.5  To the extent any payment to Executive under this agreement must be delayed until six months
following separation from service to comply with the rules of Section 409A, as reasonably determined
by Hasbro, it will be so delayed (but only to the extent as is required to comply with such rules).
 Executive acknowledges that he is currently a “specified employee” under Section 409A and that
future determinations as to whether Executive is a “specified employee” will be made by Hasbro.  In
addition, to the extent a change in the timing or nature of any payment called for under this Agreement
is necessary to qualify for deductibility under Section 162 (m) of the Internal Revenue Code, as
reasonably determined by Hasbro, then that payment may be made in a different form or with different
timing, provided that the change does not create a net detrimental e conomic impact with respect to
Executive’s overall compensation.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as of the day and year set forth
above.

Hasbro, Inc. Brian Goldner

/s/ Alfred J. Verrecchia       /s/ Brian Goldner         

By:  Alfred J. Verrecchia
Title: Chairman
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EXHIBIT 99.1

CONTACT:  Karen A. Warren (Investor Relations)
401-727-5401
Wayne S. Charness (News Media)          
401-727-5983

FOR IMMEDIATE RELEASE

BRIAN GOLDNER BECOMES HASBRO’S CEO,
DAVID HARGREAVES NAMED CHIEF OPERATING OFFICER

PAWTUCKET, R.I., May 22, 2008 – As previously announced on February 11th 2008, Brian Goldner, 45, became Hasbro’s
(NYSE:HAS) Chief Executive Officer at the Company’s annual meeting of shareholders today, as Alfred J. Verrecchia, 65,
transitioned to Chairman of the Board.

In his first move as CEO, Goldner named David Hargreaves, 55, a 26-year Hasbro veteran who has held a number of senior posts at
the Company, as Hasbro’s Chief Operating Officer. In his new role Hargreaves will have day-to-day responsibility for the in-market
execution of the Company’s sales and marketing strategies around the world, as well as global manufacturing and sourcing
operations. In addition, he will remain Hasbro’s Chief Financial Officer.

“David Hargreaves has been one of the prime architects of Hasbro’s very strong performance in recent years,” said Mr. Goldner.
 “David has earned the widespread respect of people inside and outside the company due to his hard work and intellect. David is an
experienced and proven executive and a trusted partner who understands all facets of our business, and he is the ideal choice to take
over as COO.”

During the period he has served as CFO, the Company has substantially improved profitability, strengthened its balance sheet and
created significant value for shareholders. Prior to his promotion to CFO in 2001, Mr. Hargreaves held a variety of key positions
including head of finance for the Company’s U.S. Toy, International and Operations groups.  He joined the Hasbro in 1982 as a
finance manager working in the Company’s London office.

Before joining Hasbro, Mr. Hargreaves held several finance positions in the automobile industry in Europe including stints with
both the Ford Motor Company and DeLorean Motor Cars. He is a graduate of the University of East London and serves on the
Board of Directors of the Rhode Island Public Expenditures Council.

Hasbro (NYSE:HAS) is a worldwide leader in children's and family leisure time entertainment products and services, including the
design, manufacture and marketing of games and toys ranging from traditional to high-tech.  Both internationally and in the U.S.,
its PLAYSKOOL, TONKA, MILTON BRADLEY, PARKER BROTHERS, TIGER, CRANIUM and WIZARDS OF THE COAST
brands and products provide the highest quality and most recognizable play experiences in the world.  ©2008 Hasbro, Inc.  All
Rights Reserved.
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