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Approximate date of commencement of proposed sale to the public: From time to time after the Registration
Statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ☐

* Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of �large accelerated filer,� �accelerated
filer,� �smaller reporting company,� and �emerging growth company� in Rule 12b-2 of the Exchange Act.

Large Accelerated ☒ Accelerated filer ☐

Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐

Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☐

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 3



CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

registered

Proposed

maximum

offering price

per unit

Proposed

maximum

aggregate

offering price

Amount of

registration fee
Debt Securities
Warrants or other Rights
Stock Purchase Contracts
Units(2)
Common Stock, $1.00 par value (1)
Preferred Stock, $1.00 par value
Preference Stock, $0.01 par value
Depositary Shares(3)

(1) An unspecified indeterminate aggregate initial offering price or number of the securities of each identified class is
being registered as may from time to time be issued at unspecified indeterminate prices. Separate consideration
may or may not be received for registered securities that are issuable on exercise, conversion or exchange of other
securities or that are issued in units or represented by depositary shares. In accordance with Rules 456(b) and
457(r), Mattel, Inc. is deferring payment of all of the registration fee.

(2) Each unit will be issued under a unit agreement and will represent an interest in two or more other securities,
which may or may not be separable from one another.

(3) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or
multiple shares of preferred stock and will be evidenced by a depositary receipt.
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PROSPECTUS

Debt Securities

Warrants or Other Rights

Stock Purchase Contracts

Units

Common Stock

Preferred Stock

Preference Stock

Depositary Shares

Mattel, Inc. from time to time may offer to sell the securities listed above. The debt securities, warrants, rights, stock
purchase contracts, preferred stock and preference stock may be convertible into or exercisable or exchangeable for
common, preferred or preference stock or other securities of Mattel, Inc. or debt or equity securities of one or more
other entities.

Our common stock is quoted on the NASDAQ Global Select Market under the symbol �MAT.�

Mattel, Inc. may offer and sell these securities to or through one or more underwriters, dealers and/or agents, or
directly to purchasers, on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and the specific manner in which they
may be offered, will be described in a supplement to this prospectus.

Investing in the securities involves risks. See the section entitled �Risk Factors� in Part I, Item 1A of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2016, and, if applicable, any risk factors
described in our Securities and Exchange Commission (�SEC�) filings subsequent to the date of that Annual
Report on Form 10-K that are incorporated by reference into this prospectus or in any accompanying
prospectus supplement.

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 5



Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.

This prospectus is dated October 3, 2017.
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ABOUT THIS PROSPECTUS

This document is called a �prospectus,� and it provides you with a general description of the securities we may offer.
Each time we sell securities, we will provide a prospectus supplement containing specific information about the terms
of the securities being offered. That prospectus supplement may include a discussion of any risk factors or other
special considerations that apply to those securities. The prospectus supplement and any related free writing
prospectus may also add, update or change the information in this prospectus. If there is any inconsistency between
the information in this prospectus and in a prospectus supplement or free writing prospectus, you should rely on the
information in that prospectus supplement or free writing prospectus, as applicable. You should read this prospectus,
any prospectus supplement and any related free writing prospectus together with additional information described
under the heading �Where You Can Find More Information.�

Mattel, Inc., a Delaware corporation, also referred to in this document as Mattel, has filed a registration statement with
the SEC using a shelf registration process. Under this shelf process, Mattel may offer and sell any combination of the
securities described in this prospectus, in one or more offerings.

Our SEC registration statement containing this prospectus, including exhibits, provides additional information about
us and the securities offered under this prospectus. The registration statement can be read at the SEC�s web site or at
the SEC�s offices. The SEC�s web site and street addresses are provided under the heading �Where You Can Find More
Information.�

When acquiring securities, you should rely only on the information provided in this prospectus, in the related
prospectus supplement and any related free writing prospectus, including any information incorporated by reference.
No one is authorized to provide you with information different from that which is contained, or deemed to be
contained, in the prospectus, related prospectus supplement and free writing prospectus. We are not offering the
securities in any state where the offer is prohibited. You should not assume that the information in this prospectus, any
prospectus supplement, any free writing prospectus or any document incorporated by reference is truthful or complete
as of any date other than the date indicated on the cover page of the specific document.

Unless otherwise specified or unless the context requires otherwise, all references in this prospectus to �Mattel,� �we,� �us,�
�our� or similar references mean Mattel, Inc. and its consolidated subsidiaries.

Unless the context otherwise requires, references to �preferred stock� in this prospectus are deemed to be references to
our preferred stock and/or preference stock, as appropriate.

Unless otherwise stated, currency amounts in this prospectus, any prospectus supplement and any free writing
prospectus are stated in United States dollars.

-1-
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any document we file by visiting the SEC�s public reference room in Washington, D.C. at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. In addition, our SEC filings are available to the public at the SEC�s web site at http://www.sec.gov. However,
information on this website does not constitute a part of this prospectus. You can also inspect reports, proxy
statements and other information about us at the offices of the NASDAQ Global Select Market, 1735 K Street, N.W.,
Washington, D.C. 20006.

The SEC allows us to �incorporate by reference� into this prospectus the information in documents we file with it. This
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care. When
we update the information contained in documents that have been incorporated by reference by making future filings
with the SEC, the information incorporated by reference in this prospectus is considered to be automatically updated
and superseded. In other words, in the case of a conflict or inconsistency between information contained in this
prospectus and information incorporated by reference into this prospectus, you should rely on the information
contained in the document that was filed later.

We incorporate by reference the documents listed below and any documents we file with the SEC in the future under
Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), until our
offering is completed:

� Annual Report on Form 10-K for the year ended December 31, 2016.

� Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2017 and June 30, 2017.

� Current Reports on Form 8-K filed on January 17, 2017, January 25, 2017, January 30, 2017, February 2,
2017, March 1, 2017, April 20, 2017, May 23, 2017, June 14, 2017, June 16, 2017, July 17, 2017, July 27,
2017, August 18, 2017 and August 28, 2017 (except, in each case, any information that has been deemed to
be �furnished� and not filed, and any exhibits related thereto).

� The description of our common stock set forth in our Registration Statement on Form 8-A filed on
September 24, 2009.

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing, at no cost, by writing to or telephoning us at the following address:

Mattel, Inc.

Attention: Secretary

333 Continental Boulevard
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El Segundo, CA 90245-5012

Telephone: (310) 252-2000

In addition, these filings are available on our website at http://www.mattel.com. Our website does not constitute a part
of this prospectus.

-2-
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including information incorporated by reference, contains �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. Mattel is including this Cautionary Statement to make applicable, and take advantage of, the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995 for any such forward-looking statements.
Forward-looking statements provide current expectations or forecasts of future events and include, among others:

� Statements with respect to our beliefs, plans, objectives, goals, guidelines, expectations, anticipations and
future financial condition, results of operations and performance; and

� Statements preceded by, followed by or that include the words �may,� �will,� �could,� �should,� �would,� �believe,�
�anticipate,� �estimate,� �expect,� �intend,� �plan,� �aims,� �projects,� �continue,� �likely� or similar expressions.

Except for historical matters, the matters discussed, or incorporated by reference, in this prospectus, and other
statements or filings made by Mattel from time to time, may be forward-looking statements. These forward-looking
statements are not guarantees of future performance, nor should they be relied upon as representing management�s
views as of any subsequent date. Forward-looking statements involve significant risks and uncertainties and actual
results may differ materially from those presented, either expressed or implied, in this prospectus, including the
information incorporated by reference. You should carefully consider those risks and uncertainties in reading this
prospectus. Factors that might cause such differences include, but are not limited to:

� sales and inventory levels;

� brand and customer management programs;

� increased competition;

� initiatives to promote revenue growth;

� initiatives targeting new and emerging markets;

� customer concentration;

� special charges and other non-recurring charges;

� initiatives aimed at anticipated cost savings;
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� initiatives to enhance innovation, including through technologically advanced or sophisticated digital and
smart technology products, improve the execution of the core business, leverage scale, extend brands, catch
new trends, create new brands and enter new categories, develop people, improve productivity, simplify
processes, maintain customer service levels and improve the supply chain;

� operating efficiencies;

� capital and investment framework (including statements about free cash flow, seasonal working capital,
debt-to-total capital ratios, capital expenditures, strategic acquisitions, dividends and share repurchases);

� cost pressures and increases;

� advertising and promotion spending;

� profitability; and

� price increases and retail store openings.
We specifically disclaim any obligation to update any factors or to publicly announce the result of revisions to any of
the forward-looking statements included in this prospectus, including the information incorporated by reference, to
reflect future events or developments.

-3-
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement for any offering of securities, the net proceeds,
after estimated expenses, we receive from the sale of these securities will be used for general corporate purposes,
which may include:

� funding investments in, or extensions of credit to, our subsidiaries;

� funding investments in non-affiliates;

� reducing or refinancing debt;

� repurchasing or redeeming outstanding securities;

� financing possible acquisitions; and

� working capital.
Pending such use, we may temporarily invest net proceeds.

-4-
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RATIOS OF EARNINGS TO FIXED CHARGES

The following are ratios of our earnings to fixed charges for each of the periods indicated:

Six
Months
Ended

June 30, Year Ended December 31,
2017 2016 2015 2014 2013 2012

Ratio of earnings to fixed charges(1) (2) 4.11x 4.75x 5.91x 10.52x 8.71x
Fixed charges are the sum of (a) interest expense and (b) a portion of rental expenses which is deemed representative
of an interest factor, which is approximately one-third of total rental expense.

The term �earnings� is the amount determined by adding (a) income from continuing operations before income taxes
and (b) fixed charges.

(1) Our ratio of earnings to combined fixed charges and preferred dividends for the periods above are the same as our
ratio of earnings to fixed charges because we had no shares of preferred stock or preference shares outstanding
for the periods presented and currently have no shares of preferred stock or preference shares outstanding.

(2) Earnings for the six months ended June 30, 2017, were inadequate to cover fixed charges by $219.4 million.

-5-
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DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

Please note that in this section entitled �Description of Debt Securities We May Offer,� references to �Mattel,�
�we,� �our� and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries. Also, in this section,
references to �holders� mean those who own debt securities registered in their own names on the books that we or
the trustee maintain for this purpose, and not those who own beneficial interests in debt securities registered in street
name or in debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests
in the debt securities should also read the section entitled �Legal Ownership and Book-Entry Issuance.�

The following description summarizes the material provisions of the senior debt security indenture, the subordinated
debt security indenture and the debt securities to be issued under the senior debt security indenture and subordinated
debt security indenture, respectively. This description is not complete and is subject to, and is qualified in its entirety
by reference to, the indenture under which the debt securities are issued and the Trust Indenture Act of 1939, as
amended (the �Trust Indenture Act�). The specific terms of any series of debt securities will be described in the
applicable prospectus supplement, and may differ from the general description of the terms presented below. The
senior debt security indenture and the form of subordinated debt security indenture have been filed as exhibits to our
SEC registration statement relating to this prospectus. Whenever particular defined terms of the indentures, as
supplemented or amended from time to time, are referred to in this prospectus or a prospectus supplement, those
defined terms are incorporated in this prospectus or such prospectus supplement by reference.

Debt Securities May Be Senior or Subordinated

We may issue senior or subordinated debt securities. Neither the senior debt securities nor the subordinated debt
securities will be secured by any property or assets of ours or of our subsidiaries. Thus, by owning a debt security, you
are one of our unsecured creditors. Neither of the indentures limits our ability to incur additional senior or
subordinated indebtedness.

When we use the terms �debt security� or �debt securities� in this description, we mean either the senior debt securities or
the subordinated debt securities.

The Indentures

The senior debt securities are governed and the subordinated debt securities will be governed by a document called an
indenture, which is a contract between us and MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.),
acting as trustee. The indentures may be supplemented by supplemental indentures in order to issue new debt
securities, change the provisions of the indentures or alter previously issued debt securities. Below is a summary of
certain provisions of the indentures. This summary does not contain all the information that may be important to you.
You should read all provisions of the indentures carefully, including the definitions of certain terms, before you decide
to invest in the debt securities. If we refer to particular sections or defined terms of an indenture, we mean to
incorporate by reference those sections or defined terms of such indenture.

The trustee under the applicable indenture has two main roles:

� first, the trustee can enforce your rights against us if we default. There are some limitations on the extent to
which the trustee acts on your behalf, which we describe later under ��Events of Default and Defaults�; and
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� second, the trustee performs administrative duties for us, such as sending you interest payments and notices.
See ��Our Relationship with the Trustee� below for more information about the trustee.
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We May Issue Many Series of Debt Securities

We may issue as many distinct series of debt securities under either the indenture relating to senior debt securities or
the indenture relating to subordinated debt securities as we wish. This section summarizes terms of the debt securities
that apply generally to all series. The provisions of the indentures allow us not only to issue debt securities with terms
different from those of debt securities previously issued under that indenture, but also to �reopen� a previous issue of a
series of debt securities and issue additional debt securities of that series. Most of the financial and other specific
terms of the series to which your debt securities belong, whether it be a series of the senior debt securities or
subordinated debt securities, are described in the applicable prospectus supplement. Those terms may vary from the
terms described here.

As you read this section, please remember that the specific terms of your debt security as described in the applicable
prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in this
section. Accordingly, the statements we make in this section may not apply to your debt security.

When we refer to a series of debt securities, we mean a series issued under the applicable indenture or supplemental
indenture. When we refer to the applicable prospectus supplement, we mean the prospectus supplement describing the
specific terms of the debt security you purchase.

Amounts That We May Issue

The indentures do not limit the aggregate amount of debt securities that we may issue or the number of series or the
aggregate amount of any particular series. We may issue debt securities, as well as increase the total authorized
amount, at any time without your consent and without notifying you. Any debt securities owned by us or any of our
affiliates are not deemed to be outstanding.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security means the principal amount payable at its stated maturity, unless that amount
is not determinable, in which case the principal amount of a debt security is its face amount.

The term �stated maturity� with respect to any debt security means the day on which the principal amount of such debt
security is scheduled to become due. The principal may become due sooner, by reason of redemption or acceleration
after an event of default or otherwise in accordance with the terms of the debt security. The day on which the principal
actually becomes due, whether at the stated maturity or earlier, is called the �maturity� of the principal.

We also use the terms �stated maturity� and �maturity� to refer to the days when other payments become due. For
example, we may refer to a regular interest payment date when an installment of interest is scheduled to become due
as the �stated maturity� of that installment. When we refer to the �stated maturity� or the �maturity� of a debt security
without specifying a particular payment, we mean the stated maturity or maturity, as the case may be, of the principal.

Currency of Debt Securities

Unless otherwise specified in the applicable prospectus supplement, amounts that become due and payable on your
debt security will be payable in U.S. dollars. You will have to pay for your debt securities by delivering the requisite
purchase price for the principal to the underwriter or dealer that we name in the applicable prospectus supplement,
unless other arrangements have been made between you and us or you and that underwriter or dealer.
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Types of Debt Securities

We may issue the debt securities in one or more series with the same or various stated maturities, at par, at a premium
or with an original issue discount. The prospectus supplement will set forth the initial offering price, the aggregate
principal amount and the following terms of the debt securities:

� the title;

� any limit on the aggregate principal amount of a particular series;

� the date or dates that principal is payable;

� the rate or rates of interest and, if applicable, the method used to determine the rate or rates of interest, if any,
the date or dates from which interest will accrue, the dates that interest will be payable and the record date(s)
for the payment of interest;

� the place or places where principal and interest will be payable, or the method of such payment;

� the period or periods within which, the price or prices at which and the terms and conditions upon which the
debt securities may be redeemed, in whole or in part, at our option;

� our obligation, if any, to redeem or repurchase the debt securities pursuant to any sinking fund or similar
provisions or at the option of a holder thereof and the period, price and terms and conditions for redemption
or repurchase;

� the denominations, if other than denominations of $1,000 and any integral multiple thereof;

� the amount of principal that will be payable upon acceleration, if other than the entire principal amount;

� the currency of denomination;

� the designation of the currency or currencies in which payment of principal and interest will be made;

� if payments of principal or interest are to be made in a currency other than the denominated currency, how
the exchange rate will be determined;
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� how the payments of principal or interest will be determined if by reference to an index based on a currency
or currencies other than originally denominated or by reference to a commodity, commodity index, stock
exchange index or financial index;

� any subordination provisions;

� any provision for conversion or exchange;

� if such debt securities are to be issued upon the exercise of warrants, the authentication and delivery
provisions;

� the provisions, if any, relating to any security provided for such debt securities;

� any addition to or change in the events of default and any change in the acceleration provisions;

� any addition to or change in the covenants;

� any other terms that will not be inconsistent with the provisions of the applicable indenture; and

� any depositaries, calculation agents, exchange or conversion agents or other agents other than those
originally appointed.

The applicable prospectus supplement will summarize specific financial and other terms of your debt security, while
this prospectus describes terms that apply generally to all the debt securities. Consequently, the terms described in the
applicable prospectus supplement will supplement those described in this prospectus and,

-8-
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if the terms described there are inconsistent with those described here, the terms described there will be controlling.
The terms used in the applicable prospectus supplement have the meanings described in this prospectus, unless
otherwise specified.

We may issue any of the following three types of senior debt securities or subordinated debt securities:

Fixed Rate Debt Securities

A debt security of this type will bear interest at a fixed rate specified in the applicable prospectus supplement. This
type includes zero coupon debt securities, which bear no interest and are instead issued at a price lower than the
principal amount.

Each fixed rate debt security, except any zero coupon debt security, will bear interest from its original issue date or
from the most recent date to which interest on the debt security has been paid or made available for payment. Interest
will accrue on the principal of a fixed rate debt security at the fixed yearly rate stated in the applicable prospectus
supplement, until the principal is paid or made available for payment. Each payment of interest due on an interest
payment date or the date of maturity will include interest accrued from and including the last date to which interest
has been paid, or made available for payment, or from the issue date if none has been paid, or made available for
payment, to but excluding the interest payment date or the date of maturity. We will compute interest on fixed rate
debt securities on the basis of a 360-day year of twelve 30-day months, unless we state otherwise in the applicable
prospectus supplement. We will pay interest on each interest payment date and at maturity as described below under
��Payment Mechanics for Debt Securities in Registered Form.�

Floating Rate Debt Securities

A debt security of this type will bear interest at rates that are determined by reference to an interest rate formula. In
some cases, the rates may also be adjusted by adding or subtracting a spread or multiplying by a spread multiplier and
may be subject to a minimum rate or a maximum rate. If your debt security is a floating rate debt security, the formula
and any adjustments that apply to the interest rate will be specified in the applicable prospectus supplement.

Each floating rate debt security will bear interest from its original issue date or from the most recent date to which
interest on the debt security has been paid or made available for payment. Interest will accrue on the principal of a
floating rate debt security at the yearly rate determined according to the interest rate formula stated in the applicable
prospectus supplement, until the principal is paid or made available for payment. We will pay interest on each interest
payment date and at maturity as described below under ��Payment Mechanics for Debt Securities in Registered Form.�

Calculations relating to floating rate debt securities will be made by the calculation agent, an institution that we
appoint as our agent for this purpose. The prospectus supplement for a particular floating rate debt security will name
the institution that we have appointed to act as the calculation agent for that debt security as of its original issue date.
We may appoint a different institution to serve as calculation agent from time to time after the original issue date of
the debt security without your consent and without notifying you of the change.

For each floating rate debt security, the calculation agent will determine, on the corresponding interest calculation or
determination date, as described in the applicable prospectus supplement, the interest rate that takes effect on each
interest reset date. In addition, the calculation agent will calculate the amount of interest that has accrued during each
interest period�i.e., the period from and including the original issue date, or the last date to which interest has been paid
or made available for payment, to but excluding the payment date. For each interest period, the calculation agent will
calculate the amount of accrued interest by multiplying the face amount of the floating rate debt security by an
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be expressed as a decimal and will be calculated by dividing the interest rate, also expressed as a decimal, applicable
to that day by 360 or by the actual number of days in the year, as specified in the applicable prospectus supplement.

Upon the request of the holder of any floating rate debt security, the calculation agent will provide for that debt
security the interest rate then in effect�and, if determined, the interest rate that will become effective on the next
interest reset date. The calculation agent�s determination of any interest rate, and its calculation of the amount of
interest for any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any calculation relating to a debt security will be rounded upward or downward, as
appropriate, to the next higher or lower one hundred-thousandth of a percentage point, e.g., 9.876541% (or
0.09876541) being rounded down to 9.87654% (or 0.0987654) and 9.876545% (or 0.09876545) being rounded up to
9.87655% (or 0.0987655). All amounts used in or resulting from any calculation relating to a floating rate debt
security will be rounded upward or downward, as appropriate, to the nearest cent or corresponding hundredth of a
unit, with one-half cent or one-half of a corresponding hundredth of a unit or more being rounded upward.

In determining the base rate that applies to a floating rate debt security during a particular interest period, the
calculation agent may obtain rate quotes from various banks or dealers active in the relevant market, as described in
the applicable prospectus supplement. Those reference banks and dealers may include the calculation agent itself and
its affiliates, as well as any underwriter, dealer or agent participating in the distribution of the relevant floating rate
debt securities and its affiliates, and they may include our affiliates.

Indexed Debt Securities

A debt security of this type provides that the principal amount payable at its maturity, and/or the amount of interest
payable on an interest payment date, will be determined by reference to:

� securities of one or more issuers;

� one or more currencies;

� one or more commodities;

� one or more indices;

� any other financial, economic or other measure or instrument, including the occurrence or non-occurrence of
any event or circumstance; and/or

� one or more baskets of the items described above.
If you are a holder of an indexed debt security, you may receive a principal amount at maturity that is greater than or
less than the face amount of your debt security depending upon the value of the applicable index at maturity. The
value of the applicable index will fluctuate over time.
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An indexed debt security may provide either for cash settlement or for physical settlement by delivery of the
underlying property or another property of the type listed above. An indexed debt security may also provide that the
form of settlement may be determined at our option or at the holder�s option. Some indexed debt securities may be
exchangeable, at our option or the holder�s option, for securities of an issuer other than us.

If you purchase an indexed debt security, the applicable prospectus supplement will include information about the
relevant index or indices, how amounts that are to become payable will be determined by reference to the price or
value of that index and the terms on which the security may be settled physically or in cash. The prospectus
supplement will also identify the calculation agent that will calculate the amounts payable with respect to the indexed
debt security and may exercise significant discretion in doing so. See �Considerations Relating to Indexed Securities�
for more information about risks of investing in debt securities of this type.
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Form of Debt Securities

Each debt security will be represented by either a global security registered in the name of one or more depositaries,
such as The Depository Trust Company (�DTC�), Euroclear Bank S.A./N.V., as operator of the Euroclear system
(�Euroclear�), or Clearstream Banking S.A. (�Clearstream�), or a nominee of the depositary, or a certificate issued in
definitive registered form, as set forth in the applicable prospectus supplement. Except as set forth under �Legal
Ownership and Book-Entry Issuance�Holder�s Option to Obtain a Non-Global Security; Special Situations When a
Global Security Will Be Terminated� below, book-entry debt securities will not be issuable in certificated form. Those
who own beneficial interests in a global debt security will do so through participants in the depositary�s system, and
the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and its
participants. We describe book-entry securities under �Legal Ownership and Book-Entry Issuance.�

Redemption and Repayment

Unless otherwise indicated in the applicable prospectus supplement, your debt security will not be entitled to the
benefit of any sinking fund�that is, we will not deposit money on a regular basis into any separate custodial account to
repay your debt securities. In addition, we will not be entitled to redeem your debt security before its stated maturity
unless the applicable prospectus supplement specifies a redemption commencement date. You will not be entitled to
require us to buy your debt security from you, before its stated maturity, unless the applicable prospectus supplement
specifies one or more repayment dates.

If the applicable prospectus supplement specifies a redemption commencement date or a repayment date, it will also
specify one or more redemption prices or repayment prices, which may be expressed as a percentage of the principal
amount of your debt security. It may also specify one or more redemption periods during which the redemption prices
relating to a redemption of debt securities during those periods will apply.

If the applicable prospectus supplement specifies a redemption commencement date, your debt security will be
redeemable at our option at any time on or after that date. If we redeem your debt security, we will do so at the
specified redemption price, together with interest accrued to but excluding the redemption date. If different prices are
specified for different redemption periods, the price we pay will be the price that applies to the redemption period
during which your debt security is redeemed.

If the applicable prospectus supplement specifies a repayment date, your debt security will be repayable at your option
on the specified repayment date at the specified repayment price, together with interest accrued to but excluding the
repayment date.

If we exercise an option to redeem any debt security, we will give to the trustee and the holder written notice of the
principal amount of the debt security to be redeemed, not less than 30 days nor more than 60 days before the
applicable redemption date. We will give the notice in the manner described below in ��Notices.�

If a debt security represented by a global debt security is subject to repayment at the holder�s option, the depositary or
its nominee, as the holder, will be the only person that can exercise the right to repayment. Any indirect owners who
own beneficial interests in the global debt security and wish to exercise a repayment right must give proper and timely
instructions to their banks or brokers through which they hold their interests, requesting that they notify the depositary
to exercise the repayment right on their behalf. Different firms have different deadlines for accepting instructions from
their customers, and you should take care to act promptly enough to ensure that your request is given effect by the
depositary before the applicable deadline for exercise.

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 25



-11-

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 26



Table of Contents

Street name and other indirect owners should contact their banks or brokers for information about how to exercise a
repayment right in a timely manner.

We or our affiliates may purchase our debt securities from investors who are willing to sell from time to time, either in
the open market at prevailing prices or in private transactions at negotiated prices. Debt securities that we or they
purchase may, at our discretion, be held, resold or canceled.

Mergers and Similar Transactions

We may not consolidate or merge with or into, or sell, lease, convey or otherwise dispose of all or substantially all of
our assets to, another corporation, person or entity unless:

� we are the surviving person or the successor or transferee is a corporation organized under the laws
of the United States, any state thereof or the District of Columbia;

� the successor assumes all of our obligations under the debt securities and the applicable indenture; and

� immediately after such transaction no event of default exists.
Other Covenants

The indentures do not contain any covenants designed to afford holders of debt securities protection in the event of a
highly leveraged transaction involving us. The indentures contain the covenants described below.

Limitation on Liens

We will not and will not permit any subsidiary to create, assume or suffer to exist any lien upon any of our or their
respective properties and assets, except for:

� liens existing on the date of the applicable indenture or arising under the applicable indenture;

� any extension, renewal or replacement (or successive extensions, renewals or replacements) of any lien
existing on the date of the applicable indenture if limited to the same property subject to, and securing not
more than the amount secured by, the lien extended, renewed or replaced;

� liens on current assets (as determined by reference to those assets classified as current on our balance sheet)
(or on any promissory notes received in satisfaction of any of our or our subsidiaries� accounts receivable,
which immediately prior to such satisfaction, was subject to such lien) securing indebtedness incurred to
finance working capital requirements, provided, however, that the indebtedness secured by such lien does
not mature later than 36 months from the date incurred;
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� certain liens incurred in the ordinary course of business;

� liens on property that are in existence at the time we or our subsidiaries acquire such property (including by
reason of a merger or consolidation), provided that such liens (A) are not incurred in connection with, or in
contemplation of, the acquisition of the property acquired and (B) do not extend to or cover any of our or our
subsidiaries� property or assets other than the property so acquired;

� purchase money liens upon or in any real or personal property (including fixtures and other equipment)
acquired or held by us or our subsidiary in the ordinary course of business to secure the purchase price of
such property or to secure indebtedness incurred solely for the purpose of financing or refinancing the
acquisition or improvement of or construction costs related to such property, provided that no such lien will
extend to or cover any property other than the property being acquired or improved;

� any interest or title of a lessor in the property subject to any capitalized lease or sale/leaseback transaction
that is permitted under the restrictions described below under ��Limitation on Sale/Leaseback Transactions�; or
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� other liens securing indebtedness in an aggregate principal amount which, together with the aggregate
outstanding principal amount of all our and our subsidiaries other indebtedness secured by liens permitted by
this bullet point, and the aggregate amount (before deducting expenses) of the sale/leaseback transactions
which would otherwise be permitted under the restrictions described below in the first bullet point under the
caption ��Limitation on Sale/Leaseback Transactions,� does not at the time any such lien is incurred exceed
10% of our consolidated net tangible assets as shown in our latest audited consolidated balance sheet.

Limitation on Sale/Leaseback Transactions

We will not, and will not permit any subsidiary, to enter into any sale/leaseback transaction (i.e., any arrangement
with any person (other than us or any of our subsidiaries) pursuant to which we or any of our subsidiaries leases any
property which has been or is to be sold or transferred by us or such subsidiary to such person or to any person (other
than us or any of our subsidiaries) to which funds have been or are to be advanced by such person on the security of
the leased property), unless either:

� we or such subsidiary would be permitted to incur indebtedness in a principal amount equal to or exceeding
the amount (before deducting expenses) of such sale/leaseback transaction secured by a lien on the property
subject to such sale/leaseback transaction and remain in compliance with the least bullet point under
��Limitation on Liens� above; or

� we or such subsidiary, within 90 days after the effective date of such sale/leaseback transaction, apply or
unconditionally agree to apply to the retirement of indebtedness an amount equal to the greater of the net
proceeds of the sale/leaseback transaction or the fair value, in the opinion of the Mattel board of directors
(the �Mattel Board�), of such property at the time of such sale/leaseback transaction (in either case adjusted to
reflect the remaining term of the lease subject to such sale/leaseback transaction).

Defeasance and Covenant Defeasance

Unless we say otherwise in the applicable prospectus supplement, the provisions for full defeasance and covenant
defeasance described below apply to each senior and subordinated debt security as indicated in the applicable
prospectus supplement. In general, we expect these provisions to apply to each debt security that is not a floating rate
or indexed debt security.

Full Defeasance

The indentures provide that we may be discharged from any and all obligations in respect of the debt securities of any
series (except for certain obligations to register the transfer or exchange of debt securities of such series, to replace
stolen, lost or mutilated debt securities of such series, to maintain paying agencies and the treatment of funds held by
paying agents) upon our deposit with the trustee, in trust, of money and/or government obligations in the same
currency as such series that, through the payment of interest and principal in respect thereof in accordance with their
terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay and discharge each installment of principal and interest on and any mandatory sinking fund
payments in respect of the debt securities of such series on the stated maturity of such payments in accordance with
the terms of the applicable indenture and such debt securities. Such discharge may occur only if, among other things,
we have delivered to the trustee an officers� certificate or opinion of counsel to the effect that we have received from,
or there has been published by, the Internal Revenue Service (the �IRS�) a ruling, or, since the date of execution of the
applicable indenture, there has been a change in the applicable United States federal income tax law, in either case to
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the effect that holders of the debt securities of such series will not recognize income, gain or loss for United States
federal income tax purposes as a result of such deposit, defeasance and discharge and will be subject to United States
federal income tax on the same amount and in the same manner and at the same times as would have been the case if
such deposit, defeasance and discharge had not occurred.
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Covenant Defeasance

The indentures provide that unless otherwise provided by the terms of the applicable series of debt securities, upon
compliance with certain conditions: (i) we will no longer be obligated to comply with certain covenants, including the
restrictive covenants described above under the caption ��Other Covenants�; and (ii) the events of default described in
the fifth bullet point under ��Events of Default and Defaults� will be inapplicable to such series. The conditions include:

� the deposit with the trustee of money and/or government obligations in the same currency as such series that,
through the payment of interest and principal in respect thereof in accordance with their terms, will provide
money in an amount sufficient in the opinion of a nationally recognized firm of independent public
accountants to pay principal and interest on and any mandatory sinking fund payments in respect of the debt
securities of such series on the stated maturity of such payments in accordance with the terms of the
applicable indenture and such debt securities; and

� the delivery to the trustee of an officers� certificate or opinion of counsel to the effect that the holders of the
debt securities of such series will not recognize income, gain or loss for United States federal income tax
purposes as a result of such deposit and related covenant defeasance and will be subject to United States
federal income tax in the same amount and in the same manner and at the same times as would have been the
case if such deposit and related covenant defeasance had not occurred.

Defeasance and Events of Default

In the event we exercise our option to effect covenant defeasance with respect to any series of debt securities and the
debt securities of such series are declared due and payable because of the occurrence of any applicable event of
default, the amount of money and government obligations on deposit with the trustee will be sufficient to pay amounts
due on the debt securities of such series at the time of their stated maturity but need not be sufficient to pay amounts
due on the debt securities of such series at the time of the acceleration resulting from such event of default. However,
we will remain liable for such payments.

Events of Default and Defaults

You will have special rights if an event of default with respect to your debt security occurs and is not cured, as
described in this subsection.

The following will be events of default under the applicable indenture with respect to debt securities of any series:

� default in the payment of any interest when it becomes due and payable, and continuance of such default for
a period of 30 days;

� default in the payment of principal when due;

� default in the deposit of any sinking fund payment, when and as due;
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� default in the performance or breach of any of our other covenants or warranties in the applicable indenture
(other than a covenant or warranty that has been included in the applicable indenture solely for the benefit of
a series of debt securities other than that series), which default continues uncured for a period of 60 days
after written notice to us by the trustee or to us and the trustee by the holders of at least 25% in principal
amount of the outstanding debt securities of that series as provided in that indenture;

� unless the terms of such series otherwise provide, an event of default under any indebtedness for money
borrowed by us (including a default with respect to debt securities of any series other than that series) or any
subsidiary (or the payment of which is guaranteed by us or a subsidiary), whether such
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indebtedness or guarantee now exists or will hereafter be created, if (a) such default either (1) results from
the failure to pay any such indebtedness at its stated final maturity or (2) relates to an obligation other than
the obligation to pay such indebtedness at its stated final maturity and results in the holder or holders of such
indebtedness causing such indebtedness to become due prior to its stated maturity and (b) the principal
amount of such indebtedness, together with the principal amount of any other such indebtedness in default
for failure to pay principal at stated final maturity or the maturity of which has been so accelerated,
aggregates $25 million or more at any one time outstanding;

� certain events of bankruptcy, insolvency or reorganization; and

� any other event of default that is described in the applicable prospectus supplement.
The occurrence of an event of default under the applicable indenture may also constitute an event of default under
certain of our existing or future bank credit agreements. In addition, the occurrence of certain events of default or an
acceleration under either indenture may constitute an event of default under the other indenture and/or certain of our
other indebtedness.

Remedies Upon an Event of Default or Default

If an event of default with respect to debt securities of any series at the time outstanding occurs and is continuing,
other than an event of default resulting from certain events of bankruptcy, insolvency or reorganization, then in every
such case the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that
series may declare to be due and payable immediately the principal (or, if the debt securities of that series are discount
securities, such portion of the principal amount as may be specified in the terms of that series) by a notice in writing to
us (and to the trustee if given by the holders), and upon such declaration such principal will be immediately due and
payable. In the case of an event of default resulting from certain events of bankruptcy, insolvency or reorganization,
the principal (or such specified amount) of all outstanding debt securities will become and be immediately due and
payable without any declaration or other act on the part of the trustee or any holder of outstanding debt securities. At
any time after a declaration of acceleration with respect to debt securities of any series has been made, but before a
judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in
principal amount of the outstanding debt securities of that series may, subject to our having paid or deposited with the
trustee a sum sufficient to pay overdue interest and principal which has become due other than by acceleration and
certain other conditions, rescind and annul such acceleration if all events of default, other than the non-payment of
accelerated principal with respect to debt securities of that series, have been cured or waived as provided in that
indenture. For information as to waiver of defaults see the discussion set forth below under ��Modification of the
Indentures and Waiver of Covenants.� Reference is made to the prospectus supplement relating to any series of debt
securities that are �discount securities� (any debt security that provides for an amount less than its stated principal
amount to be due and payable upon declaration of acceleration of the maturity thereof pursuant to the terms of that
indenture) for the particular provisions relating to acceleration of a portion of the principal amount of such discount
securities upon the occurrence of an event of default and the continuation thereof.

The indentures provide that the trustee will be under no obligation to exercise any of its rights or powers under the
applicable indenture at the request of any holder of outstanding debt securities, unless the trustee receives indemnity
satisfactory to it against any loss, liability or expense. Subject to certain rights of the trustee, the holders of a majority
in principal amount of the outstanding debt securities of any series will have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred
on the trustee with respect to the debt securities of that series; provided that (a) such direction will not conflict with
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any law or the applicable indenture, (b) the trustee may take any other action that is not inconsistent with such
direction and (c) the trustee will have the right to decline any such direction if the trustee in good faith determines that
the proceeding would involve the trustee in personal liability.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with
respect to the applicable indenture or for the appointment of a receiver or trustee, or for any other
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remedy under the applicable indenture, unless such holder will have previously given to the trustee written notice of a
continuing event of default with respect to debt securities of that series and the holders of at least 25% in principal
amount of the outstanding debt securities of that series will have made written request, and offered reasonable
indemnity, to the trustee to institute such proceeding, and the trustee will not have received from the holders of a
majority in principal amount of the outstanding debt securities of that series a direction inconsistent with such request
and will have failed to institute such proceeding within 60 days. Notwithstanding the foregoing, the holder of any debt
security will have an absolute and unconditional right to receive payment of the principal and any interest on such
debt security on or after the due dates expressed in such debt security and to institute suit for the enforcement of any
such payment, and such right will not be impaired without the consent of such holder.

The indentures require that within 90 days after the end of each of our fiscal years we furnish to the trustee a statement
as to compliance with the applicable indenture. If a default or event of default occurs and is continuing and if it is
known to the trustee, the trustee will mail to each holder of debt securities notice of a default or event of default within
90 days after it occurs or when the trustee learns of such default or event of default. The indentures provide that the
trustee may withhold notice to the holders of debt securities of any series of any default or event of default (except in
payment on any debt securities of such series) with respect to debt securities of such series if it in good faith
determines that withholding such notice is in the interest of the holders of debt securities.

Book-entry and other indirect owners should consult their banks or brokers for information on how to give notice or
direction to or make a request of the trustee and how to declare or cancel an acceleration of the maturity. Book-entry
and other indirect owners are described under �Legal Ownership and Book-Entry Issuance� below.

Modification of the Indentures and Waiver of Covenants

Modifications to, and amendments of, the indentures may be made by us and the trustee with the consent of the
holders of at least a majority in principal amount of the relevant debt securities. However, no such modification or
amendment may, without the consent of the holder of each outstanding debt security affected thereby:

� change the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

� reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

� reduce the principal or change the maturity of any debt security or reduce the amount of, or postpone the
date fixed for, the payment of any sinking fund or analogous obligation;

� waive a default or event of default in the payment of the principal or interest on any debt security (except a
rescission of acceleration of the debt securities of any series by the holders of at least a majority in aggregate
principal amount of the then outstanding debt securities of such series and a waiver of the payment default
that resulted from such acceleration);

� make the debt security payable in currency other than that stated in the debt security;
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� make any change to certain provisions of the applicable indenture relating to, among other things, the right
of holders of debt securities to receive payment of the principal and interest on such debt securities, waivers
of past defaults and to institute suit for the enforcement of any such payment and to waivers or amendments;
or

� waive a redemption payment with respect to any debt security or change any of the provisions with respect
to the redemption of any debt securities.
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The holders of at least a majority in principal amount of the outstanding debt securities of any series may on behalf of
the holders of all debt securities of that series waive, insofar as that series is concerned, our compliance with
provisions of the applicable indenture other than certain specified provisions. The holders of a majority in principal
amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such
series waive any past default under the applicable indenture with respect to such series and its consequences, except a
default in the payment of the principal or any interest on any debt security of that series or in respect of a provision
which, under the applicable indenture, cannot be modified or amended without the consent of the holder of each
outstanding debt security of that series affected.

Modifications to, and amendments of, the indentures may be made by us and the trustee without the consent of the
holders:

� to cure any ambiguity;

� to provide for our successor to assume either indenture;

� to provide for a successor trustee;

� to make any change that does not adversely affect the rights of any holder;

� to comply with requirements of the SEC in order to effect or maintain the qualification of either indenture
under the Trust Indenture Act; or

� to make other changes specified in either indenture.
We may not amend the subordinated debt indenture to alter the subordination of any outstanding subordinated debt
securities without the written consent of each holder of senior indebtedness then outstanding who would be adversely
affected.

Book-entry and other indirect owners should consult their banks or brokers for information on how approval may be
granted or denied if we seek to change an indenture or any debt securities or request a waiver.

Form, Exchange and Transfer of Debt Securities in Registered Form

If any debt securities cease to be issued in registered global form, they will be issued as follows unless we indicate
otherwise in the applicable prospectus supplement:

� only in fully registered form;
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� without interest coupons; and

� in denominations of $1,000 and integral multiples of $1,000, unless the applicable prospectus supplement
provides otherwise.

Holders may exchange their debt securities for debt securities of smaller denominations or combined into fewer debt
securities of larger denominations, as long as the total principal amount is not changed. This is called an exchange.

Holders may exchange or transfer their debt securities at the office of the trustee. They may also replace lost, stolen,
destroyed or mutilated debt securities at that office. We have appointed the trustee to act as our agent for registering
debt securities in the names of holders and transferring and replacing debt securities. We may appoint another entity to
perform these functions or perform them ourselves.

Holders will not be required to pay a service charge to transfer or exchange their debt securities, but they may be
required to pay for any tax or other governmental charge associated with the exchange or transfer. The
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transfer or exchange, and any replacement, will be made only if our transfer agent is satisfied with the holder�s proof of
legal ownership. The transfer agent may require an indemnity before replacing any debt securities.

If we have designated additional transfer agents for your debt security, they will be named in the applicable prospectus
supplement. We may appoint additional transfer agents or cancel the appointment of any particular transfer agent. We
may also approve a change in the office through which any transfer agent acts.

If the debt securities of any series are redeemable and we redeem less than all those debt securities, we may block the
transfer or exchange of those debt securities during the period beginning 15 days before the day we mail the notice of
redemption and ending on the day of that mailing in order to freeze the list of holders to prepare the mailing. We may
also refuse to register transfers of or exchange any debt security selected for redemption, except that we will continue
to permit transfers and exchanges of the unredeemed portion of any debt security being partially redeemed.

If a debt security is issued as a registered global debt security, only the applicable depositary will be entitled to
transfer and exchange the debt security as described in this subsection, since it will be the sole holder of the debt
security.

The rules for exchange described above apply to exchange of debt securities for other debt securities of the same
series and kind. If a debt security is convertible, exercisable or exchangeable for a different kind of security, such as
one that we have not issued, or for other property, the rules governing that type of conversion, exercise or exchange
will be described in the applicable prospectus supplement.

Payment Mechanics for Debt Securities in Registered Form

Who Receives Payment?

If interest is due on a debt security on an interest payment date, we will pay the interest to the person in whose name
the debt security is registered at the close of business on the regular record date relating to the interest payment date as
described under ��Payment and Record Dates for Interest� below. If interest is due at maturity but on a day that is not an
interest payment date, we will pay the interest to the person entitled to receive the principal of the debt security. If
principal or another amount besides interest is due on a debt security at maturity, we will pay the amount to the holder
of the debt security against surrender of the debt security at a proper place of payment or, in the case of a global debt
security, in accordance with the applicable policies of the DTC, Euroclear or Clearstream, as applicable.

Payment and Record Dates for Interest

Interest on any debt security will be payable on the dates set forth in the applicable prospectus supplement, and the
regular record date relating to an interest payment date for any debt security will be on dates preceding the interest
payment date as set forth in the applicable prospectus supplement. These record dates will apply regardless of whether
a particular record date is a business day. For the purpose of determining the holder at the close of business on a
regular record date when business is not being conducted, the close of business will mean 5:00 P.M., New York City
time, on that day.

How We Will Make Payments When Due

We will follow the practice described in this subsection when paying amounts due on the debt securities. All amounts
due will be paid in U.S. dollars, or in the currency specified in the applicable prospectus supplement.
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Payments on Global Debt Securities

We will make payments on a global debt security in accordance with the applicable policies of the depositary as in
effect from time to time. Under those policies, we will pay directly to the depositary, or its nominee, and not to any
indirect owners who own beneficial interests in the global debt security. An indirect owner�s right to receive those
payments will be governed by the rules and practices of the depositary and its participants, as described in the section
entitled �Legal Ownership and Book-Entry Issuance�What Is a Global Security?�

Payments on Non-Global Debt Securities

We will make payments on a debt security in non-global, registered form as follows. We will pay interest that is due
on an interest payment date by check mailed on the interest payment date to the holder at his or her address shown on
the trustee�s records as of the close of business on the regular record date. We will make all other payments by check at
the paying agent described below, against surrender of the debt security. All payments by check will be made in
next-day funds�i.e., funds that become available on the day after the check is cashed.

Alternatively, if a non-global debt security has a face amount of at least $1,000,000 and the holder asks us to do so,
we will pay any amount that becomes due on the debt security by wire transfer of immediately available funds to an
account at a bank in New York City, on the due date. To request wire payment, the holder must give the paying agent
appropriate wire transfer instructions at least five business days before the requested wire payment is due. In the case
of any interest payment due on an interest payment date, the instructions must be given by the person or entity who is
the holder on the relevant regular record date. In the case of any other payment, payment will be made only after the
debt security is surrendered to the paying agent. Any wire instructions, once properly given, will remain in effect
unless and until new instructions are given in the manner described above.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive
payments on their debt securities.

Payment When Offices Are Closed

If any payment is due on a debt security on a day that is not a business day, we will make the payment on the next day
that is a business day. Payments postponed to the next business day in this situation will be treated under the
applicable indenture as if they were made on the original due date. Postponement of this kind will not result in a
default under any debt indenture, and no interest will accrue on the postponed amount from the original due date to the
next day that is a business day.

Paying Agent

We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt
securities in non-global entry form may be surrendered for payment at their maturity. We call each of those offices a
paying agent. We may add, replace or terminate paying agents from time to time. We may also choose to act as our
own paying agent. Initially, we have appointed the trustee, at its corporate trust office in Los Angeles, California, as
the paying agent for the debt securities.

Conversion into Capital Stock

If and to the extent set forth in the applicable indenture and described in the applicable prospectus supplement, any
portion of the principal amount of any debt securities of any series that is $1,000 or an integral
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multiple thereof may be converted into shares of our common stock and/or preferred stock at any time prior to
redemption (if applicable) or maturity, following the date set forth in the applicable prospectus supplement. The
specific class of our capital stock into which debt securities are convertible and the other terms pertaining to such
conversion right will be set forth in the applicable prospectus supplement.

Notices

Notices to be given to holders of a global debt security will be given only to the depositary, in accordance with its
applicable policies as in effect from time to time. Notices to be given to holders of debt securities not in global form
will be sent by mail to the respective addresses of the holders as they appear in the trustee�s records, and will be
deemed given when mailed. Neither the failure to give any notice to a particular holder nor any defect in a notice
given to a particular holder will affect the sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive
notices.

Our Relationship with the Trustee

MUFG Union Bank, N.A. currently serves as the trustee under our senior debt security indenture and will serve as the
trustee, unless we state otherwise in a prospectus supplement, for both the senior debt securities and the subordinated
debt securities to which a prospectus supplement relates. Consequently, if an actual or potential event of default
occurs with respect to any debt securities, the trustee may be considered to have a conflicting interest for purposes of
the Trust Indenture Act. In that case, the trustee may be required to resign as trustee for either the senior debt
securities or the subordinated debt securities, and we would be required to appoint a successor trustee. For this
purpose, a �potential� event of default means an event that would be an event of default if the requirements for giving us
default notice or for the default having to exist for a specific period of time were disregarded.

MUFG Union Bank, N.A. is a lender under our revolving credit facility and a purchaser under our receivables sales
facility. We and/or our affiliates also maintain banking relationships in the ordinary course of business with one or
more affiliates of the trustee.

Governing Law

The indenture governing the senior debt securities is and, unless specified in the applicable prospectus supplement, the
indenture governing the subordinated debt securities and the debt securities will be, governed by New York law.
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DESCRIPTION OF WARRANTS OR OTHER RIGHTS WE MAY OFFER

Please note that in this section entitled �Description of Warrants or Other Rights We May Offer,� references to
�Mattel,� �we,� �our� and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries. Also, in this
section, references to �holders� mean those who own warrants or other rights registered in their own names, on the
books that we or any applicable trustee or warrant or rights agent maintain for this purpose, and not those who own
beneficial interests in warrants or rights registered in street name or in warrants or rights issued in book-entry form
through one or more depositaries. Owners of warrants or rights or beneficial interests in warrants or rights should
also read the section entitled �Legal Ownership and Book-Entry Issuance.�

This section outlines some of the provisions of each warrant or rights agreement pursuant to which warrants or rights
may be issued, the warrants or rights and any warrant or rights certificates. This information may not be complete in
all respects and is qualified entirely by reference to any warrant agreement or rights agreement with respect to the
warrants or rights of any particular series. The specific terms of any series of warrants or rights will be described in
the applicable prospectus supplement. If so described in the prospectus supplement, the terms of that series of
warrants or rights may differ from the general description of terms presented below.

We may issue warrants or other rights. We may issue these securities in such amounts or in as many distinct series as
we wish. This section summarizes the terms of these securities that apply generally. Most of the financial and other
specific terms of any such series of securities will be described in the applicable prospectus supplement. Those terms
may vary from the terms described here.

When we refer to a series of securities in this section, we mean all securities issued as part of the same series under
any applicable indenture, agreement or other instrument. When we refer to the applicable prospectus supplement, we
mean the prospectus supplement describing the specific terms of the security you purchase. The terms used in the
applicable prospectus supplement generally will have the meanings described in this prospectus, unless otherwise
specified in the applicable prospectus supplement.

Warrants

We may issue warrants, options or similar instruments for the purchase of our debt securities, preferred stock,
common stock, depositary shares or units. We refer to these collectively as �warrants.� Warrants may be issued
independently or together with debt securities, preferred stock, common stock, depositary shares or units, and may be
attached to or separate from those securities.

Rights

We may also issue rights, on terms to be determined at the time of sale, for the purchase or sale of, or whose cash
value or stream of cash payments is determined by reference to, the occurrence or non-occurrence of or the
performance, level or value of, one or more of the following:

� securities of one or more issuers, including our common or preferred stock or other securities described in
this prospectus or debt or equity securities of third parties;

� one or more currencies;
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� one or more commodities;

� one or more indices;

� any other financial, economic or other measure or instrument, including the occurrence or non-occurrence of
any event or circumstance; and/or

� one or more baskets of the items described above.
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We refer to each property described above as a �right property.�

We may satisfy our obligations, if any, and the holder of a right may satisfy its obligations, if any, with respect to any
rights by delivering, among other things:

� the right property;

� the cash value of the right property; or

� the cash value of the rights determined by reference to the performance, level or value of the right.
The applicable prospectus supplement will describe what we may deliver to satisfy our obligations, if any, and what
the holder of a right may deliver to satisfy its obligations, if any, with respect to any rights.

Agreements

Each series of warrants or rights may be evidenced by certificates and may be issued under a separate indenture,
agreement or other instrument to be entered into between us and a bank or other entity that we select as agent with
respect to such series. The warrant or rights agent will act solely as our agent in connection with the warrant or rights
agreement or any warrant or rights certificates and will not assume any obligation or relationship of agency or trust for
or with any warrant or rights holders. Copies of the forms of agreements and the forms of certificates representing the
warrants or rights will be filed with the SEC near the date of filing of the applicable prospectus supplement with the
SEC. Because the following is a summary of certain provisions of the forms of agreements and certificates, it does not
contain all information that may be important to you. You should read all the provisions of the agreements and the
certificates once they are available. Warrants or rights in book-entry form will be represented by a global security
registered in the name of a depositary, which will be the holder of all the securities represented by the global security.
Those who own beneficial interests in a global security will do so through participants in the depositary�s system, and
the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and its
participants. We describe book-entry securities under �Legal Ownership and Book-Entry Issuance.�

General Terms of Warrants or Rights

The prospectus supplement relating to a series of warrants or rights will identify the name and address of the warrant
or rights agent, if any. The prospectus supplement will describe the terms of the series of warrants or rights in respect
of which this prospectus is being delivered, including:

� the offering price;

� the currency for which the warrants or rights may be purchased;

�
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the designation and terms of any securities with which the warrants or rights are issued and in that event the
number of warrants or rights issued with each security or each principal amount of security;

� the date, if any, on which the warrants or rights and any related securities will be separately transferable;

� whether the warrants or rights are to be sold separately or with other securities, as part of units or otherwise;

� any securities exchange or quotation system on which the warrants or rights or any securities deliverable
upon exercise of such securities may be listed;

� whether the warrants or rights will be issued in global or non-global form;

� the dates on which the right to exercise the warrants will commence and expire;
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� material U.S. federal income tax consequences of holding or exercising these securities; and

� any other terms of the warrants or rights.
Warrant or rights certificates, if any, may be exchanged for new certificates of different denominations and may be
presented for transfer of registration and, if exercisable for other securities or other property, may be exercised at the
warrant or rights agent�s corporate trust office or any other office indicated in the prospectus supplement. If the
warrants or rights are not separately transferable from any securities with which they were issued, an exchange may
take place only if the certificates representing the related securities are also exchanged. Prior to exercise of any
warrant or right exercisable for other securities or other property, warrant or rights holders will not have any rights as
holders of the underlying securities, including the right to receive any principal, premium, interest, dividends or
payments upon our liquidation, dissolution or winding up or to exercise any voting rights.

Modification Without Consent

We and the applicable warrant agent may amend any warrant or warrant agreement without the consent of any holder:

� to cure any ambiguity;

� to correct or supplement any defective or inconsistent provision; or

� to make any other change that we believe is necessary or desirable and will not adversely affect the interests
of the affected holders in any material respect.

We do not need any approval to make changes that affect only warrants to be issued after the changes take effect. We
may also make changes that do not adversely affect a particular warrant in any material respect, even if they adversely
affect other warrants in a material respect. In those cases, we do not need to obtain the approval of the holder of the
materially unaffected warrant; we need only obtain any required approvals from the holders of the materially affected
warrants.

Modification With Consent

We and any agent for any series of warrants or rights may also amend any agreement and the related warrants or rights
by a supplemental agreement with the consent of the holders of a majority of the warrants or rights of any series
affected by such amendment. However, no such amendment that:

� increases the exercise price of such warrant or right;

� shortens the time period during which any such warrant or right may be exercised;

�
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reduces the number of securities the consent of holders of which is required for amending the agreement or
the related warrants or rights; or

� otherwise adversely affects the exercise rights of warrant or right holders in any material respect;
may be made without the consent of each holder affected by that amendment.

Exercise of Warrants or Rights

If any warrant or right is exercisable for other securities or other property, the following provisions will apply. Each
such warrant or right may be exercised at any time up to any expiration date and time mentioned in the prospectus
supplement relating to those warrants or rights as may otherwise be stated in the prospectus supplement. After the
close of business on any applicable expiration date, unexercised warrants or rights will become void.
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Warrants or rights may be exercised by delivery of the certificate representing the securities to be exercised, or in the
case of global securities, as described below under �Legal Ownership and Book-Entry Issuance,� by delivery of an
exercise notice for those warrants or rights, together with certain information, and payment to any warrant or rights
agent in immediately available funds, as provided in the prospectus supplement, of the required purchase amount, if
any. Upon receipt of payment and the properly executed certificate or exercise notice at the office indicated in the
prospectus supplement, we will, within the time period in the relevant agreement, issue and deliver the securities or
other property purchasable upon such exercise. If fewer than all of the warrants or rights represented by such
certificates are exercised, a new certificate will be issued for the remaining amount of warrants or rights. The warrant
or rights holder will be required to pay any tax or other governmental charge that may be imposed in connection with
any transfer involved in the issuance of the underlying securities or property.

If provided in the prospectus supplement, securities may be surrendered as all or part of the exercise price for warrants
or rights.

Preferred Stock, Depositary Shares and Common Stock Warrant Adjustment

In the case of warrants or rights to purchase preferred stock, common stock or depositary shares the exercise price
payable and the number of shares of common stock purchasable upon warrant exercise may be adjusted in certain
events. The terms and conditions on which adjustments may be made will be set forth in the warrant or rights
certificate and the applicable prospectus supplement. Such description will include information about:

� the provisions for adjusting the exercise price of and/or the number of shares of preferred stock, depositary
shares or common stock covered by such warrants or rights;

� the events requiring such adjustment;

� the events upon which we may, in lieu of making such adjustment, make proper provisions so that the
warrant or rights holder, upon exercise, would be treated as if such holder had exercised such warrant or
right prior to the occurrence of such events; and

� the provisions affecting exercise if certain events affecting the preferred stock, depositary shares or common
stock occur.

The prospectus supplement will describe which, if any, of these provisions will apply to a particular series of warrants
or rights. Unless otherwise specified in the applicable prospectus supplement, no adjustment in the number of shares
purchasable upon warrant or right exercise will be required until cumulative adjustments require an adjustment of at
least one percent of such number and no fractional shares will be issued upon warrant or right exercise, but we will
pay the cash value of any fractional shares otherwise issuable.

Consolidation, Merger and Sale of Assets

Any agreement with respect to warrants or rights will provide that we are generally permitted to merge or consolidate
with another corporation or other entity. Any such agreement will also provide that we are permitted to sell our assets
substantially as an entirety to another corporation or other entity or to have another entity sell its assets substantially as
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an entirety to us. With regard to any series of securities, however, we may not take any of these actions unless all of
the following conditions are met:

� if we are not the successor entity, the person formed by the consolidation or into or with which we merge or
the person to which our properties and assets are conveyed, transferred or leased must be an entity organized
and existing under the laws of the United States, any state or the District of Columbia and must expressly
assume the performance of our covenants under any relevant indenture, agreement or other instrument; and

� we or that successor corporation must not immediately be in default under that agreement.
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Enforcement by Holders of Warrants or Rights

Any warrant or rights agent for any series of warrants or rights will act solely as our agent under the relevant
agreement and will not assume any obligation or relationship of agency or trust for any warrant or rights holder.

A single bank or trust company may act as agent for more than one issue of securities. Any such agent will have no
duty or responsibility in case we default in performing our obligations under the relevant agreement or warrant or
right, including any duty or responsibility to initiate any legal proceedings or to make any demand upon us. Any
warrant or rights holder may, without the agent�s consent or consent of any other securityholder, enforce by
appropriate legal action its right to exercise any warrant or right exercisable for any property.

Replacement of Certificates

We will replace any destroyed, lost, stolen or mutilated warrant or rights certificate upon delivery to us and any
applicable agent of satisfactory evidence of the ownership of that certificate and of its destruction, loss, theft or
mutilation, and (in the case of mutilation) surrender of that certificate to us or any applicable agent, unless we have, or
the agent has, received notice that the certificate has been acquired by a bona fide purchaser. That warrant or rights
holder will also be required to provide indemnity satisfactory to us and the relevant warrant or rights agent before a
replacement certificate will be issued.

Title

Mattel, any warrant or rights agents for any series of warrants or rights and any of their agents may treat the registered
holder of any certificate as the absolute owner of the warrants or rights evidenced by that certificate for any purpose
and as the person entitled to exercise the rights attaching to such warrants or rights so requested, despite any notice to
the contrary. See �Legal Ownership and Book-Entry Issuance.�
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DESCRIPTION OF STOCK PURCHASE CONTRACTS WE MAY OFFER

Please note that in this section entitled �Description of Stock Purchase Contracts We May Offer,� references to
�Mattel,� �we,� �our� and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries. Also, in this
section, references to �holders� mean those who own stock purchase contracts registered in their own names, on the
books that we or our agent maintain for this purpose, and not those who own beneficial interests in stock purchase
contracts registered in street name or in stock purchase contracts issued in book-entry form through one or more
depositaries. Owners of beneficial interests in the stock purchase contracts should read the section below entitled
�Legal Ownership and Book-Entry Issuance.�

This section outlines some of the provisions of the stock purchase contracts, the stock purchase contract agreement
and the pledge agreement. This information is not complete in all respects and is qualified entirely by reference to the
stock purchase contract agreement and pledge agreement with respect to the stock purchase contracts of any
particular series. The specific terms of any series of stock purchase contracts will be described in the applicable
prospectus supplement. If so described in a prospectus supplement, the specific terms of any series of stock purchase
contracts may differ from the general description of terms presented below.

Unless otherwise specified in the applicable prospectus supplement, we may issue stock purchase contracts, including
contracts obligating holders to purchase from us and us to sell to the holders a specified number of shares of common
stock, preferred stock, depositary shares or other security or property at a future date or dates. Alternatively, the stock
purchase contracts may obligate us to purchase from holders, and obligate holders to sell to us, a specified or varying
number of shares of common stock, preferred stock, depositary shares or other security or property. The consideration
per share of common stock or preferred stock or per depositary share or other security or property may be fixed at the
time the stock purchase contracts are issued or may be determined by a specific reference to a formula set forth in the
stock purchase contracts. The stock purchase contracts may provide for settlement by delivery by or on behalf of
Mattel of shares of the underlying security or property, or they may provide for settlement by reference or linkage to
the value, performance or trading price of the underlying security or property. The stock purchase contracts may be
issued separately or as part of stock purchase units consisting of a stock purchase contract and debt securities,
preferred stock or debt obligations of third parties, including U.S. treasury securities, other stock purchase contracts or
common stock or other securities or property, securing the holders� obligations to purchase or sell, as the case may be,
the common stock or the preferred stock under the stock purchase contracts. The stock purchase contracts may require
us to make periodic payments to the holders of the stock purchase units or vice versa, and such payments may be
unsecured or prefunded on some basis and may be paid on a current or on a deferred basis. The stock purchase
contracts may require holders to secure their obligations thereunder in a specified manner and may provide for the
prepayment of all or part of the consideration payable by holders in connection with the purchase of the underlying
security or other property pursuant to the stock purchase contracts.

The securities related to the stock purchase contracts may be pledged to a collateral agent for Mattel�s benefit pursuant
to a pledge agreement to secure the obligations of holders of stock purchase contracts to purchase the underlying
security or property under the related stock purchase contracts. The rights of holders of stock purchase contracts to the
related pledged securities will be subject to Mattel�s security interest therein created by the pledge agreement. No
holder of stock purchase contracts will be permitted to withdraw the pledged securities related to such stock purchase
contracts from the pledge arrangement except upon the termination or early settlement of the related stock purchase
contracts or in the event other securities, cash or property is made subject to the pledge agreement in lieu of the
pledged securities, if permitted by the pledge agreement, or as otherwise provided in the pledge agreement. Subject to
such security interest and the terms of the stock purchase contract agreement and the pledge agreement, each holder of
a stock purchase contract will retain full beneficial ownership of the related pledged securities.
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Except as described in the applicable prospectus supplement, the collateral agent will, upon receipt of distributions on
the pledged securities, distribute such payments to Mattel or the stock purchase contract agent, as provided in the
pledge agreement. The purchase agent will in turn distribute payments it receives as provided in the stock purchase
contract agreement.
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DESCRIPTION OF UNITS WE MAY OFFER

Please note that in this section entitled �Description of Units We May Offer,� references to �Mattel,� �we,� �our�
and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries. Also, in this section, references to
�holders� mean those who own units registered in their own names, on the books that we or our agent maintain for
this purpose, and not those who own beneficial interests in units registered in street name or in units issued in
book-entry form through one or more depositaries. Owners of beneficial interests in the units should read the section
below entitled �Legal Ownership and Book-Entry Issuance.�

This section outlines some of the provisions of the units and the unit agreements. This information may not be
complete in all respects and is qualified entirely by reference to the unit agreement with respect to the units of any
particular series. The specific terms of any series of units will be described in the applicable prospectus supplement. If
so described in a particular supplement, the specific terms of any series of units may differ from the general
description of terms presented below.

We may issue units comprised of two or more debt securities, shares of common stock, shares of preferred stock,
stock purchase contracts, warrants, rights and other securities in any combination. Each unit will be issued so that the
holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights
and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide
that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date.

The applicable prospectus supplement may describe:

� the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

� any provisions of the governing unit agreement that differ from those described below;

� the price or prices at which such units will be issued;

� information with respect to book-entry procedures, if any;

� the applicable United States federal income tax considerations relating to the units;

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

� any other terms of the units and of the securities comprising the units.
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The provisions described in this section, as well as those described under �Description of Debt Securities We May
Offer,� �Description of Warrants or Other Rights We May Offer,� �Description of Stock Purchase Contracts We May
Offer,� �Description of Common Stock We May Offer� and �Description of Preferred Stock and Preference Stock We
May Offer� will apply to the securities included in each unit, to the extent relevant.

Issuance in Series

We may issue units in such amounts and in as many distinct series as we wish. This section summarizes terms of the
units that apply generally to all series. Most of the financial and other specific terms of your series will be described in
the applicable prospectus supplement.
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Unit Agreements

We will issue the units under one or more unit agreements to be entered into between us and a bank or other entity, as
unit agent. We may add, replace or terminate unit agents from time to time. We will identify the unit agreement under
which each series of units will be issued and the unit agent under that agreement in the applicable prospectus
supplement.

The following provisions will generally apply to all unit agreements unless otherwise stated in the applicable
prospectus supplement.

Enforcement of Rights

The unit agent under a unit agreement will act solely as our agent in connection with the units issued under that
agreement. The unit agent will not assume any obligation or relationship of agency or trust for or with any holders of
those units or of the securities comprising those units. The unit agent will not be obligated to take any action on behalf
of those holders to enforce or protect their rights under the units or the included securities.

Except as indicated in the next paragraph, a holder of a unit may, without the consent of the unit agent or any other
holder, enforce its rights as holder under any security included in the unit, in accordance with the terms of that
security and the indenture, warrant agreement, rights agreement or other instrument under which that security is
issued. Those terms are described elsewhere in this prospectus under the sections relating to debt securities, warrants,
stock purchase contracts, common stock and preferred stock, as relevant.

Notwithstanding the foregoing, a unit agreement may limit or otherwise affect the ability of a holder of units issued
under that agreement to enforce its rights, including any right to bring a legal action, with respect to those units or any
securities, other than debt securities, that are included in those units. Limitations of this kind will be described in the
applicable prospectus supplement.

Modification Without Consent

We and the applicable unit agent may amend any unit or unit agreement without the consent of any holder:

� to cure any ambiguity;

� to correct or supplement any defective or inconsistent provision; or

� to make any other change that we believe is necessary or desirable and will not adversely affect the interests
of the affected holders in any material respect.

We do not need any approval to make changes that affect only units to be issued after the changes take effect. We may
also make changes that do not adversely affect a particular unit in any material respect, even if they adversely affect
other units in a material respect. In those cases, we do not need to obtain the approval of the holder of the materially
unaffected unit; we need only obtain any required approvals from the holders of the materially affected units.

Modification With Consent
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We may not amend any particular unit or a unit agreement with respect to any particular unit unless we obtain the
consent of the holder of that unit, if the amendment would:

� impair any right of the holder to exercise or enforce any right under a security included in the unit if the
terms of that security require the consent of the holder to any changes that would impair the exercise or
enforcement of that right; or
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� reduce the percentage of outstanding units or any series or class the consent of whose holders is required to
amend that series or class, or the applicable unit agreement with respect to that series or class, as described
below.

Any other change to a particular unit agreement and the units issued under that agreement would require the following
approval:

� If the change affects only the units of a particular series issued under that agreement, the change must be
approved by the holders of a majority of the outstanding units of that series; or

� If the change affects the units of more than one series issued under that agreement, it must be approved by
the holders of a majority of all outstanding units of all series affected by the change, with the units of all the
affected series voting together as one class for this purpose.

These provisions regarding changes with majority approval also apply to changes affecting any securities issued under
a unit agreement, as the governing document.

In each case, the required approval must be given by written consent.

Unit Agreements Will Not Be Qualified Under the Trust Indenture Act

No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee, under
the Trust Indenture Act. Therefore, holders of units issued under unit agreements will not have the protections of the
Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another corporation
or other entity or to engage in any other transactions. If at any time we merge or consolidate with, or sell our assets
substantially as an entirety to, another corporation or other entity, the successor entity will succeed to and assume our
obligations under the unit agreements. We will then be relieved of any further obligation under these agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, including our interests in
our subsidiaries, nor will they restrict our ability to sell our assets. The unit agreements also will not provide for any
events of default or remedies upon the occurrence of any events of default.

Governing Law

The unit agreements and the units will be governed by New York law.

Form, Exchange and Transfer

We will issue each unit in global�i.e., book-entry�form only. Units in book-entry form will be represented by a global
security registered in the name of a depositary, which will be the holder of all the units represented by the global
security. Those who own beneficial interests in a unit will do so through participants in the depositary�s system, and
the rights of these indirect owners will be governed solely by the applicable procedures of the depositary and its
participants. We describe book-entry securities below under �Legal Ownership and Book-Entry Issuance.�
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Each unit and all securities comprising the unit will be issued in the same form.

If we issue any units in registered, non-global form, the following will apply to them:

� The units will be issued in the denominations stated in the applicable prospectus supplement. Holders may
exchange their units for units of smaller denominations or combined into fewer units of larger
denominations, as long as the total amount is not changed.

� Holders may exchange or transfer their units at the office of the unit agent. Holders may also replace lost,
stolen, destroyed or mutilated units at that office. We may appoint another entity to perform these functions
or perform them ourselves.

� Holders will not be required to pay a service charge to transfer or exchange their units, but they may be
required to pay for any tax or other governmental charge associated with the transfer or exchange. The
transfer or exchange, and any replacement, will be made only if our transfer agent is satisfied with the
holder�s proof of legal ownership. The transfer agent may also require an indemnity before replacing any
units.

� If we have the right to redeem, accelerate or settle any units before their maturity, and we exercise our right
as to less than all those units or other securities, we may block the exchange or transfer of those units during
the period beginning 15 days before the day we mail the notice of exercise and ending on the day of that
mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse to register transfers
of or exchange any unit selected for early settlement, except that we will continue to permit transfers and
exchanges of the unsettled portion of any unit being partially settled. We may also block the transfer or
exchange of any unit in this manner if the unit includes securities that are or may be selected for early
settlement.

Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the sole holder of the
unit.

Payments and Notices

In making payments and giving notices with respect to our units, we will follow the procedures we plan to use with
respect to our debt securities, where applicable. We describe those procedures above under �Description of Debt
Securities We May Offer�Payment Mechanics for Debt Securities in Registered Form� and �Description of Debt
Securities We May Offer�Notices.�
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DESCRIPTION OF COMMON STOCK WE MAY OFFER

Please note that in this section entitled �Description of Common Stock We May Offer,� references to �Mattel,�
�we,� �our� and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries. Also, in this section,
references to �holders� mean those who own shares of common stock, registered in their own names, on the books
that the registrar or we maintain for this purpose, and not those who own beneficial interests in shares registered in
street name or in shares issued in book-entry form through one or more depositaries. Owners of beneficial interests in
shares of common stock should also read the section entitled �Legal Ownership and Book-Entry Issuance.�

The following summary description of our common stock is based on the provisions of our Restated Certificate of
Incorporation (the �Certificate of Incorporation�) and Amended and Restated Bylaws (the �Bylaws�), and the
applicable provisions of the Delaware General Corporation Law (the �DGCL�). This description is not complete and
is subject to, and is qualified in its entirety by reference to, our Certificate of Incorporation, Bylaws and the
applicable provisions of the DGCL. For information on how to obtain copies of our Certificate of Incorporation and
Bylaws, see �Where You Can Find More Information.�

We may offer common stock issuable upon the conversion of debt securities or preferred stock, the exercise of
warrants and pursuant to stock purchase contracts.

Authorized Capital

We may offer common stock, preferred stock and preference stock. As of the date of this prospectus, we have
authorized 1,000,000,000 shares of common stock, par value $1.00 per share, 3,000,000 shares of preferred stock, par
value $1.00 per share, and 20,000,000 shares of preference stock, par value $0.01 per share. No other classes of capital
stock are authorized under our Certificate of Incorporation. The issued and outstanding shares of common stock are
duly authorized, validly issued, fully paid and nonassessable. As of September 29, 2017, there were approximately
343,693,630 shares of Mattel common stock outstanding and no shares of preferred stock or preference stock
outstanding.

Common Stock

Voting Rights

Unless otherwise provided in our Certificate of Incorporation or in the DGCL, or other applicable law, the holders of
common stock of Mattel are entitled to voting rights for the election of directors and for other purposes, subject to
voting rights which may in the future be granted to subsequently created series of preferred stock. Shares of Mattel
common stock do not have cumulative voting rights.

Dividend and Liquidation Rights

The holders of outstanding shares of our common stock are entitled to receive dividends when and if declared by the
Mattel Board out of any funds legally available therefor, and are entitled upon liquidation, after claims of creditors
and preferences of any series of preferred stock hereafter authorized, to receive pro rata the net assets of Mattel.
Holders of Mattel common stock have no preemptive or conversion rights.

Certain Provisions of Delaware Law and of Our Certificate of Incorporation and Bylaws
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governed by our Certificate of Incorporation, Bylaws and the laws of the State of Delaware, including the DGCL.
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Number and Election of Directors

The Bylaws provide that the Mattel Board will consist of one or more members as the Mattel Board will designate,
with each director serving a one-year term. The number of directors of Mattel currently designated is 12. The Bylaws
provide that whenever the number of directors of Mattel is increased between annual meetings of Mattel stockholders,
a majority of the directors then in office have the power to elect the new directors for the balance of the term and until
their successors are elected and qualified. Any decrease in the authorized number of directors will not become
effective until the expiration of the term of the directors then in office unless at the time of the decrease there will be
vacancies on the Mattel Board which are being eliminated by the decrease.

Voting

The Bylaws provide that at any meeting of stockholders each stockholder will have one vote for every share of stock
entitled to vote which is registered in the name of the stockholder. In any uncontested election of directors (i.e., an
election where the number of nominees does not exceed the number of directors to be elected), each nominee will be
elected by the vote of the majority of the votes cast with respect to that director�s election. In cases where, as of the
10th day preceding the date we first mail notice for such meeting, the number of nominees exceeds the number of
directors to be elected, each nominee to be elected must be elected by the vote of a plurality of the votes cast.

In accordance with the Bylaws, any director nominee who fails to receive a majority of the votes cast for his or her
election in an uncontested election will not be elected. Under Delaware law, however, each director holds office until
his or her successor is duly elected and qualified. For this reason, any nominee serving on the Mattel Board who fails
to receive a majority of the votes cast for his or her election in an uncontested election will not automatically cease to
be a director, but instead will continue to serve on the Mattel Board as a �holdover director� until his or her successor is
elected and qualified or until his or her earlier resignation or removal. To address this situation, the Bylaws provide
that if any incumbent nominee is not elected at a meeting of stockholders at which directors are elected by a majority
of the votes cast and no successor has been elected at the meeting, that director must tender his or her resignation to
the Mattel Board promptly following the certification of the election results. The Governance and Social
Responsibility Committee will make a recommendation to the Mattel Board as to whether or not to accept the
tendered resignation. If the Mattel Board declines to accept a director�s resignation, that director will continue to serve
on the Mattel Board until the next annual meeting and until his or her successor is elected and qualified, or until the
director�s earlier resignation or removal. If the Mattel Board accepts a director�s resignation, then the Mattel Board may
fill any resulting vacancy or decrease the size of the Mattel Board by majority vote of the remaining directors.

Special Meeting of Stockholders

The Bylaws provide that special meetings of the stockholders of Mattel for any purposes prescribed in the notice of
meeting may be called by the Mattel Board or the Chief Executive Officer of Mattel or, upon the written request,
subject to compliance with the information requirements contained in the Bylaws, of one or more stockholders that
together have continuously held beneficial ownership of at least a 15% aggregate net long position (as defined in the
Bylaws) in Mattel�s issued and outstanding common stock for at least one year prior to the date of such request.

Written Consent of Stockholders

The Certificate of Incorporation does not restrict the ability of the stockholders to take action without a meeting,
without prior notice and without a vote if a consent in writing setting forth the action so taken will be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize
the taking of such action at a meeting at which all shares entitled to vote thereon were present and voted.
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Proposals and Nominations

The Bylaws provide that no proposals or nominations for director of Mattel by any person other than the Mattel Board
or any committee thereof may be presented to any annual meeting of stockholders unless the person making the
proposal or nomination is a record stockholder and has timely delivered a written notice to the Secretary of Mattel
which complies with the information requirements contained in the Bylaws. In general, to be timely notice must be
received by our Secretary during the period beginning 120 days and ending 90 days before the anniversary of the last
annual meeting. However, if the date of the upcoming annual meeting is more than 30 days before or more than 60
days after the anniversary of the last annual meeting, or if no annual meeting was held in the preceding year, notice
must be received by our Secretary during the period beginning 120 days before the upcoming annual meeting and
ending on the later of 90 days before the upcoming annual meeting or 10 days after the first public announcement of
such meeting date.

The Bylaws further provide that no proposals or nominations for director of Mattel by any person other than the
Mattel Board may be presented to any special meeting of stockholders unless the proposal or nomination was stated in
a valid special meeting request delivered as described above under ��Special Meeting of Stockholders.�

Proxy Access

The Bylaws permit any stockholder or group of up to 20 stockholders who have maintained continuous qualifying
ownership of three percent or more of our outstanding common stock for at least three years to include up to a
specified number of director nominees in our proxy materials for an annual meeting of stockholders. The maximum
number of stockholder nominees permitted is the greater of two or 20% of the total number of directors on the last day
a notice of nomination may be submitted.

Notice of a nomination pursuant to these proxy access provisions must be submitted to the Secretary of Mattel at our
principal executive office no earlier than 150 days and no later than 120 days before the anniversary of the date that
we mailed our proxy statement for the previous year�s annual meeting. The notice must contain certain information
specified in the Bylaws.

Exclusive Forum

The Bylaws provide that, unless we otherwise agree in writing, the following claims and actions must be brought in a
Delaware state court (or a federal court in Delaware if no Delaware state court has jurisdiction):

� any derivative action or proceeding;

� any action asserting a breach of fiduciary duty by any of our directors, officers or other employees;

� any action asserting a claim against us or any of our directors, officers or other employees pursuant to the
DGCL, the Certificate of Incorporation or the Bylaws; and

� any claims governed by the internal affairs doctrine.
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Blank Check Preferred Stock

Our Certificate of Incorporation provides for 3,000,000 shares of preferred stock and 20,000,000 shares of preference
stock. The existence of authorized but unissued shares of preferred and preference stock may enable the Mattel Board
to render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy
contest or otherwise. For example, if in the due exercise of its fiduciary obligations, the Mattel Board determines that
a takeover proposal is not in the best interests of Mattel, the Mattel Board could cause shares of preferred stock and/or
preference stock to be issued without stockholder approval in one or more private offerings or other transactions that
might dilute the voting or other rights of the proposed acquiror or
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insurgent stockholder or stockholder group. In this regard, the Certificate of Incorporation grants the Mattel Board
broad power to establish the rights and preferences of authorized and unissued shares of preferred stock and
preference stock. The issuance of shares of preferred stock and/or preference stock could decrease the amount of
earnings and assets available for distribution to holders of common stock. The issuance may also adversely affect the
rights and powers, including voting rights, of such holders and may have the effect of delaying, deterring or
preventing a change in control of Mattel.

Listing; Exchange, Transfer Agent and Registrar

Our common stock is quoted on the NASDAQ Global Select Market under the symbol �MAT.� Our transfer agent is
Computershare Trust Company, N.A.
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DESCRIPTION OF PREFERRED STOCK AND PREFERENCE STOCK WE MAY OFFER

Please note that in this section entitled �Description of Preferred Stock and Preference Stock We May Offer,�
references to �Mattel,� �we,� �our� and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries.
Also, in this section, references to �holders� mean those who own shares of preferred stock registered in their own
names, on the books that the registrar or we maintain for this purpose, and not those who own beneficial interests in
shares registered in street name or in shares issued in book-entry form through one or more depositaries. Owners of
beneficial interests in shares of preferred stock should also read the section entitled �Legal Ownership and
Book-Entry Issuance.�

The following description summarizes the material provisions of the preferred stock and preference stock we may
offer. This description is not complete and is subject to, and is qualified in its entirety by reference to our Certificate
of Incorporation, Bylaws and the applicable provisions of the DGCL. The specific terms of any series of preferred
stock will be described in the applicable prospectus supplement. Any series of preferred stock we issue will be
governed by our Certificate of Incorporation (as amended and in effect as of the date of such issuance) and by the
certificate of amendment related to that series. We will file the certificate of amendment with the SEC and incorporate
it by reference as an exhibit to our registration statement at or before the time we issue any preferred stock of that
series of authorized preferred stock.

Authorized Preferred Stock

The Mattel Board has the power, without further vote of stockholders, to authorize the issuance of up to 3,000,000
shares of preferred stock and 20,000,000 shares of preference stock and to fix and determine the terms, limitations and
relative rights and preferences of any shares of preferred stock or preference stock. This power includes the authority
to establish voting, dividend, redemption, conversion, liquidation and other rights of any such shares. As of
September 29, 2017, there were no shares of preferred stock or preference stock outstanding.

A prospectus supplement will contain the voting, dividend, redemption and liquidation rights of a series of preferred
stock. The prospectus supplement will describe the following terms of a series of preferred stock:

� the designation and stated value per share of the preferred stock and the number of shares offered;

� the amount of liquidation preference per share;

� the initial public offering price at which we will issue the preferred stock;

� the dividend rate or method of calculation, the payment dates for dividends and the dates from which
dividends will start to cumulate;

� any redemption or sinking fund provisions;
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� any conversion or exchange rights;

� whether we have elected to offer depositary shares, as described below under �Description of Depositary
Shares We May Offer�; and

� any additional voting, dividend, liquidation, redemption, sinking fund and other rights or restrictions.
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DESCRIPTION OF DEPOSITARY SHARES WE MAY OFFER

Please note that in this section entitled �Description of the Depositary Shares We May Offer,� references to
�Mattel,� �we,� �our� and �us� refer only to Mattel, Inc. and not to its consolidated subsidiaries. Also, in this
section, references to �holders� mean those who own depositary shares registered in their own names, on the books
that the registrar or we maintain for this purpose, and not those who own beneficial interests in shares registered in
street name or in shares issued in book-entry form through one or more depositaries. Owners of beneficial interests in
depositary shares should also read the section entitled �Legal Ownership and Book-Entry Issuance.�

This section outlines some of the provisions of the deposit agreement to govern any depositary shares, the depositary
shares themselves and the depositary receipts. This information may not be complete in all respects and is qualified
entirely by reference to the relevant deposit agreement and depositary receipts with respect to the depositary shares
related to any particular series of preferred stock. The specific terms of any series of depositary shares will be
described in the applicable prospectus supplement. If so described in the prospectus supplement, the terms of that
series of depositary shares may differ from the general description of terms presented below.

Interest in a Fractional Share, or Multiple Shares, of Preferred Stock

We may, at our option, elect to offer depositary shares, each of which would represent an interest in a fractional share,
or multiple shares, of our preferred stock instead of whole shares of preferred stock. If so, we will allow a depositary
to issue to the public depositary shares, each of which will represent an interest in a fractional share, or multiple
shares, of preferred stock as described in the prospectus supplement.

Deposit Agreement

The shares of the preferred stock underlying any depositary shares will be deposited under a separate deposit
agreement between us and a bank or other entity acting as depositary with respect to those shares of preferred stock.
The prospectus supplement relating to a series of depositary shares will specify the name and address of the
depositary. Under the deposit agreement, each owner of a depositary share will be entitled, in proportion of its interest
in a fractional share, or multiple shares, of the preferred stock underlying that depositary share, to all the rights and
preferences of that preferred stock, including dividend, voting, redemption, conversion, exchange and liquidation
rights.

Depositary shares will be evidenced by one or more depositary receipts issued under the deposit agreement. We will
distribute depositary receipts to those persons purchasing such depositary shares in accordance with the terms of the
offering made by the related prospectus supplement.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions in respect of the preferred stock underlying
the depositary shares to each record depositary shareholder based on the number of the depositary shares owned by
that holder on the relevant record date. The depositary will distribute only that amount which can be distributed
without attributing to any depositary shareholders a fraction of one cent, and any balance not so distributed will be
added to and treated as part of the next sum received by the depositary for distribution to record depositary
shareholders.

If there is a distribution other than in cash, the depositary will distribute property to the entitled record depositary
shareholders, unless the depositary determines that it is not feasible to make that distribution. In that
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case the depositary may, with our approval, adopt the method it deems equitable and practicable for making that
distribution, including any sale of property and the distribution of the net proceeds from this sale to the concerned
holders.

Each deposit agreement will also contain provisions relating to the manner in which any subscription or similar rights
we offer to holders of the relevant series of preferred stock will be made available to depositary shareholders.

The amount distributed in all of the foregoing cases will be reduced by any amounts required to be withheld by us or
the depositary on account of taxes and governmental charges.

Withdrawal of Stock

Upon surrender of depositary receipts at the office of the depositary and upon payment of the charges provided in the
deposit agreement and subject to the terms thereof, a holder of depositary receipts is entitled to have the depositary
deliver to such holder the applicable number of shares of preferred stock underlying the depositary shares evidenced
by the surrendered depositary receipts. There may be no market, however, for the underlying preferred stock, and once
the underlying preferred stock is withdrawn from the depositary, it may not be redeposited.

Redemption and Liquidation

The terms on which the depositary shares relating to the preferred stock of any series may be redeemed, and any
amounts distributable upon our liquidation, dissolution or winding up, will be described in the applicable prospectus
supplement.

Voting

Upon receiving notice of any meeting at which preferred stockholders of any series are entitled to vote, the depositary
will mail the information contained in that notice to the record depositary shareholders relating to those series of
preferred stock. Each depositary shareholder on the record date will be entitled to instruct the depositary on how to
vote the shares of preferred stock underlying that holder�s depositary shares. The depositary will vote the shares of
preferred stock underlying those depositary shares according to those instructions, and we will take reasonably
necessary actions to enable the depositary to do so. If the depositary does not receive specific instructions from the
depositary shareholders relating to that preferred stock, it will abstain from voting those shares of preferred stock,
unless otherwise provided in the prospectus supplement.

Amendment and Termination of Deposit Agreement

We and the depositary may amend the depositary receipt form evidencing the depositary shares and the related deposit
agreement. However, any amendment that materially affects the rights of the depositary shareholders will not be
effective unless holders of a majority of the outstanding depositary shares approve that amendment. No amendment,
however, may impair the right of any depositary shareholder to receive any money or other property to which he may
be entitled under the terms of the deposit agreement at the times and in the manner and amount provided for therein.
We or the depositary may terminate a deposit agreement only if:

� we redeemed or reacquired all outstanding depositary shares relating to the deposit agreement;
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� there has been a final distribution in respect of the preferred stock of any series in connection with our
liquidation, dissolution or winding up and such distribution has been made to the related depositary
shareholders.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will also pay all charges of each depositary in connection with the initial deposit and any
redemption of the preferred stock. Depositary shareholders will be required to pay any other transfer and other taxes
and governmental charges and any other charges expressly provided in the deposit agreement to be for their accounts.

Miscellaneous

Each depositary will forward to the relevant depositary shareholders all our reports and communications that we are
required to furnish to preferred stockholders of any series.

The deposit agreement will contain provisions relating to adjustments in the fraction of a share of preferred stock
represented by a depositary share in the event of a change in par value, split-up, combination or other reclassification
of the preferred stock or upon any recapitalization, merger or sale of substantially all of our assets.

Neither the depositary nor Mattel will be liable if it is prevented or delayed by law or any circumstance beyond its
control in performing its obligations under any deposit agreement, or subject to any liability under the deposit
agreement to holders of depositary receipts other than for the relevant party�s gross negligence or willful misconduct.
The obligations of Mattel and each depositary under any deposit agreement will be limited to performance in good
faith of their duties under that agreement, and they will not be obligated to prosecute or defend any legal proceeding in
respect of any depositary shares or preferred stock unless they are provided with satisfactory indemnity. They may
rely upon written advice of counsel or accountants, or information provided by persons presenting preferred stock for
deposit, depositary shareholders or other persons believed to be competent and on documents believed to be genuine.

Title

Mattel, each depositary and any of their agents may treat the registered owner of any depositary share as the absolute
owner of that share, whether or not any payment in respect of that depositary share is overdue and despite any notice
to the contrary, for any purpose. See �Legal Ownership and Book-Entry Issuance.�

Resignation and Removal of Depositary

A depositary may resign at any time by issuing us a notice of resignation, and we may remove any depositary at any
time by issuing it a notice of removal. Resignation or removal will take effect upon the appointment of a successor
depositary and its acceptance of appointment. That successor depositary must be appointed within 60 days after
delivery of the notice of resignation or removal.
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LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

In this section, we describe special considerations that will apply to registered securities issued in global�i.e.,
book-entry�form. First, we describe the difference between legal ownership and indirect ownership of registered
securities. Then, we describe special provisions that apply to global securities.

Who is the Legal Owner of a Registered Security?

Each security in registered form will be represented either by a certificate issued in definitive form to a particular
investor or by one or more global securities representing the entire issuance of securities. We refer to those who have
securities registered in their own names, on the books that we or the trustee, warrant agent or other agent maintain for
this purpose, as the �holders� of those securities. These persons are the legal holders of the securities. We refer to those
who, indirectly through others, own beneficial interests in securities that are not registered in their own names as
indirect owners of those securities. As we discuss below, indirect owners are not legal holders, and investors (i.e.,
persons or institutions purchasing securities in the offering to which a prospectus supplement relates) in securities
issued in book-entry form or in street name will be indirect owners.

Book-Entry Owners

We will issue each security in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement. This means securities will be represented by one or more global securities registered in the name of a
financial institution that holds them as depositary on behalf of other financial institutions that participate in the
depositary�s book-entry system. These participating institutions, in turn, hold beneficial interests in the securities on
behalf of themselves or their customers.

Under the indentures, only the person in whose name a security is registered is recognized as the holder of that
security. Consequently, for securities issued in global form, we will recognize only the depositary as the holder of the
securities and we will make all payments on the securities, including deliveries of any property other than cash, to the
depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments
along to their customers who are the beneficial owners. The depositary and its participants do so under agreements
they have made with one another or with their customers; they are not obligated to do so under the terms of the
securities.

As a result, investors will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary�s book-entry system or holds an
interest through a participant. As long as the securities are issued in global form, investors will be indirect owners, and
not holders, of the securities.

Street Name Owners

In the future, we may terminate a global security or issue securities initially in non-global form. In these cases,
investors may choose to hold their securities in their own names or in street name. Securities held by an investor in
street name would be registered in the name of a bank, broker or other financial institution that the investor chooses,
and the investor would hold only a beneficial interest in those securities through an account he or she maintains at that
institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities and we will make all
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name will be indirect owners, not holders, of those securities.
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Legal Holders

Our obligations as well as the obligations of the trustee under any indenture and the obligations, if any, of any warrant
agents and unit agents and any other third parties employed by us, the trustee or any of those agents, run only to the
holders of the securities. We do not have obligations to investors who hold beneficial interests in global securities, in
street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder
of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for that
payment or notice even if that holder is required, under agreements with depositary participants or customers or by
law, to pass it along to the indirect owners but does not do so. Similarly, if we want to obtain the approval of the
holders for any purpose�e.g., to amend an indenture for a series of debt securities or warrants or the warrant agreement
for a series of warrants or to relieve us of the consequences of a default or of our obligation to comply with a
particular provision of an indenture�we would seek the approval only from the holders, and not the indirect owners, of
the relevant securities. Whether and how the holders contact the indirect owners is up to the holders.

When we refer to �you� in this prospectus, we mean those who invest in the securities being offered by this prospectus,
whether they are the holders or only indirect owners of those securities. When we refer to �your securities� in this
prospectus, we mean the securities in which you will hold a direct or indirect interest.

Special Considerations for Indirect Owners

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name,
you should check with your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� whether and how you can instruct it to exercise any rights to purchase or sell warrant property under a
warrant or stock purchase contract or to exchange or convert a security for or into other property;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a
holder, if that is permitted in the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for
holders to act to protect their interests; and
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� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
What is a Global Security?

We will issue each security in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement. Each security issued in book-entry form will be represented by a global security that we deposit with and
register in the name of one or more financial institutions or their nominees, which we select. A financial institution
that we select for any security for this purpose is called the �depositary� for that security. A security will usually have
only one depositary but it may have more.

Each series of securities will have one or more of the following as the depositaries:

� The Depository Trust Company, New York, New York, which is known as DTC;

� a financial institution holding the securities on behalf of Euroclear;
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� a financial institution holding the securities on behalf of Clearstream; and

� any other clearing system or financial institution named in the applicable prospectus supplement.
The depositaries named above may also be participants in one another�s systems. Thus, for example, if DTC is the
depositary for a global security, investors may hold beneficial interests in that security through Euroclear or
Clearstream, as DTC participants. The depositary or depositaries for your securities will be named in the applicable
prospectus supplement; if none is named, the depositary will be DTC.

A global security may represent one or any other number of individual securities. Generally, all securities represented
by the same global security will have the same terms. We may, however, issue a global security that represents
multiple securities of the same kind, such as debt securities, that have different terms and are issued at different times.
We call this kind of global security a master global security. Your prospectus supplement will not indicate whether
your securities are represented by a master global security.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its
nominee, unless special termination situations arise. We describe those situations below under ��Holder�s Option to
Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated.� As a result of these
arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all securities represented
by a global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial
interests must be held by means of an account with a broker, bank or other financial institution that in turn has an
account with the depositary or with another institution that does. Thus, an investor whose security is represented by a
global security will not be a holder of the security, but only an indirect owner of a beneficial interest in the global
security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only,
then the security will be represented by a global security at all times unless and until the global security is terminated.
We describe the situations in which this can occur below under ��Holder�s Option to Obtain a Non-Global Security;
Special Situations When a Global Security Will Be Terminated.� If termination occurs, we may issue the securities
through another book-entry clearing system or decide that the securities may no longer be held through any
book-entry clearing system.

Special Considerations for Global Securities

As an indirect owner, an investor�s rights relating to a global security will be governed by the account rules of the
depositary, those of the investor�s financial institution (e.g., Euroclear and Clearstream, if DTC is the depositary), as
well as general laws relating to securities transfers. We do not recognize this type of investor or any intermediary as a
holder of securities and instead deal only with the depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:

� an investor cannot cause the securities to be registered in his or her own name, and cannot obtain non-global
certificates for his or her interest in the securities, except in the special situations we describe below;

�
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an investor will be an indirect holder and must look to his or her own bank or broker for payments on the
securities and protection of his or her legal rights relating to the securities, as we describe under ��Who is the
Legal Owner of a Registered Security?�Legal Holders� above;

� an investor may not be able to sell interests in the securities to some insurance companies and other
institutions that are required by law to own their securities in non-book-entry form;

� an investor may not be able to pledge his or her interest in a global security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the pledge in
order for the pledge to be effective;
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� the depositary�s policies and those of any participant in the depositary�s system or other intermediary (e.g.,
Euroclear or Clearstream, if DTC is the depositary) through which that institution holds security interests,
which may change from time to time, will govern payments, transfers, exchanges and other matters relating
to an investor�s interest in a global security. We and the trustee will have no responsibility for any aspect of
the depositary�s policies or actions or records of ownership interests in a global security. We and the trustee
also do not supervise the depositary in any way;

� the depositary will require that those who purchase and sell interests in a global security within its
book-entry system use immediately available funds and your broker or bank may require you to do so as
well; and

� financial institutions that participate in the depositary�s book-entry system and through which an investor
holds its interest in the global securities (including Euroclear and Clearstream, if you hold through them
when the depositary is DTC) may also have their own policies affecting payments, notices and other matters
relating to the securities. For example, if you hold an interest in a global security through Euroclear or
Clearstream, when DTC is the depositary, Euroclear or Clearstream, as applicable, will require those who
purchase and sell interests in that security through them to use immediately available funds and comply with
other policies and procedures, including deadlines for giving instructions as to transactions that are to be
effected on a particular day. There may be more than one financial intermediary in the chain of ownership
for an investor. We do not monitor and are not responsible for the policies or actions of any of those
intermediaries.

Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated

If we issue any series of securities in book-entry form but we choose to give the beneficial owners of that series the
right to obtain non-global securities, any beneficial owner entitled to obtain non-global securities may do so by
following the applicable procedures of the depositary, any transfer agent or registrar for that series and that owner�s
bank, broker or other financial institution through which that owner holds its beneficial interest in the securities.

In addition, in a few special situations described below, a global security will be terminated and interests in it will be
exchanged for certificates in non-global form representing the securities it represented. After that exchange, the choice
of whether to hold the securities directly or in street name will be up to the investor. Investors must consult their own
banks or brokers to find out how to have their interests in a global security transferred on termination to their own
names, so that they will be holders. We have described the rights of holders and street name investors above under
��Who is the Legal Owner of a Registered Security?�

The special situations for termination of a global security are as follows:

� DTC notifies us that it is unwilling or unable to continue acting as the depositary for that global security, or
DTC has ceased to be a clearing agency registered under the Exchange Act, and in either case we fail to
appoint a successor depositary within 60 days;

� we order in our sole discretion that such global security will be transferable, registrable and exchangeable; or
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� in the case of a global security representing debt securities or warrants issued under an indenture, an event of
default has occurred with regard to that global security and is continuing.

If a global security is terminated, only the depositary, and neither we, the trustee for any debt security, the warrant
agent for any warrants or the unit agent for any units, is responsible for deciding the names of the institutions in whose
names the securities represented by the global security will be registered and, therefore, who will be the holders of
those securities.
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Considerations Relating to Euroclear and Clearstream

Euroclear and Clearstream are securities clearance systems in Europe. Both systems clear and settle securities
transactions between their participants through electronic, book-entry delivery of securities against payment.

Euroclear and Clearstream may be depositaries for a global security. In addition, if DTC is the depositary for a global
security, Euroclear and Clearstream may hold interests in the global security as participants in DTC.

As long as any global security is held by Euroclear or Clearstream, as depositary, you may hold an interest in the
global security only through an organization that participates, directly or indirectly, in Euroclear or Clearstream. If
Euroclear or Clearstream is the depositary for a global security and there is no depositary in the United States, you
will not be able to hold interests in that global security through any securities clearance system in the United States.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear
or Clearstream must comply with the rules and procedures of those systems. Those systems could change their rules
and procedures at any time. We do not have control over those systems or their participants and we do not take
responsibility for their activities. Transactions between participants in Euroclear or Clearstream, on one hand, and
participants in DTC, on the other hand, when DTC is the depositary, would also be subject to DTC�s rules and
procedures.

Special Timing Considerations for Transactions in Euroclear and Clearstream

Investors will be able to make and receive through Euroclear and Clearstream payments, notices and other
communications and deliveries involving any securities held through those clearing systems only on days when those
systems are open for business. Those clearing systems may not be open for business on days when banks, brokers and
other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these
clearing systems and wish to transfer their interests, or to receive or make a payment or delivery with respect to their
interests, on a particular day may find that the transaction will not be effected until the next business day in
Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights that expire on a particular day
may need to act before the expiration date. In addition, investors who hold their interests through both DTC and
Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests
between the U.S. and European clearing systems, and those transactions may settle later than would be the case for
transactions within one clearing system.
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CONSIDERATIONS RELATING TO INDEXED SECURITIES

We use the term �indexed securities� to mean any of the securities described in this prospectus, or any units that include
securities, whose value is linked to an underlying property or index. Indexed securities may present a high level of
risk, and investors in certain indexed securities may lose their entire investment. In addition, the treatment of indexed
securities for U.S. federal income tax purposes is often unclear due to the absence of any authority specifically
addressing the issues presented by any particular indexed security. Thus, if you propose to invest in indexed securities,
you should independently evaluate the federal income tax consequences of purchasing an indexed security that apply
in your particular circumstances. You should also read �United States Taxation� for a discussion of U.S. tax matters.

Investors in Indexed Securities Could Lose Their Investment

The amount of principal and/or interest payable on an indexed debt security, the cash value or physical settlement
value of a physically settled debt security and the cash value or physical settlement value of an indexed warrant or
stock purchase contract will be determined by reference to the price, value or level of one or more securities,
currencies, commodities or other properties, any other financial, economic or other measure or instrument, including
the occurrence or non-occurrence of any event or circumstance, one or more indices and/or one or more baskets of any
of these items. We refer to each of these as an �index.� The direction and magnitude of the change in the price, value or
level of the relevant index will determine the amount of principal and/or interest payable on an indexed debt security,
the cash value or physical settlement value of a physically settled debt security and the cash value or physical
settlement value of an indexed warrant or stock purchase contract. The terms of a particular indexed debt security may
or may not include a guaranteed return of a percentage of the principal amount at maturity or a minimum interest rate.
An indexed warrant or stock purchase contract generally will not provide for any guaranteed minimum settlement
value. Thus, if you purchase an indexed security that does not guarantee the return of 100% of the principal or other
amount you invest, you may lose all or a portion of the principal or other amount you invest and may receive no
interest on your investment.

The Return on Indexed Securities May Be Below the Return on Similar Securities

Depending on the terms of an indexed security, as specified in the applicable pricing supplement, you may not receive
any periodic interest payments or receive only very low payments on such indexed security. As a result, the overall
return on such indexed security may be less than the amount you would have earned by investing the principal or
other amount you invest in such indexed security in a non-indexed debt security that bears interest at a prevailing
market fixed or floating rate.

The Issuer that Issues an Index Security or the Government that Issues an Index Currency Could Take Actions
that May Adversely Affect an Indexed Security

The issuer of a security that serves as an index or part of an index for an indexed security will have no involvement in
the offer and sale of the indexed security and no obligations to the holder of the indexed security. The issuer may take
actions, such as a merger or sale of assets, without regard to the interests of the holder. Any of these actions could
adversely affect the value of a security indexed to that security or to an index of which that security is a component.

An Indexed Security May Be Linked to a Volatile Index, Which May Adversely Affect Your Investment

Some indices are highly volatile, which means that their value may change significantly, up or down, over a short
period of time. It is impossible to predict the future performance of an index based on its historical performance. The
amount of principal or interest that can be expected to become payable on an indexed debt security or the expected
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the amounts payable with respect to an indexed security are generally calculated
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based on the price, value or level of the relevant index on a specified date or over a limited period of time, volatility in
the index increases the risk that the return on the indexed security may be adversely affected by a fluctuation in the
level of the relevant index.

The volatility of an index may be affected by financial, political, military or economic events, including governmental
actions, or by the activities of participants in the relevant markets. Any of these events or activities could adversely
affect the value of an indexed security.

An Index to Which a Security Is Linked Could Be Changed or Become Unavailable

Some indices compiled by us or our affiliates or third parties may consist of or refer to several or many different
securities, commodities or currencies or other instruments or measures. The index sponsor of such an index typically
reserves the right to alter the composition of the index and the manner in which the value or level of the index is
calculated. Changes to the composition of an index may result in a decrease in the value of or return on an indexed
security that is linked to such index. The indices for our indexed securities may include published indices of this kind
or customized indices developed by us or our affiliates in connection with particular issues of indexed securities.

A published index may become unavailable, or a customized index may become impossible to calculate in the normal
manner, due to events such as war, natural disasters, cessation of publication of the index or a suspension or disruption
of trading in one or more securities, commodities or currencies or other instruments or measures on which the index is
based. If an index becomes unavailable or impossible to calculate in the normal manner, the terms of a particular
indexed security may allow us to delay determining the amount payable as principal or interest on an indexed debt
security or the settlement value of an indexed warrant or stock purchase contract, or we may use an alternative method
to determine the value of the unavailable index. Alternative methods of valuation are generally intended to produce a
value similar to the value resulting from reference to the relevant index. However, it is unlikely that any alternative
method of valuation we use will produce a value identical to the value that the actual index would produce. If we use
an alternative method of valuation for a security linked to an index of this kind, the value of the security, or the rate of
return on it, may be lower than it otherwise would be.

Some indexed securities are linked to indices that are not commonly used or that have been developed only recently.
The lack of a trading history may make it difficult to anticipate the volatility or other risks associated with an indexed
security of this kind. In addition, trading in these indices or their underlying stocks, commodities or currencies or
other instruments or measures, or options or futures contracts on these stocks, commodities or currencies or other
instruments or measures, may be limited, which could increase their volatility and decrease the value of the related
indexed securities or the rates of return on them.

We May Engage in Hedging Activities that Could Adversely Affect an Indexed Security

In order to hedge an exposure on a particular indexed security, we may, directly or through our affiliates, enter into
transactions involving the securities, commodities or currencies or other instruments or measures that underlie the
index for that security, or derivative instruments, such as swaps, options or futures, on the index or any of its
component items. By engaging in transactions of this kind, we could adversely affect the value of an indexed security.
It is possible that we could achieve substantial returns from our hedging transactions while the value of the indexed
security may decline.

Information About an Index or Indices May Not Be Indicative of Future Performance
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If we issue an indexed security, we may include historical information about the relevant index or indices in the
applicable prospectus supplement. Any information about indices that we may provide will be furnished as a matter of
information only, and you should not regard the information as indicative of the range of, or trends in, fluctuations in
the relevant index or indices that may occur in the future.

-45-

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 88



Table of Contents

If You Purchase an Indexed Security, You Will Have No Rights with Respect to Any Underlying Index to Which
Such Indexed Security Is Linked

Investing in an indexed security will not make you a holder of the underlying asset or index or other property. As a
result, you will not have any voting rights, any right to receive dividends or other distributions or any other rights with
respect to any of the index components.
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UNITED STATES TAXATION

This section describes the material United States federal income tax consequences of owning the securities we are
offering. It is the opinion of Sullivan & Cromwell LLP, counsel to Mattel. It applies to you only if you acquire
securities in the offering and hold them as capital assets for United States federal income tax purposes. This section
does not consider the specific facts and circumstances that may be relevant to a particular holder and does not address
the treatment of a holder under the laws of any state, local or foreign taxing jurisdiction. This section does not apply to
you if you are a member of a class of holders subject to special rules, such as:

� a dealer in securities or currencies,

� a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings,

� a bank,

� a life insurance company,

� a tax-exempt organization,

� a person that owns securities that are a hedge or that are hedged against interest rate or currency risks,

� a person that owns securities as part of a straddle or conversion transaction for tax purposes,

� a person subject to the alternative minimum tax,

� a person that purchases or sells securities as part of a wash sale for tax purposes, or

� a United States holder (as defined below) whose functional currency for tax purposes is not the U.S. dollar.
This section is based on the Internal Revenue Code of 1986, as amended (the �Code�), its legislative history, existing
and proposed regulations under the Code, published rulings and court decisions, all as currently in effect. These laws
are subject to change, possibly on a retroactive basis.

If a partnership or other entity or arrangement treated as a partnership for United States federal income tax purposes
holds the securities, the United States federal income tax treatment of a partner will generally depend on the status of
the partner and the tax treatment of the partnership. A partner in a partnership holding the securities should consult its
tax advisor with regard to the United States federal income tax treatment of an investment in the securities.
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Any special United States federal income tax rules with respect to warrants or other rights as described above under
�Description of Warrants or Other Rights We May Offer,� convertible debt securities as described above under
�Description of Debt Securities We May Offer�Conversion into Capital Stock,� stock purchase contracts as described
above under �Description of Stock Purchase Contracts We May Offer,� units as described above under �Description of
Units We May Offer� and depositary shares as described above under �Description of Depositary Shares We May Offer�
are not addressed in this section and will be described in the applicable prospectus supplement.

Please consult your own tax advisor concerning the consequences of owning these securities in your particular
circumstances under the Code and the laws of any other taxing jurisdiction.

You are a United States holder if you are a beneficial owner of a security and you are:

� a citizen or resident of the United States,

� a domestic corporation,

� an estate whose income is subject to United States federal income tax regardless of its source, or
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� a trust if a United States court can exercise primary supervision over the trust�s administration and one or
more United States persons are authorized to control all substantial decisions of the trust.

You are a United States alien holder if you are the beneficial owner of a security and are, for United States federal
income tax purposes:

� a nonresident alien individual,

� a foreign corporation, or

� an estate or trust that in either case is not subject to United States federal income tax on a net income basis
on income or gain from a security.

Taxation of Debt Securities

This subsection deals only with debt securities that are due to mature 30 years or less from the date on which they are
issued. The United States federal income tax consequences of owning debt securities that are due to mature more than
30 years from their date of issue will be discussed in an applicable prospectus supplement.

United States Holders

Payments of Interest

Except as described below in the case of interest on a discount debt security that is not qualified stated interest, each
as defined below under ��Original Issue Discount�General,� you will be taxed on any interest on your debt security,
whether payable in U.S. dollars or a foreign currency, including a composite currency or basket of currencies other
than U.S. dollars, as ordinary income at the time you receive the interest or when it accrues, depending on your
method of accounting for tax purposes.

Foreign Currency Notes � Cash Basis Taxpayers. If you are a taxpayer that uses the cash receipts and disbursements
method of accounting for tax purposes and you receive an interest payment that is denominated in, or determined by
reference to, a foreign currency, you must recognize income equal to the U.S. dollar value of the interest payment,
based on the exchange rate in effect on the date of receipt, regardless of whether you actually convert the payment into
U.S. dollars.

Foreign Currency Notes � Accrual Basis Taxpayers. If you are a taxpayer that uses an accrual method of accounting for
tax purposes, you may determine the amount of income that you recognize with respect to an interest payment
denominated in, or determined by reference to, a foreign currency by using one of two methods. Under the first
method, you will determine the amount of income accrued based on the average exchange rate in effect during the
interest accrual period or, with respect to an accrual period that spans two taxable years, the average exchange rate in
effect during the part of the period within that taxable year.

If you elect the second method, you would determine the amount of income accrued on the basis of the exchange rate
in effect on the last day of the accrual period, or, in the case of an accrual period that spans two taxable years, the
exchange rate in effect on the last day of the part of the period within each taxable year. Additionally, under this
second method, if you receive a payment of interest within five business days of the last day of your accrual period or

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 92



taxable year, you may instead translate the interest accrued into U.S. dollars at the exchange rate in effect on the day
that you actually receive the interest payment. If you elect the second method it will apply to all debt instruments that
you hold at the beginning of the first taxable year to which the election applies and to all debt instruments that you
subsequently acquire. You may not revoke this election without the consent of the IRS.

When you actually receive an interest payment, including a payment attributable to accrued but unpaid interest upon
the sale or retirement of your debt security, denominated in, or determined by reference to, a
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foreign currency for which you accrued an amount of income, you will recognize ordinary income or loss measured
by the difference, if any, between the exchange rate that you used to accrue interest income and the exchange rate in
effect on the date of receipt, regardless of whether you actually convert the payment into U.S. dollars.

Original Issue Discount

General. If you own a debt security, other than a short-term debt security with a term of one year or less, it will be
treated as a discount debt security issued at an original issue discount if the amount by which the debt security�s stated
redemption price at maturity exceeds its issue price is more than a de minimis amount. Generally, a debt security�s
issue price will be the first price at which a substantial amount of debt securities included in the issue of which the
debt security is a part is sold to persons other than bond houses, brokers or similar persons or organizations acting in
the capacity of underwriters, placement agents or wholesalers. A debt security�s stated redemption price at maturity is
the total of all payments provided by the debt security that are not payments of qualified stated interest. Generally, an
interest payment on a debt security is qualified stated interest if it is one of a series of stated interest payments on a
debt security that are unconditionally payable at least annually at a single fixed rate, with certain exceptions for lower
rates paid during some periods, applied to the outstanding principal amount of the debt security. There are special
rules for variable rate debt securities that are discussed under ��Variable Rate Debt Securities.�

In general, your debt security is not a discount debt security if the amount by which its stated redemption price at
maturity exceeds its issue price is less than the de minimis amount of one fourth of one percent of its stated
redemption price at maturity multiplied by the number of complete years to its maturity. Your debt security will have
de minimis original issue discount if the amount of the excess is less than the de minimis amount. If your debt security
has de minimis original issue discount, you must include the de minimis amount in income as stated principal
payments are made on the debt security, unless you make the election described below under ��Election to Treat All
Interest as Original Issue Discount.� You can determine the includible amount with respect to each such payment by
multiplying the total amount of your debt security�s de minimis original issue discount by a fraction equal to:

� the amount of the principal payment made,
divided by:

� the stated principal amount of the debt security.
Generally, if your discount debt security matures more than one year from its date of issue, you must include original
issue discount, or OID, in income before you receive cash attributable to that income. The amount of OID that you
must include in income is calculated using a constant-yield method, and generally you will include increasingly
greater amounts of OID in income over the life of your debt security. More specifically, you can calculate the amount
of OID that you must include in income by adding the daily portions of OID with respect to your discount debt
security for each day during the taxable year or portion of the taxable year that you hold your discount debt security.
You can determine the daily portion by allocating to each day in any accrual period a pro rata portion of the OID
allocable to that accrual period. You may select an accrual period of any length with respect to your discount debt
security and you may vary the length of each accrual period over the term of your discount debt security. However, no
accrual period may be longer than one year and each scheduled payment of interest or principal on the discount debt
security must occur on either the first or final day of an accrual period.

You can determine the amount of OID allocable to an accrual period by:
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debt security�s yield to maturity, and then
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� subtracting from this figure the sum of the payments of qualified stated interest on your debt security
allocable to the accrual period.

You must determine the discount debt security�s yield to maturity on the basis of compounding at the close of each
accrual period and adjusting for the length of each accrual period. Further, you determine your discount debt security�s
adjusted issue price at the beginning of any accrual period by:

� adding your discount debt security�s issue price and any accrued OID for each prior accrual period, and then

� subtracting any payments previously made on your discount debt security that were not qualified stated
interest payments.

If an interval between payments of qualified stated interest on your discount debt security contains more than one
accrual period, then, when you determine the amount of OID allocable to an accrual period, you must allocate the
amount of qualified stated interest payable at the end of the interval, including any qualified stated interest that is
payable on the first day of the accrual period immediately following the interval, pro rata to each accrual period in the
interval based on their relative lengths. In addition, you must increase the adjusted issue price at the beginning of each
accrual period in the interval by the amount of any qualified stated interest that has accrued prior to the first day of the
accrual period but that is not payable until the end of the interval. You may compute the amount of OID allocable to
an initial short accrual period by using any reasonable method if all other accrual periods, other than a final short
accrual period, are of equal length.

The amount of OID allocable to the final accrual period is equal to the difference between:

� the amount payable at the maturity of your debt security, other than any payment of qualified stated interest,
and

� your debt security�s adjusted issue price as of the beginning of the final accrual period.
Acquisition Premium. If you purchase your debt security for an amount that is less than or equal to the sum of all
amounts, other than qualified stated interest, payable on your debt security after the purchase date but is greater than
the amount of your debt security�s adjusted issue price, as determined above under ��General,� the excess is acquisition
premium. If you do not make the election described below under ��Election to Treat All Interest as Original Issue
Discount,� then you must reduce the daily portions of OID by a fraction equal to:

� the excess of your adjusted basis in the debt security immediately after purchase over the adjusted issue price
of the debt security,

divided by:

� the excess of the sum of all amounts payable, other than qualified stated interest, on the debt security after
the purchase date over the debt security�s adjusted issue price.
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Pre-Issuance Accrued Interest. An election may be made to decrease the issue price of your debt security by the
amount of pre-issuance accrued interest if:

� a portion of the initial purchase price of your debt security is attributable to pre-issuance accrued interest,

� the first stated interest payment on your debt security is to be made within one year of your debt security�s
issue date, and

� the payment will equal or exceed the amount of pre-issuance accrued interest.
If this election is made, a portion of the first stated interest payment will be treated as a return of the excluded
pre-issuance accrued interest and not as an amount payable on your debt security.
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Debt Securities Subject to Contingencies Including Optional Redemption. Your debt security is subject to a
contingency if it provides for an alternative payment schedule or schedules applicable upon the occurrence of a
contingency or contingencies, other than a remote or incidental contingency, whether such contingency relates to
payments of interest or of principal. In such a case, you must determine the yield and maturity of your debt security by
assuming that the payments will be made according to the payment schedule most likely to occur if:

� the timing and amounts of the payments that comprise each payment schedule are known as of the issue
date, and

� one of such schedules is significantly more likely than not to occur.
If there is no single payment schedule that is significantly more likely than not to occur, other than because of a
mandatory sinking fund, you must include income on your debt security in accordance with the general rules that
govern contingent payment obligations. These rules will be discussed in the applicable prospectus supplement.

Notwithstanding the general rules for determining yield and maturity, if your debt security is subject to contingencies,
and either you or we have an unconditional option or options that, if exercised, would require payments to be made on
the debt security under an alternative payment schedule or schedules, then:

� in the case of an option or options that we may exercise, we will be deemed to exercise or not exercise an
option or combination of options in the manner that minimizes the yield on your debt security, and

� in the case of an option or options that you may exercise, you will be deemed to exercise or not exercise an
option or combination of options in the manner that maximizes the yield on your debt security.

If both you and we hold options described in the preceding sentence, those rules will apply to each option in the order
in which they may be exercised. You may determine the yield on your debt security for purposes of those calculations
by using any date on which your debt security may be redeemed or repurchased as the maturity date and the amount
payable on the date that you chose in accordance with the terms of your debt security as the principal amount payable
at maturity.

If a contingency, including the exercise of an option, actually occurs or does not occur contrary to an assumption
made according to the above rules then, except to the extent that a portion of your debt security is repaid as a result of
this change in circumstances and solely to determine the amount and accrual of OID, you must redetermine the yield
and maturity of your debt security by treating your debt security as having been retired and reissued on the date of the
change in circumstances for an amount equal to your debt security�s adjusted issue price on that date.

Election to Treat All Interest as Original Issue Discount. You may elect to include in gross income all interest that
accrues on your debt security using the constant-yield method described above under ��General,� with the modifications
described below. For purposes of this election, interest will include stated interest, OID, de minimis original issue
discount, market discount, de minimis market discount and unstated interest, as adjusted by any amortizable bond
premium, described below under ��Debt Securities Purchased at a Premium,� or acquisition premium.

If you make this election for your debt security, then, when you apply the constant-yield method:
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� the issue price of your debt security will equal your cost,

� the issue date of your debt security will be the date you acquired it, and

� no payments on your debt security will be treated as payments of qualified stated interest.
Generally, this election will apply only to the debt security for which it is made; however, if the debt security has
amortizable bond premium, you will be deemed to have made an election to apply amortizable bond
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premium against interest for all debt instruments with amortizable bond premium, other than debt instruments the
interest on which is excludible from gross income, that you hold as of the beginning of the taxable year to which the
election applies or thereafter. Additionally, if you make this election for a market discount debt security, you will be
treated as having made the election discussed below under �� Market Discount� to include market discount in income
currently over the life of all debt instruments having market discount that you acquire on or after the first day of the
first taxable year to which the election applies. You may not revoke any election to apply the constant-yield method to
all interest on a debt security or the deemed elections with respect to amortizable bond premium or market discount
debt securities without the consent of the IRS.

Variable Rate Debt Securities. Your debt security will be a variable rate debt security if:

� your debt security�s issue price does not exceed the total noncontingent principal payments by more than the
lesser of:

1. 0.015 multiplied by the product of the total noncontingent principal payments and the number of
complete years to maturity from the issue date, or

2. 15% of the total noncontingent principal payments; and

� your debt security provides for stated interest, compounded or paid at least annually, only at:

1. one or more qualified floating rates,

2. a single fixed rate and one or more qualified floating rates,

3. a single objective rate, or

4. a single fixed rate and a single objective rate that is a qualified inverse floating rate, and

� the value of any variable rate on any date during the term of your note is set no earlier than three months
prior to the first day on which that value is in effect and no later than one year following that first day.

Your debt security will have a variable rate that is a qualified floating rate if:

� variations in the value of the rate can reasonably be expected to measure contemporaneous variations in the
cost of newly borrowed funds in the currency in which your debt security is denominated; or
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� the rate is equal to such a rate either:

1. multiplied by a fixed multiple that is greater than 0.65 but not more than 1.35, or

2. multiplied by a fixed multiple greater than 0.65 but not more than 1.35, and then increased or
decreased by a fixed rate.

If your debt security provides for two or more qualified floating rates that are within 0.25 percentage points of each
other on the issue date or can reasonably be expected to have approximately the same values throughout the term of
the debt security, the qualified floating rates together constitute a single qualified floating rate.

Your debt security will not have a qualified floating rate, however, if the rate is subject to certain restrictions
(including caps, floors, governors or other similar restrictions) unless such restrictions are caps, floors or governors
that are fixed throughout the term of the debt security or such restrictions are not reasonably expected to significantly
affect the yield on the debt security.

Your debt security will have a variable rate that is a single objective rate if:

� the rate is not a qualified floating rate, and

� the rate is determined using a single, fixed formula that is based on objective financial or economic
information that is not within the control of or unique to the circumstances of the issuer or a related party.
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Your debt security will not have a variable rate that is an objective rate, however, if it is reasonably expected that the
average value of the rate during the first half of your debt security�s term will be either significantly less than or
significantly greater than the average value of the rate during the final half of your debt security�s term.

An objective rate as described above is a qualified inverse floating rate if:

� the rate is equal to a fixed rate minus a qualified floating rate, and

� the variations in the rate can reasonably be expected to inversely reflect contemporaneous variations in the
cost of newly borrowed funds.

Your debt security will also have a single qualified floating rate or an objective rate if interest on your debt security is
stated at a fixed rate for an initial period of one year or less followed by either a qualified floating rate or an objective
rate for a subsequent period, and either:

� the fixed rate and the qualified floating rate or objective rate have values on the issue date of the debt
security that do not differ by more than 0.25 percentage points, or

� the value of the qualified floating rate or objective rate is intended to approximate the fixed rate.
In general, if your variable rate debt security provides for stated interest at a single qualified floating rate or objective
rate, or one of those rates after a single fixed rate for an initial period, all stated interest on your debt security is
qualified stated interest. In this case, the amount of OID, if any, is determined by using, in the case of a qualified
floating rate or qualified inverse floating rate, the value as of the issue date of the qualified floating rate or qualified
inverse floating rate, or, for any other objective rate, a fixed rate that reflects the yield reasonably expected for your
debt security.

If your variable rate debt security does not provide for stated interest at a single qualified floating rate or a single
objective rate, and also does not provide for interest payable at a fixed rate other than a single fixed rate for an initial
period, you generally must determine the interest and OID accruals on your debt security by:

� determining a fixed rate substitute for each variable rate provided under your variable rate debt security,

� constructing the equivalent fixed rate debt instrument, using the fixed rate substitute described above,

� determining the amount of qualified stated interest and OID with respect to the equivalent fixed rate debt
instrument, and

� adjusting for actual variable rates during the applicable accrual period.
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When you determine the fixed rate substitute for each variable rate provided under the variable rate debt security, you
generally will use the value of each variable rate as of the issue date or, for an objective rate that is not a qualified
inverse floating rate, a rate that reflects the reasonably expected yield on your debt security.

If your variable rate debt security provides for stated interest either at one or more qualified floating rates or at a
qualified inverse floating rate, and also provides for stated interest at a single fixed rate other than at a single fixed rate
for an initial period, you generally must determine interest and OID accruals by using the method described in the
previous paragraph. However, your variable rate debt security will be treated, for purposes of the first three steps of
the determination, as if your debt security had provided for a qualified floating rate, or a qualified inverse floating
rate, rather than the fixed rate. The qualified floating rate, or qualified inverse floating rate, that replaces the fixed rate
must be such that the fair market value of your variable rate debt security as of the issue date approximates the fair
market value of an otherwise identical debt instrument that provides for the qualified floating rate, or qualified inverse
floating rate, rather than the fixed rate.
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Short-Term Debt Securities. In general, if you are an individual or other cash basis United States holder of a
short-term debt security, you are not required to accrue OID, as specially defined below for the purposes of this
paragraph, for United States federal income tax purposes unless you elect to do so (although it is possible that you
may be required to include any stated interest in income as you receive it). If you are an accrual basis taxpayer, a
taxpayer in a special class, including, but not limited to, a regulated investment company, common trust fund or a
certain type of pass-through entity, or a cash basis taxpayer who so elects, you will be required to accrue OID on
short-term debt securities on either a straight-line basis or under the constant-yield method, based on daily
compounding. If you are not required and do not elect to include OID in income currently, any gain you realize on the
sale or retirement of your short-term debt security will be ordinary income to the extent of the accrued OID, which
will be determined on a straight-line basis unless you make an election to accrue the OID under the constant-yield
method, through the date of sale or retirement. However, if you are not required and do not elect to accrue OID on
your short-term debt securities, you will be required to defer deductions for interest on borrowings allocable to your
short-term debt securities in an amount not exceeding the deferred income until the deferred income is realized.

When you determine the amount of OID subject to these rules, you must include all interest payments on your
short-term debt security, including stated interest, in your short-term debt security�s stated redemption price at
maturity.

Foreign Currency Discount Debt Securities. If your discount debt security is denominated in, or determined by
reference to, a foreign currency, you must determine OID for any accrual period on your discount debt security in the
foreign currency and then translate the amount of OID into U.S. dollars in the same manner as stated interest accrued
by an accrual basis United States holder, as described under ��United States Holders�Payments of Interest.� You may
recognize ordinary income or loss when you receive an amount attributable to OID in connection with a payment of
interest or the sale or retirement of your debt security.

Market Discount

You will be treated as if you purchased your debt security, other than a short-term debt security, at a market discount,
and your debt security will be a market discount debt security, if:

� you purchase your debt security for less than its issue price as determined above under �Original Issue
Discount�General,� and

� the difference between the debt security�s stated redemption price at maturity or, in the case of a discount
debt security, the debt security�s revised issue price, and the price you paid for your debt security is equal to
or greater than one fourth of one percent of your debt security�s stated redemption price at maturity or revised
issue price, respectively, multiplied by the number of complete years to the debt security�s maturity. To
determine the revised issue price of your debt security for these purposes, you generally add any OID that
has accrued on your debt security to its issue price.

If your debt security�s stated redemption price at maturity or, in the case of a discount debt security, its revised issue
price, exceeds the price you paid for the debt security by less than one fourth of one percent multiplied by the number
of complete years to the debt security�s maturity, the excess constitutes de minimis market discount, and the rules
discussed below are not applicable to you.
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You must treat any gain you recognize on the maturity or disposition of your market discount debt security as ordinary
income to the extent of the accrued market discount on your debt security. Alternatively, you may elect to include
market discount in income currently over the life of your debt security. If you make this election, it will apply to all
debt instruments with market discount that you acquire on or after the first day of the first taxable year to which the
election applies. You may not revoke this election without the consent of the IRS. If you own a market discount debt
security and do not make this election, you will generally be required to defer deductions for interest on borrowings
allocable to your debt security in an amount not exceeding the accrued market discount on your debt security until the
maturity or disposition of your debt security.
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If you own a market discount debt security, the market discount would accrue on a straight-line basis unless you elect
to accrue market discount using a constant-yield method. If you make this election, it would apply only to the debt
security with respect to which it is made and you may not revoke it. You would, however, not include accrued market
discount in income unless you elect to do so as described above.

Debt Securities Purchased at a Premium

If you purchase your debt security for an amount in excess of its principal amount (or, in the case of a discount debt
security, in excess of the sum of all amounts payable on the debt security after the acquisition date (other than
payments of qualified stated interest)), you may elect to treat the excess as amortizable bond premium. If you make
this election, you will reduce the amount required to be included in your income each accrual period with respect to
interest on your debt security by the amount of amortizable bond premium allocable to that accrual period, based on
your debt security�s yield to maturity.

If the amortizable bond premium allocable to an accrual period exceeds your interest income from your debt security
for such accrual period, such excess is first allowed as a deduction to the extent of interest included in your income in
respect of the debt security in previous accrual periods and is then carried forward to your next accrual period. If the
amortizable bond premium allocable and carried forward to the accrual period in which your debt security is sold,
retired or otherwise disposed of exceeds your interest income for such accrual period, you would be allowed an
ordinary deduction equal to such excess.

If your debt security is denominated in, or determined by reference to, a foreign currency, you will compute your
amortizable bond premium in units of the foreign currency and your amortizable bond premium will reduce your
interest income in units of the foreign currency. Gain or loss recognized that is attributable to changes in exchange
rates between the time your amortized bond premium offsets interest income and the time of the acquisition of your
debt security is generally taxable as ordinary income or loss.

If you make an election to amortize bond premium, it will apply to all debt instruments, other than debt instruments
the interest on which is excludible from gross income, that you hold at the beginning of the first taxable year to which
the election applies or that you thereafter acquire, and you may not revoke it without the consent of the IRS. See also
��Original Issue Discount�Election to Treat All Interest as Original Issue Discount.�

Purchase, Sale and Retirement of the Debt Securities

Your tax basis in your debt security will generally be the U.S. dollar cost, as defined below, of your debt security,
adjusted by:

� adding any OID or market discount previously included in income with respect to your debt security, and
then

� subtracting any payments on your debt security that are not qualified stated interest payments and any
amortizable bond premium to the extent that such premium either reduced interest income on your debt
security or gave rise to a deduction on your debt security.

If you purchase your debt security with foreign currency, the U.S. dollar cost of your debt security will generally be
the U.S. dollar value of the purchase price on the date of purchase. However, if you are a cash basis taxpayer, or an
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accrual basis taxpayer if you so elect, and your debt security is traded on an established securities market, as defined
in the applicable Treasury regulations, the U.S. dollar cost of your debt security will be the U.S. dollar value of the
purchase price on the settlement date of your purchase.

You will generally recognize gain or loss on the sale or retirement of your debt security equal to the difference
between the amount you realize on the sale or retirement, excluding any amounts attributable to
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accrued but unpaid interest (which will be treated as interest payments), and your tax basis in your debt security. If
your debt security is sold or retired for an amount in foreign currency, the amount you realize will be the U.S. dollar
value of such amount on the date the debt security is disposed of or retired, except that in the case of a debt security
that is traded on an established securities market, as defined in the applicable Treasury regulations, a cash basis
taxpayer, or an accrual basis taxpayer that so elects, will determine the amount realized based on the U.S. dollar value
of the specified currency on the settlement date of the sale.

You will recognize capital gain or loss when you sell or retire your debt security, except to the extent:

� described above under ��Original Issue Discount�Short-Term Debt Securities� or ��Market Discount,� or

� attributable to changes in exchange rates as described below.
Capital gain of a noncorporate United States holder is generally taxed at preferential rates where property is held for
more than one year.

You must treat any portion of the gain or loss that you recognize on the sale or retirement of a debt security as
ordinary income or loss to the extent attributable to changes in exchange rates. However, you take exchange gain or
loss into account only to the extent of the total gain or loss you realize on the transaction.

Exchange of Amounts in Other than U.S. Dollars

If you receive foreign currency as interest on your debt security or on the sale or retirement of your debt security, your
tax basis in the foreign currency will equal its U.S. dollar value when the interest is received or at the time of such sale
or retirement. If you purchase foreign currency, you generally will have a tax basis equal to the U.S. dollar value of
the foreign currency on the date of your purchase. If you sell or dispose of a foreign currency, including if you use it
to purchase debt securities or exchange it for U.S. dollars, any gain or loss recognized generally will be ordinary
income or loss.

Indexed Debt Securities

The applicable prospectus supplement will discuss any special United States federal income tax rules with respect to
debt securities the payments on which are determined by reference to any index and other debt securities that are
subject to the rules governing contingent payment obligations.

Medicare Tax

A United States holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is
exempt from such tax, will be subject to a 3.8% tax (the �Medicare tax�) on the lesser of (1) the United States holder�s
�net investment income� for the relevant taxable year and (2) the excess of the United States holder�s modified adjusted
gross income for the taxable year over a certain threshold (which in the case of individuals will be between $125,000
and $250,000, depending on the individual�s circumstances). A United States holder�s net investment income will
generally include its interest income and its net gains from the disposition of the debt securities, unless such interest
income or net gains are derived in the ordinary course of the conduct of a trade or business (other than a trade or
business that consists of certain passive or trading activities). If you are a United States holder that is an individual,
estate or trust, you are advised to consult your tax advisors regarding the applicability of the Medicare tax to your
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income and gains in respect of your investment in the debt securities.

United States Alien Holders

This subsection describes the tax consequences to a United States alien holder of owning a debt security or coupon.
This discussion assumes that the debt security or coupon is not subject to the rules of Section 871(h)(4)(A)
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of the Code, relating to interest payments that are determined by reference to the income, profits, changes in the value
of property or other attributes of the debtor or a related party.

Under United States federal income and estate tax law, and subject to the discussions of FATCA withholding and
backup withholding below, if you are a United States alien holder of a debt security or coupon:

� we and other U.S. payors generally will not be required to deduct United States withholding tax from
payments of principal, premium, if any, and interest, including OID, to you if, in the case of payments of
interest:

� you do not actually or constructively own 10% or more of the total combined voting power of classes
of our stock entitled to vote,

� you are not a controlled foreign corporation that is related to us through stock ownership, and

� the U.S. payor does not have actual knowledge or reason to know that you are a United States person
and:

1. you have furnished to the U.S. payor an IRS Form W-8BEN or W-8BEN-E or an acceptable
substitute or successor form upon which you certify, under penalties of perjury, that you are a
non-United States person,

2. in the case of payments made outside the United States to you at an offshore account (generally,
an account maintained by you at a bank or other financial institution at any location outside the
United States), you have furnished to the U.S. payor documentation that establishes your identity
and your status as the beneficial owner of the payment for United States federal income tax
purposes and as a non-United States person,

3. the U.S. payor has received a withholding certificate (furnished on an appropriate IRS
Form W-8 or an acceptable substitute or successor form) from a person claiming to be:

i. a withholding foreign partnership (generally a foreign partnership that has entered into an
agreement with the IRS to assume primary withholding responsibility with respect to
distributions and guaranteed payments it makes to its partners),

ii. a qualified intermediary (generally a non-United States financial institution or clearing
organization or a non-United States branch or office of a United States financial institution or
clearing organization that is a party to a withholding agreement with the IRS), or
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iii. a U.S. branch of a non-United States bank or of a non-United States insurance company,
and the withholding foreign partnership, qualified intermediary or U.S. branch has received documentation upon
which it may rely to treat the payment as made to a non-United States person that is, for United States federal income
tax purposes, the beneficial owner of the payment on the debt securities in accordance with United States Treasury
regulations (or, in the case of a qualified intermediary, in accordance with its agreement with the IRS),

4. the U.S. payor receives a statement from a securities clearing organization, bank or other financial
institution that holds customers� securities in the ordinary course of its trade or business,

i. certifying to the U.S. payor under penalties of perjury that an IRS Form W-8BEN or
W-8BEN-E or an acceptable substitute or successor form has been received from you by it or
by a similar financial institution between it and you, and

ii. to which is attached a copy of the IRS Form W-8BEN or W-8BEN-E or acceptable substitute
or successor form, or
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5. the U.S. payor otherwise possesses documentation upon which it may rely to treat the payment as
made to a non-United States person that is, for United States federal income tax purposes, the
beneficial owner of the payments on the debt securities in accordance with United States Treasury
regulations; and

� no deduction for any United States federal withholding tax will be made from any gain that you realize on
the sale or exchange of your debt security or coupon.

Further, a debt security or coupon held by an individual who at death is not a citizen or resident of the United States
will not be includible in the individual�s gross estate for United States federal estate tax purposes if:

� the decedent did not actually or constructively own 10% or more of the total combined voting power of all of
our classes of stock entitled to vote at the time of death; and

� the income on the debt security would not have been effectively connected with a United States trade or
business of the decedent at the same time.

Treasury Regulations Requiring Disclosure of Reportable Transactions

Treasury regulations require United States taxpayers to report certain transactions that give rise to a loss in excess of
certain thresholds (a �Reportable Transaction�). Under these regulations, if the debt securities are denominated in a
foreign currency, a United States holder (or a United States alien holder that holds the debt securities in connection
with a United States trade or business) that recognizes a loss with respect to the debt securities that is characterized as
an ordinary loss due to changes in currency exchange rates (under any of the rules discussed above) would be required
to report the loss on IRS Form 8886 (Reportable Transaction Statement) if the loss exceeds the thresholds set forth in
the regulations. For individuals and trusts, this loss threshold is $50,000 in any single taxable year. For other types of
taxpayers and other types of losses, the thresholds are higher. You should consult with your tax advisor regarding any
tax filing and reporting obligations that may apply in connection with acquiring, owning and disposing of debt
securities.

FATCA Withholding

Pursuant to sections 1471 through 1474 of the Code, commonly known as the Foreign Account Tax Compliance Act
(�FATCA�), a 30% withholding tax (�FATCA withholding�) may be imposed on certain payments to you or to certain
foreign financial institutions, investment funds and other non-U.S. persons receiving payments on your behalf if you
or such persons fail to comply with certain information reporting requirements. Such payments will include
U.S.-source interest and the gross proceeds from the sale or other disposition of notes that can produce U.S.-source
interest. Payments of interest that you receive in respect of the debt securities could be affected by this withholding if
you are subject to the FATCA information reporting requirements and fail to comply with them or if you hold debt
securities through a non-U.S. person (e.g., a foreign bank or broker) that fails to comply with these requirements (even
if payments to you would not otherwise have been subject to FATCA withholding). Payments of gross proceeds from
a sale or other disposition of debt securities could also be subject to FATCA withholding unless such disposition
occurs before January 1, 2019. You should consult your own tax advisors regarding the relevant U.S. law and other
official guidance on FATCA withholding.

Backup Withholding and Information Reporting
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In general, if you are a noncorporate United States holder, we and other payors are required to report to the IRS all
payments of principal, any premium and interest on your debt security, and the accrual of OID on a discount debt
security. In addition, we and other payors are required to report to the IRS any payment of proceeds of the sale of your
debt security before maturity within the United States. Additionally, backup withholding will
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apply to any payments, including payments of OID, if you fail to provide an accurate taxpayer identification number,
or you are notified by the IRS that you have failed to report all interest and dividends required to be shown on your
United States federal income tax returns.

In general, if you are a United States alien holder, we and other payors are required to report payments of interest on
your notes on IRS Form 1042-S. Payments of principal, premium or interest, including OID, made by us and other
payors to you would not otherwise be subject to backup withholding and information reporting, provided that the
certification requirements described above under ��United States Alien Holders� are satisfied or you otherwise establish
an exemption. In addition, payment of the proceeds from the sale of debt securities effected at a United States office of
a broker will not be subject to backup withholding and information reporting provided if (i) the payor or broker does
not have actual knowledge or reason to know that you are a United States person and (ii) you have furnished to the
payor or broker an appropriate IRS Form W-8, an acceptable substitute form or other documentation upon which it
may rely to treat the payment as made to a non-United States person.

In general, payment of the proceeds from the sale of debt securities effected at a foreign office of a broker will not be
subject to information reporting or backup withholding. However, a sale effected at a foreign office of a broker could
be subject to information reporting in the same manner as a sale within the United States (and in certain cases may be
subject to backup withholding as well) if (i) the broker has certain connections in the United States, (ii) the proceeds
or confirmation are sent to the United States or (iii) the sale has certain other specified connections with the United
States. In addition, certain foreign brokers may be required to report the amount of gross proceeds from the sale or
other disposition of notes under FATCA if you are, or are presumed to be, a United States person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your
income tax liability by timely filing a refund claim with the IRS.

Taxation of Common Stock and Preferred Stock

This subsection summarizes certain United States federal income and estate tax consequences to a holder of the
ownership and disposition of our common stock and preferred stock.

United States Holders

Dividends

Under the United States federal income tax laws, if you are a United States holder, the gross amount of any dividend
we pay out of our current or accumulated earnings and profits (as determined for United States federal income tax
purposes) is subject to United States federal income taxation. If you are a noncorporate United States holder,
dividends paid to you by us that constitute qualified dividend income will be taxable to you at the preferential rates
applicable to long-term capital gains provided that you hold the shares for more than 60 days during the 121-day
period beginning 60 days before the ex-dividend date (or, in the case of preferred stock, if the dividend is attributable
to a period or periods aggregating over 366 days, provided that you hold the shares for more than 90 days during the
181-day period beginning 90 days before the ex-dividend date) and meet other holding period requirements.

Distributions in excess of current and accumulated earnings and profits, as determined for United States federal
income tax purposes, will be treated as a non-taxable return of capital to the extent of your tax basis in the shares and
thereafter as capital gain.

Disposition of Shares
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If you are a United States holder and you sell or otherwise dispose of your shares, you will recognize capital gain or
loss for United States federal income tax purposes equal to the difference between the U.S. dollar value of
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the amount that you realize upon such sale or disposition and your tax basis in your shares. Capital gain of a
noncorporate United States holder is generally taxed at preferential rates where the holder has a holding period greater
than one year.

Medicare Tax

A United States holder that is an individual or estate, or a trust that does not fall into a special class of trusts that is
exempt from such tax, will be subject to the Medicare tax on the lesser of (1) the United States holder�s �net investment
income� for the relevant taxable year and (2) the excess of the United States holder�s modified adjusted gross income
for the taxable year over a certain threshold (which in the case of individuals will be between $125,000 and $250,000,
depending on the individual�s circumstances). A United States holder�s net investment income will generally include its
dividend and its net gains from the disposition of preferred stock and common stock, unless such dividends or net
gains are derived in the ordinary course of the conduct of a trade or business (other than a trade or business that
consists of certain passive or trading activities). If you are a United States holder that is an individual, estate or trust,
you are advised to consult your tax advisors regarding the applicability of the Medicare tax to your income and gains
in respect of your investment in preferred stock and common stock.

United States Alien Holders

Dividends

Except as described below, if you are a United States alien holder of common stock or preferred stock, dividends paid
to you are subject to withholding of United States federal income tax at a 30% rate or at a lower rate if you are eligible
for the benefits of an income tax treaty that provides for a lower rate. Even if you are eligible for a lower treaty rate,
we and other payors will generally be required to withhold at a 30% rate (rather than the lower treaty rate) on dividend
payments to you, unless you have furnished to us or another payor:

� a valid IRS Form W-8 or an acceptable substitute or successor form upon which you certify, under penalties
of perjury, your status as a non-United States person and your entitlement to the lower treaty rate with
respect to such payments, or

� in the case of payments made outside the United States to an offshore account (generally, an account
maintained by you at an office or branch of a bank or other financial institution at any location outside the
United States), other documentary evidence establishing your entitlement to the lower treaty rate in
accordance with United States Treasury regulations.

If you are eligible for a reduced rate of United States withholding tax under a tax treaty, you may obtain a refund of
any amounts withheld in excess of that rate by filing a refund claim with the IRS.

If dividends paid to you are �effectively connected� with your conduct of a trade or business within the United States,
and, if required by a tax treaty, the dividends are attributable to a permanent establishment that you maintain in the
United States, we and other payors generally are not required to withhold tax from the dividends, provided that you
have furnished to us or another payor a valid IRS Form W-8ECI, W-8BEN or W-8BEN-E or an acceptable substitute
or successor form, upon which you represent, under penalties of perjury, that:
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� you are a non-United States person, and

� the dividends are effectively connected with your conduct of a trade or business within the United States and
are includible in your gross income (in which case, the W-8ECI would apply) or the dividends are exempt
from taxation under an income tax treaty because the dividends are not attributable to an United States
permanent establishment (in which case, the W-8BEN or W-8BEN-E would apply).

�Effectively connected� dividends are taxed at rates applicable to United States holders, unless an applicable income tax
treaty provides otherwise.
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If you are a corporate United States alien holder, �effectively connected� dividends that you receive may, under certain
circumstances, be subject to an additional �branch profits tax� at a 30% rate or at a lower rate if you are eligible for the
benefits of an income tax treaty that provides for a lower rate.

Disposition of Shares

If you are a United States alien holder, you generally will not be subject to United States federal income tax on gain
that you recognize on a disposition of shares unless:

� the gain is �effectively connected� with your conduct of a trade or business in the United States, and the gain is
attributable to a permanent establishment that you maintain in the United States, if that is required by an
applicable income tax treaty as a condition for subjecting you to United States taxation on a net income
basis,

� you are an individual, you hold the common stock as a capital asset, and you are present in the
United States for 183 or more days in the taxable year of the sale and certain other conditions exist,
or

� we are or have been a United States real property holding corporation for United States federal income tax
purposes at any time within the shorter of the five-year period preceding such disposition and your holding
period (the �Applicable Period�).

We have not been, are not and do not anticipate becoming a United States real property holding corporation for United
States federal income tax purposes. Even if we were treated as a United States real property holding corporation, gain
realized by a United States alien holder on a disposition of our preferred stock or common stock would not be subject
to United States federal income tax solely by virtue of such treatment so long as (i) the United States alien holder was
considered to have owned (directly or indirectly) no more than five percent of the value of such class of stock at all
times within the Applicable Period and (ii) such class of stock was regularly traded on an established securities
market. We do not intend to apply for listing of the preferred stock on any securities exchange, and there can be no
assurance that our common stock will continue to qualify as regularly traded on an established securities market.

If you are a corporate United States alien holder, �effectively connected� gains that you recognize may also, under
certain circumstances, be subject to an additional �branch profits tax� at a 30% rate or at a lower rate if you are eligible
for the benefits of an income tax treaty that provides for a lower rate.

Federal Estate Taxes

Shares held by a United States alien holder at the time of death will be included in the holder�s gross estate for United
States federal estate tax purposes, and may be subject to United States federal estate tax, unless an applicable estate
tax treaty provides otherwise.

FATCA Withholding

Pursuant to FATCA, a FATCA withholding may be imposed on certain payments to you or to certain foreign financial
institutions, investment funds and other non-U.S. persons receiving payments on your behalf if you or such persons
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fail to comply with certain information reporting requirements. Such payments will include U.S.-source dividends and
the gross proceeds from the sale or other disposition of stock that can produce U.S.-source dividends. Payments of
dividends that you receive in respect of common stock or preferred stock could be affected by this withholding if you
are subject to the FATCA information reporting requirements and fail to comply with them or if you hold common
stock or preferred stock through a non-U.S. person (e.g., a foreign bank or broker) that fails to comply with these
requirements (even if payments to you would not otherwise have been subject to FATCA withholding). Payments of
gross proceeds from a sale or other disposition of common

-61-

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 119



Table of Contents

stock or preferred stock could also be subject to FATCA withholding unless such disposition occurs before January 1,
2019. You should consult your own tax advisors regarding the relevant U.S. law and other official guidance on
FATCA withholding.

Backup Withholding and Information Reporting

If you are a noncorporate U.S. holder, information reporting requirements, on IRS Form 1099, generally will apply to
dividend payments or other taxable distributions, and the payment of proceeds to you from the sale of common shares
or preferred shares effected at a United States office of a broker.

Additionally, backup withholding may apply to such payments if you fail to comply with applicable certification
requirements or (in the case of dividend payments) are notified by the IRS that you have failed to report all interest
and dividends required to be shown on your federal income tax returns.

If you are a non-U.S. holder, we and other payors are required to report payments of dividends on IRS Form 1042-S
even if the payments are exempt from withholding. You are otherwise generally exempt from backup withholding and
information reporting requirements with respect to dividend payments and the payment of the proceeds from the sale
of common stock or preferred stock effected at a United States office of a broker provided that either (i) the payor or
broker does not have actual knowledge or reason to know that you are a United States person and you have furnished
a valid IRS Form W-8 or other documentation upon which the payor or broker may rely to treat the payments as made
to a non-United States person, or (ii) you otherwise establish an exemption.

Payment of the proceeds from the sale of common stock or preferred stock effected at a foreign office of a broker
generally will not be subject to information reporting or backup withholding. However, a sale effected at a foreign
office of a broker could be subject to information reporting in the same manner as a sale within the United States (and
in certain cases may be subject to backup withholding as well) if (i) the broker has certain connections to the United
States, (ii) the proceeds or confirmation are sent to the United States or (iii) the sale has certain other specified
connections with the United States. In addition, certain foreign brokers may be required to report the amount of gross
proceeds from the sale or other disposition of common stock or preferred stock under FATCA if you are presumed to
be a United States person.

-62-

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 120



Table of Contents

PLAN OF DISTRIBUTION

Please note that in this section entitled �Plan of Distribution,� references to �Mattel,� �we,� �our� and �us� refer
only to Mattel, Inc. and not to its consolidated subsidiaries.

We may offer and sell the securities from time to time as follows:

� through agents;

� to or through dealers or underwriters;

� directly to other purchasers; or

� through a combination of any of these methods of sale.
In addition, the securities may be issued as a dividend or distribution or in a subscription rights offering to existing
holders of securities. In some cases, we may also repurchase securities and reoffer them to the public by one or more
of the methods described above.

The securities we distribute by any of these methods may be sold to the public, in one or more transactions, either:

� at a fixed price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices;

� at prices determined by an auction process; or

� at negotiated prices.
We may solicit offers to purchase securities directly from the public from time to time. We may also designate agents
from time to time to solicit offers to purchase securities from the public on our behalf. If required, the prospectus
supplement relating to any particular offering of securities will name any agents designated to solicit offers, and will
include information about any commissions we may pay the agents, in that offering. Agents may be deemed to be
�underwriters� as that term is defined in the Securities Act.

From time to time, we may sell securities to one or more dealers as principals. The dealers, who may be deemed to be
�underwriters� as that term is defined in the Securities Act, may then resell those securities to the public.
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We may sell securities from time to time to one or more underwriters, who would purchase the securities as principal
for resale to the public, either on a firm-commitment or best-efforts basis. If we sell securities to underwriters, we will
execute an underwriting agreement with them at the time of sale and will name them in the applicable prospectus
supplement. In connection with those sales, underwriters may be deemed to have received compensation from us in
the form of underwriting discounts or commissions and may also receive commissions from purchasers of the
securities for whom they may act as agents. Underwriters may resell the securities to or through dealers, and those
dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from purchasers for whom they may act as agents. The applicable prospectus supplement will include
any required information about any underwriting compensation we pay to underwriters, and any discounts,
concessions or commissions underwriters allow to participating dealers, in connection with an offering of securities.

If we offer securities in a subscription rights offering to our existing securityholders, we may enter into a standby
underwriting agreement with dealers, acting as standby underwriters. We may pay the standby underwriters a
commitment fee for the securities they commit to purchase on a standby basis. Additionally,
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before the expiration date for the subscription rights, the standby underwriters may offer the securities, including
securities they may acquire through the purchase and exercise of subscription rights, on a when-issued basis at prices
set from time to time by them. After the expiration date, the standby underwriters may offer the securities, whether
acquired under the standby underwriting agreement, on exercise of subscription rights or by purchase in the market, to
the public at prices to be determined by them. Thus, standby underwriters may realize profits or losses independent of
the underwriting discounts or commissions we may pay them. If we do not enter into a standby underwriting
arrangement, we may retain a dealer-manager to manage a subscription rights offering for us. Any dealer-manager we
retain may acquire securities by purchasing and exercising the subscription rights and resell the securities to the public
at prices it determines. As a result, a dealer-manager may realize profits or losses independent of any dealer-manager
fee paid by us.

We may authorize underwriters, dealers and agents to solicit from third parties offers to purchase securities under
contracts providing for payment and delivery on future dates. The third parties with whom we may enter into contracts
of this kind may include banks, insurance companies, pension funds, investment companies, educational and
charitable institutions and others. The applicable prospectus supplement will describe the material terms of these
contracts, including any conditions to the purchasers� obligations, and will include any required information about any
commissions we may pay for soliciting these contracts.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third
parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of stock, and may use securities received from
us in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective
amendment).

Underwriters, dealers, agents and other persons may be entitled, under agreements that they may enter into with us, to
indemnification by us against civil liabilities, including liabilities under the Securities Act.

Underwriters may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 of
Regulation M. Rule 104 permits stabilizing bids to purchase the securities being offered as long as the stabilizing bids
do not exceed a specified maximum. Underwriters may over-allot the offered securities in connection with the
offering, thus creating a short position in their account. Syndicate covering transactions involve purchases of the
offered securities by underwriters in the open market after the distribution has been completed in order to cover
syndicate short positions. Stabilizing and syndicate covering transactions may cause the price of the offered securities
to be higher than it would otherwise be in the absence of these transactions. These transactions, if commenced, may be
discontinued at any time.

The underwriters, dealers and agents, as well as their associates, may be customers of or lenders to, and may engage in
transactions with and perform services for, Mattel and its subsidiaries in the ordinary course of business.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two
business days, unless the parties to any such trade expressly agree otherwise. The applicable prospectus supplement
may provide that the original issue date for your securities may be more or less than three scheduled business days
after the trade date for your securities.
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VALIDITY OF THE SECURITIES

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities we are offering will
be passed upon for us by the law firm of Sullivan & Cromwell LLP, Los Angeles, California. Certain legal matters
will be passed upon for any underwriters or agents by counsel identified in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over
financial reporting (which is included in Management�s Report on Internal Control over Financial Reporting)
incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31,
2016, have been so incorporated in reliance on the report, which contains an explanatory paragraph on the
effectiveness of internal control over financial reporting due to the exclusion of certain elements of the internal control
over financial reporting of the Sproutling, Inc. and Fuhu, Inc. businesses the registrant acquired during 2016, of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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PART II

Information Not Required in Prospectus

Item 14. Other Expenses of Issuance and Distribution

The following is a statement of the expenses (other than underwriting discounts and commissions) to be incurred by
Mattel, Inc. in connection with the issuance and distribution of the securities registered under this registration
statement:

Amount
to be paid

SEC registration fee $            *
Legal fees and expenses               +
Accounting fees and expenses               +
Printing fees               +
Rating agency fees               +
Trustee�s and transfer agent�s fees and expenses               +
Total $            

* Deferred in accordance with Rule 456(b) and 457(r).
+ Estimated expenses are not presently known.
Item 15. Indemnification of Directors and Officers

Mattel has adopted provisions in its Restated Certificate of Incorporation (the �Certificate�) which require Mattel to
indemnify any and all persons whom it has the power to indemnify pursuant to the Delaware General Corporation
Law (the �DGCL�) against any and all expenses, judgments, fines, amounts paid in settlement and any other liabilities to
the fullest extent permitted by the DGCL.

The Certificate also empowers Mattel by action of its Board of Directors to purchase and maintain insurance, at its
expense, to protect itself and such persons against any such expense, judgment, fine, amount paid in settlement or
other liability, whether or not Mattel would have the power to indemnify any such individual under the DGCL.

In addition, Mattel�s Amended and Restated Bylaws (the �Bylaws�) require that each person who was or is made a party
or is threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she, or a person of whom he or she is the legal
representative, is or was a director or officer of Mattel, including when such director or officer is or was serving at the
request of Mattel as a director, officer, employee or agent of another corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such
proceeding is alleged action in an official capacity as a director, officer, employee or agent, or in any other capacity
while serving as a director, officer, employee or agent, will be indemnified and held harmless by Mattel to the fullest
extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits Mattel to provide broader indemnification rights than
said law permitted Mattel to provide prior to such amendment) against all expense, liability and loss (including
attorneys� fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement)
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incurred or suffered by such person in connection therewith and such indemnification will continue as to a person who
has ceased to be a director, officer, employee or agent and will inure to the benefit of his or her heirs, executors and
administrators; provided, however, that except for claims by such persons for non-payment of entitled indemnification
claims against Mattel, Mattel will indemnify such person seeking indemnification in connection with a proceeding
initiated by such person only if such proceeding was authorized by Mattel�s Board of Directors. The Bylaws specify
that all
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of the rights to indemnification, advancement of expenses and otherwise conferred by the Bylaws are contract rights,
set forth certain procedural and evidentiary standards applicable to the enforcement of a claim under the Bylaws,
entitle the persons to be indemnified to be reimbursed for the expenses of prosecuting any such claim against Mattel
and entitle them to have all expenses incurred in advance of the final disposition of a proceeding paid by Mattel. Such
provisions are not exclusive of any other rights that any indemnified person may have or later acquire under the
Certificate, the Bylaws, any law or otherwise.

From time to time, Mattel has entered into and may enter into indemnity agreements, executive employment
agreements containing indemnification provisions and other agreements containing indemnification provisions with its
directors and senior officers.

The directors and officers of Mattel and its subsidiaries are insured under certain insurance policies against claims
made during the period of the policies against liabilities arising out of claims for certain acts in their capacities as
directors and officers of Mattel and its subsidiaries.

Item 16. Exhibits

Exhibit
No. Description

  1.1 Form of Underwriting Agreement (to be filed as an exhibit to a post-effective amendment to the
Registration Statement or a Current Report on Form 8-K and incorporated herein by reference).

  4.1 Indenture, dated as of September 23, 2010, between the Registrant and MUFG Union Bank, N.A.
relating to the Senior Debt Securities (incorporated by reference to Exhibit 4.1 to Mattel�s Registration
Statement on Form S-3, filed on September 23, 2010 (File No. 333-169539)).

  4.2 Form of indenture between the Registrant and MUFG Union Bank, N.A. relating to the Subordinated
Debt Securities (incorporated by reference to Exhibit 4.2 to Mattel�s Registration Statement on Form
S-3, filed on September 23, 2010 (File No. 333-169539)).

  4.3 Form of Senior Debt Securities of Mattel, Inc. (to be filed as an exhibit to a post-effective amendment
to the Registration Statement or a Current Report on Form 8-K and incorporated herein by reference).

  4.4 Form of Subordinated Debt Securities of Mattel, Inc. (to be filed as an exhibit to a post-effective
amendment to the Registration Statement or a Current Report on Form 8-K and incorporated herein by
reference).

  5.1 Opinion of Sullivan & Cromwell LLP.

  8.1 Opinion of Sullivan & Cromwell LLP regarding certain tax matters.

12.1 Statement re: computation of ratios of earnings to fixed charges.

23.1 Consent of PricewaterhouseCoopers LLP.

23.2 Consents of Sullivan & Cromwell LLP (included in Exhibits 5.1 and 8.1 above).

24.1 Powers of Attorney (included on the first signature page hereto).

25.1 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended (�Form T-1�), of
MUFG Union Bank, N.A., as trustee, with respect to the Senior Debt Securities.
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25.2 Form T-1 of MUFG Union Bank, N.A., as trustee, with respect to the Subordinated Debt Securities.
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Item 17. Undertakings

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(A) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(B) To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Securities and Exchange Commission (the �SEC�) pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
20 percent change in the maximum aggregate offering price set forth in the �Calculation of
Registration Fee� table in the effective registration statement; and

(C) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
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(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of
the registration statement as of the date the filed prospectus was deemed part of and included in
the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule
415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement
as of the earlier of the date such form of prospectus is first used after effectiveness or the date of
the first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document
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incorporated or deemed incorporated by reference into the registration statement or prospectus
that is part of the registration statement will, as to a purchaser with a time of contract of sale prior
to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned Registrant undertakes that in a
primary offering of securities of the undersigned Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the undersigned
Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an
undersigned Registrant or used or referred to by the undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned Registrant or its securities provided by or on behalf of the
undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to
the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of
1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
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whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.

II-4
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INDEX TO EXHIBITS

Exhibit
No. Description

  1.1 Form of Underwriting Agreement (to be filed as an exhibit to a post-effective amendment to the
Registration Statement or a Current Report on Form 8-K and incorporated herein by reference).

  4.1 Indenture, dated as of September  23, 2010, between the Registrant and MUFG Union Bank, N.A.
relating to the Senior Debt Securities (incorporated by reference to Exhibit 4.1 to Mattel�s Registration
Statement on Form S-3, filed on September 23, 2010 (File No. 333-169539)).

  4.2 Form of indenture between the Registrant and MUFG Union Bank, N.A. relating to the Subordinated
Debt Securities (incorporated by reference to Exhibit 4.2 to Mattel�s Registration Statement on Form
S-3, filed on September 23, 2010 (File No. 333-169539)).

  4.3 Form of Senior Debt Securities of Mattel, Inc. (to be filed as an exhibit to a post-effective amendment
to the Registration Statement or a Current Report on Form 8-K and incorporated herein by reference).

  4.4 Form of Subordinated Debt Securities of Mattel, Inc. (to be filed as an exhibit to a post-effective
amendment to the Registration Statement or a Current Report on Form 8-K and incorporated herein by
reference).

  5.1 Opinion of Sullivan & Cromwell LLP.

  8.1 Opinion of Sullivan & Cromwell LLP regarding certain tax matters.

12.1 Statement re: computation of ratios of earnings to fixed charges.

23.1 Consent of PricewaterhouseCoopers LLP.

23.2 Consents of Sullivan & Cromwell LLP (included in Exhibits 5.1 and 8.1 above).

24.1 Powers of Attorney (included on the first signature page hereto).

25.1 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended (�Form  T-1�),
of MUFG Union Bank, N.A., as trustee, with respect to the Senior Debt Securities.

25.2 Form T-1 of MUFG Union Bank, N.A., as trustee, with respect to the Subordinated Debt Securities.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in El Segundo, California on September 28,
2017.

MATTEL, INC.

By: /S/ JOSEPH J. EUTENEUER

Name: Joseph J. Euteneuer
Title: Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that the individuals whose signatures appear below constitute and
appoint Margaret H. Georgiadis, Robert Normile and Tiffani Magri, and each of them, his or her true and lawful
attorneys-in-fact and agents with full and several power of substitution and resubstitution, for him or her and in his or
her name, place and stead, in any and all capacities, to sign any and all amendments to this Registration Statement,
including any post-effective amendments under the Securities Act of 1933, as amended, and supplements to any of the
foregoing, and to file the same, with all exhibits thereto, and all documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents or any of them, or their substitutes, may lawfully do or cause to be done.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated:

Signature Title Date

/S/ MARGARET H. GEORGIADIS

Margaret H. Georgiadis

Chief Executive Officer and Director
(Principal Executive Officer)

September 28, 2017

/S/ JOSEPH J. EUTENEUER

Joseph J. Euteneuer

Chief Financial Officer

(Principal Financial Officer)

September 28, 2017

/S/ JOSEPH B. JOHNSON

Joseph B. Johnson

Senior Vice President and Corporate
Controller
(Principal Accounting Officer)

September 28, 2017

/S/ CHRISTOPHER A. SINCLAIR

Christopher A. Sinclair

Executive Chairman of the Board September 28, 2017
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/S/ MICHAEL J. DOLAN

Michael J. Dolan

Director September 28, 2017

/S/ TREVOR A. EDWARDS

Trevor A. Edwards

Director September 28, 2017
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Signature Title Date

/S/ DR. FRANCES D. FERGUSSON

Dr. Frances D. Fergusson

Director September 28, 2017

/S/ YNON KREIZ

Ynon Kreiz

Director September 28, 2017

/S/ ANN LEWNES

Ann Lewnes

Director September 28, 2017

/S/ DOMINIC NG

Dominic Ng

Director September 28, 2017

/S/ VASANT M. PRABHU

Vasant M. Prabhu

Director September 28, 2017

/S/ DEAN A. SCARBOROUGH

Dean A. Scarborough

Director September 28, 2017

/S/ DIRK VAN DE PUT

Dirk Van de Put

Director September 28, 2017

/S/ KATHY WHITE LOYD

Kathy White Loyd

Director September 28, 2017

S-2
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