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Incoming letter dated December 22, 2009
Dear Mr. Normile:

This is in response to your letter dated December 22, 2009 concerning the
shareholder proposal submitted to Mattel by John Chevedden. We also have received a
letter from the proponeént dated February 1, 2010, Our response is attached to the
enclosed photocopy of your correspondence By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
. also will be provided to the proponent.

In connection with this matter, your attentidn is directed to the enclosure, which
~ sets forth a brief discussion of the Division’s - informal procedures regardmg shareholder -
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

- cc: John Chevedeen

*** FISMA & OMB Memorandum M-07-16 ***



February 3,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Mattel, Inc.
Incoming letter dated December 22, 2009

The proposal requests that the board undertake such steps as may be necessary to
permit shareholders to act by the written consent of a majority of the shares outstanding
to the extent permitted by law.

There appears to be some basis for your view that Mattel may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we will not recommend enforcement
action to the Commission if Mattel omits the proposal from its proxy materials in reliance
on rule 14a-8(i)(10).

Sincerely,

Michael J. Reedich
Special Counsel



. ... DIVISION OF CORPORATION FINANCE |
- INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its reéponsibility with respect to

and to determine, initially, whether or not it may be appropriate in a particular matter to :
- recommend enforcement action to the Commission. In connection with a shareholder proposal

- under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company

* in support of its intention to exclude the proposals from the Company’s proxy materials, as'well

as any information furnished by the proponent or. the proponent’s representative.

‘proposed to be taken would be violative of the statﬁte orrul¢ involved. The receipt by the staff

* of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary proée_:dure.

. Itis important to note that the staff’s and Commiission’s no-action responses to

proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission. enforcement action, does not preclude a
pfoponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy '

" material. ' »



JOHN CHEVEDDEN

** FISMA & OMB Memorandum M-07-16 ***

February 1, 2010

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

#1 John Chevedden’s Rule 14a-8 Proposal

Mattel, Inc. (MAT)
Written Coglsent Topic

Ladies and Gentlemen:
This responds to the December 22, 2009 request to block this rule 14a-8 proposal.

The company fails to acknowledge that the Staff considers whether a company has taken any
new action in response to a rule 14a-8 proposal. The company clearly has not taken any new
action in response to this proposal.

The company admits that it does not have full written consent by a majority of shares
outstanding, The company claims that if it declares a proposal to have more than one “prong,”
that it gets to decide which prong is emphasized more, then claim such 50% of the proposal -
previously implemented and thereby get full credit for implementation.

The proposal calls for “written consent of a majority of our shares outstanding to the extent

permitted by law.” The company does not claim that it would be in violation of law to act now
to fully implement this proposal. '

This is to.request that the Securities and Exchange Commission aflow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,

ohn Chevedden

cc:
Robert Normile <Robert.Normile@mattel.com>



- [MAT: Rule 14a-8 Proposal, November 28, 2009, November 30, 2009]

3 [Number to be assigned by the company] — Shareholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit shareholders to act by the written consent of a majonty of our shares
outstanding to the extent permitted by law.

Taking action by written consent in lieu of 2 meeting is a mechanism shareholders can use to
raise important matters outside the normal annual meeting cycle.

Preventing a shareholder right to act by written consent is considered a takeover defense because
it may impede a bidder in completmg a profitable transaction for us or in obtaining control of the
board that could result in a higher price for our stock. Although it is not necessarily antmpated
that a bidder will materialize, that very possibility presents a powerful incentive for improved
management of our company.

A study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, which include preventing shareholders from acting by written
consent, are significantly correlated to a reduction in shareholder value.

We gave 65%-support to a 2009 shareholder proposal calling for a shareholder right to call a
special meeting. This 65%-support even translated into 54%-support from all our shares
outstanding.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s 2009 reported corporate governance
status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “Moderate Concern” in executive pay. Our CEQ Robert Eckert received
stock options ($1.7 million) and time-based restricted stock units ($1.8 million). The Corporate
Library was concerned that both of these awards vested only according to time (not performance)
and that the length of time, 3-years, was not sufficient to be considered “long term” relative to an
economic cycle (usually 10-years). .

Mr. Eckert also collected $285,000 for personal trips by private jet and $150,000 for country
club fees. Director Craig Sullivan chaired our executive pay committee and (consequently?)
received 12-times as many against-votes as some of our other directors. Our Lead Director,
Tully Freedman, had 25-years long-tenure - independence concern. Director Dean Scarborough
suH owned no stock.

At our annual meetings, after a shareholder proposal is introduced, managerment opposes it

-immediately. However after a management proposal is introduced, shareholders are required to
wait to oppose it until the very last part of the meeting. This has been strictly enforced by M.
Eckert for years — including the use of four persons to force oné person to leave the annual
meeting. Mr. Eckert would not glve a specific answer on money spent attempting to exclude a
shareholder proposal.

We had no shareholder right to an independent board chairman, cumulative voting (removed in
2007), fill director vacancies (removed in 2006), call a special meeting or vote on executive pay.



Bob Normile

SENIOR VICE FRESIDENT

GENERAL COUNSEL & SECRETARY
Phone: (310) 252-3615
Fax: {310) 2522367 /4991

333 Continental Boulevard

Mattel, Inc. El Segundo, California 90245-5012

Phone: (310} 252-2000

-

December 22, 2009

VIA E-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
‘Washington, DC 20549

Re:  Maitel, Inc. _
Stockholder Proposal of John Chevedden
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that Mattel, Inc. (the “Company™) intends to omit from its
proxy statement and form of proxy for its 2010 Annual Meeting of Stockholders (collectively,
the “2010 Proxy Materials”) a stockholder proposal {the “Proposal”) and statements in support
thereof submitted by John Chevedden (the “Proponent™).

Pursuant to Rule 14a-8(j), we have:

s filed this letter with the Securities and Exchange Commission (the “Commission”)
no later than eighty (80) calendar days before the Company intends to file its
definitive 2010 Proxy Materials with the Commission; and

» concurrently sent copies of this comrespondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide
that stockholder proponents are required to send companies a copy of any correspondence that
the proponents elect to submit to the Commission or the staff of the Division of Corporation
Finance (the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that
if the Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to the Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 142-8(k) and SLB 14D.
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Division of Corporation Finance
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THE PROPOSAL

The Proposal requests that the “board of directors undertake such steps as may be
necessary to permit shareholders to act by the written consent of a majority of our shares
outstanding to the extent permitted by law.” A copy of the Proposal, as well as related
correspondence with the Proponent, is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concurin our view that the Proposal may
be excluded from the 2010 Proxy Materials pursuant to Rule 142-8(1)(10) because the Proposal
has been substantially implemented.

ANALYSIS

The Proposal May Be Excluded Under Rule 142-8(i)(10) Because It Has Been
Substantially Implemented.

Rule 14a-8(1)(10) permits a company to exclude a.stockholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Proposal consists of
two prongs: (1) a request that the Company stockhiolders be given the right to act by written
consent and (ii)-a request that such action by written consent may be taken by holders of a
majority of the outstanding shares. As discussed below, the currently-effective provisions in
the Company’s Restated Certificate of Incorporation (the “Charter”) and Amended and
Restated Bylaws {the “Bylaws” fully implement the first prong and substantially implement
the second prong. Accordingly, we believe the Proposal may be excluded from the 2010 Proxy
Materials pursuant to Rale 14a-8(1)(10).

A Precedent Regarding Exclusion Under Rule 14a-8({(10).

The Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10) “is designed
to avoid the possibility of sharcholders having to consider matters which already bave been
favorably acted upon by imanagement. . . .” Exchange Act Release No. 12598 (July 7, 197 6).
When a company can démonstrate that 1 1t already has taken actions to address each element of a
stockholder proposal, the Staff has concurred that the proposal has been “substantially
implemented” and may be excluded as moot. See, e.g., Exxon Mobil Corp. (avail.

Jan. 24, 2001); The Gap, Jnc. (avail. Mar. 8, 1996); Nordstrom, Inc. (avail. Feb. 8, 1995).
Moreaver, a proposal need not be “fully effected” by the company in order to be excluded as
substantially implemented. See Exchange Act Release No. 40018 at n.30 and accompanying
text (May 21, 1998); Exchange Act Release No. 20091 at.§ ILE.6. (Aug. 16, 1983) (the “1983
Release™).
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The Staff has stated that “a determination that the [cJompany has substantially
implemented the proposal depends upon whether [the company’s] particular policies, practices
and procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail.
Mar. 28, 1991). In other words, substantial implementation under Rule 14a-8(1)(10) requires
that'a company’s actions satisfactorily address the “essential objective” of the proposal has
been addressed, even when the manner by which a company implements the proposal does not
correspond precisely to the actions sought by the stockholder proponent. See 1983 Release.
See also Caterpillar Inc. (avail. Mar. 11, 2008); Wal-Mart Stores, Inc. (avail. Mar. 10, 2008);
PG&E Corp. (avail. Mar. 6, 2008); The: Dow Chemical Co. {avail. Mar. 5, 2008); Johnson &
Johnson (avail. Feb. 22, 2008) (each allowing exclusion under Rule 14a-8(1)(10) of a
stockholder proposal requesting that the company prepare a global warming report where the
company had already published a report that contained information relating to its
environmental initiatives). Differences between a company’s actions and a stockholder
proposal are permitted so long as the company’s actions satisfactorily address the proposal’s
essential objective. See, e.g., Intel Corp. (avail. Mar. 11, 2003) (concurring that a proposal
requesting that Intel’s board submit to a stockholder vote-all equity compensation plans and
amendments to add shares to those plans that-wonid result in material potential dilution was
substantially implemented by a board policy requiring 2 stockholder vote on most, but not all,
forms of company stock plans); Masco Coip. (avail. Mar. 29, 1999) (allowing exclusion of a
proposal seeking specific eriteria for outside directors where the company adopted a version of
the proposal that included modifications and clarifications).

8. Current Rights Of Stockholders To Act By Written Consent Fully
Implement The First Prong Of The Proposal.

The first prong of the Proposal requests that stockholders be permitted to act by written
consent. This prong has been implemeénted fully by the Charter and Bylaws, which do not
eliminate or otherwise restrict the rights of stockholders fo act by written corisent. Pursuant to
the Delaware General Corporation Law (the “DGCL”) Section 211(b), stockholders have the
right to act by written consent “unless the certificate of incorporation otherwise provides.” The
Company’s Charter is silent regarding the right of stockholders to act by written consent. See
Exhibit B. Accordingly, under applicable law and our Charter, our stockholders alfeady have
the right to act by written consent and the Company bas implemented fully the first prong of
the Proposal.

C. The Voting Requirements In The Charter And Bylaws Substantially
Implement The Second Prong Of The Proposal.

The second prong of the Proposal requests that when stockholders act by written
consent, they may do so by a vote of holdets of a majority of the outstanding shares, to the
extent permitted by applicable law. A stockholder proposal may be excluded as substantially
implemented in reliance on Rule 143-8(1)(10) when a company has met the essential objective
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of the proposal, even where the proposal has been implemented in a manner that does not
correspond exactly with the request of the proponent. See Texaco, Inc. (avail Mar. 28, 1991)
(concurring that a proposal could be excluded where the company had met its essential
objective, and noting that “a determination that the company has substantially implemented the
proposal depends upon whether [the company’s] particular policies, practices and procedures
compare favorably with the guidelines of the proposal™). Precedent indicates that the Staff
consistently has concurred with the exclusion of proposals as substantially implemented where
the essential objectives of the proposal have been met. Notably, in General Motors Corp.
(avail. Mar. 25, 2008), the Staff concurred in the exclusion of a stockholder proposal requesting
that the company “fully adopt simple majority vote requirements,” where the company had
taken steps to remove supermajority vote requirements-in its charter, but one provision still
permitted the company to dispose of certain assets by seeking the approval of two-thirds of its
outstanding shares. The Staff concurred that the company had met the essential objectives of
the proposal because the two-thirds vote did not have the effect of requiring supermajority
voting but rather gave stockholders the right to vote on the disposition of specific assets, which,
the DGCL otherwise permits a company to do with no stockholder vote. See also Hewlett-
Packard Co. (avail. Dec. 11, 2007) (proposal requesting that the board permit stockholders to
call special meetings was substantially implemented by a proposed bylaw amendtnent to permit
stockholders to call a special meeting unless the board determined that the specific business to
be addressed had been addressed recently or would soon be addressed at an annual meeting);
Condgra Foods, Inc. (avail. Jul. 3, 2006) (proposal requesting that the board provide
stockholders a sustainability report was substantially implemented by a corporate responsibility
report on the company website that addressed the issues requested by the proposal); Joanson &
Johnson {avail. Feb. 17, 2006) (proposal that requested the company to confirm the legitimacy
of all current and future U.S. employees was substantially implemented because the company
had verified the legitimacy of 91% of its domestic workforce); Talbots Co. (avail. Apr. 5, 2002)
(proposal requesting that the company adopt a code of corporate conduct based on specific
standards was substantially implemented by the company’s current policies and procedures,
which compared favorably with the guidelines in the proposal); Masco Corp. {avail. Mar. 29,
1999) (proposal setting a standard for independence of the company’s outside directors was
substantially implemented by the company’s less restrictive standard for independence).

In the instant case, the thrust and focus of the Proposal is to provide stockholders with
the right to act by,written consent, as evidenced by the Proponent’s supporting statement,
which focuses en&r&y on the importance for stockholders to have the ability to act by written
consent, not on the importance of a majority vote requirement to so act. The Company meets
this objective because our Charter contains no restriction on the right of stockholders to act by
written consent, and the only limitations on the ability of our stockholders to act by written
consent of a majority of our outstanding shares are (1) specific instances where the DGCL
requites a bigher voting threshold or voting by separate classes or series of shares (which the
Proposal acknowledges is acceptable when it states “to the extent permitted by law™) and (2) 2
provision in our Charter that would require a two-thirds vote of any series of preferred stock on
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any proposed amendment to our Charter that would adversely affect the preferences, special
rights or powers of such series (the “Preferred Stock Voting Provision™). Our company
currently does not have any preferred stock outstanding, but as with the two-thirds voting
provision in General Motors Corp., the Preferred Stock Voting Provision has the effect of
giving holders of preferred stock, if we were to issue any, a stronger voice to protect their rights
as preferred stockholders than that provided by the DGCL. If our Charter did not contain the
Preferred Stock Voting Provision (i.e., if our Charter was silent on the issue of a voting
threshold applicable for preferred stock that may be issued in the future), our Board of
Directors legally would have the right to designate series of preferred stock in the future
containing the same or different voting thresholds for holders of such series, and the DGCL
would in any event require a separate majority vote of the holders of such series whether or not
such majority represents a majority of our'total outstanding shares. Thus, given the lack of any
preferred stock outstanding today and the fact that giving holders of preferred stock a higher
voting threshold to approve Charter amendments that would adversely affect their rights does
not diminish the voting rights of holders of common stock generally, the Company should be
viewed as having substantially implemented the Proposal. '

We recognize that in Bristol-Myers Squibb Co. (avail. Feb. 17, 2009), the Staff did not
concur with exclusion of a proposal that requested “simple ma;onty voting” requirements
where the company’s certificate of incorporation contained a provision similar to the Preferred
Stock Voting Provision, which required a vote of two-thirds of the preferred stockholders to
amend the certificate in a manner that adversely affected the holders of preferred stock.
However, the Bristol-Myers Squibb proposal differs from the Proposal. First, the Bristol-Myers
Squibb certificate also required a vote of 75% of the stockholders to re-classify its board of
directors, meaning it contained two supermajority voting provisions. Second, the stockholder
proposal in Bristol-Myers Squibb specifically requested amendment of current supermajority
provisions, requesting that “each shareholder voting requirement inthe company’s charter and
bylaws that calls for a greater than simple majority vote . . . be changed to a majority of the
votes cast.” By contrast, the thrust and focus of the 'Proposal is the ability of stockholders to
have a meaningfirl right to act by written consent, which, in the absence of any prohibition in
our Charter, the DGCL already affords our stockholders. Moreover, the Preferred Stock Voting
Provision is not operative today because no preferred stock is issued and outstanding, and even
if operative, generally would not impair the right of common stockholders to act by written
consent.

Accordingly, we believe that the Company has substantially implemented the Proposal,
and we request that the Staff concur that the Proposal may be excluded from the 2010 Proxy
Materials under Rule 14a-8()(10).
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2010 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.

~ If we can be of any further assistance in this matter, please do not hesitate to call me at
(310) 252-3613, or Elizabeth A. Ising of Gibson, Dunn & Crutcher LLP at (202) 955-8287.

Sincerely;,

* Robert Normile
Senior Vice President, Secretary and General
Counsel

Enclosures

ce: John Chevedden

100776193_6.00C



Exhibit A



JOHN CHEVEDDEN

** FISMA & OMB Memorandum M-07-16 ***

Mr. Robert Eckert
Chatrman, CEO
Mattel, Inc. (MAT)
333 Continental Blvd.
El Segundo, CA 90245

Rule 14a-8 Proposal
Dear Mr. Eckert,

This Rule 14a-8 proposal is respectfully submiited in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 142-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied emphasis, is
intended to be used for definitive proxy publication.

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process
please cornmunicate via email to ** FISMA & OMB Memorandum M-07-16 ***

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal

promptly by email to = FISMA & OMB Memorandum M-07-16 ***

Sincerely,

oL /Vom:*{erz‘?, 2009
ohn Chevedden Date -

Rule 14a-8 Proposal Proponent since 1996

cc; Robert Normile <Robert.Normile@mattel.com>
Corporate Secretary

PH: 310-252-3615

FX:310-252-2567

FX:310-252-4991



IMAT: Rule 14a-8 Proposal, November 28, 2009]

3 [Number to be assigned by the company] ~ Shareholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of directors undertake such steps as
may be necessary to permit shareholders to act by the written consent of a majority of our shares
outstanding to the extent permitted by law.

Taking action by written consent in lieu of a meeting is a mechanism shareholders can use to
raise important matters outside the normal annual meeting cycle.

Limitations on shareholders’ rights to act by written consent are considered takeover defenses
because they may impede the a bidder in completing a profitable transaction forusorin
obtaining control of the board that could result in a higher price for our stock. Although it is not
necessarily anticipated that a bidder will materialize, that very possibility presents a powerful
incentive for improved management of our company.

A study by Harvard professor Paul Gompers supports the concept that shareholder dis-
empowering governance features, including restrictions on shareholder ability to act by written
consent, are significantly correlated to a reduction in sharcholder value.

We gave 65%-support to a 2009 shareholder proposal calling for a shareholder right to call a
special meeting. This 65%-support even translated into 54%-support from all shares
outstanding.

The merit of this Shareholder Action by Written Consent proposal should also be considered in
the context of the need for improvement in our company’s 2009 reported corporate governance
status:

The Corporate Library www.thecorporatelibrary.com, an independent investment research firm,
rated our company “Moderate Concern” in executive pay. Our CEO Robert Eckert received
stock options ($1.7 million) and time-based restricted stock units {§1.8 million). The Corporate
Library was concerned that both of these awards vested only according to time —not
performance and that the length of time, 3-years, was not sufficient to be considered “long term”
relative to an economic cycle (usually 10-years).

Mr. Eckert also collected $285,000 for personal travel by private jet and $150,000 for country
club fees. Director Craig Sullivan chaired our executive pay committee and (consequently?)
received 12-times as many against-votes as some of our other directors. Our Lead Director, Tully
Freedman, had 25-years long-tenure — independence concern. Director Dean Scarborough stili
owned no stock.

At our annual meetings, when a sharcholder proposal is introduced, management is allowed to
oppose it immediately. However when a management proposal is introduced, shareholders are
not allowed to oppose such management proposal until the last part of the meeting. This has
been strictly enforced by Mr. Eckert for years ~ including the ejection of a person from the
meeting. Mr. Eckert would not give a specific answer on the money spent attempting to exclude
a shareholder proposal.

We had no shareholder right to an independent board chairman, cumulative voting (removed in
2007), fill director vacancies (removed in 2006), call a special meeting or vote on executive pay.



[New paragraph]

The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal to enable shareholder action by written consent ~ Yes on 3.
[Number to be assigned by the company]

Notes:
John Chevedden, ** FISMA & OMB Memorandum M-07-16 *** sponsored this

proposal.

The above format is requested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that the final definitive proxy formatting of this proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Please advise in advance if the company
thinks there is any typographical question.

Please note that the title of the proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent
throughout all the proxy materials.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
« the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
« the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
- the company objects to statements because they represent the opinion of the
sharehoider proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies fo address
these objections in their statements of opposition.

See also: Sun Microsysteras, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by email +~ FismA & OMB Memorandum M-07-16 ***



S

MATTEL, INC. Bob Normile
Senior Vice President

General Counsel & Secretary

December 8, 2009

*** FISMA & OMB Memorandum M-07-16 ***

Mr. John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Chevedden:

‘On November 28, 2009 1 received by facsimile & letter from you dated the same date
and addressed to Robert Eckert containing a stockholder proposal (the “Proposal™) sibmitted
for inclusion in.the proxy statement of Mattel, Inc. (“Mattel”) for Mattel’s 2010 Annual
Meeting of Stockholders.

There is an eligibility defect with the Proposal. Pursuantto Rule 14a-8(f) promuigated
under the Securities Exchange Act of 1934, as amended, we hereby notify you that if 1 donot,
receive a response from you that corrects this defect within the time designated under Rule 14a-
8(f), Mattel intends to exclude the Proposal from Mattel’s 2010 proxy statement. Pursvant to
Rule 142-8(f), your response correcting the defect must be postmarked, or transmitted
glectronically, no later than 14 days from the date that you receive this letter. Mattel may also
seek exclusion of the Proposal for other reasons as permitted under the rules of the Securities
and Exchange Commission.

Under Rule 14a-8(b), in order to be eligible to submit the Proposal to Mattel for
inclusion in its proxy materials, you must have continuously held at least $2,000 in market
value, or 1%, of Mattel’s securities entitled to be voted on the Proposal, for at least the one year
period as of the date you submitted the Proposal. You must continue to Hold those securities
through the date of Mattel’s 2010 Annual Meeting of Stockholders.

The letter transmitting the Proposal to us is defective in that it fails to prove ownership
of the required amount of Mattel voting stock for the required time:period in the manner
required by Rule 14a-8(b). We note that your letter contained a statement that “Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value unitil after the date of the respective shareholder meeting ....” Under Rule 14a-8(b)(2), if
a propenent of a stockholder proposal is a registered holder of a companly’s voting securifies,
the company can verify the proponent’s eligibility on tts own. We have been informed by our
transfer agent that you are not curréntly shown as a registered holder of any shares of Mattel
stock. If you are a beneficial rather than a'registered holder of voting securities; in addition to.

167533.2
333 CONTINENTAL BOULEVARD EL SEGUNDQ, CALIFORNIA 90245
tel 310-262-3615 fax 310-252-2567/4951



Mr. Jolin Chevedden
December 4, 2009
Page 2

the statement you made about intending to hold the required amount of stoek through the date
of the annual meeting, Rule 14a-8(b)}(2) requires proof of eligibility in one of two ways at the
time of submitting the Proposal:

(1) by submitting to Mattel a written statement from the record holder of the securities
(usually a broker or bank) verifying that, at’ the time the Proposal was submitted, you
continuously held the reguired amount of securities for at least orie year; or

(2) if you have filed with the Securities and Exchange Commission a Schedule 13D,

Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents or
‘updated forms, reflecting your ownership of the securities as of or before the date on

which the one-year eligibility period begins, youmay demonstrate your eligibility by
submitting to Mattel:

(A) a copy of the schedule-and/or form, and any subsequent amendments
reporting.a change in your level of ownership; and

(B) your written statement that you continuously held the required number of
shares for the one-year period as of the date.of the statement,

We have not received any documents intended to prove that you have been a beneficial
holder of the requisite amount of Mattel shares for the required period. Thus, your beneficial
ownership of the requisite amount of Mattel voting stock must be proved in the manner set forth
above.

Please direct all future communications about stockholder proposals:directly to my
attention as the Secretary of Mattel. Please also note that my facsimile number i5:310-252-
2567 (or, if there is a problen with transmission to that number, 310-252-4991). Foryour
reference, ] enclose a copy of Rule 144-8.

Very truly yours,

' Bﬁb Nonm!e
Senior Vice President; Generai Counsel and
Secretary

167533.2



Rule 14a-8 - Proposals of Security Holders

This section addresses wiien a company must include:a shareholder's proposal in its proxy statement and identify the
proposal in ifs forim.of proxy when the coinpany holds-an anoual or special meeting of shareholders. tn summary, in
order to have your shareholder propssal included on a ¢ompany's proxy card, and included afong with any Supporting
statement inits proxy statement, you'must-be eligible and follow cetain procedures. Under-a few specific
circumstances, the company is permitted to exclide your proposai, but only after submitting its reasons fo.the
Commission. We sfrucfired this section in.a question-and- answer format:so that it is easierto understand. The
referénces 1o "you” areto a shareholder séeking:to submit the proposal.

a.  Question 1:What is.a proposal? A shareholder propasalis your recommendation of requirement that
the company andior itsboard of direclors take action, which you intend to:present'at ameeling of the
company's sharehiolders, Your proposal should state'as clearly as possible the course of action that
you believe the company should follow. If your proposal is placed on the.company's.proxy.card, the
commpany friust also provide in the form of proxy means for shareholders-1o specify by boxes a choice
between approval or disapproval, orabstention, Unless otherwise indicated, the word “proposal™ as
used in this section refers. both to your propasal, and to-your corresporiding statement in-support of
your proposal {if any). )

b.  Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate to'the company that Lam
efigible?

1. Inorder to be efigible to submit a proposal, you must have continuously held st least $2,000
inmarket value, or 1%, of the company's securities entitied to be.voted on the-proposal atthe
meeting for at least.one year by the date you submit the proposal. You must confinue to hold
those secufities tHrough the date of the meeting,

2. ifyouare the registered holder of your securities, which means that-yourname appearsin the
company's records ds a sharghoider, the company can verify youreligibifity on its. owh,
although you will still have to provide the company with Zwritten statement that you intend to
continue to-hold the securities through the date of the meeting of shareholders: However, if
like many shareholders you die-not a registered holder, the company.ikely does notknow
that you are a shareholder, or how manyshares you own. lirthis-case, at the time you:submit
your proposal, you raust prove your eligibility fo thie-company. in.one-of two ways:

i Thefiestway isto submiit to the.company a-written statement from he "record”
holder of your securities (Usually a broker orbank) Verifying that, at thie time you
submitted your proposal, you confinuously held the securities for.al least one year.
You must also inglude your own written statementithat you intend to continue to hold
the securities through thesdate 'of the meeting of shiareholders; or

i, The second way to prove-ownership applies enly if you have filed a Schedule 130,
Schedute 13G, Form 3, Form 4-andfor Foiin 5, of améndments to those documents’
or updated forms, reflecting your ownership of the shares as of or before the date on
which the one-year eligibility period begins, f-you have filed one of thése documents
with the SEC, you may demonstrate your eligibility by submifting to the company:

A. A copy-of the schedile andlor form, and.any subsequent amendments
reporting a change in your ownership level,

B. Your written statement that you continuously held the required number of
shares for the one-year period:as of the date of the'statement; and

C. Your written statement that you intend to continue ownership of the shares
through the date of the-compariy's annual or spécial meeting..



¢ Question 3:How many proposals may[ subrmit, Each shareholdermay subwiit no more than ene
proposal 1o a company for a patticular shareholders’ meeting.

d. Question 4: How long can my proposal be? The proposal, including any accompanying supperting
statement, may not exceed 500 words.

e. Question 5: What's the deadiine for submitfing a proposal?

1. fyou are submitting your pfoposal for the company's annual meeting, you can in most cases
firic the deadline in last year's proxy statement, However, if the:company did nothold an
annual meehng last year, of has changed the date ofits meetmg for this’year more than 30
days.from last year's meeting, you can usually find the deadlinie in-one of the company's
quarterly reports on Form 10- Qor 10-QS8, or in shareholder reports of invesiment
-companies under Rule 30d-1 of the Investment Company Actof 1940, [Edstor‘s note: This
section was redesignated as Rule 30e-1. See:88 FR 3734, 3754, Jan. 16, 2001.] indider to
avold controversy; sharsholders should submit their proposals by means, including electronic
means, that petmit them fo prove the daté of delivery.

2. The deadlineis calculated in the following mianner if the-proposal Is subrmitted for a reguiarly
schieduled annual mesting. Thi proposal must be received:al the company's prindipal
executive offices not less than 120 calendar days before‘me daie of the company’s proxy
staternent released o sharsholdersin connection with the: prev{ous year's-annual meeling.
However, if the' compary -did not hold an annual meefing:the: previous year, of if the date of
this years annusal meeting:has been changed by mare than 36-days from the date of the
previols year's:meeting, then the deadfine is 2 reasonable time befére the company begibs to
print and sends its. proxy materials.

3. if you are submitting your proposal for a mee’(mg of sharehoiders-other than & reguiaﬂy
scheduled annual meeting, the deadline is.a reasonable time’ before the company begins to
print.and:sends its proxy materials,

f. Question 6: What if 1 fail to follow one of the eligibility or procedural requirements explained in answers
to Questions 1 through 4 of this section?

1. The company may exclude your proposal, but only- after it has notified you ofthe. problem,
and you have failed adequately to comect it. Within 14.caleridar days of receiving your
proposal, the company must nétify you in writing of any procedural or-eligibility deficiencies,
as well as of the time frame for your response. Your response must be postmarked, or
transmitied electronically, no Jaterthan 14 deys-fromi the daté you received the company's
notification. A company need not provide you such hatice of a deficiency if the deficiency
cannot be reredied, stch as if youfail to submit-a proposal by-the. company's properly
determined-deadiing: if the company intends to exclude the proposal, it will later have to
make a submission under Rule 14a-8 and provide:you with a copy-under. Question 10 below,
Rule 14a:8().

2. i you fail inyour promise-to hold the required number of securities through the dafe of the
meeting of shareholders, thén the cofmpany will be parmitted {o exclude all of your proposals
from its-proxy materials for.any meefing heid in the following two. calendar yeafs.

g. Questioh 7: Who has the burdén of persuading the Commission-or its staff that my propasal can be
exciuded? Except as otherwise nated; the burden is on.the company to demonstrate that iis entitled
to axclude a proposal,

h. Question 8: Must | appear gérsonallyat the shareholders' meetifig to present the propusal?



1.. Either you, or your represenitative who is.qualified under stete law 1o present the proposal on
your behalf, must atiend the méefing 16 présent the proposal. Whether yourattend the
meeting yourself or:send a-qualified representative to the meefing i your, piace you sheuld
make sure thatyou, or-your representative, follow the proper state law procedures for
attending the meeting andlor presénting your probosal

2. {fthe company holds its. shareholder meeting in whole or in part via efectronic media, and the
company permits you or your representative to greésent your proposal via such media, then
you may appear through electronic'media rather than traveling to the meeting to appearin
person.

3. Kyou oryour qualified representative fail to appedr and present the proposal, w:thaut good
cause, the company will be permitted fo exclude all of your proposals from its proxy materials
for any meetings held in the following two calehdar years.

Question 8: i1 have complied with the procedural requirements, on-what otherbases may a company
rely to exclide miy proposal?

4. improper.understate law: [f the proposal is-not-a proper subject for action by shareholders
uider the laws of the jutisdiction of the comparny's orgamzatnon

‘Note to paragraph {i){1}

‘Bepending on'the subject matter; some proposals are'not corisidered proper under stateslaw
i they would be bmdmg onthe company if approved by 4 shareholders. Ivour experience, most:
proposals that are cast as recommiendations or requests that the board of directors take
spectfed action: are proper under statedaw. Accordmgiy‘ we will agsume that a-proposal
draffed as 2 recommendation or suggestion is proper unless the company demohistrates
otherwise.

2, Viclation of law: If the proposal would, if impleniented, cause the company o violate any
state, federal, or foreign law to which itis subject;

Note to paragraph (i)(2)

Note to paragraph (i)(2); We wilf not-apply this basis.forexslusion lo permit exclusionofa
proposal on grounds that it would violate foreign law if compliance with the foreign faw could
result in.a Vidlation of any-state or federal law.

3. Violation of proxy rules; If the proposal or;supporiing statement is contrary fo-any of the
Commission’s proxy rules; incliding Rule 142-9, which prohrbns materially false or misleading
statements in:proxy soliciting materials;

4. Personal grievance; special interest; ifthe proposa! relates to the redress of a parsonal claim
or grievance against the.company or any other pefson, orif itis des;gned to result in a benefit
to you, or 1o further a personal interest, which is not shared by the other shareholders at

large;



5. Relevance: if the proposal relates to operations which account for fess than § péreentof the
company's total assels at the-end of its most recentfiscal year, and for less than 5 percent of
its net-eaming sand-gross sales for its most recent fiscal year, and is not otherwise
significantly related fo the company's business;

6. Absence of po'werlaz;marity: If the company would lack'the power or authority to implement
the proposaly

7. Managemenit functions: f the proposal deals with 2 matter relating to the:compeny's ordinary
‘business operations;

8. Relates to election: If the proposal refates to & nomination or-an election for membership on
the-coripany's board of direciors or analogous goveiting body; or alpiceedure for such
nomination-or election;

9. Conflicts with comipany's proposal: If the proposal directly conflicts with one of the company's
own proposals to be submitted to shareholders atthe same meeting.

Note to paragraph (ij{9)

Note to paragraph (i(3): A company's submission to the Commission under this section
shiould Specify the points: of coniflict with the.compariy's-proposal.

e

10. Substantially implemented: If the company has already substantially implemented the
proposal; )

11. Duplication: If the proposal substantially duplicates afother proposal previously submilted to
the company by-another proponent that will be included in the-commipany's proxy materials for
the same.meeling;

12. Resubmissions: i the proposal deals with substantially the same subject matter as another
proposal of proposals'that-has or have been previously included irithe company's proxy
materials within the preceding 5 calendar years, & company inay exclude it from its proxy
materials for any meeting-held within 3 calendar years of the lasttime it was included ifthe
proposal received:

-,

Less than 3% of the vole if proposed once within the preveding 5 calendar years;

ii. Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years; of

jif. Less than 10% of the vote on ils Tast submission to shareholders if proposed three.
times or more previously within the preceding 5 calendat years; and

13, ‘Specific amount of dividends: If the proposal relates to specific amounts of:cash or stock
dividends.

i Question 10; What procedures must the company follow if itintends to exclude my proposal?



if the company intends to- exciude a proposal from its proxy materials, it must file its reasons
with the Commission no fater than 80 calendar days before it:files iis definitive proxy.
statement anid form of proxy with the Commission, The company must simultaheousiy provide
you with a copy of its:submission. The Commlsswn staff may permit | the company to make its

-subinission later than 80 days before the cempany files its definitive proxy statement.and
form of proxy, if the company demonsirates good cause for missing the deadline.

2. The company wust file six paper copies of the foflowing:

i The proposal;

i Anexplanation of why the company believes:that it:may exciude the gmpasai which
should, if pogsible, refer to the most recent applicable authority,such as prior
Division letters issued under the rule; and

fi. A supparting dpinion 6f coufisel when such. reasons are based on matlers. of state or
foreign law.

Question 11: Mdy | submit my owni:statement {0 the Commissionrespanding to the company's
arguments?

Yes, you may submita respanse, but’itis not required, Youshould try {6 submit any responseta us,
with & copy fo the company, 8s.so0n 3s: possible afterthe company makes its submission. This way,
the Commission staff will have time to consider fully your submission beforé it issuesits résponse. You
should submit six paper copies-of your response:

Question 12; If the company inciudes my sharéholderproposal in its proxy materials, what information
-abaodt me miust itinciude dlong with the proposal Hself?

The company’s proxy: statement must include. your namg and address, as wellas the number
of the company's voting securifies-that you.hold. However, instead:of providing that
information, the company may instead.include a statemenit that it will provide the information
to-shareholders promptly upen recelving-an oral orwritten request:

The company & net responisitile for the: contents of your proposal of supporting staterment.

m. Quiestion 13: What can 1 do if the company:includes in its proxy statement reasons why itbelieves

shareholders should not vote in favor of my proposal, anid {disagree with some of its statements?

The company-may elect to include in its proxy statement reasons why it beliaves
shareholders should vote agamst yourgroposal, The company is allowed to make arguments
reflacting its own point of view; justas you may express your own point of view in your
proposal's supporting statement.

However, if you believe that the company's opposition to your proposal contains materially
false of misleading statements that may violate our anti- fraud rule, Rule 142-9, you'should:
promptiy send to'the Commission staffand the company aletier exptammg the reasons for
your view, along with' a copy: of the sompany’s statements opposing your propasal, To the
extent possible, yourF lefter should include specificfactual information demonstrating the
inaccuracy of the company's claims, Time permitting, you may wish 1o tiy to work out your
differences with the company by yourself before contacting the-Commission: staff.



3. We require the company 10 sérid you a copy of its statements opposing your proposal before
it sends ifs proxy miaterials, so that'you may- bring'to our attention any raaterially false or
misleading statements, under the following timeframes:

i, If our no-action responsé requires that you make revisions to your proposal or
supporitng statement as-a condition to requiring the company to include itin'its proxy
materials, then the company must provide you witha copy ‘of its opposition
statements no later than 5 calendar days after the company receives a copy of your
revised proposal; or

. In-all other cases, the ‘company must provide youwith a copy of its opms”hon
statements nolater than 30 calendar days before: its:files definitive copies of its
proxy:statement and form of proxy under Rile. 143:6,
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December 10, 2009 Co/Dept. Co.

Phone # Phono #

Pk 2,p- 252257 [F

John R. Chevedden -
Via Facsimile to:  ~+ FlsMA & OMB Memorandum M-07-16 =+~ "= = == =ws oo s e

To Whom it May Concerm:

This letter is provided at the request of Mr. John R. Chevedden, a customer of Fidelity
Investments regarding his share ownership in Alaska Air Group, Inc. (ALK), Ford Motor
Company (F) and Mattel, Inc. (MAT).

Please accept this letter as confirmation that according to our records Mr. Chevedden has
continuously held no less than 600.000 shares of Ford Motor Co. and 100,000 shares in
each of Alaska Air Group, Inc. and Mattel, Inc, since January i, 2008.

1 hope you find this information helpful. If you have any questions regarding this issue,
please feel free to contact me by calling 800-800-6890 between the hours of 9:00 a.m.
and 5:30 p.m. Eastern Time (Monday through Friday). Press ! when asked if this callisa
response to a letter or phone call; press *2 to reach an individual, then enter my 5 digit
extension 27937 when prompted.

Sincerely,

*

George Stasinopoulos
Client Services Specialist

Our File: W685162-10DEC0S

Chearany, custedy of oifver broketage services may be providest by Natwd S
Servizes LLC o¢ Fidebty Brokuage Services LLC, Membars NYSE, SIPC
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EX-99.0 2 dex990.htm RESTATED CERTIFICATE OF INCORPORATION
Exhibit 99.0

RESTATED CERTIFICATE OF INCORPORATION
OF
MATTEL, INC.

The present name of the corporation is Mattel, Inc. (hereinafter called the “Company™). The date of the filing of the
Company’s original Certificate of Incorporation with the Secretary of State of the State of Delaware was March 6, 1968. This
Restated Certificate of Incorporation of the Company, which restates and integrates but does not further amend the provisions
of the Certificate of Incorporation of the Company as heretofore amended, supplemented and restated, was duly adopted in
accordance with Section 245 of the General Corporation Law of the State of Delaware.

The Certificate of Incorporation of the Company, as amended, supplemented and restated through the date hereof, is
hereby restated to read as follows:

FIRST: The name of the corporation (hereinafter called the “Company”} is MATTEL, INC.

SECOND: The registered office of the Compziny in the State of Delaware is located at Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, in the County of New Castle. The name of its registered agent at that address is The
Corporation Trust Company.

THIRD: The purpose of the Company is to engage in any lawfl act or activity for which corporations may be organized
under the General Corporation Law of Delaware.

FOURTH: The Company is authorized to issue a total of one billion twenty three million (1,023,060,000) shares of ali
classes of stock. Of such total number of authorized shares of stock, one billion (1,000,000,000) shares are Common Stock,
each of which shares of Commen Stock has a par value of Cne Doliar ($1.00}, three million (3,000,000) shares are Preferred
Stock, each of which shares of Preferred Stock has a par value of One Dollar ($1.00), and twenty million {20,000,000) shares
of Preference Stock, each of which shares of Preference Stock has a par value of one cent ($0.01).

A statement of the designations of the authorized classes of stock or of any series thereof, and the powers, preferences
and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, or of the
authority of the Board



of Directors to fix by resolution or resolutions such designations and other terms, is as follows:

A. Preferred Stock and Preference Stock:
Shares of Preferred Stock and Preference Stock may be issued from time to time in one or more series.

The Board of Directors is hereby authorized, within the limitations and restrictions stated in this Article FOURTH, to fix
by resolution or resolutions the designation of each series of Preferred Stock and Preference Stock and the powers,
preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof,
inciuding without limiting the generality of the foregoing, such provisions as may be desired concerning voting, redemption,
dividends, dissolution or the distribution of assets, conversion or exchange, and such other subjects or matters as may be
fixed by resolution or resolutions of the Board of Directors under the Genera! Corporation Law of Delaware.

If any proposed amendment to the Certificate of Incorporation of the Company would alter or change the preferences,
special rights or powers given to any one or more outstanding series of Preferred Stock or Preference Stock so as to affect
such series adversely, or would authorize the issuance of a class or classes of stock having preferences or rights with respect
to dividends or dissolution or the distribution of assets that would be superior to the preferences or rights of such series of
Preferred Stock or Preference Stock, then the holders of each such series.of Preferred Stock or Preference Stock so affected
by the amendment shall be entitled to vote as a series upon such amendment, and the affirmative vote of two-thirds (2/3) of
the outstanding shares of each such series shall be necessary to the adoption thereof, in addition to such other vote as may be
required by the General Corporation Law of Delaware.

The number of authorized shares of Preferred Stock and Preference Stock may be increased or decreased by the
affirmative vote of the holders of a majority of the stock of the Company entitled to vote, without there being a class vote of
the Preferred Stock or Preference Stock.

B. Common Stock:

Subject to all of the preferences and rights of the Preferred Stock and the Preference Stock or a series of either that may
be fixed by a resolution or resolutions of the Board of Directors, dividends may be paid on the Common Stock as and when
declared by the Board of Directors, out of any funds of the Company legally available for the payment of such dividends.
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Except as may otherwise be provided by a resolution or resolutions of the Board of Directors concerning the Preferred
Stock and the Preference Stock or a series of either, or by this Certificate of Incorporation or the General Corporation Law of
Delaware, the holders of the shares of Common Stock issued and outstanding shall have and possess the exclusive right to
notice of stockholders’ meetings and the exclusive power to vote.

FIFTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly
authorized to make, alter or repeal the Bylaws of the Company.

SIXTH: The Company shall indemnify any and all persons whom it has the power to indemnify pursuant to the
Delaware General Corporation Law against any and all expenses, judgments, fines amounts paid in settlement, and any other
liabilities to the fullest extent permitted by such Law and may, at the discretion of the Board of Directors, 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 the Company would have the power to so indemnify such person under the
Delaware General Corporation Law.

A director of the Company shall not be personaily liable to the Company or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for lability (i) for any breach of the director’s duty of ioyaity to the Company or
its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
1aw, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for any transaction from which the director
derived any improper personal benefit. If the Delaware General Corporation Law is amended after approval by the
stockholders of this article to authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a director of the Company shall be eliminated or limited to the fullest extent permitted by the Delaware
General Corporation Law, as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the Company shail not adversely affect
any right or protection of a director of the Company existing at the time of such repeal or modification.
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N WITNESS WHEREOQF, Mattel, Inc. has caused Restated Certificate of Incorporation to be signed by its authorized

officer this 21st day of May, 2007.

MATTEL, INC.

By: /s/ Robert Normile

Name: Robert Nomile
Title: Senior Vice President, General Counsel
and Secretary



