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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell nor do they seek an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS SUPPLEMENT DATED MAY 1, 2014
PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated March 7, 2014)

% Notes due 2019

We are offering $ of our 9% Notes due 2019 (the Notes ). We will pay interest on the Notes on and of each year,
beginning , 2014. The Notes will mature on , 2019. The Notes are redeemable, in whole or in part, at the redemption price
specified under Supplemental Description of the Notes Optional Redemption. If a Change of Control Triggering Event as described herein
occurs, unless we have exercised our option to redeem the Notes, we will be required to offer to repurchase the Notes at the price described
under Supplemental Description of the Notes Offer to Repurchase. The Notes will be issued only in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof.

The Notes will be our senior unsecured obligations and will rank equally in the right of payment with our existing and future senior unsecured
indebtedness.

The Notes are a new issue of securities with no established trading market. The Notes will not be listed on any securities exchange or on any
automated dealer quotation system.
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Investing in the Notes involves risk. See _Risk Factors beginning on page S-8 of this prospectus supplement.

Per Note Total
Public offering price(1) % $
Underwriting discount % $
Proceeds (before expenses) to us(1) Y% $

(1) Plus accrued interest, if any, from , 2014, if settlement occurs after that date.

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

The underwriters expect to deliver the Notes to purchasers through the book-entry delivery system of The Depository Trust Company for the

accounts of its participants, including Clearstream Banking, société anonyme, and Euroclear Bank, S.A./N.V., as operator of the Euroclear
System, on or about , 2014, against payment in immediately available funds.

Joint Book-Running Managers

BofA Merrill Lynch Citigroup Morgan Stanley Wells Fargo Securities

The date of this prospectus supplement is May ,2014.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus or any free writing prospectus we have authorized. We have not, and the underwriters have not, authorized anyone to
provide you with information that is different. We are not, and the underwriters are not, making an offer to sell these securities in any
jurisdiction where the offer or sale of these securities is not permitted. This prospectus supplement and the accompanying prospectus
may only be used where it is legal to sell these securities. You should assume that the information in this prospectus supplement, the
accompanying prospectus and any information we have incorporated herein and therein by reference is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed since those respective dates.

Unless the context requires otherwise or unless otherwise indicated, references to Mattel and to we, us, or our refer collectively to
Mattel, Inc. and/or one or more of its family of companies.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first is this prospectus supplement, which describes the specific terms of this offering. The second part, the
accompanying prospectus, gives more general information, some of which may not apply to this offering. This prospectus supplement also adds
to, updates, and changes information contained in the accompanying prospectus. If the description of the offering varies between this prospectus
supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement. The accompanying prospectus
is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC ) using a shelf registration statement.
Under the shelf registration process, from time to time, we may offer and sell debt securities, warrants or other rights, stock purchase contracts,
units, common stock, preferred stock, preference stock or depositary shares, or any combination thereof, in one or more offerings.

It is important that you read and consider all of the information contained in this prospectus supplement, the accompanying prospectus and any
free writing prospectus we have authorized in making your investment decision. You should also read and consider the information in the
documents to which we have referred you in Incorporation by Reference on page S-v of this prospectus supplement and Where You Can Find
More Information on page 2 of the accompanying prospectus.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and any free writing prospectus we have authorized, 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 Securities Exchange Act of 1934, as amended (the Exchange Act ). We are 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, estim:

intend, plan, aims, projects, continue, likely or similar expressions.
Except for historical matters, the matters discussed, or incorporated by reference, in this prospectus supplement, the accompanying prospectus
and any free writing prospectus we have authorized, 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 supplement, the accompanying prospectus and any free writing prospectus we have authorized, including the information
incorporated by reference. You should carefully consider those risks and uncertainties in reading this prospectus supplement, the accompanying
prospectus and any free writing prospectus we have authorized. 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;

globalization initiatives;

special charges and other non-recurring charges;

initiatives aimed at anticipated cost savings;

initiatives to invigorate the Mattel brands, enhance innovation, 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;
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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;

S-iii
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price increases and retail store openings; and

our ability to complete planned acquisitions and integrate businesses that we acquire.
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 supplement, the accompanying prospectus and any free writing prospectus we have authorized, including
the information incorporated by reference, to reflect future events or developments.

S-iv
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INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus supplement and the accompanying prospectus. This means that
we can disclose important information to you by referring you to another document that Mattel has filed separately with the SEC that contains
such information. The information incorporated by reference is considered to be an important part of this prospectus supplement and the
accompanying prospectus. Information that Mattel files with the SEC after the date of this prospectus supplement will automatically modify and
supersede the information included or incorporated by reference in this prospectus supplement and the accompanying prospectus to the extent
that the subsequently filed information modifies or supersedes the existing information. We incorporate by reference:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2013;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014;

Current Reports on Form 8-K filed on January 31, 2014, February 28, 2014, April 17, 2014 and April 30, 2014 (except in each case,
any information that has been deemed to be furnished and not filed, and any exhibits related thereto); and

any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until we sell all of the
securities offered by this prospectus supplement (other than any information furnished and not filed by us under any item of any
Current Report on Form 8-K, including the related exhibits, unless we incorporate it by reference into a filing under the Securities

You may rel(;ite)s.t a copy of any of these filings at no cost by writing to or telephoning us at the following address and telephone number:

Mattel, Inc.

Attention: Secretary

333 Continental Boulevard

El Segundo, CA 90245-5012

(310) 252-2000

In addition, these filings are available on our website at http://www.mattel.com. The information on our website does not form a part of this
prospectus supplement or the accompanying prospectus.
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SUMMARY

The information below is a summary of the more detailed information included elsewhere in or incorporated by reference in this prospectus
supplement. You should read carefully the following summary in conjunction with the more detailed information contained in this prospectus
supplement, including the Risk Factors section beginning on page S-8, the accompanying prospectus, any free writing prospectus we have
authorized and the information incorporated by reference into this prospectus supplement. This summary is not complete and does not contain
all of the information you should consider before purchasing the Notes. You should carefully read the Risk Factors section beginning on page
S-8 of this prospectus supplement to determine whether an investment in the Notes is appropriate for you.

Mattel, Inc.
General

Mattel designs, manufactures, and markets a broad variety of toy products worldwide which are sold to its customers and directly to consumers.
Mattel s visionis creating the future of play. Mattel s objectives are to grow its share in the marketplace, continue to improve its operating
margins, and create long-term stockholder value. To achieve these objectives, management has established the following strategies:

The first strategy is to deliver consistent growth by investing in its core brands, optimizing entertainment partnerships, building new franchises,
and working to expand and leverage its international footprint.

The second strategy is to optimize operating margins through sustaining gross margins within the low-to-mid 50% range in the near-term and
above 50% in the long-term, and delivering on cost savings initiatives.

The third strategy is to generate significant cash flow and continue its disciplined, opportunistic, and value-enhancing deployment.

Mattel believes its products are among the most widely recognized toy products in the world. Mattel s portfolio of brands and products are
grouped in the following categories:

Mattel Girls & Boys Brands including Barbie® fashion dolls and accessories, Monster High®, Disney Classics®, Ever After High®, Little
Mommy®, and Polly Pocket®; Hot Wheels® and Matchbox® vehicles and play sets, CARS®, Disney Planes , Radic3, Toy Story®, Max Steel®,
WWE® Wrestling, Batman®, and games and puzzles.

Fisher-Price Brands including Fisher-Price®, Little People®, BabyGear , Laugh & Learfi, Imaginext®, Thomas & Friends®, Dora the
Explorer®, Mickey Mouse® Clubhouse, Disney Jake and the Never Land Pirates®, and Power Wheels®.

American Girl Brands including My American Girl®, the historical collection, and Bitty Baby®. American Girl Brands products are sold
directly to consumers via its catalog, website, and proprietary retail stores. Its children s publications are also sold to certain retailers.

Mattel s operating segments are separately managed business units, consisting of: (i) North America, which consists of the U.S. and Canada,
(ii) International, and (iii) American Girl.

Manufacturing and Materials

Mattel manufactures toy products for all segments in both company-owned facilities and through third-party manufacturers. Products are also
purchased from unrelated entities that design, develop, and manufacture those

S-1
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products. To provide greater flexibility in the manufacture and delivery of its products, and as part of a continuing effort to reduce
manufacturing costs, Mattel has concentrated production of most of its core products in company-owned facilities and generally uses third-party
manufacturers for the production of non-core products.

Product Design and Development

Through its product design and development group, Mattel regularly refreshes, redesigns, and extends existing toy product lines and develops
innovative new toy product lines for all segments. Mattel believes its success is dependent on its ability to continue these activities effectively.
Product design and development activities are principally conducted by a group of professional designers and engineers employed by Mattel.
During 2013, 2012, and 2011, Mattel incurred expenses of $201.9 million, $195.1 million, and $179.0 million, respectively, in connection with
the design and development of products, exclusive of royalty payments.

Additionally, independent toy designers and developers bring concepts and products to Mattel and are generally paid a royalty on the net selling
price of products licensed to Mattel. These independent toy designers may also create different products for other toy companies.

Advertising and Marketing

Mattel supports its product lines with extensive advertising and consumer promotions. Advertising takes place at varying levels throughout the
year and peaks during the traditional holiday season. Advertising includes television and radio commercials, magazine, newspaper, and internet
advertisements, and social media. Promotions include in-store displays, sweepstakes, merchandising materials, and major events focusing on
products and tie-ins with various consumer products companies.

Sales

Mattel s products are sold throughout the world. Products within the North America segment are sold directly to retailers, including discount and
free-standing toy stores, chain stores, department stores, other retail outlets, and, to a limited extent, wholesalers. Mattel also operates several
small retail outlets, generally near or at its corporate headquarters and distribution centers as a service to its employees and as an outlet for its
products. Products within the International segment are sold directly to retailers and wholesalers in most European, Latin American, and Asian
countries, and in Australia and New Zealand, and through agents and distributors in those countries where Mattel has no direct presence. Mattel
also has retail outlets in Latin America and Europe that serve as outlets for its products. American Girl products are sold directly to consumers,
and its children s publications are also sold to certain retailers. Mattel has sixteen American Girl retail stores: American Girl Place in Chicago,
[llinois; Los Angeles, California; and New York, New York; and American Girl stores in Alpharetta, Georgia; Bloomington, Minnesota;
Chesterfield, Missouri; Columbus, Ohio; Dallas, Texas; Houston, Texas; Lone Tree, Colorado; Lynnwood, Washington; McLean, Virginia;
Miami, Florida; Natick, Massachusetts; Overland Park, Kansas; and Palo Alto, California, each of which features children s products from the
American Girl segment. American Girl also has a retail outlet in Oshkosh, Wisconsin that serves as an outlet for its products. Mattel also plans
to open retail stores in Orlando, Florida and Charlotte, North Carolina in 2014 and Nashville, Tennessee in 2015. Additionally, Mattel sells
certain of its products online through its website.

During 2013, Mattel s three largest customers (Wal-Mart at $1.2 billion, Toys R Us at $0.7 billion, and Target at $0.5 billion) accounted for
approximately 36% of worldwide consolidated net sales.

Licenses and Distribution Agreements

Mattel has license agreements with third parties that permit Mattel to utilize the trademark, characters, or inventions of the licensor in products
that Mattel sells. A number of these licenses relate to product lines that are significant to Mattel s business and operations.

S-2
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Mattel has entered into agreements to license entertainment properties from, among others, Disney Enterprises, Inc. (including ®Disney
characters such as Mickey Mouse, Disney Princess, Jake and the Never Land Pirates, Planes, CARS and Toy Story from Pixar, Winnie the
Pooh®, and certain Disney films and television properties), Viacom International, Inc. relating to its Nickelodeon® properties (including Dora the
Explorer and Bubble Guppies®), Warner Bros. Consumer Products (including Batman, Superman®, Justice League®, and Green Lantern®), and
WWE® Wrestling.

Mattel also licenses a number of its trademarks and other property rights to others for use in connection with the sale of their products. Mattel
distributes some third-party finished products that are independently designed and manufactured.

Trademarks, Copyrights and Patents

Most of Mattel s products are sold under trademarks, trade names, and copyrights, and a number of these products incorporate patented devices
or designs. Trademarks, copyrights, and patents are significant assets of Mattel in that they provide product recognition and acceptance
worldwide.

Mattel customarily seeks trademark, copyright, and patent protection covering its products, and it owns or has applications pending for U.S. and
foreign trademarks, copyrights, and patents covering many of its products. A number of these trademarks, copyrights, and patents relate to
product lines that are significant to Mattel s business and operations. Mattel believes its rights to these properties are adequately protected, but
there can be no assurance that its rights can be successfully asserted in the future or will not be invalidated, circumvented, or challenged.

Employees

The total number of persons employed by Mattel and its subsidiaries at any one time varies because of the seasonal nature of its manufacturing
operations. At December 31, 2013, Mattel s total number of employees was approximately 29,000.

Mattel was incorporated in California in 1948 and reincorporated in Delaware in 1968. Our executive offices are located at 333 Continental
Boulevard, El Segundo, CA 90245-5012. Our telephone number at those offices is (310) 252-2000.

S-3
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The summary below describes the principal terms of the Notes. Some of the terms and conditions described below are subject to important
limitations and exceptions. See Supplemental Description of the Notes for a more detailed description of the terms and conditions of the Notes.

Issuer Mattel, Inc.

Securities Offered $ aggregate principal amount of Notes.

Maturity The Notes will mature on ,2019.

Interest Interest on the Notes is payable semi-annually on and of each year,
beginning , 2014, at the rate of % per year.

Optional Redemption Mattel may redeem all or part of the Notes at any time or from time to time, at its option,

at a redemption price equal to the greater of (1) 100% of the principal amount of the
Notes being redeemed plus accrued and unpaid interest to, but excluding, the redemption
date and (2) a make-whole amount based on the yield of a comparable U.S. Treasury
security plus basis points.

See Supplemental Description of the Notes Optional Redemption.

Repurchase at the Option of Holders Upon a Change Ifa Change of Control Triggering Event (as defined in this prospectus supplement)

of Control Triggering Event occurs with respect to Mattel, unless we have exercised our right to redeem the Notes,
Mattel will be required to offer to repurchase all of the Notes at a price equal to 101% of
the principal amount thereof together with accrued and unpaid interest, as described more
fully under Supplemental Description of the Notes Offer to Repurchase, in this prospectus
supplement.

Covenants The indenture governing the Notes contains certain covenants. See Description of Debt
Securities We May Offer Other Covenants in the accompanying prospectus.

Ranking The Notes will be senior unsecured obligations of Mattel, ranking equally in right of
payment with other senior unsecured indebtedness of Mattel from time to time
outstanding.

The indenture pursuant to which the Notes are issued does not limit the amount of debt
that Mattel or any of its subsidiaries may incur.

Use of Proceeds The net proceeds, after deducting the underwriting discount and our estimated expenses,
to Mattel from the sale of the Notes offered hereby will be approximately $
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million, which will be used for general corporate purposes. See Use of Proceeds
in this prospectus supplement.
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Further Issuances We will have the right to issue additional Notes in the future. Any additional Notes will
have the same terms (other than the original issuance date, the public offering price and,
under certain circumstances, the initial interest payment date) as the Notes offered by this
prospectus supplement, but may be offered at a different offering price than the Notes
offered by this prospectus supplement. If issued, any additional Notes will become part of
the same series as the Notes offered by this prospectus supplement.

Form and Denomination We will issue the Notes in the form of one or more fully registered global notes registered
in the name of the nominee of The Depository Trust Company ( DTC ). Beneficial
interests in the Notes will be represented through book-entry accounts of financial
institutions acting on behalf of beneficial owners as direct and indirect participants in
DTC. Clearstream Banking, société anonyme, and Euroclear Bank, S.A./N.V., as operator
of the Euroclear System, will hold interests on behalf of their participants through their
respective U.S. depositaries, which in turn will hold such interests in accounts as
participants of DTC. Except in the limited circumstances described in this prospectus
supplement and in the accompanying prospectus, owners of beneficial interests in the
Notes will not be entitled to have Notes registered in their names, will not receive or be
entitled to receive Notes in definitive form and will not be considered holders of Notes
under the indenture. The Notes will be issued only in minimum denominations of $2,000
and integral multiples of $1,000 in excess thereof.

Trustee, Registrar and Paying Agent Union Bank, N.A.

Governing Law The Notes and the indenture under which they will be issued will be governed by the
laws of the State of New York.
For additional information regarding the Notes, see Supplemental Description of the Notes.

You should carefully consider the information set forth under Risk Factors in our Annual Report on Form 10-K for the year ended
December 31, 2013 and in this prospectus supplement beginning at page S-8 before deciding to invest in the Notes.

S-5
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SUMMARY CONSOLIDATED FINANCIAL DATA

The summary consolidated financial data presented below as of and for the fiscal years ended December 31, 2013, 2012, 2011, 2010 and 2009,
and as of and for the three months ended March 31, 2014 and 2013 are derived from our audited and interim unaudited financial statements. The
results for the three-month interim periods ended March 31, 2014 and 2013 contain, in management s opinion, all necessary adjustments for a fair
presentation of Mattel s financial position and result of operations. The results of operations for the three months ended March 31, 2014 are not
necessarily indicative of the results to be expected for the year ending December 31, 2014. You should read this information in conjunction with

Management s Discussion and Analysis of Financial Condition and Results of Operations and our consolidated financial statements and the
related notes incorporated herein by reference from our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 and our
Quarterly Report on Form 10-Q for the three months ended March 31, 2014 incorporated herein by reference.

For the Three Months
Ended March 31, For the Year Ended December 31,
2014 2013 2013 2012 2011 2010 2009
(Dollars in thousands)

Operating Results:

Net sales $ 946,177 $ 995,606 $ 6,484,892 $6,420,881 $ 6,266,037 $ 5,856,195 $ 5,430,846
Gross profit 481,531 540,051 3,478,883 3,409,197 3,145,826 2,954,973 2,714,697
% of net sales 50.9% 54.2% 53.6% 53.1% 50.2% 50.5% 50.0%
Operating income(a) 6,218 65,831 1,168,103 1,021,015 1,041,101 901,902 731,168
% of net sales 0.7% 6.6% 18.0% 15.9% 16.6% 15.4% 13.5%
Income before income taxes (9,421) 44,165 1,099,128 945,045 970,673 846,825 660,047
Provision for income taxes(b) 1,797 5,654 195,184 168,581 202,165 161,962 131,343
Net income(a) (11,218) 38,511 903,944 776,464 768,508 684,863 528,704

At At December 31,
March 31,
2014 2013 2012 2011 2010 2009
(Dollars in thousands)

Financial Position:

Total assets $5,871,969 $ 6,439,626 $6,526,785 $5,671,638 $5,417,733 $ 4,780,555
Noncurrent liabilities 2,099,490 2,140,627 1,743,729 2,022,107 1,438,867 1,188,692
Stockholders equity 3,097,537 3,251,559 3,067,044 2,610,603 2,628,584 2,530,989

(a) In 2012, a charge arising from the litigation between Mattel and MGA Entertainment, Inc. resulted in reductions to operating income and
net income of $137.8 million and $87.1 million, respectively.

(b)  The provision for income taxes during the three months ended March 31, 2014 was negatively impacted by net tax expenses of $3.7
million primarily related to the reassessments of prior years tax liabilities based on the status of audits and tax filings in various
jurisdictions around the world, settlements, and enacted tax law changes. The provision for income taxes during the three months ended
March 31, 2013 was positively impacted by net tax benefits of $4.0 million primarily related to enacted tax law changes. The provision for
income taxes in 2013 was positively impacted by net tax benefits of $32.2 million, primarily related to reassessments of prior years tax
liabilities based on the status of audits and tax filings in various jurisdictions around the world, settlements, and enacted tax law changes.
The provision for income taxes in 2012 was positively impacted by net tax benefits of $16.0 million, primarily related to reassessments of
prior years tax liabilities based on the status of audits and tax filings in various jurisdictions around the world, settlements, and enacted tax
law changes. The provision for income taxes in 2011 was positively
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impacted by net tax benefits of $6.8 million, primarily related to reassessments of prior years tax liabilities based on the status of audits
and tax filings in various jurisdictions around the world, settlements, and enacted tax law changes. The provision for income taxes in 2010
was positively impacted by net tax benefits of $16.8 million, primarily related to the release of a valuation allowance related to the
anticipated utilization of excess foreign tax credit carryforwards, reassessments of prior years tax liabilities based on the status of audits
and tax filings in various jurisdictions around the world, settlements, and enacted tax law changes, partially offset by the incremental tax
cost to repatriate earnings from certain foreign subsidiaries for which income taxes had not been previously provided. The provision for
income taxes in 2009 was positively impacted by net tax benefits of $28.8 million related to reassessments of prior years tax liabilities
based on the status of audits in various jurisdictions around the world, settlements, and enacted tax law changes.

S-7

Table of Contents 16



Edgar Filing: MATTEL INC /DE/ - Form 424B3

Table of Conten
RISK FACTORS

Before purchasing these Notes, you should consider carefully the information under the heading Risk Factors in our Annual Report on Form
10-K for the fiscal year ended December 31, 2013, which is incorporated by reference in this prospectus supplement, and the following factors,
each of which could materially adversely affect our operating results and financial condition as well as the other information included in this
prospectus supplement, and the accompanying prospectus and incorporated by reference herein and in the accompanying prospectus. Each of
the risks described in our Form 10-K for the fiscal year ended December 31, 2013 and below could result in a decrease in the value of the Notes
and your investment therein. Although we have attempted to describe key factors, please be aware that other risks may prove to be important in
the future. New risks may emerge at any time, and we cannot predict those risks or estimate the extent to which they may affect our financial
performance. The information contained, and incorporated by reference, in this prospectus supplement and in the accompanying prospectus
includes forward-looking statements that involve risks and uncertainties, and we refer you to Disclosure Regarding Forward-Looking
Statements in the accompanying prospectus.

An active trading market for the Notes may not develop or, if developed, be maintained.

The Notes are a new issue of securities with no established trading market. The Notes will not be listed on any securities exchange or on any
automated dealer quotation system. We cannot assure you that an active trading market will develop or be maintained for the Notes. The
underwriters may make a market in the Notes after completion of the offering, but will not be obligated to do so and may discontinue any
market-making activities at any time without notice. If an active trading market develops for the Notes, the Notes may trade at a discount from
their initial offering price, depending on prevailing interest rates, the markets for similar securities, our financial performance and other factors.
In addition, there may be a limited number of buyers when you decide to sell your Notes. This may affect the prices, if any, offered for your
Notes or your ability to sell your Notes when desired or at all.

The Notes are subject to prior claims of any of our secured creditors.

The Notes are our unsecured general obligations, ranking equally with other unsecured and unsubordinated debt but junior to any secured debt to
the extent of the value of the assets constituting the security. The indenture governing the Notes permits us and our subsidiaries to incur secured
debt under specified circumstances. If we incur any debt secured by our assets or assets of our subsidiaries, these assets will be subject to the
prior claims of our secured creditors.

In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding, our pledged assets would be available to satisfy
obligations of the secured debt before any payment could be made on the Notes. To the extent that such assets cannot satisfy in full our secured
debt, the holders of such debt would have a claim for any shortfall that would rank equally in right of payment with the Notes. In that case, we
may not have sufficient assets remaining to pay amounts due on any or all of the Notes. At December 31, 2013, we had no consolidated secured
debt outstanding.

The indenture governing the Notes does not restrict the amount of additional debt Mattel may incur or prohibit Mattel from entering
into a highly leveraged transaction.

The indenture governing the Notes does not restrict the amount of unsecured indebtedness that Mattel or its subsidiaries may incur or their
ability to enter into a highly leveraged transaction or another transaction that is not in the best interests of their respective creditors, including
holders of the Notes. The incurrence of additional debt by Mattel or its subsidiaries may have important consequences for you as a holder of the
Notes, including making it more difficult for Mattel to satisfy its obligations with respect to the Notes, a loss in the trading value of your Notes
and a risk that the credit rating of the Notes is lowered or withdrawn.
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A significant amount of our assets are held at, and our operations are conducted through, our subsidiaries, which results in structural
subordination and may affect our ability to fund our operations and make payments on our debt.

A significant amount of our assets are held at, and our operations are conducted through, our subsidiaries. As a result, our cash flow and our
ability to service our debt, including the Notes, is dependent upon the earnings of our subsidiaries and the distribution of earnings, loans or other
payments by our subsidiaries to us. Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on our
debt or to provide us with funds for our payment obligations, whether by dividends, distributions, loans or other payments. In addition, any
payment of dividends, distributions, loans or advances to us by our subsidiaries could be subject to statutory or contractual restrictions.
Payments to us by our subsidiaries will also be contingent upon our subsidiaries earnings and business considerations. Our right to receive any
assets of any of our subsidiaries upon their liquidation or reorganization, and therefore the right of the holders of our debt (including the Notes)
to participate in those assets, would be effectively subordinated to the claims of those subsidiaries creditors, including trade creditors. In
addition, even if we were a creditor of any of our subsidiaries, our rights as a creditor would be effectively subordinate to any security interest in
our subsidiaries and any indebtedness of our subsidiaries senior to that held by us.

We may not have sufficient cash to repurchase the Notes, if required, upon a Change of Control Triggering Event.

We will be required to make an offer to repurchase all of the Notes upon the occurrence of a Change of Control Triggering Event, as described
in this prospectus supplement. We may not have sufficient cash funds to repurchase the Notes under such circumstances. Future debt agreements
may prohibit us from repaying the purchase price. If we are prohibited from repurchasing the Notes, we could seek consent from our lenders to
repurchase the Notes. If we are unable to obtain their consent, we could attempt to refinance the Notes. If we were unable to repurchase the
Notes upon the occurrence of a Change of Control Triggering Event, it would result in an event of default under the indenture governing the
Notes.

The indenture for the Notes does not restrict Mattel s ability to be acquired by highly leveraged buyers and has limited restrictions on
other important events.

The indenture governing the Notes does not restrict an acquisition by a highly leveraged buyer or prohibit the buyer from incurring additional
debt, including significant amounts of secured debt. Any such secured debt of a buyer would be senior to the rights of holders of the Notes to the
extent of the value of the assets pledged as security by such buyer. This might reduce the cash available to us, or to anyone who may acquire us,
and impair our ability, or the ability of anyone who may acquire us, to make payments on the Notes.

Our credit ratings may not reflect all risks of your investments in the Notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes in our
credit ratings will generally affect the market value of the Notes. These credit ratings may not reflect the potential impact of risks relating to the
structure or marketing of the Notes. Agency ratings are not a recommendation to buy, sell or hold any security, and may be revised or withdrawn
at any time by the issuing organization. Each agency s rating should be evaluated independently of any other agency s rating.

We may choose to redeem the Notes when prevailing interest rates are relatively low.

The Notes are redeemable at our option and we may choose to redeem some or all of the Notes from time to time, especially when prevailing
interest rates are lower than the rates borne by the Notes. If prevailing rates are lower at the time of redemption, you would not be able to
reinvest the redemption proceeds in comparable securities at effective interest rates as high as the interest rates on the Notes being redeemed.
See Supplemental Description of the Notes Optional Redemption.
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USE OF PROCEEDS

The net proceeds, after deducting the underwriting discount and our estimated expenses, to Mattel from the sale of the Notes offered hereby are
expected to be approximately $ million, which will be used for general corporate purposes. Pending use of the net proceeds of this
offering, we intend to invest the net proceeds in interest bearing, investment grade securities.

CAPITALIZATION

The following table shows our consolidated capitalization at March 31, 2014 (1) on an actual basis and (2) as adjusted to reflect the issuance and
sale of the Notes offered hereby. This table should be read in conjunction with our consolidated financial statements and related notes contained
in our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014 incorporated by reference in this prospectus supplement and the
accompanying prospectus. See Incorporation by Reference on page S-v of this prospectus supplement.

March 31, 2014

Actual As Adjusted
(In Millions)

2.500% notes due 2016 $ 300.0 $ 300.0
1.700% notes due 2018 250.0 250.0
4.350% notes due 2020 250.0 250.0
3.150% notes due 2023 250.0 250.0
6.200% notes due 2040 250.0 250.0
5.450% notes due 2041 300.0 300.0
% Notes due 2019 offered hereby
Total long-term debt 1,600.0
Other noncurrent liabilities 499.5 499.5
Stockholders equity 3,097.5 3,097.5
Total capitalization $5,197.0 $
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SUPPLEMENTAL DESCRIPTION OF THE NOTES

Please read the following information concerning the Notes in conjunction with the statements under Description of Debt Securities We May

Offer in the accompanying prospectus, which the following information supplements and, if there are any inconsistencies, supersedes. The

following description is not complete. The Notes will be issued under the Indenture, dated as of September 23, 2010, related to our senior

unsecured debt, that we have entered into with Union Bank, N.A., as trustee. The Indenture is described in the accompanying prospectus and is

filed as an exhibit to the registration statement under which the Notes are being offered and sold. As used in this section, references to we, us, or
our do not include any current or future subsidiary of Mattel.

General
Mattel will offer the % Notes due , 2019 under the Indenture.
The Notes will be issued in an initial aggregate principal amount of $

The Notes will be senior unsecured obligations of Mattel, ranking equally in right of payment with other senior unsecured indebtedness of
Mattel from time to time outstanding. The Indenture does not limit the amount of debt that Mattel or any of its subsidiaries may incur.

The Notes will not be subject to any mandatory redemption or sinking fund payments.

The entire principal amount of the Notes will mature and become due and payable, together with any accrued and unpaid interest, on ,
2019, unless previously repurchased or redeemed.

The Notes will bear interest at the annual rate set forth on the cover page of this prospectus supplement. The interest will be paid semi-annually

on and of each year, beginning on , 2014. Interest will be paid on to the person in whose name the Note is
registered at the close of business on the immediately preceding and on to the person in whose name the Note is registered at the
close of business on the immediately preceding . We will compute the amount of interest payable on the basis of a 360-day year of

twelve 30-day months.

In the event that a payment of principal or interest is due on a date that is not a business day, we will make the payment on the next business day,
but we will consider that payment as being made on the date that the payment was due to you, without any interest or other payment with respect
to the delay.

Optional Redemption

We may redeem all or part of the Notes at any time or from time to time, at our option, at a redemption price equal to the greater of (1) 100% of
the principal amount of the Notes being redeemed plus accrued and unpaid interest to, but excluding, the redemption date or (2) the Make-Whole
Amount (defined below) for the Notes being redeemed.

As used herein:

Make-Whole Amount means the sum, as determined by a Quotation Agent (defined below), of the present values of the principal amount of the
Notes to be redeemed, together with scheduled payments of interest (exclusive of interest to the redemption date) from the redemption date to
the stated maturity of the Notes discounted to the redemption date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day
months, at the Adjusted Treasury Rate (defined below), plus accrued and unpaid interest on the principal amount of the Notes being redeemed
to, but excluding, the redemption date.
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Adjusted Treasury Rate means, with respect to any redemption date, (i) the yield, under the heading which represents the average for the
immediately preceding week, appearing in the most recently published statistical release designated H.15 (519) or any successor publication
which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on actively traded United
States Treasury securities adjusted to constant maturity under the caption Treasury Constant Maturities, for the maturity corresponding to the
Comparable Treasury Issue (defined below) (if no maturity is within three months before or after the remaining term of the Notes, yields for the
two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall
be interpolated or extrapolated from such yields on a straight line basis, rounding to the nearest month) or (ii) if such release (or any successor
release) is not published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the
semi-annual equivalent yield to maturity of the Comparable Treasury Issue assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date, in each case calculated on the third
business day preceding the redemption date, plus basis points.

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having a maturity comparable to the
remaining term from the redemption date to the stated maturity of the Notes that would be utilized, at the time of selection and in accordance
with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the Notes.

Comparable Treasury Price means, with respect to any redemption date, if clause (ii) of the definition of Adjusted Treasury Rate is applicable,
the average of five, or such lesser number as is obtained by the trustee, Reference Treasury Dealer Quotations for such redemption date.

Quotation Agent means one Reference Treasury Dealer selected by the Company.

Reference Treasury Dealer means (i) each of Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, and Morgan
Stanley & Co. LLC (or their respective affiliates that are Primary Treasury Dealers) and their respective successors, (ii) one Primary Treasury
Dealer selected by Wells Fargo Securities, LLC or its successor; provided, however, that if any of the foregoing shall cease to be a primary U.S.
Government securities dealer in the United States (a Primary Treasury Dealer ), we will substitute therefor another Primary Treasury Dealer, and
(iii) one other Primary Treasury Dealer selected by us.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by a Reference Treasury Dealer, of the bid and asking prices for the Comparable Treasury Issue, expressed in each case as a
percentage of its principal amount, quoted in writing to the trustee by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the
third business day preceding such redemption date.

If we are redeeming less than all the Notes at any time, the trustee will select the Notes to be redeemed using a method it considers fair and
appropriate in accordance with DTC procedures.

We will redeem the Notes in increments of $1,000. We will cause notices of redemption to be mailed by first-class mail at least 30 but not more
than 60 days before the redemption date to each holder of the Notes to be redeemed at its registered address.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the portion of the principal amount thereof

to be redeemed. We will issue a Note in principal amount equal to the unredeemed portion of the original Note in the name of the holder thereof

upon cancellation of the original Note. Notes called for redemption will become due on the date fixed for redemption. On or after the redemption
date, interest will cease to accrue on the Notes or portions of them called for redemption.
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Offer to Repurchase

If a Change of Control Triggering Event occurs, unless we have exercised our right to redeem the Notes as described above, each holder of

Notes will have the right to require us to repurchase all or a portion of such holder s Notes pursuant to the offer described below (the Change of
Control Offer ), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to the date of
repurchase, subject to the rights of holders of Notes on the relevant record date to receive interest due on the relevant interest payment date.

Within 30 days following the date upon which the Change of Control Triggering Event occurred or, at our option, prior to any Change of
Control but after the public announcement of the pending Change of Control, we will be required to send, by first class mail, a notice to each
holder of Notes, with a copy to the trustee, which notice will govern the terms of the Change of Control Offer. Such notice will state, among
other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date such notice is mailed, other than as
may be required by law (the Change of Control Payment Date ). The notice, if mailed prior to the date of consummation of the Change of
Control, will state that the Change of Control Offer is conditioned on the Change of Control being consummated on or prior to the Change of
Control Payment Date. Holders of Notes electing to have Notes purchased pursuant to a Change of Control Offer will be required to surrender
their Notes, with the form entitled Option of Holder to Elect Purchase on the reverse of the Note completed, to the paying agent at the address
specified in the notice, or transfer their Notes to the paying agent by book-entry transfer pursuant to the applicable procedures of the paying
agent, prior to the close of business on the third business day prior to the Change of Control Payment Date.

We will not be required to make a Change of Control Offer with respect to the Notes if a third party makes such an offer in the manner, at the
times and otherwise in compliance with the requirements for such an offer made by us and such third party purchases all Notes properly
tendered and not withdrawn under its offer.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, transfer, conveyance or other disposition of all or
substantially all of the assets of Mattel and its subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase
substantially all, there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of Notes to
require Mattel to repurchase its Notes as a result of a sale, transfer, conveyance or other disposition of less than all of the assets of Mattel and its

subsidiaries taken as a whole to another person may be uncertain.

Below Investment Grade Rating Event means the Notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined
below) on the 60th day following the occurrence of a Change of Control (which date shall be extended if the rating of the Notes is under publicly
announced consideration for possible downgrade by any of the Rating Agencies on such 60th day, such extension to last until the date on which
the Rating Agency considering such possible downgrade either (x) rates the Notes below an Investment Grade Rating or (y) publicly announces
that it is no longer considering the Notes for possible downgrade; provided, that no such extension shall occur if any of the Rating Agencies
rates the Notes with an Investment Grade Rating that is not subject to review for possible downgrade on such 60th day).

Change of Control means the occurrence of any of the following:

(1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or more series of
related transactions, of all or substantially all of our assets and the assets of our subsidiaries, taken as a whole, to any person, other than to Mattel
or one of its subsidiaries;

(2) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any person
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of our
outstanding Voting Stock or other Voting Stock into which our Voting Stock is reclassified, consolidated, exchanged or changed, measured by
voting power rather than number of shares;

S-13

Table of Contents 22



Edgar Filing: MATTEL INC /DE/ - Form 424B3

Table of Conten

(3) we consolidate with, or merge with or into, any person, or any person consolidates with, or merges with or into, us, in any such event
pursuant to a transaction in which any of our outstanding Voting Stock or the Voting Stock of such other person is converted into or exchanged
for cash, securities or other property, other than any such transaction where the shares of our Voting Stock outstanding immediately prior to such
transaction constitute, or are converted into or exchanged for, a majority of the Voting Stock of the surviving person or any direct or indirect
parent company of the surviving person immediately after giving effect to such transaction;

(4) the first day on which a majority of the members of the board of directors of Mattel cease to be Continuing Directors; or
(5) the adoption of a plan relating to the liquidation or dissolution of Mattel.

Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control under clause (2) above if (i) we become a direct
or indirect wholly-owned subsidiary of a holding company and (ii)(A) the direct or indirect holders of the Voting Stock of such holding

company immediately following that transaction are substantially the same as the holders of our Voting Stock immediately prior to that
transaction or (B) immediately following that transaction no person (other than a holding company satisfying the requirements of this sentence)

is the beneficial owner, directly or indirectly, of more than 50% of the Voting Stock of such holding company. The term person, as used in this
definition, has the meaning given thereto in Section 13(d)(3) of the Exchange Act.

Change of Control Triggering Event means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.
Continuing Director means, as of any date of determination, any member of the Board of Directors of Mattel who:
(1) was a member of such Board of Directors on the date of the issuance of the Notes; or

(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing Directors who were
members of such Board of Directors at the time of such nomination or election (either by a specific vote or by approval of Mattel s proxy
statement in which such member was named as a nominee for election as a director, without objection to such nomination).

Fitch means Fitch, Inc. and its successors.

Investment Grade Rating means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody s and
BBB- (or the equivalent) by S&P, or, in each case, if such Rating Agency ceases to rate the Notes or fails to make a rating of the Notes publicly
available for reasons outside of our control, the equivalent investment grade credit rating by the replacement agency selected by us in accordance
with the procedures described below.

Moody s means Moody s Investors Service, Inc., a subsidiary of Moody s Corporation, and its successors.

Rating Agencies means (1) each of Fitch, Moody s and S&P; and (2) if any of Fitch, Moody s or S&P ceases to rate the Notes or fails to make a
rating of the Notes publicly available for reasons outside of our control, a nationally recognized statistical rating organization, as defined in
Section 3(a)(62) of the Exchange Act, selected by us (as certified by a resolution of our Board of Directors) as a replacement agency for Fitch,
Moody s or S&P, or all of them, as the case may be.

S&P means Standard & Poor s Rating Services, a division of The McGraw-Hill Companies, Inc., and its successors.
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Voting Stock means, with respect to any specified person as of any date, the capital stock of such person that is at the time entitled to vote
generally in the election of the board of directors of such person.

Forms and Denominations

The Notes will be issued as one or more global securities in the name of a nominee of the Depository Trust Company and will be available only
in book-entry form. See Legal Ownership and Book-Entry Issuance Book-Entry Owners in the accompanying prospectus. The Notes are
available for purchase in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Additional Debt Securities

We may, from time to time, without giving notice or seeking the consent of the holders of the Notes, create and issue additional debt securities
having the same terms (except for the issue date, the public offering price and, under certain circumstances, the first interest payment date)
ranking equally and ratably with the Notes offered by this prospectus supplement, including having the same CUSIP number, so that such
additional debt securities would be consolidated and form a single series with the Notes offered hereby and would have the same terms as to
status, redemption or otherwise as the Notes offered hereby. No such additional debt securities may be issued if an Event of Default (as defined
in the Indenture) has occurred and is continuing with respect to the Notes.

Book-Entry Delivery and Settlement
Global Notes

We will issue the Notes in the form of one or more global notes in definitive, fully registered, book-entry form. The global notes will be
deposited with or on behalf of DTC and registered in the name of Cede & Co., as nominee of DTC.

DTC, Clearstream and Euroclear

Beneficial interests in the global notes will be represented through book-entry accounts of financial institutions acting on behalf of beneficial
owners as direct and indirect participants in DTC. Investors may hold interests in the global notes through either DTC (in the United States),
Clearstream Banking, société anonyme, Luxembourg, which we refer to as Clearstream, or Euroclear Bank S.A./N.V., as operator of the
Euroclear System, which we refer to as Euroclear, in Europe, either directly if they are participants in such systems or indirectly through
organizations that are participants in such systems. Clearstream and Euroclear will hold interests on behalf of their participants through
customers securities accounts in Clearstream s and Euroclear s names on the books of their U.S. depositaries, which in turn will hold such
interests in customers securities accounts in the U.S. depositaries names on the books of DTC.

DTC has advised us as follows:

DTC is a limited-purpose trust company organized under the New York Banking Law, a banking organization within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a clearing corporation within the meaning of the New York
Uniform Commercial Code and a clearing agency registered under Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC and facilitates the settlement among participants of securities
transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in
participants accounts, thereby eliminating the need for physical movement of securities certificates.

Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and other organizations.
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DTC is owned by a number of its direct participants and by NYSE Euronext and the Financial Industry Regulatory Authority, Inc.

Access to the DTC system is also available to others such as securities brokers and dealers, banks and trust companies that clear
through or maintain a custodial relationship with a direct participant, either directly or indirectly.

The rules applicable to DTC and its direct and indirect participants are on file with the SEC.
Clearstream has advised us that it is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
customers and facilitates the clearance and settlement of securities transactions between its customers through electronic book-entry changes in
accounts of its customers, thereby eliminating the need for physical movement of certificates. Clearstream provides to its customers, among
other things, services for safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Clearstream interfaces with domestic markets in several countries. As a professional depositary, Clearstream is subject to regulation
by the Luxembourg Commission for the Supervision of the Financial Section. Clearstream customers are recognized financial institutions around
the world, including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and other organizations and may
include the underwriters. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust companies that clear
through or maintain a custodial relationship with a Clearstream customer either directly or indirectly.

Euroclear has advised us that it was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions between
Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for physical

movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear provides various other services,

including securities lending and borrowing and interfaces with domestic markets in several countries. Euroclear is operated by Euroclear Bank
S.A/N.V. (the Euroclear Operator ), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative corporation (the Cooperative ).
All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are

accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear participants.
Euroclear participants include banks (including central banks), securities brokers and dealers, and other professional financial intermediaries and

may include the underwriters. Indirect access to Euroclear is also available to other firms that clear through or maintain a custodial relationship

with a Euroclear participant, either directly or indirectly.

The Euroclear Operator has advised us that it is licensed by the Belgian Banking and Finance Commission to carry out banking activities on a
global basis. As a Belgian bank, it is regulated and examined by the Belgian Banking and Finance Commission.

We have provided the descriptions of the operations and procedures of DTC, Clearstream and Euroclear in this prospectus supplement solely as
a matter of convenience. These operations and procedures are solely within the control of those organizations and are subject to change by them
from time to time. None of us, the underwriters or the trustee takes any responsibility for these operations or procedures, and you are urged to
contact DTC, Clearstream and Euroclear or their participants directly to discuss these matters.

We expect that under procedures established by DTC:

upon deposit of the global notes with DTC or its custodian, DTC will credit on its internal system the accounts of direct participants
designated by the underwriters with portions of the principal amounts of the global notes; and

ownership of the Notes will be shown on, and the transfer of ownership thereof will be effected only through, records maintained by
DTC or its nominee, with respect to interests of direct participants, and the records of direct and indirect participants, with respect to
interests of persons other than participants.
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The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities in definitive form.

Accordingly, the ability to transfer interests in the Notes represented by a global note to those persons may be limited. In addition, because DTC
can act only on behalf of its participants, who in turn act on behalf of persons who hold interests through participants, the ability of a person
having an interest in Notes represented by a global note to pledge or transfer those interests to persons or entities that do not participate in DTC s
system, or otherwise to take actions in respect of such interest, may be affected by the lack of a physical definitive security in respect of such
interest.

So long as DTC or its nominee is the registered owner of a global note, DTC or that nominee will be considered the sole owner or holder of the
Notes represented by that global note for all purposes under the Indenture and under the Notes. Except as provided below, owners of beneficial
interests in a global note will not be entitled to have Notes represented by that global note registered in their names, will not receive or be
entitled to receive physical delivery of certificated Notes and will not be considered the owners or holders thereof under the Indenture or under
the Notes for any purpose, including with respect to the giving of any direction, instruction or approval to the trustee. Accordingly, each holder
owning a beneficial interest in a global note must rely on the procedures of DTC and, if that holder is not a direct or indirect participant, on the
procedures of the participant through which that holder owns its interest, to exercise any rights of a holder of Notes under the Indenture or a
global note.

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments made on account of Notes
by DTC, Clearstream or Euroclear, or for maintaining, supervising or reviewing any records of those organizations relating to the Notes.

Payments on the Notes represented by the global notes will be made to DTC or its nominee, as the case may be, as the registered owner thereof.
We expect that DTC or its nominee, upon receipt of any payment on the Notes represented by a global note, will credit participants accounts
with payments in amounts proportionate to their respective beneficial interests in the global note as shown in the records of DTC or its nominee.
We also expect that payments by participants to owners of beneficial interests in the global note held through such participants will be governed
by standing instructions and customary practice as is now the case with securities held for the accounts of customers registered in the names of
nominees for such customers. The participants will be responsible for those payments.

Distributions on the Notes held beneficially through Clearstream will be credited to cash accounts of its customers in accordance with its rules
and procedures, to the extent received by the U.S. depositary for Clearstream.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions Governing Use of
Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgian law (collectively, the Terms and Conditions ).
The Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of securities and cash from Euroclear, and
receipts of payments with respect to securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific
certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear
participants and has no record of or relationship with persons holding through Euroclear participants.

Distributions on the Notes held beneficially through Euroclear will be credited to the cash accounts of its participants in accordance with the
Terms and Conditions, to the extent received by the U.S. depositary for Euroclear.

Clearance and Settlement Procedures

Initial settlement for the Notes will be made in immediately available funds. Secondary market trading between DTC participants will occur in
the ordinary way in accordance with DTC rules and will be settled in
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immediately available funds. Secondary market trading between Clearstream customers and/or Euroclear participants will occur in the ordinary
way in accordance with the applicable rules and operating procedures of Clearstream and Euroclear, as applicable, and will be settled using the
procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Clearstream customers or Euroclear participants, on the other hand, will be effected through DTC in accordance with DTC rules on behalf of the
relevant European international clearing system by the U.S. depositary; however, such cross-market transactions will require delivery of
instructions to the relevant European international clearing system by the counterparty in such system in accordance with its rules and
procedures and within its established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to the U.S. depositary to take action to effect final settlement on its behalf by delivering or
receiving the Notes in DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable
to DTC. Clearstream customers and Euroclear participants may not deliver instructions directly to their U.S. depositaries.

Because of time-zone differences, credits of the Notes received in Clearstream or Euroclear as a result of a transaction with a DTC participant
will be made during subsequent securities settlement processing and dated the business day following the DTC settlement date. Such credits or
any transactions in the Notes settled during such processing will be reported to the relevant Clearstream customers or Euroclear participants on
such business day. Cash received in Clearstream or Euroclear as a result of sales of the Notes by or through a Clearstream customer or a
Euroclear participant to a DTC participant will be received with value on the DTC settlement date but will be available in the relevant
Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures to facilitate transfers of the Notes among participants of
DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to perform such procedures and such procedures may be
changed or discontinued at any time.

Certificated Notes

We will issue certificated Notes to each person that DTC identifies as the beneficial owner of the Notes represented by a global note upon
surrender by DTC of the global note if:

DTC notifies us that it is no longer willing or able to act as a depositary for such global note or ceases to be a clearing agency
registered under the Exchange Act, and we have not appointed a successor depositary within 90 days of that notice or becoming
aware that DTC is no longer so registered;

an Event of Default has occurred and is continuing, and DTC requests the issuance of certificated Notes; or

we determine not to have the Notes represented by a global note.
Neither we nor the trustee will be liable for any delay by DTC, its nominee or any direct or indirect participant in identifying the beneficial
owners of the Notes. We and the trustee may conclusively rely on, and will be protected in relying on, instructions from DTC or its nominee for
all purposes, including with respect to the registration and delivery, and the respective principal amounts, of the certificated Notes to be issued.
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UNDERWRITING

We are offering the Notes described in this prospectus supplement through a number of underwriters. Citigroup Global Markets Inc., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. LLC, and Wells Fargo Securities, LLC are the representatives of the
underwriters. We have entered into a firm commitment underwriting agreement with the underwriters dated the date of this prospectus
supplement. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and each underwriter
has severally agreed to purchase, the aggregate principal amount of Notes listed next to its name in the following table:

Principal Amount
Underwriter of Notes
Citigroup Global Markets Inc. $
Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LLC
Wells Fargo Securities, LLC

Total $

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes are subject to approval of legal matters by
counsel and to other conditions and provides that the underwriters must buy all of the Notes if they buy any of them. The underwriters will sell
the Notes to the public when and if the underwriters buy the Notes from us.

The underwriters have advised us that they propose initially to offer the Notes to the public for cash at the public offering prices set forth on the
cover of this prospectus supplement, and to certain dealers at such prices less a concession not in excess of % of the principal amount of
the Notes. The underwriters may allow, and such dealers may reallow, a concession not in excess of % of the principal amount of the
Notes. After the initial public offering of the Notes, the public offering prices and other selling terms may be changed by the representatives.

The following table shows the underwriting discount that we are to pay to the underwriters in connection with this offering (expressed as a
percentage of the principal amount of the Notes).

Paid by Mattel
Per Note %
Total $
We estimate that our share of the total expenses of the offering, excluding underwriting discounts, will be approximately $

We have agreed to indemnify the underwriters against, or contribute to payments that the underwriters may be required to make in respect of,
certain liabilities, including liabilities under the Securities Act.

The Notes are a new issue of securities with no established trading market. The Notes will not be listed on any securities exchange or on any
automated dealer quotation system. The underwriters may make a market in the Notes after completion of the offering but will not be obligated
to do so and may discontinue any market-making activities at any time without notice. No assurance can be given as to the liquidity of the
trading market for the Notes or that an active public market for the Notes will develop. If an active public market for the Notes does not develop,
the market price and liquidity of the Notes may be adversely affected.

In connection with the offering of the Notes, the representatives, on behalf of the underwriters, may engage in transactions that stabilize,
maintain or otherwise affect the price of the Notes. Specifically, the representatives
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may over-allot in connection with the offering, creating a short position. In addition, the representatives may bid for, and purchase, the Notes in
the open market to cover short positions or to stabilize the price of the Notes. Any of these activities may stabilize or maintain the market price
of the Notes above independent market levels, but no representation is made hereby of the magnitude of any effect that the transactions
described above may have on the market price of the Notes. The representatives will not be required to engage in these activities, and may
engage in these activities, and may end any of these activities, at any time without notice.

The representatives also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the representatives have repurchased Notes sold by or for the account of such underwriter in
stabilizing or short covering transactions. Any of these activities may have the effect of preventing or retarding a decline in the market price of
the Notes. They may also cause the price of the Notes to be higher than the price that otherwise would exist in the open market in the absence of
these transactions. The underwriters may conduct these transactions in the over-the-counter-market or otherwise. If underwriters commence any
of these transactions, they may discontinue them at any time.

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and
commissions for these transactions. Affiliates of the underwriters are agents and/or lenders under our revolving credit facility.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or
our affiliates. Certain of the underwriters or their affiliates that have a lending relationship with us routinely hedge their credit exposure to us
consistent with their customary risk management policies. Typically, such underwriters and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities,
including potentially the Notes offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of
the Notes offered hereby. The underwriters and their affiliates may also make investment recommendations and/or publish or express
independent research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.

Selling Restrictions
Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State ), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant
Implementation Date ) no offer of Notes may be made to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representatives;

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of Notes shall require the Company or the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

S-20
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This prospectus supplement has been prepared on the basis that any offer of Notes in any Relevant Member State will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of Notes. Accordingly any person making or
intending to make an offer in that Relevant Member State of Notes which are the subject of the offering contemplated in this prospectus
supplement may only do so in circumstances in which no obligation arises for the Company or any of the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither the Company nor the underwriters have authorized, nor do
they authorize, the making of any offer of Notes in circumstances in which an obligation arises for the Company or the underwriters to publish a
prospectus for such offer.

For the purpose of the above provisions, the expression an offer to the public in relation to any Notes in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be offered so as to enable an
investor to decide to purchase or subscribe for the Notes, as the same may be varied in the Relevant Member State by any measure implementing
the Prospectus Directive in the Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC (including the
2010 PD Amending Directive, to the extent implemented in the Relevant Member States) and includes any relevant implementing measure in

the Relevant Member State and the expression 2010 PD Amending Directive means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may

only be directed at persons who are qualified investors (as defined in the Prospectus Directive) (i) who have professional experience in matters
relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the Order ) and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling
within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as relevant persons ). This document must not be acted on
or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons.

S-21
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VALIDITY OF NOTES

The validity of the Notes will be passed upon for us by Sullivan & Cromwell LLP, Los Angeles, California. The underwriters have been
represented by Mayer Brown LLP, Chicago, Illinois.

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 supplement by reference to the
Annual Report on Form 10-K for the year ended December 31, 2013 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

S-22
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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, 2013, 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.

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.
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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.
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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, 2013.

Current Reports on Form 8-K filed on January 31, 2014 and February 28, 2014 (except 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

El Segundo, CA 90245-5012

Telephone: (310) 252-2000
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In addition, these filings are available on our website at http://www.mattel.com. Our website does not constitute a part
of this prospectus.
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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, belie
anticipate, estimate, expect, intend, plan, aims, projects, continue, likely or similar express

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;

globalization initiatives;

special charges and other non-recurring charges;

initiatives aimed at anticipated cost savings;
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initiatives to invigorate the Barbie® brand, enhance innovation, 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.
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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.
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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:

Year Ended December 31,
2013 2012 2011 2010 2009
10.52x 8.71x 10.15x 9.52x 7.21x

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,
(b) non-controlling interest losses in consolidated subsidiaries and (c) fixed charges.
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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 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;
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second, the trustee performs administrative duties for us, such as sending you interest payments and notices.
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,
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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
.09876541) being rounded down to 9.87654% (or .0987654) and 9.876545% (or .09876545) being rounded up to
9.87655% (or .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, 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.

-10-
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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, société anonyme, Luxembourg ( 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.
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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;
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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

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 ten

percent 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
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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
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in the applicable United States federal income tax law, in either case to 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.

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;
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default in the payment of principal when due;

default in the deposit of any sinking fund payment, when and as due;

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
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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 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 us 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.
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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
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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 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 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 its 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;
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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);
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make the debt security payable in currency other than that stated in the debt security;

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.
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.
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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;

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.

-17-
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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

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
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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.
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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.

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.
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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 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

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.

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

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;
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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;

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
unaffected warrant; we need only obtain any required approvals from the holders of the 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:
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increases the exercise price of such warrant or right;

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

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.
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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.

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 mentioned 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 1% of such number and no fractional shares will be issued upon warrant or right exercise, but we will pay the
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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
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assets substantially as 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.
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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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 unaffected
unit; we need only obtain any required approvals from the holders of the 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

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.
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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 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.

In addition, we will issue each unit in registered form, unless we say otherwise in the applicable prospectus
supplement.
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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, as amended (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 March 3, 2014, there were approximately
340,400,351 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 Mattel 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 11.
The Mattel 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 Mattel 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
tenth 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 Mattel 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 Mattel
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 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 Mattel 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 Mattel 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 Mattel 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 Mattel 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
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Proposals and Nominations

The Mattel 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 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 Mattel 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, 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.

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 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 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 Offfer,
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 March 3,

2014, 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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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.
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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 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 discussed 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 significantly 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 aresult, 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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so in their customer agreements or because they are legally required to do so. Investors who hold securities in street
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, you may hold an interest in the global security
only through an organization that participates, directly or indirectly, in Euroclear or Clearstream. If you are a
participant in either of those systems, you may hold your interest directly in that system. If you are not a participant,
you may hold your interest indirectly through organizations that are participants in that system.

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 have no control over those systems or their participants and we take no 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 systems only on days when those systems
are open for business. Those 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
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. 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.
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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.

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.

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
taxable year, you may instead translate the interest accrued into U.S. dollars at the exchange rate in effect on the day
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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 foreign currency
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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 1/4 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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multiplying your discount debt security s adjusted issue price at the beginning of the accrual period by your
debt security s yield to maturity, and then

subtracting from this figure the sum of the payments of qualified stated interest on your debt security
allocable to the accrual period.
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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.

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
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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 any taxable year 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. .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 percent 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. asingle fixed rate and one or more qualified floating rates,

3. asingle objective rate, or

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

the rate is equal to such a rate multiplied by either:
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1.  afixed multiple that is greater than 0.65 but not more than 1.35 or

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

the value of the rate on any date during the term of your debt security 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.
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 fixed throughout the term

of the debt security or 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,

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,
and
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the value of the rate on any date during the term of your debt security 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 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
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adjusting for actual variable rates during the applicable accrual period.
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
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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.

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 1/4 of 1 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 1/4 of 1 percent multiplied by the number of
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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.

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,
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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.

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 its stated redemption price at maturity), 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 year with
respect to interest on your debt security by the amount of amortizable bond premium allocable to that year, based on
your debt security s yield to maturity. 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 applied to reduce interest 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
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 accrued but unpaid
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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.
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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,

the rules governing contingent payment obligations apply, 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 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 income and gains in

respect of your investment in the debt securities.

United States Alien Holders
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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) 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.
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Under United States federal income and estate tax law, and subject to the discussion of 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 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:

1. 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

iii. a U.S. branch of a non-United States bank or of a non-United States insurance company,
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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 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 acceptable substitute or successor
form, or

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;
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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.

Withholdable Payments to Foreign Financial Entities and Other Foreign Entities

A 30% withholding tax may be imposed on certain payments to you or certain foreign financial institutions,
investment funds and other non-United States persons receiving payments on your behalf if you or such institutions
fail to comply with certain information reporting requirements ( FATCA withholding ). Such payments will include
U.S.-source interest and the gross proceeds from the sale or other disposition of debt securities that can produce
U.S.-source interest. Amounts that you receive on the debt securities could be affected by this withholding if you are
subject to the information reporting requirements and fail to comply with them or if you hold debt securities through
another person (e.g., a foreign bank or broker) that is subject to withholding because it fails to comply with these
requirements (even if you would not otherwise have been subject to withholding). However, such payments will only
include interest and proceeds of notes issued on or after July 1, 2014 (provided such notes are not subsequently
modified such that they are deemed reissued after such date for United States federal income tax purposes). In
addition, withholding will not apply to payments of gross proceeds from a sale or other disposition of debt securities
before January 1, 2017. Certain countries have entered into, and other countries are expected to enter into, agreements
with the United States to facilitate the type of information reporting desired by the United States. While the existence
of such agreements will not eliminate the risk that notes will be subject to FATCA withholding, these agreements are
expected to reduce some risk of FATCA withholding for non-United States persons in such countries. 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 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.
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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 that:

the broker does not have actual knowledge or reason to know that you are a United States person and you
have furnished to the broker:

an appropriate IRS Form W-8 or an acceptable substitute or successor form upon which you certify, under
penalties of perjury, that you are not a United States person, or

other documentation upon which it may rely to treat the payment as made to a non-United States person in
accordance with United States Treasury regulations, or

you otherwise establish an exemption.
If you fail to establish an exemption and the broker does not possess adequate documentation of your status as a
non-United States person, the payments may be subject to information reporting and backup withholding. However,
backup withholding will not apply with respect to payments made to an offshore account maintained by you unless the
broker has actual knowledge that you are a 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 will be
subject to information reporting and backup withholding if:

the proceeds are transferred to an account maintained by you in the United States,

the payment of proceeds or the confirmation of the sale is mailed to you at a United States address, or

the sale has some other specified connection with the United States as provided in United States Treasury
regulations,
unless the broker does not have actual knowledge or reason to know that you are a United States person and the
documentation requirements described above (relating to a sale of debt securities effected at a United States office of a
broker) are met or you otherwise establish an exemption.

In addition, payment of the proceeds from the sale of debt securities effected at a foreign office of a broker will be
subject to information reporting if the broker is:
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a United States person,

a controlled foreign corporation for United States tax purposes,

a foreign person 50% or more of whose gross income is effectively connected with the conduct of a
United States trade or business for a specified three-year period, or

a foreign partnership, if at any time during its tax year:

one or more of its partners are United States persons, as defined in United States Treasury regulations, who
in the aggregate hold more than 50% of the income or capital interest in the partnership, or

such foreign partnership is engaged in the conduct of a United States trade or business,
unless the broker does not have actual knowledge or reason to know that you are a United States person and the
documentation requirements described above (relating to a sale of debt securities effected at a United States
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office of a broker) are met or you otherwise establish an exemption. Backup withholding will apply if the sale is
subject to information reporting and the broker has actual knowledge that you are 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

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 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 a 3.8% 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.
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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-8BEN 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 or W-8BEN, or an acceptable substitute or successor
form, upon which you represent, under penalties of perjury, that:

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 would apply).
Effectively connected dividends are taxed at rates applicable to United States holders, unless an applicable income tax
treaty provides otherwise.

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
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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
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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.

Withholdable Payments to Foreign Financial Entities and Other Foreign Entities

A 30% withholding tax will be imposed on certain payments to you or to certain foreign financial institutions,
investment funds and other non-United States persons receiving payments on your behalf if you or such persons fail to
comply with information reporting requirements ( FATCA withholding ). 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.
Dividend payments you receive after June 30, 2014 could be subject to this withholding if you are subject to the
information reporting requirements and fail to comply with them or if you hold common stock through another person
(e.g., a foreign bank or broker) that is subject to withholding because it fails to comply with these requirements (even
if you would not otherwise have been subject to withholding). However, FATCA withholding will not apply to
payments of gross proceeds from a sale or other disposition of common stock before January 1, 2017. Certain
countries have entered into, and other countries are expected to enter into, agreements with the United States to
facilitate the type of information reporting desired by the United States. While the existence of such agreements will
not eliminate the risk that payments will be subject to FATCA withholding, these agreements are expected to reduce
some risk of FATCA withholding for non-United States persons in such countries.

Backup Withholding and Information Reporting

For noncorporate United States holders, information reporting requirements, on IRS Form 1099, generally will apply
to the payment of dividends on the preferred stock or common stock and the payment of the proceeds from the sale or
redemption of shares.

Additionally, backup withholding will apply to such payments if a noncorporate United States holder fails to provide
an accurate taxpayer identification number, is notified by the IRS that it has failed to report all dividends required to
be shown on its federal income tax returns, or in certain circumstances, fails to comply with applicable certification
requirements.
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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.

If you are a United States alien 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 generally otherwise exempt from backup
withholding and information reporting with respect to

dividend payments on the preferred stock or common stock and

the payment of the proceeds from the sale (including a redemption) of the preferred stock or common stock
effected at a United States office of a broker,
as long as the income associated with such payments is otherwise exempt from United States federal income tax, and:

the payor or broker does not have actual knowledge or reason to know that you are a United States person
and you have furnished to the payor or broker:

a valid IRS Form W-8BEN or an acceptable substitute or successor form upon which you certify, under
penalties of perjury, that you are a non-United States person, or

other documentation upon which it may rely to treat the payments as made to a non-United States person in
accordance with United States Treasury regulations, or

you otherwise establish an exemption.
Payment of the proceeds from the sale of preferred stock or common stock effected at a foreign office of a broker
generally will not be subject to information reporting or backup withholding. However, a sale or redemption of
preferred stock or common stock that is effected at a foreign office of a broker will be subject to information reporting
and backup withholding if:

the proceeds are transferred to an account maintained by you in the United States,

the payment of proceeds or the confirmation of the sale or redemption is mailed to you at a United States
address, or

the sale or redemption has some other specified connection with the United States as provided in United
States Treasury regulations,
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unless the broker does not have actual knowledge or reason to know that you are a United States person and the
documentation requirements described above are met or you otherwise establish an exemption.

In addition, a sale of common stock or preferred stock will be subject to information reporting if it is effected at a
foreign office of a broker that is:

a United States person,

a controlled foreign corporation for United States tax purposes,

a foreign person 50% or more of whose gross income is effectively connected with the conduct of a
United States trade or business for a specified three-year period, or

a foreign partnership, if at any time during its tax year:

one or more of its partners are United States persons , as defined in United States Treasury regulations, who
in the aggregate hold more than 50% of the income or capital interest in the partnership, or

such foreign partnership is engaged in the conduct of a United States trade or business,
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unless the broker does not have actual knowledge or reason to know that you are a United States person and the

documentation requirements described above are met or you otherwise establish an exemption. Backup withholding

will apply if the sale is subject to information reporting and the broker has actual knowledge that you are 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.
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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
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underwriters a commitment fee for the securities they commit to purchase on a standby basis. Additionally, 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.

In compliance with guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the maximum
commission or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of
the aggregate principal amount of the securities offered pursuant to this prospectus. It is anticipated that the maximum
commission or discount to be received in any particular offering of securities will be significantly less than this
amount.
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Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in three
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 the law firm of Mayer Brown LLP, Chicago, Illinois, or any
other law firm identified as counsel to the underwriters 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,
2013, have been so incorporated in reliance on the report 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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