
DIVISION OF

CORPORATION FiNANCE

Robert Normile

Senior Vice President Secretaty

and General Counsel

Mattel Inc

333 Continental Boulevard

El Segundo CA 90245

Re Mattel Inc

Incoming letter dated December 222009

Dear Mr Normile

This is in response to your letter dated December 222009 concerning the

shareholder proposal submitted to Mattel by John Chevedden We also have received

letter from the proponent dated February 12010 Our response is attached to the

enclosed photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence

also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth briefdiscussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Chevedeen
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February 32010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Mattel Inc

Incoming letter dated December 222009

The proposal requests that the board undertake such steps as may be necessary to

permit shareholders to act by the written consent of majority of the shares outstanding

to the extent permitted by law

There appears to be some basis for your view that Mattel may exclude the

proposal under rule 14a-8i10 Accordingly we will not recommend enforcement

action to the Commission if Mattel omits the proposal from its proxy materials in reliance

on rule 14a-8i10

Sincerely

Michael Reedich

Special Counsel



DWjSION OF CORPORATION FINANCE
INFO PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with respect tomatters arising under Rule 14a-8 CFR 240.14a-8 as with other matters under the proxyrules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter torecommend enforcement action to the Commission In connectinn with shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Companysupport of its intention to exclude the proposals from the Companys proxy materials as wellas any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to theCommissions staff the staff will always consider information conŁerning alleged violations ofthe statutes administered by the Commission including argument as to whether or not activitiesproposed to be taken would be violative of the statute orrule involved The
receipt by the staffof such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary proŁedure

It is important to note that the staffis and Commissions no-action responses toRule l4a-8 submissions reflect only informal views The determinations reached in these no-action letters do not and cannot adjudicate the merits of companys position with respect to the
proposal Only court such as U.S District Court can decide whether company is obligatedto include shareholder proposals in its proxy materials

Accordingly discretionarydetermination not to recommend or take Commission enforcement action does not precludeproponent or any shareholder of company from pursuing any rights he or she may have againstthe company in court should the management omit theproposal from the companys proxymaterial



JOUN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

February 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

John Cheveddens Rule 14a-8 Proposal

Mattel Inc MAT
Written Consent Topic

Ladies and Gentlemen

This responds to the December 222009 request to block this rule 14a-8 proposal

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

action in response to this proposal

The company admits that it does not have full written consent by majority of shares

outstanding The company claims that if it declares proposal to have more than one prong
that it gets to decide which prong is emphasized more then claim such 50% of the proposal

previously implemented and thereby get full credit for implementation

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

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

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2010 proxy

Sincerely

cc

Robert Normile RoberiNormileinatteLcom



-- -------- Rule 14a-8 Proposal November 28 2009 November 30 2009

to be assigned by the company Shareholder Action by Written Consent

RESOLVED Shareholders hereby request that our board of directors undertake such steps as

may be necessary to permit shareholders to act by the written consent of majority of our shares

outstanding to the extent permitted by law

Taking action by written consent in lieu of meeting is mechanism shareholders can use to

raise important matters outside the normal annual meeting cycle

Preventing shareholder right to act by written consent is considered takeover defense because

it may impede bidder in completing profitable transaction for us or in obtaining control of the

board that could result in higher price for our stock Although it is not necessarily anticipated

that bidder will materialize that verypossibility presents powerful incentive for improved

management of our company

study by Harvard professor Paul Gompers supports the concept that shareholder dis

empowering governance features which include preventing shareholders from acting by written

consent are significantly correlated to reduction in shareholder value

We gave 65%-support to 2009 shareholder proposal calling for shareholder right to call

special meeting This 65%-support even translated into 54%-suppoit fromall our shares

outstanding

The merit of this Shareholder Action by Written Consent proposal should also be considered in

the context of the need for improvement in our companys 2009 reported corporate governance

status

The Corporate Library www.thecorporatelibrarv.com an independent investment research firm

rated our company Moderate Concern in executive pay Our CEO Robert Eckert received

stock options $1.7 million and time-based restricted stock units $1.8 million The Corporate

Library was concerned that both of these awards vested only according to time not performance

and that the length of time 3-years was not sufficient to be considered long term relative to an

economic cycle usually 10-years

Mr Eckert also collected $285000 for personal trips by private jet and $150000 for country

club fees Director Craig Sullivan chaired our executive pay committee and consequently

received 12-times as many against-votes as some of our other directors Our Lead Director

Tully Freedman had 25-years long-tenure.- independence concern Director Dean Scarborough

still owned no stock

At our annual meetings after shareholder proposal is introduced management opposes it

immediately However after management proposal is introduced shareholders are required to

wait to oppose it until the very last part of the meeting This has been strictly enforced by Mr
Eckert for years including the use of four persons to force on person to leave the annual

meeting Mr Eckert would not give specific answer on money spent attempting to exclude

shareholder proposal

We had no shareholder right to an independent board chairman cumulative voting removed in

2007 fill director vacancies removed in 2006 call special meeting or vote on executive pay



Bob Normile

SE4Of V1E SYE
cENRAL XEL SCEY
Phone 310 252-3615

Fax 310 252-25 f4991

333 Contincntai Poulevar

El Segundo Ca1itrnia 90245-5012

Phone 310252-2000

December 222009

VIA E-MAIL

Office of chief counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOP Street NE
Washington DC 20549

Re Mattel Inc

Stockholder Proposal offohn Chevedden

change Act of193 4Rule 14a-8

Dear Ladies and Gentlemen

This letter is to inform you that Mattel Inc the Company intends to omit from its

proxy statement and form of proxy for its 2010 Annual Meeting of Stockholders collectively

the 2010 Proxy Materials stockholder proposal the PrOposal and statements in support

thereof submitted by John Chevedden the Proponent

Ptirsuant to Ruk 14a-8j we have

filcd this letter with the Securities and Exchange Commission the Commission

no later than eighty 80 calendar days before the Company intends to file its

definitive 2010P roxy Materials with the Commission and

concurrently sent copies of thiS correspondence to the.Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 72008 SLB 14D provide

that stockholder proponents are required to send companies copy of any correspondence that

the proponents elect to submit to the Commissionor the staff of the Thvision of Corporation

Prnance the Staff Accordingly we are taking this opportunity to inform the Proponent that

if the Proponent elects to submit additional correspondence to the Conimission or the Staff with

respect to the Proposal copy of that correspondence should be furnished concurrently to the

undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 141

Mattel lnc



Office of Chief Counsel

Division of Corporation Finance

December 22 2009
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THE PROPOSAL

The Proposal requests that the board of directors undeti ke such steps as may be

necessary to permit shareholders to act by the written consent of majonty of our shares

outstanding to the extent permittedby law copy of the Proposal as well as related

correspondence with the Proponent is attached to this letter as hIbit

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concurin our view that the Proposal may

be excluded from the 2010 Proxy Matenals pursuant to Rule l4a-8il0 because the Proposal

has been substantially implemented

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8iO Because It Has Been

Substantially Implemented

Rule 14a-8il0 permits company to exclude astockhoider proposal
from its proxy

materials if the company has substantially implemented the proposal The Proposal consists of

two prongs request
that the Company stockholders be given the right to act by written

consent and ii request that such action by written consent may be taken by holders of

majority of the outstanding shares As discussed below the currently-effective provisions in

the Companys Restated Certificate of Incorporation the Charter and Amended and

Restated Bylaws the Bylaws fully implement the first prong and substantially implement

the second prong Accordingly we believe the Proposal may be excluded from the 2010 Proxy

Materials pursuantto Rule l4a-8ilO

Precedent RegardingExciusion Under Rule 14a-8Q1Oj

The Commission stated in 1976 that the predecessor to Rule 14a-8iXlO is designed

to avoid the possibility of shareholders having to consider matters which already bave been

favorably acted upon by management Exchange Act Release No 12598 July 1976

When company can demonstrate that it already has taken actions to address each element of

stockholder proposal the Staff has concurred that the proposal has been substantially

implemented and may be excluded as moot See e.g E.uon Mobil Corp avail

Jan 24 2001 The Gapinc avail Mar 1996 Nordstrom Inc avail Feb 1995

Moreover proposal need not be fully effected by the company order to be excluded as

substantially implemented See Exchange Act Release No 40018 at 30 and accompanying

text May 21 1998 Exchange Act Release No 20091 at lIE Aug 16 1983 the 1983

Release



Office of Chief Counsel
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December 222009
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The Staff has stated that determination that the has substantially

implemented the proposal depends upon whether companys particular policies practices

and procedures compare favorably with the guidelines of the proposaL Texaco Inc avail

Mar 28 991 in other words substantial implementation under.RuIe 14a4i1O requires

that company actions satisfactorily address the essential objective of the proposal has

been addressed even when the manner by which company implements the proposal does not

correspond precisely to the actions sought by the stockholder proponent See 11983 Release

See also Caterpillar Inc avail Mar Ii 2008 Wal-ManStores Inc avail Mar 10 2008

PGE Corp avaiL Mar 2008 The Dow Chemical Co avail Mt 52008 Johnson

Johnson avail Feb 22 2008 each allowing exclusion under Rule 14a-810 of

stockholder proposal requestmg that the company prepare global warming report where the

company had already published report that contained information relating to its

environmental initiatives thiferences between companys actions and stockholder

proposal are permitted so long as the companys actions satisfactorily address the proposal

essential objective See e.g Intel Corp avail Mar 112003 concurring that proposal

requestmg that Intels board submit to stockholder vote all equity compensation plans and

amendments to add shares to those plans that would result in material potential dilution was

substantially implemented by board policy requiring stockholder vote on most but not all

forms of company stock plans Masco Corp avail Mar 29 1999 allowmg exclusion of

proposal seeking specific criteria for outside directors where the conipanyadopted aversion of

the proposal that included modifications and clarifications

Current Rights OfStockholders To Act By Written Consent Fully

Implement The First Prong Of The ProposaL

The first prong of the Proposal requests that stockholders beperrnitted to act by written

consent This prong has been implemented fully by the Charter and Bylaws which do not

eliminate or otherwise restrict the rights of stockholders to act by written consent Pursuant to

the Delaware General Corporation Law the DGCL Section 211b stockholders have the

right to act by written consent unless the certificate of incorporation otherwise provides The

Companys Charter is silent regardmg the right of stockholders to act by written consent See

Exhibit Accordingly under applicable law and our Charter our stockholders already have

the right to act by written consent and the Company has implemented fully the first prong of

the Proposal

The Voting Requirements In The Chaner And Bylaws Substantially

Implement The Second Prong Of The Proposal

The second prong of the Proposal requests that when stockholders act by written

consent they may do so by vote of holders of majority of the outstanding shares to the

extent penmtted by apphcable law stockholder proposal may be excluded as substantially

implemented in reliance on Rule 14a-8i10 when company has met the essential objective



Office of Chief Counsel

Division of corporation Finance

December 22 2009
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of the proposal even where the proposal has been implemelited in manner that does not

correspond exactly with the request of the proponent See Texaco Inc avail Mar 28 1991

concurring that proposal could be excluded where the company had met its essential

objective and noting that determination that the company has substantially implemented the

proposal depends upon whether companysj particular policies practices and procedures

compare favorably with the guidelines of the proposal Precedent indicates that the Staff

consistently has concurred with the exclusion of proposals as substantially implemented where

the essential objectives of the proposal have been met Notably in General Motors Corp

avail Mar 25 2008 the Staff concurred in the exclusion of stockholder proposal requesting

that the company fully adopt simple majority vote requirements where the company had

taken steps to remoe supermajonty vote requirements in its charter but one provision
still

permitted the company to dispose of certaIn assets by seeking the approval of two-thirds of its

outstanding shares The Staff concurred that the company had met the essential objectives of

the proposal because the two-thirds vote did not have the effect of requiring supermajority

voting but rather gale stockholders the right to vote on the disposition of specific assets which

the DGCL otherwise permits company to do with no stockholder vote See also Hewlett-

Packard Co avail Dee 112007 propOsal requesting that the board permit stockholders to

call special meetings was substantially implemented by proposed bylaw amendment to permit

stockholders to call special meeting unless the board determined that the specific business to

be addressed had been addressed recently or would soon be addressed at an annual meeting

ConAgraFoods Inc avail Jul 2006 proposal requesting tht the board provide

stocitholders sustamabihty report was substantially implemented by corporate responsibihty

report on the company webarte that addressed the issues requested by the proposal Johnson

Johnson avail Feb 17 2006 proposal that requested the company to confirm the legitimacy

of all current and future employees as substantially implemented because the company

bad verified the legitimacy of 9.1% of its domestic workforce Talbots Co avail Apr 2002

proposal requesting that the company adopt code of corporate conduct based on specific

standards was substantially implemented by the companys current policies and procedures

which compared favorably with the guidelines in the proposal Masco Corp avail Mar 29

1999 proposal setting standard for independence of the companys outside directors was

substantially implemented by the companys less restrictive standard for independence

In the instant case the thrust and focus of the Proposal is to provide stockholders with

the right to act by1wntten consent as evidenced by the Proponents supporting statement

which focuses entkely on the importance for stockholders to have the ability to act by written

consent not on the Importance of majority vote requirement to so act The Company meets

this objective because our Charter contains no restriction on the right of stockholders to act by

written consent and the only limitations on the ability of our stockholders to act by written

consent of majority of our outstanding shares are speciflt instances where the DGCL

requires higher voting threshold or voting by separate classes or series of shares which the

Proposal acknowledges is acceptable when it states to the extent permitted by law and

provision in ourCharter that would require two-thirds vote of any series of preferred stock on
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any proposed amendment to our Charter that would adversely affect the preferences special

tights or powers of such series the Preferred Stock Voting Provision Our company

currently does not have any preferred stock outstanding but as with the two-thirds voting

ptovision in General Motors Corp the Preferred Stock Voting Provision has the effect of

giving holders of preferred stock if we were to issue any stronger voice to protect their rights

as preferred stockholders than that provided by the DGCL If our Charter did not contam the

Preferred Stock Voting Provision i.e if our Charter was silent on the issue of voting

threshold applicable for preferred stock that may be issued in the future our Board of

Directors legally would have the right to designate series of preferred stock the future

containing the same or different voting thresholds for holders of such series and the DGCL
would in anyevent require separate majonty vote of the holders of such series whether or not

such majority represents majority of our total outstanding shares Thus given the lack of any

preferred stock outstanding today andthe fact that giving holders of preferred stock higher

voting threshold to approve Charter amendments that would adversely affect their rights does

not diminish the voting nghts ofholders of common stock generally the Companyshould be

viewed as having substantially implemented the Proposal

We recognize that in Bristol-Myers Squibb Co avail Feb 17 2009 the Staff did not

concur with exclusion of proposal that requested simple majority voting requirements

where the companys certificate of incoiporation contained provision
similar to the Preferred

Stock Voting Provision which required vote of two-thirds of the preferred stockholders to

amend the certificate in manner that adversely affected the holders of preferred stock

However the Bristol-Myers Squibb proposal differs from the Proposal First the Bristol-Myers

Squibb certificate also reqinred vote of 75% of the stockholders to re-classifY its board of

directors meaning it contained two supennajonty voting provisions Second the stockholder

proposal in Bristol-Myers Squibb specifically requested amendment of current supermajonty

provisions requesting that each shareholder voting requirement in the companys charter and

bylaws that calls for greater than simple majority vote be changed to majorityof the

votes cast By contrast the thrust and focus of the Proposal is the ability of stockholders to

have meaningful right to act by written consent which in the absence of any prohibition in

our Charter the DGCL already affords our stockholders Moreover the Preferred Stock Voting

ProvisiOn is not operative today because no preferred stock is issued and outstanding and even

if operative generally would not impair the nght of common stockholders to act by written

consent

Accordingly we believe that the Company has substantially implemented the Proposal

and we request that the Staff concur that the Proposal may be excluded from the 2010 Proxy

Materials under Rule 14a-SiI0
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CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action if the Company excludes the Proposal from its 2010 Proxy Materials We
would be happy to provide you with any additional ix formation and answer any questions that

you may have regarding this subject

If we can be of any further assistance in this matter please dc not hesitate to cal me at

10 25236i5 or Elizabeth Ising of Gibson Dunn Crutcher LLP at 202 955-8287

Sincerely

Robert Norniile

Senior Vice President Secretary and General

Counsel

Enclosures

cc John Chevedden

IOOfl6t93DQC
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JOHN CHEVEDDEN

ASMA 0MB Memorandum M-07-16

Mr Robert Eckert

Chairman CEO
Mattel 1nc MAT
333 ContInental Blvd

El Segundo CA 90245

Rule 14a-8 Proposal

Dear Mr Eckert

This Rule i4a4 proposal is respectfully submitted in support of the long-term performance of

our company This proposal is submitted for the next annual shareholder meeting Rule 14a-8

requirements are intended to be met including the continuous ownership of the required stock

value until after the date of the respective shareholder meeting and presentation
of the proposal

at the annual meeting This submitted format with the shareholder-supplied emphasis is

intended to be used for definitive proxy pub1ication

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process

please communicate via email to FISMA 0MB Memorandum M-07-16

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-tenn performance of our company Please acknowledge receipt of this proposal

promptly by email to FISMA 0MB Memorandum M-07-16

Sincerely4

_______________ 46
Chevedden Date

Rule 14a-8 Proposal Proponent since 1996

cc Robert Normile RobertNormile@matteicom
Corporate Secretary

PH 310-252-3615

FX 310-252-2567

FX 310-252-4991



Rule 14a-8 Proposal November 28 20093

to be assigned by the company Shareholder Action by Written Consent

RESOLVED Shareholders hereby request that our board of directors undertake such steps as

may be necessary to permit shareholders to act by the written consent of majority of our shares

outstanding to the extent permitted by law

Taking action by written consent in lieu of meeting is mechanism shareholders can use to

raise important matters outside the normal annual meeting cycle

Limitations on shareholders rights to act by written consent are considered takeover defenses

because they may impede the bidder in completing profitable transaction for us or in

obtaining control of the board that could result in higher price for our stock Although it is not

necessarily anticipated that bidder will materialize that very possibility presents powerful

incentive for improved management of our company

study by Harvard professor Paul Gompers supports the concept that shareholder dis

empowering governance features including restrictions on shareholder abibtyto act by written

consent are significantly correlated to reduction in shareholder value

We gave 65%-support to 2009 shareholder proposal calling for shareholder right to call

special meeting This 65G/osupport even translated into 54%-support from all shares

outstanding

The merit of this Shareholder Action by Written Consent proposal should also be considered in

the context of the need for improvement in our companys 2009 reported corporate governance

status

The Corporate Library www.thecorporateIibrarv.com an independent investment research finn

rated our company Moderate Concern in executive pay Our CEO Robert Eckert received

stock options $1.7 million and time-based restricted stock units $1.8 million The Corporate

Library as concerned that both of these awards vested only according to time not

performance and that the length of time 3-years was not sufficient to be considered long term

relative to an economic cycle usually l0.years

Mr Eckert also collected $285000 for personal travel by private jet and $150000 for country

club fees Director Craig Sullivan chaired our executive pay committee and consequently

received 12-times as many against-votes as some of our other directors Our Lead Director Tul.ly

Freedman had 25-years long-tenure independence concern Director Dean Scarborough still

owned no stock

At our annual meetings when shareholder proposal is introduced management is allowed to

oppose ii immediately However when management proposal is introduced shareholders are

not allowed to oppose such management proposal until the last part of the meeting This has

been strictly enforced by Mr Eckert for years mcludmg the ejection of person from the

meeting Mr Eckert would not give specific answer on the money spent attempting to exclude

shareholder proposal

We had no shareholder right to an independent board chairman cumulative voting removed in

2007 fill director vacancies removed in 2006 call special meeting or vote on executive pay



paragraph

The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal to enable shareholder action by written consent Yes on

to be assigned by the company

Notes

John Chevedden FISMA 0MB Memorandum M-07-16 sponsored this

proposal

The above format is requested for publication without re-editing re-formatting or elimination of

text including beginning and concluding text unless prior agreement is reached It is

respectfully requested that the final definitive proxy formatting of this proposal be professionally

proofread before it is published to ensure that the nitegrity and readability of the original

submitted format is replicated in the proxy materials Please advise in advance if the company

thinks there is any typographical question

Please note that the title of the proposal is part the proposal In the interest of clarity and to

avoid confusion the title of this and each other ballot item is requested to be consistent

throughout all the proxy materials

This proposal is believed to conform with Staff Legal Bulletin No 148 CF September 15
2004 including emphasis added

Accordingly going forward we behave that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers andlor

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under rule 14a-8 for companies to address

these objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum MO746



MATTEL INC .bobNormile

________
Senior Vice President

General Counsel Secretary

December 82009

Via OvenzitlEtturierAn.tE-Mail FISMA 0MB Memorandum MO716

Mr John Cheveddan

FISMA 0MB Memorandum M-07-1

Dear Mr Chevedden

On November 28 2009 received by facsimile letter from you dated the same date

and addressed to Robert Eckert containmg stockholder proposal the Proposal stibnutted

for inclusion in the proxy statement of Mattel Inc MatteF for Mattels 2010 Annual

Meeting of Moókholders

There is an eligibility defect with the Proposal Pursuant to Rule 4a8f promulgated

under the Securities Exchange Act of 1934 as amended we hereby notify you that if do not

receive response from you that corrects this defect within the time designated under Rule 14a-

8f Mattel intends to exclude the Proposal from Mattels 2010 proxy statement Pursuant to

Rule l4a-8f your response correcting the defect must be postmarked or irausnntted

electronically no later than 14 days from the date that you receive this letter Mattel may also

seek exclusion of the Proposal for other reasons as permitted under the rules of the Securities

and Exchange Commissipn

Under Rule l4a-8b in order to be eligible to submit the Proposal to Mattel for

inclusion in its proxy materials you must have continuously held at least $2000 in market

value or 1% of Mattels securities entitled to be voted on the Proposal for at least the one year

period as of the date you subrmtted the Proposal You mist continue to hold those securthes

through the date Mattels 2010 Annual Meeting of Stoelçhol4ers

The letter transmitting the Proposal to us is defective in that it fails to prove ownership

of the required amount of Mattel voting stock for the required time period the manner

required by Rule 48b We note that your letter contained statement that Rule l4a-8

requirements are intended to be met including the coutmuous ownership of the required stock

salue until after The date of the respectne shareholder meeting Under Rule l4a-8b2 if

proponent of stockholder proposal is registered holder of compartys voting securities

the company can verify the proponents eligibility on its own We have been informed by our

transfer agent That you are not currently shown as registered holder of any shares of Mattel

stock If you are beneficial rather than a.rgiSiered holder of voting securities in addition to

1615332

333 CONTINENTAL BOULEVARD EL SEGUNDO CALIFORNIA 90245

tel 310-252-3615 tax iiO-2522567I4991



Mr John Chevedden

Decernber 2009

Page

th.e statement you made about intending lohold the required amount Of stock ugh th date

of the annual meeting Rule 14a-ShX2 requires proof of eligibility in one of two ways at the

time of submitting the Proposal

by submitting toMattela written statement from therecord holder of the securities

usually broker or bank ven1ing that at the tune the Proposal was submttted you

continuously held tie required amount of securities for at las.t.Oreyear or

ifyou have filed with the Securities and Exchange Commission Schedule 13D

Schedule 13G Form Form and/or Form or amendments to those documents or

updated forms reflecting your ownership of the securities as of or before the date on

which the one-year eligibility period beguis you may demonstrate your eligibility by

submitting to Mattel

copy of the schedule and/or form and any subsequent amendments

reportinga change in your 1vei of bip and

your written statent that you continuously held the tqiired wflbet of

haresfor theone-year period as ofthadatc.of the statement

We have not received any documents intended to prove that you have been beneficial

holder of the requisite amount of Mattel shares for the required period Thus your beneficial

ownership of the requisite amount of Mattel voting stock must be proved in the manner set forth

above

Please direct all future communications about stockholder proposals directly to my
attention as the Secretary of Matte Please also note that my facsimile number is 310-252-

2567 or ifthere is problem with transmission to that number 310-252-4991 For your

reference eaclose.a copy fRull48

Very truly youts

13o Normile

Senior Vice President General Counsel and

Secretary

1675312



Rule 14a-8 -- Proposals of Security Holders

This section addresses when company must include shareholders proposal in its proxy statement and identify the

proposal in ts form of proxy when the company holds an annUal or specaI meetirg of sharehoioers hi summary in

order to have your shareholder propcsa ccluJe.d on companys proxy card and included along w.th any supporling

satcmcnt in its proxy statement you must be eUgiFe and follow certain procedures Under few specific

circumstances the company is permilt to exclude your proposal hut only after submtting its reasons to the

Commission We structured this ser in question-and- answer format so that it easier to understand The

refererics to you ow to shareholder seeking to sjbinit tue proposal

Question What proposal shaeholde.r proocsai is your recommendacon or requirement that

the company and/or its board of directors take action which you intend to present at meeting of tte

companys shareholders Your proposal should sate as clearly as possible the course of action that

you believe the company should fouow If your proposal placed on the companys proxy card the

company must also provide in the form of proxy means for shareholders to specify by boxes choice

between approval or disapproval or abstention Uness otherwise indicated the word proposal as

used in this section refers both to your propcsal and to your corresponding statement in support of

your propusal if any

Quesion Who is
eligible

to submIt proposal and how do demonstrate to tte compsny that am

eligible

In order to be eigibe to submit proposal you must have continuously held at least 52OcO

in market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposal You rruat continue to hold

those securtes throucjh the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

companys records as shareholder the company can verily your eigbility on its own

3ithOgh you will sthl have to provide the company with written staerrerrt that you intend to

conniue to hold the securities through the date of the meeting of shareholers However if

like many shareholders you ar not registered holder the company fkely does not knuw

that you are shareholder or how many shares you own In this case at the time you submt

your proposal you n-iust prove your efigibility
to the company in one of twc ways

The first way is to submit to the company written statement from trie record

holder of your securtics usually brokcr or bank verifying that at the time you

subrr.tted your proposal you continuously held the securities for at least one year

You must also include your own written statement that you mend to continue to hold

the securities through the date of the meeting of shareholders or

ii The secona way to prove ownership applies only if you have filed Schedule 130

Schedule 13G em Form and/or Form or amendments to those doojrnents

or updated forms reflecting your ownershp of the shares as of or before the date on

which the one-eor eligibility period begins If you have tiled one of these documents

with the SEc you may demonstrate your eligibility by subm iO the company

copy cf the schedule and/or form and any subsequent amendments

reporting change in your ownership level

Your written statement that you continuously held the required number of

shares for vie one-year period as of the date of the statement and

Your wrftten statement that you intend to continue ownershp nth shares

through the date of the companys annual cr special meevng



Qui.tnn How many proposals may ubrmt Eoc hrc-hoider may SLIbmit rio more tan one

prouosat to company for particular shaiehulder meeting

Question Huw long can rry proposa be The proposal irruding any accompanying Supportng

statement may not exceed 500 words

Quest What is the deadlir.e for submitting proposal

If you are submitting your proposal for tre companys annual meeting you can in most cases

find the deadline in last years poxy statemont lowever if the company did not hold an

annual meeting last year or has changed the date of its meeting for this year more than 30

days from last years meeting you can usually find the deadline in one of the compallys

quarterly reports on Form 10- or 10 QS or in shareholder reports of investment

companies under Rule 30d-1 of the lnvestrr.ent Company Act of 1940 note This

section was redesignated as RL 30e-1 See 66 FR 3734 3759 Jan 16 2001.1 in order to

avoid controversy shareholders shuid oubmit their proposals by medns including electronic

means that permit them to prove the date of delivery

The deadine is calculated in the folhwing manner if the prooosal is submitted for re6uany

scheduled annual meeting The proposal must be received at the companys principal

executive offices not less than 120 caLendar days before the date of the ctnmparys proxy

statement released to shareholders connection with the previous years annual meeLny

However it the company did nd hold an annual meeting the previous year or if the date of

this years annual meeting has been changed by more than 30 cays from the date of the

previous years meeting then the deadiine is reasonabie time before the company begins to

print ar.d 5ends its proxy materials

If you are submitting your popcsal for meeting of snareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to

print and sends its proxy materials

Question What if fat to fol one of the eligibility or procedural requirements explained in answers

to Qtrestions through of this section

The company may eiicludo your procsai but ony after it has notified you of the probien

and you have failed adequately to corect it Within 14 calendar days of receivng your

proposal the company must notify you in writing of any procedural or eligibility defidences

as well as of the time frame for your response Your response must be postmarked or

transmitted electronically no later than 14 days from the date you received the companys

ratification company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as it you fail to submit proposal by the companys properly

determined deadline lithe company intends to exclude the proposal it will later have to

make submission under RUle 14a-8 and provide you with copy under Question 10 below

Ruie 14a-8

If you fail in your promise to hold the required rumber of securities through the date of the

meeting of shareholders then the company will he permitted to exclude all of your proposals

from its proxy materials for any meeting held in the following two calendar years

Qucston Who has the burden of persuading the ornrrission or Its staff that my pmposal can be

excuded Except as otherwise noted the hu-n is orr the compay to demonstrate that it is enliled

to exclude pioposar

Question Must appear oerscnally at the shareholders rrreetir.g to present the proposal



Either you or your representative who squaiified understate law to present the proposal on

your behaff must attend the meeting to present the proposal Whether you attend the

meeting yourself or send quahfled representatne to the meeting in your place you should

make sure that you or your representative foHow the proper state law procedures for

attending themeetingand/or presenting your proposaL

.2 If the company hOlds its shareholder meetingin whole or in part via electronic media..arid the

company permits you or your representafive to present your proposal via such media then

you may appear through electronic media rather than traveling to the meeting to appear In

person

If you or your qualified representative fail to appear and present the proposal without good

cause the company will be permittet to exclude all of your proposals from its proxy materials

for any meetings held in the foRoWin1ocale years

Question If have complied with the procedural equirements on what other bases may company

rely to olUd.e my proposal

Improper under state law If the proposal is note proper sublect for action by shareholders

LiædØrthe laws of the jMnisdiction of The companys organizatm

Note to paragraph iI

Depending onihe subject matter epropQsals areno sideied prrundertateIaW

if they would be binding on he company if approved by shareholders In our experience most

proposals that are cast as recommendations or requests that the board of dwector take

specified action are proper under state law Accordingly we will assume that proposal

drafted as recommendation or suggestion is proper unless he company demonstrates

otherwise

Violation of law if the proposal woukt if implemented cause the company to violate any

state federal or foreign iawto which it is subject

Note to paragraph iZ

Note to paragraph F2 We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign aw could

result in.aviotaUon Ofanyztate or feeral law

Violation of proxy rules If the proposal or supporting statement is contrary to any of the

Commissions proxy rules including Rule 14a4 which prohibits materially false or misleading

statements in proxy soliciting materials

Persoiiai griàvance interest If the proposal relates to the redress of personal claim

or gnevance against the company or any other person or if it is designed to result in benefit

to you or to further personal interest which is not shared by the other shareholders at

large



elevanc if the proposal relates to operations which acc unt for less than prc at of the

companys total assets at the end of its most recent fiscal year and for less than percent of

its net earning sand gross sales for its most recent fiscal year and is not otherwise

significantly related to the companys business

Absence of pówer/authonty If the company would lack the power or authority to Implement

theproposat

ManagomenttuActiors.Ifthe proposal deals with matter relating to the companys ordinary

business operations

Relates to election If the proposal relates to nomination or an election for membership on

the companys board of directors or analogous governing body or procedure for such

nomination or election

Conflicts with companys proposal If the proposal directly conflicts with one of the company

own preposals tube submitted to shareholders at the same reting

Note to paragraph i9

Notelo paragraph I9 tompanys submissiori.to the Commission under this section

should specify the points of conflict with the .compariy proposal

10 Substantially implemented If the company has already substantially implemented the

proposal

11 Duplication If the proposal substanballythiplioaesahother proposal previously ubrnJtted1o

the company by another proponent that will be included in the companys proxy materials for

the samE meeting

12 Resubmissions If theproposal deals with substantially the.same subject matter asanother

proposal or proposals that has or have been previously Included In the companys proxy

niatenals within the preceding calendar years company may exclude it from its proxy

materials far any meeting held within calendar years of the last time it was included if the

pro received

Less than 3%ofthe vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders if proposed twice

previously within the preceding calendaryears or

iii Less than 10% of the vote on its Iat sub .ission to stiareb if proposed three

times or more previously within the preceding calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stocK

dividends

Question 10 What procedures rnusttha company followif itintends to exciuderny proposal



If the company intends toexclide proposal front its proxy materials it must file ts reasons

with the Commission no later than ao calendar days before it files its definitive proxy

statement and form proxy with the Commission The company must simultaneously prOvide

you with copy of its submission The Commission staff may permit the company to make Its

submission later tjian 80 days before the company files its definitive proxy statement and

form of proxy if the company demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii
An explanation of why the company believes that it may exclude the proposal which

should if possible refer to the most recent applicable authority such as prior

Division letters issued under the rule arid

iii supporting.ôpinioit.of thul when Łuth reasons are based on rnattersofstate or

foreign law

Question 11 May submit my own statement to the Commission responding to the companys

arguments

Yes you maysubmit response ritisnotrequired Ye houldtiy to sub anyresponseto us

with copy to the company as soon as possible after the company makes its submission This way
the Commission staff will have time to consider fully your submission before it issues its response You

shouki submit six papercopiesof your response

Question 12 If the company includes my shareholderproposal iii its proxy materials what Information

abodt memust itincludealôrig with thapróposal itself

The company proxy statement must include your name and address as well as the number

of the companys voting securities that you hold However instead of providing that

itiformation the company may instead include statement that it wilt provide the information

to shareholders promptly upon recelvingan oral or written request

The company is riot responsible for th contents of your proposal or supporting statemenl

Questioit 13 What can Idó if the companynctudes in its proxy statement reasons why ft believes

shareholders should not vote in favor of my proposal atl disagree with some at Its statements

The company may elect to include in itsproxy stateS ment reasons why it believes

shareholders should vote against your proposal The company is allowed to make arguments

reflecting its own point of view just as you may express your own point of view in your

proposars supporting statement

However if you believe that the oeipanys çpposition to your proposal contains materially

false or misleading statements that may violate our anti fraud rule Rule 14a-9 you should

promptly send to the Commisstn staffartd the company letter explaining the reasons for

your view along with copy of the companys statements opposing your prOp08l To the

extent possible your letter should include specific factual information demonstrating the

inaccuracy of the companys claims Time permitting you may wish to try to work out iour

differences with the company by yourself before contacting theCornmisslonslaff



We require the cornariy to send you copy its staterrens oDrosing your proposal before

it sends its proxy materials so that you may bring to our attention any materiat faise cr

oirsteactrig statemont udr the foIIo.vin trreframes

If our no-action response requires that ycu make revisions to your procsai or

supportrng statemert as condition to reqLrrng the company to ucude it ir its rcxy

matc-riats ttn the ccmp.y must prcv you V/ill copy of its copositiori

statements no later thai calendar days aftor te company eceives copy of your

revised proposaI or

ii fl all other cases the company must provice you with copy of its oppcstioa

statements no later than 30 calendar days before its fies denitivo copies 01 its

proxy statement and form of proxy under Rule 4a-6
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December 10 2009

John F. Chevedden

Via Facsnmie to FISMA 0MB Memorandum M-07-16

To Whom It May Concern

This letter is provided at the request ofMr John Chevedden customer of Fidelity

Investrnents regarding his share ownership in Alaska Air Group Inc ALK Ford Motor

Company and Mattel Inc MAT

Please accept this letter as confirmation that according to our records Mr Chevedden has

continuously held no less than 600.000 shares of Ford Motor Co and 100.000 shares in

each of Alaska AirGroup Inc and Mattel Inc since January 2008

hope you find this information helpful If you have any questions regarding this issue

please feel free to contact me by calling 800$00-6890 between the hours of 900 am
and 530 p.m Eastern Time Monday through Friday Press when asked if this call is

response to letter or phone call press to reach an individual then enter my digit

extension 27937 when prompted

Sincerely

Stasinopoulos

Client Services Specialist

Our File W685 162i ODECO9
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EX-99.O dex99O.htm RESTATED CERTIFICATE OF INCORPORATION
Exhibit 99.0

RESTATED CERTIFICATE OF INCORPORATiON

OF

MATTEL NC

The present name of the co-poration is Mattel Inc hereinafter called the Company The date the filing of the

Companys original Certificate of Incorporation with the Secretary of State of the State of Delaware was March 196 This

Restated Certificate of Incorporation of the Company which restates and integrates but does not further amend the provisions

of the Certificate of Incorporation of the Company as heretofore amended supplemented and restated was duly adopted in

accordance with Section 245 of the General Corporation Law of the State of Delaware

The Certificate of Incorporation of the Company as amended supplemented and restated through the date hereof is

hereby restated to read as follows

FIRST The name of the corporation hereinafter called the Company is MATTEL INC

SECOND The registered office of the Company in the State of Delaware is located at Corporation Trust Center 1209

Orange Street the Cit of Wlmmgton the County of New Castle The name of its registered agent at that address is The

Corporation Trust Company

THIRD The purpose of the Company is to engage in any lawful act or activity for which corporations may be organized

under the General Corporation Law of Delaware

FOURTH The Company is authorized to issue total of one billion twenty three million 1023000000 shares of all

classes of stock Of such total number of authorized shares of stock one billion 000 000 000 shares are Common Stock

each of which shares of Common Stock has
par

value of One Dollar $1 00 three million 3000000 shares are Preferred

Stock each of whtch shares of Preferred Stock has par value of One Dollar $1 00 and twenty milhon 20 000 000 shares

of Preference Stock each of which shares of Preference Stock has par value of one cent $001

statement of the designations of the authorized classes of stock or of any series thereof and the powers preferences

and relative participating optional or other special rights and qualifications limitations or restrictions thereof or of the

authority of the Board



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

Preferred Stock and Preference Stock

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

The Board of Directors is hereby authorized within the limitations and restrictions stated in this Article FOURTH to fix

by resolution or resolutions the designation of each series of Preferred Stock and Preference Stock and the powers

preferences and relative participating optional or other special rights and qualifications limitation.s or restrictions thereof

including without limiting the generality of the foregoing such provisions as may be desired concerning voting redemption

dividends dissolution or the distribution of assets conversion or exchange and such other subjects or matters as may be

fixed by resolution or resolutions of the Board of Directors under the General Corporation Law of Delaware

If any proposed amendment to the Certificate of Incorporation of the would alter or change the preferences

special rights or powers given to any one or more outstanding series of Preferred Stock or Preference Stock so as to affect

such series adversely or vould authorize the issuance of class or classes of stock having preferences or rights with respect

to dividends or dissolution or the distribution of assets that would be superior to the preferences or rights of such series of

Preferred Stock or Preference Stock then the holders of each such series of Preferred Stock or Preference Stock so affected

by the amendment shall be entitled to vote as series upon such amendment and the affirmative vote of two-thirds 2/3 of

the outstanding shares of each such series shall be
necessary to the adoption thereof in addition to such other vote as may be

required by the General Corporation Law of Delaware

The number of authorized shares of Preferred Stock and Preference Stock may be increased or decreased by the

affirmative vote of the holders of majority of the stock of the Company entitled to vote without there being class vote of

the Preferred Stock or Preference Stock

Common Stock

Subject to all of the preferences and rights of the Preferred Stock and the Preference Stock or series of either that may

be fixed by resolution or resolutions of the Board of Directors dividends may be paid on the Common Stock as and when

declared by the Board of Directors out of any funds of the Company legally available for the payment of such dividends



Except as may otherwise be provided by resolution or resolutions of the Board of Directors concerning the Preferred

Stock and the Preference Stock or series of either or by this Certificate of Incoi-poration or the General Corporation Law of

Delaware the holders of the shares of Common Stock issued and outstanding shall have and possess the exclusive right to

notice of stockholders meetings and the exclusive power to vote

FIFTH In furtherance and not in limitation of the powers conferred by statute the Board of Directors is expressly

authorized to make alter or repeal the Bylaws of the Company

SIXTH The Company shall indemnify any and all persons whom it has the power to indemnil pursuant to the

Delaware General Corporation Law against any and all expenses judgments fines amounts paid in settlement and any other

liabilities to the fullest extent permitted by such Law and may at the discretion of the Board of Directors purchase and

maintain insurance at its expense to protect itself and such
persons against any such expense judgment fine amount paid in

settlement or other habihtv whether or not the Company would have the power to so indemnify such person under the

Delaware General Corporation Law

director of the Company shall not be personally liable to the Company or its stockholders for monetary damages for

breach of fiduciary duty as director except for liability for any breach of the directors duty of loyalty to the Company or

its stockholders ii for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of

law iiiunder Section 174 of the Delaware General Corporation Law or iv for any transaction from which the director

derived any improper personal benefit If the Delaware General Corporation Law is amended after approval by the

stockholders of this article to authorize corporate action further eliminating or limiting the personal liability of directors then

the liability of director of the Company shall be eliminated or limited to the fullest extent permitted by the Delaware

General Corporation Law as so amended

Any repeal or modification of the foregoing paragraph by the stockholders of the Company shall not adversely affect

any right or protection of director of the Company existing at the time of such repeal or modification



rN WITNESS WHEREOF Mattel Inc has caused Restated Certificate of Incorporation to be signed by its authorized

officer this 21st day of May 2007

MATFEL INC

By Is/ Robert Normile

Name Robert Normile

Title Senior Vice President General Counsel

and Secretary


