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JAKKS PACIFIC, INC.
22619 PACIFIC COAST HIGHWAY

MALIBU, CA 90265

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON OCTOBER 1, 2010

The Annual Meeting of Stockholders of JAKKS Pacific, Inc. (the �Company�) will be held at the Sherwood Country
Club, 320 West Stafford Road, Thousand Oaks, California 91361, on October 1, 2010 at 8:00 a.m. local time, to

consider and act upon the following matters:

(1) To elect 6 directors to serve for the ensuing year.

(2)To ratify the selection by the Board of Directors of the firm of BDO Seidman, LLP, as the Company�s independent
auditors for the current fiscal year.
(3) To transact such other business as may properly come before the meeting or any adjournment thereof.

Stockholders of record as of the close of business on August 16, 2010 will be entitled to notice of and to vote at the
meeting or any adjournment thereof. The stock transfer books of the Company will remain open.

By Order of the Board of Directors,

Stephen G. Berman,
Secretary

Malibu, California
August 30, 2010

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, DATE AND
SIGN THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED ENVELOPE
IN ORDER TO ENSURE REPRESENTATION OF YOUR SHARES. YOU MAY REVOKE THE
PROXY AT ANY TIME BEFORE THE AUTHORITY GRANTED THEREIN IS EXERCISED.

Edgar Filing: JAKKS PACIFIC INC - Form DEF 14A

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON OCTOBER 1, 2010 3



JAKKS PACIFIC, INC.
22619 PACIFIC COAST HIGHWAY

MALIBU, CA 90265

PROXY STATEMENT FOR THE 2010 ANNUAL
MEETING OF STOCKHOLDERS

TO BE HELD ON OCTOBER 1, 2010
This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of JAKKS

Pacific, Inc. (the �Company�) for use at the 2010 Annual Meeting of Stockholders to be held on October 1, 2010, and at
any adjournment of that meeting (the �Annual Meeting�). Throughout this Proxy Statement, �we,� �us� and �our� are used to

refer to the Company.

The shares of our common stock represented by each proxy will be voted in accordance with the stockholder�s
instructions as to each matter specified thereon, unless no instruction is given, in which case, the proxy will be voted
in favor of such matter. A proxy may be revoked by the stockholder at any time before it is exercised by delivery of

written revocation or a subsequently dated proxy to our corporate Secretary or by voting in person at the Annual
Meeting.

We are mailing this Proxy Statement to our stockholders on or about August 30, 2010, accompanied by our Annual
Report to Stockholders for our fiscal year ended December 31, 2009.

Voting Securities and Votes Required

At the close of business on August 16, 2010, the record date for the determination of stockholders entitled to vote at
the Annual Meeting, there were outstanding and entitled to vote an aggregate of 27,622,544 shares of our common

stock, par value $.001 per share. All holders of our common stock are entitled to one vote per share.

The affirmative vote of the holders of a plurality of the shares of our common stock present or represented by proxy at
the Annual Meeting is required for election of directors. The affirmative vote of the holders of a majority of the shares

of our common stock present or represented by proxy at the Annual Meeting is required for the ratification of the
appointment by the Board of Directors of BDO Seidman, LLP as our independent auditors for the current fiscal year,

all as hereinafter described. A majority of the outstanding shares of our common stock represented in person or by
proxy at the Annual Meeting will constitute a quorum at the meeting. All shares of our common stock represented in
person or by proxy (including shares which abstain or do not vote for any reason with respect to one or more of the

matters presented for stockholder approval) will be counted for purposes of determining whether a quorum is present
at the Annual Meeting. Abstentions will be treated as shares that are present and entitled to vote for purposes of

determining the number of shares present and entitled to vote with respect to any particular matter, but will not be
counted as a vote in favor of such matter. Accordingly, an abstention from voting on a matter has the same legal effect
as a vote against the matter. If a broker or nominee holding stock in �street name� indicates on the proxy that it does not
have discretionary authority to vote as to a particular matter (�broker non-votes�), those shares will not be considered as
present and entitled to vote with respect to such matter. Accordingly, a broker non-vote on a matter has no effect on

the voting on such matter.
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Security Ownership of Certain Beneficial Owners and
Management

The following table sets forth certain information as of July 31, 2010 with respect to the beneficial ownership of our
common stock by (1) each person known by us to own beneficially more than 5% of the outstanding shares of our
common stock, (2) each of our directors and nominees for director, (3) each of our executive officers named in the

Summary Compensation Table set forth under the caption �Executive Compensation�, below, and (4) all our directors
and executive officers as a group.

Name and Address of Beneficial Owner(1)(2)
Amount and Nature of
Beneficial
Ownership(s)(3)

Percent of
Outstanding
Shares(4)

Third Avenue Management LLC 1,621,960 (5) 5.9 % 
Black Rock, Inc. 2,170,013 (6) 7.9
Dimensional Fund Advisors LP 2,354,200 (7) 8.5
FMR LLC 3,393,139 (8) 12.3
Deutsche Bank AG 1,401,350 (9) 5.1
Dreman Value Management, L.L.C. 1,834,235 (10) 6.6
Franklin Resources, Inc. 2,315,210 (11) 8.4
Stephen G. Berman 180,000 (12) *
Joel M. Bennett 37,866 *
Dan Almagor 48,970 (13) *
David C. Blatte 110,026 (14) *
Robert E. Glick 65,547 (15) *
Michael G. Miller 62,526 (16) *
Murray L. Skala 70,026 (17) *
Marvin W. Ellin � (18) �
All directors and executive officers as a group (8 persons) 574,961 (19) 2.1 % 

* Less than 1% of our outstanding shares.

(1)Unless otherwise indicated, such person�s address is c/o JAKKS Pacific, Inc., 22619 Pacific Coast Highway,
Malibu, California 90265.

(2)

The number of shares of common stock beneficially owned by each person or entity is determined under the rules
promulgated by the Securities and Exchange Commission. Under such rules, beneficial ownership includes any
shares as to which the person or entity has sole or shared voting power or investment power. The percentage of our
outstanding shares is calculated by including among the shares owned by such person any shares which such
person or entity has the right to acquire within 60 days after July 31, 2010. The inclusion herein of any shares
deemed beneficially owned does not constitute an admission of beneficial ownership of such shares.

(3)Except as otherwise indicated, exercises sole voting power and sole investment power with respect to such shares.

(4)

Does not include any shares of common stock issuable upon the conversion of $98.0 million of our 4.625%
convertible senior notes due 2023, initially convertible at the rate of 50 shares of common stock per $1,000
principal amount at issuance of the notes (but subject to adjustment under certain circumstances as described in the
notes).

(5)
The address of Third Avenue Management LLC is 622 Third Avenue, New York, NY 10017. All the information
presented in this Item with respect to this beneficial owner was extracted solely from the Schedule 13G/A filed on
February 16, 2010.

(6)
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The address of Black Rock, Inc. is 40 East 52nd Street, New York, NY 10022. All the information presented in this
Item with respect to this beneficial owner was extracted solely from the Schedule 13G/A filed on January 29, 2010.

(7)
The address of Dimensional Fund Advisors LP (formerly known as Dimensional Fund Advisors, Inc.) is 1299
Ocean Avenue, 11th Floor, Santa Monica, CA 90401. All the information presented in this Item with respect to this
beneficial owner was extracted solely from the Schedule 13G/A filed on February 8, 2010 .
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(8)

The address of FMR LLC is 82 Devonshire Street, Boston, MA 02109. Possesses sole voting power with respect to
only 600,000 of such shares and sole dispositive power with respect to all of such 3,393,139 shares. All the
information presented in this Item with respect to this beneficial owner was extracted solely from the Schedule
13G filed on February 16, 2010.

(9)
The address of Deutsche Bank AG is Theodor-Heuss-Allee 70, 60468 Frankfurt am Main, Federal Republic of
Germany. All the information presented in this Item with respect to this beneficial owner was extracted solely from
the Schedule 13G/A filed on February 12, 2010.

(10)

The address of Dreman Value Management, L.L.C. is Harborside Financial Center, Plaza 10, Suite 800, Jersey
City, NJ 07311. Possesses sole voting power with respect to 378,025 of such shares and shared voting power with
respect to 26,885 of such shares. All the information presented in this Item with respect to this beneficial owner
was extracted solely from the Schedule 13G/A filed on February 10, 2010.

(11)

The address of Franklin Resources, Inc. is One Franklin Parkway, San Mateo, CA 94403. Franklin Templeton
Investments Corp., a subsidiary or affiliate of Franklin Resources, Inc. possesses sole voting and dispositive
power with respect to all of such 2,315,210 shares. All the information presented in this Item with respect to this
beneficial owner was extracted solely from the Schedule 13G filed on February 2, 2010.

(12)

Includes 120,000 shares of common stock issued on January 1, 2010 pursuant to the terms of Mr. Berman�s
January 1, 2003 Employment Agreement, which shares are further subject to the terms of our January 1, 2010
Restricted Stock Award Agreement with Mr. Berman (the �Berman Agreement�). The Berman Agreement provides
that Mr. Berman will forfeit his rights to all 120,000 shares unless certain conditions precedent are met prior to
January 1, 2010, including the condition that our Pre-Tax Income (as defined in the Berman Agreement) for 2009
exceeds $2,000,000, whereupon the forfeited shares will become authorized but unissued shares of our common
stock. Also includes 60,000 shares granted on January 1, 2008, which vested on January 1, 2010, of which Mr.
Berman is prohibited from selling, assigning, transferring, pledging or otherwise encumbering 10,000 shares until
January 1, 2012, and the balance of 50,000 shares until December 20, 2011.

(13)
Includes 29,644 shares which Mr. Almagor may purchase upon the exercise of certain stock options and 19,326
shares of common stock issued pursuant to our 2002 Stock Award and Incentive Plan, pursuant to which 8,190
shares may not be sold, mortgaged, transferred or otherwise encumbered prior to January 1, 2011.

(14)
Includes 82,500 shares which Mr. Blatte may purchase upon the exercise of certain stock options and 27,526
shares of common stock issued pursuant to our 2002 Stock Award and Incentive Plan, pursuant to which 8,190 of
such shares may not be sold, mortgaged, transferred or otherwise encumbered prior to January 1, 2011.

(15)
Includes 33,021 shares which Mr. Glick may purchase upon the exercise of certain stock options and 32,526
shares of Common Stock issued pursuant to our 2002 Stock Award and Incentive Plan, pursuant to which 8,190
of such shares may not be sold, mortgaged, transferred or otherwise encumbered prior to January 1, 2011.

(16)
Includes 30,000 shares which Mr. Miller may purchase upon the exercise of certain stock options and 32,526
shares of Common Stock issued pursuant to our 2002 Stock Award and Incentive Plan, pursuant to which 8,190
of such shares may not be sold, mortgaged, transferred or otherwise encumbered prior to January 1, 2011.

(17)
Includes 37,500 shares which Mr. Skala may purchase upon the exercise of certain stock options and 32,526
shares of common stock issued pursuant to our 2002 Stock Award and Incentive Plan, pursuant to which 8,190 of
such shares may not be sold, mortgaged, transferred or otherwise encumbered prior to January 1, 2010.

(18) Mr. Ellin is a nominee for director.

(19)Includes an aggregate of 212,665 shares which the directors and executive officers may purchase upon the
exercise of certain stock options.
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ELECTION OF DIRECTORS
(Proposal No. 1)

The persons named in the enclosed proxy will vote to elect as directors the six nominees named below, unless
authority to vote for the election of any or all of the nominees is withheld by marking the proxy to that effect. All of
the nominees have indicated their willingness to serve, if elected, but if any nominee should be unable to serve or for

good cause will not serve, the proxies may be voted for a substitute nominee designated by management. Each
director will be elected to hold office until the next annual meeting of stockholders or until his successor is elected and

qualified. There are no family relationships between or among any of our executive officers or directors.

Nominees

Set forth below for each nominee as a director is his name, age, and position with us, the Committee of the Board
upon which he currently sits, his principal occupation and business experience during at least the past five years and

the date of the commencement of his term as a director.

Name Age Position with the Company Board Committee Membership

Stephen G. Berman 45
Chief Executive Officer, Chief
Operating Officer, President,
Secretary and Director

�

Dan Almagor 57 Director Nominating and Corporate Governance
(Chairman) and Compensation

Robert E. Glick 65 Director Audit, Compensation (Chairman) and
Nominating and Corporate Governance

Michael G. Miller 63 Director Audit, Compensation and Nominating and
Corporate Governance

Murray L. Skala 63 Director �
Marvin W. Ellin 78 � �

Stephen G. Berman has been our Chief Operating Officer and Secretary and one of our directors since co-founding
JAKKS in January 1995. From February 17, 2009 through March 31, 2010 he has also been our Co-Chief Executive
Officer and since April 1, 2010 he has been our Chief Executive Officer. Since January 1, 1999, he has also served as
our President. From our inception until December 31, 1998, Mr. Berman was also our Executive Vice President. From
October 1991 to August 1995, Mr. Berman was a Vice President and Managing Director of THQ International, Inc., a
subsidiary of THQ. From 1988 to 1991, he was President and an owner of Balanced Approach, Inc., a distributor of

personal fitness products and services.

Dan Almagor has been one of our directors since September 2004. Since March 1992, Mr. Almagor has served as the
Chairman of ACG Inc., a global private equity organization which provides equity capital financing primarily to

private companies.

Robert E. Glick has been one of our directors since October 1996. For more than 20 years and until May 2007, Mr.
Glick was an officer, director and principal stockholder in a number of privately held companies which manufacture

and market women�s apparel. Since May 2007, Mr. Glick has been a consultant to a publicly held company which
manufactures and markets women�s apparel.
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Michael G. Miller has been one of our directors since February 1996. From 1979 until May 1998, Mr. Miller was
President and a director of a group of privately held companies, including a list brokerage and list management
consulting firm, a database management consulting firm, and a direct mail graphic and creative design firm. Mr.

Miller�s interests in such companies were sold in May 1998 and he is now retired.

Murray L. Skala has been one of our directors since October 1995. Since 1976, Mr. Skala has been a partner of the
law firm Feder Kaszovitz LLP (f/k/a Feder, Kaszovitz, Isaacson, Weber, Skala, Bass & Rhine LLP), our general

counsel.

Marvin W. Ellin, a nominee for director, was a founding partner and the managing partner of Miller Ellin & Company
LLP, a public accounting firm, for 50 years. The firm consisted of over 40 professionals and had extensive experience

handling diverse clients with domestic and international operations including SEC

4
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filings, audit, tax compliance and financial advisory services. Mr. Ellin holds a BBA (from CCNY) and a JD degree
(from Brooklyn Law School) and is a member of the AICPA, NYSSCPA and the New York State Bar Association.
The firm was also a registered accounting firm with the PCAOB and a member of the Center for Public Company

Audit Firms of the AICPA. Effective January 1, 2009 the firm merged into Rosen Seymour Shapss Martin &
Company LLP and Mr. Ellin is a retired partner of such firm.

Qualifications for All Directors

In considering potential candidates for election to the Board, the Nominating and Corporate Governance Committee
observes the following guidelines, among other considerations: (i) the Board must include a majority of independent
directors; (ii) each candidate shall be selected without regard to age, sex, race, religion or national origin; (iii) each

candidate should have the highest level of personal and professional ethics and integrity and have the ability to work
well with others; (iv) involvement only in activities or interests that do not conflict or interfere with the proper
performance of the responsibilities of a director; (v) each candidate should possess substantial and significant

experience that would be of particular importance to the Company in the performance of the duties of a director; and
(vi) each candidate should have sufficient time available, and a willingness to devote the necessary time, to the affairs

of the Company in order to carry out the responsibilities of a director, including, without limitation, consistent
attendance at Board of Directors and committee meetings and advance review of Board of Directors and committee

materials. The Chairman of the Board of Directors, if in office, and Chief Executive Officer will interview such
candidate. The Nominating and Governance Committee then determines whether to recommend to the Board of

Directors that a candidate be nominated for approval by the shareholders. The manner in which the Nominating and
Governance Committee evaluates a potential candidate does not differ based on whether the candidate is

recommended by a shareholder of the Company.

With respect to nominating existing directors, the Nominating and Governance Committee reviews relevant
information available to it, including the most recent individual director evaluations for such candidates, the number

of meetings attended, his or her level of participation, biographical information, professional qualifications, and
overall contributions to the Company.

The Board of Directors does not have a specific diversity policy, but considers diversity of race, ethnicity, gender, age,
cultural background and professional experiences in evaluating candidates for Board membership.

The Board of Directors has identified the following qualifications, attributes, experience, and skills that are important
to be represented on the Board as a whole: (i) management, leadership and strategy; (ii) financial expertise; (iii)

marketing and consumer experience; and (iv) capital management.

A majority of our directors are �independent,� as defined under the rules of the Nasdaq Stock Market. Such independent
directors are currently Messrs. Glick, Miller, Almagor and Blatte. If elected, Mr. Marvin Ellin will also be an

independent director. Our directors hold office until the next annual meeting of stockholders and until their successors
are elected and qualified. Our officers are elected annually by our Board of Directors and serve at its discretion. Mr.

Blatte is not standing for election. All of our current independent directors have served as such for more than the past
five years and were initially selected for their experience as businessmen (Glick and Miller) or financial expertise

(Almagor and Blatte). We believe that our board is best served by benefiting from this blend of business and financial
expertise and experience. Our remaining directors consist of our chief executive officer (Berman) who brings

management�s perspective to the board�s deliberations and, our longest serving director (Skala), who, as an attorney
with many years experience advising businesses, is able to provide guidance to the board from a legal perspective.
Our new prospective director (Ellin) has significant financial expertise and experience working with, and providing

advice to, numerous business enterprises.
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The Board�s Role in Risk Oversight

The Board of Directors is responsible for oversight of the various risks facing the Company. Risks are considered in
virtually every business decision and business strategy. While the Board recognizes that appropriate risk-taking is

essential for the Company to remain competitive and achieve its long-term goals, it nonetheless strongly believes that
risk taking must be closely monitored.

5
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The Board has implemented the following risk oversight framework: (i) know the major risks inherent in the
Company�s business and strategy and compensation policies; (ii) evaluate risk management processes; (iii) encourage

open and regular communication about risks between management and the Board; and (iv) cultivate a culture of
integrity and risk awareness.

While the Board oversees risk, management is responsible for managing risk. We have developed internal processes
to identify and manage risk and communicate appropriately with the Board. Management communicates routinely

with the Board, Board Committees and individual Directors on the significant risks identified and how they are being
managed and Directors are encouraged to communicate directly with senior management.

The Board implements its risk oversight function both as a whole and through its designated and established
Committees, which play significant roles in carrying out the risk oversight function. All of our Committees meet
regularly and report back to the full Board. The risk oversight functions are allocated among our Committees as

follows:

�
The Audit Committee is responsible for overseeing risks associated with the Company�s financial statements, the
financial reporting process, accounting and legal matters. The Audit Committee oversees the internal audit function
and meet separately with representatives of the Company�s independent accounting firm.

�The Compensation Committee is responsible for overseeing risk associated with the Company�s compensation
philosophy and programs.

�The Nominating and Governance Committee is responsible for overseeing risks related to evolving governance
legislation and trends.

Board Leadership Structure; Executive Sessions

Historically, our board structure featured (i) a combined Chairman of the Board and Chief Executive Officer, and (ii)
non-management, active and effective directors of equal importance and with an equal vote. We believe the company
and its shareholders were well served by having the company�s founder, Jack Friedman, serve as both Chairman of the

Board and Chief Executive Officer. Since Mr. Friedman�s untimely passing in May 2010 we have not selected a
Chairman to succeed him. The board is taking this opportunity to reevaluate its structure and may, following the
election of the directors at the 2010 annual meeting, implement a new structure going forward. Regardless of the

structure, the board intends to continue its current practice of having non-management Board members meet without
management present at regularly scheduled executive sessions. Also, at least once a year, such meetings may include

only the independent members of the Board.

Committees of the Board of Directors

We have an Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee.

Audit Committee

In addition to the risk oversight function described above, the primary functions of the Audit Committee are to select
or to recommend to our Board the selection of outside auditors; to monitor our relationships with our outside auditors

and their interaction with our management in order to ensure their independence and objectivity; to review, and to
assess the scope and quality of, our outside auditor�s services, including the audit of our annual financial statements; to
review our financial management and accounting procedures; to review our financial statements with our management
and outside auditors; and to review the adequacy of our system of internal accounting controls. Messrs. Blatte, Glick
and Miller are the current members of the Audit Committee, are each �independent� (as that term is defined in NASD
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Rule 4200(a)(14)), and are each able to read and understand fundamental financial statements. Mr. Blatte is the
Chairman of the Audit Committee and possesses the financial expertise required under Rule 401(h) of Regulation SK

of the Act and NASD Rule 4350(d)(2). He is further �independent�, as that term is defined under Item 7(d)(3)(iv) of
Schedule 14A under the Exchange Act. Mr. Blatte is not standing for election and the Board will select a new

Chairman of the Audit Committee following the 2010 Annual Meeting. We intend to select a Chairman who will meet
the
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same standards of independence and expertise. We will, in the future, continue to have (i) an Audit Committee of at
least three members comprised solely of independent directors, each of whom will be able to read and understand
fundamental financial statements (or will become able to do so within a reasonable period of time after his or her

appointment); and (ii) at least one member of the Audit Committee that will possess the financial expertise required
under NASD Rule 4350(d)(2). Our Board has adopted a written charter for the Audit Committee and the Audit
Committee reviews and reassesses the adequacy of that charter on an annual basis. The full text of the charter is

available on our website at www.jakks.com.

Compensation Committee

In addition to the risk oversight function described above, the functions of the Compensation Committee are to make
recommendations to the Board regarding compensation of management employees and to administer plans and
programs relating to employee benefits, incentives, compensation and awards under our 2002 Stock Award and
Incentive Plan (the �2002 Plan�). Messrs. Glick (Chairman), Almagor and Miller are the current members of the
Compensation Committee. The Board has determined that each of them are �independent,� as defined under the

applicable rules of the Nasdaq Stock Market. A copy of the Compensation Committee�s Charter is appended hereto.
Executive officers that are members of our Board make recommendations to the Compensation Committee with

respect to the compensation of other executive officers that are not on the Board. Except as otherwise prohibited, the
Committee may delegate its responsibilities to subcommittees or individuals.

Our executive compensation program is administered by the Compensation Committee. The base salary and the
long-term compensation of our executive officers are governed by the terms of their individual employment

agreements. The Compensation Committee has, with input from the Company�s compensation consultant, Frederick
W. Cook & Co., Inc. (�FWC�), established target performance levels for incentive bonuses based on a number of factors
designed to further our executive compensation objectives, including our performance, the compensation received by
similarly situated executive officers at peer group companies, the conditions of the markets in which we operate and

the relative earnings performance of peer group companies.

Pursuant to the terms of the employment agreements of Messrs. Friedman and Berman, during the first quarter of each
year, the Compensation Committee establishes the targeted level of our Adjusted EPS (as defined in the employment
agreements) growth targets and corresponding bonuses, as a percentage of base salary, Messrs. Friedman and Berman
will earn if the targets are met. Mr. Berman�s current employment agreement terminates December 31, 2010, and the
Compensation Committee and the Board of Directors are engaged in discussions with him regarding the terms of a
new employment agreement, and the Compensation Committee is consulting with FWC regarding such terms. Mr.

Friedman�s employment agreement terminated with his retirement on April 1, 2010. The Compensation Committee has
wide discretion to set the target levels of Adjusted EPS and has worked together with FWC to establish target levels
that are thought to be fair to the executives and that will accomplish the general objectives of also promoting growth

and alignment with our shareholders� interests.

The Compensation Committee also annually reviews the overall compensation of our executive officers for the
purpose of determining whether discretionary bonuses should be granted. In 2010, FWC presented a report to the

Compensation Committee comparing our performance, size and executive compensation levels to those of peer group
companies. FWC also reviewed with the Compensation Committee the base salaries, annual bonuses, total cash
compensation, long-term compensation and total compensation of our senior executive officers relative to those

companies. The performance comparison presented to the Compensation Committee each year includes a comparison
of our total shareholder return, earnings per share growth, sales, net income (and one-year growth of both measures) to

the peer group companies. The Compensation Committee reviews this information along with details about the
components of each executive officer�s compensation.
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Nominating and Corporate Governance Committee

In addition to the risk oversight function described above, the functions of the Nominating and Corporate Governance
Committee are to develop our corporate governance system and to review proposed new members of our Board of

Directors, including those recommended by our stockholders. Messrs. Almagor (Chairman), Glick and Miller are the
current members of our Nominating and Corporate Governance Committee. The

7
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Nominating and Corporate Governance Committee operates pursuant to a written charter adopted by the Board. The
full text of the charter is available on our website at www.jakks.com. The Board has determined that each member of
this Committee is �independent,� as defined under the applicable rules of the Nasdaq Stock Market. For instructions on
how stockholders may submit recommendations for director nominees to our Nominating and Corporate Governance

Committee, see �Stockholder Communications,� below.

The Nominating and Corporate Governance Committee will review, on an annual basis, the composition of our Board
of Directors and the ability of its current members to continue effectively as directors for the upcoming fiscal year.

The Nominating and Corporate Governance Committee is also considering implementing a new structure for the roles
of Chairman of the Board and Chief Executive Officer. In the ordinary course, absent special circumstances or a

change in the criteria for Board membership, the Nominating and Corporate Governance Committee will renominate
incumbent directors who continue to be qualified for Board service and are willing to continue as directors. If that

Committee thinks it in our best interests to nominate a new individual for director in connection with an annual
meeting of stockholders, or if a vacancy on the Board occurs between annual stockholder meetings, the nominating
committee will seek out potential candidates for Board appointment who meet the criteria for selection as a nominee

and have the specific qualities or skills being sought. Director candidates will be selected based on input from
members of the Board, our senior management and, if the Committee deems appropriate, a third-party search firm.

The Nominating and Corporate Governance Committee will evaluate each candidate�s qualifications and check
relevant references and each candidate will be interviewed by at least one member of that Committee. Candidates
meriting serious consideration will meet with all members of the Board. Based on this input, the Nominating and

Corporate Governance Committee will evaluate whether a prospective candidate is qualified to serve as a director and
whether the Committee should recommend to the Board that this candidate be appointed to fill a current vacancy on

the Board, or presented for the approval of the stockholders, as appropriate.

Meetings of the Board of Directors and Board Member
Attendance at Annual Stockholder Meeting

From January 1, 2009 through December 31, 2009, the Board of Directors, Audit Committee, Compensation C
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