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As filed with the Securities and Exchange Commission on February 3, 2005
Registration No. 333-118866

U.S. SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Amendment No. 2
to

Form S-3
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

JAKKS Pacific, Inc.

(Excct name of registrant g5 specified in iis charter}

Delaware 034527222
{State or other jurisdiction of (LR.S. Employer
incorporation ar organization) Identification No.)

22619 Pacific Coast Highway

Malibu, California 96265
(310} 456-7799
{Address, including tip code, and telephone number, including area code, of registrant’s principel executive offices)

Yack Friedman

Chairman
JAKXKS Pacific, Inc.
22619 Pacific Coast Highway
Malibu, California 90265
(3x0) 4567799
{Name, address, inchuding zip code, and telephone number, including area code, of agent for service)

Copy to:

Saul Kaszovitz, Esq.

Feder, Kaszovitz, Isaacson, Weber,
Skala, Bass & Rhine LLP
730 Lexington Avenue
New York, New York 100221200
(212) 888~8200
Fax: (212) 888-7776
Approximate date of commencement of proposed sele to the public: As soon as practicable afier the effective date of this Registration Statement,

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

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

If this Form is filed to register additional secarities for an offering pursuant to Rule 462(b) under the Securities Act, piease check the following box and list
the Secusities Act registration statement number of the earlier effective registration statement for the same offering. [3

If this Parm is & post—effective amendment filed pursuam to Rule 462{(¢) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. LI

If delivery of the prospectus is expected o be made pursuant to Rule 434, please check the following box. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Masinmum
Title of Fach Class of Amopunt o Offering Price Aggregate Offering Amount of
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Securities to he Registered be Registered per Unié(1) Price(l) Registration Fee

Common Stock, par value $.001 per share 774,754 Shares $19.56(2) $15,154,189 $1,920.04(3)

(1} Estimated solely for the purpose of computing the amount of the registraiion fee pursuant to Rule 457(c).

(2} Pursuant to Rule 457(c), represents the average of the high and low sales prices of our common stock for September 1, 2004 as reported on the Nasdag
National Market System.

(3} Previously paid upon the injtial filing of this Registration Statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effeciive date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)

of the Securities Act or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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THE INFORMATION IN THIS PROSPECTUS 1S NOT COMPLETE AND MAY BE CHANGED. WE MAY NOT SELL THESE SECURITIES UNTIL
THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS
NOT AN OFFER T0 SELL THESE SECURITIES AND 1T 18 NOT SGLICITTNG ANY OFFER TC BUY THESE SECURITIES IN ANY STATE WHERE
THE QFFER OR SALE 1S NOT PERMITTED.

SUBJECT TO COMPLETION, BATED FEBRUARY 3, 208

PROSPECTUS

774,754 Shares
JAKKS Pacific, Inc.

Common Stock

Fhis prospectus refates to 774,754 shares of our comumon stock, par value $0.001 per share, that may be soid from time to time by the selling security

holders listed under the caption “Seiling Security Holders™ on page 14. We will not receive any of the proceeds from the sale of the common stock. See “Use of
Proceeds.”

The selling security holders may determine the prices at which they will sell the common stock, which prices may be at market prices prevailing at the time
of such sale or some other price.

Our common stock s traded on the Nasdaqg National Market System under the symbol "JAKK.” On February 2, 2005, the last reported sale price of our
common stock on the MNasdaq Natienal Market Systern was $23.00 per share.

INVESTING IN OUR COMMON STOCK INVOLVES RISKS, SEE “RISK FACTORS” ON PAGE 7.

Neither the Securities and Exchange Commission ner any state securities commission has appreved or disapproved of these securities or
determined if this prospectus is truthful and complete, Any representation to the confrary is a criminal offense.

The date of this Prospectus s , 2005
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ABOUT THIS PROSPECTUS

This prospectus constitutes part of a registration statement on Form S-3 that we filed with the SEC through what is known as the shelf registration process.
Under this process, any selling security holder may sell the securities descriped in the prospectus in one or more offerings. This prospectus provides you with a
general description of the securities the selling security holders may offer. A prospectus supplement may also add, update or change isformation contained in this

prospecius. You should read both this prospectus and any prospectus supplement together with additional information described under the heading “Where You
Can Find More Information.”

I connection with this offering, no persen is authorized to give any information or to make any representations not contained or incorporated by reference in
this prospectus. If infermation is given or representations are made, you may not rely on that information or representations as having been authorized by us, This
prospecius is neither an offer to sell nor a solicitation of an offer to buy any securities other than those registered by this prospectus, nor is it an offer o seliora
solicitation of an offer to buy securities where an offer or solicitation would be unlawful. You may not imply from the delivery of this prospectus, nor from any
sale made under this prospectus, that our affairs are unchanged since the date of this prospectus or that the information contained in this prospectus is correct as
of any time after the date of this prospectus. The information contained and incorporated by reference in this prospectus and any accompanying prospectus
supplement 38 accurate only as of the date of this prospectus or the prospectus supplement or the date of the document incorporated by reference, s the case may
be, segardiess of the time of delivery of the prospectus.

You should not consider any information in this prospectus to be legal, business or tax advice. You should consult your own attozney, business advisor and
tax advisor for legal, business and tax advice regarding an investment in our securities.

i
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SUMMARY
This summary highlights information contained elsewhere in this prospecius. You should carefully read the eniire prospectus, including "Risk Faclors”
beginning on puge 7. before investing in the conunon stack. When we use the terms "JAKKS,” “we,” “us,” or “our,” we are referring to JAKKS Pacific, inc.
and its subsidiaries, unless the context requires etherwise or we expressiy siaie otherwise in this prospectus.
JAKKS Pacific, Inc,

QOur Business

We are a leading multi-line, multi-brand toy company that designs, develops, produces and markets toys and related consurmer products. We focus our
business on acquiring or licensing well-recognized trademarks and brand names with long product histories {evergreen brands). We seek to acquire these
evergreen brands because we believe they are less subject to market fads or trends. Our products are typically lower-priced toys and accessories and include:

» Electrenic products, inciuding Laser Cha!lengem annd TV games;

» Action figures and accessories including licensed characters, principally based on the World Wrestling Entertzinment ™ (“WWE"} and the Dragon Ball®
franchises, and toy vehicles, including Road Champs® die—cast cotlectibles, MXS extreme sports, remote control vehicles and Remco  toy vehicles and
roie—play toys and accessories;

= Craft, activity and stationery products, including Flying Colors® activity sets, compounds, playsets and lunch boxes and Colerworkshop® craft products
such as Blopens® and Vivid Velvet®, and Pentech® writing instruments, stationery and activity products;

+ Child Guidance® infant and pre—school electzonic toys, oy foam puzzle mais and blocks, activity sets, outdoor products, plush toys and slumber bags;
* Seasonal toys and leisure products, including kites, Funnoodle® pool toys, and Siorm ™ water EUDS;
. ™
* Toy candy through our creation of Tongue Tape
. . . , ™ ™
» Jugdor sports, including Disney@ products, Gaksplar and Storm” 5 and
« Fashion and miri dolls and reiated accessories, inctuding Disney Princesses sold in The Disney Store.

We continually review the marketplace to identify and evaluate evergreen brands that we believe have the potential for significant growth. We generate
growth within these brands by:

* creating innovative products under established brand names;

» focusing our marketing efforts to enhance consumer recognition and retailer interest;

« linking them with our portfolio of evergreen brands;

+ adding new iems 1o the branded product nes that we expect will enjoy greater pepularity; and
+ adding new features and improving the functionality of products i the line.

In addition to developing our proprietary brands and marks, we Heense marks such as WWE TM’ Nickelodeon®, Rugrais®, SpongeBob Sguare Pants®, Dore
the Explorer®, Blue's Clues®, Mickey Mouse®, Winnie the Pooh®, Hello Kitty® and NASCAR®. Licensing enables us to use these high-profile marks at a
lower cost than we would mewr if we purchased these marks or developed comparable marks on our own. By licensing marks, we have access (o a far greater
range of marks than would be available for purchase. We also license technology produced by unaffiliated inventors and product developers to improve the
design and functionality of cur products.

We have abtained an exclusive worldwide license for our joint venture with THQ Ine. (“THG™), which develops, produces, manufactures and markets video
games based on WWE characters and themes. Since the
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joint venture’s first title release in 1999, it has refeased 23 new titles, We have recognized approximately $42.8 million in profit from the joint venture through
September 30, 2004, On October 19, 2004, we were named as defendants in a lawsuit commenced by WWE, pursuant to which WWE is seeking treble, punitive
and other damages {including disgorgement of prefits) in an undisclosed amount and a declaraticn that the video game license with the joint venture and an
amendment (o cur toy licenses with WWE are void and unenforceable (see “— Legal Proceedings™).

Threugh the Toymax Interaational, Ine, acquisition we also added toy brand names such as Laser Challenge and Creepry Crawlers® 1o our brand portfolio.
[n addition, pool-related products branded under the name Funroodle and kites branded under the name Go Fly ¢ Kire® further diversified our portfolio with
producis popular in the spring and summer seasons.

Through the assets we acquired from Trendmasters®, Inc. (“Trendmasters”) we added to our portfolio The Storm brand of water guns, gliders and juntor
sports Loys, seasonal products for Halloween, Christrnas and Easter, and vehicles, action figures, dolls and playsets under muleiple brands.

In May 2003 we acquired from P&M Products USA, Inc. and an affiliated United Kingdom company, P&M Products Limited (collectively, “P&M™) the
Blopen, Bz’.z’!zerTM, Vivid Velvet and SmArty Paints@ lne of products which we incorporated into our Flying Cofors® and Pentech lines.

In June 2004, we acquired substantially all of the assets of the Play Along group of companies which manufactured traditional foys, including plush, dolls,
action {igures, and preschoe] and construction toys and held a number of Heenses including Cabbage Patch Kids® for dolls, Care Bears® for plush and
preschool learning, Yeletubbies® for preschool and playsets and DC Comic’s® Burman® and Justice League of America® for construction toys.

Maost of cur current products are relatively inexpensive. In 2003, approximately 70.0% of our revenue came from preducts priced at ten dotlars or less at
retail. We believe that these products have enduring appeal and are less sebject 1o general economic conditions, toy product fads and trends, and changes in retail
distribntion channels. As of September 30, 2004, we had over 3,400 products in approximately 21 product categories. In addition, the simplicity of these products
enables us to choose among a wider range of manufacturers and affords us greater flexibility in product design, pricing and marketing. Our product development
process typically takes from three o nine months from concept to production and shipment to our customers. We believe that many licensors and refailers
recognize and reward our ability to bring product 1o market faster and more efficienily than many of our competitors.

We sell cur products through our in-house sales staff and independent sales representatives to toy and mass—market retail chain stores, department stores,
office supply stores, drug and grocery store chains, club stores, toy specialty stores and wholesalers, The Road Champs, Flying Celors and Pentech products also
are sold to smaller hobby shops, speciaity retailers and corporate accounts, among others. Our five Jargest customers are Wal-Mart, Kmart, Toys ‘R’ Us, Target,
and Kay Bee Toys, which collectively accounted for approximately 57.7% of our net sales in 2003, We have over 2,000 other customers, none of which
accounied for more than 2.0% of our net sales in 2003, Kay Bee Toys filed for Chapter 11 bankruptcy protection in Jantuary 2004. As a resuit, we have reserved
$2.1 million for potential bad debt, which represents 84% of Kay Bee Toys™ $2.5 million pre~petition accounts receivable balance with us. If Kay Bee Toys is
unable to extricate itself from bankruptcy and we are unable fo replace the revenues previousty earned by us from Kay Bee Toys with other retailers, our
business, financial condition and results of operations could be materially adversely affected (see “Risk Factors™).

Our Growth Strategy

The execution of our growth strategy has resulted in increased revenues and earnings. In 2003, we generated net sales of $315.8 millicn and net income of
$20.6 million. Approximately 12.7% of our increase in net sales we believe was atiributable to our acquisitions, Key elements of our growth strategy include:

Expand Core Products. We manage our existing and new brands through strong product development initiatives, including introducing new products,
maodifying existing products and extending existing
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product lines. Qur product designers strive o develop new products or product lines to offer added technological, aesthetic and functional imprevements to
our existing product lines. We expanded the use of real-scan technology in our action foys and we incorporated articuiated joints and a flexible rubberized
coating o enhance the life-like look and feel of these action toys. These innovations produce higher quality and better likenesses of the represemtative
characters.

Enter New Product Categories. We will continue to use our extensive experience in the toy and related industries to evaluate products and licenses in

new preduct categories and 1o develop additiona product lines. We have entered the toy candy category through our creation of Tongure Tape, commenced
marketing of licensed classic video games for simple plug—in use with television sets and expanded into slumber bags thyough the licensing of this category
from our current licensors, such as Nickelodeon,

Pursue Strategic Acquisitions, We intend to supplement our interral growth rate with selected strategic acquisitions. Since our inception in 19935, we
have successfully completed and integrated twelve acquisitions of companies and trademarlks. These include owr acguisitions of Justin Prodacts, Road
Champs, Remco, Child Guidance, Berk, Flying Colors, Pentech, Kidz Biz, Toymax®, Trendmasters®, P&M and Play Along. We will continue focusing our
acquisition strategy on businesses or brands that have compatible product lines and offer valuable retail shelf space, trademarks or brands. In December
2002, we signed a three—year master toy license for Dragon Ball®, Dragon Ball Z® and Dragon Ball GT®. In 2003, we began to develop, manafacture and

distribuie action figures and action figure accessories based on these top-rated animated series, and coatinue to innovate and ephance the product offerings
under ehis license.

Acquire Addivional Character and Prodisct Licenses. We have acquired the rights to use many familiar corporate, trade and brand names and fogos from

third partics that we use with our primary trademarks and brands. Currently, we have license agreements with the WWE, Nickelodeon, Disney, and Warner
Bros.®, as well ag with the licensors of the many popular licensed children’s characters previously mentioned, among others, We intend to continue to
pursue new licenses from these enterizinment and media companies and other licensors. We aiso intend to continue to purchase additional inventions and
product concepts through our existing network of product developers.

Expand International Sales. We believe that foreign markets, especially Burope, Australia, Canada, Latin America and Asia, offer us sigaificant growth

opportunities. Iz 2003, our sales generated outside the United States were approximately $44.7 million, or 14.2% of total net sales. We intend to continue to
expand our international sales by capitalizing on our experience and our relationships with foreign distributors and retailers, We expect these initiatives (o
continue © contribute (o cur infernational growth in 2004,

Capitalize On Qur Gperating Efficiencies. We believe thal cur curren infrastructure and low—overhead operating model can accommodate significant
growth without a proportionate increase in our eperating and administrative expenses, thereby increasing our operating margins.
The execution of our growth strategy, however, is subject 10 several risks and uncertainties znd we cannot assure you that we will continue to experience

growth in, of maintain our present level of, net sales (see “Risk Factors,” beginning on page 7). For example, our growth strategy will place additional demands
on our management, operational capacity and financial resources and systems. The increased demand on management may necessitate our recruitment and
retention of qualified management personnel. We cannot assure you that we will be able to recruit and retain qualified personnel or expand and manage our
cperations effectively and profitably. To effectively manage future growth, we must continue to expand our operational, financial and management information
systems and 1o train, motivate and manage our work force. There can be no assurance that owr operational, firancial and management nformation systems will be
adequate to support our future operations. Patlure to expand our operational, financial and management information systems or to frain, motivaie or manage
employees could have a material adverse effect on our business, financial condition and results of operations.

3
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Moreover, implementation of our growth sirategy is subject to risks beyond our control, including competition, market acceptance of new products, changes
in economic conditions, our ability to obtain or renew licenses on commercially reasonable terms and our ability to finance increased levels of accounts
receivahle and inventory necessary to support our sales growth, if any,

Furthermore, we cannot assure you that we can identify attractive acquisition candidates or negotiate acceptable acquisition ferms, and our failure 1o do so
may adversely affect our results of operations and our ability to sustain growth.

Finally, ow acquisition strategy involves a number of risks, each of which could adversely affect our operating results, including difficulties in integrating
acquired businesses or product lines, assimilating new facilities and personnel and harmonizing diverse business strategies and methods of operation; diversion of

marnagement atiention from eperation of our existing business; ioss of key persormel from acquired companies; and failure of an acquired business to achieve
targeted financial results.

Legal Proceedings

On October 19, 20064, we were named as defendants in a lawsuit commenced by WWE in the U.S. District Court for the Southern District of New York
concerning our toy licenses with WWE and the video game license between WWE and the joint venture company operated by THQ and us, encaptioned World
Wide Wrestling Entertainment, Inc. v. JAKKS Pacific, Inc,, et al., 1:04-CV-08223-KMK (the “WWE Action”). The complaint also names as defendants THQ,
the joint venture, certain of our foreign subsidiaries, Jack Friedman (our Chairman and Chief Executive Officer), Stephen Berman (our Chief Operating Officer,
President and Secretary and a member of our Beard of Directors), Joel Bennett (our Cheef Financial Officer), Stanley Shenker and Associates, Inc., Bell
Licensing, LLC, Stanley Shenker and James Bell,

WWE is secking treble, punitive and other damages (including disgorgement of profits) in an undisclosed amount and a declaration that the video game
tcense with the joint venture, which is scheduled to expire in 2009 {subject to joint venture’s right to extend that license for an additional five years}, and an
amendment to our toy licenses with WWE, which are scheduled to expire in 2009, are void and wmenforceable. The WWE Action alleges violations by the
defendants of the Racketeer Influenced and Corrupt Organization Act ("RICO™) and the anti~bribery provisions of the Robinson—Patman Act, and various ciaims
under state faw.

In November 2004, several purported class action lawsuits were filed in the United States District Court for the Southern District of New York: €1) Garcia v.
Jakks Pacific, Inc. et al, Civil Action No. 04-8807 (filed on 11/5/2004), (2) Jonco Iavestors, ELC v, Jakks Pacific, [ne. et al, Civil Action No. 04-9021 (filed on
11/16/2004), (3) Kahn v. Jakks Pacific, Inc. et al, Civil Action No. 048010 (fited on 11/10/2004), (4) Quantum Eguities L.1.C. v. Jakks Pacific, Inc. et al, Civil
Action No. (4—8877 (filed on 11/9/2004), and Frvine v. Jakks Pacific, Inc. et al, Civil Action No. 04-9078 (filed on 11/16/2004) (the “Class Actions™). The
complaints in the Class Actions allege that defendants issued positive statements concerning increasing sales of our WWE licensed products which were false
and misleading because the WWE licenses had allegedly been obtained through a pattern of commercial byibery, our relationship with the WWE was being
negatively impacted by the WWZE’s contentions and there was an increased risk that the WWE wouid either seek modification or nullification of the licensing
agreements with us. Plaintiffs also allege that we misleadingly failed to disclose the alleged fact that the WWE licenses were obtained through an uslawful
bribery scheme. The plaintiffs in the Class Actions are described as purchasers of our common stock, whe purchased from as early as October 26, 1999 o as late
as Qetober 19, 2004. The Class Actions seek compensatory and other damages in an undisclosed amount, alleging violations of Section 10¢b) of the Securities
Exchange Act of 1934 (the “Exchange Act”) and Rule 10b-5 promulgated thercunder by cach of the defendants {namely the Company and Messys. Friedman,
Berman and Beanedt}, and violations of Section 20(a) of the Exchange Act by Messrs. Friedman, Berman and Bennett.

We believe that the claims in the WWE Action and the Class Actions are without merit and we intend o defend vigorously against themn, However, because

these Actions are in their preliminary stages, we cannot assure you as to the ovtcome of the Actions, nor can we estimate the range of potential {osses 1o thia
Company.




se 75504-cv-08223-KMK Document 162-5  Filed 07/07/2006 Page 11 of 30

On December 2, 2004, a sharcholder desivative action was filed in the Southern District of New York by Freeport Partners, LLC against our Company,
nominaily, and against Messrs, Friedman, Berman and Beanett, Freeport Partners v, Friedman, et al, Civil Action No. 04-9441 (the “Derivative Actior”). The
Derivative Action seeks 1o hold the individual defendants fiable for damages allegedly caused to us by their actions and in particular to hold thens fiable on a
contribution theory with respect to any liability of our Company in connection with the Class Actions.

The Offering

This prospectus relates 1o 774,754 shares of our common stock that may be sold from time 10 time by the selling security holders, Messrs, Charles Emby, Jay
Foreman, Lawrence Geller, David Lipman and John Nimmo.

En June 2004, we purchased assets of Play Along, Inc., Play Along (Hong Kong) Limited and PA Distribution, Ine, for approximately $85.7 miilion,
consisting of approximatety $70.8 millior in cash and 749,005 shares of our common stock. Prior to the acquisition, Messrs. Emby, Foreman and Geller were
shareholders. directors and executive officers of those companies and they are currently management level employees of ours, although not executive officers.

In Decernber 2001, we purchased the shares of Kidz Biz Limited and Kidz Biz Far East Limited for approximately $12.4 milHon consisting of approximately
$6.4 million in cash and 308,992 shares of cur common stock, Prier to the acquisitioh, Messrs, Lipman and Nimmo were shareholders, directors and executive

officers of those compasnies. Curreatly, Mr. Lipman is a non~executive level employee of curs and Messrs. Lipman and Nimmo own the building leased by
Kidz Biz Limited in Surrey, England.

Certain of the foregoing selling security holders have agreed 1o limst the ameunt of shaves they will offer, as disclosed under the caption “Plan of
Distribgtion™ on page 15.

We will not receive any of the proceeds from the szle of the comemon stock offered hereby (see “Use of Proceeds™), and the selling security holders listed
herein may determine the prices at which they will sell the common stock, which prices may be at market prices prevailing at the time of such sale or some other
price,

Our Corporate Information

We were formed as a2 Delaware corpeoration in 1995. Our principal executive offices are located at 22619 Pacific Coast Highway, Malibu, Califoraia 90265,
Our telephene number is (310) 4567799, Our Internet website address is www jakkspacific.com. The contenis of cur website are not part of this prospectus.

5
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The Offering

JAKKS Pacific, Inc.

One or more of the seliing security holders. For mformation about the selfing security holders, see “Selling
Security Holders.” We are not selling the securities.

774,754 shares of our common stock, par value $.001.

26,491 8635 shares.

We have agreed to use our best efforts keep the shelf registration statement, of which this prospectus forms a part,
effective until the eastier to occur of (i} the date on which the registered shares are disposed of In accordance with
this prospectus or (i) for Messrs, Emby, Foreman and Geller, the first anniversary of the effective date of the
registration statement of which this prospectus forms a part, and for Messrs. Lipman and Nimmo, the date when
their regisiered shares can be immediately sold to the public without registration or restriction.

Our commen stock trades on the Nasdag National Market System under the symbol “JAKK.”

We will not receive any of the proceeds from the sale by the selling security holders of the shares of comynoen
stock.

(1) Does not include (1) 4,900,000 shares underlying our convertible notes; (2} 100,000 shares underlying our outstanding warrants; and {3} 2,087 059 shares

underlying our outstanding options.
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RISK FACTORS

Ar investment i the shares af commen stock ivvolves significant risks. In addition to reviewing other information in this prospectus, you should carefistty
consider the following factors before deciding fo purchase the shares of common stock. If any of the following risks actually coccur, our business, results of
operations and firancial condition could be materially adversely affected and you might lose all or part of your investmeni.

The ouicome of ltigation in which we have been named as a defendant is unpredictable and a materially adverse decision in any such matter could have a
material adverse affect on our financial position and resulls of operations.

We are defendants in fitigation matters, as described under “Legal Proceedings™ in our periodic reports filed pursuant to the Securities Exchange Act of
1934, including the lawsuit commenced by WWE and the purported securities class action and derivative action claims stemming from the WWE lawsuit {see
“— Legal Proceedings™, These claims may divert financial and management resources that would otherwise be used to benefit our operations, Although we
believe that we have meritorious defenses to the claims made in each and all of the litigation matters to which we have been named a party, and intend to contest

each lawsuit vigorously, no assurances can be given that the results of these matters will be favorable to us. A materially adverse resolution of any of these
lawsuits conld have a material adverse affect on our fiancial position and results of operations,

Our inability to redesign, resiyle and extend our existing core products and product lines as consumer preferences evelve, and to develop, introduce and
gain customer acceptance of new products and product lines, may materially and adversely impact our business, financial condition and resulfs of
operalions.

Our business and operating resufts depend largely upon the appeal of our products. Our continued success in the toy industry will depend on our ability ©
redesign, restyle and extend our existing core products and product lines as consumer preferences evolve, and fo develop, introduce and gain customer
acceplance of new products and product fines. Several trends in recent years have presented chailenges for the toy industry, including:

« The phenomenon of children ouigrowing toys at younger ages, particularly in favor of interactive and high technology products;
* Increasing use of technotogy;

» Shorter life cycles for individual producis; and

» Higher consumer expectations for product quality, functionality and value.

We cannot assure you that:

* our current products will continue to be popular with consumers;

* the product lines or products that we introduce will achleve any significant degree of market accepiance; or

* the life cycles of our products wifl be sufficient to permit us to recover licensing, design, manufacturing, marketing and other costs associared with those
products.

QOur failure to achieve any or ail of the foregoing benchmarks may cause the infrastructure of our operations to fail, thereby adversely affecting our business,
financial condition and resulis of operafions.
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The failure of our character—related and theme—related products 1o become and/or remuin popular with children may materially and adversely impact our
business, financial condition and resulis of operations.

The suceess of many of our character—related and theme—related products depends on the popularity of characters in movies, television programs, live
wrestling exhibitions, aulo racing events and other media. We cannot assure you that:

v media associated with our character—related and theme-related product lines will be released at the iimes we expect or will be successful;

* the success of media associated with our existing character—reiated and theme ~related product lines will result in substantial promotional value to our
producis;

v we will be successful in renewing licenses upon expiration on terms thai are favorable to us; or
» we will be successful in obleining licenses to produce new character—relaied and theme-—related products in the future.

Cur failwre to achieve any or all of the foregoing benchemarks may cause the infrastructare of our operations to fail, thereby adversely affecting our business,
financial condition and results of operations.

There are risks associated with our license agreemenis,

* Chir current licenses Fequdre us o pay minimum royaities

Sales of preducts vnder trademarks or trade or brand names licensed from others account Tor substantially all of our net sales. Product licenses allow us to

capitalize on characters, designs, concepts and inventions owned by others or developed by toy inventors and designers. Our license agreements generally require
us o make specified minknum royalty payments, even if we fail to sell a sufficient aumber of units to cover these amounts. In addition, under certain of our
license agreements, if we fail to achieve certain prescribed sales largets, we may be unable to retain or renew these licenses.

» Some of our licenses are restricted as to use

Under some of our license agreements, including WWE, Nickeledeon and NASCAR, the licensors have the right to review and approve our use of their

licensed products, designs or materials before we may make any sales. If a licensor refuses to permit our use of any licensed property in the way we propose, or if
their review process is delayed, our development or sale of new producis could be impeded.

» New licenses are difficult and expensive to obiain

Our continued success will depend substantially on our ability to obtain additional licenses. Intensive competition exists for desirable licenses in our

industry. We cannot assure you that we will be able to secure or renew stgnificant Heenses on terms acceptabie to us. In addition, as we add licenses, the need to
fund additional royaity advaaces and guaranteed minimum royalty payments may strain our cash resources.

* A limited rumber of licensors account for a large portion of our net sales

We derive a significant portion of our net sales from a limited number of Heensors. If one or more of these licensors were to terminate or fail to renew our
license or not grant us new licenses, our business, financial condition and resuits of operations could be adversely affected.

The toy industry is highly competitive and our inability o compete effectively may materially and adversely impact our business, financial condition results
af operations.

The toy industry is highly competitive. Globally, certain of our competitors have financial and strategic advantages over us, including:
 greater financial resources;

* larger sales, marketing and product development departmenis;
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* sitronger name recogrition;
+ lnnger operating histories; ard
» greater economies of scede.

I addition, the toy industry has no significant barriers to entry. Competition is based primarily on the ability to design and develop new toys, to procure
licenses for popular characters and wademarks and 1o successfully market preducts. Many of our competitors offer similar products or alternatives 10 our
products, Our competitors have obtained and are likely to continue to obtain licenses that overlap owr leenses with respect to products, geographic areas and
markets. We cannot assure you that we wiil be able to obtain adequate shelf space in retail stores to support our existing products or to expand our prodacts and
product lines or that we will be able to continue 1o compete effectively against current and future competitoss.

An adverse euiceme in the litigation commenced against us by WWE or a decline in the popularity of WWE cowld adversely impaci our video game joint
venture with THO.

The joint venture with THQ depends entirely on # single Heense, which gives the venture exclugive worldwide rights to produce and market video games
based on World Wrestiing Entertainment characters and themes. An adverse outcome against us, THQ or the joint venture in the lawsuit commenced by WWE

(see the first Risk Factor, above) would adversely impact our rights under the joint ventuzre’s single license, which would adversely effect the joint venture's and
our business, financial condition and results of operation.

Furthermore, the popularity of professional wrestling, i general, and World Wrestling Entertamment, in particular, is subject to changing consumer tastes
and demands. The relative popularity of professional wresthing has fluctuated significandly in recent years, A decline in the popularity of World Wrestling
Entertainment could adversely affect the joint venture’s and our business, financial condition and results of operations.

The termination of THQ s manufacturing licenses and the inability of the joint venture to otherwise obtain these licenses from other manufucturers would
matterially adversely affect the joint venture’s and our business, financial condition and results of operations.

The joinf venture relies on hardware manufacturers and THQ's non—exclusive licenses with them for the right to publish titles for their platfors and for the
manufzcture of the joint venture’s titles. I TH(Q's manufacturing Hcenses were to terminate and the joint venture could not atherwise obtain these licenses from
other manufacturers, the joint venture would be imable to publish additionat titles for these manufacturers’ platforms, which wouid materially adversely affect the
joint venture’s and ovr busisess, financial condition and results of operations.

The failure of the joint venture or THQ to perform as enticipated could have o material adverse affect on our financial position and resulls of operations,

The joint venture’s failure to timely develop titles for new platforms that achieve significant market acceptance, {0 maintain net sales that are commensurate
with product development costs or to maintain compatibility between its personat computer CD-ROM titles and the related hardware and operating systems
would adversely affect the joint venture’s and our business, financial condition and results of operations.

Furthermore, THQ controls the day-to—day operations of the joint venture and all of its product development and production: operations. Accordingly, the
jomt venture relies exclusively on THQ to manage these operations effectively. THQ's failure to effectively manage the joint veature would have a material
adverse effect on the joint venture’s and our business and results of operations. We are also dependent upon THH's ability to manage cash flows of the joint

venture. If THQ is requized to yetain cash for operations, or because of statutory or coniraciual restrictions, we may not receive cash payments for our share of
profits, on a timely basis, or atall.
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We may not be able to sustain or manage our ropid growth, which may prevent us from confinuing to increase our sel revenues.,

We have experienced rapid growth ir our product lines resuléing in higher net sales over the last six years, which was achieved through acquisitions of
businesses, products and licenses, For example, revenies assoctated with our acquired companies in 2003 and 2002 were $40.1 million and $84.7 millien,
respectively, represeniing 12.7% and 27.3% of our total revenues for those periods. As a result, comparing our period-to~period operating resulls may not be
meaningful and results of operations from prios pericds may not be indicative of future results, We cannot assure you that we will continue to experience growth
in, or maintain our present level of, net sales,

Our growth strategy calls for us 10 continuously develop and diversify our toy business by acquiring other companies, entering (nto additional license
agreements, refining our product lines and expanding inte international markets, which will piace additional demands on our management, operational capacity
and financial resources and systems, The increased demand on management may necessitate our recruitment and retention of qualified management personuel.
We cannot assure you that we will be able to recruit and retain qualified persomne! or expand and manage our operations effectively and profitably, To effectively
manage future growth, we must continze te expand our operational, financial and management information systemns and to train, motivate and manage our work
force. There can be no assurance that our operational, financial and management information systems will be adequate to support our fature operations. Failure to
expand our operational, financial and management information systems or fe train, motivate or manage employees could have a material adverse effect on our
business, financial condition and results of operations.

In addition, implementation of our growth strategy is subject to risks beyond our control, including competition, market acceptance of new products, changes
in economic conditions, our ability to obtain or renew lcenses on commercially reasonable terms and our ability to finance increased fevels of accounts
receivable and inventory necessary 10 suppors our sales growth, if any. Accordingly, we cannot assuzre you that our growih strategy will continue to be
implemented successfiully.

If we are unable to acquire and integrate companies and new product lines successfully we will be unable te implement our growth sirategy.

Our growth strategy depends in part upon cur ability to acquire companies and rew product lines. Revenues associated with our acquisitions represented

12.7% and 27.3% of our total revenues i 2003 and 2002, respectively. Future acquisitions will succeed only if we can effectively assess characteristics of
potential target companies and product lines, such as:

* aitractiveness of products;

» suifability of distribution channels;

* management abiiity;

* financial condition and results of operaiions; and

« the degree to which acguired operations con be integrated with our aperations.

We cannot assuze you that we can identify attractive acquisition candidates or negotiate acceptable acquisition terms, and our failure to do so may adversely

affect our results of operations and our ability to sustain growth. Qur acquisition strategy involves 2 number of risks, each of which could adversely affect our
operating results, including:

« difficulties in infegraiing acquived businesses or product lines, assimilating rew facilities and personnel and harmonizing diverse business straiegies and
methods of eperation;

» diversion af managerient attention from operation of our exisiing business;
* foss of key personnel from qcquired companies; and

* failure of an acguired business to achieve wrgeted financial results.
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A Uniited number of customers account for a large portion of our nef sales, so that if one or more of our major customers were to experience difficulties in
fulfilling their obligations o us, cease doing business with us, significantly reduce the amount of their purchases from us or return substantial amounts of
our products, if could have a material adverse effect on our business, financial condition and results of eperations.

Qur five largest customers accounted for 57.7% of our net sales i 2003, Except for outstanding purchase orders for specific preducts, we do not have
written contracts with or commitments frem any of our customers. A substantial reduction in or termination of orders from any of our largest customers coukd
adversely affect our business, financial condition and results of operations. In additien, pressure by large customers seeking price reductions, financial incentives,
changes in other terms of sale or for us to bear the risks and the cost of carrying Inventory also could adversely affect our business, financial condition and results
of aperations. If one or more of our major customers were to experience difficulties in fulfilling their ohligations (o us, cease doing business with us, significantly
reduce the amount of their purchases from us or return substantial amounts of our products, it could have a materiat adverse effect on our business, financial
condition and results of operalions. In addition, the bankruptcy or other lack of success of one or more of our significant retailers could negatively impact our
revenues and bad debt expense. For example, one of our five largest custemers in 2003, Kay Bee Toys, filed for Chapter 11 bankruptey protection in January
2004, As a resull, we have reserved $2.1 million for potential bad debt, which represents 84% of Kay Bee Toys’ $2.5 million pre—petition accounts recetvable
balance with us. 1f Kay Bee Toys i3 unable 1o extricate itself from bankruptey and we are unable to replace the revenues previously earned by us from Kay Bee
Toys, our business, financial cendition and results of operations could be materially adversely affected.

We depend on our key personnel and any lass or interruption of either of their services conld adversely affect our business, financial condifion and results
of operations,

Our success is Jargely dependent upon the experience and continued services of Jack Friedman, cur Chairmas and Chief Executive Officer and Stephen G.
Berman, our President and Chief Operating Officer. We cannot assure you that we would be able te find an appropriate replacement for Mr. Friedman or

Mr. Berman if the need should arise, and any Joss or interruption of Mr. Friedman’s or Mr. Berman's services could adversely affect our business, financial
condition and results of operations.

We depend on third-party manufacturers, and if our relationship with any of them is harmed or if they indepen&emiy encounter difficulties in their
manufacturing processes, we could experience product defects, production delays, cost overruns or the inability to fulfill orders on a timely basis, any of
which could adversely affect our business, financial condition and results of operations.

We depend on approximately twenty third—party manafactirers who develop, provide and use the tools, dies and maids that we own to manufacture our
products, However, we have limited control over the manufacturing processes themselves. As a result, any difficulties encountered by the third-party

manufacturers that resudt n product defects, production delays, cost overruns or the inability to fulfill orders on a timely basis could adversely affect our
business, financial condition and resukts of operations.

We do not have long—term contracts with our third—party manufacturers, Althongh we believe we could secure other third-party manufacturers to produce
our products, our operations would be adversely affected if we lost owr relationship with any of our current suppliers or if our current suppliers’ operations or sea

ot air transporfation with our overseas manufacturers were disrupted or terminated even for a relatively short period of time. Our tools, dies and molds are Jocated
at the facilities of our third--party manufacturers.

Although we de not purchase the raw materials vsed to mancfacture our products, we are potentiaily subject to variations in the prices we pay our
third-party manufacturers for products, depending on what they pay for their raw materials,
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We have substantial sales and manufaciuring operafions outside of the United States subjecting us to risks associated with the outbreak of SARS, as well as
risks common Lo international operations.

We sell products and operate facilities in numerous countries outside the United States. For the fiscal year ended December 31, 2003, sales to our
insernational customers comprised approximately 14.2% of our net sales. We expect our sales to international customers to account for a greater portion of our
revenues in futuze fiscal periods, Additionally, we utiize third-party manufacturers located principally in The People’s Republic of China, or the PRC, which
has been significantly impacted by the outbreak of Severe Acute Respiratory Syndrome, or SARS. The inability of the PRC 1o effectively control the spread of
SARS withia its borders or the failure of the medical cormmurity to develop a cuze for this illness may deplete the workforce of the PRC available to manufacture
our products, create barriers to entry into commercial markets for our products manufactured in the PRC and prevent us from sending the requisite mowitors and
inspectors to the PRC to ensure that our preducts are being manufactured in accordance with our requirements and specifications. Any of the foregoing may
cause the infrastructure of our PRC operations to fail, thereby adversely affecting cur business, financial condition and results of operations.

Furthermore, cur PRC sales and manafacturing operations are subject to the risks normally associaied with international operations, inchuling:
* currency conversion risks and currency fluctuations.

» limiraiions, including raxes, on the repatriaiion of earnings;

* political instability, civil unrest and economic instalyility;

« greater difficulty enforcing intellectua! property rights and weaker laws proteciing such rights;

* complications in complying with laws in varving jurisdiciions and changes in governmenial policies;

« greater difficulty and expenses associated with recovering from natural disasters;

» transporiation delays and interruptions; and

s the potential imposition of wariffs.

Our reliance on external sources of manufacturing can be shifted, over a period of time, to alternative sources of supply, should such changes be necessary.
However, if we were prevented from obtaining products or components for a material portion ef our product line due to medical, political, labor or other factors
beyond our control, cur operations would be disrupted while alternative sources of products were secured. Also, the imposition of trade sanctions by the United
States against a class of products imported by us from, or the loss of “normal trade relations” status by China, could significantly increase our cost of preducts
imported from that nation. Because of the importance of our international sales and international sourcing of manufacturing 10 our business, our financial
condition and results of operatiens could be significantly and adversely affected if any of the risks described above were to oceur.

Qur business is subject fo extensive government regulation and any violation by us of such regulations could resulf in product liability claims, loss of sales,
diversion of resources, damage to our reputation, increased warranty costs or removal of our products from the market, and we cannof assure you that sur
product Hability insurance for the foregoing will be sufficient,

Our husiness is subject to various Jaws, including the Federal Hazardous Substances Act, the Consumer Product Safety Act, the Flammable Fabrics Act and
the rules and regulations promulgated under these acts. These statutes are administered by the Consumer Product Safety Commission (CPSC), which has the
authority to remove from the market products that are found te be defective and present a substantial hazard or risk of serieus injury or death. The CPSC can
require & manufacturer 1o recall, repair or replace these
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products urder certain circurnstances. We cannot assure you that defects in cur products will not be alleged or found. Any such ailegations or findings couid
result i

» product Hability clatms;

* loss of sules;

+ diversion of resources;

* damage 10 our repularion;

* increased warranty costs; and

» removal of our products from the marker,

Any of these results may adversely affect our business, financial condition and results of operations. There can be no assurance that ows product liability
insurance will be sufficient to avoid or limit our loss in the event of an adverse outcome of any product Hability claim.

We depend on our proprietary rights and onr inabilify fo safeguard and maintain the same, or claims of third parties that we have violated their intellectnal
property rights, could have ¢ material adverse effect on our business, financial condifion and resulls of operations.

We rely on trademark, copyright and tade secret protection, nondisclosure agreements and licensing arrangements to establish, protect and enforce our
proprictary Tights in our products. The laws of certain foreign countries may not pratect intebiectual property tights to the same extent or in the same manner as
the laws of the United States. We cannot assure you that we or our licensors will be able to successfully safeguard and maintain our proprietary rights. Further,
certain parties have commenced legal proceedings or made claims against us based on our alieged patent infringement, misappropriation of wade secrets or other
violations of their intellectual property rights, We cannot assure you that other parties will not assert intellectual property claims against us in the future. These
claims could divert our attention from operating our business or resull in unanticipated legal and other costs, which could adversely affect our business, financial
condition and results of operations.

Market conditions and other third--party conduet conld negatively bmpact our marging and implementation of ether business initiatives.

Feonomic conditions, such as rising fuel prices and decreased consumer confidence, may adversely impact our margins. In addition, general economiic
cenditions were significantly aad negatively affected by the Septeraber 111l terrozist attacks and could be similarly affected by any future attacks, Such a
weakened economic and business climate, as well as consumer uncertainty ereated by such a climate, could adversely affect our sales and profitability. Other
conditions, such as the unavailability of elecironics components, may impede our ability to manufacturs, source and ship new and continning products on a
timely basis. Significant and sustained increases in the price of oil could adversely impact the cost of the raw materials used in the manufacture of our products,
such as plastic.

We may not have the funds necessary to purchase our outstanding converdible notes upon a fundamental change or other purchase date, as reguired by the
indenture governing the notes.

On June 15, 2010, hune 15, 2013 and June 15, 2018, holders of our convertible notes may require us to purchase their notes, which repurchase may be made
for cash. In addition, holders may also require us to purchase their notes for cash upon the occurrence of certain fundamental changes in our board composition
or ownership stracture, 1 we liquidate or dissolve under certain circumstances or if eur common stock ceases being guoted on an established over-the—counter
trading market in the United States. If we do not have, or have access to, sufficient funds to repurchase the notes, then we could be forced inte bankruptey. In
fact, we expect that we would require third-party financing, but we cannot assure you that we would be able to obtain that financing on favorable terms or at all.

13
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Our reparied earnings per share may be more volatile because of the eontingent conversion provision af our outstanding convertible notes.

Holders of our convertible notes are entitled to convert the notes dito our comamon stock, among other circurnstances, if the closing sale price of our commen
stock for at least 20 trading days in the 30 trading day period ending on the last day of the preceding calendar quarter exceeds 120% of the accreted conversion
price per share of common stock (the accreted principal amount of a converiible note divided by the number of shares issuable upon conversion of a convertible
note ¢n that day) on the last tzading day of such preceding calendar guarter. Until this contingency or ancther conversion contingency is met, the shares
underlying the notes are not included in the calculation of our basic or fully diluted earnings per share. Should this contingency be met, fully diluted carnings per
share would be expected to decrease as a result of the inclusion of the underlying shares in the fully diluted earnings per share calculation. Volatility in our stock.
price could cause this condition to be met in one quarter and not in a subsequent quarter, increasing the velatikity of our fully diluted earnings per share, The
convertible notes were convertible at & rate of 50.0 shares of common stock per 31,000 principal amount at issuance of the convertible notes {equivaient to an
initial conversion price of $20.00 per share).

FORWARD LOOKING STATEMENTS

This prospectus includes or incorporates by reference “‘forward-jooking statements” within the meaning of Section 27A of the Securities Act of 1933, and
Section 21E of the Securities Exchange Act of 1934. For example, statements included in this prospectus regarding owr financial pesition, business strategy and
other plans and objectives for future operations, and assumptions and predictions abous foture product demand, snpply, manufacturing, costs, marketing and
pricing factors are ail forward-looking statements. When we use words like “intend,” “anticipate,” “helieve,” “estimate,” “plan,” *will"” or “expect,” we are
making forward-fooking statements. We believe that the assumptions and expectations refiected in such forward-looking statements are reasonabie, based on
information available 10 us on the date hereof, but we cannot asstire you that these assumptions and expectations will prove to have been correct or that we will
1ake any action that we may presently be planning. We have disclosed certain important factors that could cause our actual results to differ materially from our
curent expectations under “Risk Factors™ above and elsewhere in this prospectus. You should vnderstand that forward-iooking statements made in this
prospectus are necessarity qualified by these factors. We are not undertaking to publicly update or revise any forward-looking statement if we obtain infermation
ar upen the occurrence of future events or otherwise,

USE OF PROCEEDS
We will not receive any proceeds from the sale of the shares of commen stock by the selling security holders in this offering.
SELLING SECURITY HOLDERS

This prospectus relates to 774,754 shares of our common steck that may be sold from time to time by the selling security holders, Messrs. Charles Emby, Jay
Foreman, Lawrence Geller, David Lipman and John Nimamo.

The shares of common stock being offered by Messrs. Lipman and Nimmo were originally issued by us on August 17, 2004 and the shares of common stock
being offered by Messrs. Emby, Foreman and Geller were origirally issued by us on June 10, 2004, in non—public transactions, which issuances were exempt
from the registration requirements of the Securities Act pursuant to Section 4(2) thereof. As used herein, selling security holders includes their ransferees,
pledgees or donees or their successors, selling shares received from a named selling security holder after the date of this prospectus. Selfing security helders may
from time 1o lime offer and sell pursuant to this prospectus any or all of the shares of common stock listed by their name below.

in June 2004, we purchased assets of Play Along, Inc., Play Along (Hong Kong) Limited and PA Distribution, inc. for approximately $85.7 million,
consisting of approximately $70.8 million in cash and

14




Case 7:04-cv-08223-KMK  Document 162-5  Filed 07/07/2006 Page 21 of 30
Table of Contents

749,005 shares of our commoen stock. Prior to the acquisition, Messrs. Emby, Foreman and Gelier were shareholders, directors and executive officers of those
companies and they are currently management level employees of ours, afthough not executive officers.

In December 2001, we purchased the shares of Kidz Biz Limited and Kidz Biz Far East Limited for approximately $12.4 million consisting of approximately
$6.4 million in cash and 308,992 shares of our common stock. Prior to the acquisition, Messrs, Lipman and Nimmo were shareholders, direciors and executive

officers of those companies. Currently, Mr. Lipman is a non—executive level employee of ours and Messrs. Lipman and Nimmoe own the building leased by Kidz
Biz Lanited in Surrey, England.

The following table sets forth information with respect to the selling security holders and the number of shares beneficially owned by each selling security
helder that may be offered pursuant to this prospectus. The Information is based on infermation provided by or on behalf of the selling security holders on or
prior to December 7, 2004, The selling security holders may offer all, seme or none of the shares of common stock listed below,

MNumber of Number of
Shares Beneficially Owned Number of Shares Shares Beneficlaily Owned
Selling Security Hoklers Prior to the Offering(2) Offered Hereby{1} After Offering(Z{3)
Jay Foreman ) S 299602 _ 299,602 0
David Lipman. o amew o qeme 25,0004
JohaNinino 000 I A e S e R AR e e SRR S 2 R ety SRR

(13 Information regarding the selling security holders may change from time to time. Any such change will be set forth in supplements to this prospectus if
and when necessary.

{2y The number of shares of common stock beneficially owned by a person or entity is determined under sules promuigated by the Usited States Securities and
Exchange Commission. Under such rules, beneficial ownership includes any shares as fo which a person or entity has sole or shared voting power or
investment power, Included among the shares owned by such person or entity are any shares which such person or entity bas the right to acquire within
60 days after February 3, 2003. The inciusion herein of any shares deemed beneficially owned does not constitute an admission of beneficial ownership of
such shares. Except for information in our recerds and reports filed by a selling shareholder with us, if any, we have no knowledge of whether such selling
shareholder owns any other shares of our common stock or options or wairants to purchase shares of our common stock. We believe that none of the
selling security holders listed above will owa 1% or more of cur outstanding shares if it sells all of the shares registered for sale hereby,

(3} Assumes the sale of all shares offered hereby on behalf of such selling security holder.
(4) Inciudes 25,000 shares that Mr, Lipman may purchase upos the exercise of certain stock optiens.

PLAN OF DISTRIBUTION

The selling security holders and their snccessors, including thedr transferees, pledgees or donees or their successors, may sell the common stock directly to
purchasers or through vnderwriters, broker~deaiers or agents, who may receive compensation in the form of discounts, concessions or commissions from the
selling security holders or the purchasers of the common stock. These discounts, concessions or commissions as (0 any particular underwziter, broker—dealer or
agent may be in excess of those customary in the types of transactions involved.

The common stock may be sold in one or more transactions at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
miarket prices, st varying prices determined at the time of
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sale, or at negotiated prices. These sabes may be affecied in transactions, which may involve crosses or block transactions:

* on any national securities exchange or U.S. inter-dealer systern of a registered national securities asseciation on which the commeon stock may be listed or
quoted at the time of sale;

* in the over—the~counter market;

« in transactions otherwise than on these exchanges or systems or in the over~the—counter market;

« through the writing of options, whether the options are listed on an options exchange or otherwise; or
« through the settlement of short sales.

In connection with the sale of the common stock, selling security holders may enter into hedging transactions with hroker—dealers or other financial
institutions, which may in tumn engage in short szles of the common stock positions they assume. The selling security holders may alse self the common stock
short and deliver these securities to close out their short positions, or loan or pledge the common stock to broker—dealers that in turn may sell these securities.

The aggregate proceeds to the selling security holders from the sale of the common siock offered by them will be the purchase price of the common stock
less discounts and commissions, if any. Bach of the selling security holders reserves the right to accept and, together with their agents from time to time, to reject,
in whole or in part, any proposed purchase of common stock o be made directly or through agents. We will not receive any of the proceeds from this offering.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only through registered or
licensed brokers or dealers. In addition, in some states the common stock may not be sold unless they have been registered or qualified for sale or an exemption
from registration or qualification requirements is available and s complied with.

The selling security holders and apy nnderwriters, broker—dealers or agents that participaie in the sale of the common stock may be “underwriters” within the
meaning of Section 2{11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the shares may be deemed to be
underwriting discounts and commissions under the Securities Act.

Selling security holders who are "“underwriters” withia the meaning of Section 2(11) of the Securities Act will be subject to the prospectus delivery
requirements of the Securities Act and may be subject to statutory liabilities, including, but not limited to, liability under Sections 11, 12 and 17 of the Securities
Act and Rule 10b-5 under the Securities Exchange Act of 1934. The selling security holders have acknowledged that they understand their obligations o comply
with the provisions of the Exchange Act and the rofes thereunder relating to stock manipulation, particularty Regulation M.

To our knowledge, there are currently ne plans, arrangements or understandings between any of the selling security holders and any underwriter,
broker—dealer or agent regarding the sale of the commien stock. A selling security hoider may not sell any common stock described in this prospectns and may
not transfer, devise or gift these securities by other means not described in this prospectus. In addition, any securities covered by this prospectus which qualify
for sale pursuant to Rule 144 or Rule 144A of the Securities Act may be sold under Rule 144 or Rule 144A rather than pursuant to this prospectus.

We entered into registration rights agreements for the benefit of holders of the common stock to register their common stock uader applicable federal and
state securities laws under specific circumstances and at specific times. The registration rights agreements provide for cross—indemnification of the selling
security holders and us {and our directors, officers and controlling persons) against specific liabilities in connection with the offer and sale of the common stock,
inchuding Hahilities under the Securities Act, We will pay substantially ali of the expenses incurred by the selling security holders incident to the offering and sale
af the common stock,
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Under the registration rights agreements, we are obligated to use our reasonable best efforts {0 keep the registration statement of which this prospectus is a
part effective until the earlier to occur of (i) the date when ali of the securities registered hereby are disposed of in accordance with the terms of the shelf
registration staternent or (i} for Messrs, Emby, Foreman and Geller, the first anniversary of the effective date of the registration statement of which this

prospectus forms a part, and for Messrs. Lipman and Nimme, the date when their registered shares can be immediately sold to the public without registration or
restriction.

Except for Messrs, Lipman and Nimmo, each of the setling security holders has agreed not sell more than 75% of his regisiered shares until after March 7,
2005, Coramencing on March 8, 2063 there will be 8o limitation on the number of shares a seiling security holder may sell.

The above notwithstanding, none of these limitations shall apply in the event the closing sales price of our coramon stock, as reported on the Nasdag
National Market, exceeds $25.00 for five conseculive trading days.

Our cbligation 1o keep the registration statement to which this prospectus selates effective is subject to specified, permitied exceptions set forth in the

registration rights agreements. In these cases, we may prohibit offers and sales of the shares of common stock pursuant to the registration statement to which this
prospectus relates.

When we are notified by any selling security holder that any material arrangement has been entered into with a broker—dealer for the sale of the common
stock covered by this prospectus through a block trade, special offering, exchange distributien or secondary distribution or purchase by 2 broker or dealer, we
will file & supplement to this prespectus, if required, pursuant to Rule 424(b) under the Securities Act, or, if appropriate, a post-effective amendment to the
registration statement of which this prospectus forms a part, disclosing {(a) the name of each such selling security holder and of the participating broker—dealer or
dealers, (b} the number of shares of common stock involved, {c) the price at which the comson stock was sold, (d) the commissions paid or discounts or
concessions allowed 1o such broker—dealer or dealers, if applicable, and () other facts material to the transaction. In addition, when we are notified by any
selling security holder that a donee or pledgee intends to sell moze than 500 shares, a supplement to this prospectus will be filed.

We may suspend the use of this prospectus if we Jearn of any event that causes this prospectus to include an untrue statement of a material fact required to be
stated in the prospectus or necessary to make the staternents in the prospectus net misleading in light of the circumstances then existing. if this type of event
ocCurs, a prospectus supplement or post-effective amendment, if required, will be distributed to each seiling security holder. Each selling security hoider has
agreed not to (rade securities from the time the seiling security holder receives notice from us of this type of event until the sefling security holder receives a
prospectus supplement or amendment.

LEGAL MATTERS

The legality of the common stock being offered hereby will be passed upon for us by Feder, Kaszovitz, Isaacson, Weber, Skala, Bass & Rhine LLP, New

York, New York. Murray L. Skala, a partner of that firm, is one of our dirgefors, an owner of 1,060 shares of our common stock, a holder of options to purchase
490,271 shares of our common stock, and a trustee under a ¢rust that owns 3,186 shares of our common stock.

INDEPENDENT AUDITORS
Cur consclidated financial staiements as of December 31, 2002 and 2003 and for each of the three years in the period ended December 31, 2003

ncorporated by reference in this prospectus have been audite¢ by PKT, Certified Public Accountants, A Professional Corporation, Los Angeles, California,
independent anditors, as stated in their report incorporated By reference herein,

The financial statements of PA Distribution, Inc. and Play Aloag, Inc. for the twelve—month periods ended March 31, 2003 and 2002 and the nine—maonth

period ended December 31, 2003, incorporated by reference into this prospectus have been audited by Daszkal Bolton L1P, Certified Public Accountants,
Boca Raton, Florida, independent auditors, as stated in their reporl incorporated by reference herein.

17




| fCase 7:04-cv-08223-KMK  Document 162-5  Filed 07/07/2006 Page 24 of 30

The financial statements of Play Along (Hong Kong) Limited for the twelve—month period ended March 31, 2003 and the nine—month period ended

December 31, 2003, incorporated by reference into this prospectus have been audited by Grant Thornton, Certified Public Accountants, Hong Kong, independent
auditors, as stated in their reports incorporated by reference herein,

INCORPORATION OF DOCUMENTS BY REFERENCE

This prospectus “incorporaies by reference” certain of the reports and other information that we have filed with the SEC under the Exchange Act. This

means that we are disclosing important information to you by referring you to those documents. Information filed with the SEC after the date of this prospectus
will gpdate and supersede this information. The following documents filed with ghe SEC are incorporated by reference:

{1y Owr Annuai Report on Form [0-K for the year ended December 31, 24603,
{2) Our Quarterly Reports on Form 10-Q for the quarters ended March 31, June 30, and September 30, 2004;

{3) Our Current Reports on Form 8K and 3-K/A filed with the SEC on February 17, March 12, April 21, June 16, July 20, August 6, Septembesr 7,
October 15, Qctober 19, November 16, December 13, and December 13, 2004;

(4) The description of our common stock contained in our Registration Statement on Form 8-A (File No. 0-28104), filed March 29, 1996, and ag
incorporaied therein by reference to our Registration Stalement on Form $B-2 {Reg. No. 333-2048-L.A).

Any future filings we make with the SEC uader Section 13{a), 13{c}, 14 or 15(d) of the Exchange Act {File No, 0-28104) after the date heveof are
incorparated by reference until all of the securities offered by this prospectus are sold. Any statement contained in this prospectus or in a document mcorporated
by reference shal! be deemed to be modified or superseded for all purposes te the extent that a statement contained in those documenis modifies or supersedes
that statement. Any statements s¢ modified or superseded will not be deemed to constitute a part of this prospectus except as so modified or superseded. In

addition, any supplement prepared in relation to this prospectus shall be deemed to supersede for alf purpeses any earlier supplement prepared in relation to this
Prospecius.

We will provide each person to whom & copy of this prospectus has been delivered, without charge, a copy of any of the decuments referred to above as

being incorporated by reference. You may request 2 copy by writing or telephoning foel M, Bennett, /o JAKKS Pacific, Inc., 22619 Pacific Coast Highway,
Malibu, California, 90263 (telephone: 310-456--7799),

WHERE YOU CAN FIND MORE INFORMATIHON

We are subject to the information requirements of the Securitics Exchange Act of 1934, In accordance with the Exchange Act, we file reports, proxy
staternent and other mformation with the SEC. Such reports, proxy statements and other information can be inspected and copied at prescribed rates at the public
reference faciities maintzined by the SEC at ludiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549, The SEC alse maintains a website at
http://ww.sec.gov that contains reports, proxy and information staiements and other information. Please call the SEC at 1-800-8SEC-0330 for further
information on the public reference room. Our common stock is listed on the Nasdaq National Market and reports and information concerning us can also be
inspected through such exchange. We intend 1o furnish our stockholders with ansual reports containing audited financial statements and such other periodic
reports as we deem appropriate or as may be required by law.
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DISCLOSURE OF COMMISSION POSITION ON
INREMNIFICATION FOR SECURITIES ACT LIABILITIES

Our cerlificate of incorporation provides that the persanai liability of our directors shall be limited to the fuilest extent permitted by the provisions of
Section 102{b}(7) of the General Corporation Law of the State of Delaware {“DGCL"}. Section 102(b)(7) of the DGCL. generally provides that no director shall
be liable personally 1o a company or its securily holders for monetary damages for breach of fiduciary duty as a divector, provided that the centificate of
incorporation does not ¢liminate the liability of a director for (1} any breach of the director™s duty of loyalty 1o it or its security holders; (2) acts or omissions not
in good faith or that invelve intentional miscorduct or & knowing violation of law; (3) acts or omissions in respect of certain unlawful dividend payments or stock
redemptions or repurchases; or (4) any transaction from which such director derives an improper personal benefit. The effect of this provision is o eliminate the
rights of a company and is security holders to recover monetary damages against a director for breach of her or his fiduciary duty of care as a director (including
breaches resulting from negligent or grossly negligen: behavior) except in the situations described in clauses (1) through (4) above, The limitations summarized
above, however, do not affect the ability of a company or its security hoiders to seek nonmonetary remedies, such as an injunction or rescission, against & director
for breach of her or his fiduciary duty.

In addition, cur certificate of incorporation provides that we shall, to the fullest extent permitted by Section 145 of the DGCL, indemnify all persons whom #t
may indemnify pursuznt ;o Section 145 of the DGCL. In general, Section 145 of the DGCL permits us 1o indemnify our directors, officers, employees or agents
of, when so serving ai our request, another company who was or 35 a party or s threatened 0 be made a party to 2ny proceeding because of his or her position, if
he or she acted i good {aith and in a manner reasonably believed to be in or not opposed to our best interests and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful,

We maintain a directors” and officers” liability insuranee policy covering certain Habilities that may be incurred by any director or officer in connection with
the performance of his or her duties and certain Habilities that we may incur, including the indemnification payable o any direstor or officer. This policy
provides for $30 million in maximum aggregate coverage, inciuding defense costs. We pay the entire premium for such insurance,

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors, officers, or persons controlling us
pursuant to the foregoing provisions, we have been informed that in the opinien of the Securities and Exchange Commission, such indemnification is against

public policy as expressed in: the Securities Act and is therefore unenforceable.
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PART H — INFORMATION NOT REQUIRED IN PROSPECTUS

Tem 14. Other Expenses of Issuance and Distribution

The foliowing able seis forth the various expenses payable by the Registrant in connection with the sale and distribution of the securities being registered
hereby. The Registrant is paying all of the selling security holders’ expenses related to this offering, except that the seiling security holders will pay any
applicable broker’s commissions and expenses. All amounts are estimated except the Securities and Exchange Conmission registration fee.

SEC Regisiaiion fee: 0000

Printing and Edgarization
Accoiuntenis’ fees and Sxpedses i

Aftorneys” fees and expenses )
Miscellangous 0 i h e e

Fotal

Ttem 15, Indenaification of Directors and Officers

The Registrant’s Certificate of Incorporation provides that the personal liabitity of the directors of the Registrant shall be limited to the fullest extent
permitted by the provisions of Section 102(b)}(7) of the General Corporation Law of the State of Detaware (“DGCL™). Section 102(b)(7) of the DGCL. generally
provides that no director shall be lable personaily to the Registrant or its security holders for monetary damages for breach of fiduciary duty as a director,
provided that the Certificate of Incorporation does not eliminate the Hability of a director for {1) any breach of the director’s duty of loyalty 1o the Registrant or
its security holders; (2) acts or omissions not in good faith or that involve intentional misconduct or 2 knowing violation of law; (3) acts or omisgions in respect
of certain unlawful dividend payments or stock redemptions or repurchases; or (4) any transaction from which such director derives an improper personal benefit.
The effect of this provision is to eliminate the rights of the Registant and its security holders to recover monetary damages against a director for breach of her or
his fiduciary duty of care as a director (including breaches resuiting from negligent or grossiy negligent behavior) except in the sisuations described in clauses {1)
through (4) above. The limitations summarized above, however, do not affect the ability of the Registrant or its security holders o seek nonmonetary remedies,
sich as as injunction or rescission, against 4 director for breach of her or his fiduciary duty.

In addition, the Certificate of Incorporation provides that the Registrant shall, to the fullest extent permitted by Section 145 of the DGCL, indemnify all
persons whom it may indemmify pursuant te Section 145 of the DGCL. It general, Section 145 of the DGCL permits the Registrant to indemnify a director,
officer, employee or agent of the Registrant or, when so serving at the Registrant’s request, another company who was or is a party or is threatened to be made a
party to any proceeding becanse of his or her position, if he or she acted in good faith and in a manner reasonabiy believed to be in or not opposed 0 the best
interests of the Regisirant and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was untawful.

The Registrant maintaing a directors” and officers” Hability insurance policy covering certain liabilities that may be incurred by any director or officer in
connection with the performance of his or her duties and certain liabilities that may be incurred by the Registrant, including the indemnification payable to any

direclor or officer. This policy provides for $30 million in maximum aggregate coverage, including defense costs. The entire premium for such insurance is paid
by the Registrant.

Insofar as indemniflication for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, ot persons controlling the Registzant
pursuant to the foregoiag provisions, the Registrant has been informed that in the opinion of the Securities and Exchange Commission, such indemnilication is
against public policy as expressed in the Securities Act and is therefore unenforceable.
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Tabi
{tem 16,
Exhibit
Number Description
2.1 Form of certificate evidencing shares of common stock(1)
2.2 Asset Purchase and Sale Agreerent, dated as of June 10, 2004, by and among the Registrant (and certain subsidiaries) and
Messrs. Emby, Foreman and Geller €and certain affiliated companies)(2)
2.3 Stock Purchase Agreement, dated as of December 27, 2001, by and among the Registrant, Messrs. Lipman and Nimmo and Marilyn
Lipman(3)
24 Settlernent Agreement, dated as of August 2004, by and between the Registrant and David Lipman(3}
25 Compromise Agreement, dated August 2004, by and between JAKKS Pacific/Kidz Biz Limited and David Lipman(3)
4.1 Registration Rights Agreement, dated as of June 10, 2004, by and among the Registrant and Messss. Emby, Foreman and Geller{4)
4.2 Registration Rights Agreement, dated as of December 27, 2001, by and among the Registrant and Messrs. Lipman and Nimmo and
Marilyn Lipman(3)
5.1 Opinion of Feder, Kaszovitz, 1saacson, Weber, Skaila, Bass & Rhine LLP(4)
23.1 Consent of PRF, Certified Public Accountants, A Professional Corporation(3)
232 Consent of Daszkal Bolton LLP(3)
233 Consent of Grant Thornton, Certified Public Accountants, Hong Kong(3)
234 Consent of Feder, Kaszovitz, [saacson, Weber, Skala, Bass & Rhine LLP (included in Exhibit 5.1)
4.1 Power of Attorney(3}

(1}  Filed on May 1, 1996 as an exhibit to the Company’s Registration Statement on Form 3B-2 (Reg. No. 333-2048-LA), and incorporated herein by

reference.

(2)  Filed on June 16, 2004 as an exhibit fo the Company’s Current Report on Form 8-K.

(33 Filed on December 13, 2004 as an exhibii w0 Amendment No, | to this Registration Statemnent,

(4y  Filed on September 8, 2004 as an exhibit 1o the initial filing of this Registration Statement.

Ttem 17,

Undertakings

The undersigned registrant hereby undertakes:

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

(i} to inchude any prospectus required by Section 10(a)(3) of the Securities Act of 1933,

(i1} 1o reflect in the prospectus any facts or events arising after the effective date of the regisiration statement {or the most recent post-effective
amendment thereof) which, individually or i the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered wouid not exceed
that which was segistered} and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commmission pursuant 1o Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
change in the maxinmm aggregate offering price set forth in the “Calenlation of Registration Fee” table in the effective registration statemnent, and
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¢iii} 1o include any material information with respect to the plan of distribution not previously disclosed i the registration stalement or any material
change to such information in the registration statement.

Provided, however, that paragraphs 1(1) and 1(i) above do not apply if the registration statement on Form 83, Form 58 or Form F=3, and the

information reguired 1o be included in a post-effective amendment by those paragraphs, is contained in periodic reports filed with or furnished o the
Commission by the registrant pursuant to Section 3 or Section [5(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement.

{2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that lime shall be deemed to be the initial bena fide
offering thereof.

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

The undersigned registrant hereby undertakes that, for purposes of determining any Lability under the Securities Act of 1933, each filing of the registiant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities as that time shail be deemed to be the initial bona fide
offering thereof.

The undersigned registrant hereby undertakes 1o deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or given,
the tatest annual repost (o security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of
Rule 14a-3 or Rule F4c~3 under the Securities Exchange Act of 1934; and, where interim financial information required to be preseated by Article 3 of
Regulation S~X is not set forth in the prospectus, to deliver, or cause o be delivered to each person to whom the prospectus is sent or given, the latest quarterly
report that is specifically incorporated by reference in the prospectus to provide such inferim financial information.

Insofar as indemnification lor liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or atherwise, the registrant has been advised that in the opinion of the Securities and Fxchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by 4 ditector, officer or controlling person of the registrant in the successful
defense of any action, sait or proceeding) is asserted by such director, officer or controlling person in consection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been seitled by controlling precedertt, submit to a coust of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.

-3




Case 7:04-cv-08223-KMK  Document 162-5  Filed 07/07/2006 Page 29 of 30
Table of Contents

SIGNATURES

Pursuant to the reqeirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements Tor filing o Form S~3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Malibu, State of Catifomnia, on February 3, 2005

JAKKS PACIFIC, INC.

By: /s/ IACK FRIEDMAN

Jack Friedman
Chairman

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

Signature Fitle Date
fsf JACK FRIEDMAN Chairman and Chief Executive Officer (Principal February 3, 2005
Executive Officer)
Jack Friedman
/sf JOEL M. BENNETT Chief Financial Officer (Principal Financial and February 3, 2003

Accounting Officer)
Joel M. Bennett

/s DAN ALMAGOR BPirector February 3, 2005

Dan Almagor

/s/ STEPHEN G, BERMAN Director February 3, 2003

Stephen G. Berman

{5/ DAVID C. BLATTE Director February 3, 2005

David C. Blatie

/s/ ROBERT E. GLICK Director February 3, 2005

Robert E. Glick

/s MICHAEL G. MILLER Director February 3, 2005

Michael G. Miller

/5! MURRAY L. SKALA Director Febroary 3, 2005

Musray L. Skala
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EXHIBIT INDEX
Exhibit
Number Pescription
2.1 Form of certificate evidencing shares of common stock(1)
22 Asset Purchase and Sale Agreement, dated as of June 10, 2004, by and among the Registrant (and certain subsidiaries) and
Messrs. Emby, Foreman and Geller {(and certain affiliated companies)(2}
23 Stock Purchase Agreement, dated as of December 27, 2001, by and among the Registrant, Messrs, Lipman and Nimmo and Marilyn
Lipman(3)
24 Settlement Agreement, dated as of Augast 2004, by and between the Registrant and David Lipman(3)
25 Compromise Agreement, dated August 2004, by and between JAKKS Pacific/Kidz Biz Limited and David Lipman{3)
4.1 Registration Rights Agreement, dated as of hne 10, 2004, by and among the Registrant and Messrs, Emby, Foreman asd Geller(4)
4.2 Regisiration Rights Agreement, dated 2s of December 27, 2001, by and among the Registrant and Messrs, Lipman and Nimmo and
Marilyn Lipman{3)
51 Opinion of Feder, Kaszovitz, Isaacson, Weber, Skala, Bass & Rhine LEP(4)
231 Consent of PKF, Certified Public Accountants, A Professional Corporation(3)
232 Consent of Daszkal Bolton LLP(3)
233 Consent of Graot Thornton, Certified Public Accountants, Hong Kong(3)
234 Consent of Feder, Kaszovitz, 1saacson, Weber, Skala, Bass & Rhine LLP (included in Exhibit 5.1)
241 Power of Attoraey(3)

hH

@
(3}

4}

Filed on May 1, 1990 as an exhibit to the Company’s Registration Statement on Form $8-2 (Reg. No. 333-2048-1L.A)}, and incorporated herein by

reference,

Filed on June 16, 2004 as an exhibit to the Company’s Current Report on Form 8-K.

Filed on December 13, 2004 as an exhibit to Amendment No. 1 to this Registration Statement.

Filed on September 8, 2004 as an exhibir 1o the initial filing of this Registration Statement.
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