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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with
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these securities in any jurisdiction where the offer or sale is not permitted.
 

Subject to completion, dated July 1, 2022
 
PROSPECTUS
 

JAKKS PACIFIC, INC.
 

2,000,000 Shares of Common Stock
 
 

We may offer, issue and sell, from time to time, common stock of JAKKS Pacific, Inc. We will provide the specific terms of the securities we sell in
one or more supplements to this prospectus or other offering materials.
 

This prospectus provides you with a general description of these securities. Each time any securities are offered pursuant to this prospectus, we will
provide you with a prospectus supplement, and, if necessary, a pricing supplement, that will describe the specific amounts, prices and terms of the securities
being offered. These supplements may also add, update or change information contained in this prospectus. To understand the terms of the securities
offered, you should carefully read this prospectus with the applicable supplements, which together provide the specific terms of the securities being offered.
 

We may offer and sell the securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or delayed
basis.
 

Our shares of common stock are listed for trading on the NASDAQ Global Select Market under the symbol “JAKK.” On June 27, 2022, the last
reported sale price of our shares of common stock was $13.10 per share. If any other securities offered hereby will be listed on a securities exchange, such
listing will be described in the applicable prospectus supplement.
 

Investing in our securities involves risk. See the section entitled “Risk Factors” on page 4 in this prospectus and the risk factors that may be
included in the applicable prospectus supplement and in our periodic reports and other documents we file with the Securities and Exchange
Commission that are incorporated by reference herein for a discussion of factors you should consider before buying our securities.
 

These securities are not deposits or obligations of a bank or savings association and are not insured or guaranteed by the Federal Deposit
Insurance Corporation or any other governmental agency.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 
 

This prospectus is dated             , 2022.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf”
registration process. Under this registration process, over the three year period (or such longer period permitted under SEC rules) from the effective date of
the registration statement, we may sell any combination of securities described in this prospectus in one or more offerings. The terms of these offerings will
be determined at the time of sale. For more information on how our securities may be sold, please read the section of the prospectus entitled “Plan of
Distribution.”
 

The specific terms of the securities we offer and the terms of their sale will be set forth in an accompanying supplement to this prospectus or other
offering materials. This prospectus describes some of the general terms that may apply to these securities. The prospectus supplement or other offering
materials may also add, update or change information contained in this prospectus. You should read this prospectus, any prospectus supplement and any
other offering materials together with the additional information described in the section of the prospectus entitled “Where You Can Find More
Information.” We are not making an offer of our securities in any state where the offer or solicitation is not authorized. References in this prospectus to the
“Company,” “we,” “us,” and “our” are to JAKKS Pacific, Inc., a Delaware corporation.
 

In connection with this offering, no person is authorized to give any information or to make any representations not contained or incorporated by
reference in this prospectus. If information is given or representations are made, you may not rely on that information or representations as having been
authorized by us. This prospectus 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 to sell or a 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 is accurate only as of the date of this prospectus or the prospectus supplement or the date of the
document incorporated by reference, as the case may be, regardless 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 attorney, business
advisor and tax advisor for legal, business and tax advice regarding an investment in our securities.
 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus contains or incorporates by reference “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933,
as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. We claim the protection of
the safe harbor for forward-looking statements provided in the Private Securities Litigation Reform Act of 1995. Words such as “anticipates,” “estimates,”
“expects,” “projects,” “intends,” “plans,” “believes,” “should,” and words and terms of similar substance used in connection with any discussion of future
operating or financial performance identify forward-looking statements. These statements may be made directly in this prospectus and they may also be
incorporated by reference in this prospectus from other documents filed with the SEC, and include, but are not limited to, statements about future financial
and operating results and performance, statements about our plans, objectives, expectations and intentions with respect to future operations, products and
services, and other statements that are not historical facts. These forward-looking statements are based upon the current beliefs and expectations of our
management and are inherently subject to significant business, economic and competitive uncertainties and contingencies, many of which are difficult to
predict and generally beyond our control. In addition, these forward-looking statements are subject to assumptions with respect to future business strategies
and decisions that are subject to change. Actual results may differ materially from the anticipated results discussed in these forward-looking statements.
 

The risk factors discussed in this prospectus, any prospectus supplement and any other offering materials and those discussed and identified in Item
1A of our most recent annual report on Form 10-K and our other public filings with the SEC, which we incorporate by reference in this prospectus, among
others, could cause actual results to differ materially from the anticipated results or other expectations expressed in the forward-looking statements. We
caution you not to place undue reliance on these forward-looking statements, which speak only as of the date of this prospectus or the date of any document
incorporated by reference in this prospectus. All subsequent written and oral forward-looking statements attributable to us or any person acting on our
behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section. Except to the extent required by
applicable law or regulation, we undertake no obligation to update these forward-looking statements to reflect events or circumstances after the date of this
prospectus or to reflect the occurrence of unanticipated events. If we do update one or more forward-looking statements, no inference should be drawn that
we will make additional updates with respect to those or other forward-looking statements.
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WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an internet website that
contains reports, proxy statements and other information about issuers, like the Company, that file electronically with the SEC. The address of that website
is http://www.sec.gov. Our internet website address is www.jakks.com. We make available free of charge on our website our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports and our proxy statements as soon as reasonably
practicable after we electronically file such material with, or furnish it to, the SEC. The references to the SEC's website and our website are for the
convenience of investors as required by the SEC and shall not be deemed to incorporate any information on these websites into this prospectus. All website
addresses in this prospectus are intended to be inactive textual references only.
 

We have filed with the SEC a registration statement on Form S-3 with respect to the securities offered hereby. This prospectus does not contain all
the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of the SEC. For further
information with respect to us and the securities offered hereby, reference is also made to such registration statement.
 

Certain information about us and our subsidiaries is “incorporated by reference” to reports and exhibits we file with the SEC that are not included in
this prospectus. We disclose important information to you by referring you to these documents. Any statement contained in a document incorporated or
deemed to be incorporated by reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or any other subsequently filed document that is deemed to be incorporated by reference into this prospectus
modifies or supersedes such statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a
part of this prospectus. We incorporate by reference the documents listed below that we have filed with the SEC:
 
  • Our Annual Report on Form 10-K for the fiscal year ended December 31, 2021.
  • Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022.
  • Our Current Reports on Form 8-K filed on February 17, 2022, April 1, 2022 and May 2, 2022.
  • The description of our common stock contained in our Registration Statement on Form 8-A (File No. 0-28104), filed March 29, 1996, and

as incorporated therein by reference to our Registration Statement on Form SB-2 (Reg. No. 333-2048-LA).
 

All documents subsequently filed by us with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than current reports on
Form 8-K furnished pursuant to Item 2.02 or Item 7.01 of Form 8-K, including any exhibits included with such information, unless otherwise indicated
therein) prior to the termination or completion of the offering made pursuant to this prospectus are also incorporated herein by reference and will
automatically update and supersede information contained or incorporated by reference in this prospectus.
 

We will provide each person to whom a copy of this prospectus has been delivered, without charge, upon receipt of a written or oral request, a copy
of any of the documents referred to above as being incorporated by reference. You may request a copy by writing or telephoning John L. Kimble, c/o
JAKKS Pacific, Inc., 2951 28th Street, Santa Monica, California, 90405 (telephone: 424-268-9444).
 

The statements that we make in this prospectus or in any document incorporated by reference in this prospectus about the contents of any other
documents are not necessarily complete and are qualified in their entirety by referring you to copies of those documents that are filed as exhibits to the
registration statement, of which this prospectus forms a part, or as an exhibit to the documents incorporated by reference. You can obtain copies of these
documents from the SEC or from us, as described above.
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OUR COMPANY
Company Overview 
 

We are a leading multi-line, multi-brand toy company that designs, produces, markets, sells and distributes toys and related products, consumables
and related products, electronics and related products, kids indoor and outdoor furniture, and other consumer products. We focus our business on acquiring
or licensing well-recognized intellectual property (“IP”), trademarks and/or brand names, most with long product histories (“evergreen brands”). We seek
to acquire/license these evergreen brands because we believe they are less subject to market fads or trends. We also develop proprietary products marketed
under our own trademarks and brand names and have historically acquired complementary businesses to further grow our portfolio. For accounting
purposes, our products have been divided into two segments: (i) Toys/Consumer Products and (ii) Costumes. Our products include:
 
  ● Action figures and accessories, including licensed characters based on the Nintendo®, Sonic the Hedgehog® and Apex Legends® franchises and

our own proprietary brands including Creepy Crawlers™;
     
  ● Toy vehicles, including Xtreme Power Dozer®, Xtreme Power Dump Truck®, XPV®, Road Champs®, Fly Wheels® and MXS® toy vehicles

and accessories;
     
  ● Dolls and accessories, including small dolls, large dolls, fashion dolls and baby dolls based on licenses, including Disney Encanto™, Disney ILY

4EVER™, Disney Frozen®, Disney Princess® and Minnie Mouse®, and infant and pre-school
toys based on TV shows like Gigantosaurus® and PBS’s Daniel Tiger’s Neighborhood®;

     
  ● Private label products developed exclusively for certain retail customers in various product categories;
     
  ● Foot-to-floor ride-on products, including those based on Fisher-Price®, Nickelodeon®, and Hasbro®/Entertainment One® licenses and inflatable

environments, tents and wagons;
     
  ● Role play, dress-up, pretend play and novelty products for boys and girls based on well-known brands and entertainment properties such as

Disney Frozen®, Black & Decker®, Disney Princess®, and Disney Encanto™, as well as those based
on our own proprietary brands;

     
  ● Indoor and outdoor kids’ furniture, activity trays and tables and room décor; kiddie pools, seasonal and outdoor products, including those based on

Disney® characters, Nickelodeon®, Hasbro®/Entertainment One® licenses;
     
  ● Halloween and everyday costumes for all ages based on licensed and proprietary non-licensed brands, including Super Mario Bros.®, Microsoft’s

Halo®, LEGO® Movie, Disney-Pixar Toy Story®, Harry Potter®, Jurassic World®, Sesame
Street®, Power Rangers®¸ Hasbro® brands and Disney Frozen®, Disney Princess® and related Halloween accessories;
and

     
  ● Outdoor activity toys including Redo Skateboard Co.® and Junior sports toys including Skyball® hyper-charged balls, sport sets and Wave

Hoops® toy hoops marketed under our Maui® brand.
 

We continually review the marketplace to identify and evaluate popular and evergreen brands and product categories that we believe have the
potential for growth. We endeavor to generate growth within these lines by:
 
  ● creating innovative products under our established licenses and brand names;
 
  ● adding new items to the branded product lines that we expect will enjoy greater popularity;
 
  ● infusing innovation and technology when appropriate to make products more appealing to today’s kids; and
 
  ● expanding our international product offering either sold directly to retailers or via third party distributors.
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Our Business Strategy
 

In addition to developing our own proprietary brands, properties and marks, licensing popular IP enables us to use these high-profile marks at a lower
cost than we would incur if we purchased these marks or funded the development of comparable marks on our own. Beyond the investment profile, we
have an appreciation of the challenges and expertise required to break through the noise in a world filled with high-budget, content-centric consumer
choices either based on well-known pre-existing IP or the even higher hurdle to launch new IP in the aforementioned marketplace. By licensing IP and
trademarks from world-class brand owners and content creators, we have access to a far greater range of marks than would be available for purchase. It also
helps to credibly assure licensors that we will prioritize their brands, properties and IP rather than explicitly competing with them with a broad-range of
self-developed content-led offerings. We also license technology developed by unaffiliated inventors and product developers to enhance the design,
innovation and functionality of our products.
 

We sell our 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, value-oriented dollar stores, toy specialty stores and wholesalers. Our two largest
customers are Walmart® and Target®, which accounted for 26.9% and 28.4%, respectively, of our net sales in 2021. No other customer accounted for more
than 10% of our net sales in 2021.
 
Our Corporate Information
 

We were formed as a Delaware corporation in 1995. Our principal executive offices are located at 2951 28th Street, Santa Monica, California 90405.
Our telephone number is (424) 268-9444 and our Internet Website address is www.jakks.com. The contents of our website are not incorporated in or
deemed to be a part of this Prospectus. 
 

RISK FACTORS
 

Investing in our securities involves risk. You should carefully consider the specific risks discussed or incorporated by reference in the applicable
prospectus supplement or in this prospectus, together with all the other information contained or incorporated by reference in this prospectus or in an
applicable prospectus supplement. In particular, you should consider the risks, uncertainties and assumptions discussed under the caption “Risk Factors”
included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 which are incorporated by reference in this prospectus and may
be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future.
 
 

USE OF PROCEEDS
 

Except as otherwise set forth in a prospectus supplement or in other offering materials we intend to use the net proceeds from the sale of our
securities for general corporate purposes, which may include repayment or refinancing of indebtedness, capital expenditures and working capital. Pending
any of these uses, the net proceeds of a sale will be held in interest-bearing bank accounts or invested in readily marketable, interest-bearing securities. The
applicable prospectus supplement will provide more details on the use of proceeds of any specific offering.
 

PLAN OF DISTRIBUTION
 

We may sell our securities in any number of ways, including:
  • through underwriters or dealers;
  • through agents;
  • in “at the market” offerings, within the meaning of Rule 415(a)(4) under the Securities Act, to or through a market maker or into an

existing trading market on an exchange or otherwise;
  • directly to one or more purchasers;
  • directly to our stockholders, including as a dividend or distribution or in a subscription rights offering; or  
  • through a combination of any of these methods of sale.
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The prospectus supplement with respect to a particular offering of securities will set forth the terms of the offering of such securities, including the
name or names of any underwriters, dealers or agents, the price at which such securities are offered, the proceeds to us from such offering, any
underwriting discounts and other items constituting underwriters’ compensation, any selling commissions to dealers or agents, any discounts or
concessions allowed or reallowed or paid to dealers or agents and any securities exchanges on which such securities may be listed. Dealer and agents
participating in offerings of our securities may be deemed to be “underwriters” as that term is defined in the Securities Act.
 

Underwriters, dealers, agents and other persons may be entitled, under agreements that they may enter into with us, to indemnification by us against
certain liabilities, including liabilities under the Securities Act, in connection with their participation in our offerings.
 

If we use underwriters in the sale, the securities will be acquired by the underwriters for their own account and may be resold from time to time in
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The
securities may be either offered to the public through underwriting syndicates represented by managing underwriters or by underwriters without a
syndicate. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.
The applicable prospectus supplement will state any material relationships between the underwriters and us and the nature of the underwriters’ obligation to
take and pay for securities.
 

Securities also may be offered directly by us or through agents designated by us from time to time. Any such agent will be named, and the terms of
any such agency (including any commissions payable by us to any such agent) will be set forth, in the prospectus supplement relating to such securities.
Unless otherwise indicated in such prospectus supplement, any such agent will act on a best efforts basis for the period of its appointment. Agents named in
a prospectus supplement may be deemed to be underwriters (within the meaning of the Securities Act) of the securities described in such prospectus
supplement and, under agreements which may be entered into with us, may be entitled to indemnification by us against certain civil liabilities under the
Securities Act or to contribution with respect to payments which the agents may be required to make in respect of such liabilities.
 

We may enter into derivative or other hedging transactions with financial institutions. These financial institutions may in turn engage in sales of
securities to hedge their position, deliver this prospectus in connection with some or all of those sales and use the securities covered by this prospectus to
close out any short position created in connection with those sales. We may also sell securities short using this prospectus and deliver securities covered by
this prospectus to close out such short positions, or loan or pledge securities to financial institutions that in turn may sell the securities using this
prospectus. We may pledge or grant a security interest in some or all of the securities covered by this prospectus to support a derivative or hedging position
or other obligations and, if we default in the performance of our obligations, the pledgees or secured parties may offer and sell the securities from time to
time pursuant to this prospectus.
 

Underwriters and agents may be customers of, engage in transactions with, or perform services for, us and our subsidiaries in the ordinary course of
business.
 

If so indicated in a prospectus supplement, we will authorize underwriters, dealers or other agents of ours to solicit offers by certain specified entities
to purchase securities from us pursuant to contracts providing for payment and delivery at a future date. The obligations of any purchaser under any such
contract will not be subject to any conditions except those described in such prospectus supplement. Such prospectus supplement will set forth the
commissions payable for solicitations of such contracts.
 

Underwriters and agents may from time to time purchase and sell securities in the secondary market, but are not obligated to do so, and there can be
no assurance that there will be a secondary market for the securities or liquidity in the secondary market if one develops. From time to time, underwriters
and agents may make a market in the securities but are not obligated to do so and may cease to do so at any time.
 

One or more firms, referred to as “remarketing firms,” may also offer or sell the securities, if the prospectus supplement so indicates, in connection
with a remarketing arrangement upon their purchase. Remarketing firms will act as principals for their own accounts or as agents for us. These remarketing
firms will offer or sell the securities in accordance with a redemption or repayment pursuant to the terms of the securities. The prospectus supplement will
identify any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm’s compensation. Remarketing firms may
be deemed to be underwriters in connection with the securities they remarket. Remarketing firms may be entitled under agreements that may be entered
into with us to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, and may be customers of, engage in
transactions with or perform services for us in the ordinary course of business.
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EXPERTS
 

The consolidated financial statements of JAKKS Pacific, Inc. as of December 31, 2021 and 2020 and for each of the three years in the period ended
December 31, 2021 incorporated by reference in this Prospectus and in the Registration Statement have been so incorporated in reliance on the report of
BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.
 

LEGAL MATTERS
 

The legality of the securities to be offered by us has been passed upon for us by Feder Kaszovitz LLP, New York, New York.
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No person is authorized to give any information or to make any representation not contained in this prospectus. You must not rely on any
unauthorized representations or information. This prospectus is an offer to sell only the common stock offered hereby, and only under
circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.
 
 

JAKKS PACIFIC, INC. 
 

2,000,000 Shares of Common Stock
 
 
 
 
 

PROSPECTUS
 
 
 
 
 
 
 

, 2022
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
 

The expenses in connection with the issuance and distribution of the securities being registered are set forth in the following table (all amounts,
except the registration fee, are estimated):
 
Registration fee—Securities and Exchange Commission   $ 2,395 
Accountant’s fees and expenses     40,000 
Legal fees and expenses     7,500 
Miscellaneous     5,105 
TOTAL   $ 55,000 
 
 (1) Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than underwriting discounts and

commissions) that we anticipate we will incur in connection with the offering of securities under this registration statement on Form S-3. An
estimate of the aggregate expenses in connection with the issuance and distribution of the securities being offered will be included in the
applicable prospectus supplement.

 
ITEM 15.   INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

Our certificate of incorporation provides that the personal liability of our directors 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 Delaware (“DGCL”). Section 102(b)(7) of the DGCL generally provides that no director
shall be liable personally to a company 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 liability of a director for (1) any breach of the director’s duty of loyalty to it or its security holders; (2) acts or
omissions not in good faith or that involve intentional misconduct or a 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 to eliminate the rights of a company 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 resulting from negligent or grossly negligent 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 holders to seek nonmonetary
remedies, such as an injunction or rescission, against a director for breach of her or his fiduciary duty.
 

In addition, our certificate of incorporation provides that we shall, to the fullest extent permitted by Section 145 of the DGCL, indemnify all persons
whom it may indemnify pursuant to Section 145 of the DGCL. Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a
corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the
person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding, provided that such
director or officer acted in good faith and in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was illegal.
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This power to indemnify applies to actions or suits brought by or in the right of the corporation to procure a judgment in its favor as well, but only to
the extent of expenses (including attorneys’ fees but excluding amounts paid in settlement) actually and reasonably incurred by the person in connection
with the defense or settlement of such action or suit if such person acted in good faith and in a manner reasonably believed to be in, or not opposed to, the
best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to the corporation, unless and only to the extent that the Delaware Court of Chancery or the court in which such action was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the court shall deem proper.
 

Section 145 of the DGCL further provides that to the extent a director or officer of a corporation has been successful in the defense of any action, suit
or proceeding referred to in subsections (a) and (b) of Section 145, or in the defense of any claim, issue or matter therein, he or she shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith; that indemnification provided for by
Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and that the corporation shall have power to
purchase and maintain insurance on behalf of a director or officer of the corporation against any liability asserted against him or her or incurred by him or
her in any such capacity or arising out of his or her status as such whether or not the corporation would have the power to indemnify him or her against
such liabilities under Section 145.
 

We maintain a directors’ and officers’ liability 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 we may incur, including the indemnification payable to any director or
officer. This policy provides for $60.0 million in maximum aggregate coverage, including defense costs. We pay the entire premium for such insurance.
 

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

The foregoing summaries are necessarily subject to the complete texts of Section 145 of the DGCL, the registrant’s Certificate of Incorporation, as
amended, and the registrant’s Bylaws, as amended, referred to above and are qualified in their entirety by reference thereto.
 
ITEM 16. EXHIBITS
 
Exhibit No. Description
   
5.1  Opinion of Feder Kaszovitz LLP.
23.1 Consent of BDO USA, LLP.
23.2 Consent of Feder Kaszovitz LLP (included in Exhibit 5.1).
24.1 Power of attorney (set forth on signature page)  
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ITEM 17. UNDERTAKINGS
 

The undersigned registrant hereby undertakes:
 

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 
  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in 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 would not exceed that which was registered) 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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective registration statement; and

 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

 
provided, however, that Paragraphs (i), (ii) and (iii) do not apply if the registration statement is on Form S-3, and the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by such registrant pursuant to Section 13
or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 

The undersigned registrant hereby undertakes 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
time shall be deemed to be the initial bona fide offering thereof.
 

The undersigned registrant hereby undertakes to 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 the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

(A) Each prospectus filed by a registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and
 

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of
the registration statement will, as to the purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.
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For the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities,
the undersigned registrant undertakes that in a primary offering of securities of an undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:
 
  (i) Any preliminary prospectus or prospectus of an undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 

  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned registrant or used or referred to by an
undersigned registrant;

 

  (iii) The portion of any other free writing prospectus relating to the offering containing material information about an undersigned registrant or
its securities provided by or on behalf of an undersigned registrant; and

 
  (iv) Any other communication that is an offer in the offering made by an undersigned registrant to the purchaser.
 

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of such
registrant’s annual report pursuant to Section 13(a) or 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 at that time shall be deemed to
be the initial bona fide offering thereof.
 

Insofar as indemnification for 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 otherwise, such registrant has been advised that in the opinion of the Securities and Exchange
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 any registrant of expenses incurred or paid by a director, officer or controlling person of
such registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, such registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court 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.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on 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 Santa Monica, State of California, on July 1, 2022.
 
  JAKKS PACIFIC, INC.
   
  By: /s/ STEPHEN G. BERMAN
  Stephen G. Berman
  Chief Executive Officer
 

We, the undersigned officers and directors of JAKKS Pacific, Inc., and each of us, do hereby constitute and appoint Stephen G. Berman as our true
and lawful attorney with full power to sign for us and in our names in the capacities indicated below any and all amendments (including post-effective
amendments) to the registration statement filed herewith as well as any registration statement for the same offering covered by this registration statement
that is to be effective upon filing pursuant to Rule 462(b) of the Securities Act of 1933, and generally do all such things in our names and in our capacities
as officers and directors to enable JAKKS Pacific, Inc. to comply with the provisions of the Securities Act of 1933, and all requirements of the Securities
and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our said attorneys, or any of them, to said registration
statements and any and all amendments thereto.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and
on the dates indicated.
 

Signature   Title   Date
         

/s/ STEPHEN G. BERMAN   Director and   July 1, 2022
Stephen G. Berman   Chief Executive Officer    

         
    Chief Financial Officer    

/s/ JOHN L. KIMBLE   (Principal Financial Officer and   July 1, 2022
John L. Kimble   Principal Accounting Officer)    

         
/s/ CAROLE LEVINE   Director   July 1, 2022

Carole Levine        
         

/s/ JOSHUA CASCADE   Director   July 1, 2022
Joshua Cascade        

         
/s/ MATTHEW WINKLER   Director   July 1, 2022

Matthew Winkler        
         

/s/ ALEXANDER SHOGHI   Director   July 1, 2022
Alexander Shoghi        

         
/s/ LORI MACPHERSON   Director   July 1, 2022

Lori MacPherson        
         

/s/ ZHAO XIAOQIANG   Director   July 1, 2022
Zhao Xiaoqiang        
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Exhibit 5.1
 

FEDER KASZOVITZ LLP
ATTORNEYS AT LAW

 
845 THIRD AVENUE

NEW YORK, N. Y. 10022-1200
 

Telefax: 212-888-7776                                      Telephone: 212-888-8200                                         Writer's Ext.: 5404
 

 
July 1, 2022         

 
JAKKS Pacific, Inc.
2951 28th Street
Santa Monica, California 90405 
 
Ladies and Gentlemen:
 

We have acted as counsel for JAKKS Pacific, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing by the
Company of a registration statement on Form S-3 (the “Registration Statement”) under the Securities Act of 1933, relating to the public offering of up to
2,000,000 shares of common stock, par value $.001 per share, of the Company (the “Shares”). Capitalized terms are used herein as defined in the
Registration Statement.
 

We have examined the Registration Statement, originals or copies, certified or otherwise identified to our satisfaction, of the Company’s certificate of
incorporation and by-laws, records of corporate proceedings, including minutes of meetings and written consents of the board of directors and stockholders,
certificates of public officials and officers or other authorized representatives of the Company, and such other certificates, instruments and documents, and
we have made such examination of law, as we have deemed necessary to form the basis of the opinion expressed below. In such examination, we have
assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals and the conformity to authentic originals of all
documents submitted to us as copies thereof.
 

We express no opinion concerning any law other than the federal law of the United States.
 

Based upon and subject to the foregoing, we are of the opinion that the Shares of Common Stock that are being offered by the Company have been
duly authorized and are validly issued, fully paid and non-assessable.
 

We hereby consent to the reference to this firm in the Registration Statement under the caption Legal Matters and to the filing of this opinion as an
exhibit to the Registration Statement. In giving this consent, we do not admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.
 
       
  Very truly yours,
       
  /s/ FEDER KASZOVITZ LLP
 
 
 
 
 



 
EXHIBIT 23.1
 

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTANTS
 
 
 
JAKKS Pacific, Inc.
Santa Monica, California
 
We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated March 16, 2022,
relating to the consolidated financial statements of JAKKS Pacific, Inc. appearing in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2021.
 
We also consent to the reference to us under the caption “Experts” in the Prospectus.
 
 
/s/ BDO USA, LLP
Los Angeles, California
 
July 1, 2022
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Calculation of Filing Fee Tables
 

S-3
(Form Type)

 
JAKKS Pacific, Inc.

(Exact Name of Registrant as Specified in its Charter)
 
 

Table 1: Newly Registered and Carry Forward Securities 
 
 
 

Security
Type

Security 
Class 
Title

Fee 
Calculation 

or Carry 
Forward 

Rule

Amount
Registered (1)

Proposed
Maximum
Offering
Price Per
Unit (2)

Maximum 
Aggregate 
Offering 
Price (3)

Fee Rate
Amount of 

Registration 
Fee

Fees to
Be

Paid
Equity

Common stock, par value
$0.001 per share 457(o) 2,000,000 shares $12.65 $25,290,000 0.0000927 $2,344.38

                 
  Total Offering Amounts   -   $25,290,000
  Total Fees Previously Paid       -
  Total Fee Offsets       -
  Net Fee Due       $2,344.38
 

  (1) Includes such indeterminate number of shares of common stock as may be issuable with respect to the common stock being registered hereunder as a result of
stock splits, stock dividends or similar transactions.

  (2) Pursuant to Rule 457(c), represents the average of the high and low sales prices of our common stock for any of the five business preceding the date hereof.
  (3) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(c).
 
 


