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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers
 

Joel M. Bennett’s Employment Agreement

On October 19, 2011, JAKKS Pacific, Inc. (the “Company”) approved an employment agreement with Joel M. Bennett, the Company’s Executive
Vice President and Chief Financial Officer (the “Bennett Agreement”), with a term ending on December 31, 2013.

Pursuant to the Bennett Agreement, Mr. Bennett is entitled to an annual base salary of $420,000, to be increased annually by at least $15,000 over
the prior year’s base salary, and will be eligible at the discretion of the Company’s board of directors (the “Board”) or compensation committee (the
“Compensation Committee”) to receive bonuses or other compensation in the form of cash or equity-based awards upon the achievement of performance
goals determined by the Board or the Compensation Committee.

In the event of Mr. Bennett’s termination of employment by the Company without “cause” or by Mr. Bennett for “good reason,” in each case other
than within two years following a “change in control” (each as defined in the Bennett Agreement), Mr. Bennett would be entitled to receive, in addition to
accrued benefits, cash severance equal to the amount of base salary payable for the remainder of his term and continuation of his medical, hospitalization and
dental insurance through the remainder of his term.

In the event of Mr. Bennett’s termination of employment by the Company without “cause” or by Mr. Bennett for “good reason” within two years
following a “change of control,” Mr. Bennett would be entitled to receive, in addition to accrued benefits, severance equal to the higher of two times his
annual base salary and his base salary payable for the remainder of his term.

 
The foregoing is only a summary of certain terms of the Bennett Agreement, and is qualified in its entirety by the Employment Agreement between

the Company and Joel M. Bennett, dated October 21, 2011, which is attached hereto as Exhibit 10.1, and made a part of this Item 5.02.
 
Item 5.03 Amendment to Articles of Incorporation or By-laws
 

On October 19, 2011, the Board amended and restated the Company’s By-laws.  The amendment and restatement was effective immediately and
consists of a change to Article I, Section 5, which establishes an orderly process for fixing a record date for any consent solicitation by stockholders of the
Company.  Any stockholder seeking to take action by written consent is required to provide written notice to the Secretary of the Company requesting the
Board to fix a record date, and the Board must promptly, but in all events within 10 days after it receives notice, adopt a resolution fixing a record date for
such purpose. The record date shall be no more than 10 days after the date of the Board resolution fixing the record date.

The foregoing is only a summary of the change in the Amended and Restated By-laws and is qualified in its entirety by the Amended and Restated
By-laws of JAKKS Pacific, Inc., effective as of October 19, 2011, which is attached hereto as Exhibit 3.1, and made a part of this Item 5.03.
 
Item 8.01 Other Events
 

Clarification and Revision of Stephen G. Berman’s Employment Agreement

On October, 19, 2011, the Company clarified its employment agreement with Stephen G. Berman, the Company’s Chief Executive Officer and
President.  The clarification corrects and clarifies certain cross references relating to Mr. Berman’s entitlement to severance upon a qualifying termination
following a change of control (as defined in his employment agreement).  It also clarifies that a material change in the nature and/or scope of the duties,
obligations, rights or powers of his employment under the agreement would be deemed to include his ceasing to be the Chief Executive Officer and President
of a publicly traded company (one of the standards for determining

 
 



 

whether Mr. Berman has “good reason” to terminate his employment under his employment agreement), and further provides that Mr. Berman's post-change
of control severance benefits shall be payable upon a qualifying termination of employment within a two year period following a change of control (the
agreement currently provides for a one year period).

The Company hereby incorporates by reference the clarification letter to Stephen G. Berman from the Company, dated October 20, 2011, attached
hereto as Exhibit 99.1, and made a part of this Item 8.01.

Severance Plan

On October 19, 2011, the Board approved the material terms of and adoption of the Company’s Change in Control Severance Plan (the “Severance
Plan”), which applies to certain key employees of the Company.  None of the Company’s named executive officers participate in the Severance Plan.  The
Severance Plan provides that if, within the two year period immediately following the “change in control” date (as defined in the Severance Plan), a
participant has a qualifying termination of employment, the participant will be entitled to severance equal to a multiple of monthly base salary, which multiple
is the greater of (i) the number of months remaining in the participant’s term of employment under his or her employment agreement and (ii) a number
ranging between 12 and 18; accelerated vesting of all unvested equity awards; and continued health care coverage for the number of months equal to the
multiple used to determine the severance payment.
 
Item 9.01 Financial Statements and Exhibits
 
(d)           Exhibits
 

Exhibit Description
  

3.1 Amended and Restated By-laws of JAKKS Pacific, Inc., effective as of October 19, 2011.
10.1 Employment Agreement between the Company and Joel M. Bennett, dated October 21, 2011.
99.1 Letter to Stephen G. Berman from the Company, dated October 20, 2011.

 
 



 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 JAKKS PACIFIC, INC.
  
Dated:  October 21, 2011 By:  /s/ JOEL M. BENNETT
   Joel M. Bennett, Executive Vice President and

Chief Financial Officer
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Exhibit 3.1
AMENDED AND RESTATED

BY-LAWS
 
 

OF

JAKKS PACIFIC, INC.

(a Delaware corporation)

ARTICLE I

STOCKHOLDERS

1.      CERTIFICATES REPRESENTING STOCK. Certificates representing stock in the corporation shall be signed by, or in
the name of, the corporation by the Chairman or Vice-Chairman of the Board of Directors (the “Board”), if any, or by the President or a Vice-
President and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the corporation. Any or all the signatures
on any such certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed or whose facsimile signature has been
placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be issued by the
corporation with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.

Whenever the corporation shall be authorized to issue more than one class of stock or more than one series of any class of
stock, and whenever the corporation shall issue any shares of its stock as partly paid stock, the certificates representing shares of any such class
or series or of any such partly paid stock shall set forth thereon the statements prescribed by the General Corporation Law of the State of
Delaware (the “General Corporation Law”). Any restrictions on the transfer or registration of transfer of any shares of stock of any class or
series shall be noted conspicuously on the certificate representing such shares.

The corporation may issue a new certificate of stock or uncertificated shares in place of any certificate theretofore issued by it,
alleged to have been lost, stolen, or destroyed, and the Board of Directors may require the owner of the lost, stolen, or destroyed certificate. or
his legal representative, to give the corporation a bond sufficient to indemnify the corporation against any claim that may be made against it on
account of the alleged loss, theft, or destruction of any such certificate or the issuance of any such new certificate or uncertificated shares.

2.      UNCERTIFICATED SHARES. Subject to any conditions imposed by the General Corporation Law, the Board of
Directors of the corporation may provide by resolution or resolutions that some or all of any or all classes or series of the stock of the
corporation shall be uncertificated shares. Within a reasonable time after the issuance or transfer of any uncertificated shares, the corporation
shall send to the registered owner thereof any written notice prescribed by the General Corporation Law.

3.      FRACTIONAL SHARE INTERESTS. The corporation may, but shall not he required to, issue fractions of a share. If the
corporation does not issue fractions of a share, it shall

 
 



 

(1) arrange for the disposition of fractional interests by those entitled thereto, (2) pay in cash the fair value of fractions of a share as of the time
when those entitled to receive such tractions are determined, or (3) issue scrip or warrants in registered form (either represented by a certificate
or uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive a full share upon the surrender of such
scrip or warrants aggregating a full share. A certificate for a fractional share or an uncertificated fractional share shall, but scrip or warrants
shall not unless otherwise provided therein, entitle the holder to exercise voting rights, to receive dividends thereon, and to participate in any of
the assets of the corporation in the event of liquidation. The Board of Directors may cause scrip or warrants to be issued subject to the
conditions that they shall become void if not exchanged for certificates representing the full shares or uncertificated full shares before a
specified date, or subject to the conditions that the shares for which scrip or warrants are exchangeable may be sold by the corporation and the
proceeds thereof distributed to the holders of scrip or warrants, or subject to any other conditions which the Board of Directors may impose.

4.      STOCK TRANSFERS. Upon compliance with provisions restricting the transfer or registration of transfer of shares of
stock, if any, transfers or registration of transfers of shares of stock of the corporation shall be made only on the stock ledger of the corporation
by the registered holder thereof, or by his attorney thereunto authorized by power of attorney duly executed and filed with the Secretary of the
corporation or with a transfer agent or a registrar, if any, and, in the case of shares represented by certificates, on surrender of the certificate or
certificates for such shares of stock properly endorsed and the payment of all taxes due thereon.

5.      RECORD DATE FOR STOCKHOLDERS. In order that the corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not
be more than sixty nor less than ten days before the date of such meeting. If no record date is fixed by the Board of Directors, the record date
for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting. In order that
the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board of Directors may
fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors, and which date shall not be more than ten (10) days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. Any stockholder of record seeking to have the stockholders authorize or take corporate action by written consent shall, by
written notice to the Secretary of the corporation, request the Board of Directors to fix a record date. The Board of Directors shall promptly, but
in all events within ten (10) days after the date on which such a request is received, adopt a resolution fixing the record date. If no record date
has been fixed by the Board of Directors within ten (10) days of the date on which such a request is received, the record date for determining
stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the corporation
having custody of the book in which proceedings of meetings of the stockholders are recorded, to the attention of the Secretary of the
corporation. Delivery made to the corporation's registered office shall be by hand or by certified or registered mail, return receipt requested. If
no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date
for determining
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stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the date on which the Board
of Directors adopts the resolution taking such prior action. In order that the corporation may determine the stockholders entitled to receive
payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any
change, conversion, or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than
sixty days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close
of business on the day on which the Board of Directors adopts the resolution relating thereto.

6.      MEANING OF CERTAIN TERMS. As used herein in respect of the right to notice of a meeting of stockholders or a
waiver thereof or to participate or vote thereat or to consent or dissent in writing in lieu of a meeting, as the case may be. the term "share" or
"shares" or "share of stock" or "shares of stock" or "stockholder" or "stockholders" refers to an outstanding share or shares of stock and to a
holder or holders of record of outstanding shares of stock when the corporation is authorized to issue only one class of shares of stock, and said
reference is also intended to include any outstanding share or shares of stock and any holder or holders of record of outstanding shares of stock
of any class upon which or upon whom the certificate of incorporation confers such rights where there are two or more classes or series of
shares of stock or upon which or upon whom the General Corporation Law confers such rights notwithstanding that the certificate of
incorporation may provide for more than one class or series of shares of stock, one or more of which are limited or denied such rights
thereunder; provided, however, that no such right shall vest in the event of an increase or a decrease in the authorized number of shares of stock
of any class or series which is otherwise denied voting rights under the provisions of the certificate of incorporation, except as any provision of
law may otherwise require.

7.      STOCKHOLDER MEETINGS.

– TIME. The first annual meeting shall be held in April, 1997 or on such other subsequent date as set by the directors.
Following such initial meeting, there shall be an annual meeting of the stockholders on the date and at the time fixed, from time to time, by the
directors within thirteen months after the date of the preceding annual meeting. A special meeting shall be held on the date and at the time fixed
by the directors.

– PLACE. Annual meetings and special meetings shall be held at such place, within or without the State of Delaware, as the
directors may, from time to time, fix. Whenever the directors shall fail to fix such place, the meeting shall be held at the registered office of the
corporation in the State of Delaware.

– CALL. Annual meetings and special meetings may be called by the directors or by any officer instructed by the directors to
call the meeting.

– NOTICE OR WAIVER OF NOTICE. Written notice of all meetings shall be given, stating the place, date, and hour of the
meeting and stating the place within the city or other municipality or community at which the list of stockholders of the corporation may be
examined. The notice of an annual meeting shall state that the meeting is called for the election of directors and for the transaction of other
business which may properly come before the meeting, and shall (if any other action which could be taken at a special meeting is to be taken at
such annual meeting) state the purpose or purposes. The notice of a special meeting shall in all instances state the purpose or
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purposes for which the meeting is called. The notice of any meeting shall also include, or be accompanied by, any additional statements,
information, or documents prescribed by the General Corporation Law. Except as otherwise provided by the General Corporation Law, a copy
of the notice of any meeting shall be given, personally or by mail, not less than ten days nor more than sixty days before the date of the
meeting, unless the lapse of the prescribed period of time shall have been waived, and directed to each stockholder at his record address or at
such other address which he may have furnished by request in writing to the Secretary of the corporation. Notice by mail shall be deemed to be
given when deposited, with postage thereon prepaid, in the United States Mail. If a meeting is adjourned to another time, not more than thirty
days hence, and/or to another place, and if an announcement of the adjourned time and/or place is made at the meeting, it shall not be necessary
to give notice of the adjourned meeting unless the directors, after adjournment, fix a new record date for the adjourned meeting. Notice need
not be given to any stockholder who submits a written waiver of notice signed by him before or after the time stated therein. Attendance of a
stockholder at a meeting of stockholders shall constitute a waiver of notice of such meeting, except when the stockholder attends the meeting
for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be
specified in any written waiver of notice.

– STOCKHOLDER LIST. The officer who has charge of the stock ledger of the corporation shall prepare and make, at least
ten days before every meeting of stockholders, a complete list of the stockholders, arranged in alphabetical order, and showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting,
either at place within the city or other municipality or community where the meeting is to be held, which place shall be specified in the notice
of the meeting, or if not so specified, at the place where the meeting is to be held. The list shall also be produced and kept at the time and place
of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. The stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by this section or the books of the corporation, or
to vote at any meeting of stockholders.

– CONDUCT OF MEETING. Meetings of the stockholders shall be presided over by one of the following officers in the order
of seniority and if present and acting - the Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President, a Vice-
President, or, if none of the foregoing is in office and present and acting, by a chairman to be chosen by the stockholders. The Secretary of the
corporation, or in his absence, an Assistant Secretary, shall act as secretary of every meeting, but if neither the Secretary nor an Assistant
Secretary is present the Chairman of the meeting shall appoint a secretary of the meeting.

– PROXY REPRESENTATION. Every stockholder may authorize another person or persons to act for him by proxy in all
matters in which a stockholder is entitled to participate. whether by waiving notice of any meeting, voting or participating at a meeting, or
expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or by his attorney-in-fact. No proxy shall be
voted or acted upon after three years from its date unless such proxy provides for a longer period. A duly executed proxy shall be irrevocable if
it states that it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy
may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the
corporation generally.
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– INSPECTORS. The directors, in advance of any meeting, may, but need not, appoint one or more inspectors of election to act
at the meeting or any adjournment thereof. If an inspector or inspectors are not appointed, the person presiding at the meeting may, but need
not, appoint one or more inspectors. In case any person who may be appointed as an inspector fails to appear or act, the vacancy may be filled
by appointment made by the directors in advance of the meeting or at the meeting by the person presiding thereat. Each inspector, if any, before
entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the duties of inspectors at such meeting with strict
impartiality and according to the best of his ability. The inspectors, if any, shall determine the number of shares of stock outstanding and the
voting power of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall
receive votes, ballots, or consents, hear and determine all challenges and questions arising in connection with the right to vote, count and
tabulate all votes, ballots, or consents, determine the result, and do such acts as are proper to conduct the election or vote with fairness to all
stockholders. On request of the person presiding at the meeting, the inspector or inspectors, if any, shall make a report in writing of any
challenge, question, or matter determined by him or them and execute a certificate of any fact found by him or them. Except as otherwise
required by subsection (e) of Section 231 of the General Corporation Law, the provisions of that Section shall not apply to the corporation.

– QUORUM. The holders of a majority of the outstanding shares of stock shall constitute a quorum at a meeting of
stockholders for the transaction of any business. The stockholders present may adjourn the meeting despite the absence of a quorum.

– VOTING. Each share of stock shall entitle the holder thereof to one vote. Directors shall be elected by a plurality of the votes
of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors. Any other action shall be
authorized by a majority of the votes cast except where the General Corporation Law prescribes a different percentage of votes and/or a
different exercise of voting power, and except as may be otherwise prescribed by the provisions of the certificate of incorporation and these
Bylaws. In the election of directors, and for any other action, voting need not be by ballot.

8.      STOCKHOLDER ACTION WITHOUT MEETINGS. Any action required by the General Corporation Law to be taken
at any annual or special meeting of stockholders, or any action which may be taken at any annual or special meeting of stockholders, may be
taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing. Action taken pursuant
to this paragraph shall be subject to the provisions of Section 228 of the General Corporation Law.

ARTICLE II

DIRECTORS

1.      FUNCTIONS AND DEFINITION. The business and affairs of the corporation shall be managed by or under the
direction of the Board of Directors of the corporation. The Board of Directors shall have the authority to fix the compensation of the members
thereof. The use of the phrase "whole board" herein refers to the total number of directors which
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the corporation would have if there were no vacancies.

2.      QUALIFICATIONS AND NUMBER. A director need not be a stockholder, a citizen of the United States, or a resident of
the State of Delaware. The initial Board of Directors shall consist of one person. Thereafter the number of directors constituting the whole
board shall be at least one. Subject to the foregoing limitation and except for the first Board of Directors, such number may be fixed from time
to time by action of the stockholders or of the directors, or, if the number is not fixed, the number shall be one. The number of directors may be
increased or decreased by action of the stockholders or of the directors.

3.      ELECTION AND TERM. The first Board of Directors, unless the members thereof shall have been named in the
certificate of incorporation, shall be elected by the incorporator or incorporators and shall hold office until the first annual meeting of
stockholders and until their successors are elected and qualified or until their earlier resignation or removal. Any director may resign at any
time upon written notice to the corporation. Thereafter, directors who are elected at an annual meeting of stockholders, and directors who are
elected in the interim to fill vacancies and newly created directorships, shall hold office until the next annual meeting of stockholders and until
their successors are elected and qualified or until their earlier resignation or removal. Except as the General Corporation Law may otherwise
require, in the interim between annual meetings of stockholders or of special meetings of stockholders called for the election of directors and/or
for the removal of one or more directors and for the filling of any vacancy in that connection, newly created directorships and any vacancies in
the Board of Directors, including unfilled vacancies resulting from the removal of directors for cause or without cause, may be filled by the
vote of a majority of the remaining directors then in office, although less than a quorum, or by the sole remaining director.

4.      MEETINGS.

– TIME. Meetings shall be held at such time as the Board shall fix, except that the first meeting of a newly elected Board shall
be held as soon after its election as the directors may conveniently assemble.

– PLACE. Meetings shall be held at such place within or without the State of Delaware as shall be fixed by the Board.

– CALL. No call shall be required for regular meetings for which the time and place have been fixed. Special meetings may be
called by or at the direction of the Chairman of the Board, if any, the Vice-Chairman of the Board, if any, of the President, or of a majority of
the directors in office.

– NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. No notice shall be required for regular meetings for which the
time and place have been fixed. Written, oral, or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. Notice need not be given to any director or to any member of a committee of directors
who submits a written waiver of notice signed by him before or after the time stated therein. Attendance of any such person at a meeting shall
constitute a waiver of notice of such meeting, except when he attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the directors need be specified in any written waiver of notice.
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– QUORUM AND ACTION. A majority of the whole Board shall constitute a quorum except when a vacancy or vacancies
prevents such majority, whereupon a majority of the directors in office shall constitute a quorum, provided, that such majority shall constitute at
least one-third of the whole Board. A majority of the directors present, whether or not a quorum is present, may adjourn a meeting to another
time and place. Except as herein otherwise provided, and except as otherwise provided by the General Corporation Law, the vote of the
majority of the directors present at a meeting at which a quorum is present shall be the act of the Board. The quorum and voting provisions
herein stated shall not be construed as conflicting with any provisions of the General Corporation Law and these Bylaws which govern a
meeting of directors held to fill vacancies and newly created directorships in the Board or action of disinterested directors.

Any member or members of the Board of Directors or of any committee designated by the Board, may participate in a meeting
of the Board, or any such committee, as the case may be, by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other.

– CHAIRMAN OF THE MEETING. The Chairman of the Board, if any and if present and acting, shall preside at all meetings.
Otherwise, the Vice-Chairman of the Board, if any and if present and acting, or the President, if present and acting, or any other director chosen
by the Board, shall preside.

5.      REMOVAL OF DIRECTORS. Except as may otherwise be provided by the General Corporation Law, any director or the
entire Board of Directors may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election
of directors.

6.     COMMITTEES. The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or
more committees, each committee to consist of one or more of the directors of the corporation. The Board may designate one or more directors
as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or
disqualification of any member of any such committee or committees, the member or members thereof present at any meeting and not
disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the
Board, shall have and may exercise the powers and authority of the Board of Directors in the management of the business and affairs of the
corporation with the exception of any authority the delegation of which is prohibited by Section 141 of the General Corporation Law, and may
authorize the seal of the corporation to be affixed to all papers which may require it.

7.      WRITTEN ACTION. Any action required or permitted to be taken at any meeting of the Board of Directors or any
committee thereof may be taken without a meeting if all members of the Board or committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes of proceedings of the Board or committee.

ARTICLE III

OFFICERS

The officers of the corporation shall consist of a President, a Secretary, a Treasurer, and, if deemed necessary, expedient, or
desirable by the Board of Directors, a Chairman of the
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Board, a Vice-Chairman of the Board, an Executive Vice-President, one or more other Vice-Presidents, one or more Assistant Secretaries, one
or more Assistant Treasurers, and such other officers with such titles as the resolution of the Board of Directors choosing them shall designate.
Except as may otherwise be provided in the resolution of the Board of Directors choosing him, no officer other than the Chairman or Vice-
Chairman of the Board, if any, need be a director. Any number of offices may be held by the same person, as the directors may determine.

Unless otherwise provided in the resolution choosing him, each officer shall be chosen for a term which shall continue until the
meeting of the Board of Directors following the next annual meeting of stockholders and until his successor shall have been chosen and
qualified.

All officers of the corporation shall have such authority and perform such duties in the management and operation of the
corporation as shall be prescribed in the resolutions of the Board of Directors designating and choosing such officers and prescribing their
authority and duties, and shall have such additional authority and duties as are incident to their office except to the extent that such resolutions
may be inconsistent therewith. The Secretary or an Assistant Secretary of the corporation shall record all of the proceedings of all meetings and
actions in writing of stockholders, directors, and committees of directors, and shall exercise such additional authority and perform such
additional duties as the Board shall assign to him. Any officer may be removed, with or without cause, by the Board of Directors. Any vacancy
in any office may be filled by the Board of Directors.

ARTICLE IV

CORPORATE SEAL

The corporate seal shall be in such form as the Board of Directors shall prescribe.

ARTICLE V

FISCAL YEAR

The fiscal year of the corporation shall be fixed, and shall be subject to change, by the Board of Directors.

ARTICLE VI

CONTROL OVER BYLAWS

Subject to the provisions of the certificate of incorporation and the provisions of the General Corporation Law, the power to
amend, alter, or repeal these Bylaws and to adopt new Bylaws may be exercised by the Board of Directors or by the stockholders.
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Exhibit 10.1
EMPLOYMENT AGREEMENT

BETWEEN
JAKKS PACIFIC, INC.

AND
JOEL M. BENNETT

DATED OCTOBER 21, 2011

EMPLOYMENT AGREEMENT (the “Agreement”), dated October 21, 2011, by and between Joel M. Bennett (“Executive”) and
JAKKS Pacific, Inc., a Delaware corporation (“JAKKS” or the “Company”).
 
W I T N E S S E T H:
 

WHEREAS, Executive and the Company desire to enter into this Agreement to provide for Executive’s continued
employment by the Company on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises, representations and warranties set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending
to be legally bound hereby, agree as follows:

1.          Offices and Duties. The Company hereby employs Executive during the Term (as hereinafter defined) to serve as
the Company’s Executive Vice President and Chief Financial Officer. As such, Executive shall have principal responsibility and
authority (subject to the provisions of Section 1(d)) to administer all financial and accounting functions for the Company and its
subsidiaries, including without limitation with respect to:

i.           financial recordkeeping and reporting;
ii.          interfacing with the Company’s independent auditors;
iii.         preparation and interpretation of budgets, projections and other financial analyses;
iv.         tax reporting and compliance;
v.          cash management; and
vi.         reporting to and advising the Company’s board of directors (the “Board”) and executive management on financial,

accounting, tax and compensation matters.

b.          Within the scope of such functions and duties, Executive shall perform such administrative and supervisory services
on behalf of the Company as the Board or a Superior Officer (as hereinafter defined) may from time to time reasonably direct. The
Board or a Superior Officer may appoint or designate Executive to serve in such other corporate offices of the Company or a
subsidiary as they may from time to time deem necessary, proper or advisable; provided that, without his consent (which shall not
be unreasonably withheld), Executive shall not be required to occupy or serve in any office which (i) is not reasonably related to his
functions and duties as Chief Financial Officer and (ii) involves other substantial duties or liabilities.

 
 



 

c.           Executive shall devote substantially all of his business time and attention to the business and affairs of the
Company.

d.           Executive shall at all times be subject to the direction and control of the Board and Superior Officers and observe
and comply with such rules, regulations, policies and practices as the Board or a Superior Officer may from time to time establish.

e.           Executive hereby accepts such employment and agrees that throughout the Term he shall faithfully, diligently and
to the best of his ability, in furtherance of the business of the Company, perform the duties assigned to him or incidental to the
offices assumed by him pursuant to this Section.

2.           Term. The term of this Agreement shall commence as of the date hereof and the term of this Agreement and
Executive’s employment hereunder shall end on December 31, 2013, subject to earlier termination upon the terms and conditions
provided elsewhere herein (the “Term”). As used herein, “Termination Date” means the last day of the Term.

3.           Compensation.

a.           Base Salary.  As compensation for his services hereunder, the Company shall pay to Executive a base salary at the
annual rate of $420,000.00 (the “Base Salary”), and in each subsequent year during the Term at a rate to be determined by the
Compensation Committee of the Board (the “Compensation Committee”), but that is at least $15,000.00 more than the rate in the
immediately preceding year.  The Base Salary shall be paid to Executive in substantially equal installments in accordance with the
Company’s payroll practices, subject to any required tax withholding.

b.            Bonus or Other Additional Compensation.  The Board or Compensation Committee may, from time to time, award
a bonus (“Bonus”) or other compensation to Executive, in cash, shares of stock, options to acquire shares of stock or other equity-
based awards, as the Board or the Compensation Committee may determine in its sole discretion to be appropriate based on
business criteria established or determined by the Board or Compensation Committee, including economic and business conditions
affecting the Company and Executive’s personal performance.  Such additional compensation may be awarded in accordance with
the Company’s 2002 Stock Award and Incentive Plan (as in effect on the date hereof and as subsequently may be amended, from
time to time, or any successor plan, the “Plan”) or as otherwise determined by the Board or Compensation Committee.

 
c.           Adjustments for Subsequent Financial Statement Changes.  To the extent permitted under applicable law without

the imposition of excise taxes, if following the issuance of any shares of stock or other securities, including pursuant to the Plan on
account of any cash or other bonus, an adjustment is subsequently made to the financial statement or statements of the Company
that would have changed the satisfaction of any condition for the determination of a bonus payment made to Executive or the
issuance or vesting of any shares of stock or other securities of the Company or payment of the cash portion of any bonus, the
Compensation

 
 



 

Committee shall determine in its reasonable discretion whether any modification or adjustment is required to said bonus payment
previously made, or in the vesting of the shares of stock or other securities so affected, and the Company shall promptly give
written notice to Executive of any change proposed to be made, setting forth in reasonable detail therein the amount of and basis for
such change, and if such shares of stock or other securities has been sold, whether Executive should be required to pay to the
Company the net proceeds received by Executive from the sale of such shares of stock or other securities.  If such change approved
by the Compensation Committee involves an increase to a bonus payment, the Company shall pay such increase to Executive
concurrently with the delivery of such notice; and if such change approved by the Compensation Committee involves a decrease to
any such bonus payment, Executive shall repay the amount of such decrease to the Company promptly, and in any event within
sixty (60) days after receipt of such notice. In addition, and notwithstanding any provision in this Agreement to the contrary,
payment and issuance of the cash, stock and any other bonuses received by Executive under this Agreement, and any other
payments and benefits which Executive receives pursuant to a Company plan or other arrangement, subject to compliance with all
applicable laws, shall be subject to refund and return to the extent necessary to comply with the requirements of the 2010 Dodd-
Frank Wall Street Reform and Consumer Protection Act or any rule or regulation of the United States Securities and Exchange
Commission.  The provisions of this paragraph shall survive termination of this Agreement.

d.           Insurance and Other Employee Benefit Plans.  In addition to Executive’s Base Salary and other compensation
provided herein, Executive shall be entitled to participate, to the extent he is eligible under the terms and conditions thereof, in any
major medical, hospitalization, dental and disability insurance pension, retirement, insurance, medical service or other employee
benefit plan generally available to the executive officers of the Company, and to receive any other benefits or perquisites generally
available to the executive officers of the Company pursuant to any employment policy or practice, which may be in effect from
time to time during the Term of this Agreement.  Except as otherwise expressly provided herein, the Company shall be under no
obligation hereunder to institute or to continue any such employee benefit plan or employment policy or practice.

e.           No Compensation for Serving in Other Offices.  During the Term, Executive shall not be entitled to additional
compensation for serving in any office of the Company (or any subsidiary or affiliate thereof) to which he is elected or appointed.

4.           Expense Reimbursements.

a.           The Company shall pay directly, or advance funds to Executive or reimburse Executive for, all expenses reasonably
incurred by him in connection with the performance of his duties hereunder and the business of the Company, upon the submission
to the Company of itemized expense reports, receipts or vouchers in accordance with its then customary policies and practices.

b.           During the Term, the Company shall provide to Executive a suitable automobile or other vehicle for his exclusive
use and the Company shall pay the entire cost of leasing and maintaining such vehicle, including, without limitation, lease
payments, insurance premiums,

 
 



 

repair charges, and maintenance and operating expenses.
 

5.           Location.  Except for routine travel and temporary accommodations reasonably required to perform his services
hereunder, Executive shall not be required to perform his services hereunder at any location other than the principal executive
office of the Company, which office shall be located throughout the Term at its location on the date hereof, or, if relocated, at a
location within a distance of thirty (30) miles from its location on the date hereof, or at such other office or site to which Executive
may, in his sole discretion, consent; nor shall he be required to relocate his principal residence to, or otherwise to reside at, any
location specified by the Company.
 

6.           Office. During the Term, the Company shall provide Executive with suitable office space, furnishings and
equipment, secretarial and clerical services commensurate with his position.
 

7.           Vacation. Executive shall be entitled to four weeks paid vacation during each year of his employment hereunder,
such vacation to be taken at such time or times as shall be agreed upon by Executive and the Company. Vacation time shall be
cumulative from year to year, except that Executive shall not be entitled to take more than eight weeks vacation during any
consecutive 12-month period during the Term.
 

8.           Key-Man Insurance.  The Company shall have the right from time to time to purchase, increase, modify or
terminate insurance policies on the life of Executive for the benefit of the Company in such amounts as the Company may
determine in its sole discretion. In connection therewith, Executive shall, at such time or times and at such place or places as the
Company may reasonably direct, submit himself to such physical examinations and execute and deliver such documents as the
Company may deem necessary or appropriate.
 

9.           Confidential Information.
 

a.           Executive shall, during the Term and thereafter, hold in a fiduciary capacity for the benefit of the Company all
confidential or proprietary information relating to or concerned with the Company and its affiliates or their products, prospective
products, operations, business and affairs (“Confidential Information”), and he shall not, at any time hereafter, use or disclose any
Confidential Information to any Person other than to the Company or its designees or except as may otherwise be required in
connection with the business and affairs of the Company, and in furtherance of the foregoing Executive agrees that:
 

i.      Executive will receive, maintain and hold Confidential Information in strict confidence and will use the same level
of care in safeguarding it that he uses with his own confidential material of a similar nature;

 
ii.     Executive will take all such steps as may be reasonably necessary to prevent the disclosure of Confidential

Information; and
 

iii.    Executive will not utilize Confidential Information without first having obtained the Company’s written consent to
such utilization.

 

 
 



 

b.           The commitments set forth in Section 9(a) shall not extend to any portion of Confidential Information that is
generally available to the public or that, hereafter, through no act or omission on the part of Executive in violation of his obligations
under this Agreement becomes information generally available to the public.
 

c.           At any time upon written request by the Company (i) the Confidential Information, including any copies, shall be
returned to the Company, and (ii) all documents, drawings, specifications, computer software, and any other material whatsoever in
the possession of Executive that relates to such Confidential Information, including all copies and/or any other form of
reproduction and/or description thereof made by Executive shall, at the Company’s option, be returned to the Company or
destroyed.
 

d.           In the event that Executive becomes legally compelled (by deposition, interrogatory, request of documents,
subpoena, civil investigative demand or similar process) to disclose any of the Confidential Information, Executive shall provide
the Company with prompt prior written notice of such requirement so that it may seek a protective order or other appropriate
remedy and/or waive compliance with the terms of this Agreement.  In the event that such protective order or other remedy is not
obtained, or the Company waives compliance with the provisions hereof, Executive agrees to furnish only such portion of the
Confidential Information that is legally required to be furnished as determined by Executive’s outside counsel in a written opinion
letter.
 

10.         Intellectual Property.  Subject to Sections 2870 and 2871 of the California Labor Code, Executive and the
Company agree to the following:
 

a.           Any patent, claim of copyright, trademark, trade name, brand name, service mark, logo, symbol, trade dress or
design, or representation or expression of any thereof, or registration or application for registration thereof, or any other trade
secret, system, idea, invention, design, system, procedure, improvement, technical information, know-how, development, discovery,
proprietary right or intellectual property developed, conceived of, invented or otherwise produced by Executive, alone or with
others in connection with the design, manufacture and marketing of the products of the Company and its affiliates, or conceived,
developed, created or made by Executive, alone or with others, during the Term and applicable to the business of the Company or
its affiliates, whether or not patentable or registrable (collectively referred to as “Trade Rights”) shall become the sole and
exclusive property of the Company.
 

b.           Executive shall disclose all Trade Rights promptly and completely to the Company and shall, during the Term or
thereafter, (i) execute all documents requested by the Company for vesting in the Company the entire right, title and interest in and
to the same, (ii) execute all documents requested by the Company for filing and procuring such applications for patents,
trademarks, service marks or copyrights as the Company, in its sole discretion, may desire to prosecute, and (iii) give the Company
all assistance it may reasonably require, including the giving of testimony in any Proceeding (as hereinafter defined), in order to
obtain, maintain and protect the Company’s right therein and thereto; provided that the Company shall bear the entire cost and
expense of such assistance, including without limitation paying Executive reasonable compensation for any time or effort expended
by Executive in connection with such assistance after the Termination Date.  In furtherance of the foregoing, Executive
acknowledges
 

 
 



 

and agrees that for all purposes of U.S. and foreign copyright laws, the Trade Rights and any inventions, discoveries, enhancements
or improvements to any tangible or intangible property, resulting from the services performed by Employee for Company or its
affiliates (for the purposes of this paragraph all of the foregoing is collectively referred to as the “Work”), and any and all elements
thereof, shall be deemed to constitute “works for hire” belonging to Company within the meaning of Title 17, United States Code,
Section 101, and any comparable provisions of the law of any other jurisdiction, such that all right, title and interest therein,
including, without limitation, copyrights and exclusive rights under copyright, vest in Company.  Executive hereby transfers and
conveys to the Company the exclusive, world-wide, royalty-free, paid-up right to exploit, use, develop, license, and sell products
and services relating to or derived from the Work; and the exclusive right, title and interest in and to all inventions, improvements,
patent applications and letters patent, “know-how,” and all intellectual property and other rights, tangible or intangible, which relate
to or are based upon or derived from the Work; and to all information, documents, and specifications that relate to the Work.  If the
Work or any of the elements thereof is deemed not to be “works for hire” within the meaning of Title 17, United States Code,
Section 101, then Executive hereby assigns and transfers to the Company all right, title and interest in and to the Work, including
rights throughout the world for good and valuable consideration, receipt of which Employee hereby acknowledges.  For the sole
and exclusive purpose of perfecting and documenting such limited assignment and transfer, Employee hereby grants to the
Company an irrevocable power of attorney.

c.           Exception to Assignments.   California Labor Code § 2870 provides that Executive is not required to assign to the
Company any of his rights in any inventions that he develops entirely on his own time without using the Company’s equipment,
supplies, facilities, or trade secret information, except for inventions that either: (i) relate, at the time the Invention is conceived or
reduced to practice, to the Company’s business or the Company’s actual or demonstrably anticipated research or development; or
(ii) result from any of my work performed for the Company.  Executive shall advise the Company, promptly in writing of any
inventions that he believes meet such provisions and should therefore not be assigned to the Company and are not otherwise
disclosed on an exhibit to this Agreement.
 

11.         Restrictive Covenant.
 

a.           During the Term, and if Executive’s employment terminates because he is discharged by the Company as a result
of the occurrence of a “For Cause Event” pursuant to Section 13 of this Agreement or he voluntarily resigns other than for the
reasons set forth in Section 14 of this Agreement, for a further period of one year thereafter, Executive shall not, directly or
indirectly, for himself or on behalf of any other Person, contact any Person who at the time shall have been within the preceding 12-
month period an employee of the Company (or any subsidiary thereof), for the purpose of enticing away such Person from the
employ of the Company (or any subsidiary thereof), and shall not conduct activities that constitute raiding of the Company’s
employees for employment by himself or another Person.
 

b.           Executive acknowledges that the provisions of this Section 11, and the period of time, geographic area and scope
and type of restrictions on his activities set forth herein, are reasonable and necessary for the protection of the Company.  Executive
acknowledges that Executive’s position as a key executive of the Company since 1995, including services as Chief

 
 



 

Financial Officer has required and will require the performance of services which are special, unique, extraordinary and of an
intellectual character, and have placed and will continue to place him in a position of confidence and trust with Company and its
subsidiaries and their respective employees.  Executive also acknowledges that Company’s business is conducted and its customers
and prospective customers are located in the United States, Canada, Europe, Hong Kong, the People’s Republic of China, and
throughout the world and that, therefore, it is impossible to place a geographic limitation upon the scope of the restrictive covenants
contained in this Section 11.  Executive acknowledges that the type and periods of restriction imposed in Section 11 are fair and
reasonable and are reasonably required for the protection of Company and the goodwill, business and assets of Company and its
affiliates.  If any of the provisions of this Section 11 relating to time, geographical area, or scope are deemed by a court of
competent jurisdiction to be overly broad or for any other reason unenforceable, the parties agree that such restrictions herein as to
time, geographical area, or scope shall be reduced to such time, geographical area, or scope as such court shall hold to be
reasonable and legally enforceable.  In addition, if any court or arbitrator determines that any of the restrictive covenants contained
in this Section 11, or any part thereof, is invalid or unenforceable, the remainder of the restrictive covenants shall not thereby be
affected and shall be given full effect without regard to the invalid portions.

c.           Executive acknowledges that a breach of the provisions of this Section 11 or Section 9 or Section 10 of this
Agreement would irreparably damage Company, and that once such a breach has occurred there may be no accurate way of
determining the amount of damage or loss suffered by Company.  Executive therefore agrees that Company may seek enforcement
of the terms of this Section 11 or Sections 9 and 10 through preliminary or final injunctive relief or other equitable remedy in court
without the requirement to post a bond or other security.
 

12.         Termination Upon Death or Disability. Executive’s employment hereunder shall terminate immediately upon his
death.  In the event that Executive is unable to perform his duties hereunder by reason of any disability or incapacity (due to any
physical or mental injury, illness or defect) for an aggregate of 180 days in any consecutive 12-month period, the Company shall
have the right to terminate Executive’s employment hereunder within 60 days after the 180th day of his disability or incapacity by
giving Executive notice to such effect at least 30 days prior to the date of termination set forth in such notice, and on such date such
employment shall terminate.
 

13.         Termination for Cause.
 

a.           In addition to any other rights or remedies provided by law or in this Agreement, the Company may terminate
Executive’s employment under this Agreement if:
 

i.      Executive is convicted of, or enters a plea of guilty or nolo contendere (which plea is not withdrawn prior to its
approval by the court) to, a felony offense and either Executive fails to perfect an appeal of such conviction prior to the
expiration of the maximum period of time within which, under applicable law or rules of court, such appeal may be
perfected or, if Executive does perfect such an appeal, his conviction of a felony offense is sustained on appeal; or

 

 
 



 

ii.    the Board determines, after due inquiry, based on convincing evidence, that Executive has:
 

A.           committed fraud against, or embezzled or misappropriated funds or other assets of, the Company (or any
subsidiary thereof);

 
B.           violated, or caused the Company (or any subsidiary thereof) or any officer, employee or other agent
thereof, or any other Person to violate, any material law, rule, regulation or ordinance, or any material written policy,
rule or directive of the Company or the Board;

 
C.           willfully, or because of gross or persistent inaction, (a) failed properly to perform his duties hereunder or
(b) acted in a manner detrimental to, or adverse to the interests of, the Company; or

 
D.           violated, or failed to perform or satisfy any material covenant, condition or obligation required to be
performed or satisfied by Executive hereunder; and that, in the case of any violation or failure referred to in clause
(B), (C) or (D) of this paragraph (ii) of Section 13(a), such violation or failure has caused, or is reasonably likely to
cause, the Company to suffer or incur a substantial casualty, loss, penalty, expense or other liability or cost.

 
b.          The Company may effect such termination as to the occurrence of any act or event described in clauses (A) to (D)

of paragraph 13(a)(ii) hereof (each, a “For Cause Event”) by giving Executive notice to such effect, setting forth in reasonable
detail the factual basis for such termination, at least ten days prior to the date of termination set forth therein; provided, however,
that Executive may avoid such termination if Executive, prior to the date of termination set forth in such notice, cures to the
reasonable satisfaction of the Board the factual basis for termination set forth therein or otherwise provides the Board with
information reasonably sufficient for the Board to determine that the termination should not be effected.
 

c.          In making any determination pursuant to Section 13(a) as to the occurrence of a For Cause Event, each of the
following shall constitute convincing evidence of such occurrence:
 

i.     if Executive is made a party to, or target of, any Proceeding arising under or relating to any For Cause Event,
Executive’s failure to defend against such Proceeding or to answer any complaint filed against him therein, or to deny any
claim, charge, averment, or allegation thereof asserting or based upon the occurrence of a For Cause Event;

 
ii.    any judgment, award, order, decree or other adjudication or ruling in any such Proceeding finding or based upon the

occurrence of a For Cause Event (that is not reversed or vacated on appeal); or
 

iii.   any settlement or compromise of, or consent decree issued in, any such Proceeding in which Executive expressly
admits the occurrence of a For Cause Event;

 
provided that none of the foregoing shall be dispositive or create an irrebuttable presumption of the occurrence of such For
Cause Event; and provided further that the Board may rely on

 

 
 



 

any other factor or event as convincing evidence of the occurrence of a For Cause Event.
 

d.          In determining and assessing the detrimental effect of any For Cause Event on the Company and whether such For
Cause Event warrants the termination of Executive’s employment hereunder, the Board shall take the following factors, to the
extent applicable and material, into account:
 

i.     whether the Board directed or authorized Executive to take, or to omit to take, any action involved in such For
Cause Event, or approved, consented to or acquiesced in his taking or omitting to take such action;

 
ii.    any award of damages, penalty or other sanction, remedy or relief granted or imposed in any Proceeding based

upon or relating to such For Cause Event, and whether such sanction, remedy or relief is sufficient to recompense the
Company or any other injured Person, or to prevent or to deter the recurrence of such For Cause Event;

 
iii.   whether any lesser sanction would be appropriate and effective; and

 
iv.   any adverse effect that the loss of Executive’s services would have, or be reasonably likely to have, upon the

Company.
 

14.        Termination by Executive for “Good Reason”. In addition to any other rights or remedies provided by law or in
this Agreement, Executive may terminate his employment hereunder:
 

a.          if (i) the Company violates, or fails to perform or satisfy any material covenant, condition or obligation required to
be performed or satisfied by it hereunder (which includes, but is not limited to, any payment required to be made to Executive
under this Agreement or relocation of the Company’s office in violation of the provisions of Section 5), or (ii) as a result of any
action or failure to act by the Company, there is a material change in Executive’s title(s) or the nature or scope of the duties,
obligations, rights or powers of Executive’s employment, which material change shall be deemed to include ceasing to serve as
Chief Financial Officer of a publicly traded corporation (each of the events specified in clauses (i) and (ii), a “Good Reason
Event”), by giving the Company notice to such effect, setting forth in reasonable detail the factual basis for such termination, no
later than thirty (30) days after the occurrence of such Good Reason Event, which termination notice shall specify an effective date
of termination at least sixty (60) days but in no event later than ninety (90) days after the date of such notice; provided, however,
that the Company may avoid such termination if it, prior to the effective date of termination set forth in such notice, cures or
explains to the reasonable satisfaction of Executive the factual basis for termination set forth therein, which termination notice shall
specify an effective date of termination at least sixty (60) days but in no event later than ninety (90) days after receipt of the notice
from Executive.
 

b.          if a Change of Control (as hereinafter defined) occurs during the Term, and a Good Reason Event occurs within the
two year period following the Change of Control, by giving the Company notice of intent to terminate at any time within thirty (30)
days after the occurrence of such Good Reason Event, setting forth the events or circumstances constituting such Change of
Control and the Good Reason Event, which termination notice shall specify an
 

 
 



 

effective date of termination at least ten (10) days but in no event later than thirty (30) days after receipt of the notice from
Executive.

15.        Compensation upon Termination.  Notwithstanding anything contained herein to the contrary, and in addition to
Executive’s rights under Section 17:
 

a.          Termination by Company Upon Executive’s Death or Disability.  If Executive’s employment is terminated pursuant
to Section 12, Executive shall be entitled to receive (i) any Base Salary amounts accrued and unpaid to and including the
Termination Date, (ii) any Bonus amounts earned by Executive in respect of any completed fiscal year that remain unpaid, and (iii)
any expense reimbursement due to him pursuant to Section 4 in respect of his employment prior to the Termination Date, payable
as provided in Section 15(e), and no Bonus compensation shall be paid with respect to the fiscal year in which the Termination
Date occurs.
 

b.          Termination by Company for Cause.  If Executive’s employment is terminated as the result of the occurrence of a
For Cause Event pursuant to Section 13, from and after the Termination Date, the Company shall have no further obligation to
Executive hereunder, including, without limitation, any obligation pursuant to Section 17, except for the payment to Executive of
(i) any Base Salary amounts accrued and unpaid to and including the Termination Date, and (ii) any expense reimbursement due to
him pursuant to Section 4 in respect of his employment prior to the Termination Date, payable as provided in Section 15(e), and no
Bonus compensation shall be paid with respect to the fiscal year in which the Termination Date occurs or any completed fiscal year
that has not been determined to have been earned or remains unpaid (including but not limited to any unvested shares of restricted
stock or other equity securities of the Company issued to Executive.)
 

c.          Termination by Executive for Good Reason or by Company Other than For Cause (In Each Case Other than Upon a
Change of Control). If Executive’s employment is terminated by Executive pursuant to Section 14(a) as a result of the occurrence
of a Good Reason Event or by the Company other than as a result of the occurrence of a For Cause Event, in each case, other than
within the two year period following a Change of Control, Executive shall be entitled to receive (i) any Base Salary amounts
accrued and unpaid to and including the Termination Date, (ii) any Bonus amounts earned by Executive in respect of any
completed fiscal year that remain unpaid, (iii) any expense reimbursement due to him pursuant to Section 4 in respect of his
employment prior to the Termination Date, (iv) an amount, in cash, equal to the amount of Base Salary payable for the balance of
the calendar year from and after the Termination Date, plus the product of (A) his Base Salary in effect on the Termination Date,
and (B) the number of full calendar years remaining in the balance of the Term after the Termination Date through December 31,
2013, and (v) continued major medical, hospitalization, and dental insurance providing coverage at least as favorable to Executive
as that in effect on the Termination Date through December 31, 2013.  The payments required under clauses (i) through (iv) of this
Section 15(c) shall be payable as provided in Section 15(e).
 

d.          Termination Following a Change of Control. If within the two year period following a Change of Control
Executive’s employment is terminated by Executive pursuant to Section 14(b) or by the Company other than as a result of the
occurrence of a For Cause Event, Executive shall be entitled to receive (i) any Base Salary amounts accrued and unpaid to and
 

 
 



 

including the Termination Date, (ii) any Bonus amounts earned by Executive in respect of any completed fiscal year that remain
unpaid, (iii) any expense reimbursement due to him pursuant to Section 4 in respect of his employment prior to the Termination
Date, and (iv) upon the terms and subject to the conditions set forth in Section 16, the Special Parachute Amount (as hereinafter
defined), payable as provided in Section 15(e).

e.          Except for the continuation of insurance coverage and subject to Section 18, any amount payable to Executive upon
termination of his employment under this Agreement shall be paid promptly and in any event within thirty (30) days, after the
Termination Date.  If Executive shall die prior to Executive’s receipt of all payments required under this Agreement, the Company
shall pay Executive’s designated beneficiary or, if there is no designated beneficiary, his estate all such amounts that would have
otherwise been payable to Executive under this Agreement as of the date of his death.
 

f.           Executive shall have no obligation hereunder to seek or to accept any other employment after the Termination Date
or otherwise to mitigate the payments required to be made by this Section.
 

16.        Change of Control.
 

a.          For the purposes of this Section 16:
 

i.     The “Act” is the Securities Exchange Act of 1934, as amended.
 

ii.    A “person” includes a “group” within the meaning of Section 13(d) (3) of the Act.
 

iii.   “Control” is used herein as defined in Rule 12b-2 under the Act.
 

iv.   “Beneficially owns” and “acquisition” are used herein as defined in Rules 13d-3 and 13d-5, respectively, under the
Act.

 
v.    “Non-Affiliated Person” means any person, other than Executive, an employee stock ownership trust of the

Company (or any trustee thereof for the benefit of such trust), or any person controlled by Executive, the Company or such
a trust.

 
vi.   “Voting Securities” includes Common Stock and any other securities of the Company that ordinarily entitle the

holders thereof to vote, together with the holders of Common Stock or as a separate class, with respect to matters submitted
to a vote of the holders of Common Stock, but securities of the Company as to which the consent of the holders thereof is
required by applicable law or the terms of such securities only with respect to certain specified transactions or other matters,
or the holders of which are entitled to vote only upon the occurrence of certain specified events (such as default in the
payment of a mandatory dividend on preferred stock or a scheduled installment of principal or interest of any debt security),
shall not be Voting Securities.

 
vii.  “Right” means any option, warrant or other right to acquire any Voting Security (other than such a right of

conversion or exchange included in a Voting Security).
 

 
 



 

viii.  The “Code” is the Internal Revenue Code of 1986, as amended.
 

ix.    “Base amount,” “present value” and “parachute payment” are used herein as defined in Section 280G of the Code.
 

b.          A “Change of Control” occurs when:
 

A.           a Non-Affiliated Person acquires control of the Company;
 

B.           upon an acquisition of Voting Securities or Rights by a Non- Affiliated Person or any change in the number
or voting power of outstanding Voting Securities, such Non-Affiliated Person beneficially owns Voting Securities or
Rights entitling such person to cast a number of votes (determined in accordance with Section 16(g)) equal to or
greater than 25% of the sum of (A) the number of votes that may be cast by all other holders of outstanding Voting
Securities and (B) the number of votes that may be cast by such Non-Affiliated Person (determined in accordance
with Section 16(g)); or

 
C.           upon any change in the membership of the Board, a majority of the directors are persons who are not
nominated or appointed by the Board as constituted prior to such change.

 
c.          The “Special Parachute Amount” to which Executive shall be entitled pursuant to Section 15(d) shall be a lump sum

cash payment equal the greater of (i) two (2) times Executive’s annual Base Salary and (ii) the sum of the amount equal to the
amount of Base Salary payable for the balance of the calendar year from and after the Termination date, plus the product of (A) his
Base Salary in effect on the Termination Date, and (B) the number of full calendar years remaining in the balance of the Term after
the Termination Date through December 31, 2013.
 

d.          It is intended that the present value of any payments or benefits to Executive, whether hereunder or otherwise, that
are includable in the computation of parachute payments shall not exceed 2.99 times the base amount. Accordingly, if Executive
receives any payment or benefit from the Company prior to payment of the Special Parachute Amount which, when added to the
Special Parachute Amount, would subject any of the payments or benefits to Executive to the excise tax imposed by Section 4999
of the Code, the Special Parachute Amount shall be reduced by the least amount necessary to avoid such tax. The Company shall
have no obligation hereunder to make any payment or provide any benefit to Executive after the payment of the Special Parachute
Amount which would subject any of such payments or benefits to the excise tax imposed by Section 4999 of the Code.
 

e.          Any other provision hereof notwithstanding, Executive may, prior to his receipt of the Special Parachute Amount
pursuant to Section 15(d), waive the payment thereof, or, after his receipt of the Special Parachute Amount thereunder, treat some
or all of such amount as a loan from the Company which Executive shall repay to the Company within 180 days after the receipt
thereof, together with interest thereon at the rate provided in Section 7872 of the Code, in either case, by giving the Company
notice to such effect.
 

 
 



 

f.          Any determination of the base amount, the Special Parachute Amount, any liability for excise tax under Section
4999 of the Code or other matter required to be made pursuant to this Section 18, shall be made by an independent certified public
accountants, whose determination shall be conclusive and binding upon the Company and Executive; provided that such
accountants shall give to Executive, on or before the date on which payment of the Special Parachute Amount or any later payment
or benefit would be made, a notice setting forth in reasonable detail such determination and the basis therefor, and stating expressly
that Executive is entitled to rely thereon.
 

g.          The number of votes that may be cast by holders of Voting Securities or Rights upon the issuance or grant thereof
shall be deemed to be the largest number of votes that may be cast by the holders of such securities or the holders of any other
Voting Securities into which such Voting Securities or Rights are convertible or for which they are exchangeable or exercisable,
determined as though such Voting Securities or Rights were immediately convertible, exchangeable or exercisable and without
regard to any anti-dilution or other adjustments provided for therein.
 

17.        Other Termination Provisions. In addition to Executive’s rights under Section 15:
 

a.          If his employment is terminated by Executive pursuant to Section 14(a) or 14(b) or by the Company other than as
the result of the occurrence of a For Cause Event pursuant to Section 13, all shares of restricted stock or other equity securities of
the Company issued to Executive that have not yet fully vested prior to the Termination Date shall immediately vest.
 

b.          Upon request by Executive, on the Termination Date or as soon as practicable thereafter, the Company shall assign
to Executive, and Executive shall assume, the lease relating to any automobile or other vehicle that the Company provides for his
use on the Termination Date pursuant to Section 4(b) (other than an automobile or other vehicle owned or leased by Executive), if
and to the extent assignable under the terms and conditions thereof, and thereafter Executive shall be liable for, and the Company
shall be relieved of all liability for, any amount or other obligation required to be paid or performed thereunder in respect of any
period commencing after the date of assignment.
 

c.          Throughout the 10-year period following the Termination Date, the Company shall indemnify Executive, and hold
him harmless from, any loss, damages, liability, obligation or expense that he may suffer or incur in connection with any claim
made or Proceeding commenced during such period relating to his service as a director, officer, employee or agent of the Company
(or any subsidiary thereof) to the same extent and in same manner as the Company shall be obligated so to indemnify Executive
immediately prior to the Termination Date; provided that, if during such 10-year period the Company adopts or assumes any
indemnification policy or practice with respect to its directors, officers, employees or agents that is more favorable than that in
effect on the Termination Date, Executive shall be entitled to such more favorable indemnification.
 

d.          Throughout the 10-year period following the Termination Date, the Company shall maintain for the benefit of
Executive directors’ and officers’ liability insurance (on a
 

 
 



 

“claims made” basis) providing coverage at least as favorable to Executive (including with respect to limits of liability, exclusions,
and deductible and retention amounts) as that in effect on the Termination Date.

e.          The Executive shall, at the request of the Board, immediately resign without claim for compensation from any
office held by the Executive in the Company or any affiliate (but without prejudice to any claim for damages for breach of this
Agreement or for any compensation which otherwise may be payable pursuant to this Agreement or otherwise) and in the event of
the failure to do so, the Company is hereby irrevocably authorized to appoint some person in the Executive’s name and on the
Executive’s behalf to sign and deliver such resignations to the Board.
 

f.           The Executive shall immediately repay all outstanding advances, debts or loans due to the Company or any affiliate,
and the Company is hereby authorized to deduct from payments due to the Executive a sum in repayment of all or any part of any
such advances, debts or loans.
 

18.        Compliance with Code Section 409A.
 

a.          Unless otherwise expressly provided in this Agreement, any payment of compensation by the Company to
Executive, whether pursuant to this Agreement or otherwise, shall be made within two and one-half months (2½ months) after the
end of the later of the calendar year or the Company’s fiscal year in which Executive’s right to such payment vests (i.e., is not
subject to a substantial risk of forfeiture for purposes of Code Section 409A (“Code Section 409A”)).  Such amounts shall not be
subject to the requirements of subsection (b) below applicable to “nonqualified deferred compensation.”
 

b.          All payments of “nonqualified deferred compensation” (within the meaning of Code Section 409A) are intended to
comply with the requirements of Code Section 409A, and shall be interpreted in accordance therewith.  Neither party individually
or in combination may accelerate, offset or assign any such deferred payment, except in compliance with Code Section 409A.  No
amount shall be paid prior to the earliest date on which it is permitted to be paid under Code Section 409A and Executive shall
have no discretion with respect to the timing of payments except as permitted under Code Section 409A. In the event that
Executive is determined to be a “Specified Employee” (as defined in and determined in accordance with Code Section 409A) of the
Company at a time when its stock is deemed to be publicly traded on an established securities market, payments determined to be
“nonqualified deferred compensation” payable by reason of “Separation from Service” (as defined in Code Section 409A) shall be
paid no earlier than (i) the first day of the seventh (7th) calendar month commencing after such termination of employment, or (ii)
Executive’s death, consistent with and to the extent necessary to meet the requirements of Code Section 409A without the
imposition of excise taxes.  Any payment delayed by reason of the prior sentence shall be paid in a single lump sum on the earliest
date permitted under Code Section 409A in order to catch up to the original payment schedule, with interest on such delayed
amount equal to the short-term federal rate applicable under Section 7872(f) (2) (A) of the Code for the month in which occurs
Executive’s Separation from Service.  Thereafter, Executive shall receive any remaining benefits as if there had not been an earlier
delay.
 

 
 



 

c.          In respect of all payments of “nonqualified deferred compensation” (within the meaning of Code Section 409A), for
purposes of this Agreement, termination of employment shall be deemed to occur only upon “Separation from Service” as such
term is defined in Code Section 409A.  Each payment and each installment of any bonus or severance payments provided for under
this Agreement shall be treated as a separate payment for purposes of application of Code Section 409A. Subsection (b) above shall
not apply to that portion of any amounts payable upon termination of employment which shall qualify as “involuntary severance”
under Code Section 409A because such amount (i) does not exceed the lesser of (1) two hundred percent (200%) of Executive’s
annualized compensation from the Company for the calendar year immediately preceding the calendar year during which the
termination of employment occurs, or (2) two hundred percent (200%) of the annual limitation amount under Section 401(a)(17) of
the Code (the maximum amount of compensation that may be taken into account for purposes of a tax-qualified retirement plan) for
the calendar year during which termination of employment occurs, and (ii) is paid no later then the end of the second (2nd) calendar
year commencing after termination of employment.
 

d.          All benefit plans, programs and policies sponsored by the Company are intended to comply with all requirements of
Code Section 409A or to be structured so as to be exempt from the application of Code Section 409A.  All expense reimbursement
or in-kind benefits subject to Code Section 409A which are provided under this Agreement or, unless otherwise specified in
writing, under any Company program or policy, shall be subject to the following rules: (i) the amount of expenses eligible for
reimbursement or in-kind benefits provided during one calendar year may not affect the benefits provided during any other year;
(ii) reimbursements shall be paid no later than the end of the calendar year following the year in which Executive incurs such
expenses, and Executive shall take all actions necessary to claim all such reimbursements on a timely basis to permit the Company
to make all such reimbursement payments prior to the end of said period, and (iii) the right to reimbursement or in-kind benefits
shall not be subject to liquidation or exchange for another benefit.
 

19.        Limitation of Authority. Except as expressly provided herein, no provision hereof shall be deemed to authorize or
empower either party hereto to act on behalf of, obligate or bind the other party hereto.
 

20.        Notices. Any notice or demand required or permitted to be given or made hereunder to or upon either party hereto
shall be deemed to have been duly given or made for all purposes if (a) in writing and sent by (i) messenger or an overnight courier
service against receipt, or (ii) certified or registered mail, postage paid, return receipt requested, or (b) sent by telegram, telecopy,
telex, e-mail or similar electronic means, provided that a written copy thereof is sent on the same day by postage-paid first-class
mail, to such party at the following address:
 

to Executive at the address on file with the Company; or

to the Company at: 22619 Pacific Coast Highway
 Malibu, California 90265
 Attn: Chairman (if a Chairman has been elected) or Chief Executive Officer

 
 



 

or such other address as either party hereto may at any time, or from time to time, direct by notice given to the other party in
accordance with this Section. The date of giving or making of any such notice or demand shall be, in the case of clause (a) (i), the
date of the receipt; in the case of clause (a) (ii), five business days after such notice or demand is sent; and, in the case of clause (b),
the business day next following the date such notice or demand is sent.
 

21.        Amendment.  Except as otherwise provided herein, no amendment of this Agreement shall be valid or effective,
unless in writing and signed by or on behalf of the parties hereto.
 

22.        Waiver.  No course of dealing or omission or delay on the part of either party hereto in asserting or exercising any
right hereunder shall constitute or operate as a waiver of any such right. No waiver of any provision hereof shall be effective, unless
in writing and signed by or on behalf of the party to be charged therewith. No waiver shall be deemed a continuing waiver or
waiver in respect of any other or subsequent breach or default, unless expressly so stated in writing.
 

23.        Governing Law.  This Agreement shall be governed by, and interpreted and enforced in accordance with, the laws
of the State of California without regard to principles of choice of law or conflict of laws.
 

24.        Jurisdiction.  Each of the parties hereto hereby irrevocably consents and submits to the jurisdiction of the courts of
the State of California and the United States District Court for the Central District of California in connection with any suit, action
or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, waives any objection to venue in
the County of Los Angeles, State of California, or such District, and agrees that service of any summons, complaint, notice or other
process relating to such Proceeding may be effected in the manner provided by clause (a) (ii) of Section 20 of this Agreement.
 

25.        Remedies.  In the event of any actual or prospective breach or default by either party hereto, the other party shall be
entitled to equitable relief, including remedies in the nature of rescission, injunction and specific performance. All remedies
hereunder are cumulative and not exclusive, and nothing herein shall be deemed to prohibit or limit either party from pursuing any
other remedy or relief available at law or in equity for such actual or prospective breach or default, including the recovery of
damages.
 

26.        Severability.  The provisions hereof are severable and in the event that any provision of this Agreement shall be
determined to be invalid or unenforceable in any respect by a court of competent jurisdiction, the remaining provisions hereof shall
not be affected, but shall, subject to the discretion of such court, remain in full force and effect, and any invalid or unenforceable
provision shall be deemed, without further action on the part of the parties hereto, amended and limited to the extent necessary to
render the same valid and enforceable.
 

27.        Counterparts. This Agreement may be executed in counterparts, each of which
 

 
 



 

shall be deemed an original and which together shall constitute one and the same agreement.

28.        Assignment. This Agreement, and each right, interest and obligation hereunder, may not be assigned by either party
hereto without the prior written consent of the other party hereto, and any purported assignment without such consent shall be void
and without effect, except that this Agreement shall be assigned to, and assumed by, any Person with or into which the Company
merges or consolidates, or which acquires all or substantially all of its assets, or which otherwise succeeds to and continues the
Company’s business substantially as an entirety. Except as otherwise expressly provided herein or required by law, Executive shall
not have any power of anticipation, assignment or alienation of any payments required to be made to him hereunder, and no other
Person may acquire any right or interest in any thereof by reason of any purported sale, assignment or other disposition thereof,
whether voluntary or involuntary, any claim in a bankruptcy or other insolvency Proceeding against Executive, or any other ruling,
judgment, order, writ or decree.
 

29.        Survival.   The provisions of this Agreement which by their terms are or become effective following termination of
this Agreement, including but not limited to the provisions of Section 9, 10, 11, 14, 15, 16, 17, 18, 20, 22, 23, 24, and 25 shall
survive the termination of this Agreement.
 

30.        Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns. This Agreement is not intended, and shall not be deemed, to create or confer any right
or interest for the benefit of any Person not a party hereto.
 

31.        Titles and Captions.  The titles and captions of the Articles and Sections of this Agreement are for convenience of
reference only and do not in any way define or interpret the intent of the parties or modify or otherwise affect any of the provisions
hereof.
 

32.        Grammatical Conventions.  Whenever the context so requires, each pronoun or verb used herein shall be
construed in the singular or the plural sense and each capitalized term defined herein and each pronoun used herein shall be
construed in the masculine, feminine or neuter sense.
 

33.        References.  The terms “herein,” “hereto,” “hereof,” “hereby,” and “hereunder,” and other terms of similar import,
refer to this Agreement as a whole, and not to any Article, Section or other part hereof.
 

34.        No Presumptions. Each party hereto acknowledges that it has had an opportunity to consult with counsel and has
participated in the preparation of this Agreement. No party hereto is entitled to any presumption with respect to the interpretation of
any provision hereof or the resolution of any alleged ambiguity herein based on any claim that the other party hereto drafted or
controlled the drafting of this Agreement.
 

35.        Certain Definitions.  As used herein:
 

i.           “Person” includes without limitation a natural person, corporation, joint stock company, limited liability company,
partnership, joint venture, association, trust, government

 

 
 



 

or governmental authority, agency or instrumentality, or any group of the foregoing acting in concert.
 

ii.          A “Proceeding” is any suit, action, arbitration, audit, investigation or other proceeding before or by any court,
magistrate, arbitration panel or other tribunal, or any governmental agency, authority or instrumentality of competent
jurisdiction.

 
iii.         “Superior Officer" means any of the Company’s Chairman (if any), Chief Executive Officer, and President.

 
36.        Entire Agreement.  This Agreement embodies the entire agreement of the parties hereto with respect to the subject

matter hereof and supersedes any prior agreement, commitment or arrangement relating hereto, including, without limitation, the
Executive’s employment agreements with the Company dated January 1, 2003 and July 17, 2007, which have terminated prior to
the date hereof, except that each party thereto shall (a) remain required to perform any act and to satisfy any obligation or condition
that such party is required to perform or satisfy thereunder with respect to any event occurring or circumstance existing during the
term thereof (including without limitation the payment or delivery to Executive of any compensation, reimbursable expense or
employee benefit or perquisite to which he may be entitled, but which has not yet been paid to him, on account of his employment
thereunder) that has not been so performed or satisfied, and (b) retain its right thereunder to assert or to allege any claim or cause of
action relating to or based upon, or otherwise to enforce, any provision thereof with respect to any event occurring or circumstance
existing during the term thereof.
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of the day and year first above

written.
 

 THE COMPANY:
  
 JAKKS PACIFIC, INC.
  
   
 By:  /s/ STEPHEN G. BERMAN
  Name:  Stephen G. Berman
  Title:  President and Chief Executive

Officer
  
  
 EXECUTIVE:
  
  
 /s/ JOEL M. BENNETT
 Joel M. Bennett



Exhibit 99.1

October 20, 2011

Mr. Stephen G. Berman
27465 East Winding Way
Malibu, CA 90265

Dear Stephen:

Reference is made to the Second Amended and Restated Employment Agreement dated November 11, 2010 (the “Employment Agreement”)
between JAKKS Pacific, Inc. (the “Company”) and Stephen G. Berman (“Executive”).   This letter clarifies certain provisions of the
Employment Agreement.  Unless otherwise indicated herein, all capitalized terms are used with the meanings ascribed thereto in the
Employment Agreement.  The Company agrees, and Executive by his signature below confirms that:

 (1) Section 14(a)(ii) of the Employment Agreement is clarified and modified to provide that if Executive ceases to be the Chief Executive
Officer and President of a publicly traded company that shall be deemed a material change in the nature and scope of the duties,
obligations, rights or powers of Executive’s employment.

 (2) Sections 14(b) and 15(d) of the Employment Agreement are clarified and modified to provide that if within the two year period
following the Change of Control (i) Executive terminates his employment following a Good Reason Event, or (ii) Executive’s
employment is terminated by the Company other than as a result of the occurrence of a For Cause Event, Executive shall be entitled to
receive the amounts described in Section 15(d) of the Employment Agreement.

 (3) Section 17(a) of the Employment Agreement is clarified and modified to provide that the provisions of Section 17(a) of the
Employment Agreement providing for the immediate vesting of all shares of Restricted Stock issued to Executive apply if his
employment is terminated by Executive as a result of the occurrence of a Good Reason Event (as clarified by this letter), including
pursuant to Section 14(b) of the Employment Agreement.

As clarified and modified by this letter, the Employment Agreement remains in full force and effect.

Yours truly,

JAKKS Pacific, Inc.

By: /s/ JOEL M. BENNETT
Joel M. Bennett

Executive Vice President and Chief Financial Officer

CONFIRMED:

/s/ STEPHEN G. BERMAN
Stephen G. Berman


