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‘ ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”) entered
into on the 1% day of Jannary, 2004, between American Girl, LLC, a Delaware limited
liability company (the “Assignee”) and Mattel, Inc. a Delaware corporation (the “Assignor”).

BACKGROUND

In connection with a Plan of Merger duly authorized by the Board of Directors
of Assignor on August 16, 2003, with an effective date of December 31, 2003, pursnant to

which Pleasant Company, a Wisconsin corporation (“PC”), and Pleasant Company
Productions, a Wisconsin corporation {“PCP,” together with PC, the “Subsidiaries”), merged
with and into the Assignor {the “Merger”), the Subsidiaries transferred to Assignor all of the

Subsidiaries’ assets and Assignor assumed all of the Subsidiaries® liabilities,

NOW THEREFORE, acknowledging valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Assienment of Assets. Assignor by these presents does hereby grant, convey,
assign, transfer, set over and deliver unto Assignee, effective as of 12:01 a.m. on the date set
first forth ebove, all of the intellectual property conveyed to the Assignor by each of the
Subsidiaries pursuant to the Merger (the “Intellectual Property™).

2. Assionment of Liabilities. Assignor hereby bargains, assigns, delegates, transfers

and conveys to Assicnee all of Assignor’s interest in, and the rights, responsibilities, liabilities
and obligations under, the liabilities associated with the Intellectnal Property (the “Intellectual .

Property Liabilities™), effective as of 12:01 a.m. on the date first set forth above.

3. Assumption of Liabilities. Assignee hereby accepts and assumes all of Assignor’s
interest in, and the rights, responsibifities, obligations and liabilities under, the Intellectual

Property Liabilities.

4. Further Actions. Each party agrees to take all further actions and to execute all
further documents as another party may reasonably request in order to give effect to the
purposes of this Agreement.

5. Nontaxable Transfer. The transfers contemplated by this Agreement are part of
an integrated transaction, the initial merger of which was a nontaxable distribution pursuant to
a plan of reorganization under Sections 361(a) and 368(a){1)(A) of the Internal Revenue Code
of 1986, as amended. The assignment and assumption contemplated by this Agreement are
also intended to be nontaxable distributions pursuant fo a plan of recrganization under Sections
361(a) and 368(2)(2)(C) of the Internal Revenue Code of 1986, as amended.

[Signature page follows]
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IN WITNESS WHERFEOF, the parties have executed this Agreement effective

as of the date first set forth above.

ASSIGNOR: ASSIGNEE:
MATTEL, INC. AMERICAN GIRL, LLC

o Ty et & M

N am@d{mert NoT Name: Donald Aiken

Title: Senior Vice President, Title: President and Secretary

General Counsel and Secretary
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