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Cautionary Note About Forward-Looking Statements

          This Quarterly Report on Form 10-Q, together with other statements and information publicly disseminated by Kite Realty Group Trust
(the �Company�), contains certain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Securities Exchange Act of 1934. Such statements are based on assumptions and expectations that may not be realized and are inherently
subject to risks, uncertainties and other factors, many of which cannot be predicted with accuracy and some of which might not even be
anticipated. Future events and actual results, performance, transactions or achievements, financial or otherwise, may differ materially from the
results, performance, transactions or achievements expressed or implied by the forward-looking statements. Risks, uncertainties and other factors
that might cause such differences, some of which could be material, include but are not limited to:

� national and local economic, business, real estate and other market conditions;

� the ability of tenants to pay rent;

� the competitive environment in which the Company operates;

� financing risks;

� property ownership and management risks;

� the level and volatility of interest rates;

� the financial stability of tenants;

� the Company�s ability to maintain its status as a real estate investment trust (�REIT�) for federal income tax purposes;

� acquisition, disposition, development and joint venture risks;

� potential environmental and other liabilities;

� other factors affecting the real estate industry generally; and other risks identified in this Quarterly Report on Form 10-Q and,
from time to time, in other reports we file with the Securities and Exchange Commission (the �SEC�) or in other documents that we
publicly disseminate, including, in particular, the section titled �Risk Factors� in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2005 and in our 2006 quarterly reports on Form 10-Q.

          The Company undertakes no obligation to publicly update or revise these forward-looking statements, whether as a result of new
information, future events or otherwise.
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Part I. FINANCIAL INFORMATION
Item 1.

Kite Realty Group Trust
Consolidated Balance Sheets

(Unaudited)

September 30,
2006

December 31,
2005

Assets:
Investment properties at cost:
Land $ 191,122,886 $ 172,509,684
Land held for development 19,034,512 51,340,820
Buildings and improvements 560,470,407 485,129,649
Furniture, equipment and other 5,458,042 5,675,980
Construction in progress and other 196,016,436 65,903,868

972,102,283 780,560,001
Less accumulated depreciation (58,933,666) (41,825,911)

913,168,617 738,734,090
Cash and cash equivalents 21,271,444 15,208,835
Tenant receivables, including accrued straight-line rent of $4.2 million and $3.3 million, respectively,
net of allowance for bad debts 13,102,056 11,302,923
Other receivables 10,267,549 6,082,511
Investments in unconsolidated entities at equity 1,163,902 1,303,919
Escrow deposits 9,136,113 6,718,198
Deferred costs, net 19,642,799 17,380,288
Prepaid and other assets 4,305,182 2,499,042

Total Assets $ 992,057,662 $ 799,229,806

Liabilities and Shareholders� Equity:
Mortgage and other indebtedness $ 571,029,648 $ 375,245,837
Accounts payable and accrued expenses 30,197,252 30,642,822
Deferred revenue and other liabilities 35,325,539 25,369,152
Minority interest 4,318,257 4,847,801

Total Liabilities 640,870,696 436,105,612
Commitments and contingencies
Limited Partners� interests in operating partnership 79,358,294 84,244,814
Shareholders� Equity:
Preferred Shares, $.01 par value, 40,000,000 shares authorized, no shares issued and outstanding �  �  
Common Shares, $.01 par value, 200,000,000 shares authorized, 28,838,534 shares and 28,555,187
shares issued and outstanding, respectively 288,385 285,552
Additional paid in capital 290,987,222 288,976,563
Unearned compensation �  (808,015)
Accumulated other comprehensive income 411,383 427,057
Accumulated deficit (19,858,318) (10,001,777)

Total Shareholders� Equity 271,828,672 278,879,380

Total Liabilities and Shareholders� Equity $ 992,057,662 $ 799,229,806

The accompanying notes are an integral part of these consolidated financial statements.
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Kite Realty Group Trust
Consolidated Statements of Operations

(Unaudited)

Three Months Ended September 30, Nine Months Ended September 30,

2006 2005 2006 2005

Revenue:
Minimum rent $ 17,262,427 $ 14,299,487 $ 49,506,938 $ 40,176,577
Tenant reimbursements 3,787,767 2,401,870 11,901,251 7,896,914
Other property related revenue 1,565,787 2,409,900 3,562,454 3,765,989
Construction and service fee revenue 10,293,822 4,793,407 27,227,754 13,473,050
Other income, net 158,632 57,759 243,820 150,217

Total revenue 33,068,435 23,962,423 92,442,217 65,462,747
Expenses:
Property operating 3,439,853 2,933,660 9,749,011 8,113,017
Real estate taxes 2,323,799 1,604,623 7,953,433 4,977,853
Cost of construction and services 7,795,070 4,320,678 22,879,759 11,620,017
General, administrative, and other 1,305,599 1,112,313 4,250,312 3,621,683
Depreciation and amortization 7,209,586 5,439,607 22,574,735 15,615,518

Total expenses 22,073,907 15,410,881 67,407,250 43,948,088

Operating income 10,994,528 8,551,542 25,034,967 21,514,659
Interest expense (6,139,761) (5,176,658) (15,324,928) (13,677,961)
Loss on sale of asset �  �  (764,008) �  
Income tax expense of taxable REIT subsidiary (777,600) (232,285) (640,584) (232,285)
Minority interest in income of consolidated subsidiaries (2,993) (623,574) (78,503) (716,523)
Equity in earnings of unconsolidated entities 72,261 76,385 221,983 278,736
Limited Partners� interests in the continuing operations of the
Operating Partnership (936,782) (798,408) (1,926,356) (2,192,785)

Income from continuing operations 3,209,653 1,797,002 6,522,571 4,973,841
Discontinued operations, net of Limited Partners� interests �  185,239 �  573,999

Net income $ 3,209,653 $ 1,982,241 $ 6,522,571 $ 5,547,840

Income per common share - basic:
Continuing operations $ 0.11 $ 0.09 $ 0.23 $ 0.26
Discontinued operations �  0.01 �  0.03

$ 0.11 $ 0.10 $ 0.23 $ 0.29

Income per common share - diluted:
Continuing operations $ 0.11 $ 0.09 $ 0.23 $ 0.26
Discontinued operations �  0.01 �  $ 0.03

$ 0.11 $ 0.10 $ 0.23 $ 0.29

Weighted average Common Shares outstanding - basic 28,824,698 19,151,910 28,696,534 19,149,495

Weighted average Common Shares outstanding - diluted 28,979,356 19,289,737 28,830,042 19,262,229
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Dividends declared per common share $ 0.1950 $ 0.1875 $ 0.5700 $ 0.5625

The accompanying notes are an integral part of these consolidated financial statements.
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Kite Realty Group Trust
Consolidated Statements of Cash Flows

(Unaudited)

Nine Months Ended September 30,

2006 2005

Cash flows from operating activities:
Net income $ 6,522,571 $ 5,547,840
Adjustments to reconcile net income to net cash provided by operating activities:
Net loss on sale of asset 764,008 �  
Minority interest in income of consolidated subsidiaries 78,503 716,523
Equity in earnings of unconsolidated entities (221,983) (278,736)
Limited Partners� interests in Operating Partnership 1,926,356 2,446,166
Distributions of income from unconsolidated entities 205,406 246,793
Straight-line rent (591,676) (1,438,253)
Depreciation and amortization 24,034,661 16,478,258
Provision for credit losses 79,408 293,186
Compensation expense for equity awards 406,702 276,228
Amortization of debt fair value adjustment (323,144) (1,078,158)
Amortization of in-place lease liabilities (3,177,990) (2,650,049)
Minority interest distributions (516,200) (149,935)
Changes in assets and liabilities:
Tenant receivables (1,286,867) (2,906,549)
Deferred costs and other assets (3,697,277) (12,723,830)
Accounts payable, accrued expenses, deferred revenue and other liabilities 3,216,880 4,027,286

Net cash provided by operating activities 27,419,358 8,806,770
Cash flows from investing activities:
Acquisitions of interests in properties and capital expenditures, net (201,056,067) (132,008,184)
Net proceeds from sale of asset 11,068,559 �  
Change in construction payables (1,808,081) 7,954,310
Distributions of capital from unconsolidated entities 156,594 15,207
Purchase of Limited Partners� interests (3,932,578) �  

Net cash used in investing activities (195,571,573) (124,038,667)
Cash flows from financing activities:
Loan proceeds 372,178,219 165,150,893
Loan transaction costs (1,447,027) (1,319,594)
Loan payments (176,071,266) (29,061,907)
Proceeds from exercise of stock options 477,841 �  
Distributions paid - shareholders (16,115,078) (10,707,756)
Distributions paid - unitholders (4,807,865) (4,801,974)

Net cash provided by financing activities 174,214,824 119,259,662

Net change in cash and cash equivalents 6,062,609 4,027,765
Cash and cash equivalents, beginning of period 15,208,835 10,103,176

Cash and cash equivalents, end of period $ 21,271,444 $ 14,130,941

The accompanying notes are an integral part of these consolidated financial statements.
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Kite Realty Group Trust
Notes to Consolidated Financial Statements

September 30, 2006
(Unaudited)

Note 1. Organization

          Kite Realty Group Trust (the �Company� or �REIT�), through its majority-owned subsidiary, Kite Realty Group, L.P. (the �Operating
Partnership�), is engaged in the ownership, operation, management, leasing, acquisition, construction, expansion and development of
neighborhood and community shopping centers and certain commercial real estate properties in selected growth markets in the United States..
The Company also provides real estate facilities management, construction, development and other advisory services to third parties through its
taxable REIT subsidiaries. As of September 30, 2006, the Company owned interests in 51 entities that held operating properties and 12 entities
that held development properties in which the Company has an interest (including Kedron Village, a 282,125 square-foot property, of which
157,408 square feet is owned gross leasable area, that was purchased in the second quarter while under construction, partially opened during the
third quarter of 2006 and a portion remained under construction as of September 30, 2006).

Note 2. Basis of Presentation

          The accompanying financial statements of Kite Realty Group Trust are presented on a consolidated basis and include all accounts of the
Company, the Operating Partnership, the taxable REIT subsidiaries of the Operating Partnership and any variable interest entities (�VIEs�) in
which the Company is the primary beneficiary. The Company consolidates properties that are wholly owned as well as properties it controls but
in which it owns less than 100%. Control of a property is demonstrated by:

� the Company�s ability to manage day-to-day operations,

� the Company�s ability to refinance debt and sell the property without the consent of any other partner or owner, and

� the inability of any other partner or owner to replace the Company.
          The Company�s management has prepared the accompanying unaudited financial statements pursuant to the rules and regulations of the
SEC. Certain information and footnote disclosures normally included in the financial statements prepared in accordance with accounting
principles generally accepted in the United States (�GAAP�) may have been condensed or omitted pursuant to such rules and regulations, although
management believes that the disclosures are adequate to make the presentation not misleading. The unaudited financial statements as of
September 30, 2006 and for the three and nine months ended September 30, 2006 and 2005 include, in the opinion of management, all
adjustments, consisting of normal recurring adjustments, necessary to present fairly the financial information set forth therein. The consolidated
financial statements in this Form 10-Q should be read in conjunction with the audited consolidated financial statements and related notes thereto
included in the Company�s 2005 Annual Report on Form 10-K. The preparation of financial statements in accordance with GAAP requires
management to make estimates and assumptions that affect the disclosure of contingent assets and liabilities and the reported amounts of assets
and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reported period. Actual results
could differ from these estimates. The results of operations for the interim periods are not necessarily indicative of the results that may be
expected on an annual basis.

          Certain reclassifications of prior period amounts were made to conform to the 2006 presentation. These reclassifications had no effect on
net income previously reported. In December 2005, the Company sold Mid-America Clinical Labs and, accordingly, has reclassified prior
periods to reflect the activity of this property as discontinued operations.

          The Company allocates net operating results of the Operating Partnership based on the partners� respective weighted average ownership
interest. The Company adjusts the Limited Partners� interests in the Operating Partnership at the end of each period to reflect their interests in the
Operating Partnership. This adjustment is reflected in the Company�s shareholders� equity. The Company�s and the Limited Partners� interests in
the Operating Partnership for the three and nine months ended September 30, 2006 and 2005 were as follows:

Three Months Ended
September 30,

Nine Months Ended
September 30,

2006 2005 2006 2005

Company�s weighted average interest in Operating Partnership 77.5% 69.1% 77.2% 69.4%
Limited Partners� weighted average interests in Operating Partnership 22.5% 30.9% 22.8% 30.6%

7
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          The Company�s and the Limited Partners� interests in the Operating Partnership at September 30, 2006 and December 31, 2005 were as
follows:

Balance at

September
30,

2006
December 31,

2005

Company�s interest in Operating Partnership 77.4% 76.8%
Limited Partners� interests in Operating Partnership 22.6% 23.2%

Note 3. Earnings Per Share

          Basic earnings per share is calculated based on the weighted average number of shares outstanding during the period. Diluted earnings per
share is determined based on the weighted average number of shares outstanding combined with the incremental average shares that would have
been outstanding assuming all potentially dilutive shares were converted into common shares as of the earliest date possible. Share options are
accounted for based on their fair market value at the date of grant and amortized over the vesting periods. Expense related to the Company�s
share plans was approximately $141,000 and $104,000 for the three months ended September 30, 2006 and 2005, respectively, and
approximately $407,000 and $276,000 for the nine months ended September 30, 2006 and 2005, respectively.

          Potential dilutive securities include outstanding share options and units of the Operating Partnership, which may be exchanged for cash or
shares under certain circumstances. The only securities that had a potentially dilutive effect for the three and nine months ended September 30,
2006 and 2005 were outstanding share options.

          The effect of conversion of units of the Operating Partnership is not reflected in diluted common shares, as they are exchangeable for
common shares on a one-for-one basis. The income allocable to such units is allocated on the same basis and reflected as Limited Partners�
interests in the Operating Partnership in the accompanying consolidated statements of operations. Therefore, the assumed conversion of these
units would have no effect on the determination of income per common share. The number of weighted average units is set forth below:

For the Three Months Ended
September 30,

For the Nine Months Ended
September 30,

2006 2005 2006 2005

Limited Partners� weighted average units in the Operating
Partnership 8,404,246 8,581,311 8,511,907 8,454,922
          The holders of these Operating Partnership units may present such units to the Company for redemption at any time.  Upon presentation of
an Operating Partnership unit, the Company must redeem such unit for either cash equal to the then value of a share of common stock of the
Company (�Common Stock�) or for one share of Common Stock. The fair value of the redemption price is based on the closing daily market price
for ten consecutive business days subsequent to the date the holder of the Operating Partnership unit presents the Company with a redemption
request. 

          The number of Limited Partners� units in the Operating Partnership outstanding at September 30, 2006 and December 31, 2005 were as
follows:

Balance at

September 30,
2006

December 31,
2005

Limited Partners� weighted average units in the Operating Partnership 8,402,615 8,618,664
Note 4.  Purchase Accounting

          The Company allocates the purchase price of properties to tangible and identified intangible assets acquired based on their fair values in
accordance with the provisions of Statement of Financial Accounting Standards No 141, �Business Combinations� (�SFAS No. 141�).  The fair
value of real estate acquired is allocated to land and buildings, while the fair value of in-place leases, consisting of above-market and
below-market rents and other intangibles, is allocated to intangible assets and liabilities.
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Note 5. Acquisition Activities

          In July 2006, the Company acquired the remaining 15% economic interest from its joint venture partner in Wal-Mart Plaza in Gainesville,
Florida for $3.9 million and assumed management responsibilities for the property.  This acquisition was financed with borrowings from the
Company�s revolving credit facility.

          In July 2006, the Company acquired approximately 100 acres in Cary, North Carolina for a purchase price of approximately $35.6 million.
The site is located in the �Triangle� of Raleigh, Durham, and Chapel Hill and is adjacent to Research Triangle Park. The site is zoned to support up
to 750,000 square feet of retail space, in addition to office space and either residential units or a hotel. The Company is currently in negotiations
with Prudential Real Estate Investors (�Prudential�) and intends to contribute this asset at cost prior to the commencement of construction into a
joint venture with Prudential in which the Company expects to retain a minority interest.  To finance this purchase, the Company incurred
short-term variable rate debt of $34.6 million bearing interest at LIBOR + 2.25% maturing on November 14, 2006.  In order to enable the lender
to provide 100% financing on the acquired the land, the Company obtained a secured letter of credit of $12.6 million. The Company intends to
refinance this short-term debt at or prior to maturity.

          In July 2006, the Company acquired the following three shopping centers in Naples, Florida for a total purchase price of approximately
$57.9 million:

� Courthouse Shadows, a 134,867 square-foot, 100% leased neighborhood shopping center;

� Pine Ridge Crossing, a 105,515 square-foot, 100% leased neighborhood shopping center; and

� Riverchase, a 78,340 square-foot, 100% leased neighborhood shopping center.
          To finance the purchase price for these properties, the Company incurred variable rate indebtedness of $57.9 million at current interest
rates ranging from LIBOR + 1.50% to LIBOR + 3.00%. On September 14, 2006, permanent financing was obtained on Pine Ridge Crossing and
Riverchase. The new fixed rate debt has a combined original principal amount of $28.0 million, bears interest at a fixed rate of 6.34% and
matures in October 2016.  The remaining $10.3 million of new short-term variable rate debt is unsecured, bears interest at LIBOR + 1.75% and
matures on January 5, 2007.  In addition, $19.8 million of variable rate debt bearing interest at LIBOR + 3.00% and maturing on December 5,
2006 was incurred in connection with the purchase of Courthouse Shadows.  The Company intends to refinance these debt instruments at or
prior to maturity.

          The Company purchased Kedron Village, a 282,125 square-foot (157,408 square feet of which is owned gross leasable area)
neighborhood shopping center under construction in Peachtree, Georgia (a suburb of Atlanta) for a total purchase price of $36.9 million. To
finance this acquisition, the Company incurred variable rate debt against the Traders Point property and the revolving credit facility (see Note 7).
Kedron Village partially opened during the third quarter of 2006 and a portion remained under construction as of September 30, 2006.

Note 6. Joint Ventures

Consolidated Joint Ventures

          As of September 30, 2006, the Company had five investments in joint ventures which the Company controls through percentage
ownership.  In addition, as of September 30, 2006 the Company had five investments in joint ventures that are VIEs in which the Company is the
primary beneficiary.  The accounts and operations of these ten joint ventures are consolidated in the accompanying financial statements.

          Unconsolidated Joint Ventures

          As of September 30, 2006, the Company had equity interests in two non-controlled entities that own and operate rental properties.
Accordingly, these investments are accounted for using the equity method. 

          Other Joint Venture Arrangements

          In September 2006, the Company announced an agreement (the �Venture�) with Prudential to pursue joint venture opportunities for the
development and selected acquisition of community shopping centers in the United States. The Venture intends to develop and/or acquire up to
$1.25 billion of well-positioned community shopping centers in strategic markets in the United States. Under the terms of the agreement, the
Company has agreed to present to Prudential opportunities to develop or acquire community shopping centers, each with estimated project costs
in excess of $50 million.  The Company has the option to
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present to Prudential additional opportunities with estimated project costs under $50 million. It is expected that equity capital contributions of up
to $500 million will be made to the Venture for qualifying projects.  The Company expects contributions would be made on a project-by-project
basis with Prudential contributing 80% and the Company contributing 20% of the equity required. As of September 30, 2006, neither the
Company nor Prudential have made any equity contributions in the under this arrangement. The parties anticipate equity contributions will be
required near the time of development stabilization or at the time a property acquisition is identified in the future.  The Company will generate
fee income from managing any shopping center properties developed or acquired under this arrangement and will receive additional fees for
development, leasing and construction management services.  The Company will also have the opportunity to earn performance-based
incentives. The Company�s Cary, North Carolina development is the first project that the Company intends to contribute to the Venture.  

Note 7. Mortgage and Other Indebtedness

          Mortgage and other indebtedness consisted of the following at September 30, 2006 and December 31, 2005:

Balance at

September 30,
2006

December 31,
2005

Line of credit $ 111,550,000 $ 92,950,000
Mortgage notes payable - fixed rate 303,762,773 203,782,448
Construction notes payable - variable rate 83,215,885 70,652,913
Mortgage notes payable - variable rate 59,861,042 5,159,274
Unsecured note - variable rate 10,261,890 �  
Net premiums on acquired debt 2,378,058 2,701,202

Total mortgage and other indebtedness $ 571,029,648 $ 375,245,837

          Indebtedness, including weighted average maturities and weighted average interest rates at September 30, 2006, is summarized below:

September 30, 2006

Amount

Weighted
Average
Maturity
(Years)

Weighted
Average

Interest Rate

Percentage
of

Total

Fixed rate debt $ 303,762,773 7.9 6.03% 53%
Floating rate debt (hedged) 50,000,000 0.8 5.57% 9%

Total fixed rate debt 353,762,773 6.9 5.96% 62%
Construction debt 83,215,885 1.2 6.97% 15%
Other variable rate debt 181,672,932 0.7 7.09% 32%
Floating rate debt (hedged) (50,000,000) -0.8 -6.67% -9%

Total variable rate debt 214,888,817 0.8 7.14% 38%
Net premiums on acquired debt 2,378,058 N/A N/A N/A

Total debt $ 571,029,648 4.6 6.41% 100.0%

          Mortgage and construction loans are collateralized by certain real estate properties and are generally due in monthly installments of
interest and principal and mature over various terms through 2022. Variable interest rates on mortgage and construction loans are based on
LIBOR + 150 to 300 basis points. Fixed interest rates on mortgage loans range from 5.11% to 7.65%.

          In addition to the debt placed in connection with the acquisitions discussed in Note 5 �Acquisition Activities�, for the nine months ended
September 30, 2006, the Company had the following activity in its indebtedness:
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� In September 2006, placed permanent debt on the Traders Point property, using a portion of the proceeds to repay a short term
variable rate loan incurred in connection with the purchase of Kedron Village in the second quarter of 2006.  This permanent debt
has a principal amount of $48.0 million, bears interest at a fixed rate of 5.86% and matures in October 2016. In addition, the
Company also used excess proceeds of approximately $10.0 million from this refinancing to pay down the revolving credit
facility.

� In September 2006, repaid the $3.7 million outstanding balance on the construction loan at Bridgewater Marketplace.
10
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� In June 2006, refinanced the bridge loan on the Sunland Towne Centre property.  The new debt has a principal amount of $25.0
million, bears interest at a fixed interest rate of 6.01% and matures on July 1, 2016.  The refinanced bridge loan bore interest at a
rate of LIBOR + 1.85%.  The Company used excess proceeds of approximately $8.5 million from this refinancing to pay down the
revolving credit facility;

� In June 2006, used the net proceeds from the sale of the Naperville Marketplace Marsh Supermarkets asset to pay off the balance
of the related property indebtedness of approximately $11.6 million; and

� In April 2006, borrowed approximately $7.3 million on its revolving credit facility and contributed those proceeds for a 60%
interest in a joint venture that acquired approximately 14 acres of land in Oldsmar, Florida, a suburb of Tampa.

          In addition to the preceding activity, for the nine months ended September 30, 2006, the Company also used proceeds from its revolving
credit facility and other borrowings (exclusive of repayments) totaling approximately $113.8 million for development, acquisitions and general
working capital purposes. Loan payoffs not discussed above were approximately $37.7 million and scheduled principal payments totaled
approximately $1.8 million during the nine months ended September 30, 2006.

          As of September 30, 2006, the Company�s borrowing base under its revolving credit facility was approximately $132.8 million, of which
approximately $21.0 million was available to support additional borrowings. Borrowings under the facility bear interest at a floating rate of
LIBOR + 1.35% to 1.60%, depending on the Company�s leverage ratio. As of September 30, 2006, there were 30 properties available to be added
to the borrowing base (upon completion of the lender�s due diligence process). Such additional borrowing base is required for potential additional
borrowings up to the credit facility�s full capacity of $150 million (before considering the facility�s expansion feature to a maximum of $250
million).

          The following properties are encumbered by the revolving credit facility as of September 30, 2006: Silver Glen Crossing, Glendale Mall,
Hamilton Crossing, Kings Lake Square, Waterford Lakes, Publix at Acworth, PEN Products, Union Station Parking Garage, Galleria Plaza,
Cedar Hill Village, Shops at Eagle Creek, Burlington Coat Factory, Eastgate Pavilion, Four Corner Square, Market Street Village, Wal-Mart
Plaza and Stoney Creek Commons.

          As of September 30, 2006, the Company had entered into letters of credit totaling approximately $21.8 million. At that date, there were no
amounts advanced against these instruments.

Note 8. Derivative Instruments, Hedging Activities and Other Comprehensive Income

          At September 30, 2006, derivatives with a fair value of $411,383 were included in other assets in the accompanying consolidated balance
sheet. The change in net unrealized income (loss) for derivatives designated as cash flow hedges is recorded in shareholders� equity as other
comprehensive income (loss). No hedge ineffectiveness on cash flow hedges was recognized during 2006 and 2005. The Company�s two cash
flow hedges expire on August 1, 2007. Amounts reported in accumulated other comprehensive income related to derivatives will be reclassified
to earnings over time as the hedged items are recognized in earnings.

          The Company does not use derivatives for trading or speculative purposes nor does the Company currently have any derivatives that are
not designated as hedges. 

          The following sets forth comprehensive income for the three and nine months ended September 30, 2006 and 2005:

Three Months Ended September 30, Nine Months Ended September 30,

2006 2005 2006 2005

Net income $ 3,209,653 $ 1,982,241 $ 6,522,571 $ 5,547,840
Other comprehensive (loss) income (1) (266,495) 144,383 (15,674) (228,612)

Comprehensive income $ 2,943,158 $ 2,126,624 $ 6,506,897 $ 5,319,228

(1) Represents the changes in the fair value of derivative instruments accounted for as cash flow hedges
Note 9. Shareholders� Equity
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          On August 3, 2006, the Company�s Board of Trustees declared a cash distribution of $0.195 per common share for the third quarter of
2006. Simultaneously, the Company�s Board of Trustees declared a cash distribution of $0.195 per Operating Partnership unit for the same
period. These distributions were accrued as of September 30, 2006 and were paid on October 17, 2006.

11
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Note 10. Segment Data

          The operations of the Company are aligned into two business segments: (1) real estate operation and development and (2) construction and
advisory services. Segment data of the Company for the three and nine months ended September 30, 2006 and 2005 are as follows:

Three Months Ended September 30, 2006

Real Estate
Operation and
Development

Construction
and

Advisory
Services Subtotal

Intersegment
Eliminations

and Other Total

Revenues $ 23,090,004 $ 23,870,555 $ 46,960,559 $ (13,892,124) $ 33,068,435
Operating expenses, cost of construction
and services, general, administrative and
other 7,449,179 21,016,002 28,465,181 (13,600,860) 14,864,321
Depreciation and amortization 7,192,536 17,050 7,209,586 �  7,209,586

Operating income 8,448,289 2,837,503 11,285,792 (291,264) 10,994,528
Interest expense (6,139,774) (109,563) (6,249,337) 109,576 (6,139,761)
Income tax expense of taxable REIT
subsidiary �  (777,600) (777,600) �  (777,600)
Minority interest in income of
consolidated subsidiaries (9,578) 6,585 (2,993) �  (2,993)
Equity in earnings of unconsolidated
entities 72,261 �  72,261 �  72,261
Limited Partners� interests in the
continuing operations of the Operating
Partnership (535,712) (442,118) (977,830) 41,048 (936,782)

Net income $ 1,835,486 $ 1,514,807 $ 3,350,293 $ (140,640) $ 3,209,653

Total assets $ 972,245,408 $ 38,459,614 $ 1,010,705,022 $ (18,647,360) $ 992,057,662

Three Months Ended September 30, 2005

Real Estate
Operation and
Development

Construction
and

Advisory
Services Subtotal

Intersegment
Eliminations

and Other Total

Revenues $ 21,425,079 $ 10,117,084 $ 31,542,163 $ (7,579,740) $ 23,962,423
Operating expenses, cost of construction
and services, general, administrative and
other 8,664,131 8,294,333 16,958,464 (6,987,190) 9,971,274
Depreciation and amortization 5,417,081 22,526 5,439,607 �  5,439,607

Operating income 7,343,867 1,800,225 9,144,092 (592,550) 8,551,542
Interest expense (5,176,658) (87,115) (5,263,773) 87,115 (5,176,658)
Income tax expense of taxable REIT
subsidiary �  (232,285) (232,285) �  (232,285)
Minority interest in income of consolidated
subsidiaries (52,133) (571,441) (623,574) �  (623,574)
Equity in earnings of unconsolidated
entities 76,385 �  76,385 �  76,385
Limited Partners� interests in the continuing
operations of the Operating Partnership (682,422) (261,112) (943,534) 145,126 (798,408)
Discontinued operations, net of Limited
Partners� interests 185,239 �  185,239 �  185,239
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Net income $ 1,694,278 $ 648,272 $ 2,342,550 $ (360,309) $ 1,982,241

Total assets $ 706,145,900 $ 34,819,425 $ 740,965,325 $ (10,902,109) $ 730,063,216

12
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Nine Months Ended September 30, 2006

Real Estate
Operation and
Development

Construction
and Advisory

Services Subtotal

Intersegment
Eliminations

and Other Total

Revenues $ 66,126,227 $ 59,342,039 $ 125,468,266 $ (33,026,049) $ 92,442,217
Operating expenses, cost of construction
and services, general, administrative and
other 22,094,120 54,593,802 76,687,922 (31,855,407) 44,832,515
Depreciation and amortization 22,524,191 50,544 22,574,735 �  22,574,735

Operating income 21,507,916 4,697,693 26,205,609 (1,170,642) 25,034,967
Interest expense (15,324,927) (375,740) (15,700,667) 375,739 (15,324,928)
Loss on sale of asset (764,008) �  (764,008) �  (764,008)
Income tax benefit (expense) of taxable
REIT subsidiary 305,603 (946,187) (640,584) �  (640,584)
Minority interest in income of
consolidated subsidiaries (78,503) �  (78,503) �  (78,503)
Equity in earnings of unconsolidated
entities 221,983 �  221,983 �  221,983
Limited Partners� interests in the
continuing operations of the Operating
Partnership (1,337,919) (769,675) (2,107,594) 181,238 (1,926,356)

Net income $ 4,530,145 $ 2,606,091 $ 7,136,236 $ (613,665) $ 6,522,571

Total assets $ 972,245,408 $ 38,459,614 $ 1,010,705,022 $ (18,647,360) $ 992,057,662

Nine Months Ended September 30,
2005

Real Estate
Operation and
Development

Construction
and Advisory

Services Subtotal

Intersegment
Eliminations

and Other Total

Revenues $ 51,222,089 $ 33,889,728 $ 85,111,817 $ (19,649,070) $ 65,462,747
Operating expenses, cost of
construction and services, general,
administrative and other 15,905,247 31,493,880 47,399,127 (19,066,557) 28,332,570
Depreciation and amortization 15,551,788 63,730 15,615,518 �  15,615,518

Operating income 19,765,054 2,332,118 22,097,172 (582,513) 21,514,659
Interest expense (13,677,740) (221,440) (13,899,180) 221,219 (13,677,961)
Income tax expense of taxable
REIT subsidiary �  (232,285) (232,285) �  (232,285)
Minority interest in income of
consolidated subsidiaries (4,824) (3,134)
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HASBRO, INC. AND SUBSIDIARIES
Condensed Notes to Consolidated Financial Statements (continued)
(Thousands of Dollars and Shares Except Per Share Data)
(Unaudited)

Net gains (losses) on cash flow hedging activities have been reclassified from other comprehensive earnings to net
earnings for the quarters ended March 31, 2013 and April 1, 2012 as follows:

Mar.
31,
2013

April
1,
2012

Statements of Operations Classification
Cost of sales $341 1,266
Royalties (141)142
Sales 475 1
Net realized gains $675 1,409

In addition, net losses of $1 and $2 were reclassified to earnings as a result of hedge ineffectiveness for the quarters
ended March 31, 2013 and April 1, 2012, respectively.

Undesignated Hedges

The Company also enters into foreign currency forward contracts to minimize the impact of changes in the fair value
of intercompany loans due to foreign currency changes. Due to the nature of the derivative contracts involved, the
Company does not use hedge accounting for these contracts.  At March 31, 2013, April 1, 2012 and December 30,
2012 the total notional amounts of the Company's undesignated derivative instruments were $109,433, $39,299 and
$189,217, respectively.

At March 31, 2013, April 1, 2012 and December 30, 2012, the fair values of the Company's undesignated derivative
financial instruments were recorded in the consolidated balance sheets as follows:

Mar.
31,
2013

April
1, 2012

Dec.
30,
2012

Accrued liabilities
Unrealized gains $140 42 469
Unrealized losses (1,123) (124 ) (796 )
Net unrealized loss (983 ) (82 ) (327 )

Other liabilities
Unrealized losses (1,738) (1,148) -
Net unrealized loss (1,738) (1,148) -

Total unrealized loss, net $(2,721) (1,230) (327 )

The Company recorded net losses of $3,107 and $2,114 on these instruments to other (income) expense, net for the
quarters ended March 31, 2013 and April 1, 2012, respectively, relating to the change in fair value of such derivatives,
substantially offsetting gains and losses from the change in fair value of intercompany loans to which the contracts
relate.
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HASBRO, INC. AND SUBSIDIARIES
Condensed Notes to Consolidated Financial Statements (continued)
(Thousands of Dollars and Shares Except Per Share Data)
(Unaudited)

(9) Consolidation Program and Restructuring Charge

In the fourth quarter of 2012 the Company announced a multi-year cost savings initiative. This initiative includes
workforce reductions, facility consolidations, process improvements and other cost savings. Through March 31, 2013,
the Company has incurred pre-tax restructuring charges of $64,971. Of these charges, $36,045 was recorded during
the fourth quarter of 2012 and $28,926 was recorded during the first quarter of 2013.

During the fourth quarter of 2012, charges included severance costs of $34,888 related to the planned reduction of
approximately 560 employees and $1,157 of facility costs related to the commencement of this program.The first
quarter 2013 charges totaling $28,926 were comprised of $24,238 in severance costs, $2,959 in non-cash pension
charges, and $1,729 in costs associated with exiting a contractual obligation.  The severance costs recognized during
the first quarter of 2013 were primarily related to a voluntary retirement program for certain eligible employees in the
United States, and the non-cash pension charges resulting from a curtailment charge related to the Company's U.S.
pension plans . Costs associated with exiting a contractual obligation were paid during the quarter ended March 31,
2013. The total 2013 charge of $28,926 was recorded in the consolidated statements of operations as follows:  $8,493 –
cost of sales; $3,515 – product development; and $16,918 – selling, distribution and administration.  

The following is a summary of the severance and other personnel charges related to the Company's cost savings
initiative included in accrued liabilities as of March 31, 2013:

Balance at December 30, 2012 $34,888
1st Quarter 2013 Charges 24,238
Payments (4,408 )
Balance at March 31, 2013 $54,718

The quarter ended April 1, 2012 also included severance charges of $11,130 associated with certain business
functions.  These charges were recognized in the consolidated statement of operations as follows: $2,764 – cost of
sales; $2,479 – product development; and $5,887 – selling, distribution and administration.  

See Note 10 for information by segment.

Edgar Filing: KITE REALTY GROUP TRUST - Form 10-Q

22



HASBRO, INC. AND SUBSIDIARIES
Condensed Notes to Consolidated Financial Statements (continued)
(Thousands of Dollars and Shares Except Per Share Data)
(Unaudited)
(10) Segment Reporting

Hasbro is a worldwide leader in children's and family leisure time products and services with a broad portfolio of
brands and entertainment properties across toys, games and licensed products ranging from traditional to high-tech
and digital. The Company's segments are (i) U.S. and Canada; (ii) International; (iii) Entertainment and Licensing; and
(iv) Global Operations.

The U.S. and Canada segment includes the marketing and selling of boys' action figures, vehicles and playsets, girls'
toys, electronic toys and games, plush products, preschool toys and infant products, electronic interactive products,
toy-related specialty products, traditional board games and puzzles, DVD-based games and trading card and
role-playing games within the United States and Canada. Within the International segment, the Company markets and
sells both toy and certain game products in markets outside of the U.S. and Canada, primarily in the European, Asia
Pacific, and Latin and South American regions. The Company's Entertainment and Licensing segment includes the
Company's lifestyle licensing, digital gaming, movie, television and online entertainment operations. The Global
Operations segment is responsible for manufacturing and sourcing finished products for the Company's U.S. and
Canada and International segments.

Segment performance is measured at the operating profit level. Included in Corporate and eliminations are certain
corporate expenses, the elimination of intersegment transactions and certain assets benefiting more than one segment.
Intersegment sales and transfers are reflected in management reports at amounts approximating cost. Certain shared
costs, including global product development and marketing expenses and corporate administration, are allocated to
segments based upon expenses and foreign exchange rates fixed at the beginning of the year, with adjustments to
actual expenses and foreign exchange rates included in Corporate and Eliminations. The accounting policies of the
segments are the same as those referenced in Note 1.

Results shown for the quarter are not necessarily representative of those which may be expected for the full year 2013,
nor were those of the comparable 2012 period representative of those actually experienced for the full year 2012.
Similarly, such results are not necessarily those which would be achieved were each segment an unaffiliated business
enterprise.
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HASBRO, INC. AND SUBSIDIARIES
Condensed Notes to Consolidated Financial Statements (continued)
(Thousands of Dollars and Shares Except Per Share Data)
(Unaudited)
Information by segment and a reconciliation to reported amounts for the quarters ended March 31, 2013 and April 1,
2012 are as follows.

March 31, 2013 April 1, 2012
Net revenues External Affiliate External Affiliate
       U.S. and Canada $342,059 1,029 328,985 968
       International 289,813 199 289,729 149
       Entertainment and Licensing 30,774 2,221 29,336 1,317
       Global Operations (a) 1,048 214,286 800 257,699
       Corporate and Eliminations - (217,735) - (260,133)

$663,694 - 648,850 -

Operating profit (loss)
March
31, 2013

April 1,
2012

       U.S. and Canada $37,743 14,411
       International (4,505 ) (5,084 )
       Entertainment and Licensing 5,285 7,738
       Global Operations (a) (9,583 ) (12,733)
       Corporate and Eliminations (b) (18,313) 11,394

$10,627 15,726

Total assets
Mar. 31,
2013

April 1,
2012

Dec. 30,
2012

       U.S. and Canada $6,076,021 5,293,907 6,041,893
       International 1,874,583 1,747,307 2,176,021
       Entertainment and Licensing 1,185,905 1,069,369 1,164,715
       Global Operations 2,527,454 2,065,881 2,493,976
       Corporate and Eliminations (b) (7,603,318) (6,279,327) (7,551,218)

$4,060,645 3,897,137 4,325,387

(a) The Global Operations segment derives substantially all of its revenues, and thus its operating results, from
intersegment activities.

(b) Certain intangible assets, primarily goodwill, which benefit multiple operating segments are reflected as Corporate
assets for segment reporting purposes. In accordance with accounting standards related to impairment testing, these
amounts have been allocated to the reporting unit which benefits from their use. In addition, allocations of certain
expenses related to these assets to the individual operating segments are done at the beginning of the year based on
budgeted amounts. Any difference between actual and budgeted amounts is reflected in Corporate and Eliminations.
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HASBRO, INC. AND SUBSIDIARIES
Condensed Notes to Consolidated Financial Statements (continued)
(Thousands of Dollars and Shares Except Per Share Data)
(Unaudited)

The first quarters of 2013 and 2012 restructuring charges were included by segment as follows:

Mar. 31,
2013

April 1,
2012

U.S. and Canada $- 2,444
International - 1,628
Entertainment and Licensing 1,729 555
Global Operations - 4,307
Corporate and Eliminations 27,197 2,196
    Total Charges $28,926 11,130

The following table represents consolidated International segment net revenues by major geographic region for the
quarters ended March 31, 2013 and April 1, 2012.

Mar. 31,
2013

April 1,
2012

Europe $192,589 208,113
Latin America 45,713 38,969
Asia Pacific 51,511 42,647
Net revenues $289,813 289,729

The following table presents consolidated net revenues by class of principal products for the quarters ended March 31,
2013 and April 1, 2012. The Company has reclassified $1,000 of 2012 net revenues previously reported in the Other
category to the Games category.

Mar. 31,
2013

April 1,
2012

Boys $242,796 302,759
Games 230,915 182,916
Girls 114,774 93,236
Preschool 75,209 69,939
Net revenues $663,694 648,850
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HASBRO, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial
Condition and Results of Operations
 (Thousands of Dollars and Shares Except Per Share Data)

Item 2.  Management's Discussion and Analysis of Financial Condition and Results of Operations.

This Quarterly Report on Form 10-Q, including the following section entitled Management's Discussion and Analysis
of Financial Condition and Results of Operations, contains forward-looking statements expressing management's
current expectations, goals, objectives and similar matters. These forward-looking statements may include statements
concerning the Company's product and entertainment plans, anticipated product and entertainment performance,
business opportunities, plans and strategies, financial goals and expectations for achieving the Company's financial
goals and other objectives. See Item 1A, in Part II of this report and Item 1A, in Part I of the Annual Report on Form
10-K for the year ended December 30, 2012, for a discussion of factors which may cause the Company's actual results
or experience to differ materially from that anticipated in these forward-looking statements. The Company undertakes
no obligation to revise the forward-looking statements in this report after the date of the filing.

EXECUTIVE SUMMARY

Hasbro, Inc. ("Hasbro" or the "Company") is a branded-play company dedicated to fulfilling the fundamental need for
play for children and families through creative expression of the Company's world class brand portfolio. From toys
and games, to television programming, motion pictures, digital gaming and a comprehensive licensing program,
Hasbro applies its brand blueprint to its broad portfolio of properties. The brand blueprint revolves around the
objectives of continuously re-imagining, re-inventing and re-igniting the Company's existing brands, imagining,
inventing and igniting new brands and offering consumers the ability to experience the Company's brands in all areas
of their lives.

To accomplish these objectives, the Company offers consumers the ability to experience its branded play through
innovative toys and games, digital media, lifestyle licensing, publishing and entertainment, including television
programming and motion pictures. The Company's focus remains on growing owned and controlled brands,
developing new and innovative products which respond to market insights, offering entertainment experiences which
allow consumers to experience the Company's brands across multiple forms and formats and optimizing efficiencies
within the Company to increase operating margins and maintain a strong balance sheet.

The Company earns revenues and generates cash primarily through the sale of a broad variety of toy and game
products and distribution of television programming based on the Company's properties, as well as through the
out-licensing of rights for use of its properties in connection with complementary products including digital media and
games and lifestyle products, offered by third parties. The Company's brand architecture includes franchise brands,
challenger brands, gaming mega brands, key licensed brands and new brands. The Company's franchise and
challenger brands represent Company-owned brands or brands which if not entirely owned, are broadly controlled by
the Company, and which have been successful over the long term. Franchise brands are the Company's most
significant owned or controlled brands which have the ability to deliver significant revenue over the long-term.
Challenger brands
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Management's Discussion and Analysis of Financial
Condition and Results of Operations (continued)
(Thousands of Dollars and Shares Except Per Share Data)

are brands which have not achieved franchise brand status yet, but have the potential to do so with investment and
time. These franchise and challenger brands include TRANSFORMERS, NERF, LITTLEST PET SHOP, MY
LITTLE PONY, FURREAL FRIENDS, BABY ALIVE, G.I. JOE, MONOPOLY, MAGIC: THE GATHERING,
PLAY-DOH and PLAYSKOOL. The Company has a large portfolio of owned and controlled brands, which can be
introduced in new forms and formats over time. These brands may also be further extended by pairing a licensed
concept with an owned or controlled brand. By focusing on these brands, the Company is working to build a more
consistent revenue stream and basis for future growth, and to leverage profitability. During the first quarter of 2013,
the Company had strong revenues from owned or controlled brands such as MAGIC: THE GATHERING, NERF,
TRANSFORMERS, PLAY-DOH, FURBY, MY LITTLE PONY, MONOPOLY, LITTLEST PET SHOP, FURREAL
FRIENDS and PLAYSKOOL.

The Company's innovative product offerings encompass a broad variety of toys including boys' action figures,
vehicles and playsets, girls' toys, electronic toys, plush products, preschool toys and infant products, electronic
interactive products, creative play and toy-related specialty products. Games offerings include boys' action, board,
off-the-board, digital, card, electronic, trading card and role-playing games.

While the Company believes it has built a more sustainable revenue base by developing and maintaining its owned or
controlled brands and avoiding reliance on licensed entertainment properties, it continues to opportunistically enter
into or leverage existing strategic licenses which complement its brands and key strengths and allow the Company to
offer innovative products based on movie, television, music and other entertainment properties owned by third parties.
The Company's primary licenses include its agreements with Marvel Characters B.V. ("Marvel") for characters in the
Marvel universe, including SPIDER-MAN and the AVENGERS; Lucas Licensing, Ltd. ("Lucas"), related to the
STAR WARS brand; and Sesame Workshop, related to the SESAME STREET characters. Both Marvel and Lucas are
owned by The Walt Disney Company. Sales of MARVEL products can vary based on the number and quality of
theatrical releases in any given year. During 2013 the Company's offerings include products related to several
MARVEL properties backed by entertainment, including products based on expected theatrical motion picture
releases of IRON MAN 3 and THOR: THE DARK WORLD. During 2012, the Company's offerings included
products related to two theatrical motion picture releases based on MARVEL properties, THE AVENGERS and THE
AMAZING SPIDER-MAN. Sales of STAR WARS products benefited during the first quarter of 2012 from the
release of STAR WARS: EPISODE I – THE PHANTOM MENANCE in 3D in February 2012. The Company also
continued to benefit from sales of BEYBLADE products which continued to provide a high level of sales in 2012. In
addition to offering products based on licensed entertainment properties, the Company offers products which are
licensed from outside inventors.

The Company seeks to build all-encompassing brand experiences and drive product-related revenues by increasing the
visibility of its owned or controlled brands through entertainment such as motion pictures and television
programming. Since 2007, the Company has had a number of motion pictures based on its brands released by major
motion picture studios, including three motion pictures based on its TRANSFORMERS brand, two motion pictures
based on its G.I. JOE brand, including G.I. JOE: RETALIATION released in March 2013, and one major motion
picture based on its gaming mega brand, BATTLESHIP. The Company has motion picture projects based on other
brands in development for potential release in future years.
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In addition to using motion pictures to provide entertainment experiences for its brands, the Company has a
wholly-owned production studio, Hasbro Studios, which is responsible for the creation and development of television
programming based primarily on Hasbro's brands. This programming is currently aired throughout the world. The
Company is a 50% partner in a joint venture with Discovery Communications, Inc. ("Discovery") which runs THE
HUB, a cable television network in the United States dedicated to high-quality children's and family entertainment and
educational programming. Programming on THE HUB includes content based on Hasbro's brands, Discovery's library
of children's educational programming, as well as programming developed by third parties. Hasbro Studios
programming is distributed in the United States to THE HUB, other leading children's networks internationally and on
various digital platforms, such as Netflix and iTunes. The Company's television initiatives support its strategy of
growing its brands well beyond traditional toys and games and providing entertainment experiences for consumers of
all ages in many forms or formats.

The Company's strategic blueprint and brand architecture also focus on extending its brands further into digital media
and gaming, including through the licensing of the Company's properties to a number of partners who develop and
offer digital games based on those brands. An example of these digital gaming relationships is the Company's
agreement with Electronic Arts Inc. ("EA"), which provides EA the exclusive worldwide rights, subject to existing
limitations on the Company's rights and certain other exclusions, to create digital games for all platforms, such as
mobile devices, gaming consoles and personal computers, based on a number of the Company's intellectual properties,
including MONOPOLY, SCRABBLE, YAHTZEE and BOGGLE. Similarly, the Company has an agreement with
Activision under which Activision offers digital games based on the TRANSFORMERS brand, as well as with other
third party digital gaming companies such as DeNA and GameLoft. The Company continues to seek and develop
additional outlets for its brands in digital gaming, including casual, mobile and online gaming.
The Company also seeks to express its brands through its lifestyle licensing business. Under its lifestyle licensing
programs, the Company enters into relationships with a broad spectrum of apparel, food, bedding, publishing and
other lifestyle products companies for the global marketing and distribution of licensed products based on the
Company's brands. These relationships further broaden and amplify the consumer's ability to experience the
Company's brands.

As the Company seeks to grow its business in entertainment, licensing and digital gaming, the Company will continue
to evaluate strategic alliances and acquisitions which may complement its current product offerings, allow it entry into
an area which is adjacent to or complementary to the toy and game business, or allow it to further develop awareness
of its brands and expand the ability of consumers to experience its brands in different forms and formats.
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During the fourth quarter of 2012 the Company announced a multi-year cost savings initiative plan in which it targets
annual cost savings of $100,000 by 2015. This plan included an approximate 10% workforce reduction, facility
consolidations and process improvements which reduce redundancy and increase efficiencies. Other cost savings
initiatives include focus on fewer, larger global brands and a reduction in the number of SKUs. During the first quarter
of 2013, the Company incurred expenses of $28,926 related to this plan in addition to charges of $36,045 recognized
during the fourth quarter of 2012. The Company expects it may incur additional restructuring charges of up to $6,000
during 2013 prior to potential pension charges. Potential pension charges may result depending on the level of lump
sum distributions made from the Company's U.S. defined benefit pension plan to plan participants during the
remainder of 2013. For the full year 2013, the Company estimates gross cost savings from these actions of $45,000 to
$48,000 and savings, net of restructuring charges, of $13,000 to $15,000.

The Company's business is highly seasonal with a significant amount of revenues occurring in the second half of the
year. In 2012, 2011and 2010, the second half of the year accounted for 64%, 63% and 65% of the Company's net
revenues, respectively.
The Company sells its products both within the United States and in a number of international markets. In recent
years, the Company's international net revenues have experienced growth as the Company has sought to increase its
international presence. Net revenues of the Company's International segment represented 44%, 43% and 39% of total
net revenues in 2012, 2011 and 2010, respectively. One of the ways the Company has driven international growth is
by opportunistically opening offices in certain markets to develop a greater presence. Since 2006, the Company has
opened operations in seven new markets around the world namely China, Brazil, Russia, Korea, Czech Republic, Peru
and Colombia. These represent emerging markets where the Company believes that it can achieve higher revenue
growth rates than it could achieve in more mature markets. Net revenues in emerging markets increased by 16% in
2012 compared to 2011 and represented more than 10% of consolidated net revenues in 2012.
The Company's business is separated into three principal business segments: U.S. and Canada, International and
Entertainment and Licensing. The U.S. and Canada segment markets and sells both toy and game products in the
United States and Canada. The International segment consists of the Company's European, Asia Pacific and Latin and
South American toy and game marketing and sales operations. The Company's Entertainment and Licensing segment
includes the Company's lifestyle licensing, digital gaming, movie, television and online entertainment operations. In
addition to these three primary segments, the Company's world-wide manufacturing and product sourcing operations
are managed through its Global Operations segment.
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The Company is committed to returning excess cash to its shareholders through share repurchases and dividends. As
part of this initiative, from 2005 to 2011, the Company's Board of Directors (the "Board") adopted six successive
share repurchase authorizations with a cumulative authorized repurchase amount of $2,825,000. The sixth
authorization was approved in May 2011 for $500,000. At March 31, 2013, the Company had $107,116 remaining on
this authorization. For the quarter ended March 31, 2013, the Company invested $20,177 to repurchase approximately
520 shares of common stock in the open market. During the three years ended 2012, the Company spent $1,159,730 to
repurchase 28,918 shares in the open market. The Company intends, at its discretion to, opportunistically repurchase
shares in the future subject to market conditions, the Company's other potential uses of cash and the Company's levels
of cash generation. In addition to the share repurchase program, the Company also seeks to return cash to its
shareholders through the payment of quarterly dividends. In February 2013 the Board increased the Company's
quarterly dividend rate, effective for the dividend payment in May 2013, to $0.40 per share, an 11%  increase from the
prior quarterly dividend rate of $0.36 per share. This was the ninth dividend increase in the previous 10 years. During
that ten-year period, the Company has increased its quarterly cash dividend from $0.03 to $0.40 per share.

SUMMARY OF FINANCIAL PERFORMANCE

The components of the results of operations, stated as a percent of net revenues, are illustrated below for the quarters
ended March 31, 2013 and April 1, 2012.

2013 2012
Net revenues 100.0% 100.0%
Costs and expenses:
  Cost of sales 40.3 39.6
  Royalties 7.5 8.1
  Product development 7.1 6.9
  Advertising 10.1 10.0
  Amortization of intangibles 1.7 1.7
  Program production cost amortization 0.9 0.5
  Selling, distribution and administration 30.8 30.8
Operating profit 1.6 2.4
  Interest expense 3.5 3.6
  Interest income (0.2 ) (0.4 )
  Other (income) expense, net 0.8 0.0
Loss before income taxes (2.5 ) (0.8 )
Income tax benefit (1.5 ) (0.4 )
Net loss (1.0 )% (0.4 )%
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RESULTS OF OPERATIONS

The quarter ended March 31, 2013 was a 13-week period while the quarter ended April 1, 2012 was a 14-week period.
The net loss for the first quarter of 2013 was $(6,671) compared to a net loss of $(2,579) for the first quarter of 2012.
Basic and diluted loss per share for the first quarter of 2013 were $(0.05) compared to basic and diluted loss per share
of $(0.02) for the first quarter of 2012. The net loss for the quarter ended March 31, 2013 includes restructuring
charges, net of tax, of $18,777, or $0.14 per share, related to the multi-year cost savings initiative announced during
the fourth quarter of 2012. The net loss for the quarter ended April 1, 2012 includes severance costs, net of tax, of
$7,675, or $0.06 per share, related to a restructuring of certain business units and functions.

Consolidated net revenues for the quarter ended March 31, 2013 increased 2% to $663,694 compared to $648,850 for
the quarter ended April 1, 2012. Consolidated net revenues were negatively impacted by foreign currency translation
of approximately $3,300 for the quarter ended March 31, 2013 as a result of the stronger U.S. dollar in 2013. The
following table presents net revenues by product category for the quarters ended March 31, 2013 and April 1, 2012.

2013 2012
%
Change

Boys $242,796 302,759 -20 %
Games 230,915 182,916 26 %
Girls 114,774 93,236 23 %
Preschool 75,209 69,939 8 %
Net revenues $663,694 648,850

For the quarter ended March 31, 2013, increased net revenues in the games, girls and preschool categories were
partially offset by decreases in the boys category.

BOYS: Net revenues in the boys category decreased 20% in the first quarter of 2013 primarily resulting from lower
net revenues from BEYBLADE, STAR WARS and SUPER SOAKER products, which were partially offset by higher
sales of MARVEL products and increased net revenues from G.I. JOE and NERF products. Net revenues from G.I.
JOE products experienced growth, benefiting modestly from the theatrical release of G.I. JOE: RETALIATION in
March 2013. During the first quarter of 2013, MARVEL products benefited from initial product shipments related to
the expected theatrical release of IRON MAN 3 in May 2013. In the first quarter of 2012, sales of STAR WARS
products benefitted from the re-release of STAR WARS: EPISODE I – THE PHANTOM MENANCE in 3D in
February 2012.
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GAMES: Net revenues in the games category increased 26% in the first quarter of 2013 compared to 2012. Higher
revenue from MAGIC: THE GATHERING, TWISTER, including TWISTER RAVE, MONOPOLY and boys action
gaming, including TRANSFORMERS BOT SHOTS and ANGRY BIRDS STAR WARS products contributed to the
category's growth. In addition, revenues from JENGA products benefited from sales of products co-branded under
ANGRY BIRDS STAR WARS.

GIRLS: Net revenues in the girls category increased 23% for the quarter ended March 31, 2013, primarily related to
net revenues from FURBY and MY LITTLE PONY products. FURBY products were a new initiative introduced to
English speaking markets during the second half of 2012 and globally in the first quarter of 2013.   Net revenues from
MY LITTLE PONY products, which are supported by the successful television program, MY LITTLE PONY:
FRIENDSHIP IS MAGIC, also contributed to higher net revenues in the girls category. The first quarter of 2013 also
benefited from sales of ONE DIRECTION products, which were also introduced during the second half of 2012.
These higher net revenues were partially offset by declines in net revenues from LITTLEST PET SHOP and
FURREAL FRIENDS products.

PRESCHOOL: The preschool category grew 8% for the first quarter of 2013 compared to 2012. Increased revenues
from the PLAY-DOH and PLAYSKOOL HEROES lines, which include MARVEL products and TRANSFOMERS
RESCUE BOTS, were partially offset by lower net revenues from TONKA products.

Operating profit for the quarter ended March 31, 2013 was $10,627 compared to $15,726 for the quarter ended April
1, 2012. Operating profit for the quarters ended March 31, 2013 and April 1, 2012 included restructuring charges of
$28,926 and $11,130, respectively. Excluding restructuring charges, operating profit totaled $39,553 in the first
quarter of 2013 compared to $26,856 during the first quarter of 2012. The increase in operating profit in 2013
compared to 2012, absent restructuring charges, is primarily due to increased net revenues, favorable product mix,
lower royalty expense, and lower selling, distribution and administration expenses. Certain fixed expenses were higher
due to the extra week of certain expenses in the first quarter of 2012 compared to 2013.

Edgar Filing: KITE REALTY GROUP TRUST - Form 10-Q

32



HASBRO, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial
Condition and Results of Operations
(Thousands of Dollars and Shares Except Per Share Data)

Most of the Company's revenues and operating profit are derived from its three principal business segments: the U.S.
and Canada segment, the International segment and the Entertainment and Licensing segment, which are discussed in
detail below. The following table presents net external revenues and operating profit data for the Company's three
principal segments for the quarters ended March 31, 2013 and April 1, 2012.

2013 2012
%
Change

Net Revenues
    U.S. and Canada segment $342,059 328,985 4 %
    International segment 289,813 289,729 0 %
    Entertainment and Licensing segment 30,774 29,336 5 %

Operating Profit (Loss)
    U.S. and Canada segment $37,743 14,411 162 %
    International segment (4,505 ) (5,084 ) 11 %
    Entertainment and Licensing segment 5,285 7,738 -32 %

U.S. AND CANADA SEGMENT
The U.S. and Canada segment net revenues for the quarter ended March 31, 2013 increased 4% to $342,059 from
$328,985 for the quarter ended April 1, 2012. The impact of currency translation was not material for the first quarter
2013. This growth was mostly driven by higher net revenues from the games category and, to a lesser extent, higher
net revenues from the girls category, partially offset by lower net revenues from the boys and preschool categories.
Net revenues from FURBY and, to a lesser extent, ONE DIRECTION products, which were introduced in the second
half of 2012, as well as higher net revenues from FURREAL FRIENDS, CARE BEARS and EASY BAKE products
contributed to growth in the girls category in the first quarter of 2013. These increases were partially offset by
decreased net revenues from LITTLEST PET SHOP and BABY ALIVE products. In the games category, higher net
revenues from MAGIC: THE GATHERING, TWISTER, JENGA and boys action gaming products contributed to
growth. The boys category declined due to lower sales of STAR WARS, SUPER SOAKER and BEYBLADE
products, partially offset by higher sales of NERF, MARVEL, G.I. JOE and KRE-O products. In the preschool
category, lower net revenues from TONKA and PLAYSKOOL products were partially offset by higher net revenues
from PLAY-DOH products.

U.S. and Canada segment operating profit increased to $37,743, or 11.0% of net revenues, for the quarter ended
March 31, 2013 compared to $14,411, or 4.4% of net revenues, for the quarter ended April 1, 2012. Operating profit
for the first quarter of 2012 includes restructuring charges of $2,444. Excluding restructuring charges, operating profit
for the first quarter of 2012 totaled $16,855. The increase in operating profit was due to higher net revenues discussed
above, favorable product mix and lower overall expense levels, including the impact of an extra week in the first
quarter of 2012.
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INTERNATIONAL SEGMENT
International segment net revenues were $289,813 for the quarter ended March 31, 2013 compared to $289,729 for the
quarter ended April 1, 2012. International segment net revenues were negatively impacted by currency translation of
approximately $3,000 as a result of the stronger U.S. dollar during 2013. Absent the impact of foreign exchange,
International segment net revenues grew 1% in the first quarter of 2013 compared to 2012. The following table
presents net revenues by geographic region for the Company's International segment for the quarters ended March 31,
2013 and April 1, 2012.

2013 2012
%
Change

Europe $192,589 208,113 -7 %
Latin America 45,713 38,969 17 %
Asia Pacific 51,511 42,647 21 %
Net revenues $289,813 289,729

Absent the impact of foreign exchange translation, net revenue declines in Europe were more than offset by revenue
growth in Asia Pacific and Latin America. Net revenues in emerging markets, which includes but is not limited to
Russia, Brazil, China and Korea, increased 34% in the first quarter of 2013 compared to the comparable period in
2012.

By product category, growth in the girls, games and preschool categories were offset by declines in the boys category.
In the girls category, net revenues from FURBY products, which were introduced to English-speaking markets in the
second half of 2012 and certain non-English speaking markets during the first quarter of 2013, and higher net
revenues from MY LITTLE PONY products were partially offset by decreased net revenues from LITTLEST PET
SHOP and FURREAL FRIENDS products. In the games category, higher net revenues from MAGIC: THE
GATHERING, TWISTER, JENGA, MONOPOLY and boys action gaming, including TRANSFORMERS BOT
SHOTS and ANGRY BIRDS STAR WARS products, contributed to growth. Growth in the preschool category was
driven by higher net revenues from PLAY-DOH products. In the boys category, decreased net revenues from
BEYBLADE, STAR WARS, KRE-O and SUPER SOAKER products were partially offset by increased net revenues
from MARVEL, TRANSFORMERS and NERF products.

International segment operating loss decreased to $4,505, or 1.6% of net revenues, for the quarter ended March 31,
2013 from $5,084, or 1.8% of net revenues, for the quarter ended April 1, 2012. Foreign currency translation did not
have a material impact on International segment operating profit for the quarter ended March 31, 2013. Operating
profit for the first quarter of 2012 includes restructuring charges of approximately $1,628. Excluding restructuring
charges, the net loss for the first quarter of 2012 totaled $3,456. Absent the impact of restructuring charges, operating
profit and operating profit margin decreased primarily due to lower revenues in mature markets compared to emerging
markets which generally operate at a lower operating margin than mature markets.
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ENTERTAINMENT AND LICENSING SEGMENT
Entertainment and Licensing segment net revenues for the quarter ended March 31, 2013 increased 5% to $30,774
from $29,336 for the quarter ended April 1, 2012. Increased net revenues primarily related to growth in distribution of
television programming.

Entertainment and Licensing segment operating profit decreased to $5,285 for the quarter ended March 31, 2013
compared from $7,738 for the quarter ended April 1, 2012. Operating profit for the first quarters of 2013 and 2012
include restructuring charges of $1,729 and $555, respectively. Operating profit decreased primarily due to the mix of
net revenues during the first quarter of 2013 and also reflects higher program amortization costs.

COSTS AND EXPENSES

The Company's costs and expenses, stated as percentages of net revenues, are illustrated below for the quarters ended
March 31, 2013 and April 1, 2012.

2013 2012
Cost of sales 40.3% 39.6%
Royalties 7.5 8.1
Product development 7.1 6.9
Advertising 10.1 10.0
Amortization of intangibles 1.7 1.7
Program production cost amortization 0.9 0.5
Selling, distribution and administration 30.8 30.8

Operating expenses in the first quarters of 2013 and 2012 each include costs resulting from restructuring activities.
During the fourth quarter of 2012, the Company announced a multi-year cost savings initiative aimed to reduce annual
operating expenses by a target amount of $100,000 by 2015. This initiative includes an approximate 10% workforce
reduction, facility consolidations and process improvements.  During the first quarter of 2013, the Company
recognized charges totaling $28,926, primarily related to a voluntary retirement program established during the first
quarter of 2013. During the first quarter of 2012, the Company incurred employee severance charges of $11,130
associated with measures to right size certain businesses and functions.
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These expenses were included in the consolidated statement of operations as follows:

2013 2012
Cost of sales $8,493 2,764
Product development 3,515 2,479
Selling, distribution and administration 16,918 5,887
Total $28,926 11,130

Cost of sales increased to $267,572, or 40.3% of net revenues, for the quarter ended March 31, 2013 from $257,036,
or 39.6% of net revenues, for the quarter ended April 1, 2012. Absent the restructuring charges above, cost of sales as
a percentage of net revenues were 39.0% and 39.2% for the first quarters of 2013 and 2012, respectively. While the
increase in cost of sales for the quarter primarily reflects the increased net revenues and restructuring charges
compared to the first quarter of 2012, the decrease as a percentage of revenues, absent restructuring charges, is due to
the favorable mix of products sold in the first quarter of 2013 compared to 2012.

Royalty expense for the quarter ended March 31, 2013 decreased to $49,392, or 7.5% of net revenues, from $52,434,
or 8.1% of net revenues, for the quarter ended April 1, 2012. Fluctuations in royalty expense are generally related to
the volume of entertainment-driven products sold in a given period, especially if there is a major motion picture
release. During the first quarter of 2013, the Company experienced lower sales of STAR WARS and BEYBLADE
products. In 2012, sales of STAR WARS products benefited from the theatrical re-release of STAR WARS:
EPISODE I – THE PHANTOM MENACE in 3D during February 2012. Partially offsetting these declines were
increased royalties from higher sales of MARVEL products during the first quarter of 2013.

Product development expense for the quarter ended March 31, 2013 increased to $47,185, or 7.1% of net revenues,
from $44,926, or 6.9% of net revenues, for the quarter ended April 1, 2012. Product development expense for the first
quarters of 2013 and 2012 includes restructuring charges of $3,515 and $2,479, respectively. Absent the impact of
these restructuring charges, product development expense increased slightly in dollars and remained consistent as a
percentage of net revenues in 2013 compared to 2012.
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Advertising expense for the quarter ended March 31, 2013 increased to $67,134, or 10.1% of net revenues, compared
to $65,045, or 10.0% of net revenues, for the quarter ended April 1, 2012. The increase in advertising expense in
dollars reflects the higher net revenues in the first quarter of 2013 compared to 2012.

Amortization of intangibles increased to $11,416, or 1.7% of net revenues, in first quarter of 2013 from $10,655, or
1.7% of net revenues, in the first quarter of 2012. Increased amortization in 2013 compared to 2012 is the result of
higher expense related to digital gaming rights, which are amortized based on actual and projected net revenues.

Program production cost amortization increased to $5,723, or 0.9% of net revenues, for the quarter ended March 31,
2013 from $3,138, or 0.5% of net revenues, for the quarter ended April 1, 2012. Program production costs are
capitalized as incurred and amortized using the individual-film-forecast method. The increase reflects the higher
number of television programs produced and distributed in 2013 compared to 2012.

For the quarter ended March 31, 2013, the Company's selling, distribution and administration expenses increased to
$204,645, or 30.8% of net revenues, from $199,890, or 30.8% of net revenues, for the quarter ended April 1, 2012.
Selling, distribution and administration expenses for the first quarters of 2013 and 2012 include restructuring charges
of $16,918 and $5,887, respectively. Absent the impact of restructuring charges, selling, distribution and
administration expense decreased 3% in the first quarter of 2013 compared to the first quarter of 2012.  The decline in
2013 excluding restructuring charges was primarily due to cost savings in 2013 resulting from the restructuring
actions commenced during the first quarter of 2012, lower shipping and warehousing costs, as well as the impact an
extra week of expense in the first quarter of 2012 compared to the first quarter of 2013.

NON-OPERATING (INCOME) EXPENSE

Interest expense for the first quarter of 2013 was $22,979 compared to $23,112 in the first quarter of 2012. The impact
of lower average short-term borrowings in 2013 compared to 2012 as well as an extra week of expense in the first
quarter of 2012 compared to 2013 was largely offset by  higher amortization of deferred debt expense associated with
the Company's revolving credit agreement.
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Interest income for the quarter ended March 31, 2013 was $1,481 compared to $2,475 for the quarter ended April 1,
2012. A lower effective interest rate resulted in decreased interest income for the quarter.

Other (income) expense, net, was $5,622 for the first quarter of 2013 compared to $(45) for the first quarter of 2012.
The decrease in other (income) expense, net in the first quarter of 2013 is primarily due to foreign currency and
investment losses in 2013 compared to gains in 2012. These losses were partially offset by a decline in the loss from
the Company's 50% share of THE HUB. During the first quarter of 2013, the Company's 50% share in the loss from
THE HUB totaled $1,064 compared to a loss of $1,786 during the first quarter of 2012.

INCOME TAXES

Income tax benefit for the quarter ended March 31, 2013 was $9,822 on pretax loss of $16,493 compared to income
tax benefit of $2,287 on pretax loss of $4,866 for the quarter ended April 1, 2012. Both quarters, as well as the full
year 2012, are impacted by certain discrete tax events including the accrual of potential interest and penalties on
uncertain tax positions. During the first quarter of 2013, favorable discrete tax adjustments were a net benefit of
$5,467 compared to a net benefit of $1,021 in the first quarter of 2012. The favorable discrete tax adjustment for the
first quarter of 2013 includes a decrease in liabilities for uncertain tax positions due to the resolution of the related
matter. Absent these items, the adjusted tax rate for the first quarter of 2013 and 2012 was 26.4% and 26.0%,
respectively.  The adjusted rate of 26.4% for the three months ended March 31, 2013 is comparable to the full year
2012 adjusted rate of 27.0%.

OTHER INFORMATION

Historically, the Company's revenue pattern has shown the second half of the year to be more significant to its overall
business than the first half. The Company expects that this concentration will continue, particularly as more of its
business has shifted to larger customers with order patterns concentrated in the second half of the year. The
concentration of sales in the second half of the year increases the risk of (a) underproduction of popular items, (b)
overproduction of less popular items, and (c) failure to achieve compressed shipping schedules.
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The toy and game business is characterized by customer order patterns which vary from year to year largely because
of differences each year in the degree of consumer acceptance of product lines, product availability, marketing
strategies and inventory policies of retailers, the dates of theatrical releases of major motion pictures for which the
Company has product licenses, and changes in overall economic conditions. As a result, comparisons of the
Company's unshipped orders on any date with those at the same date in a prior year are not necessarily indicative of
the Company's expected sales for that year. Moreover, quick response inventory management practices result in fewer
orders being placed significantly in advance of shipment and more orders being placed for immediate delivery.
Although the Company may receive orders from customers in advance, it is a general industry practice that these
orders are subject to amendment or cancellation by customers prior to shipment and, as such, the Company does not
believe that these unshipped orders, at any given date, are indicative of future sales.

LIQUIDITY AND CAPITAL RESOURCES

The Company has historically generated a significant amount of cash from operations. In 2012 the Company funded
its operations and liquidity needs primarily through cash flows from operations, and when needed, using borrowings
under its available lines of credit and commercial paper program.

During the first quarter of 2013, the Company continued to fund its working capital needs primarily through cash
flows from operations and, when needed, sales of commercial paper. The Company believes that the funds available
to it, including cash expected to be generated from operations and funds available through its available lines of credit
and commercial paper program, are adequate to meet its working capital needs for the remainder of 2013. However,
unexpected events or circumstances such as material operating losses or increased capital or other expenditures may
reduce or eliminate the availability of external financial resources. In addition, significant disruptions to credit markets
may also reduce or eliminate the availability of external financial resources. Although management believes the risk
of nonperformance by the counterparties to the Company's financial facilities is not significant, in times of severe
economic downturn in the credit markets it is possible that one or more sources of external financing may be unable or
unwilling to provide funding to the Company.
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As of March 31, 2013 the Company's cash and cash equivalents totaled $1,067,039, substantially all of which is held
outside of the United States. Deferred income taxes have not been provided on the majority of undistributed earnings
of international subsidiaries as the majority of such earnings are indefinitely reinvested by the Company. Such
international cash balances are not available to fund cash requirements in the United States unless the Company
changes its reinvestment policy. The Company has sufficient sources of cash in the United States to fund cash
requirements without the need to repatriate any funds. If the Company changes its policy of permanently reinvesting
international earnings, it would be required to accrue for any additional income taxes representing the difference
between the tax rates in the United States and the applicable tax jurisdiction of the international subsidiaries. If the
Company repatriated the funds from its international subsidiaries, it would then be required to pay the additional U.S.
income tax. The majority of the Company's cash and cash equivalents held outside of the United States as of March
31, 2013 is denominated in the U.S. dollar.

Because of the seasonality in the Company's cash flow, management believes that on an interim basis, rather than
discussing only its cash flows, a better understanding of its liquidity and capital resources can be obtained through a
discussion of the various balance sheet categories as well. Also, as several of the major categories, including cash and
cash equivalents, accounts receivable, inventories and short-term borrowings, fluctuate significantly from quarter to
quarter, again due to the seasonality of its business, management believes that a comparison to the comparable period
in the prior year is generally more meaningful than a comparison to the prior quarter or prior year-end.

Net cash provided by operating activities in the first quarter of 2013 was $297,454 compared to $284,738 in the first
quarter of 2012, and $547,512 during the trailing twelve-month period ended March 31, 2013. Accounts receivable
increased 12% to $509,276 at March 31, 2013 from $456,580 at April 1, 2012. The accounts receivable balance at
March 31, 2013 includes a decrease of approximately $8,500 as a result of a stronger U.S. dollar at March 31, 2013 as
compared to April 1, 2012. Absent the impact of foreign currency translation, increases in accounts receivable are the
result of higher net revenues for the quarter ended March 31, 2013 compared to the quarter ended April 1, 2012 as
well as lower collections during 2013 compared to 2012, due to the extra week in the first quarter of 2012. Higher
collections in 2012 were the major reason for an increase in days sales outstanding to 69 days at March 31, 2013
compared to 63 days at April 1, 2012.

Inventories decreased approximately 18% to $323,754 at March 31, 2013 from $396,981 at April 1, 2012. The
inventory balance at March 31, 2013 includes a decrease of approximately $4,700 as a result of a stronger U.S. dollar
at March 31, 2013 as compared to April 1, 2012. Absent the impact of foreign exchange translation, inventories
decreased approximately 17%. Inventories declined 33% in the U.S. and Canada segment as a result of the Company's
efforts to reduce inventories in this segment, partially offset by higher International segment inventory balances in
support of growth in emerging markets.
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Prepaid expenses and other current assets increased to $350,327 at March 31, 2013 from $281,517 at April 1, 2012.
Higher prepaid expenses and other current assets are primarily due to increases in prepaid royalties primarily related
to prepaid royalties previously recorded as long-term which have become current related to the MARVEL license and
THE HUB as well as higher deferred income taxes. These increases were partially offset by lower non-income based
tax receivables, primarily value added taxes in Europe, compared to 2012 as a result of collections during the
remainder of 2012 and the first quarter of 2013. The high balance in 2012 was primarily due to changes in the legal
structure of the Company's European business.

Accounts payable and accrued liabilities increased 5% to $579,705 at March 31, 2013 from $554,700 at April 1, 2012.
Higher severance and other closing costs resulting from the multi-year cost savings initiative announced during the
fourth quarter of 2012 and primarily relating to the voluntary retirement program established during the first quarter of
2013 were partially offset by decreased accrued royalties as a resultof lower sales of royalty-bearing products,
including BEYBLADE and STAR WARS products. Higher accrued dividends due to the increased dividend rate in
2013 also contributed to higher accounts payable and accrued liabilities at March 31, 2013.

Property, plant, and equipment, net increased to $232,902 at March 31, 2013 from $222,821 at April 1, 2012.
Goodwill and other intangible assets, net decreased to $879,967 at March 31, 2013 from $931,631 at April 1, 2012.
This decrease is entirely due to amortization of intangibles.

Other assets decreased to $697,380 at March 31, 2013 from $723,783 at April 1, 2012. This decrease primarily relates
to prepaid royalties previously recorded as long-term which have become current at March 31, 2013, primarily related
to the MARVEL license. In addition, the decrease is also due to the termination of the interest rate swap agreements in
November 2012 for which a balance of $16,047 was included in other assets at April 1, 2012. These decreases were
partially offset by increases in long-term receivables, deferred taxes and television programming.

Other liabilities increased to $461,497 at March 31, 2013 from $372,925 at April 1, 2012. Higher non-current
liabilities are primarily the result of higher liabilities related to defined benefit pension plans and uncertain income tax
positions at March 31, 2013 compared to April 1, 2012.
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HASBRO, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial
Condition and Results of Operations (continued)
(Thousands of Dollars and Shares Except Per Share Data)

Net cash utilized by investing activities was $20,603 in the first quarter of 2013 compared to $16,361 in 2012.
Additions to property, plant and equipment were $24,201 in 2013 compared to $23,034 in 2012. The net utilization in
2012 included a cash distribution from THE HUB of approximately $7,100.

Net cash utilized by financing activities was $59,355 in the first quarter of 2013 compared to $30,445 in the first
quarter of 2012. Cash payments related to purchases of the Company's common stock were $22,213 for the first
quarter of 2013 compared to $4,644 in 2012. At March 31, 2013, the Company had $107,116 remaining available
under a $500,000 May 2011 Board of Directors share repurchase authorization. There were no dividends paid in the
first quarter of 2013 as the payment historically made in February was accelerated and paid in December 2012.
Dividends paid were $38,593 in the first quarter of 2012. Repayments of short-term borrowings were $62,605 in the
quarter ended March 31, 2013 compared to $10,137 in 2012. Cash proceeds from stock option transactions were
$21,899 in 2013 compared to $16,575 in 2012.

The Company has an agreement with a group of banks for a commercial paper program (the "Program"). Under the
Program, at the request of the Company and subject to market conditions, the banks may either purchase from the
Company, or arrange for the sale by the Company, of unsecured commercial paper notes.  Under the Program the
Company may issue notes from time to time up to an aggregate principal amount outstanding at any given time of
$700,000, which was increased from $500,000 in January 2013.  The maturities of the notes will vary but may not
exceed 397 days.  The notes will be sold under customary terms in the commercial paper market and will be issued at
a discount or par, or alternatively, will be sold at par and will bear varying interest rates based on a fixed or floating
rate basis.  The interest rates will vary based on market conditions and the ratings assigned to the notes by the credit
rating agencies at the time of issuance.  Subject to market conditions, the Company intends to utilize the Program as
its primary short-term borrowing facility and does not intend to sell unsecured commercial paper notes in excess of
the available amount under the revolving credit agreement, discussed below.  If, for any reason, the Company is
unable to access the commercial paper market, the Company intends to use the revolving credit agreement to meet the
Company's short-term liquidity needs.  At March 31, 2013 the Company had approximately $150,000 in borrowings
outstanding related to the Program.

The Company has a revolving credit agreement (the "Agreement"), which provides it with a $700,000 committed
borrowing facility. The Agreement contains certain financial covenants setting forth leverage and coverage
requirements, and certain other limitations typical of an investment grade facility, including with respect to liens,
mergers and incurrence of indebtedness. The Company was in compliance with all covenants as of and for the quarter
ended March 31, 2013. The Company had no borrowings outstanding under its committed revolving credit facility at
March 31, 2013. However, the Company had letters of credit outstanding under this facility as of March 31, 2013 of
approximately $1,000 and borrowings under the Company's commercial paper program were approximately $150,000.
Amounts available and unused under the committed line, less outstanding balances under the commercial paper
program, as of March 31, 2013 were approximately $549,000. The Company also has other uncommitted lines from
various banks, of which approximately $29,600 was utilized at March 31, 2013. Of the amount utilized under the
uncommitted lines, approximately $12,000 and $17,600 represent outstanding borrowings and letters of credit,
respectively.
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HASBRO, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial
Condition and Results of Operations (continued)
(Thousands of Dollars and Shares Except Per Share Data)

The Company has principal amounts of long-term debt at March 31, 2013 of $1,384,895 due at varying times from
2014 through 2040. The Company also had letters of credit and other similar instruments of approximately $206,700
and purchase commitments of $281,703 outstanding at March 31, 2013. Letters of credit and similar instruments
include $188,060 related to the defense of tax assessments in Mexico. These assessments relate to transfer pricing that
the Company is defending and expects to be successful in sustaining its position.

Other contractual obligations and commercial commitments, as detailed in the Company's Annual Report on Form
10-K for the year ended December 30, 2012, did not materially change outside of payments made in the normal course
of business and as otherwise set forth in this report.  The Company expects to pay aggregate royalty advances related
to its license agreement with Marvel totaling $80,000, which includes $30,000 which is contingent upon the theatrical
release of IRON MAN 3, expected in May 2013. The table of contractual obligations and commercial commitments,
as detailed in the Company's Annual Report on Form 10-K for the year ended December 30, 2012, does not include
certain tax liabilities recorded related to uncertain tax positions because the Company does not know the ultimate
resolution of these liabilities and as such, does not know the ultimate timing of payments, if required, related to these
liabilities.  These liabilities were $119,232 at March 31, 2013, and are included as a component of other liabilities in
the accompanying consolidated balance sheets.

The Company believes that cash from operations, and, if necessary, its committed line of credit and other borrowing
facilities, will allow the Company to meet these and other obligations listed.

CRITICAL ACCOUNTING POLICIES AND SIGNIFICANT ESTIMATES

The Company prepares its consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America.  As such, management is required to make certain estimates, judgments and
assumptions that it believes are reasonable based on the information available.  These estimates and assumptions
affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses for the periods presented.  The significant accounting policies which management believes are
the most critical to aid in fully understanding and evaluating the Company's reported financial results include sales
allowances, program production costs, recoverability of goodwill and intangible assets, recoverability of royalty
advances and commitments, pension costs and obligations and income taxes. These critical accounting policies are the
same as those detailed in the Annual Report on Form 10-K for the year ended December 30, 2012.

FINANCIAL RISK MANAGEMENT

The Company is exposed to market risks attributable to fluctuations in foreign currency exchange rates, primarily as
the result of sourcing products priced in U.S. dollars, Hong Kong dollars and Euros while marketing those products in
more than twenty currencies. Results of operations may be affected primarily by changes in the value of the U.S.
dollar, Hong Kong dollar, Euro, British pound sterling, Swiss franc, Canadian dollar, Brazilian real, Russian ruble and
Mexican peso and, to a lesser extent, other currencies in Europe, Latin American and Asia Pacific countries.
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HASBRO, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financial
Condition and Results of Operations (continued)
(Thousands of Dollars and Shares Except Per Share Data)

To manage this exposure, the Company has hedged a portion of its forecasted foreign currency transactions for fiscal
years 2013 through 2014 using foreign exchange forward contracts. The Company is also exposed to foreign currency
risk with respect to its net cash and cash equivalents or short-term borrowing positions in currencies other than the
U.S. dollar. The Company believes, however, that the on-going risk on the net exposure should not be material to its
financial condition. In addition, the Company's revenues and costs have been, and will likely continue to be, affected
by changes in foreign currency rates. A significant change in foreign exchange rates can materially impact the
Company's revenues and earnings due to translation of foreign-denominated revenues and expenses. The Company
does not hedge against translation impacts of foreign exchange. From time to time, affiliates of the Company may
make or receive intercompany loans in currencies other than their functional currency. The Company manages this
exposure at the time the loan is made by using foreign exchange contracts.  Other than as set forth above, the
Company does not hedge foreign currency exposures.

The Company reflects all forward contracts at their fair value as an asset or liability on the balance sheet. The
Company does not speculate in foreign currency exchange contracts. At March 31, 2013, these contracts had net
unrealized gains of $8,633, of which $7,841 are recorded in prepaid expenses and other current assets, $4,023 are
recorded in other assets, $1,493 are recorded in accrued liabilities and $1,738 are recorded in other liabilities. Included
in accumulated other comprehensive loss at March 31, 2013 are deferred gains, net of tax, of $9,226, related to these
derivatives.

At March 31, 2013, the Company had fixed rate long-term debt, excluding fair value adjustments, of $1,384,895. The
Company was party to several interest rate swap agreements, with a total notional amount of $400,000, to adjust the
amount of long-term debt subject to fixed interest rates. The interest rates were matched with specific long-term debt
issues and were designated and effective as hedges of the change in the fair value of the associated debt. Changes in
fair value of these contracts were wholly offset in earnings by changes in the fair value of the related long-term debt.
In November 2012, these interest rate swap agreements were terminated. The fair value was recorded as an adjustment
to long-term debt and is now being amortized through the statement of operations over the life of the remaining
long-term debt using a straight-line method. At March 31, 2013, the adjustment to long-term debt was $9,492. As a
result of this termination, long-term debt is no longer affected by variable interest rates and, thereby, earnings and
cash flows are not expected to be impacted by changes in interest rate.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

The information required by this item is included in Part I Item 2. "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and is incorporated herein by reference.

Item 4. Controls and Procedures.

The Company maintains disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the
Securities Exchange Act of 1934 (the "Exchange Act"), that are designed to ensure that information required to be
disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the Securities and Exchange Commission's rules and
forms and that such information is accumulated and communicated to the Company's management, including its Chief
Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.
The Company carried out an evaluation, under the supervision and with the participation of the Company's
management, including the Company's Chief Executive Officer and Chief Financial Officer, of the effectiveness of the
design and operation of the Company's disclosure controls and procedures as of March 31, 2013. Based on the
evaluation of these disclosure controls and procedures, the Chief Executive Officer and Chief Financial Officer
concluded that the Company's disclosure controls and procedures were effective.

There were no changes in the Company's internal control over financial reporting, as defined in Rule 13a-15(f)
promulgated under the Exchange Act, during the quarter ended March 31, 2013, that have materially affected, or are
reasonably likely to materially affect, the Company's internal control over financial reporting.
The Company is currently in the process of a multi-year global initiative to upgrade its existing SAP system and
implement enhanced global practices. In January 2013, the implementation of the SAP upgrade was completed for the
Company's Latin America business. There were no significant changes in the Company's internal controls over
financial reporting resulting from the completion of this phase of the project.

Edgar Filing: KITE REALTY GROUP TRUST - Form 10-Q

45



PART II.  OTHER INFORMATION

Item 1.   Legal Proceedings.

The Company has outstanding tax assessments in Mexico relating to the years 2000 through 2005 and 2007. These tax
assessments, which total approximately $220 million (at March 31, 2013 exchange rates) in aggregate (including
interest, penalties, and inflation updates) are based on transfer pricing issues between the Company's subsidiaries with
respect to the Company's operations in Mexico. The Company has filed suit in the Federal Tribunal of Fiscal and
Administrative Justice in Mexico challenging the 2000 through 2004 assessments. The Company filed the suit related
to the 2000 and 2001 assessments in May 2009; the 2002 assessment in June 2008; the 2003 assessment in March
2009; and the 2004 assessment in July 2011. The Company is challenging the 2005 assessment through administrative
appeals and expects to file for administrative appeal with respect to the 2007 assessment. The Company expects to be
successful in sustaining its positions for all of these years. However, in order to challenge the outstanding tax
assessments related to the years 2000 through 2004 in court, as is usual and customary in Mexico in these matters, the
Company was required to either make a deposit or post a bond in the full amount of the assessments. The Company
elected to post bonds and accordingly, as of March 31, 2013, bonds totaling approximately $188 million (at March 31,
2013 exchange rates) have been posted related to the assessments for the years 2000 through 2004. These bonds
guarantee the full amounts of the outstanding related tax assessments in the event the Company is not successful in its
challenge to them. The Company does not currently expect that it will be required to make a deposit or post bonds
related to the 2005 and 2007 assessments as the Company is challenging, or plans to challenge, these through
administrative appeals.

The Company is currently party to certain other legal proceedings, none of which it believes to be material to its
business or financial condition.

Item 1A.  Risk Factors.

This Quarterly Report on Form 10-Q contains "forward-looking statements," within the meaning of the Private
Securities Litigation Reform Act of 1995, concerning management's expectations, goals, objectives, and similar
matters. These forward-looking statements may include statements concerning the Company's product and
entertainment plans, anticipated product and entertainment performance, business opportunities and strategies,
financial and business goals, expectations for achieving the Company's financial and business goals and other
objectives and anticipated uses of cash and may be identified by the use of forward-looking words or phrases such as
"anticipate," "believe," "could," "expect," "intend," "look forward," "may," "planned," "potential," "should," "will,"
and "would" or any variations of words with similar meanings. These forward-looking statements are inherently
subject to known and unknown risks and uncertainties.

The Company's actual results or experience may differ materially from those expected or anticipated in the
forward-looking statements. The Company has included, under Item 1A. of its Annual Report on Form 10-K, for the
year ended December 30, 2012 (the "Annual Report"), a discussion of factors which may impact these
forward-looking statements. In furtherance, and not in limitation, of the more detailed discussion set forth in the
Annual Report, specific factors that might cause such a difference include, but are not limited to:

·

the Company's ability to successfully re-imagine, re-invent and re-ignite its existing products and product lines,
including through the use of immersive entertainment experiences, to maintain and further their success and to
successfully design, develop, produce and introduce new brands, products and product lines which achieve and
sustain interest from retailers and consumers;
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·
the Company's ability to manufacture, source and ship new and continuing products in a timely and cost-effective
manner and customers' and consumers' acceptance and purchase of those products in quantities and at prices that will
be sufficient to profitably recover development, manufacturing, marketing, royalty and other costs;

·

recessions or other economic downturns affecting the U.S., Europe, or any of the Company's other major markets
which can negatively impact the retail and credit markets, and the financial health of the Company's retail customers
and consumers, and which can result in lower employment levels, less consumer disposable income, lower consumer
confidence and, as a consequence, lower consumer spending, including lower spending on purchases of the
Company's products;

·potential difficulties or delays the Company may experience in implementing cost savings and efficiency enhancing
initiatives, or the realization of fewer benefits than are expected from such initiatives;

·currency fluctuations, including movements in foreign exchange rates, which can lower the Company's net revenues
and earnings, and significantly impact the Company's costs;

·

other economic and public health conditions in the various markets in which the Company and its customers and
suppliers operate throughout the world, which impact the Company's ability and cost to manufacture and deliver
products, such as higher fuel and other commodity prices, higher labor costs, higher transportation costs, outbreaks of
diseases which affect public health and the movement of people and goods, and other factors, including government
regulations, which can create potential manufacturing and transportation delays or impact costs;

·delays, increased costs or difficulties associated with the development and offering of media initiatives based on the
Company's brands;

·
the concentration of the Company's retail customers, potentially increasing the negative impact to the Company of
difficulties experienced by any of the Company's retail customers or changes by the Company's retail customers in
their purchasing or selling patterns;

·
the Company's ability to generate sales during the fourth quarter, particularly during the relatively brief holiday
shopping season, which is the period in which the Company derives a substantial portion of its revenues and
earnings;

·

the inventory policies of the Company's retail customers, including the retailers' potential decisions to lower the
inventories they are willing to carry, even if it results in lost sales, as well as the concentration of the Company's
revenues in the second half and fourth quarter of the year, which coupled with reliance by retailers on quick response
inventory management techniques, increases the risk of underproduction of popular items, overproduction of less
popular items and failure to achieve compressed shipping schedules;

·work stoppages, slowdowns or strikes, which may impact the Company's ability to manufacture or deliver product in
a timely and cost-effective manner;

·

concentration of manufacturing of the substantial majority of the Company's products by third party vendors in the
People's Republic of China and the associated impact to the Company of health conditions and other factors affecting
social and economic activity in China, affecting the movement of people and products into and out of China,
impacting the cost of producing products in China and the cost of exporting them to the Company's other markets or
affecting the exchange rates for the Chinese Renminbi, including, without limitation, the impact of tariffs or other
trade restrictions being imposed upon goods manufactured in China;

·
consumer interest in and acceptance of THE HUB, the Company's cable television joint venture with Discovery
Communications, the programming appearing on THE HUB, products related to THE HUB's programming, and
other factors impacting the financial performance of THE HUB;
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· consumer interest in and acceptance of programming and entertainment created by Hasbro Studios, as well as
products related to Hasbro Studios' programming and entertainment;

· the ability of the Company to hire and retain key officers and employees who are critical to the Company's success;

·

the costs of complying with product safety and consumer protection requirements worldwide, including the risk that
greater regulation in the future may increase such costs, may require changes in the Company's products and/or may
impact the Company's ability to sell some products in particular markets in the absence of making changes to such
products;

·

the risk that one of the Company's third-party manufacturers will not comply with applicable labor, consumer
protection, product safety or other laws or regulations, or with aspects of the Company's Global Business Ethics
Principles, and that such noncompliance will not be promptly detected, either of which could cause damage to the
Company's reputation, harm sales of its products and potentially create liability for the Company;

·
an adverse change in purchasing policies or promotional programs or the bankruptcy or other economic difficulties or
lack of success of one or more of the Company's significant retailers comprising its relatively concentrated retail
customer base, which could negatively impact the Company's revenues or bad debt exposure;

· the risk that the market appeal of the Company's licensed products will be less than expected or that sales revenue
generated by these products will be insufficient to cover the minimum guaranteed royalties;

·
the risk that the Company may face product recalls or product liability suits relating to products it manufactures or
distributes which may have significant direct costs to the Company and which may also harm the reputation of the
Company and its products, potentially harming future product sales;

·
the impact of competition on revenues, margins and other aspects of the Company's business, including the ability to
secure, maintain and renew popular licenses and the ability to attract and retain employees in a competitive
environment;

· the risk that anticipated benefits of acquisitions may not occur or be delayed or reduced in their realization;

· the Company's ability to obtain and enforce intellectual property rights both in the United States and other worldwide
territories;

· the risk that any litigation or arbitration disputes or regulatory investigations could entail significant expense and
result in significant fines or other harm to the Company's business;

· the Company's ability to maintain or obtain external financing on terms acceptable to it in order to meet working
capital needs;

· the risk that one or more of the counterparties to the Company's financing arrangements may experience financial
difficulties or otherwise be unable or unwilling to allow the Company to access financing under such arrangements;
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· the Company's ability to generate sufficient available cash flow to service its outstanding debt;
·restrictions that the Company is subject to under its credit agreement;

·

unforeseen circumstances, such as severe softness in or collapse of the retail environment that may result in a
significant decline in revenues and operating results of the Company, thereby causing the Company to be in
non-compliance with its debt covenants and the Company being unable to utilize borrowings under its revolving
credit facility, a circumstance likely to occur when operating shortfalls would result in the Company being in the
greatest need of such supplementary borrowings;

·
market conditions, third party actions or approvals, the impact of competition and other factors that could delay or
increase the cost of implementation of the Company's programs, or alter the Company's actions and reduce actual
results;

· the risk that the Company may be subject to governmental sanctions for failure to comply with applicable
regulations;

·failure to operate our information systems and implement new technology effectively, as well as maintain the systems
and processes designed to protect our electronic data;

· the risk that the Company's reported goodwill may become impaired, requiring the Company to take a charge against
its income; or

·other risks and uncertainties as are or may be detailed from time to time in the Company's public announcements and
filings with the SEC, such as filings on Forms 8-K, 10-Q and 10-K.

The Company undertakes no obligation to revise the forward-looking statements contained in this Quarterly Report on
Form 10-Q to reflect events or circumstances occurring after the date of the filing of this report.
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Item 2.  
Unregistered
Sales of
Equity
Securities
and Use of
Proceeds.

Repurchases Made in the Quarter (in whole dollars and number of shares)

Period

(a) Total Number
of Shares (or
Units) Purchased

(b) Average
Price Paid per
Share (or Unit)

(c) Total Number of Shares (or
Units) Purchased as Part of
Publicly Announced Plans or
Programs

(d) Maximum Number (or
Approximate Dollar Value) of Shares
(or Units) that May Yet Be Purchased
Under the Plans or Programs

January
2013
12/31/13 –
1/27/13

184,500 $36.81 184,500 $120,489,778

February
2013
1/28/13 –
3/3/13

231,100 $39.29 231,100 $111,410,325

March
2013
3/4/13 –
3/31/13

104,000 $41.29 104,000 $107,115,703

Total 519,600 $38.81 519,600 $107,115,703

On May 19, 2011, the Company announced that its Board of Directors authorized the repurchase of $500 million in
common stock. Purchases of the Company's common stock may be made from time to time, subject to market
conditions. These shares may be repurchased in the open market or through privately negotiated transactions. The
Company has no obligation to repurchase shares under the authorization, and the timing, actual number, and value of
the shares that are repurchased will depend on a number of factors, including the price of the Company's stock. The
Company may suspend or discontinue the program at any time and there is no expiration date.

Item 3.   Defaults Upon Senior Securities.

None.

Item 4.   Mine Safety Disclosures.

Not applicable.

Item 5.   Other Information.

None.
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Item 6.   Exhibits.

3.1Restated Articles of Incorporation of the Company. (Incorporated by reference to Exhibit 3.1 to the Company's
Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

3.2Amendment to Articles of Incorporation, dated June 28, 2000. (Incorporated by reference to Exhibit 3.4 to the
Company's Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No. 1-6682.)

3.3Amendment to Articles of Incorporation, dated May 19, 2003.  (Incorporated by reference to Exhibit 3.3 to the
Company's Quarterly Report on Form 10-Q for the period ended June 29, 2003, File No. 1-6682.)

3.4Amended and Restated Bylaws of the Company, as amended. (Incorporated by reference to Exhibit 3(d) to the
Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2006, File No. 1-6682.)

3.5
Certificate of Designations of Series C Junior Participating Preference Stock of Hasbro, Inc. dated June 29, 1999.
(Incorporated by reference to Exhibit 3.2 to the Company's Quarterly Report on Form 10-Q for the period ended
July 2, 2000, File No. 1-6682.)

3.6Certificate of Vote(s) authorizing a decrease of class or series of any class of shares. (Incorporated by reference to
Exhibit 3.3 to the Company's Quarterly Report on Form 10-Q for the period ended July 2, 2000, File No 1-6682.)

4.1Indenture, dated as of July 17, 1998, by and between the Company and Citibank, N.A. as Trustee. (Incorporated
by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K dated July 14, 1998, File No. 1-6682.)

4.2
Indenture, dated as of March 15, 2000, by and between the Company and the Bank of Nova Scotia Trust
Company of New York. (Incorporated by reference to Exhibit 4(b)(i) to the Company's Annual Report on Form
10-K for the fiscal year ended December 26, 1999, File No. 1-6682.)

4.3
First Supplemental Indenture, dated as of September 17, 2007, between the Company and the Bank of Nova
Scotia Trust Company of New York. (Incorporated by reference to Exhibit 4.1 to the Company's Current Report
on Form 8-K filed September 17, 2007, File No. 1-6682.)

Edgar Filing: KITE REALTY GROUP TRUST - Form 10-Q

51



4.4
Second Supplemental Indenture, dated as of May 13, 2009, between the Company and the Bank of Nova
Scotia Trust Company of New York. (Incorporated by reference to Exhibit 4.1 to the Company's Current
Report on Form 8-K filed May 13, 2009, File No. 1-6682.)

4.5
Third Supplemental Indenture, dated as of March 11, 2010, between the Company and the Bank of Nova
Scotia Trust Company of New York.  (Incorporated by reference to Exhibit 4.1 to the Company's Current
Report on Form 8-K filed March 11, 2010, File No. 1-6682.)

10.1 Hasbro, Inc. 2013 Performance Rewards Program.

10.2 Letter Agreement between Hasbro, Inc. and Wiebe Tinga, dated March 4, 2013

31.1 Certification of the Chief Executive Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act
of 1934.

31.2 Certification of the Chief Financial Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act
of 1934.

32.1* Certification of the Chief Executive Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act
of 1934.

32.2* Certification of the Chief Financial Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act
of 1934.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CALXBRL Taxonomy Extension Calculation Linkbase Document

101.LABXBRL Taxonomy Extension Labels Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

* Furnished herewith.
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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 thereunto duly authorized.

 HASBRO, INC.
 (Registrant)

Date:  May 8, 2013 By:  /s/ Deborah Thomas
Deborah Thomas

Executive Vice President and
 Chief Financial Officer
(Duly Authorized Officer and
 Principal Financial Officer)
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Trust Company of New York.  (Incorporated by reference to Exhibit 4.1 to the Company's Current Report on Form
8-K filed March 11, 2010, File No. 1-6682.)

10.1Hasbro, Inc. 2013 Performance Rewards Program.

10.2Letter Agreement between Hasbro, Inc. and Wiebe Tinga, dated March 4, 2013.
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31.1Certification of the Chief Executive Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

31.2Certification of the Chief Financial Officer Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

 32.1*Certification of the Chief Executive Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934.

 32.2*Certification of the Chief Financial Officer Pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934.

101.INSXBRL Instance Document

101.SCHXBRL Taxonomy Extension Schema Document

101.CALXBRL Taxonomy Calculation Linkbase Document

101.LABXBRL Taxonomy Extension Labels Linkbase Document

101.PREXBRL Taxonomy Extension Presentation Linkbase Document

101.DEFXBRL Taxonomy Extension Definition Linkbase Document

* Furnished herewith.
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