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FROM MNA&T (MON) 3.15'99 15:46/ST. 15:41/N0. 4261725321 P 6

State of Delaware
Office of the Secretary of State PAGE 1

1, FDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHEICH MERGES:

"DPLAYBOY ACQUISITION CORP.", A DELAWARE CORPORATION,

WITH AND INTO *PLAYBOY ENTERPRISES, INC." UNDER THE NAME OF
"DPLAYBOY ENTERPRISES INTERNATIONAL, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE FYFTEENTH DAY OF MARCH,

A.D. 1999, AT 1:41 O’CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

F bt

Edward [. Freel, Secretary of State

991099409 DATE: 03-15-99
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FROM MNA&T (MON) 3. 15'99 15:46/5T. 15:41/N0. 4261725321 b 1

FROM WYALT (ON) 3. 15" 99 13:57/5T. 13 SEARRalbe TBGARED. o

FILED 01:41 PM 03/15/1999
991099405 — D611512

CERTIFICATE OF MERGER
for the merger of
PLAYBOY ACQUISITION CORP.
into
PLAYBOY ENTERPRISES, INC.

Purguant to Section 251(g) of the
Delaware General Carporation Law

The undersigned corporation. organized and existing under and by
virtue of the General Carporarion Law of the State of Delaware, hereby certifies that:

1. The name and state of incarporation of each of the constituent
corporations in the merger is as follows:

Starc of
Name lacorporation
Playboy Acquisition Corp. Delaware
Playboy Enterprises. Ioc. Delaoare

2. An Agrcoment and Plan of Meeger between the partics (o the
merger has been approved, adopted, certified. executed and ackmowledged by cach of
the constituent corporations in accordance with the requirements of Section 251 of the
Delaware Gencral Corporation Latw.

3. Playboy Entcrprises, Inc. shall be the surviving corporation of
the merger. Article FIRST of the Restated Certificate of Incorporation of Playboy
Bascrprices, iac. chall Us amended N WE METper o change the pame 9f We
coyporzion 10 Playboy Enterprises International, Inc. Conscquently, the name of ibe
surviving corpocariou shall be Playboy Entetpriscs Intcrnational, Inc.

4. The Restated Certificate of Incorporation of Playboy
Entcrprises, Inc., with such amendments as are effected by the merger and as are
required by Section 2351(g) of the Delaware General Corporation Law, including the
sbove-referencad amcadment to Article FIRST of the Restated Certificate of
lacarporation and an ameadment adding a new Article THIRTEENTH, which
amendments are attached to this Cerrificate of Mcrger as Exhibit A, shall. as so
amended, constitste the Restated Certificate of Incorporation of the surviving
corporation.

3. The exccuicd Agreement and Plan of Merger is on file at the
principal place of business of the surviving corporation. The address of the principal
place of business of the surviving corpocation ig 680 North Lake Shore Drive,
Chicago. Hlinois 60611.

Dext:DES:216615.4
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(MON) 3.15'99 15:46/8T. 15:41/N0. 4261725321 P 8

(MON) 3.15'99 13:57/ST. 13:55/N0. 42619799230 P T

A copy of the Agreement and Plan of Merger will be furniched

by the mﬁviué cagporalion, on request and without cost, 10 any stockbaolder of any

constituent corporation.

IN WITNESS WHEREOF, Playboy Eaterprises, Inc. has caused this

Certificate of Merger to be cxecuted by its duly suthorized officer this IS5t day of

March, 1999,

Dar:Ir35216615.4

PLAYBOY ENTERPRISES, INC.

iro
Ex Vice Presidear,
IZW dminis u'donl
General Counscl and Secretary
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FROM MNA&T (MON) 3.15'99 15:46/5T. 15:41/N0. 4261725321 P 9

FROM MNAAT (MON} 3.15°99 13:57/5T. 13:55/N0. 4261979930 P 8

EXHIBIT A

“FIRST: The name of the corporation is PLAYBOY
ENTERPRISES INTERNATIONAL, INC."

"THIRTEENTH: Any act or transaction by or involvicg the
Corporation that requires for ite adoption the approval of its stockholdexs pursvam to
the Delaware General Corporation Law ot the provisions of this certificate of
incarporation shall, pursuant to subsection (g) of § 251 of the Delaware General
Corporation Law, roquire, in addition, the appruval of the stockholders of Playbay
Enterprises, Inc. (and any successot by merger) by the same vote as is required
pursuant to the Delaware General Catporation Law and/ar the provisions of this
certificate of incorporation, 8s the case may be.”

Do:DS5:216615.4
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