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CERTIFICATE OF MERGER
OF
THE LEARNING COMPANY, INC.
WITH AND INTO
MATTEL, INC.

The undersigned corporation, ofganized and existing under and by virtue of the
General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of cach of the constitucnt
corporations {each a “Constituent Corporation” and collectively, the “Constituent Corporations”)
of the merger (the “Merger™) is ws follows:

NAME FIN ON
Mattel, Tnc. Delaware
The Learning Company, Inc. : Delaware

SECOND;  That an Agreement and Plan of Merger betwcen Mattel, Inc. and
The Leerning Company, Inc., dated as of December 13, 1998 (the “Merger Agreement”™), has
been approved, adopted, certificd, executed and acknowledged by cach of the Constituent
Corporations in accordance with the requirements of Section 251(c) of the General Corporation
Law of the State of Delaware.

THIRD: That the name of the surviving corporetion of the Merger is Mattel,
Inc. (the “Surviving Corporation™), which will continuc its existence as said surviving
corporation under its present name upon the effective date of the Merger pursuant to the
provisions of the General Corporation Law of the Statc of Delaware,

FOURTH:  That the Restated Certificate of Incorperation, as amended, of
Mattel, Inc., as now in force and effect, shall continue to be the Certificate of Incorporation of
said Surviving Corporation until amended and changed pursuant to the provisions of the General
Corporation Law of the State of Delaware. |

FIFTH: " That the executed Merger Agreement is on file at the principal
place of business of the Surviving Corporation, the address of which currently is 333 Continental
Boulevard, E1 Segundo, California 90245,

SIXTH: That a copy of the Merger Agreememt will be furnished by the
Surviving Corporation, on request and without cost, to any stockholdet of any Constituent
Corporation

SEVENTH: That the Merger shall be cffective on May 13, 1999, at 4:10 p.m.
(Eastern Standard Time).

LA_DOCS\J1B7662
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 IN'WITNESS WHEREOK, Mattal, Ine. has cawsed this Certificats of Merger
be signed a8 get forth below, ‘ " o Merger o

Dated: Myﬂﬁm

MATTEL, INC,,
2 Delaware corparation

B;:M@@g————
N Nod Mansour

Title: President, Corxporate Oparztions
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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE CERTIFICATE OF MERGER, WHICH
MERGES :

"THE LEARNING COMPANY, INC.", A DELAWARE CORPORATION,

WITH AND INTO "MATTEL, INC." UNDER THE NAME OF "MATTEL,
INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF
THE STATE OF DELAWARE, WAS RECEIVED AND FILED IN THIS OFFICE THE
TWELFTH DAY OF MAY, A.D. 1999, AT 3:46 O'CLOCK P.M.

AND I DO HERERY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE .
2103296 8330 9760118
991204080 Z . M%)S—21—99

Edward ]. Freel, Secretary of State

AUTHENTICATION:
DATE:
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