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ARTICLES OF MERGER (SUBSIDIARY)
OF DOMESTIC AND FOREIGN CORPORATIONS
INTO -/
....................... Hasbr,. e

Pursuant to the provisions of Sections 7-1.1-68.1 and 7-1.1.70 of the General Laws,
1956, as amended, the undersigned corporation adopts the following Articles of Merger
[or the purpose of merging the subsidiary corporation(s) into itself;

v "m|

FIrST: The names of the merging corporations and the States under thelaws o!’w hich
they are respectively organized arc:

Name of Corporation State
Playskool, Inc. #i’ 1. Delaware

| Playskool Baby, Inc. New Jorsey
Joen & = Kid Dirension, Inc. 0 ! Opiaware
Mitton Bradley Wood Products Co., Inc Oelaware

SECOND: The laws of the State(s) under which the foreign corporation(s) is (are)
organized permit such merger.

THIRD: The name of the surviving corporation is ..., asbro,. I0C.. o
and it is Lo be governed by the laws of the State of Rhede Jslax ..

Fouutin. The following Plan of Merger was approved by the directors of Lhe
ndersigned corporation in the manner prescribed Ly said Section 7-1.1-68.1 and as

required by the applicable laws of the State under which it is organized:
{luaere Plan of Merger)

PLAN OF MERGER OF PLAYSKOOQL, INC, PLAYSKOOL BABY, INC., KID DIMENSION, INC. AND
MILTON BRADELY WOOD PRODUCTS CO., INC. iINTO HASBRO, INC,

L. The names of e subsidsary eorporaticns 1o be werped wee Playskuool, loe, o Dlovare coneration {eremaller relerred (ons *Playshol,
[ne.™), Playskoal Baby, Inc, & New Jersey carporation (heremaller relemred to as “Playskool Baby, e 7). Kid Dineosion, Lse | a Delaware
cemoration {hereinaller relerred to as *Kid Dimension, bic.) 2 Miilon Baadicy Woed Products Co, b | a Delaware cerporalion
{hercinaler refeered Lo as "Milton Tiradley Wood Praducts Co., e ™} Playskeol. Inc.. Playskeel Baby, loc., Kid Dimensien, inc., and Milton
Nradley Wood Products Co, Inc. are sometines relerred 1o herein collectively as the "sulsidiary comporations® or indvdually as o
“subsidiary corporation.” All of the shares al cach subsidisty curporation are owned by Hasbro, bic , a Rlicde [shasd corporation (heremallee
someticnes 1eferred to as *Hastro, bie. ™ and sometunes refurmed 10 as the "surviving corparation™)  The merger of Playskool, ic., Piayskool
Baby, Inc., Kid Dimension, Ing., and Millon Brudley Weod Products Co |, Iz, with and into Hastico, Inc, 1s heremafler relened to as the
“Merger *

2 Ihe sviving corporation shull centinue ils exislence s a corporalion organized uider 1he faws ol the State of Rhode [sland

1 The ctfeclive tune of the Merger ("Efleclive Tune®} shall be 12.01 AM oo December 26, 1994

4 At e ElTective Time:

(2) Each subsidiary corperation shall be merged auta the sucviving corporahion pursuant 1o the pravisions of ke Business
Carporation Act of the Sale of Rliade Island, the General Corporation Law ol Hhe Stale of Delaware il Lhie New Jersey Busicess
Carporation Act,

(b} The separate custence of each subsideary comporation: skl ceise, and all agtions hereciler Liken shall b Laken o Ue namsz off
thie surviviizg corporalion

{c} No cash or olives cansideration shall be paid or delivered Tor the shares ol the substdiary comeraticns, and the certifeates lor
sich shares shatl be sureadeeed acd cancelled.

{d) The Articles tlfl|||;ur]1t1r;|lir1|1 and Dy-Lavws ul the s vavigz corpotabion shald vemazn oecdiaezzed veld snaemlbed os L‘h.lll;.'_l.‘d s
[rrovided therem oe s provided by law

[} The Uen chrectors ond ofieers of [asbro, e shadl centore as directon i uilivers ol the serviving comarata el shali

Tinbd ollive wnbhl i respective successos are electod i oo dane wir's the Ty-1 o, .

Hi \'l\'lll;_' L |
Iy T survving cerporatiin shall pusse s all ol'the o taa hisas oo ol pable et o
proreabe et of cach sabsadaey corgoration; and all of the s sl send alldeliis due v slalever acgonil,
cluding sabseriphions Lo sdises wsd all cther ehioses @ achon, azl alf amd every ethiar eteestular Blusgig o o doe o cich sulsdiany
corparstien shidl be Giken and deewed Lo Be fzanslered loand vosled 5 e suzvving cosgras:hes waliont Bether agl on deal Phe utle
sy fzal eslale, or any interest terein, vostad i the sulsicdior corporations shall nol severD o i any way bz impanred by the Meger.

(8) The survivieg corparation shall assume ind be wesponsibie and hably Tor all the BabiliGies sied obl:galions ot the subsidiary
comoralicns, aad amy claim exisling or aclion or procesdung peuding by or aguinst aty subsidiasy erperalion iy be prosecuted as il the
Merzer had not ssken place, o 1he sieviving comuoration miay be subatitated in place of iy sutustdiry comorishion. Neibwer e nghts of
cred:lors nor any Licns upon the projedy ol any subsidiary ca:paration siuil be wpnred by e Muraer

(b Except s atherwise speeilically set leeth i this Pian of Merger, e idanily, exslence, purpases, peswers, Trunchises, nighls,
taunitics and habililics of Masbro, Ine. shall comtinue unalleeled and wsmpisined by e Mergee.

5 The surviving corporation skall pay ail the expenses of carrying this Plao of Mergee wto ellect and of accomplislunent ol the Merger.
6. The surviving corporalion, s owner of 2l the outstanding shares el Lie subsidiary contalions, hereby waives, pursuzal o Scelion 7-1.1-
080y af lhe General Laws, 1956, s amanded, of tie Stale of Riode Mlazd, the madmg 1611 ora ee;ty el tus Plan of Merger,

s, prvileges,

I, el s
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FiFri: As Lo Lhe subsidiary corporalion(s), the number of shares outstanding, and
Lhe deslgnation and number of vulstanding shares of each class and the number of
shares of each class owned by the surviving corporation are as follows:

Nuinber of sliares Number of shares
Number of shares owited by surviving Nesignation of Number of owned by sucviving
outslanding . Corporation class har . v alion

1yskool, Inc. 10,000 'TU.dUU Common *1-6,366— L 11 S .
| Dimensicn, Inc. 1,000 1,000 Common 1,000 1,000
‘tou Bradley Wood
raducts Co., Inc. 3,000 3,000 Common 3,000 3,000
tyskvol Baby,Inc. 60 - 60 Common 60 60

SIX'I‘II:,&gmmeubwmM;Mnxgexmnsmnile«kmuumhuruhmdersx;ﬁ#m‘snbm}nﬁ'}r
corpurder(s)oe | Hasbro, Inc, as sole sharcholder of the subsidiary corporations

............................................

hag waived a copy of the Plan of Merger.
SEVENTIL If the surviving corporation is Lo be governed by Lhe laws of anyolher State,
such surviving corporation hereby: (a) agrees that it may be served with process in Lhe
State of Rhode Island in any proceeding for the enforcement of any obligation of the
above listed domestic corporation(s) and in any irroceeding for the enforcement of the
rights of any dissenting shareholder of such domestic corporalion(s) againsl Lhe
surviving corporation; (0) irrevocably appoints the Secretary of Stale of Rhode Island as
its agent to accept service of process in any such proceeding; and (c) agrees that it will
promplly pay to the dissenting shareholders of such doumestic corporation(s) the
amount, if any, to which they shall be entitled under the provisions ol Chapter 7-1.1 of the
Generat Laws, 1966, as amended, with respecl Lo (he rights of dissenting shareholders.

Fiourit: Time merger is Lo become effective (§7-1.1-69); 12:01 AM, December 26, [994.

Dated ,Aﬂﬂ#-ewg??{/é ........ Jwad tasbro, Ine VAR
(L éctﬂg;onrale atne) -
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(s ... Presideht)

swreor [Phode Tel “-“}J
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Counry or Rowdem_e_

: . 1h
At E(L“E—\«Léaju in said county on the ’b'_'

DE‘CCJlY\bf’V g 1994, belore me personally appeared .. ... ..
A Lan /_ffh,/z_/éss*-”aﬂ(_ =, who being by me first duly sworn, declared
that heisthe ... Pestleal o é/as/y‘.q,.%%ﬁ ‘A

Lhal he signed the foregoing document as such

Cr——

carporation, and that the statements therein are Lrue, ]/)
! ' = N
__________ RPNy
[Notary Mublic)
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS

Department of Administration
DIVISION OF TAXATION
One Capitol Hill

Providence, RI 02908-5800

FAX (401) 2776006

December 14, 1994

TO WHOM IT MAY CONCERN:

Re: RID DIMENSION, INC.

It appears from our records that the abovenamed
corporation has filed all of the required Business
Corporation Tax Returns due to be filed ang paid all taxes
indicated thereon and is in good standing with this
Division as of this date regarding any liability under the
Rhode Island Business Corporation Tax Law.

This letter is issued pursuant to the request of the
abovenamed corporation for the purpose of:

MERGER OF CORPORATION -NON-SURVIVOR

Ver

3, mnatmic n !

R. Gary Clark
Tax~Administrator

G T D
rnest A. DeAngefis

Chief Revenue Agent
Corporations

truly yours,

TDD (401) 277-6287 (Telecommunication Device for the Deaf)



