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Explanatory Note

On October 22, 2021, PLBY Group, Inc. (the “Company”) completed its previously announced acquisition (the “Merger”) of GlowUp Digital
Inc., a Delaware corporation (the “Target”), pursuant to that certain Agreement and Plan of Merger, dated as of October 15, 2021 (as the same may be
amended, restated, supplemented or modified from time to time in accordance with the terms thereof, the “Merger Agreement”), by and among the
Company, PB Global Merger Sub Inc., a Delaware corporation and wholly-owned subsidiary of the Company (“Merger Sub”), the Target and Michael
Dow, solely in his capacity as representative of the holders of the outstanding shares of the Target’s common stock and of the holders of the outstanding
SAFEs (Simple Agreements for Future Equity) issued by the Target. At the effective time of the Merger, the separate corporate existence of Merger Sub
ceased, and the Target survived the Merger as a wholly-owned subsidiary of the Company under the name “Centerfold Digital Inc.”.

Item 3.02    Unregistered Sales of Equity Securities.

At the closing of the Merger (the “Closing”), in accordance with the terms of the Merger Agreement, including certain adjustments to the Merger
consideration determined as of the Closing, (i) holders of the Target’s equity securities that are accredited investors became entitled to receive, in the
aggregate, 548,034 shares of the Company’s common stock, par value $0.0001 per share (“Shares”), 361,938 of which were issued at the Closing to such
investors who had properly surrendered their Target equity securities prior to the Closing, and (ii) holders of the Target’s equity securities that are non-
accredited investors became entitled to receive, in the aggregate, $342,308 in cash, $88,514 of which was paid at the Closing to such investors who had
properly surrendered their Target equity securities prior to the Closing. Pursuant to the Merger Agreement, the number of Shares was determined based on
a price per Share of $23.4624, which was the volume weighted average closing price per share of the Company’s common stock on the Nasdaq Global
Market over the 10 consecutive trading day period ending on (and including) the trading day immediately preceding the execution of the Merger
Agreement (i.e., October 14, 2021), representing aggregate Closing consideration of approximately $13.2 million. Further consideration, comprised of up
to an additional 664,311 Shares and $0.4 million in cash in the aggregate, may be issued or paid (as applicable) to the Target’s equity holders upon the
release of the portion thereof held back in respect of indemnification obligations or the satisfaction of performance criteria, as applicable, pursuant to the
terms of the Merger Agreement. The issuance of Shares in connection with the Merger is exempt from the registration requirements of the Securities Act of
1933, as amended, in reliance upon the exemption provided in Section 4(a)(2) thereof as a transaction not involving a public offering.

Item 8.01    Other Events.

The information set forth above under the heading “Explanatory Note” of this Current Report on Form 8-K is incorporated herein by reference.
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