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Up to $15,000,000 of Shares
 

 
Common Stock

 
We have entered into a Sales
Agreement, dated August 8, 2024 (the “Sales Agreement”)
with Roth Capital Partners, LLC (the “Sales Agent”)

relating to shares of our common stock, par value $0.0001 per share (“Common
Stock”), offered by this prospectus supplement. In accordance with the
terms of the Sales Agreement, we may offer and
sell shares of our Common Stock having an aggregate offering price of up to $15,000,000 from time to
time through or to the Sales Agent,
acting as our agent or principal.

 
Our Common Stock is listed
on The Nasdaq Global Market (“Nasdaq”)
under the symbol “PLBY.” On August 7, 2024, the last reported sale price

of our Common Stock on Nasdaq was $0.7755 per
share. As of August 7, 2024, the aggregate market value of our common stock held by non-affiliates, or
the public float, pursuant to General
Instruction I.B.6 of Form S-3 was $46,927,398.27, which was calculated based on 73,892,060 shares of our common
stock outstanding held by non-affiliates
as of August 5, 2024 at a price of $0.939 per share, the last reported sale price for our common stock on July 17,
2024. Pursuant to General
Instruction I.B.6 of Form S-3, in no event may we offer securities pursuant to this Prospectus Supplement with an aggregate
offering price
of more than one-third of our public float, or approximately $15,642,466.09, in any 12-calendar month period for as long as our public float
is less than $75,000,000. As of the date hereof, we have offered and sold no of common stock pursuant to General Instruction I.B.6
of Form S-3 during the
prior 12-calendar month period that ends on and includes the date hereof.

 
Sales of our Common Stock,
if any, under this prospectus supplement may be made in sales deemed to be an “at the market offering” as defined in

Rule
 415(a)(4) promulgated under the Securities Act of 1933, as amended (the “Securities
Act”). The Sales Agent will act as sales agent and use
commercially reasonable efforts to sell on our behalf all of the
shares of Common Stock requested to be sold by us, consistent with its normal trading and
sales practices, on mutually agreed terms between
us and the Sales Agent. There is no arrangement for funds to be received in any escrow, trust or similar
arrangement.

 
The Sales Agent will be entitled
 to compensation at a fixed commission rate of 3.00% of the gross proceeds from such sales under the Sales

Agreement. In connection with
the sale of our Common Stock on our behalf, the Sales Agent will be deemed to be an “underwriter” within the meaning of
the
Securities Act, and the compensation of the Sales Agent will be deemed to be underwriting commissions or discounts. We have also agreed
to provide
indemnification and contribution to the Sales Agent with respect to certain liabilities, including liabilities under the Securities
Act and the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). See “Plan of Distribution”
for additional information regarding the compensation to be paid to
the Sales Agent.
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INVESTING IN OUR COMMON
 STOCK INVOLVES RISKS. BEFORE MAKING AN INVESTMENT DECISION, PLEASE

CAREFULLY READ THE INFORMATION
 IN THE “RISK FACTORS” SECTION BEGINNING ON PAGE S-4 OF THIS PROSPECTUS
SUPPLEMENT AND PART IA, “RISK
 FACTORS” BEGINNING ON PAGE 10 OF OUR ANNUAL REPORT ON FORM 10-K FOR THE
FISCAL YEAR ENDED DECEMBER 31, 2023, FILED WITH THE
 SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) ON
MARCH 29, 2024, WHICH IS INCORPORATED BY REFERENCE HEREIN, AS WELL AS THE
OTHER INFORMATION INCLUDED AND
INCORPORATED BY REFERENCE HEREIN.

 
Neither the Securities
and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be

issued
under this prospectus supplement or determined if this prospectus supplement or any accompanying prospectus supplement is truthful or
complete. Any representation to the contrary is a criminal offense.
  

Roth Capital Partners
 

The date of this prospectus supplement is August
8, 2024
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You should
rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or
any
applicable free writing prospectus filed with the SEC in connection with this offering. We have not, and the Sales Agent has not, authorized
anyone to provide you with additional or different information. If any person provides you with additional or different information, you
should
not rely on it. Neither we nor the Sales Agent are making an offer to sell shares of Common Stock in any jurisdiction where the
offer or sale is not
permitted. You should assume that the information appearing in this prospectus supplement, the accompanying prospectus,
any such free writing
prospectus and the documents incorporated by reference herein and therein is accurate only as of their respective
dates or on the date or dates
which are specified in these documents. Our business, financial condition, results of operations and prospects
may have changed since those dates.
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ABOUT
THIS PROSPECTUS SUPPLEMENT
 

This document is in two parts.
The first part is this prospectus supplement, which describes the specific terms of this offering. The second part, the
accompanying prospectus,
gives more general information, some of which may not apply to this offering.

 
To the extent the information
 contained in this prospectus supplement differs or varies from the information contained in the accompanying

prospectus or documents incorporated
by reference, the information in this prospectus supplement will supersede such information.
 
We have not, and the Sales
Agent has not, authorized anyone to provide you with any information or to make any representations other than those

contained in this
prospectus supplement or the accompanying prospectus prepared by or on behalf of us or to which we have referred you. We do not, and
the
Sales Agent does not, take responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you. We
will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

 
We may also provide a prospectus
supplement or, if appropriate, a post-effective amendment, to the registration statement to add information to, or

update or change information
contained in, this prospectus supplement. You should read both this prospectus supplement and the accompanying prospectus
or post-effective
amendment to the registration statement together with the additional information to which we refer you in the sections of this prospectus
supplement entitled “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.”

 
Unless the context indicates
otherwise, references in this prospectus supplement to the “Company”, “PLBY”, “we”, “us”,
“our” and similar terms

refer to PLBY Group, Inc. and its consolidated subsidiaries, including Playboy Enterprises, Inc.
 
The distribution of this prospectus
supplement, the accompanying prospectus and any authorized “free writing prospectus” and the offering of the

shares of our
Common Stock may be restricted by law. If you possess this prospectus supplement, the accompanying prospectus or any authorized “free
writing prospectus,” you should find out about and observe these restrictions. This prospectus supplement, the accompanying prospectus
 and any
authorized “free writing prospectus” are not an offer to sell the shares and are not soliciting an offer to buy the
shares in any jurisdiction where the offer or
sale is not permitted or where the person making the offer or sale is not qualified to do
so or to any person to whom it is not permitted to make such offer or
sale.
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  SUMMARY
OF THE PROSPECTUS SUPPLEMENT

 
This summary highlights selected
information appearing elsewhere in this prospectus supplement. Because it is a summary, it may not

contain all of the information that
may be important to you. To understand this offering fully, you should read this entire prospectus supplement
carefully, including the
 information set forth under the heading “Risk Factors” and our financial statements and related notes included in this
prospectus supplement or incorporated by reference into this prospectus supplement or the accompanying prospectus, and the documents to
which
we have referred to in the “Incorporation of Certain Documents by Reference” section below.
 
Company Overview
 

We are a global consumer lifestyle
company. We provide consumers around the world with products, content and experiences that help
them lead happier, healthier and more
fulfilling lives. Our flagship consumer brand, Playboy, is one of the most recognizable brands in the world,
with products and content
available in approximately 180 countries.

 
Our mission—to create
a culture where all people can pursue pleasure—builds upon seven decades of creating groundbreaking media

and hospitality experiences
 and fighting for cultural progress rooted in the core values of equality, freedom of expression and the idea that
pleasure is a fundamental
human right. We seek to build the leading pleasure and leisure lifestyle platform for all people around the world.
 

We have three reportable segments:
 Direct-to-Consumer, Licensing and Digital Subscriptions and Content. The Direct-to-Consumer
segment derives its revenue from sales of
consumer products sold directly to consumers through our own online channels and our retail stores.
The Licensing segment derives revenue
from trademark licenses for third-party consumer products, location-based entertainment businesses and
online gaming. The Digital Subscriptions
 and Content segment derives revenue from the subscription of Playboy programming, which is
distributed through various channels, including
 websites and domestic and international TV, and sales of creator content offerings and
memberships to consumers at The Playboy Club on
playboy.com.
 
Our Strategy

 
We aim to build the leading
pleasure and leisure lifestyle platform for all people around the world. In 2021 and 2022, we expanded our

licensing categories, and developed
our digital capabilities, including launching our creator platform, which has become the Playboy Club. In
2023, we began pursuing a commercial
strategy that relies on a more capital-light model focused on revenue streams with higher margin, lower
working capital requirements and
higher growth potential. We intend to do this by leveraging our flagship Playboy brand to attract best-in-class
strategic partners and
scale the Playboy Club with creators who embody Playboy’s aspirational lifestyle.
 

We are refocusing on two key
growth pillars – first, strategically expanding our licensing business in key categories and territories. Our
joint venture with
CT Licensing Limited, Playboy China Limited, is intended to reinvigorate our China-market Playboy apparel business through
expanding Playboy’s
 reach and online storefronts by adding new licensees. In the U.S., we will continue to use our licensing business as a
marketing tool
and brand builder, in particular through our high-end designer collaborations and our large-scale partnerships and second, investing
in
our Playboy digital platform as we return to our roots as a place to see and be seen for creators and up-and-coming cultural
influencers. The
Playboy Club, which is dedicated to creative freedom, artistic expression and sex positivity, is the cornerstone of our
digital strategy. Creators’
fans can subscribe or pay to view exclusive content, message with Playboy creators directly, and receive
special access to their daily lives. Top
creators earn special opportunities throughout the Playboy ecosystem including Playboy photo
 shoots, fashion design collaborations and the
opportunity to serve as Playboy brand ambassadors.
 
Our Team
 

We seek to recruit, retain,
 and incentivize highly talented existing and future employees. We believe that creating a respectful and
inclusive environment where team
members can be themselves and be supported is critical to attracting, developing and retaining talent. A set of
fundamental values guides
 our thinking and actions both inside the Company and as we pursue our mission through our interaction with our
consumers and our partners
around the world. We created these values with the goals of holding ourselves accountable, preserving what is special
about Playboy, and
inspiring and guiding ourselves to move forward as we grow and take on new challenges. We believe staying true to these
values will drive
the long-term value we create in consumers’ lives.
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  Intellectual Property

 
We own various trademarks,
 copyrights and software comprising our intellectual property holdings, including, without limitation, the

“Playboy” name,
the “RABBIT HEAD DESIGN” logo and the “Honey Birdette” name.
 
We currently have active trademark
 registrations in more than 150 countries for our key trademarks, including variations of the

PLAYBOY and the RABBIT HEAD DESIGN logo,
 which are typically the core intellectual property we license pursuant to our licensing
agreements and use on our branded consumer products.
Trademark registrations typically allow us to exclusively use or permit licensed use of the
marks in the product categories in which they
 are registered. These registrations are typically valid for 10 years from the original date of
registration or the date of renewal. When
 these registrations become due for renewal, we typically renew them unless the registrations have
become redundant due to overlapping
coverage from other existing registered marks or they cover marks or categories that we no longer actively
use or have plans to use in
the future. Most jurisdictions allow for an unlimited number of renewals provided that the criteria to apply for renewal
are met in the
applicable jurisdiction.

 
Corporate Information
 

Our principal executive office
is located at 10960 Wilshire Blvd, Suite 2200, Los Angeles, California 90024 and our telephone number is
(310) 424-1800. We maintain
 a website at www.plbygroup.com. The information on any websites or web platforms of the Company is not
incorporated by reference in this
prospectus supplement or any accompanying prospectus supplement, and you should not consider it a part of this
prospectus supplement
or any accompanying prospectus supplement.
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RISK
FACTORS
 

Investing in our Common Stock
involves risks. You should carefully review the risk factors contained under the heading “Risk Factors” in our
Annual
Report on Form 10-K for the fiscal year ended December 31, 2023 and any risk factors that we may describe in our Quarterly Reports on
Form 10-
Q or Current Reports on Form 8-K filed subsequently to the Annual Report on Form 10 K, which risk factors are incorporated by
 reference in this
prospectus supplement, the information contained under the heading “Cautionary Note Regarding Forward-Looking
 Statements” in this prospectus
supplement or under any similar heading in the accompanying prospectus or in any document incorporated
herein or therein by reference, any specific risk
factors discussed under the caption “Risk Factors” in the accompanying
 prospectus supplement or in any document incorporated herein or therein by
reference and the other information contained in, or incorporated
 by reference in, this prospectus supplement or the accompanying prospectus before
making an investment decision. The risks and uncertainties
described in our SEC filings are not the only ones facing us. Additional risks and uncertainties
not presently known to us, or that we
 currently see as immaterial, may also harm our business. If any such risks and uncertainties actually occur, our
business, financial condition,
results of operations, cash flows and prospects could be materially and adversely affected, the market price of our Common
Stock could
decline and you could lose all or part of your investment. See “Incorporation of Certain Documents by Reference” and
“Cautionary Note
Regarding Forward-Looking Statements.”

 
Risks Related to This Offering and Our Common
Stock
 
If you purchase our
Common Stock in this offering, you will incur immediate and substantial dilution in the book value of your shares. In addition, we
may
issue additional equity or convertible debt securities in the future, which may result in additional dilution to you.
 

The offering price per share
 in this offering may exceed the net tangible book value per share of our Common Stock outstanding prior to this
offering. Assuming that
an aggregate of 19,342,359 shares of our Common Stock are sold at a price of $0.7755 per share, the last reported sale price of our
Common Stock on Nasdaq on August 7, 2024, for aggregate gross proceeds of $15,000,000, and after deducting commissions and estimated offering
expenses payable by us, you will experience immediate dilution of $2.7355 per share, representing the difference between our as adjusted
net tangible book
value per share as of August 7, 2024 after giving effect to this offering at the assumed offering price. The exercise
 of outstanding stock options and
warrants will result in further dilution of your investment.

 
As a result of the dilution
to investors purchasing shares in this offering, investors may receive significantly less than the purchase price paid in

this offering,
if anything, in the event of our liquidation. Further, because we expect we will need to raise additional capital to fund our future activities,
we
may in the future sell substantial amounts of Common Stock or securities convertible into or exchangeable for Common Stock. Future
 issuances of
Common Stock or Common Stock-related securities, together with the exercise of outstanding options and warrants and the vesting
 and settlement of
outstanding RSUs, if any, may result in further dilution. For a further description of the dilution that you will experience
immediately after this offering, see
the section titled “Dilution.” 

 
We have broad discretion
in the use of the net proceeds from this offering and may not use them effectively.
 

Our management will have broad
discretion in the application of the net proceeds from this offering, including for any of the purposes described in
the section titled
 “Use of Proceeds,” and you will be relying on the judgment of our management regarding such application. You will not
 have the
opportunity, as part of your investment decision, to assess how the net proceeds are being used appropriately. Our management
might not apply the net
proceeds in ways with which you agree or in ways that ultimately increase the value of your investment, and there
are no assurances that application of the
net proceeds will have a positive impact on our expected results or stock price. Pending their
use, we may invest the net proceeds from this offering in
short-term U.S. Treasury securities or other similar investments or cash equivalents
with insignificant rates of return. These investments may not yield a
favorable return to our stockholders.
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The Common Stock offered
hereby will be sold in “at the market offerings,” and investors who buy shares at different times will likely pay different
prices.
 

Investors who purchase shares
in this offering at different times will likely pay different prices, and accordingly may experience different levels of
dilution and
different outcomes in their investment results. We will have discretion, subject to market demand and the terms of the Sales Agreement,
 to
vary the timing, prices and number of shares sold in this offering. In addition, subject to the final determination by our board of
directors or any restrictions
we may place in any applicable placement notice, there is no minimum or maximum sales price for shares to
 be sold in this offering. Investors may
experience a decline in the value of the shares they purchase in this offering as a result of
sales made at prices lower than the prices they paid.

 
The actual number of shares we will issue
under the Sales Agreement, at any one time or in total, is uncertain.
 

Subject to certain limitations
in the Sales Agreement and compliance with applicable law, we have the discretion to deliver placement notices to
the Sales Agent at any
time throughout the term of the Sales Agreement. The number of shares that are sold by the Sales Agent after delivering a placement
notice
will fluctuate based on the market price of the Common Stock during the sales period and limits we set in the placement notice. Because
the price
per share of each share sold will fluctuate based on the market price of our Common Stock during the sales period, it is not
possible at this stage to predict
the number of shares that will be ultimately issued or the resulting gross proceeds.

 
There can be no assurance that our Common
Stock will continue to be listed on Nasdaq, which could limit your ability to make transactions in our
Common Stock and the price of our
Common Stock and our ability to access the capital markets could be negatively impacted.

 
Our Common Stock is traded
 on Nasdaq under the symbol “PLBY”. To maintain our listing, we are required to satisfy continued listing

requirements, including
the requirement commonly referred to as the minimum bid price rule (Nasdaq Listing Rule 5450(a)(1)). The minimum bid price
rule requires
that the closing bid price of our Common Stock be at least $1.00 per share. On June 27, 2024, we received a letter from the Staff of the
Listing
Qualifications Department of The Nasdaq Stock Market LLC indicating that based upon our Common Stock’s closing bid price
during the previous 30
consecutive business days, we no longer satisfied the Nasdaq minimum bid price rule. The notice had no immediate
effect on the listing of our Common
Stock on Nasdaq, and we have until December 24, 2024 to regain compliance. If at any time during such
180-calendar day period the closing bid price of
our Common Stock is at least $1.00 for a minimum of 10 consecutive business days, Nasdaq
will provide us written confirmation of compliance and the
matter will be closed. If we do not regain compliance by December 24, 2024,
and we apply to transfer the listing of our Common Stock from The Nasdaq
Global Market to The Nasdaq Capital Market, we may be eligible
for an additional 180-calendar day compliance period, subject to satisfying the conditions
in the applicable Nasdaq Listing Rules. However,
there can be no assurance that we will be able to regain compliance with the minimum bid price rule or
continue to satisfy other continued
listing standards and maintain the listing of our Common Stock on Nasdaq. The suspension or delisting of our Common
Stock, or the commencement
of delisting proceedings, could, among other things, materially impair your ability to buy and sell shares of our Common
Stock and could
have an adverse effect on the market price of, and the efficiency of the trading market for, our Common Stock. Although we may effect
a
reverse stock split of our issued and outstanding Common Stock in the future, there can be no assurance that such reverse stock split
will enable us to
regain, or maintain, compliance with the Nasdaq minimum bid price requirement.

 
Any delisting determination
by Nasdaq could seriously decrease or eliminate the value of an investment in our common stock and other securities

linked to our common
stock. While an alternative listing on an over-the-counter exchange could maintain some degree of a market in our Common Stock,
we could
 face substantial material adverse consequences, which could have negatively impact the value of your investment in our Common Stock,
including,
 but not limited to, the following: limited availability for market quotations for our Common Stock; reduced liquidity with respect to
 and
decreased trading prices of our Common Stock; a determination that shares of our Common Stock are “penny stock” under
 the SEC rules, subjecting
brokers trading our Common Stock to more stringent rules on disclosure and the class of investors to which the
broker may sell the Common Stock; limited
news and analyst coverage for our Company, in part due to the “penny stock” rules;
decreased ability to issue additional securities or obtain additional
financing in the future; and potential breaches under or terminations
of our agreements with current or prospective large stockholders, strategic investors
and banks.
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CAUTIONARY
NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus supplement
contains statements that are forward-looking and as such are not historical facts. These statements are based on the
expectations and
beliefs of the management of the Company in light of historical results and trends, current conditions and potential future developments,
and are subject to a number of factors and uncertainties that could cause actual results to differ materially from forward-looking statements.
These forward-
looking statements include all statements other than historical fact, including statements about our future performance
 and opportunities; benefits of
acquisitions and corporate transactions; statements of the plans, strategies and objectives of management
for future operations; and statements regarding
future economic conditions or performance. When used in this prospectus supplement, words
 such as “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,”
“intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “strive,” “would” and similar expressions
may identify forward-looking
statements, and include the assumptions that underlie such statements, but the absence of these words does not mean that a
statement is
not forward-looking. When we discuss our strategies and/or plans, we are making projections, forecasts or forward-looking statements.
Such
statements are based on the beliefs of, as well as assumptions made by and information currently available to, our management.

 
The forward-looking statements
 contained in this prospectus supplement are based on current expectations and beliefs concerning future

developments and their potential
effects on the Company. There can be no assurance that future developments affecting the Company will be those that the
Company has anticipated.
 These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ
materially
from those discussed in the forward-looking statements. Factors that may cause such differences include, but are not limited to: (1) the
inability
to maintain the listing of the Company’s shares of Common Stock on Nasdaq; (2) the risk that the Company’s completed
or proposed transactions disrupt
the Company’s current plans and/or operations, including the risk that the Company does not complete
 any such proposed transactions or achieve the
expected benefits from any transactions; (3) the ability to recognize the anticipated benefits
 of corporate transactions, commercial collaborations,
commercialization of digital assets, cost reduction initiatives and proposed transactions,
which may be affected by, among other things, competition, the
ability of the Company to grow and manage growth profitably, and the Company’s
ability to retain its key employees; (4) costs related to being a public
company, corporate transactions, commercial collaborations and
proposed transactions; (5) changes in applicable laws or regulations; (6) the possibility that
the Company may be adversely affected by
 global hostilities, supply chain delays, inflation, interest rates, foreign currency exchange rates or other
economic, business, and/or
 competitive factors; (7) risks relating to the uncertainty of the projected financial information of the Company, including
changes in
the Company’s estimates of cash flows and the fair value of certain of its intangible assets, including goodwill; (8) risks related
to the organic
and inorganic growth of the Company’s businesses, and the timing of expected business milestones; (9) changing demand
or shopping patterns for the
Company’s products and services; (10) failure of licensees, suppliers or other third-parties to fulfill
their obligations to the Company; (11) the Company’s
ability to comply with the terms of its indebtedness and other obligations;
 (12) changes in financing markets or the inability of the Company to obtain
financing on attractive terms; and (13) other risks and uncertainties
indicated from time to time in the Company’s Annual Report on Form 10-K, including
those under “Item 1A: Risk Factors”
 therein, and in the Company’s other filings with the SEC. Should one or more of these risks or uncertainties
materialize, or should
 any of the Company’s assumptions prove incorrect, actual results may vary in material respects from those projected in these
forward-looking
statements. The Company cautions that the foregoing list of factors is not exclusive, and readers should not place undue reliance upon
any
forward-looking statements.

 
Forward-looking statements
included in this prospectus supplement only as of the date of this prospectus supplement or any earlier date specified

for such statements.
We do not undertake any obligation to update or revise any forward-looking statements to reflect any change in our expectations or any
change in events, conditions, or circumstances on which any such statement is based, except as may be required under applicable law. All
 subsequent
written or oral forward-looking statements attributable to the Company or persons acting on the Company’s behalf are
qualified in their entirety by this
Cautionary Note Regarding Forward-Looking Statements.
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THE
OFFERING
 

Common Stock offered by us Shares of our Common Stock having an aggregate offering price of up to $15,000,000.
   
Common Stock to be outstanding after
this Offering(1)

 

Up to 92,596,204, assuming sales at a price of $0.7755 per share, which was the closing
price on the Nasdaq on August 7, 2024. Actual number of shares issued will vary depending
on the sales price under this offering.

   
Manner of offering “At the market offering” that may be made from time to time through the Sales Agent.  See

“Plan of Distribution” on page S-10 of this prospectus supplement.
   
Use of Proceeds Our management will retain broad discretion regarding the allocation and use of the net

proceeds.  We currently intend to use the net proceeds from this offering for working capital
and general corporate purposes, which may include, among other things, the repayment of
debt and/or future acquisitions.  See “Use of Proceeds.”

   
Risk Factors Investing in our Common Stock involves a high degree of risk.    See the information

contained under the heading “Risk Factors” beginning on page S-4 of this prospectus
supplement and under similar headings in the accompanying prospectus and in the other
documents that are incorporated by reference herein and therein, including specifically under
“Item 1A: Risk Factors” and elsewhere in our Annual Report on Form 10-K for the year
ended December 31, 2023.

   
Nasdaq symbol “PLBY”
 
For additional information concerning our Common
Stock, see “Securities We May Offer— Description of Capital Stock” in the accompanying prospectus.
 

(1) The number of
shares of our Common Stock to be outstanding immediately after this offering is based on 73,253,845 shares of our Common Stock
outstanding
as of June 30, 2024, and excludes:

 
· 1,997,466 shares of Common Stock issuable upon exercise of stock options outstanding under our 2021 Equity
and Incentive Compensation

Plan (“2021 Plan”) and our 2018 Equity Incentive Plan (“2018 Plan”, and with the 2021
Plan, our “Equity Plans”);
· 1,604,235 shares of Common Stock issuable upon the vesting of outstanding restricted stock units under
our Equity Plans;
· 1,196,828 shares of Common Stock issuable in respect of vested equity awards not yet settled under our
Equity Plans;
· 389,827 shares of Common Stock issuable upon the vesting of outstanding performance-based restricted stock
units under our Equity Plans;
· up to 249,116 shares of Common Stock which may be issuable as post-closing consideration with respect
to a prior acquisition; and
· any shares available under our Equity Plans for future equity grants which have not yet been awarded.
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USE
OF PROCEEDS
 

We may issue and sell shares
of our Common Stock having aggregate sales proceeds of up to $15,000,000 from time to time. Because there is no
minimum offering amount
required as a condition to close this offering, the actual total public offering amount, commissions and proceeds to us, if any, are
not
determinable at this time. There can be no assurance that we will sell any shares under or fully utilize our Sales Agreement with the
Sales Agent.

 
We currently intend to use
the net proceeds of this offering for working capital and general corporate purposes, which may include, among other

things, the repayment
of debt and/or future acquisitions. The expected use of the net proceeds from this offering represents our intentions based upon our
current
plans and business conditions, which could change in the future as our plans and business conditions evolve. Our management will have
broad
discretion in applying the net proceeds from this offering.
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DILUTION
 

If you invest in our Common
Stock in this offering, your ownership interest will be immediately diluted to the extent of the difference between the
public offering
price per share of our Common Stock and the as adjusted net tangible book value per share of our Common Stock after this offering.

 
Our net tangible book value
as of June 30, 2024, was approximately $(195.9) million, or $(2.67) per share of our Common Stock. Our net tangible

book value is the
amount of our total tangible assets, less our total liabilities and our noncontrolling interest. Net tangible book value per share is
our net
tangible book value divided by the number of shares of Common Stock outstanding as of June 30, 2024.

 
As adjusted net tangible book
value is our net tangible book value, plus the effect of the sale of shares of our Common Stock in this offering at an

assumed public
offering price of $0.7755 per share, the last reported sale price of our Common Stock on the Nasdaq on August 7, 2024, after deducting
the
estimated offering commissions and estimated offering expenses payable by us. This amount represents an immediate increase in the
 as adjusted net
tangible book value of $0.71 per share to our existing stockholders, and an immediate dilution of $2.7355 per
share to new investors participating in this
offering.

 
The following table illustrates this dilution on
a per share basis:
 
Assumed public offering price per share          $ 0.7755 
Historical net tangible book value per share as of June 30, 2024   $ (2.67)      
Increase in as adjusted net tangible book value per share attributable to new investors participating in this offering     0.71        
As adjusted net tangible book value per share after giving effect to this offering            (1.96)
As adjusted dilution per share to investors participating in this offering          $ 2.7355 
   

The number of shares of our
Common Stock to be outstanding immediately after this offering is based on 73,253,845 shares of our Common Stock
outstanding as of June
30, 2024, and excludes:

 
· 1,997,466 shares of Common Stock issuable upon exercise of stock options outstanding under our Equity
Plans;
· 1,604,235 shares of Common Stock issuable upon the vesting of outstanding restricted stock units under
our Equity Plans;
· 1,196,828 shares of Common Stock issuable in respect of vested equity awards not yet settled under our
Equity Plans;
· 389,827 shares of Common Stock issuable upon the vesting of outstanding performance-based restricted stock
units under our Equity Plans;
· up to 249,116 shares of Common Stock which may be issuable as post-closing consideration with respect
to a prior acquisition; and
· any shares available under our Equity Plans for future equity grants which have not yet been awarded.

 
The foregoing table does not
give effect to the exercise of any outstanding options. We may raise additional capital in the future through the sale of

equity or convertible
debt securities. To the extent options are exercised, or we issue shares of Common Stock in connection with raising additional capital,
there may be further dilution to new investors.
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PLAN
OF DISTRIBUTION
 

We have entered into the Sales
Agreement with the Sales Agent under which we may issue and sell Common Stock from time to time in an
amount up to $15,000,000 through
or to the Sales Agent, acting as sales agent or principal. Sales of our Common Stock, if any, under this prospectus
supplement and the
accompanying prospectus will be made at market prices by any method deemed to be an “at the market offering” as defined in
Rule
415(a)(4) under the Securities Act.

 
Each time that we wish to
issue and sell our Common Stock under the Sales Agreement, we will provide the Sales Agent with a placement notice

describing the amount
of Common Stock to be sold, the time period during which sales are requested to be made, any limitation on the amount of Common
Stock
that may be sold in any single day, any minimum price below which sales may not be made or any minimum price requested for sales in a
given time
period and any other instructions relevant to such requested sales. Upon receipt of a placement notice, the Sales Agent, acting
as our sales agent, will use
commercially reasonable efforts, consistent with its normal trading and sales practices and applicable state
and federal laws, rules and regulations and the
rules of the Nasdaq, to sell our Common Stock under the terms and subject to the conditions
of the placement notice and the Sales Agreement. We or the
Sales Agent may suspend the offering of Common Stock pursuant to a placement
notice upon notice and subject to other conditions.

 
Settlement for sales of Common
Stock will occur, unless the parties agree otherwise, on the first business day that is also a trading day following

the date on which
any sales were made in return for payment of the net proceeds to us. There are no arrangements to place any of the proceeds of this
offering
 in an escrow, trust or similar account. Sales of our Common Stock as contemplated in this prospectus supplement will be settled through
 the
facilities of The Depository Trust Company or by such other means as we and the Sales Agent may agree upon.

 
We will pay the Sales Agent
commissions for its services in acting as our sales agent in the sale of our Common Stock pursuant to the Sales

Agreement. The Sales Agent
will be entitled to compensation at a fixed commission rate of 3.00% of the gross proceeds from the sale of our Common
Stock on our behalf
 pursuant to the Sales Agreement. We have agreed to reimburse the Sales Agent for its reasonable and documented out-of-pocket
expenses
 (including but not limited to the reasonable and documented fees and expenses of its legal counsel) in an amount not to exceed $50,000
 in
connection with entering into the Sales Agreement and for the Sales Agent’s reasonable and documented out-of-pocket expenses
 related to quarterly
maintenance of the Sales Agreement (including but not limited to the reasonable and documented fees and expenses
of its legal counsel) on a quarterly
basis in an amount not to exceed $7,500.

 
We estimate that the
total expenses for commencement of this offering, excluding compensation payable to the Sales Agent and certain expenses

reimbursable to the Sales Agent under the terms of the Sales Agreement, will be approximately $250,000. The remaining sales
proceeds, after deducting
any expenses payable by us and any transaction fees imposed by any governmental, regulatory, or
self-regulatory organization in connection with the sales,
will equal our net proceeds for the sale of such Common Stock.

 
Because there are no minimum
 sale requirements as a condition to this offering, the actual total public offering price, commissions and net

proceeds to us, if any,
 are not determinable at this time. The actual dollar amount and shares of our Common Stock we sell through this prospectus
supplement
will be dependent, among other things, on market conditions and our capital raising requirements.

 
In connection with the sale
of our Common Stock on our behalf, the Sales Agent will be deemed to be an “underwriter” within the meaning of the

Securities
 Act, and the compensation of the Sales Agent will be deemed to be underwriting commissions or discounts. We have agreed to provide
indemnification
and contribution to the Sales Agent against certain civil liabilities, including liabilities under the Securities Act.

 
The Sales Agent will not engage
in any market making activities involving our Common Stock while the offering is ongoing under this prospectus

supplement if such activity
would be prohibited under Regulation M or other anti-manipulation rules under the Securities Act. As our sales agent, the Sales
Agent
will not engage in any transactions that stabilize our Common Stock.
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The offering pursuant to the
 Sales Agreement will terminate upon the earlier of (i) the sale of all of our Common Stock subject to the Sales

Agreement and (ii) termination
of the Sales Agreement as permitted therein. We may terminate the Sales Agreement in our sole discretion at any time by
giving five days’
 prior notice to the Sales Agent. The Sales Agent may terminate the Sales Agreement under the circumstances specified in the Sales
Agreement
and in its sole discretion at any time by giving five days’ prior notice to us.

 
This summary of the material
provisions of the Sales Agreement does not purport to be a complete statement of its terms and conditions. A copy

of the Sales Agreement
is filed as an exhibit to the Current Report on Form 8-K filed by us on August 8, 2024 and is incorporated by reference in this
prospectus
supplement and in the registration statement of which this prospectus supplement forms a part.

 
The Sales Agent and/or its
affiliates may in the future provide various investment banking and other financial services for us, for which services

they may in the
future receive customary fees.
 
This prospectus supplement
and the accompanying prospectus in electronic format may be made available on a website maintained by the Sales

Agent, and the Sales Agent
may distribute this prospectus supplement and the accompanying prospectus electronically.
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WHERE
YOU CAN FIND MORE INFORMATION
 

We are subject to the reporting
 requirements of the Exchange Act, and its rules and regulations. The Exchange Act requires us to file reports,
proxy statements and other
 information with the SEC. The SEC maintains a web site that contains reports, proxy statements and other information
regarding issuers
 that file electronically with the SEC. These materials may be obtained electronically by accessing the SEC’s website
at http://www.sec.gov.

 
We make available, free of
 charge on our website, our Annual Reports on Form  10-K, Quarterly Reports on Form  10-Q, Current Reports on

Form 8-K, proxy
statements and amendments to these reports filed or furnished pursuant to Section 13(a), 14 or 15(d) of the Exchange Act, as soon
as
reasonably practicable after we electronically file these documents with, or furnish them to, the SEC. These documents are posted on
 our website
at www.plbygroup.com. Any references in this prospectus supplement to our website are inactive textual references
only, and the information contained on
or that can be accessed through our website (except for the SEC filings expressly incorporated
by reference herein) is not incorporated in, and is not a part
of, this prospectus supplement.
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INCORPORATION
OF CERTAIN DOCUMENTS BY REFERENCE
 

The SEC allows us to “incorporate
by reference” into this prospectus supplement information we file with the SEC in other documents. This
means that we can disclose
important information to you by referring to another document we filed with the SEC. The information relating to us contained
in this
prospectus supplement should be read together with the information in the documents incorporated by reference.

 
We incorporate by reference
the documents listed below that we have previously filed with the SEC (other than any document or portion of any

document furnished or
deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form 8-K and Item 9.01 related
thereto):

 
· Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on March 29, 2024;

 
· Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024 filed with the SEC on May 9, 2024;

 
· Portions of the Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 29, 2024, that
are incorporated by reference into Part III

of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with
the SEC on March 29, 2024;
 

· The description of the Company’s Common Stock contained in the Company’s Registration Statement
on Form 8-A filed with the SEC on June 4,
2020 (File No. 001-39312), pursuant to Section 12(b) of the Exchange Act, including any amendments
or reports filed for the purpose of updating
such description, including the description of the Company’s Common Stock included
as Exhibit 4.1 to the Company’s Annual Report on Form
10-K filed with the SEC on March 29, 2024; and

 
· Current Reports on Form 8-K, filed with the SEC on January 10, 2024, March 12, 2024, June 14, 2024, July 3, 2024, and July 16, 2024.

 
We are also incorporating
by reference all documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the

Exchange Act, prior
 to the termination of the offering (including those documents filed after the date of the initial registration statement and prior to
effectiveness of the registration statement) shall be deemed to be incorporated by reference, other than any document or portion of any
document furnished
or deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 on Form 8-K and Item
9.01 related thereto.

 
The information incorporated
by reference is considered to be part of this prospectus supplement, and information that we file later with the SEC

and incorporate by
 reference in this prospectus supplement will automatically update and supersede this previously filed information, as applicable,
including
information in previously filed documents or reports that have been incorporated by reference into this prospectus supplement. Any statement
so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.

 
We will provide, without charge,
to each person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered, upon

written or oral request
of such person, a copy of any or all of the documents incorporated by reference in this prospectus supplement, other than exhibits to
such documents unless such exhibits are specifically incorporated by reference into such documents. Requests may be made by telephone
at (310) 424-
1800, or by sending a written request to PLBY Group, Inc., 10960 Wilshire Blvd., Suite 2200, Los Angeles, CA 90024,
Attention: Secretary.

 
You should rely only on the
 information incorporated by reference or provided in this prospectus supplement or any supplement. We have not

authorized anyone else
 to provide you with different information. You should not assume that the information in this prospectus supplement or any
supplement
is accurate as of any date other than the date on the front of those documents or as of any earlier date as of which such information
is given.
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LEGAL
MATTERS
 

Certain legal matters in connection
with the offering and the validity of the securities offered by this prospectus supplement will be passed upon
for us by Olshan Frome
Wolosky LLP. The Sales Agent is being represented in connection with this offering by Duane Morris LLP, New York, New York.
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EXPERTS
 

The consolidated financial
statements of PLBY Group, Inc. as of December 31, 2023 and 2022 and for each of the two years in the period ended
December 31, 2023, and
management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2023 incorporated
by
reference in this prospectus supplement and in the registration statement have been so incorporated in reliance on the reports of BDO
USA, P.C., an
independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as
experts in auditing and accounting.
The report on the effectiveness of internal control over financial reporting expresses an adverse
opinion on the effectiveness of the Company’s internal
control over financial reporting as of December 31, 2023.
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PROSPECTUS
 

$250,000,000
 

PLBY GROUP, INC.
 

 Common Stock
Preferred Stock 

Depositary Securities
Debt Securities

Warrants  
and

Units
  
We may offer, issue and sell, together or separately:
 
  • shares of our common stock;
 
  • shares of our preferred stock, which may be issued in one or more series;
 
  • depositary receipts, representing fractional shares of our preferred stock, which are called depositary shares;
 
  • debt securities, which may be issued in one or more series and which may be senior debt securities or subordinated debt securities;
 
  • warrants to purchase shares of our common stock, shares of our preferred stock or our debt securities; and
 
  • units.
 
We will provide the specific prices and terms of these securities in
one or more supplements to this prospectus at the time of offering. You should read this
prospectus and any accompanying prospectus supplement
carefully before you make your investment decision.

____________________
 

This prospectus may not be used to sell securities unless accompanied
by a prospectus supplement.
 

____________________
 

INVESTING
 IN OUR COMMON STOCK INVOLVES RISKS THAT ARE DESCRIBED IN THE “Risk Factors”
SECTION  BEGINNING ON PAGE 2 OF THIS
 PROSPECTUS AND PART  IA, “RISK FACTORS” BEGINNING ON PAGE 11 OF OUR
ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR
ENDED DECEMBER 31, 2021, FILED WITH THE SEC ON MARCH 16, 2022,
WHICH IS INCORPORATED BY REFERENCE HEREIN, AS WELL AS THE OTHER INFORMATION
INCLUDED AND INCORPORATED
BY REFERENCE HEREIN, TO READ ABOUT FACTORS YOU SHOULD CONSIDER BEFORE DECIDING TO INVEST IN OUR
SECURITIES.

 
We
may offer securities through underwriting syndicates managed or co-managed by one or more underwriters or dealers, through agents or

directly to purchasers. These securities also may be resold by selling securityholders. If required, the prospectus supplement for each
offering of securities
will describe the plan of distribution for that offering. For general information about the distribution of securities
offered, please see “Plan of Distribution”
in this prospectus.

Our
common stock is listed on the Nasdaq Global Market (the “Nasdaq”) under the trading symbol “PLBY.” Each prospectus
supplement will
indicate whether the securities offered thereby will be listed on any securities exchange.

 

 



 
 

Neither
the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be
issued
 under this prospectus or determined if this prospectus or any accompanying prospectus supplement is truthful or complete. Any
representation
to the contrary is a criminal offense.

The date of this prospectus
is September 2, 2022.
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ABOUT THIS PROSPECTUS
 

This
prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”)
using a
“shelf” registration process. Under this shelf registration process, we may from time to time sell any combination
 of the securities described in this
prospectus in one or more offerings for an aggregate offering price of up to $250,000,000.

 
We
have not authorized anyone to provide you with any information or to make any representations other than those contained in this prospectus

or any applicable prospectus supplement prepared by or on behalf of us or to which we have referred you. We do not take responsibility
 for, and can
provide no assurance as to the reliability of, any other information that others may give you. We will not make an offer
 to sell these securities in any
jurisdiction where the offer or sale is not permitted.

 
We
 may also provide a prospectus supplement, free-writing prospectus or, if appropriate, a post-effective amendment, to the registration

statement to add information to, or update or change information contained in, this prospectus. You should read both this prospectus
and any applicable
prospectus supplement, free-writing prospectus or post-effective amendment to the registration statement together
with the additional information to which
we refer you in the sections of this prospectus entitled “Where You Can Find More Information”
and “Incorporation of Certain Documents by Reference.”

 
On
February 10, 2021, we consummated the transactions contemplated by that certain Agreement and Plan of Merger, dated as of September 30,

2020 (the “Merger Agreement”), by and among Mountain Crest Acquisition Corp (“MCAC”), MCAC Merger Sub Inc. (“Merger
 Sub”), and Playboy
Enterprises,  Inc., a Delaware corporation (“Playboy”), and Suying Liu (solely for purposes
 of Section  7.2 and Article  XI of the Merger Agreement).
Pursuant to the terms of the Merger Agreement, Playboy merged with
 and into Merger Sub, with Playboy surviving the merger as a wholly-owned
subsidiary of MCAC (the “Business Combination”),
 and MCAC changed its name to “PLBY Group,  Inc.” upon consummation of the Business
Combination.

 
Unless
 the context indicates otherwise, references in this prospectus to the “Company,” “PLBY,” “we,” “us,”
“our” and similar terms refer to

PLBY Group, Inc. and its consolidated subsidiaries, including Playboy.

 
References
to “MCAC” refer to our predecessor company prior to the consummation of the Business Combination. Upon consummation of the

Business Combination, MCAC, who was the legal acquirer, was treated as the “acquired” company for financial reporting purposes
 and Playboy was
treated as the accounting predecessor of MCAC for SEC purposes. All references to historical financial information of
PLBY Group, Inc. in this prospectus
prior to the Business Combination refer to the historical financial information of Playboy unless
the context otherwise requires.

 
In
addition, in this prospectus “RT-ICON” means RT-ICON Holdings LLC, a Delaware limited liability company, together with its
affiliates and

its and their successors and assigns (other than the Company and its subsidiaries).
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RISK
FACTORS
 

Investing
in our Common Stock involves risks. You should carefully review the risk factors contained under the heading “Risk Factors”
in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2021 and any risk factors that we may describe in
our Quarterly Reports on Form 10-
Q or Current Reports on Form  8-K filed subsequently to the Annual Report on Form  10-K,
 which risk factors are incorporated by reference in this
prospectus, the information contained under the heading “Cautionary
Note Regarding Forward-Looking Statements” in this prospectus or under any similar
heading in any applicable prospectus supplement
or in any document incorporated herein or therein by reference, any specific risk factors discussed under
the caption “Risk
 Factors” in any applicable prospectus supplement or in any document incorporated herein or therein by reference and the other
information contained in, or incorporated by reference in, this prospectus or any applicable prospectus supplement before making an investment
decision.
The risks and uncertainties described in our SEC filings are not the only ones facing us. Additional risks and uncertainties
not presently known to us, or
that we currently see as immaterial, may also harm our business. If any such risks and uncertainties actually
occur, our business, financial condition, results
of operations, cash flows and prospects could be materially and adversely affected,
the market price of our Common Stock could decline and you could
lose all or part of your investment. See “Incorporation of
 Certain Documents by Reference” and “Cautionary Note Regarding Forward-Looking
Statements.”
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CAUTIONARY
NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This
prospectus contains statements that are forward-looking and as such are not historical facts. These statements are based on the expectations
and beliefs of the management of the Company in light of historical results and trends, current conditions and potential future developments,
 and are
subject to a number of factors and uncertainties that could cause actual results to differ materially from forward-looking statements.
These forward-looking
statements include all statements other than historical fact, including statements about our future performance
and opportunities; benefits of acquisitions
and corporate transactions; statements of the plans, strategies and objectives of management
 for future operations; and statements regarding future
economic conditions or performance. When used in this prospectus, words such as
 “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,”
“intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “strive,” “would” and similar expressions may identify forward-
looking
 statements, and include the assumptions that underlie such statements, but the absence of these words does not mean that a statement
 is not
forward-looking. When we discuss our strategies and/or plans, we are making projections, forecasts or forward-looking statements.
Such statements are
based on the beliefs of, as well as assumptions made by and information currently available to, our management.

 
The
forward-looking statements contained in this prospectus are based on current expectations and beliefs concerning future developments
and

their potential effects on the Company. There can be no assurance that future developments affecting the Company will be those that
 the Company has
anticipated. These forward-looking statements involve significant risks and uncertainties that could cause the actual
results to differ materially from those
discussed in the forward-looking statements. Factors that may cause such differences include,
 but are not limited to: (1)  the impact of the COVID-19
pandemic on the Company’s business and acquisitions; (2) the inability
to maintain the listing of the shares of our Common Stock on Nasdaq; (3) the risk
that the Company’s acquisitions or any proposed
transactions disrupt the Company’s current plans and/or operations, including the risk that the Company
does not complete any such
 proposed transactions or achieve the expected benefits from them; (4)  the ability to recognize the anticipated benefits of
acquisitions,
 commercial collaborations, commercialization of digital assets and proposed transactions, which may be affected by, among other things,
competition, the ability of the Company to grow and manage growth profitably, and retain its key employees; (5) costs related to
being a public company,
acquisitions, commercial collaborations and proposed transactions; (6) changes in applicable laws or regulations;
(7) the possibility that the Company may
be adversely affected by global hostilities, supply chain disruptions or other economic,
 business, and/or competitive factors; (8)  risks relating to the
uncertainty of the projected financial information of the Company;
(9) risks related to the organic and inorganic growth of the Company’s businesses, and
the timing of expected business milestones;
and (10) other risks and uncertainties indicated in our Annual Report on Form 10-K, including those under
“Item 1A.
Risk Factors.” Should one or more of these risks or uncertainties materialize, or should any of the Company’s assumptions
prove incorrect, actual
results may vary in material respects from those projected in these forward-looking statements. The Company cautions
that the foregoing list of factors is
not exclusive, and readers should not place undue reliance upon any forward-looking statements.

 
Forward-looking
statements included in this prospectus only as of the date of this prospectus or any earlier date specified for such statements. We

do
not undertake any obligation to update or revise any forward-looking statements to reflect any change in our expectations or any change
 in events,
conditions, or circumstances on which any such statement is based, except as may be required under applicable law. All subsequent
written or oral forward-
looking statements attributable to the Company or persons acting on the Company’s behalf are qualified
in their entirety by this Cautionary Note Regarding
Forward-Looking Statements.

 

3



 
 
SUMMARY OF THE PROSPECTUS
 

This
 summary highlights selected information appearing elsewhere in this prospectus. Because it is a summary, it may not contain all of the
information that may be important to you. To understand this offering fully, you should read this entire prospectus carefully, including
the information set
forth under the heading “Risk Factors” and our financial statements and related notes included
 in this prospectus or incorporated by reference into this
prospectus, any applicable prospectus supplement and the documents to which
 we have referred to in the “Incorporation of Certain Documents by
Reference” section below.

 
Company Overview
 

We
 are a large, global consumer lifestyle company marketing our brands through a wide range of direct-to-consumer products, licensing
initiatives,
digital subscriptions and content, and location-based entertainment. We reach millions of consumers worldwide with products across four
key
market categories: Sexual Wellness, including lingerie and intimacy products; Style and Apparel, including a variety of apparel and
accessories products
for men and women; Gaming and Lifestyle, such as digital gaming, hospitality and spirits; and Beauty and Grooming,
 including fragrance, skincare,
grooming and cosmetics for women and men.

 
We
 have three reportable segments: Licensing, Direct-to-Consumer, and Digital Subscriptions and Content. The Licensing segment derives

revenue
from trademark licenses for third-party consumer products, online gaming and location-based entertainment businesses. The Direct-to-Consumer
segment derives its revenue from sales of consumer products sold directly to consumers through our own online channels or through third-party
retailers.
The Digital Subscriptions and Content segment derives revenue from the subscription of Playboy programming which is distributed
 through various
channels, including websites and domestic and international TV, and from sales of tokenized digital art and collectibles.

 
Our Strategy
 

We
aim to build the leading pleasure and leisure lifestyle platform for all people around the world. Our commercial strategy is to capture
high
consumer lifetime value while maintaining low consumer acquisition costs. We do this by building direct relationships with our customers
 through our
owned-and-operated digital commerce and digital offerings and by utilizing our significant organic reach for marketing efficiency.

 
We
are focused on three key growth pillars: first, accelerating our direct-to-consumer commerce business, where we target an 18-34-year-old

consumer base with Sexual Wellness and Apparel offerings. Second, strategically expanding our licensing business in key categories and
territories with a
focus on China, India and gaming. In addition, we use our licensing business as a marketing tool and brand builder
for us, in particular through our high-
end designer collaborations and our large-scale partnerships with partners such as PacSun. Third,
investing in new emerging growth opportunities, with a
focus on scalable digital products and services, that deliver recurring or long
tail revenue and allow us to generate significant returns over a three-to-five-
year time horizon.

 
centerfold.com,
our new creator-led platform dedicated to creative freedom, artistic expression and sex positivity, is the cornerstone of our digital

strategy in 2022. Creators can set up their own subscription or membership services, directly message with their fans and interact with
consumers in other
ways. As we expand, we plan to offer creators services that only Playboy can, including the ability to tap into our
merchandise design, production and
distribution capabilities, artist collaborations, merchandise collaborations with Playboy and Honey
Birdette, and access NFTs and blockchain tools.

 
Lastly,
building on our acquisitions of Yandy in December 2019, TLA Acquisition Corp., the owner of the Lovers brand, in March 2021,
Honey

Birdette (Aust) Pty Limited, owner of the luxury lingerie brand Honey Birdette, in August  2021, and GlowUp Digital Inc., owner
 of the Dream web
platform which has become our centerfold.com content-creator platform, in October 2021, we will
continue to identify and assess potentially advantageous
merger, acquisition and investment opportunities. Utilizing the flexibility
of our operating cash flow, and management expertise, we may pursue additional
acquisitions or other strategic opportunities to complement
and accelerate our organic growth.
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Our Team
 

We
 seek to recruit, retain, and incentivize highly talented existing and future employees. We believe that creating a respectful and inclusive
environment where team members can be themselves and be supported is critical to attracting, developing and retaining talent. A set of
fundamental values
guides our thinking and actions both inside the Company and as we pursue our mission through our interaction with
our consumers and our partners around
the world. We created these values with the goal of holding ourselves accountable, of preserving
what is special, and to inspire and guide ourselves moving
forward as we grow and take on new challenges. We believe staying true to
these values will drive the long-term value we create in consumers’ lives.

 
Intellectual Property
 

We
own various trademarks, copyrights and software comprising our intellectual property holdings, including, without limitation, the “Playboy”
name, the “RABBIT HEAD DESIGN” logo, the “Yandy” name, the “Lovers” name, the “Honey Birdette”
name and the “Centerfold” name.

 
We
currently have active trademark registrations in more than 150 countries for our key trademarks, including variations of the PLAYBOY
and

the RABBIT HEAD DESIGN logo, which are typically the core intellectual property we license pursuant to our licensing agreements and
 use on our
branded consumer products. Trademark registrations typically allow us to exclusively use or permit licensed use of the marks
in the product categories in
which they are registered. These registrations are typically valid for 10 years from the original date of
 registration or the date of renewal. When these
registrations become due for renewal, we typically renew them unless the registrations
have become redundant due to overlapping coverage from other
existing registered marks or they cover marks or categories that we no longer
actively use or have plans to use in the future. Most jurisdictions allow for an
unlimited number of renewals provided that the criteria
to apply for renewal are met in the applicable jurisdiction.

 
Corporate Information
 

Our
principal executive office is located at 10960 Wilshire Blvd, Suite 2200, Los Angeles, California 90024 and our telephone number
is (310)
424-1800. We maintain a website at www.plbygroup.com. The information on any websites or web platforms of the Company is not
 incorporated by
reference in this prospectus or any accompanying prospectus supplement, and you should not consider it a part of this
prospectus or any accompanying
prospectus supplement.
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USE OF PROCEEDS
 

Except
 as otherwise set forth in any accompanying prospectus supplement, we expect to use the net proceeds from the sale of securities for
general
corporate purposes, including the financing of our operations, the possible repayment of indebtedness, and possible business acquisitions.
We have
not determined the amount of net proceeds to be used specifically for such purposes. As a result, management will retain broad
 discretion over the
allocation of net proceeds.

 

6



 
 

SECURITIES WE MAY OFFER
 

This
prospectus contains summary descriptions of the securities we may offer from time to time. These summary descriptions are not meant to
be
complete descriptions of each security. The particular terms of any security will that we offer be described in the applicable prospectus
supplement and/or
any related free writing prospectus.

 
DESCRIPTION OF CAPITAL STOCK

  
The
following summary of the material terms of our Common Stock is not intended to be a complete summary of the rights and preferences of

such Common Stock and is qualified by reference to our Second Amended and Restated Certificate of Incorporation (for purposes of this
 section, the
“Certificate of Incorporation”), our Amended and Restated Bylaws (for purposes of this section, the “Bylaws”)
 and each of the agreements containing
registration rights (the “Registration Rights Agreements”). We urge you to read each
of the Certificate of Incorporation, the Bylaws, the Registration Rights
Agreements in their entirety for a complete description of the
rights and preferences of our Common Stock.

 
Authorized Capital Stock
 

Our
 Certificate of Incorporation authorized the issuance of 155,000,000 shares, consisting of 150,000,000 shares of Common Stock, and
5,000,000
shares of preferred stock, $0.0001 par value (the “Preferred Stock”).

 
Common Stock
 
Ranking
 

The
voting, dividend and liquidation rights of the holders of our Common Stock are subject to and qualified by the rights of the holders
of the
Preferred Stock of any series as may be designated by the board of directors of the Company (the “Board”) upon any
issuance of the Preferred Stock of any
series.

 
Voting
 

Except
as otherwise required by law or our Certificate of Incorporation, each holder of record of Common Stock, as such, shall have one vote
for
each share of Common Stock which is outstanding in his, her or its name on the books of the Company on all matters on which stockholders
are entitled to
vote generally. Except as otherwise required by law or our Certificate of Incorporation (including any Preferred Stock
 Designation), the holders of
outstanding shares of Common Stock shall have the exclusive right to vote for the election of directors
and for all other purposes. Notwithstanding any
other provision of our Certificate of Incorporation to the contrary, the holders of Common
Stock shall not be entitled to vote on any amendment to our
Certificate of Incorporation (including any Preferred Stock Designation)
that relates solely to the terms of one or more outstanding series of Preferred Stock
if the holders of such affected series are entitled,
either separately or together as a class with the holders of one or more other such series, to vote thereon
pursuant to our Certificate
of Incorporation (including any Preferred Stock Designation) or the Delaware General Corporation Law (the “DGCL”).

 
Dividends
 

Subject
 to the rights of the holders of Preferred Stock, holders of shares of Common Stock shall be entitled to receive such dividends and
distributions
and other distributions in cash, stock or property of the Company when, as and if declared thereon by the Board from time to time out
of assets
or funds of the Company legally available therefor.

 
Liquidation, Dissolution and Winding Up
 

Subject
to the rights of the holders of Preferred Stock, shares of Common Stock shall be entitled to receive the assets and funds of the Company
available for distribution in the event of any liquidation, dissolution or winding up of the affairs of the Company, whether voluntary
or involuntary. A
liquidation, dissolution or winding up of the affairs of the Company, as such terms are used in Section B(4) of
our Certificate of Incorporation, shall not be
deemed to be occasioned by or to include any consolidation or merger of the Company with
 or into any other person or a sale, lease, exchange or
conveyance of all or a part of its assets.
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No Preemptive, Conversion or Redemption Rights
 

The
holders of shares of Common Stock have no preemptive rights and no right to convert their Common Stock into other securities. There are
no redemption or sinking fund provisions applicable to our Common Stock under the Company’s existing Certificate of Incorporation
or its Bylaws.

 
Preferred Stock
 
Issuance of Preferred Stock
 

Shares
of Preferred Stock may be issued from time to time in one or more series. The Board is hereby authorized to provide by resolution or
resolutions from time to time for the issuance, out of the unissued shares of Preferred Stock, of one or more series of Preferred Stock,
without stockholder
approval, by filing a certificate pursuant to the applicable law of the State of Delaware (a “Preferred Stock
Designation”), setting forth such resolution and,
with respect to each such series, establishing the number of shares to be included
in such series, and fixing the voting powers, full or limited, or no voting
power of the shares of such series, and the designation,
preferences and relative, participating, optional or other special rights, if any, of the shares of each
such series and any qualifications,
 limitations or restrictions thereof. The powers, designation, preferences and relative, participating, optional and other
special rights
of each series of Preferred Stock, and the qualifications, limitations and restrictions thereof, if any, may differ from those of any
and all other
series at any time outstanding. The authority of the Board with respect to each series of Preferred Stock shall include,
 but not be limited to, the
determination of the following:

 
  • the designation of the series, which may be by distinguishing number, letter or title;
 
  • the number of shares of the series, which number the Board may thereafter (except where otherwise provided in the Preferred Stock Designation)

increase or decrease (but not below the number of shares thereof then outstanding);
 
  • the amounts or rates at which dividends will be payable on, and the preferences, if any, of, shares of the series in respect of dividends, and whether

such dividends, if any, shall be cumulative or noncumulative;
 
  • the dates on which dividends, if any, shall be payable;
 
  • the redemption rights and price or prices, if any, for shares of the series;
 
  • the terms and amount of any sinking fund, if any, provided for the purchase or redemption of shares of the series;
 
  • the amounts payable on, and the preferences, if any, of, shares of the series in the event of any voluntary or involuntary liquidation, dissolution or

winding up of the affairs of the Company;
 
  • whether the shares of the series shall be convertible into or exchangeable for, shares of any other class or series, or any other security, of the

Company or any other corporation, and, if so, the specification of such other class or series or such other security, the conversion or exchange
price or prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be convertible or exchangeable and all other
terms and conditions upon which such conversion or exchange may be made;

 
  • restrictions on the issuance of shares of the same series or any other class or series;
 
  • the voting rights, if any, of the holders of shares of the series generally or upon specified events; and
 
  • any other powers, preferences and relative, participating, optional or other special rights of each series of Preferred Stock, and any qualifications,

limitations or restrictions of such shares, all as may be determined from time to time by the Board and stated in the Preferred Stock Designation
for such Preferred Stock.

 

8



 
 

Without
limiting the generality of the foregoing, the Preferred Stock Designation of any series of Preferred Stock may provide that such series
shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.

 
On
each of May 16, 2022 and August 8, 2022, the Company issued 25,000 shares of Preferred Stock, designated as “Series A
Preferred Stock,”

as described in the Company’s Current Report on Form 8-K filed with the SEC on May 17, 2022 and
the Company’s Quarterly Report on Form 10-Q filed
with the SEC on August 9, 2022, each of which is incorporated by reference
into this prospectus. As of August 8, 2022, all of the Company’s 50,000 shares
of Series A Preferred Stock were issued
and outstanding.

 
Anti-Takeover Effects of Delaware Law and the Certificate of Incorporation
and Bylaws
 

The
 Company has expressly opted out of Section  203 of the DGCL. However, our Certificate of Incorporation contains similar provisions
providing that the Company may not engage in certain “business combinations” with any “interested stockholder”
for a three-year period following the
time that the stockholder became an interested stockholder, unless:

 
  • prior to such time, the Board approved either the business combination or the transaction which resulted in the stockholder becoming an interested

stockholder;
 
  • upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at

least 85% of the voting stock of the Company outstanding at the time the transaction commenced, excluding for purposes of determining the
voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder) those shares owned by (a) persons who are
directors and also officers and (b) employee stock plans in which employee participants do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or exchange offer; or

 
  • at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or special meeting of stockholders,

and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock of the Company which is not owned by the
interested stockholder.

 
Generally,
 a “business combination” includes a merger, asset or stock sale or certain other transactions resulting in a financial benefit
 to the

interested stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with
that person’s affiliates, owns or within the
previous three years owned, 15% or more of the Company’s voting stock.

 
Under
certain circumstances, this provision will make it more difficult for a person who would be an “interested stockholder” to
effect various

business combinations with a corporation for a three-year period. This provision may encourage companies interested in
 acquiring the Company to
negotiate in advance with the Company’s Board because the Company’s stockholder approval requirement
 would be avoided if the Company’s Board
approves either the business combination or the transaction which results in the stockholder
becoming an interested stockholder. These provisions also may
have the effect of preventing changes in the Company’s Board and
 may make it more difficult to accomplish transactions which stockholders may
otherwise deem to be in their best interests.

 
Our
Certificate of Incorporation provides that RT-ICON and its affiliates, any of its respective direct or indirect transferees of at least
15% of the

outstanding shares of the Company’s Common Stock, and any group as to which such persons are a part, do not constitute
“interested stockholders” for
purposes of this provision.

 
In
 addition, our Certificate of Incorporation does not provide for cumulative voting in the election of directors. The Company’s Board
 is

empowered to elect a director to fill a vacancy created by the expansion of the Board or the resignation, death or removal of a director
 in certain
circumstances.
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Authorized
shares of Common Stock and Preferred Stock are available for future issuances without stockholder approval and could be utilized
for
 a variety of corporate purposes, including future offerings to raise additional capital, acquisitions and employee benefit plans. The
 existence of
authorized but unissued and unreserved Common Stock and Preferred Stock could render more difficult or discourage an attempt
to obtain control of the
Company by means of proxy contest, tender offer, merger or otherwise.

 
Special Meeting, Action by Written Consent and Advance Notice Requirements
for Stockholder Proposals
 

Except
as otherwise required by law, our Certificate of Incorporation or our Bylaws, written or printed notice of the meeting of the stockholders
stating the place, day and hour of the meeting and, in case of a special meeting, stating the purpose or purposes for which the meeting
is called, and in case
of a meeting held by remote communication stating such means, shall be delivered not less than 10 nor more than
60 days before the date of the meeting,
either personally, or by mail, or if prior consent has been received by a stockholder by electronic
transmission, by or at the direction of the Chairman or the
President, the Secretary, or the persons calling the meeting, to each stockholder
of record entitled to vote at such meeting. Without limiting the manner by
which notice otherwise may be given to stockholders, any notice
shall be effective if given by a form of electronic transmission consented to (in a manner
consistent with the DGCL) by the stockholder
to whom the notice is given. If notice is given by mail, such notice shall be deemed given when deposited in
the United States mail,
postage prepaid, directed to the stockholder at such stockholder’s address as it appears on the records of the Company. If notice
is
given by electronic transmission, such notice shall be deemed given at the time specified in Section 232 of the DGCL.

 
Our
Bylaws also provide that unless otherwise restricted by our Certificate of Incorporation or our Bylaws, any action required or permitted
to be

taken at any meeting of our Board or of any committee thereof may be taken without a meeting, if all members of our Board or of
such committee, as the
case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with
the minutes of proceedings of our Board or committee.

 
In
addition, our Bylaws require advance notice procedures for stockholder proposals to be brought before an annual meeting of the stockholders,

including the nomination of directors. Stockholders at an annual meeting may only consider the proposals specified in the notice of meeting
or brought
before the meeting by or at the direction of the Board, or by a stockholder of record on the record date for the meeting,
who is entitled to vote at the
meeting and who has delivered a timely written notice in proper form to our secretary, of the stockholder’s
 intention to bring such business before the
meeting.

 
These
provisions could have the effect of delaying until the next stockholder meeting any stockholder actions, even if they are favored by
the

holders of a majority of our outstanding voting securities.

 
Amendment to the Certificate of Incorporation and Bylaws
 

Our
Certificate of Incorporation provides that so long as RT-ICON and its affiliates own, in the aggregate, at least 50% in voting power
of our
Common Stock, any amendment, alteration, change, addition, or repeal of our Certificate of Incorporation requires an affirmative
vote of a majority of the
then- outstanding shares of Common Stock entitled to vote thereon. At any time when RT-ICON and its affiliates
beneficially own, in the aggregate, less
than 50% of our outstanding Common Stock, our Certificate of Incorporation requires the affirmative
 vote by the holders of at least 66 2/3% of our
outstanding Common Stock for any amendment, alteration, change, addition, or repeal of
our Certificate of Incorporation; provided that, irrespective of RT-
ICON ownership, the affirmative vote of holders
of at least 66 2/3% of our outstanding Common Stock is required to amend certain provisions of our
Certificate of Incorporation, including
 those provisions changing the size of the Board, the removal of certain directors, the availability of action by
majority written consent
of the stockholders or the restriction on business combinations with interest stockholders, among others.

 
The
provisions of the DGCL, our Certificate of Incorporation and Bylaws could have the effect of discouraging others from attempting hostile

takeovers and, as a consequence, they may also inhibit temporary fluctuations in the market price of our Common Stock that often result
from actual or
rumored hostile takeover attempts. These provisions may also have the effect of preventing changes in our management.
It is possible that these provisions
could make it more difficult to accomplish transactions that stockholders may otherwise deem to
be in their best interests.
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 Exclusive Forum
 

Our
Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery
of the
State of Delaware will, with certain limited exceptions, be the sole and exclusive forum for any stockholder (including any beneficial
 owner) to bring
(a) any derivative action or proceeding brought on behalf of the Company, (b) any action asserting a claim
of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Company or the Company’s
 stockholders, (c)  any action asserting a claim against the
Company, its directors, officers or employees arising pursuant to any
provision of the DGCL or the charter or bylaws, or (d) any action asserting a claim
against the Company, its directors, officers
or employees governed by the internal affairs doctrine. Subject to the provisions in the preceding sentence, the
federal district courts
of the United States of America shall be the exclusive forum for the resolution of any complaint, claim or proceeding asserting a
cause
 of action arising under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or the Securities Act of 1933,
 as amended (the
“Securities Act”). Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for
federal and state courts over all suits brought to enforce
any duty or liability created by the Securities Act or the rules and
regulations thereunder. Stockholders cannot waive compliance with the federal securities
laws and the rules and regulations thereunder.
Any person or entity purchasing or otherwise acquiring or holding any interest in shares of our capital stock
shall be deemed to have
notice of and consented to the forum provisions in Certificate of Incorporation.

 
Limitations on Liability and Indemnification of Officers and Directors
 

The
DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary
damages for breaches of directors’ fiduciary duties, subject to certain exceptions. Our Certificate of Incorporation includes a
provision that, to the fullest
extent permitted by the DGCL, eliminates the personal liability of directors to us or our stockholders
for monetary damages for any breach of fiduciary
duty as a director. The effect of these provisions will be to eliminate the rights of
us and our stockholders, through stockholders’ derivative suits on our
behalf, to recover monetary damages from a director for
 breach of fiduciary duty as a director, including breaches resulting from grossly negligent
behavior. However, exculpation will not apply
to any director if the director has acted in bad faith, knowingly or intentionally violated the law, authorized
illegal dividends or
redemptions or derived an improper benefit from his or her actions as a director.

 
Further,
our Certificate of Incorporation and our Bylaws provide that we must indemnify and advance expenses to our directors and officers to

the fullest extent authorized by the DGCL. We also are expressly authorized to carry directors’ and officers’ liability insurance
providing indemnification
for our directors, officers and certain employees for some liabilities. We believe that these indemnification
and advancement provisions and insurance are
useful to attract and retain qualified directors and officers.

 
The
 limitation of liability, indemnification and advancement provisions in our Certificate of Incorporation and Bylaws may discourage

stockholders
 from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the
likelihood of derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit
us and our stockholders.
In addition, your investment may be adversely affected to the extent we pay the costs of settlement and damage
 awards against directors and officers
pursuant to these indemnification provisions.

 
There
is currently no pending material litigation or proceeding involving any of our directors, officers or employees for which indemnification
is

sought.

 
Transfer Agent
 

The
transfer agent for our Common Stock is Continental Stock Transfer & Trust Company.

 
Listing of Common Stock
 

Our
Common Stock is listed on the Nasdaq Global Market under the symbol “PLBY.”
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DESCRIPTION OF DEPOSITARY SECURITIES
 

We
may offer depositary receipts representing fractional shares of our Preferred Stock, rather than full shares of Preferred Stock. The
shares of
Preferred Stock represented by depositary shares will be deposited under a depositary agreement between us and a bank or trust
company that meets certain
requirements and is selected by us (the “Bank Depositary”). Each owner of a depositary share will
 be entitled to all the rights and preferences of the
Preferred Stock represented by the depositary share.

 
The
 description in an accompanying prospectus supplement of any depositary shares we offer will not necessarily be complete and will be

qualified
 in its entirety by reference to the applicable depositary agreement, which will be filed with the SEC if we offer depositary shares.
For more
information on how you can obtain copies of any depositary agreement if we offer depositary shares, see “Where You
Can Find More Information.” We
urge you to read the applicable depositary agreement and any accompanying prospectus supplement
in their entirety.

 
Dividends and Other Distributions
 

If
we pay a cash distribution or dividend on a series of Preferred Stock represented by depositary shares, the Bank Depositary will distribute
such
dividends to the record holders of such depositary shares. If the distributions are in property other than cash, the Bank Depositary
 will distribute the
property to the record holders of the depositary shares. However, if the Bank Depositary determines that it is not
 feasible to make the distribution of
property, the Bank Depositary may, with our approval, sell such property and distribute the net
 proceeds from such sale to the record holders of the
depositary shares.

 
Redemption of Depositary Shares
 

If
 we redeem a series of Preferred Stock represented by depositary shares, the Bank Depositary will redeem the depositary shares from the
proceeds received by the Bank Depositary in connection with the redemption. The redemption price per depositary share will equal the
applicable fraction
of the redemption price per share of the Preferred Stock. If fewer than all the depositary shares are redeemed, the
depositary shares to be redeemed will be
selected by lot or pro rata as the Bank Depositary may determine.

 
Voting the Preferred Stock
 

Upon
receipt of notice of any meeting at which the holders of the Preferred Stock represented by depositary shares are entitled to vote, the
Bank
Depositary will mail the notice to the record holders of the depositary shares relating to such Preferred Stock. Each record holder
of these depositary shares
on the record date, which will be the same date as the record date for the Preferred Stock, may instruct the
Bank Depositary as to how to vote the Preferred
Stock represented by such holder’s depositary shares. The Bank Depositary will
endeavor, insofar as practicable, to vote the amount of the Preferred Stock
represented by such depositary shares in accordance with
such instructions, and we will take all action that the Bank Depositary deems necessary in order
to enable the Bank Depositary to do
so. The Bank Depositary will abstain from voting shares of the Preferred Stock to the extent it does not receive specific
instructions
from the holders of depositary shares representing such Preferred Stock.

 
Amendment and Termination of the Depositary Agreement
 

The
form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may be amended by agreement
between the Bank Depositary and us. However, any amendment that materially and adversely alters the rights of the holders of depositary
shares will not be
effective unless such amendment has been approved by the holders of at least a majority of the depositary shares then
 outstanding. The depositary
agreement may be terminated by the Bank Depositary or us only if (1) all outstanding depositary shares
have been redeemed or (2) there has been a final
distribution in respect of the Preferred Stock in connection with any liquidation,
dissolution or winding up of our company and such distribution has been
distributed to the holders of depositary receipts.
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Withdrawal of Preferred Stock
 

Except
as may be provided otherwise in an accompanying prospectus supplement, upon surrender of depositary receipts at the principal office
of
the Bank Depositary, subject to the terms of the depositary agreement, the owner of the depositary shares may demand delivery of the
number of whole
shares of Preferred Stock and all money and other property, if any, represented by those depositary shares. Partial shares
of Preferred Stock will not be
issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess
of the number of depositary shares representing
the number of whole shares of Preferred Stock to be withdrawn, the Bank Depositary will
deliver to such holder at the same time a new depositary receipt
evidencing the excess number of depositary shares. Holders of withdrawn
Preferred Stock may not thereafter deposit those shares under the depositary
agreement or receive depositary receipts evidencing depositary
shares therefor.
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DESCRIPTION
OF DEBT SECURITIES
 

The
 following is a summary of some general terms and provisions of debt securities that we may offer by this prospectus. Because it is a
summary, it does not contain all of the information that may be important to you. If you want more information, you should read the form
of indenture
which we have filed as an exhibit to the registration statement of which this prospectus is a part. If we issue debt securities,
we will file any final indenture,
and any supplemental indenture or officer’s certificate related to the particular series of debt
securities issued, with the SEC, and you should read those
documents for further information about the terms and provisions of such debt
securities. See “Where You Can Find More Information.” This summary is
also subject to and qualified by reference
 to the descriptions of the particular terms of our debt securities to be described in the applicable prospectus
supplement and/or any
free writing prospectus. The applicable prospectus supplement and/or any free writing prospectus may add to, update or change the
terms
of such debt securities from those described below.

 
The
debt securities sold under this prospectus will be direct obligations of the Company, unless otherwise stated in a prospectus supplement.
Such

debt securities may be secured or unsecured, and may be senior or subordinated indebtedness, in each case as stated in a prospectus
supplement. Our debt
securities will be issued under an indenture between us and a trustee. The indenture will be subject to and governed
 by the Trust Indenture Act. The
statements made in this prospectus relating to the indenture and the debt securities to be issued under
the indenture are summaries of certain anticipated
provisions of the indenture and are not complete.

 
General
 

We
may issue debt securities that are “senior,” “senior subordinated” or “junior subordinated.” The
debt securities that we refer to as “senior” will
be direct obligations of the Company and will be equal in priority with
our other indebtedness that is not subordinated, without giving effect to collateral
arrangements. We may issue debt securities that
may be subordinated in right of payment to the prior payment in full of our senior debt, as defined in the
applicable prospectus supplement,
and may be equal in priority with our other senior subordinated indebtedness, if any, without giving effect to collateral
arrangements.
We refer to these as “senior subordinated” debt securities. We may also issue debt securities that may be subordinated in
right of payment to
the senior subordinated debt securities. These would be “junior subordinated” debt securities.

 
We
may issue debt securities without limit as to aggregate principal amount, in one or more series, in each case as we establish in one
or more

supplemental indentures or officer’s certificates. We need not issue all debt securities of one series at the same time.
Unless we otherwise provide, we may
reopen a series, without the consent of the holders of the series, for issuances of additional debt
securities of that series.

 
We
anticipate that the indenture will provide that we may, but need not, designate more than one trustee under the indenture, each with
respect to

one or more series of debt securities. The trustee under the indenture may resign or be removed with respect to one or more
series of debt securities, and we
may appoint a successor trustee to act with respect to any such series.

 
The
applicable prospectus supplement and/or any free writing prospectus will describe the specific terms relating to the series of debt securities

we will offer, including, where applicable, the following:

 
  • the title and series designation and whether they are senior debt securities, senior subordinated debt securities or junior subordinated debt

securities;
 
  • the aggregate principal amount of the debt securities offered and any limit on the aggregate principal amount of that series that may be

authenticated and delivered;
 
  • the percentage of the principal amount at which we will issue the debt securities and, if other than the principal amount of the debt securities,

the portion of the principal amount of the debt securities payable upon maturity of the debt securities;
 
  • the stated maturity date;
 
  • any fixed or variable interest rate or rates per annum;
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  • whether such interest will be payable in cash or additional debt securities of the same series or will accrue and increase the aggregate principal

amount outstanding of such series;
 
  • the place where principal, premium, if any, and interest will be payable and where the debt securities can be surrendered for transfer,

exchange or conversion;
 
  • the date from which interest may accrue and any interest payment dates and any related record dates;
 
  • any sinking fund requirements;
 
  • any provisions for redemption or repurchase, including the redemption or repurchase price;
 
  • whether the debt securities are denominated or payable in U.S. dollars, a foreign currency or units of two or more currencies;
 
  • whether the amount of payments of principal of or premium, if any, or interest on the debt securities may be determined with reference to an

index, formula or other method and the manner in which such amounts shall be determined;
 
  • the events of default and covenants of the debt securities, to the extent different from or in addition to those described in this prospectus;
 
  • whether we will issue the debt securities in certificated or book-entry form;
 
  • whether the debt securities will be in registered or bearer form and, if in registered form, the denominations, if other than a minimum

denomination of $2,000 and integral multiples of $1,000 in excess thereof, and, if in bearer form, the denominations and terms and conditions
relating thereto;

 
  • whether we will issue any of the debt securities in permanent global form and, if so, the terms and conditions, if any, upon which interests in

the global debt security may be exchanged, in whole or in part, for the individual debt securities represented by the global debt security;
 
  • any addition or change to the provisions relating to the legal defeasance or covenant defeasance provisions of, or the satisfaction and

discharge of, the debt securities;
 
  • whether we will pay additional amounts on the debt securities in respect of any tax, assessment or governmental charge and, if so, whether we

will have the option to redeem the debt securities instead of making this payment;
 
  • the guarantee provisions, if any, relating to the debt securities;
 
  • the subordination provisions, if any, relating to the debt securities;
 
  • any restriction or condition on the transferability of debt securities;
 
  • any addition or change to the provisions related to compensation and reimbursement of the trustee which applies to the debt securities;
 
  • any addition or change to the provisions related to supplemental indentures both with and without the consent of the holders;
 
  • provisions, if any, granting special rights to holders upon the occurrence of specified events;
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  • any addition or change to the events of default which applies to any debt securities and any change in the right of the trustee or the requisite

holders of such debt securities to declare the principal amount thereof due and payable pursuant to the indenture; and
 
  • any other terms of debt securities of such series (which terms will not be inconsistent with the provisions of the Trust Indenture Act, but may

modify, amend, supplement or delete any of the terms of the indenture, including those described in this prospectus or any applicable
prospectus supplement and/or free writing prospectus, with respect to such series).

 
We will describe in the applicable prospectus supplement and/or free
writing prospectus any material U.S. federal income tax considerations applicable to
the debt securities offered by such prospectus supplement.
 
We may issue debt securities at less than the principal amount payable
at maturity. We refer to these debt securities as “original issue discount” debt
securities. If material or applicable, we
will describe in the applicable prospectus supplement special U.S. federal income tax considerations applicable to
original issue discount
debt securities.
 
Except as may be described in any prospectus supplement and/or free
writing prospectus, the indenture will not contain any provisions that would limit our
ability to incur indebtedness or that would afford
holders of the debt securities protection in the event of a highly leveraged or similar transaction involving
us. You should review carefully
the applicable prospectus supplement and/or free writing prospectus for information with respect to events of default and
covenants applicable
to the debt securities being offered.
 
Denominations and Interest
 
Unless otherwise described in the applicable prospectus supplement
and/or free writing prospectus, we will issue debt securities of any series that are
registered debt securities in a minimum denomination
of $2,000 and integral multiples of $1,000 in excess thereof.
 
Unless otherwise specified in the applicable prospectus supplement
and/or free writing prospectus, we will pay the interest, principal and any premium at
the corporate trust office of the trustee or, at
our option, we may make payment of interest by check mailed to the address of the person entitled to the
payment as it appears in the
applicable register or by wire transfer of funds to that person at an account maintained within the United States or, in the case
of global
debt securities, in accordance with the procedures of the depositary for such debt securities.
 
Certain Covenants
 
If debt securities are issued, the indenture, as supplemented for a
particular series of debt securities, will contain certain covenants for the benefit of the
holders of such series of debt securities,
which will be applicable (unless waived or amended) so long as any of the debt securities of such series are
outstanding, unless stated
otherwise in the prospectus supplement. The specific terms of the covenants, and summaries thereof, will be set forth in the
prospectus
supplement relating to such series of debt securities.
 
SEC Reports
 
The indenture provides that we agree to file with the trustee, within
15 days after we file the same with the SEC, copies of the annual reports and of the
information, documents, and other reports, if
any, that we are required to file with the SEC pursuant to Section 13 or Section 15(d) of the Exchange Act or
pursuant
to Section 314 of the Trust Indenture Act. Such information, documents and other reports shall be deemed filed with the trustee at
the time such
information, documents and other reports are publicly filed with the SEC.
 
Merger, Consolidation or Sale of Assets
 
The indenture provides that we shall not merge, consolidate or amalgamate
with or into any other person or sell, transfer, assign, lease, convey or otherwise
dispose of all or substantially all of our property
in any one transaction or series of related transactions unless:
 

(1)            The
Company shall be the surviving person (the “Surviving Person”) or the Surviving Person (if other than the Company) formed
by such merger, consolidation or amalgamation or to which such sale, transfer, assignment, lease, conveyance or disposition is made shall
be a
person organized and existing under the laws of the U.S., any State thereof or the District of Columbia,
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(2)            the
Surviving Person (if other than the Company) expressly assumes, by supplemental indenture in form reasonably satisfactory to
the trustee,
executed and delivered to the trustee by such Surviving Person, the due and punctual payment of the principal of, and premium, if
any,
 and interest on, all the notes, according to their tenor, and the due and punctual performance and observance of all the covenants and
conditions of the indenture to be performed by the Company,

 
(3)            immediately
before and immediately after giving effect to such transaction or series of related transactions, no default or event of

default shall
have occurred and be continuing, and

 
(4)            The
Company shall deliver, or cause to be delivered, to the trustee, an officer’s certificate and an opinion of counsel, each stating

that such transaction and the supplemental indenture, if any, in respect thereto comply with this covenant and that all conditions precedent
in the
indenture relating to such transaction have been complied with.

 
For
 the purposes of this covenant, the sale, transfer, assignment, lease, conveyance or other disposition of all the property of one or more

subsidiaries of the Company, which property, if held by the Company instead of such subsidiaries, would constitute all or substantially
all the property of
the Company on a consolidated basis, shall be deemed to be the transfer of all or substantially all the property
of the Company.

 
Notwithstanding
the foregoing, (i) any subsidiary may merge, consolidate or amalgamate with or into or sell, transfer, assign, lease, convey or

otherwise dispose of all or substantially all its property to the Company or another subsidiary and (ii)  the Company may merge with
 an affiliate
incorporated solely for the purpose of and with the sole effect of reincorporating or reorganizing the Company in another
state of the United States.

 
Events of Default
 
Each of the following constitutes an event of default with respect
to a particular series of debt securities:
 

(1)            a
default in the payment of principal of or premium, if any, on any debt security of such series when due at its maturity, upon
optional
redemption, upon required repurchase or otherwise,

 
(2)            our
failure to pay interest on any debt security of such series within 30 days of when such amount becomes due and payable,

 
(3)            our
failure to comply with any of our covenants or agreements in the indenture (other than a covenant or agreement that does not

apply to
such series of debt securities) or any debt security of such series (other than a failure that is subject to the foregoing clause (1) or
(2)) and
our failure to cure (or obtain a waiver of) such default and such failure continues for 90 days after written notice is
given to us as provided below,

 
(4)            certain
events of bankruptcy, insolvency or reorganization affecting us with respect to such series, and

 
(5)            any
other event of default described as may be specified in the applicable prospectus supplement with respect to such series.

 
A
default under clause (3) with respect to a particular series of debt securities is not an event of default with respect to
such debt securities until

the trustee or the holders of not less than 25% in aggregate principal amount of the debt securities of such
series then outstanding notify us of the default
and we do not cure such default within the time specified after receipt of such notice.
Such notice must specify the default, demand that it be remedied and
state that such notice is a “Notice of Default.”
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If
an event of default with respect to a particular series of debt securities (other than an event of default resulting from certain events
involving
bankruptcy, insolvency or reorganization with respect to us with respect to such series) shall have occurred and be continuing,
the trustee or the holders of
not less than 25% in aggregate principal amount of the debt securities of such series then outstanding
may declare, by notice to us in writing (and to the
trustee, if given by holders of such debt securities of such series) specifying the
event of default, to be immediately due and payable the principal amount of
all the debt securities of such series then outstanding, plus accrued
but unpaid interest to the date of acceleration. After any such acceleration, but before a
judgment or decree based on acceleration is
obtained by the trustee, the registered holders of a majority in aggregate principal amount of the debt securities
of such series then
outstanding may, under certain circumstances, rescind and annul such acceleration and waive such event of default if all events of
default
with respect to such series, other than the nonpayment of accelerated principal, premium or interest, have been cured or waived as provided
in the
indenture. In case an event of default with respect to a particular series of debt securities resulting from certain events of
 bankruptcy, insolvency or
reorganization with respect to us with respect to such series shall occur, the principal amount of all of the
 debt securities of such series then
outstanding,  plus  accrued and unpaid interest, with respect to the debt securities
 of such series shall be due and payable immediately without any
declaration or other act on the part of the trustee or the holders of
the debt securities of such series.

 
If
we exercise our legal defeasance option with respect to the debt securities of a particular series, payment of the debt securities of
such series

may not be accelerated because of an event of default with respect thereto. If we exercise the covenant defeasance option
with respect to the debt securities
of a particular series, payment of the debt securities of such series may not be accelerated because
of an event of default specified in clause  (3)  (with
respect to the restrictive covenants applicable to the debt securities
of such series) or clause (5) (as it may be specified in the terms of the debt securities of
such series).

 
Subject
to the provisions of the indenture relating to the duties of the trustee in case an event of default shall occur and be continuing, the
trustee

will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of
the holders of the debt securities
of any series, unless such holders shall have offered to the trustee indemnity or security reasonably
satisfactory to it against any loss, liability or expense.
Subject to such provisions for the indemnification of the trustee, the holders
of a majority in aggregate principal amount of the debt securities of a particular
series then outstanding will have the right to direct
 the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred
on the trustee with respect to the debt securities of such series.

 
No
holder of debt securities of any series will have any right to institute any proceeding with respect to the indenture, or for the appointment
of a

receiver or trustee, or for any remedy thereunder, unless:

 
(1)            such
holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of

such
series,

 
(2)                        the
holders of at least 25% in aggregate principal amount of the debt securities of such series then outstanding have made a

written request
and offered indemnity to the trustee reasonably satisfactory to it to institute such proceeding as trustee, and

 
(3)            the
trustee shall not have received from the holders of a majority in aggregate principal amount of the debt securities of such

series then
outstanding a written direction inconsistent with such request and shall have failed to institute such proceeding within 60 days.

 
However,
such limitations do not apply to a suit instituted by a holder of any debt security for enforcement of payment of the principal of, and

premium, if any, or interest on, such debt security on or after the respective due dates expressed in such debt security.

 
The
 indenture provides that if a default with respect to the debt securities of a particular series occurs and is continuing and is known
 to the

trustee, the trustee must send, by first class mail (or, in the case of global debt securities, electronically through the procedures
of the depositary for such
global debt securities), to each holder of debt securities of such series notice of the default within 90 days
after it occurs. The trustee may withhold the
notice if and so long as it in good faith determines that withholding notice is in the
interest of the holders of the debt securities of such series.
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The
indenture requires us to furnish to the trustee, within 120 days after the end of each fiscal year, a written statement of an officer
regarding
compliance with the indenture. Within 30 days after the occurrence of any default or event of default, we are required
to deliver to the trustee written notice
in the form of an officer’s certificate a statement specifying its status and what actions
we are taking or propose to take with respect thereto.

 
Modification and Waiver
 

Modifications
and amendments of the indenture may be made by us for such series of debt securities and the trustee with the consent of the
holders
of a majority in aggregate principal amount of the outstanding debt securities of the series affected by such modification or amendment.

 
No
such modification or amendment may, without the consent of the holder of each outstanding debt security affected thereby,

 
  • reduce the percentage of principal amount of debt securities the holders of which must consent to an amendment, modification, supplement or

waiver,
 
  • reduce the rate of or extend the time of payment for interest on such debt security,
 
  • reduce the principal amount or extend the stated maturity of such debt security,
 
  • reduce the redemption price of such debt security or add redemption provisions to such debt security,
 
  • make such debt security payable in money other than that stated in the indenture or the debt security, or
 
  • impair the right to receive, and to institute suit for the enforcement of, any payment with respect to such debt security.
 

Without
the consent of any holder, we and the trustee may amend the indenture to, among other things, provide for the assumption by a successor
of our obligations under the indenture as permitted thereunder; establish the forms or terms of debt securities of any series; provide
for the issuance of
additional debt securities of any series, subject to any limitations set forth in the terms of such series; add guarantees
or security with respect to any series
of debt securities or confirm and evidence the release, termination or discharge of any guarantee
or security interest in accordance with the indenture;
comply with the requirements of the SEC in connection with the qualification and
maintenance of qualification under the Trust Indenture Act and comply
with the rules of any applicable securities depositary; conform
the text of the indenture or the debt securities or any future subsidiary guarantees to any
description thereof in this prospectus or
any prospectus supplement and/or free writing prospectus; cure any ambiguity, omission, defect or inconsistency;
add to, change or eliminate
any of the provisions, so long as such addition, change or elimination does not apply to any debt security of any existing series
of
debt securities entitled to the benefit of such provision or modify the rights of the holder of any such debt security with respect to
such provision or such
addition, change or elimination only becomes effective when there is no such debt security outstanding; or make
any other change that does not adversely
affect the rights of any holder in any material respect.

 
The
holders of a majority in principal amount of the outstanding debt securities of a particular series affected may waive compliance by
us with

certain restrictive provisions of the indenture with respect to such series. The holders of a majority in principal amount of
the outstanding debt securities of
a particular series may waive any past default with respect to such series under the indenture, except
a default in the payment of accelerated principal,
premium, if any, or interest, if any, and certain covenants and provisions of the
indenture which cannot be amended without the consent of the holder of
each outstanding debt security of such series.
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Governing Law
 

Any
issued debt securities and the indenture will be governed by the laws of the State of New York.

 
Regarding the Trustee
 

The
indenture provides that, except during the continuance of an event of default, the trustee will perform only such duties as are specifically
set
forth in the indenture. During the existence of an event of default, the trustee will exercise such rights and powers vested in it
under the indenture and use
the same degree of care and skill in its exercise as a prudent person would exercise under the circumstances
in the conduct of such person’s own affairs.

 
The
indenture and provisions of the Trust Indenture Act that are incorporated by reference therein contain limitations on the rights of the
trustee,

should it become one of our creditors, to obtain payment of claims in certain cases or to realize on certain property received
by it in respect of any such
claim as security or otherwise. The trustee is permitted to engage in other transactions with us or any
of our affiliates; provided, however, that if it acquires
any conflicting interest (as defined in the indenture or in the
Trust Indenture Act), it must eliminate such conflict or resign.

 
Each
trustee may resign or be removed with respect to one or more series of debt securities provided that a successor trustee is appointed
to act

with respect to such series. In the event that two or more persons are acting as trustee with respect to different series of debt
securities under the indenture,
each of the trustees will be a trustee of a trust separate and apart from the trust administered by any
other trustee.

 
Defeasance
 

We
may terminate at any time all our obligations with respect to the debt securities of a particular series and the indenture as it applies
to such
series, which we refer to as “legal defeasance,” except for certain obligations, including those respecting the defeasance
trust and obligations to register the
transfer or exchange of the debt securities of such series, to replace mutilated, destroyed, lost
or stolen debt securities of such series and to maintain a
registrar and paying agent in respect of the debt securities of such series.
We may also terminate at any time our obligations with respect to the restrictive
covenants applicable to the debt securities of a particular
series, which we refer to as “covenant defeasance.” We may exercise the legal defeasance option
notwithstanding our prior
exercise of the covenant defeasance option.

 
The
legal defeasance option or the covenant defeasance option with respect to the debt securities of a particular series may be exercised
only if:

 
(1)            we
irrevocably deposit in trust with the trustee money or U.S. Government obligations or a combination thereof for the payment

of principal
 of and interest on the debt securities of such series to maturity that is sufficient (based on a certificate, report or opinion of a
nationally recognized investment bank, appraisal firm or firm of independent public accountants in the United States in the case of U.S.
Government obligations) to pay principal and interest when due on all the debt securities of such series to maturity,

 
(2)            no
default or event of default with respect to the debt securities of such series has occurred and is continuing on the date of such

deposit
(other than, if applicable, a default or event of default with respect to the debt securities of such series resulting from the borrowing
of
funds and any funds related thereto to be applied to such deposits and any similar and substantially concurrent deposit relating to
 other
indebtedness and the granting of liens in connection therewith),

 
(3)            such
legal defeasance or covenant defeasance does not constitute a default under any other material agreement binding us (other

than, if applicable,
a default resulting from the borrowing of funds and any funds related thereto to be applied to such deposits and any similar
and substantially
concurrent deposit relating to other indebtedness and the granting of liens in connection therewith),
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(4)            in
the case of the legal defeasance option, we deliver to the trustee an opinion of counsel stating that:

 
(a)            we
have received from, or there has been provided by, the IRS a ruling, or

 
(b)            since
the date of the indenture there has been a change in the applicable U.S. federal income tax law,

 
to
the effect, in either case, that, and based thereon such opinion of counsel shall confirm that, the holders of the debt securities of
such series will
not recognize income, gain or loss for U.S. federal income tax purposes as a result of such legal defeasance and will
be subject to U.S. federal
income tax on the same amounts, in the same manner and at the same times as would have been the case if such
 legal defeasance had not
occurred,

 
(5)            in
the case of the covenant defeasance option, we deliver to the trustee an opinion of counsel to the effect that the holders of the

debt
securities of such series will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such covenant defeasance
and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have been the case
if
such covenant defeasance had not occurred, and

 
(6)            we
deliver to the trustee an officer’s certificate and an opinion of counsel, each stating that all conditions precedent to the legal

defeasance or covenant defeasance, as applicable, relating to the debt securities of such series have been complied with as required
 by the
indenture.

 
Discharge of the Indenture
 

When
(i) we deliver to the trustee all outstanding debt securities of a particular series (other than debt securities replaced because
of mutilation,
loss, destruction or wrongful taking) for cancellation or (ii) all outstanding debt securities of a particular series
have become due and payable, whether at
maturity or as a result of the sending of a notice of redemption as described above (or are by
their terms to become due and payable within one year or are
to be called for redemption within one year under arrangements satisfactory
 to the trustee for the giving of notice of redemption), and we irrevocably
deposit with the trustee funds sufficient to pay at maturity
or upon redemption all outstanding debt securities of such series, including principal of, premium
if any, and interest thereon, and
if in either case we pay all other sums related to the debt securities of such series payable under the indenture by us, then
the indenture
shall, subject to certain surviving provisions, cease to be of further effect with respect to the debt securities of such series. The
trustee shall
acknowledge satisfaction and discharge of the indenture with respect to the debt securities of such series on our demand
 accompanied by an officer’s
certificate and an opinion of counsel.

 
Subordination
 

We
will describe in the applicable prospectus supplement and/or free writing prospectus the terms and conditions, if any, upon which any
series
of senior subordinated debt securities or junior subordinated debt securities is subordinated to debt securities of another series
or to our other indebtedness.
The terms will include a description of:

 
  • the “senior indebtedness” with respect to the debt securities being offered;
 
  • the restrictions, if any, on payments to the holders of the debt securities being offered while a default with respect to the senior indebtedness is

continuing;
 
  • the restrictions, if any, on payments to the holders of the debt securities being offered following an event of default with respect to such debt

securities; and
 
  • provisions requiring holders of the debt securities being offered to remit payments to holders of senior indebtedness.
 
Global Debt Securities
 

We
may issue the debt securities of a series in whole or in part in the form of one or more registered global debt securities that we will
deposit
with a depositary or with a nominee for a depositary identified in the applicable prospectus supplement and registered in the
name of such depositary or
nominee. In such case, we will issue one or more registered global debt securities denominated in an amount
equal to the aggregate principal amount of all
of the debt securities of the series to be issued and represented by such registered global
debt security or securities.
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Unless
and until it is exchanged in whole or in part for debt securities in definitive registered form, a registered global debt security may
not be
transferred except as a whole:

 
  • by the depositary for such registered global debt security to its nominee;
 
  • by a nominee of the depositary to the depositary or another nominee of the depositary; or
 
  • by the depositary or its nominee to a successor of the depositary or a nominee of the successor.
 

The
prospectus supplement relating to a series of debt securities will describe the specific terms of the depositary arrangement with respect
to any
portion of such series represented by a registered global debt security. We currently anticipate that the following provisions
will apply to all depositary
arrangements for debt securities:

 
  • ownership of beneficial interests in a registered global debt security will be limited to persons that have accounts with the depositary for the

registered global debt security, those persons being referred to as “participants,” or persons that may hold interests through participants;
 
  • upon the issuance of a registered global debt security, the depositary for the registered global debt security will credit, on its book-entry

registration and transfer system, the participants’ accounts with the respective principal amounts of the debt securities represented by the
registered global debt security beneficially owned by the participants;

 
  • any underwriters, dealers or agents participating in the distribution of the debt securities will designate the accounts to be credited; and
 
  • ownership of any beneficial interest in the registered global debt security will be shown on, and the transfer of any ownership interest will be

effected only through, records maintained by the depositary for the registered global debt security (with respect to interests of participants)
and on the records of participants (with respect to interests of persons holding through participants).

 
The
laws of some jurisdictions may require that certain purchasers of securities take physical delivery of the securities in definitive form.
These

laws may limit the ability of those persons to own, transfer or pledge beneficial interests in registered global debt securities.

 
So
long as the depositary for a registered global debt security, or its nominee, is the registered owner of the registered global debt security,
the

depositary or the nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by
the registered global debt
security for all purposes under the indenture. Except as set forth below, owners of beneficial interests in
a registered global debt security:

 
  • will not be entitled to have the debt securities represented by a registered global debt security registered in their names;
 
  • will not receive or be entitled to receive physical delivery of the debt securities in the definitive form; and
 
  • will not be considered the owners or holders of the debt securities under the indenture.
 

Accordingly,
each person owning a beneficial interest in a registered global debt security must rely on the procedures of the depositary for the
registered
global debt security and, if the person is not a participant, on the procedures of a participant through which the person owns its interest,
 to
exercise any rights of a holder under the indenture.

 
We
understand that under currently existing industry practices, if we request any action of holders or if an owner of a beneficial interest
 in a

registered global debt security desires to give or take any action that a holder is entitled to give or take under the indenture,
the depositary for the registered
global debt security would authorize the participants holding the relevant beneficial interests to
 give or take the action, and those participants would
authorize beneficial owners owning through those participants to give or take the
action or would otherwise act upon the instructions of beneficial owners
holding through them.
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We
will make payments of principal of and premium, if any, and interest, if any, on debt securities represented by a registered global debt
security
registered in the name of a depositary or its nominee to the depositary or its nominee, as the case may be, as the registered
owners of the registered global
debt security. Neither we nor the trustee or any other agent of us or the trustee will be responsible
or liable for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests in the registered
global debt security or for maintaining, supervising or reviewing any records
relating to the beneficial ownership interests.

 
We
expect that the depositary for any debt securities represented by a registered global debt security, upon receipt of any payments of
principal

and premium, if any, and interest, if any, in respect of the registered global debt security, will immediately credit participants’
accounts with payments in
amounts proportionate to their respective beneficial interests in the registered global debt security as shown
on the records of the depositary. We also expect
that standing customer instructions and customary practices will govern payments by
participants to owners of beneficial interests in the registered global
debt security held through the participants, as is now the case
with the securities held for the accounts of customers in bearer form or registered in “street
name.” We also expect that
any of these payments will be the responsibility of the participants.

 
No
registered global debt security may be exchanged in whole or in part for debt securities registered, and no transfer of a registered
global debt

security in whole or in part may be registered, in the name of any person other than the depositary for such registered global
debt security, unless (i) such
depositary notifies us that it is unwilling or unable to continue as depositary for such registered
global debt security or has ceased to be a clearing agency
registered under the Exchange Act, and we fail to appoint an eligible successor
depositary within 90 days, (ii) an event of default shall have occurred and
be continuing with respect to debt securities of
such series, (iii) we determine (subject to the depositary’s procedures) not to have the debt securities of such
series represented
by a global debt security, or (iv) circumstances, if any, exist in addition to or in lieu of the foregoing as have been specified
for that
purpose in an applicable prospectus supplement. In any such case, the affected registered global debt security may be exchanged
in whole or in part for
debt securities in definitive form and the applicable trustee will register any such debt securities in such
name or names as such depositary directs.

 
We
currently anticipate that certain registered global debt securities will be deposited with, or on behalf of, The Depository Trust Company,
or

DTC, and will be registered in the name of Cede  &  Co., as the nominee of DTC. DTC has advised us that DTC is a limited
 purpose trust company
organized under the Banking Law of the State of New York, a “banking organization” within the meaning
of the Banking Law of the State of New York, a
member of the Federal Reserve System, a “clearing corporation” within the
meaning of the New York Uniform Commercial Code and a “clearing agency”
registered pursuant to the provisions of Section 17A
of the Exchange Act. DTC holds securities that its participants, or direct participants, deposit with
DTC. DTC also facilitates the post-trade
 settlement among direct participants of sales and other securities transactions in deposited securities, through
electronic computerized
 book-entry transfers and pledges between direct participants’ accounts. This eliminates the need for physical movement of
securities
certificates. Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations,
and
certain other organizations. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers
and dealers, banks, trust
companies and clearing corporations that clear through or maintain a custodial relationship with a direct participant,
 either directly or indirectly. The
information in this paragraph concerning DTC and DTC’s book-entry system has been obtained from
sources that we believe to be reliable, but we take no
responsibility for the accuracy thereof. In the event registered global debt securities
are deposited with, or on behalf of, a depositary other than DTC, we
will describe additional or differing terms of the depositary arrangements
in the applicable prospectus supplement relating to that particular series of debt
securities.
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We
 may also issue bearer debt securities of a series in the form of one or more global debt securities, referred to as “bearer global
 debt
securities.” We currently anticipate that we will deposit these bearer global debt securities with a common depositary for Euroclear
Bank S.A./N.V. and
Clearstream Banking, société anonyme, or with a nominee for the depositary identified in the prospectus
supplement relating to that series. The prospectus
supplement relating to a series of debt securities represented by a bearer global
debt security will describe the specific terms and procedures, including the
specific terms of the depositary arrangement and any specific
procedures for the issuance of debt securities in definitive form in exchange for a bearer
global debt security, with respect to the
portion of the series represented by a bearer global debt security.

 
Neither
we nor the trustee assumes any responsibility for the performance by DTC or any other depositary or its participants of their respective

obligations, including obligations that they have under the rules and procedures that govern their operations.

 
None
of the Company, or any underwriter, dealer, agent, trustee or any applicable paying agent will have any responsibility or liability for
any

aspect of the records relating to or payments made on account of, beneficial interests in a global debt security, or for maintaining,
supervising or reviewing
any records.
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DESCRIPTION
OF WARRANTS
 

We
may issue warrants for the purchase of shares of our Common Stock, shares of Preferred Stock or our debt securities. We may issue warrants
independently or together with other securities, and they may be attached to or separate from the other securities. Each series of warrants
will be issued
under a separate warrant agreement that we will enter into with a bank or trust company, as warrant agent, as detailed
 in an accompanying prospectus
supplement. The warrant agent will act solely as our agent in connection with the warrants and will not
 assume any obligation, or agency or trust
relationship, with you.

 
General
 

We
may issue warrants for the purchase of shares of our Common Stock, shares of Preferred Stock or our debt securities. We may issue warrants
independently or together with other securities, and they may be attached to or separate from the other securities. Each series of warrants
will be issued
under a separate warrant agreement that we will enter into with a bank or trust company, as warrant agent, as detailed
 in an accompanying prospectus
supplement. The warrant agent will act solely as our agent in connection with the warrants and will not
 assume any obligation, or agency or trust
relationship, with you.

 
The
prospectus supplement relating to a particular issue of warrants will describe the terms of those warrants, including, when applicable:

 
  ● the offering price;
 
  ● the currency or currencies, including composite currencies, in which the purchase price and/or exercise price of the warrants may be payable;
 
  ● the number of warrants offered;
 
  ● the exercise price and the amount of securities you will receive upon exercise;
 
  ● the procedure for exercise of the warrants and the circumstances, if any, that will cause the warrants to be automatically exercised;
 
  ● the rights, if any, we have to redeem the warrants;
 
  ● the date on which the right to exercise the warrants will commence and the date on which the warrants will expire;
 
  ● the name of the warrant agent; and
 
  ● any other material terms of the warrants.
 

After
warrants expire, they will become void. The prospectus supplement may provide for the adjustment of the exercise price of the warrants.

 
Warrants
may be exercised at the appropriate office of the warrant agent or any other office indicated in an accompanying prospectus supplement.

Before the exercise of warrants, holders will not have any of the rights of holders of the securities purchasable upon exercise and will
not be entitled to
payments made to holders of those securities.

 
The
description in an accompanying prospectus supplement of any warrants we offer will not necessarily be complete and will be qualified
in its

entirety by reference to the applicable warrant agreement, which will be filed with the SEC if we offer warrants. For more information
on how you can
obtain copies of any warrant agreement if we offer warrants, see “Where You Can Find More Information.”
We urge you to read the applicable warrant
agreement and any accompanying prospectus supplement in their entirety.
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DESCRIPTION OF UNITS
 

We
may issue units comprised of two or more of the securities described in this prospectus, in any combination. Each unit will be issued
so that
the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights
and obligations of a holder of
each included security. The units or the unit or other agreement, if any, under which a unit is issued
may provide that the securities included in the unit may
not be held or transferred separately at any time, or at any time before a specified
date.

The prospectus supplement relating to a particular issue of units will
describe, among other things:
 
  ● the securities comprising the units, including whether and under what circumstances those securities may be held or transferred separately;
 
  ● any material provisions related to the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
 
  ● any other material provisions of the units or governing unit or other agreement, if any.
 

26



 
 

PLAN OF DISTRIBUTION
 

We
and any selling security holder may offer and sell the securities covered by this prospectus from time to time, in one or more transactions,
at
market prices prevailing at the time of sale, at prices related to market prices, at a fixed price or prices subject to change, at
varying prices determined at the
time of sale or at negotiated prices, by a variety of methods, including the following:

 
  •   through agents;
 
  •   to or through underwriters;
 

  •   in “at the market offerings,” within the meaning of Rule 415(a)(4) under the Securities Act, to or through a market maker or into an existing
trading market, on an exchange or otherwise;

 
  •   through brokers or dealers;
 
  •   directly by us or any selling security holders to purchasers, including through a specific bidding, auction or other process; or
 
  •   through a combination of any of these methods of sale.
 

Registration
of the securities covered by this prospectus does not mean that those securities necessarily will be offered or sold.

 
In
 effecting sales, brokers or dealers engaged by us may arrange for other brokers or dealers to participate. Broker-dealer transactions
 may

include:

 

  •   purchases of the securities by a broker-dealer as principal and resales of the securities by the broker-dealer for its account pursuant to this
prospectus;

 
  •   ordinary brokerage transactions; or
 
  •   transactions in which the broker-dealer solicits purchasers.
 
 

In
addition, we and any selling security holder may sell any securities covered by this prospectus in private transactions or under Rule 144
of the
Securities Act rather than pursuant to this prospectus.

 
We
may sell offered securities through agents designated by us from time to time. Any agent in the offer or sale of the securities for which
this

prospectus is delivered will be named, and any commissions payable by us to that agent will be set forth, in the applicable prospectus
supplement. Unless
indicated in such prospectus supplement, the agents will have agreed to use their reasonable best efforts to solicit
 purchases for the period of their
appointment.

 
In
connection with the sale of securities covered by this prospectus, broker-dealers may receive commissions or other compensation from
us in

the form of commissions, discounts or concessions. Broker-dealers may also receive compensation from purchasers of the securities
for whom they act as
agents or to whom they sell as principals or both. Compensation as to a particular broker-dealer may be in excess
of customary commissions or in amounts
to be negotiated. In connection with any underwritten offering, underwriters may receive compensation
 in the form of discounts, concessions or
commissions from us or from purchasers of the securities for whom they act as agents. Underwriters
may sell the securities to or through dealers, and such
dealers may receive compensation in the form of discounts, concessions or commissions
from the underwriters and/or commissions from the purchasers for
whom they may act as agents. Any underwriters, broker-dealers agents
 or other persons acting on our behalf that participate in the distribution of the
securities may be deemed to be “underwriters”
within the meaning of the Securities Act, and any profit on the sale of the securities by them and any
discounts, commissions or concessions
received by any of those underwriters, broker-dealers agents or other persons may be deemed to be underwriting
discounts and commissions
under the Securities Act.

 
In
connection with the distribution of the securities covered by this prospectus or otherwise, we or any selling stockholder may enter into
hedging

transactions with broker-dealers or other financial institutions. In connection with such transactions, broker-dealers or other
 financial institutions may
engage in short sales of our securities in the course of hedging the positions they assume with us or any
selling stockholder. We or any selling stockholder
may also sell securities short and deliver the securities offered by this prospectus
to close out our short positions. We or any selling security holder may also
enter into option or other transactions with broker-dealers
or other financial institutions, which require the delivery to such broker-dealer or other financial
institution of securities offered
by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus,
as supplemented
or amended to reflect such transaction. We or any selling security holder may also from time to time pledge our securities pursuant to
the
margin provisions of our customer agreements with our brokers. Upon our default, the broker may offer and sell such pledged securities
from time to time
pursuant to this prospectus, as supplemented or amended to reflect such transaction.
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At
any time a particular offer of the securities covered by this prospectus is made, a revised prospectus or prospectus supplement, if required,
will
be distributed which will set forth the aggregate amount of securities covered by this prospectus being offered and the terms of
the offering, including the
name or names of any underwriters, dealers, brokers or agents, any discounts, commissions, concessions and
other items constituting compensation from us
and any discounts, commissions or concessions allowed or reallowed or paid to dealers.
Such prospectus supplement, and, if necessary, a post-effective
amendment to the registration statement of which this prospectus forms
a part, will be filed with the SEC to reflect the disclosure of additional information
with respect to the distribution of the securities
covered by this prospectus. In order to comply with the securities laws of certain states, if applicable, the
securities sold under this
prospectus may only be sold through registered or licensed broker-dealers. In addition, in some states the securities may not be
sold
unless they have been registered or qualified for sale in the applicable state or an exemption from registration or qualification requirements
is available
and is satisfied.

 
In
connection with an underwritten offering, we and any selling stockholder would execute an underwriting agreement with an underwriter
or

underwriters. Unless otherwise indicated in the revised prospectus or applicable prospectus supplement, such underwriting agreement
would provide that
the obligations of the underwriter or underwriters are subject to certain conditions precedent, and that the underwriter
or underwriters with respect to a sale
of the covered securities will be obligated to purchase all of the covered securities, if any
such securities are purchased. We or any selling security holder
may grant to the underwriter or underwriters an option to purchase additional
securities at the public offering price, less any underwriting discount, as may
be set forth in the revised prospectus or applicable
prospectus supplement. If we or any selling security holder grants any such option, the terms of that
option will be set forth in the
revised prospectus or applicable prospectus supplement.

 
To
the extent that we make sales through one or more underwriters or agents in at the market offerings, we will do so pursuant to the terms
of a

sales agency financing agreement or other at the market offering arrangement between us and the underwriters or agents. If we engage
in at the market
sales pursuant to any such agreement, we will issue and sell our securities through one or more underwriters or agents,
which may act on an agency basis or
on a principal basis. During the term of any such agreement, we may sell securities on a daily basis
in exchange transactions or otherwise as we agree with
the underwriters or agents. The agreement will provide that any securities sold
will be sold at prices related to the then prevailing market prices for our
securities. Therefore, exact figures regarding proceeds that
will be raised or commissions to be paid cannot be determined as of the date of this prospectus.
Pursuant to the terms of the agreement,
we may agree to sell, and the relevant underwriters or agents may agree to solicit offers to purchase, blocks of our
common stock or
other securities. The terms of each such agreement will be set forth in more detail in a prospectus supplement.

 
Underwriters,
agents, brokers or dealers may be entitled, pursuant to relevant agreements entered into with us, to indemnification by us or any

selling
 security holder against certain civil liabilities, including liabilities under the Securities Act that may arise from any untrue statement
or alleged
untrue statement of a material fact, or any omission or alleged omission to state a material fact in this prospectus, any
supplement or amendment hereto, or
in the registration statement of which this prospectus forms a part, or to contribution with respect
to payments which the underwriters, agents, brokers or
dealers may be required to make.
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LEGAL MATTERS
 

The
validity of our securities offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, Los Angeles,
California.
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EXPERTS
 

The
consolidated financial statements of PLBY Group, Inc. as of and for the year ended December 31, 2021 and management’s
assessment of the
effectiveness of internal control over financial reporting as of December  31, 2021, incorporated by reference
 in this prospectus and in the registration
statement have been so incorporated in reliance on the reports of BDO USA, LLP, an independent
registered public accounting firm, incorporated herein by
reference, given on the authority of said firm as experts in auditing and accounting.
The report on the effectiveness of internal control over financial
reporting expresses an adverse opinion on the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2021.

 
The
 consolidated financial statements of Playboy Enterprises, Inc. (“Legacy Playboy”) as of and for the year ended December  31,
 2020

incorporated by reference in this prospectus and elsewhere in the registration statement have been so incorporated by reference
in reliance upon the report
of Prager Metis CPAs LLP, independent registered public accountants, upon the authority of said firm as experts
in accounting and auditing.

 
The
consolidated financial statements of Honey Birdette (Aust) Pty Limited and its subsidiaries as of and for the fiscal year ended June 27,
2021

incorporated by reference herein the registration statement in reliance upon the report of KPMG, independent auditors, incorporated
by reference herein,
and upon the authority of said firm as experts in accounting and auditing.

 
The
 liability of KPMG in relation to the performance of their professional services to Honey Birdette (Aust) Pty Limited, including, without

limitation, KPMG’s audits of the financial statements, is limited under the Chartered Accountants Australia and New Zealand Professional
 Standards
Scheme (NSW) approved by the New South Wales Professional Standards Council pursuant to the Professional Standards Act of 1994
of the State of New
South Wales, including the Treasury Legislation Amendment (Professional Standards) Act 2004 of Australia (the “Accountants
 Scheme”). The
Accountants Scheme limits civil liability of KPMG to a maximum amount of A$75 million. The Accountants Scheme does
not limit liability for breach of
trust, fraud or dishonesty.
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WHERE
YOU CAN FIND MORE INFORMATION
 

We
are subject to the reporting requirements of the Exchange Act, and its rules and regulations. The Exchange Act requires us to file
reports,
proxy statements and other information with the SEC. The SEC maintains a web site that contains reports, proxy statements and
 other information
regarding issuers that file electronically with the SEC. These materials may be obtained electronically by accessing
 the SEC’s website at
http://www.sec.gov.

 
We
make available, free of charge on our website, our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on

Form 8-K, proxy statements and amendments to these reports filed or furnished pursuant to Section 13(a), 14 or 15(d) of
 the Exchange Act, as soon as
reasonably practicable after we electronically file these documents with, or furnish them to, the SEC. These
 documents are posted on our website at
www.plbygroup.com. Any references in this prospectus to our website are inactive textual references
only, and the information contained on or that can be
accessed through our website (except for the SEC filings expressly incorporated
 by reference herein) is not incorporated in, and is not a part of, this
prospectus.
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INCORPORATION
OF CERTAIN DOCUMENTS BY REFERENCE
 

The
SEC allows us to “incorporate by reference” into this prospectus information we file with the SEC in other documents. This
means that we
can disclose important information to you by referring to another document we filed with the SEC. The information relating
 to us contained in this
prospectus should be read together with the information in the documents incorporated by reference.

 
We
incorporate by reference the documents listed below that we have previously filed with the SEC (other than any document or portion of
any

document furnished or deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 of Form 8-K
and Item 9.01 related
thereto):

 
  ● Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 16, 2022, and related Form 10-K/A filed

with the SEC on April 22, 2022;
 
  ● Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2022 and June 30, 2022, filed with the SEC on May 10,

2022 and August 9, 2022, respectively, and related Form 10-Q/A filed with the SEC on May 27, 2022;
 
  ● Portions of the Definitive Proxy Statement on Schedule 14A, filed with the SEC on May 10, 2022, that are incorporated by reference into Part III

of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 16, 2022;
 
  ● The description of the Company’s Common Stock contained in the Company’s Registration Statement on Form 8-A filed with the SEC on June 4,

2020 (File No. 001-39312), pursuant to Section 12(b) of the Exchange Act, including any amendments or reports filed for the purpose of updating
such description, including the description of the Company’s Common Stock included as Exhibit 4.1 to the Company’s Annual Report on
Form 10-K filed with the SEC on March 16, 2022; and

 
  ● Current Report on Form 8-K, filed with the SEC on October 21, 2021, March 25, 2022, March 30, 2022, May 17, 2022, June 10,

2022 and September 1, 2022.
 

We
are also incorporating by reference all documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the
Exchange Act, prior to the termination of the offering (including those documents filed after the date of the initial registration
 statement and prior to
effectiveness of the registration statement) shall be deemed to be incorporated by reference, other than any document
or portion of any document furnished
or deemed furnished and not filed in accordance with SEC rules, including Items 2.02 and 7.01 on
Form 8-K and Item 9.01 related thereto.

 
The
 information incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC and

incorporate by reference in this prospectus will automatically update and supersede this previously filed information, as applicable,
including information
in previously filed documents or reports that have been incorporated by reference into this prospectus. Any statement
so modified or superseded will not be
deemed, except as so modified or superseded, to constitute a part of this prospectus.

 
We
will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written
or

oral request of such person, a copy of any or all of the documents incorporated by reference in this prospectus, other than exhibits
to such documents unless
such exhibits are specifically incorporated by reference into such documents. Requests may be made by telephone
at (310) 424-1800, or by sending a
written request to PLBY Group, Inc., 10960 Wilshire Blvd., Suite 2200, Los Angeles, CA 90024,
Attention: Secretary.

 
You
should rely only on the information incorporated by reference or provided in this prospectus or any supplement. We have not authorized

anyone else to provide you with different information. You should not assume that the information in this prospectus or any supplement
is accurate as of
any date other than the date on the front of those documents or as of any earlier date as of which such information
is given.
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