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FEDERALIDENTIFICATION FEDERALIDENTIFICATION
NO._35-1554636 NO. _04-2836423
NO. 35-1851471

- The Commoninealth of massachusztt;

Examiner William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachuserts 02108-1512

ARTICLES OF “CsSERARIR MERGER

{General Laws, Chaprer 156B, Secction 79)

LR XK, “merger of _ Cosco, Inc._and_Infantino, Inc.

—

{(both Indiana Corporations)

with

Safety lst, Inc.

(a Massachusetts Corporation)

.
the constituent corporations, inrto

Safery lst Inc

UXRXAHHBELBEKK "one of the consttuent corporadons organized under the laws ofi__Massachusetts- |

/.

- .
The undersigned officers of each of the consticuent corporations cemtify under che penalties of perjury a5’ follows:

" 1. An agreement of Xmumkdzzmod “merger has been duly adopted in compliance with the requiremens of

General Laws, Chapeer 156B, Sextion 79, and will be kepr as provided by Subsection (¢) thercof. The Waminogck
“surviving corporation will fumith 2 copy of said agreement to any of its stockholders, or o any pemson who was
a stockholder of any constituent corporation, upon wrirten request and without charge

2. The cffective date of the Ywormbdexisox “merger determined pursuant to the agreement of XSEKEHREABRIEC
“merger shall be the date approved and filed by the Secrerary of the Commonwealch. If 2 Lreer
desired, specify such date which shall not be. more than thirty daoys dfter the date of filing: '

July 2, 2001

¥ 3. (For a ln:t;tl’)

**The following’amendmznts to the Amides of Org':.nizz:icn of the mrviving corporadon have
pursuant to the agreement of mergen

1) The name of the surviving corporation will be:
Dorel Juvenile Group, Inc.

c a 2) See Attachment A, Article II and Article VI.
r i3
™M =

RA. =

p.C.

480 P In WA OO
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(For a consolidation}

(b) State the toml number of shares and the par value, if any, of each class of stock which the

resulting corporatic
authorized tw issue: . :
WITHOUT PARVALUE WITHPARVALUE
TYPE NUMBEROFSHARES TYPE NUMBEROFSHARES
Common:

Common:

Preferred: Preferred: /

(c) If more than onc class of stock is autherized, state a distinguishing designatiopfor cach class and provide 2 descriptio n
of the preferences, voting powers, qualifications, and special or relative rights or frivileges of cach class and of cach scric s

then established.

==(d) The restrictions, if any, on the transfer of stock £ontained in the agreement of consolidation are:

€rs,

4. The information contained in ltem 4 is nor a permanens part of the Aricles of Organization of the XAUKKEEN “surviving

corporation.

(a) The streer address of the Wesakbagxd “surviving corporation  in Massachuserss is: (pess office boxer are not acceprable)

45 Dan Road, Canton Commerce Center, Canton, MA 02021
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(b) The name. residendal address and post office address of ach direcror and officer of the X065 “surviving corponad  oa is:
NAME RESIDENTIALADDRESS . POST OFHCEADDRHE_SS

Presidents: :

Treasurer: See Attachment B.

Clerk:

Dirccrors:

{€) The fiscal yezr end (i.c. tax yar) of the Xastinirgy “surviving corparation shall end on the last day of the monik of Decembe =

{(d) The name and business address of the resident ageac, if any, of che Yosxirmz ¥ “surviving corporation is:

Corporation Service Company
84 State Street

Boston, MA 02109

Dorel Juvenile Group, Inc.

iden c AXAXFINELR RN and “Clerk ERFTRFIOUNEE of (f/x/a Safety lst, Inc.)

+ “Presidenr XARXEAOLTEEAL

3 4 ¥ -
» “Clerk XCREEEEIX
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(b} The name. residendal address and post office address of cach director and officer of the XscRAOWW “surviving cocporad  on is:

NAME RESIDENTIALADDRESS POST OFFICE ADDRESS
President: _ S
T reasurer: See At téchment: B.
Clerk:
Directors:

() The fiseal vear end (ie. rax vear) of the “RREFIRY “surviving corporation shzil ead on the last dayv or she month of December

(d) The name and business address of the resident agenrt, if any, of the Mteswbdax fXsurviving corporation is:

Corporatioﬁ Service Company, 84 State Street, Boston, MA 02109

FORMASSACHUSETTS CORPORATIONS .
Dorel Juvenile Group, Inc.
The undessiened *President /3 Camn: X IRt of  (£/k/a Safety lst, Imc.)
a corporadon organized under the la Massachuserrs, furcher smre under the penaltes of perjury that the agreement of
-consolidation / *merger has bem duly cxecusd on behalf of such cosporadon and duly approved in the manner required by
General Laws, Chaprer 156B, Secdon 78.

see attached for signature : , "President XOOOFDEROGE
Nick Cos
%Z#_é;// L \J
* : » “Clerk JOGREE TR
athan Re¢ynolds
FO RA’ : 'S ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS
The undemsigned, 1 ___President and 171 Secrerary
of Cosco, Inc. . 2 corporation organized under the laws of

Indiana , further state under the penalties of perjury that the agrecment of XAl MKEGEXX

“merger has been duly adopred by such corpomdon in the manner required by the laws of Indiana

“Delete the inapplicable werds.
1Specify the officer baving pawers and duties correspanding t see attached for signature
ro thasc of the prevident or vice presidens of 3 Massachusesss

. ¢ Nick Costides, President
corporatian erzanized under Ceneral Lawr, Chaprer I568.
ffSP“"ﬁ "I"' 'ﬁ;“." }'""": pewers snd duries correipending N
co the cleré or asriscant clere of such a4 Masraschuscsss corperasion. t9
//onyl(an %nolds, Secretary
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-28-01 19:02 From:ICE MILLER Fi% 34 - 13172362219 T-383 P 04704 Job-680

fb) The name, residendial address and post office address of each director and officer of the “resuldng / “surviving corporati  or: is:
| NAME RESIDENTIALADDRESS POST OFFICE ADDRESS

dent:
“Treasurer:
Clerk:

Dirccrors:

{c) The fiscal year end {i.e. tax year) of the “resulting / “surviving corporation sprfll end on the last day of the monmh of.

(d) The name and business address of the resident agent. if any, of the J%suling / ‘surviving corporation is:

Itemm S5 below may be dcleted if the resulting/surviving gdrporation is orgasized under the laws of Massachuserts.

5. The “rsulting / “surviving corporation hereby agress thar & may be sued in the Commenwealth of Massachuserss for zny prior
obligation of 2ny constituent Massachusens corporationany prior obligation of any constituent foreign corporation qu  alified
under Genaeral Laws, Chapter 181, and any ob liggwbns hereaficr incusred by the “resulting / “swrviving corpordon, induding the
obligation ermatzd by General Laws, Chapeer 156B¢ Section 85, so long as any lability remains cumsmading against the corporat ion
in the Commonwealth of Massachusers, and hereby irrevocably appeints the Seorcrary of the Commonwealth zs is agent w
accept service of process in any action fopfhe enforcement of any such obligarion, including taxes, in the same manner as
provided in Chaprer 181,

FORMASSACHUSETTS CORE TIONS

The undertigned *President” “Vice President and *Clerk / *Assisan: Clerk of ,
2 cotporation organized £nder the laws of Massachuserts, further stzte under the penalies of perjury that the agreement of
*corsolidation / “meggfr kas been duly exaruted on behs!f of such corporation and duly approved in the mzaner required by
General Laws, Chafiter 1568, Secuion 78.

» *Presidenc / *Vice President

¢ + ¢ & 4

, *Clerk / *Assisznr Clesk

FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undenigned, ¢ President and 11 Secretary ,
of Infantino, Inc. . 2 corporatian organized under the laws of
Indiana , further suate uncer the penalties of pedury thar the agreement of tukuRdkXax Y

*merger has been duly adopred by such corpomrion in the manner required by the Indlang

*Delese the inapplicable words. %_————7
rS‘g"% rhe aj)?nr /uw'n: pevwere and dutie; rorceipending t 3 .

10 thoie of the president or wice presidint of 4 Marrachusests Mmmres ident
corparasion organized under Cencral Lawi, Chapier 1568,

$18pecify she officer baving pewers snd duties correipanding

o sic clerk or assistani efirk of tuch 9 Massachusents torporaon. T

Jonathan Reynolds, Secrerary
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(b) The name, residendal address and post officc address of cach director and officer of the “rosuldng / “surviving corporad  on is:

NAME RESIDENTIALADDRESS POST OFFICEADDRES‘S
President: :
Treasurer:
Clerk:
Directors:
(¢) The fiscai year end (i.e. rax yeas) of the “resulting /* “surviving corporation sl end on the last day of the month of

(d) The namc and business address of the resident agent, if any, of the Jesulting / “surviving corporadon is:

Item 5 below may be deleted if the resulting/surviving gdrporation is organized under the laws of Massachuserts.

5. The rcsulung / “surviving corporation hereby agrees thatAf may be sued in the Commonwalth of Massachusers for any prior
obligation of any constituent Massachuscrs corporation//any prior obligation of any constiruent foreign corporation qu alified
under General Laws, Chaprer 181, and any ob ligasbns hereafter incurred by the “resuldng / “surviving corporation, including the
obligation created by General Laws, Chaprer 156B3¢”Secdon 85, so long as any liabilicy remains ousstanding against the corporat ien
in the Commonwealth of Massachusers, and phereby irrevocably appoints the Secrerary of the Commonwalth as its  agene o
accept service of process in any action fopfhe enforcement of any such obligaton, indluding wxes, in the same manner as
provided in Chaprer 181.

FORMASSACHUSETTS CORP TIONS

a corporation organized dhder the laws of Massachuserss, Ruther state under the penalties of pefjury that the agreement of
*consolidadon / * has been duly cxecuted on behalf of such corporadgen zand duly approved in the manner required by

, "President / *Vice President

4 ¢ ¢ t

, “Clerk / *Assistant Clerk

rd

FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undersigned, + ___President and t1_Secretary .

of Infantino, Inc. : » & corporaton organized under the laws of
Indiana , further state under the penalties of perjury that the agreement of Xuuhdaxuay

=merger has been duly adopred by such corporation in the manner required by the laws of Indiana

*Delese she inapplicable werds.

fSpttlﬁ the officer /umn‘ ,ow:rr and dusics corrciponding T n ~

te those of the president or vice president of 4 Massachuserts Martin Schwartz, Presjdent

cal?bf‘flﬂn organizted unmder General Laws, Chapeer 1568.

ttSpecify che officer having pewers and duties correspending

to the clerk or asustan:t clerk of ruch « Marsachusests corporacion. Tt

J/.r?(ha/a]lleyljolds , Secretary
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Attachment A -

DESCRIPTION OF AMENDMENTS TO ARTICLES OF ORGANIZATION

ARTICLE I is hereby amended by deleting all language contained therein, and inserting in
place thereof, the following:

To engage in any lawful activity for which corporations may be organized under the Massachusetts

Business Corporation Law, including, but not limited to, the manufacture of various juvenile products, ready-to-
assemble furniture, and home furnishings.

ARTICLE VI 1s hereby amended by deleting all language contained therein, and inserting in
place thereof, the following:

1. Rights to Indemnification and Advancement of Expenses.

{(a) The Corporation shall indemnify as a matter of right every person made a party to a proceeding
because such person is or was

(1) a member of the Board of Directors of the Corporation,
(i1) an officer of the Corporation, or
(iif) while a director or officer of the Corporation, serving at the Corporation's request as a

director, officer, partner, member, manager, trustee, employee, or agent of another foreign or
domestic corporation, partnership, limited liability company, joint venture, trust, employee benefit
plan, or other enterprise, whether for profit or not,

(each an "Indemnitee”) against all liability incurred by such person in connection with the proceeding; provided that
it is determined in the specific case that indemnification of such person is permissible in the circumstances because
such person has met the standard of conduct for indemmification specified in the Massachusetts Business
Corporation Law ("BCL"). The Corporation shall pay for or reimburse the reasonable expenses incurred by an
Indemnmitee in connection with any such proceeding in advance of final disposition thereof in accordance with the
procedures and subject to the conditions specified in the BCL. The Corporation shall indemnify as a matter of right
an Indemnnitee who is wholly successful, on the merits or otherwise, in the defense of any such proceeding, against
reasonable expenses incurred by the Indemmitee in connection with the proceeding without the requirement of a
determination as set forth in the first sentence of this paragraph.

(b) Upon demand by a person for indemnification or advancement of expenses, as the case may be,
the Corporation shall expeditiously determine whether the person is entitled thereto in accordance with this Article
VI and the proc%dures specified in the BCL. 4, 4 *

(c) The indemnification provided under this Article VI shall apply to any proceeding arising from acts
or omissions occurring before or after the adoption of this Article V1.

2. Other Rights Not Affected. Nothing contained in this Article VI shall limit or preciude the exercise or be
deemed exclusive of any right under the law, by contract -or otherwise, relating to indemnification of or advancement
of expenses to any individual who is or was a director, officer, employee or agent of the Corporation, or the ability
of the Corporation to otherwise indemnify or advance expenses to any such individual. It is the intent of this Article
V1 to provide indemnification to directors and officers to the fullest extent now or hereafier permitted by law
consistent with the terms and conditions of this Article VI. Therefore, indemnification shall be provided in
accordance with this Article VI.irrespective of the nature of the legal or equitable theory upon which a claim is
made, including without limitation negligence, breach of duty, mismanagement, corporate waste, breach of contract,
breach of warranty, strict liability, violation of federal or state securities laws, violation of the Employee Retirement
Income Security Act of 1974, as amended, or violation of any other state or federal laws, subject to the conditions

specified in the BCL.,
830320.1
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Attachment B

3

The name, residential address and post office address of each officer and director of the
surviving corporation are:

Title Name Residential Address Post Office Address
President Nick Costides 4509 Heatherwood Blvd. 2525 State Street
Greenwood, Indiana 46143 Columbus, Indiana 47201
Treasurer Donald March 4574 Silver Hill Drive 2525 State Street
Greenwood, Indiana 46142 Columbus, Indiana 47201
Clerk Jonathan 4923 E. Windsor Lane 2525 State Street
(Secretary) | Reynolds Columbus, Indiana 47201 Columbus, Indiana 47201
Director Martin Schwartz | 9 Roxborough Avenue 1255 Greene Avenue,
Westmount Quebec Suite 300
H3Y 1M1 Westmount, Quebec
H3Z 2A4
Director Jeffrey Schwartz | 424 Russell Hill Road 1365 Midway Blvd.,

Toronto, Ontario MSP 283

Unit 27, Ste. 100
Mississauga, Ontario
15T 2J5

828563.1
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THE COMMONYWEALTH OF MASSACHUSETTS ~

ARTICLES OF MERGER
{General Laws, Chapter 15GB, Secdon 79)

U hereby approve the within Armicles of Merger and.
the filing fe= in the amount of § . having been paid,
said articles are Jdecmed o have bezn filed with me chis

day of ., 2001

Effecrive dare

WILLIAM FRANCIS GALVIN

Secresary of the Commaonwealch

I 4 ' 4 4 4

TO BEFILLED IN BY CORPORATION

Photocopy of document to be seat to:

Stephen J. Hackman, Fsn

Ice Miller, One American Square

Box 82001, Indianapolis, IN 46282

Tdephone __(317) 236-2289
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