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FEDERALIDENTIFIC: N FEDERALIDENTIFICATION
No._35-1556636 (M)  ~No._04-2836423(G)
NO. 35-1851471‘@)

The Commontoealthy of MWassachusetts
William Fraacis Galvin 091

Secratary of che Commonwealrth
One Ashburroa Place, Boston, Massachuserts 02108-1512

e

2 ) ":.t'
oA “merge: of Coscg, Inc._and Infantino, Inc.m ‘u‘ s

__(hoth Indiana_Corporations) w
with

Safety lst, Inc.

(a Massachusetts Corporation)

’
the constituent corporations. into

—Safery lsr, Inc

ANDEROIEOBEEEXK "onc of the constinuent corpocations organized under the laws of:_M2asachusects
The undemsigned officers of each of dhe constinwent corporacions certify under che penalties of perjury as Sollows:

1. An JW‘WMM&My@pﬁhmpWﬁﬁ&mﬁmuo{ _
Cmdmhﬂ. Chapeer 1368, Section 79, and will be kepe as provided by Subsection () thereof. The sseisiogrk
'nmivingcmpoaﬁmwiﬂﬁxmhh:mpyofuidwmmyofiumd&ddmorwmymmm
1 stockholder of #ny constituent corporsios, wpen wrimes request and without charge.

cffective da Jmetu“i‘wmm;mnzmdwwmtnfw
%m:::flluﬂbeﬂ::ductppmdmdﬁldbyduSuzmyafdu&mméawak.‘-.L‘:-.z larey effscvive dare is
desired, rpecify such dare which shall noc be more dhan thirty days dfier the dace of fling:
July2 , 2001

3;1'(;“5:101'“] agneadm:nu ta the Acicls of Organization of the surwiving corporation have been effested
pursuant o the agreement of merger: '

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

7} See Attachment A, Article II and Article VI.

> 7 360
11KQU
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(l'eia cotoslidation)
: &) SM:*:: wtal number of shares and the par valoe, if any, of cach class of stock which the  resufning corporatiopfis

rd 1o {ssue:
W WITHOUIPARVALUE WITHPARVALUE /
TYPE NUMBEROFSHARES TYTE ! NUMBEROFSHARES | /(;\RVALUE

Common: Common: /
/f
Preferred: Preferred: /
| /

“for each class and provide a descriptio n

“*{c} If more than one class of stock is authorized. stare a distinguishing designariog
of the preferences, voring powers, qualifications, and special or relative rights oggbrivileges of each class and of each serie s

then escablished.

«~{d) The restrictions, if any, on the mansfer of stoc ¢fonnained in the agreement of consolidation are:

=(¢) Other lawhd provisiong AT any, for the conduct and regulation of the business and affairs of the corporadon, for its
y or of its directors or stockhold  em,

vohmrsrr dissoludon, oz fgfflimicing, defining, or regularing the powers of the corporation,
’ ]

or of any class of SO

4. The information contaned in ltam 4 is nmor a permangns par of the Articles of Organizaton of the RELRMYN “surviving

corporation.

. ,
] “surv : ) ] huserrs s (pme office boxss are not accepradle)
(a) The strecr address of the Ymsahwmgxi “surviving cotpurdtion e Maisac P Jill D

45 Dan Road, Canton Commerce Center, Canton, MA 0z9021

PATENT .




game. residendal address and pose office address of each direetor and officer of the YHSRINPL “surviving copond  on is:
RESIDENTIALADDRESS POST QFFICE ADDRESS

See Attachment B.

(c) The fiscal year end (ie. tax year) of the Retoudnend “surviving corporarion shall <ad on the lasc day of che monch of pacember

{d) The aame and business address of the rsidenc agenc, if any, of che YosubimgN “surviving corporation is:

Corporation Service Company
84 State Street

: Boston, MA 02109

le Grou
1t
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&)m fame. residential addrew and poss office address of cach dircror and officer of the RuckRMRW “surviving corporad  on is:

. Presidenc: NAWE RESIDENTIAL ADDRESS POST OFFICE ADDRESS
Tmsur:x- See Attachment B.

Clerk:

5;;&:0“:

(c} The fiscal vear end (ie. rax var) of che “RNWKIEEY “surviving corporation shail end an the last dav of zhe month of December

(d) The name and business address of e resident agent, if any, of the YmMbhax {:surviving corpomtion is:

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

FORMASSACHUSETTS CORPORATIONS
R ! Dorel Juvenile Group, Inc.

The undersigned *Presiienc ARPERENRITRL 1o “Cleck gt of  (f/k/a Safery lst, Inc.) ,
3 corpomrion orgisitad-undér the laws of Massachusers, further sace under the penalties of pesjury thac che agresment of
~comolidasion .ml:;,h“ynmmd un behalf of such corporadion and duly approved in the manner tequired by

gee attached for signature ) . *President TXTNI DR
. “Clerk DOGEEEEFTERX
ynolds '
FO ORGANIZED IN ASTATE OTHER THAN MASSACHUSETTS
The undersigned,  __Prusidens and t__Secrerary ,

of _Cosgo, Ipc. . 2 corporation organized under cthe laws of

Indiana , further stare under the penaltics of perjury that the agreement of YatNal)BNRINCK

Indiana

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

Deless the imapplicable words. t 1ee 4l Eﬂihlﬂl for gignature

she officer basing power: and dunrei cerrespanding
:,S’,f:{? of the prevideni or v prendens of 3 Martachuieitl Nick Costid President

cerperatisn erganised under Gearosd Laws, Chaprer 1553»
rrSpecify the officsr hawiag powrrs ond duiter covreipending o
o the clerk wr astisiany elevi of juch & Mosiachuictly carge-atise H

an Reynolds, Secrecary
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&) The Bittx_;rgidauial address and pes: office addrews of cach director and officer of the *resuiting / “surviving corporati  or ic:
NAAME RESIDENTIALADDRESS POST OFFICE ADDRESS

President:

: C!ezk

{c} The fiscal year end {i.e, tax yeas) of che “reswlting / “surviving corporation spdli end on the fast day of the month of

{dy The name and business address of the wsident sgent. of any. of the Wulting / *surviving corporation is:

Item 5 below may be deleted If the resulting/surviving gffporation is organized under the lawe of Mussachuscts.

3. The. “rewulting / “surviving corparstion hereby agpees thagd may be sucd in the Commonwsalth of Massachuserrs for any prios
pgiqf__zxon of any constituent Massachusens corperatiogffany prior obligation of any constituent forcign corporation qu alified
“under Geaneral Laws, Chaptes 131, and any ob. higgpbns horeafer incwsred by the *resulting / *susviving carporation, induding the
ooligation Guwizd by Genen! Laws, Chapar 136B¢ Secrion 85, so long as any liability remains cussmnding againet the corporac ion
in the Commoawealth of Massachusers, and phereby imrevocably appainis the Secctary of the Commonwealth as ies  agent to
accepr service of process in any action ¢ enforcement of any such obligarion, includiag taxes, in the same masner u
provided in Chapter 181, y

The undessignod *President s’ “Vice Prevident and *Cleck / *Assistant Clerk of
a cotperetion otganized Sfder he laws of Massachusers, furdher state under che penalties of perjury thar the agreement of
*consolidation / * has been duly executed on behalf of such corporation and duly approved in the manner required by
General Laws, 1568, Sccuon 7.

, *Preanident / “Vice President

, *Cletk / ®Assismanr Clesk

A
FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

_ and tt Secretary .

The undermgned, + ___President

s . . cotporation organized under the laws of

of Infangine, Ipc. . . .

Ingiana . ... furher sace uncer the pemalties of penuzy that the yreement of Sykdataxy

*merger has been duly adoprent by such corporasion in the manner required by the

“Delgre she \mapplicable words ' ,
tipecifs the offiver baving pass-s avd dusiai carcepeading - _Ma,:
to theuw »f the prevdent ar vicy prevdint of 2 Manachwartii

corperation erganised wndir Conrral Lawi Chapier 1568

£1Spectfy the sffierr bavimg pawers snd duiin worrnpanding 't
1o tire clordk wr wsnalans clrek of suck 4 Masiachuitits t4rBdIdiiun t

Junathan Rr‘,"n.t:alds, Secrerary

2 L



() The name, residenciz! address and post office address ¢f cach direcror and officer of the "resulting / “surviving zorporati  on is:

. . NAME RESIDENTIALADDRESS POST OFFICE ADDRESS
President:

Treasurern
7 Clerk:

Direcrors:

{C} The ﬁSQI year end (i.c. Tax y’GI) of the 'r:sulting/ 'surviving mrpgngion spdll end on the last d:\}’ of the month oF

(d) The name and business address of the resident agene, if any, of the Juldng / “surviving corporation is:

Itz 5 below may be deleted if the resulting/surviving geftperation is oeganized uader the laws of Massachusetts.

S. The *resulting / *auviving corpocarion herchy agrees may be sued in the Commonwealth of Masachuserrs for any prior
obligation of any constiruenr Mamsachuserts corporation/any prior obligadion of any constiruent foreign corporation qu  alified
under Genesal L;w" Cbgpm 181, and any ob igapitn hﬂuﬁn incurred by the ‘!csu.lting / 'suxviving o:tpotaion. induding the
obligadon creared by General Laws, Chaprer 1568 Sa:&mSS.mlongumyﬁabﬂicymmoumnding:gaimdwmzpom ion
in the Commonwealth of Mawachmens, and herchy imovocshly appoines the Secrerary of the Commonwelth as it gent to
accept service of proces in any action fopfhe enforcement of any such obligation, incleding taxes, in the mme manper as

provided im Chaprer 181,

FORMASSACHUSETTS CORF

The undersigned *P *Vice President and *Cleck / *Assistant Clerk of ,
a corporation organized #hder the laws of Massachusers, further smoc under che penaliics of perjusy thar the agreement of
*consolidation / *megér has ben duly exccured on behalf of such corporation and duly approved in the masner required by

General Laws, Chyfrer 156B, Section 78.

, “President / *Vice President

, "Clerk / *Assiscane Clede

e
FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undersigned, + __President and 1t _Secretary .
of Infantine, Tgzc. . a corporation organized under the laws of
Indiana . further st under the penalties of perjury thac the agreement of NMaciidadany
Indiana

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

«Delese sho inapplicable werds. " s +
iy the officer having powerr and ducies correspending - YT
f’:;:’g :f‘lb;’a_;”m’&!l ”» ’n'.;' eoident of & Masachuserss Martin Schwartz, Pr
carperavion erganized undes Gemeral Lew, Chaprer 1568,
ffSp'riﬁ the afficer having powsers axd dusics correrpondiig tr -1& A
he clork or asrsitame clerk of 1wch 4 Masiachwieits carporation e &
o ‘ham” Reynplds, Secretary

_PATENT. ..
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IN WITNESS WHEREOF, this Agreement, having first been duly
ved by resolutions of the respective Board of Directors of each corporation and
; wed by their respective shareholders is hereby executed on behalf of each of Cosco,
N Mfmtmo and Safety by their respective officers, all as of the date first above written.

SAFETY 1%,
a Massachus

AC.
corporatio

By:
MGstides, President & Chief Executive
Officer

By: @ &
Donald March, BE€ecutive Vice President &
Treasurer

COSCO, INC
an Indiana rporatlon

ra

ok Costides, President & Chief Executive
Ofﬁvcr

By: /04

Donaid h, Executive Vice ent &
Treasyfer

INFANTINO, INC.
an Indiana corporation

By:

Martin Schwartz, President

By: 4}?%}/7
Donald M reasurer

2038315
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Attachment A

DESCRIPTION OF AMENDMENTS TO ARTICLES OF ORGANIZATION

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

To engage in any lawful activity for which corporations may be organized under the Massachusetts
Business Carporation Law, including, but not limited to, the manufactare of various juvenile products, ready-to-
assemble farniture, and home furnishings.

ARTICLE VI is 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

() a member of the Board of Directors of the Corporation,

(ii) an officer of the Corporation, or

(iii) 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 lability 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 Massachu§eﬁs Business
Corporation Law ("BCL"). The Corporation shall pay for or reimburse the reasonable expenses incurred .by an
Indermnitee in connection with any such proceeding in advance of final disposition tl_xercof in accordance thh_thc
procedures and subject to the conditions specified in the BCL. The Corporation shall indemnify as a matter of qght
an [ndenmitee who is wholly successful, on the merits or otherwise, in the defensg of any such pmcee§mg, against
reascnable expenses incurred by the Indemnitee in connection with the proceeding without the requireraent of a
determination as set forth in the first sentence of this paragraph.

i ificatic f cxpenses, as the case may be,
b Upon demand by a person for indemnification or ad\rfmcemem of . . :
the Cntpt()r:tion shail)loexpcditiously determine whether the person is entitled thereto in accordance with this Article

V1 and the procedures specified in the BCL.

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

i i ined in thi icle VI shall limit or preclude the exercise ar be

Richts Not Affected. Nothing contained in this Ar?xcie . i I \
d d ?c::t;::ivegof any right under the law, by contract or otherwise, relating to indemnification of or advmceqxz?nt
e to any individual who is or was a director, officer, employee or agent of the _Corpo!'anon, or tl}c abx!ny
o y emnify or advance expenses to any such individual. It is the intent of this Article

2 tion to othersise ind .

oo COT?;: i?lt(liemniﬁ:ation to directors and officers to the fullest extent now or hereafier permitted by law
Y_ln:?sti;ot with the terms and conditions of this Articie V1. Therefore, indemnification shall be provided in
co

cordance with this Article V1 irrespective of the nature of the legal or equitable theory upon which a claim is
ac Article v1

made, including without limitation negligence, breach of duty, mismanagement, corporate waste, breach of contract,

breach of warranty, strict liability viclation of federal or state securities laws, violation of the Employee Retirement
e > ’

income Security Act ol 1974, as amended, or violation of any other state or federal laws, subject to the conditions
n 3
specified m the BCL.

X080 ¢

2.
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surviving corporation are:

Attachment B

The name, residential address and post office address of each officer and director of the

N e .,\»;;;'.,‘.F..i:;é‘i“ y IRy ¥, B .N):.,FX y
REEL*01343 AV

o Title Name Residentiai Address Post Office Address
I “President Nick Costides 4509 Heatherwood Blvd. . = | 2525 State Street
Greenwood, Indiana 46143 | Columbus, Indiana 47201
Treasurer Donald March 4574 Silver Hill Drive 2525 Statie Street
Greenwood, Indiana 46142 Columbus, Indiana 47201
Clerk Jonathan 4923 k. 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, Gntario MSP 283 Unit 27, Ste. 100
Mississauga, Ontario
LsT 215
5631

PATENT




e o R PR TR S A momi e

BN L TR

o Y6 b

THECOMMONWEALTHOF MASSACHUSETTS

ARTICLES OF wugrogx
(Gaaarsl Laws, Chaprer 1568, Secrioa 79)

1 herehy approve die ukin Articles of

Merger and,
the Aling for in che smouns of § .m_:__ « having beeg?paid,
wid sricd wd 2 have been filed with me chis JL
day of » 200 .

Bfeerive daer

WILLIAM FRANCIS GALYIN
SECRETAR\" OF THE COMMONWEALTH

TO BE FILLED IN BY CORPORATION

Phetecapy of document to be seut

—~—dtanhan 1. Mackean. Xaq.
g leca Miller, Ons Amar{can Square

Box 82001, Indianapollias, IN 46282

Tolaphane __ (317 ) 236-3289
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