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FEDERALIDENTIFICATION  FEDERALIDENTIFICATION

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

The Commoninealth of Hl‘ﬂassacbusm;

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

ARTICLES OF ErSSoRuOe MERGER
(General Laws, Chapter 156B, Section 79)

OO KOS, “merger of Cosco, Inc._and_Infantino, Inc.

—

{(both Indiana Corporations)

with

Safety lst, Inc.

(a Massachusetts Corporation)

'
the constituent corporations, into

Safery lsr, Inc

AABERKUFEASELRIAKE "one of the constituent corporadions organized under the laws of__Massachusetts

-

e
The undersigned officers of each of the consticuent corporations certify under the penalties of perjury as”follows:

1. An agrccmcnf of ¥mmookdaximx¥ “merger has been duly adopred in compliance with the requirements of
General Laws, Chapeer 156B, Section 79, and will be kept as provided by Subscction (c} thercof The wrmistoeck

“surviving corporation will furnish 2 copy of said agreement to any of its stockholders,” or w0 any person who was
2 stockholder of any constituent corporation, upen wrirten request and without charge.

2. The cffective date of the Ymombraxinxy “merger determined pursuant to the agreemen: of XBEXFRIHBRKX
*merger shall be the date approved and filed by the Secrerary of the Commonwezich. If 2 Lizer cfgzivcd:ltc is
desired, specify such dace which shall not be.morc than shirty days dficr the dace of filing & T
July 2, 2001
3. (For a mctg‘er)

**The following” amendm:znts to the Artides of Organization of the surviving corporation have
pursuant to the agreemenc of mergen

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

2) See Attachment A, Article II and Article VI. :

15807 9 4400
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(For a consolidation)

(b) State the toral number of shares and the par value, if any, of cach class of stock which the  resulting corporatiog/is
authorized to issue: :

-~

WITHOUT PARVALUE WITHPARVALUE /

TYPE NUMBERQOFSHARES TYPE NUMBER OFSHARES /ARVALUE

Common: Common: /
Preferred: DPreferred: / .

**(c) If more than one class of stock is authorized. state a distinguishing designatiopfor each class and provide a descriptio n
of the preferences, voting powers, qualifications, and special or relative rights or Arivileges of each class and of each serie s
then established.

=={d) The restrictions, if any, on the transfer of stoc

crs,

4. The infonmation conuzined in Item 4 s nor 2 permanens part of the Armicles of Organization of the XYKIEX ~surviving
corporation.

{2} The street address of the YaabimgxXk “surviving corporation in Massachuserss is: (post office boxes are nos acceprable)
45 Dan Road, Canton Commerce Center, Canton, MA 02021
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{(b) The name. residendal address and pasc office address of ach dirccror and officer of the XSSIRAEE “surviving corporad on is:
NAME RESIDENTIALADDRESS ) POST OFFICE ADDRESS

Pr:sidcntz ) ’

Treasurer: See Attachment B.

Clerk:

Dicectors:

(c) The fiscal year end {ic. rax year) of the XaeckigX' “surviving corporadion shall end on iz last day of che month of Dacember

(i) The name and business address of che resident agene. if any. of che Yosuicmz “surviving corporation is:

Corporation Service Company
84 State Street

Boston, MA 02109

Dorel Juvenile Group, Inc.
The undersigned “President AXKAZEXNZLFAL and “Clerk KEEARFANLE of (f/k/a Safety 1lst, Inc.)
a corporadion orgphized under the laws of Massachuserts, further st under the penaldes of perjury that the 2greement of

xEast merger been Auly ted on behalf of such corporacion and duly approved in the manner required by
General Laws, prer 1 86GB. ion 78.; yd -~
ot \%
&

, “President AW DREBEAK

4 i

C) ‘ \ “Clerk OCEERRETRLX
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(b) The name. residential address and post office address of each director and officer of the Reepokebkowad “surviv

N RESIDENTIALADDRESS POST OFFICEADD
Presidenc:
Treasurer: See Attachment B.
Clerk:
Directors:

(c) The fscal vear end {i.e. cax vear) of she “RHHEEEEY “surviving corporation shzil ead on the last dav of shc monch of

(d) The name and business address of the resident agent, if anv, of the Yesuhhax:éxsurviving corporation is:

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

FORMASSACHUSETTS CORPORATIONS
Dorel Juvenile Group, Inc.
The undessigned *Presidenr /S0P mdiokyand *Cleck /2 (£/k/a Safety lst, Imc.)

December

a corpomadon organized under the laws of Massachuserts, further :ul:: under the penaldes of perjury that the agresment of
"consolidadon / *merger has becn duly cxeeuted on behalf of such corporadon and duly approved in the manner required by
General Laws, Chapter 156B, Secdon 78. ~

see attached for signature , "President XXOOEOUESENH

Nick Cos .
3 CM‘% b h : -Gaknngmcxm

an Reynolds :
FO RA S ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

-+ The undersigned, t _ President and 1t___Secretary
of Cosco, Inc. . 2 corporation organized under the laws of
Indiana , further state under the penalties of pejury thar the agreement of YorxHMEHAHXX

“merger has been duly adopeed by such corpormtion in the manner required by the laws of _ Indiana

*Delete the inapplicable werd;,
tSpecify the officer having pewerr and dusies corresponding t ___see attached for signature

ro thase _'f che A"’_"Mﬂll #r vice presidens of & Massachuseres Nick Costides, President
corporacien erganized under Ceneral Laws, Chapier 1563.

t1Specify t'/u officer having powers and durier correspending .

fo she clerk eor asristant clesk of rucn &« Manachusests corporacien. t1

//ona/vl(an %nclds , Secretary
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f«-ZQ_-OI 18:02  From:1CE MILLER FLR 34 - 13172362218 T-383 P 04704 Job-B80

NAME RESIDENTIALADDRESS ‘ POST OFFICE ADDRESS

Tecasurer:
Clerk:

Direztors:

{c) The fiscal year end {i.e. rax year) of the “resulting / “surviving corporadion spfll end on the last day of the month of:

{dy The name and business address of the resident apent. if any, of the Ssulting / “surviving corporadion ic

Item § below may be deleted i the resulting/surviving gdrporation is organized under the laws of Massachusents.

5. The “resulting / “surviving corporation hereby agrees thagdf may be sucd in the Commenwealth of Massachusers for any prior
obligation of any constitucnr Massachusens corporationany prior obligation of any constitucnt forcign corporation qu  alified
under General Laws, Chapter 181, and any ob liggsns hereafrer incusred by the “resulting / *surviving corporation, incuding the
obligation created by General Laws, Chapeer 156B¢ Section 85, so long as any liability remains ourstanding against the corporat ion
in the Commonwealth of Mussachusers, and j#’hereby irrevocably appoints the Sceretary of the Commenwealth as its  agent to
accept service of process in any action fopAfhe enforcement of any such obligation, including taxes, in the same manner as
provided in Chaprer 181,

FORMASSACHUSETTS CORP TIONS

The undersigned “Presidents” “Vice President and *Clerk / *Assismnt Clerk of
a corporation organized dnder the laws of Massachuserss, further sr2ze under the penalties of perjury thar the agreement of
*consolidation / “meggfr has been duly exacuted on behalf of such corporztion and duly approved in the manner required by
General Laws, Chpfter 1568, Section 78.

, *President / *Vice Presidenc

v/ : 4 ' 4
v "Clerk / YAssismnr Clerk

FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undenigned, t __President and 7t Secretary
of Infantino, Inc. . 3 corporation organized under the laws of
Indiana . further sure under the penalties of perjury that the agreement of M KsRdadas

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

*Delese she smapplicable words. %———7
fSPrn'fy rhe 'ﬁ?fu' /uuiug powers and dutie) to"dl‘;oncll'n; t ~——

to shose of the presidinc of vicr prevdint of 4 Manachusetss Marrim 3ciwartz, President
corparasion organized wndsy Coneral Lawi, Chapser 1568.

r1Specify che offices baving powers and duties correpanding

1o sic clerk or ascisran: clerk of such o Magachuserts corporagion. tt

Jonathan Reynolds, Secrerary
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(b) The name, residential address and post office address of each direcror and officer of the “resulting / “surviving corporati on is:
NAME RESIDENTIALADDRESS POST OFFICE ADDRESS

President:
Treasurer:
Clerk:

Dirccrors:

{c) The fiscal year end (i.c. tax vear) of the “resulting / “surviving corporation si£il end on che last day of the monch of

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

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

5. The “resuldng / *surviving corporadon hercby agrees thagAf may be sued in the Commonwealth of Massachuserss for any prior
obligation of any constituent Massachuserts corporation/any prior obligation of any constiruenc foreign corporation qu  alified
under Generzl Laws, Chaprer 181, and any ob ligaw@bns hereafter incurred by the “resuldng / “surviving corporation, inciuding the
obligadon creared by General Laws, Chapter 1565 Section 85, so long as any Lability remains outstanding agzinst the corporat ion
in the Commonwealth of Massachuserrs, and phercby irrcvocably appoints the Secremry of the Commonwelth as its  agent to
accept service of process in any action fopAne enforcement of any such obligation, including taxes, in the same manner as
provided in Chaprer 181,

FORMASSACHUSETTS CORP TIONS

a corporadion organized hder the laws of Massachusents, further state under the penaldes of perjury thar the agreemenc of
nsolidad has been duly executed on behalf of such corporadon and duly approved in the manner required by

, “President / *Vice President

/ i 4 ¢ .
, "Clerk / *Assistant Clerk

FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undemsigned, + ____President and t1_Secretary '

of Infantino, Inc. ', a corporation organized under the laws of
Indiana , further smte under the penalties of pegury that the agreemenc of YmmasRkdexiax ¥

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

*Delete the inapplicable werds,

tSpecify the officer having pewers and duries corresponding T - T

to those af the president or yice presidens of &4 Massachuseres Martin Schwartz » Presjident

corporacion organized under Gemeral Laws, Chapeer [568.

ttSpecify the oﬁiu.r having powers and dusies cerresponding

to the clerk or asiistan: clerk of such & Marsachusesis corparation. Tt

J/Q«ﬁfha//Reyﬁalds » Secretary
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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 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 fumiture, 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

(1) a member of the Board of Directors of the Corporation,
(1) an officer of the Corporation, or
(11i) 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
Indemnitee 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 Indemnitee 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 indemmnification 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 procc‘dures specified in the BCL. Q 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
VI to provide indemnification to directors and officers to the fullest extent now or hereafter 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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Aftachment B ~

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 M5P 283 Unit 27, Ste. 100
Mississauga, Ontario
L5T 2J5
8285631
4 $ # ¢
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THECOMMONWEALTH OF MASSACHUSETTS

ARTICLES OF MERGER
(General Laws, Chaprer 156B, Section 79)

1 hercby approve the within Artcles of Merger and.

the filing fec in the amounc of $ . having been paid,

said articles are Jdesmed to have besn filed with me this

day of .20(‘2 .o

Effective dace

WILLIAM FRANCIS GALVIN

Secrevary of the Commonwezith

: ¢ ‘ 3 .

TO BE FILLED IN BY CORPORATION

Photocopy of document to be sent to:

Stephen J. Hackman, Fsgqg

Ice Miller, One American Square

Box 82001, Indianapolis, IN 46282
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AGREEMENT AND PLAN OF MERGER -

THIS AGREEMENT AND PLAN OF MERGER, is made and entered into as of
June a?;g , 2001 (the "Agreement") among Cosco, Inc., an Indiana corporation
("Cosco"), Infantino, Inc., an Indiana corporation ("Infantino") and Safety 1%, Inc, a
Massachusetts corporation ("Safety"”).

WITNESSETH:

WHEREAS, Cosco is a corporation duly incorporated and validly existing under
the laws of the State of Indiana, with a current authorized capital stock consisting of One
Thousand (1,000) common shares, all of which are issued and outstanding (the "Cosco

Stock");

WHEREAS, Infantino is a corporation duly incorporated and validly existing
under the laws of the State of Indiana, with a current authorized capital stock consisting
of One Thousand (1,000) common shares, all of which are issued and outstanding (the
"Infantino Stock");

WHEREAS, Safety is a corporation duly incorporated and validly existing under
the laws of the Commonwealth of Massachusetts, with a current authorized capital stock
consisting of One Hundred (100) common shares, with a par value of $.01 per share, of
which one (1) share has been duly issued and is now outstanding (the "Safety Stock™);

WHEREAS, the respective boards of directors of Cosco and Infantino have
deemed it desirable and in the respective best interests of Cosco, Infantino and Safety that
Cosco and Infantino be merged with and into Safety (Safety being sometimes hereinafter
referred to as the "Surviving Corporation") pursuant to the terms and conditions
contained herein (the "Merger”) and have each, by resolutions duly adopted, approved
this Agreement and the Merger;

WHEREAS, Dorel U.S.A., Inc. ("Dorel USA"), as the sole shareholder of Cosco,
Infantino and Safety, has approved this Agreement and the Merger by written consent;
and

+ WHEREAS, at tthffective Time (as deﬁged herein), all of the Co‘sco Stock and
Infantino Stock shall be cancelled, and Dorel USA shall wholly own all equity interest in
the Surviving Corporation following the Merger;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants and agreements herein contained, the parties hereto have agreed as follows:

TRADEMARK

REEL: 002331 FRAME: 0853



ARTICLE I
The Merger

In accordance with the applicable provisions of the laws of the Commonwealth of
Massachusetts and the State of Indiana, as of the Effective Time, Cosco and Infantino
shall be merged with and into Safety, and Safety shall be the surviving corporation of the
Merger, governed by the laws of the Commonwealth of Massachusetts.

Section 1.1 Effective Time. The Merger shall become effective at 11:59 p.m.,
EST, on the evening of June 30, 2001, and such date and time shall be the "Effective
Time" referred to in this Agreement.

Section.1.2 Articles of Merger. On or before June 30, 2001, Articles of Merger
shall be executed and filed with the Secretary of State of the State of Indiana as provided
in the Indiana Business Corporation Law (the "IBCL") and Articles of
Merger/Consolidation shall be executed and filed with the Secretary of the
Commonwealth of Massachusetts as provided in the Business Corporation Law of the
Commonwealth of Massachusetts (the "BCLM™").

Section 1.3 Other Actions. Safety, Cosco and Infantino shall take all such
actions as may be reasonably necessary or appropriate in order to fully effectuate the
Merger. In case at any time after the Effective Time any further action is necessary or
desirable to carry out the purposes of this Agreement, the officers and directors of the
Surviving Corporation shall take all such action.

Section 1.4 Effect of the Merger. As of the Effective Time, Cosco and Infantino
shall be merged with and into Safety, the separate corporate existence of Cosco and
Infantino shall cease and the Surviving Corporation shall continue the business of Cosco,
Infantino and Safety. The Surviving Corporation shall possess all of the assets, rights,
privileges, immunities, powers, and franchises, and shall be subject to and assume all of
the duties and liabilities of Cosco and Infantino. The effect of the Merger shall be
otherwise as provided under the BCLM and the IBCL.

4 Section 1.5. Name, #Articles. Bvlaws, Offiders and Directors of "Surviving
Corporation. As of the Effective Time, the name of the Surviving Corporation shall be
Dorel Juvenile Group, Inc. (hereafter, "Dorel Juvenile"). The Articles of Organization of
the Surviving Corporation, as duly adopted by the Board of Directors, shall be restated as
of the Effective Time, as reflected in the Articles of Merger/Consolidation attached
hereto as Exhibit A. The Bylaws of the Surviving Corporation, as duly adopted by the
Board of Directors, shall be restated as of the Effective Time. As of the Effective Time,
the directors and officers of the Surviving Corporation shall be as follows:

- Officers
President & Chief Executive Officer Nick Costides
Executive Vice President, Operations Jeffery Hale
-2 .
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Executive Vice President and Treasurer Donald E. March _
Executive Vice President, Sales & Marketing Donald K. Mitchell
Executive Vice President, Human Resources H.E. Rachie
Executive Vice President, General Counsel & Secretary  Jonathan P. Reynolds

Directors

Martin Schwartz
Jeffrey Schwartz

These directors and officers shall take office as of the Effective Time and shall
remain in office until such time thereafter as they may be replaced or removed in
accordance with the Restated Articles of Organization and the Restated Bylaws of the
Surviving Corporation and the applicable provisions of the BCLM.

Section 1.5 Capital Structure. The authorized capital stock of the Surviving
Corporation shall be unaffected by the Merger and shall remain at One Hundred (100)
shares of common stock, par value $.01 per share.

Section 1.6 Assets and Liabilities. The title to all assets and other property
owned by Cosco and Infantino shall vest in the Surviving Corporation without reversion
or impairment. All liabilities of Cosco and Infantino shall be assumed by the Surviving
Corporation by virtue of the Merger and by operation of law.

Section 1.7 Tax Treatment. The parties intend that the Merger will constitute a
tax-free reorganization as described in Section 368(a) of the Internal Revenue Code of
1986, as amended (the "Code").

Section 1.8 Purpose. The purpose of the Surviving Corporation shall be to
engage in any lawful activity for which corporations may be organized under the BCLM,
including, but not limited to, the manufacture of various juvenile products, ready-to-
assemble furniture and home furnishings.

ARTICLE I1
* 4 Stock ‘ *

Section 2.1. Conversion of Safety Stock. At the Effective Time, each share of
Safety Stock shall be automatically converted on a one-to-one basis into stock of the
Surviving Corporation. The stock certificate representing shares of Safety Stock shall be
exchanged to reflect the change of the Surviving Corporation's name to Dorel Juvenile.

Section 2.2 Surrender of Certificates. Prior to the Effective Time, Dorel USA
shall surrender to Safety for cancellation the stock certificates representing all issued and
outstanding shares of Cosco and Infantino, respectively.
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Section 2.3 Cancellation of Cosco Stock and Infantino Stock. As of the Effective
Time, by virtue of the Merger and by operation of law without any action by Dorel USA,
Cosco or Infantino, all authorized capital stock of Cosco and of Infantino, including, but
not limited to, all of such shares that are now issued and outstanding, shall be cancelled.

ARTICLE I11
Representations of the Parties

Section 3.1. Representations of Safety. Safety hereby represents and warrants to
Cosco and Infantino that, as of the Effective Date:

(1) Safety is duly incorporated and validly existing under the laws of
the BCLM and has the requisite corporate power to carry on its business
as it is now being conducted.

(i1) Safety is duly qualified as a foreign corporation to do business, and
is in good standing, in each jurisdiction where the nature of its activities
makes such qualification necessary, except where the failure to be so
qualified would not have a material adverse effect.

(111) Safety's business is not being conducted in violation of any
applicable law, ordinance, rule, regulation, decree or order of any court or
governmental entity, and Safety is not in default or violation of any term,
condition or provision of (i) its Articles of Organization or its Bylaws, or
(it) any mortgage, indenture, contract, agreement, lease or other
instrument to which Safety is now a party or by which it or any of its
properties or assets may be bound, except for such violations and defaults
which do not have a material adverse effect on the condition (financial or
otherwise), results of operations, properties, assets, liabilities, prospects or
business of Safety.

@iv) Safety has full power and authority to execute, deliver and perform
this Agreement and any and all related agreements and to consummate the
Merger contemplated hereby. The execution, delivery and performance of
thi$ Agreement and the conSummation of the Merger contemplated hereby 4
have been duly, validly and unanimously authorized by the Board of
Directors of Safety and approved by the sole shareholder thereof, and no
other proceedings on the part of Safety are necessary to authorize this
Agreement. Subject to the foregoing, this Agreement has been duly and
validly executed and delivered by Safety, and this Agreement constitutes a
valid and binding agreement of Safety, enforceable against Safety in
accordance with its terms.
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) There is no action, proceeding or investigation in any court or
before any governmental or regulatory authority pending or threatened in
writing or orally threatened against Safety which seeks to enjoin or obtain
damages in respect of the consummation of the Merger contemplated
hereby.

(vi) The fair market value of the Dorel Juvenile stock that Dorel USA
will hold as a result of the Merger and other consideration received by
Dorel USA will be approximately equal to the fair market value of the
Cosco Stock and Infantino Stock surrendered in exchange therefor.

(vi1) Safety has no plan or intention to reacquire any of its stock
involved with the Merger. '

(viii) Safety has no plan or intention to sell or otherwise dispose of any
of the assets of Cosco or Infantino acquired in the Merger, except for
dispositions made in the ordinary course of business or transfers described
in Section 368(a)(2)(C) of the Code.

(1x) Following the Merger, Dorel Juvenile will continue the historic
business of Cosco and Infantino or use a significant portion of Cosco's and
Infantino's historic business assets in a business.

(%) There is no intercorporate indebtedness existing between Safety
and Cosco or between Safety and Infantino that was issued, acquired, or
will be settled at a discount.

(xi) Safety is not an investment company as defined in Code Sections
368(a)(2)(F)(iii) and 368(a)(2XF)(iv).

(x11) The fair market value of the assets of Cosco and Infantino
transferred to Safety will equal or exceed the sum of the liabilities
assumed by Safety plus the amount of liabilities, if any, to which the
transferred assets are subject. P *

(xiii) The total adjusted basis of the assets of Cosco and Infantino
transferred to Safety will equal or exceed the sum of the liabilities
assumed by Safety plus the amount of liabilities, if any, to which the
transferred assets are subject.

(x1v) There will be no fractional shares issued in the Merger.
(xv) Safety will pay or assume only those expenses of Cosco and

Infantino-that are solely and directly related to the Merger in accordance
with the guidelines established in Rev. Rul. 73-53, 1973-1 C.B. 187.
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(xvi) No representation or warranty by Safety in this Agreement
contains or will contain any untrue statement of a material fact or omits or
will omit the statement of a material fact necessary to make the statements
not misleading.

Section 3.2. Representations of Cosco and Infantino. Cosco and Infantino hereby
represent and warrant to Safety and to each other that, as of the Effective Date:

(1) Cosco and Infantino, respectively, are duly incorporated and
validly existing under the laws of the IBCL and have the requisite
corporate power to carry on their businesses as they are now being
conducted.

(11) Cosco and Infantino, respectively, are duly qualified as foreign
corporations to do business, and are in good standing, in each jurisdiction
where the nature of their activities makes such qualification necessary,
except where the failure to be so qualified would not have a material
adverse effect.

(in) Neither Cosco's nor Infantino’s business is being conducted in
violation of any applicable law, ordinance, rule, regulation, decree or order
of any court or governmental entity, and neither Cosco nor Infantino is in
default or violation of any term, condition or provision of (i) its Articles of
Organization or its Bylaws, or (ii) any mortgage, indenture, contract,
agreement, lease or other instrument to which Cosco or Infantino is now a
party or by which it or any of its properties or assets may be bound, except
for such violations and defaults which do not have a material adverse
effect on the condition (financial or otherwise), results of operations,
properties, assets, liabilities, prospects or business of Cosco or Infantino.

(av) Cosco and Infantino, respectively, have full power and authority to
execute, deliver and perform this Agreement and any and all related
agreements and to consummate the Merger contemplated hereby. The
execution, delivery and performance of this Agreement and the
consummation of the Merger corifemplated hereby have béen duly, validly ¢
and unanimously authorized by the respective Boards of Directors of
Cosco and Infantino and approved by the sole shareholder thereof, and no
other proceedings on the part of Cosco or Infantino are necessary to
authorize this Agreement. Subject to the foregoing, this Agreement has
been duly and validly executed and delivered by Cosco and Infantino,
respectively, and this Agreement constitutes a valid and binding
agreement of Cosco and Infantino, enforceable against Cosco or Infantino
in accordance with its terms.
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™)

(vi)

(vii)

(vii)

(ix)

(%)

(x1)

(x11)

(xiii)

There is no action, proceeding or investigation in any court or
before any governmental or regulatory authority pending or threatened in
writing or orally threatened against Cosco or Infantino which seeks to
enjoin or obtain damages in respect of the consummation of the Merger
contemplated hereby.

The fair market value of the Dorel Juvenile stock that Dorel USA
will hold as a result of the Merger and other consideration received by
Dorel USA will be approximately equal to the fair market value of the
Cosco Stock and Infantino Stock surrendered in exchange therefor.

Prior to and in connection with the Merger, (a) neither Cosco nor
Infantino has plans or intentions to redeem any stock of Cosco or Infantino
held by Dorel USA or to make any distribution with respect to any stock
of Cosco or Infantino held by Dorel USA within the meaning of Treasury
Regulation §1.368-1(e)(1)(i1); (b) neither Cosco nor Infantino has
redeemed (and will not redeem) any Cosco or Infantino stock, within the
meaning of Treasury Regulation §1.368-1(e)(1)(i1), with respect thereto;
and (c) no person that is related to Cosco or Infantino, within the meaning
of Treasury Regulation §1.368-1(e)(3)(i), has acquired (or will acquire)
Cosco or Infantino stock from any holder thereof.

The liabilities of Cosco and Infantino assumed by Safety and the
liabilities to which the transferred assets of Cosco and Infantino are
subject were mcurred by Cosco and Infantino in the ordinary course of
their respective businesses.

Cosco, Infantino and Dorel USA will pay their respective
expenses, if any, incurred in connection with the Merger.

There is no intercorporate indebtedness existing between Cosco
and Safety or between Infantino and Safety that was issued, acquired, or
will be settled at a discount.

NeitHer Cosco nor Infantino 1s an investment compan‘y as defined
in Code Sections 368(a)(2)(F)(ii1) and 368(a)(2)(F)(iv).

Neither Cosco nor Infantino is under the jurisdiction of a court in a
Title 11 or similar case within the meaning of Code Section 368(a)(3)(A).

The fair market value of the assets of Cosco and Infantino
transferred to Safety will equal or exceed the sum of the liabilities
assumed by Safety plus the amount of liabilities, if any, to which the
transferred assets are subject.
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(x1v)

(xv)

(xvi)

(xvi1)

The total adjusted basis of the assets of Cosco and Infantino
transferred to Safety will equal or exceed the sum of the liabilities
assumed by Safety plus the amount of liabilities, if any, to which the
transferred assets are subject.

There will be no fractional shares issued in the Merger.

Safety will pay or assume only those expenses of Cosco and
Infantino that are solely and directly related to the Merger in accordance
with the guidelines established in Rev. Rul. 73-53, 1973-1 C.B. 187.

No representation or warranty by Cosco or Infantino, respectively,
in this Agreement contains or will contain any untrue statement of a
material fact or omits or will omit the statement of a material fact
necessary to make the statements not misleading.

ARTICLE IV
Miscellaneous

This Agreement may be executed in one or more counterparts with the same

effect as if each party had signed the same document; that all counterparts shall be
construed together and shall constitute one and the same document; and that facsimile
transmissions of the executed version of this Agreement or any counterpart thereof shall
have the same force and effect as the original.

[Remainder of page intentionally left blank.]
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APPIed by their respective shareholders is hereby executed on behalf of each of Cosco,

JUN-27-01 16:12 From:ICE MILLER FL.E kL]

¥

. IN WITNESS WHEREOF,

this Agreement, having first been duly

.+ by resolutions .of the respective Board of Directors of each corporation and

Afntino and Safety by their respective officers, all as of the date first above written.

B34 15

SAFETY ¥, INC.
a Massachusetts corporation

By:

Nick Costides, President & Chief Executive
Officer

By:

Donald March, Executive Vice President &
Treasurer

COSCO, INC..
an Indiana corporation

By:

Nick Costides, President & Chief Executive
Officer

By:

Donald March, Executive Vice President &
Treasurer

INFANTING, INC.

an Indiana corporati

By:

Mafin SCW' ent

By:

Donald March, Treasurer
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IN WITNESS WHEREOF, this Agreement, having first been dauly
approved by resolutions of the respective Board of Directors of each corporation and
approved by their respective shareholders is hereby executed on behalf of each of Cosco,
Infantino and Safety by their respective officers, zll as of the date first above written.

SAFETY 1%,
a Massachusefts corporation

//
By:

p?[’ol( Costicfes, President & Chief Executive
Officer

By, 2% /

Donald March, EXecutive Vice President &
Treasurer

COSCO, INC
an Indiana cgrporation

o 2 el

1c'ﬁ’Cost'idcs, President & Chief Executive- -
Officer

By: (/0% J
Donald ch, Executive Vice President &
Treaspfer

¢ | mrantmvo, e, ¥

an Indiana corporation

By:

Martin Schwartz, President

By: %%W

D(Snald M , Treasurer

803831.5

TRADEMARK
REEL:002331.FRAME: 0862




EXHIBIT A

Restated Articles of Organization of
Dorel Juvenile Group, Inc. f/k/a Safety 1%, Inc.
as Reflected in the Articles of Merger/Consolidation
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