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AGREEMENT AND PLAN OF MERGER

<

THIS AGREEMENT AND PLAN OF MERGER, is made and entered into as of
June n?gl: , 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 comoration 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

. . ‘
i WHEREAS, at tthffective Time (as deﬁ%ed herein), all of the Cosgo _Stock aqd
Infantino Stock shall be cancelled, and Dorel USA shall wholly own all equity mterest 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
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ARTICLE 1
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.% 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 provicfed
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, nghts,
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, Bylaws, Offiers_and Directors of 4Surviving
Corporation. As of the Effective Time, the name of the Surviving Corporatior} sh.all be
Dorel Juvenile Group, Inc. (hereafter, "Dorel J uvenile"). 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
i
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Executive Vice President and Treasurer Donald E. March
Executive Vice President, Sales & Marketing Donald K. Mitchell
Execut{ve 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
acco?dgnce 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 capi 1vi

: : pital stock of the Su
Corporation shall be unaffected by the Merger and shall remain at One Hundre:cgV (lr(l)r(l)%
shares of common stock, par value $.01 per share.

Section 1.6 Assets and Liabilities. The title to all ass

: S. ets and other propert
owped 'r_)y Cosco and'InfgnFmo shall vest in the Surviving Corporation without revelr)sioz
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 4 Stock L L
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 2.1.

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 authonized capital stock of Cosco and of Infantino, including bu;
not limited to, all of such shares that are now issued and outstanding, shall be cancellc"d.

ARTICLE III
Representations of the Parties

Section 3.1. Representations of Safetyv. 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.

(11) - 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
(ii) 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.

(1v) 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, delive:gy and performance of &
thi§ Agreement and the consummation of the MergeT contemplated hereby
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 Agr(?ement has been dL}ly and
validly executed and delivered by Safety, and this Agreement constitutes a
valid and binding agreement of Safety, enforceable against Safety 1n

accordance with its terms.
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(v) There is no action, proceeding or investigation in any court or
bef.'o_re 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) A 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.

(vii) . Safc?ty has no plan or intention to reacquire any of its stock
Involved with the Merger.

(vii1) Safety has no plan or intention to sell or otherwise dispose of any
of the'ajssets of Cosco or Infantino acquired in the Merger, except for
ghsposmons made in the ordinary course of business or transfers described
in Section 368(2)(2)(C) of the Code.

(ix) - Following the Merger, Dorel Juvenile will continue the historic
busme?ss of Coscp and Infantino or use a significant portion of Cosco's and
Infantino's historic business assets in a business.

(x) 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.

(x1) Safety is not an investment company as defined in Code Sections
368(a)(2)(F)(iii) and 368(a)(2)(F)(v).

(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. 4 4
the assets of Cosco and Infantino

xceed the sum of the liabilities
f liabilities, if any, to which the

(xiil) The total adjusted basis of
transferred to Safety will equal or €
assumed by Safety plus the amount o
transferred assets are subject.

(xiv) 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.

(i1) 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.

(111) 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 (1) 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.

(1v) 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

2 . & . *
consummation of the Merger con't_emplated hereby have been 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 Infantipo,
respectively, and this Agreement constitutes a valid and bind}ng
agreement of Cosco and Infantino, enforceable against Cosco or Infantino

in accordance with its terms.
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™)

(vi)

(vii)

(viii)

(ix)

(x)

(x1)

(x11)

(x111)

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)(11); (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)(ii), 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 incurred 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.

Neitfler Cosco nor Infantino is an investment compan’y as defined
in Code Sections 368(a)(2)(F)(iii) and 368(a)(2)F)av)-

Neither Cosco nor Infantino is under the jurisdict-ion ofacourtina
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 Infantmo
transferred to Safety will equal or exceed the sum of the ha-bllmes
assumed by Safety plus the amount of liabilities, if any, to which the

transferred assets are subject.
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(xiv)

(xv)

(xvi)

(xvii)

The total adjusted basis of the assets of Cosco and Infantino
transferred to Safety will equal or exceed the sum of the Nabilities
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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IN WITNESS WHEREOCF, this Agreement, having first been duly
approv by res_olutions._of the respective Board of Directors of each corporation and
N ¥ oved by their respective shareholders is hereby executed on behalf of each of Cosco,
ABantino and Safety by their respective officers, all as of the date first above written.

SAFETY 1%, 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 Execulive
Officer

By:

Donald March, Executive Vice President &
Treasurer

' § INFANTINO, INC.

an Indiana corporati

2

By:

Mattin Sc}m ident

By:
Donald March, Treasurer

80383 1.5

TRADEMARK
REEL: 002334 FRAME: 0877

= Tvnas .



IN WITNESS WHEREOF, this Agreement, having first been duly
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, zall as of the date first above written.

SAFETY 1%,
a Massachusefts corporation

Z/
By:

}I{CZ Costides, President & Chief Executive
Officer

By, (2% /

Donald March, BEXecutive Vice President &
Treasurer

an Indiana cgrporation

' 7ck Cosfides, President & Chief Executive
Officer

By: (/D%

7/
Donald ch, Executive Vice President &
Treasyrer

$ Arantmvo, e, 4

an Indiana corporation

By:

Martin Schwartz, President

By: %%W

Dénald M , Treasurer

803831.5
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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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FEDERALIDENTIFICATION  FEDERAL IDENTIFICATION
NO._35-1554636 NO. _04-2836423
NO. 35-1851471

The Commoninealth of al‘ﬂassathusut;

Examiner William Francis Galvin
Secrerary of the Commonwealch
One Ashburton Placs, Boston, Massachuserts 02108-1512

ARTICLES OF GRS SORRARIOR S MERGER

(General Laws, Chaprer 156B, Section 79)

KARXLM 0K "merges ot Cosco, Inc._and_Infantino, Inc.

——

(both Indiana Corporations)

with

Safety lst, Inc.

(a Massachusetts Corporation)

]

the constituenc corporations, into

Safery Isr Inc

SR NOEGEEX K, “one of the constituent corporadons organized under the laws off__Massachusetts

The undersigned officers of each of che constituear corporztions certify under che penaltics of pegjury a5 Tollows:

1. An agrecment of YRomwkdexmx:( “merger has been duly adopred in compliance with the requiremens of
General Laws, Chapter 156B, Section 79, and will be kepe as provided by Subsection (c) thereof. The Xrxoinogik
*surviving corporation will furnish a copy of said agreement to any of i stockhalders, or to any person who was
a stockholder of any constituent carporation, upon written request and without charge.

2. The effective date of the Yaombidaxisxy "mege dewermined pusuant to the agreement of XERISRYHWR XA
*merger shall be the dace approved and filed by the Secrerary of the Commonwalth. If 3 laser cftes ‘vcidztc s
desired, specify such date which shall not be .morc than thiry digs dfter the date of fling —

[¥]
(Ve

::1

July 2, 2001 i:z

3 3. (For a mcrfer) ;
5

**The following amendmzats to the Articles of Organization of the surviving corporation have Seen cff
pursuant to the agreement of mergen

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

ey ‘,
LA IR I F}

t

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

oo

fenn

r.C.

1300 79 4400
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(For a consolidation)

(b) Statc the toral number of shares and the par val if i ;

e e e P ue, if any, of each class of stock which the re;gl:mg corporatiog/is
N -~

WITHOUT PARVALUE WITHPARVALUE /

TYPE NUMBEROFSHARES TYPE NUMBEROFSHARES /ARVALUE

Common: Common: /

4
Preferred: Preferred: /

{c) If more than one class of stock is authorized. state a distinguishing designatiog#for each class and provide a descriptio
‘ n

of th . P . e,
the preferences, voting powers, qualifications, and special or relative righes or frivileges of each class and of each serie
s

then established.

for the conduct and reguladon of the business and affairs of the corporation, for its
or regulating the powers of the corporation, or of its directors or stockhold  ers,

*=(c) Other lawful provisions At any,

voluntary dissoludon, or fgflimitng, defining,

4. The informarion contained in Item 4 is nor 3 permanent part of the Articles of Organization of the XUXMEEN “surviving

corporztion.

(a) The street address of the Seasubcingdx “surviving corporation  in Massachuserss is: (post office boxes are not acceprable)

45 Dan Road, Canton Commerce Center, Canton, MA 02021
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- -
{b) The name. rosidendal address and post office address of ach director and officer of the AARRREIK “surviving corpord  on is:
NAME RESIDENTD\LADDRESS POST OmawDRps
Presidene:
Treasurer: See Attachment B.
Clezk:

Direscrors:

(c) The fiscal year end {i.e. tax year) of the =AY surviving corporadon shall ead on ths last day of the morzh of Decembe -

{d) The namc and business address of the residenc agent. if anv, of che “oswikmzx ¥ “surviving corporadion is:
Corporation Service Company

84 State Street
Boston, MA 02109

Dorel Juvenile Group, Inc.
ident AXARFAIALFEAL and *Cleck KOERATANTIE of (f/kx/a Safety 1st, Inc.)

a corporadon © ized under the laws of Massachusests, further smre under the penaltics of p::jury thar the agresment of
merger h%ﬁu!y ted on behalf of such corporadon and duly approved in the manner required by

General Laws, prer 15GB, ion 78. Z -

, “President XIEXARILELEK

‘ 7 ‘ , -c:zk W
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(b) The name. residential address and post office address of each direcror and officer of the ek “surviving corporad i
: on 1is:

President: NAME RESIDENTIALADDRESS POST OFFICE ADDRESS
Treasurer: See Attachment B.

Clerk:

Direcors:

(c) The fiscal vear end {i.c. tax vear) of the ~XARHERR “survivi ! : I
3 {i.c. wax vear) of the "RREFAX “surviving corparation shail ead on the last dav or :ae month of December
) T

(d) The name ; 2ddre S he resi : . .
a and business address of he resident agenc, if any, of the Masubdwx:ixsurviving corporation is:

Corporation Service Company, 84 State Street, Boston, MA 02106

FORMASSACHUSETTS CORPORATIONS
Dorel Juvenile Group, Inc.

The undessioned *President /35 3 ? . (£/k/a Safety lst, Inc.)

a2 corporadon organized under the laws of Massachusers, further smte under the penaltes of perjury that the agreement of
=consolidadon / *merger has besn duly execured on behalf of such corporadon and duly approved in the manner required by
General Laws, Chapter 1568, Sccdon 78.

see attached for signature = , "Prosident XOOOEDDEGGTHE
Nick Cos
g ] 4 i
"' * : , "Clerk IXIXFEREZ AKX EIAK
athan R¢ynolds
FO RA’ S ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS
. The undersigned, 1 President and 11 Secretary
of Cosco, Inc. 7 , 2 corparation organized under the laws of
Indiana , further stace under the penalcies of perjury that the agecment of “wotialidusaEXX

¢ manner required by the laws of _Indiana

merger has been duly adopred by such corporaton in th

«Delete the inapplicable werds. see tached for signature
rs‘,,ﬂ'ﬁ che officer having pawers and duries corresponding i NieCk aCtostid , President

o those af the president or vice presidens of 2 Massachusetss
//ona/v\(an Pﬁ'nolds, Secretary

corporasien erganized under Cemeral Laws, Chaprer 1568.
rrSpecify the afficer having sawers snd duries correspending
TRADEMARK
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T

co the clerk or assissant clerk of suca o Masachusests corporation.
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(b) The name, residential address and post office address of cach director and officer of the “resulting / *surviving corporati o is:

NAME RESIDENTIALADDRESS POST OFFICE ADDRESS

TI'CSSUK'C!':

Cletk:

Dircztors:

(€) The fiscal year end {i.e. rax year) of the “resulring / *surviving corporation sl end on the last day of the month of.

{d) The name and busincss address of the resident agent. if any, of the 34 sulting / ‘surviving corporation is:

Ttem S below may be deleted if the resulting/turviving gdrporation is organized under the laws of Massachuserss.

S. The *resulting / “surviving corporation hereby agress thar & may be sued in the Commenwealth of Massachusenss for any prior
obligation of any constituznt Massachusens corporation/any prior obligation of any constituent forcign corporrion qu  alified
under General Laws, Chapier 181, and any ob liggans hereafer incurred by the “resulting / *surviving corporadon. induding the
obligation created by Genesal Laws, Chapeer 156B¢/Section 85, so long as any lability remains outsmading against the corporat ion
in the Commonwealth of Massachusers, and hereby irrevocably appoints the Searctary of the Commonwealth as its  agent to
accept service of process in any action fopAhe enforcement of any such obligarion, including wxes, in the same maaner as
provided in Chaprer 181,

FORMASSACHUSETTS CORP TIONS

The undemigned *President/” “Vice President and *Clerk / *Assismant Cletk of : ,
1 corporation ofganized £hder the faws of Massachusers, further state under the penalties of perjury that the agresment of
sconsolidation / *megr has been duly excruted on behalf of such corporation and duly approved in the manner requirced by
Generai Laws, Chaffter 1568, Secuon 78.

, *Prosident / *Vice Pra‘idgnr

4 : 4 \ *

) . *Clerk ! *Assisar Clesk

7

FOR CORPORATIONS ORGANIZED INA STATE OTHER THAN MASSACHUSETTS

The undenigned, t __President and 11 Secretary ,
f Infantino, Inc . 2 corporation organized under the laws of
of _ . .
Indiana  further state uncer the pemalties of penury that the agreement of S s Rdn aA ¥

Indlana

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

*Delese the snapplicable words.

fS‘pni,ér the officer having pawers and dwties rorresponding
1o those of the president o1 wice preudint of 4 Maesiachusetts
corpardsion arganised under Coneral Laws, Chapier 1568.
rrSpecify che officer baving pewers and duties correipanding +1
(o sie clerk or ascissans clerk of wueh 4 Masrachwietsy corporanion. [RL RN

Mar

Jonathan Reynolds, Secrerary

TRADEMARK
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(b) The name, residendal address and post office address of each director and officer of the “resulting / “surviving corporat  on is:
NAME RESIDENTIALADDRESS POST OFFICE ADDRESS

President:
Treasurer:
Clerk:

Dirccrors:

(c) The fiscal year ead (ie. tax vear) of the “resulting / “surviving corporation sE&ll end on the last dav of the moszh of

(d) The name and business address of the resident agent, if any, of the 3 ulting / “surviving corporation is:

Item 5 below may be deleted if the resulting/surviving gdTporation is organized under the laws of Massachuseres

5. Thc *resulting / “surviving corporation hereby agrees thatAf may be sued in the Commonwealth of Massachuscrs for any prior
obligation of any constiruent Massachuserts corporation//any prior obligation of any constituent foreign corporation uw jiﬁcd
under General Laws, Chaprer 181, and any ob liggsns hereafter incurred by the “resulting / “surviving corportion i:dudin the
obligation created by General Laws, Chaprer 156 Section 85, so long as any Habilicy remains ourstanding agzinst t)hc corpozit ion
in the Commonwealth of Massachuserrs, and p’hercby irrevocably appoints the Secemry of the Commonwealth as its  agent to
accept service of process in any action fopAhe enforcement of any such obligadon, including taxes, in the same manner as
providcd in Chapter 181.

FORMASSACHUSETTS CORP TIONS

The undersigned *President#”*Vice President and *Clerk / “Assistant Clerk of ,
a corporation organized #oder the laws of Massachuserss, further state under the penalties of perjury that the agreement of
*consolidadoa / * has been duly executed on behalf of such corporation and duly approved in the manner required by

, "Proident / *Vice President

F 4 ¢ t

~ , *Clerk / *Assistant Clerk

A
FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undersigned, t __President and tt_Secretary .

, a corporation organized under the laws of

of Infantino, Inc.
Indiana  further state under the penalties of perjury that the agreement of s pssidniux ¥
“merger has been duly adopued by such corporation in the manner required by the laws of Indiana
«Delete the inapplicable werds. +
fS!ecJﬁ the Uﬂ“u’" l’lvill‘ pewers and durics urru_pcmﬁng - 3
e those of the preiidenc er wice president of & Masiachusests Martin Schwartz, Presjident
;grpomrian organized wnder General Laws, Chapser 1568.
t1Specify the officer having pewers and dursies corresponding t

to the clerk or assistant cleré of such « Massechusetts corparation.

J h?x/Reyﬁf‘ids, Secretary

TRADEMARK
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Attachment A

DESCRIPTION OF AMENDMENTS TO ARTICLES OF ORGANIZATION

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

. To engage in any lgwfu] activity for which corporations may be organized under the Massachusetts
Business Corp_oratlon Law, including, but not limited to, the manufacture of various juvenile products, ready-to-
assemble furniture, and home furnishings.

ARTICLE VI is hereby amended by deleting all language contained therein, and inserting in
place thereof, the following: 7

1. Rights to Indemnification and Advancement of Expenses.
(a) Th<? 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
(ii1) 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 Indemnitee m 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

V1 and the proc%dures specified in the BCL. Q { ‘

(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 VI

2. Other Rights Not Affected. Nothing contained in this Article VI shall 1@1 or prcclx_lde the exercise or be
deemed exclusive of any right under the law, by contract or otherwise, relating to indemnification of or advancen'letnt
of expenses to any individual who is or was a director, officer, employee or agent of the Corpo?atxon, or tljxe ab1}xty
of the Corporation to otherwise indemnify or advance expenses to any such individual. It1s the intent of this Article
VI to provide indemnification to directors and officers to the fullest extent now or he'rcaftcr permitted by law
consistent with the terms and conditions of this Article VI Therefore, indemnification shall be prov1dc?d 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,_coq?orate waste, breach of cgntract,
breach of warranty, strict liability, violation of federal or state securities laws, violation of the Employcc 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.

$30320.1
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Attachment 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 2S3

Unit 27, Ste. 100
Mississauga, Ontario
15T 215

828563.1
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THECOMMONWEALTH OFMASSACHUSETTS ~

ARTICLES OF MERGER
(Geaeral Laws, Chapter 156B, Secrion 79)

{ hezcby approve the within Arnicles of Merger and
the filing fec in the 3mount of $ having been paid
—_— < N

said articles are Jdezmed 0 have been filed with me chis

day of , 20Q .-

Effective dare

WILLIAM FRANCIS GALVIN

Secrerary of the Commonwealeh

! ¢ ' 4 4 4

TO BE FILLED IN BY CORPORATION
Photacopy of document to be seat to:

Stephen J. n, Esq

Ice Miller, One American Square

Box 82001, Indianapolis, IN 46282

Tdcphonc: (317) 236-2289
TRADEMARK
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