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SPORTSIFIER 11/9/90 74/113837 10/1/91 1,658,908
SAFETY 1ST 4/6/90 74/046674 1/1/91 1,629,943
SAFETY 1ST 4/6/90 74/046474 1/8/91 1,630,775
SAFETY1ST 4/6/90 74/046473 12/17/91 1,668,413
SAFETY 1ST 4/6/90 74/046472 1/8/91 1,630,734
SAFETY1ST 4/6/90 74/046471 1/15/91 1,631,658
SAFETY 1IST 4/6/90 74/046470 1/22/91 1,632,363
SAFETY 1IST 9/14/89 73/825518 10/30/90 1,619,413
TOT A LONG 6/5/86 73/602521 3/3/87 1,431,138
SOF’SPOUT 6/5/86 73/602520 1/6/87 1,423,944
SAFETY 1IST 2/14/86 73/582772 2/17/87 1,429,182
II)SUTTS CHILDREN
BOUNCING 4/4/00 76/017576 2/2/01 2,430,036
BUGGY
JITTER BUGS 11/10/1999 75/846368 5/29/01 2,456,402
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FEDERAL IDENTIFT N FEDERALIDENTIFICATION
NO._33-1556636 (M .\'0.__(_34-')5394.2]2;:'2 p
NO.  35-1851471\ p) 1

The Commontwealth of TWassachuseits

William Francis Galvin 0 g'
Secretary of the Commonweaith 7(
One Ashburton Place, Boston, Massachuserts 02108-1512 O
05%
ARTICLES OF “SatE RN MERGER 02t
(General Laws, Chupter 156B, Section 79) 037,
YRR “merge: of ) ot Lo
ger of -—Leoscg, Inc._and Infantino, Inc.
—{bath In&iana&m;pgsati_pnﬂ __“'_\_E%

with

Safety lst, Inc.

{a Massachusatts Corporation)

’
the constituent corporztions, inro

Safety lar, Tne

ADEIIEPOBEBAXK “one of the constituent corporztions organized under the laws of _Mgssachusetts .
Thwﬁmipdoﬁm&ud&éemnﬁmzwﬂﬁomwﬁbmda&:pmddaﬁmaﬂbw

1. An agreement of W‘whﬁb@uﬁy:&yﬂhmyﬁu«ﬁd\thWof
General Laws, Chapeer 1368, Section 79, and will be kept 25 provided by Subsection (<) thereof. The dwmmisingck
wm-ﬂﬁmﬂamduﬂmumyoﬁnm&Maummmm
a sockholder of sy constituent corporation, upon wricten request and withous charge.

z.demﬁmW'memnmwduwmtnfw
*merger shall be che date approved and filed by the Secrerary of the Commoawsalih. ¥a leter effecrive dae is
dasired, specify such dace which shall nox be more than dhirty days after the date of fling

July 2, 2001

. merger) )
3‘1'(::'530'“. amendmenn to the Aricles of Organization of the  wrwiving corporation have been cffected
pursuant to the agresment of merger:

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

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

‘pree iy
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, ﬂv} Suudn wral number of shares and the par value, if any, of each class of stock which the resulting corporatiogfs

bed. to issue:

. WITHOUTPARVALUE WITHPARVALUE /
TYPE NUMBEROF SHARES TYPE NUMBEROFSHARES | AARVALUE

Common: Commuon: /

Preferred: Preferred: /

**{c) If more than onc class of stock is authotized, stare a distinguishing designatio
of the prefecences, voting powers, qualificacions, and special or relative rights or
then escablished.

r each class and provide a descriptio n
rivileges of each class and of each seric s

**(d) The restrictions, if any, on the wansfer of stockfonumined in the agreement of consolidation are:

any, for the conduct and regulation of the business and affairs of the corporadon, for its

~(€) Ochet lanki] iting, defining, or regulating the powers of the corporation, or of its directors or stockhold ers,

voluntary dissolution, oz

4. The information contained in ltem 4 is nor 3 permanent part of the Articles of Organization of the RAMRMEN “surviving
. e in

corporation.
in Masachusests is: (post office boxes are not accepiable)

j “Sure : rasion
(a) The srreet address of the Yssudboimgx “surviving cotpu x 02021

45 Dan Road, Canton Commerce Center, Canton,

23 s Save g

E: 0027

BRAL LA A DL
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). The, same. residencial address and post office address of ach director and officer of the USSR “survi/ing corporaci  on is:

oo NAME RESIDENTULADDRESS POST OFFICE ADDRESS
v Redtidaenc:
i Tm;uter See Attachment B.

. ‘QGth

Direceors:

(;) The Escal year end (i.e. rax year) of che Rasuleiengd “surviving corporation shall end on the lasc day of the monch of Dacember

{d) The name and business address of the residenc agene, if any, of che Yrosubimg “surviving corporasion is:

Corporation Service Company
B4 State Street
Boston, MA 02109 -

Dorel Juveni.le Group, Inc.

-
| R A E Me=dhh e
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@)m name, residental addresm and pos: office address of cach direror and cficer of the

Keesohdeay “surviving cocporati  on is:
. NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS
Presidenc:
Tuumr See Attachment B.
Cleck:
birecmrs:

() The fiscai year end (ie. rax veur) of che "KNWRIY “surviving corporation shail end on :he last dav of :he month of December
{d) The name and business address of the residenc agenr, if any, of che YMkDSK (:Csurviving cerporation is:

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

FORMASSACHUSEITS CORPORATIONS

R Dorel Juvenile Group, Imc.

The undersignod “Providens ARFAIGRGRL 14 ~Cleck AHGRERINORRE of _(£/k/a Safety lst, nc.) :
,qubhemmmummmdmauma

‘ P I‘wﬁh“b-lﬁyumdoabdnlfoimchoupemionmddn!yapptmdindzemmpindby
Genaxal Laws, Chapeer 1568, Section 73.

attached for si naturt; ) . «President XOMEXIPEOGEE
Nick C

, “Cleck IEXEXXRRTIAX

EO %munn OTHER THAN MASSACHUSETTS
.~ The undessigoed, t __President and tt__Secretary ,
of___Cnsco, luc. , 2 corparation organized under the laws of
Indiana , Burcher state under the penaltics of perjury that the agreement of xMAlMEMINXX

ion | i India
merger has been duly adopeed by, such corporation in the manner required by the laws of __Indiana

- the inapplicable weedr. v
'?;ﬁ:'ﬁ she officer baving power and dutits urmpo:lmg
ro thete of vhe providemt er wee g deni of 3 M 1
covporation erganised wnder Gonsout Laws, Chapres 1368
21Specify the efficer having pewirs snd duiret correipunding t
" l’br clevk wr auittens tlevk of inth ¢ Menachuietis carps Ailen U -

natura
President

Nick Costid

Man Reynolds, Secreatary

@  TRADEMARK-——"
Wi REEL: 002608 FRAME: 0029



“Direstors:

9 107 From: IR WLLER FLR M 13172362218 T-383 P 64704 Job-GGO

) The me.m:duuul address and pos: office address of each direcror and officer of the “resulting / “surviving corporati  or: is:

NAME RESID! .
President: ENTIAL ADDRESS POST OPFICE ADDRESS

TWU’I’“

(¢) The fiscal year end {i.e. tax year) of the “resulting / “surviving corporation spfli cnd on the lasc day of the month of:

{dy The name and business address of the resident agent. if any. of the Jsulting / °surviving corporation is:

Item S below may be deleted if the resultiog/ourviving

5..'.Tl'l_u"mulurgf'm\'rmmcmpomhn hereby agrees thigdf may be sued in the Commonwealth of Massachuserss for any prioc
ligation of any constiruenc Mamachuserss corporatiog prior obligation of any constitucnt foreign corporation qu  alified

‘ '___;:_._Glacynrl Laws, Chapter 131, and any ob liggiéns hereafier incurred by the “sasulting / susviving carporation, induding the

WaamdbyGwmle,Chpml §B¢Section 85, so long as any liability remains outstanding sgaingt the corporac fon

in the Omﬁlm\wuhb of.Manadw_uB‘ o j by irrevocably appoints the Secwetary of the Commonwesith a i agent to

sewvice of process in any action fup enforcement of any such obligarien, including taxes, in the same manner as

provided in Chaprer 181,

FORMASSACHUSETTS CO!
The undersigaod *Presidents” *Vice President and *Cleck / *Assiscant Clerk of
a corporation otganived e taws of Massachuserss, furcher state under the penaltics of perjury that the agreement of

been duly executed on behalf of such corporation and duly apptoved in the manner required by
Generai Laws, Chpfftcr 1568, Secuon 78.
—— , *Prendent / *Vice President

/ R - , *Cleck { "Assismnr Clerk

 a

FOR CORPORATIONS ORGANIZED IN ASTATE OTHER THAN MASSACHUSETTS

and t1 Secretavy .

The undermigned. t President

of__ _Infantine, Inc. . .. .- B
Indians e further state under the penalties of perjuy that the agrecment of Samsiidauxy

uch corporation in the manner required by the

. 2 corporation organized undes the laws of

*merger has been duly adopted by s

*Drirte she 1napplicable words 4 .
'Sflﬂ_ﬁ' rhe officer having povc-s wad durin sareerpunding JR B o
1o thess of the provident or vicr presidant of @ Manrarbusesii

corparanon eepanised wnder Conrral Laws, Chapier 1568

srSpecify the sffiser daving pewen: ond dutinn corrnpending " o

1o tie clerd or wsonvans clirk of etk 4 Manachuwith 15opordinon — Ju“.{;h.n krfh.c‘!idu. S:Ererary'
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" (8) The nane. residenciz! address and post office address c© each director and officer of the *resulting / “surviving corporati  on is:
NAME RESIDENTIALADDRESS

Prasid POST OFFICE ADDRESS
esasne:

Treasurern:

Clerk:

Direcrors:

(c) The fscal year cnd (ic. wax year) of the “resulting / “surviving corporation spfll end on the last day of the month of

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

Itam 5 below may be deleted if the resalting/surviviag gdrporation is organized under the laws of Massachusetns.

S. The *resulting / *surviving corporation hercby

agrees o may be sued in the Commonwealth of Massachusents for any prior
undes General Laws, Chapeer 181, and any ob lig

g/any prior obligation of any constituent foreign corporation qu  alified
fns hereafier incurred by the *resulting / "surviving corporadion, induding the
B¢/ Section 85, 30 long as any Bability remain. outstanding against the corporar ion
in the Commonwelth of Mamachusens, and jpbercby irrevocably appoints the Secrerary of the Commonwalth a5 its  agent to

provided in Chapeer 181.

President #”*Vice President and *Clerk / "Assistant Clerk of

cotporation organized dnhnomechm.ﬁudmmmd:r:hcpuulﬁsofpajnqdmdnmof
~conmlides hb&mmbw&mmnwwywmhﬁzmmw
General Laws, Chyffter 156B, Section 78.

, *President / *Vice President

/ , *Clerk / "Assistant Clerk

7=
FOR CORPORATIONS ORGANIZED IN ASTATE OTHER THAN MASSACHUSETTS

The undersigned. 1 __President and t+_Secretary i
of___Iunfantino, Iac. , a corporation organized under the laws of

Indiana . further stace under the penalties of perjury thac the agreement of JuMnaRdaMMA X
smerger has been duly adopied by such corporation in the manner required by the laws of Indiana

*Deless che inapplicable werds.

; 1
; havi ert and duties corraspending 7 President
f.Sp:;"_g :;'t;;ﬁ;"i:l'dl:-‘"-z —weiident of & Mensachuserts Martin Sch v
:.r'cnn'-- organised wunder General Lews, Chaprer 1568

5 she officer having pewers and duniei correspondig
:,’5,’[:,";["5 "ﬂl:mum clerk of :uch 4 Masrachuieiss corporaiian Tt

4 @Tds , Secretary
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IN WITNESS WHEREOF, this Agreement, having first been duly
w‘iﬂd by resolutions of the respective Beoard of Directors of each corporation and
‘spgiroved By their respective shareholders is hereby executed on behalf of each of Cosco,
and Safety by their respective officers, all as of the date first above writien.

Costides, President & Chief Executive
Officer

By: @ &
Donald March,
Treasurer

£Lecutive Vice President &

COSCo, INC
‘ an Indiana cgrporation

By:

- Costides, President & Chief Executive
Officer

By: /04

Donaid h, Executive Vice President &
Treas

INFANTINO, INC.
an Indiana corporation

By:

Martin Schwartz, President

By, )T 7
vﬁ‘ﬁfd /axﬂ Treasurer

ROINILS

-y
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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, inchuding, but not limited to, the manufactare of various juvenile products, ready-to-
assemble furniture, and home furnishings.

§ ARTICLE V1 is hereby amended by deleting all language contained therein, and inserting in
) place thereof, the following:

1. Rights ification and Advancement of Expenses.

.,-...,.
ST r

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

(i) 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, trustce, 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,

(cach 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
Indemmitee in connection with any such proceeding in advance of final disposition thereof in accordance with the
procedures and subject to the conditions specificd in the BCL. The Corporation shall indemnify as a matter of right
an Indenmitee who is wholly successful, on the merits or otherwise, in the defense of any such proceeding, against
reasonable expenses incurred by the Indemnitee in connection with the proceeding without the requirement of a
determination as set forth in the first sentence of this paragraph.

i ificati the case may be,
b Upon demand by a person for indemnification or advancement of cxpenses, as the ] .
the Corpt()r:tion sha‘l’lo expeditiously determine whether the person is entitled thereto in accordance with this Article

VI and the procedures specified in the BCL.

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

ights Not Affected Nothing contained in this Article VI §hall lfmlt or preclpde the exercise or be

31.ecmed :))c::hl:;is: oftsa:;' right under the law, by contract (:;: otherwisnl:, relating to t::-lg?:xhx:ﬁcc:;:x:a%i c:; :(:vt::c:::lelntyt

of expenses to any individua} w?m is or was 2 director, officer, employee lc‘)ri:‘gc O e oo, O s Avtics

i scrwise indemnify or advance expenses to any suc ividual. f Article

:fldt]: C:orgio;:niz:emm:g:lcnﬁon to direcgrs and officers to the fullest extent now or hqreaﬁer lpemu‘ o tted %);;a;
Sonsiste ith the terms and conditions of this Anticle V1. Therefore, nnflcmnlﬁcanon sha ‘ prov:l ed i

O elance ith this Article V1 irrespective of the nature of the legal or equitable theory upon which a claim is

accordgnc‘e c‘lw ; without limitation negligence, breach of duty, mismanagcmem..coq')oratc waste, breach of cpntnct.

e, B e strict liability, violation of federal or state securities laws, violation of the Employee Remgrpent

l]’mnc(::coéc\z:gg“xct of 1974, as ,amended, or violation of any other state or federal laws, subject to the conditions

nco! v

specified in the BCL.

RIVL20 0

M

nYs L Ly Gnd e
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Attachment B

Theme, residential address and post office address of each officer and director of the

sirviving corporation are:
" Title Name Residential Address Post Office Address
 President | Nick Costides 3509 Heatherwood Bivd. 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 Lanc 2525 State Street
(Secretary) | Reynolds Columbus, Indiana 47201 Columbus, Indiana 47201
tor Martin Schwartz | 9 Roxborough Avenue 1255 Greene Avenue,
Westmount Quebec Suite 300
H3Y IM1 Westmount, Quebec
H3Z 2A4
Director Joffrey Schwartz | 424 Russell Hill Road 1365 Midway Bivd.,
Toronto, Ontario M5P 283 Unit 27, Ste. 100
Mississauga, Ontario
LST 2J5
T8IB5EIT
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THECOMMONWRALTH OFMASSACHUSETTS

ARTICLES OF usnoer
(Ganaral Laws, Chapter 1568, Section 79)

1 harby approve die cnthun Amicles of Merger and.
tha Bling fog in the amouns of § _m__:_ . having becp?paid,
wid aricd o ra have been Rled with me chis QJ_Z._
day of S0 ..

Effecrive date

i

* 8 [
T o
* o
=N
]
g~
-l e
@ 3
o £
z -

WILLIAM FRANCIS GALVIN
SECRETARY OF THE COMMONWEALTH

3 TO BEFILLED IN BY CORPORATION
Phowcapy of document s be seat to:
’:' fca Miller, One Amsrican Square

Box 82001, Indianapolis, IN L8282

Taepbans {2310 23422200

SEnER BN & i st i

g "4};‘4 g e R R s R Rt P AT BT LR
ERAFESEE
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