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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"BABRY BAG OF MAINE, INC.", A DELAWARE CORPORATION,

WITH AND INTO "TRIBORO QUILT MANUFACTURING CORPORATION”
UNDER TEE NAME OF “TRIBORO QUILT MANUFACTURING CORPORATION", A
CORPORRTION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF NEW YORK, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-EIGHTH DAY OF DECEMBER, A.D. 2000, AT 9 O'CLOCR A.M.

A FILED CCPY OF THIS CERTIFICATE HARS BEEN FORWARDED TQO THFE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward']. Freel, Secretary of State

3337040 8100M AUTHENTICATION: 0B83067

001654588 DATE: 12--28-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION QF CORPORATIONS
FIZED p09:00 AM 1272872000
001854588 — 2334315

CERTIFYCATE OF MERGER
o
BABY BAG OF MAINE, INC.
(2 Delaware corporation)
AND
TRIBORO QUILT MANUFACTURING CORPORATION
{(a New York corporation) '

it 1s hereby certified that:

1 The constituent business corporations participating in the merger (the “Merger™) herein
certified are:

(1) Baby Bag of Maine, Inc,, which is incorporated under the laws of the State of
Delaware (“BBMI™), and

(i) Triboro Quile Manufacturing Corporation, which isincorporated under the laws of the
State of New York (“TQMC™).

Z. An Apreemeant and Plan of Merger (the "Merger Agreement”), dated as of December 28,
2000, berween BBMI and TQMC has been: approved, adopted, certified, executed, and
acknowledged by each of the aforesaid constituert corporatiens in accordance with the provisions

of subsection (c) of Section 252 of the General Corporation Law of the State of Delaware (the
“GCL”)» '

3 The name of the surviving corporation {the "Surviving Corporation"} 1n the merger heretn
certified is Triboro Quilt Manufacturing Corporation which will continue its existence as the

Surviving Corporation under its present name upan the effective date of said merger pursuant to the
provisions of the Businass Corporation Law of the State of New York.

4 Upon the effectiveness of the Merger, the cenificate of incorporation of TQMC shall be the
certificate of incorporation of the Surviving Corporarion

=~

3 The executed Merger Agreement berween the aforesaid constituent corporations is on filc at
the principal place of business of the Surviving Cprporation, the address of which is as follows:

Triboro Quilt Manufacwuring Corporation.

172 South Broadway
VWhite Plains, New York 10605

a98132.1
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o A copy of the Merger Agreement will be furnishied by the Surviving Corporation, on request,
+nd without costs, to any stockholder of each of the aforesaid cormstituent corporations.

The Surviving Corporation hereby agrees that it may be served process in the Srate of
Delaware in any proceeding for the enforcement of any obligation of BEMI, as well for enforcernent
of any obligaon of the Surviving Corporation arising from the Merger, including any suit or other
proceeding 1o enforce the right of any stockholders as determined in appraisal proceedings pursuant
10 Section 262 of the GCL. and hereby 1rrevocab1y apoints the Secretary of State of the State of
Delaware 25 115 agent 10 accept service of process in anty suit or other proceedings and a copy of sich

stall be mailed by the Secretary of State of the State of Delaware to the Suryviving Corporation at 172
Scuth Broadway, White Plains, New York 10605,

Dated: As of December;_& 2000.

TRIBORO QUILT MANWNUFACTURING
CORPORATION

Pnds1dent

BABY BAG OF MAINE, INC.

President
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