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ARTICLES OF MERGER OF
FABIO PERINI LATIN AMERICA, NG,
8 Floridn domoestlo profit corporation
INTO
BABIO PERINI NORTH AMBRICA, INC.,,
& Wisconsin profit corporation

For the State of Plagldn

Pursuani 1o Title XXX VI, Section §07.1109 of the PlaridaBusiness Corporation Act, (he
wndarsiganad corporations sxemme 1he following Articles of Mergor:

PIRST: The nnmo of onch consilivont carpomtion to the mergor Is Pablo Perinl North
Amorlcn, Tno., 8 Wisconsin corpornlion, and Pablo Porini Latin Americe, Tus,, a Florlda

corporniion,

SRCOND: The Plan and Agroemait of Morger, attached hereto as Bxhlblt A wes
approved, sdopled, cortifled, exconted nnd sckiowledged by Ihs Sols Shareholder of’
Fabio Peclul Latin Amerfea, Tno. In accordango with the applicable provisions of Chaplers
607, 608, 617 andlor 620, Florida Sinlutes on Deosmiber (£ 2013,

THIR: ‘The Plan and Agreziment of Merger, atisched liereto as Bxhlbif A was approved
by each other business entlty that is a paity fo the morger on Decombar /72013, in
eccordencs with the applicnble Inws of the stale, conntry, or Jurlsdiotion under which
such olhier business entily Is formed, organized or Incospormted.

TOURTH: The neine of the surviving corporation is Fablo Perinl North Amerlea, Ine., a
Wisconsin carparation. The address of the principal office of the surviving corporation |s
3060 S. Ridge Road, Green Bay, W1 54304,

PIFTH: The Articles of Incorporation of the surviving corparatlon ahall be lis Arileles of
Incorportion.

SIXTH: The merger ia to became offeotivo np of Januatry 1, 2014 ot 00:00 am,

SEVENTH: A copy of the Plan and Agreement of Merger wiH be fumnlshed by he
surviving corporstlon on rogurest, without cost, lo any stockhalder of the conatliven

corporailons,

RIGHT! Tho surviving corporation sgeess that It may be sorved with process in the Siato
of Plorldn in any procceding for enforcoment of any obligsion of the surviving
corpornlion arlslng from this merger, including any suit or other proceeding to enforce
the rights of any stockholders ns determined In appraisal procaedlings pursuont to the
pravislons of FlorldaBaminess Comporatlon Act, appolnts the Secreiary of Staie of Florldn
ns s agent to neeept sarvices of prooess I any suols sult or progecding and ngress to
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promptly pay lhe dlssenting shareholdars of sach donteatle corporallon that is n paiy lo
the meyger, (he amount, IT any, to which they are entltled under Sectlon 607.1302 of the
Flortdn Statutes, The Seoretary of State of Plotida ahali mall ony such process to the
surviviug corporation at Fablo Perlnl North Amorics, Ino,, cfe Stephon R, Lundecs, Bsq.,
Wilie & Lundeen LLF, 207 Bast Micllgnn Strest, Suite 410, Milwaukes, W] 53202,

IN WITNESS WHIRROP, the coustitnont onrporo';i‘olu havo cavsed these Artioles of
Morger to be sipned by an authorized offlosy, the_{7 " day of Decambaor, 2013,

By: Dﬁt W
Aulhorl%)‘bﬂlcer

Namo: Peter Augustine
Title: Presldent
Fablo Porinl Norl Amverlca, Inc,

éﬂ'\utlwﬂ Offiper

Name-Stethio DiSato

Tiie: Chalrman &Chiof Bxecttive Officer
Fablo Perinl Latin Amerioa, Ine.
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PEAN AND AGREEMENT OF MERGER

EABIO FPERINILAYIR AMERICA, INC,
AND
FADY X

Is Plon and Agresment of Merger (iho "Plan") Is made and enlered Inlo es of
the 1 "¥ay of December, 2013, by and between PABLO PBRINI LATIN AMERICA,
INC., n Flovida corpomatlon (herehnafier refemred to as "FPLA) and RABIO PRRINI
NORTH AMERICA, INC,, n Wisconsin corpoation (herainafler referred to as "FPNA"
of the “Survlving Corporation™).

WITNESSETH!

WHEREAS, FPLA s a corporation arganized end existing wicler the laws of the
State of Florldn, Its Arlicles of Jncorporatlon having been fled In {he Office of the
Scorclaty of Stats of the Sinta of Florlda on Februaly 21, 1990; and

WHEREAS, FPNA I a corportion organized and existing under the laws of tho
Sinte of Wiseontln, [ts Arlcles of Incorporation having been filed In the office of the
Secrelary of the State of Wisconsin on Juwary 30, 1978; and

WHEREAS, all of the Issned and outstanding shares of the enpital stock of FPLA
and FPNA ero owned by Fablo Perinl S,pA., an Nallan Umited Vabllity company
(herelnnfier referred lo as "FPS").

WHEREAS, hs nggregalo number of shavas that FPLA has authorlty (o issue Is
Elve Hondred (500), having 6 por value of $1.00 per share, of which a tainl of Plve
Hundred (500) sharus are Issued and outsianding as of the date hereof to PPS.

WHEREARS, the aggregale tumbsr of aharea fhat ‘FPNA hus authorlty to lssus Is
Two Thousand Two Hundred (2,200), having no par value, of witich & tetal of Two
Hundred Sixiy-ssvan (267) shares ora [ssued ad outstanding ns of the date hereof (o

FPS; e

WHEREAS, tha Board of Direcloys of each of ths constliusnl eorporations deems
It advisable and In Its best Jnterest {hat PPLA bo merged lnto FPNA on tho torms and
condilons hereinafier sct forth, In accordance with the npplicabls provisions of the
sialutss of 1he Siates of Plorkin and Wisconsln respestively, which permit such merger;

NOW, THEREFORE, In conslderntion of ihe premises mid of the agreenents,
covennis mud provisions horelnafler contalned, FPLA aud FPNA, by thelr respective
Bomd of Direciors, have agreed and do hereby ngres, sach with the other, ns foliows;

EXHIBIT_B 7
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ARTICLE]

FPNA and PPLA shafl be merged Into a aingle corporation, In accordanco with
applicablo provisions of the Inva of the Stale of Wisconsin and of the Stale of Floride, by
PPLA imerging [nto PPNA. FPLA shalf be ths non-surviving corporation 1o the merger.

PPNA shall b thhe surviving corporation 1o the morger.
ARTILE ]

Upoat The merger becomning effectlve as provided by the apptioable lawz of the
State of Wisconsin and of tho Siate of Plorida (the time when the morger shall so become
effective Lbelng sometimes heroln reforved o aa the "Bffective Date of the Morger*):

A FPLA and FPNA shall bo & slngle corporniion, which shinll be FPNA ns
ihe Surviving Corporation, and the soparate exisience af FPLA shall
ceaze, excepd lo (he exient provided by the lmws of tho State of
Wisconals snd/or State of Florida in the case of e corparation after its
merger Into another corporation,

b. FINA shal) be the Burviving Corpacation and shall bo fully vested wiih
the eorporate idontlty, purposes, powsts, [tanchises, dghts and
fmmunitles of FPLA,

ARTICLEII

The Artlelss of Incorporatlon of FPNA shall not be anxended In any respect by
renson of this Agresment of Mergor,

ARTICLEIY

On the Effectlve Date of the Merger, nll of the lsaued nud oulsinnding shares of
the One Dollar ($1.00) par valus common stock of FPLA shall ba cancelled and all of the
- nsseis and Hablllies of FPLA shatl become the assels and linbilities of the Surviving
: Corporation, Tho Issued and outstanding shares of the no par value comimen slock of
) FPNA shall, withoul Nirther action on the part of the sole sharcholdor of FPLA and
PPNA, be tho issuzdl and outstanding shaves of ths no par valus ecmmon stock of the
Swviving Comporation. No new shares of tho no par vatue conunon stock of the

Surviving Corporalion shatl be Issued pursupnt to the Merger.
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ARTICLB V.

The Articles of Incorporation of FPNA an the Effectlve Dais of the Morger ahall
be the Ariloles of Incorporation for the Surviving Corporstion, antll altered, ainended ar
resiated as permitted thereln or by law,

ARTICLE Y1

The By-laws of FPNA na they exist on the Effeclive Data of the Mergor shall be
and remain the By-Lawa of ths Survlving Corporatlan untll altered, amended or restated
ns provided therein,

ARTICLE VII .

The mombers of the Board of Directors of FFNA Immedlniely priar to the
Effective Date of e Meyger shall, upon the Effective Dats of the Merger, be and remrin
e membere of the Borrd of Directors of the Survlving Corporation, and they shatl hold
offtee untll the pext annuel mesllng of tho sknreholders of the Surviving Corporation
ond/or until thelr successors ars duly sleoted amd quatfied,

ARTICLE Y1

The oflicers of FPNA. Immedistely prior lo the Effective Dale of (he Merger shall,
upon the Effective Dale of tho Merger, be and remaln the officers of ihe Surviving
Corpovation, and they shall hold offloe i thelr respective successors sre duly elected
and qualified,

TICLE

The fArat aniual meeting of the shovoholders of the Susviving Corporation held
after the Bifecllve Dale of the Metger ahall ba the ahuuml meeting provided by (he By-
Laws of FPNA. The fNrst regulay mestlag of 1he Board of Direciors of ihe Surviving
Corporation hell afier the Bffective Date of Merger shall be convened In » manner
provided in the By-Laws of PPNA and moy be hold at (e linze and plaes speolfied in tho
notice of meciing.

{ 6710 )
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ARTICIE X

On the Effeclive Dato of the Merger, tho Surviving Cerporation shall, withowl
other transfer, succeed to and have all the rights, privileges, immunltles, and franchlsas of
FPLA and the Surviving Corporallon shall be subject io all the resirladans, disabilities
and dutles of FPLA, and all the properties, real, parsonal, and snixed, and all debts dus to
FPLA on whatever accouni, Including slock subseriptions to shares as well as othor
choses In nctians, shall be fully vested In the Surviving Corporation; and nll proporties,
tiglits, privileges, powers, franchises and sncl and every other intereats of FPLA shall be
theranfier as offectively the proparty of the Surviving Corporatlon as thoy were of FPLA.

ARTICLE X1

The Surviving Corpotation agreas that it inny be served with process in (ha Stale
of Plosida In any proceeding for enforomnent of sny obligation of any constiluant
corparntion that was incorpornted winler the lmvs of Florida, as well as for enforcenent of
muy abligatlon of the Surviving Corporation aralng Gom this merger, noluding any sl
or other proceeding lo enforce tho tlghta of any stockholders as determined In appraisal
proceedings pursuant 4o tho provistans of Thle XX VI, Chapter 607.1302 of the Florida
Buginess Corporalion Act, and hrevoonbly appoints the Secretary of State of Floridn as
Hs agent to accepl service of pracess in iy such sult or proceeding. The Secrstary of
State of Floridn shall wmolf awy such process to the Surviving Corporation al Fablo Perini
Norih Amerien, Ino., ¢fo Stephen R. Lundeen, Bsq., Wille® Lundean LLP, 207 East
Michigan Street, Suite 410, Mlhwaukee, WI 5320, .

[Stguainres on followlng prge.)
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IN WITNESS WHEREOF,FABIO PERINI NORTH AMBRICA, INC. nid
FABIO PERINI LATIN AMERICA, INC., pursuant to the approval and authority duly
glven by resolutlons adopled by their tespeciive Bonrds of Direetors bave caused 1his
Plan and Agreemem of Merger to be execuled by wn mithorlzed officer of each party
thereto ns of the date flrst above wrliten.

BY: ‘FABIO PERINI LATIN AMERICA, INC,

Name;

smw

BY: PABIO PERINI NORTH AMERICA, INC.

Namo:
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I, Sieplien R. Lundeen, Seoretary of FABIO PERINI LATIN AMERICA, INC.,, a
corporetlon organbzed and existing vnder tho lmvs of the Stato of Flosida (ihe
“Comoration®), hereby certify, s such Secretary of the Corporation, that tho Plan aud
Agresmeit of Merger to which this Certificate 1s nitached, after having been fiesl duly
signed on behalf of the Cosporation by ma antharized officer of theCorporalion, was duly
submitted to Fablo Pexin) 8.p.A, being {he sols stockholderof the Corporation st a speolal
meoting of sald sols stockholder calfed ond held seporately from the meeting of
stockholders of nuy other corpomtlon, upon walver of notlce, afgned by lhe solo
slockhelder, for the purpose of consldeuing and inking sctlon upon sald Plan end
Agreoment of Margst, that Flve Humidred (300) hares of stock of iheCorporation tvere on
sold dnle {sssed nnd owistaucing lo tho solo stockhoider and that the holder of Flve
Hundred (500) shaves voted by ballot In fhver of sald Plan and Agreement of Morger and
the holdera of zoro (9) shaves voled by ballot agalnst same, the sald afilnnative vole
reprosenting nt lenst & maority of this toial number of shares of the outstanding caplial
stock of the Carporation, and that thereby the Plan and Agreement of Merger was at anld
meeting duly adopted as the net of the sole stockholder of the Corporntlon, and the duly
ndopted pgresment ol the Corporntion.

WITNESS my hand, in my capnolty as Secretary, on behalf of said FABIO
PERINI LATTN AMERICA, TNC., an thia _}7*" oy of Decamber, 2013,

By: ‘/4\";/?"\%6{&%--

Sccrotary

Nane:

{ 9/10 )
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), Sigphen R. Lundeen, Secretery of FARIO PERINI NORTH AMERICA, INC,, .

corporation organkzed and oxisting aider Il luws of the State of Wisconsin, (the *Corpomtlon™)
hereby certify, as such Secrolary of the Corporation, that the Plan and Agresment of Merger 10
which this Cerilficate is attached, aflor having been ficat duly gigned on hebsil of tho Corporation
by an aulliorized officer of the Corporation, was duly submitied 10 Fabio Perint 8.p.A. belng the
sele stockholder of the Carporation, at & specint mesting of sald sols stockholder called snd held
1eparately from the meoling of stockholders of any other carporation, wpon waiver of notlee,
slgned by all the aole steckholder, for 1he purpote of consldeting and taking action upon sakd
Flan ond Agroement of Merger, 1hal Two Hundred Sixty-Seven (267) shars of stock of
theCorporation were on sald date lssued amxd ovisianding and that \he holder of Two Hundred
Stxty-Seven (267) shares vaied by brllot In favor of anld Plan and Agreement of Merger and the
holders of zero (0) shares volad by ballot agalnst snme, the seld afflomalive vote reprosenting at
least o majority of the toinl mimber of shares of the outstanding capital stock of anld corperation,
end that thereby the Plan and Agreaiment of Merger wao at said mseting duly adopted as the it
of the slockholdera of the Corporntlen, and ife duly adopted agreament of said corporation.

WITNESS my hand, In my onpaclty as Secrelnry, on behalf of srid FABIO PERINI
NORTH AMERICA, INC., an this |3 My of Decomber, 2013,

Secrelary

Namo:

(10/10 )




