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EYS

ARTICI ES OF MERGER
{Frofit Corporations)

The following articles of merger are spbynifiod in aceordance with the Florida Business Comporation Act,
pursuzaf to section 607.1108, Florida Statutes,

First; The name and jurisdiction of the gprviving corporation:

B g
Name Jurisdiction ' Number G =
Clooal gt Z7v 211
p:—:—: .
Americen Crane and Tractor Parts, Inc. Mingouri e & =
i '
T . e = gu
Second: The namg and jurisdiction of each mergipg corporation: e R
Namg Jurigdiction Document Number 23 oy
Mimows/ spphicable) S GO
Taren Tractor Conmpany Flaride >

Third; The Plan of Morger is attached.

Fourth: The mayger shall hecome effective on the date the Articleg of Merger are filed with the Florida
Department of State,

[0): 8§ it oy % 4 08

{Enter & spesific dete. NOTE: An effemtive dete cunnot be prior o tie dats of filing or moge
than 58 daye after mevger fils dare)

Fifth: Adoption of Merger by surviving cororation - (COMPLETE UNLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporstion or November 9, 2005

‘The Plan of Merger was adopsedby the boatd of divectors of the syrviving corporation on
and shareholder approval was not reguired.

Sixth: Adoption of Merger by merging corporation(s) {COMPLETE ONLY ONE STATEMENT]
The Plan of Merger was adopted by the shareholders of the merping corporation(s) on Novetber 9, 2006

The Plan of Mesger was adopted by the board of directors of the merging corporation{s) on
end shareholder approval was not required.

{Arrack additional sheetr if neressary)
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Beventh: SIGNATURES FOR EACH CORPORATION

Nawe of Corporgtion w&g_ mﬂm@ﬁmmm
Ameritin Cranc eud \ ' Jefhey A. Welner, Prasident
Tragior Paxta, Inz,
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Seventh: SIGNATURES FOR EACH CORPORATION

Namas of Corporation Rignanre of ag Offjcer or Typed or Printed Napne of Individnal & Tifls
Pirzotor

Arneriche Crene and ety A Weiner  Pregienl

Tractor Parts, Inc.

Tixran Trmotor Company Carlos Alberio Tersn Beoduns  Pheadont

FULRGE- LIS CT Syeaa Dskne
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PLAN OF MERGER
Non Sebeidigries)

The following plan of merger Is submitied in complisnce with section 6071101, Florida Statutes, and in accoxdance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the sarviving corporation:
Americsn Crane and Tractor Parts, Ine. diszoud

Second: The name and jurisdiction of each mprging corporstion:

Name ] Joriediction
Teras Tractar Company Florida

Third: The teema and conditions of the merger are ag follows;

Please see aitached.

Fourth: The menner and basis of converiig the shares of each corporation into shares, obligaticns, ar other
securities of the surviving corporstion or any other cerporstion or, i whole or in part, into cash or other
propesty gnd tha mavmer znd basis of converting rights 1o soquire shares of each corporation into rights to
acquire shgres, obligations, or other secuitiss of the slaviving or sny other corporation ar, in whole or in part,
inta cash or other property are as follows:

Pleage see sttached.

{aitack additional sheets if necessary)

FLAGE - 120005 C'T Syniom Oullin.
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IHE G B T B

Amendments to the articles of incorporation of the surviving corporstion are indicated below or attachad:
Mot Applicable,

OR
Regtated articles ave attached:

Not Applicabie.

Other provisions relating to the merger ars e follows:

FLNE - [0 C T Rystsen Oxlics
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AGREEMENT
AND
PLAN OF MERGER
BY AND BETWEEN
AMERICAN CRANE AND TRACTOR PARTS, INC.
AND
TERAN TRACTOR COMPANY.

Dated as of November 9, 2006
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G ¥ OF MERG:

THIS AGREEMENT AND PLAN OF MERGER (this “Agresment"), dated as of
November 9, 2006, is entered into between American Crane and Tractor Parts, Inc., 4 corporztion
orgenized under the laws of the State of Missourd (the “Company™), and Teran Tractor Company,
& corporation orgapized wnder the laws of the State of Florida ("Target Co.™).

RECITALS

A.  The Boards of Directors of 2ach of the Company and Target Co. have
determined that it is in the bast interests of their respective stockhalders, for Target Co. to merge
with and into the Company, with the Company ag the surviving entity (the "Mcrger”) upon the
terms and subject to the conditions set forth herein,

B, The Boards of Divectors and the shareholders of each of the Company and
Target Co. have approved the Merger us set forth in this 4 greement,

NOW, THEREFORE, in consideration of the premises and of the representutions,
wertanties, covenants and agreements sontained herein, the parties agee a8 follows:

1 THE MERGER

1.1  The Merger. Subject to the terms and conditions of this Agreement, &t
the Effective Time (as defined below) Target Co. shall be merged with and into the Company
and the separate corporate existence of Target Co. shall thereupon ccase. The Company shall be
the surviving corporation in the Merger sometimes referred to as the "Surviving Corporation™)
and zhall continue to be governed by the laws of the State of Missowd. The separate corporate
existence of the Compeny with all of its rights, privileges, immunities, powers e franchises
shall continge unaffected by the Mezger, and the Company shall succeed, without other transter,
to all of the rights and properties of Target Co. and shall bs subject to all of the debis and
Habflitics of Target Co. The Company and Target Co. are sometimes colisctively roferred to 23
the “Constituent Corporations.” The Merger shall have the effects specified in The General and
Business Corporation Law of Migsouri, as amended from time fo time (the "GBCL").

12  Clesing. As soon &3 practicable following satisfaction or waiver of the
conditions referred {0 in Sections 6 and 7 hereaf and the availability of the Merger Consideration
(as defined below), the closing of the Merger (the "Cloging™) shall take place at the offices of
Donovan & Glannnzzi, LEP, at 10 am., focal Gme, or &t such other location, time or date 25 may
be agreed ic In writing by the parties. The parties intend for the Closing to teke place on or
avcund November 9, 2006.

1.3  Effective Time. The Merger shall become affective at the time of filing a
certificate of Targst Co,, suhstantially in the forn sttached hereto as Exhibit 4 (the "Certificate
of Merger™), with the Sccrelary of State of the State of Missouri in accordance with the

324 M0 L0 5192222858 9IigT 9087/68/11
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provisions of Section 347 of the GBCL, which Certificate of Merger shall be delivered for filing
1o the Secrstary of State of the State of Missomi concurrently with the Closing, or as soon a3
practicable thereafter. The Certificate of Merger shall also be filed with the Secretary of State of
the State of Florida. The date end time on which the Merger shall becoms effective is hezein
rofexred to as the "Effective Time",

1.4  Certificate of Incorporation. The Certificats of Incorporation of the
Company as in eoffect af the Effactive Time, shall be the Certificate of Incorporation of the
Surviving Corporation until dxﬁyammdedinmmrdmmwm&}emthmofmdm&ﬂCL.

15 By-Laws. The By-Laws of the Company a3 in cffect at the Effective Time
shal! be the By-Laws of the Surviving Corporation until duly amended in sccordance with the
terins thereof, the Surviving Corporstion's Cextificate of Incorporation acd the GCL.

16  Officers and Directors. The officers of the Company at the Effactive
Time shall be the officers of the Surviving Corporation, together with Carlos Teran Bendana,
who shall serve ag the Managing Director of Latin American markets of the Company. The
directors of Target Co. at the Effective Time, together with Carlos Alberto Teran Bendona and
one other director to be selected by GB Intemational 8.p.A. (“GB"), shail be the directors of the
Surviving Corporation. Such directors and officers shall remain as such until their successors
have been duly elected or 2ppointed and qualified or until the earlier of their Jeath, resignation or
removal in aceordance with fhe Swurviving Corporstion’s Certificatz of Incorporation, By-Laws,
the GBCL and the Second Amended and Restnted Shareholders Agreement, dated as of the date
hereof, of the Company ({the “Sharcholders Agreement™).

2, CONVERSION AND PAYMENT FOR SHARES

2.1  Conversion and Cancellntion of Shares. The panner of issuing shares
of the Compeny and canceling the shares of the Target Co. In the Merger shall be as follows:

{a) At the Effective Time, eack share of Comrmon Stock, $1.00 par
value, of the Company issued and outstanding immediately prior to the Effective Time
{the *Common Stock™) other thap Common Stock held by the Company ar stockholders
of the Company shall contisue to exist.

& At the Effective Time, each share of cemmon stock, no par value,
of Target Co. igsued and oytstanding immediately prior to the Effective Time shall, by
virtue of the Merger and without amy action on the part of the holder thereof, be converiad
into shares of Common Stock of the Swviving Corporation (the “Merger
Consgideration™), which conversion has been caleplated in accordance with Section IT and
Section VI{C) of that ceriain Lotter of Intent dated July 7, 2006, by and between the
Company sl Target Co., as amended on August 31, 2006. fNote: Nuamber of shares to
be determiued based npon the relative valuation of the two companies.] The Partiss
agres that the two shareholders of the Target Co., GB Miami 8.r, sn ltglian company
(“GB Miami™) and Carlos Teran Bendana shall peceive the follewing raonber of shares as
their regpoctive Merger Consideration: (3) GB Miamj - shares; (3i) Carlos
Teren Bendans - shares. - _

—F=
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22  Pxyment for Shares. At the Effective Dale, each bolder of record of a
cartificate or certificates of the Terget Co. will surrender to the Company for canceliation such
share certificates of the Target Co, In exchange for the Merger Consideration.

23  No Purther Rights. At the Effective Time, ail common stock of the
Target Ca., by virtue of the Merger and without any action on the past of the helders thereof,
shall cease to be outstanding and shall be canceled and retired and shall cesss to have any rights,
except the rights of holders to rcoeive the Merger Consideration, upon the surrender of such
Centificate in sccordance with Section 2,2

3 REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby represems and watrants to Target Co. that;

3.1 <Comorate Organization and Qualificstion. The Company is a
corporation duly orgemized, validly existing and in good standing under the laws of the State of
Missouri and is in pood standing as a foreign corporstion in cach jurisdiction where the
Wﬁmnm&kmduupmﬂ&mtb:bmsaanﬂu&dbynmmsuchquahﬁcaﬁtm,
except for where such failure to so qualify or be in such good standing, which, when twken
topether with all other such failures, does not have a meterial adverse cffect (a “Material Adverse
Effect™) on the financial condition, business, results of operations or prospects of the Company.
The Company has the requisite corporaie power and corporate suthority to carry on its business
a5 3t is now being conducted. The Company bas delivered to Target Co. & complete and comvect
sopy of the Company's Certificats of lncorporation and By-Lews, cach as amended to date. ‘The
Company does not own, directly or indirecily, any equity Investment or ownership interest in any
other entify.

32  Capltalization, The autherized tapiial stock of the Company ¢onsists of
50,000 shares of Commion Bfock, of which 6,062 shares were fssned and outstanding
immcdiately prior to the Effective Date. Al of the Compeny's outstanding shares of Common
Stock have been duly anthorized and are validly issued, fully paid and nomassessabie.

33  Corporate Anthority, Subjeci only to approval of this Agreement by e
holders of a majoriiy of the oustanding Common Shares, the Company has the requisite
corporate power and corporate autharity and has taken =il corporate sction necessary in order o
execute and deliver this Agreement and o consummete the transaetions contemplated herehy,
This Agreement has been duly executed and delivered by, and constitizies a valid end binding
sgreement of, the Company enforceable sgaingt the Company in sccordance with its terms,
except to the extent that such enforcement may be limited by applicable banlouptey, insolvency
or ofher similar laws affacting craditors rights generally and by geaeral principles of squity.

34  Financinl Sistements. The Company has heretofore furnished to Target
Co. copies of the following fitencial sttements: s balance theet end income statement dated ag
of August 31, 2006 prepared by House, Park & Dobmatz, B.C. (“"HP&D™), together with a
disclsimed opivion of HPAD dated as of August 31, 2006 (the “Company Financial
Statements™), The Company Finencial Statements fairly present, in all material respects, the
ﬁnancmipomhon,mﬂtsofnpmmsmﬂcashﬂﬁwsofﬁmCampanyasdﬁmdmesandforfna
periods ended. Each of the Company Pinancial Statemeris bas been prepared in accordance with

-3
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generslly accepied accounting principles ("GAAP™ applied on a copsistont basgly, sxcept as
disclosed in the footnotes thereto or in Section 3.4 of the Disclorure Schedule, and except, in the
case of inierim ststements, for the abasence of foolnotes and subject to normal vear end
adjustments,

3.5 Brokzers and Finders, Neither the Comnpany nor any of its officers, directors
or employees has employed any broker or finder or incurred any liability on behalf of the
Company for any brokersge, finder's or similer fees or commissions in connection with the
trensactions conternplated hevein, except that the Company has employed Clairfield Partners,
LLC g its finapcisl advisor.

3.5  Disclosore. No representation or wammanty contained in this Agroement,
and no statemeat contained in any certificate, iist or other writing furnished to the Target Co.
pursuant to fhe provisions bereof, containg any unire statement of 2 maierial fef or omits o
state g maierial act necessary in order to make the stedements herein or therein not misleading,

4. REPRESENTATIONS AND WARRANTIES OF TARGET CO.
Target Co. represents and warranis to the Company that:

4.1  Organizstion. Target Co, is a corporatiop duly organired, validly existing
and i good standing under the laws of the State of Florida and is in good standing as a foreign
gorporution in ¢ach jurisdiction where the properties owned, lexsed or operated, or the business
conducted by it requirs such qualification, excepi for where such failur= io 5o qualifv or ke in
such good stending, which, when taken together with all other such failures, does not have a
Material Adverse Effect on the financial condition, business, results of operations or prospects of
Target Co. Target Co. has the requisite corparate power mnd corporate antharity to carry on s
business ay it is now being conducted. Target Co, has defivered to the Company a complete and
correct copy of its Articles of Incorporation and By-Laws, cach a8 amended to date, Target Co.
does not own, directly or indirecily, sny ¢quity invesiment or owrership interest in eny ather
entity.

42  Authority. Target Co. has the requisite power end authority and bas taken,
all action necessary in order to executs gnd deliver this Agreement and io consummate the
trausactions contemplated hereby. This Agreament has been duly executed and delivered by, and
constitutes & valid and binding agreement of, Targst Co. enforcesble ageinst Target Co. in
accordsmes with its ferms, except to the extent that such enforcement may be limited by
applicable bankruptcy, insolvency or other similar laws affecting creditors' rights gensrally and
by general principles of equity.

4.3  Governments] Fillngs; No Viclations

{8} Mo notices, reports or other filings are required to be made by
Target Co. with, nor are any consents, registrations, approvals, permits or authorizations
required to be obtained by Target Co. from, any Governmental Entity in connection with
the execution and delivery of this Agreement by Target Co. and the consummation by
Target Co. of the transactions contemplated hereby, the faifure to make or obtain any or all

-
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of which is roasonably Iikely to have a material adverse effect on the finencial condition,
business or results of opeeations of Target Co., or could prevent or materially delay the
Merger.

(&}  The execntion and delivery of this Agreement by Target Co. doss
not, and the conswmmation by Target Co. of the {ransactions contemplated by this
Agreement will not, constitiie or result in {A) a breach or violation of, or a default under,
the charter or bylaws, or other governing documents, as the case may be, Target Ca,, or
{B) a breach o violation of, a defhult under, or the acceleration of or the creation of a en,
piedge, security interest or similar cocumbrance on assets purseant fo (with or without the
giving of nofice or the lapse of time or both) any provision of any agreement, lease,
contract, note, morigage, indenture, mrrangement or other oblipation of Target Co. ar any
of ity affilistes or any material change in the yights or obligations of any party under any
vontrast or any law, rule, ordinsmee o regulation or judgment, deceee, order, awad or
governmental or por-governmental franchise, permit or license to which Target Co. or any
of its affilintes is subject or any change in the rights or obligations of any party under any
of such coniracts, excepl, In the case of clause (B) abave, for such bresches, violatons,
defbults, accelerations or changes that, alone or in the agerepate, would not have 2 material
adverse effect on the financial condition, resutts of operations or prospects of Target Co.
and its affiliates takam ag & whole or that could nof prevent or materinlly delay the Merger,
nor witl the excoution and delivery of this Agreament by Target Co. violate any other
. governing docanenty or subject them io litlgation or the threat of litigation.

44  Bobsidiaries. Target Co. has no Subsidiaries. As used in this Agresmnent,
“Subsidiary” thell mesn any corporation or other organization or entily, whether incorporated or
anincorporated, in which the Target Co. is & pariner or of which it owns any securitics or other
interests of any nature whatsoever.

45  Target Co, Capital Stock, Tarpet Co.’s authorized capital stock consists
of ant hundred (200) shaves of cosmmon stock, all of which hold equsl voting rights under the
Articles of Incorporation, snd all of which are issued and outstanding on the date hereof, The
common stock constitutes all of the iseved and outstanding shaves of capital stock of the Targst
Co. All of the Issued and owstanding shares of commen stock are duly and validly issued, fully
paid aod nonassessable and were not issued in violation of any preemptive rights, No Person
holds any Target Co. Bquity Rights. As used herein, “Target Co. Equity Rights” means any
options, warrants, rights of conversion ot agresments, arangements or commitments (whether ar
not in writing) obligating the Tarpet Co, (with or withowi consideration zod whether or not
presently exercisable or converiible) to issus ar sell shareg of its capital stock. Except as set forth
in Section 4.5 of the Disclosure Schedule, there are no voting rusts, sharcholders agreements,
proxies or other similar agreements in effect with respect to the voting or trensfer of the common
stock. There is no liability for dividends declared or acoumnlated but unpaid with yespect to any
of the shares of common stock.

4.5  Legal Proceedings. Except as sef forth in Scction 4.6 of the Disclosure
Schedule, there §s to claim, action, sait, arbitration, litigation, povenunentsl investigation or
other proceeding, or threats regarding the preceding (either oral or written in naturs) {each, az
“Action™y pending agsivst the Turget Co. or ifs properties or business, or the transactions
confemplated by this Agreement ‘To the knowledge of the Target Co., there is no Acticn

P
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threatened against the Target Co, or fis properties or business, or the transactions contemplated
by fhis Agreemant, which is reasonably likely to have a Material Adverge Effect on the financial
condition, business, results of operations or prospects of. Except as set forth in Section 4.6 of the
Disclosure Schodule, neither the Target Co. nar ity assets and properties is subject to any material
order, judgment, injumction, deciee, stipulation or determination eptered by or with any
government, governmental or regulatory autherity, board, agency or other entify, ar any coutt,
tribunat or judicial body, whether federal, state ar kocal {gach, & “Governmental Aanhority™)
whchmhkdytohzwamﬁdﬁvmﬁﬂ’eammuﬁnmmicmdﬁmmmmﬂmof
operations or prospects of.

4.7  Financial Statements. The Target Co. has heretofore furnished to the
Company copies of the following fnancial statements: g balencs sheet and income sistement
dated zs of August 31, 2006 preparcd by HP&D, together with a qualified opinion of HP&D
dated as of August 31, 2006 (the “Target Co, Financial Statements™). The Target Co. Financial
Striements are frus aud comrect In all material respects and fairly and accuraiely present the
fingncial position, resutis of operations and cash flows of the Target Co, as of the dates and for
the periods ended. Each of the Target Co. Financlal Statements has been prepared in accordence
with GAAP applied on a consistent basis, except &5 disclosed in the footnotes thereto or in
Sectinn 4,7 of the Disclosure Schedule, and except, in the case of inierim statements, for the
abgence of footnotes and subject to normal yvear end adjustments.

48 No Undiyclosed Liabilities. The Turget Co. has po Habilities or
ohligations of any natwe, whether sccrued, absoluts, fixed or contingent, except (a) to the extent
reflected and accriied for ar properly reserved against in the Target Co. Financial Statements, (b)
for Habilides disclossd in Seetion 4.8 of the Disclosure Schadule, or (¢} for lisbifitiey and
obligations not axoceding $1,000 individually or $2,000 in the agpregate which have arisen after
August 31, 2006 in the ordinary course of business consistent with past custom and practics,
none of which is a Hability resolting from breach of contract, breach of waranty, tort,
infringement claim, or lawsuit,

4.9  Matexial Contracts.

(s} Description of Material Coniracts. Section 4.9{a) of the Disclompe
Schedule scis forth the following written and oral contracts (collectively, along with each
Leage, “Material Coniracts™) in effect as of the date of this Agreement to which the
Target Co. 15 a party:

- sy comumiiment, contract {excluding any customer coniract) or agreement that
the Target Co. reasonably apticipates will, in accordance with its terms, Involve aggregats
payments by the Tarpet Co. of more than $5,000 in 2006;

- suy sonuntiment, conbiact, agmeement, note or other instrumest with any
customer of the Target Co., which iz currently in force and effect and pursuant to which
the Target Co. has received within calendar year 2006, or expects to receive in ealendar
year 2006, at least $5,000;

- each contrect or agreement hetween the Target Co., or en affiliate, on the
one hand, sad au individusl or entity rendering professionsl consulting services as &
comtractor to & customer of the Target Co., on the other hand:

-
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- aoy employment agreements (including without imitation any armangements ot
obligatfons with respect to severance, change io control or termination pay) with any
officer, director or employee of the Target Co.;

- all partnarship, joint venture or similer agroements to which the Target Co. isa
party;

~ any note, Ioan, letter of credit, contract relating to indebtedness for borrowed
money or capitalized leases, or other comiract in respect of which the Terget Co. is
obligated in any way to provide funds in respect of, or to guarantes or assume, any debt,
obligetion or dividend of any person or entity, the amoumt of which shall individually or
in the aggregate cxceed 55,000;

- any indemnity arangement avising in connection with any, sale or disposition of
assets {other than saies of asyets In the ordinary course of business);

- any acquisition or disposition conwacts of the Target Co. involving aggregate
payments of $5,000 or more under which & party therefo remaius obliged to pay monecys
or perform;

- all contracts, agresminty and commitments with any Governmental Authority or
with any laber unjon;

- agreements or ommitments for capital expenditures {n excess of §5,000 for any
single project;

« all patent, trademark, service mark, trade name, copyright and fianchisc licenscs,
tovalty agroements or sitnilsr contmacts;

- any material sgreements relating to the Hoensume or ownership of the haxdware or
goftware utilized in the Target Co.’s imformaiion systems; and

- each contract, agrestuent or comunitment to which the Target Co. is a pasty ()
Limiting the right of the Target Co, prior to or after the Closing Date, or the Company or
any of itz subsidieries or affilistcs at or after the Closing (3) o cngage in, or to compete
with any person in, any business, including each confract or sgreemeni conlaining
exclusivity provisfons restricting the geographical sxea in which, or the method by which,
ary business may be condycted by the Tarpet Co. prior fo or after the Closing, or the
Company or any of its subsidiaries or affilites after the Closing or (v) to solicht any
customer or client, or i) containing “most favored natfons” or similar provisions
affecting the pricing terms of contracts to which it ix 2 party,

(b) Enforeanbility of Material Contracts, Each Material Contrast, and each ather
material contract, sgreement or commitment entered Into between the date hereof and the
Closing which would have been required fo be disciosed in Section 4.9(g) of the
Disclosure Schedule had such contract, agreement or commitment heen entered into prior
tn the date of this Agreement, is in full force and effect and is a legal, velid and binding
obligation {(except ay the enforcement thersof may be limited by (2) bankruptey,
insolvency, reorganization, moratorium ar other similar laws now or hergafter in effect

.
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relating to croditowy” righis generally and () general principles of equity), and there is
not, nor hag there been (7} any material defholt (or any event which, with the giving of
nptice or lapse of time or both, would be a materiat default) by the Target Co. or, to the
knowledge of the Target Co., any other party, in the timely performance of any obligation
1o bo performed or paid under any such Material Contract or any such other materizl
wontract or agresment as deseribed sbove, (3) to the knowledge of the Target Co., any
threat of cancellstion or fermination of any such Material Coriract, (i) any conbract,
agroement or commitment that hes been canceled or otherwise terniinated within the last
twelve (12) months which would have been such a Material Contract had such contract or
agreement not been canceled or terminated, or (iv) any modification or amendment to any
such Matetial Contrast, subsequent to its delivery to the Company, except as specifically
deseribed in Section 4.9¢8) of the Disclospre Schedule,

{c) Existence of Materisl Contracts. Troe and complete copics of each writien
(and a summary of each verbal} Material Contract (and any modification or smendment
thezeto} have been attached hereto as part of Section 4.9(a) of the Disclosure Schedule.

4,10 Compliance With Law; Conacnty xnd Avuthorizations,

(&) Compliaocs With Law. Except as set forth in Section 4.10{a) of the
Disclosure Schedule, the Target Co. has, i1 all materjal respects, operated s business in
compliance with sppdicable Law in all muateris] respects and it and its business are not in
violadon of any Law applicable to the Target Co., which violation could reasopably be
expocied to have a Material Adversa Effect.

(&) Consents. No consent, authotization, license, approval, order or pertnit o
ot doclaration, filing or registtation with, or notification to, any Governmental Authority
or any third party is required to be made or obtained by the Target Co. in connectipn with
the execution, delivery and performance of this Agrecment and the consummation of the
transactions contemplated beneby, except as set forth in Section 4.10(k) of the Disclosure
Schrdule or as expresaly comtemplated by the terms of this Agreement.

411 Insurance. Section 4.11 of the Disclosure Schedule lisis all of Target
Co.’s insurance policies or binders covering the assets, employecs and operations of the Target
Co. 25 of the date bereof, showing the insurers, limits, type of coverage, annusl preminms,
deductibles and expiration dates. All such policles ar hinders axe in full force and effect. Sugh
poiiics and binders insure sgainst zisks snd lisbilitles, and in amownts and terms and
conditions, sufficient to comply with applicable Law and all Material Contracts,

4.12 Tux Matiers.

{8} Filing Tax Retumns. The Target Co. hes imely filed with the appropriate
Tax (as defined below) authorities all Tax Retims (as defined below) required to be filed
by it or op iis behalf on ot pror to the date hereof, and such Tax Retirns ave frus,
camplete and correct. Except as disolosed in Section 4.12 of the Disclosure Schaduls, the
Tazget Co. iz not corvently is the beneficlary of sny extension of ime within which to file
a Tax Return, nor has any such extension been requested by the Target Co. No claim has
becn made by an anthority in a jurisdiction where the Target Co. docs not file Tax
Returns that the Target Co. may be subject to Taxation by the jurlsdiction.
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For purposes of this Agreement, the term *Tax” or “Taxes” shall mean any federal, state,
local, ar foreign income, gross receipts, ficense, payroll, employment, excise, severancs,
stamp, occupation, preminm, windfall profits, savironental (ncluding taxes under
Saction S9A of the Code), customs duties, capital stock, fanchise, profits, withholding,
social security (or similar), wemployment, dizability, real property, personal propery,
zales, use, transfel, registration, value added, altemative or add-on minimum, estimated,
or other fax of any kind whatsosver, including any hrierest, penalty, or addition thereto,
whether dispusted or not,

For purposes of this Apreement, the term "Tax Refurny” shall mean sny retum, repor,
infomsh&nmﬁmoroﬁmﬁommerd{mhﬁngmnhiadmsnppcmghfomm)
‘with respeet to Taxer.

For purposes of this Agreement, the term “Code™ shall mean the U.S. Iiternal Reveaue
Cods of 1986, as amended, or any successor law.

{b) Complisnce Prior to Agreement. With respect io all amounts in respect of
Taxes imposed on the Target Co. ot for which the Tmrget Co, is liable, whether to taxing
authorities or to other persons or entitics, with respect to all taxable periods or portions of
taxable periads ending on or before the Closing, ail applicable Tax laws and agreemenis
with respect to Taxes have been complied with in sl material respects, and all such
amowmtts required to be paid by the Target Co. % taxing authorities or others on or befers
the date hereof have besn paid. .

()} Withholding. The Target Co. has withheld and paid all Taxes requirsd to
be withheld and paid in commection with amounts paid or owing to any employee,
independent contractor, creditor, sharcholder or other third party,

{d) Digputes. No dispuie or claim bys been maised or ¢iaimed by any fing
authority in connection with or relating to any Taxes of the Target Co. and the Target Co.
has no sny actual or constructive knowisdge that such an jssae wilt be raised. There are
no outstanding waivers of stgtute of limitatinns with respect 1 any Ty, Return or report
of the Target Co. and a0 request for any such waiver is pending. Szotion 4.12{d) of the
Discissure Schedule Hats all faderal, state, Jocal, and foreign income Tax Returns filed
with raspect to the Target Co. for any texable petiod ended on or afier Decernber 31,
2005, indicates those Tax Rotume thet have been audited, and indicates those Tax
Returns that currently are the subject of an audit. The Terget Co. bas delivered o
Company correct and complete copies of all income Tax Returns, examination repornis,
and statements of deficiencies assessed aguinst or agreed 1o by the Target Co. since
Decamber 31, 2005,

(¢} Encumbrances. Other than Encumbrences for Taxes disclosed pursummt io
Section 4.12{c¢) of the Disclosure Schedule, there are no Encymbrances on any aszets of
the Target Co. thai arase in connection with any failure {or alleged failure) to pay any
Tax.

{f} Compensation Deductible. The Targei Co. has not roade any payments, is
not obligefed {o make eny payrmenta and is not & party to any ooniract, agreement, plan or
arramgement that wxier ceriain clroumstances could obligate it 1o make any payments,
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separately or in the aggregate, that will be nondeductible under Section 280 of the Code
{or any comespanding provision of state, local, or foreign income Tax law) or subject to
excise Tax to the recipient imder Section 4999 of the Code (or any corregponding
provision of state, Incal, or foreign income Tax law).

(g) No Afflisted Group. The Taxget Co. has never beep a toember of an
affiliated group of corporations, within the meaning of Section 1504 of the Code.

(i) Ne Copsent. The Target Co. hag not filed a consent pursuant to Section
341 ¢(©) of the Code {or any corresponding provision of state, local, or forcign ncome Tax
law) or agreed to have Section 341{£)(2) of the Code (or any correspanding provision of
state, iocal, or foreipn income Tax law) apply to any disposition of any asset owned by it.

{iy No Partnership. The Target Co. is not 2 party to amy joint veniure,
parinership or other amangement that could be ireatsd as a parinership for federal and
applicable state, Jocal and forcign income Tax purpases.

(i) No Sefe Husbor Lease. None of the assoty of the Terget Co. iz property
that the Target Co. is roquired t0 treas as being owned by any other person pursusat o the
“safs herbor leasc” provisions of former Section 168{£)(8) of the Code,

(x) No Tax-Exempt Financing, None of the assets of the Target Co. directly
or indfrectly secures sy debt, the Interest on which is tax-exempt under Scetion 103{a) of
the Code {or any conesponding provision of state, local, or foreign incorse Tax low),

{{} No Tax-Exempt Use Propmty, Nome of the assets of the Target Co. is
“tax-exempt ose property” within the meaging of Section 168(%) of the Code (or any
corresponding provision of state, local, or foreign income tax law),

{m} No Accounting Changes, The Target Co. has never agreed to meke, nor is
required to make, any adjustuent under Section 481(a) of the Code (or any carresponding
provision of state, Iocal, or foreign income Tax law) by renson of a change in acconmting
method ar otherwise.

{1} No Internztions] Boycotts, The Target Co, has never patticipated in and is
ot now participating in, an intenational boyoott within the meaning of Scction 999 of
the Code {ov any comespanding provision of stats, local, or foreign income tax law),
Except as disclosed in Section 4.12(p) of the Disclosure Schedule, the Target Co. has no
permanent esteblishment in any foreign country, as defined in any applicable Tax treaty
or canvention betwecn the United States and the relevant foreign jurisdicsion.

{0} No Personal Holding Company. The Target Co. is mot 4 personal holding
company within the meaning of Section 5342 of the Cade.

{» No Tex-Indemnity, Tax-Sharing or Tex-Allocation. The Tarpet Co. is not
a patty to nor is it bound by soy Tax-indemnity, Tax-sharing, or Tax-alfocation
apresment.
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. {q) Asccouniing Reserves For Taxes, The Target Co. Financial Statements
include ail reserves for matters concertiing Taxes es are required wnder GAAP. The
unpaid Taxes of the Target Co. do tiot exceed the reserve for Tax liability (tather than any
veserve for deforred Taxes established to refiect temporary differcnces betwesn book and
Tex bases and cary forwards) set forfh or included in the Target Co. Finspcial
Statements, as adjusied for the passsge of time through the Closing, in gecordance with
GAAP,

4,13 Brokers and Finders, Neither Target Co. nor any of its affiliates has
vmployed any broker or finder or incurred any Hability for any brokerage, finder's or similer fees
of cormmissions in connection with the transacHons conteroplated heredn,

4.14 Ststements True and Corrsct. No represemtation or warcanty by Target
Co. herein or in any certificate fummished by or on behalf of Target Co. pursuant hereto contsing
any unmus staterent of a material fact or omits any material fact required to be stated hersin or
thetein or necessary to make ths siptements contsingd hercin or therein, in the Jight of the
circemstances under which they were made, not misleading,

5. POST CLOSING COVENANTS

5.1 Publicity, The initial press refease with respect to this Agreement shall
be a joint press release and thereafier the Company and Target Co. shall congult with each other
prior to issulng any press releases or otherwise making public staterments with respect o the
wansactons comtemplated hercby, and shall nof issue any such press release or make any such
publie statement prior fo such consultation, except as may be vequired by applicable Iaw.

52 Idernnification

{8}  From and after the Effective Time, the Surviving Cozporstion shall
{in sach case to the fullest extent permitied by applicable law) indemnnify, defend and hold
harmless exch petson who is now, or has been at any titne prior to the dats hereof or who
becomes prior to the Effective Time, an officer, director or employee of the Company or
the Target Co. {the “"Indemnified Parties") against awy and ali losses, damages, costs,
expenses, libililes or judgments, or amommis that pre paid in sctilement of, or in
cotinection with, any claim, action, suit, proceeding or itvestigation based in whole or in
pert on or arising in whole or in part out of the Merger and the fact that such person is or
was & director, officer or employee of the Company or Target Co. at or prior to the
Effective Time and whether asserted or clairged prior to, or at or afler, the Effective Time
("Indemnified Linbilities") (and the Sutviving Corporation shall pay expruses in advence of
the final disposition of any such actien or preceeding to each Indemnified Party to the
fillest extent permitted by law). The Surviving Corporation shall not ke, or cause to be
taken, any action to maodify or terminate the indemnification armmgements containsd in the
Company's Certificate of Incosporation, By-Laws or indemnification agreements in a
manner that would adversely affect the Indemnified Partics. Without limdting the
foregoing, in the evont sny such claim, actiop, suit, proceeding or investigatinn s brought
against any Indemnified Party {whether arising before or afier the Effectiva Time), {5) any
counsel retained by the Indemnified Parties for any period afler the Effective Titme shal] be
reasouably satdsfactory to the Surviving Corporadam; (i) after the Effective Time, the
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urviving Cotporstion shell pay ell reasonablz foes and expenses of coumsel for the
Mﬂ?mmmyummm&mmmd,mdﬁﬂmm
Effective Time, the Surviving Corporstion shall uss aif reasonsble efforts to assist in the
vigorous defense of any such matter, provided that the Surviving Corporation shail not be
{inhle for any settlement of any claim effecied without their writien congent, which consent,
however, shall tot be tnreasonably withheld, Any Indemnified Party wishing to claim
mmﬁmmmmmms&wlmmgofameraﬁm,mﬂnmm
mﬁhgwmmmmmmmmmm{wtﬂwMumsom
notify the Surviving Corporation sball wot rclieve cither froms any liability which it may
have under this Section 5.2 except 1o the extent such fhilure materiaily prejudices the
Surviving Corporation). The Indemmified Parties a3 a group may retain only one law finm
mmﬁm%mspecttoe&ehmhmmﬁwa:ﬁmm,mdaapplmnble
stepdards of professional conduct, a potential conflict on any issoe between the positions of
any two or mort Indemnified Parties.

(b)  The provisions of this Section 5.2 are intended to be for the benelit
nf,ﬁndsbzﬂb&mfomeabhby eash Indernpified Parly, mﬂmhhdunmﬁed?mty’shmn
anid Tepresentatives.

6. CONDITIONS TO OBLICATIONS OF TARGETY CO.

The respective obligations of Tmget Co. to consuomate the Marper are subject {o
the fulfiliment of each of the following conditions, any or all of which may bs waived in whole
or in part by Compeny to the exient permitied Ty applicable kv

€1  Employment Agretment and the Shareholders Agreement. (i) The
employment agreement dated as of the Effective Date shall be entered into by and between the
Surviving Company snd Carlos Alberto Teran Bendana in the form siteched hereto as Exhibit B,
and (i) the Shareholders Agresment in the form set forth in Exhibit C, dated a5 of the Effective
Date, shall bave been executed by the Surviving Company and all of its shareholders. ,

62  Litigstion. No cowrt or governmental or regulatory authority of
competent jurisdistion shall have enacted, issved, promulgated, enforced or eniersd any statute,
rule, regulation, judgment, decree, injunction or other opder {whether temporary, preliminary or
permansnt) which is In &Fect and prohibils consummation of the rensactions contémpiated hy
this Agreemens (coliectively, ap "Onder™); provided, however, that Target Co. shall have taken all
reasonsble steps to obtain the removal of any such Order, and to appeal sz promptly as
reasonebly possible any such Order,

63  Ceriain Authorizgations and Consents. All consents shall have been
obtained by the Campany (or, If such consent relates tn indebtedness of the Company and such
consent has not been obtained, such indebtedness has beon discharged), except fo the axient that
the failure io obtain any of such consents, individuaily or in the aggregate, would not be
reasonably likely to have a material adverse effect on the financial condition, business, results of
operations or prospects of the Surviving Corporation after the Effective Time,

-1

bz /6T TV 00 10 o19.zzzBS8 911 9809Z/68/11



b Ry . . .\ U BRRR . . B e A N S s A

6.4  Performance. The Corpany shall have performed in all material respects
all of its obiigations tuder this Agrecmeant to be pesformed by # ef or prior {0 the Bifective Time.

6.5  Representstions and Warranties. All represeniations and warranties of
the Company in this Agreement shall be troe and correct in all material respects, in each case as
if each representation or warranty were made as of the Effective Thme, except to the extent that
any such representstion or waranty s mede as of a specificd date, in which case each
representation or warmranty shall have been trus and correct as of such specified date,

6.6  Certificate, Tarpet Co. shall have received at the Closing a certificate to
the affect set forth in Sections 6.4 and 6.5, dated a2 of the date on which the Effeciive Time shait
oecur, and exemrtsd op behalf of the Company by an executive officer.

£7%  No Materix] Adveyse Change. There shall have been no material ndverse
changem&cﬁmmmlcmmbusmssmmﬁwﬁopmmmnfmmmpmymﬁugm
a1, 2004.

7. CONDITIONS TO OBLIGATIONS OF THE COMPANY

The obligations of the Company to consummate the Merger are subject to the
fulfillment of sach of the fullowing conditions, any or 2l of which may be waived in whole or in
part by the Cornpany to the extent permitted by applicable law:

7.1 Shareholders Agreement. The Shareholders Agreement in the form set
forth in Bxhibif C. dated 2s of the Eﬁ'mvenate,shnnhavc’mcnmcuwdhydw Surviving
Compeny and all of its shareboiders.

72  Indempification Agreement. The Indemnification Agreement in the form
sat Borth I Exbibit D, dated 2 of the Effective Date, shalt have bean execnted by all of Target
Co.'s shaveholders,

7.3  Target Co. Supply Agreement. The Company shall have received proof
of termaingtion in form satisfactory to it evidencing the terminafion of that certain Supply
Agrerment dated as of April 29, 2005, by and between Target Co, and (5B Miami S.r.L

74  Litigation. No cowt or governmenial or regulstory authorify of
competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any statuie,
rule, regulstion, judgment, decroe, injunction or other ordexr {whether temporary, preliminary or
permeanent) which is in effect snd prohibits consummation of the transaciions contempliated by
this Agreement {collactively, an "Order™); provided, howsver, that the Company shall bave taken
ali reasonsble steps 10 obtain the removal of any such Order, and (o0 appeal as prompily as
repsonably possible any such Order,

7.5  Certain Authorizations and Consenis. All comsents shall have besn
obiained by Terget Co. (ox, if such consent relates to indebtedness of Target Co. and such
coozent has not becm obiained, such indebtedness has been discharged), exeept to the extent that
the failure to obtain eny of such consents, individually or jn the aggregate, would not be
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reasonably Iikely to have a material adverse effect on the financisl condition, businese, results of
operations or prospocis of the Surviving Corporation sfier the Bffective Time.

7.6  Performance. Target Co. shall bave perfoimed in all material respects sl
of lie obligations under this Agreement to be performed Yy i at or prior to the Effective Time.

7.7  Represeniations and Warranties. All representations and wamaniies of
Target Co. in this Agreement shall be trae and correct In all material respects, in cach case as if
each ropresentation or warranfy were made 23 of the Effective Time, cxcept to the extent thet any
such repregentation or warranty is made as of » specified date, in which case each representation
or warrenty shall have been true and comect as of such specified date.

7.8  Certificate. The Company shall have reosived at the Closing a certificate
to the cffect set forth in Sections 7.6 and 7.7, dated as of the date on which the Effective Time
shall aecur, and executed on behalf of Target Co, by an sgeacutive officer.

798  No Maferial Adverse Change. There shall have been no ronterial adverse
change in the financial condition, business or results of operations of Target Co. since August 31,
2006,

8 TERMINATION

4.1 Termination by Mataal Consent. This Agreement may be termingied
and the Merger mey be abandoncd at any Gme pricr to the Effective Time by the mutual consent
of Tarpet Co. and the Company.

22  Termination by Targef Co.. This Agreemeni may be terroinated and the
Merger may be abandaned if the Bffective Tims has not oocurred by November 36, 2006, if, at
such time (a) the Compeany shall have failed fo comply in any material respect with any of the
covenants or agresments contained in this Agreement to be conmplisd with or performed by the
Company at the time of such termination and soch failure has not been cored (if it is posstble to
cure} within ten bugiuess days of notive to the Company fom Teeget Co., or (b) any material
representation or warranty by the Company contained in this Agreernent shall be incorrect in soy
material rexpect when made,

83  Termination by the Company. This Agreement muy be terminated and
the Meeger may be abandoned if the Effective Time has not coourred by Novembsr 30, 2008 if,
at such time (i) Target Co, shall have fajled fo comply in sy material respect with any of the
covenants or agresments contained in this Agreement to be complied with or performed by
Target Co. at the ime of such termination and such fillure hag oot been cured (i It is possible to
cure) within ten business days of ootice to Target Co. from the Company or {if} any material
representation or warmaty by Tatget Co, contained in this Agresment shall be incorrect in any
mizerial respect when made,

84  Effect of Termination. Upon the oconmence of any of the svents or
comditions specified in this Section 8 {(other than by mumsl consent) and the determination of
party fo terminate this Agreement, nofice of iermination shall promptly be given by the
terminating party to the other, whereuporn this Agreement shall forthwith become void (except as
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set forth in Section 9.2) and thers shall be no Hability on the part of Target Co. or the Company
or their respective affiliates, except for the lisbility of any party then in breach of its obligations
under this Agreemerr and except for any breach of a party's obligations under those surviving
provisions referred to in Section 5.2,

8. MISCELLANEDUS

2.1  Payment of Expenses. If the Merger shall not be consummnted, each
pesty hereto shall pay its own expenses incident to preparing for, entering into and carrying out
this Agreement and the wansactions contemplated berchy, If the Merger is consummated, all
cxpenses shall be paid by the Surviving Corparation.

2  Survival. The agreements of the Company and Target Co. contained in
Sections 1.6, 52, 9.1 and this 9.2 ghall survive the consummation of the Memger. The
agreements of the Company and, Target Co, contained in Sections 8.4, 9.1 end 9.2 shall survive
the termination of this Agreement All other represemtations, warrsntics, agresments and
covenants in this Agreement shall not survive the consummation of the Merger or the termination
of this Agroement, and none of the affiliaics, officers, directors or employees of amy party shall
have any lisbility therefor,

9.3  Extension; Wxiver. Subject to the applicable provisions of the GBCL, at
any time prior to the Effective Time, the partivs hereto may () extend the time for the
performance of any of the obligations or other acis of the other parties hereto, (ii) waive any
inaccuracies in the represextations and waryanties contained herein or in any docunent deliversd
pursuant hereto and (i) waive complisnce with any of the agreements contamed herein, Any
agreement on the part of a party hareto to any such exiension or waiver shall be valid only if sot
forth in sn instrument in wryiting signed on behalf of such party. The conditions 1o each of the
parties’ obligations to consummate the Merger arc for the sole benefit of such party and may be
waived by such party in whole or in part to the extent permitted by applicable law.

94 Amendments. This Agreement may be amended by action takem by the
Compeny and Target Co. This Agresment may not be amended except by an ingirument in
writing signed on behalf of the parties hereto.

9.5  Counterparts. For the convenience of the parties hereto, this Agreement
may be executed in any number of counterparts, each such counterpart being deemed to be an
origine} instrument, and all such countarparts shall together constitutc the same agresment.

9.6 Governing Lxw. This Agreement shall be governed by, and constroed
and enfbrced in apcordance with, the laws of the Sihate of Missouwri, without giving effect to
conflicts of law principles.

0.7 Notices, Any nelice or communication required or permitied by this
Agreement shall be deemed sufficiently piven if in wriling and when delivered persanally, when

delivered by fucsimile and confinmed, or 48 hows afier deposit with the U.8. Postal Servics as
registered or cextified mail, postage prepaid and addregsed as follows:
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if to the Company:

American Crane & Tractor Parts, Inc.
2200 State Line Road

Kansas City, XS 66103

Attertion: Jeffrey A, Weiner, President
Facsimile:  {(913)371-3222

with s copy 1o

(B International S.p.A,

Via Dell* Industria 22

41100 Modena (italy)

Attention; De#t. Filippo Borghi
Facsimile:  011-35-059-236091

with 2 copy to;

Dongvan & Gigonwoxd, LLE

261 Madison Aveouc

New York, Mew York 10016
Adteption: Nicholas L. Glannugzi, Hag.
Facsimile: (212) 223-0866

Ifto Target Co:

Teran Tractor Company

288 Hampton Lane

Key Biscayne, FL 33149

Attention: Carlog Alberto Teran Bendafia
FPregimile: (305) 361-7622

with 3 copy {2

GB Miami Sl

Vig Dell’ Industyia 22

41100 Modens (Haly)

Attention; Dott. Filippo Borghi
Fagsimile:  (11-35-D55-286091

with »copy 100

Carlos Alberto Teran Bendatia
280 Hmupton Lane

. Key Biscayne, FL 33149

Attention: Carlos Alberto Teran Bendafia
Facsimile: (305) 361-7622
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or such other address as such party shall have desipnated by notice 80 given to each other party,

98  [Entire Agreement; Assipnment. This Agreement  (incloding the
Discioswre Scheduls) ()} constitute the emtire agreement, and superseds sl other prior
sgrecments, understandings, representations and warrenties, both written and oral, among the
parties, with respect to the subject matier hereof and (b) shall not be assignable by operation of
law or otherwise,

8.9  Descriptive Headings, The dessriptve headings herein are for
convenience of reference only, do not constituta part of this Agreement and shall not be deemed
to fimit or otherwise affect any of the provisions heveof.

$.10 Partics ip Interest. This Agreement shall be binding upon and inuves
sololy 1o the beaefit of each pariy hereio and it successors and permitied assigos, and except as
provided in Sections 5.2 and 9.2, nothing in this Agresment, express or implied, is intended to oy
shall confer upon any other petson any righis, benefits or remedies of any nature whatsoever
under or by reagon of this Agreement,

2.11 Imterpretstion. This Agreement has been negotiated by the parties and Is
10 be interpreted according to Its fair meaning as if the parties bad prepared it together and not
strictly for or against any party. References in this Agreament to "parties” refer to partics (o this
Agreernert ymless expressly indicated otherwise, References in this Agrsement to Sections are to
Sections of this Agroement unless expressly indicated otherwise. "Including” in this Agreement
means "Including without Umitetion.” For paposes of this Agreement, the Compeny shall be
deemed to have "kmowledge® of a particular fact or matter only if any of the executive officers of
the Company has actial knowledge of such fact or matier.

9.12 Repressntation by Donovan & Giannazei, LLP. Each of the parties
hereto ecknowledpes and understands the Dopovan & Gisnnuzzi, LLP. *D&G”) has
represemied GB in its previous purchase of 1 majority of the Company and has represented GB
Miami in ity previous purchase of Target Co. Each of the periies hereto {and the shereholders
and directors of such pariies, who have approved and voted in favor of this Agreement and the
Merget) have requested that D& sct ag the zole law firm to be used by the parties in connection
with the Merger and hersby frevocably waives any all conflicts that may azrise ffom the role of
D& as the only counsel involved in this transaction. Each of the parties bas suggested to its
shareholders and dirsetors to obiain it own individual counsel to review this Agreement and the
Merger,

{Remainder of Page Intentionally Blank]
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