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PART I. FINANCIAL INFORMATION
 
ITEM 1.                FINANCIAL STATEMENTS
 
TITAN MACHINERY INC.
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(in thousands, except per share data)

July 31, 2022 January 31, 2022
Assets
Current Assets

Cash $ 142,057 $ 146,149 
Receivables, net of allowance for expected credit losses 96,369 94,287 
Inventories, net 556,383 421,758 
Prepaid expenses and other 17,736 28,135 
Total current assets 812,545 690,329 

Noncurrent Assets
Property and equipment, net of accumulated depreciation 188,964 178,243 
Operating lease assets 51,888 56,150 
Deferred income taxes 2,239 1,328 
Goodwill 9,535 8,952 
Intangible assets, net of accumulated amortization 11,480 10,624 
Other 1,220 1,041 
Total noncurrent assets 265,326 256,338 

Total Assets $ 1,077,871 $ 946,667 

Liabilities and Stockholders' Equity
Current Liabilities

Accounts payable $ 28,344 $ 25,644 
Floorplan payable 274,244 135,415 
Current maturities of long-term debt 6,650 5,876 
Current operating lease liabilities 9,465 9,601 
Deferred revenue 91,819 134,146 
Accrued expenses and other 42,856 59,339 
Income taxes payable 6,289 4,700 
Total current liabilities 459,667 374,721 

Long-Term Liabilities
Long-term debt, less current maturities 86,500 74,772 
Operating lease liabilities 50,998 55,595 
Deferred income taxes 1,991 2,006 
Other long-term liabilities 4,438 4,374 
Total long-term liabilities 143,927 136,747 

Commitments and Contingencies (Note 15)
Stockholders' Equity

Common stock, par value $.00001 per share, 45,000 shares authorized; 22,695 shares issued and outstanding at July 31, 2022; 22,588 shares issued and outstanding at January 31, 2022 — — 
Additional paid-in-capital 255,188 254,455 
Retained earnings 225,415 182,916 
Accumulated other comprehensive loss (6,326) (2,172)
Total stockholders' equity 474,277 435,199 

Total Liabilities and Stockholders' Equity $ 1,077,871 $ 946,667 

 See Notes to Condensed Consolidated Financial Statements
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TITAN MACHINERY INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(in thousands, except per share data)
 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
Revenue

Equipment $ 375,216 $ 272,733 $ 731,582 $ 548,713 
Parts 77,693 65,317 146,255 127,942 
Service 33,365 29,676 62,887 57,379 
Rental and other 10,269 9,904 16,825 16,300 

Total Revenue 496,543 377,630 957,549 750,334 
Cost of Revenue

Equipment 323,988 240,332 634,222 484,008 
Parts 52,706 46,089 100,015 90,529 
Service 11,072 9,771 21,832 19,065 
Rental and other 6,078 6,420 10,087 10,737 

Total Cost of Revenue 393,844 302,612 766,156 604,339 
Gross Profit 102,699 75,018 191,393 145,995 
Operating Expenses 68,828 57,074 132,980 113,516 
Impairment of Intangible and Long-Lived Assets — 1,498 — 1,498 
Income from Operations 33,871 16,446 58,413 30,981 
Other Income (Expense)

Interest and other income 873 654 1,365 1,320 
Floorplan interest expense (245) (350) (499) (768)
Other interest expense (1,349) (1,118) (2,545) (2,222)

Income Before Income Taxes 33,150 15,632 56,734 29,311 
Provision for Income Taxes 8,191 4,383 14,235 7,515 
Net Income $ 24,959 $ 11,249 $ 42,499 $ 21,796 

Earnings per Share:
Basic $ 1.10 $ 0.50 $ 1.88 $ 0.97 

Diluted $ 1.10 $ 0.50 $ 1.88 $ 0.97 

Weighted Average Common Shares:
Basic 22,387 22,261 22,350 22,209 
Diluted 22,392 22,276 22,357 22,220 

 
See Notes to Condensed Consolidated Financial Statements
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TITAN MACHINERY INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)
(in thousands)
 

 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
Net Income $ 24,959 $ 11,249 $ 42,499 $ 21,796 
Other Comprehensive Income (Loss)

Foreign currency translation adjustments (2,963) 937 (4,153) (1,441)
Comprehensive Income $ 21,996 $ 12,186 $ 38,346 $ 20,355 

 
See Notes to Condensed Consolidated Financial Statements
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TITAN MACHINERY INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (UNAUDITED)
(in thousands)

Common Stock

Additional Paid-In
Capital Retained Earnings

Accumulated Other
Comprehensive Income (Loss) Total Stockholders' EquityShares Outstanding Amount

BALANCE, January 31, 2021 22,553 $ — $ 252,913 $ 116,869 $ 1,499 $ 371,281 
Common stock issued on grant of restricted stock and exercise of stock options, net of restricted stock forfeitures and
restricted stock withheld for employee withholding tax (33) — (975) — — (975)
Stock-based compensation expense — — 609 — — 609 
Net Income — — — 10,547 — 10,547 
Other comprehensive loss — — — — (2,379) (2,379)

BALANCE, April 30, 2021 22,520 $ — $ 252,547 $ 127,416 $ (880) $ 379,083 
Common stock issued on grant of restricted stock and exercise of stock options, net of restricted stock forfeitures and
restricted stock withheld for employee withholding tax 76 — (2) — — (2)
Stock-based compensation expense — — 584 — — 584 
Net Income — — — 11,249 — 11,249 
Other comprehensive income — — — — 938 938 

BALANCE, July 31, 2021 22,596 — 253,129 138,665 58 391,852 

Common Stock

Additional Paid-In
Capital Retained Earnings

Accumulated Other
Comprehensive Income

(Loss) Total Stockholders' EquityShares Outstanding Amount
BALANCE, January 31, 2022 22,588 $ — $ 254,455 $ 182,916 $ (2,172) $ 435,199 

Common stock issued on grant of restricted stock, net of restricted stock forfeitures and restricted stock withheld for
employee withholding tax (19) — (685) — — (685)
Stock-based compensation expense — — 620 — — 620 
Net income — — — 17,540 — 17,540 
Other comprehensive loss — — — — (1,191) (1,191)

BALANCE, April 30, 2022 22,569 $ — $ 254,390 $ 200,456 $ (3,363) $ 451,483 
Common stock issued on grant of restricted stock, net of restricted stock forfeitures and restricted stock withheld for
employee withholding tax 126 — (5) — — (5)
Stock-based compensation expense — — 803 — — 803 
Net income — — — 24,959 — 24,959 
Other comprehensive income — — — — (2,963) (2,963)

BALANCE, July 31, 2022 22,695 — 255,188 225,415 (6,326) 474,277 

See Notes to Condensed Consolidated Financial Statements
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TITAN MACHINERY INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(in thousands)
 Six Months Ended July 31,
 2022 2021
Operating Activities

Net income $ 42,499 $ 21,796 
Adjustments to reconcile net income to net cash provided by operating activities

Depreciation and amortization 10,987 10,602 
Impairment — 1,498 
Deferred income taxes (1,005) (1,645)
Stock-based compensation expense 1,423 1,193 
Noncash interest expense 121 110 
Other, net 4,583 5,235 

Changes in assets and liabilities
Receivables, prepaid expenses and other assets 5,444 (12,384)
Inventories (137,708) (17,166)
Manufacturer floorplan payable 105,415 56,436 
Deferred Revenue (43,530) (21,063)
Accounts payable, accrued expenses and other and other long-term liabilities (9,182) (16,051)

Net Cash Provided by (Used for) Operating Activities (20,953) 28,561 
Investing Activities

Rental fleet purchases (6,020) (8,946)
Property and equipment purchases (excluding rental fleet) (8,487) (10,888)
Proceeds from sale of property and equipment 1,628 420 
Acquisition consideration, net of cash acquired (7,675) — 
Other, net (182) 12 

Net Cash Used for Investing Activities (20,736) (19,402)
Financing Activities

Net change in non-manufacturer floorplan payable 35,716 (22,731)
Proceeds from long-term debt borrowings 8,415 6,451 
Principal payments on long-term debt and finance leases (3,879) (5,117)
Payment of debt issuance costs — — 
Other, net (689) (976)

Net Cash Provided by (Used for) Financing Activities 39,563 (22,373)
Effect of Exchange Rate Changes on Cash (1,966) (192)
Net Change in Cash (4,092) (13,406)
Cash at Beginning of Period 146,149 78,990 
Cash at End of Period $ 142,057 $ 65,584 
Supplemental Disclosures of Cash Flow Information

Cash paid during the period
Income taxes, net of refunds $ 11,116 $ 17,378 
Interest $ 2,851 $ 2,797 

Supplemental Disclosures of Noncash Investing and Financing Activities
Net property and equipment financed with long-term debt, finance leases, accounts payable and accrued liabilities $ 2,667 $ 9,014 
Long-term debt to acquire finance leases $ 6,776 $ 7,454 
Net transfer of assets from (to) property and equipment to (from) inventories $ (2,849) $ 1,269 

See Notes to Condensed Consolidated Financial Statements
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TITAN MACHINERY INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
 

NOTE 1 - BUSINESS ACTIVITY AND SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

    The unaudited consolidated financial statements included herein have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission ("SEC”) for interim reporting. Accordingly, they do not include all the information and
footnotes required by accounting principles generally accepted in the United States of America ("GAAP”) for complete financial statements. In the opinion of management, all adjustments, consisting of normal recurring accruals, considered necessary for a fair
presentation have been included. The quarterly operating results for Titan Machinery Inc. (the "Company”) are subject to fluctuation due to varying weather patterns, which may impact the timing and amount of equipment purchases, rentals, and after-sales
parts and service purchases by the Company’s agriculture, construction and international customers. Therefore, operating results for the six-months ended July 31, 2022 are not necessarily indicative of the results that may be expected for the fiscal year ending
January 31, 2023. The information contained in the consolidated balance sheet as of January 31, 2022 was derived from the audited consolidated financial statements of the Company for the fiscal year then ended. These condensed consolidated financial
statements should be read in conjunction with the audited consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended January 31, 2022 as filed with the SEC.

Nature of Business

    The Company is engaged in the retail sale, service and rental of agricultural and construction machinery through its stores in the United States and Europe. The Company’s North American stores are located in Colorado, Idaho, Iowa, Kansas, Minnesota,
Missouri, Montana, Nebraska, North Dakota, South Dakota, Washington, Wisconsin, and Wyoming and its European stores are located in Bulgaria, Germany, Romania, and Ukraine. 

Russia/Ukraine Geopolitical Conflict

In February, 2022, the ongoing Russia/Ukraine conflict significantly intensified, and the sustained conflict and disruption in the region is ongoing. Titan Machinery Ukraine, LLC ("Titan Machinery Ukraine"), the Company's wholly owned Ukrainian
subsidiary, has ten locations throughout Ukraine primarily in western and central Ukraine. The conflict has caused disruptions in our Ukrainian operations, with our revenues for the six-months ended July 31, 2022 down 37.7% from the prior year period. These
disruptions have not been material to the Company's consolidated financial statements. However, if the conflict intensifies in western and central Ukraine, it could significantly increase the adverse effect on the Company in future periods.

Estimates

    The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates, particularly related to realization of inventory, impairment of long-lived assets, goodwill, or
indefinite lived intangible assets, collectability of receivables, and income taxes.

Principles of Consolidation

    The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All material accounts, transactions and profits between the consolidated companies have been eliminated in consolidation.
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NOTE 2 - EARNINGS PER SHARE

    The following table sets forth the calculation of basic and diluted earnings per share (EPS):
 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
 (in thousands, except per share data)

Numerator:
Net income $ 24,959 $ 11,249 $ 42,499 $ 21,796 
Allocation to participating securities (291) (156) (502) (334)
Net income attributable to Titan Machinery Inc. common stockholders $ 24,668 $ 11,093 $ 41,997 $ 21,462 

Denominator:
Basic weighted-average common shares outstanding 22,387 22,261 22,350 22,209 
Plus: incremental shares from vesting of restricted stock units 5 15 7 11 
Diluted weighted-average common shares outstanding 22,392 22,276 22,357 22,220 

Earnings Per Share:
Basic $ 1.10 $ 0.50 $ 1.88 $ 0.97 

Diluted $ 1.10 $ 0.50 $ 1.88 $ 0.97 

NOTE 3 - REVENUE

    Revenues are recognized when control of the promised goods or services is transferred to the customer, in an amount that reflects the consideration we expect to collect in exchange for those goods or services. Sales, value added and other taxes collected
from our customers concurrent with our revenue activities are excluded from revenue.

    The following tables present our revenue disaggregated by revenue source and segment:
Three Months Ended July 31, 2022 Six Months Ended July 31, 2022

Agriculture Construction International Total Agriculture Construction International Total
(in thousands) (in thousands)

Equipment $ 270,472 $ 43,184 $ 61,560 $ 375,216 $ 521,565 $ 87,002 $ 123,015 $ 731,582 
Parts 52,548 11,816 13,329 77,693 97,054 23,879 25,322 146,255 
Service 24,730 6,302 2,333 33,365 46,683 12,125 4,079 62,887 
Other 880 500 246 1,626 1,679 803 451 2,933 

Revenue from contracts with customers 348,630 61,802 77,468 487,900 666,981 123,809 152,867 943,657 
Rental 326 8,220 97 8,643 522 13,177 193 13,892 

Total revenues $ 348,956 $ 70,022 $ 77,565 $ 496,543 $ 667,503 $ 136,986 $ 153,060 $ 957,549 

Three Months Ended July 31, 2021 Six Months Ended July 31, 2021
Agriculture Construction International Total Agriculture Construction International Total

(in thousands) (in thousands)
Equipment $ 156,408 $ 54,020 $ 62,305 $ 272,733 $ 325,664 $ 98,832 $ 124,217 $ 548,713 
Parts 40,742 11,928 12,647 65,317 80,425 24,036 23,481 127,942 
Service 21,150 6,585 1,941 29,676 40,904 12,954 3,521 57,379 
Other 758 490 188 1,436 1,478 855 281 2,614 

Revenue from contracts with customers 219,058 73,023 77,081 369,162 448,471 136,677 151,500 736,648 
Rental 306 7,920 242 8,468 444 12,873 369 13,686 

Total revenues $ 219,364 $ 80,943 $ 77,323 $ 377,630 $ 448,915 $ 149,550 $ 151,869 $ 750,334 
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Unbilled Receivables and Deferred Revenue

    Unbilled receivables from contracts with customers amounted to $24.4 million and $17.1 million as of July 31, 2022 and January 31, 2022, respectively. This increase in unbilled receivables is primarily the result of a seasonal increase in the volume of our service
transactions in which we recognize revenue as our work is performed and prior to customer invoicing.

    Deferred revenue from contracts with customers amounted to $90.7 million and $132.2 million as of July 31, 2022 and January 31, 2022, respectively. Our deferred revenue most often increases in the fourth quarter of each fiscal year due to a higher level of
customer down payments or prepayments and longer time periods between customer payment and delivery of the equipment asset, and the related recognition of equipment revenue, prior to its seasonal use. During the six months ended July 31, 2022 and 2021,
the Company recognized $105.1 million and $50.8 million, respectively, of revenue that was included in the deferred revenue balance as of January 31, 2022 and January 31, 2021, respectively. No material amount of revenue was recognized during the six months
ended July 31, 2022 or 2021 from performance obligations satisfied in previous periods.

    The Company has elected as a practical expedient to not disclose the value of unsatisfied performance obligations for (i) contracts with an original expected length of service of one year or less and (ii) contracts for which we recognize revenue at the amount
to which we have the right to invoice for parts installed and services performed. The contracts for which the practical expedient has been applied include (i) equipment revenue transactions, which do not have a stated contractual term but are short-term in
nature, and (ii) service revenue transactions, which also do not have a stated contractual term but are generally completed within 30 days. For such service contracts, we recognize revenue at the time we perform the work, in the amount for which we have the
right to invoice for services completed to date.

NOTE 4 - RECEIVABLES

    The Company provides an allowance for expected credit losses on its nonrental receivables. To measure the expected credit losses, receivables have been grouped based on shared credit risk characteristics as shown in the table below.

    Trade and unbilled receivables from contracts with customers have credit risk and the allowance is determined by applying expected credit loss percentages to aging categories based on historical experience that are updated each quarter. The rates may also
be adjusted to the extent future events are expected to differ from historical results. In addition, the allowance is adjusted based on information obtained by continued monitoring of individual customer credit.

    Trade receivables from finance companies, other receivables due from manufacturers, and other receivables have not historically resulted in any credit losses to the Company. These receivables are short-term in nature and deemed to be of good credit quality
and have no need for any allowance for expected credit losses. Management continually monitors these receivables and should information be obtained that identifies potential credit risk, an adjustment to the allowance would be made if deemed appropriate.

    Trade and unbilled receivables from rental contracts are primarily in the United States and are specifically excluded from the accounting guidance in determining an allowance for expected losses. The Company provides an allowance for these receivables
based on historical experience and using credit information obtained from continued monitoring of customer accounts.

10



Table of Contents

July 31, 2022 January 31, 2022
(in thousands)

Trade and unbilled receivables from contracts with customers
Trade receivables due from customers $ 37,271 $ 30,041 
Unbilled receivables 24,435 17,129 
Less allowance for expected credit losses 2,722 1,979 

58,984 45,191 

Trade receivables due from finance companies 15,096 17,937 

Trade and unbilled receivables from rental contracts
Trade receivables 3,832 3,055 
Unbilled receivables 1,057 538 
Less allowance for expected credit losses 375 469 

4,514 3,124 
Other receivables

Due from manufacturers 14,556 22,979 
Other 3,219 5,056 

17,775 28,035 
Receivables, net of allowance for expected credit losses $ 96,369 $ 94,287 
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    Following is a summary of allowance for credit losses on trade and unbilled accounts receivable by segment:
Agriculture Construction International Total

(in thousands)
Balance at January 31, 2022 $ 244 $ 193 $ 1,542 $ 1,979 

Current expected credit loss provision 79 35 846 960 
Write-offs charged against allowance 30 97 61 188 
Credit loss recoveries collected 16 4 — 20 
Foreign exchange impact — — (49) (49)

Balance at July 31, 2022 $ 309 $ 135 $ 2,278 $ 2,722 

Agriculture Construction International Total
(in thousands)

Balance at January 31, 2021 $ 228 $ 1,074 $ 1,690 $ 2,992 
Current expected credit loss provision 114 118 (227) 5 
Write-offs charged against allowance 50 147 60 257 
Credit loss recoveries collected 7 5 — 12 
Foreign exchange impact — — (31) (31)

Balance at July 31, 2021 $ 299 $ 1,050 $ 1,372 $ 2,721 

    The increase in the credit loss provision in the International segment, during the six months ended July 31, 2022, was driven by a $0.7 million bad debt provision placed on the accounts receivables due from customers of Titan Machinery Ukraine, primarily
due to the ongoing Russia-Ukraine conflict.

The following table presents impairment losses (recoveries) on receivables arising from sales contracts with customers and receivables arising from rental contracts:
Three Months Ended July 31, Six Months Ended July 31,

2022 2021 2022 2021
(in thousands)

Impairment losses (recoveries) on:
Receivables from sales contracts $ 186 $ 222 $ 999 $ 320 
Receivables from rental contracts 43 3 32 (30)

$ 229 $ 225 $ 1,031 $ 290 

NOTE 5 - INVENTORIES
July 31, 2022 January 31, 2022

 (in thousands)
New equipment $ 325,641 $ 195,775 
Used equipment 118,757 128,047 
Parts and attachments 109,061 95,890 
Work in process 2,924 2,046 

$ 556,383 $ 421,758 
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NOTE 6 - PROPERTY AND EQUIPMENT
July 31, 2022 January 31, 2022

 (in thousands)
Rental fleet equipment $ 73,014 $ 65,117 
Machinery and equipment 23,769 22,819 
Vehicles 62,251 58,650 
Furniture and fixtures 51,400 50,228 
Land, buildings, and leasehold improvements 129,102 123,323 

339,536 320,137 
Less accumulated depreciation 150,572 141,894 

$ 188,964 $ 178,243 

    The Company includes depreciation expense related to its rental fleet and its trucking fleet, for hauling equipment, in Cost of Revenue, which was $2.0 million and $2.1 million for the three months ended July 31, 2022 and 2021, and $3.5 million and $3.8 million
for the six months ended July 31, 2022 and 2021, respectively. All other depreciation expense is included in Operating Expenses, which was $3.6 million and $3.0 million for the three months ended July 31, 2022 and 2021 and $7.1 million and $6.0 million for the six
months ended July 31, 2022 and 2021, respectively.

    The Company reviews its long-lived assets for potential impairment whenever events or circumstances indicate that the carrying value of the long-lived asset (or asset group) may not be recoverable. During the three months ended July 31, 2022, the Company
identified two such asset groups in the Agriculture segment, and performed an impairment test, and concluded that no impairment was present, thus the Company did not recognize any impairment for the three and six months ended July 31, 2022. The Company
did recognize impairment of long-lived assets of $0.4 million in its International segment for the three and six months ended July 31, 2021.

NOTE 7 - INTANGIBLE ASSETS AND GOODWILL

Indefinite-Lived Intangible Assets

    The Company's indefinite-lived intangible assets consist of distribution rights assets. The following is a summary of the changes in indefinite-lived intangible assets, by segment, for the six months ended July 31, 2022:
Agriculture Construction Total

(in thousands)
January 31, 2022 $ 10,136 $ 72 $ 10,208 

Arising from business combinations 842 — 842 
July 31, 2022 $ 10,978 $ 72 $ 11,050 

Goodwill

    The following presents changes in the carrying amount of goodwill, by segment, for the six months ended July 31, 2022:

Agriculture Total
(in thousands)

January 31, 2022 $ 8,952 $ 8,952 
Arising from business combinations 583 583 

July 31, 2022 $ 9,535 $ 9,535 
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NOTE 8 - FLOORPLAN PAYABLE/LINES OF CREDIT

    As of July 31, 2022, the Company had floorplan lines of credit totaling $743.0 million, which is primarily comprised of three floorplan lines of credit: (i) a $450.0 million credit facility with CNH Industrial, (ii) a $185.0 million line of credit under the Third Amended
and Restated Credit Agreement (the "Bank Syndicate Agreement"), and (iii) a $50.0 million credit facility with DLL Finance LLC. Additionally, the Company amended its CNH Industrial floorplan line of credit as of August 1, 2022, increasing the total available
domestic limit to $410 million and overall limit to $500 million.

    The Company's outstanding balances of floorplan lines of credit as of July 31, 2022 and January 31, 2022, consisted of the following:
July 31, 2022 January 31, 2022

(in thousands)
CNH Industrial $ 177,983 $ 94,054 
Bank Syndicate Agreement Floorplan Loan 41,000 — 
DLL Finance 9,187 8,558 
Other outstanding balances with manufacturers and non-manufacturers 46,074 32,803 

$ 274,244 $ 135,415 

    In anticipation of closing the Heartland acquisition on August 1, 2022, the Company drew $41.0 million on its Bank Syndicate Floorplan Loan, which had a variable interest rate of 3.21% as of July 31, 2022. Generally, all U.S. CNH Industrial and DLL Finance
amounts outstanding are non-interest bearing. As of July 31, 2022, foreign floorplan payables carried various interest rates primarily ranging from 1.92% to 8.36%, compared to a range of 1.40% to 6.11% as of January 31, 2022. The Company had non-interest
bearing floorplan payables of $210.7 million and $106.8 million, on July 31, 2022 and January 31, 2022, respectively. The Company has a compensating balance arrangement under one of its foreign floorplan credit facilities, which requires a minimum cash deposit
to be maintained with the lender in the amount of $5.0 million for the term of the credit facility.

NOTE 9 - LONG TERM DEBT

    The following is a summary of long-term debt as of July 31, 2022 and January 31, 2022:
Description Maturity Dates Interest Rates July 31, 2022 January 31, 2022

(in thousands)
Mortgage loans, secured Various through May 2039 2.1% to 5.1% $ 69,834 $ 57,801 
Sale-leaseback financing obligations Various through December 2030 3.4% to 10.3% 11,826 12,382 
Vehicle loans, secured Various through September 2027 2.1% to 4.3% 11,490 10,465 
Total debt 93,150 80,648 
Less: current maturities 6,650 5,876 
Long-term debt, net $ 86,500 $ 74,772 

NOTE 10 - ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

    The following is a summary of the changes in accumulated other comprehensive income (loss), by component, for the six month periods ended July 31, 2022 and July 31, 2021:
Foreign Currency Translation

Adjustment Net Investment Hedging Gain
Total Accumulated Other

Comprehensive Income (Loss)
(in thousands)

Balance, January 31, 2022 $ (4,883) $ 2,711 $ (2,172)
Other comprehensive loss (1,191) — (1,191)

Balance, April 30, 2022 (6,074) 2,711 (3,363)
Other comprehensive income (2,963) — (2,963)

Balance, July 31, 2022 $ (9,037) $ 2,711 $ (6,326)
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Foreign Currency Translation
Adjustment Net Investment Hedging Gain

Total Accumulated Other
Comprehensive Income (Loss)

(in thousands)
Balance, January 31, 2021 $ (1,212) $ 2,711 $ 1,499 

Other comprehensive loss (2,379) — (2,379)
Balance, April 30, 2021 (3,591) 2,711 (880)

Other comprehensive income 938 — 938 
Balance, July 31, 2021 $ (2,653) $ 2,711 $ 58 

NOTE 11 - LEASES

As Lessee

    The Company, as lessee, leases certain of its dealership locations, office space, equipment and vehicles under operating and financing classified leasing arrangements. The Company has elected to not record leases with a lease term at commencement of 12
months or less on the consolidated balance sheet; these leases are expensed on a straight-line basis over the lease term. Many real estate lease agreements require the Company to pay the real estate taxes on the properties during the lease term and require that
the Company maintain property insurance on each of the leased premises. These payments are deemed to be variable lease payments as the amounts may change during the term of the lease. Certain leases include renewal options that can extend the lease term
for periods of one to ten years. Most real estate leases grant the Company a right of first refusal or other options to purchase the real estate, generally at fair market value, either during the lease term or at its conclusion. In most cases, the Company has not
included these renewal and purchase options within the measurement of the right-of-use asset and lease liability. Most often, the Company cannot readily determine the interest rate implicit in the lease and thus applies its incremental borrowing rate to capitalize
the right-of-use asset and lease liability. The Company estimates its incremental borrowing rate by incorporating considerations of lease term, asset class and lease currency and geographical market. The Company's lease agreements do not contain any material
non-lease components, residual value guarantees or material restrictive covenants.

    The Company subleases a small number of real estate assets to third-parties, primarily dealership locations for which it has ceased operations. All sublease arrangements are classified as operating leases.

    The components of lease expense were as follows:
Three Months Ended July 31, Six Months Ended July 31,

Classification 2022 2021 2022 2021
(in thousands) (in thousands)

Finance lease cost:
Amortization of leased assets Operating expenses $ 207 $ 243 $ 415 $ 688 
Interest on lease liabilities Other interest expense 45 64 88 152 

Operating lease cost Operating expenses and rental and other cost of revenue 3,164 3,735 6,638 7,501 
Short-term lease cost Operating expenses 44 66 70 132 
Variable lease cost Operating expenses 473 639 1,018 1,252 
Sublease income Interest and other income (360) (219) (729) (416)

$ 3,573 $ 4,528 $ 7,500 $ 9,309 
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    Right-of-use lease assets and lease liabilities consist of the following:
Classification July 31, 2022 January 31, 2022

(in thousands)
Assets

Operating lease assets Operating lease assets $ 51,888 $ 56,150 
Finance lease assets Property and equipment, net of accumulated depreciation 2,442 9,045 

Total leased assets $ 54,330 $ 65,195 
Liabilities

Current
Operating Current operating lease liabilities $ 9,465 $ 9,601 
Finance Accrued expenses and other 554 7,466 

Noncurrent
Operating Operating lease liabilities 50,998 55,595 
Finance Other long-term liabilities 1,880 1,518 

Total lease liabilities $ 62,897 $ 74,180 

Finance lease assets are recorded net of accumulated amortization of $1.8 million as of July 31, 2022 and $1.7 million as of January 31, 2022.    

    Maturities of lease liabilities as of July 31, 2022 are as follows:
Operating Finance

Leases Leases Total
Fiscal Year Ended January 31, (in thousands)
2023 (remainder) $ 6,440 $ 400 $ 6,840 
2024 12,484 607 13,091 
2025 11,943 554 12,497 
2026 11,552 460 12,012 
2027 10,815 431 11,246 
2028 9,394 297 9,691 
Thereafter 9,839 343 10,182 
Total lease payments 72,467 3,092 75,559 
Less: Interest 12,005 657 12,662 
Present value of lease liabilities $ 60,462 $ 2,435 $ 62,897 

    The weighted-average lease term and discount rate as of July 31, 2022 are as follows:
July 31, 2022

Weighted-average remaining lease term (years):
Operating leases 6.3
Financing leases 5.2

Weighted-average discount rate:
Operating leases 6.2 %
Financing leases 8.2 %

As Lessor

    The Company rents equipment to customers, primarily in the Construction segment, on a short-term basis. Our rental arrangements generally do not include minimum, noncancellable periods as the lessee is entitled to cancel the arrangement at any time. Most
often, our rental arrangements extend for periods ranging from a few days to a few months. We maintain a fleet of dedicated rental assets within our Construction segment and, within all segments, we may also provide short-term rentals of certain equipment
inventory assets. Some rental arrangements may include rent-to-purchase options whereby customers are given a period of time to exercise an option to purchase the related equipment at an established price with any rental payments paid applied to reduce the
purchase price.

    All of the Company's leasing arrangements as lessor are classified as operating leases. Rental revenue is recognized on a straight-line basis over the rental period. Rental revenue includes amounts charged for loss and damage insurance on rented equipment.
In most cases, our rental arrangements include non-lease components, including delivery and pick-up services. The Company accounts for these non-lease components separate from the rental arrangement and recognizes the revenue associated with these
components when the service is performed. The Company has elected to exclude from rental revenue all sales, value

(a)

(a)
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added and other taxes collected from our customers concurrent with our rental activities. Rental billings most often occur on a monthly basis and may be billed in advance or in arrears, thus creating unbilled rental receivables or deferred rental revenue amounts.
The Company manages the residual value risk of its rented assets by (i) monitoring the quality, aging and anticipated retail market value of our rental fleet assets to determine the optimal period to remove an asset from the rental fleet, (ii) maintaining the quality
of our assets through on-site parts and service support and (iii) requiring physical damage insurance of our lessee customers. We primarily dispose of our rental assets through the sale of the asset by our retail sales force.

    Revenue generated from leasing activities is disclosed, by segment, in Note 3. The following is the balance of our dedicated rental fleet assets, included in Property and equipment, net of accumulated depreciation in the condensed consolidated balance
sheet, of our Construction segment as of July 31, 2022 and January 31, 2022: 

July 31, 2022 January 31, 2022
(in thousands)

Rental fleet equipment $ 73,014 $ 65,117 
Less accumulated depreciation 25,205 23,501 

$ 47,809 $ 41,616 

NOTE 12 - FAIR VALUE MEASUREMENTS

    The Company also valued certain long-lived assets at fair value on a non-recurring basis as of January 31, 2022 as part of its long-lived asset impairment testing. The estimated fair value of such assets as of January 31, 2022 was $3.1 million. Fair value was
estimated through an income approach incorporating both observable and unobservable inputs, and are deemed to be Level 3 fair value inputs. The most significant unobservable inputs include forecasted net cash generated from the use of the assets and the
discount rate applied to such cash flows to arrive at a fair value estimate. In addition, in certain instances, in the prior year, the Company estimated the fair value of long-lived assets to approximate zero as no future cash flows were assumed to be generated from
the use of such assets and the expected value to be realized upon disposition was deemed to be nominal.

    The Company also has financial instruments that are not recorded at fair value in the consolidated balance sheets, including cash, receivables, payables and long-term debt. The carrying amounts of these financial instruments approximated their fair values as
of July 31, 2022 and January 31, 2022. Fair value of these financial instruments was estimated based on Level 2 fair value inputs. The estimated fair value of the Company's Level 2 long-term debt, which is provided for disclosure purposes only, is as follows:

July 31, 2022 January 31, 2022
(in thousands)

Carrying amount $ 81,324 $ 63,237 
Fair value $ 72,516 $ 68,267 

NOTE 13 - INCOME TAXES

    Our effective tax rate was 24.7% and 28.0% for the three months ended July 31, 2022 and 2021, respectively and was 25.1% and 25.6% for the six months ended July 31, 2022 and 2021, respectively. The effective tax rate for the six months ended July 31, 2022
and 2021 were subject to various factors such as the impact of certain discrete items, mainly the vesting of share-based compensation, the mix of domestic and foreign income, and recognition of a valuation allowance on certain of our foreign deferred tax assets.
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NOTE 14 - BUSINESS COMBINATIONS

Fiscal 2023

On April 1, 2022, the Company acquired certain assets of Mark's Machinery, Inc. The acquired business consisted of two agricultural equipment stores in Wagner and Yankton, South Dakota. These locations are included in the Company's Agriculture
segment. The total cash consideration transferred for the acquired business was $7.7 million.

In connection with the acquisition, the Company acquired from CNH Industrial and certain other manufacturers equipment and parts inventory previously owned by Mark's Machinery, Inc. Upon acquiring such inventories, the Company was offered
floorplan financing by the respective manufacturers. In total, the Company acquired inventory and recognized a corresponding financing liability of $3.2 million. The recognition of these inventories and the associated financing liabilities are not included as part
of the accounting for the business combination.

Fiscal 2022

On December 1, 2021, the Company acquired certain assets of Jaycox Implement, Inc. The acquired business consisted of three agricultural equipment stores in Worthington and Luverne, Minnesota and Lake Park, Iowa. These locations are included in
the Company's Agriculture segment. The total cash consideration transferred for the acquired business was $28.2 million. The Company completed the real estate purchase on December 31, 2021 for a purchase price of $5.5 million, which was partially financed
with long-term debt and the remainder was paid in cash.

In connection with the acquisition, the Company acquired from CNH Industrial and certain other manufacturers equipment and parts inventory previously owned by Jaycox Implement, Inc. Upon acquiring such inventories, the Company was offered
floorplan financing by the respective manufacturers. In total, the Company acquired inventory and recognized a corresponding financing liability of $5.3 million. The recognition of these inventories and the associated financing liabilities are not included as part
of the accounting for the business combination.

Purchase Price Allocation

    Each of the above acquisitions has been accounted for under the acquisition method of accounting, which requires the Company to estimate the acquisition date fair value of the assets acquired and liabilities assumed. As of July 31, 2022, all business
combinations completed in fiscal years 2023 and 2022 are preliminary. The following table presents the aggregate purchase price allocations for all acquisitions completed during the fiscal year ended January 31, 2022 and the period ended July 31, 2022:

July 31, 2022 January 31, 2022
(in thousands)

Assets acquired:
Cash $ 1 $ 4 
Receivables 478 1,197 
Inventories 3,386 13,780 
Prepaid expenses and other 66 47 
Property and equipment 4,088 8,236 
Intangible assets 917 4,121 
Goodwill 583 7,519 

9,519 34,904 

Liabilities assumed:
Deferred revenue 1,844 1,261 

Net assets acquired $ 7,675 $ 33,643 

Goodwill recognized by segment:
Agriculture $ 583 $ 7,519 

Goodwill expected to be deductible for tax purposes $ 583 $ 7,519 
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    The recognition of goodwill in the above business combinations arose from the acquisition of an assembled workforce and anticipated synergies expected to be realized. For the Mark's Machinery acquisition the Company recognized a non-competition
intangible asset of $0.1 million and a distribution rights intangible asset of $0.8 million. For the Jaycox acquisition the Company recognized a non-competition intangible asset of $0.1 million and a distribution rights intangible asset of $3.9 million. The non-
competition assets will be amortized over periods ranging from three to five years. The distribution rights assets are indefinite-lived intangible assets not subject to amortization. The Company estimated the fair value of the intangible assets using a multi-period
excess earnings model, which is an income approach. Acquisition related costs, amounted to $0.5 million for the period ended July 31, 2022, primarily related to the Heartland acquisition, and acquisition related costs for the period ended January 31, 2022, were
not material. All acquisition related costs have been expensed as incurred and recognized as Operating Expenses in the condensed consolidated statements of operations.

NOTE 15 - CONTINGENCIES

    The Company is engaged in legal proceedings incidental to the normal course of business. Due to their nature, such legal proceedings involve inherent uncertainties, including but not limited to, court rulings, negotiations between affected parties and
governmental intervention. Based upon the information available to the Company and discussions with legal counsel, it is the Company's opinion that the outcome of these various legal actions and claims will not have a material impact on its financial position,
results of operations or cash flows. These matters, however, are subject to many uncertainties, and the outcome of any matter is not predictable.

NOTE 16 - SEGMENT INFORMATION

    The Company has three reportable segments: Agriculture, Construction and International. Revenue between segments is immaterial. The Company retains various unallocated income/(expense) items and assets at the general corporate level, which the
Company refers to as "Shared Resources” in the table below. Shared Resources assets primarily consist of cash and property and equipment.

    Certain financial information for each of the Company’s business segments is set forth below. 
 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
 (in thousands) (in thousands)
Revenue

Agriculture $ 348,956 $ 219,364 $ 667,503 $ 448,915 
Construction 70,022 80,943 136,986 149,550 
International 77,565 77,323 153,060 151,869 

Total $ 496,543 $ 377,630 $ 957,549 $ 750,334 

Income (Loss) Before Income Taxes
Agriculture $ 24,895 $ 12,067 $ 41,344 $ 23,292 
Construction 3,923 2,815 7,132 2,953 
International 5,870 430 10,195 3,238 

Segment income before income taxes 34,688 15,312 58,671 29,483 
Shared Resources (1,538) 320 (1,937) (172)

Total $ 33,150 $ 15,632 $ 56,734 $ 29,311 

 

July 31, 2022 January 31, 2022
 (in thousands)
Total Assets

Agriculture $ 559,722 $ 481,190 
Construction 196,085 157,846 
International 175,921 155,275 

Segment assets 931,728 794,311 
Shared Resources 146,143 152,356 

Total $ 1,077,871 $ 946,667 
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NOTE 17 - SUBSEQUENT EVENTS

    On July 8, 2022, the Company entered into a definitive purchase agreement to acquire three entities, Heartland Agriculture, LLC, Heartland Solutions, LLC, and Heartland Leverage Lender, LLC, collectively, the "Heartland Companies", which operate a twelve
store CaseIH commercial application agriculture dealership complex . In its most recently completed fiscal year ended December 31, 2021, Heartland Companies generated revenue of approximately $214 million. The Company closed on the acquisition, on August
1, 2022 with cash consideration transferred of $94.5 million. The Company primarily used cash on hand for the funding of the purchase price and drew down on the floorplan loan with the Bank Syndicate for the remaining balance.

The acquisition will be accounted in accordance with Accounting Standards Codification ("ASC") Topic 805, "Business Combinations". As the acquisition was completed subsequent to July 31, 2022, the consolidated financials statements do not
include the results or the financial position of the Heartland Companies. Because the Company has not completed the work of the purchase price allocation needed under ASC 805, the initial accounting for the business combination was incomplete at the time of
the issuance of the financial statements, therefore, the Company did not include all of the information regarding the effect of the business combination as permitted by ASC 805-10-50-4 and ASC 805-30-50-3.
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ITEM 2.                        MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
    The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our interim unaudited condensed consolidated financial statements and related notes included in Item 1 of Part I of this Quarterly
Report, and the audited consolidated financial statements and related notes thereto and Management’s Discussion and Analysis of Financial Condition and Results of Operations contained in our Annual Report on Form 10-K for the fiscal year ended
January 31, 2022. 

Overview

    We own and operate a network of full service agricultural and construction equipment stores in the United States and Europe. Based upon information provided to us by CNH Industrial N.V. or its U.S. subsidiary CNH Industrial America, LLC, we are the
largest retail dealer of Case IH Agriculture equipment in the world, one of the largest retail dealers of Case Construction equipment in North America and one of the largest retail dealers of New Holland Agriculture and New Holland Construction equipment in
the United States. We operate our business through three reportable segments: Agriculture, Construction and International. Within each segment, we have four principal sources of revenue: new and used equipment sales, parts sales, service, and equipment
rental and other activities.

    Demand for agricultural equipment and, to a lesser extent, parts and service support, is impacted by agricultural commodity prices and net farm income. Based on February 2022 U.S. Department of Agriculture publications, the estimate of net farm income for
calendar year 2022 indicated an approximate 4.5% decrease as compared to calendar year 2021, and an approximate 25.1% increase in net farm income for calendar year 2021 as compared to calendar year 2020.

    For the second quarter of fiscal 2023, our net income was $25.0 million, or $1.10 per diluted share, compared to a fiscal 2022 second quarter net income of $11.2 million, or $0.50 per diluted share. Our adjusted diluted earnings per share was $1.10 for the second
quarter of fiscal 2023, compared to $0.56 for the second quarter of fiscal 2022. See the Non-GAAP Financial Measures section below for a reconciliation of adjusted diluted earnings per share to diluted earnings per share, the most comparable GAAP financial
measure. Significant factors impacting the quarterly comparisons were:

• Revenue in the second quarter of fiscal 2023 increased by 31.5% compared to the second quarter of fiscal 2022. Total Company same store sales increased 32.1% compared to the prior year second quarter. Same store sales increased in each of our
three reporting segments.

• Gross profit in the second quarter of fiscal 2023 increased 36.9% compared to the second quarter of fiscal 2022. The increase in gross profit was primarily the result of strong equipment sales and equipment gross profit margins increasing to 13.7%
in the second quarter of fiscal 2023 from 11.9% in the second quarter of fiscal 2022.

• Gross profit was also positively impacted by strong parts sales, increasing by 30.0% from the prior year period, and strong parts gross profit margins, which increased to 32.2% in the second quarter of fiscal 2023 from 29.4% in the second quarter
of fiscal 2022.

Supply Chain

Equipment availability continues to be challenging as supply chain disruptions throughout 2021 and continuing into 2022, along with increased domestic and global demand for equipment inventory, have caused many manufacturers to be unable to
produce enough equipment to meet demand. Many manufacturers have partially built equipment at their factories waiting for certain parts and components in order to finish production and ship the equipment to dealers. The timing as to the receipt of those
parts and components may move completion of that equipment and the resulting delivery to the end customer from quarter to quarter or in some cases, year to year, thereby potentially impacting when we are able to receive the inventory, enter into sales
transactions with our customers, and recognize the revenue. These supply chain issues are further complicated by labor shortages including the ongoing strike at the CNH Industrial plants in Racine, Wisconsin and Burlington, Iowa, as well as the recent
announcement by CNH Industrial that it will be implementing an equipment allocation methodology to determine production slots starting in late calendar year 2022. All of these factors may limit our ability to match customer demand on certain products in fiscal
2024. We will continue to work with our manufacturers to source future inventory to fulfill as much customer demand as possible.

Russian-Ukrainian Conflict

Since the onset of the active conflict in February 2022, most of Titan Machinery Ukraine's customers have been able to continue their work, although at a reduced capacity and schedule. The Company's business systems in Ukraine have continued to
function but could be negatively impacted in the future. Some of Titan Machinery Ukraine's back office employees have
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been able to relocate outside of Ukraine and continue to work, while the customer support and sales teams have remained in Ukraine. For the six months ended July 31, 2022, Titan Machinery Ukraine's revenues are down approximately 37.7% from the prior year
period.

As of July 31, 2022, the Company had total assets of $33.1 million in Ukraine. The physical assets (e.g. inventory and fixed assets) are almost exclusively located in central and western areas of the country. Total assets in Ukraine as of January 31, 2022,
was $32.7 million.

The situation is highly complex and continues to evolve. If the Company cannot provide efficient and uninterrupted services, this could worsen the conflict's adverse effect on the Company's operations and business in Ukraine. In addition, the
Company's ability to maintain adequate liquidity for our operations in Ukraine is dependent on a number of factors, including Titan Machinery Ukraine's revenue and earnings, which have been and could continue to be significantly impacted by the conflict.
Further, any additional military movement back into central and western Ukraine or any major threat to civilians in those areas or international banking disruption could materially impact the operations and liquidity of Titan Machinery Ukraine.

Acquisitions

Fiscal 2023

    On August 1, 2022, the Company acquired all interests of three entities, Heartland Agriculture, LLC, Heartland Solutions, LLC, and Heartland Leveraged Lender, LLC, (collectively referred to as "Heartland Companies") for $94.5 million in cash consideration.
The Heartland Companies consist of twelve CaseIH commercial application agriculture locations, in Idaho, Iowa, Kansas, Minnesota, Missouri, Montana, Nebraska, North Dakota, South Dakota, Washington, and Wisconsin. The Heartland Companies have
been a successful CaseIH commercial application dealer group and our acquisition of these entities provides the Company the opportunity for synergies due to the overlap of our footprints, which will allow us to package deals that will include both commercial
application equipment as well as other agricultural and construction equipment to commercial customers within our core footprint. In the most recent completed fiscal year, the Heartland Companies generated revenue of approximately $214 million.

On April 1, 2022, the Company acquired certain assets of Mark's Machinery, Inc. The acquired business consisted of two agricultural equipment stores in Wagner and Yankton, South Dakota. These locations are included in our Agriculture segment. In
its most recent fiscal year, Mark's Machinery, Inc. generated revenue of approximately $34.0 million. The total cash consideration paid for the acquired business was $7.7 million.

Fiscal 2022

    On December 1, 2021, the Company acquired certain assets of Jaycox Implement, Inc. The acquired business consisted of three agricultural equipment stores in Worthington and Luverne, Minnesota and Lake Park, Iowa. These locations are included in our
Agriculture segment. In its most recent fiscal year, Jaycox Implement, Inc. generated revenue of approximately $91 million. The total cash consideration paid for the acquired business was $33.6 million.

ERP Transition

    The Company is in the process of converting to a new Enterprise Resource Planning ("ERP") application. The new ERP application is expected to provide data-driven and mobile-enabled sales and support tools to improve employee efficiency and deliver an
enhanced customer experience. The Company integrated one pilot store on the new ERP system in the second quarter of fiscal 2021 and also integrated the five stores acquired through the Jaycox Implement and Mark's Machinery acquistions in December 2021
and April 2022, respectively. In June, the Company began the phased roll-out integrating three existing location to the new ERP. We will continue our phased roll-out to the remaining domestic locations, over the second half of fiscal 2023 and continue into
fiscal 2024.

Critical Accounting Policies and Estimates

    Our critical accounting policies and estimates are included in the Management's Discussion and Analysis of Financial Condition and Results of Operations section of our Annual Report on Form 10-K for the fiscal year ended January 31, 2022. There have
been no changes in our critical accounting policies and estimates since January 31, 2022.
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Results of Operations

    The results presented below include the operating results of any acquisition made during these periods, from the date of acquisition, as well as the operating results of any stores closed or divested during these periods, up to the date of the store closure.
The period-to-period comparisons included below are not necessarily indicative of future results. Segment information is provided later in the discussion and analysis of our results of operations.

    Same-store sales for any period represent sales by stores that were part of the Company for the entire comparable period in the current and preceding fiscal years. We do not distinguish between relocated or recently expanded stores in this same-store
analysis. Closed stores are excluded from the same-store analysis. Stores that do not meet the criteria for same-store classification are described as excluded stores throughout this Results of Operations section.

Comparative financial data for each of our four sources of revenue are expressed below.
 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
 (dollars in thousands) (dollars in thousands)
Equipment   

Revenue $ 375,216 $ 272,733 $ 731,582 $ 548,713 
Cost of revenue 323,988 240,332 634,222 484,008 
Gross profit $ 51,228 $ 32,401 $ 97,360 $ 64,705 
Gross profit margin 13.7 % 11.9 % 13.3 % 11.8 %

Parts
Revenue $ 77,693 $ 65,317 $ 146,255 $ 127,942 
Cost of revenue 52,706 46,089 100,015 90,529 
Gross profit $ 24,987 $ 19,228 $ 46,240 $ 37,413 
Gross profit margin 32.2 % 29.4 % 31.6 % 29.2 %

Service
Revenue $ 33,365 $ 29,676 $ 62,887 $ 57,379 
Cost of revenue 11,072 9,771 21,832 19,065 
Gross profit $ 22,293 $ 19,905 $ 41,055 $ 38,314 
Gross profit margin 66.8 % 67.1 % 65.3 % 66.8 %

Rental and other
Revenue $ 10,269 $ 9,904 $ 16,825 $ 16,300 
Cost of revenue 6,078 6,420 10,087 10,737 
Gross profit $ 4,191 $ 3,484 $ 6,738 $ 5,563 
Gross profit margin 40.8 % 35.2 % 40.0 % 34.1 %
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The following table sets forth our statements of operations data expressed as a percentage of total revenue for the periods indicated:
 Three Months Ended July 31, Six Months Ended July 31,
 2022 2021 2022 2021
Revenue   

Equipment 75.6 % 72.2 % 76.4 % 73.1 %
Parts 15.6 % 17.3 % 15.3 % 17.1 %
Service 6.7 % 7.9 % 6.6 % 7.6 %
Rental and other 2.1 % 2.6 % 1.7 % 2.2 %

Total Revenue 100.0 % 100.0 % 100.0 % 100.0 %
Total Cost of Revenue 79.3 % 80.1 % 80.0 % 80.5 %
Gross Profit Margin 20.7 % 19.9 % 20.0 % 19.5 %
Operating Expenses 13.9 % 15.1 % 13.9 % 15.1 %
Income from Operations 6.8 % 4.4 % 6.1 % 4.1 %
Other Income (Expense) (0.1) % (0.2) % (0.2) % (0.2) %
Income Before Income Taxes 6.7 % 4.1 % 5.9 % 3.9 %
Provision for Income Taxes 1.6 % 1.2 % 1.5 % 1.0 %
Net Income 5.0 % 3.0 % 4.4 % 2.9 %

Three Months Ended July 31, 2022 Compared to Three Months Ended July 31, 2021

Consolidated Results

Revenue
 Three Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Equipment $ 375,216 $ 272,733 $ 102,483 37.6 %
Parts 77,693 65,317 12,376 18.9 %
Service 33,365 29,676 3,689 12.4 %
Rental and other 10,269 9,904 365 3.7 %

Total Revenue $ 496,543 $ 377,630 $ 118,913 31.5 %
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     Total revenue for the second quarter of fiscal 2023 was 31.5% or $118.9 million higher than the second quarter of fiscal 2022 driven primarily by an increase in Company-wide same-store sales of 32.1% and our acquistions of Jaycox Implement and Mark's
Machinery, completed in December 2021 and April 2022, respectively. The same-store sales increase was primarily driven by favorable commodity prices, higher net farm income and increased construction activity in our footprint.

 Three Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Gross Profit
Equipment $ 51,228 $ 32,401 $ 18,827 58.1 %
Parts 24,987 19,228 5,759 30.0 %
Service 22,293 19,905 2,388 12.0 %
Rental and other 4,191 3,484 707 20.3 %

Total Gross Profit $ 102,699 $ 75,018 $ 27,681 36.9 %
Gross Profit Margin

Equipment 13.7 % 11.9 % 1.8 % 15.1 %
Parts 32.2 % 29.4 % 2.8 % 9.5 %
Service 66.8 % 67.1 % (0.3)% (0.4)%
Rental and other 40.8 % 35.2 % 5.6 % 15.9 %

Total Gross Profit Margin 20.7 % 19.9 % 0.8 % 4.0 %
Gross Profit Mix

Equipment 49.9 % 43.2 % 6.7 % 15.5 %
Parts 24.3 % 25.6 % (1.3)% (5.1)%
Service 21.7 % 26.5 % (4.8)% (18.1)%
Rental and other 4.1 % 4.7 % (0.6)% (12.8)%

Total Gross Profit Mix 100.0 % 100.0 %

     Gross profit for the second quarter of fiscal 2023 increased 36.9% or $27.7 million, as compared to the same period last year. Gross profit margin also improved to 20.7% in the current quarter from 19.9% in the prior year quarter. The increase in gross profit
margin was primarily due to stronger equipment margins, which were positively impacted by a healthy inventory, favorable end market conditions, and a $2.6 million benefit recognized on the expected achievement of annual manufacturer incentive programs.
The increase in equipment margins, was partially offset by the gross profit mix shift, to lower margin equipment sales relative to parts, service, and rental sales.

     Our Company-wide absorption rate — which is calculated by dividing our gross profit from sales of parts, service and rental fleet by our operating expenses, less commission expense on equipment sales, plus interest expense on floorplan payables and rental
fleet debt — increased to 90.6% for the second quarter of fiscal 2023 compared to 86.2% during the same period last year as the increase in gross profit from parts, rental fleet, and service in the second quarter of fiscal 2023 combined with lower floorplan interest
expenses more than offset the increase in operating expenses during the period.

Operating Expenses
 Three Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Operating Expenses $ 68,828 $ 57,074 $ 11,754 20.6 %
Operating Expenses as a Percentage of Revenue 13.9 % 15.1 % (1.2)% (7.9) %

    Our operating expenses in the second quarter of fiscal 2023 increased 20.6% as compared to the second quarter of fiscal 2022. The increase in operating expenses was primarily the result of an increase in variable expenses associated with increased sales.
Operating expenses as a percentage of revenue decreased to 13.9% in the second quarter of fiscal 2023 from 15.1% in the second quarter of fiscal 2022. The decrease in operating expenses as a percentage of revenue was due to the increase in total revenue in
the second quarter of fiscal 2023, as compared to the second quarter of fiscal 2022, which positively affected our ability to leverage our fixed operating costs.
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Impairment Charges
Three Months Ended July 31, Increase/ Percent

2022 2021 (Decrease) Change
(dollars in thousands)

Impairment of Intangible and Long-Lived Assets — 1,498 (1,498) 100.0 %

    We did not recognize any impairment charges in the second quarter of fiscal 2023. In the second quarter of fiscal 2022, we recognized $1.5 million of impairment charges on certain intangible and long-lived assets in our International segment.

Other Income (Expense)
 Three Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Interest and other income $ 873 $ 654 $ 219 33.5 %
Floorplan interest expense (245) (350) (105) (30.0)%
Other interest expense (1,349) (1,118) 231 20.7 %

    Interest and other income increased by $0.2 million in the second quarter of fiscal 2023, as compared to the second quarter of fiscal 2022, due to increased sublease rental income of facilities that were divested in January 2022. The decrease in floorplan interest
expense of 30.0% was due to decreased levels of interest bearing inventory in the International segment. The increase in other interest expense was primarily due to increased fixed rate, long term debt from real estate purchases throughout fiscal 2022.

Provision for Income Taxes 
 Three Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Provision for Income Taxes $ 8,191 $ 4,383 $ 3,808 86.9 %

     Our effective tax rate was 24.7% and 28.0% for the three months ended July 31, 2022 and July 31, 2021, respectively, and was 25.1% and 25.6% for the six months ended July 31, 2022 and 2021, respectively. The effective tax rate for each of the six months
ended July 31, 2022 and 2021 is subject to variation due to factors such as the impact of certain discrete items, mainly the vesting of share-based compensation, the mix of domestic and foreign income and recognition of a valuation allowance on certain of our
foreign deferred tax assets.
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Segment Results

    Certain financial information for our Agriculture, Construction and International business segments is presented below. "Shared Resources” in the table below refers to the various unallocated income/(expense) items that we have retained at the general
corporate level. Revenue between segments is immaterial.
 Three Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  
Revenue

Agriculture $ 348,956 $ 219,364 $ 129,592 59.1 %
Construction 70,022 80,943 (10,921) (13.5)%
International 77,565 77,323 242 0.3 %

Total $ 496,543 $ 377,630 $ 118,913 31.5 %

Income Before Income Taxes
Agriculture $ 24,895 $ 12,067 $ 12,828 106.3 %
Construction 3,923 2,815 1,108 39.4 %
International 5,870 430 5,440 n/m

Segment Income Before Income Taxes 34,688 15,312 19,376 126.5 %
Shared Resources (1,538) 320 (1,858) n/m

Total $ 33,150 $ 15,632 $ 17,518 112.1 %

Agriculture 

    Agriculture segment revenue for the second quarter of fiscal 2023 increased 59.1% compared to the second quarter of fiscal 2022. The higher revenue was driven primarily by an increase in same-store sales of 45.7% and our acquistions of Jaycox Implement
and Mark's Machinery, completed in December 2021 and April 2022, respectively. The same-store sales increase was primarily driven by favorable commodity prices and higher net farm income.

    Agriculture segment income before income taxes for the second quarter of fiscal 2023 was $24.9 million compared to $12.1 million for the second quarter of fiscal 2022. The improvement in segment results was primarily the result of increased revenues and
stronger equipment margins which were positively impacted by favorable end market conditions, healthy inventory, and a $2.6 million benefit recognized on the expected achievement of annual manufacturer incentive programs.

Construction

    Construction segment revenue for the second quarter of fiscal 2023 decreased 13.5% compared to the second quarter of fiscal 2022. However, after taking into account the divestiture of the Billings, Great Falls, and Missoula, Montana, and Gillette, Wyoming
stores in the fourth quarter of fiscal 2022 and the first quarter of fiscal 2023 divestiture of our consumer products store in North Dakota, same-store sales in our Construction segment increased 14.9% for the second quarter of fiscal 2023, as compared to the
second quarter of fiscal 2022. The driving factor of the same-store sales increase was parts, service, and rental and other which increased 18.1%, 11.7%, and 20.0%, respectively, from the second quarter of fiscal 2023, as compared to the second quarter of fiscal
2022.

    Our Construction segment income before taxes was $3.9 million for the second quarter of fiscal 2023 compared to $2.8 million in the second quarter of fiscal 2022. The improvement in segment results was primarily due to an increase in same store sales, as
described above and an increase in rental fleet utilization, which led to an increase in rental gross profit margin. The dollar utilization — which is calculated by dividing the rental revenue earned on our rental fleet by the average gross carrying value of our rental
fleet (comprised of original equipment costs plus additional capitalized costs) for that period — of our rental fleet increased from 26.6% in the second quarter of fiscal 2022 to 31.9% in the second quarter of fiscal 2023.

International

    International segment revenue was $77.6 million for the second quarter of fiscal 2023 compared to $77.3 million in the second quarter of fiscal 2022. While segment revenue was essentially flat, a 25% decrease in total revenue from our Ukrainian subsidiary due
to the Russia-Ukraine conflict, and the significant devaluation of the Euro, the functional currency in much of our international footprint, were more than offset by a same-store sales increase of 5.9% due to many of the same macroeconomic factors as the
Agriculture segment, driving an increase in equipment sales.
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    Our International segment income before income taxes was $5.9 million for the second quarter of fiscal 2023 compared to segment income before income taxes of $0.4 million for the same period last year. The increase in segment pre-tax income was primarily
the result of improved equipment gross profit margin and an impairment of certain intangible and fixed assets in our German subsidiary in the second quarter of fiscal 2022.

Shared Resources/Eliminations

    We incur centralized expenses/income at our general corporate level, which we refer to as "Shared Resources,” and then allocate most of these net expenses to our segments. Since these allocations are set early in the year, unallocated balances may occur.
Shared Resources loss before income taxes was $1.5 million for the second quarter of fiscal 2023 compared to income before income taxes of $0.3 million for the same period last year. The lower shared resources results were driven by $0.5 million of acquisition
related expenses incurred for the Heartland Companies acquisition.
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Six Months Ended July 31, 2022 Compared to Six Months Ended July 31, 2021

Consolidated Results

Revenue 
 Six Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Equipment $ 731,582 $ 548,713 $ 182,869 33.3 %
Parts 146,255 127,942 18,313 14.3 %
Service 62,887 57,379 5,508 9.6 %
Rental and other 16,825 16,300 525 3.2 %

Total Revenue $ 957,549 $ 750,334 $ 207,215 27.6 %

    Total revenue for the first six months of fiscal 2023 was up 27.6% or $207.2 million compared to the first six months of fiscal 2022, driven primarily by an increase in Company-wide same-store sales of 27.1% and our acquistions of Jaycox Implement and Mark's
Machinery, completed in December 2021 and April 2022, respectively. The same-store sales increase was primarily driven by favorable commodity prices, higher net farm income and increased construction activity in our footprint.

Gross Profit
 Six Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Gross Profit
Equipment $ 97,360 $ 64,705 $ 32,655 50.5 %
Parts 46,240 37,413 8,827 23.6 %
Service 41,055 38,314 2,741 7.2 %
Rental and other 6,738 5,563 1,175 21.1 %

Total Gross Profit $ 191,393 $ 145,995 $ 45,398 31.1 %
Gross Profit Margin

Equipment 13.3 % 11.8 % 1.5 % 12.7 %
Parts 31.6 % 29.2 % 2.4 % 8.2 %
Service 65.3 % 66.8 % (1.5)% (2.2)%
Rental and other 40.0 % 34.1 % 5.9 % 17.3 %

Total Gross Profit Margin 20.0 % 19.5 % 0.5 % 2.6 %
Gross Profit Mix

Equipment 50.8 % 44.3 % 6.5 % 14.7 %
Parts 24.2 % 25.6 % (1.4)% (5.5)%
Service 21.5 % 26.2 % (4.7)% (17.9)%
Rental and other 3.5 % 3.9 % (0.4)% (10.3)%

Total Gross Profit Mix 100.0 % 100.0 %

     Gross profit increased 31.1% or $45.4 million for the first six months of fiscal 2023, as compared to the same period last year. The increase in gross profit was primarily the result of increased equipment sales and stronger equipment margins for the first six
months of fiscal 2023. These higher equipment sales and margins were driven by a healthy inventory and favorable end market conditions. Higher equipment margins were also benefited from a $2.6 million benefit recognized on the expected achievement of
annual manufacturer incentive programs. The overall gross profit margin increase from 19.5% to 20.0% was primarily due to stronger equipment margins and rental margins, but was partially offset due to a shift in gross profit mix to lower margin equipment sales
relative to parts, service, and rental sales.

    Our Company-wide absorption rate for the first six months of fiscal 2023 increased to 85.6%, as compared to 81.0% during the same period last year, as the increase in gross profit from parts, rental, and service combined with lower floorplan
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interest expense more than offset the increase in operating expenses during the six month period compared to that of the prior year six month period.

Operating Expenses
Six Months Ended July 31, Increase/ Percent

2022 2021 (Decrease) Change
(dollars in thousands)

Operating Expenses $ 132,980 $ 113,516 $ 19,464 17.2 %
Operating Expenses as a Percentage of Revenue 13.9 % 15.1 % (1.2)% (7.9) %

    Our operating expenses for the first six months of fiscal 2023 increased $19.5 million as compared to the first six months of fiscal 2022. The increase in operating expenses was a result of an increase in variable expenses associated with increased sales.
Operating expenses as a percentage of revenue decreased to 13.9% in the first six months of fiscal 2023 from 15.1% in the first six months of fiscal 2022. The decrease in operating expenses as a percentage of total revenue was due to the increase in total revenue
in the first six months of fiscal 2023, as compared to the first six months of fiscal 2022, which positively affected our ability to leverage our fixed operating costs.

Impairment Charges
Six Months Ended July 31, Increase/ Percent

2022 2021 (Decrease) Change
(dollars in thousands)

Impairment of Intangible and Long-Lived Assets — 1,498 (1,498) 100.0 %

    We did not recognize any impairment charges in the first six months of fiscal 2023. In the first six months of fiscal 2022, we recognized $1.5 million of impairment charges on certain intangible and long-lived assets in our International segment.

Other Income (Expense)
Six Months Ended July 31, Increase/ Percent

2022 2021 (Decrease) Change
(dollars in thousands)

Interest and other income $ 1,365 $ 1,320 $ 45 3.4 %
Floorplan interest expense (499) (768) (269) (35.0)%
Other interest expense (2,545) (2,222) 323 14.5 %

     Floorplan interest expense decreased 35.0% for the first six months of fiscal 2023, as compared to the same period last year, primarily due to lower interest bearing inventory, primarily in our international segment. The increase in other interest expense in the
first six months of fiscal 2023, as compared to the first six months of fiscal 2022, is the result of increased long term debt on real estate purchased during fiscal 2022 and 2023.

Provision for Income Taxes
Six Months Ended July 31, Increase/ Percent

2022 2021 Decrease Change
(dollars in thousands)

Provision for Income Taxes $ 14,235 $ 7,515 $ 6,720 89.4 %
     Our effective tax rate was 25.1% for the first six months of fiscal 2023 and 25.6% for the same period last year. The effective tax rate for the six months ended July 31, 2022 and 2021 is subject to variation due to factors such as the impact of certain discrete
items, mainly the vesting of share-based compensation, the mix of domestic and foreign income, recognition of a valuation allowance on certain of our foreign deferred tax assets and foreign currency gains and losses.
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Segment Results

    Certain financial information for our Agriculture, Construction and International business segments is presented below. "Shared Resources” in the table below refers to the various unallocated income/(expense) items that we have retained at the general
corporate level. Revenue between segments is immaterial.
 Six Months Ended July 31, Increase/ Percent
 2022 2021 (Decrease) Change
 (dollars in thousands)  

Revenue
Agriculture $ 667,503 $ 448,915 $ 218,588 48.7 %
Construction 136,986 149,550 (12,564) (8.4)%
International 153,060 151,869 1,191 0.8 %

Total $ 957,549 $ 750,334 $ 207,215 27.6 %

Income Before Income Taxes
Agriculture $ 41,344 $ 23,292 $ 18,052 77.5 %
Construction 7,132 2,953 4,179 141.5 %
International 10,195 3,238 6,957 n/m

Segment Income Before Income Taxes 58,671 29,483 29,188 99.0 %
Shared Resources (1,937) (172) (1,765) n/m

Total $ 56,734 $ 29,311 $ 27,423 93.6 %

Agriculture 

    Agriculture segment revenue for the first six months of fiscal 2023 increased 48.7% compared to the same period last year. The higher revenue was driven primarily by an increase in same-store sales of 35.8% for the first six months of fiscal 2023, as compared
to the same period last year as well as the acquisitions of Jaycox Implement and Mark's Machinery in December 2021 and April 2022, respectively. The same-store sales increase was driven by increased equipment demand due to higher commodity prices and
higher net farm income.

    Agriculture segment income before income taxes was $41.3 million for the first six months of fiscal 2023 compared to $23.3 million over the first six months of fiscal 2022. The improvement in segment results was the result of higher equipment revenue along
with higher gross profit margin on equipment driven by increased demand, healthy inventory, and a $2.6 million benefit recognized on the expected achievement of annual manufacturer incentive programs.

Construction

    Construction segment revenue for the first six months of fiscal 2023 decreased 8.4% compared to the same period last year. However, when accounting for the divestitures of the Billings, Great Falls, and Missoula, Montana and Gillette, Wyoming stores in
January 2022, and the North Dakota consumer products store in March 2022, same-store sales increased 19.5%. Higher same-store sales were driven by increased construction activity throughout the footprint.

    Our Construction segment income before income taxes was $7.1 million for the first six months of fiscal 2023 compared to income before income taxes of $3.0 million for the first six months of fiscal 2022. The increase in segment results was primarily due to
increased construction activity within our footprint and an increase in rental fleet utilization. The dollar utilization of our rental fleet increased from 22.9% in the first six months of fiscal 2022 to 28.6% in the first six months of fiscal 2023.

International

    International segment revenue for the first six months of fiscal 2023 increased 0.8% compared to the same period last year. Higher commodity prices are primarily driving demand for equipment sales. The increase in revenue was partially offset by a 9.0%
devaluation of the Euro, the functional currency in much of our international footprint, in the first six months of fiscal 2023. The segment was also negatively impacted by a 38% decrease in revenues from our Ukrainian subsidiary due to the Russia-Ukraine
conflict compared to the first six months of fiscal 2022.

    Our International segment income before income taxes was $10.2 million for the first six months of fiscal 2023 compared to income before income taxes of $3.2 million for the same period last year. The higher segment results were
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primarily the result and equipment gross profit margin. There were no fixed or intangible asset impairment charges recognized in the first six months of fiscal 2023 while $1.5 million was recognized in the first six months of fiscal 2022, related to the impairment of
certain intangible and long-lived assets of our German subsidiary.

Shared Resources/Eliminations

    We incur centralized expenses/income at our general corporate level, which we refer to as "Shared Resources,” and then allocate most of these net expenses to our segments. Since these allocations are set early in the year, and a portion is planned to be
unallocated, unallocated balances may occur. Shared Resources loss before income taxes was $1.9 million for the first six months of fiscal 2023 compared to a loss before income taxes of $0.2 million for the same period last year. The lower shared resources
results were driven by $0.5 million of acquisition related expenses incurred for the Heartland Companies acquisition.
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Non-GAAP Financial Measures

    To supplement net income and diluted earnings per share ("Diluted EPS"), both GAAP measures, we present adjusted net income and adjusted Diluted EPS, both non-GAAP measures, which include adjustments for items such as foreign currency
remeasurement gains/losses in Ukraine and impairment charges. We believe that the presentation of adjusted net income and adjusted Diluted EPS is relevant and useful to our management and investors because it provides a measurement of earnings on
activities that we consider to occur in the ordinary course of our business. Adjusted net income and adjusted Diluted EPS should be evaluated in addition to, and not considered a substitute for, or superior to, the most comparable GAAP measure. In addition,
other companies may calculate these non-GAAP measures in a different manner, which may hinder comparability of our adjusted results with those of other companies.

The following tables reconcile (i) net income, a GAAP measure, to adjusted net income and (ii) Diluted EPS, a GAAP measure, to adjusted Diluted EPS:
Three Months Ended July 31, Six Months Ended July 31,

2022 2021 2022 2021
(dollars in thousands, except per share data)

Adjusted Net Income
Net Income $ 24,959 $ 11,249 $ 42,499 $ 21,796 
Adjustments

Impairment charges — 1,498 — 1,498 
Ukraine remeasurement (gain) / loss (1) 21 (53) 315 (183)
Total Pre-Tax Adjustments 21 1,445 315 1,315 

Adjusted Net Income $ 24,980 $ 12,694 $ 42,814 $ 23,111 

Adjusted Diluted EPS
Diluted EPS $ 1.10 $ 0.50 $ 1.88 $ 0.97 
Adjustments (2)

Impairment charges — 0.07 — 0.07 
Ukraine remeasurement (gain) / loss (1) — (0.01) 0.01 (0.01)
Total Pre-Tax Adjustments — 0.06 0.01 0.06 

Adjusted Diluted EPS $ 1.10 $ 0.56 $ 1.89 $ 1.03 

(1) Due to the income tax valuation allowance on the Ukrainian and German subsidiaries, there are no tax adjustments of the Ukraine remeasurement (gain)/loss for the periods ended July 31, 2022 and 2021 or the impairment charge for
the period ended July 31, 2021.

(2) Adjustments are net of amounts allocated to participating securities where applicable.

Liquidity and Capital Resources

Sources of Liquidity

    Our primary sources of liquidity are cash reserves, cash generated from operations, and borrowings under our floorplan and other credit facilities. We expect these sources of liquidity to be sufficient to fund our working capital requirements, acquisitions,
capital expenditures and other investments in our business, service our debt, pay our tax and lease obligations and other commitments and contingencies, and meet any seasonal operating requirements for the foreseeable future, provided that our borrowing
capacity under our credit agreements is dependent on compliance with various covenants as further described in the "Risk Factors" section of our Annual Report on Form 10-K.

Equipment Inventory and Floorplan Payable Credit Facilities

    As of July 31, 2022, the Company had floorplan payable lines of credit for equipment purchases totaling $743.0 million, which is primarily comprised of a $450.0 million credit facility with CNH Industrial, a $185.0 million floorplan payable line under the Bank
Syndicate Agreement, and a $50.0 million credit facility with DLL Finance.

    Our equipment inventory turnover increased from 2.7 times for the rolling 12 month period ended July 31, 2021 to 3.6 times for the rolling 12 month period ended July 31, 2022. The increase in equipment turnover was attributable to an increase in equipment
sales over the rolling 12 month period ended July 31, 2022 as compared to the same period ended July 31, 2021. Our
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equity in equipment inventory, which reflects the portion of our equipment inventory balance that is not financed by floorplan payables, decreased to 38.3% as of July 31, 2022 from 58.2% as of January 31, 2022. The decrease was primarily due to drawing on our
floorplan loan with the Bank Syndicate, in anticipation of the Heartland acquisition.

Adequacy of Capital Resources

    Our primary uses of cash have been to fund our operating activities, including the purchase of inventories and providing for other working capital needs, meeting our debt service requirements, making payments due under our various leasing arrangements,
and funding capital expenditures, including rental fleet assets, and funding acquisitions. Based on our current operational performance and taking into account the use of cash to pay the purchase price on the Heartland acquisition, we believe our cash flow
from operations, available cash and available borrowing capacity under our existing credit facilities will adequately provide for our liquidity needs for, at a minimum, the next 12 months.

    As of July 31, 2022, we were in compliance with the financial covenants under our CNH Industrial and DLL Finance credit agreements and we were not subject to the fixed charge coverage ratio covenant under the Bank Syndicate Agreement as our adjusted
excess availability plus eligible cash collateral (as defined therein) was not less than 15% of the lesser of (i) aggregate borrowing base and (ii) maximum credit amount as of July 31, 2022. While not expected to occur, if anticipated operating results were to create
the likelihood of a future covenant violation, we would expect to work with our lenders on an appropriate modification or amendment to our financing arrangements.

Cash Flow

Cash Flow Provided by (Used for) Operating Activities

    Net cash used for operating activities was $21.0 million for the first six months of fiscal 2023, compared to net cash provided by operating activities of $28.6 million for the first six months of fiscal 2022. The change in net cash provided by (used for) operating
activities is primarily the result of an increase in inventories partially offset by an increase in non-interest bearing floorplan lines of credit from manufacturers and higher net income for the first six months of fiscal 2023.

Cash Flow Used for Investing Activities

    Net cash used for investing activities was $20.7 million for the first six months of fiscal 2023, compared to $19.4 million for the first six months of fiscal 2022. The increase in cash used for investing activities was primarily the result of the business acquisition
of Mark's Machinery in the first six months of fiscal 2023.

Cash Flow Provided by (Used for) Financing Activities

    Net cash provided by financing activities was $39.6 million for the first six months of fiscal 2023 compared to cash used for financing activities of $22.4 million for the first six months of fiscal 2022. The increase in cash provided by financing activities was
primarily the result of increased non-manufactured floorplan payables in the first six months of fiscal 2023, as the Company drew on its Bank Syndicate floorplan loan in anticipation of the August 2022 acquisition of the Heartland Companies, compared to last
year.

Information Concerning Off-Balance Sheet Arrangements

    As of July 31, 2022, we did not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred to as structured finance or special purpose entities, which would have been established for the purpose of facilitating
off-balance sheet arrangements or other contractually narrow or limited purposes. Therefore, we are not exposed to any financing, liquidity, market or credit risk that could arise if we had engaged in these relationships.

FORWARD-LOOKING STATEMENTS

    The Private Securities Litigation Reform Act of 1995 provides a "safe harbor” for forward-looking statements. Forward-looking statements are contained in this Quarterly Report on Form 10-Q, including in "Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” as well as in our Annual Report on Form 10-K for the year ended January 31, 2022, and in other materials filed by the Company with the Securities and Exchange Commission (and included in oral statements or other written
statements made by the Company).

    Forward-looking statements are statements based on future expectations and specifically may include, among other things, statements relating to our expectations regarding the performance of our Ukrainian subsidiary within our International segment, the
impact of farm income levels on customer demand for agricultural equipment and services, the impact of the COVID-19 pandemic on our business, the effectiveness of our new ERP system and the timing of the phased roll-out of the ERP system to the
Company's domestic locations, the general market conditions of the agricultural and construction industries,
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equipment inventory levels, and our primary liquidity sources, and the adequacy of our capital resources. Any statements that are not based upon historical facts, including the outcome of events that have not yet occurred and our expectations for future
performance, are forward-looking statements. The words "potential,” "believe,” "estimate,” "expect,” "intend,” "may,” "could,” "will,” "plan,” "anticipate,” and similar words and expressions are intended to identify forward-looking statements. These
statements are based upon the current beliefs and expectations of our management. These forward-looking statements involve important risks and uncertainties that could significantly affect anticipated results or outcomes in the future and, accordingly, actual
results or outcomes may differ from those expressed in any forward-looking statements made by or on behalf of the Company. These risks and uncertainties include, but are not limited to, the impact of the Russia -Ukraine conflict on our Ukrainian subsidiary,
our ability to successfully integrate and realize growth opportunities and synergies in connection with the Heartland acquisition, the risk that we assume unforeseen or other liabilities in connection with the Heartland acquisition and the impact of those
conditions and obligations imposed on us under the new CaseIH dealer agreements for the commercial application equipment business, our substantial dependence on CNH Industrial, including CNH Industrial's ability to design, manufacture and allocate
inventory to our stores in quantities necessary to satisfy our customer's demands, the duration, scope and impact of the COVID-19 pandemic on the Company's operations and business, including the disruption of supply chains and associated impacts on the
Company's supply vendors, adverse market conditions in the agricultural and construction equipment industries, and those matters identified and discussed under the section titled "Risk Factors” in our Annual Report on Form 10-K. In addition to those
matters, there may exist additional risks and uncertainties not currently known to us or that we currently deem to be immaterial that may materially adversely affect our business, financial condition or results of operations.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

    We are exposed to various market risks, including changes in interest rates and foreign currency exchange rates. Market risk is the potential loss arising from adverse changes in market rates and prices, such as interest rates and foreign currency exchange
rates.

Interest Rate Risk

    Exposure to changes in interest rates results from borrowing activities used to fund operations. For fixed rate debt, interest rate changes affect the fair value of financial instruments but do not impact earnings or cash flows. Conversely, for floating rate debt,
interest rate changes generally do not affect the fair market value but do impact future earnings and cash flows, assuming other factors are held constant. We have both fixed and floating rate financing. Some of our floating rate credit facilities contain minimum
rates of interest to be charged. Based upon our interest-bearing balances and interest rates as of July 31, 2022, holding other variables constant, a one percentage point increase in interest rates for the next 12-month period would decrease pre-tax earnings and
cash flow by approximately $0.6 million. Conversely, a one percentage point decrease in interest rates for the next 12-month period would result in an increase to pre-tax earnings and cash flow of approximately $0.6 million. At July 31, 2022, we had floorplan
payables of $274.2 million, of which approximately $63.5 million was variable-rate floorplan payable and $210.7 million was non-interest bearing. In addition, at July 31, 2022, we had total long-term debt, including finance lease obligations, of $94.8 million, all of
which was fixed rate debt.

Foreign Currency Exchange Rate Risk

    Our foreign currency exposures arise as the result of our foreign operations. We are exposed to transactional foreign currency exchange rate risk through our foreign entities’ holding assets and liabilities denominated in currencies other than their functional
currency. In addition, the Company is exposed to foreign currency transaction risk as a result of certain intercompany financing transactions. The Company attempts to manage its transactional foreign currency exchange rate risk through the use of derivative
financial instruments, primarily foreign exchange forward contracts, or through natural hedging instruments. Based upon balances and exchange rates as of July 31, 2022, holding other variables constant, we believe that a hypothetical 10% increase or decrease
in all applicable foreign exchange rates would not have a material impact on our results of operations or cash flows. As of July 31, 2022, our Ukrainian subsidiary had $0.3 million of net monetary assets denominated in Ukrainian hryvnia ("UAH"). We have
attempted to minimize our net monetary asset position in Ukraine through reducing overall asset levels in Ukraine and at times through borrowing in UAH which serves as a natural hedging instrument offsetting our net UAH denominated assets. Many of the
currency and payment controls the National Bank of Ukraine imposed in February 2022, have been relaxed, making it more practicable to manage our UAH exposure. However, the continuation of the Russia/Ukraine conflict could lead to more significant UAH
devaluations, similar to the 24% devaluation that occurred in July 2022, or more stringent payment controls in the future. The inability to fully manage our net monetary asset position and continued UAH devaluations for an extended period of time, could have
a significant adverse impact on our results of operations and cash flows.

    In addition to transactional foreign currency exchange rate risk, we are also exposed to translational foreign currency exchange rate risk as we translate the results of operations and assets and liabilities of our foreign operations from their functional currency
to the U.S. dollar. As a result, our results of operations, cash flows and net investment in our foreign operations may be adversely impacted by fluctuating foreign currency exchange rates. We believe that a hypothetical 10% increase or decrease in all
applicable foreign exchange rates, holding all other variables constant, would not have a material impact on our results of operations or cash flows.

ITEM 4. CONTROLS AND PROCEDURES

(a)                                 Evaluation of disclosure controls and procedures. After evaluating the effectiveness of the Company’s disclosure controls and procedures pursuant to Rule 13a-15(b) of the Securities Exchange Act of 1934 (the "Exchange Act”) as of the
end of the period covered by this Quarterly Report on Form 10-Q, the Company’s Chief Executive Officer and Chief Financial Officer, with the participation of the Company’s management, have concluded that the Company’s disclosure controls and procedures
(as defined in Exchange Act Rule 13a-15(e)) are effective.

(b)                                 Changes in internal controls. There has not been any change in the Company’s internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f)) during its most recently completed fiscal quarter that has materially affected,
or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION
 

ITEM 1.                LEGAL PROCEEDINGS

    We are, from time to time, subject to claims and suits arising in the ordinary course of business. Such claims have, in the past, generally been covered by insurance. There can be no assurance that our insurance will be adequate to cover all liabilities that may
arise out of claims brought against us, or that our insurance will cover all claims. We are not currently a party to any material litigation.

ITEM 1A.             RISK FACTORS

    In addition to the other information set forth in this Quarterly Report, including the important information in "Forward-Looking Statements,” you should carefully consider the "Risk Factors” discussed in our Form 10-K for the fiscal year ended January 31,
2022, as filed with the Securities and Exchange Commission. Among other things, those factors, if they were to occur, could cause our actual results to differ materially from those expressed in our forward-looking statements in this report, and may materially
adversely affect our business, financial condition, or results of operations. In addition to those factors, additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may materially adversely affect our business, financial
condition or results of operations.

ITEM 2.                UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS 

None.

ITEM 3.                DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.                MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.                OTHER INFORMATION

None.

ITEM 6.                EXHIBITS

Exhibits - See "Exhibit Index” on page immediately prior to signatures.
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EXHIBIT INDEX
TITAN MACHINERY INC.

FORM 10-Q
 

No.  Description

2.1 Amendment No. 1 to Securities Purchase Agreement, dated as of July 28, 2022, by and among Titan Machinery Inc.; Heartland Agriculture, LLC; Gordon Glade, Jeff Keller, Robert Caldwell and Michael Stopkotte; Michael Anderson,
Barb Anderson, David Clare, Scott Reins, Shawn Sterling, The Constance Kent Revocable Trust and Lenco Enterprises, LLC; and Robert Caldwell, solely in his capacity as Seller Representative.

2.2 Amendment No. 1 to Securities Purchase Agreement, dated as of July 29, 2022, by and among Titan Machinery Inc.; Heartland Leverage Lender, LLC; Gordon Glade, Jeff Keller and Robert Caldwell; and Robert Caldwell, solely in his
capacity as Seller Representative.

10.1 Amendment, dated August 1, 2022, to the Amended and Restated Wholesale Floor Plan Credit Facility and Security Agreement, dated November 13, 2007, by and between Titan Machinery Inc. and CNH Industrial Capital America
LLC

10.2 Agreement to Grant Commercial Application Equipment Distribution Rights, dated as of August 1, 2022, by and between CNH Industrial America LLC and Titan Machinery Inc.
10.3 Form of CaseIH Agriculture Equipment Sales and Service Agreement between CNH Industrial America LLC and Titan Machinery Inc.
10.4 Revision 1 to the Case IH Agricultural Equipment Sales and Service Agreement between CNH Industrial America LLC and Titan Machinery Inc.
10.5 Joinder to Third Amended and Restated Credit Agreement, dated as of August 31, 2022, by and among Titan Machinery Inc., Heartland Agriculture, LLC, Heartland Ag Kansas, LLC and Bank of America, N.A.
10.6 Joinder to Third Amended and Restated Guaranty and Security Agreement, dated as of August 31, 2022, by and among Titan Machinery Inc., Heartland Agriculture, LLC, Heartland Ag Kansas, LLC and Bank of America, N.A.
31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

 
32.1 Certification of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

  
32.2 Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

 
101 Financial statements from the Quarterly Report on Form 10-Q of the Company for the quarter ended July 31, 2022, formatted in XBRL: (i) the Condensed Consolidated Balance Sheets, (ii) the Condensed Consolidated Statements of

Operations, (iii) the Condensed Consolidated Statements of Comprehensive Income, (iv) the Condensed Consolidated Statements of Stockholders’ Equity, (v) the Condensed Consolidated Statements of Cash Flows, and (vi) the
Notes to the Condensed Consolidated Financial Statements.

101.SCH Inline XBRL Taxonomy Extension Schema Document
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the undersigned thereunto duly authorized.
Dated:September 8, 2022  

 TITAN MACHINERY INC.
  
  
 By /s/ Mark Kalvoda
  

Mark Kalvoda
  Chief Financial Officer
  (Principal Financial Officer)
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1 4881- 8181- 8667. 3 AM ENDM ENT NO.  1 TO SECURI TI ES PURCHASE AGREEM ENT Thi s  Am endm ent  No.  1 t o Secur i t i e s  Pur chas e  Agr eem ent  ( t hi s  " Am endm ent ” ) ,  i s  da t ed as  of  J ul y 28,  2022,  and ent e r ed i nt o by and am ong ( i )  Ti t an M achi ner y I nc . ,  a  De l awar e  cor por a t i on ( " Buyer ” ) ,  ( i i )  Hear t l and Agr i cul t ur e ,  LLC,  an I owa  l i m i t ed l i abi l i t y com pany ( t he  " Pur chas ed Com pany”) ,  ( i i i )  Gor don Gl ade ,  J e f f  Ke l l e r ,  Rober t  Ca l dwel l  and M i chae l  St oppkot t e ,  ( i v)  M i chae l  Ander s on,  Bar b Ander s on,  Davi d Cl a r e ,  Scot t  Re i ns ,  Shawn St e r l i ng,  The  Cons t ance  Kent  Revocabl e  Tr us t ,  and Lenco Ent e r pr i s es ,  LLC ( " Lenco”) ,  and ( v)  Rober t  Ca l dwel l ,  s ol e l y i n hi s  capac i t y as  Se l l e r  Repr es ent a t i ve .  W HEREAS,  t he  Buyer ,  t he  Pur chas ed Com pany,  t he  Se l l e r s  and t he  Se l l e r  Repr es ent a t i ve  ent e r ed i nt o t ha t  ce r t a i n Secur i t i e s  Pur chas e  Agr eem ent ,  da t ed as  of  J ul y 8,  2022 ( t he  " Agr eem ent ” ) ;  W HEREAS,  t he  Agr eem ent  m ay be  am ended by a  wr i t t en i ns t r um ent  execut ed by each of  t he  par t i es  t he r e t o i n accor dance  wi t h Sec t i on 12. 09 of  t he  Agr eem ent ;  W HEREAS,  t he  Pur chas ed Com pany des i r es  t o r edeem  a l l  of  t he  Cl as s  B m em ber s hi p uni t s  ( t he  " Lenco Cl as s  B Uni t s ” )  of  t he  Pur chas ed Com pany owned by Lenco ( t he  " Redem pt i on”)  pur s uant  t o t he  t e r m s  of  t ha t  ce r t a i n r edem pt i on agr eem ent ,  da t ed as  of  J ul y __,  2022 ( t he  " Redem pt i on Agr eem ent ” ) ,  whi ch Redem pt i on wi l l  be  com pl e t ed
concur r ent l y wi t h t he  execut i on of  t hi s  Am endm ent ;  W HEREAS,  i n connec t i on wi t h t he  Redem pt i on,  t he  par t i es  des i r e  t o am end t he  Agr eem ent  t o e l i m i na t e  and r em ove  Lenco as  a  par t y t o t he  Agr eem ent  f or  a l l  pur pos es ,  i nc l udi ng ( i )  t e r m i na t i ng t he  r equi r em ent  f or  Lenco t o s e l l  t he  Lenco Cl as s  B Uni t s  t o t he  Buyer  under  t he  t e r m s  of  t he  Agr eem ent ,  ( i i )  t e r m i na t i ng any r equi r em ent  t o pay t o Lenco,  or  any r i ght  f or  Lenco t o r ece i ve ,  any por t i on of  t he  Pur chas e  Pr i ce  or  any ot her  am ount s  t ha t  m ay be  payabl e  t o Se l l e r s  under  t he  t e r m s  of  t he  Agr eem ent  and ( i i i )  t e r m i na t i ng any obl i ga t i on f or  Lenco t o par t i c i pa t e  i n,  or  r ece i ve  t he  benef i t  of ,  any i ndem ni f i ca t i on obl i ga t i ons  s e t  f or t h i n t he  Agr eem ent ;  and W HEREAS,  t he  par t i es  a l s o des i r e  t o am end cer t a i n ot her  t e r m s  of  t he  Agr eem ent  as  m or e  f ul l y des cr i bed her e i n.  NOW ,  THEREFORE,  i n cons i der a t i on of  t he  pr em i s es  s e t  f or t h above  and ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e  her eby acknowl edged,  t he  par t i es  agr ee  as  f ol l ows :  1.  Def i ni t i ons .  Capi t a l i zed t e r m s  us ed,  but  not  de f i ned i n t hi s  Am endm ent ,  wi l l  have  t he  m eani ngs  as s i gned t o t hem  i n t he  Agr eem ent .  2.  Appr ova l  of  Redem pt i on by Buyer .  Upon r ece i pt  of  ( a )  a  wr i t t en cons ent  t o ac t i on i n l i eu of  a  s pec i a l  m ee t i ng of  t he  m em ber s  and m anager s  of  t he  Pur chas ed Com pany appr ovi ng

t he  Redem pt i on t ha t  has  been dul y execut ed by each of  t he  m em ber s  and m anager s  of  t he  Pur chas ed Com pany and ( b)  a  dul y execut ed Redem pt i on Agr eem ent ,  t he  Buyer  her eby cons ent s  t o t he  Redem pt i on.  3.  Rem oval  of  Lenco f r om  t he  Agr eem ent .  Each of  t he  par t i es  her e t o acknowl edges  and agr ees  t ha t ,  upon t he  execut i on of  t hi s  Am endm ent ,  Lenco wi l l  be  r em oved and e l i m i na t ed,  i n f ul l ,  075184. 00003 Bus i nes s  22725883v4



 

2 4881- 8181- 8667. 3 as  a  pa r t y t o t he  Agr eem ent ,  i nc l udi ng as  a  Cl as s  B Hol der  and as  a  Se l l e r  under  t he  Agr eem ent ,  f or  a l l  pur pos es ,  and,  i n connec t i on t he r ewi t h,  s ha l l  no l onger  be  a  par t y t o t he  Agr eem ent  f or  any pur pos e .  I n f ur t her ance  of  t he  f or egoi ng,  upon execut i on of  t hi s  Am endm ent ,  t he  def i ned t e r m  " Cl as s  B Hol der s ”  i s  he r eby de l e t ed and r epl aced wi t h t he  f ol l owi ng:  " Cl as s  B Hol der s ”  m eans  " M i chae l  Ander s on,  Bar b Ander s on,  Davi d Cl a r e ,  Scot t  Re i ns ,  Shawn St e r l i ng and The  Cons t ance  Kent  Revocabl e  Tr us t . ”  4.  Ot her  Am endm ent s  t o Agr eem ent .  I n addi t i on t o t he  am endm ent s  s e t  f or t h i n Sec t i on 3 of  t hi s  Am endm ent ,  t he  par t i es  her e t o agr ee  t ha t  t he  Agr eem ent  s ha l l  be  am ended as  f ol l ows :  ( a )  Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es .  I n connec t i on wi t h t he  Redem pt i on,  Sec t i on 2. 01 of  t he  Di s c l os ur e  Schedul es  i s  he r eby am ended and r es t a t ed i n f ul l  a s  s e t  f or t h on Exhi bi t  A her e t o.  ( b)  Sec t i on 2. 02 of  t he  Di s c l os ur e  Schedul es .  I n connec t i on wi t h t he  Redem pt i on,  Sec t i on 2. 02 of  t he  Di s c l os ur e  Schedul es  i s  he r eby am ended and r es t a t ed i n f ul l  a s  s e t  f or t h on Exhi bi t  B her e t o.  ( c )  Sec t i on 3. 02( a ) .  The  f i r s t  s ent ence  of  Sec t i on 3. 02( a )  of  t he  Agr eem ent  i s  he r eby de l e t ed and r epl aced wi t h t he  f ol l owi ng:  ( a )  The  aut hor i zed m em ber s hi p i nt e r es t s  of  t he  Pur chas ed Com pany cons i s t  of  Cl as s  A m em ber s hi p uni t s  and Cl as s  B m em ber s hi p
uni t s ,  of  whi ch 671. 58 Cl as s  A m em ber s hi p uni t s  and 142. 46 Cl as s  B m em ber s hi p uni t s  a r e  i s s ued and out s t andi ng and cons t i t ut e  t he  Secur i t i e s .  ( d)  Sec t i on 3. 02( d) .  The  f ol l owi ng s ent ence  i s  he r eby added t o t he  end of  Sec t i on 3. 02( d)  of  t he  Agr eem ent :  ( d)  The  Com pany does  not  cur r ent l y have  out s t andi ng any m em ber s hi p uni t  ce r t i f i ca t es  wi t h r es pec t  t o any of  t he  Secur i t i e s .  ( e )  Sec t i on 3. 07( e ) .  Sec t i on 3. 07( e )  i s  he r eby de l e t ed and r epl aced wi t h t he  f ol l owi ng:  ( e )  dec l a r a t i on,  s e t t i ng as i de  or  paym ent  of  any di vi dends  or  di s t r i but i ons  on or  i n r es pec t  of  any of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s  or ,  except  f or  t he  Redem pt i on,  r edem pt i on,  pur chas e  or  acqui s i t i on of  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s  or  of  any of  i t s  r i ght s  t o acqui r e  i t s  capi t a l  s t ock or  m em ber s hi p uni t s  or  i nt e r es t s ;  ( f )  Sec t i on 9. 04.  Sec t i on 9. 04 of  t he  Agr eem ent  i s  he r eby de l e t ed and r epl aced wi t h t he  f ol l owi ng:  Sec t i on 9. 04.  J oi nt  and Sever a l  I ndem ni f i ca t i on By Cl as s  A Hol der s .  Each Cl as s  A Hol der ,  j oi nt l y and s ever a l l y,  s ha l l



 

3 4881- 8181- 8667. 3 i ndem ni f y and def end each Buyer  I ndem ni t ee  aga i ns t ,  and s ha l l  hol d each of  t hem  har m l es s  f r om  and aga i ns t ,  and s ha l l  pay and r e i m bur s e  each of  t hem  f or ,  any and a l l  Los s es  i ncur r ed or  s us t a i ned by,  or  i m pos ed upon,  t he  Buyer  I ndem ni t ees  bas ed upon,  a r i s i ng out  of ,  wi t h r es pec t  t o or  by r eas on of :  ( a )  t ha t  ce r t a i n l e t t e r  agr eem ent ,  da t ed Oct ober  21,  2019,  be t ween D. A.  Davi ds on &  Co.  and t he  Pur chas ed Com pany,  as  am ended;  pr ovi ded,  however ,  t ha t  t he  i ndem ni f i ca t i on r equi r ed by t hi s  Sec t i on 9. 04 onl y s ha l l  be  nul l  and voi d a f t e r  wr i t t en not i ce  t o s uch e f f ec t  i s  de l i ve r ed f r om  Buyer  t o Se l l e r  Repr es ent a t i ve  upon r ece i pt  by t he  Buyer  and t he  Hear t l and Com pani es  of  a  r e l eas e  of  t he  Hear t l and Com pani es  f r om  D. A.  Davi ds on under  t he  a f or em ent i oned l e t t e r  agr eem ent ,  whi ch r e l eas e  i s  i n f or m  and s ubs t ance  accept abl e  t o Buyer  i n i t s  s ol e  di s c r e t i on;  or  ( b)  t ha t  ce r t a i n UCC- 1 Fi nanc i ng St a t em ent ,  Fi l e  No.  X20055878- 1,  f i l ed on J une  15,  2020 wi t h t he  Secr e t a r y of  St a t e  of  t he  St a t e  of  I owa ,  aga i ns t  t he  Pur chas ed Com pany nam i ng t he  U. S.  Sm al l  Bus i nes s  Adm i ni s t r a t i on as  s ecur ed par t y and any I ndebt ednes s  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  t hr ough an Econom i c  I nj ur y Di s as t e r  Loan i ncur r ed by any of  t he  Hear t l and Com pani es  or  ot her wi s e )  or  any ot her  Li abi l i t i e s  i m pos ed upon,  or  i ncur r ed by,  any of  t he  Hear t l and
Com pani es  as  a  r es ul t  of  t he r eof  or  i n connec t i on t he r ewi t h.  5.  Conf l i c t s .  I n t he  event  of  any conf l i c t  be t ween t he  t e r m s  and condi t i ons  of  t hi s  Am endm ent  and t he  t e r m s  and condi t i ons  of  t he  Agr eem ent ,  t he  t e r m s  and condi t i ons  of  t hi s  Am endm ent  s ha l l  cont r ol .  6.  Ful l  For ce  and Ef f ec t  Al l  t e r m s ,  condi t i ons ,  and covenant s  of  t he  Agr eem ent  not  ot her wi s e  m odi f i ed her e i n a r e  her eby r a t i f i ed and conf i r m ed,  and t hi s  Am endm ent  when execut ed by t he  par t i es  he r e t o wi l l  becom e a  par t  of  t he  Agr eem ent  and t he  Agr eem ent  s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t .  7.  Gover ni ng Law;  Subm i s s i on t o J ur i s di c t i on;  W ai ver  of  J ur y Tr i a l .  The  pr ovi s i ons  of  Sec t i on 12. 10 of  t he  Agr eem ent  s ha l l  appl y t o t hi s  Am endm ent  and a r e  her eby i ncor por a t ed her e i n by r e f e r ence .  8.  Count e r par t s .  Thi s  Am endm ent  m ay be  execut ed i n count e r par t s ,  each of  whi ch s ha l l  be  deem ed an or i gi na l ,  but  a l l  of  whi ch t oge t her  s ha l l  be  deem ed t o be  one  and t he  s am e agr eem ent .  A s i gned copy of  t hi s  Am endm ent  de l i ve r ed by e - m ai l  or  ot her  m eans  of  e l ec t r oni c  t r ans m i s s i on s ha l l  be  deem ed t o have  t he  s am e l ega l  e f f ec t  as  de l i ver y of  an or i gi na l  s i gned copy of  t hi s  Agr eem ent .  [ Si gna t ur e  Page  Fol l ows ]



 

Am endm ent  No.  1 t o Hear t l and Ag SPA Si gna t ur e  Page  1 I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  Am endm ent  t o be  execut ed as  of  t he  da t e  f i r s t  wr i t t en above .  SELLERS:  _________________________ Gor don Gl ade  _________________________ J e f f  Ke l l e r  _________________________ Rober t  Ca l dwel l  _________________________ M i chae l  St oppkot t e  _________________________ M i chae l  Ander s on _________________________ Bar b Ander s on _________________________ Davi d Cl a r e  _________________________ Scot t  Re i ns  _________________________ Shawn St e r l i ng DocuSi gn Enve l ope  I D:  CC90C5B2- 2232- 419A- ADA5- 8C26912726F5



 

Am endm ent  No.  1 t o Hear t l and Ag Pur chas e  Agr eem ent  Si gna t ur e  Page  2 I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  Am endm ent  t o be  execut ed as  of  t he  da t e  f i r s t  wr i t t en above .  SELLERS:  _________________________ Gor don Gl ade  _________________________ J e f f  Ke l l e r  _________________________ Rober t  Ca l dwel l  _________________________ M i chae l  St oppkot t e  _________________________ M i chae l  Ander s on _________________________ Bar b Ander s on _________________________ Davi d Cl a r e  _________________________ Scot t  Re i ns  _________________________ Shawn St e r l i ng DocuSi gn Enve l ope  I D:  E10647D2- EFFE- 4183- BE5F- 8D4B5E11C7FC



 

Am endm ent  No.  1 t o Hear t l and Ag Pur chas e  Agr eem ent  Si gna t ur e  Page  2 I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  Am endm ent  t o be  execut ed as  of  t he  da t e  f i r s t  wr i t t en above .  SELLERS:  _________________________ Gor don Gl ade  _________________________ J e f f  Ke l l e r  _________________________ Rober t  Ca l dwel l  _________________________ M i chae l  St oppkot t e  _________________________ M i chae l  Ander s on _________________________ Bar b Ander s on _________________________ Davi d Cl a r e  _________________________ Scot t  Re i ns  _________________________ Shawn St e r l i ng DocuSi gn Enve l ope  I D:  26CA2FA1- 348D- 4ACE- B680- 59A9C40F8ABF
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4864- 3575- 4283. 4 EXHI BI T A Sec t i on 2. 01 Secur i t i e s  Hear t l and Agr i cul t ur e ,  LLC M em ber  Cl as s  A Uni t s  Cl as s  B Uni t s  Tot a l  Uni t s  Per cent  I nt e r es t  Gor don Gl ade  264. 56 264. 56 32. 499631%  J ef f  Ke l l e r  244. 21 244. 21 29. 99975%  Bob Cal dwel l  122. 11 10. 18 132. 29 16. 25104%  M i ke  St oppkot t e  40. 70 40. 70 4. 999754%  M i ke  Ander s on 36. 63 36. 63 4. 499779%  Bar b Ander s on 14. 25 14. 25 1. 750528%  Davi d Cl a r e  20. 35 20. 35 2. 499877%  Scot t  Re i ns  20. 35 20. 35 2. 499877%  Shawn St e r l i ng 20. 35 20. 35 2. 499877%  The  Cons t ance  Kent  Revocabl e  Tr us t  20. 35 20. 35 2. 499877%  TOTAL 671. 58 142. 46 814. 04 100%  Hear t l and Ag Kans as ,  LLC M em ber  Nam e Per cent  I nt e r es t  Hear t l and Agr i cul t ur e ,  LLC 100%  Hear t l and Guar ant y,  LLC M em ber  Nam e Per cent  I nt e r es t  Hear t l and Agr i cul t ur e ,  LLC 100%



 

4864- 3575- 4283. 4 EXHI BI T B Sec t i on 2. 02 Pur chas e  Pr i ce  Al l oca t i on Per cent ages  Rec i pi ent  Per cent age  Gor don Gl ade  32. 499631%  J ef f  Ke l l e r  29. 99975%  Bob Cal dwel l  16. 25104%  M i ke  St oppkot t e  4. 999754%  M i ke  Ander s on 4. 499779%  Bar b Ander s on 1. 750528%  Davi d Cl a r e  2. 499877%  Scot t  Re i ns  2. 499877%  Shawn St e r l i ng 2. 499877%  The  Cons t ance  Kent  Revocabl e  Tr us t  2. 499877%  TOTAL 100%



 





 



 



 

Am endm ent  No.  1 t o Secur i t i e s  Pur chas e  Agr eem ent  Si gna t ur e  Page  I N W I TNESS W HEREOF,  t he  par t i es  her e t o have  caus ed t hi s  Am endm ent  t o be  execut ed as  of  t he  da t e  f i r s t  wr i t t en above .  SELLERS:  _________________________ Gor don Gl ade  _________________________ J e f f  Ke l l e r  _________________________ Rober t  Ca l dwel l  DocuSi gn Enve l ope  I D:  A6176818- FAC2- 4C1D- B2DE- 543C43CB51E4



 



 



 



 



 



 





 



1    AGREEM ENT TO GRANT COM M ERCI AL APPLI CATI ON EQUI PM ENT DI STRI BUTI ON RI GHTS Thi s  Agr eem ent  t o Gr ant  Com m er c i a l  Appl i ca t i on Equi pm ent  Ri ght s  ( t he  " Agr eem ent ” ) ,  da t ed as  of  Augus t  1,  2022 ( t he  " Ef f ec t i ve  Dat e”)  i s  by and be t ween CNH I ndus t r i a l  Am er i ca  LLC,  a  l i m i t ed l i abi l i t y com pany or gani zed and exi s t i ng under  t he  St a t e  of  De l awar e  ( " Cas e  I H”)  and Ti t an M achi ner y I nc . ,  a  cor por a t i on or gani zed and exi s t i ng under  t he  l aws  of  Del awar e  ( " Ti t an”) .  Cas e  I H and Ti t an m ay each be  r e f e r r ed t o as  a  " Par t y” ,  and col l ec t i ve l y as  t he  " Par t i es . ”  RECI TALS A.  Ti t an i s  an aut hor i zed dea l e r  f or  Cas e  I H pr oduc t s  a t  dea l e r s hi p l oca t i ons  wi t h des i gna t ed pr i m ar y s a l es  and s e r vi ce  m ar ke t s  t hr oughout  t he  U. S.  M i dwes t  ( t he  " Ti t an SSAs ”) ,  under  t he  t e r m s  of  s ever a l  Cas e  I H Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent s  be t ween t he  Par t i es  ( any cur r ent  Sa l es  and Ser vi ce  Agr eem ent s  be t ween t he  Par t i es  wi l l  be  r e f e r r ed t o i ndi vi dua l l y as  t he  " Cur r ent  Dea l e r  Agr eem ent ”  or  col l ec t i ve l y as  t he  " Cur r ent  Dea l e r  Agr eem ent s ” ) .  B.  Ti t an des i r es  t o pur chas e  a l l  of  t he  m em ber s hi p i nt e r es t s  of  Hear t l and Agr i cul t ur e ,  LLC,  whi ch pur chas e  i s  s ubj ec t  t o Cas e  I H’ s  pr i or  wr i t t en cons ent  i n i t s  s ol e  di s c r e t i on.  ( Hear t l and Agr i cul t ur e ,  LLC i s  r e f e r r ed t o as  " Hear t l and”  and Ti t an’ s  acqui s i t i on of  i t  i s  r e f e r r ed t o as  t he  " Hear t l and Tr ans ac t i on”) .  Cas e  I H has
pr ovi ded Ti t an di r ec t i ona l  cons ent  f or  t he  Hear t l and Tr ans ac t i on s ubj ec t  t o t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent .  C.  Hear t l and i s  cur r ent l y an aut hor i zed di s t r i but or  of  new Cas e  I H s e l f - pr ope l l ed s pr ayer s  and appl i ca t i on equi pm ent  ( t he  " Com m er c i a l  Appl i ca t i on Equi pm ent ” )  t hr oughout  a  m ul t i - s t a t e  s a l es  and s e r vi ce  a r ea  ( t he  " Hear t l and Di s t r i but i on Ter r i t or y”) .  D.  Ti t an has  r eques t ed t ha t ,  e f f ec t i ve  as  of  t he  c l os i ng of  t he  Hear t l and Tr ans ac t i on,  Hear t l and and/ or  Ti t an wi l l  be  appr oved as  an aut hor i zed dea l e r  f or  t he  Com m er c i a l  Appl i ca t i on Equi pm ent  i n t he  Hear t l and Di s t r i but i on Ter r i t or y t o be  e f f ec t ed as  f ol l ows :  ( i )  The  Cur r ent  Dea l e r  Agr eem ent s  wi l l  be  am ended t o add t he  Com m er c i a l  Appl i ca t i on Equi pm ent  f or  t he  cur r ent  Ti t an SSA t e r r i t or y as  s t a t ed i n EXHI BI T A her e t o ( t he  " Ti t an Foot pr i nt ” ) ;  ( i i )  Cer t a i n of  t he  Cur r ent  Dea l e r  Agr eem ent s  wi l l  be  am ended t o i nc l ude  addi t i ona l  s a l es  and s e r vi ce  m ar ke t s  aut hor i z i ng Ti t an t o r epr es ent  t he  Com m er c i a l  Appl i ca t i on Equi pm ent  i n t hos e  SSAs  ( " Cur r ent  Dea l e r  Agr eem ent  Add- On SSAs ”)  as  s t a t ed i n EXHI BI T B her e t o;  and



 

2    ( i i i )  New s a l es  and s e r vi ce  agr eem ent s  ( " Dea l e r  Agr eem ent s ” )  f or  Com m er c i a l  Appl i ca t i on Equi pm ent  ( " New Com m er c i a l  Appl i ca t i on Equi pm ent  Dea l e r  Agr eem ent s ” )  wi l l  be  ent e r ed i nt o f or  t he  r em ai ni ng Hear t l and Di s t r i but i on Ter r i t or y as  s t a t ed i n EXHI BI T B.  ( The  di s t r i but i on t e r r i t or i es  r epr es ent ed by t he  Cur r ent  Dea l e r  Agr eem ent  Add- On SSAs  and t he  New Com m er c i a l  Appl i ca t i on Equi pm ent  Dea l e r  Agr eem ent s  a r e  s om et i m es  col l ec t i ve l y r e f e r r ed t o her e i n as  t he  " Com m er c i a l  Appl i ca t i on Equi pm ent  Onl y Di s t r i but i on Ter r i t or i es ” ) .  E.  Pr i or  t o t he  c l os i ng of  t he  Hear t l and Tr ans ac t i on,  Cas e  I H and Hear t l and wi l l  ent e r  i nt o a  " Res i gna t i on and Gener a l  M ut ua l  Re l eas e  Agr eem ent ”  t ha t  t e r m i na t es  Hear t l and’ s  Appl i ca t i on Equi pm ent  Di s t r i but or  Agr eem ent s  e f f ec t i ve  as  of  t he  c l os i ng.  AGREEM ENT NOW ,  THEREFORE,  i n cons i der a t i on of  t he  r ec i t a l s  and m ut ua l  covenant s  and agr eem ent s  her e i n s e t  f or t h,  t he  Par t i es ,  i nt endi ng t o be  l ega l l y bound,  he r eby agr ee  as  f ol l ows :  1.  Ef f ec t i ve  as  of  t he  c l os i ng of  t he  Hear t l and Tr ans ac t i on,  Cas e  I H wi l l  am end Ti t an’ s  Cur r ent  Dea l e r  Agr eem ent s  and ent e r  i nt o new Dea l e r  Agr eem ent s  as  des cr i bed i n Rec i t a l  " D”  above .  2.  I f  dur i ng t he  Ter m  ( as  def i ned i n Par agr aph 5) ,  Ti t an acqui r es  a  Cas e  I H dea l e r ( s )  wi t hi n any of  t he  Com m er c i a l  Appl i ca t i on Equi pm ent  Onl y Di s t r i but i on Ter r i t or i es ,  t he  acqui r ed SSA
wi l l  be  added t o EXHI BI T A and cons i der ed Ti t an Foot pr i nt ;  t he  new Dea l e r  Agr eem ent  f or  t he  acqui r ed l oca t i on wi l l  i nc l ude  Com m er c i a l  Appl i ca t i on Equi pm ent .  Ti t an agr ees  t o pay Cas e  I H f or  t he  Com m er c i a l  Appl i ca t i on Equi pm ent  di s t r i but i on r i ght s  f or  t he  acqui r ed SSA i n an am ount  agr eed t o by t he  Par t i es .  3.  Dur i ng t he  Ter m ,  Ti t an agr ees  t o s e l l  t he  com m er c i a l  appl i ca t i on bus i nes s es  and/ or  SSAs  f or  t he  Com m er c i a l  Appl i ca t i on Equi pm ent  Onl y Di s t r i but i on Ter r i t or i es  s ubj ec t  t o t he  f ol l owi ng condi t i ons :  ( a )  Ti t an s ha l l  onl y s e l l  t he  com m er c i a l  appl i ca t i on bus i nes s  t o an ent i t y pr e - appr oved by Cas e  I H;  ( b)  Cas e  I H s ha l l  r ece i ve  f r om  Ti t an t he  s a l es  cons i der a t i on pa i d by t he  buyer  f or  t he  appl i cabl e  di s t r i but i on r i ght s  i n an am ount  pr e - appr oved by Cas e  I H,  whi ch am ount  wi l l  be  pa i d by Ti t an i m m edi a t e l y f ol l owi ng t he  c l os i ng;



 

3    ( c )  Ti t an s ha l l  r ece i ve  s a l es  cons i der a t i on f r om  t he  buyer  i n an am ount  not  l e s s  t han t he  f a i r  va l ue  of  i t s  f ac i l i t i e s / l eas e  cos t ,  f i xed as s e t s ,  cur r ent  as s e t s ,  and ot her  i nves t m ent s  appl i cabl e  t o t he  l oca t i on and m ar ke t  be i ng s ol d;  and ( d)  Ef f ec t i ve  as  of  t he  c l os i ng of  each s a l es  t r ans ac t i on,  Ti t an wi l l  r es i gn f r om  i t s  Dea l e r  Agr eem ent  f or  t he  di ves t ed SSA and wi l l  ceas e  t o conduc t  Cas e  I H bus i nes s  out  of  any l oca t i on( s )  i n t he  di ves t ed SSA.  4.  The  t e r m  ( t he  " Ter m ”)  of  t hi s  Agr eem ent  s ha l l  be  e i ght  ( 8)  year s  com m enci ng Augus t  1,  2022.  At  t he  end of  t he  Ter m ,  any non- di ves t ed Com m er c i a l  Appl i ca t i on Equi pm ent  Onl y Di s t r i but i on Ter r i t or i es  wi l l  be  ceded t o Cas e  I H by way of  an am endm ent  t o Ti t an’ s  Dea l e r  Agr eem ent  f or  t he  Cur r ent  Dea l e r  Agr eem ent  Add- On SSAs  or  t e r m i na t i on of  t he  New Com m er c i a l  Appl i ca t i on Equi pm ent  Dea l e r  Agr eem ent s .  Upon any s a i d t e r m i na t i on or  am endm ent ,  Cas e  I H s ha l l  r epur chas e  Ti t an’ s  i nvent or y of  Com m er c i a l  Appl i ca t i on Equi pm ent  and par t s  l oca t ed i n t he  appl i cabl e  t e r r i t or y.  5.  Unt i l  Ti t an s e l l s  and/ or  r e l i nqui s hes  i t s  Com m er c i a l  Appl i ca t i on Equi pm ent  di s t r i but i on r i ght s  as  pr ovi ded her e i n,  Ti t an s ha l l ,  i n com pl i ance  wi t h t he  t e r m s  of  t he  appl i cabl e  Dea l e r  Agr eem ent s ,  r epr es ent ,  m ar ke t ,  s e l l  and s e r vi ce  Com m er c i a l  Appl i ca t i on Equi pm ent  i n t he  r e l evant  m ar ke t  t e r r i t or y.  6.  The
Par t i es  expr es s l y under s t and and agr ee  t ha t  t hi s  Agr eem ent  and i t s  cont ent s  s ha l l  r em ai n conf i dent i a l  and s ha l l  not  be  di s c l os ed t o any t hi r d par t y,  except  t he  Par t i es ’  couns e l ,  account ant s ,  cons ul t ant s  or  f i nanc i a l  advi s or s  r e t a i ned by t hem  or  by r eas on of  Ti t an’ s  publ i c  com pany r epor t i ng obl i ga t i ons  or  i nves t or  r e l a t i ons  ac t i vi t i e s ,  or  any f eder a l ,  s t a t e ,  or  l oca l  gover nm ent  t axi ng or  r egul a t or y aut hor i t y or  except  as  r equi r ed by l aw or  or der  of  cour t .  Any couns e l ,  account ant  or  f i nanc i a l  advi s or  t o whom  i nf or m at i on concer ni ng t hi s  Agr eem ent  i s  di s c l os ed i s  bound by t hi s  conf i dent i a l i t y pr ovi s i on and t he  di s c l os i ng par t y s ha l l  be  l i abl e  f or  any br eaches  of  conf i dent i a l i t y by s uch per s ons .  7.  Thi s  Agr eem ent  s ha l l  be  bi ndi ng upon and i nur e  t o t he  benef i t  of  t he  Par t i es  and t he i r  r es pec t i ve  s ucces s or s  and per m i t t ed as s i gns .  The  Par t i es  m ay not  as s i gn or  t r ans f e r  any of  i t s  r i ght s  or  obl i ga t i ons  her eunder  wi t hout  t he  pr i or  wr i t t en cons ent  of  t he  ot her  Par t y,  wi t h t he  except i on t ha t  Cas e  I H m ay as s i gn t hi s  Agr eem ent  and any r i ght s  and obl i ga t i ons  her eunder  t o any a f f i l i a t e  of  Cas e  I H or  t o any ent i t y t ha t  s ucceeds  t o t he  i nt e r es t s  of  Cas e  I H.  8.  I n t he  event  any par t  of  t hi s  Agr eem ent  i s  he l d t o be  i nva l i d or  unenf or ceabl e  under  t he  l aw,  t he  Agr eem ent  s ha l l  be  enf or ceabl e  t o t he  m axi m um  ext ent  pe r m i t t ed by s uch l aw,  wi t hout

i nva l i da t i ng t he  r em ai nder  of  t hi s  Agr eem ent ,  or  i nva l i da t i ng t he  e f f ec t  of  s uch por t i on of  t hi s  Agr eem ent  e l s ewher e .  9.  Thi s  Agr eem ent  i s  be i ng ent e r ed i nt o by com pet ent  and s ophi s t i ca t ed par t i es  who a r e  exper i enced i n bus i nes s  m at t e r s .  Ther e f or e ,  any l anguage  i n t hi s  Agr eem ent  deem ed t o be



 

4    am bi guous  by a  cour t  of  l aw wi l l  not  be  cons t r ued aga i ns t  any par t i cul a r  pa r t y as  t he  dr a f t e r  of  t he  l anguage .  I N W I TNESS W HEREOF,  t he  Par t i es  have  dul y execut ed t hi s  Agr eem ent  on t he  be l ow wr i t t en da t es .  CNH I ndus t r i a l  Am er i ca  LLC Ti t an M achi ner y I nc .  By:  / s /  Br adl ey Cr ews  By:  / s /  Davi d M eyer  ______ Ti t l e :  Pr es i dent ,  Nor t h Am er i ca  Ti t l e :  CEO Dat e :  07/ 22/ 2022 Dat e :  07/ 22/ 2022



 

5    EXHI BI T A  " TI TAN FOOTPRI NT”  St a t e  Count y Sub- Count y SPS I owa Adai r  Ada i r  100 I owa  Adam s  Adam s  70 I owa  Bent on Bent on 100 I owa  Bl ack Hawk Bl ack Hawk 100 I owa Br em er  Br em er  100 I owa  Buchanan Buchanan 100 I owa  But l e r  But l e r  85 I owa  Cas s  Cas s  100 I owa  Cher okee  Cher okee  100 I owa  Dal l as  Dal l as  55 I owa  Di cki ns on Di cki ns on 30 I owa  Faye t t e  Faye t t e  55 I owa  Fr ankl i n Fr ankl i n 85 I owa  Gr undy Gr undy 100 I owa  Gut hr i e  Gut hr i e  55 I owa  Ham i l t on Ham i l t on 100 I owa  Har di n Har di n 100 I owa  I owa I owa 70 I owa  J as per  J as per  55 I owa  J ohns on J ohns on 55 I owa  Li nn Li nn 100 I owa M adi s on M adi s on 70 I owa  M ahas ka  M ahas ka  100 I owa  M ar i on M ar i on 70 I owa  M ar s ha l l  M ar s ha l l  55 I owa  M i l l s  M i l l s  70 I owa  M onr oe  M onr oe  70 I owa  M ont gom er y M ont gom er y 70 I owa  Obr i en Obr i en 55 I owa  Os ceol a  Os ceol a  45 I owa  Pl ym out h Pl ym out h 100 I owa Pot t awat t am i e  Pot t awat t am i e  70 I owa  She l by She l by 70 I owa  Tam a Tam a 85 I owa  Uni on Uni on 70 I owa  W ebs t e r  W ebs t e r  55 I owa  W oodbur y W oodbur y 70 Kans as  Deca t ur  Deca t ur  70 M i nnes ot a  Becker  Becker  100 M i nnes ot a  Be l t r am i  Be l t r am i  55 M i nnes ot a  Bi g St one  Bi g St one  100 M i nnes ot a  Cl ay Cl ay 100 M i nnes ot a  Cl ear wat e r  Cl ear wat e r  100 M i nnes ot a  Dougl as  Dougl as  100 M i nnes ot a  Gr ant  Gr ant  100 M i nnes ot a  J acks on J acks on 100 M i nnes ot a  Ki t t s on Ki t t s on 55 M i nnes ot a  Lac  Qui  Par l e  Lac  Qui  Par l e  100 M i nnes ot a  Lake  Of  The  W oods  Lake  Of  The
W oods  55 M i nnes ot a  Li ncol n Li ncol n 100 M i nnes ot a  Lyon Lyon 100 M i nnes ot a  M ahnom en M ahnom en 100



 

6    St a t e  Count y Sub- Count y SPS M i nnes ot a  M ar s ha l l  M ar s ha l l  85 M i nnes ot a  M ur r ay M ur r ay 100 M i nnes ot a  Nobl es  Nobl es  100 M i nnes ot a  Nor m an Nor m an 100 M i nnes ot a  Ot t e r  Ta i l  Ot t e r  Ta i l  100 M i nnes ot a  Penni ngt on Penni ngt on 100 M i nnes ot a  Pi pes t one  Pi pes t one  100 M i nnes ot a  Pol k Pol k 100 M i nnes ot a  Pope  Pope  100 M i nnes ot a  Red Lake  Red Lake  100 M i nnes ot a  Redwood Redwood 100 M i nnes ot a  Renvi l l e  Renvi l l e  70 M i nnes ot a  Rock Rock 100 M i nnes ot a  Ros eau Ros eau 100 M i nnes ot a  St evens  St evens  100 M i nnes ot a  Swi f t  Swi f t  70 M i nnes ot a  Todd Todd 70 M i nnes ot a  Tr aver s e  Tr aver s e  100 M i nnes ot a  W adena  W adena  70 M i nnes ot a  W i l ki n W i l ki n 100 M i nnes ot a  Yel l ow M edi c i ne  Yel l ow M edi c i ne  100 Nebr as ka  Adam s  Adam s  100 Nebr as ka  Ar t hur  Ar t hur  100 Nebr as ka  Banner  Banner  100 Nebr as ka  Box But t e  Box But t e  100 Nebr as ka  Boyd Boyd 55 Nebr as ka  Buf f a l o Buf f a l o 100 Nebr as ka  But l e r  But l e r  85 Nebr as ka  Cedar  Cedar  70 Nebr as ka  Chas e  Chas e  100 Nebr as ka  Cheyenne  Cheyenne  100 Nebr as ka  Cl ay Cl ay 70 Nebr as ka  Cus t e r  Cus t e r  100 Nebr as ka  Dakot a  Dakot a  100 Nebr as ka  Daws on Daws on 100 Nebr as ka  Deue l  Deue l  100 Nebr as ka  Di xon Di xon 100 Nebr as ka  Dodge  Dodge  85 Nebr as ka  Dougl as  Dougl as  100 Nebr as ka  Dundy Dundy 100 Nebr as ka  Fr ankl i n Fr ankl i n 100 Nebr as ka  Fr ont i e r  Fr ont i e r  100 Nebr as ka  Fur nas  Fur nas  100 Nebr as ka  Gar den Gar den 100 Nebr as ka  Gar f i e l d Gar f i e l d 100 Nebr as ka  Gos per  Gos per
100 Nebr as ka  Gr ant  Gr ant  100 Nebr as ka  Gr ee l ey Gr ee l ey 70 Nebr as ka  Hal l  Ha l l  100 Nebr as ka  Har l an Har l an 100 Nebr as ka  Hayes  Hayes  100 Nebr as ka  Hi t chcock Hi t chcock 100 Nebr as ka  Hooker  Hooker  100 Nebr as ka  Howar d Howar d 85 Nebr as ka  Kear ney Kear ney 100 Nebr as ka  Kei t h Kei t h 100 Nebr as ka  Ki m bal l  Ki m bal l  100 Nebr as ka  Knox Knox 100



 

7    St a t e  Count y Sub- Count y SPS Nebr as ka  Lancas t e r  Lancas t e r  55 Nebr as ka  Li ncol n Li ncol n 100 Nebr as ka  Logan Logan 100 Nebr as ka  M cpher s on M cpher s on 100 Nebr as ka  M er r i ck M er r i ck 55 Nebr as ka  M or r i l l  M or r i l l  100 Nebr as ka  Nuckol l s  Nuckol l s  70 Nebr as ka  Per ki ns  Per ki ns  100 Nebr as ka  Phe l ps  Phe l ps  100 Nebr as ka  Red W i l l ow Red W i l l ow 100 Nebr as ka  Saunder s  Saunder s  100 Nebr as ka  Scot t s  Bl uf f  Scot t s  Bl uf f  100 Nebr as ka  Sher m an Sher m an 100 Nebr as ka  Si oux Si oux 100 Nebr as ka  Thom as  Thom as  100 Nebr as ka  Thur s t on Thur s t on 55 Nebr as ka  Val l ey Val l ey 100 Nebr as ka  W as hi ngt on W as hi ngt on 70 Nebr as ka  W ayne  W ayne  100 Nebr as ka  W ebs t e r  W ebs t e r  100 Nebr as ka  W hee l e r  W hee l e r  70 Nor t h Dakot a  Bar nes  Bar nes  100 Nor t h Dakot a  Cas s  Cas s  100 Nor t h Dakot a  Di ckey Di ckey 100 Nor t h Dakot a  Em m ons  Em m ons  70 Nor t h Dakot a  Gr and For ks  Gr and For ks  100 Nor t h Dakot a  Gr i ggs  Gr i ggs  55 Nor t h Dakot a  Ki dder  Ki dder  70 Nor t h Dakot a  La  M our e  La  M our e  100 Nor t h Dakot a  Logan Logan 100 Nor t h Dakot a  M ci nt os h M ci nt os h 100 Nor t h Dakot a  Nel s on Nel s on 70 Nor t h Dakot a  Rans om  Rans om  100 Nor t h Dakot a  Ri chl and Ri chl and 100 Nor t h Dakot a  Sar gent  Sar gent  100 Nor t h Dakot a  St ee l e  St ee l e  85 Nor t h Dakot a  St ut s m an St ut s m an 100 Nor t h Dakot a  Tr a i l l  Tr a i l l  100 Sout h Dakot a  Beadl e  Beadl e  100 Sout h Dakot a  Bon Hom m e Bon Hom m e 100 Sout h Dakot a  Br own Br own 85 Sout h Dakot a  Br ul e  Br ul e  55 Sout h
Dakot a  But t e  But t e  100 Sout h Dakot a  Char l es  M i x Char l es  M i x 100 Sout h Dakot a  Cl a r k Cl a r k 100 Sout h Dakot a  Cl ay Cl ay 100 Sout h Dakot a  Codi ngt on Codi ngt on 100 Sout h Dakot a  Cus t e r  Cus t e r  100 Sout h Dakot a  Day Day 70 Sout h Dakot a  Deue l  Deue l  70 Sout h Dakot a  Dougl as  Dougl as  70 Sout h Dakot a  Edm unds  Edm unds  100 Sout h Dakot a  Fa l l  Ri ver  Fa l l  Ri ver  100 Sout h Dakot a  Faul k Faul k 100 Sout h Dakot a  Gr ant  Gr ant  100 Sout h Dakot a  Gr egor y Gr egor y 85 Sout h Dakot a  Ham l i n Ham l i n 100 Sout h Dakot a  Hand Hand 100



 

8    St a t e  Count y Sub- Count y SPS Sout h Dakot a  Hughes  Hughes  100 Sout h Dakot a  Hyde  Hyde  100 Sout h Dakot a  J e r aul d J e r aul d 70 Sout h Dakot a  J ones  J ones  70 Sout h Dakot a  Lawr ence  Lawr ence  100 Sout h Dakot a  Lym an Lym an 55 Sout h Dakot a  M ar s ha l l  M ar s ha l l  100 Sout h Dakot a  M c Pher s on M c Pher s on 100 Sout h Dakot a  M eade  M eade  100 Sout h Dakot a  M oody M oody 55 Sout h Dakot a  Ogl a l a  Lakot a  Ogl a l a  Lakot a  100 Sout h Dakot a  Penni ngt on Penni ngt on 100 Sout h Dakot a  Rober t s  Rober t s  100 Sout h Dakot a  Sanbor n Sanbor n 70 Sout h Dakot a  Shannon Shannon 100 Sout h Dakot a  Spi nk Spi nk 85 Sout h Dakot a  St anl ey St anl ey 100 Sout h Dakot a  Tur ner  Tur ner  55 Sout h Dakot a  Uni on Uni on 85 Sout h Dakot a  W al wor t h W al wor t h 55 Sout h Dakot a  Yankt on Yankt on 100 W yom i ng Conver s e  Conver s e  100 W yom i ng Gos hen Gos hen 100 W yom i ng Lar am i e  Lar am i e  100 W yom i ng Nat r ona  Nat r ona  100 W yom i ng Ni obr a r a  Ni obr a r a  100 W yom i ng Pl a t t e  Pl a t t e  100      



 

9    EXHI BI T B  " COM M ERCI AL APPLI CATI ON EQUI PM ENT ONLY DI STRI BUTI ON AREA”  ( " Cur r ent  Dea l e r  Agr eem ent  Add‐ On SSAs ”)     St a t e  Count y Sub- Count y SPS I owa Al l am akee  Al l am akee  100 I owa  Appanoos e  Appanoos e  40 I owa  Audubon Audubon 40 I owa  Boone  Boone  40 I owa  Buena  Vi s t a  Buena  Vi s t a  40 I owa  Cal houn Cal houn 40 I owa  Car r ol l  Car r ol l  100 I owa  Cedar  Cedar  100 I owa  Cer r o Gor do Cer r o Gor do 40 I owa  Chi ckas aw Chi ckas aw 40 I owa  Cl a r ke  Cl a r ke  40 I owa  Cl ay Cl ay 40 I owa  Cl ayt on Cl ayt on 100 I owa  Cl i nt on Cl i nt on 40 I owa  Cr awf or d Cr awf or d 40 I owa  Davi s  Davi s  100 I owa  Deca t ur  Deca t ur  40 I owa  Del awar e  Del awar e  100 I owa Des  M oi nes  Des  M oi nes  100 I owa  Dubuque  Dubuque  100 I owa Em m et  Em m et  40 I owa  Fl oyd Fl oyd 40 I owa  Fr em ont  Fr em ont  40 I owa  Gr eene  Gr eene  100 I owa  Hancock Hancock 40 I owa  Har r i s on Har r i s on 40 I owa  Henr y Henr y 100 I owa  Howar d Howar d 40 I owa  Hum bol dt  Hum bol dt  40 I owa  I da  I da  40 I owa  J acks on J acks on 40 I owa  J e f f e r s on J e f f e r s on 100 I owa  J ones  J ones  100 I owa  Keokuk Keokuk 100 I owa Kos s ut h Kos s ut h 40 I owa  Lee  Lee  100 I owa  Loui s a  Loui s a  100 I owa  Lucas  Lucas  40 I owa  Lyon Lyon 100 I owa M i t che l l  M i t che l l  40 I owa  M onona  M onona  40 I owa  M us ca t i ne  M us ca t i ne  100 I owa  Page  Page  40 I owa Pa l o Al t o Pa l o Al t o 40 I owa  Pocahont as  Pocahont as  40 I owa  Pol k Pol k 40 I owa  Powes hi ek Powes hi ek 100 I owa Ri nggol d Ri nggol d 40 I owa  Sac  Sac  40 I owa  Scot t  Scot t  40



 

10    St a t e  Count y Sub- Count y SPS I owa Si oux Si oux 40 I owa  St or y St or y 40 I owa  Tayl or  Tayl or  40 I owa  Van Bur en Van Bur en 100 I owa  W apel l o W apel l o 100 I owa  W ar r en W ar r en 40 I owa  W as hi ngt on W as hi ngt on 100 I owa  W ayne  W ayne  40 I owa  W i nnebago W i nnebago 40 I owa  W i nnes hi ek W i nnes hi ek 100 I owa  W or t h W or t h 40 I owa  W r i ght  W r i ght  40 Kans as  Al l en Al l en 40 Kans as  Ander s on Ander s on 40 Kans as  At chi s on At chi s on 70 Kans as  Bar ber  Bar ber  40 Kans as  Bar t on Bar t on 40 Kans as  Bour bon Bour bon 40 Kans as  Br own Br own 40 Kans as  But l e r  But l e r  40 Kans as  Chas e  Chas e  40 Kans as  Chaut auqua  Chaut auqua  100 Kans as  Cher okee  Cher okee  100 Kans as  Cheyenne  Cheyenne  40 Kans as  Cl a r k Cl a r k 40 Kans as  Cl ay Cl ay 40 Kans as  Cl oud Cl oud 40 Kans as  Cof f ey Cof f ey 40 Kans as  Com anche  Com anche  100 Kans as  Cowl ey Cowl ey 40 Kans as  Cr awf or d Cr awf or d 100 Kans as  Di cki ns on Di cki ns on 40 Kans as  Doni phan Doni phan 70 Kans as  Dougl as  Dougl as  40 Kans as  Edwar ds  Edwar ds  40 Kans as  El k El k 100 Kans as  El l i s  El l i s  100 Kans as  El l s wor t h El l s wor t h 40 Kans as  Fi nney Fi nney 40 Kans as  For d For d 40 Kans as  Fr ankl i n Fr ankl i n 40 Kans as  Gear y Gear y 40 Kans as  Gove  Gove  40 Kans as  Gr aham  Gr aham  40 Kans as  Gr ant  Gr ant  70 Kans as  Gr ay Gr ay 40 Kans as  Gr ee l ey Gr ee l ey 40 Kans as  Gr eenwood Gr eenwood 40 Kans as  Ham i l t on Ham i l t on 40 Kans as  Har per  Har per  40 Kans as  Har vey Har vey 40 Kans as  Has ke l l  Has ke l l  40 Kans as  Hodgem an
Hodgem an 40 Kans as  J acks on J acks on 40 Kans as  J e f f e r s on J e f f e r s on 40 Kans as  J ewel l  J ewel l  100 Kans as  J ohns on J ohns on 40 Kans as  Kear ny Kear ny 40



 

11    St a t e  Count y Sub- Count y SPS Kans as  Ki ngm an Ki ngm an 40 Kans as  Ki owa Ki owa 40 Kans as  Labe t t e  Labe t t e  100 Kans as  Lane  Lane  40 Kans as  Leavenwor t h Leavenwor t h 40 Kans as  Li ncol n Li ncol n 40 Kans as  Li nn Li nn 40 Kans as  Logan Logan 40 Kans as  Lyon Lyon 40 Kans as  M ar i on M ar i on 40 Kans as  M ar s ha l l  M ar s ha l l  40 Kans as  M cpher s on M cpher s on 40 Kans as  M eade  M eade  70 Kans as  M i am i  M i am i  55 Kans as  M i t che l l  M i t che l l  100 Kans as  M ont gom er y M ont gom er y 100 Kans as  M or r i s  M or r i s  40 Kans as  M or t on M or t on 100 Kans as  Nem aha  Nem aha  40 Kans as  Neos ho Neos ho 100 Kans as  Nes s  Nes s  40 Kans as  Nor t on Nor t on 40 Kans as  Os age  Os age  70 Kans as  Os bor ne  Os bor ne  100 Kans as  Ot t awa  Ot t awa  40 Kans as  Pawnee  Pawnee  40 Kans as  Phi l l i ps  Phi l l i ps  40 Kans as  Pot t awat om i e  Pot t awat om i e  40 Kans as  Pr a t t  Pr a t t  40 Kans as  Rawl i ns  Rawl i ns  40 Kans as  Reno Reno 40 Kans as  Republ i c  Republ i c  40 Kans as  Ri ce  Ri ce  40 Kans as  Ri l ey Ri l ey 40 Kans as  Rooks  Rooks  40 Kans as  Rus h Rus h 40 Kans as  Rus s e l l  Rus s e l l  100 Kans as  Sa l i ne  Sa l i ne  40 Kans as  Scot t  Scot t  40 Kans as  Sedgwi ck Sedgwi ck 40 Kans as  Sewar d Sewar d 70 Kans as  Shawnee  Shawnee  85 Kans as  Sher i dan Sher i dan 40 Kans as  Sher m an Sher m an 40 Kans as  Sm i t h Sm i t h 100 Kans as  St a f f or d St a f f or d 40 Kans as  St ant on St ant on 100 Kans as  St evens  St evens  100 Kans as  Sum ner  Sum ner  40 Kans as  Thom as  Thom as  40 Kans as  Tr ego Tr ego 40 Kans as  W abauns ee
W abauns ee  40 Kans as  W al l ace  W al l ace  40 Kans as  W as hi ngt on W as hi ngt on 40 Kans as  W i chi t a  W i chi t a  40 Kans as  W i l s on W i l s on 100 Kans as  W oods on W oods on 40 Kans as  W yandot t e  W yandot t e  100



 

12    St a t e  Count y Sub- Count y SPS M i nnes ot a  Ai t ki n Ai t ki n 100 M i nnes ot a  Anoka  Anoka  40 M i nnes ot a  Bent on Bent on 40 M i nnes ot a  Bl ue  Ear t h Bl ue  Ear t h 40 M i nnes ot a  Br own Br own 100 M i nnes ot a  Car l t on Car l t on 100 M i nnes ot a  Car ver  Car ver  40 M i nnes ot a  Cas s  Cas s  100 M i nnes ot a  Chi ppewa Chi ppewa 40 M i nnes ot a  Chi s ago Chi s ago 100 M i nnes ot a  Cook Cook 100 M i nnes ot a  Cot t onwood Cot t onwood 100 M i nnes ot a  Cr ow W i ng Cr ow W i ng 100 M i nnes ot a  Dakot a  Dakot a  40 M i nnes ot a  Dodge  Dodge  40 M i nnes ot a  Far i baul t  Far i baul t  40 M i nnes ot a  Fi l l m or e  Fi l l m or e  100 M i nnes ot a  Fr eebor n Fr eebor n 40 M i nnes ot a  Goodhue  Goodhue  40 M i nnes ot a  Hennepi n Hennepi n 100 M i nnes ot a  Hous t on Hous t on 100 M i nnes ot a  Hubbar d Hubbar d 40 M i nnes ot a  I s ant i  I s ant i  40 M i nnes ot a  I t as ca  I t as ca  100 M i nnes ot a  Kanabec  Kanabec  40 M i nnes ot a  Kandi yohi  Kandi yohi  40 M i nnes ot a  Koochi chi ng Koochi chi ng 100 M i nnes ot a  Lake  Lake  100 M i nnes ot a  Le  Sueur  Le  Sueur  40 M i nnes ot a  M ar t i n M ar t i n 100 M i nnes ot a  M cl eod M cl eod 40 M i nnes ot a  M eeker  M eeker  40 M i nnes ot a  M i l l e  Lacs  M i l l e  Lacs  40 M i nnes ot a  M or r i s on M or r i s on 40 M i nnes ot a  M ower  M ower  40 M i nnes ot a  Ni col l e t  Ni col l e t  40 M i nnes ot a  Ol m s t ed Ol m s t ed 40 M i nnes ot a  Pi ne  Pi ne  100 M i nnes ot a  Ram s ey Ram s ey 40 M i nnes ot a  Ri ce  Ri ce  40 M i nnes ot a  Scot t  Scot t  100 M i nnes ot a  Sher bur ne  Sher bur ne  40 M i nnes ot a  Si bl ey Si bl ey 40 M i nnes ot a  St  Loui s
St  Loui s  100 M i nnes ot a  St ea r ns  St ea r ns  40 M i nnes ot a  St ee l e  St ee l e  40 M i nnes ot a  W abas ha  W abas ha  40 M i nnes ot a  W as eca  W as eca  40 M i nnes ot a  W as hi ngt on W as hi ngt on 40 M i nnes ot a  W at onwan W at onwan 100 M i nnes ot a  W i nona  W i nona  100 M i nnes ot a  W r i ght  W r i ght  40 Nebr as ka  Ant e l ope  Ant e l ope  100 Nebr as ka  Bl a i ne  Bl a i ne  100 Nebr as ka  Boone  Boone  100 Nebr as ka  Br own Br own 100 Nebr as ka  Bur t  Bur t  100 Nebr as ka  Cas s  Cas s  100



 

13    St a t e  Count y Sub- Count y SPS Nebr as ka  Cher r y Cher r y 100 Nebr as ka  Col f ax Col f ax 55 Nebr as ka  Cum i ng Cum i ng 100 Nebr as ka  Dawes  Dawes  100 Nebr as ka  Fi l l m or e  Fi l l m or e  100 Nebr as ka  Gage  Gage  100 Nebr as ka  Ham i l t on Ham i l t on 100 Nebr as ka  Hol t  Hol t  55 Nebr as ka  J e f f e r s on J e f f e r s on 100 Nebr as ka  J ohns on J ohns on 85 Nebr as ka  Keya  Paha  Keya  Paha  70 Nebr as ka  Loup Loup 100 Nebr as ka  M adi s on M adi s on 70 Nebr as ka  Nance  Nance  85 Nebr as ka  Nem aha  Nem aha  70 Nebr as ka  Ot oe  Ot oe  100 Nebr as ka  Pawnee  Pawnee  70 Nebr as ka  Pi e r ce  Pi e r ce  100 Nebr as ka  Pl a t t e  Pl a t t e  40 Nebr as ka  Pol k Pol k 85 Nebr as ka  Ri char ds on Ri char ds on 40 Nebr as ka  Rock Rock 40 Nebr as ka  Sa l i ne  Sa l i ne  100 Nebr as ka  Sar py Sar py 100 Nebr as ka  Sewar d Sewar d 100 Nebr as ka  Sher i dan Sher i dan 100 Nebr as ka  St ant on St ant on 85 Nebr as ka  Thayer  Thayer  100 Nebr as ka  Yor k Yor k 100 Nor t h Dakot a  Adam s  Adam s  40 Nor t h Dakot a  Bens on Bens on 40 Nor t h Dakot a  Bi l l i ngs  Bi l l i ngs  40 Nor t h Dakot a  Bot t i neau Bot t i neau 40 Nor t h Dakot a  Bowm an Bowm an 40 Nor t h Dakot a  Bur ke  Bur ke  40 Nor t h Dakot a  Bur l e i gh Bur l e i gh 40 Nor t h Dakot a  Cava l i e r  Cava l i e r  40 Nor t h Dakot a  Di vi de  Di vi de  40 Nor t h Dakot a  Dunn Dunn 40 Nor t h Dakot a  Eddy Eddy 40 Nor t h Dakot a  Fos t e r  Fos t e r  40 Nor t h Dakot a  Gol den Val l ey Gol den Val l ey 40 Nor t h Dakot a  Gr ant  Gr ant  40 Nor t h Dakot a  Het t i nger  Het t i nger  40 Nor t h Dakot a  M chenr y M chenr y 40 Nor t h Dakot a  M ckenz i e  M ckenz i e  40
Nor t h Dakot a  M cl ean M cl ean 40 Nor t h Dakot a  M er cer  M er cer  40 Nor t h Dakot a  M or t on M or t on 40 Nor t h Dakot a  M ount r a i l  M ount r a i l  40 Nor t h Dakot a  Ol i ver  Ol i ver  40 Nor t h Dakot a  Pem bi na  Pem bi na  40 Nor t h Dakot a  Pi e r ce  Pi e r ce  40 Nor t h Dakot a  Ram s ey Ram s ey 40 Nor t h Dakot a  Renvi l l e  Renvi l l e  40 Nor t h Dakot a  Rol e t t e  Rol e t t e  40 Nor t h Dakot a  Sher i dan Sher i dan 40 Nor t h Dakot a  Si oux Si oux 40



 

14    St a t e  Count y Sub- Count y SPS Nor t h Dakot a  Sl ope  Sl ope  40 Nor t h Dakot a  St a r k St a r k 40 Nor t h Dakot a  Towner  Towner  40 Nor t h Dakot a  W al s h W al s h 40 Nor t h Dakot a  W ar d W ar d 40 Nor t h Dakot a  W el l s  W el l s  40 Nor t h Dakot a  W i l l i am s  W i l l i am s  40 Sout h Dakot a  Aur or a  Aur or a  40 Sout h Dakot a  Benne t t  Benne t t  100 Sout h Dakot a  Br ooki ngs  Br ooki ngs  100 Sout h Dakot a  Buf f a l o Buf f a l o 100 Sout h Dakot a  Cam pbel l  Cam pbel l  100 Sout h Dakot a  Cor s on Cor s on 40 Sout h Dakot a  Davi s on Davi s on 40 Sout h Dakot a  Dewey Dewey 40 Sout h Dakot a  Haakon Haakon 100 Sout h Dakot a  Hans on Hans on 40 Sout h Dakot a  Har di ng Har di ng 70 Sout h Dakot a  Hut chi ns on Hut chi ns on 40 Sout h Dakot a  J acks on J acks on 100 Sout h Dakot a  Ki ngs bur y Ki ngs bur y 100 Sout h Dakot a  Lake  Lake  100 Sout h Dakot a  Li ncol n Li ncol n 40 Sout h Dakot a  M ccook M ccook 40 Sout h Dakot a  M el l e t t e  M el l e t t e  100 Sout h Dakot a  M i ner  M i ner  40 Sout h Dakot a  M i nnehaha  M i nnehaha  40 Sout h Dakot a  Per ki ns  Per ki ns  40 Sout h Dakot a  Pot t e r  Pot t e r  100 Sout h Dakot a  Sul l y Sul l y 100 Sout h Dakot a  Todd Todd 100 Sout h Dakot a  Tr i pp Tr i pp 100 Sout h Dakot a  Zi ebach Zi ebach 40 W yom i ng Al bany Al bany 100 W yom i ng Bi g Hor n Bi g Hor n 100 W yom i ng Cam pbel l  Cam pbel l  100 W yom i ng Car bon Car bon 100 W yom i ng Cr ook Cr ook 100 W yom i ng Fr em ont  Fr em ont  100 W yom i ng Hot  Spr i ngs  Hot  Spr i ngs  100 W yom i ng J ohns on J ohns on 100 W yom i ng Li ncol n Li ncol n 100
W yom i ng Par k Par k 100 W yom i ng Sher i dan Sher i dan 40 W yom i ng Subl e t t e  Subl e t t e  100 W yom i ng Sweet wat e r  Swee t wat e r  100 W yom i ng Te t on Te t on 100 W yom i ng Ui nt a  Ui nt a  100 W yom i ng W as haki e  W as haki e  100 W yom i ng W es t on W es t on 100      



 

15      EXHI BI T B  " COM M ERCI AL APPLI CATI ON EQUI PM ENT ONLY DI STRI BUTI ON AREA”  ( " New Com m er c i a l  Appl i ca t i on Equi pm ent  Dea l e r  Agr eem ent s ” )   St a t e  Count y Sub- Count y SPS Col or ado Adam s  Adam s  40 Col or ado Al am os a  Al am os a  100 Col or ado Ar apahoe  Ar apahoe  40 Col or ado Ar chul e t a  Ar chul e t a  100 Col or ado Baca  Baca  100 Col or ado Bent  Bent  100 Col or ado Boul der  Boul der  100 Col or ado Br oom f i e l d Br oom f i e l d 100 Col or ado Chaf f ee  Chaf f ee  100 Col or ado Cheyenne  Cheyenne  40 Col or ado Cl ear  Cr eek Cl ear  Cr eek 100 Col or ado Cone j os  Cone j os  100 Col or ado Cos t i l l a  Cos t i l l a  100 Col or ado Cr owl ey Cr owl ey 100 Col or ado Cus t e r  Cus t e r  100 Col or ado Del t a  Del t a  100 Col or ado Denver  Denver  100 Col or ado Dol or es  Dol or es  100 Col or ado Dougl as  Dougl as  100 Col or ado Eagl e  Eagl e  100 Col or ado El  Pas o El  Pas o 100 Col or ado El ber t  El ber t  40 Col or ado Fr em ont  Fr em ont  100 Col or ado Gar f i e l d Gar f i e l d 100 Col or ado Gi l pi n Gi l pi n 100 Col or ado Gr and Gr and 100 Col or ado Gunni s on Gunni s on 100 Col or ado Hi ns da l e  Hi ns da l e  100 Col or ado Huer f ano Huer f ano 100 Col or ado J acks on J acks on 100 Col or ado J e f f e r s on J e f f e r s on 100 Col or ado Ki owa Ki owa 100 Col or ado Ki t  Car s on Ki t  Car s on 40 Col or ado La  Pl a t a  La  Pl a t a  100 Col or ado Lake  Lake  100 Col or ado Lar i m er  Lar i m er  100 Col or ado Las  Ani m as  Las  Ani m as  100 Col or ado Li ncol n Li ncol n 40 Col or ado Logan Logan 100 Col or ado M es a  M es a  100 Col or ado M i ner a l  M i ner a l  100
Col or ado M of f a t  M of f a t  100 Col or ado M ont ezum a M ont ezum a 100 Col or ado M ont r os e  M ont r os e  100 Col or ado M or gan M or gan 100 Col or ado Ot er o Ot e r o 100 Col or ado Our ay Our ay 100 Col or ado Par k Par k 100 Col or ado Phi l l i ps  Phi l l i ps  40 Col or ado Pi t ki n Pi t ki n 100



 

16    St a t e  Count y Sub- Count y SPS Col or ado Pr ower s  Pr ower s  100 Col or ado Puebl o Puebl o 100 Col or ado Ri o Bl anco Ri o Bl anco 100 Col or ado Ri o Gr ande  Ri o Gr ande  100 Col or ado Rout t  Rout t  100 Col or ado Saguache  Saguache  100 Col or ado San J uan San J uan 100 Col or ado San M i gue l  San M i gue l  100 Col or ado Sedgwi ck Sedgwi ck 40 Col or ado Sum m i t  Sum m i t  100 Col or ado Te l l e r  Te l l e r  100 Col or ado W as hi ngt on W as hi ngt on 55 Col or ado W el d W el d 100 Col or ado Yum a Yum a 40 I daho Ada  Ada  100 I daho Adam s  Adam s  100 I daho Bannock Bannock 100 I daho Bear  Lake  Bear  Lake  100 I daho Benewah Benewah 40 I daho Bi ngham  Bi ngham  100 I daho Bl a i ne  Bl a i ne  100 I daho Boi s e  Boi s e  100 I daho Bonner  Bonner  40 I daho Bonnevi l l e  Bonnevi l l e  100 I daho Boundar y Boundar y 40 I daho But t e  But t e  100 I daho Cam as  Cam as  100 I daho Canyon Canyon 100 I daho Car i bou Car i bou 100 I daho Cas s i a  Cas s i a  100 I daho Cl a r k Cl a r k 100 I daho Cl ear wat e r  Cl ear wat e r  100 I daho Cus t e r  Cus t e r  100 I daho El m or e  El m or e  100 I daho Fr ankl i n Fr ankl i n 100 I daho Fr em ont  Fr em ont  100 I daho Gem  Gem  100 I daho Goodi ng Goodi ng 100 I daho I daho I daho 100 I daho J e f f e r s on J e f f e r s on 100 I daho J e r om e J e r om e 100 I daho Koot ena i  Koot ena i  40 I daho La t ah La t ah 100 I daho Lem hi  Lem hi  100 I daho Lewi s  Lewi s  100 I daho Li ncol n Li ncol n 100 I daho M adi s on M adi s on 100 I daho M i ni doka  M i ni doka  100 I daho Nez  Per ce  Nez  Per ce  100 I daho Onei da
Onei da  100 I daho Owyhee  Owyhee  100 I daho Paye t t e  Paye t t e  100 I daho Power  Power  100 I daho Shos hone  Shos hone  100 I daho Te t on Te t on 100 I daho Twi n Fa l l s  Twi n Fa l l s  100 I daho Val l ey Val l ey 100 I daho W as hi ngt on W as hi ngt on 100



 

17    St a t e  Count y Sub- Count y SPS M i chi gan Al ger  Al ger  100 M i chi gan Bar aga  Bar aga  100 M i chi gan Chi ppewa Chi ppewa 100 M i chi gan Del t a  Del t a  100 M i chi gan Di cki ns on Di cki ns on 100 M i chi gan Gogebi c  Gogebi c  100 M i chi gan Hought on Hought on 100 M i chi gan I r on I r on 100 M i chi gan Luce  Luce  100 M i chi gan M acki nac  M acki nac  100 M i chi gan M ar que t t e  M ar que t t e  100 M i chi gan M enom i nee  M enom i nee  100 M i chi gan Ont onagon Ont onagon 100 M i chi gan School c r a f t  School c r a f t  100 M i s s our i  Ada i r  Ada i r  100 M i s s our i  Andr ew Andr ew 100 M i s s our i  At chi s on At chi s on 100 M i s s our i  Audr a i n Audr a i n 40 M i s s our i  Bar r y Bar r y 100 M i s s our i  Bar t on Bar t on 40 M i s s our i  Ba t es  Ba t es  40 M i s s our i  Bent on Bent on 100 M i s s our i  Boone  Boone  100 M i s s our i  Buchanan Buchanan 100 M i s s our i  Ca l dwel l  Ca l dwel l  85 M i s s our i  Ca l l away Cal l away 100 M i s s our i  Cam den Cam den 100 M i s s our i  Car r ol l  Car r ol l  100 M i s s our i  Car t e r  Car t e r  40 M i s s our i  Cas s  Cas s  40 M i s s our i  Cedar  Cedar  40 M i s s our i  Char i t on Char i t on 100 M i s s our i  Chr i s t i an Chr i s t i an 100 M i s s our i  Cl a r k Cl a r k 100 M i s s our i  Cl ay Cl ay 40 M i s s our i  Cl i nt on Cl i nt on 40 M i s s our i  Col e  Col e  100 M i s s our i  Cooper  Cooper  100 M i s s our i  Cr awf or d Cr awf or d 100 M i s s our i  Dade  Dade  40 M i s s our i  Da l l as  Dal l as  100 M i s s our i  Davi es s  Davi es s  100 M i s s our i  Deka l b Deka l b 40 M i s s our i  Dent  Dent  100 M i s s our i  Dougl as  Dougl as  100 M i s s our i  Fr ankl i n Fr ankl i n
100 M i s s our i  Gas conade  Gas conade  100 M i s s our i  Gent r y Gent r y 100 M i s s our i  Gr eene  Gr eene  100 M i s s our i  Gr undy Gr undy 100 M i s s our i  Har r i s on Har r i s on 100 M i s s our i  Henr y Henr y 40 M i s s our i  Hi ckor y Hi ckor y 100 M i s s our i  Hol t  Hol t  100 M i s s our i  Howar d Howar d 100 M i s s our i  Howel l  Howel l  100 M i s s our i  I r on I r on 100 M i s s our i  J acks on J acks on 40



 

18    St a t e  Count y Sub- Count y SPS M i s s our i  J as per  J as per  40 M i s s our i  J e f f e r s on J e f f e r s on 100 M i s s our i  J ohns on J ohns on 40 M i s s our i  Knox Knox 100 M i s s our i  Lac l ede  Lac l ede  100 M i s s our i  Laf aye t t e  Laf aye t t e  100 M i s s our i  Lawr ence  Lawr ence  100 M i s s our i  Lewi s  Lewi s  100 M i s s our i  Li ncol n Li ncol n 100 M i s s our i  Li nn Li nn 100 M i s s our i  Li vi ngs t on Li vi ngs t on 100 M i s s our i  M acon M acon 100 M i s s our i  M ar i es  M ar i es  100 M i s s our i  M ar i on M ar i on 55 M i s s our i  M cdona l d M cdona l d 100 M i s s our i  M er cer  M er cer  100 M i s s our i  M i l l e r  M i l l e r  100 M i s s our i  M oni t eau M oni t eau 100 M i s s our i  M onr oe  M onr oe  40 M i s s our i  M ont gom er y M ont gom er y 40 M i s s our i  M or gan M or gan 100 M i s s our i  Newt on Newt on 100 M i s s our i  Nodaway Nodaway 100 M i s s our i  Or egon Or egon 100 M i s s our i  Os age  Os age  100 M i s s our i  Ozar k Ozar k 100 M i s s our i  Pe t t i s  Pe t t i s  100 M i s s our i  Phe l ps  Phe l ps  100 M i s s our i  Pi ke  Pi ke  40 M i s s our i  Pl a t t e  Pl a t t e  100 M i s s our i  Pol k Pol k 100 M i s s our i  Pul as ki  Pul as ki  100 M i s s our i  Put nam  Put nam  100 M i s s our i  Ra l l s  Ra l l s  40 M i s s our i  Randol ph Randol ph 100 M i s s our i  Ray Ray 70 M i s s our i  Reynol ds  Reynol ds  100 M i s s our i  Ri pl ey Ri pl ey 40 M i s s our i  Sa l i ne  Sa l i ne  100 M i s s our i  Schuyl e r  Schuyl e r  100 M i s s our i  Scot l and Scot l and 100 M i s s our i  Shannon Shannon 100 M i s s our i  She l by She l by 70 M i s s our i  St  Char l es  St  Char l es  40 M i s s our i  St  Cl a i r  St  Cl a i r  40 M i s s our i
St  Loui s  St  Loui s  40 M i s s our i  St  Loui s  Ci t y St  Loui s  Ci t y 40 M i s s our i  St one  St one  100 M i s s our i  Sul l i van Sul l i van 100 M i s s our i  Taney Taney 100 M i s s our i  Texas  Texas  100 M i s s our i  Ver non Ver non 40 M i s s our i  W ar r en W ar r en 100 M i s s our i  W as hi ngt on W as hi ngt on 100 M i s s our i  W ebs t e r  W ebs t e r  100 M i s s our i  W or t h W or t h 100 M i s s our i  W r i ght  W r i ght  100 M ont ana  Beaver head Beaver head 50



 

19    St a t e  Count y Sub- Count y SPS M ont ana  Bi g Hor n Bi g Hor n 20 M ont ana  Bl a i ne  Bl a i ne  20 M ont ana  Br oadwat e r  Br oadwat e r  40 M ont ana  Car bon Car bon 20 M ont ana  Car t e r  Car t e r  50 M ont ana  Cas cade  Cas cade  20 M ont ana  Chout eau Chout eau 20 M ont ana  Cus t e r  Cus t e r  40 M ont ana  Dani e l s  Dani e l s  20 M ont ana  Daws on Daws on 20 M ont ana  Deer  Lodge  Deer  Lodge  40 M ont ana  Fa l l on Fa l l on 50 M ont ana  Fer gus  Fer gus  20 M ont ana  Fl a t head Fl a t head 50 M ont ana  Gal l a t i n Gal l a t i n 40 M ont ana  Gar f i e l d Gar f i e l d 50 M ont ana  Gl ac i e r  Gl ac i e r  20 M ont ana  Gol den Val l ey Gol den Val l ey 50 M ont ana  Gr ani t e  Gr ani t e  40 M ont ana  Hi l l  Hi l l  20 M ont ana  J e f f e r s on J e f f e r s on 50 M ont ana  J udi t h Bas i n J udi t h Bas i n 20 M ont ana  Lake  Lake  40 M ont ana  Lewi s  And Cl a r k Lewi s  And Cl a r k 40 M ont ana  Li ber t y Li ber t y 20 M ont ana  Li ncol n Li ncol n 50 M ont ana  M adi s on M adi s on 40 M ont ana  M ccone  M ccone  20 M ont ana  M eagher  M eagher  40 M ont ana  M i ner a l  M i ner a l  40 M ont ana  M i s s oul a  M i s s oul a  40 M ont ana  M us s e l s he l l  M us s e l s he l l  50 M ont ana  Par k Par k 40 M ont ana  Pe t r ol eum  Pe t r ol eum  50 M ont ana  Phi l l i ps  Phi l l i ps  20 M ont ana  Ponder a  Ponder a  40 M ont ana  Powder  Ri ver  Powder  Ri ver  50 M ont ana  Powel l  Powel l  40 M ont ana  Pr a i r i e  Pr a i r i e  50 M ont ana  Rava l l i  Rava l l i  40 M ont ana  Ri chl and Ri chl and 50 M ont ana  Roos eve l t  Roos eve l t  20 M ont ana  Ros ebud Ros ebud 40 M ont ana  Sander s  Sander s  40 M ont ana  Sher i dan
Sher i dan 20 M ont ana  Si l ver  Bow Si l ver  Bow 50 M ont ana  St i l l wa t e r  St i l l wa t e r  20 M ont ana  Swee t  Gr as s  Swee t  Gr as s  20 M ont ana  Te t on Te t on 40 M ont ana  Tool e  Tool e  20 M ont ana  Tr eas ur e  Tr eas ur e  20 M ont ana  Val l ey Val l ey 40 M ont ana  W hea t l and W hea t l and 50 M ont ana  W i baux W i baux 20 M ont ana  Yel l ows t one  Yel l ows t one  20 M ont ana  Yel l ows t one  Nat i ona l  Ye l l ows t one  Nat i ona l  100 Or egon Baker  Baker  100 Or egon Bent on Bent on 40



 

20    St a t e  Count y Sub- Count y SPS Or egon Cl ackam as  Cl ackam as  40 Or egon Cl a t s op Cl a t s op 100 Or egon Col um bi a  Col um bi a  40 Or egon Coos  Coos  100 Or egon Cr ook Cr ook 40 Or egon Cur r y Cur r y 100 Or egon Des chut es  Des chut es  40 Or egon Dougl as  Dougl as  100 Or egon Gi l l i am  Gi l l i am  100 Or egon Gr ant  Gr ant  100 Or egon Har ney Har ney 100 Or egon Hood Ri ver  Hood Ri ver  40 Or egon J acks on J acks on 100 Or egon J e f f e r s on J e f f e r s on 40 Or egon J os ephi ne  J os ephi ne  100 Or egon Kl am at h Kl am at h 100 Or egon Lake  Lake  100 Or egon Lane  Lane  40 Or egon Li ncol n Li ncol n 100 Or egon Li nn Li nn 40 Or egon M al heur  M al heur  100 Or egon M ar i on M ar i on 40 Or egon M or r ow M or r ow 100 Or egon M ul t nom ah M ul t nom ah 40 Or egon Pol k Pol k 40 Or egon Sher m an Sher m an 100 Or egon Ti l l am ook Ti l l am ook 40 Or egon Um at i l l a  Um at i l l a  100 Or egon Uni on Uni on 100 Or egon W al l owa  W al l owa  100 Or egon W as co W as co 100 Or egon W as hi ngt on W as hi ngt on 40 Or egon W hee l e r  W hee l e r  100 Or egon Yam hi l l  Yam hi l l  40 Ut ah Beaver  Beaver  100 Ut ah Box El der  Box El der  100 Ut ah Cache  Cache  100 Ut ah Car bon Car bon 100 Ut ah Dagge t t  Dagge t t  100 Ut ah Davi s  Davi s  100 Ut ah Duches ne  Duches ne  100 Ut ah Em er y Em er y 100 Ut ah Gar f i e l d Gar f i e l d 100 Ut ah Gr and Gr and 100 Ut ah I r on I r on 100 Ut ah J uab J uab 100 Ut ah Kane  Kane  100 Ut ah M i l l a r d M i l l a r d 100 Ut ah M or gan M or gan 100 Ut ah Pi ut e  Pi ut e  100 Ut ah Ri ch Ri ch 100 Ut ah Sa l t  Lake  Sa l t
Lake  100 Ut ah San J uan San J uan 100 Ut ah Sanpe t e  Sanpe t e  100 Ut ah Sevi e r  Sevi e r  100 Ut ah Sum m i t  Sum m i t  100 Ut ah Tooe l e  Tooe l e  100 Ut ah Ui nt ah Ui nt ah 100



 

21    St a t e  Count y Sub- Count y SPS Ut ah Ut ah Ut ah 100 Ut ah W as a t ch W as a t ch 100 Ut ah W as hi ngt on W as hi ngt on 100 Ut ah W ayne  W ayne  100 Ut ah W eber  W eber  100 W as hi ngt on Adam s  Adam s  100 W as hi ngt on As ot i n As ot i n 100 W as hi ngt on Bent on Bent on 100 W as hi ngt on Che l an Che l an 100 W as hi ngt on Cl a l l am  Cl a l l am  100 W as hi ngt on Cl a r k Cl a r k 40 W as hi ngt on Col um bi a  Col um bi a  100 W as hi ngt on Cowl i t z  Cowl i t z  40 W as hi ngt on Dougl as  Dougl as  100 W as hi ngt on Fer r y Fer r y 100 W as hi ngt on Fr ankl i n Fr ankl i n 100 W as hi ngt on Gar f i e l d Gar f i e l d 100 W as hi ngt on Gr ant  Gr ant  100 W as hi ngt on Gr ays  Har bor  Gr ays  Har bor  100 W as hi ngt on I s l and I s l and 100 W as hi ngt on J e f f e r s on J e f f e r s on 100 W as hi ngt on Ki ng Ki ng 100 W as hi ngt on Ki t s ap Ki t s ap 100 W as hi ngt on Ki t t i t a s  Ki t t i t a s  100 W as hi ngt on Kl i cki t a t  Kl i cki t a t  100 W as hi ngt on Lewi s  Lewi s  100 W as hi ngt on Li ncol n Li ncol n 40 W as hi ngt on M as on M as on 100 W as hi ngt on Okanogan Okanogan 100 W as hi ngt on Pac i f i c  Pac i f i c  100 W as hi ngt on Pend Or e i l l e  Pend Or e i l l e  100 W as hi ngt on Pi e r ce  Pi e r ce  100 W as hi ngt on San J uan San J uan 100 W as hi ngt on Skagi t  Skagi t  100 W as hi ngt on Skam ani a  Skam ani a  100 W as hi ngt on Snohom i s h Snohom i s h 100 W as hi ngt on Spokane  Spokane  40 W as hi ngt on St evens  St evens  40 W as hi ngt on Thur s t on Thur s t on 100 W as hi ngt on W ahki akum  W ahki akum  100 W as hi ngt on W al l a  W al l a  W al l a  W al l a  100 W as hi ngt on W hat com
W hat com  100 W as hi ngt on W hi t m an W hi t m an 40 W as hi ngt on Yaki m a Yaki m a 100 W i s cons i n Adam s  Adam s  40 W i s cons i n As hl and As hl and 100 W i s cons i n Bar r on Bar r on 100 W i s cons i n Bayf i e l d Bayf i e l d 100 W i s cons i n Br own Br own 40 W i s cons i n Buf f a l o Buf f a l o 40 W i s cons i n Bur ne t t  Bur ne t t  100 W i s cons i n Ca l um et  Ca l um et  100 W i s cons i n Chi ppewa Chi ppewa 40 W i s cons i n Cl a r k Cl a r k 100 W i s cons i n Col um bi a  Col um bi a  40 W i s cons i n Cr awf or d Cr awf or d 40 W i s cons i n Dane  Dane  40 W i s cons i n Dodge  Dodge  40



 

22    St a t e  Count y Sub- Count y SPS W i s cons i n Door  Door  40 W i s cons i n Dougl as  Dougl as  100 W i s cons i n Dunn Dunn 40 W i s cons i n Eau Cl a i r e  Eau Cl a i r e  40 W i s cons i n Fl or ence  Fl or ence  100 W i s cons i n Fond Du Lac  Fond Du Lac  40 W i s cons i n For es t  For es t  100 W i s cons i n Gr ant  Gr ant  40 W i s cons i n Gr een Gr een 40 W i s cons i n Gr een Lake  Gr een Lake  40 W i s cons i n I owa  I owa 40 W i s cons i n I r on I r on 40 W i s cons i n J acks on J acks on 40 W i s cons i n J e f f e r s on J e f f e r s on 40 W i s cons i n J uneau J uneau 100 W i s cons i n Kenos ha  Kenos ha  40 W i s cons i n Kewaunee  Kewaunee  40 W i s cons i n La  Cr os s e  La  Cr os s e  100 W i s cons i n Laf aye t t e  Laf aye t t e  40 W i s cons i n Langl ade  Langl ade  100 W i s cons i n Li ncol n Li ncol n 40 W i s cons i n M ani t owoc  M ani t owoc  40 W i s cons i n M ar a t hon M ar a t hon 40 W i s cons i n M ar i ne t t e  M ar i ne t t e  100 W i s cons i n M ar que t t e  M ar que t t e  100 W i s cons i n M enom i nee  M enom i nee  100 W i s cons i n M i l waukee  M i l waukee  40 W i s cons i n M onr oe  M onr oe  100 W i s cons i n Ocont o Ocont o 100 W i s cons i n One i da  One i da  100 W i s cons i n Out agam i e  Out agam i e  40 W i s cons i n Ozaukee  Ozaukee  40 W i s cons i n Pepi n Pepi n 40 W i s cons i n Pi e r ce  Pi e r ce  40 W i s cons i n Pol k Pol k 100 W i s cons i n Por t age  Por t age  40 W i s cons i n Pr i ce  Pr i ce  40 W i s cons i n Rac i ne  Rac i ne  40 W i s cons i n Ri chl and Ri chl and 100 W i s cons i n Rock Rock 40 W i s cons i n Rus k Rus k 100 W i s cons i n Sauk Sauk 100 W i s cons i n Sawyer  Sawyer  100 W i s cons i n Shawano
Shawano 40 W i s cons i n Sheboygan Sheboygan 40 W i s cons i n St  Cr oi x St  Cr oi x 40 W i s cons i n Tayl or  Tayl or  100 W i s cons i n Tr em pea l eau Tr em pea l eau 40 W i s cons i n Ver non Ver non 100 W i s cons i n Vi l as  Vi l as  40 W i s cons i n W al wor t h W al wor t h 40 W i s cons i n W as hbur n W as hbur n 100 W i s cons i n W as hi ngt on W as hi ngt on 40 W i s cons i n W aukes ha  W aukes ha  40 W i s cons i n W aupaca  W aupaca  40 W i s cons i n W aus har a  W aus har a  40 W i s cons i n W i nnebago W i nnebago 40 W i s cons i n W ood W ood 40
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1 US 6360r 2 AGRI CULTURAL EQUI PM ENT SALES &  SERVI CE AGREEM ENT Thi s  Cas e  I H Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent  ( t he  " Agr eem ent ” )  i s  be t ween CNH I ndus t r i a l  Am er i ca  LLC,  a  Del awar e  l i m i t ed l i abi l i t y com pany wi t h a  pr i nc i pa l  pl ace  of  bus i nes s  a t  700 St a t e  St r ee t ,  Rac i ne ,  W i s cons i n,  53404 ( " Cas e  I H”) ,  and Ti t an M achi ner y I nc . ,  DBA Hear t l and Agr i cul t ur e ,  a  De l awar e  cor por a t i on wi t h i t s  addr es s  as  l i s t ed on Schedul e  A ( " Dea l e r ” )  ( her e i naf t e r  " Par t i es ”  when r e f e r r i ng t o Dea l e r  and Cas e  I H j oi nt l y) .  The  " Ef f ec t i ve  Dat e”  of  t hi s  Agr eem ent  i s  t he  da t e  of  accept ance  by Cas e  I H as  i ndi ca t ed by i t s  aut hor i zed s i gna t ur e .  Unl es s  s ooner  t e r m i na t ed i n accor dance  wi t h i t s  pr ovi s i ons ,  t hi s  Agr eem ent  wi l l  expi r e  on Decem ber  31,  2030 ( Expi r a t i on Dat e ) .  1.  Pur pos e  St a t em ent  1. 1 The  pur pos e  of  t hi s  Agr eem ent  i s  t o des cr i be  t he  r es pec t i ve  f unc t i ons ,  obl i ga t i ons  and r es pons i bi l i t i e s  of  t he  Par t i es ,  s o t ha t  each f ul l y under s t ands  t he  na t ur e  of  t he i r  r equi r ed com m i t m ent s  of  t i m e ,  e f f or t  and capi t a l .  Thi s  Agr eem ent  es t abl i s hes  Dea l e r  as  an i ndependent  cont r ac t or  f or  t he  pr om ot i on,  r e t a i l  s a l e  and a f t e r - s a l e  s e r vi ce  and s uppor t  of  Pr oduc t s  t o Cus t om er s  i n Dea l e r ’ s  l oca l  m ar ke t .  2.  Def i ni t i ons  2. 1 Af f i l i a t e :  a s  t o Cas e  I H,  any ent i t y t ha t  di r ec t l y,  or  i ndi r ec t l y t hr ough one  or  m or e  i nt e r m edi a r i es ,  cont r ol s ,  i s  cont r ol l ed by,  or  i s
under  com m on cont r ol  wi t h Cas e  I H.  For  t hi s  de f i ni t i on,  t he  t e r m  " cont r ol ”  m eans  t he  power  t o di r ec t  t he  m anagem ent  and pol i c i es  of  an ent i t y t hr ough t he  owner s hi p of  m or e  t han 50%  of  t he  vot i ng s ecur i t i e s ,  r i ght s  or  ot her  s i m i l a r  i nt e r es t s  of  t ha t  ent i t y.  2. 2 Br anch Loca t i on( s ) :  Dea l e r ’ s  addi t i ona l  pl ace( s )  of  bus i nes s  l i s t ed i n Schedul e  D f or  t he  s a l e ,  r ent a l ,  l eas e  and s e r vi ce  of  Pr oduc t s ,  s epar a t e  f r om  Dea l e r ’ s  Pr i m ar y Loca t i on.  2. 3 Cas e  I H I P:  any and a l l  i nt e l l ec t ua l  pr oper t y i nc l udi ng but  not  l i m i t ed t o pa t ent s ,  Tr adem ar ks  ( i nc l udi ng t he  Li cens ed Tr adem ar ks ) ,  des i gns ,  copyr i ght s ,  t r ade  s ec r e t s ,  com put e r  s of t war e  ( whe t her  i m bedded i n Pr oduc t s  or  ot her wi s e )  and ot her  pr opr i e t a r y t echnol ogy and i nf or m at i on,  whe t her  t echni ca l  or  bus i nes s  r e l a t ed,  i nc l udi ng r egi s t r a t i ons  f or  and appl i ca t i ons  t o r egi s t e r  any of  t he  f or egoi ng,  whi ch a r e  i ncor por a t ed or  us ed i n or  wi t h Pr oduc t s  or  whi ch a r e  owned or  l i cens ed by Cas e  I H f or  us e  wi t h Pr oduc t s .  2. 4 Cas e  I H Regi ona l  M ar ke t  Shar e :  a  pe r cent age  f i gur e  ca l cul a t ed by t aki ng t he  num ber  of  uni t s  of  new Cas e  I H br and equi pm ent  f or  a  gi ven Pr oduc t  Li ne  or  Pr oduc t  Li ne  gr oupi ng,  s ol d by Cas e  I H dea l e r s  i n a  r egi ona l  s a l es  a r ea  ( a  m ul t i -  s t a t e  a r ea  de t e r m i ned by Cas e  I H i n i t s  s ol e  di s c r e t i on)  dur i ng a  des i gna t ed t i m e  per i od de t e r m i ned by Cas e  I H,  di vi ded by t he  t ot a l  i ndus t r y vol um e

of  a l l  com par abl e  new uni t s  of  equi pm ent  ( i nc l udi ng Cas e  I H and com pet i t i ve  uni t s )  s ol d i n t ha t  s am e r egi ona l  s a l es  a r ea  dur i ng t ha t  s am e t i m e  per i od.  Tot a l  i ndus t r y vol um e of  new equi pm ent  s a l es  s ha l l  be  as  r epor t ed by t he  As s oc i a t i on of  Equi pm ent  M anuf ac t ur e r s  ( or  ot her  r epl acem ent  or gani za t i on s e l ec t ed by Cas e  I H,  her e i naf t e r  " AEM ”) .  2. 5 Cas e  I H St a t e  M ar ke t  Shar e :  a  pe r cent age  f i gur e  ca l cul a t ed by t aki ng t he  num ber  of  uni t s  of  new Cas e  I H br and equi pm ent  f or  a  gi ven Pr oduc t  Li ne  or  Pr oduc t  Li ne  gr oupi ng,  s ol d by Cas e  I H dea l e r s  i n a  s t a t e  dur i ng a  des i gna t ed t i m e  per i od de t e r m i ned by Cas e  I H,  di vi ded by t he  t ot a l  i ndus t r y vol um e of  a l l  com par abl e  new uni t s  of  equi pm ent  ( i nc l udi ng Cas e  I H and com pet i t i ve  uni t s )  s ol d i n t ha t  s am e s t a t e  dur i ng t ha t  s am e t i m e  per i od.  Tot a l  i ndus t r y vol um e of  new equi pm ent  s a l es  s ha l l  be  as  r epor t ed by AEM .  2. 6 Cus t om er ( s ) :  an end- us er  t ha t  pur chas es ,  l eas es  or  r ent s  Pr oduc t s  f r om  an aut hor i zed dea l e r  or  Cas e  I H f or  i t s  own us e  and not  f or  r es a l e .  2. 7 Dea l e r  Cl a i m s :  Dea l e r ’ s  c l a i m s  t o Cas e  I H f or  W ar r ant y Ser vi ce ,  Ot her  Requi r ed Ser vi ce ,  or  any r e t a i l  pr om ot i ona l  or  s a l es  i ncent i ve ,  i nc l udi ng but  not  l i m i t ed t o r e f unds ,  c r edi t s ,  r eba t es ,  i ncent i ves ,  a l l owances ,  di s count s ,  or  paym ent s  under  any Cas e  I H pr ogr am .  2. 8 Dea l e r  Loca t i on( s ) :  Dea l e r ’ s  Pr i m ar y Loca t i on and Br anch
Loca t i ons ,  i f  any,  aut hor i zed by Cas e  I H f or  t he  s a l e ,  r ent a l ,  l eas e  and s e r vi ce  of  Equi pm ent  and/ or  Par t s .  2. 9 Dea l e r  M ar ke t  Shar e :  a  pe r cent age  f i gur e  f or  m eas ur i ng Dea l e r ’ s  s a l es  per f or m ance  ca l cul a t ed by t aki ng t he  num ber  of  uni t s  of  new Equi pm ent ,  by Pr oduc t  Li ne  or  Pr oduc t  Li ne  gr oupi ng,  s ol d by Dea l e r  t o Cus t om er s  l oca t ed wi t hi n Dea l e r ’ s



 

2 US 6360r 2 Sa l es  and Ser vi ce  M ar ke t  ( " SSM ”)  dur i ng a  gi ven t i m e  per i od as  de t e r m i ned by Cas e  I H,  di vi ded by t he  t ot a l  i ndus t r y vol um e of  a l l  new uni t s  of  equi pm ent  of  t ha t  s am e Pr oduc t  Li ne  or  Pr oduc t  Li ne  gr oupi ng ( i nc l udi ng Cas e  I H and com pet i t i ve  uni t s )  s ol d wi t hi n Dea l e r 's  SSM  dur i ng t ha t  s am e per i od,  as  de t e r m i ned and r epor t ed by AEM .  For  m ar ke t  s har e  pur pos es ,  Dea l e r  wi l l  onl y be  m eas ur ed aga i ns t  t he  i ndus t r y s a l es  i n a  gi ven count y of  Dea l e r ’ s  SSM  t o t he  ext ent  of  t he  per cent age  of  t ha t  count y as s i gned t o Dea l e r .  2. 10 DOG:  r e f e r s  t o bot h t he  Dea l e r  Oper a t i ng Gui de  and Par t s  Pol i cy M anua l  or  any equi va l ent  or  s ucces s or  docum ent s  and am endm ent s  t he r e t o i s s ued by Cas e  I H s e t t i ng f or t h f or  a l l  dea l e r s  t he  var i ous  pol i c i es ,  pr ocedur es  and oper a t i ng s t andar ds  f or  doi ng bus i nes s  wi t h Cas e  I H.  2. 11 Dom es t i c :  wi t hi n t he  50 s t a t es  of  t he  Uni t ed St a t es  of  Am er i ca .  2. 12 Equi pm ent :  whol e  good m achi ner y and any r e l a t ed a t t achm ent s  des i gna t ed on Schedul e  B by Pr oduc t  Li ne  and Li cens ed Tr adem ar k.  2. 13 Li cens ed Tr adem ar ks :  t he  Tr adem ar ks  l i s t ed i n Schedul e  B t ha t  Cas e  I H aut hor i zes  Dea l e r  t o us e  f or  t he  s ol e  pur pos e  of  pe r f or m i ng i t s  obl i ga t i ons  her eunder  wi t h r es pec t  t o Pr oduc t s .  2. 14 Li m i t ed W ar r ant y:  t he  W ar r ant y and Li m i t a t i on of  Li abi l i t y agr eem ent  f ur ni s hed by Cas e  I H wi t h r es pec t  t o any Pr oduc t  s ol d t o Cus t om er s .
2. 15 Ot her  Requi r ed Ser vi ce :  s e r vi ce  t ha t  Cas e  I H,  i n i t s  s ol e  di s c r e t i on,  has  deem ed neces s a r y or  des i r abl e  and i n t he  bes t  i nt e r es t s  of  Cus t om er s  and t he  goodwi l l  a s s oc i a t ed wi t h t he  Li cens ed Tr adem ar ks ,  i nc l udi ng but  not  l i m i t ed t o,  pol i cy s e r vi ce ,  cam pai gn s e r vi ce ,  or  f i e l d i m pr ovem ent  pr ogr am  s e r vi ce .  2. 16 Par t s :  pr opr i e t a r y r epl acem ent  par t s  s ol d by Cas e  I H f or  Equi pm ent  l i s t ed on Schedul e  B ( s pec i f i ca l l y not  i nc l udi ng r epl acem ent  par t s  f or  Cas e  I H equi pm ent  not  l i s t ed on Schedul e  B) ,  t oge t her  wi t h a l l  ot her  com m on s e r vi ce  or  m ai nt enance  i t em s  ( f or  exam pl e ,  i nc l udi ng but  not  l i m i t ed t o f i l t e r s ,  hos es ,  l ubr i cant s ,  e t c . )  and acces s or i es  whi ch a r e  of f e r ed f or  s a l e  by Cas e  I H t o Dea l e r  ( e i t he r  di r ec t l y f r om  Cas e  I H or  f r om  an aut hor i zed s our ce  of  s uppl y) ,  whi ch Cas e  I H has  aut hor i zed t o be  i dent i f i ed wi t h t he  Li cens ed Tr adem ar ks .  Par t s  do not  i nc l ude  ‘ m er chandi s e ’  i t em s  s uch as  c l ot hi ng,  t oys ,  bi nder s ,  gl oves ,  e t c .  2. 17 Pr i m ar y Loca t i on:  t he  pr i m ar y Dea l e r  f ac i l i t y l oca t i on s pec i f i ed i n Schedul e  D.  2. 18 Pr oduc t ( s ) :  Equi pm ent  and r e l a t ed Par t s  t ha t  Dea l e r  i s  aut hor i zed t o r epr es ent  under  t hi s  Agr eem ent .  2. 19 Pr oduc t  Li ne :  t he  ca t egor i es  of  Pr oduc t s  s e t  f or t h i n Schedul e  B.  2. 20 Sa l es  and Ser vi ce  M ar ke t  ( " SSM ”) :  a  m ar ke t  com pr i s ed of  t he  t ot a l  i ndus t r y s a l es  of  a l l  new Equi pm ent  ( as  r epor t ed by AEM ) ,  i nc l udi ng

Cas e  I H and com pet i t i ve  equi pm ent ,  s ol d ( i nc l udi ng f i r s t  r ent a l s  or  l eas es )  wi t hi n t he  geogr aphi c  a r ea  des i gna t ed i n Schedul e  C.  2. 21 St r a t egi c  Account s :  cus t om er  account s  t ypi ca l l y r e f e r r ed t o as  " na t i ona l  account s , ”  " cor por a t e  account s , ”  na t i ona l  or  r egi ona l  equi pm ent  r ent a l  com pani es ,  or  any cus t om er  des i gna t ed by Cas e  I H as  s uch an account .  2. 22 Tr adem ar ks :  a l l  wor ds ,  s l ogans ,  des i gns ,  pi c t ur es ,  l ogot ypes  or  ot her  s ym bol s ,  i nc l udi ng t r adem ar ks ,  s e r vi ce  m ar ks ,  t r ade  dr es s ,  and t r ade  nam es ,  r egar dl es s  of  whe t her  r egi s t r a t i on has  been s ought  or  obt a i ned t her e f or ,  us ed t o ( a )  i dent i f y,  di s t i ngui s h or  adver t i s e  t he  Pr oduc t s  and s e r vi ces  of  Cas e  I H or  i t s  Af f i l i a t es ,  ( b)  i dent i f y Cas e  I H as  t he  s our ce  or  l i cens or  of  Pr oduc t s  and s e r vi ces ,  or  ( c )  i dent i f y t he  bus i nes s  of  Cas e  I H and i t s  aut hor i zed dea l e r s .  2. 23 W ar r ant y Ser vi ce :  s e r vi ce  t ha t  i s  r equi r ed f or  any Pr oduc t  ( a )  t o ens ur e  t ha t  Cas e  I H i s  i n com pl i ance  wi t h Cas e  I H’ s  Li m i t ed W ar r ant y obl i ga t i ons  f or  s uch Pr oduc t  and ( b)  t o com pl y wi t h any ext ended s e r vi ce  or  m ai nt enance  pl an pur chas ed f or  t ha t  Pr oduc t .  2. 24 W i l l  Ca l l :  a  pr ogr am  wher eby Cas e  I H,  i n i t s  s ol e  di s c r e t i on,  m ay per m i t  Dea l e r  t o t ake  de l i ver y and pos s es s i on of  Pr oduc t s  di r ec t l y f r om  a  W i l l  Ca l l  Pr ovi der  or  Cas e  I H,  i n l i eu of  s uch Pr oduc t s  be i ng t r ans por t ed t o Dea l e r  a t  Dea l e r  Loca t i on( s ) .  The  pr ocedur es
f or  t he  W i l l  Ca l l  pr ogr am  wi l l  be  as  s e t  f or t h i n t he  DOG.  2. 25 W i l l  Ca l l  Pr ovi der :  a  t hi r d- par t y engaged by Cas e  I H t o f ac i l i t a t e  Dea l e r 's  pi ck- up of  Pr oduc t s  a t  Cas e  I H pl ant  l oca t i ons  or  por t  f ac i l i t i e s  under  t he  t e r m s  of  t he  W i l l  Ca l l  pr ogr am .  3.  Appoi nt m ent  3. 1 Scope  of  Appoi nt m ent .  Pur s uant  t o t he  pr ovi s i ons  of  t hi s  Agr eem ent ,  Cas e  I H her eby aut hor i zes  Dea l e r  t o m ar ke t ,  pr om ot e ,  s e l l ,  l eas e  or  r ent  new Pr oduc t s  and t o pr ovi de  W ar r ant y Ser vi ce  f or  Pr oduc t s  t o Cus t om er s  s ol e l y f r om  t he  aut hor i zed Dea l e r  Loca t i on( s )  l i s t ed i n Schedul e  D.  The  f or egoi ng appoi nt m ent  i s  l i m i t ed t o Pr oduc t s  i dent i f i ed wi t h t he  Li cens ed Tr adem ar ks  on Schedul e  B.  Dea l e r  accept s  t hi s  appoi nt m ent  and agr ees  t ha t  t he  r e l a t i ons hi p be t ween Dea l e r  and Cas e  I H s ha l l  be  gover ned by t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent  as  wel l  a s  t he  pol i c i es  out l i ned i n t he  DOG.  3. 2 I ncor por a t i on of  DOG.  The  DOG i nc l udes  t he  s t andar ds  of  qua l i t y and per f or m ance  t ha t  Cas e  I H s eeks  t o have  as s oc i a t ed wi t h i t s  Tr adem ar ks  and i s  he r eby i ncor por a t ed by r e f e r ence  i nt o t hi s  Agr eem ent .  I t  i s  expr es s l y under s t ood



 

3 US 6360r 2 and agr eed t ha t  Cas e  I H r es e r ves  t he  r i ght  t o m odi f y t he  DOG uni l a t e r a l l y t o r e f l ec t  r eas onabl e  s t andar ds  of  qua l i t y and per f or m ance  s o l ong as  s uch s t andar ds  do not  conf l i c t  wi t h t he  t e r m s  of  t hi s  Agr eem ent .  3. 3 M at e r i a l  I nducem ent .  Sec t i on 3. 2 i s  a  m at e r i a l  i nducem ent  upon whi ch Cas e  I H r e l i ed i n ent e r i ng i nt o t hi s  Agr eem ent  wi t h Dea l e r ,  t he  br each or  unenf or ceabi l i t y of  whi ch r epr es ent s  a  f a i l ur e  of  cons i der a t i on ent i t l i ng Cas e  I H t o voi d t hi s  Agr eem ent  i n i t s  ent i r e t y.  4.  Owner  and M anagem ent  Requi r em ent s  4. 1 Dea l e r  Repr es ent a t i ons  and W ar r ant i es .  The  appoi nt m ent  of  Dea l e r  i s  m ade  i n r e l i ance  on Dea l e r ’ s  r epr es ent a t i on and war r ant y t ha t  t he  i nf or m at i on s e t  f or t h i n any dea l e r  appl i ca t i on pr ovi ded t o Cas e  I H as  wel l  a s  i n Schedul e  A r egar di ng Dea l e r ’ s  l ega l  nam e,  owner s hi p ( i f  cor por a t i on,  as  l i s t ed i n a  St ock Owner s hi p Cer t i f i ca t e ) ,  m anagem ent  per s onne l ,  bus i nes s  s t r uc t ur e ,  and s t a t e  of  r es i dence  or  or gani za t i on i s  accur a t e  and com pl e t e .  Dea l e r  a l s o r epr es ent s  and war r ant s  t ha t  ent e r i ng i nt o t hi s  Agr eem ent  does  not  vi ol a t e  any ot her  cont r ac t  or  agr eem ent  t o whi ch Dea l e r  i s  a  pa r t y and t ha t  any per s on s i gni ng t hi s  Agr eem ent  on beha l f  of  Dea l e r  has  t he  aut hor i t y t o do s o.  Any br each of  any of  t he  f or egoi ng r epr es ent a t i ons  and war r ant i es  r epr es ent s  a  f a i l ur e  of  cons i der a t i on ent i t l i ng Cas e  I H t o voi d t hi s
Agr eem ent  i n i t s  ent i r e t y.  4. 2 Per s ona l  Ser vi ces  Nat ur e  of  Agr eem ent .  Dea l e r  owner s hi p and m anagem ent  a r e  i m por t ant  t o t he  s ucces s f ul  wor ki ng r e l a t i ons hi p be t ween t he  Par t i es .  Cas e  I H has  chos en t o cont r ac t  wi t h t he  pr es ent  owner s hi p and m anagem ent  of  Dea l e r ,  and t he  Par t i es  acknowl edge  t ha t  t hi s  Agr eem ent  r epr es ent s  a  pe r s ona l  s e r vi ces  r e l a t i ons hi p,  and t ha t  any change  t o t he  owner s hi p,  m anagem ent  or  bus i nes s  s t r uc t ur e  of  Dea l e r  coul d s e r i ous l y and adver s e l y i m pac t  s uch r e l a t i ons hi p.  As  s uch,  Cas e  I H m ay r e f us e  t o appoi nt  as  an aut hor i zed dea l e r  any pur chas er  or  pr os pec t i ve  pur chas er  of  any of  t he  s har es  or  as s e t s  of  Dea l e r .  4. 3 Changes  i n Dea l e r  For m  and Cont r ol .  Except  as  ot her wi s e  s t a t ed i n Sec t i on 4. 4,  Dea l e r  s ha l l  pr ovi de  Cas e  I H wi t h s i xt y ( 60)  days ’  pr i or  wr i t t en not i ce  of  Dea l e r ’ s  i nt ent i on t o change  i t s :  ( a )  l ega l  f or m  or  ent i t y;  or  ( b)  cont r ol ,  owner s hi p or  m anagem ent .  Pr i or  t o cons um m at i ng any s uch change ,  Dea l e r  m us t  obt a i n Cas e  I H’ s  wr i t t en cons ent ,  whi ch s ha l l  be  i n Cas e  I H’ s  s ol e  di s c r e t i on.  A " change  i n cont r ol ,  owner s hi p or  m anagem ent ”  s ha l l  m ean one  or  m or e  of  t he  f ol l owi ng event s :  ( i )  i f  Dea l e r  i s  an i ndi vi dua l  pr opr i e t or ,  wi t hdr awal  of  t ha t  i ndi vi dua l  pr opr i e t or  f r om  t he  oper a t i on or  cont r ol  of  Dea l e r ;  ( i i )  i f  Dea l e r  i s  a  pa r t ner s hi p or  l i m i t ed l i abi l i t y com pany,  any addi t i on t o or  s ubt r ac t i on

f r om  t he  par t ner s  or  m em ber s  i nvol ved;  ( i i i )  i f  Dea l e r  i s  a  cor por a t i on,  any change  i n t he  benef i c i a l  owner s hi p of  any of  Dea l e r ’ s  s har es  or  t he  vot i ng r i ght s  as s oc i a t ed t he r ewi t h;  ( i v)  any s a l e  of  a l l  or  s ubs t ant i a l l y a l l  of  Dea l e r ’ s  as s e t s ;  ( v)  any change  i n t he  com pos i t i on of  Dea l e r ’ s  m anagem ent  as  s e t  f or t h on Schedul e  A;  or  ( vi )  any event ,  i nc l udi ng ent e r i ng i nt o an agr eem ent ,  t ha t  s ubs t ant i a l l y a f f ec t s ,  di r ec t l y or  i ndi r ec t l y,  t he  oper a t i on or  cont r ol  of  Dea l e r ’ s  bus i nes s .  4. 4 Dea t h or  I ncapac i t y of  Dea l e r  Pr i nc i pa l s .  I n t he  event  of  t he  dea t h or  i ncapac i t y of  any per s on l i s t ed i n Schedul e  A or  i n t he  St ock Owner s hi p Cer t i f i ca t e  ( " Dea l e r  Pr i nc i pa l ( s ) ” ) ,  Dea l e r  s ha l l  pr ovi de  Cas e  I H:  ( a )  not i ce  of  s uch occur r ence  wi t hi n t hi r t y ( 30)  days ;  and ( b)  wi t hi n ni ne t y ( 90)  days  of  s uch occur r ence ,  an owner s hi p or  m anagem ent  s ucces s i on pl an f or  t he  r epl acem ent  of  s uch deceas ed or  i ncapac i t a t ed Dea l e r  Pr i nc i pa l ( s ) ,  i f  Dea l e r  pr opos es  t o cont i nue  oper a t i on under  t hi s  Agr eem ent .  Cas e  I H r e t a i ns  s ol e  di s c r e t i on whet her  t o appr ove  Dea l e r ’ s  pr opos ed s ucces s i on pl an or  t e r m i na t e  t he  Agr eem ent .  4. 5 Succes s i on Pl an.  Upon r eques t ,  Dea l e r  s ha l l  pr ovi de  a  s ucces s i on pl an t o Cas e  I H i n t he  f or m at  appr oved by Cas e  I H.  The  s ubm i s s i on of  s uch s ucces s i on pl an s ha l l  not  i m pl y t ha t  Cas e  I H has  aut om at i ca l l y accept ed s uch pl an.  Cas e  I H r e t a i ns  s ol e
di s c r e t i on whet her  t o appr ove  Dea l e r ’ s  pr opos ed s ucces s i on pl an.  4. 6 Anc i l l a r y Docum ent s .  Dea l e r  wi l l  execut e  s uch agr eem ent s  or  ot her  docum ent s  as  Cas e  I H i n i t s  s ol e  di s c r e t i on m ay deem  neces s a r y t o pr es e r ve  Cas e  I H's  r i ght s  under  t hi s  Agr eem ent  i n r es pons e  t o ( a )  any change  or  pr opos ed change  i n Dea l e r 's  l ega l  f or m  or  ent i t y,  ( b)  any change  i n Dea l e r ’ s  cont r ol ,  owner s hi p,  or  m anagem ent ,  or  ( c )  dea t h or  i ncapac i t y of  any Dea l e r  Pr i nc i pa l .  5.  Pr oduc t s  5. 1 Aut hor i zed Pr oduc t s .  ( a )  The  Pr oduc t s  whi ch Dea l e r  i s  aut hor i zed t o pur chas e  f r om  Cas e  I H f or  r e t a i l  s a l e ,  l eas e  or  r ent a l  a r e  t hos e  Pr oduc t  Li nes  l i s t ed on Schedul e  B t ha t  Cas e  I H has  aut hor i zed t o be  i dent i f i ed wi t h t he  Li cens ed Tr adem ar ks  l i s t ed on Schedul e  B.  Dea l e r  onl y m ay s e l l  Pr oduc t s  t o ot her  aut hor i zed dea l e r s  or  com m er c i a l  end us er s ,  except  as  s t a t ed her e i n.  A com m er c i a l  end us er  i s  a  cus t om er  who us es  Equi pm ent  f or  hi r e  t o t hi r d par t i es .  Dea l e r  m ay not  s e l l  t o gr ower  end us er s ,  unl es s  s uch gr ower  end us er  i s  l oca t ed i n a  m ar ke t  a r ea  wher e  t he r e  i s  no ot her  Cas e  I H dea l e r  as s i gned t o s e l l  Pr oduc t s .  A gr ower  end us er  i s  an end us er  of  Equi pm ent  who wi l l  us e  t he  Equi pm ent  on i t s  own beha l f  and not  f or  hi r e  t o t hi r d par t i es .



 

4 US 6360r 2 ( b)  Upon s i xt y ( 60)  days ’  wr i t t en not i ce  t o Dea l e r ,  Cas e  I H i n i t s  s ol e  di s c r e t i on m ay am end Schedul e  B t o i )  add a  Pr oduc t  Li ne( s ) ,  i i )  r em ove  a  Pr oduc t  Li ne  i f  Cas e  I H i s  wi t hdr awi ng s uch Pr oduc t  Li ne  f r om  t he  Dom es t i c  m ar ke t ,  or  i i i )  add or  r em ove  any Li cens ed Tr adem ar k( s ) .  ( c )  I n t he  event  Dea l e r  i s  not  m ee t i ng i t s  obl i ga t i ons  under  t hi s  Agr eem ent  wi t h r es pec t  t o a  par t i cul a r  Pr oduc t  Li ne  or  s pec i f i c  Equi pm ent  i n a  Pr oduc t  Li ne ,  Cas e  I H i n i t s  s ol e  di s c r e t i on m ay r em ove  s uch Pr oduc t  Li ne  or  Equi pm ent  f r om  Schedul e  B wi t h s i xt y ( 60)  days ’  wr i t t en not i ce  t o Dea l e r .  Dea l e r  t he r eaf t e r  wi l l  no l onger  be  aut hor i zed t o s e l l  or  pe r f or m  W ar r ant y Ser vi ce  f or  s uch Pr oduc t s ,  and Cas e  I H wi l l  r epur chas e  s uch new Equi pm ent  f r om  Dea l e r  as  pr ovi ded i n Sec t i on 29. 1( a ) .  ( d)  Thi s  Agr eem ent  does  not  gi ve  Dea l e r  t he  r i ght  t o,  and under  t he  t e r m s  of  t hi s  Agr eem ent  Dea l e r  m ay not ,  pur chas e ,  m ar ke t ,  pr om ot e ,  s e l l ,  l eas e  or  r ent  any ot her  new ( i . e .  not  pr evi ous l y s ol d)  CNH I ndus t r i a l  Am er i ca  LLC pr oduc t s  t ha t  a r e  not  l i s t ed on Schedul e  B or  a r e  not  aut hor i zed t o be  i dent i f i ed wi t h t he  Li cens ed Tr adem ar ks  l i s t ed on Schedul e  B.  5. 2 Dea l e r  Obl i ga t i on t o Suppor t  New Equi pm ent  M odel s .  Cas e  I H m ay i nt r oduce  new m odel s  of  Equi pm ent  f or  Pr oduc t  Li nes  t ha t  Dea l e r  i s  aut hor i zed t o s e l l  on Schedul e  B.  I n or der  t o pr ovi de  s e r vi ce  t o
Cus t om er s  f or  s uch Equi pm ent ,  Dea l e r  s ha l l  s uppor t  s uch new m odel s  by com pl yi ng wi t h Cas e  I H- des i gna t ed r equi r em ent s  f or :  ( a )  s t ocki ng a l l  r equi r ed Par t s ;  ( b)  pur chas i ng a l l  r equi r ed s e r vi ce  t ool s ;  and ( c )  a t t endi ng s a l es  and s e r vi ce  t r a i ni ng f or  s uch new m odel s .  Cas e  I H has  no obl i ga t i on t o f i l l  or der s  or  s hi p s uch new m odel s  of  Equi pm ent  t o Dea l e r  i f  Dea l e r  f a i l s  t o f ul f i l l  t he  f or egoi ng Par t s ,  t ool s  and t r a i ni ng r equi r em ent s .  5. 3 Pr oduc t  Packagi ng and Labe l s .  Dea l e r  s ha l l  not  m odi f y or  r em ove  any war ni ng l abe l s  a f f i xed t o Pr oduc t s .  Fur t her ,  wi t hout  Cas e  I H’ s  pr i or  wr i t t en cons ent ,  Dea l e r  s ha l l  not  m odi f y any packagi ng or  ot her  l abe l i ng f or  Pr oduc t s .  5. 4 I ns t a l l a t i on of  Non- St andar d At t achm ent s  or  Acces s or i es .  W i t hout  pr i or  wr i t t en appr ova l  f r om  Cas e  I H,  Dea l e r  s ha l l  not  i ns t a l l  or  a t t ach non- s t andar d,  " s e l f - des i gned, ”  or  " one- of f ”  a t t achm ent s  or  acces s or i es  t o Equi pm ent .  Such non-  s t andar d,  " s e l f - des i gned, ”  or  " one- of f ”  a t t achm ent s  or  acces s or i es  a r e  t hos e  t ha t  a r e  not  m anuf ac t ur ed and s ol d by es t abl i s hed equi pm ent  m anuf ac t ur e r s  f or  t he  appl i ca t i on and pur pos e  f or  whi ch t hey a r e  be i ng us ed.  Dea l e r s  t ha t  i ns t a l l  s t andar d a t t achm ent s  or  acces s or i es  f r om  es t abl i s hed equi pm ent  m anuf ac t ur e r s  s ha l l  ens ur e  t ha t  t he  Equi pm ent  can pr oper l y and s a f e l y oper a t e  wi t h s uch a t t achm ent  or  acces s or y.  5. 5 Pr ohi bi t ed M odi f i ca t i ons

t o Pr oduc t .  Dea l e r  s ha l l  not  pe r f or m  any of  t he  f ol l owi ng ac t i ons :  ( a )  m odi f y Equi pm ent  wi t hout  Cas e  I H’ s  pr i or  wr i t t en cons ent ;  ( b)  i ns t a l l  upon Equi pm ent  any a t t achm ent ,  acces s or y or  equi pm ent  t ha t  i s  beyond t he  r a t ed capac i t y of  t ha t  Equi pm ent  as  s t a t ed i n t he  Oper a t or ’ s  M anua l  f ur ni s hed wi t h t he  Equi pm ent  or  as  ot her wi s e  i ns t r uc t ed by Cas e  I H;  or  ( c )  pe r f or m  any adj us t m ent  or  as s em bl y pr ocedur es  t o Equi pm ent  not  r ecom m ended by or  i n cont r avent i on of  t he  Oper a t or ’ s  M anua l ,  Ser vi ce  M anua l  or  ot her  Cas e  I H i ns t r uc t i on.  6.  Sa l es  &  Ser vi ce  M ar ke t  6. 1 As s i gnm ent  of  SSM .  The  SSM  as s i gned t o Dea l e r  i s  s e t  f or t h i n Schedul e  C.  The  Dea l e r ’ s  SSM  m ay var y by Equi pm ent  or  Pr oduc t  Li ne .  Cas e  I H’ s  as s i gnm ent  t o Dea l e r  of  an SSM  i s  f or  t he  pur pos e  of :  ( a )  f ocus i ng Dea l e r ’ s  s a l es ,  m ar ke t i ng and pr oduc t  s uppor t  e f f or t s ;  ( b)  m eas ur i ng Dea l e r  M ar ke t  Shar e  per f or m ance ;  and ( c )  m axi m i z i ng t he  goodwi l l  a s s oc i a t ed wi t h Pr oduc t s  and Li cens ed Tr adem ar ks .  Dea l e r  M ar ke t  Shar e  s ha l l  be  m eas ur ed onl y wi t hi n Dea l e r ’ s  SSM .  Upon s i xt y ( 60)  days ’  wr i t t en not i ce  t o Dea l e r ,  Cas e  I H i n i t s  s ol e  di s c r e t i on m ay am end Schedul e  C t o add t o,  s ubt r ac t  f r om ,  or  ot her wi s e  m odi f y Dea l e r ’ s  SSM .  6. 2 No Obl i ga t i on t o Suppor t  Sa l es  Out s i de  SSM .  To t he  ext ent  Cas e  I H dec i des  t o of f e r  m ar ke t i ng pr ogr am s ,  r e t a i l  s a l es  i ncent i ves ,  or  ot her
pr om ot i ons ,  i t  s ha l l  have  no obl i ga t i on t o do s o f or  Dea l e r ’ s  s a l es  or  m ar ke t i ng ac t i vi t i e s  out s i de  of  Dea l e r ’ s  SSM .  6. 3 Sa l es  &  Ser vi ce  Fee .  Cas e  I H m ay as s es s  Dea l e r  a  s a l es  and s e r vi ce  f ee  f or  s a l es  of  new Equi pm ent  by Dea l e r  t ha t  a r e  r egi s t e r ed i n a  count y out s i de  of  Dea l e r ’ s  SSM .  The  am ount  of  s uch f ee ,  t he  oper a t i ve  r egul a t i ons  and pol i c i es ,  and t he  Equi pm ent  t o whi ch i t  appl i es  a r e  publ i s hed i n t he  DOG,  and m ay be  am ended by Cas e  I H i n i t s  s ol e  di s c r e t i on.  Cas e  I H r es e r ves  t he  r i ght  not  t o as s es s  a  s a l es  and s e r vi ce  f ee  aga i ns t  ot her  dea l e r s  f or  t he i r  s a l es  t o Cus t om er s  wi t hi n Dea l e r ’ s  SSM ,  i f  Dea l e r  i s  f a i l i ng t o m ee t  t he  m ar ke t  s har e  obl i ga t i ons  cont a i ned i n Sec t i on 9. 1( a ) .  6. 4 SSM  Non- Exc l us i ve .  Dea l e r ’ s  SSM  i s  non- exc l us i ve .  W i t hout  i ncur r i ng any l i abi l i t y t o Dea l e r ,  Cas e  I H m ay de t e r m i ne  t he  num ber  and l oca t i ons  of  aut hor i zed dea l e r s  neces s a r y f or  adequa t e  s a l es  and s e r vi ce  r epr es ent a t i on of  Pr oduc t s  wi t hi n any geogr aphi c  a r ea ,  or  wi t hi n t he  des i gna t ed SSM .  Not hi ng i n t hi s  Agr eem ent  s ha l l  be  cons t r ued as  r equi r i ng Dea l e r 's  cons ent  t o t he  es t abl i s hm ent  of  new or  addi t i ona l  dea l e r  r epr es ent a t i on f or  Pr oduc t s  i n Dea l e r ’ s  SSM  or  e l s ewher e .



 

5 US 6360r 2 7.  Dea l e r  Fi nanc i a l  Requi r em ent s  7. 1 W hol es a l e  Li ne  of  Cr edi t .  Dea l e r  s ha l l  e s t abl i s h and a t  a l l  t i m es  m ai nt a i n an unr es t r i c t ed whol es a l e  l i ne  of  c r edi t  f or  t he  pur chas e  and s t ocki ng of  new Pr oduc t s  i n an am ount  accept abl e  t o Cas e  I H i n or der  t o m ee t  Dea l e r ’ s  i nvent or y and s a l es  obl i ga t i ons  her eunder .  I f  wi t hi n any s i x ( 6) - m ont h per i od,  Dea l e r ’ s  pr i m ar y whol es a l e  l i ne  of  c r edi t  i s  cum ul a t i ve l y r educed by t went y per cent  ( 20% )  or  m or e  and s uch r educ t i on i s  not  f or  va l i d bus i nes s  r eas ons ,  s a i d l i ne  of  c r edi t  s ha l l  be  deem ed unaccept abl e  t o Cas e  I H.  7. 2 Adj us t ed Debt  t o Tangi bl e  Net  W or t h Ra t i o.  Dea l e r  he r eby covenant s  and agr ees  t ha t  i t  wi l l  m ai nt a i n an Adj us t ed Debt  t o Tangi bl e  Net  W or t h Ra t i o of  not  m or e  t han f our  t o one  ( 4. 0: 1. 0) .  Unl es s  s pec i f i ca l l y appr oved i n advance  i n wr i t i ng by Cas e  I H,  Dea l e r  wi l l  not  m ake  any acqui s i t i ons  or  i ni t i a t e  new bus i nes s  ac t i vi t i es  i f  Dea l e r ’ s  Adj us t ed Debt  t o Tangi bl e  Net  W or t h Ra t i o exceeds  f our  t o one  ( 4. 0: 1. 0)  or  i f  s uch r a t i o woul d i nc r eas e  beyond f our  t o one  ( 4. 0: 1. 0)  as  a  r es ul t  of  s uch ac t i ons .  Thi s  r a t i o s ha l l  be  ca l cul a t ed us i ng t he  cons ol i da t ed ba l ance  s hee t s  and i ncom e s t a t em ent s  of  Dea l e r  ( and of  Dea l e r ’ s  r e l a t ed ent i t i e s  and a f f i l i a t es ,  i f  Cas e  I H s o e l ec t s ) .  Al l  s uch ba l ance  s hee t s  and i ncom e s t a t em ent s  m us t  be  pr epar ed i n accor dance  wi t h Gener a l l y Accept ed
Account i ng Pr i nc i pl es  ( " GAAP”) .  For  pur pos es  of  ca l cul a t i ng t hi s  r a t i o,  t he  f ol l owi ng def i ni t i ons  wi l l  appl y:  ( a )  " Adj us t ed Debt  t o Tangi bl e  Net  W or t h Ra t i o”  m eans  t he  r a t i o of  Debt  m i nus  Subor di na t ed Debt  t o Tangi bl e  Net  W or t h pl us  Subor di na t ed Debt .  ( b)  " Debt ”  s ha l l  m ean t he  aggr ega t e  am ount  of  t he  Dea l e r ’ s  i t em s  pr oper l y s hown as  l i abi l i t i e s  on i t s  ba l ance  s hee t ,  de t e r m i ned i n accor dance  wi t h GAAP;  ( c )  " Subor di na t ed Debt ”  s ha l l  m ean Debt  t ha t  i s  expr es s l y s ubor di na t ed t o CNH I ndus t r i a l  Capi t a l  Am er i ca  LLC i n wr i t i ng accept abl e  t o CNH I ndus t r i a l  Capi t a l  Am er i ca  LLC;  ( d)  " Net  W or t h”  s ha l l  m ean t he  aggr ega t e  am ount  of  t he  i t em s  pr oper l y s hown as  as s e t s  on Dea l e r ’ s  ba l ance  s hee t  m i nus  t he  aggr ega t e  am ount  of  t he  i t em s  pr oper l y s hown as  l i abi l i t i e s  on Dea l e r ’ s  ba l ance  s hee t ,  de t e r m i ned i n accor dance  wi t h GAAP;  ( e )  " Tangi bl e  Net  W or t h”  s ha l l  m ean Net  W or t h,  pl us  an am ount  equa l  t o s event y per cent  ( 70% )  of  t he  am ount  r e f l ec t ed on Dea l e r ’ s  ba l ance  s hee t  as  a  LI FO r es e r ve ,  m i nus  t he  aggr ega t e  am ount  of  t he  i t em s  pr oper l y s hown as  t he  f ol l owi ng t ypes  of  as s e t s  on Dea l e r ’ s  ba l ance  s hee t  de t e r m i ned i n accor dance  wi t h GAAP:  ( i )  goodwi l l ,  pa t ent s ,  non- com pet es ,  copyr i ght s ,  m ai l i ng l i s t s ,  t r ade  nam es ,  t r adem ar ks ,  s e r vi c i ng r i ght s ,  or gani za t i ona l  cos t s ,  and ot her  l i ke  as s e t s  pr oper l y c l as s i f i ed as  i nt angi bl es ;  and ( i i )

r ece i vabl es ,  l oans  and ot her  am ount  due  f r om  any s har ehol der ,  di r ec t or  or  of f i ce r  of  t he  Dea l e r ,  and r ece i vabl es ,  l oans  and ot her  am ount s  due  f r om  any ot her  r e l a t ed or  a f f i l i a t ed par t y of  t he  Dea l e r .  7. 3 W or ki ng Capi t a l  Requi r em ent s .  Dea l e r  s ha l l  m ai nt a i n ne t  wor ki ng capi t a l  i n am ount s  neces s a r y f or  Dea l e r  t o com pl y wi t h i t s  obl i ga t i ons  under  t hi s  Agr eem ent .  8.  Dea l e r  I nvent or y and Di s pl ay Res pons i bi l i t i e s  8. 1 Equi pm ent  St ocki ng Requi r em ent s .  Dea l e r  s ha l l  or der ,  m ai nt a i n i n i nvent or y and pr om i nent l y di s pl ay,  a t  a l l  Dea l e r  Loca t i ons  unl es s  ot her wi s e  except ed i n wr i t i ng by Cas e  I H,  r epr es ent a t i ve  m ode l s  of  each t ype  of  new Equi pm ent  Dea l e r  i s  aut hor i zed t o s e l l  a s  s e t  f or t h i n Schedul e  B,  a t  t he  l eve l  deem ed neces s a r y by Cas e  I H t o m ee t  Dea l e r ’ s  Equi pm ent  s a l es  obl i ga t i ons  i n accor dance  wi t h Dea l e r ’ s  Bus i nes s  Pl an pr ovi ded pur s uant  t o Sec t i on 13 of  t hi s  Agr eem ent .  8. 2 Par t s  St ocki ng Requi r em ent s .  For  t he  pur pos e  of  pr ovi di ng pr om pt  Cus t om er  s uppor t ,  Dea l e r  agr ees  t o or der  and m ai nt a i n i n i nvent or y a l l  Par t s  a t  t he  l eve l  deem ed neces s a r y by Cas e  I H t o m ee t  Dea l e r ’ s  Par t s  s a l es  obl i ga t i ons  i n accor dance  wi t h Dea l e r ’ s  Bus i nes s  Pl an pr ovi ded pur s uant  t o Sec t i on 13 of  t hi s  Agr eem ent .  Dea l e r  m us t  pr ovi de  a  r e t a i l  di s pl ay a r ea  f or  Par t s  accept abl e  t o Cas e  I H.  8. 3 Li cens ed Tr adem ar k Us e .  At  any Dea l e r  Loca t i on and i n a l l
adver t i s i ng f or  s uch Dea l e r  Loca t i ons ,  Dea l e r  s ha l l  not  us e  or  di s pl ay t he  Li cens ed Tr adem ar ks  i n any way t ha t  m i ght  caus e  conf us i on wi t h,  or  di l ut e  t he  di s t i nc t i ve  qua l i t y of ,  t he  Li cens ed Tr adem ar ks ,  or  i n any way t ha t  vi ol a t es  any Cas e  I H t r adem ar k gui de l i nes .  I n f ur t her ance  of  t hi s  pr ovi s i on,  i f  Dea l e r  r epr es ent s  non- Cas e  I H pr oduc t s ,  Dea l e r  s ha l l  a t  any s uch l oca t i on:  ( a )  m ai nt a i n i nt e r na l  and ext e r na l  di s pl ay a r eas  f or  new Pr oduc t s  s epar a t e  f r om  non- Cas e  I H pr oduc t s ;  ( b)  di s pl ay new Pr oduc t s  i n t he  m os t  vi s i bl e  and des i r abl e  pos i t i on and i n an a r ea  of  gr ea t e r  s i ze  or  s pace  t han t he  a r ea  us ed t o di s pl ay non- Cas e  I H pr oduc t s .  9.  Dea l e r  Sa l es  Res pons i bi l i t i e s  9. 1 Sa l es  Res pons i bi l i t i e s .  Dea l e r  i s  s ol e l y r es pons i bl e  f or  deve l opi ng i t s  own pl an f or  m ar ke t i ng and s e l l i ng Pr oduc t s ,  and s ha l l  f ul f i l l  i t s  s a l es  obl i ga t i ons  i n s ever a l  ways ,  i nc l udi ng but  not  l i m i t ed t o t he  f ol l owi ng:



 

6 US 6360r 2 ( a )  Equi pm ent  M ar ke t  Shar e .  Dea l e r  s ha l l  aggr es s i ve l y pr om ot e  and s e l l  new Equi pm ent  t o a t t a i n wi t hi n Dea l e r ’ s  SSM  f or  a l l  Equi pm ent  des i gna t ed on Schedul e  B,  a  Dea l e r  M ar ke t  Shar e  t ha t  i s  equa l  t o a t  l eas t  90%  of  e i t he r ,  i n Cas e  I H’ s  s ol e  di s c r e t i on,  t he  Cas e  I H St a t e  M ar ke t  Shar e  or  t he  Cas e  I H Regi ona l  M ar ke t  Shar e .  I n eva l ua t i ng Dea l e r ’ s  m ar ke t  s har e  per f or m ance ,  Cas e  I H,  i n i t s  s ol e  di s c r e t i on,  m ay ( i )  gr oup Pr oduc t  Li nes  and/ or  ( i i )  eva l ua t e  Dea l e r ’ s  pe r f or m ance  on a  per  Dea l e r  Loca t i on bas i s .  ( b)  Par t s  Sa l es  Obj ec t i ves .  Dea l e r  s ha l l  aggr es s i ve l y pr om ot e  and s e l l  a l l  Par t s  of f e r ed by Cas e  I H.  ( c )  Adver t i s i ng and Pr om ot i on.  Dea l e r  s ha l l  conduc t  aggr es s i ve  adver t i s i ng and s a l es  pr om ot i on ac t i vi t i e s ,  i nc l udi ng but  not  l i m i t ed t o open hous es ,  f i e l d days ,  pr oduc t  dem ons t r a t i ons ,  r adi o and/ or  t e l evi s i on adver t i s i ng,  pr i nt  adver t i s i ng,  t r ade  s hows  and com m uni t y event s .  Dea l e r  s ha l l  appr opr i a t e l y di s pl ay and di s t r i but e  cur r ent  Pr oduc t  s a l es  l i t e r a t ur e ,  br ochur es  and adver t i s em ent s  a t  i t s  Dea l e r  Loca t i ons ,  and s ha l l  a l s o m ai nt a i n a  dea l e r  webs i t e  t ha t  pr om i nent l y di s pl ays  new Pr oduc t s .  Dea l e r ’ s  us e  of  Li cens ed Tr adem ar ks  and i t s  di s pl ay of  Pr oduc t s  on Dea l e r ’ s  webs i t e  s ha l l  be  s ubj ec t  t o Cas e  I H’ s  appr ova l .  Upon Cas e  I H’ s  r eques t ,  Dea l e r  s ha l l  pa r t i c i pa t e  i n na t i ona l  or  r egi ona l  s a l es  pr om ot i on and
adver t i s i ng pr ogr am s  as  Cas e  I H m ay per i odi ca l l y conduc t .  ( d)  Sa l es  St a f f .  Dea l e r  s ha l l  em pl oy a  s uf f i c i ent  num ber  of  pr oper l y t r a i ned Pr oduc t - dedi ca t ed s a l es  per s onne l  bas ed on t he  i ndus t r y pot ent i a l  i n Dea l e r ’ s  SSM  and as  r equi r ed by Cas e  I H t o ca l l  on a l l  pot ent i a l  cus t om er s  wi t hi n t he  SSM .  Such s a l es  per s onne l  s ha l l  a t t end Cas e  I H’ s  s a l es  t r a i ni ng s es s i ons  as  r equi r ed i n t he  DOG.  ( e )  Ext ended Ser vi ce  Pl ans .  Dea l e r  s ha l l  pr om ot e  and s e l l  ext ended s e r vi ce  and m ai nt enance  pl ans .  ( f )  Cus t om er  Sur veys .  Cas e  I H f r om  t i m e  t o t i m e  m ay conduc t  s ur veys  ( by us e  of  ques t i onna i r es  or  ot her wi s e )  of  Dea l e r ’ s  Cus t om er s  t o de t e r m i ne  t he  s a t i s f ac t i on of  t hos e  Cus t om er s  wi t h t he  s a l es ,  l eas i ng,  r ent a l  and s e r vi ce  e f f or t s  of  Dea l e r .  Cas e  I H m ay us e  t he  r es ul t s  of  t hes e  s ur veys  i n as s es s i ng Dea l e r 's  pe r f or m ance  under  t hi s  Agr eem ent .  ( g)  Ot her  Per f or m ance  St andar ds .  Dea l e r  s ha l l  m ee t  s uch ot her  s a l es  per f or m ance  s t andar ds  or  bes t  bus i nes s  pr ac t i ces  as  m ay be  es t abl i s hed by Cas e  I H i n t he  DOG.  9. 2 Dea l e r  Res our ce  Com m i t m ent .  The  Par t i es  m ut ua l l y r ecogni ze  t ha t  one  of  t he  pur pos es  of  t hi s  Agr eem ent  i s  t o as s ur e  t ha t  Dea l e r  f ocus es  i t s  r es our ces  and e f f or t s  on t he  s a l e  of  new Pr oduc t s  and t he  per f or m ance  of  i t s  obl i ga t i ons  under  t hi s  Agr eem ent .  Ther e f or e ,  Dea l e r  agr ees  t ha t  i f  Dea l e r  under t akes  or  engages  i n anot her  bus i nes s  ac t i vi t y

a t  a  Dea l e r  Loca t i on( s )  s epar a t e  f r om  i t s  r epr es ent a t i on of  new Pr oduc t s  pur s uant  t o t hi s  Agr eem ent ,  whi ch ac t i vi t y i nvol ves  a  cons i der abl e  com m i t m ent  of  Dea l e r ’ s  e f f or t  and r es our ces ,  Dea l e r  agr ees  t o m ake  s uch s epar a t i on of  t he  per s onne l ,  f ac i l i t i e s  and ot her  non- capi t a l  r es our ces  devot ed t o t ha t  bus i nes s  as  i s  s a t i s f ac t or y t o Cas e  I H,  pr ovi ded t ha t  Cas e  I H s pec i f i es  i n wr i t i ng t he  s epar a t i on of  pe r s onne l ,  f ac i l i t i e s  and non- capi t a l  r es our ces  t ha t  a r e  r equi r ed.  Cas e  I H s ha l l  pr ovi de  Dea l e r  wi t h t wo ( 2)  year s ’  pr i or  wr i t t en not i ce  f or  Dea l e r  t o com pl e t e  any r equi r ed s epar a t i on of  f ac i l i t i e s .  9. 3 Sa l es  Repor t i ng.  Dea l e r  s ha l l  r epor t  a l l  new Equi pm ent  r e t a i l  s a l es  t o Cas e  I H,  and s ha l l  pr ovi de  t r ue  and accur a t e  i nf or m at i on on s uch s a l es  as  r equi r ed by Cas e  I H,  i nc l udi ng but  not  l i m i t ed t o r egi s t e r i ng t he  l oca t i on of  s uch Equi pm ent  s a l es  and t he  end- us e  des i gna t i on i n com pl i ance  wi t h Cas e  I H gui de l i nes .  10.  Dea l e r  Ser vi ce  Res pons i bi l i t i e s  10. 1 W ar r ant y Ser vi ce  and Ot her  Requi r ed Ser vi ce .  Dea l e r  s ha l l  pr ovi de  W ar r ant y Ser vi ce  f or  any Pr oduc t ,  r egar dl es s  of  whe t her  Dea l e r  s ol d t ha t  s pec i f i c  Pr oduc t ;  pr ovi ded,  however ,  Dea l e r  m ay not  pr ovi de  W ar r ant y Ser vi ce  f or  any Cas e  I H ( or  ot her  CNH I ndus t r i a l  Am er i ca  LLC)  pr oduc t s  not  l i s t ed on Schedul e  B.  Dea l e r  a l s o s ha l l  pr ovi de  Ot her  Requi r ed Ser vi ce  as  di r ec t ed by Cas e  I H i n i t s  s ol e
di s c r e t i on.  Dea l e r  s ha l l  pr ovi de  W ar r ant y Ser vi ce  and Ot her  Requi r ed Ser vi ce  i n a  pr om pt ,  pr of es s i ona l  and cour t eous  m anner ,  and s ha l l  f ul f i l l  t hes e  r es pons i bi l i t i e s  i n s ever a l  ways ,  i nc l udi ng but  not  l i m i t ed t o t he  f ol l owi ng:  ( a )  Ser vi ce  Techni c i ans .  Dea l e r  s ha l l  em pl oy a t  a l l  t i m es  a  s uf f i c i ent  num ber  of  t r a i ned and f ul l y ce r t i f i ed s e r vi ce  t echni c i ans  bas ed on i ndus t r y s a l es  i n Dea l e r ’ s  SSM .  Dea l e r  m us t  have  s e r vi ce  t echni c i ans  a t  each Dea l e r  Loca t i on who a r e  t r a i ned and f ul l y ce r t i f i ed t o s e r vi ce  each t ype  of  Equi pm ent  l i s t ed on Schedul e  B,  and Dea l e r ’ s  s e r vi ce  t echni c i ans  m us t  a t t end Cas e  I H s e r vi ce  t r a i ni ng s es s i ons  as  r equi r ed by Cas e  I H i n t he  DOG.  ( b)  Ser vi ce  Tool s  and M anua l s .  Dea l e r  s ha l l  m ai nt a i n,  or  have  acces s  t o,  a t  each Dea l e r  Loca t i on a l l  s pec i a l  s e r vi ce  t ool s ,  e l ec t r oni c  di agnos t i c  t ool s  or  webs i t es ,  e l ec t r oni c  par t s  ca t a l ogs ,  s e r vi ce  m anua l s ,  pa r t s  m anua l s  and oper a t or ’ s  m anua l s  r equi r ed by Cas e  I H t o s e r vi ce  t he  Equi pm ent  l i s t ed i n Schedul e  B.  Dea l e r  m ay com pl y wi t h t he  s e r vi ce  t ool  r equi r em ent s  by s ubs cr i bi ng t o any Cas e  I H t ool  r ent a l  pr ogr am .  ( c )  Ser vi ce  St andar ds .  Dea l e r  s ha l l  pe r f or m  W ar r ant y Ser vi ce  and/ or  Ot her  Requi r ed Ser vi ce  i n a  t i m el y m anner  and i n s t r i c t  com pl i ance  wi t h t he  DOG and any s e r vi ce  bul l e t i ns  or  ot her  i ns t r uc t i ons  i s s ued by Cas e  I H.  Dea l e r



 

7 US 6360r 2 s ha l l  gi ve  pr i or i t y t o per f or m i ng s uch W ar r ant y Ser vi ce  or  Ot her  Requi r ed Ser vi ce  bef or e  gener a l  m ai nt enance  i f  a  Cus t om er ’ s  Pr oduc t  i s  not  oper abl e .  ( d)  Us e  of  Cas e  I H- Sour ced Par t s .  Except  as  ot her wi s e  i ns t r uc t ed by Cas e  I H i n wr i t i ng,  Dea l e r  s ha l l  us e  onl y Par t s  obt a i ned f r om  Cas e  I H or  Cas e  I H’ s  aut hor i zed s our ces  of  s uppl y i n per f or m i ng W ar r ant y Ser vi ce  or  Ot her  Requi r ed Ser vi ce .  ( e )  Cer t i f i ca t i on St andar ds .  Dea l e r  s ha l l  m ee t  or  exceed Cas e  I H’ s  s e r vi ce  ce r t i f i ca t i on s t andar ds  i nc l udi ng pr e -  de l i ve r y,  de l i ve r y and a f t e r - de l i ver y r equi r em ent s  f or  a l l  Pr oduc t s ,  a s  de f i ned by Cas e  I H i n t he  DOG.  ( f )  Com pl i ance  wi t h Ser vi ce  Pol i c i es .  Dea l e r  s ha l l  abi de  by a l l  Cas e  I H pol i c i es  and pr ocedur es  cont a i ned i n t he  DOG when per f or m i ng W ar r ant y Ser vi ce  and Ot her  Requi r ed Ser vi ce  or  when s ubm i t t i ng Dea l e r  Cl a i m s ,  i nc l udi ng c r ea t i ng and r e t a i ni ng a l l  s uppor t i ng docum ent a t i on f or  s uch c l a i m s .  10. 2 St r a t egi c  Account  Ser vi ce .  Dea l e r  s ha l l  pr ovi de  W ar r ant y Ser vi ce  and/ or  Ot her  Requi r ed Ser vi ce  f or  any Pr oduc t  s ol d by Cas e  I H t o St r a t egi c  Account s ,  a s  wel l  a s  f or  any Pr oduc t  s ol d or  dona t ed t o char i t abl e ,  educa t i ona l  or  gover nm ent a l  ent i t i e s .  11.  Dea l e r  Pr e - Del i ver y and Pos t - Del i ver y Res pons i bi l i t i e s  11. 1 Pr oduc t  Se t up.  To ens ur e  t he  pr oper  oper a t i on of  Pr oduc t s ,  be f or e  de l i ver y of  Pr oduc t s  t o a  Cus t om er  Dea l e r  s ha l l  pe r f or m
t he  i ns pec t i ons ,  adj us t m ent s ,  condi t i oni ng,  i ns t a l l a t i ons  or  s e r vi c i ng of  s uch Pr oduc t s  i n accor dance  wi t h i ns t r uc t i ons  and pr ocedur es  pr ovi ded by Cas e  I H.  11. 2 Pr oduc t  Li t e r a t ur e .  Dea l e r  s ha l l  de l i ve r  t o each Cus t om er  of  a  Pr oduc t  t he  appr opr i a t e  cur r ent  publ i ca t i ons  and f or m s  f or  owner s  cover i ng oper a t i on,  m ai nt enance ,  war r ant y and ot her  m at t e r s  as  de t e r m i ned by Cas e  I H.  11. 3 Cus t om er  I ns t r uc t i on.  At  t he  t i m e  of  de l i ve r y,  Dea l e r  s ha l l  i ns t r uc t  each Cus t om er  of  a  Pr oduc t  i n t he  s a f e  us e ,  pr oper  oper a t i on and r equi r ed m ai nt enance  of  t ha t  Pr oduc t .  Such i ns t r uc t i on s ha l l  i nc l ude ,  a t  a  m i ni m um :  ( a )  r e f e r ence  t o t he  oper a t or s  m anua l  and deca l s  i dent i f yi ng hazar ds  and how t o avoi d t hem ,  ( b)  i dent i f i ca t i on of  t he  s a f e t y f ea t ur es  and f unc t i ons  of  t he  Equi pm ent ,  and ( c )  dem ons t r a t i on of  s uch f ea t ur es  and f unc t i ons .  11. 4 Acc i dent  Repor t i ng.  Dea l e r  s ha l l  pr om pt l y not i f y Cas e  I H,  pur s uant  t o gui de l i nes  cont a i ned i n t he  DOG,  of  any r epor t s  of  acc i dent s  or  i nj ur i es  i nvol vi ng Pr oduc t s  of  whi ch Dea l e r  becom es  awar e ,  as  wel l  a s  any i nf or m at i on concer ni ng t he  exi s t ence  of  any s i gni f i cant  Pr oduc t  f a i l ur e  or  m al f unc t i on.  11. 5 Pos t - Del i ver y Ser vi ces .  Dea l e r  s ha l l  pe r f or m  a l l  r equi r ed pos t - de l i ver y i ns pec t i ons  and adj us t m ent s  t o Pr oduc t s  as  pr es c r i bed by i ns t r uc t i ons  and pr ocedur es  pr ovi ded by Cas e  I H f r om  t i m e  t o t i m e  or  as  s t a t ed i n t he

DOG.  12.  Fac i l i t y Requi r em ent s  and Dea l e r  Loca t i ons  12. 1 Fac i l i t y Requi r em ent s .  Dea l e r  s ha l l  e s t abl i s h and m ai nt a i n a t  each aut hor i zed Dea l e r  Loca t i on l i s t ed on Schedul e  D a  f ac i l i t y t o s e l l ,  s e r vi ce ,  di s pl ay and s t or e  Pr oduc t s  i n accor dance  wi t h f ac i l i t y s t andar ds  cont a i ned i n t he  DOG.  12. 2 Unaut hor i zed Loca t i ons .  W i t hout  Cas e  I H’ s  pr i or  wr i t t en cons ent ,  Dea l e r  s ha l l  not  a t  any l oca t i on ot her  t han t hos e  l i s t ed i n Schedul e  D,  di r ec t l y or  i ndi r ec t l y:  ( a )  adver t i s e  or  r epr es ent  i t s e l f  a s  an aut hor i zed dea l e r  of  Cas e  I H Pr oduc t s ;  ( b)  us e  t he  Li cens ed Tr adem ar ks  or  any ot her  Tr adem ar ks ;  ( c )  s t or e ,  s t ock or  di s pl ay Pr oduc t s ;  ( d)  s e l l ,  adver t i s e  or  m ar ke t  any Pr oduc t s ;  or  ( e )  pr ovi de  W ar r ant y Ser vi ce  and/ or  Ot her  Requi r ed Ser vi ce .  12. 3 Cl os ur e  and Re l oca t i on.  W i t hout  Cas e  I H’ s  pr i or  wr i t t en cons ent ,  Dea l e r  m ay not  c l os e  or  r e l oca t e  any Dea l e r  Loca t i on l i s t ed on Schedul e  D.  Dea l e r  s ha l l  s eek Cas e  I H’ s  cons ent  f or  t he  c l os ur e  or  r e l oca t i on of  a  Dea l e r  Loca t i on a t  l eas t  s i xt y ( 60)  days  pr i or  t o t he  pr opos ed c l os ur e  or  r e l oca t i on.  Shoul d Cas e  I H gi ve  i t s  cons ent ,  Cas e  I H,  i n i t s  s ol e  di s c r e t i on,  m ay m odi f y or  r eas s i gn t he  SSM  as s oc i a t ed wi t h t he  r e l oca t ed or  c l os ed Dea l e r  Loca t i on.  Dea l e r  acknowl edges  and agr ees  t ha t  any cons ent  gr ant ed by Cas e  I H f or  t he  c l os ur e  of  a  Dea l e r  Loca t i on s ha l l  not  i ni t i a t e  t he  i nvent or y r epur chas e  obl i ga t i ons
s e t  f or t h i n Sec t i on 29.  12. 4 Br and I dent i f i ca t i on.  Dea l e r  s ha l l :  ( a )  di s pl ay a  pr i m ar y i dent i f i ca t i on s i gn ( f l ag m as t  or  m onum ent )  and com pl y wi t h dea l e r  i dent i t y s t andar ds  as  s pec i f i ed i n t he  DOG f or  each Dea l e r  Loca t i on l i s t ed on Schedul e  D;  and ( b)  com pl y wi t h Cas e  I H’ s  vehi c l e  i dent i t y s t andar ds  as  s e t  f or t h i n t he  DOG.  12. 5 Tr adem ar k Di s pl ay.  Dea l e r ’ s  us e  of  Tr adem ar ks  or  Li cens ed Tr adem ar ks  a t  any Dea l e r  Loca t i on,  i nc l udi ng but  not  l i m i t ed t o s i gns ,  banner s  or  di s pl ays ,  s ha l l  be  s ubj ec t  t o Cas e  I H appr ova l .  Any s uch us e  not  appr oved by Cas e  I H m us t  be  r em oved i m m edi a t e l y by Dea l e r .  13.  Bus i nes s  Pl an 13. 1 Bus i nes s  Pl an Requi r em ent s .  Annua l l y,  or  as  ot her wi s e  r eques t ed by Cas e  I H,  Dea l e r  s ha l l  com pl e t e  and m ake  ava i l abl e  f or  r evi ew by Cas e  I H a  wr i t t en pl an f or  t he  s ubs equent  f i s ca l  year  ( or  addi t i ona l  year s  i f  r eques t ed by Cas e  I H)



 

8 US 6360r 2 t ha t  s ha l l  cont a i n t he  i nf or m at i on and obj ec t i ves  r equi r ed by Cas e  I H f or  a  bus i nes s  pl an ( " Bus i nes s  Pl an”) ,  whi ch m ay i nc l ude  but  not  be  l i m i t ed t o t he  f ol l owi ng:  ( a )  Equi pm ent  i nvent or y s t ocki ng and s a l es  obj ec t i ves  t o m axi m i ze  Dea l e r ’ s  Equi pm ent  s a l es  i n i t s  SSM ,  but  a t  a  m i ni m um  t o obt a i n Dea l e r  M ar ke t  Shar e  r equi r em ent s  s t a t ed i n Sec t i on 9. 1( a ) ,  i nc l udi ng ac t i on pl ans  f or  obt a i ni ng s uch obj ec t i ves ;  ( b)  Par t s  i nvent or y s t ocki ng pl an and s a l es  obj ec t i ves  t o m axi m i ze  Dea l e r ’ s  Par t s  s a l es ;  ( c )  t r a i ni ng pl ans  f or  Dea l e r  s a l es  and s e r vi ce  per s onne l ,  i nc l udi ng Cas e  I H pr ovi ded t r a i ni ng;  ( d)  adver t i s i ng,  pr om ot i ona l  and m ar ke t i ng pl ans  and budge t s ;  ( e )  ac t i on pl ans  f or  Dea l e r ’ s  pos s i bl e  expans i on or  upgr adi ng of  i t s  cur r ent  f ac i l i t i e s ,  or  f or  t he  pr opos ed addi t i on of  new f ac i l i t i e s ;  and ( f )  any addi t i ona l  i nf or m at i on r equi r ed by Cas e  I H as  s e t  f or t h i n t he  DOG.  13. 2 Bus i nes s  Pl an Accept ance .  Dea l e r  agr ees  t ha t  pr ovi di ng a  Bus i nes s  Pl an r eas onabl y accept abl e  t o Cas e  I H i s  a  r equi r em ent  f or  Dea l e r  t o e f f ec t i ve l y pr om ot e  and s e l l  Pr oduc t s  under  t hi s  Agr eem ent .  Cas e  I H m ay conduc t  pe r i odi c  r evi ews  of  Dea l e r ’ s  pe r f or m ance  aga i ns t  i t s  appr oved Bus i nes s  Pl an,  and dur i ng s uch r evi ews  Dea l e r  agr ees  t o m ake  ava i l abl e  a l l  Dea l e r ’ s  r ecor ds  and em pl oyees  whi ch woul d cont r i but e  t o t he  over a l l  va l ue  of  t hes e  r evi ews .  14.
I ns ur ance  and Taxes  14. 1 I ns ur ance  Cover age .  Dea l e r  s ha l l  m ai nt a i n an occur r ence- bas ed pol i cy of  Com pr ehens i ve  Gener a l  Li abi l i t y i ns ur ance  ( i nc l udi ng Pr oduc t s  and Pr oper t y Dam age  Li abi l i t y)  wi t h a  m axi m um  per  occur r ence  deduc t i bl e  of  $50, 000;  a  m i ni m um  l i abi l i t y l i m i t  of  $5, 000, 000 per  occur r ence  f or  pe r s ona l  i nj ur y c l a i m s ;  and a  m i ni m um  l i abi l i t y l i m i t  of  $500, 000 per  occur r ence  f or  pr oper t y dam age  c l a i m s .  I f  Dea l e r  i s  s e l f - i ns ur ed,  t he  per  occur r ence  deduc t i bl e  m axi m um  i s  not  appl i cabl e .  Cas e  I H m ay m odi f y t he  deduc t i bl e  and pol i cy l i m i t  am ount s  as  s e t  f or t h i n t he  DOG.  Any annua l  aggr ega t e  l i abi l i t y l i m i t s  under  s uch pol i c i es  s ha l l  not  be  l es s  t han $5, 000, 000.  Upon r eques t ,  Dea l e r  s ha l l  f ur ni s h t o Cas e  I H cer t i f i ca t es  of  s uch i ns ur ance ,  whi ch s ha l l  pr ovi de  f or  a t  l eas t  t hi r t y ( 30)  days ’  pr i or  wr i t t en not i ce  t o Cas e  I H of  an i nc r eas e  i n deduc t i bl e  am ount s  or  t he  cance l l a t i on,  l aps e ,  or  expi r a t i on of  s a i d pol i cy.  14. 2 Paym ent  of  Taxes .  Dea l e r  s ha l l  pay a l l  l i cens e  f ees ,  s a l es ,  us e ,  pe r s ona l  pr oper t y,  and exc i s e  t axes ,  dut i es ,  and any ot her  f ees ,  a s s es s m ent s  or  t axes  whi ch m ay be  as s es s ed or  l evi ed by any gover nm ent a l  aut hor i t y aga i ns t  any Pr oduc t s  whi ch a r e  s hi pped t o,  or  a r e  i n t he  pos s es s i on of ,  Dea l e r .  14. 3 Dea l e r  Tax Repr es ent a t i ons .  By s ubm i t t i ng an or der  t o Cas e  I H f or  t he  pur chas e  of  any Pr oduc t ,  Dea l e r

r epr es ent s  and war r ant s  t ha t  ( a )  s uch Pr oduc t s  a r e  be i ng pur chas ed f or  r es a l e ,  l eas e  or  r ent  t o Cus t om er s  i n t he  or di nar y cour s e  of  Dea l e r 's  bus i nes s ,  and ( b)  Dea l e r  has  com pl i ed and wi l l  com pl y wi t h a l l  r equi r em ent s  f or  col l ec t i on and paym ent  of  appl i cabl e  s a l es ,  us e  and s i m i l a r  t axes .  Upon r eques t ,  Dea l e r  s ha l l  pr ovi de  evi dence  s a t i s f ac t or y t o Cas e  I H of  Dea l e r ’ s  com pl i ance  wi t h t he  f or egoi ng r epr es ent a t i ons  and war r ant i es .  15.  W ar r ant y 15. 1 W ar r ant y Obl i ga t i ons .  Cas e  I H’ s  war r ant i es  cover i ng Pr oduc t s  a r e  as  s e t  f or t h i n t he  Li m i t ed W ar r ant y f ur ni s hed by Cas e  I H wi t h r es pec t  t o s uch Pr oduc t s .  The  per f or m ance  and adm i ni s t r a t i on of  t he  war r ant i es  s o ext ended,  and t he  r e i m bur s em ent  t o Dea l e r  f or  W ar r ant y Ser vi ce  per f or m ed on Pr oduc t s ,  a r e  as  s e t  f or t h her e i n and i n t he  DOG i n e f f ec t  a t  t he  t i m e  war r ant y wor k i s  pe r f or m ed.  The  Par t i es  s ha l l  pr om pt l y f ul f i l l  t he i r  r es pec t i ve  war r ant y obl i ga t i ons  as  s e t  f or t h i n t he  Li m i t ed W ar r ant y and DOG.  15. 2 Dea l e r  Obl i ga t i ons  Upon Sa l e .  At  t he  t i m e  of  any r e t a i l  s a l e  of  Pr oduc t s  pur s uant  t o t hi s  Agr eem ent ,  Dea l e r  s ha l l  ( a )  de l i ve r  t o and r evi ew wi t h t he  Cus t om er  Cas e  I H’ s  Li m i t ed W ar r ant y f or  s uch Pr oduc t s  i n f or ce  a t  t he  t i m e  of  s uch s a l e ,  ( b)  have  t he  Cus t om er  com pl e t e  t he  oper a t or ’ s  m anua l / war r ant y r ece i pt  ve r i f i ca t i on s ec t i on of  t he  Li m i t ed W ar r ant y,  ( c )  obt a i n t he
Cus t om er ’ s  s i gna t ur e  on t he  Li m i t ed W ar r ant y and ( d)  s ubm i t  t he  s i gned Li m i t ed W ar r ant y t o Cas e  I H wi t hi n t en ( 10)  days  of  t he  s a l es  t r ans ac t i on.  Cas e  I H r es e r ves  t he  r i ght  not  t o r e i m bur s e  Dea l e r  f or  W ar r ant y Ser vi ce  c l a i m s  s houl d Dea l e r  f a i l  t o t i m el y s ubm i t  t o Cas e  I H t he  s i gned Li m i t ed W ar r ant y.  15. 3 No Ot her  W ar r ant y Pr ovi s i ons .  Dea l e r  i s  not  aut hor i zed t o as s um e or  pur por t  t o as s um e f or  Cas e  I H any addi t i ona l  obl i ga t i ons  or  l i abi l i t i e s  i n connec t i on wi t h t he  s a l e ,  l eas e ,  r ent a l  or  s e r vi ce  of  Pr oduc t s  cover ed by t hi s  Agr eem ent ,  and Dea l e r  s ha l l  not  do s o.  Cas e  I H s ha l l  not  be  l i abl e  nor  s ha l l  i t  de f end,  i ndem ni f y or  i n any way be  obl i ga t ed t o as s i s t  Dea l e r  i n def ens e  of  any not i ce ,  c l a i m ,  or  l aws ui t  a l l egi ng t he  exi s t ence  of  a  war r ant y beyond t he  t e r m s  and condi t i ons  of  Cas e  I H’ s  Li m i t ed W ar r ant y f or  any Pr oduc t .  15. 4 Di s c l a i m er  of  Ot her  W ar r ant i es .  Dea l e r  agr ees  and acknowl edges  t ha t ,  except  f or  t he  war r ant y ext ended t o Cus t om er s  under  Cas e  I H’ s  Li m i t ed W ar r ant y,  and t o t he  ext ent  a l l owed by l aw,  Cas e  I H m akes  no ot her  r epr es ent a t i ons  or



 

9 US 6360r 2 war r ant i es ,  expr es s  or  i m pl i ed ( i nc l udi ng i m pl i ed war r ant i es  of  m er chant abi l i t y and f i t nes s  f or  a  pa r t i cul a r  pur pos e)  t o Dea l e r  or  any Cus t om er  wi t h r es pec t  t o Pr oduc t s .  15. 5 Non- Cas e  I H Equi pm ent  and Ser vi ce .  I f  Dea l e r  i ns t a l l s  on or  a t t aches  t o a  Pr oduc t  any non- Cas e  I H equi pm ent ,  a t t achm ent ,  acces s or y or  pa r t ,  Dea l e r  s ha l l  advi s e  Cus t om er  i n wr i t i ng t ha t  t he  non- Cas e  I H equi pm ent ,  a t t achm ent ,  acces s or y or  pa r t  i s  not  cover ed by t he  Li m i t ed W ar r ant y.  I f  Dea l e r  s e l l s  any s e r vi ce  cont r ac t  not  pr ovi ded by Cas e  I H or  i t s  Af f i l i a t es  i n conj unc t i on wi t h t he  s a l e  of  Equi pm ent ,  Dea l e r  wi l l  di s c l os e  t o Cus t om er  t he  i dent i t y of  t he  s e r vi ce  cont r ac t  pr ovi der  and wi l l  f ur t her  advi s e  t ha t  Cas e  I H has  no r es pons i bi l i t y t o f ul f i l l  t he  obl i ga t i ons  of  s uch s e r vi ce  cont r ac t .  15. 6 Act i ons  Voi di ng Li m i t ed W ar r ant y.  Dea l e r  acknowl edges  and agr ees  t ha t  any br each of  Sec t i ons  5. 4 or  5. 5 m ay r es ul t  i n Cas e  I H voi di ng t he  Li m i t ed W ar r ant y f or  Pr oduc t s  i n i t s  s ol e  di s c r e t i on,  and Dea l e r  m us t  s o advi s e  i t s  Cus t om er  i n wr i t i ng t o whom  s uch Pr oduc t  has  been s ol d.  I n s uch a  cas e  wher e  Cas e  I H e l ec t s  t o voi d t he  Li m i t ed W ar r ant y,  as  be t ween Dea l e r  and Cas e  I H,  Dea l e r  s ha l l  be  s ol e l y r es pons i bl e  f or  any war r ant y s e r vi ce  c l a i m s  r e l a t i ng t o s uch Pr oduc t .  15. 7 Us e  of  Unaut hor i zed Par t s .  I n t he  event  Dea l e r  br eaches  Sec t i on 10. 1( d) ,  Cas e  I H
i n i t s  s ol e  di s c r e t i on m ay ( a )  r e f us e  t o r e i m bur s e  Dea l e r  f or  s uch W ar r ant y Ser vi ce  and/ or  Ot her  Requi r ed Ser vi ce ,  ( b)  voi d Cas e  I H’ s  Li m i t ed W ar r ant y f or  s uch Pr oduc t s ,  and/ or  ( c )  hol d Dea l e r  s ol e l y r es pons i bl e  f or  a l l  W ar r ant y Ser vi ce  r e l a t i ng t o s uch Pr oduc t s .  16.  Recor ds  and I ns pec t i ons  16. 1 Fi nanc i a l  St a t em ent s .  Dea l e r  s ha l l  s ubm i t  t o Cas e  I H,  wi t hi n ni ne t y ( 90)  days  a f t e r  t he  end of  Dea l e r ’ s  f i s ca l  year ,  audi t ed ( or  wher e  audi t ed a r e  not  ava i l abl e  t hen ce r t i f i ed)  ba l ance  s hee t s  and f i nanc i a l  s t a t em ent s  f or  t ha t  year .  16. 2 Suppl em ent a l  Fi nanc i a l  Recor ds .  Dea l e r  s ha l l  s ubm i t  m ont hl y f i nanc i a l  s t a t em ent s  t o Cas e  I H i n t he  m anner  di r ec t ed by Cas e  I H.  Cas e  I H r es e r ves  t he  r i ght  t o r eques t  a t  any t i m e  per s ona l  f i nanc i a l  s t a t em ent s  f r om  t he  Dea l e r  Pr i nc i pa l ( s )  or  guar ant or ( s )  of  Dea l e r ,  and Dea l e r  s ha l l  s uppl y s uch s t a t em ent s  wi t hi n t hi r t y ( 30)  days .  16. 3 Sa l es  Repor t s .  Dea l e r  s ha l l  m ai nt a i n and pr ovi de  t o Cas e  I H upon r eques t  cur r ent  r epor t s  of  Equi pm ent  or  Par t s  s a l es ,  owner  r egi s t r a t i on,  i nvent or y,  s e r vi ce  and war r ant y r epor t s ,  a s  we l l  a s  s uch ot her  r epor t s  as  m ay be  r eques t ed by Cas e  I H.  16. 4 I ns pec t i ons .  Dea l e r  s ha l l  pe r m i t  Cas e  I H or  i t s  aut hor i zed r epr es ent a t i ves  dur i ng nor m al  bus i nes s  hour s  t o ( a )  ent e r  and i ns pec t  a l l  Dea l e r  Loca t i ons ,  ( b)  exam i ne  Dea l e r ’ s  Pr oduc t  i nvent or y,  ( c )  t e s t  Equi pm ent  i n Dea l e r ’ s

pos s es s i on,  cus t ody or  cont r ol ,  ( d)  exam i ne  and audi t  Dea l e r ’ s  books  and r ecor ds  and a l l  s uppor t i ng da t a  of  Dea l e r ’ s  bus i nes s ,  and ( e )  m ake  copi es  of  any s uch r ecor ds  or  account s .  16. 5 Recor ds  Re t ent i on.  Dea l e r  s ha l l  m ai nt a i n f or  a t  l eas t  t wo ( 2)  year s  a l l  or i gi na l  r ecor ds  and docum ent s  r e l a t i ng t o Dea l e r  Cl a i m s  s ubm i t t ed t o or  pa i d by Cas e  I H.  16. 6 Char geback f or  I m pr oper  or  Uns ubs t ant i a t ed Cl a i m s .  Dea l e r ’ s  s ubm i s s i on of  uns ubs t ant i a t ed Dea l e r  Cl a i m s  or  Dea l e r  Cl a i m s  not  i n com pl i ance  wi t h t he  r equi r em ent s  of  t he  DOG wi l l  r es ul t  i n a  char geback t o Dea l e r  f or  s uch c l a i m s ,  i nc l udi ng i nt e r es t  a t  t he  t hen cur r ent  pr i m e  r a t e .  I f  Dea l e r  r e f us es  t o per m i t  an audi t ,  f a i l s  t o m ai nt a i n a  s ubs t ant i a l  am ount  of  t he  r equi r ed r ecor ds ,  or  i nt ent i ona l l y s ubm i t s  f a l s e  or  f r audul ent  Dea l e r  Cl a i m s ,  t he  char geback wi l l  i nc l ude  a l l  am ount s  pa i d on Dea l e r  Cl a i m s  f or  t he  pr i or  t wo ( 2)  year s ,  i nc l udi ng any dea l e r  s e t t l em ent  a l l owances ,  pl us  i nt e r es t  a t  t he  t hen cur r ent  pr i m e  r a t e .  Thi s  r em edy i s  i n addi t i on t o t hos e  ava i l abl e  t o Cas e  I H f or  br each of  t hi s  Agr eem ent ,  i nc l udi ng but  not  l i m i t ed t o t e r m i na t i on of  t hi s  Agr eem ent .  17.  Com put e r  Bus i nes s  Sys t em  17. 1 Dea l e r  M anagem ent  Sys t em  Requi r em ent s .  Dea l e r  s ha l l  i ns t a l l  and m ai nt a i n i n good wor ki ng or der  a t  each Dea l e r  Loca t i on:  ( a )  a  com put e r i zed dea l e r  m anagem ent  s ys t em
( " DM S”)  s a t i s f ac t or y t o Cas e  I H t ha t  m ai nt a i ns  Cas e  I H- t o-  DM S i nt e r f aces  and f unc t i ons  t o com m uni ca t e  and conduc t  bus i nes s  wi t h Cas e  I H’ s  com put e r  appl i ca t i ons  and s ys t em s  ( t he  " Sys t em ”) ;  ( b)  a  Dea l e r - t o- Cas e  I H ne t wor k connec t i on t ha t  m ee t s  or  exceeds  Cas e  I H s pec i f i ed Dea l e r - t o- Cas e  I H connec t i vi t y r equi r em ent s ;  and ( c )  a l l  neces s a r y har dwar e  and s of t war e  t o m ai nt a i n com pat i bi l i t y wi t h t he  Sys t em .  17. 2 Cas e  I H Appl i ca t i ons .  Dea l e r  s ha l l  s ubs cr i be  t o,  i ns t a l l  and m ai nt a i n r equi r ed s of t war e  appl i ca t i ons  as  com m uni ca t ed t o Dea l e r  by Cas e  I H or  as  s e t  f or t h i n t he  DOG,  i nc l udi ng ( but  not  l i m i t ed t o)  t he  El ec t r oni c  Par t s  Ca t a l og appl i ca t i ons .  17. 3 Oper a t i ng Cos t s .  Dea l e r  s ha l l  pay a l l  cos t s ,  i nc l udi ng t axes ,  f or  t he  DM S,  t he  Dea l e r - t o- Cas e  I H ne t wor k connec t i on,  and any m ont hl y acces s  char ges  f or  us e  of  t he  Sys t em .  17. 4 Conf i dent i a l i t y.  Dea l e r  s ha l l  keep conf i dent i a l  any i nf or m at i on and da t a  cont a i ned i n t he  Sys t em ,  and s ha l l  not  us e  t he  Sys t em  or  any i nf or m at i on or  da t a  der i ved f r om  t he  Sys t em  f or  pur pos es  unr e l a t ed t o Dea l e r ’ s  pe r f or m ance  of  i t s  obl i ga t i ons  under  t hi s  Agr eem ent .  17. 5 Di s c l a i m er  of  Li abi l i t y.  Cas e  I H s ha l l  not  be  r es pons i bl e  or  l i abl e  f or  any def ec t s ,  pr obl em s  or  r es ul t i ng dam ages  i ncur r ed by Dea l e r  f r om  t he  oper a t i on and us e  of  t he  DM S,  t he  Dea l e r - t o- Cas e  I H ne t wor k connec t i on,  or  t he  Sys t em .



 

10 US 6360r 2 18.  M ar ke t i ng &  Pr om ot i ona l  Suppor t  18. 1 M ar ke t i ng As s i s t ance .  To as s i s t  Dea l e r  i n i t s  m ar ke t i ng and pr om ot i ona l  e f f or t s ,  Cas e  I H wi l l  deve l op t he  f ol l owi ng m ar ke t i ng and pr om ot i ona l  m at e r i a l s :  ( a )  t r a i ni ng and vi deos  of  Pr oduc t  f ea t ur es ,  oper a t i ons ,  dem ons t r a t i ons  and com pet i t i ve  com par i s ons ;  ( b)  Pr oduc t  s a l es  l i t e r a t ur e  and br ochur es ;  ( c )  Pr oduc t  and pr om ot i ona l  pos t e r s ,  banner s  and poi nt  of  s a l e  m at e r i a l s ;  ( d)  pr i nt  and m edi a  copy f or  adver t i s em ent s  i n news paper s ,  m agaz i nes ,  and t r ade  publ i ca t i ons ;  and ( e )  r adi o and t e l evi s i on adver t i s i ng s c r i pt s .  Cas e  I H m ay a l s o m ake  cooper a t i ve  adver t i s i ng f unds  ava i l abl e  t o Dea l e r s ,  i n i t s  s ol e  di s c r e t i on.  18. 2 Com m uni ca t i ons  t o Dea l e r .  Dea l e r  expr es s l y cons ent s  t o t he  r ece i pt  of  uns ol i c i t ed com m er c i a l  f axes ,  em ai l s ,  t ext  m es s ages ,  i ns t ant  m es s ages  or  ot her  f or m  of  e l ec t r oni c  com m uni ca t i on,  f r om  Cas e  I H,  i t s  Af f i l i a t es ,  or  ot her  Cas e  I H-  des i gna t ed s ender .  18. 3 Pr oduc t s  and Ser vi ces  Pr ovi ded by Cas e  I H.  Fr om  t i m e  t o t i m e ,  Cas e  I H wi l l  pr ovi de  Dea l e r  wi t h ce r t a i n pr oduc t s  and s e r vi ces  neces s a r y f or  Dea l e r  t o m ar ke t ,  s e l l  and s e r vi ce  Pr oduc t s .  Dea l e r  agr ees  t ha t  Cas e  I H,  i n i t s  di s c r e t i on,  m ay char ge  Dea l e r  f or  any s uch pr oduc t s  or  s e r vi ces  s o pr ovi ded.  18. 4 Dea l e r  Knowl edge  of  SSM .  Cas e  I H expec t s  Dea l e r  t o know and under s t and i t s  m ar ke t  a r ea  and t he
pr om ot i ona l  ac t i vi t i e s  t ha t  woul d bes t  be  us ed t o m ar ke t  Pr oduc t s  wi t hi n Dea l e r ’ s  SSM .  As  s uch,  i t  i s  Dea l e r ’ s  r es pons i bi l i t y t o de t e r m i ne  whi ch m ar ke t i ng and pr om ot i ona l  m at e r i a l s  t o us e  i n i t s  m ar ke t i ng e f f or t s  t o m ee t  i t s  s a l es  r es pons i bi l i t i e s  under  t hi s  Agr eem ent .  19.  Or der s ,  De l i ver y and Pas s age  of  Ti t l e  19. 1 Pur chas e  Or der s .  Dea l e r  m ay s eek t o pur chas e  Pr oduc t s  f r om  Cas e  I H under  t hi s  Agr eem ent  by s ubm i t t i ng pur chas e  or der s  t hr ough Cas e  I H’ s  Sys t em  i n accor dance  wi t h i ns t r uc t i ons  pr ovi ded by Cas e  I H.  Cas e  I H m ay s pec i f y i n wr i t i ng t he  m i ni m um  quant i t y of  a  gi ven Pr oduc t  t ha t  Dea l e r  s ha l l  be  obl i ga t ed t o or der  a t  one  t i m e  as  a  condi t i on f or  f i l l i ng s uch or der ,  pr ovi ded t ha t  s uch m i ni m um  quant i t y r equi r em ent s  wi l l  be  cons i s t ent l y i m pos ed on Dea l e r s .  19. 2 Of f e r  and Accept ance .  Dea l e r ’ s  t r ans m i s s i on of  an or der  f or  Pr oduc t s  t hr ough Cas e  I H’ s  Sys t em  wi l l  be  a  bi ndi ng of f e r  by Dea l e r  t o pur chas e  t he  Pr oduc t s  or der ed,  unl es s  Cas e  I H r e j ec t s  t he  or der .  Pur chas e  or der s  s ubm i t t ed by Dea l e r  s ha l l  not  be  bi ndi ng upon Cas e  I H unl es s  and unt i l  accept ed i n wr i t i ng or  e l ec t r oni ca l l y by Cas e  I H.  Al l  or der s  f or  Pr oduc t s  m ay not  be  cance l ed by Dea l e r ,  and s ha l l  be  s ubj ec t  t o Cas e  I H’ s  t hen appl i cabl e  condi t i ons  of  s a l e .  19. 3 Del i ver y Dat es .  Cas e  I H s ha l l  endeavor  t o m ee t  t he  de l i ver y da t e  s pec i f i ed i n t he  Sys t em ,  but  s ha l l
have  no l i abi l i t y f or  f a i l i ng t o t i m el y f i l l  or  de l i ve r  any or der .  19. 4 Pr oduc t  Al l oca t i on.  Cas e  I H s ha l l  have  t he  r i ght  t o a l l oca t e  de l i ve r y of  Dea l e r ’ s  Pr oduc t  or der s  bas ed on t he i r  r e l a t i ve  or der  or  s a l es  s t a t us  as  com par ed t o ot her  pendi ng or der s .  19. 5 Pr oduc t  Shi pm ent .  Cas e  I H s ha l l  a r r ange  de l i ver y of  Pr oduc t s  t o Dea l e r  and r es e r ves  t he  r i ght  t o de t e r m i ne  t he  m et hod and r out i ng f or  s uch de l i ver y.  Cas e  I H s ha l l  not  be  r es pons i bl e  f or  guar ant ee i ng s hi ppi ng r a t es  or  f or  de l ays  i n s hi pm ent .  Cas e  I H,  i n i t s  di s c r e t i on,  m ay per m i t  Dea l e r  t o des i gna t e  or der s  f or  W i l l  Ca l l  de l i ve r y pur s uant  t o t he  t e r m s  of  t he  DOG.  19. 6 Ri s k of  Los s  /  Pas s age  of  Ti t l e .  Cas e  I H’ s  r e l eas e  of  Pr oduc t s  t o any ca r r i e r  f or  t r ans por t a t i on t o Dea l e r  s ha l l  cons t i t ut e  de l i ve r y t o Dea l e r  f or  pur pos es  of  pas s age  of  t i t l e ,  and Dea l e r  s ha l l  bear  a l l  r i s k of  l os s  or  dam age  t o Pr oduc t s  t he r eaf t e r .  For  W i l l  Ca l l  or der s ,  r i s k of  l os s  and pas s age  of  t i t l e  s ha l l  be  as  s e t  f or t h i n t he  DOG.  19. 7 Equi pm ent  Tr ans f e r .  The  t r ans f e r  of  Equi pm ent  f r om  Dea l e r  t o ot her  aut hor i zed dea l e r s  of  Pr oduc t s  s ha l l  be  i n accor dance  wi t h Cas e  I H’ s  t r ans f e r  pr ogr am  des cr i bed i n t he  DOG.  Cas e  I H s ha l l  have  no l i abi l i t y as  a  r es ul t  of  any s uch t r ans f e r .  19. 8 Pr oduc t  Re t ur n Aut hor i za t i on.  Dea l e r  agr ees  t ha t  no Pr oduc t s  de l i ve r ed t o i t  he r eunder  a r e  t o be  r e t ur ned t o Cas e  I H wi t hout  pr i or

wr i t t en aut hor i za t i on.  Dea l e r  s ha l l  pay a l l  t r ans por t a t i on char ges  on any r e t ur ned Pr oduc t s  aut hor i zed by Cas e  I H,  and Dea l e r  i s  r es pons i bl e  f or  paym ent  of  a l l  r es t ocki ng char ges  s t a t ed i n t he  DOG.  20.  Pr oduc t  Pr i c i ng and Paym ent  20. 1 Pr i ces .  Unl es s  ot her wi s e  aut hor i zed by Cas e  I H,  t he  pr i ce  char ged t o Dea l e r  f or  any Pr oduc t  s ha l l  be  t he  pr i ce  i n e f f ec t  a t  t he  t i m e  t he  Pr oduc t  i s  i nvoi ced t o Dea l e r .  20. 2 Pr i ce  Changes .  Cas e  I H r es e r ves  t he  r i ght  a t  any t i m e  t o change  i t s  pr i ces ,  t e r m s ,  di s count s  and any ot her  pr i c i ng pr ovi s i on f or  Pr oduc t s .  20. 3 Paym ent .  Dea l e r  s ha l l  pay Cas e  I H f or  a l l  Pr oduc t s  i m m edi a t e l y upon i nvoi c i ng of  Pr oduc t s  t o Dea l e r .  The  t e r m s  and condi t i ons  of  s a l e  and paym ent s  f or  a l l  Pr oduc t s  i nvoi ced t o Dea l e r  s ha l l  be  s ubj ec t  t o Cas e  I H’ s  appl i cabl e  condi t i ons  of  s a l e  and pr i ces  as  publ i s hed and m odi f i ed f r om  t i m e  t o t i m e  by Cas e  I H.  Fa i l ur e  t o m ake  paym ent  i n accor dance  wi t h t hi s  pr ovi s i on m ay,  i n Cas e  I H’ s  s ol e  di s c r e t i on,  r es ul t  i n Cas e  I H r evoki ng t he  s a l e  and r epos s es s i ng t he  Pr oduc t  wi t hout



 

11 US 6360r 2 not i ce  or  f or m al i t y.  Cas e  I H r es e r ves  t he  r i ght ,  wi t hout  l i abi l i t y,  t o r e f us e  t o s e l l  or  de l i ve r  Pr oduc t s  t o Dea l e r  when i n Cas e  I H’ s  opi ni on Dea l e r ’ s  f i nanc i a l  condi t i on does  not  war r ant  or  s uppor t  f ur t her  s a l es  or  de l i ve r i es .  20. 4 Equi pm ent  Re l oca t i on.  Cas e  I H m ay r eques t  Dea l e r  t o t r ans f e r  new Equi pm ent  t o anot her  aut hor i zed dea l e r  t o accom m odat e  s uch dea l e r ’ s  s a l e  t o anot her  Cus t om er .  I f  Dea l e r  r e f us es ,  Cas e  I H,  i n i t s  s ol e  di s c r e t i on,  m ay dec l i ne  t o pay,  on Dea l e r ’ s  beha l f ,  t he  whol es a l e  f i nance  i nt e r es t  char ges  as s oc i a t ed wi t h t ha t  s pec i f i c  Equi pm ent ,  and m ay dec l i ne  t o m ake  ava i l abl e  t o Dea l e r  any r e t a i l  s a l es  pr ogr am s  f or  s uch Equi pm ent .  20. 5 Appl i ca t i on of  M oney and Cr edi t s .  Any m oney or  c r edi t s  due  and payabl e  or  becom i ng due  and payabl e  f r om  Cas e  I H t o Dea l e r  m ay be  appl i ed i n any or der  Cas e  I H m ay de t e r m i ne  f or  t he  s a t i s f ac t i on,  i n f ul l  or  i n par t ,  of  any debt s ,  l i abi l i t i e s  or  obl i ga t i ons  due  and payabl e  or  becom i ng due  and payabl e  or  owi ng f r om  Dea l e r  t o Cas e  I H or  i t s  Af f i l i a t es .  21.  Nega t i ve  Covenant s  and Com pl i ance  21. 1 Dom es t i c  Sa l es  Onl y.  W i t hout  Cas e  I H’ s  pr i or  wr i t t en appr ova l ,  Dea l e r  s ha l l  not  s e l l ,  l eas e  or  r ent  Pr oduc t s  out s i de  of  t he  Dom es t i c  Uni t ed St a t es .  21. 2 Re t a i l  Sa l es  Onl y.  Dea l e r  s ha l l  s e l l  Pr oduc t s  onl y t o r e t a i l  Cus t om er s  or  t o ot her  aut hor i zed dea l e r s  of  Pr oduc t s .  As
s uch,  except  f or  s a l es  t o aut hor i zed Cas e  I H dea l e r s ,  Dea l e r  m ay not  s e l l  any Pr oduc t s  a t  whol es a l e ,  i nc l udi ng but  not  l i m i t ed t o s a l es  t o j obber s ,  j ockeys ,  or  ot her  unaut hor i zed dea l e r s .  21. 3 No Decept i ve  or  Une t hi ca l  Pr ac t i ces .  Dea l e r  s ha l l  conduc t  bus i nes s  i n a  m anner  t ha t  wi l l  r e f l ec t  f avor abl y a t  a l l  t i m es  on Dea l e r ,  Cas e  I H,  Pr oduc t s ,  Li cens ed Tr adem ar ks  and ot her  aut hor i zed dea l e r s  of  Pr oduc t s .  Dea l e r  s ha l l  r e f r a i n f r om  bus i nes s  pr ac t i ces ,  adver t i s em ent s ,  pr om ot i ons  and conduc t  t ha t  a r e  une t hi ca l ,  decept i ve ,  m i s l eadi ng,  f r audul ent ,  conf us i ng or  woul d l i ke l y cont r avene  any vol unt a r y or  i nvol unt a r y adver t i s i ng s t andar d or  any l aw.  Dea l e r  s ha l l  not  m ake ,  di r ec t l y or  i ndi r ec t l y,  any f a l s e  or  m i s l eadi ng s t a t em ent  or  r epr es ent a t i on concer ni ng any Pr oduc t ,  i t s  s our ce ,  condi t i on,  capabi l i t i e s ,  pr i ce ,  or  char ges  f or  t he  Pr oduc t ’ s  di s t r i but i on,  de l i ve r y,  t axes  or  ot her  i t em s .  21. 4 Announcem ent s .  Dea l e r  s ha l l  not  publ i s h publ i c  r e l a t i on announcem ent s  t ha t  i n any way i nvol ve  or  m ent i on Cas e  I H wi t hout  Cas e  I H’ s  pr i or  wr i t t en cons ent .  21. 5 Com pl i ance  wi t h Feder a l ,  St a t e  and Loca l  Laws .  Dea l e r  s ha l l  com pl y wi t h a l l  appl i cabl e  f eder a l ,  s t a t e ,  and l oca l  l aws  and r egul a t i ons  gover ni ng Dea l e r ’ s  oper a t i ons  and i t s  or der i ng,  s a l es  and s e r vi ce  of  Pr oduc t s ,  i nc l udi ng wi t hout  l i m i t a t i on t hos e  l aws  or  r egul a t i ons  concer ni ng s a f e t y,

em i s s i ons  cont r ol  and cus t om er  s e r vi ce .  Dea l e r  s ha l l  obt a i n a l l  gover nm ent a l  appr ova l s ,  pe r m i t s  or  l i cens es  r equi r ed t o do bus i nes s  i n i t s  SSM .  21. 6 Com pl i ance  W i t h Expor t  Laws .  Cer t a i n Pr oduc t s  pur chas ed by Dea l e r  f r om  Cas e  I H m ay be  s ubj ec t  t o Uni t ed St a t es  expor t  cont r ol  l aws .  Dea l e r  agr ees  t ha t  i t  i s  r es pons i bl e  f or  knowi ng and com pl yi ng wi t h s uch l aws .  Di ver s i on cont r a r y t o Uni t ed St a t es  l aw i s  pr ohi bi t ed.  21. 7 Com pl i ance  wi t h Fr aud and Ant i - Cor r upt i on Laws .  ( a )  Dea l e r  and i t s  Dea l e r  Pr i nc i pa l s  r epr es ent  t ha t  t hey have  not  been convi c t ed of ,  or  pl eaded gui l t y t o,  an of f ens e  i nvol vi ng f r aud or  cor r upt i on and t ha t  t hey a r e  not  now l i s t ed by any gover nm ent  agency as  debar r ed,  s us pended,  or  pr opos ed f or  s us pens i on or  debar m ent ,  or  ot her wi s e  i ne l i gi bl e  f or  any gover nm ent  bi d or  pr ocur em ent  pr ogr am s .  Dea l e r  agr ees  t o pr om pt l y i nf or m  Cas e  I H of  any change  i n t hi s  r epr es ent a t i on.  ( b)  Dea l e r  s ha l l  becom e f am i l i a r  wi t h and s t r i c t l y com pl y wi t h a l l  appl i cabl e  l aws ,  s t a t ut es ,  r egul a t i ons  and codes  r e l a t i ng t o ant i - br i ber y and ant i - cor r upt i on,  i nc l udi ng but  not  l i m i t ed t o t he  Uni t ed St a t es  For e i gn Cor r upt  Pr ac t i ces  Act  and s i m i l a r  ant i - cor r upt i on or  ant i - br i ber y l aws .  Dea l e r  s ha l l  pr om pt l y r epor t  t o Cas e  I H any r eques t  or  dem and f or  any undue  f i nanc i a l  or  ot her  advant age  of  any ki nd r ece i ved by Dea l e r  i n connec t i on wi t h t he
per f or m ance  of  t hi s  Agr eem ent .  Dea l e r  war r ant s  t ha t  i t  has  no f or e i gn publ i c  of f i c i a l s  as  di r ec t  or  i ndi r ec t  owner s ,  of f i ce r s  or  em pl oyees  a t  t he  da t e  of  t hi s  Agr eem ent ,  and s ha l l  i m m edi a t e l y not i f y Cas e  I H i n wr i t i ng i f  a  f or e i gn publ i c  of f i c i a l  becom es  an of f i ce r  or  em pl oyee  of  Dea l e r  or  acqui r es  a  di r ec t  or  i ndi r ec t  i nt e r es t  i n Dea l e r .  22.  Pr oduc t  Changes  and Di s cont i nua t i on 22. 1 Pr oduc t  Changes  and I m pr ovem ent s .  Cas e  I H m ay m ake  changes  or  i m pr ovem ent s  a t  any t i m e  i n t he  s pec i f i ca t i ons ,  cons t r uc t i on,  col or  and des i gn of  Pr oduc t s  wi t hout  i ncur r i ng any obl i ga t i on t o Dea l e r  or  Dea l e r ’ s  Cus t om er s .  22. 2 Pr oduc t  Di s cont i nua t i on.  Cas e  I H r es e r ves  t he  r i ght  a t  any t i m e ,  wi t hout  l i abi l i t y t o Dea l e r ,  t o di s cont i nue  t he  m anuf ac t ur e  of  any and a l l  m ode l ( s ) ,  Equi pm ent ,  or  Pr oduc t  Li ne( s )  under  t he  Li cens ed Tr adem ar ks  cover ed by t hi s  Agr eem ent .  Pr oduc t s  s ha l l  be  cons i der ed di s cont i nued not wi t hs t andi ng t he  f ac t  t ha t  s i m i l a r  or  i dent i ca l  pr oduc t s  cont i nue  t o be  m anuf ac t ur ed or  s ol d by CNH I ndus t r i a l  Am er i ca  LLC or  i t s  Af f i l i a t es  under  Tr adem ar ks  ot her  t han t he  Li cens ed Tr adem ar ks  or  br ands  f or  whi ch t hi s  Agr eem ent  gr ant s  Dea l e r  ce r t a i n Pr oduc t  di s t r i but i on r i ght s .  For  any m odel s ,  Equi pm ent  or  Pr oduc t  Li ne( s )  s o di s cont i nued,  Cas e  I H s ha l l  not  be  r equi r ed t o of f e r  Dea l e r  t he  r i ght  t o r epr es ent  a



 

12 US 6360r 2 s i m i l a r  m ode l ,  Equi pm ent  or  Pr oduc t  Li ne( s ) ,  i f  any,  m ar ke t ed,  m anuf ac t ur ed or  s ol d by CNH I ndus t r i a l  Am er i ca  LLC or  i t s  Af f i l i a t es  under  Tr adem ar ks  ot her  t han t he  Li cens ed Tr adem ar ks  or  br and( s )  l i s t ed on Schedul e  B.  23.  Cas e  I H Sa l es  of  Pr oduc t s  23. 1 Di r ec t  Sa l es  i n Dea l e r ’ s  SSM .  W i t hi n Dea l e r ’ s  SSM  or  e l s ewher e ,  Cas e  I H r es e r ves  t he  unr es t r i c t ed r i ght ,  wi t hout  l i abi l i t y t o Dea l e r ,  t o di r ec t l y s e l l ,  r ent  or  l eas e  Pr oduc t s  t o any Cus t om er ,  pe r s on or  ent i t y,  i nc l udi ng bot h a t  whol es a l e  or  r e t a i l ,  and per m i t  s uch Cus t om er ,  pe r s on or  ent i t y t o s e r vi ce  Pr oduc t s ,  i nc l udi ng but  not  l i m i t ed t o t he  f ol l owi ng:  ( a )  gover nm ent a l  ent i t i e s ,  agenc i es ,  i ns t i t ut i ons  or  s ubdi vi s i ons  t he r eof ;  ( b)  educa t i ona l  and char i t abl e  i ns t i t ut i ons ;  ( c )  r ent a l  com pani es ;  and ( d)  account s  c l as s i f i ed by Cas e  I H as  St r a t egi c  Account s  or  ot her  s i m i l a r  des i gna t i on.  24.  Li cens ed Tr adem ar ks  24. 1 Tr adem ar k Li cens e .  Subj ec t  t o and onl y i n accor dance  wi t h t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  Cas e  I H gr ant s  Dea l e r  t he  r i ght  and Dea l e r  accept s  t he  obl i ga t i on t o m ake  onl y Per m i t t ed Us es  of  t he  Li cens ed Tr adem ar ks  s e t  f or t h i n Sec t i on 24. 2 and t o r e f r a i n f r om  engagi ng i n Pr ohi bi t ed Us es  of  t he  Li cens ed Tr adem ar ks  s e t  f or t h i n Sec t i on 24. 3.  Dea l e r ’ s  r i ght  t o us e  t he  Li cens ed Tr adem ar ks  i s  l i m i t ed t o t he  Per m i t t ed Us es  dur i ng t he  t e r m  of
t hi s  Agr eem ent .  Any unaut hor i zed us e  of  t he  Li cens ed Tr adem ar ks  ( i nc l udi ng any of  t he  Pr ohi bi t ed Us es )  s ha l l  cons t i t ut e  an i nf r i ngem ent  of  Cas e  I H’ s  r i ght s  t o t he  Li cens ed Tr adem ar ks  i n addi t i on t o a  br each of  t hi s  Agr eem ent .  I n t he  event  Dea l e r ’ s  us e  of  Li cens ed Tr adem ar ks  ( even t hough a  Per m i t t ed Us e)  i s  unaccept abl e  t o Cas e  I H i n i t s  s ol e  di s c r e t i on,  Dea l e r  m us t  i m m edi a t e l y ceas e  s uch us e  of  t he  Li cens ed Tr adem ar k upon not i ce  f r om  Cas e  I H.  24. 2 Per m i t t ed Us es .  Dea l e r  s ha l l  and i s  pe r m i t t ed t o:  ( a )  us e  t he  Li cens ed Tr adem ar ks  t o i dent i f y and adver t i s e  i t s  bus i nes s  a t  Dea l e r  Loca t i ons  i n connec t i on wi t h t he  m ar ke t i ng,  s a l e ,  di s t r i but i on and s e r vi ce  of  Pr oduc t s  under  t he  Li cens ed Tr adem ar ks ;  ( b)  us e  t he  Li cens ed Tr adem ar ks  onl y i n connec t i on wi t h t he  m ar ke t i ng,  s a l e ,  di s t r i but i on and s e r vi ce  of  t he  Pr oduc t s  f or  whi ch Cas e  I H has  aut hor i zed t hem  t o be  us ed;  ( c )  i dent i f y i t s e l f  ( and not  Cas e  I H)  as  t he  owner  of  Dea l e r ’ s  bus i nes s  i n conj unc t i on wi t h any us e  of  t he  Li cens ed Tr adem ar ks ,  i nc l udi ng t he  us e  t he r eof  on l eas es ,  i nvoi ces ,  or der  f or m s ,  r ece i pt s ,  and bus i nes s  s t a t i oner y,  as  wel l  a s  a t  s uch ot her  l oca t i ons  and i n t he  m anner  as  Cas e  I H m ay des i gna t e  i n t he  DOG;  and ( d)  us e  t he  Li cens ed Tr adem ar ks  t o i dent i f y i t s e l f  a s  an aut hor i zed dea l e r  of  Pr oduc t s .  24. 3 Pr ohi bi t ed Us es .  Dea l e r  s ha l l  not :  ( a )  us e  t he  Li cens ed

Tr adem ar ks  ( or  any ot her  Tr adem ar ks  owned or  l i cens ed by Cas e  I H or  i t s  Af f i l i a t es )  as  pa r t  of  i t s  cor por a t e  or  ot her  l ega l  nam e wi t hout  t he  pr i or  wr i t t en cons ent  of  Cas e  I H;  ( b)  s ubl i cens e  or  as s i gn i t s  r i ght  t o us e  t he  Li cens ed Tr adem ar ks  t o any ot her  pe r s on or  ent i t y;  ( c )  us e  t he  Li cens ed Tr adem ar ks  t o i ncur  any obl i ga t i on or  i ndebt ednes s  on beha l f  of  Cas e  I H;  ( d)  m anuf ac t ur e  or  pur chas e  obj ec t s  bear i ng Li cens ed Tr adem ar ks  or  Tr adem ar ks  f r om  unl i cens ed s our ces  or  appl y,  or  have  appl i ed,  Li cens ed Tr adem ar ks  or  Tr adem ar ks  t o obj ec t s  t ha t  wi l l  be  of f e r ed f or  s a l e  or  pr ovi ded as  pr om ot i ona l  i t em s  by Dea l e r  or  any t hi r d par t y,  s pec i f i ca l l y i nc l udi ng but  not  l i m i t ed t o any c l ot hi ng i t em  ( s uch as  s hi r t s ,  ha t s  or  ot her  appar e l ) ,  gi f t war e ,  t oys  or  ot her  s undr y i t em s ;  and ( e )  r egi s t e r ,  a t t em pt  t o r egi s t e r ,  obt a i n any owner s hi p i n,  or  ot her wi s e  us e  any I nt e r ne t  Regi s t r a t i on ( def i ned as  any webs i t e ,  dom ai n nam e,  URL,  i nt e r ne t / W or l d W i de  W eb pr es ence  or  f ea t ur e ,  s oc i a l  m edi a  account  des i gna t i ons ,  or  ot her  e l ec t r oni c  com m uni ca t i ons  por t a l )  whos e  dom ai n nam e,  URL or  ot her  e l ec t r oni c  com m uni ca t i ons  por t a l  cont a i ns ,  i ncor por a t es ,  or  cons i s t s  of  t he  Li cens ed Tr adem ar ks  or  Tr adem ar ks  wi t hout  Cas e  I H’ s  expr es s  wr i t t en cons ent ,  whi ch m ay be  wi t hhe l d f or  any or  no r eas on.  24. 4 Unaut hor i zed I nt e r ne t  Regi s t r a t i ons .  I n t he  event  t ha t
Dea l e r  r egi s t e r s ,  a t t em pt s  t o r egi s t e r ,  obt a i ns  any owner s hi p i n,  or  ot her wi s e  us es  any I nt e r ne t  Regi s t r a t i on i n vi ol a t i on of  t hi s  Agr eem ent ,  i n addi t i on t o any r i ght s  Cas e  I H m ay have  under  t hi s  Agr eem ent ,  Dea l e r  he r eby acknowl edges  and agr ees  t ha t  any s uch I nt e r ne t  Regi s t r a t i on,  i nc l udi ng any copyr i ght s  t he r e i n,  s ha l l  be  deem ed t o be  t he  pr oper t y of  Cas e  I H.  Dea l e r  wi l l  a s s i gn,  t r ans f e r  or  as s i s t  i n t he  per f ec t i on of  any r i ght s  neces s a r y t o t r ans f e r  s a i d r egi s t r a t i on t o Cas e  I H wi t h no com pens a t i on t o Dea l e r  and a t  no addi t i ona l  cos t  t o Cas e  I H.  I n t he  event  t ha t  a  cour t  of  com pet ent  j ur i s di c t i on de t e r m i nes  t ha t  any owner s hi p r i ght s  t o any I nt e r ne t  Regi s t r a t i on a r e  not  aut om at i ca l l y t r ans f e r r ed t o Cas e  I H pur s uant  t o t hi s  Agr eem ent ,  Dea l e r  agr ees  t o execut e  any docum ent s  deem ed neces s a r y by Cas e  I H t o gi ve  e f f ec t  t o t hi s  pr ovi s i on.  Cas e  I H m ay condi t i on appr ova l  of  Dea l e r ’ s  us e  of  any s uch I nt e r ne t  Regi s t r a t i on on t he  t r ans f e r  t o Cas e  I H of  any and a l l  owner s hi p r i ght s  t he r e i n,  i nc l udi ng any copyr i ght s .  I n t he  event  t ha t  t hi s  Agr eem ent  expi r es  or  i s  t e r m i na t ed,  Dea l e r  s ha l l  not  us e  or  r egi s t e r  a  dom ai n nam e t ha t  i nc l udes ,  or  i n Cas e  I H's  s ol e  di s c r e t i on i s  conf us i ngl y s i m i l a r  t o,  a  Li cens ed Tr adem ar k or  any ot her  Tr adem ar k.  24. 5 Not i ce  of  Tr adem ar k Cl a i m s .  Dea l e r  s ha l l  pr om pt l y not i f y Cas e  I H i n wr i t i ng of  any s us pec t ed

unaut hor i zed or  i nf r i ngi ng us e  of  t he  Li cens ed Tr adem ar ks ,  any cha l l enge  t o t he  va l i di t y of  t he  Li cens ed Tr adem ar ks ,  any cha l l enge  t o Cas e  I H’ s  owner s hi p of  t he  Li cens ed Tr adem ar ks ,  any cha l l enge  t o Cas e  I H’ s  r i ght  t o us e  and l i cens e  ot her s  t o us e  s uch Li cens ed Tr adem ar ks ,  or  any cha l l enge  t o Dea l e r ’ s  r i ght  t o us e  t he  Li cens ed Tr adem ar ks .



 

13 US 6360r 2 24. 6 Val i di t y of  Li cens ed Tr adem ar ks .  Dea l e r  expr es s l y under s t ands  and acknowl edges  t ha t  t he  Li cens ed Tr adem ar ks  a r e  va l i d and s e r ve  t o i dent i f y Pr oduc t s  and t hos e  aut hor i zed by Cas e  I H t o m ar ke t ,  s e l l ,  di s t r i but e ,  and s e r vi ce  Pr oduc t s .  Dea l e r  s ha l l  not  di r ec t l y or  i ndi r ec t l y cont es t ,  a t t ack,  oppos e ,  a t t em pt  t o cance l  or  ot her wi s e  cha l l enge  i n any m anner  or  i n any f or um ,  t he  va l i di t y of  t he  Li cens ed Tr adem ar ks  or  Cas e  I H’ s  owner s hi p of ,  or  Cas e  I H’ s  r i ght  t o us e  or  l i cens e  ot her s  t o us e ,  t he  Li cens ed Tr adem ar ks ,  e i t he r  dur i ng or  a f t e r  t he  t e r m  of  t hi s  Agr eem ent .  24. 7 Owner s hi p of  Li cens ed Tr adem ar ks  and Goodwi l l .  Dea l e r  acknowl edges  t he  Li cens ed Tr adem ar ks  a r e  exc l us i ve l y owned by Cas e  I H.  Dea l e r ’ s  us e  of  t he  Li cens ed Tr adem ar ks  pur s uant  t o t hi s  Agr eem ent  does  not  gi ve  Dea l e r  any owner s hi p i nt e r es t  or  ot her  i nt e r es t  i n or  t o t he  Li cens ed Tr adem ar ks .  Dea l e r  s ha l l  execut e  any docum ent s  deem ed neces s a r y or  us e f ul  by Cas e  I H t o obt a i n pr ot ec t i on f or  t he  Li cens ed Tr adem ar ks  or  t o m ai nt a i n t he i r  va l i di t y and enf or ceabi l i t y.  Any and a l l  goodwi l l  a r i s i ng f r om  Dea l e r ’ s  us e  of  t he  Li cens ed Tr adem ar ks  s ha l l  i nur e  s ol e l y and exc l us i ve l y t o t he  benef i t  of  Cas e  I H.  Upon expi r a t i on or  t e r m i na t i on of  t hi s  Agr eem ent ,  no m one t a r y am ount  s ha l l  be  a t t r i but abl e  t o any goodwi l l  a s s oc i a t ed wi t h Dea l e r ’ s  us e  of  t he  Li cens ed
Tr adem ar ks  or  t he  s a l e  and s e r vi ce  of  Pr oduc t s .  24. 8 Nonexc l us i ve  Li cens e .  Thi s  Agr eem ent  gr ant s  Dea l e r  onl y a  nonexc l us i ve  r i ght  and l i cens e  t o us e  t he  Li cens ed Tr adem ar ks .  Cas e  I H has  and r e t a i ns  t he  r i ght s  t o us e  t he  Li cens ed Tr adem ar ks  i t s e l f  i n connec t i on wi t h s e l l i ng Pr oduc t s  and s e r vi ces  and t o gr ant  ot her  l i cens es  f or  t he  Li cens ed Tr adem ar ks  and f or  Tr adem ar ks .  24. 9 Di s cont i nua t i on and Subs t i t ut i on of  Li cens ed Tr adem ar ks .  Cas e  I H r es e r ves  t he  r i ght  i n i t s  s ol e  di s c r e t i on t o di s cont i nue  any Li cens ed Tr adem ar k and t o s ubs t i t ut e  or  add di f f e r ent  Li cens ed Tr adem ar ks  f or  us e  i n i dent i f yi ng Pr oduc t s  or  t he  dea l e r s  aut hor i zed t o s e l l  or  s e r vi ce  Pr oduc t s .  Dea l e r  s ha l l  i m pl em ent  pr om pt l y any s uch s ubs t i t ut i on or  addi t i on of  new Li cens ed Tr adem ar ks .  24. 10 Copyr i ght s .  Dea l e r  s ha l l  not  copy any as pec t  or  por t i on of  Cas e  I H's  webs i t e  or  ot her  e l ec t r oni ca l l y s t or ed i nf or m at i on or  pr i nt ed docum ent s  or  publ i ca t i ons  wi t hout  t he  expr es s  pr i or  wr i t t en cons ent  of  Cas e  I H.  25.  Aut hor i zed Sof t war e  25. 1 Sof t war e  Li cens e .  Dea l e r  acknowl edges  t ha t  ce r t a i n Pr oduc t s  cont a i n i m bedded com put e r  s of t war e  and r e l a t ed t echnol ogy ( col l ec t i ve l y,  " Aut hor i zed Sof t war e”)  i n whi ch Cas e  I H owns  or  l i cens es  copyr i ght s  and/ or  ot her  i nt e l l ec t ua l  pr oper t y r i ght s .  Dur i ng t he  t e r m  of  t hi s  Agr eem ent ,  Cas e  I H gr ant s  Dea l e r  a  non- t r ans f e r abl e ,  r oya l t y- f r ee  l i cens e

t o us e  Aut hor i zed Sof t war e  i n obj ec t  code  f or m  onl y ( " Sof t war e  Li cens e”) .  The  Sof t war e  Li cens e  i s  l i m i t ed t o t he  s a l e  and s e r vi ce  of  any Pr oduc t  cont a i ni ng Aut hor i zed Sof t war e  onl y i n t he  m anner  aut hor i zed by Cas e  I H i n wr i t i ng.  Except  as  expr es s l y aut hor i zed by t hi s  Agr eem ent ,  Dea l e r  m ay not  s ubl i cens e  Aut hor i zed Sof t war e  t o any ot her  ent i t y nor  as s i gn i t s  Sof t war e  Li cens e .  Thi s  Agr eem ent  does  not  gr ant  Dea l e r  any r i ght ,  t i t l e ,  or  i nt e r es t  i n Aut hor i zed Sof t war e  anywher e  i n t he  wor l d except  t he  Sof t war e  Li cens e  gr ant ed her e i n.  Dea l e r  acknowl edges  t ha t  t he  us e  of  any Pr oduc t  cont a i ni ng Aut hor i zed Sof t war e  m ay r equi r e  a  Sof t war e  Li cens e  f r om  Cas e  I H.  Cas e  I H r es e r ves  t he  r i ght  t o r equi r e  a l l  us e r s  of  Pr oduc t s  cont a i ni ng Aut hor i zed Sof t war e  t o pos s es s  a  va l i d l i cens e  i n t he  f or m  pr es c r i bed by Cas e  I H,  and i n s uch cas e  Dea l e r  s ha l l  not  t r ans f e r  or  pe r m i t  t he  t r ans f e r  or  us e  of  any Pr oduc t  cont a i ni ng Aut hor i zed Sof t war e  unl es s  t he  t r ans f e r ee  or  us e r  i s  s ubj ec t  t o s uch va l i d l i cens e .  Thi s  Sof t war e  Li cens e  s ha l l  cont i nue  unt i l  i t  i s  t e r m i na t ed i n accor dance  wi t h t hi s  Agr eem ent ,  or  f or  t he  us e f ul  l i f e  of  t he  Pr oduc t  i n whi ch Aut hor i zed Sof t war e  i s  i m bedded or  of  whi ch Aut hor i zed Sof t war e  i s  an i nt egr a l  pa r t ,  or  f or  t he  us e f ul  l i f e  of  Aut hor i zed Sof t war e ,  whi chever  i s  s hor t e r .  25. 2 Aut om at i c  Ter m i na t i on.  The  Sof t war e  Li cens e  s ha l l
aut om at i ca l l y t e r m i na t e  upon t he  occur r ence  of  any of  t he  f ol l owi ng:  ( a )  r em oval  of  Aut hor i zed Sof t war e  f r om  t he  Pr oduc t  f or  whi ch i t  was  obt a i ned or  aut hor i zed,  ( b)  s e r vi ce  by any unaut hor i zed per s on,  ( c )  us e  of  Aut hor i zed Sof t war e  on any pr oduc t  ot her  t han t ha t  f or  whi ch i t  was  obt a i ned or  aut hor i zed,  or  ( d)  any br each of  t hi s  Sof t war e  Li cens e  by Dea l e r .  26.  Com pany I nf or m at i on and Cas e  I H I P 26. 1 Com pany I nf or m at i on.  Per i odi ca l l y,  Cas e  I H wi l l  pr ovi de  Dea l e r  wi t h pr opr i e t a r y,  conf i dent i a l  i nf or m at i on,  t echni ca l  knowl edge  and/ or  as s i s t ance ,  and ot her  m at e r i a l s  t ha t  de r i ve  va l ue  f r om  not  be i ng gener a l l y known i n t he  i ndus t r y ( " Com pany I nf or m at i on”)  t ha t  a r e  r eas onabl y neces s a r y f or  t he  di s t r i but i on,  s a l e ,  pr om ot i on and s e r vi ce  of  Pr oduc t s .  Cas e  I H has  s ol e  di s c r e t i on t o de t e r m i ne  what  i nf or m at i on i t  pr ovi des  t o Dea l e r  i s  Com pany I nf or m at i on.  Dea l e r  agr ees  t ha t  Com pany I nf or m at i on r em ai ns  t he  pr oper t y of  Cas e  I H.  Dea l e r  m us t  t ake  com m er c i a l l y r eas onabl e  m eas ur es ,  but  i n any event  no l es s  s t r i c t  t han t he  m eas ur es  Dea l e r  us es  wi t h i t s  own conf i dent i a l  i nf or m at i on,  t o m ai nt a i n t he  conf i dent i a l i t y of  Com pany I nf or m at i on and t o ens ur e  t ha t  a l l  Com pany I nf or m at i on i s  us ed onl y t o s e l l  and s e r vi ce  Pr oduc t s  i n accor dance  wi t h t hi s  Agr eem ent .  Dea l e r  m ay di s c l os e  Com pany I nf or m at i on onl y t o t hos e  of  i t s  em pl oyees  who

wi l l  need i t  and m us t  t ake  a l l  neces s a r y m eas ur es  t o ens ur e  t ha t  t hos e  per s ons  do not  r evea l  Com pany I nf or m at i on t o any t hi r d par t i es  wi t hout  t he  pr i or  wr i t t en aut hor i za t i on of  Cas e  I H.  Dea l e r  s ha l l  be  r es pons i bl e  and l i abl e  t o Cas e  I H f or  any br each of  t hi s  pr ovi s i on by i t s  em pl oyees ,  agent s  or  r epr es ent a t i ves .



 

14 US 6360r 2 26. 2 Re t ur n of  Com pany I nf or m at i on.  Dea l e r  acknowl edges  t ha t  Cas e  I H pr ovi des  Com pany I nf or m at i on t o Dea l e r  f or  us e  by Dea l e r  pur s uant  t o t hi s  Agr eem ent .  Ther e f or e ,  upon expi r a t i on or  t e r m i na t i on of  t hi s  Agr eem ent  f or  any r eas on,  Dea l e r  s ha l l  i m m edi a t e l y r e t ur n t o Cas e  I H a l l  Com pany I nf or m at i on i n any f or m .  26. 3 No Rever s e  Engi neer i ng.  Dea l e r  s ha l l  not  engage  i n,  caus e  t o be  engaged i n,  or  pe r m i t  any r ever s e  engi neer i ng of  Aut hor i zed Sof t war e ,  Pr oduc t s ,  or  com ponent  par t s  t he r eof .  " Rever s e  engi neer i ng”  i s  de f i ned as  a t t em pt i ng t hr ough ana l ys i s  of  Pr oduc t s  or  com ponent  par t s  t he r eof  t o de t e r m i ne  t he i r  f unc t i ona l i t y and t her eby ga i n t he  abi l i t y t o a l t e r  or  r epr oduce  t ha t  f unc t i ona l i t y.  26. 4 Ri ght  t o Us e  Cas e  I H I P.  Dea l e r  s ha l l  us e  Cas e  I H I P onl y i n accor dance  wi t h t he  pr ovi s i ons  of  and f or  t he  pur pos es  cont em pl a t ed by t hi s  Agr eem ent  and i n accor dance  wi t h any pr ocedur es  t ha t  Cas e  I H m ay es t abl i s h f or  us e  of  Cas e  I H I P.  27.  Ter m  and Ter m i na t i on 27. 1 Ter m  of  Agr eem ent  and Renewal .  Thi s  Agr eem ent  s ha l l  com m ence  on t he  Ef f ec t i ve  Dat e  and cont i nue  t o t he  Expi r a t i on Dat e  ( " Ter m ”) .  The  Expi r a t i on Dat e  of  t hi s  Agr eem ent  s ha l l  be  ext ended f or  addi t i ona l  s ucces s i ve  f i ve  ( 5)  year  per i ods  unl es s ,  a t  l eas t  ni ne t y ( 90)  days  pr i or  t o t he  Expi r a t i on Dat e  or  t he  expi r a t i on da t e  of  any s ubs equent  ext ens i on per i od,
e i t he r  pa r t y not i f i es  t he  ot her  of  i t s  i nt ent i on not  t o ext end.  Upon s uch not i f i ca t i on not  t o ext end,  t hi s  Agr eem ent  s ha l l  expi r e  on t he  Expi r a t i on Dat e  or  a t  t he  expi r a t i on da t e  of  any ext ens i on per i od.  27. 2 Repl acem ent  Agr eem ent .  I n t he  event  Cas e  I H of f e r s  t o a l l  aut hor i zed dea l e r s  i n t he  s t a t e  of  Dea l e r ’ s  Pr i m ar y Loca t i on a  new dea l e r  agr eem ent  or  an am endm ent  t o t hi s  Agr eem ent  ( " Repl acem ent  Agr eem ent ” ) ,  Cas e  I H m ay t e r m i na t e  t hi s  Agr eem ent  a t  any t i m e  by pr ovi di ng Dea l e r  wi t h a t  l eas t  one  hundr ed e i ght y ( 180)  days ’  pr i or  wr i t t en not i ce  and s ha l l  f ur ni s h Dea l e r  a  copy of  t he  Repl acem ent  Agr eem ent  wi t h s uch not i ce .  Dea l e r ’ s  r e t ur n t o Cas e  I H of  an execut ed Repl acem ent  Agr eem ent  s ha l l  not  gi ve  r i s e  t o any r epur chas e  r i ght s  and obl i ga t i ons  pr ovi ded f or  i n Sec t i on 29.  27. 3 Br each.  ( a )  Except  wher e  t e r m i na t i on of  t he  Agr eem ent  due  t o Dea l e r ’ s  br each i s  a l l owed i m m edi a t e l y pur s uant  t o Sec t i on 27. 4,  and except  as  s t a t ed i n Sec t i ons  27. 3( b)  and ( c ) ,  i n t he  event  t ha t  e i t he r  Dea l e r  or  Cas e  I H f a i l s  t o f ul f i l l  any of  t he i r  r es pons i bi l i t i e s  under  t hi s  Agr eem ent ,  t he  ot her  par t y m ay t e r m i na t e  t hi s  Agr eem ent  by pr ovi di ng ni ne t y ( 90)  days ’  wr i t t en not i ce  l i s t i ng t he  r eas ons  f or  t e r m i na t i on,  wi t hi n whi ch per i od t he  ot her  par t y wi l l  have  s i xt y ( 60)  days  t o r ec t i f y t he  i dent i f i ed br each and avoi d t e r m i na t i on.  ( b)  I f  Dea l e r

br eaches  Sec t i on 7. 2,  Cas e  I H m ay,  i n i t s  s ol e  di s c r e t i on,  t e r m i na t e  t he  Agr eem ent  upon ni ne t y ( 90)  days ’  advance  wr i t t en not i ce  t o Dea l e r .  However ,  dur i ng t hi s  ni ne t y ( 90) - day per i od,  Dea l e r  m ay cur e  i t s  br each of  Sec t i on 7. 2 by pr ovi di ng Cas e  I H,  wi t hi n s i xt y ( 60)  days  of  Cas e  I H’ s  not i ce  t o Dea l e r ,  a  wr i t t en pl an t o r e t ur n t o com pl i ance  wi t h Sec t i on 7. 2 wi t hi n t we l ve  ( 12)  m ont hs  f r om  t he  da t e  of  Cas e  I H’ s  not i ce .  Ther eaf t e r ,  i f  Dea l e r  f a i l s  t o per f or m  s uch s ubm i t t ed pl an,  Cas e  I H m ay t e r m i na t e  t he  Agr eem ent  wi t h t hi r t y ( 30)  days ’  wr i t t en not i ce .  ( c )  I f  Dea l e r  i s  i n br each of  Sec t i on 9. 1( a ) ,  Cas e  I H m ay t e r m i na t e  Dea l e r  f or  s uch def aul t  onl y a f t e r  pr ovi di ng Dea l e r  wi t h wr i t t en not i ce  and a  t we l ve  ( 12) - m ont h per i od wi t hi n whi ch Dea l e r  m ay cur e  s uch def aul t  t o Cas e  I H’ s  s ol e  s a t i s f ac t i on.  ( d)  A br each by Dea l e r  of  any ot her  wr i t t en agr eem ent s  be t ween Dea l e r  and Cas e  I H or  i t s  Af f i l i a t es  t ha t  i s  due  t o f r aud com m i t t ed by Dea l e r ,  s ha l l  a l s o be  cons i der ed a  br each under  t hi s  Agr eem ent  a l l owi ng Cas e  I H t o i m m edi a t e l y t e r m i na t e  t he  Agr eem ent .  ( e )  As  an addi t i ona l  or  a l t e r na t i ve  r em edy f or  any br each by Dea l e r  of  t he  Agr eem ent ,  Cas e  I H,  i n i t s  s ol e  di s c r e t i on and a f t e r  pr ovi di ng Dea l e r  wi t h an oppor t uni t y t o cur e  s a i d br each as  pr ovi ded i n Sec t i ons  27. 3( a ) ,  ( b)  or  ( c ) ,  m ay am end Schedul e  D t o r em ove  aut hor i za t i on f or  t he
Dea l e r  Loca t i on a t  whi ch s uch br each occur r ed.  I n s uch event ,  Dea l e r  s ha l l  ceas e  a l l  ac t i vi t i e s  r e l a t ed t o t he  di s pl ay,  s t ocki ng,  s a l es  and s e r vi ce  of  Pr oduc t s  a t  s uch Dea l e r  Loca t i on,  i nc l udi ng t he  us e  of  Li cens ed Tr adem ar ks ,  and Cas e  I H wi l l  r epur chas e  new Par t s  and Si gns  l oca t ed onl y a t  s uch Dea l e r  Loca t i on as  pr ovi ded i n Sec t i ons  29. 1( b)  and ( c ) .  27. 4 I m m edi a t e  Ter m i na t i on.  Cas e  I H m ay t e r m i na t e  t hi s  Agr eem ent  i m m edi a t e l y upon t he  occur r ence  of  any of  t he  f ol l owi ng event s :  ( a )  Dea l e r  Fi nanc i a l  Def aul t s :  ( i )  Dea l e r ’ s  de f aul t  i n t he  paym ent  when due  of  any obl i ga t i ons  t o Cas e  I H or  any of  i t s  Af f i l i a t es ,  i nc l udi ng but  not  l i m i t ed t o CNH I ndus t r i a l  Capi t a l  Am er i ca  LLC ( " CNH Capi t a l ” ) ;  ( i i )  Dea l e r ’ s  de f aul t  under  any cha t t e l  m or t gage  or  ot her  s ecur i t y agr eem ent  be t ween Dea l e r  and Cas e  I H,  any of  i t s  Af f i l i a t es  or  any ot her  l ender  or  f i nanc i ng ent i t y;  or  ( i i i )  t he  r e f us a l  or  f a i l ur e  of  Dea l e r  upon dem and t o account  t o Cas e  I H or  any of  i t s  Af f i l i a t es  f or  t he  pr oceeds  of  t he  s a l e  of  Pr oduc t s  f or  whi ch Dea l e r  i s  i ndebt ed t o Cas e  I H or  s uch Af f i l i a t es ;



 

15 US 6360r 2 ( b)  Los s  of  W hol es a l e  Cr edi t  Li ne :  t he  t e r m i na t i on ( or  s us pens i on wher e  s uch s us pens i on cont i nues  f or  m or e  t han s i xt y ( 60)  ca l endar  days ) ,  of  any of  Dea l e r ’ s  s i gni f i cant  whol es a l e  l i nes  of  c r edi t  f or  t he  pur chas e  of  new Pr oduc t s ;  ( c )  I ns ol vency:  ( i )  t he  f i l i ng of  a  vol unt a r y or  i nvol unt a r y pe t i t i on i n bankr upt cy by or  aga i ns t  Dea l e r ;  ( i i )  t he  m aki ng of  an as s i gnm ent  by Dea l e r  f or  t he  benef i t  of  c r edi t or s ;  ( i i i )  a  c l os eout  or  s a l e  of  a  s ubs t ant i a l  pa r t  of  Dea l e r ’ s  as s e t s  r e l a t ed t o t he  bus i nes s ;  ( i v)  t he  com m encem ent  of  di s s ol ut i on,  r ece i ver s hi p or  l i qui da t i on pr oceedi ngs  by or  aga i ns t  Dea l e r ;  ( v)  t he  i ns ol vency of  Dea l e r ;  or  ( vi )  t he  l evy of  a  wr i t  of  a t t achm ent  or  execut i on aga i ns t  Dea l e r ;  ( d)  Change  i n Dea l e r  Ent i t y,  Cont r ol ,  Owner s hi p or  M anagem ent :  wi t hout  t he  pr i or  wr i t t en cons ent  of  Cas e  I H:  ( i )  any change  i n Dea l e r ’ s  l ega l  f or m  or  ent i t y;  ( i i )  any change  i n Dea l e r ’ s  cont r ol ,  owner s hi p or  m anagem ent  ( as  def i ned i n Sec t i on 4. 3)  l i s t ed i n Schedul e  A;  or  ( i i i )  any as s i gnm ent  or  a t t em pt ed as s i gnm ent  by Dea l e r  of  t hi s  Agr eem ent ;  ( e )  Dea t h or  I ncapac i t y:  i f  Dea l e r  f a i l s  t o pr ovi de  Cas e  I H wi t h an accept abl e  owner s hi p or  m anagem ent  s ucces s i on pl an as  s e t  f or t h i n Sec t i on 4. 4 upon t he  dea t h or  i ncapac i t y of  any Dea l e r  Pr i nc i pa l ;  ( f )  M i s r epr es ent ed or  Fa l s e  I nf or m at i on:  Dea l e r  or  anyone  ac t i ng on i t s  beha l f  has :
( i )  s ubm i t t ed f a l s e  r ecor ds ,  cont r ac t s ,  s t a t em ent s ,  r epor t s  or  docum ent s  t o Cas e  I H or  any of  i t s  Af f i l i a t es ,  i nc l udi ng CNH Capi t a l ;  ( i i )  s ubm i t t ed any f a l s e  or  f r audul ent  docum ent s  f or  Dea l e r  Cl a i m s  or  i n s uppor t  t he r eof ;  ( i i i )  knowi ngl y accept ed any paym ent  f r om  Cas e  I H f or  any wor k not  pe r f or m ed by Dea l e r  i n accor dance  wi t h t he  pr ovi s i ons  of  t hi s  Agr eem ent  or  t he  DOG;  or  ( i v)  s ubm i t t ed f a l s e  i nf or m at i on i n appl yi ng f or  appoi nt m ent  as  an aut hor i zed dea l e r  of  Pr oduc t s ;  ( g)  Fa i l ur e  t o Oper a t e :  f a i l ur e  t o oper a t e  any Dea l e r  Loca t i on i n t he  nor m al  cour s e  of  bus i nes s  f or  s even ( 7)  cons ecut i ve  ca l endar  days ;  ( h)  Cr i m i na l  and/ or  Tor t i ous  Conduc t :  Dea l e r  or  any Dea l e r  Pr i nc i pa l  has  pl eaded gui l t y t o or  been convi c t ed of  a  f e l ony or  any ot her  vi ol a t i on of  l aw t ha t  i n Cas e  I H’ s  opi ni on a f f ec t s  adver s e l y t he  oper a t i on or  bus i nes s  of  Dea l e r ,  or  t he  good nam e,  goodwi l l  or  r eput a t i on of  Cas e  I H,  Pr oduc t s ,  Li cens ed Tr adem ar ks ,  Dea l e r ,  or  ot her  aut hor i zed dea l e r s  of  Pr oduc t s ;  ( i )  Dea l e r  Cl os ur e / Los s  of  Li cens e :  ( i )  a  pe r m anent  c l os ur e  of  any Dea l e r  Loca t i on wi t hout  t he  pr i or  wr i t t en cons ent  of  Cas e  I H;  or  ( i i )  t he  r evoca t i on,  s us pens i on or  ot her  i nva l i da t i on of  any Dea l e r  l i cens e ,  pe r m i t  or  aut hor i za t i on neces s a r y t o conduc t  bus i nes s  pur s uant  t o t hi s  Agr eem ent ;  ( j )  I ns pec t i on/ Audi t  Ref us a l :  any f a i l ur e  by Dea l e r  t o per m i t  Cas e  I H t o

i ns pec t  or  audi t  Dea l e r ’ s  i nvent or y or  bus i nes s  and f i nanc i a l  r ecor ds  pur s uant  t o Sec t i on 16. 4;  ( k)  De t r i m ent a l  Conduc t :  any conduc t  by Dea l e r  or  any Dea l e r  Pr i nc i pa l  whi ch i n t he  s ol e  di s c r e t i on of  Cas e  I H:  ( i )  i s  i nj ur i ous  or  de t r i m ent a l  t o Dea l e r ’ s  Cus t om er s ,  t he  publ i c  wel f a r e ,  ot her  aut hor i zed dea l e r s  of  Pr oduc t s ,  or  t he  r eput a t i on of  Cas e  I H,  Pr oduc t s  and t he  Li cens ed Tr adem ar ks ;  ( i i )  i s  unbecom i ng of  a  r eput abl e  bus i nes s  per s on;  ( i i i )  i s  abus i ve  or  t hr ea t eni ng t o any Cas e  I H em pl oyee ;  or  ( i v)  evi dences  a  di s agr eem ent  be t ween any Dea l e r  Pr i nc i pa l s  t ha t  i n Cas e  I H’ s  opi ni on adver s e l y a f f ec t s  t he  oper a t i on of  Dea l e r  or  t he  good nam e,  goodwi l l  or  r eput a t i on of  Cas e  I H,  Pr oduc t s ,  Li cens ed Tr adem ar ks ,  or  Dea l e r ;  ( l )  Br each of  Conf i dent i a l i t y:  any m i s us e  or  unaut hor i zed di s c l os ur e  of  Cas e  I H I P,  Com pany I nf or m at i on or  Aut hor i zed Sof t war e ;  ( m )  Revoca t i on of  Guar ant y:  t he  wi t hdr awal  or  r evoca t i on of  a  guar ant y of  Dea l e r ’ s  i ndebt ednes s  t o Cas e  I H or  i t s  Af f i l i a t es  by one  or  m or e  per s ona l  or  cor por a t e  guar ant or s ;  ( n)  I ncur abl e  Br each:  any br each of  t he  Agr eem ent  t ha t  i s  i ncapabl e  of  be i ng r em edi ed by an a f f i r m at i ve  pr es ent  ac t i on by t he  Dea l e r ;  ( o)  Repe t i t i ve  Br each:  br each of  t he  Agr eem ent  by Dea l e r  f or  whi ch i t  has  r ece i ved not i ce  by Cas e  I H of  t ha t  s am e t ype  of  br each on a t  l eas t  t wo ( 2)  pr i or  s epar a t e  and di s t i nc t  occas i ons ;
( p)  Unaut hor i zed Loca t i on:  any br each of  Sec t i on 12. 2 of  t he  Agr eem ent .  27. 5 Cas e  I H’ s  Exer c i s e  of  Ter m i na t i on Ri ght s .  Cas e  I H m ay exer c i s e  i t s  t e r m i na t i on r i ght s  under  Sec t i ons  27. 3 and 27. 4 wi t hout  r egar d t o t he  per f or m ance  of  ot her  aut hor i zed dea l e r s  or  t o t he  c i r cum s t ances  under  whi ch Cas e  I H has  t e r m i na t ed or  r e f r a i ned f r om  t e r m i na t i ng t he  s a l es  and s e r vi ce  agr eem ent s  of  ot her  aut hor i zed dea l e r s .  27. 6 Ter m i na t i on At  W i l l .  Thi s  Agr eem ent  m ay be  t e r m i na t ed a t  any t i m e  a t  wi l l ,  wi t hout  caus e ,  upon s i xt y ( 60)  days ’  wr i t t en not i ce  by Dea l e r  t o Cas e  I H,  or  as  m ut ua l l y agr eed upon i n wr i t i ng by bot h Par t i es .



 

16 US 6360r 2 28.  Ef f ec t  of  Ter m i na t i on or  Expi r a t i on 28. 1 Dea l e r ’ s  Obl i ga t i ons .  Upon t he  t e r m i na t i on or  expi r a t i on of  t hi s  Agr eem ent ,  Dea l e r  s ha l l  ceas e  t o oper a t e  or  r epr es ent  i t s e l f  a s  an aut hor i zed dea l e r  of  Pr oduc t s  under  t he  Li cens ed Tr adem ar ks ,  and s ha l l  pr om pt l y:  ( a )  ceas e  us i ng t he  Li cens ed Tr adem ar ks  and r em ove  f r om  Dea l e r  Loca t i ons  and vehi c l es  a l l  s i gns  or  adver t i s i ng di s pl ays  t ha t  bear  t he  Li cens ed Tr adem ar ks ;  ( b)  r em ove  and di s cont i nue  t he  us e  of ,  and caus e  any t hi r d par t y t o r em ove ,  any i dent i f i ca t i on and any pr om ot i on or  adver t i s i ng t ha t  as s oc i a t es  Dea l e r  wi t h Pr oduc t s ,  t he  Li cens ed Tr adem ar ks ,  or  Cas e  I H;  and ( c )  a t  Cas e  I H’ s  r eques t ,  pr ovi de  t o Cas e  I H a l l  s a l es  r ecor ds ,  m ai l i ng l i s t s ,  cus t om er  l i s t s ,  s e r vi ce  hi s t or y r ecor ds ,  m i c r of i che ,  ca t a l ogs ,  r egi s t r a t i ons  and any ot her  m at e r i a l  of  any ki nd r e l a t i ng t o t he  pr om ot i on,  m ar ke t i ng,  s a l e ,  oper a t i on or  s e r vi c i ng of  Pr oduc t s  cover ed by t hi s  Agr eem ent .  I f  Dea l e r  f a i l s  t o pr om pt l y com pl y wi t h any of  i t s  obl i ga t i ons  upon t he  t e r m i na t i on or  expi r a t i on of  t hi s  Agr eem ent ,  i nc l udi ng but  not  l i m i t ed t o Dea l e r ’ s  obl i ga t i ons  under  t hi s  s ec t i on,  Cas e  I H m ay t ake  s t eps ,  a s  i t  deem s  neces s a r y i n i t s  s ol e  di s c r e t i on,  t o e f f ec t  Dea l e r ’ s  com pl i ance  wi t h s uch obl i ga t i ons  or  t he  s am e r es ul t  a s  woul d be  r ea l i zed by Dea l e r ’ s  com pl i ance ,  and Dea l e r  s ha l l  r e i m bur s e  Cas e
I H f or  a l l  cos t s  and expens es ,  i nc l udi ng a t t or ney's  f ees ,  i ncur r ed by Cas e  I H i n e f f ec t i ng or  enf or c i ng s uch com pl i ance .  28. 2 Pendi ng Or der s .  Ter m i na t i on or  expi r a t i on of  t hi s  Agr eem ent  s ha l l  r e l i eve  Cas e  I H of  any obl i ga t i on t o m ake  any f ur t her  s hi pm ent s  of  Pr oduc t s ,  and Cas e  I H m ay wi t hout  l i abi l i t y cance l  any of  Dea l e r ’ s  uns hi pped or der s  f or  Pr oduc t s .  For  any Pr oduc t s  whi ch Cas e  I H m ay s hi p a f t e r  t e r m i na t i on or  not i ce  t he r eof ,  Cas e  I H m ay r equi r e  paym ent  pr i or  t o s hi pm ent .  28. 3 Fi nanc i a l  Obl i ga t i ons .  Upon t he  t e r m i na t i on or  expi r a t i on of  t hi s  Agr eem ent ,  a l l  i ndebt ednes s  of  Dea l e r  s ha l l  becom e i m m edi a t e l y due  and payabl e  t o Cas e  I H,  and Dea l e r  s ha l l  pr om pt l y pay Cas e  I H a l l  s um s  owed by Dea l e r .  Fi na l  s e t t l em ent  of  Dea l e r ’ s  account  wi t h Cas e  I H s ha l l  not  be  m ade  unt i l  Dea l e r  com pl i es  wi t h a l l  r equi r em ent s  of  t hi s  Agr eem ent .  28. 4 Cont i nued M ar ke t  Pr es ence .  I n advance  of  t he  e f f ec t i ve  da t e  of  t e r m i na t i on,  t he  s chedul ed Expi r a t i on Dat e  or  t he  expi r a t i on of  any ext ens i on per i od of  t hi s  Agr eem ent ,  Cas e  I H m ay cons um m at e  a r r angem ent s  t o appoi nt  a  r epl acem ent  aut hor i zed dea l e r  f or  Dea l e r ’ s  SSM .  28. 5 Pos t - Ter m i na t i on Tr ans ac t i ons .  Any bus i nes s  r e l a t i ons  or  t r ans ac t i ons  be t ween t he  Par t i es  a f t e r  expi r a t i on or  t e r m i na t i on of  t hi s  Agr eem ent  s ha l l  not  cons t i t ut e  a  wai ver  of  t he  expi r a t i on or  t e r m i na t i on of  t hi s

Agr eem ent  or  i n any m anner  r e i ns t a t e  t he  Par t i es ’  cont r ac t ua l  r e l a t i ons hi p,  or  es t abl i s h any new cont r ac t ua l  r e l a t i ons hi p,  and a l l  s uch r e l a t i ons  s ha l l  be  gover ned by t e r m s  and condi t i ons  i dent i ca l  t o t he  r e l evant  pr ovi s i ons  of  t hi s  Agr eem ent  unl es s  t he  Par t i es  execut e  a  new agr eem ent  s uper s edi ng t hi s  Agr eem ent .  28. 6 Pr e - Ter m i na t i on W ar r ant y Ser vi ce .  Cas e  I H wi l l  r e i m bur s e  Dea l e r  f or  a l l  W ar r ant y Ser vi ce  c l a i m s  per f or m ed pr i or  t o t he  expi r a t i on or  t e r m i na t i on of  t hi s  Agr eem ent  t ha t  m ee t  t he  r equi r em ent s  of  t he  DOG.  29.  I nvent or y Repur chas e  and Re t ur n Obl i ga t i ons  29. 1 I t em s  Subj ec t  t o Repur chas e .  W i t hi n t hi r t y ( 30)  days  a f t e r  t he  t e r m i na t i on or  expi r a t i on of  t hi s  Agr eem ent ,  e i t he r  Cas e  I H or  Dea l e r  m ay r eques t  i n wr i t i ng t he  r e t ur n f or  r epur chas e  of  a l l  of  t he  f ol l owi ng i t em s  or i gi na l l y pur chas ed f r om  Cas e  I H by Dea l e r ,  on t he  t e r m s  s pec i f i ed her e i n,  and Dea l e r  s ha l l  r e t ur n s uch i t em s  t o Cas e  I H as  f ol l ows :  ( a )  Equi pm ent .  ( i )  Equi pm ent  El i gi bl e  f or  Repur chas e .  New,  undam aged,  s a l abl e ,  cur r ent ,  com pl e t e  and unus ed Equi pm ent ,  i nc l udi ng a t t achm ent s ,  pur chas ed f r om  Cas e  I H and de l i ver ed t o Dea l e r  wi t hi n t went y-  f our  ( 24)  m ont hs  of  t he  da t e  t hi s  Agr eem ent  t e r m i na t es  or  expi r es  ( " Repur chas abl e  Equi pm ent ” ) .  For  pur pos es  of  t hi s  Sec t i on,  " cur r ent ”  m eans  t he  m ode l  or  s e r i es  of  Equi pm ent  l i s t ed i n Cas e  I H’ s  pr i ce
book or  pr i ce  l i s t  a t  t he  da t e  of  t e r m i na t i on or  expi r a t i on of  t he  Agr eem ent .  Cas e  I H wi l l  onl y r epur chas e  s epar a t e  a t t achm ent s  t ha t  wer e  not  pr evi ous l y i ns t a l l ed on Equi pm ent  and whi ch wer e  i nvoi ced s epar a t e l y t o Dea l e r .  ( i i )  Equi pm ent  Repur chas e  Pr i ce .  Repur chas abl e  Equi pm ent  s ha l l  be  r epur chas ed a t  t he  pr i ce  pa i d by Dea l e r  ( A)  not  i nc l udi ng t r ans por t a t i on cos t s  ac t ua l l y pa i d or  i ncur r ed by Dea l e r  f or  i ni t i a l  de l i ve r y,  ( B)  l es s  any di s count s  whi ch m ay have  been a l l owed or  pa i d t he r eon by Cas e  I H,  ( C)  adj us t ed wher e  appr opr i a t e  t o account  f or  any dam age  or  wea t her i ng.  Cas e  I H s ha l l  not  be  obl i ga t ed t o r e i m bur s e  Dea l e r ’ s  i ni t i a l  cos t s  f or  unl oadi ng,  s e t  up,  or  pr epar a t i on of  Repur chas abl e  Equi pm ent .  ( b)  Par t s .  ( i )  Par t s  El i gi bl e  f or  Repur chas e .  New,  undam aged,  s a l abl e ,  com pl e t e  and unus ed Par t s  pur chas ed f r om  Cas e  I H by Dea l e r ,  t ha t  a r e  l i s t ed as  of  t he  da t e  of  t e r m i na t i on or  expi r a t i on of  t he  Agr eem ent  i n Cas e  I H’ s  t hen cur r ent  Pr i ce  Li s t  and not  i dent i f i ed as  di s cont i nued i n s uch Pr i ce  Li s t  ( " Repur chas abl e  Par t s ” ) .  Repur chas abl e  Par t s  m us t  be  i n or i gi na l  Cas e  I H packagi ng wi t h t he i r  or i gi na l  aut hor i zed Cas e  I H i dent i f i ca t i on l abe l  and m us t  be  pr oper l y i dent i f i ed pr i or  t o s hi pm ent  t o



 

17 US 6360r 2 Cas e  I H f or  r epur chas e .  Cas e  I H s pec i f i ca l l y exc l udes  f r om  r epur chas e  Par t s  t ha t :  ( A)  have  a  l i m i t ed s he l f  l i f e  or  cont a i n f l am m abl e  or  hazar dous  m at e r i a l s ;  ( B)  a r e  di r ec t  s hi pped f r om  a  s uppl i e r  ot her  t han Cas e  I H;  ( C)  have  an a l t e r ed or  count e r f e i t ed i dent i f i ca t i on l abe l ;  ( D)  a r e  i n br oken packagi ng;  ( E)  a r e  not  i n cor r ec t  or der  m ul t i pl es ;  ( F)  a r e  coded non- r e t ur nabl e  i n t he  cur r ent  pa r t s  Pr i ce  Li s t ;  or  ( G)  a r e  com m on s e r vi ce  or  ‘ m ai nt enance’  i t em s ,  r a t her  t han r epa i r  pa r t s ,  s uch as  oi l ,  f i l t e r s ,  f l ui ds ,  l ubr i cant s ,  t i r es ,  ba t t e r i es ,  t r acks ,  bucke t  edges  and t ee t h.  ( i i )  Par t s  Repur chas e  Pr i ce .  Repur chas abl e  Par t s  s ha l l  be  r epur chas ed a t  t he  t hen cur r ent  dea l e r  pr i ce  ( l es s  di s count s  and f r e i ght ) ,  l e s s  a  r es t ocki ng char ge  as  s e t  f or t h i n t he  Par t s  Re t ur n Pol i cy.  ( i i i )  M er chandi s e  I t em s .  ‘ M er chandi s e ’  i t em s  s uch as  c l ot hi ng,  t oys ,  bi nder s ,  gl oves ,  e t c . ,  a r e  not  e l i gi bl e  f or  r epur chas e .  ( c )  Si gns .  ( i )  Si gns  El i gi bl e  f or  Repur chas e .  Ext e r na l  f l ag m as t ,  pol e  or  m onum ent  s i gn pur chas ed f r om  a  vendor  aut hor i zed by Cas e  I H t ha t  di s pl ays  t he  Li cens ed Tr adem ar ks  or  any ot her  Tr adem ar ks ,  exc l udi ng any bui l di ng f as c i a  ( " Repur chas abl e  Si gns ”) .  ( i i )  Si gn Repur chas e  Pr i ce .  Repur chas abl e  Si gns  s ha l l  be  r epur chas ed a t  t he  am ount  pa i d by Dea l e r ,  l e s s  an annua l  depr ec i a t i on of  t went y- f i ve  per cent  ( 25% ) .  29. 2 Re t ur n
Pr ocedur es .  W i t hi n s i xt y ( 60)  days  a f t e r  t he  da t e  of  t he  wr i t t en r eques t  m ade  pur s uant  t o Sec t i on 29. 1,  Dea l e r  s ha l l  r e t ur n t o Cas e  I H a l l  i t em s  s ubj ec t  t o r epur chas e  or  r equi r ed t o be  r e t ur ned pur s uant  t o t hi s  Agr eem ent .  Al l  i t em s  r e t ur ned t o Cas e  I H s ha l l  be  i dent i f i ed as  r equi r ed by Cas e  I H,  packed,  boxed,  c r a t ed and l oaded by Dea l e r  and s hi pped a t  Dea l e r ’ s  expens e  and r i s k of  l os s  t o t he  des t i na t i on or  des t i na t i ons  s pec i f i ed by Cas e  I H.  The  pr ocedur e  f or  t he  r epur chas e  of  Repur chas abl e  Par t s  s ha l l  be  f ur t her  s ubj ec t  t o t he  Par t s  Re t ur n Pol i cy i s s ued by Cas e  I H and i n e f f ec t  on t he  da t e  of  t e r m i na t i on or  expi r a t i on of  t he  Agr eem ent .  Upon r ece i pt  of  r e t ur ned i t em s ,  Cas e  I H s ha l l  i ns pec t  t hem  and i s s ue  c r edi t  t o Dea l e r  f or  a l l  s uch i t em s  r e t ur ned t ha t  m ee t  t he  r equi r em ent s  s pec i f i ed i n t hi s  Agr eem ent  and t he  DOG,  l es s  any am ount s  owed t o Cas e  I H or  i t s  Af f i l i a t es  by Dea l e r .  Any i t em s  r e t ur ned t o Cas e  I H f ac i l i t i e s  t ha t  a r e  not  pr oper l y r e t ur nabl e  as  pr es c r i bed by t hi s  Agr eem ent ,  s ha l l  be ,  a t  Dea l e r ’ s  opt i on,  e i t he r  des t r oyed or  r e t ur ned t o Dea l e r  a t  i t s  cos t .  Dea l e r  s ha l l  t r ans f e r  a l l  r e t ur ned i t em s  by war r ant y bi l l s  of  s a l e  s a t i s f ac t or y t o Cas e  I H,  i f  s o r eques t ed.  29. 3 Condi t i ons  Pr ecedent  t o Paym ent .  Any cos t s  i ncur r ed by Cas e  I H i n di s char gi ng a l l  or  any par t  of  Dea l e r ’ s  obl i ga t i ons  under  t hi s  Agr eem ent ,  i nc l udi ng but

not  l i m i t ed t o Dea l e r ’ s  obl i ga t i ons  t o ceas e  a l l  us e  of  t he  Li cens ed Tr adem ar ks  or  t o pack,  l oad and s hi p Par t s  t o Cas e  I H,  s ha l l  be  deduc t ed f r om  any am ount  owed by Cas e  I H t o Dea l e r .  Dea l e r  s ha l l  not  be  ent i t l ed t o paym ent  or  c r edi t  f or  r e t ur ned i t em s  unt i l  Dea l e r  has  com pl i ed wi t h a l l  appl i cabl e  l aws ,  r ul es ,  r egul a t i ons  and ot her  l ega l  r equi r em ent s  gover ni ng t he  bul k t r ans f e r  of  i nvent or y or  s i m i l a r  pr ot ec t i on of  c r edi t or s .  Cas e  I H s ha l l  have  t he  r i ght  t o wi t hhol d f r om  t he  pr i ce  of  any i t em s  r epur chas ed pur s uant  t o t hi s  s ec t i on a  s um  s uf f i c i ent  t o di s char ge  any l i ens  or  encum br ances  aga i ns t  s uch i t em s  and t o di s char ge  s uch l i ens  or  encum br ances .  Dea l e r  s ha l l  execut e  s uch docum ent s  and t ake  any addi t i ona l  ac t i on r eques t ed by Cas e  I H t o t r ans f e r  owner s hi p of  r e t ur ned i t em s ,  f r ee  and c l ea r  of  any c l a i m s ,  l i ens  or  encum br ances .  29. 4 Ot her  Re t ur n I t em s .  Upon expi r a t i on or  t e r m i na t i on of  t hi s  Agr eem ent ,  Dea l e r  s ha l l  r e t ur n t o Cas e  I H any m at e r i a l s  ( s uch as  s a l es  pr om ot i on,  adver t i s i ng and t r a i ni ng m at e r i a l s ,  t ool s  and s i gns )  pr ovi ded wi t hout  char ge  t o Dea l e r  by Cas e  I H or  any pr edeces s or .  30.  Li m i t a t i on of  Li abi l i t y 30. 1 Dea l e r  Res pons i bi l i t y f or  Oper a t i ng Capi t a l .  Thi s  Agr eem ent  cont em pl a t es  t ha t  Dea l e r ,  a s  an i ndependent  bus i nes s ,  s ha l l  obt a i n on i t s  own t he  capi t a l  i nves t m ent  neces s a r y t o oper a t e  i t s  bus i nes s .
Not hi ng i n t hi s  Agr eem ent  s ha l l  i m pos e  any l i abi l i t y on Cas e  I H i n connec t i on wi t h Dea l e r 's  oper a t i ons  under  t hi s  Agr eem ent  or  ot her wi s e ,  or  f or  any expendi t ur e  m ade  or  i ncur r ed by Dea l e r  i n pr epar a t i on f or  pe r f or m ance  or  i n per f or m ance  of  Dea l e r 's  r es pons i bi l i t i e s  under  t hi s  Agr eem ent .  30. 2 Di s c l a i m er  of  Cons equent i a l  Dam ages .  The  Par t i es  bot h under s t and and agr ee  t ha t  t hi s  Agr eem ent  i s  of  a  l i m i t ed dur a t i on,  and t her e f or e ,  except  as  pr ovi ded her e i n,  ne i t he r  pa r t y s ha l l  be  l i abl e  t o t he  ot her  f or  any dam ages  caus ed by t he  t e r m i na t i on or  expi r a t i on of  t hi s  Agr eem ent ,  whe t her  bas ed upon l os s  of  ant i c i pa t ed s a l es  or  pr os pec t i ve  pr of i t s ,  expendi t ur es ,  i nves t m ent s ,  l eas es ,  pr oper t y i m pr ovem ent s  or  ot her  m at t e r s  r e l a t ed t o t he  bus i nes s  of  t he  Par t i es .  The  dam ages  t o whi ch e i t he r  pa r t y m ay be  ent i t l ed f or  br each of  t hi s  Agr eem ent  a r e  l i m i t ed t o ac t ua l  out - of - pocke t  expens es  i ncur r ed as  a  di r ec t  r es ul t  of  t he  br each.  30. 3 W ai ver  of  Puni t i ve  Dam ages .  The  Par t i es  her eby wai ve ,  t o t he  f ul l es t  ext ent  pe r m i t t ed by l aw,  any r i ght  or  c l a i m  f or  any puni t i ve  or  exem pl ar y dam ages  aga i ns t  t he  ot her  and agr ee  t ha t  i f  t he r e  i s  a  di s put e  wi t h t he  ot her  t ha t  each par t y s ha l l  be  l i m i t ed t o t he  r ecover y of  ac t ua l  dam ages  s us t a i ned by i t .



 

18 US 6360r 2 30. 4 No Gr oup Li t i ga t i on.  The  Par t i es  agr ee  t ha t  any and a l l  di s put e  r es ol ut i on pr oceedi ngs  be t ween t hem ,  i nc l udi ng l i t i ga t i on,  a r i s i ng f r om  or  r e l a t ed t o t hi s  Agr eem ent  s ha l l  be  conduc t ed on an i ndi vi dua l  bas i s  onl y.  Ne i t her  Par t y s ha l l  com m ence  any di s put e  r es ol ut i on wi t h a  t hi r d- par t y aga i ns t  t he  ot her ,  or  j oi n wi t h any t hi r d par t y i n any di s put e  r es ol ut i on i nvol vi ng Cas e  I H and Dea l e r .  Ne i t her  of  t he  Par t i es  s ha l l  a t t em pt  t o cons ol i da t e  or  ot her wi s e  com bi ne  i n any m anner  a  di s put e  r es ol ut i on pr oceedi ng i nvol vi ng Cas e  I H or  Dea l e r  wi t h anot her  di s put e  r es ol ut i on pr oceedi ng of  any ki nd.  30. 5 Li m i t a t i ons  Per i od.  Al l  c l a i m s  f or  any br each of  t hi s  Agr eem ent ,  and a l l  c l a i m s  a r i s i ng out  of  t he  r e l a t i ons hi p be t ween t he  Par t i es  es t abl i s hed by t hi s  Agr eem ent ,  s ha l l  be  m ade  wi t hi n t wo ( 2)  year s  f r om  t he  da t e  s uch c l a i m  accr ued.  31.  I ndem ni f i ca t i on 31. 1 I ndem ni f i ca t i on By Cas e  I H.  ( a )  Li cens ed Tr adem ar ks .  I f  Cas e  I H r eas onabl y de t e r m i nes  t ha t  Dea l e r  has  us ed t he  Li cens ed Tr adem ar ks  i n accor dance  wi t h t hi s  Agr eem ent ,  Cas e  I H s ha l l  de f end,  i ndem ni f y,  and hol d har m l es s  Dea l e r  f r om  a l l  l os s ,  cos t ,  l i abi l i t y,  and expens e  a r i s i ng out  of  any c l a i m ,  s ui t  or  dem and r egar di ng Dea l e r ’ s  us e  of  t he  Li cens ed Tr adem ar ks .  I f  Cas e  I H,  i n i t s  s ol e  di s c r e t i on,  de t e r m i nes  t ha t  Dea l e r  has  not  us ed t he  Li cens ed Tr adem ar ks  i n
accor dance  wi t h t hi s  Agr eem ent ,  Dea l e r  s ha l l  bear  t he  cos t  of  s uch def ens e ,  j udgm ent  or  s e t t l em ent .  ( b)  Aut hor i zed Sof t war e .  Cas e  I H s ha l l  de f end,  i ndem ni f y,  and hol d Dea l e r  ha r m l es s  f r om  a l l  l os s ,  cos t ,  l i abi l i t y,  and expens e  a r i s i ng out  of  any c l a i m  t ha t  Aut hor i zed Sof t war e  us ed i n accor dance  wi t h i t s  docum ent a t i on i nf r i nges  any va l i d pa t ent ,  copyr i ght ,  t r ade  s ec r e t ,  or  ot her  enf or ceabl e  pr opr i e t a r y r i ght  of  any t hi r d par t y.  Shoul d any Aut hor i zed Sof t war e  becom e ( or  i n Cas e  I H’ s  opi ni on be  l i ke l y t o becom e)  s ubj ec t  t o s uch a  c l a i m ,  Dea l e r  wi l l  pe r m i t  Cas e  I H,  a t  Cas e  I H’ s  opt i on and expens e  t o ( a )  pr ocur e  f or  Dea l e r  or  Dea l e r ’ s  Cus t om er s  t he  r i ght  t o cont i nue  t o us e  Aut hor i zed Sof t war e  or  ( b)  m odi f y t he  a l l egedl y i nf r i ngi ng Aut hor i zed Sof t war e  s o t ha t  i t  becom es  non- i nf r i ngi ng.  Cas e  I H’ s  obl i ga t i ons  under  t hi s  Sec t i on wi l l  not  appl y i f  Aut hor i zed Sof t war e  i s  m odi f i ed wi t hout  Cas e  I H’ s  cons ent .  ( c )  Cas e  I H I P.  Except  as  ot her wi s e  pr ovi ded i n t hi s  Sec t i on wi t h r es pec t  t o Aut hor i zed Sof t war e  and Li cens ed Tr adem ar ks ,  Cas e  I H wi l l  i ndem ni f y,  de f end and hol d har m l es s  Dea l e r  f r om  a l l  l os s ,  cos t ,  l i abi l i t y,  and expens e  a r i s i ng out  of  any c l a i m  bas ed on an a l l ega t i on t ha t  any Pr oduc t  i nf r i nges  a  va l i d pa t ent ,  copyr i ght ,  or  t r adem ar k or  m i s appr opr i a t es  any pr ot ec t abl e  and enf or ceabl e  t r ade  s ec r e t .  Cas e  I H s ha l l  have  no

obl i ga t i ons  under  t hi s  pr ovi s i on f or  any Pr oduc t  t ha t  has  been t he  s ubj ec t  of  unaut hor i zed m odi f i ca t i ons  by Dea l e r  or  any t hi r d par t y or  f or  i nf r i ngem ent  t ha t  r es ul t s  f r om  t he  us e  of  i nt e l l ec t ua l  pr oper t y ot her  t han Cas e  I H I P i n conj unc t i on wi t h Cas e  I H I P t ha t  woul d ot her wi s e  not  be  i nf r i ngi ng.  I f  any Pr oduc t  becom es ,  or  i n Cas e  I H’ s  opi ni on i s  l i ke l y t o becom e,  s ubj ec t  t o s uch a  c l a i m  of  i nf r i ngem ent ,  Cas e  I H wi l l ,  a t  i t s  expens e  and a t  i t s  opt i on,  e i t he r  pr ocur e  t he  r i ght  f or  Dea l e r  and Dea l e r ’ s  Cus t om er s  t o cont i nue  us i ng t he  i nf r i ngi ng Pr oduc t ( s )  or  r epl ace  or  m odi f y t he  Cas e  I H Pr oduc t ( s )  s o t ha t  t hey a r e  no l onger  i nf r i ngi ng.  Upon f a i l ur e  of  t he  f or egoi ng pr ovi s i ons ,  Cas e  I H m ay,  a t  i t s  opt i on,  r e f und t he  pur chas e  pr i ce  f or  t he  i nf r i ngi ng Pr oduc t ( s )  l e s s  a  r eas onabl e  a l l owance  f or  us e .  Thi s  s ec t i on s t a t es  t he  ent i r e  l i abi l i t y of  Cas e  I H f or  i nf r i ngem ent  by any Pr oduc t .  ( d)  Dea l e r  Cooper a t i on.  I n t he  event  of  any l i t i ga t i on r e l a t i ng t o Dea l e r ’ s  us e  of  t he  Li cens ed Tr adem ar ks ,  Aut hor i zed Sof t war e ,  or  Cas e  I H I P,  Dea l e r  s ha l l  pr om pt l y not i f y Cas e  I H of  s uch l i t i ga t i on and s ha l l  execut e  any and a l l  docum ent s  and under t ake  s uch ac t s  as  m ay,  i n t he  opi ni on of  Cas e  I H,  be  neces s a r y or  us e f ul  t o ca r r y out  s uch def ens e  or  pr os ecut i on,  i nc l udi ng becom i ng a  nom i na l  pa r t y t o any l ega l  ac t i on.  Except  t o t he  ext ent  t ha t  s uch
l i t i ga t i on i s  t he  r es ul t  of  Dea l e r ’ s  us e  of  t he  Li cens ed Tr adem ar ks ,  Aut hor i zed Sof t war e ,  or  Cas e  I H I P i n a  m anner  i ncons i s t ent  wi t h t he  t e r m s  and condi t i ons  of  t hi s  Agr eem ent ,  Cas e  I H agr ees  t o r e i m bur s e  Dea l e r  f or  i t s  out - of - pocke t  cos t s  i n under t aki ng s uch ac t s .  ( e )  Cont r ol  of  Li t i ga t i on.  Dea l e r  acknowl edges  t ha t  Cas e  I H has  t he  r i ght  t o di r ec t  and cont r ol  any adm i ni s t r a t i ve  pr oceedi ng or  l i t i ga t i on i nvol vi ng t he  Li cens ed Tr adem ar ks ,  Aut hor i zed Sof t war e ,  or  Cas e  I H I P,  i nc l udi ng any s e t t l em ent  t he r eof .  Cas e  I H agr ees  t o cons ul t  wi t h Dea l e r  r egar di ng any s e t t l em ent  i n whi ch Dea l e r  woul d be  r equi r ed t o f i nanc i a l l y par t i c i pa t e  and t o obt a i n Dea l e r ’ s  cons ent  t o any s uch s e t t l em ent ,  whi ch cons ent  wi l l  not  be  unr eas onabl y wi t hhe l d.  Cas e  I H has  t he  r i ght ,  but  not  t he  obl i ga t i on,  t o t ake  ac t i on aga i ns t  us es  by ot her s  t ha t  m ay cons t i t ut e  i nf r i ngem ent  of  t he  Li cens ed Tr adem ar ks ,  Aut hor i zed Sof t war e  or  Cas e  I H I P.  I f  Dea l e r  f a i l s  t o not i f y Cas e  I H pr om pt l y of  any l i t i ga t i on or  r e f us es  t o gi ve  Cas e  I H s ol e  cont r ol  of  t he  def ens e  and/ or  pr os ecut i on of  s uch l i t i ga t i on and a l l  s e t t l em ent  negot i a t i ons ,  Cas e  I H wi l l  be  r e l i eved of  i t s  obl i ga t i ons  under  t hi s  Sec t i on.  31. 2 I ndem ni f i ca t i on by Dea l e r .  Dea l e r  agr ees  t o def end,  hol d har m l es s  and i ndem ni f y Cas e  I H,  i t s  Af f i l i a t es  and t he i r  r es pec t i ve  s har ehol der s ,  di r ec t or s ,  of f i ce r s ,  agent s ,

em pl oyees ,  s ucces s or s  and as s i gns  f r om  and aga i ns t  any and a l l  c l a i m s ,  dam ages ,  dem ands ,  s e t t l em ent s ,  j udgm ent s ,  l ega l  ac t i ons ,  l i abi l i t i e s ,  cos t s  and expens es  of  any na t ur e ,  i nc l udi ng



 

19 US 6360r 2 wi t hout  l i m i t a t i on,  a t t or ney's  f ees  and cour t  cos t s ,  r es ul t i ng f r om  t he  ac t s  and/ or  om i s s i ons  of  Dea l e r ,  i nc l udi ng but  not  l i m i t ed t o:  ( i )  Dea l e r ’ s  de f r audi ng of  or  m i s r epr es ent a t i ons  t o cus t om er s ;  ( i i )  Dea l e r ’ s  ac t i ons  i n vi ol a t i on of  Sec t i ons  5. 3,  5. 4,  5. 5,  10. 1( d) ,  11. 1,  11. 2,  11. 3,  11. 5,  14. 2,  15. 2,  15. 3,  15. 4,  15. 5,  15. 6,  21. 3,  21. 5,  21. 6,  and 21. 7;  or  ( i i i )  Dea l e r ’ s  negl i gent  or  i m pr oper ,  or  a l l eged negl i gent  or  i m pr oper ,  r epa i r  or  s e r vi c i ng of  Pr oduc t s ,  whe t her  s uch ac t i ons  occur  dur i ng or  a f t e r  t he  Ter m  of  t hi s  Agr eem ent .  32.  Gener a l  Pr ovi s i ons  32. 1 Gover ni ng Law.  Thi s  Agr eem ent  s ha l l  be  gover ned by and i nt e r pr e t ed accor di ng t o t he  l aws  of  t he  s t a t e  of  Dea l e r ’ s  Pr i m ar y Loca t i on,  wi t hout  r egar d t o s uch s t a t e ’ s  conf l i c t s  of  l aws  r ul es  and except  t o t he  ext ent  gover ned by t he  Uni t ed St a t es  Tr adem ar k Act  of  1946 ( Lanham  Act ) ,  t he  Copyr i ght  Ac t ,  and t he  Pa t ent  Ac t .  32. 2 Cons ent  t o J ur i s di c t i on and Venue .  Dea l e r  i r r evocabl y s ubm i t s  i t s e l f  t o t he  exc l us i ve  j ur i s di c t i on of  t he  f eder a l  cour t  of  t he  M i l waukee  Di vi s i on of  t he  Eas t e r n Di s t r i c t  of  W i s cons i n f or  t he  pur pos e  of  any s ui t ,  ac t i on,  or  ot her  pr oceedi ng a r i s i ng out  of  or  r e l a t i ng t o t hi s  Agr eem ent ,  or  of  any of  t he  t r ans ac t i ons  cont em pl a t ed t her eby,  and i r r evocabl y agr ees  t ha t  a l l  c l a i m s  i n r es pec t  of  s uch s ui t ,  ac t i on or  pr oceedi ng m ay be  hear d and
de t e r m i ned i n s uch f eder a l  cour t ,  pr ovi ded t ha t  Cas e  I H m ay appl y t o any cour t  of  com pet ent  j ur i s di c t i on f or  i nt e r i m  pr ot ec t i on or  equi t abl e  r e l i e f  s uch as  an i nt e r l ocut or y or  i nt e r i m  i nj unc t i on.  I f  t he  f eder a l  cour t  of  t he  Eas t e r n Di s t r i c t  of  W i s cons i n l acks  j ur i s di c t i on f or  any r eas on t o hear  s uch c l a i m s ,  Dea l e r  i r r evocabl y s ubm i t s  i t s e l f  t o t he  exc l us i ve  j ur i s di c t i on of  t he  Ci r cui t  Cour t  of  Rac i ne  Count y,  W i s cons i n.  By execut i on and de l i ver y of  t hi s  Agr eem ent ,  Dea l e r  i r r evocabl y wai ves ,  t o t he  f ul l es t  ext ent  i t  m ay e f f ec t i ve l y do s o,  and agr ees  not  t o as s e r t ,  by way of  m ot i on,  as  a  de f ens e ,  or  ot her wi s e ,  i n any s uch s ui t ,  ac t i on,  or  pr oceedi ng,  any c l a i m  t ha t  i t  i s  not  pe r s ona l l y s ubj ec t  t o t he  j ur i s di c t i on of  t he  above- nam ed cour t s  f or  any r eas on what s oever .  The  Par t i es  agr ee  t ha t  a  f i na l  j udgm ent  ( as  t o whi ch a l l  appea l s  have  been exhaus t ed or  t he  t i m e  wi t hi n whi ch s uch appea l s  m ay be  m ade  has  expi r ed)  i n any s uch s ui t ,  ac t i on or  pr oceedi ng s ha l l  be  conc l us i ve  and m ay be  enf or ced i n any ot her  j ur i s di c t i on by s ui t  on t he  j udgm ent  or  i n any ot her  m anner  pr ovi ded by l aw.  32. 3 Com pl i ance  W i t h Loca l  Laws .  The  r i ght s  and obl i ga t i ons  of  t he  Par t i es  t o t hi s  Agr eem ent  m ay be  s ubj ec t  t o ce r t a i n l aws ,  or der s ,  r egul a t i ons ,  di r ec t i ons ,  r es t r i c t i ons ,  and l i m i t a t i ons  of  gover nm ent s  and gover nm ent a l  agenc i es  havi ng

j ur i s di c t i on over  t he  Par t i es .  I f  a  change  i n any s uch l aw,  or der ,  r egul a t i on,  di r ec t i on,  or  r es t r i c t i on ( i nc l udi ng any l i m i t a t i on,  appr opr i a t i on,  s e i zur e ,  or  i nt e r pr e t a t i on t he r eof )  s ha l l ,  i n t he  j udgm ent  of  e i t he r  pa r t y,  s ubs t ant i a l l y a l t e r  t he  r e l a t i ons hi p be t ween t he  Par t i es ,  t hi s  Agr eem ent ,  or  t he  advant ages  der i ved f r om  t he  Par t i es ’  r e l a t i ons hi p,  e i t he r  pa r t y m ay r eques t  t he  ot her  pa r t y t o m odi f y t hi s  Agr eem ent .  I f ,  wi t hi n t hi r t y ( 30)  days  a f t e r  s uch a  r eques t  has  been m ade ,  t he  Par t i es  a r e  unabl e  t o agr ee  upon a  m ut ua l l y s a t i s f ac t or y m odi f i ca t i on of  t hi s  Agr eem ent ,  t hen t he  adver s e l y a f f ec t ed par t y m ay t e r m i na t e  t hi s  Agr eem ent  on f i f t een ( 15)  days ’  not i ce  gi ven t o t he  ot her  par t y.  32. 4 I nf or m at i on Shar i ng.  Cas e  I H s ha l l  be  a l l owed t o s har e  i nf or m at i on r egar di ng Dea l e r ,  i nc l udi ng but  not  l i m i t ed t o Dea l e r ’ s  f i nanc i a l  and owner s hi p i nf or m at i on,  wi t h any of  Cas e  I H’ s  Af f i l i a t es .  32. 5 Dea l e r  Re l a t i ons hi p t o Cas e  I H.  The  Par t i es  a r e  i ndependent  bus i nes s es  and ne i t her  has  any f i duc i a r y obl i ga t i on t o t he  ot her ,  and Dea l e r  i s  an i ndependent  r e t a i l e r  whi ch pur chas es  Pr oduc t s  f or  r es a l e  f or  Dea l e r ’ s  pr i nc i pa l  benef i t .  Not hi ng i n t hi s  Agr eem ent  s ha l l  be  cons t r ued as  cons t i t ut i ng Dea l e r  t o be  an em pl oyee ,  f r anchi s ee ,  agent  or  l ega l  r epr es ent a t i ve  of  Cas e  I H f or  any pur pos e  wha t s oever .  Dea l e r  has  no r i ght  or  aut hor i t y,  expr es s  or
i m pl i ed,  t o as s um e or  c r ea t e  any obl i ga t i on or  r es pons i bi l i t y on beha l f  of  or  i n t he  nam e of  Cas e  I H,  or  t o bi nd Cas e  I H i n any m anner .  32. 6 Ent i r e  Agr eem ent .  Thi s  Agr eem ent ,  t oge t her  wi t h t he  DOG and any changes  t he r e t o i s s ued by Cas e  I H f r om  t i m e  t o t i m e ,  i s  and s ha l l  be  deem ed t o be  t he  com pl e t e  and f i na l  expr es s i on of  t he  agr eem ent  be t ween t he  Par t i es  as  t o t he  m at t e r s  he r e i n cont a i ned and pr ovi ded f or  and s uper s edes  a l l  pr evi ous  agr eem ent s  be t ween t he  Par t i es  pe r t a i ni ng t o s uch m at t e r s  except  f or  t he  Agr eem ent  t o Gr ant  Com m er c i a l  Appl i ca t i on Equi pm ent  Di s t r i but i on Ri ght s  be t ween t he  Par t i es .  I T I S CLEARLY UNDERSTOOD THAT NO PROM I SE OR REPRESENTATI ON NOT CONTAI NED HEREI N W AS AN I NDUCEM ENT TO EI THER PARTY OR W AS RELI ED UPON BY EI THER PARTY I N ENTERI NG I NTO THI S AGREEM ENT.  32. 7 Execut i on and M odi f i ca t i on.  Except  as  expr es s l y pr ovi ded f or  he r e i n,  t hi s  Agr eem ent  m ay not  be  execut ed,  am ended or  a l t e r ed,  or  any of  i t s  pr ovi s i ons  wai ved on beha l f  of  Cas e  I H,  except  i n wr i t i ng,  s i gned by Cas e  I H’ s  Di r ec t or  of  Ne t wor k Deve l opm ent  or  ot her  aut hor i zed di r ec t or  i n a  s i m i l a r  capac i t y.  32. 8 Sever abi l i t y.  I n t he  event  any par t  of  t hi s  Agr eem ent  i s  he l d t o be  i nva l i d or  unenf or ceabl e  under  t he  l aw,  t hi s  Agr eem ent  s ha l l  be  enf or ceabl e  t o t he  m axi m um  ext ent  pe r m i t t ed by s uch l aw,  wi t hout  i nva l i da t i ng t he  r em ai nder  of

t hi s  Agr eem ent ,  or  i nva l i da t i ng t he  e f f ec t  of  s uch por t i on of  t hi s  Agr eem ent  e l s ewher e .  32. 9 As s i gnm ent .  ( a )  By Dea l e r .  I n vi ew of  t he  per s ona l  na t ur e  of  t hi s  Agr eem ent ,  t he  r i ght s ,  pr i vi l eges  and obl i ga t i ons  conf e r r ed on Dea l e r  under  t hi s  Agr eem ent  a r e  not  t r ans f e r abl e ,  a s s i gnabl e  or  s a l abl e  by Dea l e r  wi t hout  t he  pr i or  wr i t t en



 

20 US 6360r 2 cons ent  of  Cas e  I H,  and no pr oper t y r i ght  or  i nt e r es t ,  di r ec t  or  i ndi r ec t ,  i s  s ol d,  conveyed or  t r ans f e r r ed t o Dea l e r  under  t hi s  Agr eem ent .  Any a t t em pt  by Dea l e r  t o as s i gn i t s  r i ght s  or  obl i ga t i ons  under  t hi s  Agr eem ent  wi t hout  Cas e  I H’ s  wr i t t en cons ent  s ha l l  be  nul l  and voi d.  ( b)  By Cas e  I H.  Upon wr i t t en not i ce  t o Dea l e r ,  Cas e  I H m ay as s i gn t hi s  Agr eem ent  and any r i ght s  and obl i ga t i ons  t he r eunder  t o any Af f i l i a t e  of  Cas e  I H or  t o any ent i t y t ha t  s ucceeds  t o t he  i nt e r es t s  of  Cas e  I H.  32. 10 W ai ver  of  Def aul t .  The  wai ver  by Cas e  I H of  any def aul t ,  or  t he  f a i l ur e  of  Cas e  I H t o exer c i s e  any of  i t s  r i ght s ,  under  t hi s  Agr eem ent  or  ot her wi s e  s ha l l  not  ac t  as  a  wai ver  of  s uch def aul t  or  any s ubs equent  de f aul t  or  a  wa i ver  of  any of  Cas e  I H’ s  r i ght s  he r eunder .  32. 11 Headi ngs .  The  headi ngs  of  s ec t i ons  and s ubs ec t i ons  i n t hi s  Agr eem ent  a r e  i ns e r t ed f or  conveni ence  of  r e f e r ence  onl y and s ha l l  not  i n any way a f f ec t  t he  cons t r uc t i on,  m eani ng or  i nt e r pr e t a t i on of  any pr ovi s i on of  t hi s  Agr eem ent ,  and s ha l l  not  be  deem ed or  cons t r ued i n any way t o l i m i t  t he  m eani ng of  s uch s ec t i ons .  32. 12 I nt e r pr e t a t i on.  Thi s  Agr eem ent  i s  be i ng ent e r ed i nt o by and am ong com pet ent  and s ophi s t i ca t ed par t i es  who a r e  exper i enced i n bus i nes s  m at t e r s .  Ther e f or e ,  any l anguage  i n t hi s  Agr eem ent  deem ed t o be  am bi guous  by a  cour t  of  l aw wi l l  not  be
cons t r ued aga i ns t  any par t i cul a r  pa r t y as  t he  dr a f t e r  of  t he  l anguage .  32. 13 Not i ce ,  Appr ova l  and Cons ent .  Any not i ce ,  appr ova l  or  cons ent  r equi r ed or  a l l owed under  t hi s  Agr eem ent  s ha l l  be  gi ven i n wr i t i ng and,  wi t hout  pr e j udi ce  t o ot her  f or m s  of  ac t ua l  s e r vi ce ,  s ha l l  be  cons i der ed as  s e r ved upon be i ng m ai l ed i n a  pr oper l y s ea l ed enve l ope  wi t h f i r s t  c l as s ,  ce r t i f i ed or  r egi s t e r ed pos t age  pr epa i d.  Not i ces  t o Cas e  I H s ha l l  be  addr es s ed t o t he  Cas e  I H Regi ona l  Dea l e r  Deve l opm ent  M anager  f or  Dea l e r ’ s  as s i gned r egi on and s ha l l  be  de l i ver ed or  m ai l ed t o CNH I ndus t r i a l  Am er i ca  LLC,  621 St a t e  St r ee t ,  Rac i ne ,  W i s cons i n 53402.  Not i ces  t o Dea l e r  s ha l l  be  de l i ve r ed or  m ai l ed t o any per s on des i gna t ed i n Schedul e  A or  t o Dea l e r  a t  Dea l e r ’ s  Pr i m ar y Loca t i on.  32. 14 Sur vi va l .  The  Par t i es ’  obl i ga t i ons  i n t he  f ol l owi ng s ec t i ons  s ha l l  s ur vi ve  t he  expi r a t i on or  t e r m i na t i on of  t hi s  Agr eem ent :  5. 5,  10. 1( f ) ,  16. 6,  17. 4,  24. 4,  26. 1,  26. 2,  28. 1,  28. 3,  28. 6,  29. 1,  29. 2,  29. 3,  29. 4,  30. 2,  30. 3,  30. 4,  30. 5,  31. 1,  31. 2,  32. 1,  32. 2,  and 32. 3.  32. 15 Revi ew by Couns e l .  Dea l e r  acknowl edges  t ha t  i t  has  had an adequa t e  oppor t uni t y t o r evi ew t hi s  Agr eem ent  and cons ul t  wi t h l ega l  couns e l  of  i t s  own choos i ng r egar di ng t he  cont ent  and m eani ng of  t hi s  Agr eem ent .
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SCHEDULE C Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent  CNH I ndus t r i a l  Am er i ca  LLC Lega l  Ent i t y Nam e:  Tr ade  ( DBA)  Nam e:  Pr i m ar y Loca t i on Addr es s :  LT AL AG FW  GH HF DT SF FT AS PT TF SC CT TS SL Dea l e r  Code  Dea l e r  Ci t y,  Pr ovi nce  Count y As s i gnm ent  PR 2W D Tr ac t or s  < 59 HP 2W D Tr ac t or s  60- 139 HP 2W D Tr ac t or s  > 60 HP 4W D Com bi ne  H& F Yi e l d Ti l l  St r i p Ti l l  Pul l  Fer t .  Ai r  Seed Pul l  Spr ayer  Fl oa t e r  Sugar - cane  Cot t on SP Spr ayer  Ski d St ee r  062049C Gr and I s l and,  NE Adam s  CO 40%  40%  Boul der  CO 100%  100%  Eagl e  CO 100%  100%  Gar f i e l d CO 100%  100%  Gi l pi n CO 100%  100%  Gr and CO 100%  100%  J acks on CO 100%  100%  Lar i m er  CO 100%  100%  Logan CO 100%  100%  M of f a t  CO 100%  100%  M or gan CO 100%  100%  Phi l l i ps  CO 40%  40%  Ri o Bl anco CO 100%  100%  Rout t  CO 100%  100%  Sedgwi ck CO 40%  40%  Sum m i t  CO 100%  100%  W as hi ngt on CO 55%  55%  W el d CO 100%  100%  Yum a CO 40%  40%  Ant e l ope  NE 100%  100%  Bl a i ne  NE 100%  100%  Boone  NE 100%  100%  Br own NE 100%  100%  Bur t  NE 100%  100%  Cas s  NE 100%  100%  Cher r y NE 100%  100%  Col f ax NE 55%  55%  Cum i ng NE 100%  100%  Dawes  NE 100%  100%  Fi l l m or e  NE 100%  100%  Gage  NE 100%  100%  Ham i l t on NE 100%  100%  Hol t  NE 55%  55%  J ef f e r s on NE 100%  100%  J ohns on NE 85%  85%  Keya  Paha  NE 70%  70%  Loup NE 100%  100%  M adi s on NE 70%  70%  Nance  NE 85%  85%  Nem aha  NE 70%  70%  Ot oe  NE
100%  100%  Pawnee  NE 70%  70%  Pi e r ce  NE 100%  100%  Pl a t t e  NE 40%  40%  Pol k NE 85%  85%  Ri char ds on NE 40%  40%  Rock NE 40%  40%  Sa l i ne  NE 100%  100%  Sar py NE 100%  100%  Sewar d NE 100%  100%  Sher i dan NE 100%  100%  St ant on NE 85%  85%  SALES AND SERVI CE M ARKET OF RESPONSI BI LI TY Ti t an M achi ner y I nc .  Hear t l and Agr i cul t ur e  3836 W es t  Hi ghway 30,  Gr and I s l and,  NE 68803 ( St r ee t ,  Ci t y,  Pr ovi nce  and Pos t a l  Code)  The  char t  be l ow i dent i f i es ,  by Pr oduc t  Li ne ,  t he  per cent age  por t i on of  t he  m ar ke t  of  i ndus t r y uni t  s a l es  wi t hi n t he  geogr aphi c  a r ea  f or  whi ch t he  Dea l e r  has  s a l es  and s e r vi ce  r es pons i bi l i t y.  EX:  I f  t he  Dea l e r  i s  as s i gned 50%  of  t he  i ndus t r y s a l es  vol um e i n count y " X"  i n whi ch 100 uni t s  of  a  gi ven pr oduc t  l i ne  i s  s ol d,  t hen t he  Dea l e r 's  SSM  f or  t ha t  Pr oduc t  Li ne  i s  50%  of  t he  100 uni t s ,  or  50 uni t s .  Pr oduc t  Li nes  and Count y SSM  As s i gnm ent



 

SCHEDULE C Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent  CNH I ndus t r i a l  Am er i ca  LLC Lega l  Ent i t y Nam e:  Tr ade  ( DBA)  Nam e:  Pr i m ar y Loca t i on Addr es s :  LT AL AG FW  GH HF DT SF FT AS PT TF SC CT TS SL SALES AND SERVI CE M ARKET OF RESPONSI BI LI TY Ti t an M achi ner y I nc .  Hear t l and Agr i cul t ur e  3836 W es t  Hi ghway 30,  Gr and I s l and,  NE 68803 ( St r ee t ,  Ci t y,  Pr ovi nce  and Pos t a l  Code)  The  char t  be l ow i dent i f i es ,  by Pr oduc t  Li ne ,  t he  per cent age  por t i on of  t he  m ar ke t  of  i ndus t r y uni t  s a l es  wi t hi n t he  geogr aphi c  a r ea  f or  whi ch t he  Dea l e r  has  s a l es  and s e r vi ce  r es pons i bi l i t y.  EX:  I f  t he  Dea l e r  i s  as s i gned 50%  of  t he  i ndus t r y s a l es  vol um e i n count y " X"  i n whi ch 100 uni t s  of  a  gi ven pr oduc t  l i ne  i s  s ol d,  t hen t he  Dea l e r 's  SSM  f or  t ha t  Pr oduc t  Li ne  i s  50%  of  t he  100 uni t s ,  or  50 uni t s .  Pr oduc t  Li nes  and Count y SSM  As s i gnm ent  Thayer  NE 100%  100%  Yor k NE 100%  100%  Nat e  Bur ger s ,  Di r ec t or  Net wor k Deve l opm ent  Dat e



 

SCHEDULE D Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent  CNH I ndus t r i a l  Am er i ca  LLC Lega l  Ent i t y Nam e:  Tr ade  ( DBA)  Nam e:  Type  St r ee t  Addr es s  Ci t y ST Zi p Code  Equi pm ent ,  Par t s  &  Ser vi ce  Par t s  Onl y Par t s  &  Ser vi ce  Onl y Se t - up Fac i l i t y Cor p Of f i ce  GSC Dual  Loca t i on Pr i m ar y 3836 W es t  Hi ghway 30 Gr and I s l and NE 68803 X Br anch Br anch Br anch Br anch Br anch Br anch Br anch Br anch Br anch Br anch Br anch Br anch Dat e  DEALER LOCATI ONS Di r ec t or ,  Ne t wor k Deve l opm ent  Ti t an M achi ner y I nc .  Hear t l and Agr i cul t ur e



 



US 6370 1 REVI SI ON 1 TO THE CASE I H AGRI CULTURAL EQUI PM ENT SALES &  SERVI CE AGREEM ENT THI S I S A REVI SI ON t o t he  Cas e  I H Sa l es  and Ser vi ce  Agr eem ent  ( " Agr eem ent ” )  be t ween CNH I ndus t r i a l  Am er i ca  LLC ( " Cas e  I H”)  and Ti t an M achi ner y I nc .  ( " Dea l e r ” )  da t ed M ay 31,  2017.  Revi s ed Schedul es :  A Dea l e r  Lega l  I nf or m at i on,  Owner s hi p and M anagem ent  X B Pr oduc t s  &  Li cens ed Tr adem ar ks  X C Sa l es  and Ser vi ce  M ar ke t  of  Res pons i bi l i t y D Dea l e r  Loca t i ons  Pur pos e  f or  Revi s i on:  Ef f ec t i ve  Dat e  Dea l e r  Ti t an M achi ner y I nc .  Dea l e r  Nam e By CEO Ti t l e  ( aut hor i zed owner ,  of f i ce r ,  pa r t ner ,  pr es i dent )  Da t e  Cas e  I H CNH I ndus t r i a l  Am er i ca  LLC By Di r ec t or ,  Ne t wor k Deve l opm ent  Ti t l e  Da t e  Thi s  i s  a  Revi s i on t o t he  Sa l es  &  Ser vi ce  Agr eem ent  •  Am endi ng Schedul es  B and C t o r evi s e  t he  as s i gnm ent s  f or  t he  appl i ca t i on equi pm ent  Thi s  Revi s i on a l s o am ends  t he  Le t t e r  Agr eem ent  f or  SP Spr ayer s  execut ed on 5/ 31/ 2017 t o de l e t e  t he  r es t r i c t i on on s a l es  t o com m er c i a l  end us er s .



 

SCHEDULE B Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent  CNH I ndus t r i a l  Am er i ca  LLC Lega l  Ent i t y Nam e:  Tr ade  ( DBA)  Nam e:  Pr i m ar y Loca t i on Addr es s :  SPS SSL LT AG FW  GH HF DT SF FT AS PT TF SC CT TS SL Dea l e r  Ci t y Dea l e r  St a t e  60 HP &  Under  Pl us  Cas e  I H Scout s  2W D Tr ac t or s  above  60 HP 4W D Com bi ne  H& F Yi e l d Ti l l  St r i p Ti l l  Pul l  Fer t .  Ai r  Seed Pul l  Spr ay Fl oa t e r  Sugar -  cane  Cot t on SP Spr ay* Ski d St ee r  ( St r ee t ,  Ci t y,  St a t e  and Zi p Code)  PRODUCTS &  LI CENSED TRADEM ARKS Ti t an M achi ner y I nc .  Ti t an M achi ner y I nc .  AUTHORI ZED PRODUCT LI NE( S)  * SP Spr ayer  s a l es  a r e  per m i t t ed t o com m er c i a l  end us er s  and gr ower  end us er s .  Da t e  Aut hor i zed Li cens ed Tr adem ar k( s ) :  Cas e  I H,  Cas e  Cons t r uc t i on,  CNH I ndus t r i a l  Par t s  TOTAL AG Di r ec t or ,  Ne t wor k Deve l opm ent



 

SCHEDULE C Agr i cul t ur a l  Equi pm ent  Sa l es  and Ser vi ce  Agr eem ent  CNH I ndus t r i a l  Am er i ca  LLC Lega l  Ent i t y Nam e:  Tr ade  ( DBA)  Nam e:  Pr i m ar y Loca t i on Add LT AL AG FW  GH HF DT SF FT AS PT TF SC CT TS SL Dea l e r  Code  Dea l e r  Ci t y,  St a t e  Count y As s i gnm ent  ST 2W D Tr ac t or s  < 59 HP 2W D Tr ac t or s  60- 139 HP 2W D Tr ac t or s  > 60 HP 4W D Com bi ne  H& F Yi e l d Ti l l  St r i p Ti l l  Pul l  Fer t .  Ai r  Seed Pul l  Spr ayer  Fl oa t e r  Sugar - cane  Cot t on SP Spr ayer  Ski d St ee r  Di r ec t or  Net wor k Deve l opm ent  Dat e  SALES AND SERVI CE M ARKET OF RESPONSI BI LI TY Ti t an M achi ner y I nc .  Ti t an M achi ner y I nc .  ( St r ee t ,  Ci t y,  St a t e  and Zi p Code)  The  char t  be l ow i dent i f i es ,  by Pr oduc t  Li ne ,  t he  per cent age  por t i on of  t he  m ar ke t  of  i ndus t r y uni t  s a l es  wi t hi n t he  geogr aphi c  a r ea  f or  whi ch t he  Dea l e r  has  s a l es  and s e r vi ce  r es pons i bi l i t y.  EX:  I f  t he  Dea l e r  i s  as s i gned 50%  of  t he  i ndus t r y s a l es  vol um e i n count y " X"  i n whi ch 100 uni t s  of  a  gi ven pr oduc t  l i ne  i s  s ol d,  t hen t he  Dea l e r 's  SSM  f or  t ha t  Pr oduc t  Li ne  i s  50%  of  t he  100 uni t s ,  or  50 uni t s .  Pr oduc t  Li nes  and Count y SSM  As s i gnm ent



 



Execut i on Ver s i on 1 163022922_9 J OI NDER TO THI RD AM ENDED AND RESTATED CREDI T AGREEM ENT Thi s  J OI NDER TO THI RD AM ENDED AND RESTATED CREDI T AGREEM ENT ( t hi s  " J oi nder ” )  i s  ent e r ed i nt o as  of  Augus t  31,  2022,  by and am ong TI TAN M ACHI NERY,  I NC. ,  a  De l awar e  cor por a t i on ( " Ti t an”) ,  HEARTLAND AGRI CULTURE,  LLC,  an I owa  l i m i t ed l i abi l i t y com pany ( " Hear t l and Agr i cul t ur e” ) ,  HEARTLAND AG KANSAS,  LLC,  a  Kans as  l i m i t ed l i abi l i t y com pany ( " Hear t l and Kans as ” ;  t oge t her  wi t h Hear t l and Agr i cul t ur e ,  each a  " J oi ni ng Bor r ower ”  and col l ec t i ve l y,  " J oi ni ng Bor r ower s ” ;  and t oge t her  wi t h Ti t an,  each a  " Bor r ower ”  and col l ec t i ve l y,  t he  " Bor r ower s ” )  and BANK OF AM ERI CA,  N. A.  a  na t i ona l  banki ng as s oc i a t i on,  as  adm i ni s t r a t i ve  agent  f or  each m em ber  of  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s  ( i n s uch capac i t y,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns  i n s uch capac i t y,  t he  " Agent ” ) .  W HEREAS,  Ti t an,  t he  Lender s  and Agent  a r e  par t i es  t o t ha t  ce r t a i n Thi r d Am ended and Res t a t ed Cr edi t  Agr eem ent  da t ed as  of  Apr i l  3,  2020 ( as  am ended,  r es t a t ed,  m odi f i ed or  s uppl em ent ed f r om  t i m e  t o t i m e ,  t he  " Cr edi t  Agr eem ent ” ) ;  and W HEREAS,  pur s uant  t o Sec t i on 5. 11 of  t he  Cr edi t  Agr eem ent ,  Ti t an i s  r equi r ed t o,  am ong ot her  t hi ngs ,  t o caus e  t he  J oi ni ng Bor r ower s  t o j oi n t he  Cr edi t  Agr eem ent  and t he  Guar ant y and Secur i t y Agr eem ent .  NOW  THEREFORE,  i n cons i der a t i on of
t he  pr em i s es  and m ut ua l  agr eem ent s  her e i n cont a i ned,  t he  par t i es  he r e t o agr ee  as  f ol l ows :  1.  Def i ned Ter m s .  Unl es s  ot her wi s e  def i ned her e i n,  capi t a l i zed t e r m s  us ed her e i n and not  ot her wi s e  def i ned s ha l l  have  t he  m eani ngs  as c r i bed t o s uch t e r m s  i n t he  Cr edi t  Agr eem ent .  2.  Am endm ent s  t o Cr edi t  Agr eem ent .  I n r e l i ance  upon t he  r epr es ent a t i ons  and war r ant i es  of  each Loan Par t y s e t  f or t h i n Sec t i on 5 be l ow and s ubj ec t  t o t he  s a t i s f ac t i on of  t he  condi t i ons  t o e f f ec t i venes s  s e t  f or t h i n Sec t i on 4 be l ow,  t he  Cr edi t  Agr eem ent  i s  am ended as  f ol l ows :  ( a )  J oi nder  of  Hear t l and Agr i cul t ur e  and Hear t l and Kans as  t o t he  Cr edi t  Agr eem ent  as  a  Bor r ower .  Si nce  Hear t l and Agr i cul t ur e  and Hear t l and Kans as  a r e  each a  Subs i di a r y of  Ti t an,  Ti t an i s  r equi r ed by Sec t i on 5. 11 of  t he  Cr edi t  Agr eem ent  t o caus e  Hear t l and Agr i cul t ur e  and Hear t l and Kans as  t o becom e a  " Bor r ower ”  t he r eunder .  Accor di ngl y,  each of  Hear t l and Agr i cul t ur e  and Hear t l and Kans as  her eby acknowl edges ,  agr ees  and conf i r m s  t ha t ,  by i t s  execut i on of  t hi s  J oi nder ,  i t  wi l l  be  deem ed t o be  a  par t y t o and a  " Bor r ower ”  under  t he  Cr edi t  Agr eem ent  and s ha l l  have  a l l  of  t he  obl i ga t i ons  of  a  Bor r ower  t he r eunder .  Each of  Hear t l and Agr i cul t ur e  and Hear t l and Kans as  her eby r a t i f i es ,  a s  of  t he  da t e  her eof ,  and agr ees  t o be  bound by,  a l l  r epr es ent a t i ons  and war r ant i es ,  covenant s  and ot her  t e r m s ,

condi t i ons  and pr ovi s i ons  of  t he  Cr edi t  Agr eem ent  and t he  ot her  appl i cabl e  Loan Docum ent s .  Each of  Hear t l and Agr i cul t ur e  and Hear t l and Kans as  acknowl edges  and conf i r m s  t ha t  i t  has  r ece i ved a  copy of  t he  Cr edi t  Agr eem ent  and t he  s chedul es  and exhi bi t s  t he r e t o and each Loan Docum ent  and t he  s chedul es  and exhi bi t s  t he r e t o.  The  s chedul es  t o t he  Cr edi t  Agr eem ent  a r e  her eby s uppl em ent ed wi t h t he  i nf or m at i on s e t  f or t h i n Exhi bi t  A her e t o.  Na t ur e  and Ext ent  of  Each Bor r ower ’ s  Li abi l i t y.  ( A)  J oi nt  and Sever a l  Li abi l i t y.  Each Bor r ower  agr ees  t ha t  i t  i s  j oi nt l y and s ever a l l y l i abl e  f or ,  and abs ol ut e l y and uncondi t i ona l l y guar ant ees  t o Agent ,  Lender s  and any ot her  m em ber



 

2 163022922_9 of  t he  Lender  Gr oup t he  pr om pt  paym ent  and per f or m ance  of ,  a l l  Obl i ga t i ons .  Each Bor r ower  agr ees  t ha t  i t s  guar ant y obl i ga t i ons  her eunder  cons t i t ut e  a  cont i nui ng guar ant y of  paym ent  and not  of  col l ec t i on,  t ha t  s uch obl i ga t i ons  s ha l l  not  be  di s char ged unt i l  f ul l  paym ent  of  t he  Obl i ga t i ons ,  and t ha t  s uch obl i ga t i ons  a r e  abs ol ut e  and uncondi t i ona l ,  i r r es pec t i ve  of  ( a )  t he  genui nenes s ,  va l i di t y,  r egul a r i t y,  enf or ceabi l i t y,  s ubor di na t i on or  any f ut ur e  m odi f i ca t i on of ,  or  change  i n,  any Obl i ga t i ons  or  Loan Docum ent ,  or  any ot her  docum ent ,  i ns t r um ent  or  agr eem ent  t o whi ch any Loan Par t y i s  or  m ay becom e a  par t y or  be  bound;  ( b)  t he  abs ence  of  any ac t i on t o enf or ce  t he  Cr edi t  Agr eem ent  ( i nc l udi ng t hi s  Sec t i on)  or  any ot her  Loan Docum ent ,  or  any wai ver ,  cons ent  or  i ndul gence  of  any ki nd by any m em ber  of  t he  Lender  Gr oup wi t h r es pec t  t he r e t o;  ( c )  t he  exi s t ence ,  va l ue  or  condi t i on of ,  or  f a i l ur e  t o per f ec t  a  Li en or  t o pr es e r ve  r i ght s  aga i ns t ,  any s ecur i t y or  guar ant y f or  any Obl i ga t i ons  or  any ac t i on or  i nac t i on of  any m em ber  of  t he  Lender  Gr oup i n r es pec t  t he r eof  ( i nc l udi ng t he  r e l eas e  of  any s ecur i t y or  guar ant y) ;  ( d)  i ns ol vency of  any Loan Par t y;  ( e )  e l ec t i on by any m em ber  of  t he  Lender  Gr oup i n an i ns ol vency pr oceedi ng f or  t he  appl i ca t i on of  Sec t i on 1111( b) ( 2)  of  t he  Bankr upt cy Code ;  ( f )  any bor r owi ng or  gr ant  of  a
Li en by any ot her  Bor r ower  as  debt or - i n- pos s es s i on under  Sec t i on 364 of  t he  Bankr upt cy Code  or  ot her wi s e ;  ( g)  di s a l l owance  of  any c l a i m s  of  a  m em ber  of  t he  Lender  Gr oup aga i ns t  a  Loan Par t y f or  r epaym ent  of  any Obl i ga t i ons  under  Sec t i on 502 of  t he  Bankr upt cy Code  or  ot her wi s e ;  or  ( h)  any ot her  ac t i on or  c i r cum s t ances  t ha t  m i ght  ot her wi s e  cons t i t ut e  a  l ega l  or  equi t abl e  di s char ge  or  de f ens e  of  a  s ur e t y or  guar ant or ,  ot her  t han f ul l  paym ent  of  t he  Obl i ga t i ons .  ( B)  W ai ver s .  ( i )  Each Bor r ower  expr es s l y wai ves  a l l  r i ght s  t ha t  i t  m ay have  now or  i n t he  f ut ur e  under  any s t a t ut e ,  a t  com m on l aw,  i n equi t y or  ot her wi s e ,  t o com pel  any m em ber  of  t he  Lender  Gr oup t o m ar s ha l  as s e t s  or  t o pr oceed aga i ns t  any Loan Par t y,  ot her  Per s on or  s ecur i t y f or  t he  paym ent  or  pe r f or m ance  of  any Obl i ga t i ons  bef or e ,  or  as  a  condi t i on t o,  pr oceedi ng aga i ns t  s uch Bor r ower .  Each Bor r ower  wai ves  a l l  de f ens es  ava i l abl e  t o a  s ur e t y,  guar ant or  or  accom m odat i on co- obl i gor  ot her  t han f ul l  paym ent  of  Obl i ga t i ons  and wai ves ,  t o t he  m axi m um  ext ent  pe r m i t t ed by l aw,  any r i ght  t o r evoke  any guar ant y of  Obl i ga t i ons  as  l ong as  i t  i s  a  Bor r ower .  I t  i s  agr eed am ong each Bor r ower  and each m em ber  of  t he  Lender  Gr oup t ha t  t he  pr ovi s i ons  of  t hi s  Sec t i on a r e  of  t he  es s ence  of  t he  t r ans ac t i on cont em pl a t ed by t he  Loan Docum ent s  and t ha t ,  but  f or  s uch pr ovi s i ons ,  Agent
and Lender s  woul d dec l i ne  t o m ake  Loans  and i s s ue  Le t t e r s  of  Cr edi t .  Each Bor r ower  acknowl edges  t ha t  i t s  guar ant y pur s uant  t o t hi s  Sec t i on i s  neces s a r y t o t he  conduc t  and pr om ot i on of  i t s  bus i nes s ,  and can be  expec t ed t o benef i t  s uch bus i nes s .  ( i i )  t he  Lender  Gr oup m ay pur s ue  s uch r i ght s  and r em edi es  as  t hey deem  appr opr i a t e ,  i nc l udi ng r ea l i za t i on upon Col l a t e r a l  or  any r ea l  es t a t e  by j udi c i a l  f or ec l os ur e  or  nonj udi c i a l  s a l e  or  enf or cem ent ,  wi t hout  a f f ec t i ng any r i ght s  and r em edi es  under  t hi s  Sec t i on.  I f ,  i n t aki ng any ac t i on i n connec t i on wi t h t he  exer c i s e  of  any r i ght s  or  r em edi es ,  a  m em ber  of  t he  Lender  Gr oup s ha l l  f or f e i t  any ot her  r i ght s  or  r em edi es ,  i nc l udi ng t he  r i ght  t o ent e r  a  de f i c i ency j udgm ent  aga i ns t  any Bor r ower  or  ot her  Per s on,  whe t her  becaus e  of  any appl i cabl e  l aws  per t a i ni ng t o " e l ec t i on of  r em edi es ”  or  ot her wi s e ,  each Bor r ower  cons ent s  t o s uch ac t i on and wai ves  any c l a i m  bas ed upon i t ,  even i f  t he  ac t i on m ay r es ul t  i n l os s  of  any r i ght s  of  s ubr oga t i on t ha t  any Bor r ower  m i ght  ot her wi s e  have  had.  Any e l ec t i on of  r em edi es  t ha t  r es ul t s  i n deni a l  or  i m pai r m ent  of  t he  r i ght  of  a  m em ber  of  t he  Lender  Gr oup t o s eek a  def i c i ency j udgm ent  aga i ns t  any Bor r ower  s ha l l  not  i m pai r  any ot her  Bor r ower ’ s  obl i ga t i on t o pay t he  f ul l  am ount  of  t he  Obl i ga t i ons .  Each Bor r ower  wai ves  a l l  r i ght s  and def ens es  a r i s i ng out  of  an

e l ec t i on of  r em edi es ,  s uch as  nonj udi c i a l  f or ec l os ur e  wi t h r es pec t  t o any s ecur i t y f or  Obl i ga t i ons ,  even t hough t ha t  e l ec t i on of  r em edi es  des t r oys  s uch Bor r ower ’ s  r i ght s  of  s ubr oga t i on aga i ns t  any ot her  Per s on.  Agent  m ay bi d Obl i ga t i ons ,  i n whol e  or  pa r t ,  a t  any f or ec l os ur e ,  t r us t ee  or  ot her  s a l e ,  i nc l udi ng any pr i va t e  s a l e ,  and t he  am ount  of  s uch bi d need not  be  pa i d by Agent  but  m ay be  c r edi t ed aga i ns t  t he  Obl i ga t i ons .  The  am ount  of  t he  s ucces s f ul  bi d a t  any s uch s a l e ,  whe t her  Agent  or  any ot her  Per s on i s  t he  s ucces s f ul  bi dder ,  s ha l l  be  conc l us i ve l y deem ed t o be  t he  f a i r  m ar ke t  va l ue  of  t he  Col l a t e r a l ,  and t he  di f f e r ence  be t ween s uch bi d am ount  and t he  r em ai ni ng ba l ance  of  t he  Obl i ga t i ons  s ha l l  be  conc l us i ve l y deem ed t o be  t he  am ount  of  t he  Obl i ga t i ons  guar ant eed under



 

3 163022922_9 t hi s  Sec t i on,  not wi t hs t andi ng t ha t  any pr es ent  or  f ut ur e  l aw or  cour t  dec i s i on m ay have  t he  e f f ec t  of  r educ i ng t he  am ount  of  any def i c i ency c l a i m  t o whi ch a  m em ber  of  t he  Lender  Gr oup m i ght  ot her wi s e  be  ent i t l ed but  f or  s uch bi ddi ng a t  any s uch s a l e .  ( C)  Ext ent  of  Li abi l i t y;  Cont r i but i on.  ( i )  Not wi t hs t andi ng anyt hi ng her e i n t o t he  cont r a r y,  each Bor r ower ’ s  l i abi l i t y under  t hi s  Sec t i on s ha l l  not  exceed t he  gr ea t e r  of  ( i )  a l l  am ount s  f or  whi ch s uch Bor r ower  i s  pr i m ar i l y l i abl e ,  a s  des c r i bed i n c l aus e  ( i i i )  be l ow,  or  ( i i )  s uch Bor r ower ’ s  Al l ocabl e  Am ount  ( as  def i ned be l ow) .  ( i i )  I f  any Bor r ower  m akes  a  paym ent  under  t hi s  Sec t i on of  any Obl i ga t i ons  ( ot her  t han am ount s  f or  whi ch s uch Bor r ower  i s  pr i m ar i l y l i abl e )  ( a  " Guar ant or  Paym ent ” )  t ha t ,  t aki ng i nt o account  a l l  ot her  Guar ant or  Paym ent s  pr evi ous l y or  concur r ent l y m ade  by any ot her  Bor r ower ,  exceeds  t he  am ount  t ha t  s uch Bor r ower  woul d ot her wi s e  have  pa i d i f  each Bor r ower  had pa i d t he  aggr ega t e  Obl i ga t i ons  s a t i s f i ed by s uch Guar ant or  Paym ent s  i n t he  s am e pr opor t i on t ha t  s uch Bor r ower ’ s  Al l ocabl e  Am ount  bor e  t o t he  t ot a l  Al l ocabl e  Am ount s  of  a l l  Bor r ower s ,  t hen s uch Bor r ower  s ha l l  be  ent i t l ed t o r ece i ve  cont r i but i on and i ndem ni f i ca t i on paym ent s  f r om ,  and t o be  r e i m bur s ed by,  each ot her  Bor r ower  f or  t he  am ount  of  s uch exces s ,  r a t abl y bas ed on t he i r  r es pec t i ve
Al l ocabl e  Am ount s  i n e f f ec t  i m m edi a t e l y pr i or  t o s uch Guar ant or  Paym ent .  The  " Al l ocabl e  Am ount ”  f or  any Bor r ower  s ha l l  be  t he  m axi m um  am ount  t ha t  coul d t hen be  r ecover ed f r om  s uch Bor r ower  under  t hi s  Sec t i on wi t hout  r ender i ng s uch paym ent  voi dabl e  under  Sec t i on 548 of  t he  Bankr upt cy Code  or  under  any appl i cabl e  s t a t e  f r audul ent  t r ans f e r  or  conveyance  ac t ,  or  s i m i l a r  s t a t ut e  or  com m on l aw.  ( i i i )  Thi s  Sec t i on s ha l l  not  l i m i t  t he  l i abi l i t y of  any Bor r ower  t o pay or  guar ant ee  Loans  m ade  di r ec t l y or  i ndi r ec t l y t o i t  ( i nc l udi ng Loans  advanced her eunder  t o any ot her  Per s on and t hen r e - l oaned or  ot her wi s e  t r ans f e r r ed t o,  or  f or  t he  benef i t  of ,  s uch Bor r ower ) ,  obl i ga t i ons  r e l a t i ng t o Le t t e r s  of  Cr edi t  i s s ued t o s uppor t  i t s  bus i nes s ,  Bank Pr oduc t  Obl i ga t i ons  i ncur r ed t o s uppor t  i t s  bus i nes s ,  and a l l  acc r ued i nt e r es t ,  f ees ,  expens es  and ot her  r e l a t ed Obl i ga t i ons  wi t h r es pec t  t he r e t o,  f or  whi ch s uch Bor r ower  s ha l l  be  pr i m ar i l y l i abl e  f or  a l l  pur pos es  her eunder .  Agent  and Lender s  s ha l l  have  t he  r i ght ,  a t  any t i m e  i n t he i r  di s c r e t i on,  t o condi t i on Loans  and Le t t e r s  of  Cr edi t  upon a  s epar a t e  ca l cul a t i on of  bor r owi ng ava i l abi l i t y f or  each Bor r ower  and t o r es t r i c t  t he  di s bur s em ent  and us e  of  Loans  and Le t t e r s  of  Cr edi t  t o a  Bor r ower  bas ed on t ha t  ca l cul a t i on.  ( i v)  Each Loan Par t y t ha t  i s  a  Qua l i f i ed ECP when i t s  guar ant y of  or  gr ant  of  Li en

as  s ecur i t y f or  a  Hedge  Agr eem ent  becom es  e f f ec t i ve  her eby j oi nt l y and s ever a l l y,  abs ol ut e l y,  uncondi t i ona l l y and i r r evocabl y under t akes  t o pr ovi de  f unds  or  ot her  s uppor t  t o each Spec i f i ed Obl i gor  wi t h r es pec t  t o s uch Hedge  Agr eem ent  as  m ay be  needed by s uch Spec i f i ed Obl i gor  f r om  t i m e  t o t i m e  t o honor  a l l  of  i t s  obl i ga t i ons  under  t he  Loan Docum ent s  i n r es pec t  of  s uch Hedge  Agr eem ent  ( but ,  i n each cas e ,  onl y up t o t he  m axi m um  am ount  of  s uch l i abi l i t y t ha t  can be  her eby i ncur r ed wi t hout  r ender i ng s uch Qual i f i ed ECP’ s  obl i ga t i ons  and under t aki ngs  under  t hi s  Sec t i on voi dabl e  under  any appl i cabl e  f r audul ent  t r ans f e r  or  conveyance  ac t ) .  The  obl i ga t i ons  and under t aki ngs  of  each Qual i f i ed ECP under  t hi s  Sec t i on s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t  unt i l  f ul l  paym ent  of  a l l  Obl i ga t i ons .  Each Loan Par t y i nt ends  t hi s  Sec t i on t o cons t i t ut e ,  and t hi s  Sec t i on s ha l l  be  deem ed t o cons t i t ut e ,  a  guar ant ee  of  t he  obl i ga t i ons  of ,  and a  " keepwel l ,  s uppor t  or  ot her  agr eem ent ”  f or  t he  benef i t  of ,  each Obl i gor  f or  a l l  pur pos es  of  t he  Com m odi t y Exchange  Act .  ( D)  J oi nt  Ent e r pr i s e .  Each Bor r ower  has  r eques t ed t ha t  Agent  and Lender s  m ake  t hi s  c r edi t  f ac i l i t y ava i l abl e  t o Bor r ower s  on a  com bi ned bas i s ,  i n or der  t o f i nance  Bor r ower s ’  bus i nes s  m os t  e f f i c i ent l y and econom i ca l l y.  Bor r ower s ’  bus i nes s  i s  a  m ut ua l  and col l ec t i ve  ent e r pr i s e ,  and t he
s ucces s f ul  oper a t i on of  each Bor r ower  i s  dependent  upon t he  s ucces s f ul  pe r f or m ance  of  t he  i nt egr a t ed gr oup.  Bor r ower s  be l i eve  t ha t  cons ol i da t i on of  t he i r  c r edi t  f ac i l i t y wi l l  enhance  t he  bor r owi ng power  of  each Bor r ower  and eas e  adm i ni s t r a t i on of  t he  f ac i l i t y,  a l l  t o t he i r  m ut ua l  advant age .  Bor r ower s  acknowl edge  t ha t  Agent ’ s  and Lender s ’  wi l l i ngnes s  t o ext end c r edi t  and t o adm i ni s t e r  t he  Col l a t e r a l  on a  com bi ned bas i s  he r eunder  i s  done  s ol e l y as  an accom m odat i on t o Bor r ower s  and a t  Bor r ower s ’  r eques t .



 

4 163022922_9 ( E)  Subor di na t i on.  Each Bor r ower  her eby s ubor di na t es  any c l a i m s ,  i nc l udi ng any r i ght s  a t  l aw or  i n equi t y t o paym ent ,  s ubr oga t i on,  r e i m bur s em ent ,  exoner a t i on,  cont r i but i on,  i ndem ni f i ca t i on or  s e t  of f ,  t ha t  i t  m ay have  a t  any t i m e  aga i ns t  any ot her  Loan Par t y,  hows oever  a r i s i ng,  t o t he  f ul l  paym ent  of  i t s  Obl i ga t i ons .  ( F)  Cons t r uc t i on;  M ul t i pl e  Bor r ower s .  I f  t he r e  i s  m or e  t han one  Bor r ower  par t y t o t he  Cr edi t  Agr eem ent ,  t hen any r e f e r ence  t o " Bor r ower ”  i n t he  Cr edi t  Agr eem ent  s ha l l  m ean a l l  Bor r ower s .  ( b)  Cont i nui ng Ef f ec t .  Except  as  expr es s l y s e t  f or t h i n Sec t i on 2 of  t hi s  J oi nder ,  not hi ng i n t hi s  J oi nder  s ha l l  cons t i t ut e  a  m odi f i ca t i on or  a l t e r a t i on of  t he  t e r m s ,  condi t i ons  or  covenant s  of  t he  Cr edi t  Agr eem ent  or  any ot her  Loan Docum ent ,  or  a  wa i ver  of  any ot her  t e r m s  or  pr ovi s i ons  t he r eof ,  and t he  Cr edi t  Agr eem ent  and t he  ot her  Loan Docum ent s  s ha l l  r em ai n unchanged and s ha l l  cont i nue  i n f ul l  f or ce  and e f f ec t ,  i n each cas e  as  am ended her eby.  3.  Reaf f i r m at i on and Conf i r m at i on.  Each Loan Par t y her eby r a t i f i es ,  a f f i r m s ,  acknowl edges  and agr ees  t ha t  t he  Cr edi t  Agr eem ent  and t he  ot her  Loan Docum ent s ,  i n each cas e  as  am ended,  s uppl em ent ed or  ot her wi s e  m odi f i ed by t hi s  J oi nder ,  t o whi ch i t  i s  a  pa r t y r epr es ent  t he  va l i d,  enf or ceabl e  and col l ec t i bl e  obl i ga t i ons  of  s uch Loan Par t y,  and f ur t her  acknowl edges
t ha t  t he r e  a r e  no exi s t i ng c l a i m s ,  de f ens es ,  pe r s ona l  or  ot her wi s e ,  or  r i ght s  of  s e t of f  wha t s oever  wi t h r es pec t  t o t he  Cr edi t  Agr eem ent  or  any ot her  Loan Docum ent .  Each Loan Par t y her eby agr ees  t ha t  t hi s  J oi nder  i n no way ac t s  as  a  r e l eas e  or  r e l i nqui s hm ent  of  t he  Li ens  and r i ght s  s ecur i ng paym ent s  of  t he  Obl i ga t i ons .  The  Li ens  and r i ght s  s ecur i ng paym ent  of  t he  Obl i ga t i ons  a r e  her eby r a t i f i ed and conf i r m ed i n a l l  r es pec t s  by each Loan Par t y.  4.  Condi t i ons  t o Ef f ec t i venes s .  Thi s  J oi nder  s ha l l  becom e e f f ec t i ve  upon t he  s a t i s f ac t i on of  t he  f ol l owi ng condi t i ons  pr ecedent :  ( a )  Agent  s ha l l  have  r ece i ved a  copy of :  ( i )  t hi s  J oi nder  execut ed and de l i ver ed by Agent  and Bor r ower s ;  ( i i )  Am ended and Res t a t ed Revol vi ng Loan Not es  and Fl oor pl an Loan Not es  f or  each r eques t i ng Lender ;  ( i i i )  J oi nder  by t he  J oi ni ng Bor r ower  t o t he  Thi r d Am ended and Res t a t ed Guar ant y and Secur i t y Agr eem ent ;  ( i v)  J oi nder  by t he  J oi ni ng Bor r ower  t o t he  Am ended and Res t a t ed I nt e r com pany Subor di na t i on Agr eem ent ;  ( v)  Cer t i f i ca t es  and r es ol ut i ons  f r om  t he  J oi ni ng Bor r ower  aut hor i z i ng t hi s  J oi nder ;  ( vi )  Sol e l y wi t h r es pec t  t o Hear t l and Kans as ,  not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t hi s  J oi nder ,  Hear t l and Kans as  s ha l l  not  be  added as  a  Bor r ower  t o t he  Cr edi t  Agr eem ent  unt i l  ( x)  Agent  and t he  Lender s  have  conf i r m ed t ha t  t hey have  com pl e t ed t he i r  " know your

cus t om er ”  com pl i ance  wi t h r es pec t  t o Hear t l and Kans as  t o Agent  and each Lender ’ s  s a t i s f ac t i on



 

5 163022922_9 and ( y)  com pl e t i on of  an appr a i s a l  wi t h r es pec t  t o t he  i nvent or y of  Hear t l and Kans as  t o Agent 's  s a t i s f ac t i on;  and ( vi i )  Such ot her  docum ent s  as  r eques t ed by Agent .  ( b)  No Def aul t  or  Event  of  Def aul t  s ha l l  have  occur r ed and be  cont i nui ng.  5.  Repr es ent a t i ons  and W ar r ant i es .  I n or der  t o i nduce  Agent  t o ent e r  i nt o t hi s  J oi nder ,  each Bor r ower  her eby r epr es ent s  and war r ant s  t o Agent  and t he  Lender s  t ha t :  ( a )  Al l  r epr es ent a t i ons  and war r ant i es  cont a i ned i n t he  Loan Docum ent s  t o whi ch any Loan Par t y i s  a  pa r t y a r e  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  ( except  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  on and as  of  t he  da t e  of  t hi s  J oi nder  ( except  t o t he  ext ent  t ha t  s uch r epr es ent a t i ons  and war r ant i es  expr es s l y r e l a t e  s ol e l y t o an ea r l i e r  da t e ,  i n whi ch cas e  s uch r epr es ent a t i ons  and war r ant i es  s ha l l  be  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  ( except  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a l r eady a r e  qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  on and as  of  s uch ea r l i e r  da t e ) ;  ( b)  No Def aul t  or  Event  of  Def aul t  has  occur r ed and i s  cont i nui ng;  and ( c )  Thi s  J oi nder  and t he  Loan Docum ent s ,  a s  m odi f i ed her eby,  cons t i t ut e  l ega l ,
va l i d and bi ndi ng obl i ga t i ons  of  s uch Loan Par t y and a r e  enf or ceabl e  aga i ns t  each Loan Par t y i n accor dance  wi t h t he i r  r es pec t i ve  t e r m s ,  except  as  enf or cem ent  m ay be  l i m i t ed by equi t abl e  pr i nc i pl es  or  by bankr upt cy,  i ns ol vency,  r eor gani za t i on,  m or a t or i um  or  s i m i l a r  l aws  r e l a t i ng t o or  l i m i t i ng c r edi t or s ' r i ght s  gener a l l y.  6.  Pos t - Cl os i ng Condi t i ons .  ( a )  W i t hi n t went y- one  ( 21)  days  of  t he  da t e  her eof ,  t he  J oi ni ng Bor r ower s  s ha l l  de l i ve r  t o Agent  a  ( x)  pr oper t y i ns ur ance  ce r t i f i ca t e  and l ender ’ s  l os s  payee  endor s em ent  and ( y)  a  l i abi l i t y i ns ur ance  ce r t i f i ca t e  and addi t i ona l  i ns ur ed endor s em ent ;  i n each cas e ,  i n f or m  and s ubs t ance  s a t i s f ac t or y t o Agent .  ( b)  W i t hi n ni ne t y ( 90)  days  of  t he  da t e  her eof ,  t he  J oi ni ng Bor r ower s  s ha l l  de l i ve r  t o Agent  a  cont r ol  agr eem ent  ( i n f or m  and s ubs t ance  s a t i s f ac t or y t o Agent )  by and am ong,  J oi ni ng Bor r ower s ,  Agent ,  and Fi r s t  I nt e r s t a t e  Bank,  as  depos i t or y,  wi t h r es pec t  t o t he  depos i t  account s  of  t he  J oi ni ng Bor r ower s .  7.  Re l eas e .  I n cons i der a t i on of  t he  agr eem ent s  of  Agent  cont a i ned her e i n and f or  ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e  her eby acknowl edged,  each Loan Par t y her eby r e l eas es  and f or ever  di s char ges  Agent  and t he  Lender s  and t he i r  r es pec t i ve  di r ec t or s ,  of f i ce r s ,  em pl oyees ,  agent s ,  a t t or neys ,  a f f i l i a t es ,  s ubs i di a r i es ,  s ucces s or s  and per m i t t ed

as s i gns  f r om  any and a l l  l i abi l i t i e s ,  obl i ga t i ons ,  ac t i ons ,  cont r ac t s ,  c l a i m s ,  caus es  of  ac t i on,  dam ages ,  dem ands ,  cos t s  and expens es  wha t s oever  ( col l ec t i ve l y " Cl a i m s " ) ,  of  ever y ki nd and na t ur e ,  however  evi denced or  c r ea t ed,  whe t her  known or  unknown,  a r i s i ng pr i or  t o or  on t he  da t e  of  t hi s  J oi nder  i nc l udi ng,  but  not  l i m i t ed t o,  any Cl a i m s  i nvol vi ng t he  ext ens i on of  c r edi t  under  or  adm i ni s t r a t i on of  t hi s  J oi nder ,  t he  Cr edi t  Agr eem ent  or  t he  Loan Docum ent s ,  a s  each m ay be  am ended,  or  t he  obl i ga t i ons ,  l i abi l i t i e s  and/ or  i ndebt ednes s  i ncur r ed by Bor r ower  or  any ot her  t r ans ac t i ons  evi denced by t hi s  J oi nder ,  t he  Cr edi t  Agr eem ent  or  t he  Loan Docum ent s .



 

6 163022922_9 8.  M i s ce l l aneous .  ( a )  Expens es .  Each Loan Par t y acknowl edges  and agr ees  t ha t  Sec t i on 15. 7 of  t he  Cr edi t  Agr eem ent  appl i es  t o t hi s  J oi nder  and t he  t r ans ac t i ons ,  agr eem ent s  and docum ent s  cont em pl a t ed her eunder .  ( b)  Choi ce  of  Law and Venue ;  J ur y Tr i a l  W ai ver ;  Ref e r ence  Pr ovi s i on.  W i t hout  l i m i t i ng t he  appl i cabi l i t y of  any ot her  pr ovi s i on of  t he  Cr edi t  Agr eem ent  or  any ot her  Loan Docum ent ,  t he  t e r m s  and pr ovi s i ons  s e t  f or t h i n Sec t i on 12 of  t he  Cr edi t  Agr eem ent  a r e  expr es s l y i ncor por a t ed her e i n by r e f e r ence .  ( c )  Count e r par t s ;  El ec t r oni c  Execut i on.  Thi s  J oi nder  m ay be  execut ed i n any num ber  of  count e r par t s  and by di f f e r ent  pa r t i es  on s epar a t e  count e r par t s ,  each of  whi ch,  when execut ed and de l i ver ed,  s ha l l  be  deem ed t o be  an or i gi na l ,  and a l l  of  whi ch,  when t aken t oge t her ,  s ha l l  cons t i t ut e  but  one  and t he  s am e J oi nder .  De l i ver y of  an execut ed count e r par t  of  t hi s  J oi nder  by t e l e f acs i m i l e  or  ot her  e l ec t r oni c  m et hod of  t r ans m i s s i on s ha l l  be  equa l l y as  e f f ec t i ve  as  de l i ve r y of  an or i gi na l  execut ed count e r par t  of  t hi s  J oi nder .  Any par t y de l i ver i ng an execut ed count e r par t  of  t hi s  J oi nder  by t e l e f acs i m i l e  or  ot her  e l ec t r oni c  m et hod of  t r ans m i s s i on a l s o s ha l l  de l i ve r  an or i gi na l  execut ed count e r par t  of  t hi s  J oi nder  but  t he  f a i l ur e  t o de l i ve r  an or i gi na l  execut ed count e r par t  s ha l l  not  a f f ec t  t he  va l i di t y,  enf or ceabi l i t y,
and bi ndi ng e f f ec t  of  t hi s  J oi nder .  ( s i gna t ur e  page  f ol l ows )



 

I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  agr eem ent  t o be  execut ed by t he i r  r es pec t i ve  of f i ce r s  t he r eunt o dul y aut hor i zed and de l i ver ed as  of  t he  da t e  f i r s t  above  wr i t t en.  EXI STI NG BORROW ER:  TI TAN M ACHI NERY,  I NC. ,  a  De l awar e  cor por a t i on By:  _/ s . /  M ar k Kal voda________ Nam e:  M ar k Kal voda  ________ Ti t l e :  CFO__________________ J OI NI NG BORROW ERS:  HEARTLAND AGRI CULTURE,  LLC,  an I owa  l i m i t ed l i abi l i t y com pany By:  / s /  Ar ni e  Si nc l a i r _______________ Nam e:  Ar ni e  Si nc l a i r ______________ Ti t l e :  Pr es i dent ____________________ HEARTLAND AG KANSAS,  LLC,  a  Kans as  l i m i t ed l i abi l i t y com pany By:  / s /  Ar ni e  Si nc l a i r _______________ Nam e:  Ar ni e  Si nc l a i r ______________ Ti t l e :  Pr es i dent ____________________



 

BANK OF AM ERI CA,  N. A. ,  a s  Agent  By:  / s /  Gr egor y Kr es s ___________________________ Nam e:  Gr egor y Kr es s  Ti t l e :  Seni or  Vi ce  Pr es i dent



 



Execut i on Ver s i on 163113292_8 J OI NDER TO THI RD AM ENDED AND RESTATED GUARANTY AND SECURI TY AGREEM ENT J oi nder  t o Thi r d Am ended and Res t a t ed Guar ant y and Secur i t y Agr eem ent  ( t hi s  " J oi nder ” ) ,  da t ed as  of  Augus t  31,  2022,  t o t he  Thi r d Am ended and Res t a t ed Guar ant y and Secur i t y Agr eem ent ,  da t ed as  of  Apr i l  3,  2020 ( as  am ended,  r es t a t ed,  s uppl em ent ed,  or  ot her wi s e  m odi f i ed f r om  t i m e  t o t i m e ,  t he  " Guar ant y and Secur i t y Agr eem ent ” ) ,  by and am ong each of  t he  par t i es  l i s t ed on t he  s i gna t ur e  pages  t he r e t o and t hos e  addi t i ona l  ent i t i e s  t ha t  t he r eaf t e r  becom e par t i es  t he r e t o ( col l ec t i ve l y,  j oi nt l y and s ever a l l y,  " Gr ant or s ”  and each,  i ndi vi dua l l y,  a  " Gr ant or ” )  and BANK OF AM ERI CA,  N. A.  ( " Bank of  Am er i ca”) ,  i n i t s  capac i t y as  agent  f or  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s  ( i n s uch capac i t y,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns  i n s uch capac i t y,  " Agent ” ) .  W  I  T N E S S E T H:  W HEREAS,  pur s uant  t o t ha t  ce r t a i n Thi r d Am ended and Res t a t ed Cr edi t  Agr eem ent  da t ed as  of  Apr i l  3,  2020 ( as  am ended,  r es t a t ed,  am ended and r es t a t ed,  s uppl em ent ed,  or  ot her wi s e  m odi f i ed f r om  t i m e  t o t i m e ,  t he  " Cr edi t  Agr eem ent ” )  by and am ong TI TAN M ACHI NERY I NC. ,  a  De l awar e  cor por a t i on ( " Ti t an M achi ner y” ;  t oge t her  wi t h any ot her  bor r ower  f r om  t i m e  t o t i m e  par t y t he r e t o,  each a  " Bor r ower ”  and col l ec t i ve l y,  t he  " Bor r ower s ” ) ,  t he  l ender s  par t y
t her e t o f r om  t i m e  t o t i m e  as  " Lender s ”  ( each of  s uch Lender s ,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns ,  i s  r e f e r r ed t o her e i naf t e r  as  a  " Lender ” ) ,  and BANK OF AM ERI CA,  N. A. ,  a  na t i ona l  banki ng as s oc i a t i on,  as  adm i ni s t r a t i ve  agent  f or  each m em ber  of  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s  ( i n s uch capac i t y,  t oge t her  wi t h i t s  s ucces s or s  and as s i gns  i n s uch capac i t y,  " Agent ” ) ,  wher eby t he  Lender  Gr oup has  agr eed t o m ake  ce r t a i n f i nanc i a l  accom m odat i ons  ava i l abl e  t o Bor r ower s  f r om  t i m e  t o t i m e  pur s uant  t o t he  t e r m s  and condi t i ons  t he r eof ;  W HEREAS,  i ni t i a l l y capi t a l i zed t e r m s  us ed her e i n and not  ot her wi s e  def i ned her e i n s ha l l  have  t he  m eani ngs  as s i gned t o s uch t e r m s  i n t he  Guar ant y and Secur i t y Agr eem ent  or ,  i f  not  de f i ned t her e i n,  i n t he  Cr edi t  Agr eem ent ,  and t hi s  J oi nder  s ha l l  be  s ubj ec t  t o t he  r ul es  of  cons t r uc t i on s e t  f or t h i n Sec t i on 1( b)  of  t he  Guar ant y and Secur i t y Agr eem ent ,  whi ch r ul es  of  cons t r uc t i on a r e  i ncor por a t ed her e i n by t hi s  r e f e r ence ,  m ut a t i s  m ut andi s ;  W HEREAS,  Gr ant or s  have  ent e r ed i nt o t he  Guar ant y and Secur i t y Agr eem ent  i n or der  t o i nduce  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s  t o m ake  ce r t a i n f i nanc i a l  accom m odat i ons  t o Bor r ower  as  pr ovi ded f or  i n t he  Cr edi t  Agr eem ent ,  t he  ot her  Loan Docum ent s ,  and t he  Bank Pr oduc t  Agr eem ent s ;  W HEREAS,  pur s uant  t o Sec t i on 5. 11 of  t he  Cr edi t

Agr eem ent  and Sec t i on 26 of  t he  Guar ant y and Secur i t y Agr eem ent ,  ce r t a i n Subs i di a r i es  of  Ti t an M achi ner y m us t  execut e  and de l i ver  ce r t a i n Loan Docum ent s ,  i nc l udi ng t hi s  j oi nder  t o t he  Guar ant y and Secur i t y Agr eem ent  by t he  under s i gned new Gr ant or  or  Gr ant or s  ( col l ec t i ve l y,  t he  " New Gr ant or s ” ) ;  and W HEREAS,  each New Gr ant or  ( a )  i s  a  Subs i di a r y of  Ti t an M achi ner y and,  as  s uch,  wi l l  benef i t  by vi r t ue  of  t he  f i nanc i a l  accom m odat i ons  ext ended t o Bor r ower s  by t he  Lender  Gr oup or  t he  Bank Pr oduc t  Pr ovi der s  and ( b)  by becom i ng a  Gr ant or  wi l l  benef i t  f r om  cer t a i n r i ght s  gr ant ed t o t he  Gr ant or s  pur s uant  t o t he  t e r m s  of  t he  Loan Docum ent s  and t he  Bank Pr oduc t  Agr eem ent s ;



 

163113292_8 NOW ,  THEREFORE,  f or  and i n cons i der a t i on of  t he  f or egoi ng and ot her  good and va l uabl e  cons i der a t i on,  t he  r ece i pt  and s uf f i c i ency of  whi ch a r e  her eby acknowl edged,  each New Gr ant or  her eby agr ees  as  f ol l ows :  1.  I n accor dance  wi t h Sec t i on 26 of  t he  Guar ant y and Secur i t y Agr eem ent ,  each New Gr ant or ,  by i t s  s i gna t ur e  be l ow,  becom es  a  " Gr ant or ”  and " Guar ant or ”  under  t he  Guar ant y and Secur i t y Agr eem ent  wi t h t he  s am e f or ce  and e f f ec t  as  i f  or i gi na l l y nam ed t her e i n as  a  " Gr ant or ”  and " Guar ant or ”  and each New Gr ant or  her eby ( a )  agr ees  t o a l l  of  t he  t e r m s  and pr ovi s i ons  of  t he  Guar ant y and Secur i t y Agr eem ent  appl i cabl e  t o i t  a s  a  " Gr ant or ”  or  " Guar ant or ”  t he r eunder  and ( b)  r epr es ent s  and war r ant s  t ha t  t he  r epr es ent a t i ons  and war r ant i es  m ade  by i t  a s  a  " Gr ant or ”  or  " Guar ant or ”  t he r eunder  a r e  t r ue  and cor r ec t  i n a l l  m at e r i a l  r es pec t s  ( except  t ha t  s uch m at e r i a l i t y qua l i f i e r  s ha l l  not  be  appl i cabl e  t o any r epr es ent a t i ons  and war r ant i es  t ha t  a r e  a l r eady qua l i f i ed or  m odi f i ed by m at e r i a l i t y i n t he  t ext  t he r eof )  on and as  of  t he  da t e  her eof .  I n f ur t her ance  of  t he  f or egoi ng,  each New Gr ant or  her eby ( a )  j oi nt l y and s ever a l l y uncondi t i ona l l y and i r r evocabl y guar ant ees  as  a  pr i m ar y obl i gor  and not  m er e l y as  a  s ur e t y t he  f ul l  and pr om pt  paym ent  when due ,  whe t her  upon m at ur i t y,  acce l e r a t i on,  or  ot her wi s e ,  of  a l l  of  t he  Guar ant i ed
Obl i ga t i ons ,  and ( b)  uncondi t i ona l l y gr ant s ,  a s s i gns ,  and pl edges  t o Agent ,  f or  t he  benef i t  of  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s ,  t o s ecur e  t he  Secur ed Obl i ga t i ons ,  a  cont i nui ng s ecur i t y i nt e r es t  i n and t o a l l  of  s uch New Gr ant or ’ s  r i ght ,  t i t l e  and i nt e r es t  i n and t o t he  Col l a t e r a l .  Each r e f e r ence  t o a  " Gr ant or ”  or  " Guar ant or ”  i n t he  Guar ant y and Secur i t y Agr eem ent  s ha l l  be  deem ed t o i nc l ude  each New Gr ant or .  The  Guar ant y and Secur i t y Agr eem ent  i s  i ncor por a t ed her e i n by r e f e r ence .  2.  Schedul e  1,  " Com m er c i a l  Tor t  Cl a i m s ” ,  Schedul e  2,  " Copyr i ght s ” ,  Schedul e  3,  " I nt e l l ec t ua l  Pr oper t y Li cens es ” ,  Schedul e  4,  " Pa t ent s ” ,  Schedul e  5,  " Pl edged Com pani es ” ,  Schedul e  6,  " Tr adem ar ks ” ,  Schedul e  7,  Nam e;  Chi e f  Execut i ve  Of f i ce ;  Tax I dent i f i ca t i on Num ber s  and Or gani za t i ona l  Num ber s ,  Schedul e  8,  " Owned Rea l  Pr oper t y” ,  Schedul e  9,  " Depos i t  Account s  and Secur i t i e s  Account s ” ,  Schedul e  10,  " Cont r ol l ed Account  Banks ” ,  Schedul e  11,  " Li s t  of  Uni f or m  Com m er c i a l  Code  Fi l i ng J ur i s di c t i ons ” ,  and Schedul e  12,  " M ot or  Vehi c l es ”  a t t ached her e t o as  Exhi bi t  A s uppl em ent  Schedul e  1,  Schedul e  2,  Schedul e  3,  Schedul e  4,  Schedul e  5,  Schedul e  6,  Schedul e  7,  Schedul e  8,  Schedul e  9,  Schedul e  10,  Schedul e  11,  and Schedul e  12 r es pec t i ve l y,  t o t he  Guar ant y and Secur i t y Agr eem ent  and s ha l l  be  deem ed a  par t  t he r eof  f or  a l l  pur pos es  of  t he  Guar ant y and

Secur i t y Agr eem ent .  3.  Each New Gr ant or  aut hor i zes  Agent  a t  any t i m e  and f r om  t i m e  t o t i m e  t o f i l e ,  t r ans m i t ,  or  com m uni ca t e ,  a s  appl i cabl e ,  f i nanc i ng s t a t em ent s  and am endm ent s  t he r e t o ( i )  des c r i bi ng t he  Col l a t e r a l  as  " a l l  pe r s ona l  pr oper t y of  debt or ”  or  " a l l  a s s e t s  of  debt or ”  or  wor ds  of  s i m i l a r  e f f ec t ,  ( i i )  des c r i bi ng t he  Col l a t e r a l  as  be i ng of  equa l  or  l e s s e r  s cope  or  wi t h gr ea t e r  de t a i l ,  or  ( i i i )  t ha t  cont a i n any i nf or m at i on r equi r ed by par t  5 of  Ar t i c l e  9 of  t he  Code  f or  t he  s uf f i c i ency or  f i l i ng of f i ce  accept ance .  Each New Gr ant or  a l s o her eby r a t i f i es  any and a l l  f i nanc i ng s t a t em ent s  or  am endm ent s  pr evi ous l y f i l ed by Agent  i n any j ur i s di c t i on i n connec t i on wi t h t he  Loan Docum ent s .  4.  Each New Gr ant or  r epr es ent s  and war r ant s  t o Agent ,  t he  Lender  Gr oup and t he  Bank Pr oduc t  Pr ovi der s  t ha t  t hi s  J oi nder  has  been dul y execut ed and de l i ver ed by s uch New Gr ant or  and cons t i t ut es  i t s  l ega l ,  va l i d,  and bi ndi ng obl i ga t i on,  enf or ceabl e  aga i ns t  i t  i n accor dance  wi t h i t s  t e r m s ,  except  as  enf or ceabi l i t y t he r eof  m ay be  l i m i t ed by bankr upt cy,  i ns ol vency,  r eor gani za t i on,  f r audul ent  t r ans f e r ,  m or a t or i um ,  or  ot her  s i m i l a r  l aws  a f f ec t i ng c r edi t or s ’  r i ght s



 

163113292_8 gener a l l y and gener a l  pr i nc i pl es  of  equi t y ( r egar dl es s  of  whe t her  s uch enf or ceabi l i t y i s  cons i der ed i n a  pr oceedi ng a t  l aw or  i n equi t y) .  5.  Thi s  J oi nder  i s  a  Loan Docum ent .  Thi s  J oi nder  m ay be  execut ed i n any num ber  of  count e r par t s  and by di f f e r ent  pa r t i es  on s epar a t e  count e r par t s ,  each of  whi ch,  when execut ed and de l i ver ed,  s ha l l  be  deem ed t o be  an or i gi na l ,  and a l l  of  whi ch,  when t aken t oge t her ,  s ha l l  cons t i t ut e  but  one  and t he  s am e J oi nder .  De l i ver y of  an execut ed count e r par t  of  t hi s  J oi nder  by t e l e f acs i m i l e  or  ot her  e l ec t r oni c  m et hod of  t r ans m i s s i on s ha l l  be  equa l l y as  e f f ec t i ve  as  de l i ve r y of  an or i gi na l  execut ed count e r par t  of  t hi s  J oi nder .  Any par t y de l i ver i ng an execut ed count e r par t  of  t hi s  J oi nder  by t e l e f acs i m i l e  or  ot her  e l ec t r oni c  m et hod of  t r ans m i s s i on a l s o s ha l l  de l i ve r  an or i gi na l  execut ed count e r par t  of  t hi s  J oi nder  but  t he  f a i l ur e  t o de l i ve r  an or i gi na l  execut ed count e r par t  s ha l l  not  a f f ec t  t he  va l i di t y,  enf or ceabi l i t y,  and bi ndi ng e f f ec t  of  t hi s  J oi nder .  6.  The  Guar ant y and Secur i t y Agr eem ent ,  a s  s uppl em ent ed her eby,  s ha l l  r em ai n i n f ul l  f or ce  and e f f ec t .  7.  THI S J OI NDER SHALL BE SUBJ ECT TO THE PROVI SI ONS REGARDI NG CHOI CE OF LAW  AND VENUE,  J URY TRI AL W AI VER,  AND J UDI CI AL REFERENCE SET FORTH I N SECTI ON 25 OF THE GUARANTY AND SECURI TY AGREEM ENT,  AND SUCH PROVI SI ONS ARE I NCORPORATED HEREI N BY THI S
REFERENCE,  M UTATI S M UTANDI S.  [ Rem ai nder  of  Thi s  Page  I nt ent i ona l l y Lef t  Bl ank]



 

J OI NDER TO THI RD AM ENDED AND RESTATED GUARANTY AND SECURI TY AGREEM ENT ( TI TAN)  SI GNATURE PAGE I N W I TNESS W HEREOF,  t he  par t i es  he r e t o have  caus ed t hi s  Thi r d Am ended and Res t a t ed Guar ant y and Secur i t y Agr eem ent  t o be  execut ed and de l i ver ed as  of  t he  day and year  f i r s t  wr i t t en above .  NEW  GRANTORS:  HEARTLAND AGRI CULTURE,  LLC,  an I owa  l i m i t ed l i abi l i t y com pany By:  / s /  Ar ni e  Si nc l a i r  Nam e:  Ar ni e  Si nc l a i r  Ti t l e :  Pr es i dent  HEARTLAND AG KANSAS,  LLC,  a  Kans as  l i m i t ed l i abi l i t y com pany By:  / s /  Ar ni e  Si nc l a i r  Nam e:  Ar ni e  Si nc l a i r  Ti t l e :  Pr es i dent



 

163113292_8 AGENT:  BANK OF AM ERI CA,  N. A.  By:  / s /  Gr egor y Kr es s  Nam e:  Gr egor y Kr es s  Ti t l e :  Seni or  Vi ce  Pr es i dent



 



EXHIBIT 31.1
 

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

 
I, David J. Meyer, certify that:
 
1.    I have reviewed this Quarterly Report on Form 10-Q of Titan Machinery Inc.;
 
2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with

respect to the period covered by this report;
 
3.           Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods

presented in this report;
 
4.           The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in

Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 
(b)     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
 
(c)     Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report

based on such evaluation; and
 
(d)     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially

affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 
5.           The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons

performing the equivalent functions):
 

(a)     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

 
(b)     Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

 
Date: September 8, 2022

 

 /s/ David J. Meyer
 David J. Meyer
 Board Chair and Chief Executive Officer

 



EXHIBIT 31.2
 

CERTIFICATION
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

 
I, Mark Kalvoda, certify that:
 
1.                                      I have reviewed this Quarterly Report on Form 10-Q of Titan Machinery Inc.;
 
2.                                        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading

with respect to the period covered by this report;
 
3.                                     Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods

presented in this report;
 
4.                                     The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in

Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 
(b)     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the

preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
 
(c)     Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report

based on such evaluation; and
 
(d)     Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially

affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5.                                     The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

 
(a)     All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial

information; and
 
(b)     Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 

Date: September 8, 2022
 

 /s/ Mark Kalvoda
 

Mark Kalvoda
 

Chief Financial Officer



EXHIBIT 32.1
 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Titan Machinery Inc. (the "Company”) on Form 10-Q for the quarter ended July 31, 2022 as filed with the Securities and Exchange Commission (the "Report”), I, David J. Meyer, Board Chair and Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:
 

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: September 8, 2022

 

 /s/ David J. Meyer
 

David J. Meyer
 Board Chair and Chief Executive Officer



EXHIBIT 32.2
 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Titan Machinery Inc. (the "Company”) on Form 10-Q for the quarter ended July 31, 2022 as filed with the Securities and Exchange Commission (the "Report”), I, Mark Kalvoda, Chief Financial Officer of the Company,
certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:
 

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: September 8, 2022

 

 /s/ Mark Kalvoda
 

Mark Kalvoda
 Chief Financial Officer


