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Item 5.02    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

(c) and (e) On September 30, 2022, Titan Machinery Inc. (the "Company”) announced the appointment of Robert Larsen, age 37, as the Company’s Chief Financial Officer and Treasurer,
effective December 1, 2022. Mr. Larsen intends to join the Company as an employee on or about November 1, 2022. The Company’s current Chief Financial Officer and Treasurer, Mark Kalvoda, will
retain those offices until the effective date of Mr. Larsen’s appointment.

Since CNH Industrial’s acquisition of Raven Industries, Inc. ("Raven Industries”) in November 2021, Mr. Larsen has served as the Head of Finance for CNH Industrial’s team focused on precision
technology group, which group includes the acquired agriculture business operations of Raven Industries. Prior to joining CNH Industrial in connection with the acquisition, Mr. Larsen held various
positions at Raven Industries beginning in 2016, including as Director of Finance – Ag Division and Director of Investor Relations from June 2018 to November 2021 and as Assistant Controller,
Manager of Investor Relations and Director of External Reporting from March 2016 to June 2018. Mr. Larsen began his career as an accountant with PricewaterhouseCoopers LLP, and is a Certified
Public Accountant. Mr. Larsen has earned a Bachelor of Business Administration and a Master of Professional Accountancy each from the University of South Dakota and a Master of Business
Administration from The University of Chicago Booth School of Business.

In connection with his appointment as the Company’s Chief Financial Officer and Treasurer, the Company entered into an Executive Employment Agreement with Mr. Larsen on September 29, 2022 (the
"Employment Agreement”). The Employment Agreement has a rolling three-year term with automatic annual one-year extensions (with such automatic extensions subject to termination by either the
Company or Mr. Larsen) running from February 1 through January 31 of each year, with the initial term ending on January 31, 2026.

The Employment Agreement provides Mr. Larsen with (i) a starting annualized base salary of $400,000, which base salary is subject to upward adjustment on an annual basis, (ii) eligibility to participate
in the Company’s annual performance cash bonus plan with an opportunity to earn a cash incentive award ranging from 0% to 150% of his then-current base salary, and (iii) the right to receive an
annual long-term equity incentive award grant in the form of restricted stock with a value equal to his then-current annual base salary. Mr. Larsen will also receive a one-time, sign-on restricted stock
award grant with a value of $50,000, as of December 1, 2022, which award will vest 25% on April 1, 2023, 25% on April 1, 2024, 25% on April 1, 2025, and 25% on April 1, 2026. For fiscal 2023, Mr. Larsen
will be eligible to receive a pro rata performance cash bonus for the partial year worked based on the actual number of days as an employee during this fiscal year. In addition, the Employment
Agreement also provides that the Company will reimburse Mr. Larsen for a tuition reimbursement obligation to his current employer.

Under the terms of the Employment Agreement, if Mr. Larsen’s employment is terminated without Cause or he resigns for Good Reason (each as defined in the Employment Agreement), which
termination does not occur in connection with a Change in Control (as defined in the Employment Agreement), he will be entitled to receive a severance payment in an amount equal to the sum of (i) his
then-current annual base salary plus (ii) the amount of the average annual incentive bonus paid to Mr. Larsen in the three years preceding termination, and Mr. Larsen will be eligible to continue to
participate in the Company group medical and dental plans at Company expense for a period of 12 months after termination. In addition, if Mr. Larsen’s employment is terminated without Cause or he
resigns for Good Reason, in either such case with such termination occurring within 12 months following a Change in Control, he will be entitled to receive a severance payment in an amount equal to
two times the sum of (i) his then-current annual base salary plus (ii) the amount of the average annual incentive bonus paid to Mr. Larsen in the three years preceding the termination, and Mr. Larsen will
be eligible to continue to participate in the Company group medical and dental plans at Company expense for a period of 24 months after termination. Mr. Larsen’s eligibility for these severance benefits
is subject to his execution of a release of claims against the Company and his compliance with certain post-employment covenants.

The foregoing description of the Employment Agreement is qualified in its entirety by the full text of the Employment Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated
herein by reference.



There are no other arrangements or understandings between Mr. Larsen and any other persons pursuant to which Mr. Larsen was named Chief Financial Officer and Treasurer of the Company. Mr.
Larsen does not have any family relationship with any of the Company’s directors or executive officers or any persons nominate or chosen by the Company to be a director or executive officer. Mr.
Larsen does not have any direct or indirect material interest in any transaction or proposed transaction required to be reported under Item 404(a) of Regulation S-K.

As previously disclosed, the Company and Mark Kalvoda, the Company’s current Chief Financial Officer and Treasurer, entered into an Executive Transition Agreement, which provided that Mr.
Kalvoda would remain employed with the Company through January 15, 2023. Accordingly, as of the effective date of Mr. Larsen’s appointment as Chief Financial Officer, Mr. Kalvoda will step down as
the Company’s Chief Financial Officer and Treasurer, but will remain as an employee of the Company through the originally agreed upon date of January 15, 2023.

On September 30, 2022, the Company issued a press release announcing Mr. Larsen’s appointment as Chief Financial Officer and Treasurer. A copy of the press release is attached hereto as Exhibit 99.1,
and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.

Exhibit No. Description of Exhibit
10.1 Executive Employment Agreement, dated September 29, 2022, between Robert Larsen and the Company
99.1 Press Release dated September 30, 2022
104 Cover page interactive data file (embedded within the Inline XBRL document)
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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 hereunto duly authorized.
 

Titan Machinery Inc.

Date: September 30, 2022 By /s/ David Meyer
Name: David Meyer
Title: Board Chair and Chief Executive Officer

 
 



1 EXECUTI VE EM PLOYM ENT AGREEM ENT THI S EXECUTI VE EM PLOYM ENT AGREEM ENT ( t he  " Agr eem ent ” )  i s  m ade  t hi s  __ day of  Sept em ber ,  2022,  by and be t ween TI TAN M ACHI NERY I NC. ,  a  De l awar e  cor por a t i on ( t he  " Com pany”)  and Rober t  Lar s en ( " you”) .  NOW ,  THEREFORE,  t he  par t i es  agr ee  as  f ol l ows :  1.  Em pl oym ent .  The  Com pany agr ees  t o em pl oy you and you agr ee  t o be  em pl oyed as  t he  Chi e f  Fi nanc i a l  Of f i ce r  ( " CFO”)  cons i s t ent  wi t h t he  t e r m s  and condi t i ons  s e t  f or t h i n t hi s  Agr eem ent .  2.  Ter m .  Unl es s  t e r m i na t ed by e i t he r  pa r t y as  pr ovi ded i n t hi s  Agr eem ent ,  t he  t e r m  of  your  em pl oym ent  as  CFO of  t he  Com pany under  t hi s  Agr eem ent  s ha l l  be  f or  a  r ol l i ng per i od ( t he  " Ter m ”)  as  f ol l ows :  t he  i ni t i a l  t e r m  s ha l l  com m ence  on Decem ber  1,  2022 ( " Ef f ec t i ve  Dat e”)  and end on J anuar y 31,  2026,  whi ch end da t e  s ha l l  be  aut om at i ca l l y ext ended by one  year  on each Febr uar y 1s t  s t a r t i ng i n 2024.  Thus ,  f or  exam pl e ,  on Febr uar y 1,  2024,  t he  end da t e  s ha l l  be  ext ended t o J anuar y 31,  2027,  and on Febr uar y 1,  2025,  t he  end da t e  s ha l l  be  ext ended t o J anuar y
31,  2028.  Such aut om at i c  ext ens i ons  s ha l l  cont i nue  unl es s  e i t he r  pa r t y pr ovi des  t he  ot her  wi t h wr i t t en not i ce  t e r m i na t i ng t he  aut om at i c  ext ens i ons  pr i or  t o Augus t  1 of  any year .  Your  em pl oym ent  wi t h t he  Com pany m ay com m ence  s ooner  t han t he  Ef f ec t i ve  Dat e  of  your  appoi nt m ent  as  CFO,  as  agr eed upon by t he  par t i es .  3.  Res pons i bi l i t i e s .  Dur i ng your  em pl oym ent  wi t h t he  Com pany as  CFO,  you wi l l  r epor t  t o t he  Chi e f  Execut i ve  Of f i ce r  of  t he  Com pany ( t he  " CEO”)  and wi l l  be  r es pons i bl e  f or  t he  over a l l  oper a t i ons  and di r ec t i on and f i nanc i a l  m at t e r s  of  t he  Com pany.  You agr ee  t o s e r ve  t he  Com pany f a i t hf ul l y and t o t he  bes t  of  your  abi l i t y,  and t o devot e  your  f ul l  wor ki ng t i m e ,  a t t ent i on and e f f or t s  t o t he  bus i nes s  of  t he  Com pany.  You f ur t her  agr ee  t o m ake  your s e l f  ava i l abl e  as  needed,  i n a  t i m el y m anner ,  t o addr es s  bus i nes s  i s s ues  t ha t  m ay a r i s e .  You m ay,  t o a  r eas onabl e  ext ent ,  pa r t i c i pa t e  i n char i t abl e  ac t i vi t i e s ,  pe r s ona l  i nves t m ent  ac t i vi t i e s  and out s i de  bus i nes s es  t ha t  a r e  not  com pet i t i ve  wi t h t he  bus i nes s  of  t he  Com pany
and s e r ve  on boar ds  of  di r ec t or s ,  s o l ong as  s uch ac t i vi t i e s  and di r ec t or s hi ps  do not  i nt e r f e r e  wi t h t he  per f or m ance  of  your  dut i es  and r es pons i bi l i t i e s  t o t he  Com pany;  pr ovi ded,  t ha t  you s ha l l  r epor t  on a l l  s uch ac t i vi t i e s  and di r ec t or s hi ps  t o t he  CEO a t  l eas t  annua l l y.  4.  Repr es ent a t i ons .  By s i gni ng t hi s  Agr eem ent ,  you r epr es ent  and conf i r m  t ha t  you a r e  under  no cont r ac t ua l  or  l ega l  com m i t m ent s  t ha t  woul d pr event  you f r om  f ul f i l l i ng your  dut i es  and r es pons i bi l i t i e s  t o t he  Com pany as  CFO.  5.  Bas e  Sa l a r y.  As  of  t he  Ef f ec t i ve  Dat e ,  your  bas e  s a l a r y wi l l  be  $400, 000.  Your  bas e  s a l a r y wi l l  be  r evi ewed annua l l y,  and m ay be  adj us t ed upwar d f r om  t i m e  t o t i m e ,  as  r ecom m ended by t he  CEO and appr oved by t he  Com pens a t i on Com m i t t ee  of  t he  Boar d ( t he  " Com m i t t ee”) ,  but  wi l l  not  be  r educed dur i ng t he  Ter m  wi t hout  your  cons ent .  6.  I ncent i ve  Bonus .  For  each f ul l  f i s ca l  year  of  t he  Com pany t ha t  you a r e  em pl oyed dur i ng t he  Ter m ,  you wi l l  be  e l i gi bl e  f or  an i ncent i ve  awar d oppor t uni t y payabl e  f r om  0%  t o 150%  of  your  bas e  s a l a r y a t

t he  r a t e  i n e f f ec t  a t  t he  end of  s uch f i s ca l  year ,  pur s uant  t o t he  t e r m s  and condi t i ons  r ecom m ended by t he  CEO and appr oved by t he  Com m i t t ee ,  bas ed upon a  t a r ge t  equa l  t o 75%  of  your  annua l  bas e  s a l a r y a t  t he  r a t e  i n e f f ec t  a t  s uch t i m e .  Obj ec t i ves  wi l l  be  es t abl i s hed by t he  Com m i t t ee  f or  each f i s ca l  year .  For  f i s ca l  2023,  you wi l l  be  e l i gi bl e  t o r ece i ve  a  pr o r a t a



 

2 per f or m ance  bonus  f or  t he  par t i a l  year  wor ked bas ed on t he  ac t ua l  num ber  of  days  as  an em pl oyee  dur i ng t hi s  f i s ca l  year .  Any annua l  i ncent i ve  bonus  ea r ned f or  a  f i s ca l  year  wi l l  be  pa i d t o you wi t hi n t wo and one- ha l f  ( 2½ )  m ont hs  a f t e r  t he  end of  s uch f i s ca l  year .  7.  Long- Ter m  Equi t y I ncent i ve .  On J une  1 of  each year  t ha t  t hi s  Agr eem ent  i s  i n e f f ec t ,  or  s uch ot her  da t e  as  de t e r m i ned by t he  Com m i t t ee ,  you m ay be  ent i t l ed t o r ece i ve  a  r es t r i c t ed s t ock awar d.  The  num ber  of  s har es  under  each awar d s ha l l  be  de t e r m i ned by di vi di ng your  annua l  bas e  s a l a r y i n e f f ec t  on t he  da t e  of  gr ant  by t he  c l os i ng s a l e  pr i ce  of  t he  Com pany’ s  s t ock on t he  da t e  of  gr ant .  Each awar d s ha l l  be  gr ant ed i n accor dance  wi t h t he  t e r m s  of  t he  Com pany’ s  Equi t y Gr ant  Pol i cy,  and wi l l  be  s ubj ec t  t o s uch t e r m s  ( i nc l udi ng,  wi t hout  l i m i t a t i on,  ves t i ng,  r i s k of  f or f e i t ur e ,  or  s i m i l a r  t e r m s )  as  s ha l l  be  r ecom m ended by t he  CEO and appr oved by t he  Com m i t t ee .  8.  Benef i t s .  Dur i ng your  em pl oym ent  wi t h t he  Com pany,  you wi l l  be  e l i gi bl e  t o par t i c i pa t e  i n t he
em pl oyee  benef i t  pl ans  and pr ogr am s  gener a l l y ava i l abl e  t o ot her  execut i ve  of f i ce r s  of  t he  Com pany,  and i n s uch ot her  em pl oyee  benef i t  pl ans  and pr ogr am s  t o t he  ext ent  t ha t  you m ee t  t he  e l i gi bi l i t y r equi r em ent s  f or  each i ndi vi dua l  pl an or  pr ogr am  and s ubj ec t  t o t he  pr ovi s i ons ,  r ul es  and r egul a t i ons  appl i cabl e  t o each s uch pl an or  pr ogr am  as  i n e f f ec t  f r om  t i m e  t o t i m e .  The  pl ans  and pr ogr am s  of  t he  Com pany m ay be  m odi f i ed or  t e r m i na t ed by t he  Com pany i n i t s  di s c r e t i on.  9.  Pa i d Ti m e Of f .  Dur i ng your  em pl oym ent  wi t h t he  Com pany,  you wi l l  r ece i ve  pa i d t i m e  of f  ( " PTO”)  i n accor dance  wi t h t he  pol i c i es  and pr ac t i ces  of  t he  Com pany.  PTO s ha l l  be  t aken a t  s uch t i m es  s o as  not  t o undul y di s r upt  t he  oper a t i ons  of  t he  Com pany.  W hi l e  away f r om  t he  of f i ce ,  you agr ee  t ha t  bus i nes s  i s s ues  m ay a r i s e  t ha t  r equi r e  your  a t t ent i on,  whe t her  r em ot e l y or  i n per s on.  10.  Si gn- On Equi t y Gr ant  and Re i m bur s em ent s .  a .  Si gn- On Equi t y Gr ant .  As  of  t he  Ef f ec t i ve  Dat e ,  t he  Com pany wi l l  gr ant  you a  one- t i m e  r es t r i c t ed s t ock awar d ( t he

" Si gn- On Res t r i c t ed Shar es ” ) .  The  num ber  of  Si gn- On Res t r i c t ed Shar es  wi l l  be  de t e r m i ned by di vi di ng $50, 000 by t he  c l os i ng s a l e  pr i ce  of  t he  Com pany’ s  s t ock on t he  Nas daq St ock M ar ke t  on t he  Ef f ec t i ve  Dat e ,  wi t h ves t i ng i n f our  ( 4)  equa l  t r anches  s t a r t i ng Apr i l  1,  2023,  and each anni ver s a r y t he r eaf t e r .  The  Si gn- On Res t r i c t ed Shar es  wi l l  be  s ubj ec t  t o t he  t e r m s  and condi t i ons  of  t he  Am ended and Res t a t ed Ti t an M achi ner y I nc .  2014 Equi t y I ncent i ve  Pl an and t he  awar d agr eem ent  evi denc i ng t he  gr ant  of  t he  Si gn- On Res t r i c t ed Shar es .  b.  Tui t i on Re i m bur s em ent .  The  Com pany wi l l  r e i m bur s e  you f or  any t ui t i on r epaym ent s  you a r e  obl i ga t ed t o m ake  t o your  pr i or  em pl oyer .  Subj ec t  t o Sec t i on 21,  any r e i m bur s em ent ,  l e s s  appl i cabl e  deduc t i ons  and wi t hhol di ngs ,  wi l l  be  m ade  t o you wi t hi n 14 days  f ol l owi ng t he  Com pany’ s  r ece i pt  of  s ubs t ant i a t i ng wr i t t en evi dence  of  your  r epaym ent  of  t he  t ui t i on am ount s  t o your  pr i or  em pl oyer .  I f  you a r e  t e r m i na t ed by t he  Com pany f or  Caus e  ( ot her  t han on account  of  your  dea t h or  di s abi l i t y)  or  you
vol unt a r i l y r es i gn f r om  em pl oym ent  wi t h t he  Com pany wi t hout  Good Reas on pr i or  t o t he  f i r s t  anni ver s a r y of  t he  Ef f ec t i ve  Dat e ,  you wi l l  be  r equi r ed t o i m m edi a t e l y r epay any t ui t i on r e i m bur s em ent  pa i d t o you by t he  Com pany.



 

3 11.  Of f i ce  Loca t i on.  Your  em pl oym ent  wi l l  be  bas ed a t  t he  Com pany’ s  headquar t e r s  i n W es t  Far go,  Nor t h Dakot a .  Regul a r  t r ave l  wi l l  be  r equi r ed i n t he  cour s e  of  pe r f or m i ng your  dut i es  and r es pons i bi l i t i e s  as  CFO.  12.  Ter m i na t i on.  You m ay t e r m i na t e  t he  em pl oym ent  r e l a t i ons hi p dur i ng t he  Ter m  wi t h a t  l eas t  60 days ’  wr i t t en not i ce .  The  Com pany m ay t e r m i na t e  t he  em pl oym ent  r e l a t i ons hi p dur i ng t he  Ter m  f or  Caus e  a t  any t i m e  wi t h wr i t t en not i ce ,  s ubj ec t  t o com pl i ance  wi t h t he  pr ocedur es  her e i n,  or  wi t hout  Caus e  wi t h a t  l eas t  60 days ’  wr i t t en not i ce .  Upon t e r m i na t i on of  your  em pl oym ent  by e i t he r  pa r t y f or  any r eas on,  you wi l l  pr om pt l y r es i gn any and a l l  pos i t i ons  you t hen hol d as  of f i ce r  or  di r ec t or  of  t he  Com pany and any of  i t s  a f f i l i a t es .  13.  Sever ance .  ( a )  Qua l i f yi ng Ter m i na t i on.  I n cas e  of  t e r m i na t i on of  your  em pl oym ent  by t he  Com pany wi t hout  Caus e  pr i or  t o t he  expi r a t i on of  t he  Ter m  or  i n t he  cas e  of  vol unt a r y r es i gna t i on of  your  em pl oym ent  f or  Good Reas on pr i or  t o t he  expi r a t i on of  t he  Ter m  ( each a
" Qual i f yi ng Ter m i na t i on”) ,  t he  Com pany wi l l  pay you as  s ever ance  pay an am ount  equa l  t o t he  s um  of  ( a )  your  annua l  bas e  s a l a r y a t  t he  r a t e  i n e f f ec t  on your  l as t  day of  em pl oym ent  pl us  ( b)  t he  aver age  annua l  i ncent i ve  bonus  pa i d t o you i n t he  t hr ee  ( 3)  year s  pr ecedi ng t he  Qua l i f yi ng Ter m i na t i on.  Subj ec t  t o Sec t i on 21,  t he  Com pany wi l l  pay t he  s ever ance  am ount  i n t we l ve  ( 12)  equa l  m ont hl y i ns t a l l m ent s  begi nni ng on t he  f i r s t  day of  t he  m ont h coi nc i di ng wi t h or  i m m edi a t e l y f ol l owi ng t he  expi r a t i on of  t he  r es c i s s i on per i od under  t he  Re l eas e  as  s e t  f or t h i n Sec t i on 13( c ) .  I n addi t i on,  upon a  Qua l i f yi ng Ter m i na t i on t he  Com pany wi l l ,  f or  a  pe r i od of  12 m ont hs  f ol l owi ng t he  e f f ec t i ve  da t e  of  t e r m i na t i on of  your  em pl oym ent ,  a l l ow you t o cont i nue  t o par t i c i pa t e  i n t he  Com pany’ s  gr oup m edi ca l  and dent a l  pl ans  on t he  s am e bas i s ,  and t he  Com pany wi l l  cont r i but e  t owar d t he  m ont hl y pr em i um  a t  t he  s am e r a t e ,  a s  of  your  l as t  day of  em pl oym ent ,  i f  you t i m el y e l ec t  COBRA cont i nua t i on cover age .  Benef i t s  pr ovi ded by t he  Com pany

m ay be  r educed i f  you becom e e l i gi bl e  f or  com par abl e  benef i t s  f r om  anot her  em pl oyer  or  t hi r d par t y.  ( b)  Change  i n Cont r ol  Ter m i na t i on.  Not wi t hs t andi ng any ot her  pr ovi s i on cont a i ned her e i n,  i f  your  em pl oym ent  i s  t e r m i na t ed wi t hi n t we l ve  ( 12)  m ont hs  f ol l owi ng a  Change  i n Cont r ol  by you f or  Good Reas on or  by t he  Com pany wi t hout  Caus e  ( " Change  i n Cont r ol  Ter m i na t i on”) ,  t he  Com pany wi l l  pay you as  s ever ance  an am ount  equa l  t o t wo t i m es  t he  s um  of  ( a )  your  annua l  bas e  s a l a r y a t  t he  r a t e  i n e f f ec t  on your  l as t  day of  em pl oym ent  pl us  ( b)  t he  aver age  annua l  i ncent i ve  bonus  pa i d t o you i n t he  t hr ee  ( 3)  year s  pr ecedi ng t he  Change  i n Cont r ol  Ter m i na t i on.  Subj ec t  t o Sec t i on 21,  t he  Com pany wi l l  pay t he  s ever ance  am ount  i n t went y f our  ( 24)  equa l  m ont hl y i ns t a l l m ent s  begi nni ng on t he  f i r s t  day of  t he  m ont h coi nc i di ng wi t h or  i m m edi a t e l y f ol l owi ng t he  expi r a t i on of  t he  r es c i s s i on per i od under  t he  Re l eas e  as  s e t  f or t h i n Sec t i on 13( c ) .  I n addi t i on,  upon a  Change  i n Cont r ol  Ter m i na t i on t he  Com pany wi l l ,  f or  a  pe r i od of  24 m ont hs
f ol l owi ng t he  e f f ec t i ve  da t e  of  t e r m i na t i on of  your  em pl oym ent ,  a l l ow you t o cont i nue  t o par t i c i pa t e  i n t he  Com pany’ s  gr oup m edi ca l  and dent a l  pl ans  on t he  s am e bas i s ,  and t he  Com pany wi l l  cont r i but e  t owar d t he  m ont hl y pr em i um  a t  t he  s am e r a t e ,  a s  of  your  l as t  day of  em pl oym ent ,  i f  you t i m el y e l ec t  COBRA cont i nua t i on cover age .  Benef i t s  pr ovi ded by t he  Com pany m ay be  r educed i f  you becom e e l i gi bl e  f or  com par abl e  benef i t s  f r om  anot her  em pl oyer  or  t hi r d par t y.  ( c )  Condi t i ons .  Paym ent  by t he  Com pany of  any s ever ance  pay or  pr em i um  r e i m bur s em ent s  under  t hi s  pa r agr aph wi l l  be  condi t i oned upon you ( 1)  s i gni ng and not  r evoki ng a  f ul l  r e l eas e  of  a l l  c l a i m s  aga i ns t  t he  Com pany,  i t s  a f f i l i a t es ,  of f i ce r s ,  di r ec t or s ,  em pl oyees ,



 

4 agent s  and as s i gns ,  s ubs t ant i a l l y i n t he  f or m  a t t ached t o t hi s  Agr eem ent  as  Exhi bi t  A ( t he  " Rel eas e”) ,  wi t hi n 30 days  of  t he  Qua l i f yi ng Ter m i na t i on or  Change  i n Cont r ol  Ter m i na t i on;  ( 2)  com pl yi ng wi t h your  obl i ga t i ons  under  t hi s  Agr eem ent ,  i nc l udi ng t he  noncom pet i t i on covenant  he r e i n,  or  any ot her  agr eem ent  cont i nui ng be t ween you and t he  Com pany t hen i n e f f ec t ;  ( 3)  cooper a t i ng wi t h t he  Com pany i n t he  t r ans i t i on of  your  dut i es ;  and ( 4)  agr ee i ng not  t o di s par age  or  de f am e t he  Com pany,  i t s  a f f i l i a t es ,  of f i ce r s ,  di r ec t or s ,  em pl oyees ,  agent s ,  a s s i gns ,  pr oduc t s  or  s e r vi ces .  ( d)  Ter m i na t i ons  ot her  t han Qual i f yi ng Ter m i na t i ons  and Change  i n Cont r ol  Ter m i na t i ons .  I n t he  event  of  t e r m i na t i on of  your  em pl oym ent  by t he  Com pany f or  Caus e ,  or  r es i gna t i on by you ot her  t han f or  Good Reas on,  t he  Com pany’ s  onl y obl i ga t i on her eunder  s ha l l  be  t o pay s uch com pens a t i on and pr ovi de  s uch benef i t s  as  a r e  ea r ned by you t hr ough t he  da t e  of  t e r m i na t i on of  em pl oym ent .  ( e )  Def i ni t i ons  of  Caus e ,  Good Reas on and Change  i n Cont r ol .  For  pur pos es
of  t hi s  Agr eem ent ,  " Caus e , ”  " Good Reas on, ”  and " Change  i n Cont r ol ”  have  t he  f ol l owi ng def i ni t i ons :  " Caus e”  s ha l l  m ean t he  occur r ence  of  any of  t he  f ol l owi ng:  i .  M at e r i a l  br each of  t hi s  Agr eem ent ;  i i .  W i l l f ul  r e f us a l  t o per f or m  your  dut i es  wi t hout  j us t i f i ca t i on,  or  wi l l f ul  m i s conduc t  or  gr os s  negl i gence  i n t he  per f or m ance  of  your  dut i es  under  t hi s  Agr eem ent ;  i i i .  A m at e r i a l  br each by you of  t he  Com pany’ s  m at e r i a l  pol i c i es  or  codes  of  conduc t  or  of  your  m at e r i a l  obl i ga t i ons  under  any ot her  agr eem ent  be t ween you and t he  Com pany;  i v.  The  wi l l f ul  engagem ent  i n di s hones t y,  f r aud,  i l l ega l  conduc t ,  wi t h r es pec t  t o or  i n t he  cour s e  of  t he  bus i nes s  or  a f f a i r s  of  t he  Com pany,  whi ch m at e r i a l l y and adver s e l y har m s  t he  Com pany;  v.  Convi c t i on of ,  or  a  pl ea  of  nol o cont ender e  t o,  a  f e l ony or  ot her  c r i m e  i nvol vi ng m or a l  t ur pi t ude ;  and vi .  Dea t h or  pe r m anent  di s abi l i t y.  Not wi t hs t andi ng t he  f or egoi ng,  you s ha l l  not  be  deem ed t o have  been t e r m i na t ed f or  Caus e  under  any of  ( i )  – ( i v)  unl es s  and unt i l  t he r e  s ha l l  have  been de l i ver ed t o

you a  copy of  a  r es ol ut i on dul y adopt ed by t he  a f f i r m at i ve  vot e  of  not  l e s s  t han a  m aj or i t y of  t he  ent i r e  m em ber s hi p of  t he  Com pany’ s  Boar d of  Di r ec t or s  a t  a  m ee t i ng of  t he  Boar d ca l l ed and he l d f or  t hi s  pur pos e  ( a f t e r  r eas onabl e  not i ce  t o you and an oppor t uni t y f or  you,  t oge t her  wi t h your  couns e l ,  t o be  hear d bef or e  t he  Boar d) ,  f i ndi ng t ha t  you have  engaged i n conduc t  des c r i bed i n any of  ( i )  – ( i v)  above  s pec i f yi ng t he  par t i cul a r s  t he r eof  i n de t a i l .  Except  f or  a  f a i l ur e ,  br each or  r e f us a l  whi ch,  by i t s  na t ur e ,  cannot  r eas onabl y be  expec t ed t o be  cur ed,  you wi l l  have  t en ( 10)  bus i nes s  days  f r om  t he  de l i ve r y of  wr i t t en not i ce  by t he  Com pany wi t hi n whi ch t o cur e  any ac t s  cons t i t ut i ng Caus e .  Per m anent  di s abi l i t y s ha l l  be  de t e r m i ned cons i s t ent  wi t h t he  s t andar ds  of  t he  Com pany’ s  l ong- t e r m  di s abi l i t y pl an or ,  i f  t he  Com pany does  not  have  a  pl an,  wi t h t he  s t andar ds  es t abl i s hed by t he  Soc i a l  Secur i t y Adm i ni s t r a t i on.  " Good Reas on”  m eans  any one  or  m or e  of  t he  f ol l owi ng occur r i ng wi t hout  your  cons ent :



 

5 i .  The  as s i gnm ent  t o you of  m at e r i a l  dut i es  i ncons i s t ent  wi t h your  s t a t us  or  pos i t i on as  Chi e f  Fi nanc i a l  Of f i ce r ,  or  ot her  ac t i on t ha t  r es ul t s  i n a  m at e r i a l  change  i n your  s t a t us ,  r es pons i bi l i t i e s ,  dut i es ,  aut hor i t y,  bas e  s a l a r y,  com pens a t i on,  pos i t i on,  or  change  i n r epor t i ng r e l a t i ons hi p;  i i .  The  r e l oca t i on of  your  pr i nc i pa l  of f i ce  f or  Com pany bus i nes s  t o a  l oca t i on m or e  t han f or t y ( 40)  m i l es  f r om  t he  Com pany’ s  cur r ent  headquar t e r s ;  i i i .  M at e r i a l  br each by t he  Com pany of  any t e r m s  or  condi t i ons  of  t hi s  Agr eem ent ;  or  i v.  The  f a i l ur e  of  t he  Com pany t o r equi r e  a  s ucces s or  t o as s um e t he  t e r m s  of  t hi s  Agr eem ent .  A condi t i on wi l l  not  be  cons i der ed " Good Reas on”  unl es s  you gi ve  t he  Com pany wr i t t en not i ce  of  t he  condi t i on wi t hi n 30 days  a f t e r  t he  condi t i on f i r s t  com es  i nt o exi s t ence ,  t he  Com pany f a i l s  t o s ubs t ant i a l l y r em edy t he  condi t i on wi t hi n 30 days  a f t e r  r ece i vi ng your  wr i t t en not i ce ,  and you r es i gn wi t hi n 30 days  a f t e r  t he  expi r a t i on of  t he  per i od i n whi ch t he  Com pany m ay r em edy t he  condi t i on wi t hout  t he  condi t i on
havi ng been s ubs t ant i a l l y r em edi ed.  " Change  i n Cont r ol ”  s ha l l  m ean t he  occur r ence  of  any of  t he  f ol l owi ng:  i .  One  per s on ( or  m or e  t han one  per s on ac t i ng as  a  gr oup)  acqui r es  owner s hi p of  s t ock of  t he  Com pany t ha t ,  t oge t her  wi t h t he  s t ock he l d by s uch per s on or  gr oup,  cons t i t ut es  m or e  t han 50%  of  t he  t ot a l  vot i ng power  of  t he  s t ock of  t he  Com pany;  i i .  A m aj or i t y of  t he  m em ber s  of  t he  Boar d a r e  r epl aced dur i ng any t wel ve-  m ont h per i od by di r ec t or s  whos e  appoi nt m ent  or  e l ec t i on i s  not  endor s ed by a  m aj or i t y of  t he  Boar d bef or e  t he  da t e  of  appoi nt m ent  or  e l ec t i on;  or  i i i .  The  s a l e  of  a l l  or  s ubs t ant i a l l y a l l  of  t he  Com pany’ s  as s e t s .  14.  Ves t i ng of  Out s t andi ng St ock Opt i ons ,  Res t r i c t ed St ock,  and Per f or m ance  Bas ed Awar ds .  ( a )  Qua l i f yi ng Ter m i na t i on.  I n t he  event  of  a  Qua l i f yi ng Ter m i na t i on,  and s ubj ec t  t o your  com pl i ance  wi t h t he  condi t i ons  s t a t ed be l ow,  t he  Com pany agr ees  t ha t  ( i )  your  non- ves t ed s t ock opt i ons  and r es t r i c t ed equi t y awar ds  t ha t  r em ai n s ubj ec t  t o ves t i ng bas ed s ol e l y on your  cont i nued em pl oym ent  wi t h t he

Com pany ( " Non- Per f or m ance  Equi t y Awar ds ”)  wi l l  becom e i m m edi a t e l y ves t ed and exer c i s abl e  as  of  t he  f i r s t  day f ol l owi ng t he  Re l eas e  havi ng becom e e f f ec t i ve ;  and ( i i )  your  non- ves t ed equi t y- bas ed com pens a t i on awar ds  t ha t  r em ai n s ubj ec t  t o ves t i ng bas ed a l l  or  i n par t  on t he  s a t i s f ac t i on one  or  m or e  per f or m ance  goa l s  ( " Per f or m ance  Equi t y Awar ds ”)  s ha l l  r em ai n out s t andi ng and s ha l l  ves t  or  be  f or f e i t ed i n accor dance  wi t h t he  t e r m s  of  t he  appl i cabl e  awar d agr eem ent s ,  except  t ha t  any r equi r em ent  under  t he  appl i cabl e  awar d agr eem ent  t o r em ai n em pl oyed t hr ough one  or  m or e  da t es  f ol l owi ng t he  da t e  of  your  Qua l i f yi ng Ter m i na t i on wi l l  be  deem ed s a t i s f i ed.  ( b)  Change  i n Cont r ol  Ter m i na t i on.  I n t he  event  of  a  Change  i n Cont r ol  Ter m i na t i on,  and s ubj ec t  t o your  com pl i ance  wi t h t he  condi t i ons  s t a t ed be l ow,  t he  Com pany agr ees  t ha t :  ( i )  your  Non- Per f or m ance  Bas ed Equi t y Awar ds  s ha l l  becom e f ul l y ves t ed and exer c i s abl e  as  of  t he  f i r s t  day f ol l owi ng t he  Re l eas e  havi ng becom e e f f ec t i ve ;  and ( i i )  your  Per f or m ance  Bas ed Equi t y Awar ds
s ha l l  ves t  and be  ea r ned i n accor dance  wi t h t he  t e r m s  of  t he  appl i cabl e  awar d agr eem ent ,



 

6 except  t ha t  any r equi r em ent  under  t he  appl i cabl e  awar d agr eem ent  t o r em ai n em pl oyed t hr ough one  or  m or e  da t es  f ol l owi ng t he  da t e  of  your  Change  i n Cont r ol  Ter m i na t i on wi l l  be  deem ed s a t i s f i ed.  ( c )  Condi t i ons .  Your  r i ght s  t o r ece i ve  t he  benef i t s  of  t he  ves t i ng of  t he  equi t y awar ds  des cr i bed above  i n s ubpar agr aphs  ( a )  and ( b)  a r e  condi t i oned upon you:  i .  s i gni ng and not  r evoki ng t he  Re l eas e  wi t hi n 30 days  of  t he  t e r m i na t i on event ;  i i .  not  di r ec t l y or  i ndi r ec t l y,  whe t her  on your  own beha l f  or  t ha t  of  a  t hi r d par t y ( ot her  t han t he  Com pany) ,  engagi ng i n t he  bus i nes s  ( whe t her  as  an owner  of ,  or  as  em pl oyee ,  di r ec t or  or  of f i ce r  of  or  cons ul t ant  t o any bus i nes s ,  ot her  t han t he  Com pany,  t ha t  i s  engaged i n t he  bus i nes s ) ,  of  owni ng or  oper a t i ng agr i cul t ur a l  or  cons t r uc t i on equi pm ent  s t or es  i n any s t a t e  or  Canadi an pr ovi nce  i n whi ch t he  Com pany or  i t s  s ubs i di a r i es  owns  or  oper a t es  any agr i cul t ur a l  or  cons t r uc t i on equi pm ent  s t or es  dur i ng t he  t e r m  of  your  em pl oym ent ;  i i i .  not  di r ec t l y or  i ndi r ec t l y,  e i t he r  f or  your s e l f  or  any ot her
per s on or  ent i t y s ol i c i t ,  i nduc i ng,  or  a t t em pt i ng t o i nduce  any em pl oyee  of  t he  Com pany t o l eave  t he  em pl oy of  t he  Com pany;  and i v.  com pl yi ng wi t h your  obl i ga t i ons  under  t he  Re l eas e .  I n t he  event  of  any non- com pl i ance  wi t h t he  obl i ga t i ons  s e t  f or t h above ,  a l l  of  your  t hen non- ves t ed equi t y awar ds  wi l l  i m m edi a t e l y be  f or f e i t ed.  The  par t i es  acknowl edge  and agr ee  t ha t  t he  e f f ec t i ve  com pl i ance  per i od appl i cabl e  t o t he  condi t i ons  s t a t ed above ,  bas ed on t he  ves t i ng s chedul e  of  t he  appl i cabl e  awar ds ,  m ay be  l onger  t han t he  per i ods  s e t  f or t h e l s ewher e  f or  s i m i l a r  covenant s  i n t hi s  Agr eem ent  and t he  Re l eas e .  ( d)  Ter m i na t i ons  ot her  t han Qual i f yi ng Ter m i na t i ons  and Change  i n Cont r ol  Ter m i na t i ons .  I n t he  event  of  t e r m i na t i on of  your  em pl oym ent  by t he  Com pany f or  Caus e ,  or  r es i gna t i on by you ot her  t han f or  Good Reas on,  your  out s t andi ng equi t y awar ds  s ha l l  be  f or f e i t ed or  ves t ed i n accor dance  wi t h t he  t e r m s  of  appl i cabl e  equi t y awar d agr eem ent s .  15.  Noncom pet i t i on.  I n cons i der a t i on of  you and t he  Com pany ent e r i ng i nt o t hi s

Agr eem ent ,  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 i s  he r eby acknowl edged,  and t o pr ot ec t  t he  r eas onabl e  bus i nes s  i nt e r es t s  of  t he  Com pany,  you agr ee  t ha t  whi l e  you a r e  an em pl oyee  of  t he  Com pany,  and f or  a  pe r i od of  24 m ont hs  a f t e r  t e r m i na t i on of  your  em pl oym ent  f or  any r eas on,  you wi l l  not  di r ec t l y or  i ndi r ec t l y,  whe t her  on your  own beha l f  or  t ha t  of  a  t hi r d par t y ( ot her  t han t he  Com pany) ,  engage  i n t he  bus i nes s  ( whe t her  as  an owner  of ,  or  as  em pl oyee ,  di r ec t or  or  of f i ce r  of  or  cons ul t ant  t o any bus i nes s ,  ot her  t han t he  Com pany,  t ha t  i s  engaged i n t he  bus i nes s ) ,  of  owni ng or  oper a t i ng agr i cul t ur a l  or  cons t r uc t i on equi pm ent  s t or es  i n any s t a t e  or  Canadi an pr ovi nce  i n whi ch t he  Com pany or  i t s  s ubs i di a r i es  owns  or  oper a t es  any agr i cul t ur a l  or  cons t r uc t i on equi pm ent  s t or es  dur i ng t he  t e r m  of  your  em pl oym ent .  You agr ee  t ha t  t he  Com pany wi l l  be  ent i t l ed t o equi t abl e  r e l i e f  wi t hout  t he  r equi r em ent  of  pos t i ng a  bond t o enf or ce  t he  t e r m s  of  s uch noncom pet i t i on r es t r i c t i on,  i n addi t i on
t o any ot her  r i ght s  or  r em edi es  t ha t  t he  Com pany m ay have .  I n t he  event  t ha t  any pr ovi s i on of  t hi s  noncom pet i t i on c l aus e  ( or  any ot her  pr ovi s i on cont a i ned i n t hi s  Agr eem ent )  s ha l l  be  de t e r m i ned by any cour t  of  com pet ent



 

7 j ur i s di c t i on t o be  unenf or ceabl e ,  s uch pr ovi s i on s ha l l  be  i nt e r pr e t ed t o ext end onl y over  t he  m axi m um  per i od of  t i m e  f or  whi ch i t  m ay be  enf or ceabl e  and/ or  over  t he  m axi m um  geogr aphi ca l  a r ea  as  t o whi ch i t  m ay be  enf or ceabl e  and/ or  t o t he  m axi m um  ext ent  i n a l l  ot her  r es pec t s  as  t o whi ch t hey m ay be  enf or ceabl e ,  a l l  a s  de t e r m i ned by s uch cour t  i n s uch ac t i on s o as  t o be  enf or ceabl e  t o t he  ext ent  cons i s t ent  wi t h t hen appl i cabl e  l aw.  Thi s  noncom pet i t i on c l aus e  s ha l l  s ur vi ve  t he  t e r m i na t i on of  your  em pl oym ent ,  and s ha l l  appl y whe t her  t he  t e r m i na t i on of  your  em pl oym ent  i s  vol unt a r y or  i nvol unt a r y and r egar dl es s  of  t he  r eas on f or  s uch t e r m i na t i on.  16.  Non- Sol i c i t a t i on of  Em pl oyees .  You agr ee  t ha t  f or  a  pe r i od of  24 m ont hs  f ol l owi ng your  em pl oym ent  wi t h t he  Com pany,  you wi l l ,  not  di r ec t l y or  i ndi r ec t l y,  e i t he r  f or  your s e l f  or  any ot her  per s on or  ent i t y s ol i c i t ,  i nduce ,  or  a t t em pt  t o i nduce  any em pl oyee  of  t he  Com pany t o l eave  t he  em pl oy of  t he  Com pany.  17.  Conf i dent i a l  I nf or m at i on.  You have  had and wi l l  cont i nue
t o have  acces s  t o and f am i l i a r i t y wi t h t he  conf i dent i a l  and pr opr i e t a r y i nf or m at i on of  t he  Com pany.  You agr ee  t ha t  a l l  Conf i dent i a l  I nf or m at i on,  whe t her  or  not  i n wr i t i ng,  concer ni ng t he  Com pany i s  and s ha l l  be  t he  exc l us i ve  pr oper t y of  t he  Com pany.  For  pur pos es  of  t hi s  pa r agr aph,  t he  t e r m  " Conf i dent i a l  I nf or m at i on”  m eans  i nf or m at i on t ha t  i s  not  gener a l l y known and t ha t  i s  pr opr i e t a r y t o t he  Com pany or  t ha t  has  been m ade  ava i l abl e  t o t he  Com pany i n a  m anner  r eas onabl y under s t ood t o r equi r e  conf i dent i a l  t r ea t m ent ,  i nc l udi ng,  wi t hout  l i m i t a t i on,  t r ade  s ec r e t  i nf or m at i on about  t he  Com pany and i t s  pr oduc t s ;  i nf or m at i on r e l a t i ng t o t he  bus i nes s  of  t he  Com pany or  ant i c i pa t ed t o be  conduc t ed by t he  Com pany;  any of  t he  Com pany’ s  pas t ,  cur r ent  or  ant i c i pa t ed pr oduc t s ;  i nf or m at i on about  t he  Com pany’ s  r es ear ch,  deve l opm ent ,  m anuf ac t ur i ng,  pur chas i ng,  account i ng,  engi neer i ng,  m ar ke t i ng,  s e l l i ng,  l eas i ng,  s e r vi c i ng,  di s cover i es ,  i m pr ovem ent s ,  i nvent i ons ,  des i gns ,  gr aphs ,  dr awi ngs ,  m et hods ,  t echni ques ,  pl ans ,  s t r a t egi es ,
cus t om er  l i s t s ,  l i cens ee  l i s t s ,  m ar ke t i ng pl ans ,  pr i c i ng and ot her  pol i c i es ,  f or ecas t s ,  budge t s ,  cus t om er  i nf or m at i on,  f i nanc i a l  da t a ,  pe r s onne l  da t a ;  and any ot her  m at e r i a l  r e l a t i ng t o Conf i dent i a l  I nf or m at i on,  however  docum ent ed.  Al l  i nf or m at i on t ha t  you have  a  r eas onabl e  bas i s  t o cons i der  Conf i dent i a l  I nf or m at i on or  t ha t  i s  t r ea t ed by t he  Com pany as  be i ng Conf i dent i a l  I nf or m at i on s ha l l  be  pr es um ed t o be  Conf i dent i a l  I nf or m at i on,  wi t hout  r egar d t o t he  m anner  i n whi ch you obt a i n acces s  t o s uch i nf or m at i on.  Dur i ng t he  t i m e  you a r e  em pl oyed wi t h t he  Com pany and f or  a  pe r i od of  t en ( 10)  year s  f ol l owi ng t he  da t e  your  em pl oym ent  wi t h t he  Com pany ends  f or  any r eas on ( except  wi t h r es pec t  t o t r ade  s ec r e t s ,  whi ch you agr ee  t o keep conf i dent i a l  f or  s o l ong as  s uch i nf or m at i on r em ai ns  a  t r ade  s ec r e t ) ,  and except  ( i )  i n t he  or di nar y cour s e  of  pe r f or m i ng your  em pl oym ent  dut i es  f or  t he  Com pany,  ( i i )  a s  expr es s l y aut hor i zed i n wr i t i ng by t he  Boar d,  or  ( i i i )  a s  com pel l ed t o di s c l os e  Conf i dent i a l  I nf or m at i on by j udi c i a l  or

gover nm ent a l  aut hor i t y,  you agr ee  not  t o di s c l os e  any Conf i dent i a l  I nf or m at i on t o per s ons  or  ent i t i e s  out s i de  t he  Com pany,  or  t o us e  any Conf i dent i a l  I nf or m at i on f or  any ot her  pur pos e ,  e i t he r  dur i ng or  a f t e r  your  em pl oym ent ,  unl es s  and unt i l  s uch Conf i dent i a l  I nf or m at i on has  becom e publ i c  knowl edge  wi t hout  f aul t  by you.  You a l s o agr ee  t o de l i ve r  a l l  wr i t t en,  e l ec t r oni c ,  m agne t i c ,  com put e r  or  ot her  r ecor ded or  t angi bl e  m at e r i a l  and copi es  t he r eof  cont a i ni ng Conf i dent i a l  I nf or m at i on t o t he  Com pany upon t he  ea r l i e r  of  a  r eques t  by t he  Com pany or  t he  da t e  your  em pl oym ent  wi t h t he  Com pany ends .  You f ur t her  agr ee  t o t r ea t  a l l  conf i dent i a l  i nf or m at i on and know- how of  any a f f i l i a t e ,  em pl oyee ,  cus t om er ,  cont r ac t or ,  vendor ,  or  s uppl i e r  of  t he  Com pany,  as  appl i cabl e ,  i n t he  s am e m anner  as  t he  Conf i dent i a l  I nf or m at i on.  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng cont a i ned i n t hi s  Agr eem ent  l i m i t s  your  abi l i t y t o ( i )  f i l e  a  char ge  or  com pl a i nt  wi t h t he  Equa l  Em pl oym ent  Oppor t uni t y Com m i s s i on,  t he  Nat i ona l  Labor  Re l a t i ons
Boar d,  t he  Occupa t i ona l  Saf e t y and Hea l t h Adm i ni s t r a t i on,  t he  Secur i t i e s  and



 

8 Exchange  Com m i s s i on or  any ot her  f eder a l ,  s t a t e  or  l oca l  gover nm ent a l  agency or  com m i s s i on ( " Gover nm ent  Agenc i es ” ) ,  or  ( i i )  com m uni ca t e  wi t h any Gover nm ent  Agenc i es  or  ot her wi s e  par t i c i pa t e  i n any i nves t i ga t i on or  pr oceedi ng t ha t  m ay be  conduc t ed by any Gover nm ent  Agency,  i nc l udi ng pr ovi di ng docum ent s  or  ot her  i nf or m at i on,  wi t hout  not i ce  t o t he  Com pany.  Fur t her ,  not hi ng i n t hi s  t hi s  Agr eem ent  l i m i t s  your  r i ght  t o r ece i ve  an awar d f or  i nf or m at i on pr ovi ded t o any Gover nm ent  Agenc i es .  18.  I ndem ni f i ca t i on.  The  Com pany wi l l  i ndem ni f y you i n connec t i on wi t h your  dut i es  and r es pons i bi l i t i e s  f or  t he  Com pany i n accor dance  wi t h appl i cabl e  s t a t ut or y and com m on l aw t he  Com pany’ s  byl aws  and as  s e t  f or t h i n any i ndem ni f i ca t i on agr eem ent  be t ween you and t he  Com pany f r om  t i m e  t o t i m e .  19.  Taxes .  The  Com pany m ay wi t hhol d f r om  any com pens a t i on and s ever ance  benef i t s  payabl e  t o you her eunder  s uch f eder a l ,  s t a t e  and l oca l  i ncom e and em pl oym ent  t axes  as  t he  Com pany s ha l l  de t e r m i ne  a r e  r equi r ed t o be  wi t hhe l d pur s uant
t o any appl i cabl e  l aw or  r egul a t i on.  20.  Rem edi es .  You acknowl edge  t ha t  your  covenant s  and obl i ga t i ons  her eunder  a r e  of  s pec i a l ,  uni que ,  and i nt e l l ec t ua l  char ac t e r ,  whi ch gi ves  t hem  a  pecul i a r  va l ue ,  t he  ac t ua l  or  t hr ea t ened br each of  whi ch m ay r es ul t  i n s ubs t ant i a l  i nj ur i es  and dam ages ,  f or  whi ch m one t a r y r e l i e f  m ay f a i l  t o pr ovi de  an adequa t e  r em edy a t  l aw.  Accor di ngl y,  i f  t he  Com pany i ns t i t ut es  any ac t i on or  pr oceedi ng t o enf or ce  t he  pr ovi s i ons  her eof ,  s eeki ng i nj unc t i ve  r e l i e f  or  s pec i f i c  pe r f or m ance ,  you her eby wai ve  t he  c l a i m  or  def ens e  t ha t  t he  Com pany has  an adequa t e  r em edy a t  l aw,  and you wi l l  not  ur ge  i n any s uch ac t i on or  pr oceedi ng t he  c l a i m  or  def ens e  t ha t  t he  Com pany has  an adequa t e  r em edy a t  l aw.  Not hi ng i n t hi s  pr ovi s i on l i m i t s  t he  par t i es ’  r i ght s  t o s eek any and a l l  r em edi es  ava i l abl e  under  appl i cabl e  l aw,  i nc l udi ng equi t abl e  and l ega l  r e l i e f ,  e i t he r  s epar a t e l y or  cum ul a t i ve l y,  f or  br each or  t hr ea t ened br each of  cont r ac t .  21.  Sec t i on 409A and Res t r i c t i ons .  Not wi t hs t andi ng anyt hi ng t o t he  cont r a r y i n t hi s

Agr eem ent ,  and t o t he  m axi m um  ext ent  pe r m i t t ed by l aw,  t hi s  Agr eem ent  s ha l l  be  i nt e r pr e t ed i n s uch a  m anner  t ha t  a l l  paym ent s  t o you a r e  e i t he r  exem pt  f r om ,  or  com pl y wi t h,  Sec t i on 409A of  t he  Code  and t he  r egul a t i ons  and ot her  i nt e r pr e t i ve  gui dance  i s s ued t her eunder  ( col l ec t i ve l y,  " Sec t i on 409A”) ,  i nc l udi ng wi t hout  l i m i t a t i on any s uch r egul a t i ons  or  ot her  gui dance  t ha t  m ay be  i s s ued i n t he  f ut ur e .  I t  i s  i nt ended t ha t  paym ent s  under  t hi s  Agr eem ent  wi l l  be  exem pt  f r om  Sec t i on 409A,  i nc l udi ng t he  except i ons  f or  s hor t - t e r m  def e r r a l s ,  s epar a t i on pay a r r angem ent s ,  r e i m bur s em ent s ,  and i n- ki nd di s t r i but i ons ,  s o as  not  t o s ubj ec t  you t o paym ent  of  i nt e r es t  or  any addi t i ona l  t ax under  Sec t i on 409A.  For  pur pos es  of  Sec t i on 409A,  each paym ent  i n a  s e r i es  of  i ns t a l l m ent  paym ent s  wi l l  be  t r ea t ed as  a  s epar a t e  paym ent .  To t he  ext ent  any r e i m bur s em ent s  or  i n- ki nd benef i t  paym ent s  under  t hi s  Agr eem ent  a r e  s ubj ec t  t o Sec t i on 409A,  s uch r e i m bur s em ent s  and i n- ki nd benef i t  paym ent s  s ha l l  be  m ade  i n accor dance  wi t h Tr eas ur y
Regul a t i on §1. 409A-  3( i ) ( 1) ( i v)  ( or  any s i m i l a r  or  s ucces s or  pr ovi s i ons ) .  I n f ur t her ance  t he r eof ,  i f  t he  pr ovi s i on of  any r e i m bur s em ent  or  i n- ki nd benef i t  paym ent  her eunder  t ha t  i s  s ubj ec t  t o Sec t i on 409A a t  t he  t i m e  s pec i f i ed her e i n woul d s ubj ec t  s uch am ount  t o any addi t i ona l  t ax under  Sec t i on 409A,  t he  pr ovi s i on of  s uch r e i m bur s em ent  or  i n- ki nd benef i t  paym ent  s ha l l  be  pos t poned t o t he  ea r l i es t  com m encem ent  da t e  on whi ch t he  pr ovi s i on of  s uch am ount  coul d be  m ade  wi t hout  i ncur r i ng s uch addi t i ona l  t ax.  I f  any am ount s  or  benef i t s  t ha t  a r e  condi t i oned on your  s i gni ng and not  r evoki ng t he  Re l eas e  r epr es ent  nonqua l i f i ed def e r r ed com pens a t i on s ubj ec t  t o Sec t i on 409A,  and t he  per i od i n whi ch you m ay r evi ew and r evoke  t he  r e l eas e  of  c l a i m s  begi ns  i n one  ca l endar  year  and ends  i n a  s econd ca l endar  year ,  t hen paym ent  of  s uch am ount s  or  pr ovi s i on of  s uch benef i t s  wi l l  com m ence  no ea r l i e r  t han t he  f i r s t  r egul a r l y s chedul ed payr ol l  da t e  i n t he  s econd ca l endar  year .



 

9 Not wi t hs t andi ng anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y,  i f  any of  t he  s ever ance  paym ent s  des cr i bed i n Agr eem ent  a r e  s ubj ec t  t o t he  r equi r em ent s  of  Sec t i on 409A and t he  Com pany de t e r m i nes  t ha t  you a r e  a  " s pec i f i ed em pl oyee”  as  def i ned i n Sec t i on 409A as  of  t he  da t e  of  your  Qua l i f yi ng Ter m i na t i on of  Change  of  Cont r ol  Ter m i na t i on,  s uch paym ent s  s ha l l  not  be  pa i d or  com m ence  ea r l i e r  t han t he  f i r s t  day of  t he  s event h m ont h f ol l owi ng t he  da t e  of  your  Qua l i f yi ng Ter m i na t i on or  Change  of  Cont r ol  Ter m i na t i on.  I n addi t i on,  t o t he  ext ent  t ha t  any r egul a t i ons  or  ot her  gui dance  i s s ued under  Sec t i on 409A ( a f t e r  appl i ca t i on of  t he  pr evi ous  pr ovi s i ons  of  t hi s  pa r agr aph)  woul d r es ul t  i n you be i ng s ubj ec t  t o t he  paym ent  of  i nt e r es t  or  any addi t i ona l  t ax under  Sec t i on 409A,  t he  par t i es  agr ee ,  t o t he  ext ent  r eas onabl y pos s i bl e ,  t o am end t hi s  Agr eem ent  t o t he  ext ent  neces s a r y ( i nc l udi ng r e t r oac t i ve l y)  i n or der  t o avoi d t he  i m pos i t i on of  any s uch i nt e r es t  or  addi t i ona l  t ax under  Sec t i on 409A,  whi ch am endm ent  s ha l l  have  t he  m i ni m um
econom i c  e f f ec t  neces s a r y and be  r eas onabl y de t e r m i ned i n good f a i t h by t he  Com pany and you.  You acknowl edge  and agr ee  t ha t  t he  Com pany has  m ade  no r epr es ent a t i on t o you as  t o t he  t ax t r ea t m ent  of  t he  com pens a t i on and benef i t s  pr ovi ded pur s uant  t o t hi s  Agr eem ent  and t ha t  you a r e  s ol e l y r es pons i bl e  f or  a l l  t axes  due  wi t h r es pec t  t o s uch com pens a t i on and benef i t s .  Not wi t hs t andi ng anyt hi ng i n t hi s  Agr eem ent  t o t he  cont r a r y,  i f  t he  Com pany de t e r m i nes ,  i n i t s  s ol e  di s c r e t i on,  t ha t  t he  paym ent  of  t he  gr oup m edi ca l  and dent a l  pr em i um s  woul d r es ul t  i n a  vi ol a t i on of  t he  nondi s c r i m i na t i on r ul es  of  Sec t i on 105( h) ( 2)  of  t he  I nt e r na l  Revenue  Code  or  any s t a t ut e  or  r egul a t i on of  s i m i l a r  e f f ec t  ( i nc l udi ng but  not  l i m i t ed t o t he  2010 Pa t i ent  Pr ot ec t i on and Af f or dabl e  Car e  Act ,  a s  am ended by t he  2010 Hea l t h Car e  and Educa t i on Reconc i l i a t i on Act ) ,  t hen,  i n l i eu of  pr ovi di ng s uch pr em i um s ,  t he  Com pany m ay,  i n i t s  s ol e  di s c r e t i on,  e l ec t  t o i ns t ead pay you,  on t he  f i r s t  day of  each m ont h,  a  f ul l y t axabl e  cas h paym ent  equa l  t o s uch

pr em i um s  f or  t ha t  m ont h,  s ubj ec t  t o appl i cabl e  t ax wi t hhol di ngs  ( s uch am ount ,  t he  " Spec i a l  Sever ance  Paym ent ” ) ,  f or  t he  appl i cabl e  s ever ance  per i od.  You m ay,  but  a r e  not  obl i ga t ed t o,  us e  s uch Spec i a l  Sever ance  Paym ent  t owar d t he  cos t  of  COBRA pr em i um s .  I f  you par t i c i pa t e  i n anot her  gr oup hea l t h or  dent a l  pl an or  ot her wi s e  ceas es  t o be  e l i gi bl e  f or  COBRA dur i ng t he  per i od pr ovi ded i n t hi s  c l aus e ,  you m us t  i m m edi a t e l y not i f y t he  Com pany of  s uch event ,  and a l l  paym ent s  and obl i ga t i ons  under  t hi s  c l aus e  s ha l l  ceas e .  22.  Cl awback.  The  i ncent i ve  bas ed com pens a t i on pa i d t o you under  t hi s  Agr eem ent  i s  s ubj ec t  t o r ecover y or  c l awback under  appl i cabl e  l aws  or  r egul a t i ons  and any c l awback or  r ecoupm ent  pol i cy adopt ed by t he  Com pany’ s  Boar d of  Di r ec t or s  t o com pl y wi t h appl i cabl e  l ega l  or  s t ock exchange  l i s t i ng r equi r em ent s ,  whi ch s uch r ecover y or  c l awback you agr ee  t o pay pr om pt l y upon dem and.  23.  Appl i cabl e  Law.  Thi s  Agr eem ent  s ha l l  be  i nt e r pr e t ed and cons t r ued i n accor dance  wi t h t he  l aws  of  t he  St a t e  of  De l awar e .  24.
Cons t r uc t i on.  W henever  pos s i bl e ,  each pr ovi s i on of  t hi s  Agr eem ent  s ha l l  be  i nt e r pr e t ed i n s uch m anner  as  t o be  e f f ec t i ve  and va l i d under  appl i cabl e  l aw,  but  i f  any pr ovi s i on of  t hi s  Agr eem ent  s ha l l  be  pr ohi bi t ed by or  i nva l i d under  appl i cabl e  l aw,  s uch pr ovi s i on s ha l l  be  i ne f f ec t i ve  onl y t o t he  ext ent  of  s uch pr ohi bi t i on or  i nva l i di t y wi t hout  i nva l i da t i ng t he  r em ai nder  of  s uch pr ovi s i on or  t he  r em ai ni ng pr ovi s i ons  of  t hi s  Agr eem ent .  25.  Ent i r e  Agr eem ent .  Thi s  Agr eem ent  and t he  docum ent s  r e f e r enced her e i n cons t i t ut e  t he  ent i r e  agr eem ent  be t ween t he  par t i es ,  and s uper s edes  a l l  pr i or  di s cus s i ons ,  agr eem ent s ,  and negot i a t i ons  be t ween us .  No am endm ent  or  m odi f i ca t i on of  t hi s  Agr eem ent  wi l l  be  e f f ec t i ve  unl es s  m ade  i n wr i t i ng and s i gned by you and an aut hor i zed of f i ce r  or  di r ec t or  of  t he  Com pany.



 

10 I N W I TNESS W HEREOF,  t he  par t i es  have  execut ed t hi s  Agr eem ent  as  of  t he  day and year  s e t  f or t h above .  TI TAN M ACHI NERY I NC.  By:  / s /  J ody Hor ner  J ody Hor ner  Cha i r  of  t he  Com pens a t i on Com m i t t ee  / s /  Rober t  Lar s en Rober t  Lar s en



 

A- 1 Exhi bi t  A FORM  OF RELEASE BY ROBERT LARSEN 1.  Def i ni t i ons .  I  i nt end a l l  wor ds  us ed i n t hi s  Re l eas e  t o have  t he i r  pl a i n m eani ngs  i n or di nar y Engl i s h.  Spec i f i c  t e r m s  t ha t  I  us e  i n t hi s  Re l eas e  have  t he  f ol l owi ng m eani ngs :  A.  I ,  m e ,  and m y i nc l ude  bot h m e  ( Rober t  Lar s en)  and anyone  who has  or  obt a i ns  any l ega l  r i ght s  or  c l a i m s  t hr ough m e.  B.  Ti t an m eans  Ti t an M achi ner y I nc . ,  any com pany r e l a t ed t o Ti t an M achi ner y I nc .  i n t he  pr es ent  or  pas t  ( i nc l udi ng wi t hout  l i m i t a t i on,  i t s  pr edeces s or s ,  pa r ent s ,  s ubs i di a r i es ,  a f f i l i a t es ,  j oi nt  vent ur e  par t ner s ,  and di vi s i ons ) ,  and any s ucces s or s  of  Ti t an M achi ner y I nc .  C.  Com pany m eans  Ti t an;  t he  pr es ent  and pas t  of f i ce r s ,  di r ec t or s ,  com m i t t ees ,  s har ehol der s ,  and em pl oyees  of  Ti t an;  any com pany pr ovi di ng i ns ur ance  t o Ti t an i n t he  pr es ent  or  pas t ;  t he  pr es ent  and pas t  f i duc i a r i es  of  any em pl oyee  benef i t  pl an s pons or ed or  m ai nt a i ned by Ti t an ( ot her  t han m ul t i em pl oyer  pl ans ) ;  t he  a t t or neys  f or  Ti t an;  and anyone  who ac t ed on beha l f  of  Ti t an or  on i ns t r uc t i ons  f r om  Ti t an.  D.
Agr eem ent  m eans  t he  em pl oym ent  agr eem ent  be t ween m e  and Ti t an wi t h an Ef f ec t i ve  Dat e  of  Decem ber  1,  2022,  i nc l udi ng a l l  of  t he  docum ent s  a t t ached t o s uch agr eem ent .  E.  M y Cl a i m s  m ean a l l  of  m y r i ght s  t ha t  I  now have  t o any r e l i e f  of  any ki nd f r om  t he  Com pany,  whe t her  I  now know about  s uch r i ght s  or  not ,  i nc l udi ng wi t hout  l i m i t a t i on:  i .  a l l  c l a i m s  a r i s i ng out  of  or  r e l a t i ng t o m y em pl oym ent  wi t h Ti t an or  t he  t e r m i na t i on of  t ha t  em pl oym ent ;  i i .  a l l  c l a i m s  a r i s i ng out  of  or  r e l a t i ng t o t he  s t a t em ent s ,  ac t i ons ,  or  om i s s i ons  of  t he  Com pany;  i i i .  a l l  c l a i m s  f or  any a l l eged unl awf ul  di s c r i m i na t i on,  ha r as s m ent ,  r e t a l i a t i on or  r epr i s a l ,  or  ot her  a l l eged unl awf ul  pr ac t i ces  a r i s i ng under  any f eder a l ,  s t a t e ,  or  l oca l  s t a t ut e ,  or di nance ,  or  r egul a t i on,  i nc l udi ng wi t hout  l i m i t a t i on,  c l a i m s  under  Ti t l e  VI I  of  t he  Ci vi l  Ri ght s  Act  of  1964,  t he  Age  Di s c r i m i na t i on i n Em pl oym ent  Act ,  t he  Am er i cans  wi t h Di s abi l i t i e s  Act ,  42 U. S. C.  § 1981,  t he  Em pl oyee  Re t i r em ent  I ncom e Secur i t y Act ,  t he  Equa l  Pay Act ,  t he  W or ker

Adj us t m ent  and Re t r a i ni ng Not i f i ca t i on Act ,  t he  Sar banes - Oxl ey Act ,  t he  Fam i l y and M edi ca l  Leave  Act ,  t he  Fa i r  Cr edi t  Repor t i ng Act ,  t he  Nor t h Dakot a  Hum an Ri ght s  Act ,  N. D.  St a t .  § 14. 02- 4- 01 e t  s eq. ,  t he  Nor t h Dakot a  Equa l  Pay Act ,  N. D.  St a t .  § 34- 06. 1-  01 e t  s eq. ,  t he  Nor t h Dakot a  Age  Di s c r i m i na t i on Act ,  N. D.  St a t .  § 34- 01-  17,  and wor ker s ’  com pens a t i on non- i nt e r f e r ence  or  non- r e t a l i a t i on



 

A- 2 s t a t ut es ;  i v.  a l l  c l a i m s  f or  a l l eged wr ongf ul  di s char ge ;  br each of  cont r ac t ;  br each of  i m pl i ed cont r ac t ;  f a i l ur e  t o keep any pr om i s e ;  br each of  a  covenant  of  good f a i t h and f a i r  dea l i ng;  br each of  f i duc i a r y dut y;  es t oppe l ;  m y ac t i vi t i e s ,  i f  any,  as  a  " whi s t l ebl ower ” ;  de f am at i on;  i nf l i c t i on of  em ot i ona l  di s t r es s ;  f r aud;  m i s r epr es ent a t i on;  negl i gence ;  ha r as s m ent ;  r e t a l i a t i on or  r epr i s a l ;  cons t r uc t i ve  di s char ge ;  as s aul t ;  ba t t e r y;  f a l s e  i m pr i s onm ent ;  i nvas i on of  pr i vacy;  i nt e r f e r ence  wi t h cont r ac t ua l  or  bus i nes s  r e l a t i ons hi ps ;  any ot her  wr ongf ul  em pl oym ent  pr ac t i ces ;  and vi ol a t i on of  any ot her  pr i nc i pl e  of  com m on l aw;  v.  a l l  c l a i m s  f or  com pens a t i on of  any ki nd,  i nc l udi ng wi t hout  l i m i t a t i on,  bonus es ,  com m i s s i ons ,  s t ock- bas ed com pens a t i on or  s t ock opt i ons ,  vaca t i on pay and pa i d t i m e  of f ,  pe r qui s i t es ,  and expens e  r e i m bur s em ent s ;  vi .  a l l  c l a i m s  f or  back pay,  f r ont  pay,  r e i ns t a t em ent ,  ot her  equi t abl e  r e l i e f ,  com pens a t or y dam ages ,  dam ages  f or  a l l eged per s ona l  i nj ur y,  l i qui da t ed dam ages ,  and puni t i ve  dam ages ;  and
vi i .  a l l  c l a i m s  f or  a t t or neys ’  f ees ,  cos t s ,  and i nt e r es t .  However ,  M y Cl a i m s  do not  i nc l ude  any c l a i m s  t ha t  t he  l aw does  not  a l l ow t o be  wai ved;  any c l a i m s  t ha t  m ay a r i s e  a f t e r  t he  da t e  on whi ch I  s i gn t hi s  Re l eas e ;  any r i ght s  I  m ay have  t o i ndem ni f i ca t i on f r om  Ti t an as  a  cur r ent  or  f or m er  of f i ce r ,  di r ec t or  or  em pl oyee  of  Ti t an;  any c l a i m s  f or  paym ent  of  s ever ance  benef i t s  under  t he  Agr eem ent ;  any r i ght s  I  have  t o s ever ance  pay or  benef i t s  under  t he  Agr eem ent ;  or  any c l a i m s  I  m ay have  f or  ea r ned and accr ued benef i t s  under  any em pl oyee  benef i t  pl an s pons or ed by t he  Com pany i n whi ch I  am  a  par t i c i pant  as  of  t he  da t e  of  t e r m i na t i on of  m y em pl oym ent  wi t h Ti t an.  2.  Cons i der a t i on.  I  am  ent e r i ng i nt o t hi s  Re l eas e  i n cons i der a t i on of  Ti t an’ s  obl i ga t i ons  t o pr ovi de  m e  cer t a i n s ever ance  pay and benef i t s  as  s pec i f i ed i n t he  Agr eem ent .  I  wi l l  r ece i ve  cons i der a t i on f r om  Ti t an as  s e t  f or t h i n t he  Agr eem ent  i f  I  s i gn and do not  r es c i nd t hi s  Re l eas e  as  pr ovi ded be l ow.  I  under s t and and acknowl edge  t ha t  I  woul d not  be  ent i t l ed

t o t he  cons i der a t i on under  t he  Agr eem ent  i f  I  di d not  s i gn t hi s  Re l eas e .  The  cons i der a t i on i s  i n addi t i on t o anyt hi ng of  va l ue  t ha t  I  woul d be  ent i t l ed t o r ece i ve  f r om  Ti t an i f  I  di d not  s i gn t hi s  Re l eas e  or  i f  I  r es c i nded t hi s  Re l eas e .  I  acknowl edge  and r epr es ent  t ha t  I  have  r ece i ved a l l  paym ent s  and benef i t s  t ha t  I  am  ent i t l ed t o r ece i ve  ( as  of  t he  da t e  of  t hi s  Re l eas e )  by vi r t ue  of  any em pl oym ent  by t he  Com pany.  3.  Agr eem ent  t o Re l eas e  M y Cl a i m s .  I n exchange  f or  t he  cons i der a t i on des cr i bed i n t he  Agr eem ent ,  I  gi ve  up and r e l eas e  a l l  of  M y Cl a i m s .  I  wi l l  not  m ake  any dem ands  or  c l a i m s  aga i ns t  t he  Com pany f or  com pens a t i on or  dam ages  r e l a t i ng t o M y Cl a i m s .  The  cons i der a t i on t ha t  I  am  r ece i vi ng i s  a  f a i r  com pr om i s e  f or  t he  r e l eas e  of  M y Cl a i m s .



 

A- 3 4.  Cooper a t i on.  Upon t he  r eas onabl e  r eques t  of  t he  Com pany,  I  agr ee  t ha t  I  wi l l  ( i )  t i m el y execut e  and de l i ver  s uch acknowl edgem ent s ,  i ns t r um ent s ,  ce r t i f i ca t es ,  and ot her  m i ni s t e r i a l  docum ent s  ( i nc l udi ng wi t hout  l i m i t a t i on,  ce r t i f i ca t i on as  t o s pec i f i c  ac t i ons  per f or m ed by m e  i n m y capac i t y as  an of f i ce r  of  t he  Com pany)  as  m ay be  neces s a r y or  appr opr i a t e  t o f or m al i ze  and com pl e t e  t he  appl i cabl e  cor por a t e  r ecor ds ;  ( i i )  r eas onabl y cons ul t  wi t h t he  Com pany r egar di ng bus i nes s  m at t e r s  t ha t  I  was  i nvol ved wi t h whi l e  em pl oyed by t he  Com pany;  and ( i i i )  be  r eas onabl y ava i l abl e ,  wi t h or  wi t hout  s ubpoena ,  t o be  i nt e r vi ewed,  r evi ew docum ent s  or  t hi ngs ,  gi ve  depos i t i ons ,  t e s t i f y,  or  engage  i n ot her  r eas onabl e  ac t i vi t i e s  i n connec t i on wi t h any l i t i ga t i on or  i nves t i ga t i on,  wi t h r es pec t  t o m at t e r s  t ha t  I  m ay have  knowl edge  of  by vi r t ue  of  m y em pl oym ent  by or  s e r vi ce  t o t he  Com pany.  I n per f or m i ng m y obl i ga t i ons  under  t hi s  pa r agr aph t o t es t i f y or  ot her wi s e  pr ovi de  i nf or m at i on,  I  wi l l  hones t l y,  t r ut hf ul l y,  f or t hr i ght l y,  and
com pl e t e l y pr ovi de  t he  i nf or m at i on r eques t ed,  vol unt ee r  pe r t i nent  i nf or m at i on and t ur n over  t o t he  Com pany a l l  r e l evant  docum ent s  whi ch a r e  or  m ay com e i nt o m y pos s es s i on.  5.  M y Cont i nui ng Obl i ga t i ons .  I  under s t and and acknowl edge  t ha t  I  m us t  com pl y wi t h a l l  of  m y pos t - em pl oym ent  obl i ga t i ons  under  t he  Agr eem ent .  I  wi l l  not  de f am e or  di s par age  t he  r eput a t i on,  char ac t e r ,  i m age ,  pr oduc t s ,  or  s e r vi ces  of  Ti t an,  or  t he  r eput a t i on or  char ac t e r  of  Ti t an’ s  di r ec t or s ,  of f i ce r s ,  em pl oyees  and agent s ,  and I  wi l l  r e f r a i n f r om  m aki ng publ i c  com m ent  about  t he  Com pany except  upon t he  expr es s  wr i t t en cons ent  of  an of f i ce r  of  Ti t an.  Not wi t hs t andi ng t he  f or egoi ng,  not hi ng cont a i ned i n t hi s  Re l eas e  l i m i t s  your  abi l i t y t o ( i )  f i l e  a  char ge  or  com pl a i nt  wi t h t he  Equa l  Em pl oym ent  Oppor t uni t y Com m i s s i on,  t he  Nat i ona l  Labor  Re l a t i ons  Boar d,  t he  Occupa t i ona l  Saf e t y and Hea l t h Adm i ni s t r a t i on,  t he  Secur i t i es  and Exchange  Com m i s s i on or  any ot her  f eder a l ,  s t a t e  or  l oca l  gover nm ent a l  agency or  com m i s s i on ( " Gover nm ent  Agenc i es ” ) ,  or

( i i )  com m uni ca t e  wi t h any Gover nm ent  Agenc i es  or  ot her wi s e  par t i c i pa t e  i n any i nves t i ga t i on or  pr oceedi ng t ha t  m ay be  conduc t ed by any Gover nm ent  Agency,  i nc l udi ng pr ovi di ng docum ent s  or  ot her  i nf or m at i on,  wi t hout  not i ce  t o t he  Com pany.  Fur t her ,  not hi ng i n t hi s  Re l eas e  l i m i t s  your  r i ght  t o r ece i ve  an awar d f or  i nf or m at i on pr ovi ded t o any Gover nm ent  Agenc i es .  6.  Addi t i ona l  Agr eem ent s  and Under s t andi ngs .  Even t hough Ti t an wi l l  pr ovi de  cons i der a t i on f or  m e  t o s e t t l e  and r e l eas e  M y Cl a i m s ,  t he  Com pany does  not  adm i t  t ha t  i t  i s  r es pons i bl e  or  l ega l l y obl i ga t ed t o m e  wi t h r egar d t o M y Cl a i m s .  I n f ac t ,  t he  Com pany deni es  t ha t  i t  i s  r es pons i bl e  or  l ega l l y obl i ga t ed t o m e  f or  M y Cl a i m s ,  deni es  t ha t  i t  engaged i n any unl awf ul  or  i m pr oper  conduc t  t owar d m e ,  and deni es  t ha t  i t  t r ea t ed m e  unf a i r l y.  7.  Advi ce  t o Cons ul t  wi t h an At t or ney.  I  under s t and and acknowl edge  t ha t  I  am  her eby be i ng advi s ed by t he  Com pany t o cons ul t  wi t h an a t t or ney pr i or  t o s i gni ng t hi s  Re l eas e  and I  have  done  s o.  M y dec i s i on whet her  t o s i gn t hi s
Re l eas e  i s  m y own vol unt a r y dec i s i on m ade  wi t h f ul l  knowl edge  t ha t  t he  Com pany has  advi s ed m e  t o cons ul t  wi t h an a t t or ney.  8.  Per i od t o Cons i der  t he  Re l eas e .  I  under s t and t ha t  I  have  21 days  f r om  t he  l as t  day of  m y em pl oym ent  t o cons i der  whe t her  I  wi s h t o s i gn t hi s  Re l eas e .  I f  I  s i gn t hi s  Re l eas e  bef or e  t he  end of  t he  21- day per i od,  i t  wi l l  be  m y vol unt a r y dec i s i on t o do s o becaus e  I  have  dec i ded t ha t  I  do not  need any addi t i ona l  t i m e  t o dec i de  whe t her  t o s i gn t hi s  Re l eas e .  I  under s t and and agr ee  t ha t  i f  I  s i gn t hi s  Re l eas e  pr i or  t o m y l as t  day of  em pl oym ent  wi t h Ti t an i t  wi l l  not  be  va l i d and Ti t an



 

A- 4 wi l l  not  be  obl i ga t ed t o pr ovi de  t he  cons i der a t i on des cr i bed i n t he  Re l eas e .  9.  M y Ri ght  t o Res c i nd t hi s  Re l eas e .  I  under s t and t ha t  I  m ay r es c i nd t hi s  Re l eas e  a t  any t i m e  wi t hi n 7 days  a f t e r  I  s i gn i t ,  not  count i ng t he  day upon whi ch I  s i gn i t .  Thi s  Re l eas e  wi l l  not  becom e e f f ec t i ve  or  enf or ceabl e  unl es s  and unt i l  t he  7- day r es c i s s i on per i od has  expi r ed wi t hout  m y r es c i ndi ng i t .  I  under s t and t ha t  i f  I  r es c i nd t hi s  Re l eas e  Ti t an wi l l  not  be  obl i ga t ed t o pr ovi de  t he  cons i der a t i on des cr i bed i n t he  Re l eas e .  10.  Pr ocedur e  f or  Accept i ng or  Res c i ndi ng t he  Re l eas e .  To accept  t he  t e r m s  of  t hi s  Re l eas e ,  I  m us t  de l i ve r  t he  Re l eas e ,  a f t e r  I  have  s i gned and da t ed i t ,  t o Ti t an by hand or  by m ai l  wi t hi n t he  21- day per i od t ha t  I  have  t o cons i der  t hi s  Re l eas e .  To r es c i nd m y accept ance ,  I  m us t  de l i ve r  a  wr i t t en,  s i gned s t a t em ent  t ha t  I  r es c i nd m y accept ance  t o Ti t an by hand or  by m ai l  wi t hi n t he  7- day r es c i s s i on per i od.  Al l  de l i ve r i es  m us t  be  m ade  t o Ti t an a t  t he  f ol l owi ng addr es s :  Gener a l  Couns e l  644 Eas t  Bea t on Dr i ve  W es t  Far go,  ND
58078 I f  I  choos e  t o de l i ve r  m y accept ance  or  t he  r es c i s s i on by m ai l ,  i t  m us t  be  pos t m ar ked wi t hi n t he  per i od s t a t ed above  and pr oper l y addr es s ed t o Ti t an a t  t he  addr es s  s t a t ed above .  11.  I nt e r pr e t a t i on of  t he  Re l eas e .  Thi s  Re l eas e  s houl d be  i nt e r pr e t ed as  br oadl y as  pos s i bl e  t o achi eve  m y i nt ent i on t o r es ol ve  a l l  of  M y Cl a i m s  aga i ns t  t he  Com pany.  I f  t hi s  Re l eas e  i s  he l d by a  cour t  t o be  i nadequa t e  t o r e l eas e  a  par t i cul a r  c l a i m  encom pas s ed wi t hi n M y Cl a i m s ,  t hi s  Re l eas e  wi l l  r em ai n i n f ul l  f or ce  and e f f ec t  wi t h r es pec t  t o a l l  t he  r es t  of  M y Cl a i m s .  I  agr ee  t ha t  t he  pr ovi s i ons  of  t hi s  Re l eas e  m ay not  be  am ended,  wa i ved,  changed or  m odi f i ed except  by an i ns t r um ent  i n wr i t i ng s i gned by an aut hor i zed r epr es ent a t i ve  of  Ti t an and by m e .  12.  M y Repr es ent a t i ons .  I  am  l ega l l y abl e  and ent i t l ed t o r ece i ve  t he  cons i der a t i on be i ng pr ovi ded t o m e  i n s e t t l em ent  of  M y Cl a i m s .  I  have  not  been i nvol ved i n any per s ona l  bankr upt cy or  ot her  i ns ol vency pr oceedi ngs  a t  any t i m e  s i nce  I  began m y em pl oym ent  wi t h Ti t an.  No chi l d

s uppor t  or der s ,  ga r ni s hm ent  or der s ,  or  ot her  or der s  r equi r i ng t ha t  m oney owed t o m e  by Ti t an be  pa i d t o any ot her  per s on a r e  now i n e f f ec t .  I  have  r ead t hi s  Re l eas e  ca r e f ul l y.  I  under s t and a l l  of  i t s  t e r m s .  I n s i gni ng t hi s  Re l eas e ,  I  have  not  r e l i ed on any s t a t em ent s  or  expl ana t i ons  m ade  by t he  Com pany except  as  s pec i f i ca l l y s e t  f or t h i n t he  Agr eem ent .  I  am  vol unt a r i l y r e l eas i ng M y Cl a i m s  aga i ns t  t he  Com pany.  I  i nt end t hi s  Re l eas e  and t he  Agr eem ent  t o be  l ega l l y bi ndi ng.  Da t ed t hi s  ____ day of  __________,  20____.  Rober t  Lar s en



 



Ti t an M achi ner y Announces  Appoi nt m ent  of  Bo Lar s en as  Chi e f  Fi nanc i a l  Of f i ce r  W EST FARGO,  N. D. ,  Sept em ber  30,  2022 — Ti t an M achi ner y I nc .  ( Nas daq:  TI TN) ,  a  l eadi ng ne t wor k of  f ul l - s e r vi ce  agr i cul t ur a l  and cons t r uc t i on equi pm ent  s t or es ,  t oday announced t he  appoi nt m ent  of  Rober t  ( Bo)  Lar s en as  t he  Com pany’ s  Chi e f  Fi nanc i a l  Of f i ce r  and Tr eas ur e r ,  e f f ec t i ve  Decem ber  1,  2022.  M r .  Lar s en i nt ends  t o j oi n t he  Com pany on Novem ber  1,  2022.  M r .  Lar s en wi l l  s ucceed M ar k Kal voda ,  who wi l l  cont i nue  as  t he  Com pany’ s  Chi e f  Fi nanc i a l  Of f i ce r  and Tr eas ur e r  unt i l  t he  e f f ec t i ve  da t e  of  M r .  Lar s en’ s  appoi nt m ent .  To ens ur e  a  s m oot h and or der l y t r ans i t i on,  M r .  Ka l voda  wi l l  r em ai n as  an em pl oyee  of  t he  Com pany i n an advi s or y capac i t y t hr ough J anuar y 15,  2023.  M r .  Lar s en j oi ns  Ti t an M achi ner y f r om  CNH I ndus t r i a l  wher e  he  cur r ent l y s e r ves  as  t he  Head of  Fi nance  f or  CNH I ndus t r i a l ’ s  t eam  f ocus ed on pr ec i s i on t echnol ogy,  whi ch i nc l udes  t he  acqui r ed agr i cul t ur e  bus i nes s  oper a t i ons  of  Raven I ndus t r i es .  Pr i or  t o j oi ni ng CNH I ndus t r i a l  i n
connec t i on wi t h t he  acqui s i t i on of  Raven I ndus t r i es ,  M r .  Lar s en he l d var i ous  pos i t i ons  a t  Raven I ndus t r i es  begi nni ng i n 2016,  i nc l udi ng as  Di r ec t or  of  Fi nance  – Ag Di vi s i on,  Di r ec t or  of  I nves t or  Re l a t i ons  and As s i s t ant  Cont r ol l e r .  M r .  Lar s en began hi s  ca r ee r  as  an account ant  wi t h Pr i cewat e r hous eCooper s  LLP,  and i s  a  Cer t i f i ed Publ i c  Account ant .  M r .  Lar s en ea r ned a  Bache l or  of  Bus i nes s  Adm i ni s t r a t i on and a  M as t e r  of  Pr of es s i ona l  Account ancy each f r om  t he  Uni ver s i t y of  Sout h Dakot a  and an M BA f r om  The  Uni ver s i t y of  Chi cago Boot h School  of  Bus i nes s .  Davi d M eyer ,  Ti t an M achi ner y's  Cha i r m an and Chi e f  Execut i ve  Of f i ce r ,  s t a t ed,  " W e a r e  de l i ght ed t o have  Bo j oi n t he  l eader s hi p t eam  a t  Ti t an M achi ner y.  Bo br i ngs  s ubs t ant i a l  f i nanc i a l  l eader s hi p exper i ence  as  wel l  a s  s t r a t egy deve l opm ent ,  f i nanc i a l  pl anni ng and ana l ys i s ,  SEC com pl i ance ,  account i ng,  and i nves t or  r e l a t i ons  exper i ence  t o our  t eam .  I  am  conf i dent  t ha t  Bo wi l l  pr ovi de  s t r ong l eader s hi p and i s  an exce l l ent  addi t i on t o t he  Ti t an M achi ner y t eam . ”  M r .  Lar s en added,  " I ’ m

t hr i l l ed t o j oi n t he  Ti t an M achi ner y or gani za t i on and t o have  t he  oppor t uni t y t o s e r ve  Ti t an’ s  cus t om er s ,  em pl oyees  and s t ockhol der s .  Ti t an M achi ner y has  a  l ong and s ucces s f ul  t r ack r ecor d of  gr owt h and I  am  exc i t ed t o bui l d upon t ha t  l egacy of  gr owt h wel l  i nt o t he  f ut ur e . ”  About  Ti t an M achi ner y I nc .  Ti t an M achi ner y I nc . ,  f ounded i n 1980 and headquar t e r ed i n W es t  Far go,  Nor t h Dakot a ,  owns  and oper a t es  a  ne t wor k of  f ul l  s e r vi ce  agr i cul t ur a l  and cons t r uc t i on equi pm ent  dea l e r  l oca t i ons  i n Nor t h Am er i ca  and Eur ope ,  s e r vi c i ng f a r m er s ,  r ancher s  and com m er c i a l  appl i ca t or s .  The  ne t wor k cons i s t s  of  US l oca t i ons  i n Col or ado,  I daho,  I owa ,  Kans as ,  M i nnes ot a ,  M i s s our i ,  M ont ana ,  Nebr as ka ,  Nor t h Dakot a ,  Sout h Dakot a ,  W as hi ngt on,  W i s cons i n and W yom i ng and i t s  Eur opean s t or es  a r e  l oca t ed i n Bul gar i a ,  Ger m any,  Rom ani a ,  and Ukr a i ne .  The  Ti t an M achi ner y l oca t i ons  r epr es ent  one  or  m or e  of  t he  CNH I ndus t r i a l  Br ands ,  i nc l udi ng Cas e  I H,  New Hol l and Agr i cul t ur e ,  Cas e  Cons t r uc t i on,  New Hol l and Cons t r uc t i on,  and CNH I ndus t r i a l  Capi t a l .
Addi t i ona l  i nf or m at i on about  Ti t an M achi ner y I nc .  can be  f ound a t  www. t i t anm achi ner y. com .  I nves t or  Re l a t i ons  Cont ac t :  I CR,  I nc .  J e f f  Sonnek,  j e f f . s onnek@ i cr i nc . com  646- 277- 1263



 


