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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this "Registration Statement”) is filed by Titan Machinery Inc. (the "Company”), in accordance with General
Instruction E, to register the offering and sale of an additional 950,000 shares of common stock of the Company, par value $0.00001 per share (the "Common
Stock”). The shares of Common Stock are issuable to eligible participants under the Second Amended and Restated Titan Machinery Inc. 2014 Equity
Incentive Plan, and are securities of the same class and relate to the same employee benefit plan as those shares of Common Stock registered on the
Company’s registration statements on Form S-8 previously filed with the Securities and Exchange Commission on June 10, 2020 (File No. 333-239065) and
June 2, 2014 (File No. 333-196463), the contents of each of which are incorporated herein by reference except to the extent modified by this Registration
Statement.

PART I
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 8. Exhibits
The following exhibits are filed as part of this Registration Statement.

Exhibit

Number Exhibit Description
5.1%* Opinion of Hodgson Russ LLP.

23.1* Consent of Deloitte & Touche LLP.

23.2% Consent of Hodgson Russ LLP, included in the opinion filed as Exhibit 5.1 hereto.
24* Power of Attorney.

99.1* Second Amended and Restated Titan Machinery Inc. 2014 Equity Incentive Plan.
107* Filing Fee Table

* Filed herewith.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of West Fargo, State of North Dakota, on June 3, 2024.

TITAN MACHINERY INC.
(the "Registrant”)

By: /s/ Bryan J. Knutson

Bryan J. Knutson
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
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Bryan Knutson

/s/ Robert Larsen
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David J. Meyer
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Richard Lewis

Richard Mack
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EXHIBIT 5.1

-
HodgsonRuss..

John J. Zak

Partner

Direct Dial: 716.848.1253
Direct Fax: 716.819.4617
Jzak@hodgsonruss.com

June 3, 2024

Titan Machinery Inc.
644 East Beaton Drive
West Fargo, ND 58078

Ladies and Gentlemen:
Re: Registration Statement on Form S-8 (File No. 333-)

We are delivering this opinion at your request in connection with the registration by Titan Machinery Inc., a Delaware corporation (the "Company”), under the
Securities Act of 1933, as amended, and the rules and regulations thereunder (the "Securities Act”), of 950,000 shares of the Company’s common stock, with a
par value of $0.00001 per share (the "Shares”), for issuance and sale pursuant to the above-referenced registration statement on Form S-8 (the "Registration
Statement”) under the Second Amended and Restated Titan Machinery Inc. 2014 Equity Incentive Plan (the "Plan”).

The opinion set forth in this letter is based upon (1) our review of originals, or copies certified or otherwise identified to our satisfaction as being true and complete
copies of the originals, of (a) the Registration Statement as filed with the Securities and Exchange Commission (the "Commission”) on June 3, 2024, (b) the Plan,
(c) the Company’s Certificate of Incorporation, as amended and the Company’s Bylaws, as amended, (d) resolutions of the Board of Directors of the Company
relating to the Plan and the issuance of the Shares thereunder, and (e) such other records of the Company and the Plan and certificates of officers of the
Company and of public officials and such documents as we have deemed relevant and necessary as the basis for the opinion set forth below (items 1(a) through
1(e) being collectively the "Reviewed Documents™) and (2) our review of such published sources of law as we have deemed necessary.

We have assumed without any inquiry or other investigation (a) the legal capacity of each natural person, (b) the accuracy on the date of this letter as well as the
date made of each statement as to any factual matter contained in any of the Reviewed Documents, (c) the genuineness of each signature on any of the
Reviewed Documents, the completeness of each of the Reviewed Documents, the authenticity of each of the Reviewed Documents submitted to us as an original,
the conformity to the original of each of the Reviewed Documents submitted to us as a copy or retrieved from the Commission’s EDGAR database and the
authenticity of the original of each of the Reviewed Documents submitted to us as a copy or retrieved from the Commission’s EDGAR database and (d) that,
when issued in accordance with the Plan, appropriate certificates complying with applicable law evidencing the Shares will be properly executed or the Shares will
be uncertificated shares complying with applicable law.

Based upon the foregoing, it is our opinion that the Shares have been duly authorized, and when the Shares are issued in accordance with the Plan, will be validly
issued, fully paid and non-assessable.
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We express no opinion as to the law of any jurisdiction other than the laws of the State of Delaware. We have not reviewed and our opinion is in no way
related to the laws of any other jurisdiction, including the Securities Act or any other federal or state securities laws or regulations, and we expressly disclaim any
and all responsibility for advising you as to the effect, if any, that the laws of any other jurisdiction may have on the opinion set forth herein.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,

HODGSON RUSS LLP

/s/ John J. Zak, Partner



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated April 3, 2024 relating to the financial statements of
Titan Machinery Inc. and the effectiveness of Titan Machinery Inc.’s internal control over financial reporting, appearing in the Annual Report on Form 10-K of
Titan Machinery Inc. for the year ended January 31, 2024.

/s/ DELOITTE & TOUCHE LLP

Minneapolis, Minnesota
June 3, 2024



EXHIBIT 24

POWER OF ATTORNEY

Each of the undersigned constitutes and appomnts Bryan Knutson and Robert Larsen his or her true and lawful attorney-in-fact and agent, each acting
alone, with full powers of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign the Form S-8
Registration Statement of Titan Machinery Inc. relating to the Second Amended and Restated Titan Machinery Inc. 2014 Equity Incentive Plan and any or all
amendments or post-effective amendments to the Form S-8 Registration Statement, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, each acting alone, full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as the
undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, each acting alone, or their substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates listed below.



Signature Title Date

/s/ Bryan Knutson Director, President and Chief Executive Jure 3, 2024
Bryan Knutson Officer (principal executive officer)

/s/ Robert Larsen Chief Financial Officer and Treasurer (principal financial June 3, 2024
Robert Larsen officer and principal accounting officer)

/s/ Frank Anglin Director June 3, 2024
Frank Anglin

/s/ Tony J. Christianson Director June 3, 2024
Tony J. Christianson

/s/ Stan Erickson Director June 3, 2024
Stan Erickson

/s/ Christine Hamilton Director June 3, 2024
Christine Hamilton

/s/ Jody Horner Director June 3, 2024
Jody Horner

/s/ Richard Lewis Director June 3, 2024
Richard Lewis

/s/ Richard Mack Director June 3, 2024
Richard Mack

/s/ David J. Meyer Director and Executive Chairman of the Board of Directors June 3, 2024

David J. Meyer



EXHIBIT 99.1

SECOND AMENDED AND RESTATED TITAN MACHINERY INC.
2014 EQUITY INCENTIVE PLAN

SECTION 1.
DEFINITIONS

As used herein, the following terms shall have the meanings indicated below:
SECTION 1. "Administrator”” shall mean the Board, or one or more Committees appointed by the Board, as the case may be.
(@)  "Affiliate(s)” shall mean a Parent or Subsidiary of the Company.

(b)  "Award” shall mean any grant of an Option, Restricted Stock Award, Restricted Stock Unit Award, Stock Appreciation Right or Performance
Award.

(c)  '"Board” shall mean the Board of Directors of the Company.

(d)  "Cause” means, for purposes of this Plan only, unless otherwise specified in an Award agreement, any one of the following;

@) A Participant’s willful refusal to perform his or her duties without justification, or a Participant’s willful misconduct or gross negligence in
the performance of his or her duties;
(i) A Participant’s material breach of any of the Company’s material policies or codes of conduct, or material breach of a material

obligations under any other agreement between such Participant and the Company;

(i) A Participant’s willful engagement in any act of dishonesty, fraud or illegal conduct with respect to, or in the course of; the business or
affairs of the Company or any of its Affiliates, which materially and adversely harms the Company or its Affiliates; or

(v) A Participant’s conviction of; or a plea of nolo contendere to, a felony or other crime involving moral turpitude;

provided, however, if a Participant is party to an employment agreement or other similar agreement with the Company that includes a definition of ""cause” or
other similar term of like import, then, with respect to such Participant, Cause shall be defined as set forth in such employment agreement or other similar
agreement.

(¢)  "Change of Control” shall mean the occurrence, in a single transaction or in a series of related transactions, of any one or more of the events in
subsections (i) through (iv) below. For purposes of this definition, a person, entity or group shall be deemed to "Own,” to have "Owned,” to be the "Owner”
of; or to have acquired "Ownership” of securities if such person, entity or group directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such securities.



@

(ii)

(i)

Any person, entity or group becomes the Owner, directly or indirectly, of securities of the Company representing more than fifty
percent (50%) of the combined total voting power of the Company’s then outstanding stock other than by virtue of a merger,
consolidation or similar transaction. Notwithstanding the foregoing, a Change of Control shall not be deemed to occur (A) on account
of the acquisition of securities of the Company by an ivestor, any affiliate thereof or any other person, entity or group fromthe
Company in a transaction or series of related transactions the primary purpose of which is to obtain financing for the Company through
the issuance of equity securities or (B) solely because the level of Ownership of securities of the Company held by any person, entity or
group (the "Subject Person”) exceeds the designated percentage threshold of the combined total voting power of the Company’s then
outstanding stock as a result of a repurchase or other acquisition of securities of the Company by the Company reducing the number of
shares of stock outstanding, provided that ifa Change of Control would occur (but for the operation of this sentence) as a result of the
acquisition of securities of the Company by the Company, and after such acquisition, the Subject Person becomes the Owner of any
additional securities of the Company that, assuming the repurchase or other acquisition by the Company had not occurred, increases
the percentage of the total voting power of the Company’s then outstanding stock Owned by the Subject Person over the designated
percentage threshold, then a Change of Control shall be deemed to occur;

There is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately
after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto
do not Own, directly or indirectly, either (A) outstanding voting securities representing more than fifty percent (50%) of the combined
outstanding voting power of the securities of the surviving entity in such merger, consolidation or similar transaction or (B) more than
fifty percent (50%) of the combined outstanding voting power of the securities of the parent of the surviving entity in such merger,
consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the outstanding voting
securities of the Company immediately prior to such transaction;

There is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the total gross value of the
consolidated assets of the Company and its subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of
total gross value of the consolidated assets of the Company and its subsidiaries to an entity, more than fifty percent (50%) of the
combined voting power of the voting securities of which are Owned by stockholders of the Company in substantially the same
proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease, license or
other disposition (for purposes of this Section 1(f)(iil), "gross value” means the value of the assets of the Company or the value of the
assets being disposed of; as the case may be, determined without regard to any liabilities associated with such assets); or



(v) Individuals who, at the beginning of any consecutive twelve-month period, are members of the Board (the "Incumbent Board”) cease
for any reason to constitute at least a majority of the members of the Board at any time during that consecutive twelve-month period
(provided, however, that if the appointment or election (or nomination for election) of any new Board member was approved or
recommended by a majority vote of the members of the Incumbent Board then still in office, such new member shall, for purposes of
this Plan, be considered as a member of the Incumbent Board).

For the avoidance of doubt, the term Change of Control shall not include a sale of assets, merger or other transaction effected exclusively for the purpose of
changing the domicile of the Company. To the extent required, the determination of whether a Change of Control has occurred shall be made in accordance
with Internal Revenue Code Section 409A and the regulations, notices and other guidance of general applicability issued thereunder.

6] "Committee” shall mean a Committee of two or more directors who shall be appointed by and serve at the pleasure of the Board. To the extent
necessary for compliance with Rule 16b-3, or any successor provision, each of the members of the Committee shall be a "non-employee director.” Solely for
purposes of this Section 1(g), "non-employee director’ shall have the same meaning as set forth in Rule 16b-3, as amended.

(g9  The "Company” shall mean Titan Machinery Inc., a Delaware corporation.

(h)  "Fair Market Value” as of any date shall mean (i) if such stock is listed on the Nasdaq Global Select Market, Nasdaq Global Market, Nasdaq
Capital Market or an established stock exchange, the price of such stock on the principal stock exchange on which such stock is then traded at the close of the
regular trading session of such market or exchange on such date, as reported by The Wall Street Journal or a comparable reporting service, or, if no sale of
such stock shall have occurred on such date, on the next preceding date on which there was a sale of stock; (ii) if such stock is not so listed on the Nasdaq
Global Select Market, Nasdaq Global Market, Nasdaq Capital Market, or an established stock exchange, the average of the closing "bid”” and "asked” prices
quoted by the OTC Bulletin Board, the National Quotation Bureau, or any comparable reporting service on such date or, if there are no quoted "bid”” and
"asked” prices on such date, on the next preceding date for which there are such quotes; or (iii) if such stock is not publicly traded as of such date, the per
share value as determined by the Board or the Committee, in its sole discretion, by applying principles of valuation with respect to the Company’s Stock.

() "Good Reason” means for purposes of this Plan only, unless otherwise specified in an Award agreement, the occurrence, during the two-year
period commencing on the date of a Change of Control, of any of the following without a Participant’s written consent, in each case, when compared to the
arrangements in effect immediately prior to the Change of Control:

Q) a material reduction in the Participant’s total compensation (defined as the sum of base salary, target annual bonus, and target long-term
incentive award) or base salary;
(i) a material diminution in the Participant’s duties, responsibilities or authority; or
(i) a relocation of more than 40 miles from the Participant’s principal office location;



provided, however, if a Participant is party to an employment agreement or other similar agreement with the Company that includes a definition of "good
reason” or other similar term of like import, then, with respect to such Participant, Good Reason shall be defined as set forth in such employment agreement or
other similar agreement.

()] "Incentive Stock Option” shall mean an Option intended to qualify as an incentive stock option within the meaning of Section 422 ofthe Code
and the regulations promulgated thereunder.

(k)  The "Internal Revenue Code” or "Code” is the Internal Revenue Code of 1986, as amended from time to time.

(0 "Nonqualified Stock Option” shall mean an Option granted pursuant to Section 10 of the Plan or an Option (or portion thereof) that does not
qualify as an Incentive Stock Option.

(m)  "Option” means an Incentive Stock Option or Nonqualified Stock Option granted pursuant to the Plan. If the Award agreement evidencing an
Option grant does not designate whether the Option is an Incentive Stock Option or a Nonqualified Stock Option, the Option will be a Nonqualified Stock
Option.

(n)  "Parent” shall mean any corporation which owns, directly or indirectly in an unbroken chain, fifty percent (50%) or more of the total voting
power of the Company’s outstanding stock.

(0)  The "Participant” means (i) an employee or officer of the Company or any Affiliate to whom an Incentive Stock Option has been granted
pursuant to Section 9; (ii) a consultant or advisor to, or director, employee or officer of, the Company or any Affiliate to whom a Nonqualified Stock Option
has been granted pursuant to Section 10; (iii) a consultant or advisor to, or director, employee or officer of, the Company or any Affiliate to whoma Restricted
Stock Award or Restricted Stock Unit Award has been granted pursuant to Section 11; (iv) a consultant or advisor to, or director, employee or officer of, the
Company or any Affiliate to whom a Performance Award has been granted pursuant to Section 12; or (v) a consultant or advisor to, or director, employee or
officer of, the Company or any Affiliate to whom a Stock Appreciation Right has been granted pursuant to Section 13.

(p)  "Performance Award” shall mean any Performance Shares or Performance Units granted pursuant to Section 12 hereof.

(@@  '"Performance Objective(s)” shall mean one or more performance objectives established by the Administrator, in its sole discretion, for Awards
granted under this Plan, including, but not limited to, any one, or a combination of; (i) Net income measures (including but not limited to earnings, net earnings,
operating earnings, earnings before taxes, EBIT (earnings before nterest and taxes), EBITA (earnings before interest, taxes, and amortization) EBITDA
(earnings before interest, taxes, depreciation, and amortization), EBITDAR (earnings before interest, taxes, depreciation, amortization and rent) and earnings
per share); (i) Stock price measures (including but not limited to growth measures and total stockholder return (stock price plus reinvested dividends) relative
to a defined comparison group or target and price-earnings multiples); (iii) Cash flow measures (including but not limited to net cash flow, net cash flow before
financing activities, economic value added (or equivalent metric), debt reduction, debt to equity ratio, or establishment or material modification of a credit
facility); (iv) Return measures (including but not limited to return on equity, return on average assets, return on capital, risk-adjusted return on capital, return on
investors’ capital and return on average equity); (v) Operating measures (including operating incorme, cash fiom operations, after-tax operating



income, sales volumes, same store sales, production volunes, credit portfolio delinquency rate, credit portfolio net charge-off rate, inventory, gross margins
and production efficiency); (vi) Expense measures (including but not limited to overhead cost and general and administrative expense); (vii) Asset measures
(including but not limited to a specified target, or target growth in sales, stores or credit portfolio, market capitalization or market value, proceeds from
dispositions, strategic acquisitions, or raising capital); (viii) Relative performance measures (including but not limited to relative performance to a comparison
group or index designated by the Committee and market share); or (ix) Corporate values measures (including but not limited to ethics, customer satisfaction,
legal, enterprise risk managemment, regulatory, and safety), in all cases including, if selected by the Administrator, threshold, target and maximum levels.

() "Performance Period” shall mean the period, established at the time any Performance Award is granted or at any time thereafter, during which
any Performance Objectives specified by the Administrator with respect to such Performance Award are to be measured.

(s) "Performance Share” shall mean any grant pursuant to Section 12 hereof of an Award, which value, if any, shall be paid to a Participant by
delivery of shares of Stock subject to or upon achievement of; as applicable, such Performance Objectives during the Performance Period as the Administrator
shall establish at the time of such grant or thereafter.

) "Performance Unit” shall mean any grant pursuant to Section 12 hereof of an Award, which value, if any, shall be paid to a Participant by
delivery of cash upon achieverment of such Performance Objectives during the Performance Period as the Administrator shall establish at the time of such grant
or thereafter.

(wy  The "Plan” means this Second Amended and Restated Titan Machinery Inc. 2014 Equity Incentive Plan, as may be further amended from time
to time.

(v)  "Restricted Stock Award” or "Restricted Stock Unit Award” shall mean any grant of restricted shares of Stock or the grant of any restricted
stock units pursuant to Section 11 hereof.

(w)  "Rule 16b-3" shall mean Rule 16b-3, or any successor provision, as then in effect, of the General Rules and Regulations under the Securities
Exchange Act 0f 1934, as amended.

(x)  "Stock” shall mean common stock, par value $0.00001 per share, of the Company (subject to adjustment as described in Section 14).

(y)  "Stock Appreciation Right” shall mean a grant pursuant to Section 13 hereof.

(z  A"Subsidiary” shall any corporation, limited liability company, partnership or other entity in an unbroken chain of entities beginning with the
Company, if each of the entities other than the last entity in the chain owns stock or other ownership interests possessing at least fifty percent (50%) of the total

combined voting power in one of the other entities in the chain. Notwithstanding the foregoing, with respect to an Incentive Stock Option, Subsidiary shall have
the meaning set forth in Section 424(f) of the Code.



SECTION 2.
PURPOSE

The purpose of the Plan is to promote the success of the Company and its Affiliates by facilitating the employment and retention of competent
personnel and by furnishing incentive to officers, directors, employees, consultants, and advisors upon whose efforts the success of the Company and its
Affiliates will depend to a large degree.

It is the ntention of the Company to carry out the Plan through the granting of Incentive Stock Options pursuant to Section 9 of this Plan; through the
granting of Nonqualified Stock Options pursuant to Section 10 of'this Plan; through the granting of Restricted Stock Awards and Restricted Stock Unit
Awards pursuant to Section 11 of this Plan; through the granting of Performance Awards pursuant to Section 12 of'this Plan; and through the granting of Stock
Appreciation Rights pursuant to Section 13 of this Plan.

SECTION 3.
EFFECTIVE DATE OF PLAN

The Titan Machinery Inc. 2014 Equity Incentive Plan was adopted by the Board and effective as of April 8, 2014 and was approved by the
Company’s stockholders on May 29, 2014. The Amended and Restated Titan Machinery Inc. 2014 Equity Incentive Plan was adopted by the Board and
effective as of April 20, 2020 and was approved by the Company’s stockholders on June 8, 2020. This Second Amended and Restated Titan Machinery Inc.
2014 Equity Incentive Plan was adopted by the Board and is effective as of April 15, 2024 (the "Effective Date”), subject to receipt of approval by the
stockholders of the Company.

SECTION 4.
ADMINISTRATION

The Plan shall be administered by the Board or by a Committee which may be appointed by the Board from time to time to administer the Plan
(heremafter collectively referred to as the "Administrator”). Except as otherwise provided herein, the Administrator shall have all of the powers vested in it
under the provisions of the Plan, including but not limited to exclusive authority to determine, in its sole discretion, whether an Award shall be granted; the
individuals to whom, and the time or times at which, Awards shall be granted; the number of shares subject to each Award; the option price; and the
performance criteria, if any, and any other terns and conditions of each Award. The Administrator shall have full power and authority to administer and
mnterpret the Plan, to make and amend rules, regulations and guidelines for administering the Plan, to prescribe the form and conditions of the respective
agreements evidencing each Award (which may vary from Participant to Participant), to adopt terms and conditions, rules, or procedures (including the
adoption of any subplan under this Plan) relating to the operation and admmistration of the Plan to accommodate requirements of local law and procedures
outside of the United States or to qualify Awards for special tax treatment under laws of jurisdictions other than the United States; and to make all other
determinations necessary or advisable for the administration of the Plan. The Administrator’s nterpretation of the Plan, and all actions taken and determinations
made by the Admmistrator pursuant to the power vested in it hereunder, shall be conclusive and binding on all parties concerned.



The Administrator may delegate its authority under this Section 4 and the terms of the Plan to the extent it deems necessary or advisable for the proper
administration of the Plan, consistent with the requirements of applicable law; provided, however, that except as provided below, the Administrator may not
delegate its authority to grant Awards under the Plan or to correct errors, omissions or inconsistencies in the Plan. Subject to compliance with applicable law,
the Administrator may delegate to the Company’s chief executive officer and/or to other officers of the Company its authority under this Section 4, including
the right to grant Awards; provided that such delegation shall not extend to the grant of Awards or the exercise of discretion with respect to Awards to officers
of the Company who, at the time of such action, are subject to the reporting requirements of Section 16(a) of the Securities Exchange Act 0f 1934, as
amended. All authority delegated by the Administrator under this Section 4 shall be exercised in accordance with the provisions of the Plan and any guidelines
for the exercise of such authority that may from time to time be established by the Administrator. To the extent that the Board, the Administrator or its delegate,
as described above, administers the Plan, references in the Plan to the "Administrator” shall be deemed to refer to the Board, the Committee or such delegate.

No member of the Board or the Committee shall be liable for any action taken or determmnation made in good faith in connection with the
admunistration of the Plan. In the event the Board appoints a Committee as provided hereunder, any action of the Committee with respect to the administration
of the Plan shall be taken pursuant to a majority vote of the Committee members or pursuant to the written resolution of all Committee members.

SECTION 5.
PARTICIPANTS

The Administrator shall from time to time, at its discretion and without approval of the stockholders, designate those employees, officers, directors,
consultants, and advisors of the Company or of any Affiliate to whom Awards shall be granted under this Plan; provided, however, that consultants or advisors
shall not be eligible to receive Awards hereunder unless such consultant or advisor is a natural person, renders bona fide services to the Company or any
Affiliate and such services are not in connection with the offer or sale of securities in a capital raising transaction and do not directly or indirectly promote or
maintain a market for the Company’s securities. The Administrator shall, from time to time, at its discretion and without approval of the stockholders, designate
those employees of the Company or any Affiliate to whom Awards, ncluding Incentive Stock Options, shall be granted under this Plan. The Administrator may
grant additional Awards, including Incentive Stock Options, under this Plan to some or all Participants then holding Awards, or may grant Awards solely or
partially to new Participants. In designating Participants, the Admmistrator shall also determine the number of shares to be optioned or awarded to each such
Participant and the performance criteria applicable to each Performance Award. The Administrator may from time to time designate individuals as being
neligible to participate in the Plan.

SECTION 6.
STOCK

The Stock to be awarded or optioned under this Plan shall consist of authorized but unissued or reacquired shares of Stock. Subject to Section 14 of
this Plan, the maximum number of shares of Stock that were available for issuance under the Plan upon its initial approval by the stockholders of the Company
on May 29, 2014 was 1,650,000 shares. The maximum number of shares of Stock available for issuance under the Plan was increased by an additional
550,000 shares upon the approval of the



amendment and restaterment of the Plan by the stockholders of the Company on June 8, 2020. The maximum number of shares of Stock available for issuance
under the Plan was further increased by an additional 950,000 shares upon the approval of the second amendment and restatement of the Plan by the
stockholders of the Company on June 3, 2024. All shares of Stock that may be issued under the Plan shall constitute the maximum aggregate number of shares
of Stock that may be issued through Incentive Stock Options.

To the extent that shares of Stock subject to an outstanding Award are not issued by reason of the forfeiture, termination, surrender, cancellation or
expiration of such Award, or by reason of being settled in cash in lieu of shares of Stock, then such shares of Stock shall be available for re-issuance under the
Plan. If Stock Appreciation Rights are granted, the full number of shares of Stock subject to the Stock Appreciation Rights shall be considered issued under
the Plan, without regard to the number of shares of Stock issued upon exercise of the Stock Appreciation Rights. Shares tendered, surrendered or otherwise
used in payment of the exercise price of an Option shall not be available for re-issuance under the Plan. Shares of Stock withheld or surrendered for payment
of taxes with respect to Awards shall not be available for re-issuance under the Plan. For the avoidance of doubt, if shares of Stock are repurchased by the
Company on the open market with the proceeds of the exercise price of Options, such shares of Stock may not again be made available for issuance under the
Plan.

In addition to the aggregate Stock limit above, subject to Section 14 of the Plan, the following annual limits will apply under the Plan:

(@  Inno event shall a Participant be granted Options or Stock Appreciation Rights during any fiscal year of the Company covering in the
aggregate more than 1,000,000 shares of Stock, subject to adjustment as provided in Section 14; provided, however, that a share of Stock subject to a Stock
Appreciation Right that is granted in tandem with an Option shall count as one share against this limitation.

(b)  Inno event shall a Participant be granted Restricted Stock Awards or, to the extent payable in or measured by the value of shares of Stock,
Restricted Stock Unit Awards during any fiscal year of the Company covering in the aggregate more than 1,000,000 shares of Stock, subject to adjustment as
provided in Section 14.

(¢c)  To the extent payable in or measured by the value of shares of Stock, in no event shall a Participant be granted Performance Awards during
any fiscal year of the Company covering in the aggregate more than 1,000,000 shares of Stock, subject to adjustment as provided in Section 14.

(d)  The maximum aggregate grant date value of shares of Stock subject to Awards granted to any director who is not an employee of the
Company (a "Non-Employee Director”) during any fiscal year for services rendered as a Non-Employee Director, taken together with any cash fees earmned by
such Non-Employee Director for services rendered as a Non-Employee Director during the fiscal year, shall not exceed $350,000. For purposes of this limit,
the value of such Awards shall be calculated based on the grant date fair value of such Awards for financial reporting purposes.



SECTION 7.
DURATION OF PLAN

Incentive stock options may be granted pursuant to the Plan from time to time during a period of ten (10) years from the Effective Date. Other Awards
may be granted pursuant to the Plan from time to time affer the Effective Date and until the Plan is discontinued or terminated by the Administrator.

SECTION 8.
PAYMENT

Participants may pay for shares upon exercise of Options granted pursuant to this Plan (i) in cash, or with a personal check or certified check, (i) by
the transfer from the Participant to the Company of previously acquired shares of Stock, (iii) through the withholding of shares of Stock from the number of
shares otherwise issuable upon the exercise of the Option (e.g., a net share settlement), (iv) through broker-assisted cashless exercise, or (v) by a combination
thereof. Any stock tendered as part of such payment shall be valued at such stock’s then-current Fair Market Value. In the event the Optionee elects to pay
the exercise price in whole or in part with previously acquired shares of Stock or through a net share settlement, the Fair Market Value of the shares of Stock
delivered or withheld shall equal the total exercise price for the shares being purchased in such manner. The Administrator may, in its sole discretion, limit the
forms of payment available to the Participant and may exercise such discretion any time prior to the termination of the Option granted to the Participant or upon
any exercise of the Option by the Participant. "Previously acquired shares of Stock’ means shares of the Company’s Stock which the Participant has owned
for at least six (6) months prior to the exercise of the Option, or for such other period of time, if any, as may be required by generally accepted accounting
principles.

With respect to payment in the form of Stock, the Admmistrator may require advance approval or adopt such rules as it deens necessary to assure
compliance with Rule 16b-3, if applicable.

SECTION 9.
TERMS AND CONDITIONS OF INCENTIVE STOCK OPTIONS

Each Incentive Stock Option granted pursuant to this Section 9 shall be evidenced by a written Incentive Stock Option agreement (the "ISO Option
Agreement”). The ISO Option Agreement shall be in such form as may be approved from time to time by the Administrator and may vary from Participant to
Participant; provided, however, that each Participant and each ISO Option Agreement shall comply with and be subject to the following terms and conditions:

(@)  Number of Shares and Option Exercise Price. The ISO Option Agreement shall state the total number of shares covered by the Incentive
Stock Option. Except as permitted by Code Section 424(a), or any successor provision, the option exercise price per share shall not be less than one hundred
percent (100%) of the per share Fair Market Value of the Stock on the date the Administrator grants the Option; provided, however, that if a Participant owns
stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of'its Parent or any Subsidiary,
the option exercise price per share of an Incentive Stock Option granted to such Participant shall not be less than one hundred ten percent (110%) of the per
share Fair Market Value of the Company’s Stock on the date of the grant of the Option. The Administrator shall have full authority and discretion in
establishing the option exercise price and shall be fully protected in so doing,



(b)  Termand Exercisability of Incentive Stock Option. The term during which any Incentive Stock Option granted under the Plan may be
exercised shall be established in each case by the Administrator. Except as permitted by Code Section 424(a), in no event shall any Incentive Stock Option be
exercisable during a term of more than ten (10) years after the date on which it is granted; provided, however, that if a Participant owns stock possessing more
than ten percent (10%) of'the total combined voting power of all classes of stock of the Company or ofits Parent or any Subsidiary, the Incentive Stock
Option granted to such Participant shall be exercisable during a term of not more than five (5) years after the date on which it is granted.

The ISO Option Agreement shall state when the Incentive Stock Option becomes exercisable and shall also state the maximum term during which the
Option may be exercised. In the event an Incentive Stock Option is exercisable immediately, the manner of exercise of the Option in the event it is not
exercised in full immediately shall be specified in the ISO Option Agreement. The Administrator may accelerate the exercisability of any Incentive Stock
Option granted hereunder which is not immediately exercisable as of the date of grant.

(¢)  Nontransferability. No Incentive Stock Option shall be transferable, in whole or in part, by the Participant other than by will or by the laws of
descent and distribution. During the Participant’s lifetime, the Incentive Stock Option may be exercised only by the Participant. Ifthe Participant shall attempt
any transfer of any Incentive Stock Option granted under the Plan during the Participant’s lifetime, such transfer shall be void and the Incentive Stock Option,
to the extent not fully exercised, shall terminate.

(d)  No Rights as Stockholder. A Participant (or the Participant’s successor or successors) shall have no rights as a stockholder with respect to any
shares covered by an Incentive Stock Option until the date of the issuance of stock subject to such Award upon exercise, as evidenced by a stock certificate
or as reflected in the books and records of the Company or its designated agent (i.e., a "book entry”’). No adjustment shall be made for dividends (ordinary or
extraordinary, whether in cash, securities or other property), distributions or other rights for which the record date is prior to the date such stock is actually
issued (except as otherwise provided in Section 14 of the Plan), as evidenced in either certificated or book entry form.

()  Withholding. The Company or any Affiliate shall be entitled to withhold and deduct from any future payments to the Participant all legally
required amounts necessary to satisfy any and all withholding and employment-related taxes attributable to the Participant’s exercise of an Incentive Stock
Option or a "disqualifying disposition” of shares acquired through the exercise of an Incentive Stock Option as defined in Code Section 421(b). In the event
the Participant is required under the ISO Option Agreement to pay the Company, or make arrangements satisfactory to the Company respecting payment of,
such withholding and employment-related taxes, the Administrator may, in its discretion and pursuant to such rules as it may adopt, permit the Participant to
satisfy such obligation, in whole or in part, by delivering shares of the Stock or by electing to have the Company withhold shares of Stock otherwise issuable to
the Participant as a result of the exercise of the Incentive Stock Option. Such shares shall have a Fair Market Value up to the maximum amount permitted to
be withheld for tax purposes in the applicable jurisdiction. In no event may the Participant deliver shares, nor may the Company or any Affiliate withhold
shares, having a Fair Market Value in excess of the maximum amount permitted to be withheld for tax purposes in the applicable jurisdiction. The Participant’s
election to have shares withheld for this purpose shall be made on or before the later of (i) the date the Incentive Stock Option is exercised or the date of the
disqualifying disposition, as the case may be, or
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(i) the date that the amount of tax to be withheld is determined under applicable tax law. Such election shall be approved by the Admmnistrator and otherwise
comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3, if applicable.

® Vesting Limitation. Notwithstanding any other provision of the Plan, the aggregate Fair Market Value (determined as of the date an Option is

granted) of the Stock with respect to which Incentive Stock Options are exercisable for the first time by a Participant during any calendar year under the Plan
and any other "Incentive Stock Option” plans of the Company or any Affiliate shall not exceed $100,000 (or such other amount as may be prescribed by the
Code fromtime to time); provided, however, that if the exercisability or vesting of an Incentive Stock Option is accelerated as permitted under the provisions
of the Plan and such acceleration would result in a violation of the limit imposed by this Section 9(f), such acceleration shall be of full force and effect but the
number of shares of Stock that exceed such limit shall be treated as having been granted pursuant to a Nonqualified Stock Option; and provided, further, that
the limits imposed by this Section 9(f) shall be applied to all outstanding Incentive Stock Options under the Plan and any other "Incentive Stock Option” plans
of the Company or any Affiliate in chronological order according to the dates of grant.

(g9  Other Provisions. The ISO Option Agreement authorized under this Section 9 shall contain such other provisions as the Administrator shall
deemadvisable. Any such ISO Option Agreement shall contain such limitations and restrictions upon the exercise of the Option as shall be necessary to ensure
that such Option will be considered an "Incentive Stock Option” as defined in Code Section 422 or to conform to any change therein.

SECTION 10.
TERMS AND CONDITIONS OF NONQUALIFIED STOCK OPTIONS

Each Nonqualified Stock Option granted pursuant to this Section 10 shall be evidenced by a written Nonqualified Stock Option agreement (the
"NQSO Option Agreement”’). The NQSO Option Agreement shall be in such form as may be approved from time to time by the Administrator and may vary
from Participant to Participant; provided, however, that each Participant and each NQSO Option Agreement shall comply with and be subject to the following
terms and conditions:

(@)  Number of Shares and Option Exercise Price. The NQSO Option Agreement shall state the total number of shares covered by the
Nonqualified Stock Option. Unless otherwise determined by the Admmnistrator, the option exercise price per share shall be one hundred percent (100%) of the
per share Fair Market Value of the Stock on the date the Administrator grants the Option.

(b)  Termand Exercisability of Nonqualified Stock Option. The term during which any Nonqualified Stock Option granted under the Plan may be
exercised shall be established in each case by the Administrator. The NQSO Option Agreement shall state when the Nonqualified Stock Option becomes
exercisable and shall also state the maximum term during which the Option may be exercised. In the event a Nonqualified Stock Option is exercisable
immediately, the manner of exercise of the Option in the event it is not exercised i full immediately shall be specified in the NQSO Option Agreement. The
Administrator may accelerate the exercisability of any Nonqualified Stock Option granted hereunder which is not immediately exercisable as of the date of

grant.

(c)  Transferability. A Nonqualified Stock Option shall be transferable, in whole or in part, by the Participant by will or by the laws of descent and
distribution. In addition, the Administrator may, in
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its sole discretion, permit the Participant to transfer any or all Nonqualified Stock Options to any member of the Participant’s "immediate family” as such term
is defined in Rule 16a-1(e) promulgated under the Securities Exchange Act of 1934, as amended, or any successor provision, or to one or more trusts whose
beneficiaries are members of such Participant’s "immediate family” or partnerships in which such family members are the only partners; provided, however, that
the Participant cannot receive any consideration for the transfer and such transferred Nonqualified Stock Option shall continue to be subject to the same terns
and conditions as were applicable to such Nonqualified Stock Option immediately prior to its transfer.

(d)  No Rights as Stockholder. A Participant (or the Participant’s successor or successors) shall have no rights as a stockholder with respect to any
shares covered by a Nonqualified Stock Option until the date of the issuance of stock as evidenced by a stock certificate or as reflected in book entry form.
No adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other rights for which the
record date is prior to the date such stock is actually issued (except as otherwise provided in Section 14 of the Plan), as evidenced in either certificated or
book entry form

(¢)  Withholding. The Company or any Affiliate shall be entitled to withhold and deduct from any future payments to the Participant all legally
required amounts necessary to satisfy any and all withholding and employment-related taxes attributable to the Participant’s exercise of a Nonqualified Stock
Option. In the event the Participant is required under the NQSO Option Agreement to pay the Company, or make arrangements satisfactory to the Company
respecting payment of, such withholding and employment-related taxes, the Administrator may, in its discretion and pursuant to such rules as it may adopt,
permit the Participant to satisfy such obligation, in whole or in part, by delivering shares of the Company’s Stock or by electing to have the Company withhold
shares of Stock otherwise issuable to the Participant as a result of the exercise of the Nonqualified Stock Option. Such shares shall have a Fair Market Value
up to the maximum amount permitted to be withheld for tax purposes in the applicable jurisdiction. In no event may the Participant deliver shares, nor may the
Company or any Affiliate withhold shares, having a Fair Market Value in excess of the maximum amount permitted to be withheld for tax purposes in the
applicable jurisdiction. The Participant’s election to deliver shares or to have shares withheld for this purpose shall be made on or before the later of (i) the date
the Nonqualified Stock Option is exercised, or (i) the date that the amount of tax to be withheld is determined under applicable tax law. Such election shall be
approved by the Admmnistrator and otherwise comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3, if applicable.

6] Other Provisions. The NQSO Option Agreement authorized under this Section 10 shall contain such other provisions as the Administrator shall
deem advisable.

SECTION 11.
RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARDS

Each Restricted Stock Award or Restricted Stock Unit Award granted pursuant to the Plan shall be evidenced by a written restricted stock or
restricted stock unit agreement (the "Restricted Stock Agreement” or "Restricted Stock Unit Agreement,” as the case may be). The Restricted Stock
Agreement or Restricted Stock Unit Agreement shall be in such form as may be approved from time to time by the Administrator and may vary from
Participant to Participant; provided, however, that each Participant and each Restricted Stock Agreement or Restricted Stock Unit Agreement shall comply
with and be subject to the following terms and conditions:
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(@)

Number of Shares. The Restricted Stock Agreement or Restricted Stock Unit Agreement shall state the total number of shares of Stock

covered by the Restricted Stock Award or Restricted Stock Unit Award.

(b)

Risks of Forfeiture. The Restricted Stock Agreement or Restricted Stock Unit Agreement shall set forth the risks of forfeiture, if any, including

risks of forfeiture based on Performance Objectives, which shall apply to the shares of Stock covered by the Restricted Stock Award or Restricted Stock Unit
Award, and shall specify the manner in which such risks of forfeiture shall lapse. The Administrator may, in its sole discretion, modify the manner in which such
risks of forfeiture shall lapse but only with respect to those shares of Stock which are restricted as of the effective date of the modification.

©
@

(ii)

Issuance of Shares; Rights as Stockholder.

With respect to a Restricted Stock Award, the Company shall cause to be issued shares in the Participant’s name as evidenced by a
stock certificate or as reflected in book entry form, provided, that the Company shall place a legend or restriction on such shares
describing the risks of forfeiture and other transfer restrictions set forth in the Participant’s Restricted Stock Agreement. Until the risks
of forfeiture have lapsed or the shares subject to such Restricted Stock Award have been forfeited, the Participant shall be entitled to
vote the shares of Stock, but, except as provided in this paragraph (i) regarding dividends, the Participant shall not have any other
rights as a stockholder with respect to such shares. Except as provided otherwise by the Administrator, Participants holding Restricted
Stock Awards shall be entitled to receive all dividends and other distributions paid with respect to the shares of Stock underlying the
Restricted Stock Awards. Cash dividends with respect to Restricted Stock Awards that are subject to risk of forfeiture restrictions will
be credited to a book-entry account and paid to the Participant only when the risk of forfeiture applicable to such Restricted Stock
Award has lapsed. Except as provided otherwise under Article 14, dividends payable in shares of Stock shall be subject to the same
risk of forfeiture restrictions as the underlying Restricted Stock Award. If any Restricted Stock Awards are forfeited, the Participant
shall have no right to dividends or other distributions with respect to such Restricted Stock Award.

With respect to a Restricted Stock Unit Award, as the risks of forfeiture on the restricted stock units lapse, the Participant shall be
entitled to payment of the Restricted Stock Units. The Administrator may, in its sole discretion, pay Restricted Stock Units in cash,
shares of Stock or any combination thereof. If payment is made in shares of Stock, the Administrator shall cause to be issued Stock in
the Participant’s name and shall deliver such Stock to the Participant in satisfaction of such restricted stock units. Until the risks of
forfeiture on the restricted stock units have lapsed, the Participant shall not be entitled to vote any shares of stock which may be
acquired through the restricted stock units, shall not receive any dividends attributable to such shares, and shall not have any other
rights as a stockholder with respect to such shares.
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(d)  Withholding Taxes. The Company or its Affiliate shall be entitled to withhold and deduct fiom any future payments to the Participant all legally
required amounts necessary to satisfy any and all withholding and employment-related taxes attributable to the Participant’s Restricted Stock Award or
Restricted Stock Unit Award. In the event the Participant is required under the Restricted Stock Agreement or Restricted Stock Unit Agreement to pay the
Company, or make arrangements satisfactory to the Company respecting payment of, such withholding and employment-related taxes, the Administrator may,
mn its discretion and pursuant to such rules as it may adopt, permit the Participant to satisfy such obligations, in whole or in part, by delivering shares of Stock or
by electing to have the Company withhold (i) shares of Stock subject to the Restricted Stock Award on which the risks of forfeiture have lapsed or (ii) shares
of Stock otherwise issuable to the Participant pursuant to the settlement of Restricted Stock Unit Awards, as applicable. Such shares shall have a Fair Market
Value up to the maximum amount permitted to be withheld for tax purposes in the applicable jurisdiction. In no event may the Participant deliver shares, nor
may the Company or any Affiliate withhold shares, having a Fair Market Value in excess of the maximum amount permitted to be withheld for tax purposes in
the applicable jurisdiction. The Participant’s election to deliver shares of Stock for this purpose shall be made on or before the date that the amount of tax to
be withheld is determined under applicable tax law. Such election shall be approved by the Administrator and otherwise comply with such rules as the
Administrator may adopt to assure compliance with Rule 16b-3, if applicable.

(¢)  Nontransferability. No Restricted Stock Award shall be transferable, in whole or in part, by the Participant, other than by will or by the laws of
descent and distribution, prior to the date the risks of forfeiture described in the Restricted Stock Agreement have lapsed. No Restricted Stock Unit Award
shall be transferable, in whole or in part, by the Participant prior to the date of settlement thereof into shares of Stock, other than by will or by the laws of
descent and distribution. Ifthe Participant shall attempt any transfer of any Restricted Stock Award or Restricted Stock Unit Award granted under the Plan
prior to such date, such transfer shall be void and the Restricted Stock Award or Restricted Stock Unit Award shall terminate.

® Other Provisions. The Restricted Stock Agreement or Restricted Stock Unit Agreement authorized under this Section 11 shall contain such
other provisions as the Admmnistrator shall deem advisable.

SECTION 12.
PERFORMANCE AWARDS

Each Performance Award granted pursuant to this Section 12 shall be evidenced by a written performance award agreement (the "Performance
Award Agreement”’). The Performance Award Agreement shall be in such form as may be approved from time to time by the Admmistrator and may vary
from Participant to Participant; provided, however, that each Participant and each Performance Award Agreement shall comply with and be subject to the
following terms and conditions:

(@)  Awards. Performance Awards in the form of Performance Units or Performance Shares may be granted to any Participant in the Plan.
Performance Units shall consist of monetary awards which may be earned or become vested in whole or in part if the Company or the Participant achieves
certain Performance Objectives established by the Administrator over a specified Performance Period. Performance Shares shall consist of shares of Stock or
other Awards denominated in shares of Stock that may be earned or become vested in whole or in part if the Company or the Participant achieves certain
Performance Objectives established by the Admmistrator over a specified Performance Period.
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(b)  Performance Objectives, Performance Period and Payment. The Performance Award Agreement shall set forth:

Q) the number of Performance Units or Performance Shares subject to the Performance Award, and the dollar value of each Performance
Unit;
(i) one or more Performance Objectives established by the Administrator;
(i) the Performance Period over which Performance Units or Performance Shares may be earned or may become vested;
(v) the extent to which partial achievement of the Performance Objectives may result in a payment or vesting of the Performance Award,

as determined by the Administrator; and

) the date upon which payment of Performance Units will be made or Performance Shares will be issued, as the case may be, and the
extent to which such payment or the receipt of such Performance Shares may be deferred.

(¢)  Withholding Taxes. The Company or its Affiliates shall be entitled to withhold and deduct from any future payments to the Participant all legally
required amounts necessary to satisfy any and all withholding and employment-related taxes attributable to the Participant’s Performance Award. In the event
the Participant is required under the Performance Award Agreement to pay the Company or its Affiliates, or make arrangements satisfactory to the Company
or its Affiliates respecting payment of, such withholding and employment-related taxes, the Admmistrator may, in its discretion and pursuant to such rules as it
may adopt, permit the Participant to satisfy such obligations, in whole or in part, by delivering shares of Stock or by electing, as applicable, to have the
Company withhold shares of Stock subject to a Performance Award for which the risks of forfeiture have lapsed or that would otherwise be issuable to the
Participant pursuant to the settlement of'a Performance Award. Such shares shall have a Fair Market Value up to the maximum amount permitted to be
withheld for tax purposes in the applicable jurisdiction. In no event may the Participant deliver shares, nor may the Company or any Affiliate withhold shares,
having a Fair Market Value in excess of the maximum amount permitted to be withheld for tax purposes in the applicable jurisdiction. The Participant’s election
to deliver shares of Stock for this purpose shall be made on or before the date that the amount of tax to be withheld is determined under applicable tax law.
Such election shall be approved by the Administrator and otherwise comply with such rules as the Administrator may adopt to assure compliance with Rule
16b-3, ifapplicable.

(d)  Nontransferability. No Performance Award shall be transferable, in whole or in part, by the Participant, other than by will or by the laws of
descent and distribution. If the Participant shall attempt any transfer of any Performance Award granted under the Plan, such transfer shall be void and the
Performance Award shall termmnate.

(¢)  No Rights as Stockholder. A Participant (or the Participant’s successor or successors) shall have no rights as a stockholder with respect to any
shares covered by a Performance Award until the date of the issuance of stock. No adjustment shall be made for dividends (ordinary or extraordinary,
whether in cash, securities or other property), distributions or other rights for which the record date is prior to the date such stock is actually issued (except as
otherwise provided in Section 14 of the Plan).

15



® Other Provisions. The Performance Award Agreement authorized under this Section 12 shall contain such other provisions as the Administrator
shall deem advisable.

SECTION 13.
STOCK APPRECIATION RIGHTS

Each Stock Appreciation Right granted pursuant to this Section 13 shall be evidenced by a written stock appreciation right agreement (the "Stock
Appreciation Right Agreement”). The Stock Appreciation Right Agreement shall be in such form as may be approved from time to time by the Administrator
and may vary from Participant to Participant; provided, however, that each Participant and each Stock Appreciation Right Agreement shall comply with and
be subject to the following terms and conditions:

(@  Awards. A Stock Appreciation Right shall entitle the Participant to receive, upon exercise, cash, shares of Stock, or any combination thereof,
having a value equal to the excess of (i) the Fair Market Value of a specified number of shares of Stock on the date of such exercise, over (i) a specified
exercise price. Unless otherwise determined by the Admmistrator, the specified exercise price shall not be less than 100% of the Fair Market Value of such
shares of Stock on the date of grant of the Stock Appreciation Right. A Stock Appreciation Right may be granted independent of or in tandem with a
previously or contemporaneously granted Option.

(b)  Termand Exercisability. The term during which any Stock Appreciation Right granted under the Plan may be exercised shall be established in
each case by the Administrator. The Stock Appreciation Right Agreement shall state when the Stock Appreciation Right becomes exercisable and shall also
state the maximum term during which such Stock Appreciation Right may be exercised. In the event a Stock Appreciation Right is exercisable immediately, the
manner of exercise of such Stock Appreciation Right in the event it is not exercised in full immediately shall be specified in the Stock Appreciation Right
Agreement. The Administrator may accelerate the exercisability of any Stock Appreciation Right granted hereunder which is not immediately exercisable as of
the date of grant. Ifa Stock Appreciation Right is granted in tandem with an Option, the Stock Appreciation Right Agreement shall set forth the extent to which
the exercise of all or a portion of the Stock Appreciation Right shall cancel a corresponding portion of the Option, and the extent to which the exercise of all or
a portion of the Option shall cancel a corresponding portion of the Stock Appreciation Right.

(¢c)  Withholding Taxes. The Company or its Affiliate shall be entitled to withhold and deduct from any future payments to the Participant all legally
required amounts necessary to satisfy any and all withholding and employment-related taxes attributable to the Participant’s Stock Appreciation Right. In the
event the Participant is required under the Stock Appreciation Right to pay the Company or its Affiliate, or make arrangements satisfactory to the Company or
its Affiliate respecting payment of, such withholding and employment-related taxes, the Admnistrator may, in its discretion and pursuant to such rules as it may
adopt, permit the Participant to satisfy such obligation, in whole or in part, by delivering shares of the Company’s Stock or by electing to have the Company
withhold shares of Stock otherwise issuable to the Participant as a result of the exercise of the Stock Appreciation Right. Such shares shall have a Fair Market
Value up to the maximum amount permitted to be withheld for tax purposes in the applicable jurisdiction. In no event may the Participant deliver shares, nor
may the Company or any Affiliate withhold shares, having a Fair Market Value in excess of the maximum amount permitted to be withheld for tax purposes in
the applicable jurisdiction. The Participant’s election to deliver shares or to have shares withheld for this purpose shall be made on or before the later of (i) the
date the Stock
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Appreciation Right is exercised, or (i) the date that the amount of tax to be withheld is determined under applicable tax law. Such election shall be approved
by the Admunistrator and otherwise comply with such rules as the Administrator may adopt to assure compliance with Rule 16b-3, if applicable.

(d)  Nontransferability. No Stock Appreciation Right shall be transferable, in whole or in part, by the Participant, other than by will or by the laws
of descent and distribution. If the Participant shall attempt any transfer of any Stock Appreciation Right granted under the Plan, such transfer shall be void and
the Stock Appreciation Right shall termnate.

(¢)  No Rights as Stockholder. A Participant (or the Participant’s successor or successors) shall have no rights as a stockholder with respect to any
shares covered by a Stock Appreciation Right until the date of the issuance of stock evidencing such shares, as evidenced by a stock certificate or as reflected
in book entry form. No adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property), distributions or other
rights for which the record date is prior to the date such stock is actually issued (except as otherwise provided in Section 14 of the Plan), as evidenced in either
certificated or book entry form.

6] Other Provisions. The Stock Appreciation Right Agreement authorized under this Section 13 shall contain such other provisions as the
Administrator shall deem advisable, including but not limited to any restrictions on the exercise of the Stock Appreciation Right which may be necessary to
comply with Rule 16b-3 of the Securities Exchange Act of 1934, as amended.

SECTION 14.
ADJUSTMENTS UPON CHANGES IN STOCK

In the event of any dividend or other distribution (whether in the form of cash, shares of Stock, or other property, but excluding regular, quarterly cash
dividends), recapitalization, forward or reverse stock split, subdivision, consolidation or reduction of capital, reorganization, merger, amalgamation,
consolidation, scheme of arrangement, split-up, spin-off or combination involving the Company or repurchase or exchange of shares of Stock or other
securities of the Company or other rights to purchase shares of Stock or other securities of the Company, or other similar corporate transactions or events that
affects the shares of Stock, provided that any such transaction or event referred to heretofore does not mvolve the receipt of consideration by the Company,
the Administrator may, in its sole discretion, in such manner as it deens equitable in order to prevent dilution or enlargement of the benefits or potential benefits
mtended to be made available under the Plan, adjust (a) the number and type of shares of Stock (or other securities or property) with respect to which Awards
may be granted under the Plan, (b) the number and type of shares of Stock (or other securities or property) subject to outstanding Awards, (c) the grant or
exercise price with respect to any applicable Award or, the measure to be used to determine the amount of the benefit payable on an Award, (d) the number
and kind of outstanding Restricted Stock Awards or relating to any other outstanding Award in connection with which shares of Stock are issued or otherwise
subject, (e) the number of shares of Stock with respect to which Awards may be granted to a Participant as set forth in Sections 6(a), 6(b) and 6(c) hereof
and the number of shares of Stock reserved for issuance pursuant to Section 6 hereof, (f) the number and type of shares of Stock (or other securities or
property) as to which Awards may be settled and (g) any other adjustments that the Administrator determines to be equitable. Additional shares that may
become covered by the Award pursuant to such adjustment shall be subject to the same restrictions as are applicable to the shares with respect to which the
adjustment relates.
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The Administrator may restrict the rights of, or the applicability of, this Section 14 to the extent necessary to conmply with Section 16(b) of the
Securities Exchange Act of 1934, as amended, the Internal Revenue Code or any other applicable law or regulation. The grant of an Award pursuant to the
Plan shall not limit in any way the right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business
structure or to merge, exchange or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.

SECTION 15.
EFFECT OF A CHANGE OF CONTROL

Notwithstanding any other provision of this Plan to the contrary, the provisions of this Section 15 shall apply in the event of a Change of Control.

(@  Awards Assumed by Successor. Upon the occurrence of a Change of Control, (1) if the Company is the surviving entity in the Change of
Control and an Award continues to be outstanding and in effect or (2) if Company is not the surviving entity in the Change of Control and an Award is
Assumed (as defined in subsection (b) below) by the successor person or entity effecting the Change of Control, then such Award shall vest and be exercisable
in accordance with the terms of the original grant, unless during the two year period commencing on the date of the Change of Control:

Q) a Participant’s service is involuntarily terminated for reasons other than for Cause; or
(i) a Participant who is an employee terminates his or her employment for Good Reason.

If clause (a)(i) or (ii) applies, the Award shall become fully vested and exercisable, if applicable, and any restrictions that apply to the Award shall lapse, and
any Award subject to a Performance Objective shall be deemed to be satisfied based on actual performance through the date of the Participant’s termination if
such performance is determmnable in the judgement of the Administrator, and based on target level performance if actual performance is not determinable.
Except as otherwise set forth in an Award agreement or as required by Section 21(h), any Restricted Stock Unit Award or Performance Award that vests as a
result of the Participant’s termmation under clause (a)(i) or (ii) will be settled within sixty (60) days following the Participant’s termmnation under clause (a)(i) or
(ii). For purposes of this Section 15(a), a Participant’s termination of employment for Good Reason shall not be considered to be for Good Reason unless:

Q) the Participant has provided the Company with a written notice of his or her intent to terminate employment for Good Reason within
sixty (60) days of the Participant becommng aware of the circunrstances giving rise to Good Reason; and

(i) the Participant allows the Company thirty (30) days to remedy such circunmstances to the extent curable.

Notwithstanding the foregoing, if a Participant who is an employee is a party to an employment agreement or other similar agreement with the Company that
includes a definition of "good reason” or other similar term of like import, then, with respect to such Participant, any termination of employment for Good
Reason for purposes of this Section 15(a) shall be determined in accordance with the procedures set forth in such employment agreement or other similar
agreement.
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(b)

@

(ii)

(ii)

(W)

Assumed Awards Defined. For purposes of this Section 15, an Award shall be considered assumed ("Assumed”) if each of the following
conditions are met:

Options and Stock Appreciation Rights are converted into a replacement Award in a manner that complies with Internal Revenue
Code Section 409A and, in the case of an Incentive Stock Option, Internal Revenue Code Section 424;

Restricted Stock Unit Awards, Restricted Stock Awards and Performance Awards are converted into a replacement Award covering
(1) a number of shares of stock of the entity effecting the Change of Control (or a successor or parent corporation), as determined in a
manner substantially similar to the treatment of an equal number of shares of Stock covered by the Award; provided that to the extent
that any portion of the consideration received by holders of shares of Stock in the Change of Control transaction is not in the form of
the common stock of such entity (or a successor or parent corporation), the number of shares covered by the replacement Award shall
be based on the average of the high and low selling prices of the common stock of such entity (or a successor or parent corporation)
on the established stock exchange on the trading day immediately preceding the date of the Change of Control or (2) an amount of
cash consideration, as applicable, based upon the terms of the original Award,;

the replacement Award contains provisions for scheduled vesting, treatment on the Participant’s termination from employment or
directorship, as applicable (including the definitions of "Cause” and "Good Reason™), and, if applicable, Performance Objectives and
associated target levels and payout factors that are no less favorable to the Participant than the underlying Award being replaced, and
all other terms of the replacement Award (other than the security and number of shares represented by the replacement Award) are
substantially similar to the underlying Award; and

if the replacement Award is to be settled in shares of stock, the security represented by the replacement Award is of a class of stock
that is publicly held and widely traded on an established stock exchange.

(¢c)  Awards not Assumed by Successor.

O

Upon the occurrence of a Change of Control, if Company is not the surviving entity in the Change of Control and an Award is not
Assumed by successor person or entity effecting the Change of Control, then such Award shall become fully vested and exercisable on
the date of the Change of Control, any restrictions that apply to such Award shall lapse, and any Performance Objectives applicable to
such Award shall be deemed to be satisfied based on actual performance through the date of the Change of Control if such
performance is determinable in the judgement of the Administrator, and based on target level performance if actual performance is not
determinable. Payment with respect to such Awards shall be made as follows:
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(1) For each Option and Stock Appreciation Right, the Participant shall receive a payment equal to the difference between
the consideration (consisting of cash or other property, including securities of a successor or parent corporation)
received by holders of shares of Stock in the Change of Control transaction and the exercise price of the applicable
Option or Stock Appreciation Right, if such difference is positive. Such payment shall be made in the same formas the
consideration received by holders of shares of Stock. Any Options or Stock Appreciation Rights with an exercise

price that is higher than the per share consideration received by holders of shares of Stock in connection with the
Change of Control shall be cancelled for no additional consideration.

(2) For each Restricted Stock Award, Restricted Stock Unit Award, or Performance Share Award, the Participant shall
receive the consideration (consisting of cash or other property, including securities of a successor or parent
corporation) that such Participant would have received in the Change of Control transaction had he or she been,
immediately prior to such transaction, a holder of the number of shares of Stock equal to the number of Shares
covered by the Restricted Stock Award, Restricted Stock Unit Award, or Performance Share Award (based on
actual performance through the date of the Change of Control if such performance is determinable in the judgement of
the Administrator, and based on target level performance if actual performance is not determinable).

(3) For each Performance Unit Award, the Participant shall receive an amount in cash based on actual performance under
the Performance Objective set forth in the Performance Unit Award through the date of the Change of Control if such

performance is determinable in the judgement of the Administrator, and based on target level performance if such
actual performance is not determinable.

The payments contemplated by clauses (c)(i)(1), (c)(i)(2) and (c)(1)(3) of this Section 15(c) shall be made upon or as soon as
practicable following the Change of Control, provided, however, that with respect to any Award that is subject to Internal Revenue
Code Section 409A, if the Change of Control is not also a "change in control event” within the meaning of Internal Revenue Code
Section 409A, the payment shall be made on the date payment would have been made had the Change of Control not occurred.
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SECTION 16.
INVESTMENT PURPOSE

No shares of Stock shall be issued pursuant to the Plan unless and until there has been compliance, in the opinion of Company’s counsel, with all
applicable legal requirements, including without limitation, those relating to securities laws and stock exchange listing requirements. As a condition to the
issuance of Stock to Participant, the Administrator may require Participant to (i) represent that the shares of Stock are being acquired for investment and not
resale and to make such other representations as the Administrator shall deem necessary or appropriate to qualify the issuance of the shares as exempt from
the Securities Act of 1933 and any other applicable securities laws, and (i) represent that Participant shall not dispose of the shares of Stock in violation of the
Securities Act of 1933 or any other applicable securities laws.

As a further condition to the grant of any Option or the issuance of Stock to Participant, Participant agrees to the following;

(@  Inthe event the Company advises Participant that it plans an underwritten public offering of its Stock in compliance with the Securities Act of
1933, as amended, and the underwriter(s) seek to impose restrictions under which certain stockholders may not sell or contract to sell or grant any option to
buy or otherwise dispose of part or all of their stock purchase rights of the Stock underlying Awards, Participant will not, for a period not to exceed 180 days
from the prospectus, sell or contract to sell or grant an option to buy or otherwise dispose of any Option granted to Participant pursuant to the Plan or any of
the underlying shares of Stock without the prior written consent of the underwriter(s) or its representative(s).

(b)  Inthe event the Company makes any public offering of its securities and determines in its sole discretion that it is necessary to reduce the
number of'issued but unexercised stock purchase rights so as to comply with any state’s securities or Blue Sky law limitations with respect thereto, the Board
shall have the right (i) to accelerate the exercisability of any Option and the date on which such Option must be exercised, provided that the Company gives
Participant prior written notice of such acceleration, and (ii) to cancel any Options or portions thereof which Participant does not exercise prior to or
contemporaneously with such public offering.

(¢)  Inthe event of a Change of Control, Participant will comply with Rule 145 ofthe Securities Act of 1933 and any other restrictions imposed
under other applicable legal or accounting principles if Participant is an "affiliate” (as defined in such applicable legal and accounting principles) at the time of the
Change of Control, and Participant will execute any documents necessary to ensure compliance with such rules.

The Company reserves the right to place a legend on any stock certificate (or a notation on any book entry shares permitted by the Administrator)
issued in connection with an Award pursuant to the Plan to assure compliance with this Section 16.

The Company shall not be required to register or maintain the registration of the Plan, any Award, or any Stock issued or issuable pursuant to the Plan
under the Securities Act of 1933 or any other applicable securities laws. If the Company is unable to obtain the authority that the Company or its counsel
deens necessary for the lawful issuance and sale of Stock under the Plan, the Company shall not be liable for the failure to issue and sell Stock upon the
exercise, vesting, or lapse of risk of forfeiture of
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an Award unless and until such authority is obtained. A Participant shall not be eligible for the grant of an Award or the issuance of Stock pursuant to an
Award if such grant or issuance would violate any applicable securities law.

SECTION 17.
NONTRANSFERABILITY

(@  InGeneral Except as expressly provided in the Plan or an Award agreement, no Award shall be transferable by the Participant, in whole or in
part, other than by will or by the laws of descent and distribution. Ifthe Participant shall attempt any transfer of any Award, such transfer shall be void and the
Award shall terminate.

(b)  [Reserved].

(c)  Beneficiary Designation. Each Participant may, from time to time, name any beneficiary or beneficiaries (who may be named contingently or
successively) to whom any benefit under the Plan is to be paid in case of such Participant’s death before receipt of any or all of such benefit. Each such
designation shall revoke all prior designations by the same Participant, shall be in a form prescribed by the Administrator, and will be effective only when filed
by the Participant in writing with the Company during the Participant’s lifetime. In the absence of any such designation, benefits remaining unpaid at the
Participant’s death shall be paid to the Participant’s estate.

(d)  Hedging and Pledging. Participants may not enter into hedging or monetization contracts or enter into pledge arrangements with respect to any
Award or any Stock to be granted pursuant to an Award.

SECTION 18.
NO AUTHORITY TO REPRICE

Except in connection with a corporate transaction involving the Company that it subject to the provisions of Section 14, the terms of outstanding
awards may not be amended to reduce the exercise price of outstanding Options or Stock Appreciation Rights or cancel outstanding Options or Stock
Appreciation Rights in exchange for cash, other awards or Options or Stock Appreciation Rights with an exercise price that is less than the exercise price of
the original Options or Stock Appreciation Rights without stockholder approval.

SECTION 19.
AMENDMENT TO THE PLAN

The Board may from time to time, insofar as permitted by law, suspend or discontinue the Plan or revise or amend it in any respect; provided,
however, that no such revision or amendment, except as is authorized in Section 14, shall impair the terms and conditions of any Award which is outstanding
on the date of such revision or amendment to the material detriment of the Participant without the consent of the Participant. Notwithstanding the foregoing, no
such revision or amendment shall (i) materially increase the number of shares subject to the Plan except as provided in Section 14 hereof, (ii) change the
designation of the class of employees eligible to receive Awards, (iii) decrease the price at which Options may be granted, or (iv) materially increase the
benefits accruing to Participants under the Plan without the approval of the stockholders of the Company if such approval is required for compliance with the
requirements of any applicable law or regulation. Furthermore, the Plan may not, without the
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approval of the stockholders, be amended in any manner that will cause Incentive Stock Options to fail to meet the requirements of Code Section 422.
Notwithstanding anything in the Plan to the contrary, the Board may amend this Plan to the extent necessary or desirable to comply with the requirements of
Code Section 409A and the regulations, notices and other guidance of general applicability issued thereunder.

To the extent applicable, the Plan and all Awards shall be interpreted to be exempt from or comply with the requirements of Code Section 409A and,
if applicable, to comply with Code Section 422, in each case including the regulations, notices, and other guidance of general applicability issued thereunder.
Furthermore, notwithstanding anything in the Plan or any

Award agreement to the contrary, the Board may amend the Plan or an Award agreement to the extent necessary or desirable to comply with such
requirements without the consent of the Participant.

SECTION 20.
RIGHTS AND OBLIGATIONS ASSOCIATED WITH AWARDS

(@  No Obligation to Exercise. The granting of an Option or Stock Appreciation Right shall impose no obligation upon the Participant to exercise
such Option or Stock Appreciation Right.

(b)  No Employment or Other Service Rights. The granting of an Award hereunder shall not impose upon the Company or any Affiliate any
obligation to retain the Participant in its employ or service for any period.

(c)  Unfinded Plan. Participants shall have no right, title, or interest whatsoever in or to any particular assets of the Company or any Affiliate by
reason of the right to receive a benefit under the terms of the Plan. Nothing contained in the Plan, and no action taken pursuant to its provisions, shall create or
be construed to create a trust of any kind, or a fiduciary relationship between the Company or any Affiliate and any Participant, beneficiary, legal
representative, or any other person. To the extent that any person acquires a right to receive shares of Stock or payments from the Company or any Affiliate
under the Plan, such right shall be no greater than the right of an unsecured general creditor of the Company or any Affiliate, as the case may be. All payments
to be made hereunder shall be paid from the general funds of the Company or any Affiliate, as the case may be. In its sole discretion, the Administrator may
authorize the creation of trusts or other arrangements to meet the obligations created under the Plan to deliver the shares of Stock or make payments i lieu of
or with respect to Awards hereunder; provided, however, that the existence of such trusts or other arrangements is consistent with the unfunded status of the
Plan.

(d) Recoupment Policies. All Awards under the Plan shall be subject to any applicable clawback, recoupment, recovery or other forfeiture policies that
may be implemented by the Board from time to time, including pursuant to the Titan Machinery Inc. Clawback Policy or any other similar clawback policy
adopted by the Board. By accepting an Award, the Participant is agreeing to be bound by any such clawback, recoupment, recovery or other forfeiture
policies, as in effect or as may be adopted or modified from time to time by the Company in its discretion, including the Titan Machinery Inc. Clawback Policy
or any other similar clawback policy adopted by the Board.
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SECTION 21.
MISCELLANEOUS

(@)  Issuance of Shares. The Company is not required to issue or remove restrictions on shares of Stock granted pursuant to the Plan until the
Admmnistrator determines that: (i) all conditions of the Award have been satisfied, (ii) all legal matters in connection with the issuance have been satisfied, and
(iil) the Participant has executed and delivered to the Company such representations or agreements as the Administrator may consider appropriate, in its sole
discretion, to satisfy the requirements of any applicable law or regulation.

(b)  Choice of Law. The law of the state of Delaware shall govern all questions concerning the construction, validity, and interpretation of this Plan,
without regard to that state’s conflict of laws rules.

(c)  Severability. In the event that any provision of this Plan shall be held illegal or invalid for any reason, such illegality or mvalidity shall not affect
the remaining provisions of this Plan, and the Plan shall be construed and enforced as if the illegal or nvalid provision had not been included.

(d)  No Duty to Notify. Neither the Company nor any Affiliate shall have any duty or obligation to any Participant to advise such Participant as to
the time and manner of exercising an Award or as to the pending termination or expiration of such Award. In addition, neither the Company nor any Affiliate
has any duty or obligation to minimize the tax consequences of an Award to the Participant.

(¢)  Exemptions from Section 16(b) Liability. It is the intent of the Company that the grant of any Awards to or other transaction by a Participant
who is subject to Section 16(b) of the Securities Exchange Act of 1934, as amended, shall be exempt from Section 16 pursuant to an applicable exemption
(except for transactions acknowledged in writing to be non-exenpt by such Participant). In addition, the Company intends any transaction by which a
Participant sells shares of Stock issued in respect of the vesting or exercise of any Award granted hereunder for the purpose of settling any withholding tax
liability of such Participant (commonly referred to as a "net settlement”, "net exercise”, "sell to cover” or "broker-assisted cashless exercise’ transaction) that
would otherwise be subject to Section 16(b) of the Securities Exchange Act of 1934, as amended, shall be exempt from Section 16 pursuant to an applicable
exemption. Accordingly, if any provision of this Plan or any Award Agreement does not comply with the requirements of Rule 16b-3 then applicable to any
such transaction, such provision shall be construed or deemed amended to the extent necessary to conformto the applicable requirements of Rule 16b-3 so
that such Participant shall avoid liability under Section 16(b) of the Securities Exchange Act of 1934.

® Successors. All obligations of the Company under the Plan with respect to Awards granted hereunder shall be binding on any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise of all or substantially all of
the business and/or assets of the Company.

(g)  Fractional Shares. No fractional shares of Stock shall be issued or delivered pursuant to the Plan or any Award, and the Administrator, in its
discretion, shall determine whether cash, other securities or other property shall be paid or transferred in lieu of any fractional shares of Stock, or whether such
fractional shares or any rights thereto shall be canceled, terminated or otherwise elimmated.
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()  Code Section 409A Conpliance. The Plan is mtended to comply with the requirements of Code Section 409A, to the extent applicable. Each
Award shall be construed and administered such that the Award either (i) qualifies for an exenmption from the requirements of Code Section 409A or (i)
satisfies the requirements of Code Section 409A. If an Award is subject to Code Section 409A, (A) payments shall only be made in a manner and upon an
event permitted under Section 409A ofthe Code, (B) unless the Award specifies otherwise, each installment payment shall be treated as a separate payment
for purposes of Code Section 409A, and (C) in no event shall a Participant, directly or indirectly, designate the calendar year in which a payment is made
except in accordance with Code Section 409A. Notwithstanding any other provision of the Plan to the contrary, with respect to any Award that constitutes
"nonqualified deferred compensation” within the meaning of Code Section 409A, any payments (whether in cash, Stock or other property) to be made with
respect to such Award upon the Participant’s "separation from service” (within the meaning of Code Section 409A) shall be delayed if the Participant is a
"specified employee” (within the meaning of Code Section 409A) until the earlier of (1) the first day of the seventh month following the Participant’s separation
fromservice or (2) the Participant’s death. Notwithstanding anything in the Plan or any Award agreement to the contrary, each Participant shall be solely
responsible for the tax consequences of Awards under the Plan, and in no event shall the Company or any Affiliate have any responsibility or liability if an
Award does not meet any applicable requirements of Code Section 409A. Although the Company intends to administer the Plan to prevent taxation under
Code Section 409A, the Company does not represent or warrant that the Plan or any Award conplies with any provision of federal, state, local or other tax
law.
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Calculation of Filing Fee Tables

Form S-8
(FormType)

Titan Machinery Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

EXHIBIT 107

Security Type Security Class | Fee Calculation Rule | Amount {}?gistered Proposed Maximum | Maximum Aggregate Fee Rate Amount of
Title Offering Price Per | Offering Price @ Registration Fee
Unit @
Equity Common stock, par Other 950,000 $18.20 $17,290,000 $147.60 per $2,552.00
value $0.00001 per $1,000,000
share
Total Offering Amounts $17,290,000 $2,552.00
Total Fee Offsets $—
Net Fee Due $2,552.00

(1) This Registration Statement registers 950,000 additional shares of common stock of Titan Machinery Inc. (the "Registrant”) that may be issued to eligible participants pursuant
to the Registrant’s Second Amended and Restated 2014 Equity Incentive Plan, as amended and restated from time to time (the "Plan”). Pursuant to Rule 416(a) under the Securities
Act of 1933, as amended (the "Securities Act”), the number of shares of the Registrant’s common stock being registered hereunder includes such indeterminate number of
additional shares of the common stock as may become issuable pursuant to the Plan by reason of any stock dividend, stock split, recapitalization or other similar transaction

effected that results in an increase in the number of shares of outstanding common stock without the Registrant’s receipt of consideration.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and (h) under the Securities Act, based upon the average of the high sales price
($18.75) and the low sales price ($17.64) for the Registrant’s common stock as reported on the Nasdaq Global Select Market on May 28, 2024.




