Proposal Requiring Stockholder Vote

v PROPOSAL #1 - Approval of an amendment to the Company’s Amended and
Restated Articles of Incorporation to increase the number of
authorized shares of Common Stock from 60,000,000 shares to
120,000,000 shares

Recommendation by Board of Directors

The Board of Directors unanimously recommends that stockholders vote FOR the approval of an amendment to the
Company’s Amended and Restated Articles of Incorporation to increase the number of authorized shares of
Common Stock from 60,000,000 shares to 120,000,000 shares.

Description of Proposed Amendment

The Board of Directors (the “Board”) has unanimously approved, subject to stockholder approval, an amendment to
the Company’s Amended and Restated Articles of Incorporation to increase the number of authorized shares of
Common Stock from 60,000,000 shares to 120,000,000 shares. No change is being proposed in the authorized
number of shares of the Company’s preferred stock, which will remain at 4 million preferred shares.

To accomplish the increase in authorized shares of Common Stock, the Board of Directors proposes that Article I1l,
Paragraph 1, of the Company’s Amended and Restated Articles of Incorporation be amended and restated to read in
its entirety as follows:

“Paragraph 1: Number and Class. The number of shares which the Corporation shall be
authorized to issue, itemized by class, series and par value, if any, is:

Class Par Value Number of Shares Authorized
Common Stock without par value 120,000,000 shares
Preferred Stock without par value 4,000,000 shares”

If this proposal is approved, the Company expects to file a Certificate of Amendment of the Amended and Restated
Avrticles of Incorporation with the Secretary of State of Illinois on or shortly after the close of business on the date of
the Special Meeting.




Why We are Seeking Stockholders Approval
Pursuant to the law of our state of incorporation, Illinois, the Company’s Board must approve any amendment to the
Company’s Amended and Restated Articles of Incorporation and submit the amendment to stockholders. The

affirmative vote of a majority of the outstanding shares of the Company’s Common Stock is required for Proposal
#1 approval.

The Board believes that an increase in authorized Common Stock would provide the Company with additional
flexibility to issue and/or sell Common Stock from time to time at the discretion of the Board, and without further
authorization by the stockholders except as may be required by applicable law or the rules of the New York Stock
Exchange, in connection with one or more of the following business purposes:

e Financing and acquisition transactions
e  Strategic investments

e Public or private offerings of Common Stock or convertible securities

e  Other corporate programs and purposes that have not yet been identified

This amendment will not increase or decrease the number of shares of Preferred Stock that the Company would be
authorized to issue.

Share Count Summary January 15, 2010

Common Shares Preferred Shares
Authorized # 60,000,000 # 4,000,000
Outstanding — January 15, 2010 # 35,275,510 # 0
Reserved for convertible notes 17,647,061 0
Treasury shares held 2,199,778 0
Reserved for future issuance under
equity compensation plans 1,217,720 0
Reserved for exercisable stock options 390,536 0
Total # 56,730,605 # 0
Proposed Authorized # 120,000,000 # 4,000,000
(No Change)

Effects of the Proposal on the Company’s Stockholders

The authorization of additional shares of Common Stock will not, by itself, have any effect on the rights of present
stockholders. The additional shares to be authorized will be a part of the existing class of Common Stock and, if and
when issued, would have the same rights and privileges as the shares of Common Stock presently issued and
outstanding. Stockholders do not have preemptive rights to subscribe for or purchase additional shares of Common
Stock. Accordingly, the issuance of additional shares of Common Stock for corporate purposes other than a stock
split or stock dividend could have a dilutive effect on the ownership and voting rights of stockholders at the time of
issuance.




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of the Company’s Common Stock as
of September 30, 2009, by (i) each person who is known by the Company to own beneficially more than 5% of the
Company’s Common Stock, (ii) each director and nominee for director, (iii) each of the named executive officers,
and (iv) all directors and executive officers as a group.
Shares Beneficially Owned
Name and Address of Beneficial Owner Number (a) Percent
Keeley Asset Management COIP........cccviveieieeiiiesesesiesie e e e e e sae e nrens 2,028,800 (b) 5.8%
401 South LaSalle Street
Chicago, IL 60605

Neuberger Berman Group, LLC........ccoceiiiiiiiieeie et 1,994,629 (b) 5.7%
605 Third Avenue
New York, NY 10158

Named Executive Officers & Directors

ANTNONY L. SOAVE. ...ttt sttt ettt e s 894,375 2.5%
MAUFICE M. TAYIOT X 1.ttt 655,150 (c) 1.8%
RICHAIA M. CasShin Jr.....veeeiceeie ettt et e sttt s e e s st e e s sbe e e seraees 445,536 1.3%
MitChell 1. QUAIN ......oviiciicicc ettt re st sreaea 182,250 *
EPWIN H. BillIg .ot 42,500 *
PN o T=T A TR =T | o T SRR 23,750 *
Kent W. HACKAMACK .......ccueiieiiiiiee ettt sttt s e e 1,250 *
ChEeri T HOIBY .. 275 *
J. MICNAET AL AKEIS ...ttt st 0 *
All named executive officers & directors as a group (NiNe Persons) ..........c.cecereeveneee 2,245,086 6.3%

*  Less than one percent.

(@) Except for voting powers held jointly with a person’s spouse, represents sole voting and investment power unless otherwise
indicated. Includes unissued shares subject to options exercisable within 60 days after September 30, 2009, as follows:
Mr. Taylor, 189,536 shares; Mr. Soave, 46,250 shares; Mr. Quain, 46,250 shares; Mr. Cashin, 35,000 shares; Mr. Billig,
22,500 shares; Mr. Febbo, 1,250 shares; all named executive officers and directors as a group, 340,786 shares.

(b) Based on information contained in a Form 13F filed with the Securities and Exchange Commission on November 12, 20009.

(c) Includes 260,594 shares held jointly by Mr. Taylor and his wife as to which they share voting and dispositive power. Also
includes 205,020 shares held by Mr. Taylor as to which he has sole voting and dispositive power.



OTHER BUSINESS

The Board of Directors does not intend to present at the Special Meeting any business other than the items stated
in the “Notice of Special Meeting of Stockholders” and does not know of any matters to be brought before the
Special Meeting other than that referred to above. If, however, any other matters properly come before the Special
Meeting requiring a stockholder vote, the persons designated as proxies will vote on each such matter in
accordance with their best judgment.

COST OF PROXY SOLICITATION

The costs of solicitation of proxies will be borne by the Company. In addition to the use of the mail, proxies may be
solicited personally or by telephone, facsimile or electronic mail, by directors, officers or regular employees of the
Company, without additional compensation. It is contemplated that brokerage houses, custodians, nominees and
fiduciaries will be requested to forward the soliciting material to the beneficial owners of the Company’s Common
Stock held of record by such persons, and will be reimbursed by the Company for reasonable expenses incurred
therewith.

STOCKHOLDER PROPOSALS

Any proposal to be presented at the 2010 Annual Meeting of Stockholders must have been received at the principal
executive offices of the Company no later than November 30, 2009, in order to be considered for inclusion in the
Company’s proxy statement and form of proxy relating to such Annual Meeting of Stockholders. Any such
proposals must comply in all respects with the rules and regulations of the Securities and Exchange Commission
relating to stockholder proposals, and it is suggested that proponents of any proposals submit such proposals to the
Company sufficiently in advance of the deadline by Certified Mail-Return Receipt Requested.

If a stockholder intends to present a proposal at the Company’s 2010 Annual Meeting of Stockholders without the
inclusion of such proposal in the Company’s proxy material and written notice of such proposal is not received by
the Company on or before February 15, 2010, proxies solicited by the Board of Directors for the 2010 Annual
Meeting of Stockholders will confer discretionary authority to vote on such proposal if presented at the meeting.
Stockholders’ proposals should be sent to: Cheri T. Holley, Secretary of Titan International, Inc., 2701 Spruce
Street, Quincy, IL 62301. The Company reserves the right to reject, rule out of order, or take other appropriate
action with respect to any proposal that does not comply with these and other applicable requirements.

By Order of the Board of Directors,

/sl CHERI T. HOLLEY
Quincy, Illinois Cheri T. Holley
January 29, 2010 Secretary




APPENDIX A

RESOLUTION

Resolved, that the Articles of Incorporation be amended by deleting Article 111, Paragraph 1 in its entirety and
by inserting in lieu thereof the following:

“Paragraph 1: Number and Class. The number of shares which the Corporation shall be
authorized to issue, itemized by class, series and par value, if any, is:

Class Par Value Number of Shares Authorized
Common Stock without par value 120,000,000 shares
Preferred Stock without par value 4,000,000 shares”
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