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Registration No. 333-170296

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2
TO
FORM S-4
REGISTRATION STATEMENT
Under the Securities Act of 1933

TITAN INTERNATIONAL, INC.
(Exact name of registrant as specified in its charter)

Illinois 3312 36-3228472
(State or other jurisdiction of (Primary Standard Industrial (LLR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

2701 Spruce Street
Quincy, IL 62301
(217) 228-6011
(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

Cheri T. Holley
Vice President and General Counsel
2701 Spruce Street
Quincy, IL 62301
(217) 228-6011
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copies to:

Barbara A. Bowman Lisa L. Jacobs

Bodman LLP
6th Floor at Ford Field
1901 St. Antoine Street
Detroit, MI 48226
(313) 259-7777

Shearman & Sterling LLP
599 Lexington Avenue
New York, New York 10022
(212) 848-4000

Primary Standard

Jurisdiction of Industrial L.R.S. Employer
Incorporation/ Classification Code Identification
Exact Name of Additional Registrants* Organization Number Number
Titan Wheel Corporation of Illinois Mlinois 3312 37-1366023
Titan Tire Corporation Ilinois 3312 42-1424945
Ohio 3312 20-5032911

Titan Tire Corporation of Bryan
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Titan Tire Corporation of Freeport Illinois 3312 20-2613232

*  Address and telephone number of principal executive office are the same as those of Titan International, Inc.

Approximate date of commencement of proposed sale to the public: As promptly as practicable after the
effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box: o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering: o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check
the following box and list the Securities Act registration statement number of the earlier effective date registration
statement for the same offering. o

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller
reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting
company o
(Do not check if a smaller reporting company)
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o
The registrant hereby amends this Registration Statement on such date or dates as may be necessary to
delay its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such a date as the Commission,
acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not consummate the exchange
offer until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

SUBJECT TO COMPLETION DATED , 2011

PROSPECTUS
TITAN INTERNATIONAL, INC.

Offer to Exchange $200,000,000 of 7.875% Senior Secured Notes due 2017

We are offering to exchange, on the terms and subject to the conditions described in this prospectus and the

accompanying letter of transmittal, 7.875% Senior Secured Notes due 2017 that we will register under the Securities

Act of 1933, as amended (the Securities Act ), for all of our outstanding unregistered 7.875% Senior Secured Notes

due 2017. We refer to these registered notes as the exchange notes and all outstanding unregistered 7.875% Senior

Notes due 2017 as the outstanding notes. We refer to the exchange notes and the outstanding notes collectively as the
notes.

We are offering the exchange notes in order to satisfy our obligations under the exchange and registration rights
agreement entered into in connection with the private placement of the outstanding notes. In the exchange offer, we
will exchange an equal principal amount of exchange notes that are freely tradable for all outstanding notes that are
validly tendered and not validly withdrawn. The exchange offer expires at 5:00 p.m., Eastern time, on , 2011,
unless extended. You may withdraw tendered outstanding notes at any time prior to the expiration of the exchange
offer. We will accept for exchange any and all outstanding notes validly tendered and not withdrawn prior to the
expiration of the exchange offer.

The exchange offer is subject to the conditions discussed under The Exchange Offer Conditions to the Exchange
Offer, including, among other things, the effectiveness of the registration statement of which this prospectus forms a
part.

The exchange of outstanding notes for exchange notes in the exchange offer will not be a taxable event for
U.S. federal income tax purposes. We will not receive any proceeds from the exchange offer.

The outstanding notes are, and the exchange notes will be, secured by first priority liens, subject to permitted liens, on
the collateral, which consists of our fee title, right and interest in and to the real estate on and buildings in which our
manufacturing facilities are located, in Des Moines, lowa; Freeport, Illinois; Quincy, Illinois; and Bryan, Ohio. The
exchange notes will be guaranteed by certain of our subsidiaries that own the interest in such collateral.

The exchange notes are being issued under the indenture under which we previously issued the outstanding notes and
the terms of the exchange notes are identical in all material respects to the terms of the outstanding notes, except that
the transfer restrictions, registration rights and provisions for additional interest relating to the outstanding notes do
not apply to the exchange notes.
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The exchange notes will not be listed on any national securities exchange. Currently, there is no public market for the
outstanding notes. As of the date of this prospectus, $200 million in aggregate principal amount of outstanding notes
are outstanding.

See Risk Factors on page 12 of this prospectus for a discussion of risks that you should consider before
participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
the notes to be distributed in the exchange offer, nor have any of these organizations determined that this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Each broker-dealer that receives exchange notes for its own account pursuant to an exchange offer must acknowledge
that it will deliver a prospectus in connection with any resale of such exchange notes. The letter of transmittal states
that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an

underwriter within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from
time to time, may be used by a broker-dealer in connection with resales of exchange notes received in exchange for
outstanding notes where such outstanding notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities. We have agreed that, for a period of 180 days after the consummation of the
exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any such
resale. Please read Plan of Distribution.

The date of this prospectus is , 2011
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This prospectus incorporates important business and financial information about us that is not included in or
delivered with this prospectus. Information incorporated by reference is available without charge to holders of
our 7.875% Senior Secured Notes due 2017 upon written or oral request to us at Titan International, Inc., 2701
Spruce Street, Quincy, Illinois 62301, Attention: Investor Relations, or by telephone at (217) 228-6011. To
obtain timely delivery, holders of the notes must request the information no later than five business days before
the date they must make their investment decision, or , 2011, the present expiration date of the exchange
offer, and deliver proper instructions prior to the expiration date of the exchange offer.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not, and
the exchange agent has not, authorized any other person to provide you with different or additional information. If
anyone provides you with different or additional information, you should not rely on it. We are not making an offer to
exchange these securities in any jurisdiction where the offer or exchange is not permitted. To the best of our
knowledge, the information in this prospectus is materially accurate on the date appearing on the front cover of this
prospectus. You should assume that the information in this prospectus is materially accurate as of the date appearing
on the front cover of this prospectus only. Our business, financial condition, results of operations and prospects may
have changed since that date.
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MARKET AND INDUSTRY DATA

This prospectus and the documents incorporated by reference into this prospectus contain information with respect to
industry conditions, market share and other statistical data from third-party sources or based upon our estimates using
such sources when available. While we are not aware of any material misstatements regarding any industry data
presented in this prospectus, our estimates involve risks and uncertainties and are subject to changes based on various
factors, including those discussed under Risk Factors in this prospectus and in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2010 incorporated herein by reference.

INCORPORATION BY REFERENCE AND ADDITIONAL INFORMATION

The Company files annual, quarterly and special reports, proxy statements and other information with the Securities
and Exchange Commission. You may read and copy any documents the Company files at the SEC s public reference
room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at I-888-SEC-0330 for further information
on the public reference room. The Company s SEC filings are also available to the public from the SEC s website at
www.sec.gov or through the Company s website at www.titan-intl.com. The Company has not incorporated by
reference into this prospectus the information included on or linked from its website, and you should not consider it to
be part of this prospectus.

The Company has filed the following documents with the SEC, and these documents are incorporated in this
prospectus by reference:

The information found in Titan s Annual Report on Form 10-K for the year ended December 31, 2010 (the 2010
Form 10-K );

Quarterly Report on Form 10-Q for the quarter ended March 31, 2011;

Titan s current reports on Form 8-K filed on March 23, 2011; April 1, 2011, as amended by Amendment No. 1
thereto filed June 10, 2011; May 13, 2011 and May 19, 2011; and

Proxy Statement filed on March 28, 2011.

All documents that the Company files with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange
Act of 1934, as amended (the Exchange Act ) after the date of this prospectus and prior to termination of the exchange
offer will be incorporated by reference and be a part of this prospectus from their respective filing dates (excluding

any information furnished under either Item 2.02 or Item 7.01 of any current report on Form 8-K). Any statement
contained in a document incorporated by reference in this prospectus shall be deemed to be modified or superseded for
purposes of this prospectus to the extent that a statement contained herein or in any other subsequently filed document
which also is incorporated by reference in this prospectus modifies or supersedes such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this

prospectus.

You may request a copy of these filings at no cost, by writing or telephoning Titan International, Inc. at 2701 Spruce
Street, Quincy, IL 62301, Attention: Investor Relations; telephone: (217) 228-6011. Exhibits to the filings will not be
sent, however, unless those exhibits have specifically been incorporated by reference in the filings.

ii
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. These statements may he made directly in this prospectus or

maybe incorporated into this prospectus by reference to other documents. You can identify these forward-looking

statements by use of words such as strategy, expects, continues, plans, anticipates, believes, will, estimat
projects, goals, targets and other words of similar meaning. You can also identify them by the fact that they do not

relate strictly to historical or current facts.

These forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from those discussed in such statements and no assurance can be given that the results in any
forward-looking statement will be achieved. Achievement of future results is subject to risks, uncertainties and
inaccurate assumptions. Should known or unknown risks or uncertainties materialize, or should underlying
assumptions prove inaccurate, actual results could vary materially from those anticipated, estimated or projected. You
should bear this in mind as you consider forward-looking statements in this prospectus.

In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, the Company is
identifying important risk factors that, individually or in the aggregate, could cause actual results and outcomes to
differ materially from those contained in any forward-looking statements made by the Company; any such statement
is qualified by reference to the following cautionary statements. These factors include those appearing under the
heading Risk Factors in this prospectus and the factors discussed under the heading Risk Factors in the 2010
Form 10-K, the factors discussed below and any other cautionary statements, written or oral, which may be made or
referred to in connection with any such forward-looking statements. You should understand that it is not possible to
predictor identify all risk factors. Consequently, you should not consider the following to be a complete discussion of
all potential risks or uncertainties. Any forward-looking statement speaks only as of the date on which it is made, and
the Company disclaims any obligation to subsequently update or revise any forward-looking statement to reflect
events or circumstances after such date or to reflect the occurrence of anticipated or unanticipated events. Some of the
factors that the Company believes could affect the Company s results include:

The Company operates in cyclical industries and, is subject to numerous changes in the economy.

The Company s debt and related interest expense may limit Titan s financial and operating flexibility.
The Company has incurred, and may incur in the future, net losses.

The Company is exposed to price fluctuations of key commodities, which are primarily steel and rubber.
The Company relies on a limited number of suppliers.

Fluctuations in energy and transportation costs may affect Titan s operating costs and the demand for the
Company s products.

The Company s revenues are seasonal in nature due to Titan s dependence on seasonal industries.
The Company may be adversely affected by changes in government regulations and policies.

The Company s revolving credit facility and debt obligations contain covenants.

Table of Contents 9
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The Company is subject to risks associated with climate change and climate change regulations.

The Company is subject to corporate governance requirements, and costs related to compliance with, or failure
to comply with, existing and future requirements could adversely affect Titan s business.

The Company s customer base is relatively concentrated with Titan s ten largest customers historically
accounting for approximately 50% of sales.

The Company faces substantial competition from domestic and international companies.
The Company s business could be negatively impacted if Titan fails to maintain satisfactory labor relations.

Unfavorable outcomes of legal proceedings could adversely affect the Company s financial condition and
results of operations.

iii
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Acquisitions may require significant resources and/or result in significant unanticipated losses, costs or
liabilities.

The letter of intent with The Goodyear Tire & Rubber Company may not result in the execution of definitive
agreements and the acquisition may not be consummated.

The Company may be subject to product liability and warranty claims.
The Company is subject to risks associated with environmental laws and regulations.
The effect of a recession on the Company and its customers and suppliers.

The Company may be adversely affected by changes in the Company s end-user markets as a result of world
economic or regulatory influences.

The Company s business could be negatively impacted by changes in the marketplace, including new products
and pricing changes by the Company s competitors.

The Company has export sales and purchases raw material from foreign suppliers.

The Company may not be able to secure financing at reasonable terms.
The Company cautions you that the foregoing list of important factors may not contain all of the material factors that
are important to you. In addition, in light of these risks and uncertainties, the matters referred to in the
forward-looking statements contained in this prospectus may not in fact occur. The Company undertakes no obligation
to publicly update or revise any forward-looking statement as a result of new information, future events or otherwise,

except as otherwise required by law.

v
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PROSPECTUS SUMMARY

The following summary contains basic information about this offering. It does not contain all of the information that is
important to you. For a more complete understanding of this offering, you should carefully read the entire prospectus,
including the section entitled Risk Factors, along with the financial data and related notes and the other documents

that we incorporate by reference in this prospectus. Except as otherwise indicated or otherwise required by the

context, references in this prospectus to we, us, our, Titan, the Company orthe Issuer refer to the combined t
of Titan International, Inc. and its subsidiaries.

Our Company
Introduction

Titan International, Inc. and its subsidiaries hold the unique position of manufacturing both wheels and tires for its
target markets. As a leading manufacturer in the off-highway industry, Titan produces a broad range of specialty
products to meet the specifications of original equipment manufacturers (OEMs) and aftermarket customers in the
agricultural, earthmoving/construction and consumer markets. Titan s earthmoving/construction market includes
wheels and tires supplied to the U.S. government, while the consumer market includes products for all-terrain vehicles
(ATVs) and recreational/utility trailers.

As one of the few companies dedicated to off-highway wheel and tire products, Titan s engineering and manufacturing
resources are focused on designing quality products that address the real-life concerns of our end users. Titan s team of
experienced engineers continually work on new and improved products that evolve with today s applications for the
off-highway wheel and tire markets.

Agricultural Market

Titan s agricultural rims, wheels and tires are manufactured for use on various agricultural and forestry equipment,
including tractors, combines, skidders, plows, planters and irrigation equipment, and are sold directly to OEMs and to
the aftermarket through independent distributors, equipment dealers and Titan s own distribution centers. The wheels
and rims range in diameter from 9 to 54 inches with the 54-inch diameter being the largest agricultural wheel
manufactured in North America. Basic configurations are combined with distinct variations (such as different centers
and a wide range of material thickness) allowing the Company to offer a broad line of product models to meet
customer specifications. Titan s agricultural tires range from approximately 1 foot to approximately 7 feet in outside
diameter and from 5 to 44 inches in width. The Company offers the added value of delivering a complete wheel and
tire assembly to customers.

Earthmoving/Construction Market

The Company manufactures rims, wheels and tires for various types of OTR earthmoving, mining, military and
construction equipment, including skid steers, aerial lifts, cranes, graders and levelers, scrapers, self-propelled shovel
loaders, articulated dump trucks, load transporters, haul trucks and backhoe loaders. The earthmoving/construction
market is often referred to as OTR, an acronym for off-the-road. The Company provides OEM and aftermarket
customers with a broad range of earthmoving/construction wheels ranging in diameter from 20 to 63 inches and in
weight from 125 pounds to 7,000 pounds. The 63-inch diameter wheel is the largest manufactured in North America
for the earthmoving/construction market. Titan s earthmoving/construction tires range from approximately 3 feet to
approximately 13 feet in outside diameter and in weight from 50 pounds to 12,500 pounds. The Company offers the
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added value of wheel and tire assembly for certain applications in the earthmoving/construction market.
Consumer Market
Titan builds a variety of products for ATVs, turf, golf car and trailer applications. Consumer wheels and rims range
from 8 to 16 inches in diameter. Titan produces a variety of tires for the consumer market. ATV tires using the new

stripwinding manufacturing process, which improves tread durability, have been introduced to the

1
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marketplace. Titan s sales in the consumer market include sales to Goodyear, which include an off-take/mixing
agreement. This agreement includes mixed stock, which is a prepared rubber compound used in tire production. For
the domestic boat, recreational and utility trailer markets, the Company provides wheels and tires and assembles
brakes, actuators and components. The Company also offers the value-added service of a wheel and tire assembly for
the consumer market.

Additional Information

Our corporate offices are located at 2701 Spruce Street, Quincy, Illinois 62301. Our telephone number is
(217) 228-6011 and our website address is www.titan-intl.com. The information on or accessible through our website
is not a part of this prospectus.

Recent Developments

In the first quarter of 2011, the Company satisfied and discharged the indenture relating to its 8% Senior Unsecured
Notes due January 2012 by depositing with the trustee $1.1 million cash representing the outstanding principal of such
notes and interest payments due on July 15, 2011, and at maturity on January 15, 2012. The Company irrevocably
instructed the trustee to apply the deposited money toward the interest and principal of the notes.

On April 1, 2011, Titan Tire Corporation, a subsidiary of the Company, closed on its acquisition of The Goodyear
Tire & Rubber Company s Latin American farm tire business for approximately $98.6 million U.S. dollars, subject to
post-closing conditions and adjustments, for the Latin American business. The transaction includes Goodyear s Sao
Paulo, Brazil manufacturing plant, property, equipment and inventories and a licensing agreement that will allow the
Company to sell Goodyear-brand farm tires in Latin America and North America. The Company funded the
acquisition with cash on hand.

The historical financial statements for the Goodyear Tire & Rubber Company s Latin American farm tire business are
included as Appendices A and B and pro financial information for the Company giving effect to the acquisition of the

Goodyear Tire & Rubber Company s Latin American farm tire business is included as Appendix C.

2
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On October 1 2010, we completed a private placement of the unregistered outstanding notes. In connection with
that issuance, we entered into an exchange and registration rights agreement in which we agreed, among other
things, to deliver this prospectus to you and to use our commercially reasonable efforts to complete the exchange
offer. The following is a summary of the exchange offer. See The Exchange Offer on page for a full description
of the terms of the exchange offer.

Outstanding Notes Our 7.875% Senior Secured Notes due 2017, which were issued on
October 1, 2010.

Exchange Notes Our 7.875% Senior Secured Notes due 2017. The terms of the exchange
notes are identical to the terms of the outstanding notes, except that the
transfer restrictions, the registration rights and provisions for additional
interest relating to the outstanding notes do not apply to the exchange
notes.

The Exchange Offer We are offering to exchange up to $200.0 million aggregate principal
amount of our exchange notes, which will be registered under the
Securities Act, for up to $200.0 million aggregate principal amount of our
outstanding notes, on the terms and subject to the conditions set forth in
this prospectus and the accompanying letter of transmittal, which we refer
to as the exchange offer. You may tender outstanding notes only in
denominations of $2,000 and integral multiples of $1,000 in excess
thereof. The outstanding notes we are offering to exchange hereby were
issued under an indenture dated as of October 1, 2010.

Resale of Exchange Notes Based on interpretations of the SEC staff in no-action letters issued to
third parties, we believe that you may resell and transfer the exchange
notes issued pursuant to the exchange offer in exchange for outstanding
notes without compliance with the registration and prospectus delivery
provisions of the Securities Act if:

you are acquiring the exchange notes in the ordinary course of your
business;

you have no arrangement or understanding with any person to participate
in the distribution of the exchange notes within the meaning of the
Securities Act;

you are not an affiliate of ours, as such term is defined in Rule 405 under
the Securities Act; and

you are not a broker-dealer, you are not engaged in and do not intend to
engage in the distribution of the exchange notes.

If you fail to satisfy any of these conditions, you must comply with the

registration and prospectus delivery requirements of the Securities Act in
connection with resales of the exchange notes, unless an exemption
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therefrom is applicable to you.

Broker-dealers that acquired the outstanding notes directly from us, but
not as a result of market-making activities or other trading activities, must
comply with the registration and prospectus delivery requirements of the
Securities Act in connection with resales of the exchange notes.

3
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Each broker-dealer that receives exchange notes for its own account
pursuant to the exchange offer in exchange for outstanding notes that it
acquired as a result of market-making or other trading activities must
deliver a prospectus in connection with any resale of the exchange notes
and provide us with a signed acknowledgement of this obligation.

Outstanding notes that are not tendered in the exchange offer or that are
not accepted for exchange will continue to bear legends restricting their
transfer. You will not be able to offer or sell the outstanding notes unless:

an exemption from the registration requirements of the Securities Act is
available to you;

we register the resale of outstanding notes under the Securities Act; or

the transaction requires neither an exemption from nor registration under
the requirements of the Securities Act.

After the completion of the exchange offer, we will no longer have an
obligation to register the outstanding notes, except in limited
circumstances.

The exchange offer will expire at 5:00 p.m., Eastern time, on , 2011,
unless we decide to extend it.

The exchange and registration rights agreement we entered into in
connection with the issuance of the outstanding notes does not require us
to accept outstanding notes for exchange if the exchange offer or the
making of any exchange by a holder of the outstanding notes would not be
permissible under applicable law or SEC policy. The exchange offer is
also conditioned upon the effectiveness of this registration statement and
certain other customary conditions, as discussed in The Exchange Offer
Conditions to the Exchange Offer.

If you wish to accept the exchange offer, you must deliver to the exchange
agent:

either a completed and signed letter of transmittal or, for outstanding
notes tendered electronically, an agent s message from The Depository
Trust Company, or DTC, stating that the tendering participant agrees to be

bound by the letter of transmittal and the terms of the exchange offer;

your outstanding notes, either by tendering them in certificated form or
by timely confirmation of book-entry transfer through DTC; and

all other documents required by the letter of transmittal.

17
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These actions must be completed before the expiration of the exchange
offer. If you hold outstanding notes through DTC, you must comply with
its standard for electronic tenders, by which you will agree to be bound by
the letter of transmittal.

There is no procedure for guaranteed late delivery of the outstanding
notes.
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By signing, or by agreeing to be bound by, the letter of transmittal, you
will be representing to us that:

you will be acquiring the exchange notes in the ordinary course of your
business;

you have no arrangement or understanding with any person to participate
in the distribution of the exchange notes within the meaning of the
Securities Act;

you are not an affiliate of ours, as such term is defined in Rule 405 under
the Securities Act; and

if you are not a broker-dealer, you are not engaged in and do not intend to
engage in the distribution of the exchange notes.

See The Exchange Offer Terms of the Exchange and The Exchange
Offer Procedures for Tendering.

If you beneficially own outstanding notes that are registered in the name
of a broker, dealer, commercial bank, trust company or other nominee and
you wish to tender your outstanding notes in the exchange offer, you
should contact the registered holder promptly and instruct such person to
tender on your behalf. If you wish to tender your outstanding notes in the
exchange offer on your own behalf, you must, prior to completing and
executing the letter of transmittal and delivering your outstanding notes,
either arrange to have the outstanding notes registered in your name or
obtain a properly completed bond power from the registered holder. The
transfer of registered ownership may take considerable time.

You may withdraw the tender of your outstanding notes at any time prior
to 5:00 p.m., New York City time, on , 2011, the expiration date. To
withdraw, you must send a written or facsimile transmission of your
notice of withdrawal to the exchange agent at the address set forth in this
prospectus under The Exchange Offer Exchange Agent prior to the
expiration of the exchange offer. A notice of withdrawal may also be
made by electronic transmission through DTC s Automated Tender Offer
Program. See The Exchange Offer Withdrawal Rights.

If you fulfill all conditions required for proper acceptance of outstanding
notes we will accept any and all outstanding notes that you validly tender
in the exchange offer before 5:00 p.m., Eastern time, on the expiration
date of the exchange offer. We will return any outstanding note that we do
not accept for exchange, without expense, promptly after the expiration
date. We will deliver the exchange notes promptly after the expiration date
and acceptance of the outstanding notes for exchange. Please read The
Exchange Offer Terms of the Exchange Offer.
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Other than pursuant to the federal securities laws, there are no federal or
state regulatory requirements that we must comply with, or approvals that
we must obtain, in connection with the exchange offer.

5
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Appraisal Rights You will not have dissenters rights or appraisal rights in connection with
the exchange offer. See The Exchange Offer Appraisal Rights.

U.S. Federal Income Tax Considerations  The exchange of exchange notes for outstanding notes in the exchange
offer will not be a taxable event for U.S. federal income tax purposes. See
Material United States Federal Tax Considerations for more information
regarding the tax consequences to you of the exchange offer.

Use of Proceeds We will not receive any proceeds from the exchange or the issuance of
exchange notes in connection with the exchange offer.

Fees and Expenses We will pay all of our expenses related to the exchange offer.

Accounting Treatment We will record the exchange notes in our accounting records at the same
carrying value as the outstanding notes. Accordingly, we will not
recognize any gain or loss for accounting purposes in connection with the
exchange offer.

Exchange Agent We have appointed U.S. Bank National Association as exchange agent for
the exchange offer. The address, telephone number and facsimile number
of the exchange agent are set forth below under The Exchange Offer
Exchange Agent.

The Exchange Notes
The form and terms of the exchange notes are the same as the form and terms of the outstanding notes, except that:

the exchange notes will be registered under the Securities Act and will therefore not bear legends restricting
their transfer; and

specified rights under the exchange and registration rights agreement we entered into in connection with the
issuance of the outstanding notes, including provisions providing for registration rights and the payment of
additional interest in specified circumstances, will be limited or eliminated.

The exchange notes will evidence the same indebtedness as the outstanding notes for which they will be exchanged
and will rank equally with the outstanding notes. The same indenture will govern both the outstanding notes and the
exchange notes. Unless the context otherwise requires, when we refer to the outstanding notes, we also refer to the
guarantees associated with the outstanding notes, and when we refer to the exchange notes, we also refer to the
guarantees associated with the exchange notes.

The following is a brief summary of the material terms of the exchange notes. For a more complete description of the
terms of the exchange notes, please read Description of Notes below.

Issuer Titan International, Inc.
Notes Offered $200,000,000 aggregate principal amount of 7.875% Senior Secured
Notes due 2017.
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October 1, 2017.

7.875% per annum, payable semiannually on April 1 and October 1 of
each year, commencing on April 1, 2011.

The exchange notes will be guaranteed by certain of our subsidiaries that
own any interest in the collateral. See Description of Notes Note
Guarantees.

Table of Contents
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The exchange notes and the guarantee of any guarantor, to the extent of
the collateral owned by such guarantor, will be secured by first-priority
liens, subject to permitted liens, on the collateral, which consists of our fee
title, right and interest in and to the real estate on and buildings in which
our manufacturing facilities are located, in Des Moines, lowa; Freeport,
Illinois; Quincy, Illinois; and Bryan, Ohio. See Description of Notes
Collateral .

The exchange notes will be:

secured by first-priority liens on the collateral, subject to certain
exceptions and permitted liens;

senior in right of payment to all of our existing and future indebtedness
that is subordinated in right of payment to the exchange notes, if any;

effectively senior to all of our obligations under any existing or future
unsecured indebtedness to the extent of the value of the collateral;

guaranteed by the guarantors; and

effectively subordinated to all of the existing and future liabilities,
including trade payables, of our subsidiaries that do not guarantee the
exchange notes.

The guarantees will be:

general unsecured obligations of our guarantors, except to the extent of
the collateral owned by such guarantors;

pari passu in right of payment with all existing and future unsecured
senior indebtedness of our guarantors, except to the extent of the collateral
owned by such guarantor;

senior in right of payment to our guarantors existing and future
subordinated indebtedness, if any; and

effectively subordinated to all existing and future secured indebtedness of
our guarantors secured by assets (other than the collateral) up to the value
of such assets securing such indebtedness.

See Risk Factors The exchange notes will be effectively subordinated to
the existing and future liabilities of our subsidiaries that do not guarantee
the exchange notes, and the guarantees will be unsecured, except to the
extent of the Collateral owned by the guarantors.

We may redeem the exchange notes, in whole or in part, at any time on or
after October 1, 2013 at the redemption prices described under
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Description Notes  Optional Redemption, plus accrued and unpaid
interest, if any.

Redemption with Certain Equity Proceeds We may redeem up to 35% of the aggregate principal amount of the

Make-Whole Redemption

exchange notes using net proceeds from certain equity offerings
completed prior to October 1, 2013.

We may redeem the exchange notes at any time, in whole or in part, by
paying a redemption price equal to the sum of:

7
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(1) 100% of the principal amount of the exchange notes to be redeemed,
plus

(2) the Applicable Premium for the exchange notes (as defined in
Description of Notes ), plus accrued and unpaid interest thereon, if any, to

the redemption date (subject to the right of holders of record on the

relevant record date to receive interest due on the relevant interest

payment date).

Mandatory Offer to Repurchase If we experience a change of control (as defined in the indenture
governing the exchange notes), we will be required to make an offer to
repurchase the exchange notes at a price equal to 101% of the principal
amount thereof, plus accrued and unpaid interest, if any, to the date of
purchase, unless a third party makes a change of control offer (as defined
in the indenture governing the exchange notes) in the manner, at the times
and otherwise in compliance with the requirements of the indenture
governing the exchange notes and purchases all exchange notes properly
tendered and not withdrawn under the change of control offer. There is no
assurance we will have adequate funds for such an offer. See Description
of Notes Repurchase at the Option of Holders Change of Control .

Certain Covenants The indenture governing the exchange notes contains certain covenants
that will, among other things, limit our ability and the ability of our

restricted subsidiaries to:

incur, assume or guarantee additional indebtedness or issue preferred
stock;

pay dividends or make other equity distributions to our shareholders;
purchase or redeem our capital stock;

make certain investments;

create liens;

create or permit to exist restrictions on our ability or the ability of our
restricted subsidiaries to make certain payments or distributions;

sell or otherwise dispose of assets;
engage in sale and leaseback transactions;
engage in transactions with our affiliates; and

merge or consolidate with another entity or transfer all or substantially all
of our assets.
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Form of the Exchange Notes

All of these restrictive covenants are subject to a number of important
exceptions and qualifications. See Description of Notes Certain
Covenants .

The exchange notes will be represented by one or more permanent global
securities in registered form deposited with U.S. Bank National
Association, as custodian, for the benefit of The Depository

Trust Company. You will not receive notes in registered form, unless one
of the events set forth under the heading Description of the Notes
Book-Entry, Delivery and Form occurs. Instead, beneficial

8
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Absence of a Public Market for the
Exchange Notes

Use of Proceeds

Trustee

interests in the exchange notes will be shown on, and transfers of these
interests will be effected only through, records maintained in book-entry
form by The Depository Trust Company with respect to its participants.

There has been no public market for the outstanding notes, and no active
market for the exchange notes is currently anticipated. We do not intend to
apply for a listing of the exchange notes on any securities exchange or
inclusion in any automated quotation system. We cannot make any
assurances regarding the liquidity of the market for the exchange notes,
the ability of holders to sell their exchange notes or the price at which
holders may sell their exchange notes. See Plan of Distribution.

We will not receive any proceeds from the exchange offer. For a
description of the use of proceeds from the offering of the outstanding

notes, see Use of Proceeds.

U.S. Bank National Association is serving as the trustee and collateral
trustee under the Indenture.

9
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Selected Consolidated Financial Data

Set forth below is our selected historical consolidated financial data for each of the three-month periods ended

March 31, 2011 and 2010 and for each of the five years in the period ended December 31, 2010. The selected financial
data as of March 31, 2011 and for the three-month periods ended March 31, 2011 and 2010 is derived from unaudited
condensed consolidated financial statements included in our Quarterly Report on Form 10-Q for the period ended
March 31, 2011, which is incorporated by reference in this prospectus. The selected financial data for each of the

five years in the period ended December 31, 2010 is derived from audited consolidated financial statements included
in our Annual Report on Form 10-K for the year ended December 31, 2010, which is incorporated by reference in this
prospectus. The selected historical financial data should be read in conjunction with Management s Discussion and
Analysis of Financial Condition and Results of Operations and our historical consolidated financial statements and the
notes thereto, each of which is incorporated by reference in this prospectus from our 2010 Annual Report on

Form 10-K and Quarterly Report on Form 10-Q for the period ended March 31, 2011. The historical results presented
are not necessarily indicative of future results.

Three Months Ended
Year Ended December 31, March 31,
2006 2007 2008 2009 2010 2010 2011
(Unaudited)

(Amounts in thousands, except earnings per share data and financial ratios)

Statement of
Operations Data:

Net sales $ 679,454 $ 837,021 $ 1,036,700 $ 727,599 $ 881,591 $ 196,448 $ 280,829
Cost of sales 606,676 752,890 896,986 671,634 767,662 170,361 224,557
Gross profit 72,778 84,131 139,714 55,965 113,929 26,087 56,272
Selling, general and

administrative

expenses 44,445 51,449 53,661 46,734 57,565 11,809 25,293
Research and

development

expenses 1,321 1,689 3,490 8,850 6,317 2,027 1,183
Royalty expense 5,001 6,155 9,242 7,573 9,263 2,121 2,917
Noncash goodwill

impairment charge 0 0 0 11,702 0 0 0
Income (loss) from

operations 22,011 24,838 73,321 (18,894) 40,784 10,130 26,879
Interest expense (17,001) (18,710) (15,122) (16,246) (26,667) (7,056) (6,280)
Noncash Titan

Europe Plc charge 0 0 (37,698) 0 0 0 0

Noncash convertible
debt conversion

charge 0 (13,376) 0 0 0 0 (16,135)
Gain (loss) on note

repurchase 0 0 0 1,398 (14,573) 0 0
Other income 3,564 3,364 2,509 1,740 1,105 333 193
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income taxes 8,574 (3,884) 23,010 (32,002) 649 3,407 4,657
Income tax
provision (benefit) 3,430 3,363 9,673 (7,357) 291 1,329 7,693
Net income (loss) $ 5144 $ (7,247) $ 13,337  $ (24,645) $ 358 $ 2078 $ (3,036)
Per Share Data:
Earnings (loss) per
common share:
Basic $ 21 3% (23) $ 39 % (71 $ 01 $ .06 $ (.07)
Diluted 21 (.23) .38 (.71) .01 .06 (.07)
Dividends declared .016 .016 .018 .020 .020 .005 .005
Balance Sheet Data
(at period end):
Cash and cash
equivalents $ 33412 $ 58325 % 61,658 $ 229,182 $ 239,500 $ 215215 $ 230,048
Working capital 247,009 239,985 232,564 375,144 395,587 384,409 422,841
Current assets 309,933 327,765 369,199 445,216 487,940 481,126 533,574
Total assets 585,126 590,495 654,782 736,463 787,470 765,228 824,970
Long-term debt 291,266 200,000 200,000 366,300 373,564 366,300 312,881
Stockholders equity 187,177 272,522 279,188 261,953 278,315 263,635 350,857
10
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Ratio of Earnings to Fixed Charges

We have computed our ratio of earnings to fixed charges for each of our fiscal years ended December 31, 2010, 2009,
2008, 2007 and 2006 and for the three months ended March 31, 2010 and 2011. The computation of earnings to fixed
charges is set forth on Exhibit 12.1 to the registration statement of which this prospectus forms a part.

Ratio of earnings to fixed charges is calculated by dividing earnings by fixed charges from operations for the periods
indicated. For purposes of calculating the ratio of earnings to fixed charges, (a) earnings represents pre-tax income
from continuing operations plus fixed charges and (b) fixed charges represents interest expensed and capitalized,
amortization of financing costs.

You should read the ratio information below in conjunction with the Management s Discussion and Analysis of
Financial Condition and Results of Operations and the financial statements and the notes thereto contained in our
Annual Report on Form 10-K for the year ended December 31, 2010, and Quarterly Report on Form 10-Q for the
period ended March 31, 2011, which are incorporated by reference in this prospectus.

Three Months
Ended
Year Ended December 31, March 31
2006 2007 2008 2009 2010 2010 2011
Ratio of earnings to fixed charges 1.48 n/a 2.05 n/a 1.05 1.49 1.76
Earnings deficiency $ $4276 $ $33,501 $ $ $

For the years ended December 31, 2007 and 2009, earnings were inadequate to cover fixed charges and the dollar
amount of coverage deficiency is disclosed in the above table, in thousands.

11
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RISK FACTORS

The exchange notes, like the outstanding notes, entail risk. In deciding whether to participate in the exchange

offer, you should consider the risks associated with the nature of our industry, the nature of our business and the
risk factors relating to the exchange offer in addition to the other information contained in this prospectus. You
should carefully consider the following factors before making a decision to exchange your outstanding notes for
exchange notes. Any of the following risks and the risks described in the 2010 Form 10-K, may also materially and
adversely affect the Company s business, financial condition or results of operations. In such case, you may lose all
or part of your original investment.

Risk Related to the Company s Operations
The Company s revolving credit facility and its other debt obligations contain covenants.

The Company s revolving credit facility contains various covenants and restrictions. These covenants and restrictions
could limit the Company s ability to respond to market conditions, to provide for unanticipated capital investments, to
raise additional debt or equity capital, to pay dividends or to take advantage of business opportunities, including future
acquisitions. The failure to meet these covenants could result in the Company ultimately being in default. The
Company s ability to comply with the covenants may be affected by events beyond the Company s control, including
prevailing economic, financial and industry conditions.

The Company operates in cyclical industries and is subject to numerous changes in the economy.

The Company s sales are substantially dependent on three major industries: agricultural equipment,
earthmoving/construction equipment and consumer products. The business activity levels in these industries are
subject to specific industry and general economic cycles. Accordingly, any downturn in these industries or general
economy could materially adversely affect the Company s business.

The agricultural equipment industry is affected by crop prices, farm income and farmland values, weather, export
markets and government policies. The earthmoving/construction industry is affected by the levels of government and
private construction spending and replacement demand. The consumer products industry is affected by consumer
disposable income, weather, competitive pricing, energy prices and consumer attitudes. In addition, the performance
of these industries is sensitive to interest rate changes and varies with the overall level of economic activity.

The Company s customer base is relatively concentrated.

The Company s ten largest customers, which are primarily original equipment manufacturers ( OEMs ), accounted for
approximately 58% of the Company s net sales for 2010. Net sales to Deere & Company and CNH Global N.V.
represented 26% and 15%, respectively, of total 2010 net sales. No other customer accounted for more than 10% of
the Company s net sales in 2010 and 2009. As a result, the Company s business could be adversely affected if one of
the Company s larger customers reduces its purchases from the Company due to work stoppages or slow-downs,
financial difficulties, as a result of termination provisions, competitive pricing or other reasons. There is also
continuing pressure from the OEMs to reduce costs, including the cost of products and services purchased from
outside suppliers such as the Company. Although the Company has had long-term relationships with the Company s
major customers and expect that the Company will be able to continue these relationships, there can be no assurance
that the Company will be able to maintain such ongoing relationships. Any failure to maintain the Company s
relationship with a leading customer could have an adverse effect on results of operations of the Company.
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The Company faces substantial competition from international and domestic companies.

The Company competes with several international and domestic competitors, some of which are larger and have
greater financial and marketing resources than the Company. The Company competes primarily on the basis of price,
quality, customer service, design capability and delivery time. The Company s ability to compete with international
competitors may be adversely affected by currency fluctuations. In addition, certain of the Company s
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OEM customers could, under certain circumstances, elect to manufacture certain of the Company s products to meet
their own requirements or to otherwise compete with the Company. There can be no assurance that the Company s
businesses will not be adversely affected by increased competition in the markets in which the Company operates or
that competitors of the Company will not develop products that are more effective or less expensive than the
Company s products or which could render certain of the Company s products less competitive. From time to time
certain competitors of the Company have reduced their prices in particular product categories, which has caused the
Company to reduce its prices. There can be no assurance that in the future the Company s competitors will not further
reduce prices or that any such reductions would not have a material adverse effect on the business of the Company.

Acquisitions may require significant resources and/or result in significant unanticipated losses, costs or liabilities.

Any future acquisitions will depend on the Company s ability to identify suitable acquisition candidates, to negotiate
acceptable terms for their acquisition and to finance those acquisitions. The Company will also face competition for
suitable acquisition candidates that may increase its costs. In addition, acquisitions require significant managerial
attention, which may be diverted from the Company s other operations. Furthermore, acquisitions of businesses or
facilities entail a number of additional risks, including:

problems with effective integration of operations;

the inability to maintain key pre-acquisition customer, supplier and employee relationships;

the potential that expected benefits or synergies are not realized and operating costs increase; and
exposure to unanticipated liabilities.

Many of these risks would be accentuated if the Company acquires businesses overseas due to the operations,
employees and customers being largely located outside of the United States. In December 2010, Titan signed a
definitive agreement with The Goodyear Tire & Rubber Company to purchase certain farm tire assets in Latin
America. That transaction closed on April 1, 2011. In December 2010, Titan also signed an agreement with Goodyear
related to Titan s purchase of certain other farm tire assets, including the Goodyear Dunlop Tires France (GDTF)
Amiens North factory. Under this agreement, Goodyear may exercise a put option following completion of a social
plan related to its previously announced discontinuation of consumer tire production at its Amiens North, France
manufacturing plant and required consultation with the local Works Council. Upon completion of these actions, as
well as customary closing conditions and regulatory approvals, Titan would acquire the Amiens North plant, property,
equipment and inventories. At this time, the social plan and consultation processes continue. There is no assurance
that the conditions precedent to Goodyear s exercise of the put option will be satisfied or that the acquisition will be
consummated.

Subject to the terms of the Company s indebtedness, the Company may finance future acquisitions with cash from
operations, additional indebtedness and/or by issuing additional equity securities. These commitments may impair the
operation of the Company s businesses. In addition, the Company could face financial risks associated with incurring
additional indebtedness such as reducing the Company s liquidity and access to financing markets and increasing the
amount of cash flow required to service such indebtedness.

The Company could be negatively impacted if the Company fails to maintain satisfactory labor relations.
At December 31, 2010, approximately 18% of Titan employees in the United States were covered by a collective

bargaining agreement. This 18% is comprised of employees at the Des Moines, lowa facility, who in December 2010
ratified a collective bargaining agreement which expires in November 2012. Upon the expiration of any of the
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collective bargaining agreements, however, Titan may be unable to negotiate new collective bargaining agreements on
terms that are cost effective to the Company. The business operations may be affected as a result of labor disputes or
difficulties and delays in the process of renegotiating collective bargaining agreements.

The labor agreements for the Company s Bryan, Ohio and Freeport, Illinois, facilities expired on November 19, 2010,
for the employees covered by their respective collective bargaining agreements, which account for
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approximately 30% of Titan employees in the United States. As of March 31, 2011, the employees of these two
facilities were working without a contract under the terms of the Company s latest offer. The respective unions have
retained their rights to challenge the Company s actions.

The Company has incurred, and may incur in the future, net losses.

The Company reported net loss of $(24.6) million for the year ended December 31, 2009. As a result of the 2009 net
loss, the Company has a net operating loss carryforward for income tax purposes. If Titan would continue to incur net
losses, the Company may not be able to realize the tax benefit of these net operating losses.

The Company is exposed to price fluctuations of key commodities.

The Company does not generally enter into long-term commodity contracts and does not use derivative commodity
instruments to hedge the Company s exposures to commodity market price fluctuations. Therefore, the Company is
exposed to price fluctuations of the Company s key commodities, which consist primarily of steel and rubber.
Although the Company attempts to pass on certain material price increases to the Company s customers, there is no
assurance that it will be able to do so in the future. Any increase in the price of steel and rubber that is not passed on to
the Company s customers could have an adverse material effect on the Company s results of operations.

The Company relies on a limited number of suppliers.

The Company currently relies on a limited number of suppliers for certain key commodities, which consist primarily
of steel and rubber, in the manufacturing of its products. The loss of the Company s key suppliers or their inability to
meet price, quality, quantity and delivery requirements could have a significant adverse impact on the Company s
results of operations.

The Company may be subject to product liability and warranty claims.

The Company warrants its products to be free of certain defects and accordingly may be subject in the ordinary course
of business to product liability or product warranty claims. Losses may result or be alleged to result from defects in
the Company s products, which could subject the Company to claims for damages, including consequential damages.
The Company cannot assure you that any insurance it maintains will be adequate for liabilities actually incurred or
that adequate insurance will be available on terms acceptable to the Company. Any claims relating to defective
products that result in liability exceeding the Company s insurance coverage could have an adverse effect on its
financial condition and results of operations. Further, claims of defects could result in negative publicity against the
Company, which could adversely affect its business.

The Company is subject to risks associated with environmental laws and regulations.

The Company s operations are subject to federal, state, local and foreign laws and regulations governing, among other
things, emissions to air, discharge to waters and the generation, handling, storage, transportation, treatment and
disposal of waste and other materials. Its operations entail risks in these areas, and there can be no assurance that the
Company will not incur material costs or liabilities. In addition, potentially significant expenditures could be required
in order to comply with evolving environmental and health and safety laws, regulations or requirements that may be
adopted or imposed in the future.

The Company is subject to risks associated with climate change and climate change regulations.
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Governmental regulatory bodies in the United States and other countries have, or are, contemplating introducing
regulatory changes in response to the potential impacts of climate change. Laws and regulations regarding climate
change and energy usage may impact the Company directly through higher costs for energy and raw materials. The
Company s customers may also be affected by climate change regulations that may impact future purchases. Physical
climate change may potentially have a large impact on the Company s two largest industry segments, Agriculture and
Earthmoving/Construction. The potential impacts of climate change and climate change regulations are highly
uncertain at this time, and the Company cannot anticipate or predict the
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material adverse effect on its consolidated financial condition, results of operations or cash flows as a result of climate
change and climate change regulations.

The Company s revenues are seasonal due to Titan s dependence on seasonal industries.

The agricultural, earthmoving/construction and recreational industries are seasonal, with typically lower sales during
the Company s second half of the year. This seasonality in demand has resulted in fluctuations in the Company s
revenues and operating results. Because much of the Company s overhead expenses are fixed, seasonal trends can
cause reductions in its quarterly profit margins and financial condition, especially during its slower periods.

The Company has export sales and purchases raw material from foreign suppliers.

The Company had total aggregate export sales of approximately $80.2 million, $82.7 million and $128.8 million, for
the years ended December 31, 2010, 2009 and 2008, respectively.

Exports to foreign markets are subject to a number of special risks, including but not limited to risks with respect to
currency exchange rates, economic and political destabilization, other disruption of markets and restrictive actions by
foreign governments (such as restrictions on transfer of funds, export duties and quotas and foreign customs). Other
risks include changes in foreign laws regarding trade and investment, difficulties in obtaining distribution and support,
nationalization, reforms of laws and policies of the United States affecting trade, foreign investment and loans and
foreign tax laws. There can be no assurance that one or a combination of these factors will not have a material adverse
effect on the Company s ability to increase or maintain its export sales.

The Company purchases a portion of its raw materials from foreign suppliers. The production costs, profit margins

and competitive position are affected by the strength of the currencies in countries where Titan purchases goods,
relative to the strength of the currencies in countries where the products are sold. The Company s results of operations,
cash flows and financial position may be affected by fluctuations in foreign currencies.

The Company may be adversely affected by changes in government regulations and policies.

Domestic and foreign political developments and government regulations and policies directly affect the agricultural,
earthmoving/construction and consumer products industries in the United States and abroad. Regulations and policies
relating to the agricultural industry include those encouraging farm acreage reduction in the United States and
granting ethanol subsidies. Regulations and policies relating to the earthmoving/construction industry include those
regarding the construction of roads, bridges and other items of infrastructure. The modification of existing laws,
regulations or policies or the adoption of new laws, regulations or policies could have an adverse effect on any one or
more of these industries and therefore on the Company s business.

The Company s success depends on attracting and retaining key personnel and qualified employees.

The Company s continued success and viability are dependent, to a certain extent, upon its ability to attract and retain
qualified personnel in all areas of its businesses, especially management positions. In the event the Company is unable
to attract and retain qualified personnel, its businesses may be adversely affected. Mr. Taylor, the Company s President
and Chief Executive Officer, has been instrumental in the development and implementation of the Company s business
strategy. The Company does not maintain key-person life insurance policies on any of its executive officers. The
Company has outstanding agreements with certain of its executive employees selected by the board of directors. In the
event of a termination of the individual s employment after a change of control (defined generally as an acquisition of
20% or more of the Company s outstanding voting shares), the executive is entitled to receive salary, bonus and other
fringe benefits. In addition, all unvested options and certain benefits become vested. Messrs. Taylor and Hackamack
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and Ms. Holley are each a party to such an agreement. The loss or interruption of the continued full-time services of
any of the Company s executive officers, including Mr. Taylor, could have a material adverse effect on its business.
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Unfavorable outcomes of legal proceedings could adversely affect results of operations.

The Company is a party to routine legal proceedings arising out of the normal course of business. Although it is not
possible to predict with certainty the outcome of these unresolved legal actions or the range of possible loss, the
Company believes at this time that none of these actions, individually or in the aggregate, will have a material adverse
effect on its financial condition or results of operations. However, due to the uncertainties involved in litigation, the
Company cannot anticipate or predict material adverse effects on its financial condition, cash flows or results of
operations as a result of efforts to comply with, or its liabilities pertaining to, legal judgments.

The Company is subject to corporate governance requirements, and costs related to compliance with, or failure to
comply with, existing and future requirements could adversely affect its business.

The Company faces corporate governance requirements under the Sarbanes-Oxley Act of 2002, as well as new rules
and regulations subsequently adopted by the SEC, the Public Company Accounting Oversight Board and the NYSE.
These laws, rules and regulations continue to evolve and may become increasingly stringent in the future. The
Company s failure to comply with these laws, rules and regulations may materially adversely affect its reputation,
financial condition and the value of its securities, including the exchange notes.

Risk Factors Related to the Exchange Offer

If you do not properly tender your outstanding notes, your ability to transfer such outstanding notes will be
adversely affected.

We will only issue exchange notes for outstanding notes that are timely received by the exchange agent together with
all required documents, including a properly completed and signed letter of transmittal. Therefore, you should allow
sufficient time to ensure timely delivery of the outstanding notes and you should carefully follow the instructions on
how to tender your outstanding notes. None of the issuer, the guarantors or the exchange agent is required to tell you
of any defects or irregularities with respect to your tender of the outstanding notes. If you do not tender your
outstanding notes or if your tender of outstanding notes is not accepted because you did not tender your outstanding
notes properly, then, after consummation of the exchange offer, you will continue to hold outstanding notes that are
subject to the existing transfer restrictions. After the exchange offer is consummated, if you continue to hold any
outstanding notes, you may have difficulty selling them because there will be fewer outstanding notes remaining and
the market for such outstanding notes, if any, will be much more limited than it is currently. In particular, the trading
market for unexchanged outstanding notes could become more limited than the existing market for the outstanding
notes and could cease to exist altogether due to the reduction in the amount of the outstanding notes remaining upon
consummation of the exchange offer. A more limited trading market might adversely affect the liquidity, market price
and price volatility of such untendered outstanding notes.

If you are a broker-dealer or participating in a distribution of the exchange notes, you may be required to deliver
prospectuses and comply with other requirements.

If you tender your outstanding notes for the purpose of participating in a distribution of the exchange notes, you will
be required to comply with the registration and prospectus delivery requirements of the Securities Act in connection
with any resale of the exchange notes. If you are a broker-dealer that receives exchange notes for your own account in
exchange for outstanding notes that you acquired as a result of market-making activities or any other trading activities,
you will be required to acknowledge that you will deliver a prospectus in connection with any resale of such exchange
notes.

You may not be able to sell your exchange notes if a trading market for the exchange notes does not develop.
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The exchange notes will be new securities for which there is currently no established trading market, and none may
develop. We do not intend to apply for a listing of the exchange notes on any securities exchange or for quotation on
any automated interdealer quotation system. The liquidity of any market for the exchange notes will depend on the
number of holders of the exchange notes, the interest of securities dealers in making a market in the exchange notes
and other factors. Accordingly, there can be no assurance as to the development or liquidity of any

16

Table of Contents 40



Edgar Filing: TITAN INTERNATIONAL INC - Form S-4/A

Table of Contents

market for the exchange notes. If an active trading market does not develop, the market price and liquidity of the
exchange notes may be adversely affected.

Risk Factors Related to the Exchange Notes

The Company s debt will result in significant interest expense compared to its cash flows, which may limit its
financial and operating flexibility.

The Company has substantial debt. As of March 31, 2011, the Company had an aggregate of $312.9 million of debt
outstanding and $100 million of additional borrowing capacity under its revolving credit facility, subject to certain
conditions. The Company may incur additional indebtedness in the future, subject to limitations imposed by the
exchange notes and its credit facility.

Due to its high level of debt, the Company has significant interest expense, which may be difficult for it to service
from its net cash provided by operating activities. For the three months ended March 31, 2011, the Company had
interest expense of approximately $6 million (which is $24 million on an annualized basis) and capital expenditures
were $3 million, compared to net cash used by operating activities of $6 million. For 2010, the Company had net cash
provided by operating activities of $51 million and capital expenditures of $29 million. For 2009 the Company had net
cash provided by operating activities of $72 million and capital expenditures of $40 million. For 2008, the Company
had net cash provided by operating activities of $51 million and capital expenditures of $80 million. In addition, in
recent years the Company s cash payments for taxes have been reduced as it used its net operating losses. A portion of
these have been used and will not be available to shelter the Company s cash flows in the future. For the foregoing
reasons, it may be difficult for the Company to service its debt and make capital expenditures in the future unless the
Company s operations generate increased cash flow. If the Company is unable to service its debt, it may be forced to
pursue one or more alternative strategies, such as reducing or delaying capital expenditures or selling assets.

The degree to which the Company is leveraged could have important consequences to holders of the exchange notes,
including, but not limited to, the following: (i) a substantial portion of its cash flow from operations will be required to
be dedicated to debt service and will not be available to the Company for its operations; (ii) the Company s ability to
obtain additional financing in the future for acquisitions, capital expenditures, working capital or general corporate
purposes could be limited; (iii) certain of its borrowings are and any of its new borrowings may be at variable rates of
interest which could result in higher interest expense in the event of increases in interest rates; and (iv) the Company
may be substantially more leveraged than certain of its competitors, which may place it at a relative competitive
disadvantage and make it more vulnerable to changing market conditions and regulations.

The Company s ability to fulfill its obligations under the exchange notes is dependent upon its future financial and
operating performance.

The Company s ability to make interest and principal payments on the exchange notes when due and to satisfy its other
debt obligations depends in part upon its future financial performance and upon its ability to renew or refinance its

debt obligations or to raise additional equity capital. Prevailing economic conditions and financial, business and other
factors, many of which are beyond the Company s control, will affect its ability to make these payments. While the
Company believes that cash flow from its operations will provide an adequate source of liquidity, a significant drop in
its operating cash flow resulting from adverse economic conditions, competition and other uncertainties beyond the
Company s control would increase its need for alternative sources of liquidity. If the Company is unable to generate
sufficient cash flow to meet its debt service obligations it will have to pursue one or more alternatives, such as:

reducing its operating expenses;
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reducing or delaying capital expenditures;
selling assets; or
raising additional equity capital.
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The Company cannot assure you that any of these alternatives could be accomplished on satisfactory terms, if at all, or
that those actions would provide sufficient funds to retire the exchange notes and its other debt obligations.

The exchange notes will be effectively subordinated to the existing and future liabilities of our subsidiaries that do
not guarantee the exchange notes, and the guarantees will be unsecured, except to the extent of the Collateral
owned by the guarantors.

The exchange notes will be effectively subordinated to the existing and future liabilities, including trade payables, of
our subsidiaries that do not guarantee the exchange notes. The exchange notes will be guaranteed on a joint and
several senior basis by all of our subsidiaries that own any interest in the Collateral. These guarantees will be
unsecured, except to the extent of the Collateral owned by the guarantors, and will rank equally with all existing and
future unsecured senior obligations of our guarantors and will be effectively subordinated to existing and future

secured debt of the guarantors to the extent of the assets (other than the Collateral) securing that indebtedness.

The Company s subsidiaries that will not guarantee the exchange notes are subsidiaries that do not own the Collateral.
Certain of the Company s significant domestic subsidiaries guarantee its revolving credit facility.

Restrictive covenants in the Company s credit facility and the indenture for the exchange notes may restrict its
ability to pursue its business strategies or repay the exchange notes.

The indenture and the Company s revolving credit facility will limit its ability, among other things, to:
incur additional indebtedness or issue preferred stock;
create liens;
pay dividends and make distributions in respect of capital stock;
repurchase or redeem capital stock or prepay certain indebtedness;
make investments or certain other restricted payments;
sell certain assets;
issue or sell stock of restricted subsidiaries;
guarantee indebtedness;
designate unrestricted subsidiaries;
enter into transactions with its affiliates; and

merge, consolidate or transfer all or substantially all of its assets.

These restrictions on management s ability to operate the Company s businesses could have a material adverse effect on

the business of the Company. Its failure to comply with those covenants could result in an event of default which, if
not cured or waived, could result in the acceleration of all of the Company s debt. In addition, the Company s senior
secured credit facility requires it to meet certain financial ratios in order to draw funds.
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If the Company defaults under any financing agreements, its lenders could:

elect to declare all amounts borrowed to be immediately due and payable, together with accrued and unpaid
interest: and/or

terminate