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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

LINCOLN ELECTRIC HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)
(In thousands, except per share amounts)

Three Months Ended June 30,  Six Months Ended June 30, 
     2024      2023      2024      2023

Net sales (Note 2)     $ 1,021,683     $ 1,060,565     $ 2,002,880     $ 2,099,908
Cost of goods sold   637,870   687,137   1,250,668   1,371,123
Gross profit   383,813   373,428   752,212   728,785
Selling, general & administrative expenses   208,485   192,748   407,232   382,864
Rationalization and asset impairment charges (Note 6)   26,490   2,667   31,095   3,544
Operating income   148,838   178,013   313,885   342,377
Interest expense, net   10,661   11,699   19,440   24,899
Other income (expense)   (1,553)   6,746   709   10,926
Income before income taxes   136,624   173,060   295,154   328,404
Income taxes (Note 11)   34,916   35,729   70,031   69,142
Net income $ 101,708 $ 137,331 $ 225,123 $ 259,262

Basic earnings per share (Note 3) $ 1.79 $ 2.39 $ 3.96 $ 4.51
Diluted earnings per share (Note 3) $ 1.77 $ 2.36 $ 3.91 $ 4.44
Cash dividends declared per share $ 0.71 $ 0.64 $ 1.42 $ 1.28

See notes to these consolidated financial statements.
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LINCOLN ELECTRIC HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
(In thousands)

Three Months Ended June 30,  Six Months Ended June 30, 
     2024      2023      2024      2023

Net income     $ 101,708      $ 137,331     $ 225,123     $ 259,262
Other comprehensive (loss) income, net of tax:                    

Unrealized (loss) gain on derivatives designated and qualifying as
cash flow hedges   (2,761)   (4,888) 954 4,243
Defined benefit pension plan activity   6   (1,366) 79 (806)
Currency translation adjustment   (7,696)   20,957   (21,091)   35,775

Other comprehensive (loss) income:   (10,451)   14,703   (20,058)   39,212
Comprehensive income $ 91,257 $ 152,034 $ 205,065 $ 298,474

See notes to these consolidated financial statements.
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LINCOLN ELECTRIC HOLDINGS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)

June 30, 2024 December 31, 2023
(UNAUDITED) (NOTE 1)

ASSETS               
Current Assets         

Cash and cash equivalents $ 272,672 $ 393,787
Accounts receivable (less allowance for doubtful accounts of $10,735 in 2024;
$11,464 in 2023)   549,237   538,830
Inventories (Note 8)   582,730   562,864
Other current assets   208,467   197,630

Total Current Assets   1,613,106   1,693,111
Property, plant and equipment (less accumulated depreciation of $879,241 in
2024; $876,990 in 2023) 583,832 575,316
Goodwill   791,991   694,452
Other assets   426,320   414,418

TOTAL ASSETS $ 3,415,249 $ 3,377,297
LIABILITIES AND EQUITY       
Current Liabilities       

Short-term debt (Note 10) $ 6,254 $ 2,435
Trade accounts payable   351,445   325,435
Accrued employee compensation and benefits   159,265   112,373
Other current liabilities   266,603   314,367

Total Current Liabilities   783,567   754,610
Long-term debt, less current portion (Note 10)   1,098,430   1,102,771
Other liabilities   220,346   211,064

Total Liabilities   2,102,343   2,068,445
Shareholders' Equity       

Common Shares   9,858   9,858
Additional paid-in capital   559,327   523,357
Retained earnings   3,833,267   3,688,038
Accumulated other comprehensive loss   (249,905)   (229,847)
Treasury Shares   (2,839,641)   (2,682,554)

Total Equity   1,312,906   1,308,852
TOTAL LIABILITIES AND TOTAL EQUITY $ 3,415,249 $ 3,377,297

See notes to these consolidated financial statements.
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LINCOLN ELECTRIC HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF EQUITY

(UNAUDITED)
(In thousands, except per share amounts)

                         Accumulated          
Common Additional Other

Shares Common Paid-In Retained Comprehensive Treasury
     Outstanding      Shares      Capital      Earnings      Income (Loss)      Shares      Total

Balance at December 31, 2023   56,977 $ 9,858 $ 523,357 $ 3,688,038 $ (229,847) $ (2,682,554) $ 1,308,852
Net income   123,415   123,415
Unrecognized amounts from defined benefit pension plans,
net of tax   73   73
Unrealized gain on derivatives designated and qualifying as
cash flow hedges, net of tax   3,715   3,715
Currency translation adjustment, net of tax   (13,395)   (13,395)
Cash dividends declared - $0.71 per share   (41,273)   (41,273)
Stock-based compensation activity   397 34,981 3,647   38,628
Purchase of shares for treasury   (466) (110,405)   (110,405)
Other   2,101 (3,883)   (1,782)
Balance at March 31, 2024   56,908 $ 9,858 $ 560,439 $ 3,766,297 $ (239,454) $ (2,789,312) $ 1,307,828
Net income   101,708   101,708
Unrecognized amounts from defined benefit pension plans,
net of tax   6   6
Unrealized (loss) on derivatives designated and qualifying as
cash flow hedges, net of tax   (2,761)   (2,761)
Currency translation adjustment, net of tax   (7,696)   (7,696)
Cash dividends declared – $0.71 per share   (40,236)   (40,236)
Stock-based compensation activity   9 4,646 86   4,732
Purchase of shares for treasury   (242) (50,415)   (50,415)
Other   (5,758) 5,498   (260)
Balance at June 30, 2024   56,675 $ 9,858 $ 559,327 $ 3,833,267 $ (249,905) $ (2,839,641) $ 1,312,906
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LINCOLN ELECTRIC HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF EQUITY

(UNAUDITED)
(In thousands, except per share amounts)

                         Accumulated          
Common Additional Other

Shares Common Paid-In Retained Comprehensive Treasury
     Outstanding      Shares      Capital      Earnings      Income (Loss)      Shares      Total

Balance at December 31, 2022   57,624 $ 9,858 $ 481,857 $ 3,306,500 $ (275,398) $ (2,488,776) $ 1,034,041
Net income   121,931   121,931
Unrecognized amounts from defined benefit pension plans,
net of tax   560   560
Unrealized gain on derivatives designated and qualifying as
cash flow hedges, net of tax   9,131   9,131
Currency translation adjustment, net of tax   14,818   14,818
Cash dividends declared – $0.64 per share   (36,971)   (36,971)
Stock-based compensation activity   143 12,475 1,635   14,110
Purchase of shares for treasury   (194) (32,158)   (32,158)
Other   3,691 (3,917)   (226)
Balance at March 31, 2023   57,573 $ 9,858 $ 498,023 $ 3,387,543 $ (250,889) $ (2,519,299) $ 1,125,236
Net income            137,331       137,331
Unrecognized amounts from defined benefit pension plans,
net of tax              (1,366)     (1,366)
Unrealized loss on derivatives designated and qualifying as
cash flow hedges, net of tax              (4,888)     (4,888)
Currency translation adjustment, net of tax              20,957     20,957
Cash dividends declared – $0.64 per share            (36,917)       (36,917)
Stock-based compensation activity   152        12,818       1,697   14,515
Purchase of shares for treasury   (312)              (53,076)   (53,076)
Other          4,462   (4,830)       (368)
Balance at June 30, 2023   57,413 $ 9,858 $ 515,303 $ 3,483,127 $ (236,186) $ (2,570,678) $ 1,201,424
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LINCOLN ELECTRIC HOLDINGS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
(In thousands)

Six Months Ended June 30, 
          2024      2023
CASH FLOWS FROM OPERATING ACTIVITIES        
Net income $ 225,123 $ 259,262
Adjustments to reconcile Net income to Net cash provided by operating activities:       

Rationalization and asset impairment net charges   23,751   1,134
Depreciation and amortization   42,451   43,212
Deferred income taxes   (3,864)   3,774
Stock-based compensation   18,379   16,615
Other, net   2,020   997
Changes in operating assets and liabilities, net of effects from acquisitions:       

Increase in accounts receivable   (14,484)   (18,890)
(Increase) decrease in inventories   (27,626)   6,267
Increase in other current assets   (5,153)   (13,275)
Increase in trade accounts payable   28,956   1,566
(Decrease) increase in other current liabilities   (5,092)   28,749
Net change in other assets and liabilities   19,520   (6,635)

NET CASH PROVIDED BY OPERATING ACTIVITIES   303,981   322,776
CASH FLOWS FROM INVESTING ACTIVITIES       
Capital expenditures   (49,395)   (40,552)
Acquisition of businesses, net of cash acquired   (152,654)   (32,657)
Proceeds from sale of property, plant and equipment   1,303   3,892
Purchase of marketable securities   —   (7,029)
NET CASH USED BY INVESTING ACTIVITIES   (200,746)   (76,346)
CASH FLOWS FROM FINANCING ACTIVITIES       
Payments on short-term borrowings (578) (72,224)
Proceeds from long-term borrowings   400,000   —
Payments on long-term borrowings   (400,339)   (6,978)
Proceeds from exercise of stock options   24,981   12,010
Purchase of shares for treasury   (160,820)   (85,234)
Cash dividends paid to shareholders   (81,696)   (74,472)
NET CASH USED BY FINANCING ACTIVITIES   (218,452)   (226,898)
Effect of exchange rate changes on Cash and cash equivalents   (5,898)   3,801
(DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS   (121,115)   23,333

Cash and cash equivalents at beginning of period   393,787   197,150
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 272,672 $ 220,483

See notes to these consolidated financial statements.
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NOTE 1 — SIGNIFICANT ACCOUNTING POLICIES

Principles of Consolidation

The consolidated financial statements include the accounts of Lincoln Electric Holdings, Inc. and its wholly-owned and
majority-owned subsidiaries for which it has a controlling interest (the “Company”) after elimination of all inter-company
accounts, transactions and profits.

The accompanying unaudited consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States (“GAAP”) for interim financial information and with the instructions to Form 10-Q
and Article 10 of Regulation S-X. Accordingly, these unaudited consolidated financial statements do not include all of the
information and notes required by GAAP for complete financial statements. However, in the opinion of management, these
unaudited consolidated financial statements contain all the adjustments (consisting of normal recurring accruals) considered
necessary to present fairly the financial position, results of operations and cash flows for the interim periods. Operating results
for the six months ended June 30, 2024 are not necessarily indicative of the results to be expected for the year ending
December 31, 2024.

The accompanying Condensed Consolidated Balance Sheet at December 31, 2023 has been derived from the audited financial
statements at that date, but does not include all of the information and notes required by GAAP for complete financial
statements. For further information, refer to the consolidated financial statements and notes thereto included in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2023.

Certain reclassifications have been made to the prior period amounts to conform to the current period presentation, none of
which are material.

In March 2022, in response to Russia’s invasion of Ukraine, the Company announced it was ceasing operations in Russia and
implementing plans to support its Russian employees. In May 2024, the Company disposed of its Russian entity and
completed its exit from the Russian market. As a result, $22,566 of cumulative translation adjustment previously recognized
within Other comprehensive income (loss) was recorded to Rationalization and asset impairment charges on the Consolidated
Statements of Income in the three and six months ended June 30, 2024.

New Accounting Pronouncements:

This section provides a description of new accounting pronouncements (“Accounting Standards Updates” or “ASUs”) issued
by the Financial Accounting Standards Board (“FASB”) that are applicable to the Company.
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The following ASUs were adopted as of January 1, 2024:

The Company is currently evaluating the impact on its financial statements of the following ASUs:

NOTE 2 — REVENUE RECOGNITION

The following table presents the Company’s Net sales disaggregated by product line:
Three Months Ended June 30,  Six Months Ended June 30, 

     2024      2023      2024      2023
Consumables $ 546,421 $ 577,910 $ 1,074,159 $ 1,147,594
Equipment   475,262   482,655   928,721   952,314

Net sales $ 1,021,683 $ 1,060,565 $ 2,002,880 $ 2,099,908

Consumable sales consist of welding, brazing and soldering filler metals. Equipment sales consist of arc welding, welding
accessories, arc welding equipment, wire feeding systems, fume control equipment, plasma and oxy-fuel cutting systems,
specialty gas regulators, and education solutions; as well as a comprehensive portfolio of automated solutions

Standard      Description
ASU No. 2023-01, Leases-Common
Control Arrangements (Topic 842),
issued March 2023

Requires a lessee in a common-control arrangement to amortize leasehold improvements
that it owns over the improvements’ useful life, regardless of the lease term. The
requirements of the ASU are effective January 1, 2024 and the adoption did not have an
impact on the Company’s consolidated financial statements.

ASU No. 2023-07, Segment Reporting
(Topic 280), issued November 2023

Requires enhanced disclosures about significant segment expenses, including significant
segment expenses that are regularly provided to the chief operating decision maker
(“CODM”), the title and position of the CODM, an amount for other segment items by
reportable segment, and disclosures about segment profit or loss and assets on an annual
and interim basis. The amendments are effective for annual periods beginning January 1,
2024, and interim periods beginning January 1, 2025. Early adoption is permitted. The
Company will adopt the required disclosures for the annual period.

ASU No. 2022-04, Liabilities-Supplier
Finance Programs (Subtopic 405-50),
issued September 2022.

Requires disclosure about a company’s supplier finance programs, including a period-over-
period balance roll forward. This requirement of the ASU is effective for annual periods
beginning January 1, 2024 and should be applied prospectively. The Company will adopt
the required disclosures for the annual period.

Standard      Description
ASU No. 2023-06, Disclosure
Improvements, issued October 2023

Requires amending certain disclosure and presentation requirements for a variety of topics
within the ASC. The effective date for each amended topic in the ASC is either the date on
which the SEC’s removal of the related disclosure requirement from Regulation S-X or S-K
becomes effective, or June 30, 2027, if the SEC has not removed the requirements by that
date. Early adoption is prohibited.

ASU No. 2023-09, Income Taxes
(Topic 740), issued December 2023.

Requires disclosure of specific categories in rate reconciliation and additional information
for reconciling items that meet a quantitative threshold, additional information about
income taxes paid, and disclosure of disaggregated income tax information. The
amendments are effective January 1, 2025 and early adoption is permitted.

ASU No. 2024-01, Compensation –
Stock Compensation (Topic 718),
issued March 2024

Requires determining whether a profits interest award should be accounted for as a share-
based payment arrangement or other compensation in accordance with Topic 718. The
amendments are effective for annual periods beginning January 1, 2025, and interim
periods within those annual periods. Early adoption is permitted.



Table of Contents

LINCOLN ELECTRIC HOLDINGS, INC.
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Dollars in thousands, except per share amounts

11

for joining, cutting, material handling, module assembly, and end of line testing. Consumable and Equipment products are
sold within each of the Company’s operating segments.

Within the Equipment product line, there are certain customer contracts related to automation products that may include
multiple performance obligations. For such arrangements, the Company allocates revenue to each performance obligation
based on its relative standalone selling price. The Company generally determines the standalone selling price based on the
prices charged to customers or using expected cost plus margin. Less than 10% of the Company’s Net sales are recognized
over time.

At June 30, 2024, the Company recorded $21,454 related to advance customer payments and $72,642 related to billings in
excess of revenue recognized. These contract liabilities are included in Other current liabilities in the Condensed Consolidated
Balance Sheets. At December 31, 2023, the balances related to advance customer payments and billings in excess of revenue
recognized were $40,063 and $52,422, respectively. Substantially all of the Company’s contract liabilities are recognized
within twelve months based on contract duration. The Company records an asset for contracts where it has recognized
revenue, but has not yet invoiced the customer for goods or services. At June 30, 2024 and December 31, 2023, the Company
recorded $51,071 and $41,816, respectively, related to these contract assets which are included in Other current assets in the
Condensed Consolidated Balance Sheets. Contract asset amounts are expected to be billed within the next twelve months.

NOTE 3 — EARNINGS PER SHARE

The following table sets forth the computation of basic and diluted earnings per share:

Three Months Ended June 30,  Six Months Ended June 30, 
     2024   2023   2024   2023

Numerator:               
Net income $ 101,708 $ 137,331 $ 225,123 $ 259,262

Denominator (shares in 000's):        
Basic weighted average shares outstanding   56,816   57,479   56,841   57,537
Effect of dilutive securities - Stock options and awards   550   824   664   816
Diluted weighted average shares outstanding   57,366   58,303   57,505   58,353

Basic earnings per share $ 1.79 $ 2.39 $ 3.96 $ 4.51
Diluted earnings per share $ 1.77 $ 2.36 $ 3.91 $ 4.44

For the three months ended June 30, 2024 and 2023, common shares subject to equity-based awards of 25,472 and 76,
respectively, were excluded from the computation of diluted earnings per share because the effect of their exercise would be
anti-dilutive. For the six months ended June 30, 2024 and 2023, common shares subject to equity-based awards
of 18,008 and 115, respectively, were excluded from the computation of diluted earnings per share because the effect of their
exercise would be anti-dilutive.

NOTE 4 — ACQUISITIONS

On June 3, 2024, the Company acquired 100% ownership of Inrotech A/S (“Inrotech”), a privately held automation system
integration and technology firm headquartered in Odense, Denmark. The purchase price was $42,968, net of cash acquired.
Inrotech specializes in automated welding systems that are differentiated by proprietary adaptive intelligence software and
computer vision which guides and optimizes the welding process without the need for programming or the use of computer
aided design files. The state-of-the-art vision-based technology is used in the shipbuilding, energy, and heavy industry sectors,
where welding accessibility can be challenging for traditional automated systems, but precision and quality are mission
critical.
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On April 1, 2024, the Company acquired 100% ownership of Superior Controls, LLC (“RedViking”), a privately held
automation system integrator based in Plymouth, Michigan. The purchase price was $109,686, net of cash acquired. In 2023,
RedViking generated sales of approximately $70,000 (unaudited). RedViking specializes in the development and integration
of state-of-the-art autonomous guided vehicles and mobile robots, custom assembly and dynamic test systems, and proprietary
manufacturing execution system software. The acquisition broadened the Company’s portfolio of automation solutions and
extends the Company’s ability to serve customers in the growing aerospace and defense industries.

On May 3, 2023, the Company acquired 100% ownership of Powermig Automação e Soldagem Ltda. (“Powermig”), a
privately held automation engineering firm headquartered in Caxias do Sul, Rio Grande do Sul, in Brazil. The purchase price
was $29,572, net of cash acquired. Powermig specializes in designing and engineering industrial welding automation solutions
for the heavy industry and transportation sectors. The acquisition broadened the Company’s automation portfolio and
capabilities.

During the three and six months ended June 30, 2024, the Company recognized acquisition costs of $2,182 and $3,944,
respectively, which are included in Selling, general & administrative expenses on the Consolidated Statements of Income and
are expensed as incurred.

The acquired companies are accounted for as business combinations and are included in the consolidated financial statements 
as of the date of acquisition.  The acquired companies discussed above are not material individually, or in the aggregate, to the 
actual or pro forma Consolidated Statements of Income or Consolidated Statements of Cash Flows; as such, pro forma 
information related to these acquisitions has not been presented.

NOTE 5 — SEGMENT INFORMATION

The Company’s business units are aligned into three operating segments. The operating segments consist of Americas
Welding, International Welding and The Harris Products Group. The Americas Welding segment includes welding operations
in North and South America. The International Welding segment includes welding operations in Europe, Africa, Asia and
Australia. The Harris Products Group includes the Company’s global oxy-fuel cutting, soldering and brazing businesses as
well as its retail business in the United States.

Segment performance is measured and resources are allocated based on a number of factors, the primary measure being the
adjusted earnings before interest and income taxes (“Adjusted EBIT”) profit measure. EBIT is defined as Operating income
plus Other income (expense). EBIT is adjusted for special items as determined by management such as the impact of
rationalization activities, certain asset impairment charges and gains or losses on disposals of assets.
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The following table presents Adjusted EBIT by segment:
The Harris

Americas International Products Corporate /
     Welding      Welding      Group      Eliminations      Consolidated

Three Months Ended June 30, 2024                     
Net sales $ 648,936 $ 238,758 $ 133,989 $ — $ 1,021,683
Inter-segment sales   37,800 8,849 3,272 (49,921) —

Total $ 686,736 $ 247,607 $ 137,261 $ (49,921) $ 1,021,683
Adjusted EBIT $ 136,651 $ 25,709 $ 24,923 $ (6,264) $ 181,019
Special items charge (gain) (1)   354 31,234 (140) 2,286 33,734
EBIT $ 136,297 $ (5,525) $ 25,063 $ (8,550) $ 147,285
Interest income 1,972
Interest expense (12,633)
Income before income taxes       $ 136,624

Three Months Ended June 30, 2023                         
Net sales $ 676,966 $ 253,403 $ 130,196 $ — $ 1,060,565
Inter-segment sales   30,850   8,292   2,867   (42,009) —

Total $ 707,816 $ 261,695 $ 133,063 $ (42,009) $ 1,060,565
Adjusted EBIT $ 139,870 $ 33,774 $ 19,510 $ (2,183) $ 190,971
Special items charge (2)   2,957   3,255   —   — 6,212
EBIT $ 136,913 $ 30,519 $ 19,510 $ (2,183) $ 184,759
Interest income                  814
Interest expense                  (12,513)
Income before income taxes                $ 173,060

Six Months Ended June 30, 2024       
Net sales $ 1,273,035 $ 474,519 $ 255,326 $ — $ 2,002,880
Inter-segment sales   67,778   17,257   6,365   (91,400) —

Total $ 1,340,813 $ 491,776 $ 261,691 $ (91,400) $ 2,002,880
Adjusted EBIT $ 272,750 $ 53,486 $ 44,802 $ (16,343) $ 354,695
Special items charge (3)   354   34,304   1,396   4,047 40,101
EBIT $ 272,396 $ 19,182 $ 43,406 $ (20,390) $ 314,594
Interest income                  5,193
Interest expense                  (24,633)
Income before income taxes                $ 295,154

Six Months Ended June 30, 2023       
Net sales $ 1,335,611 $ 505,819 $ 258,478 $ — $ 2,099,908
Inter-segment sales   63,168   15,045   5,764   (83,977) —

Total $ 1,398,779 $ 520,864 $ 264,242 $ (83,977) $ 2,099,908
Adjusted EBIT $ 272,324 $ 63,371 $ 38,493 $ (11,586) $ 362,602
Special items charge (4)   5,742   3,557   —   — 9,299
EBIT $ 266,582 $ 59,814 $ 38,493 $ (11,586) $ 353,303
Interest income                  1,668
Interest expense                  (26,567)
Income before income taxes                $ 328,404

(1) In the three months ended June 30, 2024, special items include Rationalization and asset impairment net charges of
$26,284 in International Welding, primarily due to the impact of the Company’s disposition of its Russian entity, as
discussed in Note 6, a loss on asset disposal of $4,950 recorded to Other income (expense) in International Welding
and acquisition transaction costs of $2,182 in Corporate/Eliminations.

(2) In the three months ended June 30, 2023, special items include amortization of step up in value of acquired
inventories of $2,957 in Americas Welding and $588 in International Welding and Rationalization and asset
impairment net charges of $2,667 in International Welding.
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(3) In the six months ended June 30, 2024, special items include Rationalization and asset impairment net charges of
$29,354 in International Welding, primarily due to the impact of the Company’s disposition of its Russian entity, and
$1,396 in The Harris Products Group, as discussed in Note 6, a loss on asset disposal of $4,950 recorded to Other
income (expense) in International Welding and acquisition transaction costs of $3,944 in Corporate/Eliminations.  

(4) In the six months ended June 30, 2023, special items include amortization of step up in value of acquired inventories
of $5,742 in Americas Welding and $1,659 in International Welding, Rationalization and asset impairment net
charges of $3,544 in International Welding and a gain on asset disposal of $1,646 in International Welding.

NOTE 6 — RATIONALIZATION AND ASSET IMPAIRMENTS

The Company has rationalization plans within International Welding and The Harris Products Group segments. The plans 
include headcount restructuring and the consolidation of manufacturing operations to better align the Company’s cost structure 
with economic conditions and operating needs.  At June 30, 2024, liabilities of $7,897 and $351 for International Welding and
The Harris Products Group, respectively, were recognized in Other current liabilities in the Company’s Condensed
Consolidated Balance Sheet. The Company does not anticipate significant additional charges related to the completion of
these plans.

The Company recorded Rationalization and asset impairment net charges of $29,354 in International Welding in the six
months ended June 30, 2024, of which $22,566 is associated with the disposal of the Company’s Russian entity.  In addition, 
the Company incurred Rationalization and asset impairment net charges of $1,396 in The Harris Products Group in the six
months ended June 30, 2024.

The Company believes the rationalization actions will positively impact future results of operations and will not have a
material effect on liquidity and sources and uses of capital. The Company continues to evaluate its cost structure and
additional rationalization actions may result in charges in future periods.

The following table summarizes the activity related to rationalization liabilities for the six months ended June 30, 2024:

     International      The Harris Products     
Welding      Group      Consolidated

Balance at December 31, 2023 $ 15,086 $ — $ 15,086
Payments and other adjustments   (13,137)   (1,045)   (14,182)
Charged to expense   5,948   1,396   7,344

Balance at June 30, 2024 $ 7,897 $ 351 $ 8,248
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NOTE 7 – ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS) ("AOCI")

The following tables set forth the total changes in AOCI by component, net of taxes:

Three Months Ended June 30, 2024
Unrealized gain

(loss) on derivatives
designated and Defined benefit Currency

qualifying as cash pension plan translation
flow hedges activity adjustment Total

Balance at March 31, 2024 $ 20,251 $ (1,923) $ (257,782) $ (239,454)
Other comprehensive (loss) before reclassification   (2,175) — (7,696) (9,871)
Amounts reclassified from AOCI   (586) 6 — (580)
Net current-period other comprehensive (loss) income   (2,761)   6   (7,696)   (10,451)

Balance at June 30, 2024 $ 17,490 $ (1,917) $ (265,478) $ (249,905)

Three Months Ended June 30, 2023
Unrealized gain

(loss) on derivatives
designated and Defined benefit Currency

qualifying as cash pension plan translation
flow hedges activity adjustment Total

Balance at March 31, 2023 $ 23,040 $ (1,221) $ (272,708) $ (250,889)
Other comprehensive (loss) income before
reclassification   (3,459)   —   20,957   17,498
Amounts reclassified from AOCI   (1,429)   (1,366)   —   (2,795)
Net current-period other comprehensive (loss) income   (4,888)   (1,366)   20,957   14,703

Balance at June 30, 2023 $ 18,152 $ (2,587) $ (251,751) $ (236,186)

Six Months Ended June 30, 2024
Unrealized gain

(loss) on derivatives
designated and Defined benefit Currency

qualifying as cash pension plan translation
flow hedges activity adjustment Total

Balance at December 31, 2023 $ 16,536 $ (1,996) $ (244,387) $ (229,847)
Other comprehensive income (loss) before
reclassification   2,353 — (21,091) (18,738)
Amounts reclassified from AOCI   (1,399) 79 — (1,320)
Net current-period other comprehensive income (loss)   954   79   (21,091)   (20,058)

Balance at June 30, 2024 $ 17,490 $ (1,917) $ (265,478) $ (249,905)
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Six Months Ended June 30, 2023
Unrealized gain

(loss) on derivatives
designated and Defined benefit Currency

qualifying as cash pension plan translation
flow hedges activity adjustment Total

Balance at December 31, 2022 $ 13,909 $ (1,781) $ (287,526) $ (275,398)
Other comprehensive income before reclassification   6,675   —   35,775   42,450
Amounts reclassified from AOCI   (2,432)   (806)   —   (3,238)
Net current-period other comprehensive income (loss)   4,243   (806)   35,775   39,212

Balance at June 30, 2023 $ 18,152 $ (2,587) $ (251,751) $ (236,186)

NOTE 8 — INVENTORIES

Inventories in the Condensed Consolidated Balance Sheets are comprised of the following components:

    
     June 30, 2024      December 31, 2023

Raw materials $ 143,479 $ 160,809
Work-in-process   150,469   125,756
Finished goods   288,782   276,299

Total $ 582,730 $ 562,864

At June 30, 2024 and December 31, 2023, approximately 35% and 37%, respectively, of total inventories were valued using
the last-in, first-out ("LIFO") method. The excess of current cost over LIFO cost was $127,171 and $129,946 at June 30, 2024
and December 31, 2023, respectively.

NOTE 9 — LEASES

The table below summarizes the right-of-use assets and lease liabilities in the Company’s Condensed Consolidated Balance
sheets:

Operating Leases     Balance Sheet Classification      June 30, 2024      December 31, 2023
Right-of-use assets   Other assets $ 54,329 $ 53,284

Current liabilities   Other current liabilities $ 13,188 $ 13,104
Noncurrent liabilities   Other liabilities   42,505   41,576

Total lease liabilities      $ 55,693 $ 54,680

Total lease expense, which is included in Cost of goods sold and Selling, general & administrative expenses in the Company’s
Consolidated Statements of Income, was $6,572 and $12,733 in the three and six months ended June 30, 2024 and $5,322 and
$11,173 in the three and six months ended June 30, 2023, respectively. Cash paid for amounts included in the measurement of
lease liabilities for the three and six months ended June 30, 2024, respectively, were $4,098 and $8,147 and are included in
Net cash provided by operating activities in the Company’s Consolidated Statements of Cash Flows. Cash paid for amounts
included in the measurement of lease liabilities for the three and six months ended June 30, 2023, respectively, were $3,077
and $6,222 and are included in Net cash provided by operating activities in the Company’s Consolidated Statements of Cash
Flows. Right-of-use assets obtained in exchange for operating lease liabilities were $7,071 and $10,617 during the three and
six months ended June 30, 2024 and $1,438 and $5,334 during the three and six months ended June 30, 2023, respectively.
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The total future minimum lease payments for noncancelable operating leases were as follows:

     June 30, 2024
2024 $ 9,518
2025   14,273
2026   11,522
2027   8,923
2028   6,923
After 2028   13,196
Total lease payments $ 64,355
Less: Imputed interest   8,662
Operating lease liabilities $ 55,693

As of June 30, 2024 the weighted average remaining lease term is 6.6 years and the weighted average discount rate used to
determine the operating lease liability is 3.7%.

NOTE 10 — DEBT

Revolving Credit Agreements

On June 20, 2024, the Company terminated its existing $500,000 revolving credit facility and entered into a new $1 billion
revolving credit facility, which may be increased, subject to certain conditions including the consent of its lenders, by an
additional amount up to $300,000.  The new revolving credit facility matures on June 20, 2029.  The new revolving credit 
facility will initially bear interest on outstanding borrowings at a per annum rate equal to secured overnight finance rate 
(“SOFR”) plus 1.10% and could fluctuate based on the Company’s total net leverage ratio at a spread ranging from SOFR plus
1.10% to SOFR plus 1.60%. The financial covenants consist of a maximum net leverage ratio of 3.5x EBITDA and a
minimum interest coverage ratio of 2.5x EBITDA.  The new revolving credit facility contains customary representations and
warranties, as well as customary affirmative, negative and financial covenants for credit facilities of this type (subject to
negotiated baskets and exceptions), including limitations on the Company and its subsidiaries with respect to liens,
investments, distributions, mergers and acquisitions, dispositions of assets and transactions with affiliates.  As of June 30,
2024, the Company was in compliance with all of its covenants and had no outstanding borrowings under the new revolving
credit facility.

The Company has other lines of credit and debt agreements totaling $37,412. As of June 30, 2024, the Company was in
compliance with all of its covenants and had outstanding debt under short-term lines of credit of $6,254.

Senior Unsecured Notes

On June 20, 2024, the Company entered into a Note Purchase Agreement (the “NPA”) pursuant to which it agreed to issue
new senior unsecured notes (“2024 Notes”) in an aggregate principal amount of $550,000, at par.  Pursuant to the NPA, the 
Company issued one series of the 2024 Notes in the aggregate principal amount of $400,000 on June 20, 2024, and will issue
two series of the 2024 Notes each in the aggregate principal amount of $75,000 on August 22, 2024.  

The maturity and interest rates of the 2024 Notes are as follows:

2024 Notes Amount Maturity Date Interest Rate  
Series A $ 75,000 August 22, 2029 5.55 %
Series B 75,000 August 22, 2031 5.62 %
Series C   400,000 June 20, 2034 5.74 %
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On April 1, 2015 and October 20, 2016, the Company entered into separate Note Purchase Agreements pursuant to which it
issued senior unsecured notes (the "Notes") through a private placement. The 2015 Notes and 2016 Notes each have an
aggregate principal amount of $350,000, comprised of four different series ranging from $50,000 to $100,000, with maturity
dates ranging from August 20, 2025 through April 1, 2045, and interest rates ranging from 2.75% to 4.02%. Interest on the
Notes is paid semi-annually.

The Company’s total weighted average effective interest rate and remaining weighted average tenure of the senior unsecured
notes is 4.08%, including the impact from terminated swap agreements as discussed in Note 12, and 9.5 years, respectively.
The senior unsecured notes contain certain affirmative and negative covenants. As of June 30, 2024, the Company was in
compliance with all of its debt covenants relating to the senior unsecured notes.

Term Loan

On November 29, 2022, the Company entered into a term loan in the aggregate principal amount of $400,000 (the “Term
Loan”), which was borrowed in full. On June 20, 2024, the Company used the net proceeds from the issuance of the initial
series of 2024 Notes to repay the Term Loan in full.

In June 2024, the Company terminated the interest rate swaps that were associated with the Term Loan and realized a gain of
$2,428, which is recorded in Other income (expense).

Fair Value of Debt

At June 30, 2024 and December 31, 2023, the fair value of long-term debt, including the current portion, was approximately
$1,017,606 and $1,013,795, respectively, which was determined using available market information and methodologies
requiring judgment. The carrying value of this debt at such dates was $1,098,434 and $1,102,771, respectively. Since
judgment is required in interpreting market information, the fair value of the debt is not necessarily the amount which could be
realized in a current market exchange.

NOTE 11 — INCOME TAXES

The Company recognized $70,031 of tax expense on pretax income of $295,154, resulting in an effective income tax rate of
23.7% for the six months ended June 30, 2024. The effective income tax rate was 21.1% for the six months ended June 30,
2023.

The effective tax rate was higher for the six months ended June 30, 2024, as compared with the same period in 2023, primarily
due to mix of earnings and discrete tax items.

As of June 30, 2024, the Company had $13,410 of unrecognized tax benefits. If recognized, approximately $10,841 would be
reflected as a component of income tax expense.

The Company files income tax returns in the U.S. and various state, local and foreign jurisdictions. With few exceptions, the
Company is no longer subject to U.S. federal, state and local or non-U.S. income tax examinations by tax authorities for years
before 2019. The Company is currently subject to U.S., various state and non-U.S. income tax audits.

Unrecognized tax benefits are reviewed on an ongoing basis and are adjusted for changing facts and circumstances, including
progress of tax audits and closing of statutes of limitations. Based on information currently available, management believes
that additional audit activity could be completed and/or statutes of limitations may close relating to existing unrecognized tax
benefits. It is reasonably possible there could be a reduction of $1,855 in previously unrecognized tax benefits by the end of
the second quarter 2025.
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NOTE 12 — DERIVATIVES

The Company uses derivative instruments to manage exposures to currency exchange rates, interest rates and commodity
prices arising in the normal course of business. Both at inception and on an ongoing basis, the derivative instruments that
qualify for hedge accounting are assessed as to their effectiveness, when applicable. Hedge ineffectiveness was immaterial in
the three and six months ended June 30, 2024 and 2023.

The Company is subject to the credit risk of the counterparties to derivative instruments. Counterparties include a number of
major banks and financial institutions. None of the concentrations of risk with any individual counterparty was considered
significant at June 30, 2024. The Company does not expect any counterparties to fail to meet their obligations.

Cash Flow Hedges

Certain foreign currency forward contracts are qualified and designated as cash flow hedges. The dollar equivalent gross
notional amount of these short-term contracts was $92,413 at June 30, 2024 and $84,148 at December 31, 2023.

The Company had interest rate forward starting swap agreements that were qualified and designated as cash flow hedges that
were terminated as of June 30, 2024. At December 31, 2023, the dollar equivalent gross notional amount of the contracts was
$100,000. Upon termination of the contracts in the second quarter of 2024, the Company had a gain of $25,852 recorded in
AOCI that will be amortized to Interest expense, net over the life of the associated debt.

The Company has commodity contracts that are qualified and designated as cash flow hedges. The Notional amount of these
contracts were 100,000 pounds and 200,000 pounds at June 30, 2024 and December 31, 2023, respectively.

In March 2023, the Company entered into interest rate swap agreements, which were qualified and designated as cash flow
hedges, with an aggregate notional amount of $150,000.  In June 2024, the Company terminated the interest rate swaps that 
were associated with the Term Loan and realized a gain of $2,428, which is recorded in Other income (expense).   

Net Investment Hedges

The Company has foreign currency forward contracts that qualify and are designated as net investment hedges. The dollar
equivalent gross notional amount of these contracts was $116,645 and $119,607 at June 30, 2024 and December 31, 2023,
respectively.

Derivatives Not Designated as Hedging Instruments

The Company has certain foreign exchange forward contracts that are not designated as hedges. These derivatives are held as
economic hedges of certain balance sheet exposures. The dollar equivalent gross notional amount of these contracts was
$385,255 and $492,600 at June 30, 2024 and December 31, 2023, respectively.
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Fair values of derivative instruments in the Company’s Condensed Consolidated Balance Sheets follow:
June 30, 2024 December 31, 2023

Other Other Other Other
Current Current Other Other Current Current Other Other

Derivatives by hedge designation Assets      Liabilities      Assets      Liabilities      Assets      Liabilities      Assets      Liabilities
Designated as hedging instruments:                               

Foreign exchange contracts $ 418 $ 1,735 $ — $ — $ 1,548 $ 687 $ — $ —
Interest rate swap agreements   —   — — —   —   —   1,460   —
Forward starting swap agreements — — — — — — 20,377 —
Net investment contracts 2,022 — — — — 3,351 — —
Commodity contracts 73 — — — 45 — — —

Not designated as hedging
instruments:  

Foreign exchange contracts   661 884 — —   4,063   623   —   —
Total derivatives $ 3,174 $ 2,619 $ — $ — $ 5,656 $ 4,661 $ 21,837 $ —

The effects of undesignated derivative instruments on the Company’s Consolidated Statements of Income consisted of the
following:

          Three Months Ended June 30,       Six Months Ended June 30, 
Derivatives by hedge designation      Classification of (loss) gain      2024      2023      2024      2023
Not designated as hedges:                 

Foreign exchange contracts

Selling, general
& administrative
expenses $ (5,155) $ 5,080 $ (6,771) $ 11,770

The effects of designated hedges on AOCI and the Company’s Consolidated Statements of Income consisted of the following:
         

Total gain (loss) recognized in AOCI, net of tax      June 30, 2024      December 31, 2023     
Foreign exchange contracts $ (921) $ 721
Interest rate swap agreements — 1,085
Forward starting swap agreements 18,376 14,696
Net investment contracts 9,672   7,136
Commodity contracts   35   34

The Company expects a loss of $886 related to existing contracts to be reclassified from AOCI, net of tax, to earnings over the
next 12 months as the hedged transactions are realized.

          Three Months Ended June 30,       Six Months Ended June 30, 
Gain recognized in the

Derivative type     
Consolidated Statements of

Income:      2024      2023      2024      2023
Foreign exchange contracts   Sales $ 447 $ 1,884 $ 1,286 $ 3,090

  Cost of goods sold   251   27   484   28
Commodity contracts Cost of goods sold 65 16 66 196
Forward starting swap agreements Interest expense, net 66 — 66 —
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NOTE 13 - FAIR VALUE

The following table provides a summary of assets and liabilities as of June 30, 2024, measured at fair value on a recurring
basis:

          Quoted Prices in          
Active Markets for
Identical Assets or Significant Other Significant

Balance as of Liabilities Observable Inputs Unobservable
Description      June 30, 2024      (Level 1)      (Level 2)      Inputs (Level 3)
Assets:                 

Foreign exchange contracts $ 1,079 $ — $ 1,079 $ —
Net investment contracts 2,022 — 2,022 —
Commodity contracts 73 — 73 —
Pension surplus 35,544 35,544 — —

Total assets $ 38,718 $ 35,544 $ 3,174 $ —
Liabilities:                    

Foreign exchange contracts $ 2,619 $ — $ 2,619 $ —
Deferred compensation   54,472   —   54,472   —

Total liabilities $ 57,091 $ — $ 57,091 $ —

The following table provides a summary of assets and liabilities as of December 31, 2023, measured at fair value on a
recurring basis:

          Quoted Prices in          
Active Markets for
Identical Assets or Significant Other Significant

Balance as of Liabilities Observable Inputs Unobservable
Description      December 31, 2023      (Level 1)      (Level 2)      Inputs (Level 3)
Assets:                 

Foreign exchange contracts $ 5,611 $ — $ 5,611 $ —
Interest rate swap agreements 1,460 — 1,460 —
Commodity contracts 45 — 45 —
Forward starting swap agreements 20,377 — 20,377 —
Pension Surplus   41,849   41,849   —   —

Total assets $ 69,342 $ 41,849 $ 27,493 $ —
Liabilities:                    

Foreign exchange contracts $ 1,310 $ — $ 1,310 $ —
Net investment contracts   3,351   —   3,351   —
Deferred compensation   53,628   —   53,628   —

Total liabilities $ 58,289 $ — $ 58,289 $ —

The fair value of the Company’s pension surplus assets are based on quoted market prices in active markets and are included 
in the Level 1 fair value hierarchy.  The pension surplus assets are invested in money market and short-term duration bond 
funds at June 30, 2024.

The Company’s derivative contracts are valued at fair value using the market approach. The Company measures the fair value
of foreign exchange contracts, forward starting swap agreements, net investment contracts and interest rate swap agreements
using Level 2 inputs based on observable spot and forward rates in active markets.
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The deferred compensation liability is the Company’s obligation under its executive deferred compensation plan. The
Company measures the fair value of the liability using the market values of the participants’ underlying investment fund
elections.

The fair value of Cash and cash equivalents, Marketable securities, Accounts receivable, Short-term debt excluding the current
portion of long-term debt and Trade accounts payable approximated book value due to the short-term nature of these
instruments at both June 30, 2024 and December 31, 2023.

The Company has various financial instruments, including cash and cash equivalents, short and long-term debt and forward
contracts. While these financial instruments are subject to concentrations of credit risk, the Company has minimized this risk
by entering into arrangements with a number of major banks and financial institutions and investing in several high-quality
instruments. The Company does not expect any counterparties to fail to meet their obligations.

NOTE 14 – SUPPLIER FINANCING PROGRAM

The Company’s suppliers, at the supplier’s sole discretion, are able to factor receivables due from the Company to a financial
institution on terms directly negotiated with the financial institution without affecting the Company’s balance sheet
classification of the corresponding payable. The Company pays the financial institution the stated amount of the confirmed
invoices from its designated suppliers on the original maturity dates of the invoices. Invoices with suppliers have terms
between 120 and 180 days. The Company does not provide secured legal assets or other forms of guarantees under the
arrangement and has no involvement in establishing the terms or conditions of the arrangement between its suppliers and the
financial institution. The amounts due to the financial institution for suppliers that participate in the supplier financing
program are included in Trade accounts payable on the Company’s Condensed Consolidated Balance Sheets, and the
associated payments are included in operating activities in the Consolidated Statements of Cash Flows. At June 30, 2024 and
December 31, 2023, Trade accounts payable included $36,081 and $29,111, respectively, payable to suppliers that have
elected to participate in the supplier financing program.

NOTE 15 – SUBSEQUENT EVENTS

On July 30, 2024, the Company acquired 100% ownership of Vanair Manufacturing, LLC (“Vanair”), a privately held,
Michigan City, Indiana-based, manufacturer for an agreed upon purchase price of $116,000. In 2023, Vanair generated sales of
approximately $100,000 (unaudited). Vanair offers the industry’s most comprehensive portfolio of mobile power solutions,
including vehicle-mounted compressors, generators, welders, hydraulics, chargers/boosters, and electrified power equipment.

(1)
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS (Dollars in thousands, except per share amounts)

This Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read together with
the Company’s unaudited consolidated financial statements and other financial information included elsewhere in this
Quarterly Report on Form 10-Q.

General

The Company is the world’s largest designer and manufacturer of arc welding and cutting products, manufacturing a broad
line of arc welding equipment, consumable welding products and other welding and cutting products. Welding products
include arc welding power sources, computer numerical control and plasma cutters, wire feeding systems, robotic welding
packages, integrated automation systems, fume extraction equipment, consumable electrodes, fluxes, welding accessories and
specialty welding consumables and fabrication. The Company’s product offering also includes oxy-fuel cutting systems and
regulators and torches used in oxy-fuel welding, cutting and brazing. In addition, the Company has a leading global position in
the brazing and soldering alloys market.

The Company’s products are sold in both domestic and international markets. In the Americas, products are sold principally
through industrial distributors, retailers and directly to users of welding products. Outside of the Americas, the Company has
an international sales organization comprised of Company employees and agents who sell products from the Company’s
various manufacturing sites to distributors and product users.

The Company’s business units are aligned into three operating segments. The operating segments consist of Americas
Welding, International Welding and The Harris Products Group. The Americas Welding segment includes welding operations
in North and South America. The International Welding segment includes welding operations in Europe, Africa, Asia and
Australia. The Harris Products Group includes the Company’s global oxy-fuel cutting, soldering and brazing businesses as
well as its retail business in the United States.
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Results of Operations

The following table shows the Company’s results of operations:

Three Months Ended June 30,   
Favorable  (Unfavorable)   

2024 2023 2024 vs. 2023
Amount      % of Sales      Amount      % of Sales      $      %  

Net sales $  1,021,683 $  1,060,565   $  (38,882)   (3.7)%
Cost of goods sold    637,870      687,137       49,267    7.2 %
Gross profit    383,813    37.6 %   373,428    35.2 %   10,385    2.8 %
Selling, general & administrative
expenses    208,485    20.4 %   192,748    18.2 %   (15,737)   (8.2)%
Rationalization and asset impairment
charges    26,490    2.6 %   2,667    0.3 %    (23,823)   (893.3)%
Operating income    148,838    14.6 %   178,013    16.8 %   (29,175)   (16.4)%
Interest expense, net    10,661      11,699      1,038    8.9 %
Other income (expense)    (1,553)      6,746       (8,299)   (123.0)%
Income before income taxes    136,624    13.4 %   173,060    16.3 %   (36,436)   (21.1)%
Income taxes    34,916      35,729      813    2.3 %
Effective tax rate    25.6 %        20.6 %       (5.0)%  
Net income $  101,708    10.0 %$  137,331    12.9 %$  (35,623)   (25.9)%
Diluted earnings per share $  1.77 $  2.36      $  (0.59)   (25.0)%

Six Months Ended June 30,   
Favorable  (Unfavorable)   

2024 2023 2024 vs. 2023
Amount      % of Sales      Amount      % of Sales      $      %  

Net sales $  2,002,880 $  2,099,908   $  (97,028)   (4.6)%
Cost of goods sold    1,250,668      1,371,123       120,455    8.8 %
Gross profit    752,212    37.6 %   728,785    34.7 %   23,427    3.2 %
Selling, general & administrative
expenses    407,232    20.3 %   382,864    18.2 %   (24,368)   (6.4)%
Rationalization and asset impairment
charges    31,095    1.6 %   3,544    0.2 %    (27,551)   (777.4)%
Operating income    313,885    15.7 %   342,377    16.3 %   (28,492)   (8.3)%
Interest expense, net    19,440      24,899      5,459    21.9 %
Other income    709      10,926       (10,217)   (93.5)%
Income before income taxes    295,154    14.7 %   328,404    15.6 %   (33,250)   (10.1)%
Income taxes    70,031      69,142      (889)   (1.3)%
Effective tax rate    23.7 %        21.1 %       (2.6)%  
Net income $  225,123    11.2 %$  259,262    12.3 %$  (34,139)   (13.2)%
Diluted earnings per share $  3.91 $  4.44      $  (0.53)   (11.9)%

Net Sales:

The following table summarizes the impact of volume, acquisitions, price and foreign currency exchange rates on Net sales on
a consolidated basis:
Three Months Ended June 30,            Change in Net Sales due to:       

Net Sales Foreign Net Sales
     2023      Volume      Acquisitions      Price      Exchange      2024  

Lincoln Electric Holdings, Inc. $  1,060,565 $  (57,745) $  12,477 $  10,101  $  (3,715) $  1,021,683
% Change                         
Lincoln Electric Holdings, Inc.    (5.4)%   1.2 %      1.0 %  (0.4)%  (3.7)%
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Six Months Ended June 30,            Change in Net Sales due to:       
Net Sales Foreign Net Sales

     2023      Volume      Acquisitions      Price      Exchange      2024  
Lincoln Electric Holdings, Inc. $  2,099,908 $  (121,526) $  16,641 $  9,818  $  (1,961) $  2,002,880
% Change                         
Lincoln Electric Holdings, Inc.    (5.8)%   0.8 %      0.5 %  (0.1)%  (4.6)%

Net sales decreased for the three and six months ended June 30, 2024 primarily due to softer demand across segments.

Gross Profit:

Gross profit as a percentage of sales increased 2.8% and 3.2%, respectively, for the three and six months ended June 30, 2024 
as compared to the same 2023 periods, driven by the benefit of effective cost management and operational improvements.  
The three and six months ended June 30, 2024 includes a last-in, first-out (“LIFO”) benefit of $2,244 and $2,774, respectively, 
as compared with charges of $310 and $2,502 in the comparable 2023 periods.

Selling, General & Administrative ("SG&A") Expenses:

SG&A expenses increased for the three and six months ended June 30, 2024 as compared to the same 2023 periods, primarily
due to acquisitions and higher employee-related costs.

Rationalization and Asset Impairment Charges:

Rationalization and asset impairment charges increased for the three and six months ended June 30, 2024 as compared to the
same 2023 periods, primarily due to the disposal of the Company’s Russian entity.

Operating Income:

Operating income as a percentage of sales, was 14.6% for the three months ended June 30, 2024 as compared to 16.8% in the 
prior year.  Excluding special items, Operating income as a percentage of sales, was 17.4% for both comparable periods.  
Operating income as a percentage of sales, was 15.7% for the six months ended June 30, 2024 as compared to 16.3% in the 
prior year.  Excluding special items, Operating income as a percentage of sales, was 17.4% and 16.8%, respectively, for the 
comparable periods.  Refer to explanations above for additional details. Also refer to Non-GAAP Financial Measures for a 
reconciliation of Adjusted operating income.

Other Income (Expense):

Other income (expense) for the three and six months ended June 30, 2024 primarily relates to the loss on asset disposal
partially offset by the gain on termination of interest rate swaps.

Income Taxes:

The effective tax rate was higher for the three and six months ended June 30, 2024 as compared to the same periods in 2023,
primarily due to mix of earnings and discrete tax items.
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Segment Results
Three Months Ended June 30,       Change in Net Sales due to:            

Net Sales Foreign Net Sales
2023    Volume (1)    Acquisitions    Price    Exchange    2024

Operating Segments
Americas Welding $  676,966 $  (45,665) $  12,420 $  6,522   $  (1,307) $  648,936
International Welding  253,403    (9,557)    57    (3,149)   (1,996)    238,758
The Harris Products Group  130,196    (2,523)    —    6,728    (412)    133,989

% Change                           
Americas Welding  (6.7)%   1.8 %  1.0 %  (0.2)%  (4.1)%
International Welding  (3.8)%   0.0 %  (1.2)%  (0.8)%  (5.8)%
The Harris Products Group  (1.9)%   —  5.2 %  (0.3)%  2.9 %

Six Months Ended June 30,       Change in Net Sales due to:            
Net Sales      Foreign      Net Sales  

2023 Volume (1)    Acquisitions    Price    Exchange 2024
Operating Segments
Americas Welding $  1,335,611 $  (88,318) $  16,584 $  8,806   $  352 $  1,273,035
International Welding  505,819    (21,829)    57    (7,159)   (2,369)    474,519
The Harris Products Group  258,478    (11,379)    —    8,171    56    255,326

% Change                           
Americas Welding  (6.6)%   1.2 %  0.7 %  0.0 %  (4.7)%
International Welding  (4.3)%   0.0 %  (1.4)%  (0.5)%  (6.2)%
The Harris Products Group  (4.4)%   —  3.2 %  0.0 %  (1.2)%

(1) Decrease for the three and six months ended June 30, 2024 for all segments due to softer demand.

Segment performance is measured and resources are allocated based on a number of factors, the primary measure being the
Adjusted EBIT profit measure. EBIT is defined as Operating income plus Other income (expense). EBIT is adjusted for
special items as determined by management such as the impact of rationalization activities, certain asset impairment charges
and gains or losses on disposals of assets.
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The following table presents Adjusted EBIT by segment:

Favorable (Unfavorable)   
Three Months Ended June 30,  2024 vs. 2023  

     2024      2023      $      %  
Americas Welding:                 

Net sales $  648,936 $  676,966 $  (28,030)  (4.1)%
Inter-segment sales    37,800    30,850    6,950  22.5 %

Total Sales $  686,736 $  707,816  (21,080)  (3.0)%
Adjusted EBIT $  136,651 $  139,870  (3,219)  (2.3)%

As a percent of total sales (1)    19.9 %      19.8 %    0.1 %
International Welding:             

Net sales $  238,758 $  253,403  (14,645)  (5.8)%
Inter-segment sales    8,849    8,292  557  6.7 %

Total Sales $  247,607 $  261,695  (14,088)  (5.4)%
Adjusted EBIT (4) $  25,709 $  33,774  (8,065)  (23.9)%

As a percent of total sales (2)    10.4 %      12.9 %    (2.5)%
The Harris Products Group:             

Net sales $  133,989 $  130,196  3,793  2.9 %
Inter-segment sales    3,272    2,867  405  14.1 %

Total Sales $  137,261 $  133,063  4,198  3.2 %
Adjusted EBIT $  24,923 $  19,510  5,413  27.7 %

As a percent of total sales (3)    18.2 %      14.7 %    3.5 %
Corporate / Eliminations:             

Inter-segment sales $  (49,921) $  (42,009)  (7,912)  (18.8)%
Adjusted EBIT (5)    (6,264)    (2,183)  (4,081)  (186.9)%

Consolidated:             
Net sales $  1,021,683 $  1,060,565  (38,882)  (3.7)%
Net income $  101,708 $  137,331  (35,623)  (25.9)%

As a percent of total sales    10.0 %      12.9 %    (2.9)%
Adjusted EBIT (6) $  181,019 $  190,971  (9,952)  (5.2)%

As a percent of sales    17.7 %      18.0 %      (0.3)%

(1) Increase for the three months ended June 30, 2024 as compared to June 30, 2023 primarily driven by effective cost
management and favorable mix.

(2) Decrease for the three months ended June 30, 2024 as compared to June 30, 2023 primarily driven by the
unfavorable impact of lower volumes and operational inefficiencies.

(3) Increase for the three months ended June 30, 2024 as compared to June 30, 2023 primarily reflects effective cost
management and operational improvements.

(4) The three months ended June 30, 2024 exclude Rationalization and asset impairment net charges of $26,284
primarily due to the impact of the Company’s disposition of its Russian entity as discussed in Note 6 and a loss on
asset disposal of $4,950. The three months ended June 30, 2023 exclude Rationalization and asset impairment net
charges of $2,667 primarily due to restructuring activities as discussed in Note 6 and the amortization of the step up
in value of acquired inventories of $588 as discussed in Note 4.

(5) The three months ended June 30, 2024 exclude acquisition transaction costs of $2,182 as discussed in Note 4.

(6) See non-GAAP Financial Measures for a reconciliation of Net income as reported and Adjusted EBIT.
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Favorable (Unfavorable)   

Six Months Ended June 30,  2024 vs. 2023  
     2024      2023      $      %       

Americas Welding:                   
Net sales $  1,273,035 $  1,335,611 $  (62,576)  (4.7)%
Inter-segment sales    67,778    63,168    4,610  7.3 %

Total Sales $  1,340,813 $  1,398,779  (57,966)  (4.1)%
Adjusted EBIT $  272,750 $  272,324  426  0.2 %

As a percent of total sales (1)    20.3 %      19.5 %    0.8 %
International Welding:          

Net sales $  474,519 $  505,819  (31,300)  (6.2)%
Inter-segment sales    17,257    15,045  2,212  14.7 %

Total Sales $  491,776 $  520,864  (29,088)  (5.6)%
Adjusted EBIT (4) $  53,486 $  63,371  (9,885)  (15.6)%

As a percent of total sales (2)    10.9 %      12.2 %    (1.3)%
The Harris Products Group:          

Net sales $  255,326 $  258,478  (3,152)  (1.2)%
Inter-segment sales    6,365    5,764  601  10.4 %

Total Sales $  261,691 $  264,242  (2,551)  (1.0)%
Adjusted EBIT (5) $  44,802 $  38,493  6,309  16.4 %

As a percent of total sales (3)    17.1 %      14.6 %    2.5 %
Corporate / Eliminations:          

Inter-segment sales $  (91,400) $  (83,977)  (7,423)  (8.8)%
Adjusted EBIT (6)    (16,343)    (11,586)  (4,757)  (41.1)%

Consolidated:          
Net sales $  2,002,880 $  2,099,908  (97,028)  (4.6)%
Net income $  225,123 $  259,262  (34,139)  (13.2)%

As a percent of total sales    11.2 %      12.3 %    (1.1)%
Adjusted EBIT (7) $  354,695 $  362,602  (7,907)  (2.2)%

As a percent of sales    17.7 %      17.3 %      0.4 %

(1) Increase for the six months ended June 30, 2024 as compared to June 30, 2023 primarily driven by effective cost
management and favorable mix.

(2) Decrease for the six months ended June 30, 2024 as compared to June 30, 2023 primarily driven by the unfavorable
impact of lower volumes and operational inefficiencies.

(3) Increase for the six months ended June 30, 2024 as compared to June 30, 2023 primarily reflects effective cost
management and operational improvements.

(4) The six months ended June 30, 2024 exclude Rationalization and asset impairment net charges of $29,354 primarily
due to restructuring activities, including the impact of the Company’s disposition of its Russian entity as discussed in
Note 6 and a loss on asset disposal of $4,950. The six months ended June 30, 2023 exclude Rationalization and asset
impairment net charges of $3,544 primarily due to restructuring activities as discussed in Note 6, the amortization of
the step up in value of acquired inventories of $1,659 as discussed in Note 4 and a gain on asset disposal of $1,646.

(5) The six months ended June 30, 2024 exclude Rationalization and asset impairment net charges of $1,396 primarily
due to restructuring activities as discussed in Note 6.

(6) The six months ended June 30, 2024 exclude acquisition transaction costs of $3,944 as discussed in Note 4.

(7) See non-GAAP Financial Measures for a reconciliation of Net income as reported and Adjusted EBIT.
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Non-GAAP Financial Measures

The Company reviews Adjusted operating income, Adjusted net income, Adjusted EBIT, Adjusted effective tax rate, Adjusted
diluted earnings per share (“EPS”), Adjusted return on invested capital (“Adjusted ROIC”), Adjusted net operating profit after
taxes, Cash conversion and Organic sales, all non-GAAP financial measures, in assessing and evaluating the Company’s
underlying operating performance. These non-GAAP financial measures exclude the impact of special items on the
Company’s reported financial results. Non-GAAP financial measures should be read in conjunction with the generally
accepted accounting principles in the United States ("GAAP") financial measures, as non-GAAP measures are a supplement
to, and not a replacement for, GAAP financial measures.

The following table presents the reconciliations of Operating income as reported to Adjusted operating income, Net income as
reported to Adjusted net income and Adjusted EBIT, Effective tax rate as reported to Adjusted effective tax rate and Diluted
earnings per share as reported to Adjusted diluted earnings per share:

     Three Months Ended June 30,       Six Months Ended June 30,   
     2024      2023      2024      2023  

Operating income as reported $  148,838 $  178,013 $  313,885 $  342,377
Special items (pre-tax):                    

Rationalization and asset impairment charges (1)    26,490    2,667    31,095    3,544
Acquisition transaction costs (2)    2,182    —    3,944    —
Amortization of step up in value of acquired inventories (3)    112    3,545    112    7,401

Adjusted operating income $  177,622 $  184,225 $  349,036 $  353,322
As a percentage of net sales  17.4 %  17.4 %  17.4 %  16.8 %

Net income as reported $  101,708   $  137,331 $  225,123 $  259,262
Special items:           

Rationalization and asset impairment charges (1)    26,490      2,667    31,095  3,544
Acquisition transaction costs (2)    2,182      —    3,944  —
Amortization of step up in value of acquired inventories (3)    112      3,545    112  7,401
Loss (gain) on asset disposal (4)    4,950      —    4,950  (1,646)
Tax effect of Special items (5)    (1,182)     (1,311)    (2,308)  (2,129)

Adjusted net income  134,260    142,232  262,916  266,432
Interest expense, net    10,661      11,699    19,440  24,899
Income taxes as reported    34,916      35,729    70,031  69,142
Tax effect of Special items (5)    1,182      1,311    2,308  2,129
Adjusted EBIT $  181,019   $  190,971 $  354,695 $  362,602
Effective tax rate as reported    25.6 %      20.6 %    23.7 %    21.1 %
Net special item tax impact    (4.4)%      0.1 %    (2.1)%    — %
Adjusted effective tax rate    21.2 %      20.7 %    21.6 %    21.1 %
Diluted earnings per share as reported $  1.77   $  2.36 $  3.91 $  4.44
Special items per share    0.57      0.08    0.66  0.13
Adjusted diluted earnings per share $  2.34   $  2.44 $  4.57 $  4.57

(1) Primarily related to rationalization plans previously initiated within International Welding, including disposition of
the Company’s Russian entity as discussed in Note 1, and The Harris Products Group.

(2) Costs related to acquisitions and are included in Selling, general & administrative expenses.

(3) Costs related to acquisitions included in Cost of goods sold.

(4) Loss (gain) on asset disposal included in Other income (expense).

(5) Includes the net tax impact of Special items.



Table of Contents

30

The tax effect of Special items impacting pre-tax income was calculated as the pre-tax amount multiplied by the
applicable tax rate. The applicable tax rates reflect the taxable jurisdiction and nature of each Special item.

Liquidity and Capital Resources

The Company’s cash flow from operations can be cyclical. Operational cash flow is a key driver of liquidity, providing cash
and access to capital markets. In assessing liquidity, the Company reviews working capital measurements to define areas for
improvement. Management anticipates the Company will be able to satisfy cash requirements for its ongoing businesses for at
least the next twelve months and the foreseeable future thereafter primarily with cash generated by operations, existing cash
balances, borrowings under its existing credit facilities and raising debt in capital markets.

The Company continues to expand globally and periodically looks at transactions that would involve significant investments.
The Company can fund its global expansion plans with operational cash flow, but a significant acquisition may require access
to capital markets, in particular, the long-term debt market, as well as the syndicated bank loan market. The Company’s
financing strategy is to fund itself at the lowest after-tax cost of funding. Where possible, the Company utilizes operational
cash flows and raises capital in the most efficient market, usually the United States, and then lends funds to the specific
subsidiary that requires funding. If additional acquisitions providing appropriate financial benefits become available,
additional expenditures may be made.

The following table reflects changes in key cash flow measures:

     Six Months Ended June 30, 
2024      2023      $ Change

Cash provided by operating activities $  303,981 $  322,776 $  (18,795)
Cash used by investing activities (1)    (200,746)    (76,346)    (124,400)

Capital expenditures    (49,395)    (40,552)    (8,843)
Acquisition of businesses, net of cash acquired    (152,654)    (32,657)    (119,997)

Cash used by financing activities    (218,452)    (226,898)    8,446
Payments on short-term borrowings    (578)    (72,224)    71,646
Proceeds from long-term borrowings  400,000  —  400,000
Payments on long-term borrowings  (400,339)  (6,978)  (393,361)
Purchase of shares for treasury    (160,820)    (85,234)    (75,586)
Cash dividends paid to shareholders    (81,696)    (74,472)    (7,224)

(Decrease) increase in Cash and cash equivalents (2)    (121,115)    23,333    (144,448)

(1) Cash used by investing activities increased for the six months ended June 30, 2024, compared with the six months
ended June 30, 2023 primarily for the acquisition of businesses in 2024.  The Company currently anticipates capital
expenditures of $90,000 to $110,000 in 2024. Anticipated capital expenditures include investments for capital
maintenance and projects to increase efficiency, reduce costs, promote business growth or improve the overall safety
and environmental conditions of the Company’s facilities.

(2) Cash and cash equivalents decreased 30.8%, or $121,115, to $272,672 during the six months ended June 30, 2024,
from $393,787 as of December 31, 2023.  At June 30, 2024, $196,975 of Cash and cash equivalents was held by 
international subsidiaries.

In July 2024, the Company paid a cash dividend of $0.71 per share, or $40,239, to shareholders of record as of June 30, 2024.
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Working Capital Ratios

June 30, 2024      December 31, 2023   June 30, 2023  
Average operating working capital to Net sales (1)    18.0 %    17.1 %  18.9 %
Days sales in Inventories    117.0    104.6  122.5
Days sales in Accounts receivable    51.9    50.0  51.8
Average days in Trade accounts payable    56.3    47.6  52.9

(1) Average operating working capital to net sales is defined as the sum of Accounts receivable, Inventories and contract
assets less Trade accounts payable and contract liabilities as of period end divided by annualized rolling three months
of Net sales.

Return on Invested Capital

The Company reviews ROIC in assessing and evaluating the Company’s underlying operating performance. As discussed in
the Non-GAAP Financial Measures section above, Adjusted ROIC is a non-GAAP financial measure that the Company
believes is a meaningful metric to investors in evaluating the Company’s financial performance. The calculation may be
different than the method used by other companies to calculate ROIC. Adjusted ROIC is defined as rolling 12 months of
Adjusted net income excluding tax-effected interest income and expense divided by invested capital. Invested capital is
defined as total debt, which includes Short-term debt and Long-term debt, less current portions, plus Total equity.

The following table presents the reconciliations of ROIC and Adjusted ROIC to net income:

Twelve Months Ended June 30, 
     2024      2023  

Net income as reported $  511,110   $  477,633
Plus: Interest expense (after-tax)  36,607  33,234
Less: Interest income (after-tax)  7,654  1,999

Net operating profit after taxes $  540,063 $  508,868
Special items:

Rationalization and asset impairment charges    16,237      14,291
Acquisition transaction costs    3,944      6,003  
Pension settlement charges    845      —
Amortization of step up in value of acquired inventories    4,964      7,048
Loss (gain) on asset disposal    4,950      (1,646)
Tax effect of Special items (1)    2,357      (4,110)

Adjusted net operating profit after taxes $  573,360   $  530,454
   

Invested Capital      June 30, 2024      June 30, 2023
Short-term debt $  6,254 $  10,406
Long-term debt, less current portion  1,098,430  1,103,898
Total debt  1,104,684  1,114,304
Total equity    1,312,906    1,201,424

Invested capital $  2,417,590 $  2,315,728

Return on invested capital as reported    22.3 %      22.0 %
Adjusted return on invested capital    23.7 %      22.9 %

(1) Includes the net tax impact of Special items recorded during the respective periods.

The tax effect of Special items impacting pre-tax income was calculated as the pre-tax amount multiplied by the
applicable tax rate. The applicable tax rates reflect the taxable jurisdiction and nature of each Special item.
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New Accounting Pronouncements

Refer to Note 1 to the consolidated financial statements for a discussion of new accounting pronouncements.

Acquisitions

Refer to Note 4 to the consolidated financial statements for a discussion of the Company’s recent acquisitions.

Debt

Fair Value of Debt

At June 30, 2024 and December 31, 2023, the fair value of long-term debt, including the current portion, was approximately
$1,017,606 and $1,013,795, respectively, which was determined using available market information and methodologies
requiring judgment. The carrying value of this debt at such dates was $1,098,434 and $1,102,771, respectively. Since
judgment is required in interpreting market information, the fair value of the debt is not necessarily the amount which could be
realized in a current market exchange.

Revolving Credit Agreement

On June 20, 2024, the Company terminated its existing $500,000 revolving credit facility and entered into a new $1 billion
revolving credit facility, which may be increased, subject to certain conditions including the consent of its lenders, by an
additional amount up to $300,000.  The new revolving credit facility matures on June 20, 2029. The new revolving credit
facility will initially bear interest on outstanding borrowings at a per annum rate equal to secured overnight finance rate
(“SOFR”) plus 1.10% and could fluctuate based on the Company’s total net leverage ratio at a spread ranging from SOFR plus
1.10% to SOFR plus 1.60%. The financial covenants consist of a maximum net leverage ratio of 3.5x EBITDA and a
minimum interest coverage ratio of 2.5x EBITDA.  The new revolving credit facility contains customary representations and
warranties, as well as customary affirmative, negative and financial covenants for credit facilities of this type (subject to
negotiated baskets and exceptions), including limitations on the Company and its subsidiaries with respect to liens,
investments, distributions, mergers and acquisitions, dispositions of assets and transactions with affiliates.  As of June 30,
2024, the Company was in compliance with all of its covenants and had no outstanding borrowings under the new revolving
credit facility.

The Company has other lines of credit and debt agreements totaling $37,412. As of June 30, 2024, the Company was in
compliance with all of its covenants and had outstanding debt under short-term lines of credit of $6,254.

Senior Unsecured Notes

On June 20, 2024, the Company entered into a Note Purchase Agreement (the “NPA”) pursuant to which it agreed to issue 
new senior unsecured notes (“2024 Notes”) in an aggregate principal amount of $550,000, at par.  Pursuant to the NPA, the 
Company issued one series of the 2024 Notes in the aggregate principal amount of $400,000 on June 20, 2024, and will issue 
two series of the 2024 Notes each in the aggregate principal amount of $75,000 on August 22, 2024.  

On April 1, 2015 and October 20, 2016, the Company entered into separate Note Purchase Agreements pursuant to which it
issued senior unsecured notes (the "Notes") through a private placement. The 2015 Notes and 2016 Notes each have an
aggregate principal amount of $350,000, comprised of four different series ranging from $50,000 to $100,000, with maturity
dates ranging from August 20, 2025 through April 1, 2045, and interest rates ranging from 2.75% to 4.02%. Interest on the
Notes is paid semi-annually.

The Company’s total weighted average effective interest rate and remaining weighted average tenure of the senior unsecured
notes is 4.08%, including the impact from terminated swap agreements as discussed in Note 12, and 9.5 years, respectively.
The senior unsecured notes contain certain affirmative and negative covenants. As of June 30, 2024, the Company was in
compliance with all of its debt covenants relating to the senior unsecured notes.
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Term Loan

On November 29, 2022, the Company entered into a term loan in the aggregate principal amount of $400,000 (the “Term
Loan”), which was borrowed in full. On June 20, 2024, the Company used the net proceeds from the issuance of the initial
series of 2024 Notes to repay the Term Loan in full.

In June 2024, the Company terminated the interest rate swaps that were associated with the Term Loan and realized a gain of
$2,428, which is recorded in Other income (expense).

Forward-looking Statements

The Company’s expectations and beliefs concerning the future contained in this report are forward-looking statements within 
the meaning of the Private Securities Litigation Reform Act of 1995. These statements reflect management’s current 
expectations and involve a number of risks and uncertainties. Forward-looking statements generally can be identified by the 
use of words such as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe,” “forecast,” “guidance” or words of 
similar meaning. Actual results may differ materially from such statements due to a variety of factors that could adversely 
affect the Company’s operating results.  The factors include, but are not limited to: general economic, financial and market 
conditions; the effectiveness of operating initiatives; completion of planned divestitures; interest rates; disruptions, uncertainty 
or volatility in the credit markets that may limit our access to capital; currency exchange rates and devaluations; adverse 
outcome of pending or potential litigation; actual costs of the Company’s rationalization plans; possible acquisitions, including 
the Company’s ability to successfully integrate acquisitions; market risks and price fluctuations related to the purchase of 
commodities and energy; global regulatory complexity; the effects of changes in tax law; tariff rates in the countries where the 
Company conducts business; and the possible effects of events beyond our control, such as the impact of the Russia-Ukraine 
conflict, political unrest, acts of terror, natural disasters and pandemics, on the Company or its customers, suppliers and the 
economy in general.  For additional discussion, see “Item 1A. Risk Factors” in the Company’s Annual Report on Form 10-K 
for the year ended December 31, 2023.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes in the Company’s exposure to market risk since December 31, 2023. See “Item 7A.
Quantitative and Qualitative Disclosures About Market Risk” in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2023.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

The Company carried out an evaluation under the supervision and with the participation of the Company’s management,
including the Company’s Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation
of the Company’s disclosure controls and procedures as of the end of the period covered by this Quarterly Report on Form 10-
Q. Based on that evaluation, the Company’s management, including the Chief Executive Officer and Chief Financial Officer,
concluded that the Company’s disclosure controls and procedures were effective as of June 30, 2024.

Changes in Internal Control Over Financial Reporting

There have been no changes in the Company’s internal control over financial reporting that occurred during the quarter ended
June 30, 2024 that materially affected, or are reasonably likely to materially affect, the Company’s internal control over
financial reporting.  
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The Company is subject, from time to time, to a variety of civil and administrative proceedings arising out of its normal
operations, including, without limitation, product liability claims, regulatory claims and health, safety and environmental
claims. Among such proceedings are the cases described below.

As of June 30, 2024, the Company was a co-defendant in cases alleging asbestos induced illness involving claims by
approximately 1,349 plaintiffs, which is a net decrease of 18 claims from those previously reported. In each instance, the
Company is one of a large number of defendants. The asbestos claimants seek compensatory and punitive damages, in most
cases for unspecified sums. Since January 1, 1995, the Company has been a co-defendant in asbestos cases that have been
resolved as follows: 57,026 of those claims were dismissed, 23 were tried to defense verdicts, 7 were tried to plaintiff verdicts
(which were reversed or resolved after appeal), 1 was resolved by agreement for an immaterial amount and 1,017 were
decided in favor of the Company following summary judgment motions.

ITEM 1A. RISK FACTORS

In addition to the other information set forth in this Quarterly Report on Form 10-Q, the reader should carefully consider the
factors discussed in “Item 1A. Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 
2023, which could materially affect the Company’s business, financial condition or future results.  

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

Issuer purchases of its common shares during the second quarter of 2024 were as follows:

Total Number of
               Shares      Maximum Number

Repurchased of Shares that May
Total Number of  as Part of Publicly Yet be Purchased

 Shares Average Price Announced Plans or  Under the Plans or 
Period  Repurchased  Paid Per Share Programs Programs (2)

April 1 - 30, 2024    49,620
 

(1)$  243.80    49,219    7,386,857

May 1 - 31, 2024    64,420
 

(1)   219.49    64,238    7,322,619

June 1 - 30, 2024    128,264
 

(1)   188.51    128,066    7,194,553
Total    242,304    208.07    241,523     

(1) The above share repurchases include the surrender of the Company’s common shares in connection with the vesting
of restricted awards.

(2) On February 12, 2020, the Company’s Board of Directors authorized a new share repurchase program for up to an 
additional 10 million shares of the Company’s common stock.  Total shares purchased through the share repurchase 
programs were 2.8 million shares at a total cost of $483.6 million for a weighted average cost of $172.39 per share 
through June 30, 2024.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

During the quarter ended June 30, 2024, none of the Company’s directors or officers adopted, modified, or terminated a “Rule
10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as those terms are defined in Item 408(a) of
Regulation S-K.



Table of Contents

35

ITEM 6. EXHIBITS

(a) Exhibits

10.1 Note Purchase Agreement, dated as of June 20, 2024, by and among Lincoln Electric Holdings, Inc.,
The Lincoln Electric Company, Lincoln Electric International Holding Company, J.W. Harris Co., Inc.,
Lincoln Global, Inc., Lincoln Electric Automation, Inc. and the purchasers party thereto (filed as
Exhibit 10.1 to Form 8-K of Lincoln Electric Holdings, Inc. filed on June 24, 2024, SEC File No. 0-
1402 and incorporated herein by reference and made a part hereof).

10.2 Credit Agreement, dated as of June 20, 2024, by and among Lincoln Electric Holdings, Inc., The
Lincoln Electric Company, Lincoln Electric International Holding Company, J.W. Harris Co., Inc.,
Lincoln Global, Inc., Lincoln Electric Automation, Inc., the financial institutions from time to time
party thereto, as lenders, PNC Bank, National Association, as lead administrative agent, and KeyBank
National Association, as co-administrative agent (filed as Exhibit 10.2 to Form 8-K of Lincoln Electric
Holdings, Inc. filed on June 24, 2024, SEC File No. 0-1402 and incorporated herein by reference and
made a part hereof).

10.3 Amendment No. 2 to Note Purchase Agreement, dated as of April 1, 2015, by and among Lincoln
Electric Holdings, Inc., The Lincoln Electric Company, Lincoln Electric International Holding
Company, J.W. Harris Co., Inc., Lincoln Global, Inc., Lincoln Electric Automation, Inc. and the
purchasers party thereto, dated June 20, 2024 (filed herewith).

10.4 Amendment No. 1 to Note Purchase Agreement, dated as of October 20, 2016, by and among Lincoln
Electric Holdings, Inc., The Lincoln Electric Company, Lincoln Electric International Holding
Company, J.W. Harris Co., Inc., Lincoln Global, Inc., Lincoln Electric Automation, Inc. and the
purchasers party thereto, dated June 20, 2024 (filed herewith).

31.1 Certification of the President and Chief Executive Officer (Principal Executive Officer) pursuant to
Rule 13a-14(a) of the Securities Exchange Act of 1934.

31.2 Certification of the Executive Vice President, Chief Financial Officer and Treasurer (Principal
Financial and Accounting Officer) pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934.

32.1 Certification of the President and Chief Executive Officer (Principal Executive Officer) and Executive
Vice President, Chief Financial Officer and Treasurer (Principal Financial and Accounting Officer)
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

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

104 Cover page Interactive Data File (formatted as Inline XBRL and contained in the Exhibit 101
attachments)

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-166304.html?hash=f7fea08566570603963b65e6ccc9d5398f87beb4813512395d9c40e100ad12fc&dest=d854226dex101_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-24-166304.html?hash=f7fea08566570603963b65e6ccc9d5398f87beb4813512395d9c40e100ad12fc&dest=d854226dex102_htm
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

     LINCOLN ELECTRIC HOLDINGS, INC.

/s/ Gabriel Bruno
Gabriel Bruno
Executive Vice President, Chief Financial Officer and
Treasurer
(Principal Financial and Accounting Officer)
July 31, 2024



Exhibit 10.3

SECOND AMENDMENT TO NOTE PURCHASE AGREEMENT

THIS SECOND AMENDMENT TO NOTE PURCHASE AGREEMENT (this
“Amendment”), dated as of June 20, 2024, to the Note Purchase Agreement dated as of April 1, 2015 (as
amended, restated, supplemented, amended and restated or otherwise modified from time to time, prior to the
date hereof, the “Existing Note Purchase Agreement,” and as amended by this Amendment, the “Note
Purchase Agreement”), among Lincoln Electric Holdings, Inc., an Ohio corporation (the “Company”), The
Lincoln Electric Company, an Ohio corporation (“Lincoln”), Lincoln Electric International Holding Company,
a Delaware corporation (“International”), J.W. Harris Co., Inc., an Ohio corporation (“Harris”), Lincoln
Global, Inc., a Delaware corporation (“Global”), and Lincoln Electric Automation, Inc., an Ohio corporation
(f/k/a Wayne Trail Technologies, Inc., an Ohio corporation) (“Automation” and with the Company, Lincoln,
International, Harris and Global, each an “Obligor” and, collectively, the “Obligors”), and the Purchasers party
hereto (constituting the Required Holders, as defined in the Note Purchase Agreement).

W I T N E S S E T H :

WHEREAS, the parties hereto are parties to the Note Purchase Agreement;

WHEREAS, Techalloy, Inc., a Delaware corporation, merged with and into Lincoln on
January 1, 2024; and

WHEREAS, the Obligors and the Purchasers (constituting the Required Holders) wish to
amend the Note Purchase Agreement as described herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein
contained and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
parties hereto, which include all Obligors as of the date hereof, agree as follows:

SECTION 1. DEFINITIONS.  Unless otherwise defined herein, capitalized terms which are
defined in the Note Purchase Agreement are used herein as therein defined.

SECTION 2. AMENDMENTS.  The Existing Note Purchase Agreement is hereby amended
to delete the stricken text (indicated textually in the same manner as the following example: stricken text) and
to add the double-underlined text (indicated textually in the same manner as the following example: double-
underlined text) as set forth in the document attached hereto as Exhibit A.

SECTION 3. CONDITIONS PRECEDENT. This Amendment shall become effective as of
the date (the “Effective Date”) of the satisfaction or waiver of each of the conditions precedent set forth in this
Section 3.

(a) Execution and Delivery. This Amendment shall have been executed by each Obligor
and the Purchasers party hereto (constituting the Required Holders).

(b) No Default.  Both prior to and after giving effect to this Amendment, no Default or
Event of Default shall have occurred and be continuing on the date hereof.

(c) Representations and Warranties.  All representations and warranties of the Obligors
contained herein shall be true and correct in all material respects with the same effect as though such
representations and warranties had been made on and as of the date hereof, except to the extent that
such representations and warranties expressly relate to an earlier specified date, in
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which case such representations and warranties shall have been true and correct in all material respects
as of the date when made.

(d) Payment of Purchasers’ Counsel’s Fees  The Obligors shall have paid (or substantially
concurrently with the Effective Date will have paid) the reasonable and documented out-of-pocket fees
and expenses of Chapman and Cutler LLP, counsel to the Purchasers party hereto, in connection with
the negotiation, preparation, approval, execution and delivery of this Second Amendment to the extent
invoiced at least one (1) Business Day prior to the date hereof.

For the purpose of determining compliance with the conditions specified in this Section 3, each Purchaser that
has signed this Amendment shall be deemed to have accepted, and to be satisfied with, each matter required
under this Section 3.

SECTION 4. REPRESENTATIONS AND WARRANTIES.   Each Obligor, by signing
below, hereby represents and warrants to the Purchasers that:

(a) such Obligor has the legal power and authority to execute and deliver this
Amendment;

(b) the officer executing this Amendment on behalf of such Obligor has been duly
authorized to execute and deliver the same and bind such Obligor with respect to the provisions
hereof;

(c) the execution and delivery hereof by such Obligor and the performance and
observance by such Obligor of the provisions hereof do not violate or conflict with the charter, bylaws
or equivalent documents of such Obligor or any law applicable to such Obligor or result in a breach of
any provision of or constitute a default under any other agreement, instrument or document binding
upon or enforceable against such Obligor;

(d) after giving effect to this Amendment, no Default or Event of Default exists under the
Note Purchase Agreement, nor will any occur immediately after the execution and delivery of this
Amendment or by the performance or observance of any provision hereof;

(e) to its knowledge, as of the date hereof, such Obligor does not have any claim or offset
against, or defense or counterclaim to, any obligations or liabilities of such Obligor under the Note
Purchase Agreement or any Notes; and

(f) this Amendment constitutes a valid and binding obligation of such Obligor in every
respect, enforceable in accordance with its terms, except as the enforceability thereof may be limited
by bankruptcy, insolvency or other similar laws of general application affecting the enforcement of
creditors’ rights or by general principles of equity limiting the availability of equitable remedies.

SECTION 5. CONTINUING EFFECT.  Except as expressly amended, waived or modified
hereby, the Note Purchase Agreement shall continue to be and shall remain in full force and effect in
accordance with their respective terms.   This Amendment shall not constitute an amendment, waiver or
modification of any provision of the Note Purchase Agreement not expressly referred to herein and shall not be
construed as an amendment, waiver or modification of any action on the part of any Obligor that would require
an amendment, waiver or consent of the Purchasers except as expressly stated herein, or be construed to
indicate the willingness of the Purchasers to further amend, waive or modify any provision of the Note
Purchase Agreement amended, waived or modified hereby for any other period, circumstance or
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event.   Except as expressly modified by this Amendment, the Note Purchase Agreement and the Notes are
ratified and confirmed and are, and shall continue to be, in full force and effect in accordance with their
respective terms.   Except as expressly set forth herein, each Purchaser reserves all of its rights, remedies,
powers and privileges under the Note Purchase Agreement, the Notes, applicable law and/or equity.  Any
reference to the “Note Purchase Agreement” in any Note or any related documents shall be deemed to be a
reference to the Note Purchase Agreement as amended by this Amendment.  

SECTION 6. GOVERNING LAW.   THIS AMENDMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. SUCCESSORS AND ASSIGNS.  This Amendment shall be binding upon and
inure to the benefit of the Obligors and the Purchasers, and each of their respective successors and assigns, and
shall not inure to the benefit of any third parties.   The execution and delivery of this Amendment by any
Purchaser shall be binding upon its successors and assigns and shall be effective as to any Notes assigned to it
after such execution and delivery.

SECTION 8. ENTIRE AGREEMENT.   This Amendment, the Note Purchase Agreement
and the Notes represent the entire agreement of the Obligors and the Purchasers, as applicable, with respect to
the subject matter hereof and thereof, and there are no promises, undertakings, representations or warranties by
any Purchaser relative to the subject matter hereof not expressly set forth or referred to herein or in the Note
Purchase Agreement or the Notes.  

SECTION 9. COUNTERPARTS.  This Amendment may be executed by the parties hereto
in any number of separate counterparts and all of said counterparts taken together shall be deemed to constitute
one and the same instrument.  An executed signature page of this Amendment may be delivered by facsimile
transmission or electronic PDF of the relevant signature page hereof. The words “execution,” “signed,”
“signature,” and words of like import in this Amendment or in any amendment or other modification hereof
(including waivers and consents) shall be deemed to include electronic signatures or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as
provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act.

SECTION 10. HEADINGS.  Section headings used in this Amendment are for convenience
of reference only, are not part of this Amendment and are not to affect the construction of, or to be taken into
consideration in interpreting, this Amendment.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and
delivered by their duly authorized officers as of the date first written above.

Lincoln Electric Holdings, Inc.

By    /s/ Gabriel Bruno​ ​
Name:  Gabriel Bruno
Title:  Executive Vice President, Chief Financial 
Officer and Treasurer

The Lincoln Electric Company

By    /s/ Gabriel Bruno​ ​
Name:  Gabriel Bruno
Title:  Executive Vice President, Chief Financial 
Officer

Lincoln Electric International Holding Company

By    /s/ Gabriel Bruno​ ​
Name:  Gabriel Bruno
Title:  Treasurer

J.W. Harris Co., Inc.

By   /s/ Lisa Shapiro​ ​
Name:  Lisa Shapiro
Title:  Assistant Treasurer

Lincoln Global, Inc.

By   /s/ Lisa Shapiro​ ​
Name:  Lisa Shapiro
Title:  Treasurer
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Lincoln Electric Automation, Inc.

By   /s/ Matthew Jay Shannon​ ​
Name:  Matthew Jay Shannon
Title:  Treasurer



Accepted as of the date first written above.

Metropolitan Life Insurance Company
By: MetLife Investment Management, LLC, its Investment

Manager

By:   /s/ Thomas Ho​ ​
Name: Thomas Ho
Title:  Authorized Signatory

We acknowledge that we hold $22,500,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.
We acknowledge that we hold $600,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.

Brighthouse life insurance Company, formerly known as
MetLife Investors USA Insurance Company
By: MetLife Investment Management, LLC, its Investment

Manager

By:   /s/ Thomas Ho​ ​
Name: Thomas Ho
Title:  Authorized Signatory

We acknowledge that we hold $3,400,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.
We acknowledge that we hold $11,200,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.
We acknowledge that [Band & Co.] holds $3,700,000 of the 4.02%
Senior Notes, Series D, due April 1, 2045.

Erie Family Life insurance Company
By: MetLife Investment Management, LLC, its Investment

Manager

By:   /s/ Thomas Ho​ ​
Name: Thomas Ho
Title:  Authorized Signatory

We acknowledge that we hold $5,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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Accepted as of the date first written above.

John Hancock Life Insurance Company (U.S.A.)

By:   /s/ Michael Tiberii​ ​
Name: Michael Tiberii
Title:  AVP, Managing Director

We acknowledge that we hold $15,000,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.

John Hancock Life Insurance Company Of New York

By:   /s/ Michael Tiberii​ ​
Name: Michael Tiberii
Title:  AVP, Managing Director

We acknowledge that we hold $10,000,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.

John Hancock Life & Health Insurance Company

By:   /s/ Michael Tiberii​ ​
Name: Michael Tiberii
Title:  AVP, Managing Director

We acknowledge that we hold $5,000,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.
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Accepted as of the date first written above.

Manulife (International) Limited

By:   /s/ Elton Shum​ ​
Name: Elton Shum
Title:  Head of Fixed Income Portfolio Management
& Trading, Asia, General Account Investments

We acknowledge that we hold $10,000,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.

Manufacturers life Reinsurance Limited

By:   /s/ Helen Lo​ ​
Name: Helen Lo
Title:  Director, Manulife General Account
Investments (Singapore) Pte. Ltd.
as investment manager of Manufacturers Life
Reinsurance Limited

We acknowledge that we hold $10,000,000 of the 4.02% Senior Notes,
Series D, due April 1, 2045.
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Accepted as of the date first written above.

State Farm Life Insurance Company

By:   /s/ Michelle K. Marsh​ ​
Name: Michelle K. Marsh
Title:  Investment Professional

By:   /s/ Rebekah L. Holt​ ​
Name: Rebekah L. Holt
Title:  Investment Professional

We acknowledge that we hold $17,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
We acknowledge that we hold $33,300,000 of the 3.35% Senior Notes,
Series B, due August 20, 2030.

State Farm Life and Accident Assurance Company

By:   /s/ Michelle K. Marsh​ ​
Name: Michelle K. Marsh
Title:  Investment Professional

By:   /s/ Rebekah L. Holt​ ​
Name: Rebekah L. Holt
Title:  Investment Professional

We acknowledge that we hold $1,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
We acknowledge that we hold $1,000,000 of the 3.35% Senior Notes,
Series B, due August 20, 2030.

State Farm Insurance Companies Employee Retirement
Trust

By:   /s/ Michelle K. Marsh​ ​
Name: Michelle K. Marsh
Title:  Authorized Signer

By:   /s/ Rebekah L. Holt​ ​
Name: Rebekah L. Holt
Title:  Authorized Signer

We acknowledge that we hold $2,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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Accepted as of the date first written above.

Voya Retirement Insurance and Annuity Company
ReliaStar Life Insurance Company

By: Voya Investment Management LLC, as Agent

By:   /s/ Scott Brown​ ​
Name: Scott Brown
Title:  Senior Vice President

We acknowledge that Voya Retirement Insurance and Annuity
Company holds $5,000,000 of the 3.15% Senior Notes, Series A, due
August 20, 2025.
We acknowledge that Voya Retirement Insurance and Annuity
Company holds $17,900,000 of the 3.35% Senior Notes, Series B, due
August 20, 2030.
We acknowledge that ReliaStar Life Insurance Company holds
$700,000 of the 3.15% Senior Notes, Series A, due August 20, 2025.
We acknowledge that ReliaStar Life Insurance Company holds
$1,900,000 of the 3.35% Senior Notes, Series B, due August 20, 2030.

Security Life of Denver Insurance Company
Voya Pension Committee on Behalf of the Voya
Retirement Plan

By: Voya Investment Management Co. LLC, as Agent

By:   /s/ Scott Brown​ ​
Name: Scott Brown
Title:  Senior Vice President

We acknowledge that Security Life of Denver Insurance Company
holds $900,000 of the 3.15% Senior Notes, Series A, due August 20,
2025.
We acknowledge that Security Life of Denver Insurance Company
holds $900,000 of the 3.35% Senior Notes, Series B, due August 20,
2030.
We acknowledge that Mellon Trust Company, as Master Trustee for the
Voya Retirement Plan holds $2,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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Accepted as of the date first written above.

Allianz Life Insurance Company of North America

By: Voya Investment Management Co. LLC, as Agent

By:   /s/ Scott Brown​ ​
Name: Scott Brown
Title:  Senior Vice President

We acknowledge we hold $15,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
We acknowledge that we hold $4,000,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.
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Accepted as of the date first written above.

Thrivent Financial for Lutherans

By:   /s/ Martin Rosacker​ ​
Name: Martin Rosacker
Title:  Managing Director

We acknowledge that we hold $10,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
We acknowledge that we hold $20,000,000 of the 3.35% Senior Notes,
Series B, due August 20, 2030.
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Accepted as of the date first written above.

The Prudential Insurance Company of America

By: PGIM, Inc. (as Investment Manager)

By:   /s/ Thomas Molzahn​ ​
Name: Thomas Molzahn
Title:   Vice President

We acknowledge that we hold $7,500,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.

Zurich American Insurance Company

By: Prudential Private Placement Investors, L.P. (as
Investment Advisor)

By: Prudential Private Placement Investors, Inc. (as its
General Partner)

By:   /s/ Thomas Molzahn​ ​
Name: Thomas Molzahn
Title:   Vice President

We acknowledge that we hold $7,500,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.
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Accepted as of the date first written above.

American Equity Investment Life Insurance Company

By:  BlackRock Financial Management, Inc., as investment 
manager

By:   /s/ Violet Osterberg​ ​
Name: Violet Osterberg
Title:   Managing Director

We acknowledge that we hold $10,000,000 of the 3.35% Senior Notes,
Series B, due August 20, 2030.
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Accepted as of the date first written above.

National Union Fire Insurance Company of Pittsburgh,
PA

By:  BlackRock Financial Management, Inc., as investment 
manager

By:   /s/ Violet Osterberg​ ​
Name: Violet Osterberg
Title:   Managing Director

We acknowledge that we hold $6,350,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.



-11-

Accepted as of the date first written above.

Ameritas Life Insurance Corp.
Ameritas Life Insurance Corp. of New York

By:   /s/ Karren J. Goodwin​ ​
Name: Karren J. Goodwin
Title:   Authorized Representative

We acknowledge that Ameritas Life Insurance Corp. holds $1,500,000
of the 3.15% Senior Notes, Series A, due August 20, 2025.
We acknowledge that Ameritas Life Insurance Corp. holds $3,000,000
of the 3.35% Senior Notes, Series B, due August 20, 2030.
We acknowledge that Ameritas Life Insurance Corp. holds $500,000 of
the 3.61% Senior Notes, Series C, due April 1, 2035.
We acknowledge that Ameritas Life Insurance Corp. of New York
holds $500,000 of the 3.15% Senior Notes, Series A, due August 20,
2025.
We acknowledge that Ameritas Life Insurance Corp. of New York
holds $1,000,000 of the 3.35% Senior Notes, Series B, due August 20,
2030.
We acknowledge that Ameritas Life Insurance Corp. of New York
holds $500,000 of the 3.61% Senior Notes, Series C, due April 1, 2035.
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Accepted as of the date first written above.

The Standard Fire Insurance Company

By:   /s/ Mark Vandermyde​ ​
Name: Mark Vandermyde
Title:   Senior Vice President

We acknowledge that we hold $5,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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Accepted as of the date first written above.

United of Omaha Life Insurance Company

By:   /s/ Justin P. Kavan​ ​
Name: Justin P. Kavan
Title:   Head of Private Placements

We acknowledge that we hold $2,000,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.

Companion Life Insurance Company

By:   /s/ Justin P. Kavan​ ​
Name: Justin P. Kavan
Title:   Head of Private Placements

We acknowledge that we hold $2,000,000 of the 3.61% Senior Notes,
Series C, due April 1, 2035.
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Accepted as of the date first written above.

American United Life Insurance Company

By:   /s/ Craig Lehman​ ​
Name: Craig Lehman
Title:   VP, Fixed Income Securities

We acknowledge that we hold $4,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.



-15-

Accepted as of the date first written above.

State of Wisconsin Investment Board

By:   /s/ Christopher P. Prestigiacomo​ ​
Name: Christopher P. Prestigiacomo
Title:   Head of Private Debt and Venture Capital

We acknowledge that we hold $4,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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Accepted as of the date first written above.

Country Life Insurance Company

By:   /s/ John A. Jacobs​ ​
Name: John A. Jacobs
Title:   Director - Fixed Income

We acknowledge that we hold $2,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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Accepted as of the date first written above.

Woodmen of the World Life Insurance Society

By:   /s/ Jacob M. Day​ ​
Name: Jacob M. Day, CFA
Title:   VP & CIO

We acknowledge that we hold $2,000,000 of the 3.15% Senior Notes,
Series A, due August 20, 2025.
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EXHIBIT A

Note Purchase Agreement

[See Attached.]
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Exhibit A
to

Second Amendment dated as of June 20, 2024 to
Note Purchase Agreement dated as of April 1, 2015

Copy of the Note Purchase Agreement dated as of April 1, 2015 as amended by the First
Amendment to Note Purchase Agreement dated as of July 30, 2019

Marked to Reflect:
Second Amendment dated as of June 20, 2024

Double underscore indicates insertion.
Strikethrough indicates deletion.

Lincoln Electric Holdings, Inc.
The Lincoln Electric Company

Lincoln Electric International Holding Company
J.W. Harris Co., Inc.
Lincoln Global, Inc.

Techalloy, Inc.
Wayne Trail Technologies

Lincoln Electric Automation, Inc.

$350,000,000 Senior Notes

$100,000,000 3.15% Senior Notes, Series A, due August 20, 2025
$100,000,000 3.35% Senior Notes, Series B, due August 20, 2030

$50,000,000 3.61% Senior Notes, Series C, due April 1, 2035
$100,000,000 4.02% Senior Notes, Series D, due April 1, 2045

___________

Note Purchase Agreement

________________

Dated as of April 1, 2015
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Lincoln Electric Holdings, Inc.
The Lincoln Electric Company

Lincoln Electric International Holding Company
J.W. Harris Co., Inc.
Lincoln Global, Inc.

Techalloy, Inc.
Wayne Trail Technologies

Lincoln Electric Automation, Inc.

$100,000,000 3.15% Senior Notes, Series A, due August 20, 2025
$100,000,000 3.35% Senior Notes, Series B, due August 20, 2030

$50,000,000 3.61% Senior Notes, Series C, due April 1, 2035
$100,000,000 4.02% Senior Notes, Series D, due April 1, 2045

Dated as of April 1, 2015

To Each of the Purchasers Listed in

Schedule B Hereto:
Ladies and Gentlemen:

Lincoln Electric Holdings, Inc., an Ohio corporation (together with any successor thereto
that becomes a party hereto pursuant to Section 10.2, the “Company”), The Lincoln Electric
Company, an Ohio corporation (“Lincoln”), Lincoln Electric International Holding Company, a
Delaware corporation (“International”), J.W. Harris Co., Inc., an Ohio corporation (“Harris”),
Lincoln Global, Inc., a Delaware corporation (“Global”), Techalloy, Inc., a Delaware corporation
(“Techalloy”), and Wayne Trail Technologiesand Lincoln Electric Automation, Inc., an Ohio
corporation (“WayneAutomation” and with the Company, Lincoln, International, Harris, and Global
and Techalloy, each an “Obligor” and, collectively, the “Obligors”), jointly and severally agree with
each of the Purchasers as follows:

Section 1. Authorization of Notes; Release of Obligors.

Section 1.1. Authorization of Notes.  The Obligors will authorize the issue and sale of (i)
$100,000,000 aggregate principal amount of their 3.15% Senior Notes, Series A, due August 20, 2025
(the “Series A Notes”), (ii) $100,000,000 aggregate principal amount of their 3.35% Senior Notes,
Series B, due August 20, 2030 (the “Series B Notes”), (iii) $50,000,000 aggregate principal amount
of their 3.61% Senior Notes, Series C, due April 1, 2035 (the “Series C Notes”) and (iv)
$100,000,000 aggregate principal amount of their 4.02% Senior Notes, Series D, due April 1, 2045
(the “Series D Notes” and together with the Series A Notes, the Series B Notes and the Series C
Notes, the “Notes,” in each case as amended, restated or otherwise modified from time to time
pursuant to Section 17 and including any such notes issued in substitution therefor pursuant to
Section 13).  The Notes shall be substantially in the form set out in Schedule 1(a), Schedule 1(b),
Schedule 1(c) and Schedule 1(d).  Certain capitalized and other terms used in this Agreement
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are defined in Schedule A.  References to a “Schedule” are references to a Schedule attached to this
Agreement unless otherwise specified.  References to a “Section” are references to a Section of this
Agreement unless otherwise specified.

Section 1.2. Release of Obligors.  The holders of the Notes agree to discharge and release
any Obligor (other than the Company) from its obligations hereunder and under the Notes upon the
written request of the Company, including, but not limited to, if the Company sells, leases or
otherwise disposes of all or substantially all of the assets or all of the Capital Stock of such Obligor to
any Person (other than an Affiliate), provided that (i) such Obligor has been released and discharged
(or will be released and discharged concurrently with the release of such Obligor hereunder and under
the Notes), whether as a borrower, obligor and/or guarantor, from all obligations under all Material
Credit Facilities and the Company so certifies to the holders of the Notes in a certificate of a
Responsible Officer, (ii) at the time of such release and discharge, the Company shall deliver a
certificate of a Responsible Officer to the holders of the Notes stating that no Default or Event of
Default exists or results therefrom, and (iii) if any fee or other form of consideration is given to any
holder of Indebtedness of the Company for the purpose of such release, holders of the Notes shall
receive equivalent consideration.

Section 2. Sale and Purchase of Notes.

Subject to the terms and conditions of this Agreement, the Obligors will issue and sell to each
Purchaser and each Purchaser will purchase from the Obligors, at the Closing provided for in Section
3, Notes of the applicable series and in the principal amount specified opposite such Purchaser’s
name in Schedule B at the purchase price of 100% of the principal amount thereof.  The Purchasers’
obligations hereunder are several and not joint obligations and no Purchaser shall have any liability to
any Person for the performance or non-performance of any obligation by any other Purchaser
hereunder.

Section 3. Closing.

This Agreement shall be executed and delivered at the offices of Chapman and Cutler LLP,
111 West Monroe Street, Chicago, IL 60603, on April 1, 2015.  The sale and purchase of the Series C
Notes and Series D Notes to be purchased by each Purchaser shall occur on April 1, 2015 (the “First
Closing”), and the sale and purchase of the Series A Notes and the Series B Notes to be purchased by
each Purchaser shall occur on August 20, 2015 (the “Second Closing”), in each case at the offices of
Chapman and Cutler LLP, 111 West Monroe St., Chicago, Illinois 60603, at 10:00 a.m. Central time.
 The First Closing and Second Closing are each referred to herein as a “Closing.”  On the date of the
applicable Closing, the Obligors will deliver to each Purchaser or their special counsel the Notes to
be purchased by such Purchaser in the form of a single Note for each applicable series (or such
greater number of Notes of the applicable series in denominations of at least $100,000 as such
Purchaser may request, dated the date of the applicable Closing and registered in such Purchaser’s
name (or in the name of its nominee), against delivery by such Purchaser to the Obligors or their
order of immediately available funds in the amount of the purchase price therefor by wire transfer of
immediately available funds for the account of the Obligors to:

Lincoln Electric Holdings, Inc. Note Purchase Agreement
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Bank Name: KeyBank, N.A.
Address:  127 Public Square, Cleveland, OH 44114
Beneficiary:  The Lincoln Electric Company
Account:  000-014-9181
ABA:  041001039
SWIFT:  KEYBUS33  

If at any applicable Closing the Obligors shall fail to tender such Notes to any Purchaser as
provided above in this Section 3, or any of the conditions specified in Section 4 shall not have been
fulfilled to such Purchaser’s satisfaction, such Purchaser shall, at its election, be relieved of all further
obligations under this Agreement, without thereby waiving any rights such Purchaser may have by
reason of any of the conditions specified in Section 4 not having been fulfilled to such Purchaser’s
satisfaction or such failure by the Obligors to tender such Notes.

Section 4. Conditions to Closing.

Each Purchaser’s obligation to purchase and pay for the Notes to be sold to such Purchaser at
each Closing is subject to the fulfillment to such Purchaser’s satisfaction, prior to or at such Closing,
of the following conditions:

Section 4.1. Representations and Warranties.  The representations and warranties of the
Obligors under Section 5 of this Agreement shall be correct when made and at such Closing.

Section 4.2. Performance; No Default.  The Obligors shall have performed and complied
with all material agreements and conditions contained in this Agreement required to be performed or
complied with by the Obligors at such Closing and from the date of this Agreement to such Closing.
 From the date of this Agreement until such Closing, before and after giving effect to the issue and
sale of the applicable Notes (and the application of the proceeds thereof as contemplated by Section
5.14), (i) no Default or Event of Default shall have occurred and be continuing and (ii) no Change in
Control shall have occurred.  

Section 4.3. Compliance Certificates.

(a) Officer’s Certificate.  Each Obligor shall have delivered to such Purchaser an Officer’s
Certificate, dated the date of such Closing, certifying that the conditions specified in Sections 4.1, 4.2
and 4.9 have been fulfilled.

(b) Secretary’s Certificate.  Each Obligor shall have delivered to such Purchaser a certificate
of its Secretary or Assistant Secretary, dated the date of such Closing, certifying as to (i) the
resolutions attached thereto and other corporate proceedings relating to the authorization, execution
and delivery of the Notes and this Agreement and (ii) such Obligor’s organizational documents as
then in effect.

Section 4.4. Opinions of Counsel.  Such Purchaser shall have received opinions in form and
substance reasonably satisfactory to such Purchaser, dated the date of such Closing (a) from Jones
Day, counsel for the Obligors, covering the matters set forth in Schedule 4.4(a) (and the

Lincoln Electric Holdings, Inc. Note Purchase Agreement
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Obligors hereby instruct their counsel to deliver such opinion to the Purchasers) and (b) from
Chapman and Cutler LLP, the Purchasers’ special counsel in connection with such transactions,
substantially in the form set forth in Schedule 4.4(b) and covering such other matters incident to such
transactions as such Purchaser may reasonably request.

Section 4.5. Purchase Permitted By Applicable Law, Etc.   On the date of such Closing
such Purchaser’s purchase of Notes shall (a) be permitted by the laws and regulations of each
jurisdiction to which such Purchaser is subject, without recourse to provisions (such as section
1405(a)(8) of the New York Insurance Law) permitting limited investments by insurance companies
without restriction as to the character of the particular investment, (b) not violate any applicable law
or regulation (including, without limitation, Regulation T, U or X of the Board of Governors of the
Federal Reserve System) and (c) not subject such Purchaser to any tax, penalty or liability under or
pursuant to any applicable law or regulation, which law or regulation was not in effect on the date
hereof.   If requested by such Purchaser, such Purchaser shall have received an Officer’s Certificate
certifying as to such matters of fact as such Purchaser may reasonably specify to enable such
Purchaser to determine whether such purchase is so permitted.

Section 4.6. Sale of Other Notes.  Contemporaneously with such Closing the Obligors shall
sell to each other Purchaser and each other Purchaser shall purchase the Notes to be purchased by it
at the Closing as specified in Schedule B.

Section 4.7. Payment of Special Counsel Fees.  Without limiting Section 15.1, the Obligors
shall have paid on or before such Closing the fees, charges and disbursements of the Purchasers’
special counsel referred to in Section 4.4 to the extent reflected in a statement of such counsel
rendered to the Obligors at least one Business Day prior to such Closing.

Section 4.8. Private Placement Number.  A Private Placement Number issued by Standard
& Poor’s CUSIP Service Bureau (in cooperation with the SVO) shall have been obtained for each
series of the Notes.

Section 4.9. Changes in Corporate Structure.   No Obligor shall have changed its
jurisdiction of incorporation or organization, as applicable, or been a party to any merger or
consolidation or succeeded to all or any substantial part of the liabilities of any other entity, at any
time following the date of the most recent financial statements referred to in Schedule 5.5.  

Section 4.10. Funding Instructions.  At least three Business Days prior to the date of such
Closing, each Purchaser shall have received written instructions signed by a Responsible Officer on
letterhead of the Obligors confirming the information specified in Section 3 including (i) the name
and address of the transferee bank, (ii) such transferee bank’s ABA number and (iii) the account name
and number into which the purchase price for the Notes is to be deposited.

Section 4.11. Proceedings and Documents.   All corporate and other proceedings in
connection with the transactions contemplated by this Agreement and all documents and instruments
incident to such transactions shall be satisfactory to such Purchaser and its special counsel, and such
Purchaser and its special counsel shall have received all such counterpart originals or certified or
other copies of such documents as such Purchaser or such special counsel

Lincoln Electric Holdings, Inc. Note Purchase Agreement
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may reasonably request.

Section 5. Representations and Warranties of the Obligors.

Each Obligor represents and warrants to each Purchaser on each date of Closing that:

Section 5.1. Organization; Power and Authority.   Each Obligor is a corporation duly
organized, validly existing and in good standing under the laws of its jurisdiction of incorporation,
and is duly qualified as a foreign corporation and is in good standing in each jurisdiction in which
such qualification is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing would not, individually or in the aggregate, have a Material Adverse
Effect.  Each Obligor has the corporate power and authority to own or hold under lease the properties
it purports to own or hold under lease, to transact the business it transacts and proposes to transact, to
execute and deliver this Agreement and the Notes and to perform the provisions hereof and thereof.

Section 5.2. Authorization, Etc.  This Agreement and the Notes have been duly authorized
by all necessary corporate action on the part of each Obligor, and this Agreement constitutes, and
upon execution and delivery thereof each Note will constitute, a legal, valid and binding obligation of
each Obligor enforceable against each Obligor in accordance with its terms, except as such
enforceability may be limited by (i) applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally and (ii) general principles
of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 5.3. Disclosure.  The Obligors, through their agent, Merrill Lynch, Pierce, Fenner &
Smith Incorporated, has delivered to each Purchaser a copy of a Private Placement Memorandum,
dated February 2015 (the “Memorandum”), relating to the transactions contemplated hereby.  This
Agreement, the Memorandum, the financial statements listed in Schedule 5.5 and the documents,
certificates or other writings delivered to the Purchasers by or on behalf of the Obligors prior to
February 20, 2015 in connection with the transactions contemplated hereby and identified in
Schedule 5.3 (this Agreement, the Memorandum and such documents, certificates or other writings
and such financial statements delivered to each Purchaser being referred to, collectively, as the
“Disclosure Documents”), taken as a whole, do not contain any untrue statement of a material fact
or omit to state any material fact necessary to make the statements therein not materially misleading
in light of the circumstances under which they were made.   Except as disclosed in the Disclosure
Documents, since December 31, 2013, there has been no change in the financial condition,
operations, business or properties of any Obligor and its Subsidiaries, taken as a whole, except
changes that would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

Section 5.4. Organization and Ownership of Shares of Subsidiaries; Affiliates.   (a)
Schedule 5.4 contains (except as noted therein) complete and correct lists of the Company’s
Subsidiaries, showing, as to each Subsidiary, the name thereof, the jurisdiction of its organization,
and the percentage of shares of each class of its capital stock or similar equity interests outstanding
owned by the Company and each other Subsidiary.  Each of the Obligors (other than the Company)

Lincoln Electric Holdings, Inc. Note Purchase Agreement
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is wholly-owned by the Company, either directly or indirectly through one or more wholly-owned
Subsidiaries.

(b) All of the outstanding shares of capital stock or similar equity interests of each
Subsidiary shown in Schedule 5.4 as being owned by the Company and its Subsidiaries have been
validly issued, are fully paid and non-assessable and are owned by the Company or another
Subsidiary free and clear of any Lien that is prohibited by this Agreement.

(c) Each Subsidiary listed on Schedule 5.4 is a corporation or other legal entity duly
organized, validly existing and, where applicable, in good standing under the laws of its jurisdiction
of organization, and is duly qualified as a foreign corporation or other legal entity and, where
applicable, is in good standing in each jurisdiction in which such qualification is required by law,
other than those jurisdictions as to which the failure to be so qualified or in good standing would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.   Each
such Subsidiary has the corporate or other power and authority to own or hold under lease the
properties it purports to own or hold under lease and to transact the business it transacts and proposes
to transact.

Section 5.5. Financial Statements; Material Liabilities.   The Company has delivered to
each Purchaser copies of the financial statements of the Company and its Subsidiaries listed on
Schedule 5.5.  All of such financial statements (including in each case the related schedules and
notes) fairly present in all material respects the consolidated financial position of the Company and
its Subsidiaries as of the respective dates specified in such Schedule and the consolidated results of
their operations and cash flows for the respective periods so specified and have been prepared in
accordance with GAAP consistently applied throughout the periods involved except as set forth in the
notes thereto (subject, in the case of any interim financial statements, to normal year-end
adjustments).    The Company and its Subsidiaries do not have any Material liabilities that are not
disclosed in the Disclosure Documents.

Section 5.6. Compliance with Laws, Other Instruments, Etc.  The execution, delivery and
performance by each Obligor of this Agreement and the Notes will not (i) contravene, result in any
breach of, or constitute a default under, or result in the creation of any Lien in respect of any property
of any Obligor or any Subsidiary under, (A) any indenture, mortgage, deed of trust, loan, purchase or
credit agreement, lease, corporate charter or by-laws, shareholders agreement or (B) any other
agreement or instrument evidencing Indebtedness   listed on Schedule 5.15 to which any Obligor or
any Subsidiary is bound or by which any Obligor or any Subsidiary or any of their respective
properties may be bound or affected, (ii) conflict with or result in a breach of any of the terms,
conditions or provisions of any order, judgment, decree or ruling of any court, arbitrator or
Governmental Authority applicable to any Obligor or any Subsidiary or (iii) violate any provision of
any statute or other rule or regulation of any Governmental Authority applicable to any Obligor or
any Subsidiary.

Section 5.7. Governmental Authorizations, Etc.  No consent, approval or authorization of,
or registration, filing or declaration with, any Governmental Authority is required in connection with
the execution, delivery or performance by each Obligor of this Agreement or the Notes.
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Section 5.8. Litigation; Observance of Statutes and Orders.   (a) There are no actions,
suits, investigations or proceedings pending or, to the best knowledge of any Obligor, threatened
against or affecting any Obligor or any Subsidiary or any property of any Obligor or any Subsidiary
in any court or before any arbitrator of any kind or before or by any Governmental Authority that
would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(b) No Obligor nor any Subsidiary is (i) in violation of any order, judgment, decree or ruling
of any court, arbitrator or Governmental Authority or (ii) in violation of any applicable law,
ordinance, rule or regulation of any Governmental Authority (including, without limitation,
Environmental Laws, the USA PATRIOT Act or any of the other laws and regulations that are
referred to in Section 5.16), which default or violation would, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

Section 5.9. Taxes.   The Company and its Subsidiaries have filed all tax returns that are
required to have been filed in any jurisdiction, and have paid all taxes shown to be due and payable
on such returns and all other taxes and assessments payable by them, to the extent such taxes and
assessments have become due and payable and before they have become delinquent, except for any
taxes and assessments (i) the amount of which, individually or in the aggregate, is not Material or (ii)
the amount, applicability or validity of which is currently being contested in good faith by
appropriate proceedings and with respect to which the Company or a Subsidiary, as the case may be,
has established adequate reserves in accordance with GAAP.  The U.S. federal income tax liabilities
of the Company and its Subsidiaries have been finally determined (whether by reason of completed
audits or the statute of limitations having run) for all fiscal years up to and including the fiscal year
ended December 31, 2012.

Section 5.10. Title to Property; Leases.  The Obligors and their Subsidiaries have good and
sufficient title to their respective Material properties, including all such properties reflected in the
most recent audited balance sheet referred to in Section 5.5 or purported to have been acquired by
any Obligor or any Subsidiary after such date (except as sold or otherwise disposed of in the ordinary
course of business), in each case free and clear of Liens prohibited by this Agreement, except for
those defects in title and Liens that, individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect.  All Material leases are valid and subsisting and are in
full force and effect in all material respects.

Section 5.11. Licenses, Permits, Etc.  The Obligors and their Subsidiaries own or possess all
licenses, permits, franchises, authorizations, patents, copyrights, proprietary software, service marks,
trademarks and trade names, or rights thereto, that individually or in the aggregate are Material,
without known conflict with the rights of others, except for those conflicts that, individually or in the
aggregate, would not have a Material Adverse Effect.

Section 5.12. Compliance with ERISA.   (a)  The Obligors and each ERISA Affiliate have
operated and administered each Plan in compliance with all applicable laws except for such instances
of noncompliance as have not resulted in and would not reasonably be expected to result in a
Material Adverse Effect.  None of the Obligors nor any ERISA Affiliate has incurred any liability
pursuant to Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating to
employee benefit plans (as defined in section 3 of ERISA), and no event, transaction or
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condition has occurred or exists that would reasonably be expected to result in the incurrence of any
such liability by any Obligor or any ERISA Affiliate, or in the imposition of any Lien on any of the
rights, properties or assets of any Obligor or any ERISA Affiliate, in either case pursuant to Title I or
IV of ERISA or to section 430(k) of the Code or to any such penalty or excise tax provisions under
the Code or federal law or section 4068 of ERISA or by the granting of a security interest in
connection with the amendment of a Plan, other than such liabilities or Liens as would not be
individually or in the aggregate Material.

(b) The present value of the aggregate benefit liabilities under each of the Plans (other than
Multiemployer Plans), determined as of the end of such Plan’s most recently ended plan year on the
basis of the actuarial assumptions specified for funding purposes in such Plan’s most recent actuarial
valuation report, did not exceed the aggregate current value of the assets of such Plan allocable to
such benefit liabilities by more than $5,350,861 in the case of any single Plan and by more than
$7,220,129 in the aggregate for all Plans.  The term “benefit liabilities” has the meaning specified in
section 4001 of ERISA and the terms “current value” and “present value” have the meaning
specified in section 3 of ERISA.

(c) None of the Obligors nor its ERISA Affiliates have incurred withdrawal liabilities (and
are not subject to contingent withdrawal liabilities) under section 4201 or 4204 of ERISA in respect
of Multiemployer Plans that individually or in the aggregate are Material.

(d) The expected postretirement benefit obligation (determined as of the last day of the
Company’s most recently ended fiscal year in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 715-60, without regard to liabilities attributable to
continuation coverage mandated by section 4980B of the Code) of the Company and its Subsidiaries
is not Material.

(e) The execution and delivery of this Agreement and the issuance and sale of the Notes
hereunder will not involve any transaction that is subject to the prohibitions of section 406 of ERISA
or in connection with which a tax could be imposed pursuant to section 4975(c)(1)(A)-(D) of the
Code.   The representation by the Obligors to each Purchaser in the first sentence of this Section
5.12(e) is made in reliance upon and subject to the accuracy of such Purchaser’s representation in
Section 6.2 as to the sources of the funds to be used to pay the purchase price of the Notes to be
purchased by such Purchaser.

Section 5.13. Private Offering by the Obligors.  None of the Obligors nor anyone acting on
its behalf has offered the Notes or any similar Securities for sale to, or solicited any offer to buy the
Notes or any similar Securities from, or otherwise approached or negotiated in respect thereof with,
any Person other than the Purchasers and not more than 60 other Institutional Investors, each of
which has been offered the Notes at a private sale for investment.  None of the Obligors or anyone
acting on its behalf has taken, or will take, any action that would subject the issuance or sale of the
Notes to the registration requirements of section 5 of the Securities Act.

Section 5.14. Use of Proceeds; Margin Regulations.  The Obligors will apply the proceeds
of the sale of the Notes hereunder for the repayment of existing Indebtedness and for general
corporate purposes.  No part of the proceeds from the sale of the Notes hereunder will be
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used, directly or indirectly, for the purpose of buying or carrying any margin stock within the
meaning of Regulation U of the Board of Governors of the Federal Reserve System (12 CFR 221), or
for the purpose of buying or carrying or trading in any Securities under such circumstances as to
involve the Obligors in a violation of Regulation X of said Board (12 CFR 224) or to involve any
broker or dealer in a violation of Regulation T of said Board (12 CFR 220).  Margin stock does not
constitute more than 5% of the value of the consolidated assets of the Company and its Subsidiaries
and none of the Obligors has any present intention that margin stock will constitute more than 5% of
the value of such assets.  As used in this Section, the terms “margin stock” and “purpose of buying
or carrying” shall have the meanings assigned to them in said Regulation U.

Section 5.15. Existing Indebtedness.   (a) Except as described therein, Schedule 5.15 sets
forth a complete and correct list of all outstanding Indebtedness of the Company and its Subsidiaries,
the outstanding principal amount of which exceeds $5,000,000, as of February 28, 2015 (including
descriptions of the obligors and obligees, principal amounts outstanding, any collateral therefor and
any Guaranties thereof), since which date there has been no Material change in the amounts, interest
rates, sinking funds, installment payments or maturities of the Indebtedness of the Obligors and their
Subsidiaries.   None of the Obligors nor any Subsidiary is in default and no waiver of default is
currently in effect, in the payment of any principal or interest on any Indebtedness of any Obligor or
such Subsidiary and no event or condition exists with respect to any Indebtedness of any Obligor or
any Subsidiary the outstanding principal amount of which exceeds $5,000,000 that would permit (or
that with notice or the lapse of time, or both, would permit) one or more Persons to cause such
Indebtedness to become due and payable before its stated maturity or before its regularly scheduled
dates of payment.

(b) None of the Obligors nor any Subsidiary is a party to, or otherwise subject to any
provision contained in, any instrument evidencing Indebtedness of any Obligor or such Subsidiary,
any agreement relating thereto or any other agreement (including, but not limited to, its charter or any
other organizational document) which limits the amount of, or otherwise imposes restrictions on the
incurring of, Indebtedness of the Obligors, except as disclosed in Schedule 5.15.

Section 5.16. Foreign Assets Control Regulations, Etc.   (a) None of the Obligors nor any
Controlled Entity is (i) a Person whose name appears on the list of Specially Designated Nationals
and Blocked Persons published by the Office of Foreign Assets Control, United States Department of
the Treasury (“OFAC”) (an “OFAC Listed Person”) (ii) an agent, department, or instrumentality of,
or is otherwise beneficially owned by, controlled by or acting on behalf of, directly or indirectly, (x)
any OFAC Listed Person or (y) any Person, entity, organization, foreign country or regime that is
subject to any OFAC Sanctions Program, or (iii) otherwise blocked, subject to sanctions under or
engaged in any activity in violation of other United States economic sanctions, including but not
limited to, the Trading with the Enemy Act, the International Emergency Economic Powers Act, the
Comprehensive Iran Sanctions, Accountability and Divestment Act (“CISADA”) or any similar law
or regulation with respect to Iran or any other country, the Sudan Accountability and Divestment Act,
any OFAC Sanctions Program, or any economic sanctions regulations administered and enforced by
the United States or any enabling legislation or executive order relating to any of the foregoing
(collectively, “U.S. Economic Sanctions”) (each OFAC Listed Person and each other Person, entity,
organization and government of a country described in clause (i), clause (ii) or clause (iii), a
“Blocked Person”).  
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None of the Obligors nor any Controlled Entity has been notified that its name appears or may in the
future appear on a state list of Persons that engage in investment or other commercial activities in
Iran or any other country that is subject to U.S. Economic Sanctions.

(b) No part of the proceeds from the sale of the Notes hereunder constitutes or will
constitute funds obtained on behalf of any Blocked Person or will otherwise be used by the Obligors
or any Controlled Entity, directly or indirectly, (i) in connection with any investment in, or any
transactions or dealings with, any Blocked Person, or (ii) otherwise in violation of U.S. Economic
Sanctions.

(c) None of the Obligors nor any Controlled Entity (i) has been found in violation of,
charged with, or convicted of, money laundering, drug trafficking, terrorist-related activities or other
money laundering predicate crimes under the Currency and Foreign Transactions Reporting Act of
1970 (otherwise known as the Bank Secrecy Act), the USA PATRIOT Act or any other United States
law or regulation governing such activities (collectively, “Anti-Money Laundering Laws”) or any
U.S. Economic Sanctions violations, (ii) to the Obligors’ actual knowledge after making due inquiry,
is under investigation by any Governmental Authority for possible violation of Anti-Money
Laundering Laws or any U.S. Economic Sanctions violations, (iii) has been assessed civil penalties
under any Anti-Money Laundering Laws or any U.S. Economic Sanctions, or (iv) has had any of its
funds seized or forfeited in an action under any Anti-Money Laundering Laws.  The Obligors have
established procedures and controls which they reasonably believe are adequate (and otherwise
comply with applicable law) to ensure that the Obligors and each Controlled Entity is and will
continue to be in compliance with all applicable current and future Anti-Money Laundering Laws and
U.S. Economic Sanctions.

(d) (1) None of the Obligors nor any Controlled Entity (i) has been charged with, or
convicted of bribery or any other anti-corruption related activity under any applicable law or
regulation in a U.S. or any non-U.S. country or jurisdiction, including but not limited to, the U.S.
Foreign Corrupt Practices Act and the U.K. Bribery Act 2010 (collectively, “Anti-Corruption
Laws”), (ii) to the Obligors’ actual knowledge after making due inquiry, is under investigation by any
U.S. or non-U.S. Governmental Authority for possible violation of Anti-Corruption Laws, (iii) has
been assessed civil or criminal penalties under any Anti-Corruption Laws or (iv) has been or is the
target of sanctions imposed by the United Nations or the European Union;

(2) To the Obligors’ actual knowledge after making due inquiry, none of the Obligors nor
any Controlled Entity has, within the last five years, directly or indirectly offered, promised, given,
paid or authorized the offer, promise, giving or payment of anything of value to a Governmental
Official or a commercial counterparty for the purposes of: (i) influencing any act, decision or failure
to act by such Governmental Official in his or her official capacity or such commercial counterparty,
(ii) inducing a Governmental Official to do or omit to do any act in violation of the Governmental
Official’s lawful duty, or (iii) inducing a Governmental Official or a commercial counterparty to use
his or her influence with a government or instrumentality to affect any act or decision of such
government or entity; in each case in order to obtain, retain or direct business or to otherwise secure
an improper advantage in material violation of any applicable law or regulation or which would cause
any holder to be in violation of any law or regulation applicable to such holder; and
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(3) No part of the proceeds from the sale of the Notes hereunder will be used, directly or
indirectly, for any improper payments, including bribes, to any Governmental Official or commercial
counterparty in order to obtain, retain or direct business or obtain any improper advantage.   Each
Obligor has established procedures and controls which it reasonably believes are adequate (and
otherwise comply with applicable law) to ensure that each Obligor and each Controlled Entity is and
will continue to be in compliance with all applicable current and future Anti-Corruption Laws.

Section 5.17. Status under Certain Statutes.   None of the Obligors nor any Subsidiary is
subject to regulation under the Investment Company Act of 1940, as amended, the Public Utility
Holding Company Act of 2005, as amended, the ICC Termination Act of 1995, as amended, or the
Federal Power Act, as amended.

Section 6. Representations of the Purchasers.

Section 6.1. Purchase for Investment.   Each Purchaser severally represents that it is
purchasing the Notes for its own account or for one or more separate accounts maintained by such
Purchaser or for the account of one or more pension or trust funds and not with a view to the
distribution thereof, provided that the disposition of such Purchaser’s or their property shall at all
times be within such Purchaser’s or their control.  Each Purchaser understands that the Notes have
not been registered under the Securities Act and may be resold only if registered pursuant to the
provisions of the Securities Act or if an exemption from registration is available, except under
circumstances where neither such registration nor such an exemption is required by law, and that the
Obligors are not required to register the Notes.

Section 6.2. Source of Funds.  Each Purchaser severally represents that at least one of the
following statements is an accurate representation as to each source of funds (a “Source”) to be used
by such Purchaser to pay the purchase price of the Notes to be purchased by such Purchaser
hereunder:

(a) the Source is an “insurance company general account” (as the term is defined
in the United States Department of Labor’s Prohibited Transaction Exemption (“PTE”) 95-
60) in respect of which the reserves and liabilities (as defined by the annual statement for life
insurance companies approved by the NAIC (the “NAIC Annual Statement”)) for the
general account contract(s) held by or on behalf of any employee benefit plan together with
the amount of the reserves and liabilities for the general account contract(s) held by or on
behalf of any other employee benefit plans maintained by the same employer (or affiliate
thereof as defined in PTE 95-60) or by the same employee organization in the general account
do not exceed 10% of the total reserves and liabilities of the general account (exclusive of
separate account liabilities) plus surplus as set forth in the NAIC Annual Statement filed with
such Purchaser’s state of domicile; or

(b) the Source is a separate account that is maintained solely in connection with
such Purchaser’s fixed contractual obligations under which the amounts payable, or credited,
to any employee benefit plan (or its related trust) that has any interest in such separate account
(or to any participant or beneficiary of such plan (including any
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annuitant)) are not affected in any manner by the investment performance of the separate
account; or

(c) the Source is either (i) an insurance company pooled separate account, within
the meaning of PTE 90-1 or (ii) a bank collective investment fund, within the meaning of the
PTE 91-38 and, except as disclosed by such Purchaser to the Obligors in writing pursuant to
this clause (c), no employee benefit plan or group of plans maintained by the same employer
or employee organization beneficially owns more than 10% of all assets allocated to such
pooled separate account or collective investment fund; or

(d) the Source constitutes assets of an “investment fund” (within the meaning of
Part VI of PTE 84-14 (the “QPAM Exemption”)) managed by a “qualified professional asset
manager” or “QPAM” (within the meaning of Part VI of the QPAM Exemption), no employee
benefit plan’s assets that are managed by the QPAM in such investment fund, when combined
with the assets of all other employee benefit plans established or maintained by the same
employer or by an affiliate (within the meaning of Part VI(c)(1) of the QPAM Exemption) of
such employer or by the same employee organization and managed by such QPAM, represent
more than 20% of the total client assets managed by such QPAM, the conditions of Part I(c)
and (g) of the QPAM Exemption are satisfied, neither the QPAM nor a person controlling or
controlled by the QPAM maintains an ownership interest in the Obligors that would cause the
QPAM and any Obligor to be “related” within the meaning of Part VI(h) of the QPAM
Exemption and the identity of such QPAM has been disclosed to the Obligors in writing
pursuant to this clause (d);or

(e) the Source constitutes assets of a “plan(s)” (within the meaning of Part IV(h)
of PTE 96-23 (the “INHAM Exemption”)) managed by an “in-house asset manager” or
“INHAM” (within the meaning of Part IV(a) of the INHAM Exemption), the conditions of
Part I(a), (g) and (h) of the INHAM Exemption are satisfied, neither the INHAM nor a person
controlling or controlled by the INHAM (applying the definition of “control” in Part IV(d)(3)
of the INHAM Exemption) owns a 10% or more interest in any Obligor and (i) the identity of
such INHAM and (ii) the name(s) of the employee benefit plan(s) whose assets constitute the
Source have been disclosed to the Obligors in writing pursuant to this clause (e); or

(f) the Source is a governmental plan; or

(g) the Source is one or more employee benefit plans, or a separate account or
trust fund comprised of one or more employee benefit plans, each of which has been
identified to the Obligors in writing pursuant to this clause (g); or

(h) the Source does not include assets of any employee benefit plan, other than a
plan exempt from the coverage of ERISA.
As used in this Section 6.2, the terms “employee benefit plan,” “governmental plan,” and

“separate account” shall have the respective meanings assigned to such terms in section 3 of
ERISA.
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Section 7. Information as to Obligors.

Section 7.1. Financial and Business Information.   The Obligors shall deliver to each
Purchaser and each holder of a Note that is an Institutional Investor:

(a) Quarterly Statements — within 60 days (or such shorter period as is the earlier
of (x) 15 days greater than the period applicable to the filing of the Company’s Quarterly
Report on Form 10-Q (the “Form 10-Q”) with the SEC regardless of whether the Company
is subject to the filing requirements thereof and (y) the date by which such financial
statements are required to be delivered under any Material Credit Facility or the date on
which such corresponding financial statements are delivered under any Material Credit
Facility if such delivery occurs earlier than such required delivery date) after the end of each
quarterly fiscal period in each fiscal yearFiscal Year of the Company (other than the last
quarterly fiscal period of each such fiscal yearFiscal Year), duplicate copies of,

(i) an unaudited consolidated balance sheet of the Company and its
Subsidiaries as at the end of such quarter, and

(ii) unaudited consolidated statements of income and cash flows of the
Company and its Subsidiaries, for such quarter,

setting forth in each case in comparative form the figures for the corresponding periods in the
previous fiscal yearFiscal Year, all in reasonable detail, prepared in accordance with GAAP
applicable to quarterly financial statements generally, and certified by a Senior Financial
Officer as fairly presenting, in all material respects, the financial position of the companies
being reported on and their results of operations and cash flows, subject to changes resulting
from year-end adjustments, provided that delivery within the time period specified above of
copies of the Company’s Form 10-Q prepared in compliance with the requirements therefor
and filed with the SEC shall be deemed to satisfy the requirements of this Section 7.1(a);

(b) Annual Statements — within 105 days (or such shorter period as is the earlier
of (x) 15 days greater than the period applicable to the filing of the Company’s Annual Report
on Form 10-K (the “Form 10-K”) with the SEC regardless of whether the Company is
subject to the filing requirements thereof and (y) the date by which such financial statements
are required to be delivered under any Material Credit Facility or the date on which such
corresponding financial statements are delivered under any Material Credit Facility if such
delivery occurs earlier than such required delivery date) after the end of each fiscal yearFiscal
Year of the Company, duplicate copies of

(i) a consolidated balance sheet of the Company and its Subsidiaries as at
the end of such year, and

(ii) consolidated statements of income, changes in shareholders’ equity and
cash flows of the Company and its Subsidiaries for such year,
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setting forth in each case in comparative form the figures for the previous fiscal yearFiscal
Year, all in reasonable detail, prepared in accordance with GAAP, and accompanied by an
opinion thereon (without a “going concern” or similar qualification or exception and without
any qualification or exception as to the scope of the audit on which such opinion is based) of
independent public accountants of recognized national standing, which opinion shall state that
such financial statements present fairly, in all material respects, the financial position of the
companies being reported upon and their results of operations and cash flows and have been
prepared in conformity with GAAP, and that the examination of such accountants in
connection with such financial statements has been made in accordance with generally
accepted auditing standards, and that such audit provides a reasonable basis for such opinion
in the circumstances, provided that the delivery within the time period specified above of the
Company’s Form 10-K for such fiscal yearFiscal Year (together with the Company’s annual
report to shareholders, if any, prepared pursuant to Rule 14a-3 under the Securities Exchange
Act of 1934) prepared in accordance with the requirements therefor and filed with the SEC,
shall be deemed to satisfy the requirements of this Section 7.1(b);

(c) SEC and Other Reports — promptly upon their becoming available, one copy
of (i) each financial statement, report, notice or proxy statement sent by the Company or any
Subsidiary to its public Securities holders generally, and (ii) each regular or periodic report,
each registration statement that shall have become effective (without exhibits except as
expressly requested by such Purchaser or holder), and each final prospectus and all
amendments thereto filed by the Company or any Subsidiary with the SEC;

(d) Notice of Default or Event of Default — promptly, and in any event within five
days after a Responsible Officer becoming aware of the existence of any Default or Event of
Default, a written notice specifying the nature and period of existence thereof and what action
the Obligors are taking or proposes to take with respect thereto;

(e) ERISA Matters — promptly, and in any event within ten days after a
Responsible Officer becoming aware of any of the following, a written notice setting forth the
nature thereof and the action, if any, that any Obligor or an ERISA Affiliate proposes to take
with respect thereto:

(i) with respect to any Plan, any reportable event, as defined in section
4043(c) of ERISA and the regulations thereunder, for which notice thereof has not
been waived pursuant to such regulations as in effect on the date hereof; or

(ii) the taking by the PBGC of steps to institute, or the threatening by the
PBGC of the institution of, proceedings under section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Plan, or the receipt
by any Obligor or any ERISA Affiliate of a notice from a Multiemployer Plan that
such action has been taken by the PBGC with respect to such Multiemployer Plan; or

(iii) any event, transaction or condition that could result in the incurrence

Lincoln Electric Holdings, Inc. Note Purchase Agreement



-15-

of any liability by any Obligor or any ERISA Affiliate pursuant to Title I or IV of
ERISA or the penalty or excise tax provisions of the Code relating to employee benefit
plans, or in the imposition of any Lien on any of the rights, properties or assets of any
Obligor or any ERISA Affiliate pursuant to Title I or IV of ERISA or such penalty or
excise tax provisions, if such liability or Lien, taken together with any other such
liabilities or Liens then existing, would reasonably be expected to have a Material
Adverse Effect; or

(iv) receipt of notice of the imposition of a Material financial penalty
(which for this purpose shall mean any tax, penalty or other liability, whether by way
of indemnity or otherwise) with respect to one or more Non-U.S. Plans; and

(f) Requested Information — with reasonable promptness, such other data and
information relating to the business, operations, affairs, financial condition, assets or
properties of the Company or any of its Subsidiaries (including, but without limitation, actual
copies of the Company’s Form 10-Q and Form 10-K) or relating to the ability of the Obligors
to perform their obligations hereunder and under the Notes as from time to time may be
reasonably requested by any such Purchaser or holder of a Note.

Section 7.2. Officer’s Certificate.  Each set of financial statements delivered to a Purchaser
or a holder of a Note pursuant to Section 7.1(a) or Section 7.1(b) shall be accompanied by a
certificate of a Senior Financial Officer:

(a) Covenant Compliance — setting forth the information from such financial
statements that is required in order to establish whether the Obligors were in compliance with
the requirements of Section 10 during the quarterly or annual period covered by the
statements then being furnished, (including with respect to each such provision that involves
mathematical calculations, the information from such financial statements that is required to
perform such calculations) and detailed calculations of the maximum or minimum amount,
ratio or percentage, as the case may be, permissible under the terms of such Section, and the
calculation of the amount, ratio or percentage then in existence.   In the event that the
Company or any Subsidiary has made an election to measure any financial liability using fair
value (which election is being disregarded for purposes of determining compliance with this
Agreement pursuant to Section 22.2) as to the period covered by any such financial statement,
such Senior Financial Officer’s certificate as to such period shall include a reconciliation from
GAAP with respect to such election; and

(b) Event of Default — certifying that such Senior Financial Officer has reviewed
the relevant terms hereof and has made, or caused to be made, under his or her supervision, a
review of the transactions and conditions of the Obligors and their Subsidiaries from the
beginning of the quarterly or annual period covered by the statements then being furnished to
the date of the certificate and that such review shall not have disclosed the existence during
such period of any condition or event that constitutes a Default or an Event of Default or, if
any such condition or event existed or exists, specifying the nature and period of existence
thereof and what action any Obligor shall have taken or proposes to take with respect thereto.

​ ​ 
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Section 7.3. Visitation.  The Obligors shall permit the representatives of each Purchaser and
each holder of a Note that is an Institutional Investor:

(a) No Default — if no Default or Event of Default then exists, at the expense of
such Purchaser or such holder and upon reasonable prior notice to the Obligors, to visit the
principal executive office of the Obligors, to discuss the affairs, finances and accounts of the
Obligors and their Subsidiaries with officers of the Obligors, and (with the consent of the
Obligors, which consent will not be unreasonably withheld) to visit the other offices and
properties of the Obligors and their Subsidiaries, all at such reasonable times and as often as
may be reasonably requested in writing; and

(b) Default — if a Default or Event of Default then exists, at the expense of the
Obligors to visit and inspect any of the offices or properties of the Obligors or any Subsidiary,
to examine all their respective books of account, records, reports and other papers, to make
copies and extracts therefrom, and to discuss their respective affairs, finances and accounts
with their respective officers and independent public accountants (and by this provision the
Obligors authorize said accountants to discuss the affairs, finances and accounts of the
Obligors and their Subsidiaries), all at such times and as often as may be requested.

Section 7.4. Electronic Delivery.   Financial statements, opinions of independent certified
public accountants, other information and Officer’s Certificates that are required to be delivered by
the Obligors pursuant to Sections 7.1(a), (b) or (c) and Section 7.2 shall be deemed to have been
delivered if the Obligors satisfy any of the following requirements with respect thereto:

(i) such financial statements satisfying the requirements of Section 7.1(a) or (b) and
related Officer’s Certificate satisfying the requirements of Section 7.2 are delivered to each
Purchaser or holder of a Note by e-mail;

(ii) the Company shall have timely filed such Form 10-Q or Form 10-K, satisfying
the requirements of Section 7.1(a) or Section 7.1(b), as the case may be, with the SEC on
EDGAR and shall have made such form and the related Officer’s Certificate satisfying the
requirements of Section 7.2 available on its home page on the internet, which is located at
http://www.lincolnelectric.com as of the date of this Agreement;

(iii) such financial statements satisfying the requirements of Section 7.1(a) or
Section 7.1(b) and related Officer’s Certificate(s) satisfying the requirements of Section 7.2
are timely posted by or on behalf of the Company on IntraLinksIntralinks or on any other
similar website to which each holder of Notes has free access; or

(iv) the Company shall have timely filed any of the items referred to in Section
7.1(c) with the SEC on EDGAR and shall have made such items available on its home page
on the internet or on IntraLinksIntralinks or on any other similar website to which each holder
of Notes has free access;

provided however, that in no case shall access to such financial statements, other information and
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Officer’s Certificates be conditioned upon any waiver or other agreement or consent (other than
confidentiality provisions consistent with Section 20 of this Agreement); provided further, that in the
case of any of clauses (ii), (iii), or (iv), the Obligors shall have given each Purchaser or holder of a
Note prior written notice, which may be by e-mail or in accordance with Section 18, of such posting
or filing in connection with each delivery, provided further, that upon request of any Purchaser or
holder to receive paper copies of such forms, financial statements and Officer’s Certificates or to
receive them by e-mail, the Obligors will promptly e-mail them or deliver such paper copies, as the
case may be, to such Purchaser or holder.

Section 8. Payment and Prepayment of the Notes.

Section 8.1. Maturity.   As provided therein, the entire unpaid principal balance of each
series of Notes shall be due and payable on the applicable Maturity Date thereof.

Section 8.2. Optional Prepayments with Make-Whole Amount.   The Obligors may, at
their option, upon notice as provided below, prepay at any time all, or from time to time any part of,
the Notes, in an amount not less than 10% of the aggregate principal amount of the Notes then
outstanding in the case of a partial prepayment, at 100% of the principal amount so prepaid, and the
Make-Whole Amount determined for the prepayment date with respect to such principal amount.
 The Obligors will give each holder of Notes written notice of each optional prepayment under this
Section 8.2 not less than ten days and not more than 60 days prior to the date fixed for such
prepayment unless the Obligors and the Required Holders agree to another time period pursuant to
Section 17.  Each such notice shall specify such date (which shall be a Business Day), the aggregate
principal amount of the Notes to be prepaid on such date, the principal amount of each Note held by
such holder to be prepaid (determined in accordance with Section 8.3), and the interest to be paid on
the prepayment date with respect to such principal amount being prepaid, and shall be accompanied
by a certificate of a Senior Financial Officer as to the estimated Make-Whole Amount due in
connection with such prepayment (calculated as if the date of such notice were the date of the
prepayment), setting forth the details of such computation.   Two Business Days prior to such
prepayment, the Obligors shall deliver to each holder of Notes a certificate of a Senior Financial
Officer specifying the calculation of such Make-Whole Amount as of the specified prepayment date.

Section 8.3. Allocation of Partial Prepayments.  In the case of each partial prepayment of
the Notes pursuant to Section 8.2, the principal amount of the Notes to be prepaid shall be allocated
among all of the Notes at the time outstanding in proportion, as nearly as practicable, to the
respective unpaid principal amounts thereof not theretofore called for prepayment.

Section 8.4. Maturity; Surrender, Etc.   In the case of each optional prepayment of Notes
pursuant to this Section 8, the principal amount of each Note to be prepaid shall mature and become
due and payable on the date fixed for such prepayment, together with interest on such principal
amount accrued to such date and the applicable Make-Whole Amount, if any.  From and after such
date, unless the Obligors shall fail to pay such principal amount when so due and payable, together
with the interest and Make-Whole Amount, if any, as aforesaid, interest on such principal amount
shall cease to accrue.  Any Note paid or prepaid in full shall be surrendered to the Obligors and
cancelled and shall not be reissued, and no Note shall be issued in lieu of any
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prepaid principal amount of any Note.

Section 8.5. Purchase of Notes.  The Obligors will not and will not permit any Affiliate to
purchase, redeem, prepay or otherwise acquire, directly or indirectly, any of the outstanding Notes
except (a) upon the payment or prepayment of the Notes in accordance with this Agreement and the
Notes or (b) pursuant to an offer to purchase made by the Obligors or an Affiliate pro rata to the
holders of all Notes at the time outstanding upon the same terms and conditions.  Any such offer shall
provide each holder with sufficient information to enable it to make an informed decision with
respect to such offer, and shall remain open for at least ten (10) Business Days.   If the holders of
more than 35% of the principal amount of the Notes then outstanding accept such offer, the Obligors
shall promptly notify the remaining holders of such fact and the expiration date for the acceptance by
holders of Notes of such offer shall be extended by the number of days necessary to give each such
remaining holder at least seven (7) Business Days from its receipt of such notice to accept such offer.
 The Obligors will promptly cancel all Notes acquired by it or any Affiliate pursuant to any payment,
prepayment or purchase of Notes pursuant to this Agreement and no Notes may be issued in
substitution or exchange for any such Notes.

Section 8.6. Make-Whole Amount.

“Make-Whole Amount” means, with respect to any Note of any series, an amount equal to
the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with respect to the
Called Principal of such Note of such series over the amount of such Called Principal, provided that
the Make-Whole Amount may in no event be less than zero.  For the purposes of determining the
Make-Whole Amount, the following terms have the following meanings:

“Called Principal” means, with respect to any Note, the principal of such Note that is to be
prepaid pursuant to Section 8.2 or has become or is declared to be immediately due and payable
pursuant to Section 12.1, as the context requires.

“Discounted Value” means, with respect to the Called Principal of any Note, the amount
obtained by discounting all Remaining Scheduled Payments with respect to such Called Principal
from their respective scheduled due dates to the Settlement Date with respect to such Called
Principal, in accordance with accepted financial practice and at a discount factor (applied on the same
periodic basis as that on which interest on the Notes is payable) equal to the Reinvestment Yield with
respect to such Called Principal.

“Reinvestment Yield” means, with respect to the Called Principal of any Note, 0.50% over
the yield to maturity implied by the yield(s) reported as of 10:00 a.m. (New York City time) on the
second Business Day preceding the Settlement Date with respect to such Called Principal, on the
display designated as “Page PX1” (or such other display as may replace Page PX1) on Bloomberg
Financial Markets for the most recently issued actively traded on-the-run U.S. Treasury securities
(“Reported”) having a maturity equal to the Remaining Average Life of such Called Principal as of
such Settlement Date.  If there are no such U.S. Treasury securities Reported having a maturity equal
to such Remaining Average Life, then such implied yield to maturity will be determined by (a)
converting U.S. Treasury bill quotations to bond equivalent yields in accordance with accepted
financial practice and (b) interpolating linearly between the yields
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Reported for the applicable most recently issued actively traded on-the-run U.S. Treasury securities
with the maturities (1) closest to and greater than such Remaining Average Life and (2) closest to and
less than such Remaining Average Life.  The Reinvestment Yield shall be rounded to the number of
decimal places as appears in the interest rate of the applicable Note.  

If such yields are not Reported or the yields Reported as of such time are not ascertainable
(including by way of interpolation), then “Reinvestment Yield” means, with respect to the Called
Principal of any Note, 0.50% over the yield to maturity implied by the U.S. Treasury constant
maturity yields reported, for the latest day for which such yields have been so reported as of the
second Business Day preceding the Settlement Date with respect to such Called Principal, in Federal
Reserve Statistical Release H.15 (or any comparable successor publication) for the U.S. Treasury
constant maturity having a term equal to the Remaining Average Life of such Called Principal as of
such Settlement Date.  If there is no such U.S. Treasury constant maturity having a term equal to such
Remaining Average Life, such implied yield to maturity will be determined by interpolating linearly
between (1) the U.S. Treasury constant maturity so reported with the term closest to and greater than
such Remaining Average Life and (2) the U.S. Treasury constant maturity so reported with the term
closest to and less than such Remaining Average Life.  The Reinvestment Yield shall be rounded to
the number of decimal places as appears in the interest rate of the applicable Note.

“Remaining Average Life” means, with respect to any Called Principal, the number of years
obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by
multiplying (a) the principal component of each Remaining Scheduled Payment with respect to such
Called Principal by (b) the number of years, computed on the basis of a 360-day year composed of
twelve 30-day months and calculated to two decimal places, that will elapse between the Settlement
Date with respect to such Called Principal and the scheduled due date of such Remaining Scheduled
Payment.

“Remaining Scheduled Payments” means, with respect to the Called Principal of any Note,
all payments of such Called Principal and interest thereon that would be due after the Settlement Date
with respect to such Called Principal if no payment of such Called Principal were made prior to its
scheduled due date, provided that if such Settlement Date is not a date on which interest payments are
due to be made under the Notes, then the amount of the next succeeding scheduled interest payment
will be reduced by the amount of interest accrued to such Settlement Date and required to be paid on
such Settlement Date pursuant to Section 8.4 or Section 12.1.

“Settlement Date” means, with respect to the Called Principal of any Note, the date on which
such Called Principal is to be prepaid pursuant to Section 8.2 or has become or is declared to be
immediately due and payable pursuant to Section 12.1, as the context requires.

Section 8.7. Change of Control.   (a) Notice of Change of Control. The Company will,
within 15 Business Days after any Responsible Officer has knowledge of the occurrence of any
Change of Control, give written notice of such Change of Control to each holder of Notes unless
notice in respect of such Change of Control shall have been given pursuant to subparagraph (b) of
this Section 8.7.   If a Change of Control has occurred, such notice shall contain and constitute an
offer to prepay Notes as described in subparagraph (b) of this Section 8.7 and shall be accompanied
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by the certificate described in subparagraph (e) of this Section 8.7.

(b) Offer to Prepay Notes.  The offer to prepay Notes contemplated by subparagraph (a) of
this Section 8.7 shall be an offer to prepay, in accordance with and subject to this Section 8.7, all, but
not less than all, the Notes held by each holder (in this case only, “holder” in respect of any Note
registered in the name of a nominee for a disclosed beneficial owner shall mean such beneficial
owner) on a date specified in such offer (the “Proposed Prepayment Date”).   If such Proposed
Prepayment Date is in connection with an offer contemplated by subparagraph (a) of this Section 8.7,
such date shall be not less than 20 days and not more than 60 days after the date of such offer (if the
Proposed Prepayment Date shall not be specified in such offer, the Proposed Prepayment Date shall
be the 45th day after the date of such offer).

(c) Acceptance; Rejection.  A holder of Notes may accept or reject the offer to prepay made
pursuant to this Section 8.7 by causing a notice of such acceptance or rejection to be delivered to the
Company at least 5 Business Days prior to the Proposed Prepayment Date. A failure by a holder of
Notes to respond to an offer to prepay made pursuant to this Section 8.7, or to accept an offer as to all
of the Notes held by such holder, in each case on or before the 5th Business Day preceding the
Proposed Prepayment Date, shall be deemed to constitute a rejection of such offer by such holder.

(d) Prepayment.  Prepayment of the Notes to be prepaid pursuant to this Section 8.7 shall be
at 100% of the principal amount of such Notes, together with interest on such Notes accrued to the
date of prepayment and without any Make-Whole Amount.  The prepayment shall be made on the
Proposed Prepayment Date.

(e) Officer’s Certificate. Each offer to prepay the Notes pursuant to this Section 8.7 shall be
accompanied by a certificate, executed by a Senior Financial Officer of the Company and dated the
date of such offer, specifying: (i) the Proposed Prepayment Date; (ii) that such offer is made pursuant
to this Section 8.7; (iii) the principal amount of each Note offered to be prepaid; (iv) the interest that
would be due on each Note offered to be prepaid, accrued to the Proposed Prepayment Date; and (v)
in reasonable detail, the nature and date or proposed date of the Change of Control.

Section 8.8. Payments Due on Non-Business Days.  Anything in this Agreement or the
Notes to the contrary notwithstanding, (x) subject to clause (y), any payment of interest on any Note
that is due on a date that is not a Business Day shall be made on the next succeeding Business Day
without including the additional days elapsed in the computation of the interest payable on such next
succeeding Business Day; and (y) any payment of principal of or Make-Whole Amount on any Note
(including principal due on the Maturity Date of such Note) that is due on a date that is not a
Business Day shall be made on the next succeeding Business Day and shall include the additional
days elapsed in the computation of interest payable on such next succeeding Business Day.

Section 9. Affirmative Covenants.

From the date of this Agreement until the Closing and thereafter, so long as any of the
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Notes are outstanding, each Obligor covenants that:

Section 9.1. Compliance with Laws.  Without limiting Section 10.5, each Obligor will, and
will cause each Subsidiary to, comply with all laws, ordinances or governmental rules or regulations
to which each of them is subject, including, without limitation, ERISA, Environmental Laws, the
USA PATRIOT Act and the other laws and regulations that are referred to in Section 5.16, and will
obtain and maintain in effect all licenses, certificates, permits, franchises and other governmental
authorizations necessary to the ownership of their respective properties or to the conduct of their
respective businesses, in each case to the extent necessary to ensure that non-compliance with such
laws, ordinances or governmental rules or regulations or failures to obtain or maintain in effect such
licenses, certificates, permits, franchises and other governmental authorizations would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

Section 9.2. Insurance.  Each Obligor will, and will cause each Subsidiary to, maintain, with
financially sound and reputable insurers, insurance with respect to their respective properties and
businesses against such casualties and contingencies, of such types, on such terms and in such
amounts (including deductibles, co-insurance and self-insurance, if adequate reserves are maintained
with respect thereto) as is customary in the case of entities of established reputations engaged in the
same or a similar business and similarly situated.

Section 9.3. Maintenance of Properties.  Each Obligor will, and will cause each Subsidiary
to, maintain and keep, or cause to be maintained and kept, their respective properties in good repair,
working order and condition (other than ordinary wear and tear), so that the business carried on in
connection therewith may be properly conducted at all times, provided that this Section shall not
prevent any Obligor or any Subsidiary from discontinuing the operation and the maintenance of any
of its properties if such discontinuance is desirable in the conduct of its business and such Obligor
has concluded that such discontinuance would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 9.4. Payment of Taxes.  Each Obligor will, and will cause each Subsidiary to, file all
material income tax or similar tax returns required to be filed in any jurisdiction and to pay and
discharge all taxes shown to be due and payable on such returns and all other taxes, assessments,
governmental charges, or levies payable by any of them, to the extent the same have become due and
payable and before they have become delinquent, provided that none of the Obligors nor any
Subsidiary need pay any such tax, assessment, charge or levy if (i) the amount, applicability or
validity thereof is contested by such Obligor or such Subsidiary on a timely basis in good faith and in
appropriate proceedings, and any Obligor or a Subsidiary has established adequate reserves therefor
in accordance with GAAP on the books of such Obligor or such Subsidiary or (ii) the nonpayment of
all such taxes, assessments, charges and levies would not reasonably be expected to have a Material
Adverse Effect.

Section 9.5. Corporate Existence, Etc.   Subject to Section 10.2, each Obligor will at all
times preserve and keep its corporate existence in full force and effect.  Subject to Sections 10.2 and
10.3, each Obligor will at all times preserve and keep in full force and effect the corporate existence
of each Subsidiary (unless merged into the Company, another Obligor or a
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Wholly-Owned Subsidiary) and all rights and franchises of such Obligor and its Subsidiaries unless,
in the good faith judgment of such Obligor, the termination of or failure to preserve and keep in full
force and effect such corporate existence, right or franchise would not have a Material Adverse
Effect.

Section  9.6. Books and Records.  Each Obligor will, and will cause each Subsidiary to,
maintain proper books of record and account in conformity with GAAP in all material respects and
all applicable requirements of any Governmental Authority having legal or regulatory jurisdiction
over such Obligor or such Subsidiary, as the case may be.  Each Obligor will, and will cause each
Subsidiary to, keep books, records and accounts which, in reasonable detail, accurately reflect all
transactions and dispositions of assets.  

Section 9.7 Additional Obligors.    The Company will cause each of its Subsidiaries that
guarantees or otherwise becomes liable at any time, whether as a borrower or an additional or co-
borrower or otherwise (each, an “Additional Obligor”), for or in respect of any Indebtedness under
any Material Credit Facility to concurrently therewith:

(a) enter into a joinder agreement in substantially the form attached hereto as
Schedule 9.7 or enter into an amendment to this Agreement with the other parties hereto and
thereto, in form and substance reasonably satisfactory to the Required Holders, providing that
such Additional Obligor shall become an Obligor hereunder, and

(b) deliver the following to each of holder of a Note:

(i) an executed counterpart of such joinder agreement or such amendment
to this Agreement and the Notes;

(ii) a certificate signed by an authorized responsible officer of such
Additional Obligor containing representations and warranties on behalf of such
Additional Obligor to the same effect, mutatis mutandis, as those contained in Section
5 of this Agreement (but with respect to such Additional Obligor);

(iii) all documents as may be reasonably requested by the Required Holders
to evidence the due organization, continuing existence and good standing of such
Additional Obligor and the due authorization by all requisite action on the part of such
Additional Obligor of the execution and delivery of such joinder agreement or such
amendment to this Agreement and the performance by such Additional Obligor of its
obligations thereunder and under the Notes; and

(iv) an opinion of counsel (which may be from internal counsel) reasonably
satisfactory to the Required Holders covering such matters relating to such Additional
Obligor and such joinder agreement or such amendment to this Agreement as the
Required Holders may reasonably request.
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Section 10. Negative Covenants.

From the date of this Agreement until the Closing and thereafter, so long as any of the Notes
are outstanding, each Obligor covenants that:

Section 10.1. Transactions with Affiliates.  No Obligor will or will permit any Subsidiary to
enter into directly or indirectly any Material transaction or Material group of related transactions
(including without limitation the purchase, lease, sale or exchange of properties of any kind or the
rendering of any service) with any Affiliate (other than the Company, another Obligor or another
Subsidiary), except pursuant to the reasonable requirements of such Obligor’s or such Subsidiary’s
business and upon fair and reasonable terms no less favorable to such Obligor or such Subsidiary
than would be obtainable in a comparable arm’s-length transaction with a Person not an Affiliate.

Section 10.2. Merger, Consolidation, Etc.  No Obligor will or will permit any Subsidiary to
consolidate with or merge with any other Person or convey, transfer or lease all or substantially all of
its assets in a single transaction or series of transactions to any Person unless:

(a) with regard to any such transaction involving an Obligor, the successor formed
by such consolidation or the survivor of such merger or the Person that acquires by
conveyance, transfer or lease all or substantially all of the assets of such Obligor as an
entirety, as the case may be, shall be a solvent corporation or limited liability company
organized and existing under the laws of the United States or any state thereof (including the
District of Columbia), and, if such Obligor is not such corporation or limited liability
company, such corporation or limited liability company shall have executed and delivered to
each holder of any Notes its assumption of the due and punctual performance and observance
of each covenant and condition of this Agreement and the Notes;

(b) any Subsidiary of any Obligor may (x) consolidate with or merge with, or
convey, transfer or lease substantially all of its assets in a single transaction or series of
transactions to, (i) an Obligor or a Subsidiary so long as in any merger or consolidation
involving any Obligor, such Obligor shall be the surviving or continuing entity or (ii) any
other Person so long as the survivor is a Subsidiary, or (y) convey, transfer or lease all of its
assets in compliance with the provisions of Section 10.3;

(c) each other Obligor reaffirms its obligations under this Agreement and the
Notes in writing at such time pursuant to documentation that is reasonably acceptable to the
Required Holders; and

(d) immediately before and immediately after giving effect to such transaction or
each transaction in any such series of transactions, no Default or Event of Default shall have
occurred and be continuing.
No such conveyance, transfer or lease of substantially all of the assets of any Obligor shall

have the effect of releasing such Obligor or any successor corporation or limited liability company
that shall theretofore have become such in the manner prescribed in this Section 10.2 from its liability
under this Agreement or the Notes.
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Section 10.3. Sales of Assets.  No Obligor will or will permit any Subsidiary to, sell, lease or
otherwise dispose of any Substantial Part (as defined below) of the assets of such Obligor and its
Subsidiaries; provided, however, that any Obligor or any Subsidiary may sell, lease or otherwise
dispose of assets constituting a Substantial Part of the assets of such Obligor and its Subsidiaries if
such assets are sold in an arm’s length transaction and, at such time and after giving effect thereto, no
Default or Event of Default shall have occurred and be continuing and an amount equal to the net
proceeds received from such sale, lease or other disposition (but not less than that portion of such
assets that exceeds the definition of Substantial Part) shall be used within 365 days of such sale, lease
or disposition, in any combination:

(1) to acquire productive assets used or useful in carrying on the business of the
Obligors and their Subsidiaries and having a value at least equal to the value of such assets
sold, leased or otherwise disposed of; and/or

(2) to prepay or retire Senior Indebtedness of any Obligor and/or its Subsidiaries,
provided that (i) such Obligor shall offer to prepay each outstanding Note in a principal
amount which equals the Ratable Portion for such Note, and (ii) any such prepayment of the
Notes shall be made at par, together with accrued interest thereon to the date of such
prepayment, but without the payment of the Make-Whole Amount.  Any offer of prepayment
of the Notes pursuant to this Section 10.3 shall be given to each holder of the Notes by written
notice that shall be delivered not less than thirty (30) days and not more than sixty (60) days
prior to the proposed prepayment date.  Each such notice shall state that it is given pursuant to
this Section 10.3 and that the offer set forth in such notice must be accepted by such holder in
writing and shall also set forth (i) the prepayment date, (ii) a description of the circumstances
which give rise to the proposed prepayment and (iii) a calculation of the Ratable Portion for
such holder’s Notes.  Each holder of the Notes which desires to have its Notes prepaid shall
notify the Obligors in writing delivered not less than five (5) Business Days prior to the
proposed prepayment date of its acceptance of such offer of prepayment.   A failure by a
holder of Notes to respond to an offer to prepay made pursuant to this Section 10.3, or to
accept an offer as to all of the Notes held by such holder, in each case on or before the 5th
Business Day preceding the proposed prepayment date, shall be deemed to constitute a
rejection of such offer by such holder.   Prepayment of Notes pursuant to this Section 10.3
shall be made in accordance with Section 8.2 (but without payment of the Make-Whole
Amount).  

As used in this Section 10.3, a sale, lease or other disposition of assets shall be deemed to be a
“Substantial Part” of the assets of any Obligor and its Subsidiaries if the book value of such assets,
when added to the book value of all other assets sold, leased or otherwise disposed of by all Obligors
and their Subsidiaries during the period of 12 consecutive months ending on the date of such sale,
lease or other disposition, exceeds 15% of the book value of Consolidated Total Assets, determined as
of the end of the fiscal yearFiscal Year immediately preceding such sale, lease or other disposition;
provided that there shall be excluded from any determination of a “Substantial Part” (i) any sale or
other disposition of obsolete or worn out property, (ii) any sale, lease or disposition of assets
(including inventory and investments) in the ordinary course of business of any Obligor and its
Subsidiaries, (iii) any transfer of assets from any Obligor to any Wholly-Owned Subsidiary or from
any Subsidiary to any Obligor or a Wholly-Owned Subsidiary,
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or (iv) any sale or transfer of property acquired by any Obligor or any Subsidiary after the date of this
Agreement to any Person within 365 days following the acquisition or construction of such property
by any Obligor or any Subsidiary if such Obligor or a Subsidiary shall concurrently with such sale or
transfer, lease such property, as lessee.  For purposes of this Agreement, Trade Receivables sold or
otherwise conveyed to a Special Purpose Company pursuant to one or more Qualifying Securitization
Transactions shall be excluded from the limitations of this Section 10.3, to the extent that the
aggregate amount outstanding under all financing facilities relating to such Qualifying Securitization
Transactions shall not exceed $100,000,000the Qualifying Securitization Transactions Threshold at
any time of determination.

Section 10.4. Line of Business.  No Obligor will or will permit any Subsidiary to engage in
any business if, as a result, the general nature of the business in which the Company and its
Subsidiaries, taken as a whole, would then be engaged would be substantially changed from the
general nature of the business in which the Company and its Subsidiaries, taken as a whole, are
engaged on the date of this Agreement as described in the Memorandum.

Section 10.5. TerrorismEconomic Sanctions, RegulationsEtc. No Obligor will or will
permit any Controlled Entity to (a) to become (including by virtue of being owned or controlled by a
Blocked Person), own or control a Blocked Person or any Person that is the target   of sanctions
imposed by the United Nations or by the European Union, or (b) directly or indirectly to have any
investment in or engage in any dealing or transaction (including, without limitation, any investment,
dealing or transaction involving the proceeds of the Notes) with any Person if such investment,
dealing or transaction (i) would cause any Purchaser orholder or any affiliate of such holder to be in
violation of, or become the subject of, sanctions under U.S. Economic Sanctions Laws, sanctions
administered or enforced by the United Nations Security Council, or any sanctions law or regulation
applicable to such Purchaser or holderof or promulgated by His Majesty’s Treasury, the European
Union, Canada, and Australia, or (ii) is prohibited by or the subject toof sanctions under any U.S.
Economic Sanctions, or (c) to engage, nor shall any Affiliate of either engage, in any activity that
could subject such Person or any Purchaser or holder to sanctions under CISADA Laws, sanctions
administered or enforced by the United Nations Security Council, or any similarsanctions law or
regulation with respect to Iran or any other country that is subject to U.S. Economic Sanctionsof or
promulgated by His Majesty’s Treasury, the European Union, Canada, and Australia.

Section 10.6. Liens.  No Obligor will or will permit any Subsidiary to, directly or indirectly,
(a) acquire any property subject to any inventory consignment, lease, land contract or other title
retention contract (this Section shall not apply to true leases, consignments, tolling or other
possessory agreements in respect of the property of others whereby such Obligor or Subsidiary does
not have legal or beneficial title to such property and which, pursuant to GAAP, are not required to be
capitalized), (b) sell or otherwise transfer any Trade Receivables, whether with or without recourse,
or (c) create, incur, suffer or permit any property now owned or hereafter acquired by it or any
income or profits thereon to be or become encumbered by any mortgage, security interest, financing
statement or Lien of any kind or nature or assign or otherwise convey any right to receive income or
profits; provided, that this Section shall not apply to:

(i) any lien for a Tax, assessment or governmental charge or levy which is not
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yet due and payable or which is being contested in good faith and as to which such Obligor or
such Subsidiary shall have made appropriate reserves;

(ii) any lien securing only its workers’ compensation, unemployment insurance
and similar obligations;

(iii) any mechanics, carrier’s or similar common law or statutory lien incurred in
the normal course of business;

(iv) any transfer of a check or other medium of payment for deposit or collection
through normal banking channels or any similar transaction in the normal course of business;

(v) Permitted Purchase Money Security Interests;

(vi) any financing statement perfecting only a security interest permitted by this
Section;

(vii) easements, restrictions, minor title irregularities and similar matters having no
adverse effect as a practical matter on the ownership or use of any real property of the
Company or any Subsidiary;

(viii) Liens existing on property at the time of acquisition (including Liens on
property of any business entity at the time of acquisition of the capital stock or assets of such
business entity or a merger with or consolidation with such business entity by any Obligor or
any Subsidiary permitted pursuant to Section 10.2) and not created in contemplation thereof,
provided that (i) the Lien shall attach solely to the property so acquired (and any repairs,
renewals, replacements, additions, accessions, betterments, improvements, modifications or
proceeds thereof or relating thereto), (ii) at the time of acquisition of such property, the
aggregate amount remaining unpaid on all Indebtedness secured by Liens on the property so
acquired, whether or not assumed by such Obligor or such Subsidiary, shall not exceed an
amount equal to the lesser of the total purchase price or fair market value of such property at
the time of acquisition (as determined in good faith by one or more officers of such Obligor or
such Subsidiary, as the case may be), and (iii) the aggregate principal amount of all
Indebtedness secured by such Liens shall be permitted hereunder;

(ix) any attachment or judgment Lien, but only so long as the judgment it secures
does not constitute an Event of Default under Section 11(i);

(x) Liens incurred in the ordinary course of business to secure (A) the non-
delinquent performance of bids, trade contracts, leases (other than Capitalized Leases) and
statutory obligations, (B) contingent obligations on surety bonds and appeal bonds, and (C)
other similar non-delinquent obligations, in each case, not incurred or made in connection
with the obtaining of advances or credit, the payment of the deferred purchase price of
property or the incurrence of other Indebtedness, provided that such Liens, taken
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as a whole, would not, even if enforced, have a Material Adverse Effect;

(xi) leases or subleases granted to others, easements, rights-of-way, restrictions and
other similar charges or encumbrances in the ordinary course of business, in each case
incidental to, and not interfering in any material respect with, the ordinary conduct of the
business of such Obligor or Subsidiary, and which do not in the aggregate materially impair
the use of such property in the operation of the business of such Obligor or Subsidiary or the
value of such property for the purposes of such business;

(xii) any other Liens existing on the date hereof which are identified on Schedule
10.6 hereto;

(xiii) any extension, renewal or refunding of any Lien permitted by the preceding
clauses (vi), (viii) and (xii) of this Section 10.6 in respect of the same property theretofore
subject to such Lien in connection with the extension, renewal or refunding of the
Indebtedness secured thereby; provided that (A) such extension, renewal or refunding shall be
without increase in the principal amount remaining unpaid as of the date of such extension,
renewal or refunding, (B) such Lien shall attach solely to the same such property, (C) the
principal amount remaining unpaid as of the date of such extension, renewal or refunding is
less than or equal to the fair market value of the property (determined in good faith by the
Board or Directors of the Company) to which such Lien is attached, (D) at the time of such
extension, renewal or refunding and after giving effect thereto, no Default or Event of Default
would exist; or

(xiv) Liens securing Priority Debt (other than Liens on Trade Receivables unless in
connection with the sale or other transfer of Trade Receivables to a Special Purpose Company
pursuant to one or more Qualifying Securitization Transactions, to the extent that the
aggregate amount outstanding under all financing facilities relating to such Qualifying
Securitization Transactions shall not exceed $100,000,000the Qualifying Securitization
Transactions Threshold at any time of determination) not otherwise permitted in the foregoing
clauses (i) through (xiii), above, provided that Priority Debt shall not at any time exceed 15%
of Consolidated Total Assets (determined as of the end of the then most recently ended fiscal
quarterFiscal Quarter), provided, further, that notwithstanding the foregoing, no Obligor shall,
or shall permit any of its Subsidiaries to, secure pursuant to this clause (xiv) of this Section
10.6 any Indebtedness outstanding under or pursuant to any Material Credit Facility (or any
Guaranty delivered in connection therewith) unless and until the Notes (and any
guarantyGuaranty delivered in connection therewith) shall concurrently be secured equally
and ratably with such Indebtedness pursuant to documentation reasonably acceptable to the
Required Holders in substance and in form, including, without limitation, an intercreditor
agreement and opinions of counsel to such Obligor and/or any such Subsidiary, as the case
may be, from counsel that is reasonably acceptable to the Required Holders.

Section 10.7. Fixed ChargesInterest Coverage.   The Company shall not permit the Fixed
ChargesConsolidated Interest Coverage Ratio as of the end of any fiscal quarterFiscal Quarter to be
less than 1.752.50 to 1.00.
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Section 10.8. TotalNet Leverage Ratio.   (a) The Company shall not permit the TotalNet
Leverage Ratio as of the end of any fiscal quarterFiscal Quarter to be greater than 3.50 to 1.00;
provided, that, upon notice byfor the Company to the holders of Notes, as of the last dayend of each
of the four consecutive fiscal quarters(4) Fiscal Quarters immediately following a Qualified
Acquisition, such ratio may be greater than 3.50 to 1.00, but in no event greater than occurring during
the first Fiscal Quarter of such four (4) Fiscal Quarters (such period of increase, the “Leverage
Increase Period”), the Company may elect to increase the ratio set forth above to 4.00 to 1.00, but
only so long as (i) the Total Leverage Ratio; provided, further, that, (i) for theat least two full
consecutive fiscal quarters(2) Fiscal Quarters immediately prior to such Qualified Acquisition
wasfollowing the end of a Leverage Increase Period, the Net Leverage Ratio as of the end of such
Fiscal Quarters shall not be greater than 3.50 to 1.00 prior to the Company electing another Leverage
Increase Period pursuant to the immediately preceding proviso, (ii) there shall be no more than two
(2) Leverage Increase Periods during the term of this Agreement, (iii) no more than one (1) Leverage
Increase Period shall be in effect at any time, (iv) the Leverage Increase Period shall only apply with
respect to the calculation of the Net Leverage Ratio for purposes of determining compliance with the
maintenance covenant set forth in this Section 10.8 as of the end of any Fiscal Quarter occurring
during such Leverage Increase Period, and (iiv) the Company pays the additional interest provided
for in clause (b) of this Section 10.8(b).

(b) If the TotalNet Leverage Ratio at any time exceeds 3.50 to 1.00, as evidenced by an Officer’s
Certificate delivered pursuant to Section 7.2(a), the interest rate payable on the Notes shall be
increased by 0.75% (the “Incremental Interest”).  Such Incremental Interest shall begin to accrue
on the first day of the fiscal quarterFiscal Quarter following the fiscal quarterFiscal Quarter in respect
of which such Officer’s Certificate was delivered, and shall continue to accrue until the Company has
provided an Officer’s Certificate pursuant to Section 7.2(a) demonstrating that, as of the last day of
the fiscal quarterFiscal Quarter in respect of which such Officer’s Certificate is delivered, the
TotalNet Leverage Ratio is not more than 3.50 to 1.00.   In the event such Officer’s Certificate is
delivered, the Incremental Interest shall cease to accrue on the last day of the fiscal quarterFiscal
Quarter in respect of which such Officer’s Certificate is delivered.”

Section 10.9. Priority Debt.  The Company shall not at any time permit the aggregate amount
of all Priority Debt to exceed 15% of Consolidated Total Assets (Consolidated Total Assets to be
determined as of the end of the then most recently ended fiscal quarterFiscal Quarter of the
Company).

Section 10.10. Distributions.   The Company shall not declare or pay any dividend or other
Distribution in cash, property or obligations (other than in shares of capital stock of the Company or
in options, warrants or other rights to acquire any such capital stock or in other securities convertible
into any such capital stock) on any shares of capital stock of the Company of any class; and the
Company shall not purchase, redeem or otherwise acquire for any consideration any shares of capital
stock of the Company of any class or any option, warrant or other right to acquire any such capital
stock, unless, as to any of the foregoing, no Default or Event of Default then exists or would exist
after giving effect thereto.
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Section 11. Events of Default.

An “Event of Default” shall exist if any of the following conditions or events shall occur and
be continuing:

(a) any Obligor defaults in the payment of any principal or Make-Whole Amount,
if any, on any Note when the same becomes due and payable, whether at maturity or at a date
fixed for prepayment or by declaration or otherwise; or

(b) any Obligor defaults in the payment of any interest on any Note for more than
five Business Days after the same becomes due and payable; or

(c) any Obligor defaults in the performance of or compliance with any term
contained in Section 7.1(d) or Sections 10.2, 10.3, 10.6, 10.7, 10.8, 10.9 and 10.10; or

(d) any Obligor defaults in the performance of or compliance with any term
contained herein (other than those referred to in Sections 11(a), (b) and (c)) and such default
is not remedied within 30 days after the earlier of (i) a Responsible Officer obtaining actual
knowledge of such default and (ii) such Obligor receiving written notice of such default from
any holder of a Note (any such written notice to be identified as a “notice of default” and to
refer specifically to this Section 11(d)); or

(e) any representation or warranty made in writing by or on behalf of any Obligor
or by any officer of any Obligor in this Agreement or any writing furnished in connection
with the transactions contemplated hereby proves to have been false or incorrect in any
material respect on the date as of which made; or

(f) (i) any Obligor or any Significant Subsidiary is in default (as principal or as
guarantor or other surety) in the payment of any principal of or premium or make-whole
amount or interest on any Indebtedness that is outstanding in an aggregate principal amount in
excess of an amount equal to the greater of (A) three percent (3%) of Consolidated Net Worth
at such time and (B) $100,000,000 beyond any period of grace or notice provided with respect
thereto, or (ii) any Obligor or any Significant Subsidiary is in default in the performance of or
compliance with any term of any evidence of any Indebtedness in an aggregate outstanding
principal amount   in excess of an amount equal to the greater of (A) three percent (3%) of
Consolidated Net Worth at such time and (B) $100,000,000 or of any mortgage, indenture or
other agreement relating thereto or any other condition exists, and as a consequence of such
default or condition, such Indebtedness has become or has been declared due and payable
before its stated maturity or before its regularly scheduled dates of payment; or

(g) any Obligor or any Significant Subsidiary (i) is generally not paying, or admits
in writing its inability to pay, its debts as they become due, (ii) files, or consents by answer or
otherwise to the filing against it of, a petition for relief or reorganization or arrangement or
any other petition in bankruptcy, for liquidation or to take advantage of any bankruptcy,
insolvency, reorganization, moratorium or other similar law of any
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jurisdiction, (iii) makes an assignment for the benefit of its creditors, (iv) consents to the
appointment of a custodian, receiver, trustee or other officer with similar powers with respect
to it or with respect to any substantial part of its property, (v) is adjudicated as insolvent or to
be liquidated, or (vi) takes corporate action for the purpose of any of the foregoing; or

(h) a court or other Governmental Authority of competent jurisdiction enters an
order appointing, without consent by any Obligor or any Significant Subsidiary, a custodian,
receiver, trustee or other officer with similar powers with respect to it or with respect to any
substantial part of its property, or constituting an order for relief or approving a petition for
relief or reorganization or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering the
dissolution, winding-up or liquidation of such Obligor or such Significant Subsidiary, or any
such petition shall be filed against such Obligor or such Significant Subsidiary and such
petition shall not be dismissed within 60 days; or

(i) any event occurs with respect to the Company or any Significant Subsidiary
which under the laws of any jurisdiction is analogous to any of the events described in Section
11(g) or Section 11(h), provided that the applicable grace period, if any, which shall apply
shall be the one applicable to the relevant proceeding which most closely corresponds to the
proceeding described in Section 11(g) or Section 11(h); or

(j) one or more final judgments or orders for the payment of money aggregating
in excess of an amount equal to the greater of (A) three percent (3%) of Consolidated Net
Worth at such time and (B) $100,000,000, including, without limitation, any such final order
enforcing a binding arbitration decision, are rendered against one or more of any Obligor and
its Subsidiaries and which judgments are not, within 60 days after entry thereof, bonded,
discharged or stayed pending appeal, or are not discharged within 60 days after the expiration
of such stay; or

(jk) if (i) any Plan shall fail to satisfy the minimum funding standards of ERISA or
the Code for any plan year or part thereof or a waiver of such standards or extension of any
amortization period is sought or granted under section 412 of the Code, (ii) a notice of intent
to terminate any Plan shall have been or is reasonably expected to be filed with the PBGC or
the PBGC shall have instituted proceedings under ERISA section 4042 to terminate or appoint
a trustee to administer any Plan or the PBGC shall have notified the Company or any ERISA
Affiliate that a Plan may become a subject of any such proceedings, (iii) the aggregatethere is
any “amount of unfunded benefit liabilities” (within the meaning of section 4001(a)(18) of
ERISA) under allone or more Plans, determined in accordance with Title IV of ERISA, shall
exceedthat exceeds an amount that would cause a Material Adverse Effect, (iv) the aggregate
present value of accrued benefit liabilities under all funded Non-U.S. Plans exceeds the
aggregate current value of the assets of such Non-U.S. Plans allocable to such liabilities by
more than $50,000,000, (v) any Obligor or any ERISA Affiliate shall have incurred or is
reasonably expected to incur any liability

​ 

​ 
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pursuant to Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating
to employee benefit plans, (vvi) any Obligor or any ERISA Affiliate withdraws from any
Multiemployer Plan, or (vivii) any Obligor or any Subsidiary establishes or amends any
employee welfare benefit plan that provides post-employment welfare benefits in a manner
that would increase the liability of any Obligor or any Subsidiary thereunder, (viii) the
Company or any Subsidiary fails to administer or maintain a Non-U.S. Plan in compliance
with the requirements of any and all applicable laws, statutes, rules, regulations or court
orders or any Non-U.S. Plan is involuntarily terminated or wound up, or (ix) the Company or
any Subsidiary becomes subject to the imposition of a financial penalty (which for this
purpose shall mean any tax, penalty or other liability, whether by way of indemnity or
otherwise) with respect to one or more Non-U.S. Plans; and any such event or events
described in clauses (i) through (viix) above, either individually or together with any other
such event or events, would reasonably be expected to have a Material Adverse Effect.  As
used in this Section 11(jk), the terms “employee benefit plan” and “employee welfare
benefit plan” shall have the respective meanings assigned to such terms in section 3 of
ERISA.

Section 12. Remedies on Default, Etc.

Section 12.1. Acceleration.  (a)  If an Event of Default with respect to any Obligor described
in Section 11(g) or (h) (other than an Event of Default described in clause (i) of Section 11(g) or
described in clause (vi) of Section 11(g) by virtue of the fact that such clause encompasses clause (i)
of Section 11(g)) has occurred, all the Notes then outstanding shall automatically become
immediately due and payable.

(b) If any other Event of Default has occurred and is continuing, the Required Holders may
at any time at its or their option, by notice or notices to the Obligors, declare all the Notes then
outstanding to be immediately due and payable.

(c) If any Event of Default described in Section 11(a) or (b) has occurred and is continuing,
any holder or holders of Notes at the time outstanding affected by such Event of Default may at any
time, at its or their option, by notice or notices to the Obligors, declare all the Notes held by it or
them to be immediately due and payable.

Upon any Notes becoming due and payable under this Section 12.1, whether automatically or
by declaration, such Notes will forthwith mature and the entire unpaid principal amount of such
Notes, plus (x) all accrued and unpaid interest thereon (including, but not limited to, interest accrued
thereon at the Default Rate) and (y) the Make-Whole Amount determined in respect of such principal
amount (to the full extent permitted by applicable law), shall all be immediately due and payable, in
each and every case without presentment, demand, protest or further notice, all of which are hereby
waived.  Each Obligor acknowledges, and the parties hereto agree, that each holder of a Note has the
right to maintain its investment in the Notes free from repayment by the Obligors (except as herein
specifically provided for) and that the provision for payment of a Make-Whole Amount by the
Obligors in the event that the Notes are prepaid or are accelerated as a result of an Event of Default,
is intended to provide compensation for the deprivation of such right under such circumstances.
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Section 12.2. Other Remedies.   If any Default or Event of Default has occurred and is
continuing, and irrespective of whether any Notes have become or have been declared immediately
due and payable under Section 12.1, the holder of any Note at the time outstanding may proceed to
protect and enforce the rights of such holder by an action at law, suit in equity or other appropriate
proceeding, whether for the specific performance of any agreement contained herein or in any Note,
or for an injunction against a violation of any of the terms hereof or thereof, or in aid of the exercise
of any power granted hereby or thereby or by law or otherwise.

Section 12.3. Rescission.  At any time after any Notes have been declared due and payable
pursuant to Section 12.1(b) or (c), the Required Holders in principal amount of the Notes then
outstanding, by written notice to the Obligors, may rescind and annul any such declaration and its
consequences if (a) any Obligor has paid all overdue interest on the Notes, all principal of and Make-
Whole Amount, if any, on any Notes that are due and payable and are unpaid other than by reason of
such declaration, and all interest on such overdue principal and Make-Whole Amount, if any, and (to
the extent permitted by applicable law) any overdue interest in respect of the Notes, at the Default
Rate, (b) no Obligor nor any other Person shall have paid any amounts which have become due solely
by reason of such declaration, (c) all Events of Default and Defaults, other than non-payment of
amounts that have become due solely by reason of such declaration, have been cured or have been
waived pursuant to Section 17, and (d) no judgment or decree has been entered for the payment of
any monies due pursuant hereto or to the Notes.  No rescission and annulment under this Section 12.3
will extend to or affect any subsequent Event of Default or Default or impair any right consequent
thereon.

Section 12.4. No Waivers or Election of Remedies, Expenses, Etc.  No course of dealing
and no delay on the part of any holder of any Note in exercising any right, power or remedy shall
operate as a waiver thereof or otherwise prejudice such holder’s rights, powers or remedies.  No right,
power or remedy conferred by this Agreement or any Note upon any holder thereof shall be exclusive
of any other right, power or remedy referred to herein or therein or now or hereafter available at law,
in equity, by statute or otherwise.  Without limiting the obligations of the Obligors under Section 15,
the Obligors will pay to the holder of each Note on demand such further amount as shall be sufficient
to cover all costs and expenses of such holder incurred in any enforcement or collection under this
Section 12, including, without limitation, reasonable attorneys’ fees, expenses and disbursements.

Section 13. Registration; Exchange; Substitution of Notes.

Section 13.1. Registration of Notes.  The Company shall keep at its principal executive office
a register for the registration and registration of transfers of Notes.  The name and address of each
holder of one or more Notes, each transfer thereof and the name and address of each transferee of one
or more Notes shall be registered in such register.  If any holder of one or more Notes is a nominee,
then (a) the name and address of the beneficial owner of such Note or Notes shall also be registered
in such register as an owner and holder thereof and (b) at any such beneficial owner’s option, either
such beneficial owner or its nominee may execute any amendment, waiver or consent pursuant to this
Agreement.  Prior to due presentment for registration of transfer, the Person(s) in whose name any
Note(s) shall be registered shall be deemed and treated as the owner and holder thereof for all
purposes hereof, and the Obligors shall
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not be affected by any notice or knowledge to the contrary.  The Obligors shall give to any holder of a
Note that is an Institutional Investor promptly upon request therefor, a complete and correct copy of
the names and addresses of all registered holders of Notes.

Section 13.2. Transfer and Exchange of Notes.  Upon surrender of any Note to the Company
at the address and to the attention of the designated officer (all as specified in Section 18(iii)), for
registration of transfer or exchange (and in the case of a surrender for registration of transfer
accompanied by a written instrument of transfer duly executed by the registered holder of such Note
or such holder’s attorney duly authorized in writing and accompanied by the relevant name, address
and other information for notices of each transferee of such Note or part thereof), within ten Business
Days thereafter, the Obligors shall execute and deliver, at the Obligor’s expense (except as provided
below), one or more new Notes of the same series (as requested by the holder thereof) in exchange
therefor, in an aggregate principal amount equal to the unpaid principal amount of the surrendered
Note.  Each such new Note shall be payable to such Person as such holder may request and shall be
substantially in the form of Schedule 1(a), Schedule 1(b), Schedule 1(c), or Schedule 1(c(d),
respectively.  Each such new Note shall be dated and bear interest from the date to which interest
shall have been paid on the surrendered Note or dated the date of the surrendered Note if no interest
shall have been paid thereon.  The Obligors may require payment of a sum sufficient to cover any
stamp tax or governmental charge imposed in respect of any such transfer of Notes.  Notes shall not
be transferred in denominations of less than $100,000, provided that if necessary to enable the
registration of transfer by a holder of its entire holding of Notes, one Note may be in a denomination
of less than $100,000.  Any transferee, by its acceptance of a Note registered in its name (or the name
of its nominee), shall be deemed to have made the representation set forth in Section 6.2.

Section 13.3. Replacement of Notes.  Upon receipt by the Company at the address and to the
attention of the designated officer (all as specified in Section 18(iii)) of evidence reasonably
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note (which
evidence shall be, in the case of an Institutional Investor, notice from such Institutional Investor of
such ownership and such loss, theft, destruction or mutilation), and

(a) in the case of loss, theft or destruction, of indemnity reasonably satisfactory to
it (provided that if the holder of such Note is, or is a nominee for, an original Purchaser or
another holder of a Note with a minimum net worth of at least $50,000,000 or a Qualified
Institutional Buyer, such Person’s own unsecured agreement of indemnity shall be deemed to
be satisfactory), or

(b) in the case of mutilation, upon surrender and cancellation thereof,
within ten Business Days thereafter, the Obligors at their own expense shall execute and

deliver, in lieu thereof, a new Note of the same series, dated and bearing interest from the date to
which interest shall have been paid on such lost, stolen, destroyed or mutilated Note or dated the date
of such lost, stolen, destroyed or mutilated Note if no interest shall have been paid thereon.

Section 14. Payments on Notes.

Section 14.1. Place of Payment.  Subject to Section 14.2, payments of principal,
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Make-Whole Amount, if any, and interest becoming due and payable on the Notes shall be made in
New York, New York at the principal office of Bank of America, N.A. in such jurisdiction.   The
Obligors may at any time, by notice to each holder of a Note, change the place of payment of the
Notes so long as such place of payment shall be either the principal office of any Obligor in such
jurisdiction or the principal office of a bank or trust company in such jurisdiction.

Section 14.2. Home Office Payment.  So long as any Purchaser or its nominee shall be the
holder of any Note, and notwithstanding anything contained in Section 14.1 or in such Note to the
contrary, the Obligors will pay all sums becoming due on such Note for principal, Make-Whole
Amount, if any, interest and all other amounts becoming due hereunder by the method and at the
address specified for such purpose below such Purchaser’s name in Schedule B, or by such other
method or at such other address as such Purchaser shall have from time to time specified to the
Obligors in writing for such purpose, without the presentation or surrender of such Note or the
making of any notation thereon, except that upon written request of the Obligors made concurrently
with or reasonably promptly after payment or prepayment in full of any Note, such Purchaser shall
surrender such Note for cancellation, reasonably promptly after any such request, to the Company at
its principal executive office or at the place of payment most recently designated by the Obligors
pursuant to Section 14.1.  Prior to any sale or other disposition of any Note held by a Purchaser or its
nominee, such Purchaser will, at its election, either endorse thereon the amount of principal paid
thereon and the last date to which interest has been paid thereon or surrender such Note to the
Company in exchange for a new Note or Notes of the same series pursuant to Section 13.2.  The
Obligors will afford the benefits of this Section 14.2 to any Institutional Investor that is the direct or
indirect transferee of any Note purchased by a Purchaser under this Agreement and that has made the
same agreement relating to such Note as the Purchasers have made in this Section 14.2.

Section 14.3. FATCA Information/ Tax Withholding.   By acceptance of any Note, the
holder of such Note agrees that such holder will with reasonable promptness duly complete and
deliver to the Company, or to such other Person as may be reasonably requested by the Company,
from time to time (a) in the case of any such holder that is a United States Person, such holder’s
United States tax identification number or other Forms reasonably requested by the Company
necessary to establish such holder’s status as a United States Person under FATCA and as may
otherwise be necessary for the Company to comply with its obligations under FATCA or to determine
the amount (if any) to deduct and withhold from any such payment made to such holder and (b) in the
case of any such holder that is not a United States Person, such documentation prescribed by
applicable law (including as prescribed by section 1471(b)(3)(C)(i) of the Code) and such additional
documentation as may be necessary for the Company to comply with its obligations under FATCA
and to determine that such holder has complied with such holder’s obligations under FATCA or to
determine the amount (if any) to deduct and withhold from any such payment made to such holder.
 Nothing in this Section 14.3 shall require any holder to provide information that is confidential or
proprietary to such holder unless the Company is required to obtain such information under FATCA
or to determine the amount (if any) to deduct and withhold from any such payment made to such
holder and, in such event, the Company shall treat any such information it receives as confidential.
 Except as otherwise required by applicable law, the Company agrees that it will not withhold from
any applicable payment to be made to a holder of a Note any tax so long as such holder shall have
delivered to the Company (in such number of

​ ​ ​
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copies as shall be requested) on or about the date on which such holder becomes a holder under this
Agreement (and from time to time thereafter upon the reasonable request of the Company), executed
copies of IRS Form W-9, IRS Form W-8BEN or IRS Form W-8BEN-E, IRS Form W-8IMY, or IRS
Form W-8ECI, as applicable, as well as any required attachments and the applicable “U.S. Tax
Compliance Certificate” substantially in the form attached as Exhibit 14.3, in all cases correctly
completed and executed and validly claiming a complete exemption from backup withholding or U.S.
federal withholding tax.

Section 15. Expenses, Etc.

Section 15.1. Transaction Expenses.  Whether or not the transactions contemplated hereby
are consummated, the Obligors will pay all reasonable and documented out-of-pocket costs and
expenses (including reasonable and documented out-of-pocket attorneys’ fees of a special, which
shall be limited to a single primary counsel for the holders of the Notes, taken as a whole, and, if
reasonably required by the Required Holders, a single local or other counsel in each relevant material
jurisdiction) incurred by the Purchasers and each other holder of a Note in connection with such
transactions and in connection with any amendments, waivers or consents under or in respect of this
Agreement or the Notes (whether or not such amendment, waiver or consent becomes effective),
including, without limitation:   (a) the. In addition, the Obligors will pay (a) the reasonable and
documented out-of-pocket costs and expenses incurred in enforcing or defending (or determining
whether or how to enforce or defend) any rights under this Agreement or the Notes or in responding
to any subpoena or other legal process or informal investigative demand issued in connection with
this Agreement or the Notes, or by reason of being a holder of any Note, (b) the costs and expenses,
including financial advisors’ fees, incurred in connection with the insolvency or bankruptcy of any
Obligor or any Subsidiary or in connection with any work-out or restructuring of the transactions
contemplated hereby and by the Notes and (c) the costs and expenses incurred in connection with the
initial filing of this Agreement and all related documents and financial information with the SVO
provided, that such costs and expenses under this clause (c) shall not exceed $5,000.  The Obligors
will pay, and will save each Purchaser and each other holder of a Note harmless from, (i) all claims in
respect of any fees, costs or expenses, if any, of brokers and finders (other than those, if any, retained
by a Purchaser or other holder in connection with its purchase of the Notes) and (ii) any judgment,
liability, claim, order, decree, fine, penalty, cost, fee, expense (including reasonable attorneys’ fees
and expenses) or obligation resulting from the consummation of the transactions contemplated
hereby, including the use of the proceeds of the Notes by the Obligors, provided that (I) such
indemnity shall not be available to any Purchaser to the extent that such losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from such Purchaser’s gross negligence or willful
misconduct; (II) such indemnity shall not be available to any Purchaser for losses, claims, damages,
liabilities or related expenses arising out of a proceeding in which such Purchaser and any Obligor
are adverse parties to the extent that any Obligor prevails on the merits, as determined by a court of
competent jurisdiction (it being understood that nothing in this Agreement shall preclude a claim or
suit by such Obligor against any Purchaser for such Purchaser’s failure to perform any of its
obligations to such Obligor under this Agreement or the Notes); (III) each Purchaser shall give such
Obligor (A) prompt notice of any such action brought against such Purchaser in connection with a
claim for which it is entitled to indemnity under this Section and (B) an opportunity to consult from
time to time with such
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Purchaser regarding defensive measures and potential settlement; and (IV) the Obligors shall not be
obligated to pay the amount of any settlement entered into without their written consent (which
consent shall not be unreasonably withheld).

Section 15.2. Certain Taxes.  The Obligors agree to pay all stamp, documentary or similar
taxes or registration or recording fees (excluding any income, gains, or franchise taxes) which may be
payable in respect of the execution and delivery or the enforcement of this Agreement or the
execution and delivery (but not the transfer) or the enforcement of any of the Notes in the United
States or any other jurisdiction where the Obligors has assets or of any amendment of, or waiver or
consent under or with respect to, this Agreement or of any of the Notes, and to pay any value added
tax due and payable in respect of reimbursement of reasonable costs and expenses by the Obligors
pursuant to this Section 15, and will save each holder of a Note to the extent permitted by applicable
law harmless against any loss or liability resulting from nonpayment or delay in payment of any such
tax or fee required to be paid by the Obligors hereunder.

Section 15.3. Survival.  The obligations of the Obligors under this Section 15 will survive the
payment or transfer of any Note, the enforcement, amendment or waiver of any provision of this
Agreement or the Notes, and the termination of this Agreement.

Section 16. Survival of Representations and Warranties; Entire Agreement.

All representations and warranties contained herein shall survive the execution and delivery
of this Agreement and the Notes, the purchase or transfer by any Purchaser of any Note or portion
thereof or interest therein and the payment of any Note, and may be relied upon by any subsequent
holder of a Note, regardless of any investigation made at any time by or on behalf of such Purchaser
or any other holder of a Note.   All statements contained in any certificate or other instrument
delivered by or on behalf of any Obligor pursuant to this Agreement shall be deemed representations
and warranties of such Obligor under this Agreement.   Subject to the preceding sentence, this
Agreement and the Notes embody the entire agreement and understanding between each Purchaser
and the Obligors and supersede all prior agreements and understandings relating to the subject matter
hereof.

Section 17. Amendment and Waiver.  

Section 17.1. Requirements.   This Agreement and the Notes may be amended, and the
observance of any term hereof or of the Notes may be waived (either retroactively or prospectively),
only with the written consent of the Obligors and the Required Holders, except that:

(a) no amendment or waiver of any of Sections 1, 2, 3, 4, 5, 6 or 21 hereof, or any
defined term (as it is used therein), will be effective as to any Purchaser unless consented to
by such Purchaser in writing; and

(b)  no amendment or waiver may, without the written consent of each

​

​ ​
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Purchaser and the holder of each Note at the time outstanding, (i) subject to Section 12
relating to acceleration or rescission, change the amount or time of any prepayment or
payment of principal of, or reduce the rate or change the time of payment or method of
computation of (x) interest on the Notes or (y) the Make-Whole Amount, (ii) change the
percentage of the principal amount of the Notes the holders of which are required to consent
to any amendment or waiver or the principal amount of the Notes that the Purchasers are to
purchase pursuant to Section 2 upon the satisfaction of the conditions to Closing that appear
in Section 4, or (iii) amend any of Sections 8 (except as set forth in the second sentence of
Section 8.2 and Section 17.1(c)), 11(a), 11(b), 12, 17 or 20.

Section 17.2. Solicitation of Holders of Notes.

(a) Solicitation. The Obligors will provide each Purchaser and each holder of a Note with
sufficient information, sufficiently far in advance of the date a decision is required, to enable such
Purchaser and such holder to make an informed and considered decision with respect to any proposed
amendment, waiver or consent in respect of any of the provisions hereof or of the Notes.   The
Obligors will deliver executed or true and correct copies of each amendment, waiver or consent
effected pursuant to this Section 17 to each Purchaser and each holder of a Note promptly following
the date on which it is executed and delivered by, or receives the consent or approval of, the requisite
Purchasers or holders of Notes.

(b) Payment. No Obligor will directly or indirectly pay or cause to be paid any
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or grant any
security or provide other credit support, to any holder of a Note as consideration for or as an
inducement to the entering into by such holder of any waiver or amendment of any of the terms and
provisions hereof or of any Note unless such remuneration is concurrently paid, or security is
concurrently granted or other credit support concurrently provided, on the same terms, ratably to each
holder of a Note even if such holder did not consent to such waiver or amendment.

(c) Consent in Contemplation of Transfer.  Any consent given pursuant to this Section 17 by
a holder of a Note that has transferred or has agreed to transfer its Note to (i) any Obligor, (ii) any
Subsidiary or any other Affiliate of, or (iii) any Obligorother Person in connection with, or in
anticipation of, such other Person acquiring, making a tender offer for or merging with the Company
and/or any of its Affiliates, in each case in connection with such consent, shall be void and of no
force or effect except solely as to such holder, and any amendments effected or waivers granted or to
be effected or granted that would not have been or would not be so effected or granted but for such
consent (and the consents of all other holders of Notes that were acquired under the same or similar
conditions) shall be void and of no force or effect except solely as to such holder.

Section 17.3. Binding Effect, etc.  Any amendment or waiver consented to as provided in this
Section 17 applies equally to all Purchasers and holders of Notes and is binding upon them and upon
each future holder of any Note and upon the Obligors without regard to whether such Note has been
marked to indicate such amendment or waiver.   No such amendment or waiver will extend to or
affect any obligation, covenant, agreement, Default or Event of Default not expressly amended or
waived or impair any right consequent thereon.  No course of dealing between the Obligors and any
Purchaser or holder of a Note and no delay in exercising any rights hereunder or
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under any Note shall operate as a waiver of any rights of any Purchaser or holder of such Note.

Section 17.4. Notes Held by Obligors, etc. Solely for the purpose of determining whether the
holders of the requisite percentage of the aggregate principal amount of Notes then outstanding
approved or consented to any amendment, waiver or consent to be given under this Agreement or the
Notes, or have directed the taking of any action provided herein or in the Notes to be taken upon the
direction of the holders of a specified percentage of the aggregate principal amount of Notes then
outstanding, Notes directly or indirectly owned by any Obligor or any of its Affiliates shall be
deemed not to be outstanding.

Section 18. Notices.

Except to the extent otherwise provided in Section 7.4, all notices and communications
provided for hereunder shall be in writing and sent (a) by telecopy if the sender on the same day
sends a confirming copy of such notice by an internationally recognized overnight delivery service
(charges prepaid), or (b) by registered or certified mail with return receipt requested (postage
prepaid), or (c) by an internationally recognized overnight delivery service (with charges prepaid).
 Any such notice must be sent:

(i) if to any Purchaser or its nominee, to such Purchaser or nominee at the address
specified for such communications in Schedule B, or at such other address as such Purchaser
or nominee shall have specified to the Obligors in writing,

(ii) if to any other holder of any Note, to such holder at such address as such other
holder shall have specified to the Obligors in writing, or

(iii) if to any Obligor, to the Company at 22801 St. Clair Avenue, Cleveland, Ohio
44117-1199, to the attention of the Treasurer, or at such other address as such Obligor shall
have specified to the holder of each Note in writing.
Notices under this Section 18 will be deemed given only when actually received.

Section 19. Reproduction of Documents.

This Agreement and all documents relating thereto, including, without limitation, (a)
consents, waivers and modifications that may hereafter be executed, (b) documents received by any
Purchaser at the Closing (except the Notes themselves), and (c) financial statements, certificates and
other information previously or hereafter furnished to any Purchaser, may be reproduced by such
Purchaser by any photographic, photostatic, electronic, digital, or other similar process and such
Purchaser may destroy any original document so reproduced.   Each Obligor agrees and stipulates
that, to the extent permitted by applicable law, any such reproduction shall be admissible in evidence
as the original itself in any judicial or administrative proceeding (whether or not the original is in
existence and whether or not such reproduction was made by such Purchaser in the regular course of
business) and any enlargement, facsimile or further reproduction of such reproduction shall likewise
be admissible in evidence.  This Section 19 shall not prohibit any Obligor or any other holder of
Notes from contesting any such reproduction to the same extent that it could contest the original, or
from introducing evidence to demonstrate the inaccuracy of
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any such reproduction.

Section 20. Confidential Information.

For the purposes of this Section 20, “Confidential Information” means information
delivered to any Purchaser by or on behalf of any Obligor or any Subsidiary in connection with the
transactions contemplated by or otherwise pursuant to this Agreement that is proprietary in nature and
that was clearly marked or labeled or otherwise adequately identified when received by such
Purchaser as being confidential information of such Obligor or such Subsidiary, provided that such
term does not include information that (a) was publicly known or otherwise known to such Purchaser
prior to the time of such disclosure, (b) subsequently becomes publicly known through no act or
omission by such Purchaser or any Person acting on such Purchaser’s behalf, (c) otherwise becomes
known to such Purchaser other than through disclosure by any Obligor or any Subsidiary or (d)
constitutes financial statements delivered to such Purchaser under Section 7.1 that are otherwise
publicly available.  Each Purchaser will maintain the confidentiality of such Confidential Information
in accordance with procedures adopted by such Purchaser in good faith to protect confidential
information of third parties delivered to such Purchaser, provided that such Purchaser may deliver or
disclose Confidential Information to (i) its directors, officers, employees, agents, attorneys, trustees
and affiliates (to the extent such Persons need to know such information and such disclosure
reasonably relates to the administration of the investment represented by its Notes (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential
nature of such information and instructed to keep such information confidential)), (ii) its auditors,
financial advisors and other professional advisors who agree to hold confidential the Confidential
Information substantially in accordance with this Section 20, (iii) any other holder of any Note, (iv)
any Institutional Investor to which it sells or offers to sell such Note or any part thereof or any
participation therein (if such Person has agreed in writing prior to its receipt of such Confidential
Information to be bound by this Section 20), (v) any Person from which it offers to purchase any
Security of any Obligor (if such Person has agreed in writing prior to its receipt of such Confidential
Information to be bound by this Section 20), (vi) any federal or state regulatory authority having
jurisdiction over such Purchaser, (vii) the NAIC or the SVO or, in each case, any similar
organization, or any nationally recognized rating agency that requires access to information about
such Purchaser’s investment portfolio, or (viii) any other Person to which such delivery or disclosure
may be required (w) to effect compliance with any law, rule, regulation or order applicable to such
Purchaser, (x) in response to any subpoena or other legal process, (y) in connection with any
litigation to which such Purchaser is a party or (z) if an Event of Default has occurred and is
continuing, to the extent such Purchaser may reasonably determine such delivery and disclosure to be
necessary or appropriate in the enforcement or for the protection of the rights and remedies under
such Purchaser’s Notes or this Agreement (provided that, to the extent permitted by applicable law,
such Person shall inform the Company promptly in advance thereof and use commercially reasonable
efforts to ensure that any such information so disclosed is accorded confidential treatment).   Each
holder of a Note, by its acceptance of a Note, will be deemed to have agreed to be bound by and to be
entitled to the benefits of this Section 20 as though it were a party to this Agreement.  On reasonable
request by the Obligors in connection with the delivery to any holder of a Note of information
required to be delivered to such holder under this Agreement or requested by such holder (other than
a holder that is a party to this Agreement or its nominee), such holder will enter into an agreement
with the Obligors embodying this Section 20.
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In the event that as a condition to receiving access to information relating to any Obligor or its
Subsidiaries in connection with the transactions contemplated by or otherwise pursuant to this
Agreement, any Purchaser or holder of a Note is required to agree to a confidentiality undertaking
(whether through IntraLinksIntralinks, another secure website, a secure virtual workspace or
otherwise) which is different from this Section 20, this Section 20 shall not be amended thereby and,
as between such Purchaser or such holder and such Obligor, this Section 20 shall supersede any such
other confidentiality undertaking.

Section 21. Substitution of Purchaser.

Each Purchaser shall have the right to substitute any one of its Affiliates or another Purchaser
or any one of such other Purchaser’s Affiliates (a “Substitute Purchaser”) as the purchaser of the
Notes that it has agreed to purchase hereunder, by written notice to the Obligors, which notice shall
be signed by both such Purchaser and such Substitute Purchaser, shall contain such Substitute
Purchaser’s agreement to be bound by this Agreement and shall contain a confirmation by such
Substitute Purchaser of the accuracy with respect to it of the representations set forth in Section 6.
 Upon receipt of such notice, any reference to such Purchaser in this Agreement (other than in this
Section 21), shall be deemed to refer to such Substitute Purchaser in lieu of such original Purchaser.
  In the event that such Substitute Purchaser is so substituted as a Purchaser hereunder and such
Substitute Purchaser thereafter transfers to such original Purchaser all of the Notes then held by such
Substitute Purchaser, upon receipt by the Obligors of notice of such transfer, any reference to such
Substitute Purchaser as a “Purchaser” in this Agreement (other than in this Section 21), shall no
longer be deemed to refer to such Substitute Purchaser, but shall refer to such original Purchaser, and
such original Purchaser shall again have all the rights of an original holder of the Notes under this
Agreement.

Section 22. Miscellaneous.

Section 22.1. Successors and Assigns.  All covenants and other agreements contained in this
Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of their
respective successors and assigns (including, without limitation, any subsequent holder of a Note)
whether so expressed or not, except that, subject to Section 1.2 and Section 10.2, the Obligors may
not assign or otherwise transfer any of their rights or obligations hereunder or under the Notes
without the prior written consent of each holder.  Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the parties hereto and their respective
successors and assigns permitted hereby) any legal or equitable right, remedy or claim under or by
reason of this Agreement.

Section 22.2. Accounting Terms; Accounting Changes.  All accounting terms used herein
which are not expressly defined in this Agreement have the meanings respectively given to them in
accordance with GAAP.  Except as otherwise specifically provided herein, (i) all computations made
pursuant to this Agreement shall be made in accordance with GAAP, and (ii) all financial statements
shall be prepared in accordance with GAAP.   For purposes of determining compliance with this
Agreement (including, without limitation, Section 9, Section 10 and the definition of
“Indebtedness”), any election by the Company to measure any financial liability using fair value (as
permitted by Financial Accounting Standards Board Accounting Standards
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Codification Topic No. 825-10-25 – Fair Value Option, International Accounting Standard 39 –
Financial Instruments: Recognition and Measurement or any similar accounting standard) shall be
disregarded and such determination shall be made as if such election had not been made.

If any change in GAAP by reason of a change from GAAP to IFRS or, if applicable, portions
thereof (as provided in the definition of “GAAP”) would affect in any material respect the
computation of any ratio or other financial covenant, basket, calculation or requirement set forth
herein or in any other document relating to the Notes, the Obligors and the holders shall endeavor to
negotiate in good faith a modification of such ratio, covenant, basket, calculation or requirement to
preserve the original intent thereof in light of such change from GAAP to IFRS or, if applicable,
portions thereof (subject, however, to the approval of the Required Holders); and until, if ever, such
modification shall have been effected by an amendment to such ratio, covenant, basket, calculation or
requirement approved by the Obligors and the Required Holders as provided in Section 17.1 hereof,
(i) such ratio, covenant, basket, calculation or requirement shall continue to be computed in
accordance with GAAP prior to such change to IFRS (or, if applicable, portions thereof) and (ii) the
Obligors shall provide to the holders financial statements and other documents required under this
Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of
such ratio, covenant, basket, calculation or requirement made before and after giving effect to such
change from GAAP to IFRS (or, if applicable, portions thereof).

All obligations of any Person that are or would have been treated as operating leases for
purposes of GAAP prior to the effectiveness of FASB ASC 842 shall continue to be accounted for as
operating leases for purposes of all financial definitions and calculations for purpose of the this
Agreement (whether or not such operating lease obligations were in effect on such date)
notwithstanding the fact that such obligations are required in accordance with FASB ASC 842 (on a
prospective or retroactive basis or otherwise) to be treated as capital lease obligations in the financial
statements and, all financial statements delivered to the holders hereunder shall contain a schedule
showing the modifications necessary to reconcile the adjustments made in this regard with such
financial statements.

Section 22.3. Severability.   Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not
invalidate or render unenforceable such provision in any other jurisdiction.

Section 22.4. Construction, etc.  Each covenant contained herein shall be construed (absent
express provision to the contrary) as being independent of each other covenant contained herein, so
that compliance with any one covenant shall not (absent such an express contrary provision) be
deemed to excuse compliance with any other covenant.  Where any provision herein refers to action
to be taken by any Person, or which such Person is prohibited from taking, such provision shall be
applicable whether such action is taken directly or indirectly by such Person.

Defined terms herein shall apply equally to the singular and plural forms of the terms defined.
 Whenever the context may require, any pronoun shall include the corresponding masculine, feminine
and neuter forms.  The words “include,” “includes” and “including” shall be deemed to
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be followed by the phrase “without limitation.”  The word “will” shall be construed to have the same
meaning and effect as the word “shall.”  Unless the context requires otherwise (a) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring to
such agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or modifications
set forth herein) and, for purposes of the Notes, shall also include any such notes issued in
substitution therefor pursuant to Section 13, (b) subject to Section 22.1, any reference herein to any
Person shall be construed to include such Person’s successors and assigns, (c) the words “herein,”
“hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement
in its entirety and not to any particular provision hereof, (d) all references herein to Sections and
Schedules shall be construed to refer to Sections of, and Schedules to, this Agreement, and (e) any
reference to any law or regulation herein shall, unless otherwise specified, refer to such law or
regulation as amended, modified or supplemented from time to time.

Section 22.5. Counterparts.   This Agreement may be executed in any number of
counterparts, each of which shall be an original but all of which together shall constitute one
instrument.  Each counterpart may consist of a number of copies hereof, each signed by less than all,
but together signed by all, of the parties hereto.

Section 22.6. Governing Law.   This Agreement shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of the
laws of a jurisdiction other than such State.

Section 22.7. Jurisdiction and Process; Waiver of Jury Trial.  (a) Each Obligor irrevocably
submits to the non-exclusive jurisdiction of any New York State or federal court sitting in the
Borough of Manhattan, The City of New York, over any suit, action or proceeding arising out of or
relating to this Agreement or the Notes.   To the fullest extent permitted by applicable law, each
Obligor irrevocably waives and agrees not to assert, by way of motion, as a defense or otherwise, any
claim that it is not subject to the jurisdiction of any such court, any objection that it may now or
hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such
court and any claim that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum.

(b)  Each Obligor agrees, to the fullest extent permitted by applicable law, that a final judgment
in any suit, action or proceeding of the nature referred to in Section 22.7(a) brought in any such court
shall be conclusive and binding upon it subject to rights of appeal, as the case may be, and may be
enforced in the courts of the United States of America or the State of New York (or any other courts
to the jurisdiction of which it or any of its assets is or may be subject) by a suit upon such judgment.

(bc) Each Obligor consents to process being served by or on behalf of any holder of Notes in
any suit, action or proceeding of the nature referred to in Section 22.7(a) by mailing a copy thereof by
registered or certified mail (or any substantially similar form of mail), postage prepaid, return receipt
requested, to it at its address specified in Section 18 or at such other address of which such holder
shall then have been notified pursuant to said Section.  Each Obligor agrees that such
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service upon receipt (i) shall be deemed in every respect effective service of process upon it in any
such suit, action or proceeding and (ii) shall, to the fullest extent permitted by applicable law, be
taken and held to be valid personal service upon and personal delivery to it.  Notices hereunder shall
be conclusively presumed received as evidenced by a delivery receipt furnished by the United States
Postal Service or any reputable commercial delivery service.

(cd) Nothing in this Section 22.7 shall affect the right of any holder of a Note to serve
process in any manner permitted by law, or limit any right that the holders of any of the Notes may
have to bring proceedings against the Obligors in the courts of any appropriate jurisdiction or to
enforce in any lawful manner a judgment obtained in one jurisdiction in any other jurisdiction.

(de) The parties hereto hereby waive trial by jury in any action brought on or with
respect to this Agreement, the Notes or any other document executed in connection
herewith or therewith.

Section 22.8. Joint and Several.  (a) Joint and Several.  The Obligors agree and acknowledge
that their liability to pay all obligations under this Agreement and the Notes and to perform all other
obligations under this Agreement and the Notes and each other document to which they are a party is
and shall be joint and several.   No Obligor shall have any right of subrogation, reimbursement or
similar right in respect of its payment of any sum or its performance of any other obligation
hereunder or under the Notes unless and until all obligations have been paid in full.  In addition, each
Obligor confirms that it will have received adequate consideration and reasonably equivalent value
for the Indebtedness incurred and other agreements made in this Agreement and the Notes.   No
Obligor could reasonably expect to obtain financing separately on terms as favorable as those
provided for herein.

(b) Obligations Absolute.  The obligations of each Obligor hereunder (the “Obligations”)
shall be valid and enforceable and, except as expressly provided herein, shall not be subject to
limitation, impairment or discharge for any reason (other than the payment in full of the Obligations),
including, without limitation, the occurrence of any failure to assert or enforce or agreement not to
assert or enforce any claim or demand of any right power or remedy with respect to the Obligations
or any agreement relating thereto, or with respect to any guaranty thereof or security therefor or any
other act or thing or omission which may or might in any manner or to any extent vary the risk of
such Obligor as an obligor in respect of the Obligations; and each Obligor hereby waives (i) any
defense based upon any statute or rule of law or equity to the effect that the obligation of a surety
must be neither larger in amount nor in other respects more burdensome than that of the principal,
and (ii) to the fullest extent permitted by law, any defenses or benefits which may be derived from or
afforded by law or equity which limit the liability of or exonerate guarantors or sureties, or which
may conflict with terms of this Agreement, the Notes or any other documents delivered in connection
therewith.

(c) Limitations.   (i) If the Obligations of an Obligor would be held or determined by a
court or tribunal having competent jurisdiction to be void, invalid or unenforceable on account of the
amount of its aggregate liability under this Agreement or the Notes, then, notwithstanding any other
provision of this Agreement or the Notes to the contrary, the aggregate amount of the liability of such
Obligor under this Agreement and the Notes shall, without any further action by such
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Obligor, any holder or any other person, be automatically limited and reduced to an amount which is
valid and enforceable.  

(ii) Without limiting the generality of clause (i) above, each Obligor, each Purchaser and
each holder, hereby confirms that it is the intention of all such parties that none of this Agreement,
the Notes or any other document delivered in connection therewith constitute a fraudulent transfer or
conveyance under any Debtor Relief Law, the Uniform Fraudulent Conveyances Act, the Uniform
Fraudulent Transfer Act or similar state statute applicable to this Agreement, the Notes or any other
related document.  Therefore, such parties agree that the Obligations of an Obligor shall be limited to
such maximum amount as will, after giving effect to such maximum amount and other contingent and
fixed liabilities of such Obligor that are relevant under such laws, and after giving effect to any
collections from, rights to receive contribution from or payments made by or on behalf of the other
Obligors and any other obligor, result in the Obligations not constituting a fraudulent transfer or
conveyance.

(iii) The provisions of this Section 22.8 are intended solely to preserve the rights of the
Purchasers and the holders hereunder to the maximum extent permitted by applicable law, and neither
an Obligor nor any other Person shall have any right or claim under such provisions that would not
otherwise be available under applicable law.

*    *    *    *    *
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If you are in agreement with the foregoing, please sign the form of agreement on a
counterpart of this Agreement and return it to the Obligors, whereupon this Agreement shall become
a binding agreement between you and the Obligors.

Very truly yours,

Lincoln Electric Holdings, Inc.

By 
Name:
Title:

The Lincoln Electric Company

By 
Name:
Title:

Lincoln Electric International Holding Company

By 
Name:
Title:

J.W. Harris Co., Inc.

By 
Name:
Title:

Lincoln Global, Inc.
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By 
Name:
Title:

Techalloy, Inc.

By 
Name:
Title:

Wayne Trail Technologies, Inc.

By 
Name:
Title:
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This Agreement is hereby
accepted and agreed to as
of the date hereof.

[Add Purchaser Signature BlocksPages Intentionally Omitted]



Schedule A
(to Note Purchase Agreement)

Defined Terms

As used herein, the following terms have the respective meanings set forth below or set forth
in the Section hereof following such term:

“2016 NPA” means that certain Note Purchase Agreement dated as of October 20, 2016
among the Obligors from time to time party thereto and the holders of the Notes (as defined in the
2016 NPA) from time to time, as amended, restated, amended and restated, supplemented, renewed,
extended, replaced, refinanced or otherwise modified from time to time.

“2024 NPA” means that certain Note Purchase Agreement dated as of June 20, 2024, among
the Obligors from time to time party thereto and the holders of the Notes (as defined in the 2024
NPA) from time to time, as amended, restated, amended and restated, supplemented, renewed,
extended, replaced, refinanced or otherwise modified from time to time.

“Acquisition” shall mean and include (i) any acquisition on a going concern basis (whether
by purchase, lease or otherwise) of any facility and/or business operated by any Person who is not a
Subsidiary of the Company, and (ii) any acquisition of a majority of the outstanding equity or other
similar interests in any such Person (whether by merger, stock purchase or otherwise).

“Additional Obligor” is defined in Section 9.7.

“Affiliate” means, at any time, and with respect to any Person, any other Person that at such
time directly or indirectly through one or more intermediaries Controls, or is Controlled by, or is
under common Control with, such first Person.  As used in this definition, “Control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
Unless the context otherwise clearly requires, any reference to an “Affiliate” is a reference to an
Affiliate of an Obligor.

“Agreement” means this Agreement, including all Schedules attached to this Agreement, as it
may be amended, restated, supplemented or otherwise modified from time to time.

“Anti-Corruption Laws” is defined in Section 5.16(d)(1).

“Anti-Money Laundering Laws” is defined in Section 5.16(c).

“Automation” is defined in the first paragraph of this Agreement.

“Blocked Person” is defined in Section 5.16(a).

“Business Day” means (a) for the purposes of Section 8.6 only, any day other than a
Saturday, a Sunday or a day on which commercial banks in New York City are required or authorized
to be closed, and (b) for the purposes of any other provision of this Agreement, any day other than a
Saturday, a Sunday or a day on which commercial banks in New York, New York or Cleveland, Ohio
are required or authorized to be closed.
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“Capitalized Leases” means, in respect of any Person, any lease of property imposing
obligations on such Person, as lessee of such property, which are required in accordance with GAAP
to be capitalized on a balance sheet of such Person.

“Cash Equivalent” shall mean (a) any debt instrument that would be deemed a cash
equivalent in accordance with GAAP and that has an investment grade rating from Moody’s and/or
S&P; (b) fully collateralized repurchase agreements entered into with any financial institution that
has an investment grade rating from Moody’s and S&P having a term of not more than 90 days and
covering securities described in clause (a) above; (c) investments in money market funds
substantially all the assets of which are comprised of securities of the types described in clause (a)
above or in other securities having an investment grade rating from Moody’s and S&P; (d)
investments in money market funds access to which is provided as part of “sweep” accounts
maintained with a financial institution that has an investment grade rating from Moody’s and S&P, or
the foreign equivalent thereof; (e) investments in Tax exempt bonds and notes that (i) “re-set” interest
rates not less frequently than quarterly, (ii) are entitled to the benefit of a remarketing arrangement
with an established broker dealer, and (iii) whose principal and accrued interest are guaranteed or
payment of which is assured by an organization that has an investment grade rating from Moody’s
and S&P, or the foreign equivalent thereof; (f) investments in pooled funds or investment accounts
consisting of investments of the nature described in the foregoing clause (e); (g) securities issued or
fully guaranteed by any state of the United States or by any political subdivision or taxing authority
of any such state, the securities of which state, political subdivision or taxing authority (as the case
may be) have an investment grade rating from Moody’s and S&P; and (h) other short term
investments utilized by the Obligors in accordance with normal investment practices for cash
management in investments analogous to the foregoing investments described in clauses (a) through
(g) above.

“Change of Control” means and includes any of the following:

(i) during any period of twelve (12) consecutive calendar months, individuals who
at the beginning of such period constituted the Company’s Board of Directors (together with
any new directors (x) whose election by the Company’s Board of Directors was, or (y) whose
nomination for election by the Company’s shareholders was (prior to the date of the proxy or
consent solicitation relating to such nomination), approved by a vote of at least two-thirds of
the directors then still in office who either were directors at the beginning of such period or
whose election or nomination for election was previously so approved), shall cease for any
reason to constitute a majority of the directors then in office;

(ii) any person or group (as such term is defined in section 13(d)(3) of the 1934
Act) shall acquire, directly or indirectly, beneficial ownership (within the meaning of Rule
13d-3 and 13d-5 of the 1934 Act) of more than 50%, on a fully diluted basis, of the economic
or voting interest in the Company’s capital stock;

(iii) the shareholders of the Company approve a merger or consolidation of such
with any other person, other than a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior thereto continuing to represent
(either by remaining outstanding or by being converted or exchanged for voting securities
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of the surviving or resulting entity) more than 50% of the combined voting power of the
voting securities of the Company or such surviving or resulting entity outstanding after such
merger or consolidation;

(iv) the shareholders of the Company approve a plan of complete liquidation of the
Company or an agreement or agreements for the sale or disposition by the Company of all or
substantially all of the Company’s assets; and/or

(v) the Company ceases to own one hundred percent (100%) of the issued and
outstanding capital stock of an Obligor, other than the Company, except as a result of a
transaction expressly permitted in Section 10.2.

“CISADA” is defined in Section 5.16(a).

“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and the
rules and regulations promulgated thereunder from time to time.

“Company” means Lincoln Electric Holdings, Inc., an Ohio corporation or any successor
that becomes such in the manner prescribed in Section 10.2.

“Confidential Information” is defined in Section 20.

“Consolidated” means the Company and its Subsidiaries, taken as a whole in accordance
with GAAP.

“Consolidated Fixed ChargesInterest Coverage Ratio” means, with respect toat any
periodtime, the sum ofratio of (a) EBITDA for the period of four consecutive Fiscal Quarters ending
as of the most recent Fiscal Quarter ended prior to such time to (ab) Consolidated Interest Expense
forduring such period and (b) Consolidated Lease Rentals for such period.

“Consolidated Income Available for Fixed Charges” means, with respect to any period,
Consolidated Net Income for such period, plus, without duplication, all amounts deducted in the
computation thereof on account of (a) Consolidated Fixed Charges and (b) Taxes imposed on or
measured by income or excess profitsfour consecutive Fiscal Quarters.

“Consolidated Interest Expense” means, for any period, Interest Expense of the Company
and its Subsidiaries on a Consolidated basis, provided, that, at any time the Company or any
Subsidiary has completed a Permitted Acquisition or a divestiture of any Subsidiary or any line or
lines of business, Consolidated Interest Expense shall be recalculated (i) in the case of a Permitted
Acquisition, on a pro forma basis as if such Permitted Acquisition (and any Indebtedness incurred in
connection therewith) had been completed on the first day of the relevant measuring period, or (ii) in
the case of a divestiture, on a pro forma basis as if such divestiture (and any Indebtedness repaid in
connection therewith) had been completed on the first day of the relevant measuring period.
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“Consolidated Lease Rentals” means, with respect to any period, the sum of the rental and
other obligations required to be paid during such period by the Company and its Subsidiaries as
lessee under all leases of real or personal property (other than Capitalized Leases), on a Consolidated
basis, excluding any amount required to be paid by the lessee (whether or not therein designated as
rental or additional rental) on account of maintenance and repairs, insurance, Taxes, assessments,
water rates and similar charges, provided that, if at the date of determination, any such rental or other
obligations (or portion thereof) are contingent or not otherwise definitely determinable by the terms
of the related lease, the amount of such obligations (or such portion thereof) (i) shall be assumed to
be equal to the amount of such obligations for the period of 12 consecutive calendar months
immediately preceding the date of determination or (ii) if the related lease was not in effect during
such preceding 12-month period, shall be the amount estimated by a responsible officer of the
Company on a reasonable basis and in good faith.

“Consolidated Net Income” means, with reference to any period, the net income (or loss) of
the Company and its Subsidiaries for such period, on a Consolidated basis, as determined in
accordance with GAAP, after eliminating all offsetting debits and credits between the Company and
its Subsidiaries and all other items required to be eliminated in the course of the preparation of
consolidated financial statements of the Company and its Subsidiaries in accordance with GAAP,
provided that there shall be excluded:

(a) the income (or loss) of any Person (other than a Subsidiary) in which the
Company or any Subsidiary has an ownership interest, except to the extent that any such
income has been actually received by the Company or such Subsidiary in the form of cash
dividends or similar cash distributions,

(b) the undistributed earnings of any Subsidiary to the extent that, to the best of
the knowledge of the Company, the declaration or payment of dividends or similar
distributions by such Subsidiary is (i) not at the time permitted by the terms of its charter or
any agreement, instrument, judgment, decree, order, or law applicable to such Subsidiary, or
(ii) otherwise unavailable for payment,

(c) any aggregate net gain (but not any aggregate net loss) during such period
arising from the sale, conversion, exchange or other disposition of investments or capital
assets (such term to include, without limitation, the following, whether or not current: all
fixed assets, whether tangible or intangible, and all inventory sold in conjunction with the
disposition of fixed assets), and any Taxes on such net gain (or net loss),

(d) any non-cash gains or losses resulting from any write-up or reappraisal of any
assets, including, without limitation, goodwill of such Person as well as goodwill impairments
and losses traced to the write-off of goodwill associated with the sale or other disposition of a
business by such Person,

(e) any net gain from the collection of the proceeds of life insurance policies,

(f) any gain arising from the acquisition of any security (as defined in the
Securities Act of 1933), or the extinguishment, under GAAP, of any Indebtedness, of the
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Company or any Subsidiary,

(g) any deferred or other credit representing the excess of equity in any Subsidiary
at the date of acquisition over the cost of the investment in such Subsidiary, and

(h) any non-cash charges related to the implementation by the Company and its
Subsidiaries of FASB Statement 142.

“Consolidated Net Worth” means, at any time,

(a) the sum (adjusted for any non-cash charges related to the implementation by
the Company and its Subsidiaries of FASB Statement 142) of (i) the par value (or value stated
on the books of the corporation) of the capital stock (but excluding treasury stock and capital
stock subscribed and unissued) of the Company and its Subsidiaries, plus (ii) the amount of
the paid-in capital and retained earnings of the Company and its Subsidiaries, in each case as
such amounts would be shown on a Consolidated balance sheet of the Company and its
Subsidiaries as of such time prepared in accordance with GAAP, minus

(b) to the extent included in clause (a), all amounts properly attributable to
minority interests, if any, in the stock and surplus of Subsidiaries.

“Consolidated Total Assets” means, as of any date of determination, the total amount of all
assets of the Company and its Subsidiaries, determined on a Consolidated basis.

“Controlled Entity” means (i) any of the Subsidiaries of any Obligor and any of their or such
Obligor’s respective Controlled Affiliates and (ii) if such Obligor has a parent company, such parent
company and its Controlled Affiliates.  As used in this definition, “Control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of
a Person, whether through the ownership of voting securities, by contract or otherwise.

“Default” means an event or condition the occurrence or existence of which would, with the
lapse of time or the giving of notice or both, become an Event of Default.

“Default Rate” means that rate of interest that is the greater of (i) 2.0% per annum above the
rate of interest stated in clause (a) of the first paragraph of the Notes or (ii) 2.0% over the rate of
interest publicly announced by Bank of America, N.A. in New York, New York as its “base” or
“prime” rate.

“Disclosure Documents” is defined in Section 5.3.

“Distribution” means any payment made, liability incurred and other consideration (other
than any stock dividend, or stock split or similar distributions payable only in capital stock of an
Obligor) given (i) for the purchase, acquisition, redemption or retirement of any capital stock of an
Obligor or (ii) as a dividend, return of capital or other distribution of any kind in respect of the capital
stock of an Obligor outstanding at any time.



A-6

“EBITDA” means, for any period, the sum of the amounts of (i) Consolidated Net Income,
(ii) Consolidated Interest Expense for such period, (iii) depreciation for such period on a
Consolidated basis, as determined in accordance with GAAP, (iv) amortization for such period on a
Consolidated basis, as determined in accordance with GAAP, and (v) all provisions for any Taxes
imposed on or measured by income or excess profits made by the Company and its Subsidiaries
during such period, (vi) all non-cash losses, charges and expenses, including any write-offs or write-
downs; provided that if any such non-cash charge represents an accrual or reserve for potential cash
items in any future four-Fiscal Quarter period, the cash payment in respect thereof in such future
four-Fiscal Quarter period will be subtracted from EBITDA for such future four-Fiscal Quarter
period; (vii) all extraordinary, unusual or non-recurring items; (viii) restructuring charges and related
charges in connection with any single or one-time events; and (ix) any expenses or costs incurred in
connection with equity offerings, Investments, Indebtedness, or dispositions otherwise permitted
under this Agreement, whether or not consummated, in each case, for clauses (ii) through (vix),
inclusive, to the extent expensed or deducted in computing Consolidated Net Income and without
duplication; provided that the aggregate amount of added back amounts in reliance on clauses (vii)
and (viii) above for any four-Fiscal Quarter period shall not exceed 15% of EBITDA for such four-
Fiscal Quarter period (calculated before giving effect to any such addbacks and adjustments),
provided further, that, at any time the Company or any Subsidiary has completed a Permitted
Acquisition or a divestiture of any Subsidiary or any line or lines of business, EBITDA shall be
recalculated (i) in the case of a Permitted Acquisition, to include the EBITDA of the acquired
company or acquired line or lines of business (with appropriate pro-forma adjustments) as if such
Permitted Acquisition had been completed on the first day of the relevant measuring period, or (ii) in
the case of a divestiture, to exclude the EBITDA of the divested Subsidiary or line or lines of
business (with appropriate pro-forma adjustments) as if such divestiture had been completed on the
first day of the relevant measuring period.

“EDGAR” means the SEC’s Electronic Data Gathering, Analysis and Retrieval System or
any successor SEC electronic filing system for such purposes.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises,
licenses, agreements or governmental restrictions relating to pollution and the protection of the
environment or the release of any materials into the environment, including but not limited to those
related to Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from
time to time, and the rules and regulations promulgated thereunder from time to time in effect.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is treated
as a single employer together with any Obligor under section 414 of the Code.

“Event of Default” is defined in Section 11.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“FATCA” means (a) sections 1471 through 1474 of the Code, as of the date of this



A-7

Agreement (or any amended or successor version that is substantively comparable and not materially
more onerous to comply with), together with any current or future regulations or official
interpretations thereof, (b) any treaty, law or regulation of any other jurisdiction, or relating to an
intergovernmental agreement between the United States of America and any other jurisdiction, which
(in either case) facilitates the implementation of the foregoing clause (a) and official interpretations
thereof, and (c) any agreements entered into pursuant to section 1471(b)(1) of the Code.

“First Closing” is defined in Section 3.

“Fixed Charges Coverage Ratio” means, at any time, the ratio of (a) Consolidated Income
Available for Fixed Charges for the period of four consecutive fiscal quarters ending as of the most
recent fiscal quarter ended prior to such time to (b) Consolidated Fixed Charges for such periodFiscal
Quarter” means any of the four consecutive three-month fiscal accounting periods collectively
forming a Fiscal Year of Holdings consistent with the Company’s past practice.

“Fiscal Year” means the Company’s regular annual accounting period which shall end
December 31, 2024, in respect of the Company’s current annual accounting period, and which
thereafter shall end on December 31 of each succeeding calendar year.

“Form 10-K” is defined in Section 7.1(b).

“Form 10-Q” is defined in Section 7.1(a).

“Funded Debt” means (a) Indebtedness, other than Indebtedness of the types described in
clause (ix), (x), (xii) and (xiii) of the definition of such term, below, and (b) all guaranty obligations
of such Person in respect of any Indebtedness of the type described in clause (a) of this definition.

“GAAP” means generally accepted accounting principles in the United States of America as
in effect from time to time; it being understood and agreed that determinations in accordance with
GAAP for purposes of Section 10, including defined terms as used therein, are subject (to the extent
provided therein) to Section 22.2.   If at any time the SEC permits or requires U.S.-domiciled
companies subject to the reporting requirements of the Exchange Act to use, in whole or in part, IFRS
in lieu of GAAP for financial reporting purposes, the Company may elect by written notice to the
holders to so use IFRS (or, to the extent permitted by the SEC and consistent with pronouncements of
the Financial Accounting Standards Board and the International Accounting Standards Board,
portions thereof from time to time) in lieu of GAAP and, upon any such notice, references herein to
GAAP shall thereafter be construed to mean (a) for periods beginning on and after the date specified
in such notice, IFRS (or, if applicable, such portions) as in effect from time to time and (b) for prior
periods, GAAP as defined in the first sentence of this definition (and as theretofore modified pursuant
to this sentence), in each case subject to Section 22.2.

“Global” is defined in the first paragraph of this Agreement.
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“Governmental Authority” means

(a) the government of

(i) the United States of America or any state or other political subdivision
thereof, or

(ii) any other jurisdiction in which any Obligor or any Subsidiary conducts
all or any part of its business, or which asserts jurisdiction over any properties of any
Obligor or any Subsidiary, or

(b) any entity exercising executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, any such government.

“Governmental Official” means any governmental official or employee, employee of any
government-owned or government-controlled entity, political party, any official of a political party,
candidate for political office, official of any public international organization or anyone else acting in
an official capacity for a Governmental Authority.

“Guarantor” means the obligor under any Guaranty.

“Guaranty” means, with respect to any Person, any obligation (except the endorsement in
the ordinary course of business of negotiable instruments for deposit or collection) of such Person
guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of any other
Person in any manner, whether directly or indirectly, including (without limitation) obligations
incurred through an agreement, contingent or otherwise, by such Person:

(a) to purchase such indebtedness or obligation or any property constituting
security therefor;

(b) to advance or supply funds (i) for the purchase or payment of such
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet
condition or any income statement condition of any other Person or otherwise to advance or
make available funds for the purchase or payment of such indebtedness or obligation;

(c) to lease properties or to purchase properties or services primarily for the
purpose of assuring the owner of such indebtedness or obligation of the ability of any other
Person to make payment of the indebtedness or obligation; or

(d) otherwise to assure the owner of such indebtedness or obligation against loss in
respect thereof.
In any computation of the indebtedness or other liabilities of the obligor under any Guaranty,

the indebtedness or other obligations that are the subject of such Guaranty shall be assumed to be
direct obligations of such obligor.

“Harris” is defined in the first paragraph of this Agreement.



A-9

“Hazardous Materials” means any and all pollutants, toxic or hazardous wastes or other
substances that might pose a hazard to health and safety, the removal of which may be required or the
generation, manufacture, refining, production, processing, treatment, storage, handling,
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which is or
shall be restricted, prohibited or penalized by any applicable law including, but not limited to,
asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, petroleum
products, lead based paint, radon gas or similar restricted, prohibited or penalized substances.

“holder” means, with respect to any Note, the Person in whose name such Note is registered
in the register maintained by the Company pursuant to Section 13.1, provided, however, that if such
Person is a nominee, then for the purposes of Sections 7, 12, 17.2 and 18 and any related definitions
in this Schedule B, “holder” shall mean the beneficial owner of such Note whose name and address
appears in such register.

“IFRS” means the International Financial Reporting Standards and applicable accounting
requirements set by the International Accounting Standards Board or any successor thereto (or the
Financial Accounting Standards Board, the Accounting Principles Board of the American Institute of
Certified Public Accountants, or any successor to either such Board, or the SEC, as the case may be),
as in effect from time to time.

“INHAM ExemptionIncremental Interest” is defined in Section 6.210.8(eb).

“Indebtedness” means, with respect to any Person, without duplication, (i) all indebtedness
for money borrowed of such Person; (ii) all bonds, notes, debentures and similar debt securities of
such Person; (iii) the deferred purchase price of capital assets or services which in accordance with
GAAP would be shown on the liability side of the balance sheet of such Person; (iv) the amounts
drawn under all letters of credit issued for the account of such Person (other than commercial or trade
letters of credit issued in connection with customer or supplier relationships in the ordinary course of
business) and, without duplication, all unreimbursed drafts drawn thereunder; (v) all obligations,
contingent or otherwise, of such Person in respect of bankers’ acceptances; (vi) all Indebtedness of a
second Person secured by any Lien on any property owned by such first Person, whether or not such
Indebtedness has been assumed; (vii) all Capitalized Lease obligations of such Person and all
Indebtedness of such Person secured by purchase money Liens; (viii) the present value, determined
on the basis of the implicit interest rate, of all basic rental obligations under all “synthetic” leases
(i.e., leases accounted for by the lessee as operating leases under which the lessee is the “owner” of
the leased property for Federal income Tax purposes); (ix) all obligations of such Person to pay a
specified purchase price for goods or services whether or not delivered or accepted, i.e., take-or-pay
and similar obligations; (x) all net obligations of such Person under any so-called “hedge,” “swap,”
“collar,” “cap” or similar interest rate or currency fluctuation protection agreements; (xi) the full
outstanding balance of trade receivables, notes or other instruments sold with full recourse (and the
portion thereof subject to potential recourse, if sold with limited recourse), including, without
limitation, in connection with a Qualifying Securitization Transaction, other than in any such case
any thereof sold solely for purposes of collection of delinquent accounts; (xii) the stated value, or
liquidation value if higher, of all redeemable stock (or other equity interest) of such Person; and (xiii)
all guaranty obligations of such Person; provided that (a) neither trade payables nor other similar
accrued expenses, in each
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case arising in the ordinary course of business, unless evidenced by a note, shall constitute
Indebtedness; and (b) the Indebtedness of any Person shall in any event include (without duplication)
the Indebtedness of any other entity (including any general partnership in which such Person is a
general partner) to the extent such Person is liable thereon as a result of such Person’s ownership
interest in or other relationship with such entity, except to the extent the terms of such Indebtedness
provide expressly that such Person is not liable thereon.

“INHAM Exemption” is defined in Section 6.2(e).

“Institutional Investor” means (a) any Purchaser of a Note, (b) any holder of a Note holding
(together with one or more of its affiliates) more than 2% of the aggregate principal amount of the
Notes then outstanding, (c) any bank, trust company, savings and loan association or other financial
institution, any pension plan, any investment company, any insurance company, any broker or dealer,
or any other similar financial institution or entity, regardless of legal form, and (d) any Related Fund
of any holder of any Note.

“Interest Expense” means, for any fiscal period, all expense of the Company or any of its
Subsidiaries for such fiscal period classified as interest expense for such period, including capitalized
interest and interest under “synthetic” leases, in accordance with GAAP.

“International” is defined in the first paragraph of this Agreement.

“Investment” shall mean any investment, made in cash, by undertaking or by delivery of
property, by the Company or any of its Subsidiaries (i) in any Person, whether by acquisition of stock
or other equity interest, joint venture or partnership, Indebtedness or other obligation or security, or
by loan, Guaranty, advance, capital contribution or otherwise, or (ii) in any property.

“Lien” means, with respect to any Person, any mortgage, lien, pledge, charge, security
interest or other encumbrance, or any interest or title of any vendor, lessor, lender or other secured
party to or of such Person under any conditional sale or other title retention agreement or Capital
Lease, upon or with respect to any property or asset of such Person.

“Lincoln” is defined in the first paragraph of this Agreement.

“Lincoln Party” means any of the Obligors or any other direct or indirect Subsidiary of any
of them from time to time, collectively, the “Lincoln Parties.”

“Make-Whole Amount” is defined in Section 8.6.

“Material” means material in relation to the business, operations, affairs, financial condition,
assets or properties of an Obligor and its Subsidiaries taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the business, operations,
financial condition, assets or properties of an Obligor and its Subsidiaries taken as a whole, (b) the
ability of an Obligor to perform its obligations under this Agreement and the Notes, (c) the ability of
any Guarantor to perform its obligations under any Guaranty guaranteeing the
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obligations of the Obligors under the Notes and this Agreement, or (d) the validity or enforceability
of this Agreement, the Notes or any such Guaranty.

“Material Credit Facility” means, as to the Obligors and their Subsidiaries,

(a) the Amended and Restated Credit Agreement, dated as of JulyJune 2620,
20122024, by and among the Company, thecertain Significant Subsidiaries of the Company
from time to time party thereto, PNC Bank, National Association and KeyBank National
Association, in its capacities as letter of credit issuer and as co-administrative agentagents for
the lenders, and the financial institutions from time to time party thereto as lenders, as
amended to date, including any renewals, extensions, further amendments, supplements,
restatements, replacements or refinancing thereof, restated, amended and restated,
supplemented, renewed, extended, replaced, refinanced or otherwise modified from time to
time;

(b) the 2016 NPA and the 2024 NPA; and

(c) any other agreement(s) creating or evidencing indebtedness for borrowed
money entered into on or after the date of Closing by any Obligor or any Subsidiary, or in
respect of which any Obligor or any Subsidiary is an obligor or otherwise provides a
guarantee or other credit support (“Credit Facility”), in a principal amount outstanding or
available for borrowing equal to or greater than $50,000,00075,000,000 (or the equivalent of
such amount in the relevant currency of payment, determined as of the date of the closing of
such facility based on the exchange rate of such other currency); and if no Credit Facility or
Credit Facilities equal or exceed such amounts, then any Credit Facility in a principal amount
outstanding or available for borrowing equal to or greater than $5,000,000 (or the equivalent
of such amount in the relevant currency of payment, determined as of the date of the closing
of such facility based on the exchange rate of such other currency) shall be deemed to be a
Material Credit Facility; and

(c) any private placement document pursuant to which any Obligor has issued
senior notes, either now existing or existing in the future.

“Maturity Date” is defined in the first paragraph of each Note.

“Memorandum” is defined in Section 5.3.

“Multiemployer Plan” means any Plan that is a “multiemployer plan” (as such term is
defined in section 4001(a)(3) of ERISA).

“NAIC” means the National Association of Insurance Commissioners or any successor
thereto.

“Net Funded Debt” shall mean, as at the date of any determination, an amount equal to

​ 

​ ​
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(a) Total Funded Debt at such date, minus (b) on a Consolidated basis, cash and Cash Equivalents of
the Company and its Subsidiaries in excess of $100,000,000 at such date.

“Net Leverage Ratio” shall mean, as of the end of any Fiscal Quarter, the ratio of (i) Net
Funded Debt outstanding as of the end of such Fiscal Quarter to (ii) Trailing EBITDA as of the end of
such Fiscal Quarter.

“Notes” is defined in Section 1.

“Obligations” is defined in Section 22.8(b).

“Obligor” and “Obligors” means the Original Obligors and any Additional Obligors.

“OFAC” is defined in Section 5.16(a).

“OFAC Listed Person” is defined in Section 5.16(a).

“OFAC Sanctions Program” means any economic or trade sanction that OFAC is
responsible for administering and enforcing.  A list of OFAC Sanctions Programs may be found at
http://www.treasury.gov/resource-center/sanctions/Programs/Pages/Programs.aspx.

“Officer’s Certificate” means a certificate of a Senior Financial Officer or of any other
officer of the Company or any other Obligor whose responsibilities extend to the subject matter of
such certificate.

“Original Obligor” and “Original Obligors” is defined in the first paragraph of this
Agreement.

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA
or any successor thereto.

“Permitted Acquisition” shall mean any Acquisition as to which all of the following
conditions are satisfied:

(i) such Acquisition involves a line or lines of business in a Related Industry;

(ii) such Acquisition is not actively opposed by the Board of Directors (or other
managing body, in the case of any entity other than a corporation) of the selling Person or the
Person whose equity interests are to be acquired;

(iii) no Event of Default then exists or would exist after giving effect to such
Acquisition; and

(iv) at least ten (10) Business Days prior to the completion of any such Acquisition
involving aggregate consideration, including the principal amount of any assumed
Indebtedness and (without duplication) any Indebtedness of any acquired Person

​ ​ 

​ ​ ​ 

​ ​ 

​ ​ 
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or Persons, in excess of $250,000,000, the Company shall have delivered to the holders a
certificate of a responsible financial or accounting officer of the Company demonstrating, in
reasonable detail, the computation of and compliance with the ratios referred to in Sections
10.7 and 10.8 on a pro forma basis (which pro forma basis shall be satisfactory to the
Required Holders) after giving effect to such Acquisition.

“Permitted Purchase Money Security Interest” means any Lien which is created or
assumed in purchasing, constructing or improving any real or personal property (other than
inventory) in the ordinary course of business, or to which any such property is subject when so
purchased, including, without limitation, Capitalized Leases, provided, that (i) such Lien shall be
confined to the aforesaid property, (ii) the Indebtedness secured thereby does not exceed the total cost
of the purchase, construction or improvement, and (iii) any refinancing of such indebtedness does not
increase the amount of indebtedness owing as of the date of such refinancing.

“Person” means an individual, sole proprietorship, partnership, joint venture, corporation,
limited liability company, association, institution, estate, trust, unincorporated organization, business
entity or Governmental Authority.

“Plan” means anany “employee pension benefit plan” (as defined in section 3(3) of
ERISAexcept a Multiemployer Plan) subject to the provisions of Title IIV of ERISA that is or, within
Section 412 of the preceding five years, has been established or maintained, or to which contributions
are or, within the preceding five years, have been made or required to be made, by any Obligor or
anyCode or Section 302 of ERISA Affiliate or with, and in respect toof which anyan Obligor or any
ERISA Affiliate may have any liability.

“Preferred Stock” means any class of capital stock of a Person that is preferred over any
other class of capital stock (or similar equity interests) of such Person as to the payment of dividends
or the payment of any amount upon liquidation or dissolution of such Personis (or, if such plan were
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” defined in Section
3(5) of ERISA.

“Priority Debt” means (without duplication), as of the date of any determination thereof, the
sum of (i) all unsecured Indebtedness of Subsidiaries (including all Guaranties of Indebtedness but
excluding (w) Indebtedness owing to the Company or any other Subsidiary, (x) Indebtedness
outstanding at the time such Person became a Subsidiary, provided that such Indebtedness shall have
not been incurred in contemplation of such person becoming a Subsidiary, (y) Indebtedness of the
Obligors and (z) all Indebtedness of Guarantors guaranteeing the obligations of the Obligors under
the Notes and this Agreement), and (ii) all Indebtedness of any Obligor and its Subsidiaries secured
by Liens other than Indebtedness secured by Liens permitted by clauses (i) through (xiii), inclusive,
of Section 10.6.

“property” or “properties” means, unless otherwise specifically limited, real or personal
property of any kind, tangible or intangible, choate or inchoate.

“PTE” is defined in Section 6.2(a).
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“Purchaser” or “Purchasers” means each of the purchasers that has executed and delivered
this Agreement to the Obligors and such Purchaser’s successors and assigns (so long as any such
assignment complies with Section 13.2), provided, however, that any Purchaser of a Note that ceases
to be the registered holder or a beneficial owner (through a nominee) of such Note as the result of a
transfer thereof pursuant to Section 13.2 shall cease to be included within the meaning of “Purchaser”
of such Note for the purposes of this Agreement upon such transfer.

“Qualified Acquisition” means any acquisition of either or both the capital stock or assets of
any Person or Persons (or any portion thereof), or the last to occur of a series of such acquisitions
consummated within a period of six consecutive months, if the aggregate amount of Indebtedness
incurred by one or more of the Company and its Subsidiaries to finance the purchase price of, or
assumed by one or more of them in connection with the acquisition of, such stock and property is at
least $100,000,000QPAM Exemption” is defined in Section 6.2(d).

“Qualified Acquisition” shall mean (a) a Permitted Acquisition with aggregate consideration
of at least $100,000,000 or (b) a series of related Permitted Acquisitions in any twelve (12) month
period, with aggregate consideration for all such Permitted Acquisitions of at least $100,000,000;
provided, that, for any such Permitted Acquisition or series of related Permitted Acquisitions to
qualify as a Qualified Acquisition, a responsible officer of the Company shall have delivered to the
holders a certificate (i) certifying that the Permitted Acquisition or series of related Permitted
Acquisitions meets the criteria set forth in the foregoing clause (a) or clause (b), as applicable, and
(ii) notifying the holders that the Obligors have elected to treat such Permitted Acquisition or series
of related Permitted Acquisitions as a Qualified Acquisition.

“Qualified Institutional Buyer” means any Person who is a “qualified institutional buyer”
within the meaning of such term as set forth in Rule 144A(a)(1) under the Securities Act.

“Qualifying Securitization Transaction” shall mean a bona fide securitization transaction
effected under terms and conditions customary in the capital markets and consisting of sales of Trade
Receivables by a Lincoln Party to a Special Purpose Company which in turn either sells or pledges
such Trade Receivables (or undivided interests therein) to a commercial paper conduit or other
financing source (whether with or without recourse to the Special Purpose Company), and as to
which each of the following conditions shall be satisfied: (i) such sales to the Special Purpose
Company are not accounted for under GAAP as secured loans, (ii) such transactions are, in the good
faith opinion of a responsible officer of the Company, for fair value and in the best interests of such
Lincoln Party, and (iii) recourse to any Lincoln Party in connection with any such sale of Trade
Receivables is limited to repurchase, substitution or indemnification obligations customarily provided
for in asset securitization transactions and arising from breaches of representations or warranties
made by any Lincoln Party in connection with such sale.

“QPAM Exemption” is defined in Section 6.2(d)Qualifying Securitization Transaction
Threshold” means $300,000,000 or such lesser amount as is contained in any Material Credit
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Facility.

“Ratable Portion” means, with respect to any Note, an amount equal to the product of (x) the
amount equal to the net proceeds being so applied to the prepayment of Senior Indebtedness in
accordance with Section 10.3(2), multiplied by (y) a fraction, the numerator of which is the aggregate
principal amount of Senior Indebtedness of any Obligor and its Subsidiaries being prepaid pursuant
to Section 10.3(2) and the denominator is the aggregate principal amount of Senior Indebtedness of
such Obligor and its Subsidiaries.

“Related Fund” means, with respect to any holder of any Note, any fund or entity that (i)
invests in Securities or bank loans, and (ii) is advised or managed by such holder, the same
investment advisor as such holder or by an affiliate of such holder or such investment advisor.

“Related Industries” shall mean the welding, joining and cutting industry, including the
manufacture and sale of welding and cutting equipment and related consumables, other metal joining
equipment and consumables, industrial gases and gas apparatus, laser and robotics for welding
applications, services for industrial fabrication in general and the engineered adhesives and industrial
fastener industries and other businesses of the same general type as those in which the Obligors or
any other direct or indirect Subsidiary of any of them from time to time are engaged on the date of
the Closing, taken as a whole, including any businesses which are ancillary, related or
complementary thereto or which are a reasonable extension thereof.

“Required Holders” means (a) prior to the First Closing, the Purchasers; (b) at any time on
or after the First Closing, the holders of at least 51% in principal amount of the Notes at the time
outstanding, provided that for purposes of this clause (b), the Notes scheduled to be issued at the
Second Closing shall be deemed to be outstanding; and (c) at any time on or after the Second
Closing, the holders of at least 51% in principal amount of the Notes at the time outstanding, in each
case, exclusive of Notes then owned by any Obligor or any of its Affiliates.

“Responsible Officer” means any Senior Financial Officer and any other officer of the
Company or any other Obligor with responsibility for the administration of the relevant portion of
this Agreement.

“SEC” means the Securities and Exchange Commission of the United States, or any
successor thereto.

“Second Closing” is defined in Section 3.

“Securities” or “Security” shall have the meaning specified in section 2(1) of the Securities
Act.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the
rules and regulations promulgated thereunder from time to time in effect.

“Senior Financial Officer” means the chief financial officer, principal accounting officer,
treasurer or comptroller of the Company.
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“Senior Indebtedness” means with respect to any Person, as of the date of any determination
thereof, all Indebtedness of such Person other than Subordinated Debt.

“series” means any series of Notes issued pursuant to this Agreement.

“Series A Notes” is defined in Section 1.1.

“Series B Notes” is defined in Section 1.1.

“Series C Notes” is defined in Section 1.1.

“Series D Notes” is defined in Section 1.1.

“Significant Subsidiary” means at any time any Subsidiary that would at such time
constitute a “significant subsidiary” (as such term is defined in Regulation S-X of the SEC as in
effect on the date of the Closing) of any Obligor.

“Source” is defined in Section 6.2.

“Special Purpose Company” shall mean any Person created in connection with a Qualifying
Securitization Transaction, provided, that any Special Purpose Company shall not own any property
or conduct any activities other than those properties and activities which are reasonably required to
be owned and conducted in connection with the involvement of such Person in Qualifying
Securitization Transactions.

“Subordinated Debt” means with respect to any Person, all unsecured Indebtedness of such
Person which shall contain or have applicable thereto subordination provisions providing for the
subordination thereof to other Indebtedness of such Person (including without limitation, with respect
to any Obligor, the obligations of such Obligor under this Agreement or the Notes).

“Subsidiary” means, as to any Person, any other Person in which such first Person or one or
more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns sufficient
equity or voting interests to enable it or them (as a group) ordinarily, in the absence of contingencies,
to elect a majority of the directors (or Persons performing similar functions) of such second Person,
and any partnership or joint venture if more than a 50% interest in the profits or capital thereof is
owned by such first Person or one or more of its Subsidiaries or such first Person and one or more of
its Subsidiaries (unless such partnership or joint venture can and does ordinarily take major business
actions without the prior approval of such Person or one or more of its Subsidiaries).   Unless the
context otherwise clearly requires, any reference to a “Subsidiary” is a reference to a Subsidiary of
the Company.

“Substantial Part” is defined in Section 10.3.

“Substitute Purchaser” is defined in Section 21.

“SVO” means the Securities Valuation Office of the NAIC or any successor to such Office.
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“Taxes” shall mean any and all present or future taxes, levies, imposts, duties, deductions,
charges or withholdings imposed by any Governmental Authority, including interest, penalties and
additions to tax with respect thereto.

“Total Funded Debt” shall mean, as at the date of any determination, and on a Consolidated
basis, the principal amount of any and all outstanding Funded Debt of the Company and its
Subsidiaries at such date, including, without limitation, the outstanding obligations of the Obligors
under this Agreement and the Notes at such date and any other obligations of the Obligors to the
holders at such date.

“Total Leverage Ratio” shall mean, as of the end of any fiscal quarter, the ratio of (i) Total
Funded Debt outstanding on such fiscal quarter end to (ii) Trailing EBITDA as of such fiscal quarter
end.

“Trade Receivables” shall mean indebtedness and other obligations owed to the Company or
any other Lincoln Party, whether constituting accounts, chattel paper, instruments or general
intangibles, arising in connection with the sale of goods and services by the Company or such
Lincoln Party to commercial customers, including, without limitation, the obligation to pay any
finance charges with respect thereto, and agreements relating thereto, collateral securing the
foregoing, books and records relating thereto and all proceeds thereof.

“Trailing EBITDA” shall mean, as of the end of any fiscal quarterFiscal Quarter, EBITDA
for such fiscal quarterFiscal Quarter, plus EBITDA for the three (3) immediately preceding fiscal
quartersFiscal Quarters.

“U.S. Economic Sanctions” is defined in Section 5.16(a).

“USA PATRIOT Act” means United States Public Law 107-56, Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA
PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and regulations
promulgated thereunder from time to time in effect.

“U.S. Economic Sanctions” is defined in Section 5.16(a).

“Wholly-Owned Subsidiary” means, at any time, any Subsidiary all of the equity interests
(except directors’ qualifying shares) and voting interests of which are owned by any one or more of
any Obligor and such Obligor’s other Wholly-Owned Subsidiaries at such time.



Exhibit 10.4

FIRST AMENDMENT TO NOTE PURCHASE AGREEMENT

THIS FIRST AMENDMENT TO NOTE PURCHASE AGREEMENT (this “Amendment”),
dated as of June 20, 2024, to the Note Purchase Agreement dated as of October 20, 2016 (as amended,
restated, supplemented, amended and restated or otherwise modified from time to time, prior to the date
hereof, the “Existing Note Purchase Agreement,” and as amended by this Amendment, the “Note Purchase
Agreement”), among Lincoln Electric Holdings, Inc., an Ohio corporation (the “Company”), The Lincoln
Electric Company, an Ohio corporation (“Lincoln”), Lincoln Electric International Holding Company, a
Delaware corporation (“International”), J.W. Harris Co., Inc., an Ohio corporation (“Harris”), Lincoln Global,
Inc., a Delaware corporation (“Global”), and Lincoln Electric Automation, Inc., an Ohio corporation (f/k/a
Wayne Trail Technologies, Inc., an Ohio corporation) (“Automation” and with the Company, Lincoln,
International, Harris and Global, each an “Obligor” and, collectively, the “Obligors”), and the Purchasers party
hereto (constituting the Required Holders, as defined in the Note Purchase Agreement).

W I T N E S S E T H :

WHEREAS, the parties hereto are parties to the Note Purchase Agreement;

WHEREAS, Techalloy, Inc., a Delaware corporation, merged with and into Lincoln on
January 1, 2024; and

WHEREAS, the Obligors and the Purchasers (constituting the Required Holders) wish to
amend the Note Purchase Agreement as described herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein
contained and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
parties hereto, which include all Obligors as of the date hereof, agree as follows:

SECTION 1. DEFINITIONS.  Unless otherwise defined herein, capitalized terms which are
defined in the Note Purchase Agreement are used herein as therein defined.

SECTION 2. AMENDMENTS.  The Existing Note Purchase Agreement is hereby amended
to delete the stricken text (indicated textually in the same manner as the following example: stricken text) and
to add the double-underlined text (indicated textually in the same manner as the following example: double-
underlined text) as set forth in the document attached hereto as Exhibit A.

SECTION 3. CONDITIONS PRECEDENT. This Amendment shall become effective as of
the date (the “Effective Date”) of the satisfaction or waiver of each of the conditions precedent set forth in this
Section 3.

(a) Execution and Delivery. This Amendment shall have been executed by each Obligor
and the Purchasers party hereto (constituting the Required Holders).

(b) No Default.  Both prior to and after giving effect to this Amendment, no Default or
Event of Default shall have occurred and be continuing on the date hereof.

(c) Representations and Warranties.  All representations and warranties of the Obligors
contained herein shall be true and correct in all material respects with the same effect as though such
representations and warranties had been made on and as of the date hereof, except to the extent that
such representations and warranties expressly relate to an earlier specified date, in
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which case such representations and warranties shall have been true and correct in all material respects
as of the date when made.

(d) Payment of Purchasers’ Counsel’s Fees  The Obligors shall have paid (or substantially
concurrently with the Effective Date will have paid) the reasonable and documented out-of-pocket fees
and expenses of Chapman and Cutler LLP, counsel to the Purchasers party hereto, in connection with
the negotiation, preparation, approval, execution and delivery of this First Amendment to the extent
invoiced at least one (1) Business Day prior to the date hereof.

For the purpose of determining compliance with the conditions specified in this Section 3, each Purchaser that
has signed this Amendment shall be deemed to have accepted, and to be satisfied with, each matter required
under this Section 3.

SECTION 4. REPRESENTATIONS AND WARRANTIES.   Each Obligor, by signing
below, hereby represents and warrants to the Purchasers that:

(a) such Obligor has the legal power and authority to execute and deliver this
Amendment;

(b) the officer executing this Amendment on behalf of such Obligor has been duly
authorized to execute and deliver the same and bind such Obligor with respect to the provisions
hereof;

(c) the execution and delivery hereof by such Obligor and the performance and
observance by such Obligor of the provisions hereof do not violate or conflict with the charter, bylaws
or equivalent documents of such Obligor or any law applicable to such Obligor or result in a breach of
any provision of or constitute a default under any other agreement, instrument or document binding
upon or enforceable against such Obligor;

(d) after giving effect to this Amendment, no Default or Event of Default exists under the
Note Purchase Agreement, nor will any occur immediately after the execution and delivery of this
Amendment or by the performance or observance of any provision hereof;

(e) to its knowledge, as of the date hereof, such Obligor does not have any claim or offset
against, or defense or counterclaim to, any obligations or liabilities of such Obligor under the Note
Purchase Agreement or any Notes; and

(f) this Amendment constitutes a valid and binding obligation of such Obligor in every
respect, enforceable in accordance with its terms, except as the enforceability thereof may be limited
by bankruptcy, insolvency or other similar laws of general application affecting the enforcement of
creditors’ rights or by general principles of equity limiting the availability of equitable remedies.

SECTION 5. CONTINUING EFFECT.  Except as expressly amended, waived or modified
hereby, the Note Purchase Agreement shall continue to be and shall remain in full force and effect in
accordance with their respective terms.   This Amendment shall not constitute an amendment, waiver or
modification of any provision of the Note Purchase Agreement not expressly referred to herein and shall not be
construed as an amendment, waiver or modification of any action on the part of any Obligor that would require
an amendment, waiver or consent of the Purchasers except as expressly stated herein, or be construed to
indicate the willingness of the Purchasers to further amend, waive or modify any provision of the Note
Purchase Agreement amended, waived or modified hereby for any other period, circumstance or
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event.   Except as expressly modified by this Amendment, the Note Purchase Agreement and the Notes are
ratified and confirmed and are, and shall continue to be, in full force and effect in accordance with their
respective terms.   Except as expressly set forth herein, each Purchaser reserves all of its rights, remedies,
powers and privileges under the Note Purchase Agreement, the Notes, applicable law and/or equity.  Any
reference to the “Note Purchase Agreement” in any Note or any related documents shall be deemed to be a
reference to the Note Purchase Agreement as amended by this Amendment.  

SECTION 6. GOVERNING LAW.   THIS AMENDMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. SUCCESSORS AND ASSIGNS.  This Amendment shall be binding upon and
inure to the benefit of the Obligors and the Purchasers, and each of their respective successors and assigns, and
shall not inure to the benefit of any third parties.   The execution and delivery of this Amendment by any
Purchaser shall be binding upon its successors and assigns and shall be effective as to any Notes assigned to it
after such execution and delivery.

SECTION 8. ENTIRE AGREEMENT.   This Amendment, the Note Purchase Agreement
and the Notes represent the entire agreement of the Obligors and the Purchasers, as applicable, with respect to
the subject matter hereof and thereof, and there are no promises, undertakings, representations or warranties by
any Purchaser relative to the subject matter hereof not expressly set forth or referred to herein or in the Note
Purchase Agreement or the Notes.  

SECTION 9. COUNTERPARTS.  This Amendment may be executed by the parties hereto
in any number of separate counterparts and all of said counterparts taken together shall be deemed to constitute
one and the same instrument.  An executed signature page of this Amendment may be delivered by facsimile
transmission or electronic PDF of the relevant signature page hereof. The words “execution,” “signed,”
“signature,” and words of like import in this Amendment or in any amendment or other modification hereof
(including waivers and consents) shall be deemed to include electronic signatures or the keeping of records in
electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as
provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act.

SECTION 10. HEADINGS.  Section headings used in this Amendment are for convenience
of reference only, are not part of this Amendment and are not to affect the construction of, or to be taken into
consideration in interpreting, this Amendment.

[remainder of page intentionally left blank]



[Signature Page to First Amendment to Note Purchase Agreement]

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and
delivered by their duly authorized officers as of the date first written above.

Lincoln Electric Holdings, Inc.

By   /s/ Gabriel Bruno​ ​
Name:  Gabriel Bruno
Title:  Executive Vice President, Chief Financial 
Officer and Treasurer

The Lincoln Electric Company

By   /s/ Gabriel Bruno​ ​
Name:  Gabriel Bruno
Title:  Executive Vice President, Chief Financial 
Officer

Lincoln Electric International Holding Company

By   /s/ Gabriel Bruno​ ​
Name:  Gabriel Bruno
Title:  Treasurer

J.W. Harris Co., Inc.

By   /s/ Lisa Shapiro​ ​
Name:  Lisa Shapiro
Title:  Assistant Treasurer

Lincoln Global, Inc.

By   /s/ Lisa Shapiro​ ​
Name:  Lisa Shapiro
Title:  Treasurer
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Lincoln Electric Automation, Inc.

By   /s/ Matthew Jay Shannon​ ​
Name:  Matthew Jay Shannon
Title:  Treasurer



Exhibit A
to

First Amendment dated as of June 20, 2024 to
Note Purchase Agreement dated as of October 20, 2016

Copy of the Note Purchase Agreement dated as of October 20, 2016

Marked to Reflect:
First Amendment dated as of June 20, 2024

Double underscore indicates insertion.
Strikethrough indicates deletion.

Accepted as of the date first written above.

Voya Retirement Insurance and Annuity Company
ReliaStar Life Insurance Company

By: Voya Investment Management LLC, as Agent

By:   /s/ Scott Brown​ ​
Name: Scott Brown
Title:  Senior Vice President

We acknowledge that Voya Retirement Insurance and Annuity
Company holds $2,300,000 of the 2.75% Senior Notes, Series A, due
October 20, 2028.
We acknowledge that Voya Retirement Insurance and Annuity
Company holds $10,900,000 of the 3.03% Senior Notes, Series B, due
October 20, 2033.
We acknowledge that ReliaStar Life Insurance Company holds
$600,000 of the 2.75% Senior Notes, Series A, due October 20, 2028.

Security Life of Denver Insurance Company
Allianz Life Insurance Company of North America

By: Voya Investment Management Co. LLC, as Agent

By:   /s/ Scott Brown​ ​
Name: Scott Brown
Title:  Senior Vice President

We acknowledge that Security Life of Denver Insurance Company
holds $300,000 of the 3.03% Senior Notes, Series B, due October 20,
2033.
We acknowledge that Security Life of Denver Insurance Company
holds $200,000 of the 2.75% Senior Notes, Series A, due October 20,
2028.
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We acknowledge that Security Life of Denver Insurance Company
holds $17,600,000 of the 3.03% Senior Notes, Series B, due October
20, 2033.
We acknowledge that Allianz Life Insurance Company of North
America holds $15,000,000 of the 2.75% Senior Notes, Series A, due
October 20, 2028.
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Accepted as of the date first written above.

Metropolitan Life Insurance Company
By: MetLife Investment Management, LLC, its Investment

Manager

By:   /s/ Thomas Ho​ ​
Name: Thomas Ho
Title:  Authorized Signatory

We acknowledge that we hold $6,600,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
We acknowledge that we hold $19,800,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.

Brighthouse life insurance Company, formerly known as
MetLife Investors USA Insurance Company
By: MetLife Investment Management, LLC, its Investment

Manager

By:   /s/ Thomas Ho​ ​
Name: Thomas Ho
Title:  Authorized Signatory

We acknowledge that we hold $1,700,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
We acknowledge that we hold $5,100,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.
We acknowledge that [Band & Co.] holds $1,700,000 of the 3.03%
Senior Notes, Series B, due October 20, 2033.
We acknowledge that [Band & Co.] holds $5,100,000 of the 3.27%
Senior Notes, Series C, due October 20, 2037.
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Accepted as of the date first written above.

The Northwestern Mutual Life Insurance Company
By: Northwestern Mutual Investment Management

Company, LLC, its investment adviser

By:   /s/ Bradley T. Kunath​ ​
Name: Bradley T. Kunath
Title:  Managing Director

We acknowledge that we hold $10,000,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
We acknowledge that we hold $15,000,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.
We acknowledge that we hold $4,700,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.

The Northwestern Mutual Life Insurance Company For
Its Group Annuity Separate Account
By: Northwestern Mutual Investment Management

Company, LLC, its investment adviser

By:   /s/ Bradley T. Kunath​ ​
Name: Bradley T. Kunath
Title:  Managing Director

We acknowledge that we hold $300,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.
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Accepted as of the date first written above.

Navigators Insurance Company
Hartford Casualty Insurance Company
Hartford Life and Accident Insurance Company
The Hartford Retirement Plan Trust for U.S.
Employees
Hartford Accident & Indemnity Company
Hartford Fire Insurance Company

By: Hartford Investment Management Company
Their Investment Manager

By:   /s/ Kristin Kapur​ ​
Name: Kristin Kapur
Title:  Senior Director

We acknowledge that Navigators Insurance Company holds  
$4,000,000 of the 2.75% Senior Notes, Series A, due October 20, 2028.
We acknowledge that Hartford Casualty Insurance Company holds
$3,000,000 of the 2.75% Senior Notes, Series A, due October 20, 2028.
We acknowledge that Hartford Life and Accident Insurance Company
holds $2,000,000 of the 2.75% Senior Notes, Series A, due October 20,
2028.
We acknowledge that Hartford Life and Accident Insurance Company
holds $4,880,000 of the 3.03% Senior Notes, Series B, due October 20,
2033.
We acknowledge that The Hartford Retirement Plan Trust for U.S.
Employees holds $1,000,000 of the 2.75% Senior Notes, Series A, due
October 20, 2028.
We acknowledge that The Hartford Retirement Plan Trust for U.S.
Employees holds $1,000,000 of the 3.03% Senior Notes, Series B, due
October 20, 2033.
We acknowledge that Hartford Accident & Indemnity Company holds
$1,880,000 of the 3.03% Senior Notes, Series B, due October 20, 2033.
We acknowledge that Hartford Fire Insurance Company holds
$940,000 of the 3.03% Senior Notes, Series B, due October 20, 2033.
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Accepted as of the date first written above.

State Farm Life Insurance Company

By:   /s/ Michelle K. Marsh​ ​
Name: Michelle K. Marsh
Title:  Investment Professional

By:   /s/ Rebekah L. Holt​ ​
Name: Rebekah L. Holt
Title:  Investment Professional

We acknowledge that we hold $18,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.

State Farm Life and Accident Assurance Company

By:   /s/ Michelle K. Marsh​ ​
Name: Michelle K. Marsh
Title:  Investment Professional

By:   /s/ Rebekah L. Holt​ ​
Name: Rebekah L. Holt
Title:  Investment Professional

We acknowledge that we hold $1,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.

State Farm Insurance Companies Employee Retirement
Trust

By:   /s/ Michelle K. Marsh​ ​
Name: Michelle K. Marsh
Title:  Authorized Signer

By:   /s/ Rebekah L. Holt​ ​
Name: Rebekah L. Holt
Title:  Authorized Signer

We acknowledge that we hold $1,600,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
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Accepted as of the date first written above.

The Canada Life Assurance Company (Acting Through
Its US Branch)

By:   /s/ Yvette Dennis​ ​
Name: Yvette Dennis
Title:  Authorized Signatory

We acknowledge that we hold $25,400,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
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Accepted as of the date first written above.

Genworth Life Insurance Company

By:   /s/ Elizabeth Coley​ ​
Name: Elizabeth Coley
Title:  Investment Officer

We acknowledge that we hold $15,000,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.
We acknowledge that we hold $5,000,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.
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Accepted as of the date first written above.

Thrivent Financial For Lutherans

By:   /s/ Martin Rosacker​ ​
Name: Martin Rosacker
Title:  Managing Director

We acknowledge that we hold $15,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
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Accepted as of the date first written above.

USAA Life Insurance Company
By: BlackRock Financial Management, Inc., as investment

manager

By:   /s/ Violet Osterberg​ ​
Name: Violet Osterberg
Title:  Managing Director

We acknowledge that we hold $5,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
We acknowledge that we hold $9,000,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.

USAA Life Insurance Company Of New York
By: BlackRock Financial Management, Inc., as investment

manager

By:   /s/ Violet Osterberg​ ​
Name: Violet Osterberg
Title:  Managing Director

We acknowledge that we hold $1,000,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.
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Accepted as of the date first written above.

The United States Life Insurance Company in the City
of New York
By: BlackRock Financial Management, Inc., as investment

manager

By:   /s/ Violet Osterberg​ ​
Name: Violet Osterberg
Title:  Managing Director

We acknowledge that we hold $2,500,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.
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Accepted as of the date first written above.

American Equity Investment Life Insurance Company
By: BlackRock Financial Management, Inc., as investment

manager

By:   /s/ Violet Osterberg​ ​
Name: Violet Osterberg
Title:  Managing Director

We acknowledge that we hold $3,000,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
We acknowledge that we hold $5,000,000 of the 3.27% Senior Notes,
Series C, due October 20, 2037.
We acknowledge that we hold $2,000,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.
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Accepted as of the date first written above.

The Prudential Insurance Company of America
By: PGIM, Inc. (as Investment Manager)

By:   /s/ Thomas Molzahn​ ​
Name: Thomas Molzahn
Title:   Vice President

We acknowledge that we hold $9,510,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.

Prudential Arizona Reinsurance Term Company
By: PGIM, Inc. (as Investment Manager)

By:   /s/ Thomas Molzahn​ ​
Name: Thomas Molzahn
Title:   Vice President

We acknowledge that we hold $3,490,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.
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Accepted as of the date first written above.

Nationwide Life Insurance Company

By:   /s/ Daniel Pendery​ ​
Name: Daniel Pendery
Title:  Authorized Signatory

We acknowledge that we hold $10,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
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Accepted as of the date first written above.

United of Omaha Life Insurance Company

By:   /s/ Justin P. Kavan​ ​
Name: Justin P. Kavan
Title:   Head of Private Placements

We acknowledge that we hold $7,000,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.

Companion Life Insurance Company

By:   /s/ Justin P. Kavan​ ​
Name: Justin P. Kavan
Title:   Head of Private Placements

We acknowledge that we hold $3,000,000 of the 3.52% Senior Notes,
Series D, due October 20, 2041.
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Accepted as of the date first written above.

Minnesota Life Insurance Company
American Republic Insurance Company
Blue Cross and Blue Shield of Florida, Inc.
Great Western Insurance Company
Polish National Alliance of the U.S. of N.A.
Catholic United Financial
By: Securian Asset Management, Inc.

By:   /s/ Johnathan Heshelman​ ​
Name: Johnathan Heshelman
Title:  Vice President

We acknowledge that Minnesota Life Insurance Company holds
$5,000,000 of the 2.75% Senior Notes, Series A, due October 20, 2028.
We acknowledge that American Republic Insurance Company holds
$700,000 of the 3.52% Senior Notes, Series D, due October 20, 2041.
We acknowledge that Blue Cross and Blue Shield of Florida, Inc. holds
$700,000 of the 3.52% Senior Notes, Series D, due October 20, 2041.
We acknowledge that Great Western Insurance Company holds
$700,000 of the 3.52% Senior Notes, Series D, due October 20, 2041.
We acknowledge that Polish National Alliance of the U.S. of N.A.
holds $700,000 of the 3.52% Senior Notes, Series D, due October 20,
2041.
We acknowledge that Catholic United Financial holds $200,000 of the
3.52% Senior Notes, Series D, due October 20, 2041.
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Accepted as of the date first written above.

CMFG Life Insurance Company
By: MEMBERS Capital Advisors, Inc., acting as

Investment Advisor

By:   /s/ Stan J. Van Aartsen​ ​
Name: Stan J. Van Aartsen
Title:  Managing Director, Investments

We acknowledge that we hold $3,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
We acknowledge that we hold $3,000,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
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Accepted as of the date first written above.

American United Life Insurance Company

By:   /s/ Craig Lehman​ ​
Name: Craig Lehman
Title:  VP, Fixed Income Securities

We acknowledge that we hold $5,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
We acknowledge that we hold $1,300,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
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Accepted as of the date first written above.

Woodmen of the World Life Insurance Society

By:   /s/ Jacob M. Day​ ​
Name: Jacob M. Day, CFA
Title:  VP & CIO

We acknowledge that we hold $3,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
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Accepted as of the date first written above.

Country Life Insurance Company

By:   /s/ John A. Jacobs​ ​
Name: John A. Jacobs
Title:  Director – Fixed Income

We acknowledge that we hold $1,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
We acknowledge that we hold $2,000,000 of the 3.03% Senior Notes,
Series B, due October 20, 2033.
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Accepted as of the date first written above.

Travelers Casualty and Surety Company of America

By:   /s/ Mark Vandermyde​ ​
Name: Mark Vandermyde
Title:  Senior Vice President

We acknowledge that we hold $2,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
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Accepted as of the date first written above.

Southern Farm Bureau Life Insurance Company

By:   /s/ Bradley Blakney​ ​
Name: Bradley Blakney
Title:  Sr Portfolio Manager

We acknowledge that we hold $1,000,000 of the 2.75% Senior Notes,
Series A, due October 20, 2028.
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EXHIBIT A

Note Purchase Agreement

[See Attached.]
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Exhibit A
to

First Amendment dated as of June 20, 2024 to
Note Purchase Agreement dated as of October 20, 2016

Copy of the Note Purchase Agreement dated as of October 20, 2016

Marked to Reflect:
First Amendment dated as of June 20, 2024

Double underscore indicates insertion.
Strikethrough indicates deletion.

Lincoln Electric Holdings, Inc.
The Lincoln Electric Company

Lincoln Electric International Holding Company
J.W. Harris Co., Inc.
Lincoln Global, Inc.

Techalloy, Inc.
Wayne Trail Technologies

Lincoln Electric Automation, Inc.

$350,000,000 Senior Notes

$100,000,000 2.75% Senior Notes, Series A, due October 20, 2028
$100,000,000 3.03% Senior Notes, Series B, due October 20, 2033
$100,000,000 3.27% Senior Notes, Series C, due October 20, 2037
$50,000,000 3.52% Senior Notes, Series D, due October 20, 2041

________________

Note Purchase Agreement

________________

Dated as of October 20, 2016
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Lincoln Electric Holdings, Inc.
The Lincoln Electric Company

Lincoln Electric International Holding Company
J.W. Harris Co., Inc.
Lincoln Global, Inc.

Techalloy, Inc.
Wayne Trail Technologies

Lincoln Electric Automation, Inc.

$100,000,000 2.75% Senior Notes, Series A, due October 20, 2028
$100,000,000 3.03% Senior Notes, Series B, due October 20, 2033
$100,000,000 3.27% Senior Notes, Series C, due October 20, 2037
$50,000,000 3.52% Senior Notes, Series D, due October 20, 2041

Dated as of October 20, 2016

To Each of the Purchasers Listed in

Schedule B Hereto:
Ladies and Gentlemen:

Lincoln Electric Holdings, Inc., an Ohio corporation (together with any successor thereto
that becomes a party hereto pursuant to Section 10.2, the “Company”), The Lincoln Electric
Company, an Ohio corporation (“Lincoln”), Lincoln Electric International Holding Company, a
Delaware corporation (“International”), J.W. Harris Co., Inc., an Ohio corporation (“Harris”),
Lincoln Global, Inc., a Delaware corporation (“Global”), Techalloy, Inc., a Delaware corporation
(“Techalloy”), and Wayne Trail Technologiesand Lincoln Electric Automation, Inc., an Ohio
corporation (“WayneAutomation” and with the Company, Lincoln, International, Harris, and Global
and Techalloy, each an “Obligor” and, collectively, the “Obligors”), jointly and severally agree with
each of the Purchasers as follows:

Section 1. Authorization of Notes; Release of Obligors.

Section 1.1. Authorization of Notes.  The Obligors will authorize the issue and sale of (i)
$100,000,000 aggregate principal amount of their 2.75% Senior Notes, Series A, due October 20,
2028 (the “Series A Notes”), (ii) $100,000,000 aggregate principal amount of their 3.03% Senior
Notes, Series B, due October 20, 2033 (the “Series B Notes”), (iii) $100,000,000 aggregate principal
amount of their 3.27% Senior Notes, Series C, due October 20, 2037 (the “Series C Notes”) and (iv)
$50,000,000 aggregate principal amount of their 3.52% Senior Notes, Series D, due October 20, 2041
(the “Series D Notes” and together with the Series A Notes, the Series B Notes and the Series C
Notes, the “Notes,” in each case as amended, restated or otherwise modified from time to time
pursuant to Section 17 and including any such notes issued in substitution therefor pursuant to
Section 13).  The Notes shall be substantially in the form set out in Schedule 1(a), Schedule 1(b),
Schedule 1(c) and Schedule 1(d).  Certain capitalized and other
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terms used in this Agreement are defined in Schedule A.  References to a “Schedule” are references
to a Schedule attached to this Agreement unless otherwise specified.  References to a “Section” are
references to a Section of this Agreement unless otherwise specified.

Section 1.2. Release of Obligors.  The holders of the Notes agree to discharge and release
any Obligor (other than the Company) from its obligations hereunder and under the Notes upon the
written request of the Company, including, but not limited to, if the Company sells, leases or
otherwise disposes of all or substantially all of the assets or all of the capital stock of such Obligor to
any Person (other than an Affiliate), provided that (i) such Obligor has been released and discharged
(or will be released and discharged concurrently with the release of such Obligor hereunder and under
the Notes), whether as a borrower, obligor and/or guarantor, from all obligations under all Material
Credit Facilities and the Company so certifies to the holders of the Notes in a certificate of a
Responsible Officer, (ii) at the time of such release and discharge, the Company shall deliver a
certificate of a Responsible Officer to the holders of the Notes stating that no Default or Event of
Default exists or results therefrom, and (iii) if any fee or other form of consideration is given to any
holder of Indebtedness of the Company for the purpose of such release, holders of the Notes shall
receive equivalent consideration.

Section 1.3. Additional Interest.  If the Total Leverage Ratio at any time exceeds 3.50 to
1.00, as evidenced by an Officer’s Certificate delivered pursuant to Section 7.2(a), the interest rate
payable on the Notes shall be increased by 0.75% (the “Incremental Interest”).  Such Incremental
Interest shall begin to accrue on the first day of the fiscal quarter following the fiscal quarter in
respect of which such Certificate was delivered, and shall continue to accrue until the Company has
provided an Officer’s Certificate pursuant to Section 7.2(a) demonstrating that, as of the last day of
the fiscal quarter in respect of which such Certificate is delivered, the Total Leverage Ratio is not
more than 3.50 to 1.00.  In the event such Officer’s Certificate is delivered, the Incremental Interest
shall cease to accrue on the last day of the fiscal quarter in respect of which such Certificate is
delivered.

Section 2. Sale and Purchase of Notes.

Subject to the terms and conditions of this Agreement, the Obligors will issue and sell to each
Purchaser and each Purchaser will purchase from the Obligors, at the Closing provided for in Section
3, Notes of the applicable series and in the principal amount specified opposite such Purchaser’s
name in Schedule B at the purchase price of 100% of the principal amount thereof.  The Purchasers’
obligations hereunder are several and not joint obligations and no Purchaser shall have any liability to
any Person for the performance or non-performance of any obligation by any other Purchaser
hereunder.

Section 3. Closing.

The sale and purchase of each series of Notes to be purchased by each Purchaser shall occur
at the offices of Chapman and Cutler LLP, 111 West Monroe St., Chicago, Illinois 60603, at 10:00
a.m. Central time, at a closing (the “Closing”) on October 20, 2016.  At the Closing, the Obligors
will deliver to each Purchaser or their special counsel the Notes to be purchased by such Purchaser in
the form of a single Note for each applicable series (or such greater number of Notes

Lincoln Electric Holdings, Inc. Note Purchase Agreement



-3-

of the applicable series in denominations of at least $100,000 as such Purchaser may request, dated
the date of the Closing and registered in such Purchaser’s name (or in the name of its nominee),
against delivery by such Purchaser to the Obligors or their order of immediately available funds in
the amount of the purchase price therefor by wire transfer of immediately available funds for the
account of the Obligors to:

Bank Name: KeyBank, N.A.
Address:  127 Public Square, Cleveland, OH 44114
Beneficiary:  The Lincoln Electric Company
Account:  000-014-9181
ABA:  041001039
SWIFT:  KEYBUS33  

If at the Closing the Obligors shall fail to tender such Notes to any Purchaser as provided
above in this Section 3, or any of the conditions specified in Section 4 shall not have been fulfilled to
such Purchaser’s satisfaction, such Purchaser shall, at its election, be relieved of all further
obligations under this Agreement, without thereby waiving any rights such Purchaser may have by
reason of any of the conditions specified in Section 4 not having been fulfilled to such Purchaser’s
satisfaction or such failure by the Obligors to tender such Notes.

Section 4. Conditions to Closing.

Each Purchaser’s obligation to purchase and pay for the Notes to be sold to such Purchaser at
the Closing is subject to the fulfillment to such Purchaser’s satisfaction, prior to or at the Closing, of
the following conditions:

Section 4.1. Representations and Warranties.  The representations and warranties of the
Obligors under Section 5 of this Agreement shall be correct when made and at the Closing.

Section 4.2. Performance; No Default.  The Obligors shall have performed and complied
with all material agreements and conditions contained in this Agreement required to be performed or
complied with by the Obligors prior to or at the Closing.  Before and after giving effect to the issue
and sale of the applicable Notes (and the application of the proceeds thereof as contemplated by
Section 5.14), (i) no Default or Event of Default shall have occurred and be continuing and (ii) no
Change of Control shall have occurred.  

Section 4.3. Compliance Certificates.

(a) Officer’s Certificate.  Each Obligor shall have delivered to such Purchaser an Officer’s
Certificate, dated the date of the Closing, certifying that the conditions specified in Sections 4.1, 4.2
and 4.9 have been fulfilled.

(b) Secretary’s Certificate.  Each Obligor shall have delivered to such Purchaser a certificate
of its Secretary or Assistant Secretary, dated the date of the Closing, certifying as to (i) the resolutions
attached thereto and other corporate proceedings relating to the authorization, execution and delivery
of the Notes and this Agreement and (ii) such Obligor’s organizational

Lincoln Electric Holdings, Inc. Note Purchase Agreement
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documents as then in effect.

Section 4.4. Opinions of Counsel.  Such Purchaser shall have received opinions in form and
substance reasonably satisfactory to such Purchaser, dated the date of the Closing (a) from Jones Day,
counsel for the Obligors, covering the matters set forth in Schedule 4.4(a) (and the Obligors hereby
instruct their counsel to deliver such opinion to the Purchasers) and (b) from Chapman and Cutler
LLP, the Purchasers’ special counsel in connection with such transactions, substantially in the form
set forth in Schedule 4.4(b) and covering such other matters incident to such transactions as such
Purchaser may reasonably request.

Section 4.5. Purchase Permitted By Applicable Law, Etc.  On the date of the Closing such
Purchaser’s purchase of Notes shall (a) be permitted by the laws and regulations of each jurisdiction
to which such Purchaser is subject, without recourse to provisions (such as section 1405(a)(8) of the
New York Insurance Law) permitting limited investments by insurance companies without restriction
as to the character of the particular investment, (b) not violate any applicable law or regulation
(including, without limitation, Regulation T, U or X of the Board of Governors of the Federal
Reserve System) and (c) not subject such Purchaser to any tax, penalty or liability under or pursuant
to any applicable law or regulation, which law or regulation was not in effect on the date hereof.  If
requested by such Purchaser, such Purchaser shall have received an Officer’s Certificate certifying as
to such matters of fact as such Purchaser may reasonably specify to enable such Purchaser to
determine whether such purchase is so permitted.

Section 4.6. Sale of Other Notes.  Contemporaneously with the Closing the Obligors shall
sell to each other Purchaser and each other Purchaser shall purchase the Notes to be purchased by it
at the Closing as specified in Schedule B.

Section 4.7. Payment of Special Counsel Fees.  Without limiting Section 15.1, the Obligors
shall have paid on or before the Closing the fees, charges and disbursements of the Purchasers’
special counsel referred to in Section 4.4 to the extent reflected in a statement of such counsel
rendered to the Obligors at least one Business Day prior to the Closing.

Section 4.8. Private Placement Number.  A Private Placement Number issued by Standard
& Poor’s CUSIP Service Bureau (in cooperation with the SVO) shall have been obtained for each
series of the Notes.

Section 4.9. Changes in Corporate Structure.   No Obligor shall have changed its
jurisdiction of incorporation or organization, as applicable, or been a party to any merger or
consolidation or succeeded to all or any substantial part of the liabilities of any other entity, at any
time following the date of the most recent financial statements referred to in Schedule 5.5.  

Section 4.10. Funding Instructions.  At least three Business Days prior to the date of the
Closing, each Purchaser shall have received written instructions signed by a Responsible Officer on
letterhead of the Obligors confirming the information specified in Section 3 including (i) the name
and address of the transferee bank, (ii) such transferee bank’s ABA number and (iii) the account name
and number into which the purchase price for the Notes is to be deposited.

Lincoln Electric Holdings, Inc. Note Purchase Agreement
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Section 4.11. Proceedings and Documents.   All corporate and other proceedings in
connection with the transactions contemplated by this Agreement and all documents and instruments
incident to such transactions shall be satisfactory to such Purchaser and its special counsel, and such
Purchaser and its special counsel shall have received all such counterpart originals or certified or
other copies of such documents as such Purchaser or such special counsel may reasonably request.

Section 5. Representations and Warranties of the Obligors.

Each Obligor represents and warrants to each Purchaser that:

Section 5.1. Organization; Power and Authority.   Each Obligor is a corporation duly
organized, validly existing and in good standing under the laws of its jurisdiction of incorporation,
and is duly qualified as a foreign corporation and is in good standing in each jurisdiction in which
such qualification is required by law, other than those jurisdictions as to which the failure to be so
qualified or in good standing would not, individually or in the aggregate, have a Material Adverse
Effect.  Each Obligor has the corporate power and authority to own or hold under lease the properties
it purports to own or hold under lease, to transact the business it transacts and proposes to transact, to
execute and deliver this Agreement and the Notes and to perform the provisions hereof and thereof.

Section 5.2. Authorization, Etc.  This Agreement and the Notes have been duly authorized
by all necessary corporate action on the part of each Obligor, and this Agreement constitutes, and
upon execution and delivery thereof each Note will constitute, a legal, valid and binding obligation of
each Obligor enforceable against each Obligor in accordance with its terms, except as such
enforceability may be limited by (i) applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally and (ii) general principles
of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

Section 5.3. Disclosure.  The Obligors, through their agent, Merrill Lynch, Pierce, Fenner &
Smith Incorporated, has delivered to each Purchaser a copy of the Lincoln Electric Investor
Presentation, as posted to Intralinks on June 29, 2016 (the “Investor Presentation”), relating to the
transactions contemplated hereby.   This Agreement, the Investor Presentation, the financial
statements listed in Schedule 5.5 and the documents, certificates or other writings delivered to the
Purchasers by or on behalf of the Obligors after December 31, 2015 but on or prior to July 19, 2016
in connection with the transactions contemplated hereby and identified in Schedule 5.3 (this
Agreement, the Investor Presentation and such documents, certificates or other writings and such
financial statements delivered to each Purchaser being referred to, collectively, as the “Disclosure
Documents”), taken as a whole, do not contain any untrue statement of a material fact or omit to
state any material fact necessary to make the statements therein not materially misleading in light of
the circumstances under which they were made.  Except as disclosed in the Disclosure Documents,
since December 31, 2015 there has been no change in the financial condition, operations, business or
properties of any Obligor and its Subsidiaries, taken as a whole, except changes that would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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Section 5.4. Organization and Ownership of Shares of Subsidiaries; Affiliates.   (a)
Schedule 5.4 contains (except as noted therein) complete and correct lists of the Company’s
Subsidiaries, showing, as to each Subsidiary, the name thereof, the jurisdiction of its organization,
and the percentage of shares of each class of its capital stock or similar equity interests outstanding
owned by the Company and each other Subsidiary.  Each of the Obligors (other than the Company) is
wholly-owned by the Company, either directly or indirectly through one or more wholly-owned
Subsidiaries.

(b) All of the outstanding shares of capital stock or similar equity interests of each
Subsidiary shown in Schedule 5.4 as being owned by the Company and its Subsidiaries have been
validly issued, are fully paid and non-assessable and are owned by the Company or another
Subsidiary free and clear of any Lien that is prohibited by this Agreement.

(c) Each Subsidiary listed on Schedule 5.4 is a corporation or other legal entity duly
organized, validly existing and, where applicable, in good standing under the laws of its jurisdiction
of organization, and is duly qualified as a foreign corporation or other legal entity and, where
applicable, is in good standing in each jurisdiction in which such qualification is required by law,
other than those jurisdictions as to which the failure to be so qualified or in good standing would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.   Each
such Subsidiary has the corporate or other power and authority to own or hold under lease the
properties it purports to own or hold under lease and to transact the business it transacts and proposes
to transact.

Section 5.5. Financial Statements; Material Liabilities.   Since December 31, 2015 the
Company has delivered to each Purchaser copies of the financial statements of the Company and its
Subsidiaries listed on Schedule 5.5.  All of such financial statements (including in each case the
related schedules and notes) fairly present in all material respects the consolidated financial position
of the Company and its Subsidiaries as of the respective dates specified in such Schedule and the
consolidated results of their operations and cash flows for the respective periods so specified and
have been prepared in accordance with GAAP consistently applied throughout the periods involved
except as set forth in the notes thereto (subject, in the case of any interim financial statements, to
normal year-end adjustments).    The Company and its Subsidiaries do not have any Material
liabilities that are not disclosed in the Disclosure Documents.

Section 5.6. Compliance with Laws, Other Instruments, Etc.  The execution, delivery and
performance by each Obligor of this Agreement and the Notes will not (i) contravene, result in any
breach of, or constitute a default under, or result in the creation of any Lien in respect of any property
of any Obligor or any Subsidiary under, (A) any indenture, mortgage, deed of trust, loan, purchase or
credit agreement, lease, corporate charter or by-laws, shareholders agreement or (B) any other
agreement or instrument evidencing Indebtedness   listed on Schedule 5.15 to which any Obligor or
any Subsidiary is bound or by which any Obligor or any Subsidiary or any of their respective
properties may be bound or affected, (ii) conflict with or result in a breach of any of the terms,
conditions or provisions of any order, judgment, decree or ruling of any court, arbitrator or
Governmental Authority applicable to any Obligor or any Subsidiary or (iii) violate any provision of
any statute or other rule or regulation of any Governmental Authority applicable to any Obligor or
any Subsidiary.
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Section 5.7. Governmental Authorizations, Etc.  No consent, approval or authorization of,
or registration, filing or declaration with, any Governmental Authority is required in connection with
the execution, delivery or performance by each Obligor of this Agreement or the Notes.

Section 5.8. Litigation; Observance of Statutes and Orders.   (a) There are no actions,
suits, investigations or proceedings pending or, to the best knowledge of any Obligor, threatened
against or affecting any Obligor or any Subsidiary or any property of any Obligor or any Subsidiary
in any court or before any arbitrator of any kind or before or by any Governmental Authority that
would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(b) No Obligor nor any Subsidiary is (i) in violation of any order, judgment, decree or ruling
of any court, arbitrator or Governmental Authority or (ii) in violation of any applicable law,
ordinance, rule or regulation of any Governmental Authority (including, without limitation,
Environmental Laws, the USA PATRIOT Act or any of the other laws and regulations that are
referred to in Section 5.16), which default or violation would, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect.

Section 5.9. Taxes.   The Company and its Subsidiaries have filed all tax returns that are
required to have been filed in any jurisdiction, and have paid all taxes shown to be due and payable
on such returns and all other taxes and assessments payable by them, to the extent such taxes and
assessments have become due and payable and before they have become delinquent, except for any
taxes and assessments (i) the amount of which, individually or in the aggregate, is not Material or (ii)
the amount, applicability or validity of which is currently being contested in good faith by
appropriate proceedings and with respect to which the Company or a Subsidiary, as the case may be,
has established adequate reserves in accordance with GAAP.  The U.S. federal income tax liabilities
of the Company and its Subsidiaries have been finally determined (whether by reason of completed
audits or the statute of limitations having run) for all fiscal years up to and including the fiscal year
ended December 31, 2012.

Section 5.10. Title to Property; Leases.  The Obligors and their Subsidiaries have good and
sufficient title to their respective Material properties, including all such properties reflected in the
most recent audited balance sheet referred to in Section 5.5 or purported to have been acquired by
any Obligor or any Subsidiary after such date (except as sold or otherwise disposed of in the ordinary
course of business), in each case free and clear of Liens prohibited by this Agreement, except for
those defects in title and Liens that, individually or in the aggregate, would not reasonably be
expected to have a Material Adverse Effect.  All Material leases are valid and subsisting and are in
full force and effect in all material respects.

Section 5.11. Licenses, Permits, Etc.  The Obligors and their Subsidiaries own or possess all
licenses, permits, franchises, authorizations, patents, copyrights, proprietary software, service marks,
trademarks and trade names, or rights thereto, that individually or in the aggregate are Material,
without known conflict with the rights of others, except for those conflicts that, individually or in the
aggregate, would not have a Material Adverse Effect.

Section 5.12. Compliance with ERISA.   (a)  The Obligors and each ERISA Affiliate have
operated and administered each Plan in compliance with all applicable laws except for such
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instances of noncompliance as have not resulted in and would not reasonably be expected to result in
a Material Adverse Effect.  None of the Obligors nor any ERISA Affiliate has incurred any liability
pursuant to Title I or IV of ERISA or the penalty or excise tax provisions of the Code relating to
employee benefit plans (as defined in section 3 of ERISA), and no event, transaction or condition has
occurred or exists that would reasonably be expected to result in the incurrence of any such liability
by any Obligor or any ERISA Affiliate, or in the imposition of any Lien on any of the rights,
properties or assets of any Obligor or any ERISA Affiliate, in either case pursuant to Title I or IV of
ERISA or to section 430(k) of the Code or to any such penalty or excise tax provisions under the
Code or federal law or section 4068 of ERISA or by the granting of a security interest in connection
with the amendment of a Plan, other than such liabilities or Liens as would not be individually or in
the aggregate Material.

(b) The present value of the aggregate benefit liabilities under each of the Plans (other than
Multiemployer Plans), determined as of the end of such Plan’s most recently ended plan year on the
basis of the actuarial assumptions specified for funding purposes in such Plan’s most recent actuarial
valuation report, did not exceed the aggregate current value of the assets of such Plan allocable to
such benefit liabilities.  The term “benefit liabilities” has the meaning specified in section 4001 of
ERISA and the terms “current value” and “present value” have the meaning specified in section 3
of ERISA.

(c) None of the Obligors nor its ERISA Affiliates have incurred withdrawal liabilities (and
are not subject to contingent withdrawal liabilities) under section 4201 or 4204 of ERISA in respect
of Multiemployer Plans that individually or in the aggregate are Material.

(d) The expected postretirement benefit obligation (determined as of the last day of the
Company’s most recently ended fiscal year in accordance with Financial Accounting Standards Board
Accounting Standards Codification Topic 715-60, without regard to liabilities attributable to
continuation coverage mandated by section 4980B of the Code) of the Company and its Subsidiaries
is not Material.

(e) The execution and delivery of this Agreement and the issuance and sale of the Notes
hereunder will not involve any transaction that is subject to the prohibitions of section 406 of ERISA
or in connection with which a tax could be imposed pursuant to section 4975(c)(1)(A)-(D) of the
Code.   The representation by the Obligors to each Purchaser in the first sentence of this Section
5.12(e) is made in reliance upon and subject to the accuracy of such Purchaser’s representation in
Section 6.2 as to the sources of the funds to be used to pay the purchase price of the Notes to be
purchased by such Purchaser.

Section 5.13. Private Offering by the Obligors.  None of the Obligors nor anyone acting on
its behalf has offered the Notes or any similar Securities for sale to, or solicited any offer to buy the
Notes or any similar Securities from, or otherwise approached or negotiated in respect thereof with,
any Person other than the Purchasers and not more than 60 other Institutional Investors, each of
which has been offered the Notes at a private sale for investment.  None of the Obligors or anyone
acting on its behalf has taken, or will take, any action that would subject the issuance or sale of the
Notes to the registration requirements of section 5 of the Securities Act.
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Section 5.14. Use of Proceeds; Margin Regulations.  The Obligors will apply the proceeds
of the sale of the Notes hereunder for the repayment of existing Indebtedness and for general
corporate purposes.   No part of the proceeds from the sale of the Notes hereunder will be used,
directly or indirectly, for the purpose of buying or carrying any margin stock within the meaning of
Regulation U of the Board of Governors of the Federal Reserve System (12 CFR 221), or for the
purpose of buying or carrying or trading in any Securities under such circumstances as to involve the
Obligors in a violation of Regulation X of said Board (12 CFR 224) or to involve any broker or
dealer in a violation of Regulation T of said Board (12 CFR 220).  Margin stock does not constitute
more than 5% of the value of the consolidated assets of the Company and its Subsidiaries and none of
the Obligors has any present intention that margin stock will constitute more than 5% of the value of
such assets.   As used in this Section, the terms “margin stock” and “purpose of buying or
carrying” shall have the meanings assigned to them in said Regulation U.

Section 5.15. Existing Indebtedness.   (a) Except as described therein, Schedule 5.15 sets
forth a complete and correct list of all outstanding Indebtedness of the Company and its Subsidiaries,
the outstanding principal amount of which exceeds $5,000,000, as of September 30, 2016 (including
descriptions of the obligors and obligees, principal amounts outstanding, any collateral therefor and
any Guaranties thereof), since which date there has been no Material change in the amounts, interest
rates, sinking funds, installment payments or maturities of the Indebtedness of the Obligors and their
Subsidiaries.   None of the Obligors nor any Subsidiary is in default and no waiver of default is
currently in effect, in the payment of any principal or interest on any Indebtedness of any Obligor or
such Subsidiary and no event or condition exists with respect to any Indebtedness of any Obligor or
any Subsidiary the outstanding principal amount of which exceeds $5,000,000 that would permit (or
that with notice or the lapse of time, or both, would permit) one or more Persons to cause such
Indebtedness to become due and payable before its stated maturity or before its regularly scheduled
dates of payment.

(b) None of the Obligors nor any Subsidiary is a party to, or otherwise subject to any
provision contained in, any instrument evidencing Indebtedness of any Obligor or such Subsidiary,
any agreement relating thereto or any other agreement (including, but not limited to, its charter or any
other organizational document) which limits the amount of, or otherwise imposes restrictions on the
incurring of, Indebtedness of the Obligors, except as disclosed in Schedule 5.15.

Section 5.16. Foreign Assets Control Regulations, Etc.   (a) None of the Obligors nor any
Controlled Entity is (i) a Person whose name appears on the list of Specially Designated Nationals
and Blocked Persons published by the Office of Foreign Assets Control, United States Department of
the Treasury (“OFAC”) (an “OFAC Listed Person”) (ii) an agent, department, or instrumentality of,
or is otherwise beneficially owned by, controlled by or acting on behalf of, directly or indirectly, (x)
any OFAC Listed Person or (y) any Person, entity, organization, foreign country or regime that is
subject to any OFAC Sanctions Program, or (iii) otherwise blocked, subject to sanctions under or
engaged in any activity in violation of other United States economic sanctions, including but not
limited to, the Trading with the Enemy Act, the International Emergency Economic Powers Act, the
Comprehensive Iran Sanctions, Accountability and Divestment Act (“CISADA”) or any similar law
or regulation with respect to Iran or any other country, the Sudan Accountability and Divestment Act,
any OFAC Sanctions Program, or any economic sanctions regulations administered and enforced by
the United States or any enabling
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legislation or executive order relating to any of the foregoing (collectively, “U.S. Economic
Sanctions”) (each OFAC Listed Person and each other Person, entity, organization and government
of a country described in clause (i), clause (ii) or clause (iii), a “Blocked Person”).  None of the
Obligors nor any Controlled Entity has been notified that its name appears or may in the future
appear on a state list of Persons that engage in investment or other commercial activities in Iran or
any other country that is subject to U.S. Economic Sanctions.

(b) No part of the proceeds from the sale of the Notes hereunder constitutes or will
constitute funds obtained on behalf of any Blocked Person or will otherwise be used by the Obligors
or any Controlled Entity, directly or indirectly, (i) in connection with any investment in, or any
transactions or dealings with, any Blocked Person, or (ii) otherwise in violation of U.S. Economic
Sanctions.

(c) None of the Obligors nor any Controlled Entity (i) has been found in violation of,
charged with, or convicted of, money laundering, drug trafficking, terrorist-related activities or other
money laundering predicate crimes under the Currency and Foreign Transactions Reporting Act of
1970 (otherwise known as the Bank Secrecy Act), the USA PATRIOT Act or any other United States
law or regulation governing such activities (collectively, “Anti-Money Laundering Laws”) or any
U.S. Economic Sanctions violations, (ii) to the Obligors’ actual knowledge after making due inquiry,
is under investigation by any Governmental Authority for possible violation of Anti-Money
Laundering Laws or any U.S. Economic Sanctions violations, (iii) has been assessed civil penalties
under any Anti-Money Laundering Laws or any U.S. Economic Sanctions, or (iv) has had any of its
funds seized or forfeited in an action under any Anti-Money Laundering Laws.  The Obligors have
established procedures and controls which they reasonably believe are adequate (and otherwise
comply with applicable law) to ensure that the Obligors and each Controlled Entity is and will
continue to be in compliance with all applicable current and future Anti-Money Laundering Laws and
U.S. Economic Sanctions.

(d) (1) None of the Obligors nor any Controlled Entity (i) has been charged with, or
convicted of bribery or any other anti-corruption related activity under any applicable law or
regulation in a U.S. or any non-U.S. country or jurisdiction, including but not limited to, the U.S.
Foreign Corrupt Practices Act and the U.K. Bribery Act 2010 (collectively, “Anti-Corruption
Laws”), (ii) to the Obligors’ actual knowledge after making due inquiry, is under investigation by any
U.S. or non-U.S. Governmental Authority for possible violation of Anti-Corruption Laws, (iii) has
been assessed civil or criminal penalties under any Anti-Corruption Laws or (iv) has been or is the
target of sanctions imposed by the United Nations or the European Union;

(2) To the Obligors’ actual knowledge after making due inquiry, none of the Obligors nor
any Controlled Entity has, within the last five years, directly or indirectly offered, promised, given,
paid or authorized the offer, promise, giving or payment of anything of value to a Governmental
Official or a commercial counterparty for the purposes of: (i) influencing any act, decision or failure
to act by such Governmental Official in his or her official capacity or such commercial counterparty,
(ii) inducing a Governmental Official to do or omit to do any act in violation of the Governmental
Official’s lawful duty, or (iii) inducing a Governmental Official or a commercial counterparty to use
his or her influence with a government or instrumentality to affect any act or decision of such
government or entity; in each case in order to obtain, retain or
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direct business or to otherwise secure an improper advantage in material violation of any applicable
law or regulation or which would cause any holder to be in violation of any law or regulation
applicable to such holder; and

(3) No part of the proceeds from the sale of the Notes hereunder will be used, directly or
indirectly, for any improper payments, including bribes, to any Governmental Official or commercial
counterparty in order to obtain, retain or direct business or obtain any improper advantage.   Each
Obligor has established procedures and controls which it reasonably believes are adequate (and
otherwise comply with applicable law) to ensure that each Obligor and each Controlled Entity is and
will continue to be in compliance with all applicable current and future Anti-Corruption Laws.

Section 5.17. Status under Certain Statutes.   None of the Obligors nor any Subsidiary is
subject to regulation under the Investment Company Act of 1940, as amended, the Public Utility
Holding Company Act of 2005, as amended, the ICC Termination Act of 1995, as amended, or the
Federal Power Act, as amended.

Section 6. Representations of the Purchasers.

Section 6.1. Purchase for Investment.   Each Purchaser severally represents that it is
purchasing the Notes for its own account or for one or more separate accounts maintained by such
Purchaser or for the account of one or more pension or trust funds and not with a view to the
distribution thereof, provided that the disposition of such Purchaser’s or their property shall at all
times be within such Purchaser’s or their control.  Each Purchaser understands that the Notes have
not been registered under the Securities Act and may be resold only if registered pursuant to the
provisions of the Securities Act or if an exemption from registration is available, except under
circumstances where neither such registration nor such an exemption is required by law, and that the
Obligors are not required to register the Notes.

Section 6.2. Source of Funds.  Each Purchaser severally represents that at least one of the
following statements is an accurate representation as to each source of funds (a “Source”) to be used
by such Purchaser to pay the purchase price of the Notes to be purchased by such Purchaser
hereunder:

(a) the Source is an “insurance company general account” (as the term is defined
in the United States Department of Labor’s Prohibited Transaction Exemption (“PTE”) 95-
60) in respect of which the reserves and liabilities (as defined by the annual statement for life
insurance companies approved by the NAIC (the “NAIC Annual Statement”)) for the
general account contract(s) held by or on behalf of any employee benefit plan together with
the amount of the reserves and liabilities for the general account contract(s) held by or on
behalf of any other employee benefit plans maintained by the same employer (or affiliate
thereof as defined in PTE 95-60) or by the same employee organization in the general account
do not exceed 10% of the total reserves and liabilities of the general account (exclusive of
separate account liabilities) plus surplus as set forth in the NAIC Annual Statement filed with
such Purchaser’s state of domicile; or

Lincoln Electric Holdings, Inc. Note Purchase Agreement



-12-

(b) the Source is a separate account that is maintained solely in connection with
such Purchaser’s fixed contractual obligations under which the amounts payable, or credited,
to any employee benefit plan (or its related trust) that has any interest in such separate account
(or to any participant or beneficiary of such plan (including any annuitant)) are not affected in
any manner by the investment performance of the separate account; or

(c) the Source is either (i) an insurance company pooled separate account, within
the meaning of PTE 90-1 or (ii) a bank collective investment fund, within the meaning of the
PTE 91-38 and, except as disclosed by such Purchaser to the Obligors in writing pursuant to
this clause (c), no employee benefit plan or group of plans maintained by the same employer
or employee organization beneficially owns more than 10% of all assets allocated to such
pooled separate account or collective investment fund; or

(d) the Source constitutes assets of an “investment fund” (within the meaning of
Part VI of PTE 84-14 (the “QPAM Exemption”)) managed by a “qualified professional asset
manager” or “QPAM” (within the meaning of Part VI of the QPAM Exemption), no employee
benefit plan’s assets that are managed by the QPAM in such investment fund, when combined
with the assets of all other employee benefit plans established or maintained by the same
employer or by an affiliate (within the meaning of Part VI(c)(1) of the QPAM Exemption) of
such employer or by the same employee organization and managed by such QPAM, represent
more than 20% of the total client assets managed by such QPAM, the conditions of Part I(c)
and (g) of the QPAM Exemption are satisfied, neither the QPAM nor a person controlling or
controlled by the QPAM maintains an ownership interest in the Obligors that would cause the
QPAM and any Obligor to be “related” within the meaning of Part VI(h) of the QPAM
Exemption and the identity of such QPAM has been disclosed to the Obligors in writing
pursuant to this clause (d);or

(e) the Source constitutes assets of a “plan(s)” (within the meaning of Part IV(h)
of PTE 96-23 (the “INHAM Exemption”)) managed by an “in-house asset manager” or
“INHAM” (within the meaning of Part IV(a) of the INHAM Exemption), the conditions of
Part I(a), (g) and (h) of the INHAM Exemption are satisfied, neither the INHAM nor a person
controlling or controlled by the INHAM (applying the definition of “control” in Part IV(d)(3)
of the INHAM Exemption) owns a 10% or more interest in any Obligor and (i) the identity of
such INHAM and (ii) the name(s) of the employee benefit plan(s) whose assets constitute the
Source have been disclosed to the Obligors in writing pursuant to this clause (e); or

(f) the Source is a governmental plan; or

(g) the Source is one or more employee benefit plans, or a separate account or
trust fund comprised of one or more employee benefit plans, each of which has been
identified to the Obligors in writing pursuant to this clause (g); or

(h) the Source does not include assets of any employee benefit plan, other than a
plan exempt from the coverage of ERISA.
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As used in this Section 6.2, the terms “employee benefit plan,” “governmental plan,” and
“separate account” shall have the respective meanings assigned to such terms in section 3 of
ERISA.

Section 7. Information as to Obligors.

Section 7.1. Financial and Business Information.   The Obligors shall deliver to each
Purchaser and each holder of a Note that is an Institutional Investor:

(a) Quarterly Statements — within 60 days (or such shorter period as is the earlier
of (x) 15 days greater than the period applicable to the filing of the Company’s Quarterly
Report on Form 10-Q (the “Form 10-Q”) with the SEC regardless of whether the Company
is subject to the filing requirements thereof and (y) the date by which such financial
statements are required to be delivered under any Material Credit Facility or the date on
which such corresponding financial statements are delivered under any Material Credit
Facility if such delivery occurs earlier than such required delivery date) after the end of each
quarterly fiscal period in each fiscal yearFiscal Year of the Company (other than the last
quarterly fiscal period of each such fiscal yearFiscal Year), duplicate copies of,

(i) an unaudited consolidated balance sheet of the Company and its
Subsidiaries as at the end of such quarter, and

(ii) unaudited consolidated statements of income and cash flows of the
Company and its Subsidiaries, for such quarter,

setting forth in each case in comparative form the figures for the corresponding periods in the
previous fiscal yearFiscal Year, all in reasonable detail, prepared in accordance with GAAP
applicable to quarterly financial statements generally, and certified by a Senior Financial
Officer as fairly presenting, in all material respects, the financial position of the companies
being reported on and their results of operations and cash flows, subject to changes resulting
from year-end adjustments, provided that delivery within the time period specified above of
copies of the Company’s Form 10-Q prepared in compliance with the requirements therefor
and filed with the SEC shall be deemed to satisfy the requirements of this Section 7.1(a);

(b) Annual Statements — within 105 days (or such shorter period as is the earlier
of (x) 15 days greater than the period applicable to the filing of the Company’s Annual Report
on Form 10-K (the “Form 10-K”) with the SEC regardless of whether the Company is
subject to the filing requirements thereof and (y) the date by which such financial statements
are required to be delivered under any Material Credit Facility or the date on which such
corresponding financial statements are delivered under any Material Credit Facility if such
delivery occurs earlier than such required delivery date) after the end of each fiscal yearFiscal
Year of the Company, duplicate copies of

(i) a consolidated balance sheet of the Company and its Subsidiaries as
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at the end of such year, and

(ii) consolidated statements of income, changes in shareholders’ equity and
cash flows of the Company and its Subsidiaries for such year,

setting forth in each case in comparative form the figures for the previous fiscal yearFiscal
Year, all in reasonable detail, prepared in accordance with GAAP, and accompanied by an
opinion thereon (without a “going concern” or similar qualification or exception and without
any qualification or exception as to the scope of the audit on which such opinion is based) of
independent public accountants of recognized national standing, which opinion shall state that
such financial statements present fairly, in all material respects, the financial position of the
companies being reported upon and their results of operations and cash flows and have been
prepared in conformity with GAAP, and that the examination of such accountants in
connection with such financial statements has been made in accordance with generally
accepted auditing standards, and that such audit provides a reasonable basis for such opinion
in the circumstances, provided that the delivery within the time period specified above of the
Company’s Form 10-K for such fiscal yearFiscal Year (together with the Company’s annual
report to shareholders, if any, prepared pursuant to Rule 14a-3 under the Securities Exchange
Act of 1934) prepared in accordance with the requirements therefor and filed with the SEC,
shall be deemed to satisfy the requirements of this Section 7.1(b);

(c) SEC and Other Reports — promptly upon their becoming available, one copy
of (i) each financial statement, report, notice or proxy statement sent by the Company or any
Subsidiary to its public Securities holders generally, and (ii) each regular or periodic report,
each registration statement that shall have become effective (without exhibits except as
expressly requested by such Purchaser or holder), and each final prospectus and all
amendments thereto filed by the Company or any Subsidiary with the SEC;

(d) Notice of Default or Event of Default — promptly, and in any event within five
days after a Responsible Officer becoming aware of the existence of any Default or Event of
Default, a written notice specifying the nature and period of existence thereof and what action
the Obligors are taking or proposes to take with respect thereto;

(e) ERISA Matters — promptly, and in any event within ten days after a
Responsible Officer becoming aware of any of the following, a written notice setting forth the
nature thereof and the action, if any, that any Obligor or an ERISA Affiliate proposes to take
with respect thereto:

(i) with respect to any Plan, any reportable event, as defined in section
4043(c) of ERISA and the regulations thereunder, for which notice thereof has not
been waived pursuant to such regulations as in effect on the date hereof; or

(ii) the taking by the PBGC of steps to institute, or the threatening by the
PBGC of the institution of, proceedings under section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Plan, or the receipt
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by any Obligor or any ERISA Affiliate of a notice from a Multiemployer Plan that
such action has been taken by the PBGC with respect to such Multiemployer Plan; or

(iii) any event, transaction or condition that could result in the incurrence of
any liability by any Obligor or any ERISA Affiliate pursuant to Title I or IV of ERISA
or the penalty or excise tax provisions of the Code relating to employee benefit plans,
or in the imposition of any Lien on any of the rights, properties or assets of any
Obligor or any ERISA Affiliate pursuant to Title I or IV of ERISA or such penalty or
excise tax provisions, if such liability or Lien, taken together with any other such
liabilities or Liens then existing, would reasonably be expected to have a Material
Adverse Effect; or

(iv) receipt of notice of the imposition of a Material financial penalty
(which for this purpose shall mean any tax, penalty or other liability, whether by way
of indemnity or otherwise) with respect to one or more Non-U.S. Plans; and

(f) Requested Information — with reasonable promptness, such other data and
information relating to the business, operations, affairs, financial condition, assets or
properties of the Company or any of its Subsidiaries (including, but without limitation, actual
copies of the Company’s Form 10-Q and Form 10-K) or relating to the ability of the Obligors
to perform their obligations hereunder and under the Notes as from time to time may be
reasonably requested by any such Purchaser or holder of a Note.

Section 7.2. Officer’s Certificate.  Each set of financial statements delivered to a Purchaser
or a holder of a Note pursuant to Section 7.1(a) or Section 7.1(b) shall be accompanied by a
certificate of a Senior Financial Officer:

(a) Covenant Compliance — setting forth the information from such financial
statements that is required in order to establish whether the Obligors were in compliance with
the requirements of Section 10 during the quarterly or annual period covered by the
statements then being furnished, (including with respect to each such provision that involves
mathematical calculations, the information from such financial statements that is required to
perform such calculations) and detailed calculations of the maximum or minimum amount,
ratio or percentage, as the case may be, permissible under the terms of such Section, and the
calculation of the amount, ratio or percentage then in existence.   In the event that the
Company or any Subsidiary has made an election to measure any financial liability using fair
value (which election is being disregarded for purposes of determining compliance with this
Agreement pursuant to Section 22.2) as to the period covered by any such financial statement,
such Senior Financial Officer’s certificate as to such period shall include a reconciliation from
GAAP with respect to such election; and

(b) Event of Default — certifying that such Senior Financial Officer has reviewed
the relevant terms hereof and has made, or caused to be made, under his or her supervision, a
review of the transactions and conditions of the Obligors and their Subsidiaries from the
beginning of the quarterly or annual period covered by the statements

​ ​ 
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then being furnished to the date of the certificate and that such review shall not have disclosed
the existence during such period of any condition or event that constitutes a Default or an
Event of Default or, if any such condition or event existed or exists, specifying the nature and
period of existence thereof and what action any Obligor shall have taken or proposes to take
with respect thereto.

Section 7.3. Visitation.  The Obligors shall permit the representatives of each Purchaser and
each holder of a Note that is an Institutional Investor:

(a) No Default — if no Default or Event of Default then exists, at the expense of
such Purchaser or such holder and upon reasonable prior notice to the Obligors, to visit the
principal executive office of the Obligors, to discuss the affairs, finances and accounts of the
Obligors and their Subsidiaries with officers of the Obligors, and (with the consent of the
Obligors, which consent will not be unreasonably withheld) to visit the other offices and
properties of the Obligors and their Subsidiaries, all at such reasonable times and as often as
may be reasonably requested in writing; and

(b) Default — if a Default or Event of Default then exists, at the expense of the
Obligors to visit and inspect any of the offices or properties of the Obligors or any Subsidiary,
to examine all their respective books of account, records, reports and other papers, to make
copies and extracts therefrom, and to discuss their respective affairs, finances and accounts
with their respective officers and independent public accountants (and by this provision the
Obligors authorize said accountants to discuss the affairs, finances and accounts of the
Obligors and their Subsidiaries), all at such times and as often as may be requested.

Section 7.4. Electronic Delivery.   Financial statements, opinions of independent certified
public accountants, other information and Officer’s Certificates that are required to be delivered by
the Obligors pursuant to Sections 7.1(a), (b), or (c) and Section 7.2 shall be deemed to have been
delivered if the Obligors satisfy any of the following requirements with respect thereto:

(i) such financial statements satisfying the requirements of Section 7.1(a) or (b) and
related Officer’s Certificate satisfying the requirements of Section 7.2 are delivered to each
Purchaser or holder of a Note by e-mail;

(ii) the Company shall have timely filed such Form 10-Q or Form 10-K, satisfying
the requirements of Section 7.1(a) or Section 7.1(b), as the case may be, with the SEC on
EDGAR and shall have made such form and the related Officer’s Certificate satisfying the
requirements of Section 7.2 available on its home page on the internet, which is located at
http://www.lincolnelectric.com as of the date of this Agreement;

(iii) such financial statements satisfying the requirements of Section 7.1(a) or
Section 7.1(b) and related Officer’s Certificate(s) satisfying the requirements of Section 7.2
are timely posted by or on behalf of the Company on IntraLinksIntralinks or on any other
similar website to which each holder of Notes has free access; or
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(iv) the Company shall have timely filed any of the items referred to in Section
7.1(c) with the SEC on EDGAR and shall have made such items available on its home page
on the internet or on IntraLinksIntralinks or on any other similar website to which each holder
of Notes has free access;

provided however, that in no case shall access to such financial statements, other information and
Officer’s Certificates be conditioned upon any waiver or other agreement or consent (other than
confidentiality provisions consistent with Section 20 of this Agreement); provided further, that in the
case of any of clauses (ii), (iii), or (iv), the Obligors shall have given each Purchaser or holder of a
Note prior written notice, which may be by e-mail or in accordance with Section 18, of such posting
or filing in connection with each delivery, provided further, that upon request of any Purchaser or
holder to receive paper copies of such forms, financial statements and Officer’s Certificates or to
receive them by e-mail, the Obligors will promptly e-mail them or deliver such paper copies, as the
case may be, to such Purchaser or holder.

Section 8. Payment and Prepayment of the Notes.

Section 8.1. Maturity.   As provided therein, the entire unpaid principal balance of each
series of Notes shall be due and payable on the applicable Maturity Date thereof.

Section 8.2. Optional Prepayments with Make-Whole Amount.   The Obligors may, at
their option, upon notice as provided below, prepay at any time all, or from time to time any part of,
the Notes, in an amount not less than 10% of the aggregate principal amount of the Notes then
outstanding in the case of a partial prepayment, at 100% of the principal amount so prepaid, and the
Make-Whole Amount determined for the prepayment date with respect to such principal amount.
 The Obligors will give each holder of Notes written notice of each optional prepayment under this
Section 8.2 not less than ten days and not more than 60 days prior to the date fixed for such
prepayment unless the Obligors and the Required Holders agree to another time period pursuant to
Section 17.  Each such notice shall specify such date (which shall be a Business Day), the aggregate
principal amount of the Notes to be prepaid on such date, the principal amount of each Note held by
such holder to be prepaid (determined in accordance with Section 8.3), and the interest to be paid on
the prepayment date with respect to such principal amount being prepaid, and shall be accompanied
by a certificate of a Senior Financial Officer as to the estimated Make-Whole Amount due in
connection with such prepayment (calculated as if the date of such notice were the date of the
prepayment), setting forth the details of such computation.   Two Business Days prior to such
prepayment, the Obligors shall deliver to each holder of Notes a certificate of a Senior Financial
Officer specifying the calculation of such Make-Whole Amount as of the specified prepayment date.

Section 8.3. Allocation of Partial Prepayments.  In the case of each partial prepayment of
the Notes pursuant to Section 8.2, the principal amount of the Notes to be prepaid shall be allocated
among all of the Notes at the time outstanding in proportion, as nearly as practicable, to the
respective unpaid principal amounts thereof not theretofore called for prepayment.

Section 8.4. Maturity; Surrender, Etc.   In the case of each optional prepayment of Notes
pursuant to this Section 8, the principal amount of each Note to be prepaid shall mature and
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become due and payable on the date fixed for such prepayment, together with interest on such
principal amount accrued to such date and the applicable Make-Whole Amount, if any.  From and
after such date, unless the Obligors shall fail to pay such principal amount when so due and payable,
together with the interest and Make-Whole Amount, if any, as aforesaid, interest on such principal
amount shall cease to accrue.  Any Note paid or prepaid in full shall be surrendered to the Obligors
and cancelled and shall not be reissued, and no Note shall be issued in lieu of any prepaid principal
amount of any Note.

Section 8.5. Purchase of Notes.  The Obligors will not and will not permit any Affiliate to
purchase, redeem, prepay or otherwise acquire, directly or indirectly, any of the outstanding Notes
except (a) upon the payment or prepayment of the Notes in accordance with this Agreement and the
Notes or (b) pursuant to an offer to purchase made by the Obligors or an Affiliate pro rata to the
holders of all Notes at the time outstanding upon the same terms and conditions.  Any such offer shall
provide each holder with sufficient information to enable it to make an informed decision with
respect to such offer, and shall remain open for at least ten (10) Business Days.   If the holders of
more than 35% of the principal amount of the Notes then outstanding accept such offer, the Obligors
shall promptly notify the remaining holders of such fact and the expiration date for the acceptance by
holders of Notes of such offer shall be extended by the number of days necessary to give each such
remaining holder at least seven (7) Business Days from its receipt of such notice to accept such offer.
 The Obligors will promptly cancel all Notes acquired by it or any Affiliate pursuant to any payment,
prepayment or purchase of Notes pursuant to this Agreement and no Notes may be issued in
substitution or exchange for any such Notes.

Section 8.6. Make-Whole Amount.

“Make-Whole Amount” means, with respect to any Note of any series, an amount equal to
the excess, if any, of the Discounted Value of the Remaining Scheduled Payments with respect to the
Called Principal of such Note of such series over the amount of such Called Principal, provided that
the Make-Whole Amount may in no event be less than zero.  For the purposes of determining the
Make-Whole Amount, the following terms have the following meanings:

“Called Principal” means, with respect to any Note, the principal of such Note that is to be
prepaid pursuant to Section 8.2 or has become or is declared to be immediately due and payable
pursuant to Section 12.1, as the context requires.

“Discounted Value” means, with respect to the Called Principal of any Note, the amount
obtained by discounting all Remaining Scheduled Payments with respect to such Called Principal
from their respective scheduled due dates to the Settlement Date with respect to such Called
Principal, in accordance with accepted financial practice and at a discount factor (applied on the same
periodic basis as that on which interest on the Notes is payable) equal to the Reinvestment Yield with
respect to such Called Principal.

“Reinvestment Yield” means, with respect to the Called Principal of any Note, 0.50% over
the yield to maturity implied by the yield(s) reported as of 10:00 a.m. (New York City time) on the
second Business Day preceding the Settlement Date with respect to such Called Principal, on the
display designated as “Page PX1” (or such other display as may replace Page PX1) on
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Bloomberg Financial Markets for the most recently issued actively traded on-the-run U.S. Treasury
securities (“Reported”) having a maturity equal to the Remaining Average Life of such Called
Principal as of such Settlement Date.  If there are no such U.S. Treasury securities Reported having a
maturity equal to such Remaining Average Life, then such implied yield to maturity will be
determined by (a) converting U.S. Treasury bill quotations to bond equivalent yields in accordance
with accepted financial practice and (b) interpolating linearly between the yields Reported for the
applicable most recently issued actively traded on-the-run U.S. Treasury securities with the maturities
(1) closest to and greater than such Remaining Average Life and (2) closest to and less than such
Remaining Average Life.  The Reinvestment Yield shall be rounded to the number of decimal places
as appears in the interest rate of the applicable Note.  

If such yields are not Reported or the yields Reported as of such time are not ascertainable
(including by way of interpolation), then “Reinvestment Yield” means, with respect to the Called
Principal of any Note, 0.50% over the yield to maturity implied by the U.S. Treasury constant
maturity yields reported, for the latest day for which such yields have been so reported as of the
second Business Day preceding the Settlement Date with respect to such Called Principal, in Federal
Reserve Statistical Release H.15 (or any comparable successor publication) for the U.S. Treasury
constant maturity having a term equal to the Remaining Average Life of such Called Principal as of
such Settlement Date.  If there is no such U.S. Treasury constant maturity having a term equal to such
Remaining Average Life, such implied yield to maturity will be determined by interpolating linearly
between (1) the U.S. Treasury constant maturity so reported with the term closest to and greater than
such Remaining Average Life and (2) the U.S. Treasury constant maturity so reported with the term
closest to and less than such Remaining Average Life.  The Reinvestment Yield shall be rounded to
the number of decimal places as appears in the interest rate of the applicable Note.

“Remaining Average Life” means, with respect to any Called Principal, the number of years
obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by
multiplying (a) the principal component of each Remaining Scheduled Payment with respect to such
Called Principal by (b) the number of years, computed on the basis of a 360-day year composed of
twelve 30-day months and calculated to two decimal places, that will elapse between the Settlement
Date with respect to such Called Principal and the scheduled due date of such Remaining Scheduled
Payment.

“Remaining Scheduled Payments” means, with respect to the Called Principal of any Note,
all payments of such Called Principal and interest thereon that would be due after the Settlement Date
with respect to such Called Principal if no payment of such Called Principal were made prior to its
scheduled due date, provided that if such Settlement Date is not a date on which interest payments are
due to be made under the Notes, then the amount of the next succeeding scheduled interest payment
will be reduced by the amount of interest accrued to such Settlement Date and required to be paid on
such Settlement Date pursuant to Section 8.4 or Section 12.1.

“Settlement Date” means, with respect to the Called Principal of any Note, the date on which
such Called Principal is to be prepaid pursuant to Section 8.2 or has become or is declared to be
immediately due and payable pursuant to Section 12.1, as the context requires.
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Section 8.7. Change of Control.   (a) Notice of Change of Control. The Company will,
within 15 Business Days after any Responsible Officer has knowledge of the occurrence of any
Change of Control, give written notice of such Change of Control to each holder of Notes unless
notice in respect of such Change of Control shall have been given pursuant to subparagraph (b) of
this Section 8.7.   If a Change of Control has occurred, such notice shall contain and constitute an
offer to prepay Notes as described in subparagraph (b) of this Section 8.7 and shall be accompanied
by the certificate described in subparagraph (e) of this Section 8.7.

(b) Offer to Prepay Notes.  The offer to prepay Notes contemplated by subparagraph (a) of
this Section 8.7 shall be an offer to prepay, in accordance with and subject to this Section 8.7, all, but
not less than all, the Notes held by each holder (in this case only, “holder” in respect of any Note
registered in the name of a nominee for a disclosed beneficial owner shall mean such beneficial
owner) on a date specified in such offer (the “Proposed Prepayment Date”).   If such Proposed
Prepayment Date is in connection with an offer contemplated by subparagraph (a) of this Section 8.7,
such date shall be not less than 20 days and not more than 60 days after the date of such offer (if the
Proposed Prepayment Date shall not be specified in such offer, the Proposed Prepayment Date shall
be the 45th day after the date of such offer).

(c) Acceptance; Rejection.  A holder of Notes may accept or reject the offer to prepay made
pursuant to this Section 8.7 by causing a notice of such acceptance or rejection to be delivered to the
Company at least 5 Business Days prior to the Proposed Prepayment Date. A failure by a holder of
Notes to respond to an offer to prepay made pursuant to this Section 8.7, or to accept an offer as to all
of the Notes held by such holder, in each case on or before the 5th Business Day preceding the
Proposed Prepayment Date, shall be deemed to constitute a rejection of such offer by such holder.

(d) Prepayment.  Prepayment of the Notes to be prepaid pursuant to this Section 8.7 shall be
at 100% of the principal amount of such Notes, together with interest on such Notes accrued to the
date of prepayment and without any Make-Whole Amount.  The prepayment shall be made on the
Proposed Prepayment Date.

(e) Officer’s Certificate. Each offer to prepay the Notes pursuant to this Section 8.7 shall be
accompanied by a certificate, executed by a Senior Financial Officer of the Company and dated the
date of such offer, specifying: (i) the Proposed Prepayment Date; (ii) that such offer is made pursuant
to this Section 8.7; (iii) the principal amount of each Note offered to be prepaid; (iv) the interest that
would be due on each Note offered to be prepaid, accrued to the Proposed Prepayment Date; and (v)
in reasonable detail, the nature and date or proposed date of the Change of Control.

Section 8.8. Payments Due on Non-Business Days.  Anything in this Agreement or the
Notes to the contrary notwithstanding, (x) subject to clause (y), any payment of interest on any Note
that is due on a date that is not a Business Day shall be made on the next succeeding Business Day
without including the additional days elapsed in the computation of the interest payable on such next
succeeding Business Day; and (y) any payment of principal of or Make-Whole Amount on any Note
(including principal due on the Maturity Date of such Note) that is due on a date that is not a
Business Day shall be made on the next succeeding Business Day and shall include the additional
days elapsed in the computation of interest payable on such next succeeding Business
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Day.

Section 9. Affirmative Covenants.

So long as any of the Notes are outstanding, each Obligor covenants that:

Section 9.1. Compliance with Laws.  Without limiting Section 10.5, each Obligor will, and
will cause each Subsidiary to, comply with all laws, ordinances or governmental rules or regulations
to which each of them is subject, including, without limitation, ERISA, Environmental Laws, the
USA PATRIOT Act and the other laws and regulations that are referred to in Section 5.16, and will
obtain and maintain in effect all licenses, certificates, permits, franchises and other governmental
authorizations necessary to the ownership of their respective properties or to the conduct of their
respective businesses, in each case to the extent necessary to ensure that non-compliance with such
laws, ordinances or governmental rules or regulations or failures to obtain or maintain in effect such
licenses, certificates, permits, franchises and other governmental authorizations would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

Section 9.2. Insurance.  Each Obligor will, and will cause each Subsidiary to, maintain, with
financially sound and reputable insurers, insurance with respect to their respective properties and
businesses against such casualties and contingencies, of such types, on such terms and in such
amounts (including deductibles, co-insurance and self-insurance, if adequate reserves are maintained
with respect thereto) as is customary in the case of entities of established reputations engaged in the
same or a similar business and similarly situated.

Section 9.3. Maintenance of Properties.  Each Obligor will, and will cause each Subsidiary
to, maintain and keep, or cause to be maintained and kept, their respective properties in good repair,
working order and condition (other than ordinary wear and tear), so that the business carried on in
connection therewith may be properly conducted at all times, provided that this Section shall not
prevent any Obligor or any Subsidiary from discontinuing the operation and the maintenance of any
of its properties if such discontinuance is desirable in the conduct of its business and such Obligor
has concluded that such discontinuance would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

Section 9.4. Payment of Taxes.  Each Obligor will, and will cause each Subsidiary to, file all
material income tax or similar tax returns required to be filed in any jurisdiction and to pay and
discharge all taxes shown to be due and payable on such returns and all other taxes, assessments,
governmental charges, or levies payable by any of them, to the extent the same have become due and
payable and before they have become delinquent, provided that none of the Obligors nor any
Subsidiary need pay any such tax, assessment, charge or levy if (i) the amount, applicability or
validity thereof is contested by such Obligor or such Subsidiary on a timely basis in good faith and in
appropriate proceedings, and any Obligor or a Subsidiary has established adequate reserves therefor
in accordance with GAAP on the books of such Obligor or such Subsidiary or (ii) the nonpayment of
all such taxes, assessments, charges and levies would not reasonably be expected to have a Material
Adverse Effect.
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Section 9.5. Corporate Existence, Etc.   Subject to Section 10.2, each Obligor will at all
times preserve and keep its corporate existence in full force and effect.  Subject to Sections 10.2 and
10.3, each Obligor will at all times preserve and keep in full force and effect the corporate existence
of each Subsidiary (unless merged into the Company, another Obligor or a Wholly-Owned
Subsidiary) and all rights and franchises of such Obligor and its Subsidiaries unless, in the good faith
judgment of such Obligor, the termination of or failure to preserve and keep in full force and effect
such corporate existence, right or franchise would not have a Material Adverse Effect.

Section  9.6. Books and Records.  Each Obligor will, and will cause each Subsidiary to,
maintain proper books of record and account in conformity with GAAP in all material respects and
all applicable requirements of any Governmental Authority having legal or regulatory jurisdiction
over such Obligor or such Subsidiary, as the case may be.  Each Obligor will, and will cause each
Subsidiary to, keep books, records and accounts which, in reasonable detail, accurately reflect all
transactions and dispositions of assets.  

Section 9.7 Additional Obligors.    The Company will cause each of its Subsidiaries that
guarantees or otherwise becomes liable at any time, whether as a borrower or an additional or co-
borrower or otherwise (each, an “Additional Obligor”), for or in respect of any Indebtedness under
any Material Credit Facility to concurrently therewith:

(a) enter into a joinder agreement in substantially the form attached hereto as
Schedule 9.7 or enter into an amendment to this Agreement with the other parties hereto and
thereto, in form and substance reasonably satisfactory to the Required Holders, providing that
such Additional Obligor shall become an Obligor hereunder, and

(b) deliver the following to each of holder of a Note:

(i) an executed counterpart of such joinder agreement or such amendment
to this Agreement and the Notes;

(ii) a certificate signed by an authorized responsible officer of such
Additional Obligor containing representations and warranties on behalf of such
Additional Obligor to the same effect, mutatis mutandis, as those contained in Section
5 of this Agreement (but with respect to such Additional Obligor);

(iii) all documents as may be reasonably requested by the Required Holders
to evidence the due organization, continuing existence and good standing of such
Additional Obligor and the due authorization by all requisite action on the part of such
Additional Obligor of the execution and delivery of such joinder agreement or such
amendment to this Agreement and the performance by such Additional Obligor of its
obligations thereunder and under the Notes; and

(iv) an opinion of counsel (which may be from internal counsel) reasonably
satisfactory to the Required Holders covering such matters relating to such Additional
Obligor and such joinder agreement or such amendment to this
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Agreement as the Required Holders may reasonably request.

Section 10. Negative Covenants.

So long as any of the Notes are outstanding, each Obligor covenants that:

Section 10.1. Transactions with Affiliates.  No Obligor will or will permit any Subsidiary to
enter into directly or indirectly any Material transaction or Material group of related transactions
(including without limitation the purchase, lease, sale or exchange of properties of any kind or the
rendering of any service) with any Affiliate (other than the Company, another Obligor or another
Subsidiary), except pursuant to the reasonable requirements of such Obligor’s or such Subsidiary’s
business and upon fair and reasonable terms no less favorable to such Obligor or such Subsidiary
than would be obtainable in a comparable arm’s-length transaction with a Person not an Affiliate.

Section 10.2. Merger, Consolidation, Etc.  No Obligor will or will permit any Subsidiary to
consolidate with or merge with any other Person or convey, transfer or lease all or substantially all of
its assets in a single transaction or series of transactions to any Person unless:

(a) with regard to any such transaction involving an Obligor, the successor formed
by such consolidation or the survivor of such merger or the Person that acquires by
conveyance, transfer or lease all or substantially all of the assets of such Obligor as an
entirety, as the case may be, shall be a solvent corporation or limited liability company
organized and existing under the laws of the United States or any state thereof (including the
District of Columbia), and, if such Obligor is not such corporation or limited liability
company, such corporation or limited liability company shall have executed and delivered to
each holder of any Notes its assumption of the due and punctual performance and observance
of each covenant and condition of this Agreement and the Notes;

(b) any Subsidiary of any Obligor may (x) consolidate with or merge with, or
convey, transfer or lease substantially all of its assets in a single transaction or series of
transactions to, (i) an Obligor or a Subsidiary so long as in any merger or consolidation
involving any Obligor, such Obligor shall be the surviving or continuing entity or (ii) any
other Person so long as the survivor is a Subsidiary, or (y) convey, transfer or lease all of its
assets in compliance with the provisions of Section 10.3;

(c) each other Obligor reaffirms its obligations under this Agreement and the
Notes in writing at such time pursuant to documentation that is reasonably acceptable to the
Required Holders; and

(d) immediately before and immediately after giving effect to such transaction or
each transaction in any such series of transactions, no Default or Event of Default shall have
occurred and be continuing.
No such conveyance, transfer or lease of substantially all of the assets of any Obligor shall

have the effect of releasing such Obligor or any successor corporation or limited liability company
that shall theretofore have become such in the manner prescribed in this Section 10.2 from its liability
under this Agreement or the Notes.
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Section 10.3. Sales of Assets.  No Obligor will or will permit any Subsidiary to, sell, lease or
otherwise dispose of any Substantial Part (as defined below) of the assets of such Obligor and its
Subsidiaries; provided, however, that any Obligor or any Subsidiary may sell, lease or otherwise
dispose of assets constituting a Substantial Part of the assets of such Obligor and its Subsidiaries if
such assets are sold in an arm’s length transaction and, at such time and after giving effect thereto, no
Default or Event of Default shall have occurred and be continuing and an amount equal to the net
proceeds received from such sale, lease or other disposition (but not less than that portion of such
assets that exceeds the definition of Substantial Part) shall be used within 365 days of such sale, lease
or disposition, in any combination:

(1) to acquire productive assets used or useful in carrying on the business of the
Obligors and their Subsidiaries and having a value at least equal to the value of such assets
sold, leased or otherwise disposed of; and/or

(2) to prepay or retire Senior Indebtedness of any Obligor and/or its Subsidiaries,
provided that (i) such Obligor shall offer to prepay each outstanding Note in a principal
amount which equals the Ratable Portion for such Note, and (ii) any such prepayment of the
Notes shall be made at par, together with accrued interest thereon to the date of such
prepayment, but without the payment of the Make-Whole Amount.  Any offer of prepayment
of the Notes pursuant to this Section 10.3 shall be given to each holder of the Notes by written
notice that shall be delivered not less than thirty (30) days and not more than sixty (60) days
prior to the proposed prepayment date.  Each such notice shall state that it is given pursuant to
this Section 10.3 and that the offer set forth in such notice must be accepted by such holder in
writing and shall also set forth (i) the prepayment date, (ii) a description of the circumstances
which give rise to the proposed prepayment and (iii) a calculation of the Ratable Portion for
such holder’s Notes.  Each holder of the Notes which desires to have its Notes prepaid shall
notify the Obligors in writing delivered not less than five (5) Business Days prior to the
proposed prepayment date of its acceptance of such offer of prepayment.   A failure by a
holder of Notes to respond to an offer to prepay made pursuant to this Section 10.3, or to
accept an offer as to all of the Notes held by such holder, in each case on or before the 5th
Business Day preceding the proposed prepayment date, shall be deemed to constitute a
rejection of such offer by such holder.   Prepayment of Notes pursuant to this Section 10.3
shall be made in accordance with Section 8.2 (but without payment of the Make-Whole
Amount).  

As used in this Section 10.3, a sale, lease or other disposition of assets shall be deemed to be a
“Substantial Part” of the assets of any Obligor and its Subsidiaries if the book value of such assets,
when added to the book value of all other assets sold, leased or otherwise disposed of by all Obligors
and their Subsidiaries during the period of 12 consecutive months ending on the date of such sale,
lease or other disposition, exceeds 15% of the book value of Consolidated Total Assets, determined as
of the end of the fiscal yearFiscal Year immediately preceding such sale, lease or other disposition;
provided that there shall be excluded from any determination of a “Substantial Part” (i) any sale or
other disposition of obsolete or worn out property, (ii) any sale, lease or disposition of assets
(including inventory and investments) in the ordinary course of business of any Obligor and its
Subsidiaries, (iii) any transfer of assets from any Obligor to any Wholly-Owned Subsidiary or from
any Subsidiary to any Obligor or a Wholly-Owned Subsidiary,
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or (iv) any sale or transfer of property acquired by any Obligor or any Subsidiary after the date of this
Agreement to any Person within 365 days following the acquisition or construction of such property
by any Obligor or any Subsidiary if such Obligor or a Subsidiary shall concurrently with such sale or
transfer, lease such property, as lessee.  For purposes of this Agreement, Trade Receivables sold or
otherwise conveyed to a Special Purpose Company pursuant to one or more Qualifying Securitization
Transactions shall be excluded from the limitations of this Section 10.3, to the extent that the
aggregate amount outstanding under all financing facilities relating to such Qualifying Securitization
Transactions shall not exceed $100,000,000the Qualifying Securitization Transactions Threshold at
any time of determination.

Section 10.4. Line of Business.  No Obligor will or will permit any Subsidiary to engage in
any business if, as a result, the general nature of the business in which the Company and its
Subsidiaries, taken as a whole, would then be engaged would be substantially changed from the
general nature of the business in which the Company and its Subsidiaries, taken as a whole, are
engaged on the date of this Agreement as described in the Investor Presentation.

Section 10.5. TerrorismEconomic Sanctions, RegulationsEtc. No Obligor will or will
permit any Controlled Entity to (a) to become (including by virtue of being owned or controlled by a
Blocked Person), own or control a Blocked Person or any Person that is the target   of sanctions
imposed by the United Nations or by the European Union, or (b) directly or indirectly to have any
investment in or engage in any dealing or transaction (including, without limitation, any investment,
dealing or transaction involving the proceeds of the Notes) with any Person if such investment,
dealing or transaction (i) would cause any Purchaser orholder or any affiliate of such holder to be in
violation of, or become the subject of, sanctions under U.S. Economic Sanctions Laws, sanctions
administered or enforced by the United Nations Security Council, or any sanctions law or regulation
applicable to such Purchaser or holderof or promulgated by His Majesty’s Treasury, the European
Union, Canada, and Australia, or (ii) is prohibited by or the subject toof sanctions under any U.S.
Economic Sanctions, or (c) to engage, nor shall any Affiliate of either engage, in any activity that
could subject such Person or any Purchaser or holder to sanctions under CISADA Laws, sanctions
administered or enforced by the United Nations Security Council, or any similarsanctions law or
regulation with respect to Iran or any other country that is subject to U.S. Economic Sanctionsof or
promulgated by His Majesty’s Treasury, the European Union, Canada, and Australia.

Section 10.6. Liens.  No Obligor will or will permit any Subsidiary to, directly or indirectly,
(a) acquire any property subject to any inventory consignment, lease, land contract or other title
retention contract (this Section shall not apply to true leases, consignments, tolling or other
possessory agreements in respect of the property of others whereby such Obligor or Subsidiary does
not have legal or beneficial title to such property and which, pursuant to GAAP, are not required to be
capitalized), (b) sell or otherwise transfer any Trade Receivables, whether with or without recourse,
or (c) create, incur, suffer or permit any property now owned or hereafter acquired by it or any
income or profits thereon to be or become encumbered by any mortgage, security interest, financing
statement or Lien of any kind or nature or assign or otherwise convey any right to receive income or
profits; provided, that this Section shall not apply to:

(i) any lien for a Tax, assessment or governmental charge or levy which is not
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yet due and payable or which is being contested in good faith and as to which such Obligor or
such Subsidiary shall have made appropriate reserves;

(ii) any lien securing only its workers’ compensation, unemployment insurance
and similar obligations;

(iii) any mechanics, carrier’s or similar common law or statutory lien incurred in
the normal course of business;

(iv) any transfer of a check or other medium of payment for deposit or collection
through normal banking channels or any similar transaction in the normal course of business;

(v) Permitted Purchase Money Security Interests;

(vi) any financing statement perfecting only a security interest permitted by this
Section;

(vii) easements, restrictions, minor title irregularities and similar matters having no
adverse effect as a practical matter on the ownership or use of any real property of the
Company or any Subsidiary;

(viii) Liens existing on property at the time of acquisition (including Liens on
property of any business entity at the time of acquisition of the capital stock or assets of such
business entity or a merger with or consolidation with such business entity by any Obligor or
any Subsidiary permitted pursuant to Section 10.2) and not created in contemplation thereof,
provided that (i) the Lien shall attach solely to the property so acquired (and any repairs,
renewals, replacements, additions, accessions, betterments, improvements, modifications or
proceeds thereof or relating thereto), (ii) at the time of acquisition of such property, the
aggregate amount remaining unpaid on all Indebtedness secured by Liens on the property so
acquired, whether or not assumed by such Obligor or such Subsidiary, shall not exceed an
amount equal to the lesser of the total purchase price or fair market value of such property at
the time of acquisition (as determined in good faith by one or more officers of such Obligor or
such Subsidiary, as the case may be), and (iii) the aggregate principal amount of all
Indebtedness secured by such Liens shall be permitted hereunder;

(ix) any attachment or judgment Lien, but only so long as the judgment it secures
does not constitute an Event of Default under Section 11(i);

(x) Liens incurred in the ordinary course of business to secure (A) the non-
delinquent performance of bids, trade contracts, leases (other than Capitalized Leases) and
statutory obligations, (B) contingent obligations on surety bonds and appeal bonds, and (C)
other similar non-delinquent obligations, in each case, not incurred or made in connection
with the obtaining of advances or credit, the payment of the deferred purchase price of
property or the incurrence of other Indebtedness, provided that such Liens, taken
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as a whole, would not, even if enforced, have a Material Adverse Effect;

(xi) leases or subleases granted to others, easements, rights-of-way, restrictions and
other similar charges or encumbrances in the ordinary course of business, in each case
incidental to, and not interfering in any material respect with, the ordinary conduct of the
business of such Obligor or Subsidiary, and which do not in the aggregate materially impair
the use of such property in the operation of the business of such Obligor or Subsidiary or the
value of such property for the purposes of such business;

(xii) any other Liens existing on the date hereof which are identified on Schedule
10.6 hereto;

(xiii) any extension, renewal or refunding of any Lien permitted by the preceding
clauses (vi), (viii) and (xii) of this Section 10.6 in respect of the same property theretofore
subject to such Lien in connection with the extension, renewal or refunding of the
Indebtedness secured thereby; provided that (A) such extension, renewal or refunding shall be
without increase in the principal amount remaining unpaid as of the date of such extension,
renewal or refunding, (B) such Lien shall attach solely to the same such property, (C) the
principal amount remaining unpaid as of the date of such extension, renewal or refunding is
less than or equal to the fair market value of the property (determined in good faith by the
Board or Directors of the Company) to which such Lien is attached, (D) at the time of such
extension, renewal or refunding and after giving effect thereto, no Default or Event of Default
would exist; or

(xiv) Liens securing Priority Debt (other than Liens on Trade Receivables unless in
connection with the sale or other transfer of Trade Receivables to a Special Purpose Company
pursuant to one or more Qualifying Securitization Transactions, to the extent that the
aggregate amount outstanding under all financing facilities relating to such Qualifying
Securitization Transactions shall not exceed $100,000,000the Qualifying Securitization
Transactions Threshold at any time of determination) not otherwise permitted in the foregoing
clauses (i) through (xiii), above, provided that Priority Debt shall not at any time exceed 15%
of Consolidated Total Assets (determined as of the end of the then most recently ended fiscal
quarterFiscal Quarter), provided, further, that notwithstanding the foregoing, no Obligor shall,
or shall permit any of its Subsidiaries to, secure pursuant to this clause (xiv) of this Section
10.6 any Indebtedness outstanding under or pursuant to any Material Credit Facility (or any
Guaranty delivered in connection therewith) unless and until the Notes (and any
guarantyGuaranty delivered in connection therewith) shall concurrently be secured equally
and ratably with such Indebtedness pursuant to documentation reasonably acceptable to the
Required Holders in substance and in form, including, without limitation, an intercreditor
agreement and opinions of counsel to such Obligor and/or any such Subsidiary, as the case
may be, from counsel that is reasonably acceptable to the Required Holders.

Section 10.7. Fixed ChargesInterest Coverage.   The Company shall not permit the Fixed
ChargesConsolidated Interest Coverage Ratio as of the end of any fiscal quarterFiscal Quarter to be
less than 1.752.50 to 1.00.
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Section 10.8. TotalNet Leverage Ratio.   (a) The Company shall not permit the TotalNet
Leverage Ratio as of the end of any fiscal quarterFiscal Quarter to be greater than 3.50 to 1.00;
provided, that, upon notice byfor the Company to the holders of Notes, as of the last dayend of each
of the four consecutive fiscal quarters(4) Fiscal Quarters immediately following a Qualified
Acquisition, such ratio may be greater than 3.50 to 1.00, but in no event greater than occurring during
the first Fiscal Quarter of such four (4) Fiscal Quarters (such period of increase, the “Leverage
Increase Period”), the Company may elect to increase the ratio set forth above to 4.00 to 1.00, but
only so long as (i) the Total Leverage Ratio; provided, further, that, (i) for theat least two full
consecutive fiscal quarters(2) Fiscal Quarters immediately prior to such Qualified Acquisition
wasfollowing the end of a Leverage Increase Period, the Net Leverage Ratio as of the end of such
Fiscal Quarters shall not be greater than 3.50 to 1.00 prior to the Company electing another Leverage
Increase Period pursuant to the immediately preceding proviso, (ii) there shall be no more than two
(2) Leverage Increase Periods during the term of this Agreement, (iii) no more than one (1) Leverage
Increase Period shall be in effect at any time, (iv) the Leverage Increase Period shall only apply with
respect to the calculation of the Net Leverage Ratio for purposes of determining compliance with the
maintenance covenant set forth in this Section 10.8 as of the end of any Fiscal Quarter occurring
during such Leverage Increase Period, and (iiv) the Company pays the additional interest provided
for in Section 1.310.8(b).

(b) If the Net Leverage Ratio at any time exceeds 3.50 to 1.00, as evidenced by an Officer’s
Certificate delivered pursuant to Section 7.2(a), the interest rate payable on the Notes shall be
increased by 0.75% (the “Incremental Interest”).  Such Incremental Interest shall begin to accrue
on the first day of the Fiscal Quarter following the Fiscal Quarter in respect of which such Certificate
was delivered, and shall continue to accrue until the Company has provided an Officer’s Certificate
pursuant to Section 7.2(a) demonstrating that, as of the last day of the Fiscal Quarter in respect of
which such Certificate is delivered, the Net Leverage Ratio is not more than 3.50 to 1.00.   In the
event such Officer’s Certificate is delivered, the Incremental Interest shall cease to accrue on the last
day of the Fiscal Quarter in respect of which such Certificate is delivered.

Section 10.9. Priority Debt.  The Company shall not at any time permit the aggregate amount
of all Priority Debt to exceed 15% of Consolidated Total Assets (Consolidated Total Assets to be
determined as of the end of the then most recently ended fiscal quarterFiscal Quarter of the
Company).

Section 10.10. Distributions.   The Company shall not declare or pay any dividend or other
Distribution in cash, property or obligations (other than in shares of capital stock of the Company or
in options, warrants or other rights to acquire any such capital stock or in other securities convertible
into any such capital stock) on any shares of capital stock of the Company of any class; and the
Company shall not purchase, redeem or otherwise acquire for any consideration any shares of capital
stock of the Company of any class or any option, warrant or other right to acquire any such capital
stock, unless, as to any of the foregoing, no Default or Event of Default then exists or would exist
after giving effect thereto.

Section 11. Events of Default.

An “Event of Default” shall exist if any of the following conditions or events shall occur
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and be continuing:

(a) any Obligor defaults in the payment of any principal or Make-Whole Amount,
if any, on any Note when the same becomes due and payable, whether at maturity or at a date
fixed for prepayment or by declaration or otherwise; or

(b) any Obligor defaults in the payment of any interest on any Note for more than
five Business Days after the same becomes due and payable; or

(c) any Obligor defaults in the performance of or compliance with any term
contained in Section 7.1(d) or Sections 10.2, 10.3, 10.6, 10.7, 10.8, 10.9 and 10.10; or

(d) any Obligor defaults in the performance of or compliance with any term
contained herein (other than those referred to in Sections 11(a), (b) and (c)) and such default
is not remedied within 30 days after the earlier of (i) a Responsible Officer obtaining actual
knowledge of such default and (ii) such Obligor receiving written notice of such default from
any holder of a Note (any such written notice to be identified as a “notice of default” and to
refer specifically to this Section 11(d)); or

(e) any representation or warranty made in writing by or on behalf of any Obligor
or by any officer of any Obligor in this Agreement or any writing furnished in connection
with the transactions contemplated hereby proves to have been false or incorrect in any
material respect on the date as of which made; or

(f) (i) any Obligor or any Significant Subsidiary is in default (as principal or as
guarantor or other surety) in the payment of any principal of or premium or make-whole
amount or interest on any Indebtedness that is outstanding in an aggregate principal amount in
excess of an amount equal to the greater of (A) three percent (3%) of Consolidated Net Worth
at such time and (B) $100,000,000 beyond any period of grace or notice provided with respect
thereto, or (ii) any Obligor or any Significant Subsidiary is in default in the performance of or
compliance with any term of any evidence of any Indebtedness in an aggregate outstanding
principal amount   in excess of an amount equal to the greater of (A) three percent (3%) of
Consolidated Net Worth at such time and (B) $100,000,000 or of any mortgage, indenture or
other agreement relating thereto or any other condition exists, and as a consequence of such
default or condition, such Indebtedness has become or has been declared due and payable
before its stated maturity or before its regularly scheduled dates of payment; or

(g) any Obligor or any Significant Subsidiary (i) is generally not paying, or admits
in writing its inability to pay, its debts as they become due, (ii) files, or consents by answer or
otherwise to the filing against it of, a petition for relief or reorganization or arrangement or
any other petition in bankruptcy, for liquidation or to take advantage of any bankruptcy,
insolvency, reorganization, moratorium or other similar law of any jurisdiction, (iii) makes an
assignment for the benefit of its creditors, (iv) consents to the appointment of a custodian,
receiver, trustee or other officer with similar powers with respect to it or with respect to any
substantial part of its property, (v) is adjudicated as
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insolvent or to be liquidated, or (vi) takes corporate action for the purpose of any of the
foregoing; or

(h) a court or other Governmental Authority of competent jurisdiction enters an
order appointing, without consent by any Obligor or any Significant Subsidiary, a custodian,
receiver, trustee or other officer with similar powers with respect to it or with respect to any
substantial part of its property, or constituting an order for relief or approving a petition for
relief or reorganization or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering the
dissolution, winding-up or liquidation of such Obligor or such Significant Subsidiary, or any
such petition shall be filed against such Obligor or such Significant Subsidiary and such
petition shall not be dismissed within 60 days; or

(i) any event occurs with respect to the Company or any Significant Subsidiary
which under the laws of any jurisdiction is analogous to any of the events described in Section
11(g) or Section 11(h), provided that the applicable grace period, if any, which shall apply
shall be the one applicable to the relevant proceeding which most closely corresponds to the
proceeding described in Section 11(g) or Section 11(h); or

(j) one or more final judgments or orders for the payment of money aggregating
in excess of an amount equal to the greater of (A) three percent (3%) of Consolidated Net
Worth at such time and (B) $100,000,000, including, without limitation, any such final order
enforcing a binding arbitration decision, are rendered against one or more of any Obligor and
its Subsidiaries and which judgments are not, within 60 days after entry thereof, bonded,
discharged or stayed pending appeal, or are not discharged within 60 days after the expiration
of such stay; or

(jk) if (i) any Plan shall fail to satisfy the minimum funding standards of ERISA or
the Code for any plan year or part thereof or a waiver of such standards or extension of any
amortization period is sought or granted under section 412 of the Code, (ii) a notice of intent
to terminate any Plan shall have been or is reasonably expected to be filed with the PBGC or
the PBGC shall have instituted proceedings under ERISA section 4042 to terminate or appoint
a trustee to administer any Plan or the PBGC shall have notified the Company or any ERISA
Affiliate that a Plan may become a subject of any such proceedings, (iii) the aggregatethere is
any “amount of unfunded benefit liabilities” (within the meaning of section 4001(a)(18) of
ERISA) under allone or more Plans, determined in accordance with Title IV of ERISA, shall
exceedthat exceeds an amount that would cause a Material Adverse Effect, (iv) the aggregate
present value of accrued benefit liabilities under all funded Non-U.S. Plans exceeds the
aggregate current value of the assets of such Non-U.S. Plans allocable to such liabilities by
more than $50,000,000, (v) any Obligor or any ERISA Affiliate shall have incurred or is
reasonably expected to incur any liability pursuant to Title I or IV of ERISA or the penalty or
excise tax provisions of the Code relating to employee benefit plans, (vvi) any Obligor or any
ERISA Affiliate withdraws from any Multiemployer Plan, or (vivii) any Obligor or any
Subsidiary establishes or

​ 

​ 
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amends any employee welfare benefit plan that provides post-employment welfare benefits in
a manner that would increase the liability of any Obligor or any Subsidiary thereunder, (viii)
the Company or any Subsidiary fails to administer or maintain a Non-U.S. Plan in compliance
with the requirements of any and all applicable laws, statutes, rules, regulations or court
orders or any Non-U.S. Plan is involuntarily terminated or wound up, or (ix) the Company or
any Subsidiary becomes subject to the imposition of a financial penalty (which for this
purpose shall mean any tax, penalty or other liability, whether by way of indemnity or
otherwise) with respect to one or more Non-U.S. Plans; and any such event or events
described in clauses (i) through (viix) above, either individually or together with any other
such event or events, would reasonably be expected to have a Material Adverse Effect.  As
used in this Section 11(jk), the terms “employee benefit plan” and “employee welfare
benefit plan” shall have the respective meanings assigned to such terms in section 3 of
ERISA.

Section 12. Remedies on Default, Etc.

Section 12.1. Acceleration.  (a)  If an Event of Default with respect to any Obligor described
in Section 11(g) or (h) (other than an Event of Default described in clause (i) of Section 11(g) or
described in clause (vi) of Section 11(g) by virtue of the fact that such clause encompasses clause (i)
of Section 11(g)) has occurred, all the Notes then outstanding shall automatically become
immediately due and payable.

(b) If any other Event of Default has occurred and is continuing, the Required Holders may
at any time at its or their option, by notice or notices to the Obligors, declare all the Notes then
outstanding to be immediately due and payable.

(c) If any Event of Default described in Section 11(a) or (b) has occurred and is continuing,
any holder or holders of Notes at the time outstanding affected by such Event of Default may at any
time, at its or their option, by notice or notices to the Obligors, declare all the Notes held by it or
them to be immediately due and payable.

Upon any Notes becoming due and payable under this Section 12.1, whether automatically or
by declaration, such Notes will forthwith mature and the entire unpaid principal amount of such
Notes, plus (x) all accrued and unpaid interest thereon (including, but not limited to, interest accrued
thereon at the Default Rate) and (y) the Make-Whole Amount determined in respect of such principal
amount (to the full extent permitted by applicable law), shall all be immediately due and payable, in
each and every case without presentment, demand, protest or further notice, all of which are hereby
waived.  Each Obligor acknowledges, and the parties hereto agree, that each holder of a Note has the
right to maintain its investment in the Notes free from repayment by the Obligors (except as herein
specifically provided for) and that the provision for payment of a Make-Whole Amount by the
Obligors in the event that the Notes are prepaid or are accelerated as a result of an Event of Default,
is intended to provide compensation for the deprivation of such right under such circumstances.

Section 12.2. Other Remedies.   If any Default or Event of Default has occurred and is
continuing, and irrespective of whether any Notes have become or have been declared immediately
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due and payable under Section 12.1, the holder of any Note at the time outstanding may proceed to
protect and enforce the rights of such holder by an action at law, suit in equity or other appropriate
proceeding, whether for the specific performance of any agreement contained herein or in any Note,
or for an injunction against a violation of any of the terms hereof or thereof, or in aid of the exercise
of any power granted hereby or thereby or by law or otherwise.

Section 12.3. Rescission.  At any time after any Notes have been declared due and payable
pursuant to Section 12.1(b) or (c), the Required Holders in principal amount of the Notes then
outstanding, by written notice to the Obligors, may rescind and annul any such declaration and its
consequences if (a) any Obligor has paid all overdue interest on the Notes, all principal of and Make-
Whole Amount, if any, on any Notes that are due and payable and are unpaid other than by reason of
such declaration, and all interest on such overdue principal and Make-Whole Amount, if any, and (to
the extent permitted by applicable law) any overdue interest in respect of the Notes, at the Default
Rate, (b) no Obligor nor any other Person shall have paid any amounts which have become due solely
by reason of such declaration, (c) all Events of Default and Defaults, other than non-payment of
amounts that have become due solely by reason of such declaration, have been cured or have been
waived pursuant to Section 17, and (d) no judgment or decree has been entered for the payment of
any monies due pursuant hereto or to the Notes.  No rescission and annulment under this Section 12.3
will extend to or affect any subsequent Event of Default or Default or impair any right consequent
thereon.

Section 12.4. No Waivers or Election of Remedies, Expenses, Etc.  No course of dealing
and no delay on the part of any holder of any Note in exercising any right, power or remedy shall
operate as a waiver thereof or otherwise prejudice such holder’s rights, powers or remedies.  No right,
power or remedy conferred by this Agreement or any Note upon any holder thereof shall be exclusive
of any other right, power or remedy referred to herein or therein or now or hereafter available at law,
in equity, by statute or otherwise.  Without limiting the obligations of the Obligors under Section 15,
the Obligors will pay to the holder of each Note on demand such further amount as shall be sufficient
to cover all costs and expenses of such holder incurred in any enforcement or collection under this
Section 12, including, without limitation, reasonable attorneys’ fees, expenses and disbursements.

Section 13. Registration; Exchange; Substitution of Notes.

Section 13.1. Registration of Notes.  The Company shall keep at its principal executive office
a register for the registration and registration of transfers of Notes.  The name and address of each
holder of one or more Notes, each transfer thereof and the name and address of each transferee of one
or more Notes shall be registered in such register.  If any holder of one or more Notes is a nominee,
then (a) the name and address of the beneficial owner of such Note or Notes shall also be registered
in such register as an owner and holder thereof and (b) at any such beneficial owner’s option, either
such beneficial owner or its nominee may execute any amendment, waiver or consent pursuant to this
Agreement.  Prior to due presentment for registration of transfer, the Person(s) in whose name any
Note(s) shall be registered shall be deemed and treated as the owner and holder thereof for all
purposes hereof, and the Obligors shall not be affected by any notice or knowledge to the contrary.
  The Obligors shall give to any holder of a Note that is an Institutional Investor promptly upon
request therefor, a complete and correct
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copy of the names and addresses of all registered holders of Notes.

Section 13.2. Transfer and Exchange of Notes.  Upon surrender of any Note to the Company
at the address and to the attention of the designated officer (all as specified in Section 18(iii)), for
registration of transfer or exchange (and in the case of a surrender for registration of transfer
accompanied by a written instrument of transfer duly executed by the registered holder of such Note
or such holder’s attorney duly authorized in writing and accompanied by the relevant name, address
and other information for notices of each transferee of such Note or part thereof), within ten Business
Days thereafter, the Obligors shall execute and deliver, at the Obligor’s expense (except as provided
below), one or more new Notes of the same series (as requested by the holder thereof) in exchange
therefor, in an aggregate principal amount equal to the unpaid principal amount of the surrendered
Note.  Each such new Note shall be payable to such Person as such holder may request and shall be
substantially in the form of Schedule 1(a), Schedule 1(b), Schedule 1(c) or Schedule 1(d),
respectively.  Each such new Note shall be dated and bear interest from the date to which interest
shall have been paid on the surrendered Note or dated the date of the surrendered Note if no interest
shall have been paid thereon.  The Obligors may require payment of a sum sufficient to cover any
stamp tax or governmental charge imposed in respect of any such transfer of Notes.  Notes shall not
be transferred in denominations of less than $100,000, provided that if necessary to enable the
registration of transfer by a holder of its entire holding of Notes, one Note may be in a denomination
of less than $100,000.  Any transferee, by its acceptance of a Note registered in its name (or the name
of its nominee), shall be deemed to have made the representation set forth in Section 6.2.

Section 13.3. Replacement of Notes.  Upon receipt by the Company at the address and to the
attention of the designated officer (all as specified in Section 18(iii)) of evidence reasonably
satisfactory to it of the ownership of and the loss, theft, destruction or mutilation of any Note (which
evidence shall be, in the case of an Institutional Investor, notice from such Institutional Investor of
such ownership and such loss, theft, destruction or mutilation), and

(a) in the case of loss, theft or destruction, of indemnity reasonably satisfactory to
it (provided that if the holder of such Note is, or is a nominee for, an original Purchaser or
another holder of a Note with a minimum net worth of at least $50,000,000 or a Qualified
Institutional Buyer, such Person’s own unsecured agreement of indemnity shall be deemed to
be satisfactory), or

(b) in the case of mutilation, upon surrender and cancellation thereof,
within ten Business Days thereafter, the Obligors at their own expense shall execute and

deliver, in lieu thereof, a new Note of the same series, dated and bearing interest from the date to
which interest shall have been paid on such lost, stolen, destroyed or mutilated Note or dated the date
of such lost, stolen, destroyed or mutilated Note if no interest shall have been paid thereon.

Section 14. Payments on Notes.

Section 14.1. Place of Payment.   Subject to Section 14.2, payments of principal, Make-
Whole Amount, if any, and interest becoming due and payable on the Notes shall be made in New
York, New York at the principal office of Bank of America, N.A. in such jurisdiction.  The
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Obligors may at any time, by notice to each holder of a Note, change the place of payment of the
Notes so long as such place of payment shall be either the principal office of any Obligor in such
jurisdiction or the principal office of a bank or trust company in such jurisdiction.

Section 14.2. Home Office Payment.  So long as any Purchaser or its nominee shall be the
holder of any Note, and notwithstanding anything contained in Section 14.1 or in such Note to the
contrary, the Obligors will pay all sums becoming due on such Note for principal, Make-Whole
Amount, if any, interest and all other amounts becoming due hereunder by the method and at the
address specified for such purpose below such Purchaser’s name in Schedule B, or by such other
method or at such other address as such Purchaser shall have from time to time specified to the
Obligors in writing for such purpose, without the presentation or surrender of such Note or the
making of any notation thereon, except that upon written request of the Obligors made concurrently
with or reasonably promptly after payment or prepayment in full of any Note, such Purchaser shall
surrender such Note for cancellation, reasonably promptly after any such request, to the Company at
its principal executive office or at the place of payment most recently designated by the Obligors
pursuant to Section 14.1.  Prior to any sale or other disposition of any Note held by a Purchaser or its
nominee, such Purchaser will, at its election, either endorse thereon the amount of principal paid
thereon and the last date to which interest has been paid thereon or surrender such Note to the
Company in exchange for a new Note or Notes of the same series pursuant to Section 13.2.  The
Obligors will afford the benefits of this Section 14.2 to any Institutional Investor that is the direct or
indirect transferee of any Note purchased by a Purchaser under this Agreement and that has made the
same agreement relating to such Note as the Purchasers have made in this Section 14.2.

Section 14.3. FATCA Information/ Tax Withholding.   By acceptance of any Note, the
holder of such Note agrees that such holder will with reasonable promptness duly complete and
deliver to the Company, or to such other Person as may be reasonably requested by the Company,
from time to time (a) in the case of any such holder that is a United States Person, such holder’s
United States tax identification number or other Forms reasonably requested by the Company
necessary to establish such holder’s status as a United States Person under FATCA and as may
otherwise be necessary for the Company to comply with its obligations under FATCA or to determine
the amount (if any) to deduct and withhold from any such payment made to such holder and (b) in the
case of any such holder that is not a United States Person, such documentation prescribed by
applicable law (including as prescribed by section 1471(b)(3)(C)(i) of the Code) and such additional
documentation as may be necessary for the Company to comply with its obligations under FATCA
and to determine that such holder has complied with such holder’s obligations under FATCA or to
determine the amount (if any) to deduct and withhold from any such payment made to such holder.
 Nothing in this Section 14.3 shall require any holder to provide information that is confidential or
proprietary to such holder unless the Company is required to obtain such information under FATCA
or to determine the amount (if any) to deduct and withhold from any such payment made to such
holder and, in such event, the Company shall treat any such information it receives as confidential.
 Except as otherwise required by applicable law, the Company agrees that it will not withhold from
any applicable payment to be made to a holder of a Note any tax so long as such holder shall have
delivered to the Company (in such number of copies as shall be requested) on or about the date on
which such holder becomes a holder under this Agreement (and from time to time thereafter upon the
reasonable request of the Company),
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executed copies of IRS Form W-9, IRS Form W-8BEN or IRS Form W-8BEN-E, IRS Form W-8IMY,
or IRS Form W-8ECI, as applicable, as well as any required attachments and the applicable “U.S.
Tax Compliance Certificate” substantially in the form attached as Exhibit 14.3, in all cases
correctly completed and executed and validly claiming a complete exemption from backup
withholding or U.S. federal withholding tax.

Section 15. Expenses, Etc.

Section 15.1. Transaction Expenses.   Whether or not the transactions contemplated hereby are
consummated, the Obligors will pay all reasonable and documented out-of-pocket costs and expenses
(including reasonable and documented out-of-pocket attorneys’ fees of a special, which shall be
limited to a single primary counsel for the holders of the Notes, taken as a whole, and, if reasonably
required by the Required Holders, a single local or other counsel in each relevant material
jurisdiction) incurred by the Purchasers and each other holder of a Note in connection with such
transactions and in connection with any amendments, waivers or consents under or in respect of this
Agreement or the Notes (whether or not such amendment, waiver or consent becomes effective),
including, without limitation:   (a) the. In addition, the Obligors will pay (a) the reasonable and
documented out-of-pocket costs and expenses incurred in enforcing or defending (or determining
whether or how to enforce or defend) any rights under this Agreement or the Notes or in responding
to any subpoena or other legal process or informal investigative demand issued in connection with
this Agreement or the Notes, or by reason of being a holder of any Note, (b) the costs and expenses,
including financial advisors’ fees, incurred in connection with the insolvency or bankruptcy of any
Obligor or any Subsidiary or in connection with any work-out or restructuring of the transactions
contemplated hereby and by the Notes and (c) the costs and expenses incurred in connection with the
initial filing of this Agreement and all related documents and financial information with the SVO
provided, that such costs and expenses under this clause (c) shall not exceed $5,000.  The Obligors
will pay, and will save each Purchaser and each other holder of a Note harmless from, (i) all claims in
respect of any fees, costs or expenses, if any, of brokers and finders (other than those, if any, retained
by a Purchaser or other holder in connection with its purchase of the Notes) and (ii) any judgment,
liability, claim, order, decree, fine, penalty, cost, fee, expense (including reasonable attorneys’ fees
and expenses) or obligation resulting from the consummation of the transactions contemplated
hereby, including the use of the proceeds of the Notes by the Obligors, provided that (I) such
indemnity shall not be available to any Purchaser to the extent that such losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from such Purchaser’s gross negligence or willful
misconduct; (II) such indemnity shall not be available to any Purchaser for losses, claims, damages,
liabilities or related expenses arising out of a proceeding in which such Purchaser and any Obligor
are adverse parties to the extent that any Obligor prevails on the merits, as determined by a court of
competent jurisdiction (it being understood that nothing in this Agreement shall preclude a claim or
suit by such Obligor against any Purchaser for such Purchaser’s failure to perform any of its
obligations to such Obligor under this Agreement or the Notes); (III) each Purchaser shall give such
Obligor (A) prompt notice of any such action brought against such Purchaser in connection with a
claim for which it is entitled to indemnity under this Section and (B) an opportunity to consult from
time to time with such Purchaser regarding defensive measures and potential settlement; and (IV) the
Obligors shall not be obligated to pay the amount of any settlement entered into without their written
consent (which
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consent shall not be unreasonably withheld).

Section 15.2. Certain Taxes.  The Obligors agree to pay all stamp, documentary or similar
taxes or registration or recording fees (excluding any income, gains, or franchise taxes) which may be
payable in respect of the execution and delivery or the enforcement of this Agreement or the
execution and delivery (but not the transfer) or the enforcement of any of the Notes in the United
States or any other jurisdiction where the Obligors has assets or of any amendment of, or waiver or
consent under or with respect to, this Agreement or of any of the Notes, and to pay any value added
tax due and payable in respect of reimbursement of reasonable costs and expenses by the Obligors
pursuant to this Section 15, and will save each holder of a Note to the extent permitted by applicable
law harmless against any loss or liability resulting from nonpayment or delay in payment of any such
tax or fee required to be paid by the Obligors hereunder.

Section 15.3. Survival.  The obligations of the Obligors under this Section 15 will survive the
payment or transfer of any Note, the enforcement, amendment or waiver of any provision of this
Agreement or the Notes, and the termination of this Agreement.

Section 16. Survival of Representations and Warranties; Entire Agreement.

All representations and warranties contained herein shall survive the execution and delivery
of this Agreement and the Notes, the purchase or transfer by any Purchaser of any Note or portion
thereof or interest therein and the payment of any Note, and may be relied upon by any subsequent
holder of a Note, regardless of any investigation made at any time by or on behalf of such Purchaser
or any other holder of a Note.   All statements contained in any certificate or other instrument
delivered by or on behalf of any Obligor pursuant to this Agreement shall be deemed representations
and warranties of such Obligor under this Agreement.   Subject to the preceding sentence, this
Agreement and the Notes embody the entire agreement and understanding between each Purchaser
and the Obligors and supersede all prior agreements and understandings relating to the subject matter
hereof.

Section 17. Amendment and Waiver.  

Section 17.1. Requirements.   This Agreement and the Notes may be amended, and the
observance of any term hereof or of the Notes may be waived (either retroactively or prospectively),
only with the written consent of the Obligors and the Required Holders, except that:

(a) no amendment or waiver of any of Sections 1, 2, 3, 4, 5, 6 or 21 hereof, or any
defined term (as it is used therein), will be effective as to any Purchaser unless consented to
by such Purchaser in writing; and

(b)  no amendment or waiver may, without the written consent of each Purchaser
and the holder of each Note at the time outstanding, (i) subject to Section 12 relating to
acceleration or rescission, change the amount or time of any prepayment or

​
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payment of principal of, or reduce the rate or change the time of payment or method of
computation of (x) interest on the Notes or (y) the Make-Whole Amount, (ii) change the
percentage of the principal amount of the Notes the holders of which are required to consent
to any amendment or waiver or the principal amount of the Notes that the Purchasers are to
purchase pursuant to Section 2 upon the satisfaction of the conditions to Closing that appear
in Section 4, or (iii) amend any of Sections 8 (except as set forth in the second sentence of
Section 8.2 and Section 17.1(c)), 11(a), 11(b), 12, 17 or 20.

Section 17.2. Solicitation of Holders of Notes.

(a) Solicitation. The Obligors will provide each Purchaser and each holder of a Note with
sufficient information, sufficiently far in advance of the date a decision is required, to enable such
Purchaser and such holder to make an informed and considered decision with respect to any proposed
amendment, waiver or consent in respect of any of the provisions hereof or of the Notes.   The
Obligors will deliver executed or true and correct copies of each amendment, waiver or consent
effected pursuant to this Section 17 to each Purchaser and each holder of a Note promptly following
the date on which it is executed and delivered by, or receives the consent or approval of, the requisite
Purchasers or holders of Notes.

(b) Payment. No Obligor will directly or indirectly pay or cause to be paid any
remuneration, whether by way of supplemental or additional interest, fee or otherwise, or grant any
security or provide other credit support, to any holder of a Note as consideration for or as an
inducement to the entering into by such holder of any waiver or amendment of any of the terms and
provisions hereof or of any Note unless such remuneration is concurrently paid, or security is
concurrently granted or other credit support concurrently provided, on the same terms, ratably to each
holder of a Note even if such holder did not consent to such waiver or amendment.

(c) Consent in Contemplation of Transfer.  Any consent given pursuant to this Section 17 by
a holder of a Note that has transferred or has agreed to transfer its Note to (i) any Obligor, (ii) any
Subsidiary or any other Affiliate of, or (iii) any Obligorother Person in connection with, or in
anticipation of, such other Person acquiring, making a tender offer for or merging with the Company
and/or any of its Affiliates, in each case in connection with such consent, shall be void and of no
force or effect except solely as to such holder, and any amendments effected or waivers granted or to
be effected or granted that would not have been or would not be so effected or granted but for such
consent (and the consents of all other holders of Notes that were acquired under the same or similar
conditions) shall be void and of no force or effect except solely as to such holder.

Section 17.3. Binding Effect, etc.  Any amendment or waiver consented to as provided in this
Section 17 applies equally to all Purchasers and holders of Notes and is binding upon them and upon
each future holder of any Note and upon the Obligors without regard to whether such Note has been
marked to indicate such amendment or waiver.   No such amendment or waiver will extend to or
affect any obligation, covenant, agreement, Default or Event of Default not expressly amended or
waived or impair any right consequent thereon.  No course of dealing between the Obligors and any
Purchaser or holder of a Note and no delay in exercising any rights hereunder or under any Note shall
operate as a waiver of any rights of any Purchaser or holder of such Note.
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Section 17.4. Notes Held by Obligors, etc. Solely for the purpose of determining whether the
holders of the requisite percentage of the aggregate principal amount of Notes then outstanding
approved or consented to any amendment, waiver or consent to be given under this Agreement or the
Notes, or have directed the taking of any action provided herein or in the Notes to be taken upon the
direction of the holders of a specified percentage of the aggregate principal amount of Notes then
outstanding, Notes directly or indirectly owned by any Obligor or any of its Affiliates shall be
deemed not to be outstanding.

Section 18. Notices.

Except to the extent otherwise provided in Section 7.4, all notices and communications
provided for hereunder shall be in writing and sent (a) by telecopy if the sender on the same day
sends a confirming copy of such notice by an internationally recognized overnight delivery service
(charges prepaid), or (b) by registered or certified mail with return receipt requested (postage
prepaid), or (c) by an internationally recognized overnight delivery service (with charges prepaid).
 Any such notice must be sent:

(i) if to any Purchaser or its nominee, to such Purchaser or nominee at the address
specified for such communications in Schedule B, or at such other address as such Purchaser
or nominee shall have specified to the Obligors in writing,

(ii) if to any other holder of any Note, to such holder at such address as such other
holder shall have specified to the Obligors in writing, or

(iii) if to any Obligor, to the Company at 22801 St. Clair Avenue, Cleveland, Ohio
44117-1199, to the attention of the Treasurer, or at such other address as such Obligor shall
have specified to the holder of each Note in writing.
Notices under this Section 18 will be deemed given only when actually received.

Section 19. Reproduction of Documents.

This Agreement and all documents relating thereto, including, without limitation, (a)
consents, waivers and modifications that may hereafter be executed, (b) documents received by any
Purchaser at the Closing (except the Notes themselves), and (c) financial statements, certificates and
other information previously or hereafter furnished to any Purchaser, may be reproduced by such
Purchaser by any photographic, photostatic, electronic, digital, or other similar process and such
Purchaser may destroy any original document so reproduced.   Each Obligor agrees and stipulates
that, to the extent permitted by applicable law, any such reproduction shall be admissible in evidence
as the original itself in any judicial or administrative proceeding (whether or not the original is in
existence and whether or not such reproduction was made by such Purchaser in the regular course of
business) and any enlargement, facsimile or further reproduction of such reproduction shall likewise
be admissible in evidence.  This Section 19 shall not prohibit any Obligor or any other holder of
Notes from contesting any such reproduction to the same extent that it could contest the original, or
from introducing evidence to demonstrate the inaccuracy of any such reproduction.
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Section 20. Confidential Information.

For the purposes of this Section 20, “Confidential Information” means information
delivered to any Purchaser by or on behalf of any Obligor or any Subsidiary in connection with the
transactions contemplated by or otherwise pursuant to this Agreement that is proprietary in nature and
that was clearly marked or labeled or otherwise adequately identified when received by such
Purchaser as being confidential information of such Obligor or such Subsidiary, provided that such
term does not include information that (a) was publicly known or otherwise known to such Purchaser
prior to the time of such disclosure, (b) subsequently becomes publicly known through no act or
omission by such Purchaser or any Person acting on such Purchaser’s behalf, (c) otherwise becomes
known to such Purchaser other than through disclosure by any Obligor or any Subsidiary or (d)
constitutes financial statements delivered to such Purchaser under Section 7.1 that are otherwise
publicly available.  Each Purchaser will maintain the confidentiality of such Confidential Information
in accordance with procedures adopted by such Purchaser in good faith to protect confidential
information of third parties delivered to such Purchaser, provided that such Purchaser may deliver or
disclose Confidential Information to (i) its directors, officers, employees, agents, attorneys, trustees
and affiliates (to the extent such Persons need to know such information and such disclosure
reasonably relates to the administration of the investment represented by its Notes (it being
understood that the Persons to whom such disclosure is made will be informed of the confidential
nature of such information and instructed to keep such information confidential)), (ii) its auditors,
financial advisors and other professional advisors who agree to hold confidential the Confidential
Information substantially in accordance with this Section 20, (iii) any other holder of any Note, (iv)
any Institutional Investor to which it sells or offers to sell such Note or any part thereof or any
participation therein (if such Person has agreed in writing prior to its receipt of such Confidential
Information to be bound by this Section 20), (v) any Person from which it offers to purchase any
Security of any Obligor (if such Person has agreed in writing prior to its receipt of such Confidential
Information to be bound by this Section 20), (vi) any federal or state regulatory authority having
jurisdiction over such Purchaser, (vii) the NAIC or the SVO or, in each case, any similar
organization, or any nationally recognized rating agency that requires access to information about
such Purchaser’s investment portfolio, or (viii) any other Person to which such delivery or disclosure
may be required (w) to effect compliance with any law, rule, regulation or order applicable to such
Purchaser, (x) in response to any subpoena or other legal process, (y) in connection with any
litigation to which such Purchaser is a party or (z) if an Event of Default has occurred and is
continuing, to the extent such Purchaser may reasonably determine such delivery and disclosure to be
necessary or appropriate in the enforcement or for the protection of the rights and remedies under
such Purchaser’s Notes or this Agreement (provided that, to the extent permitted by applicable law,
such Person shall inform the Company promptly in advance thereof and use commercially reasonable
efforts to ensure that any such information so disclosed is accorded confidential treatment).   Each
holder of a Note, by its acceptance of a Note, will be deemed to have agreed to be bound by and to be
entitled to the benefits of this Section 20 as though it were a party to this Agreement.  On reasonable
request by the Obligors in connection with the delivery to any holder of a Note of information
required to be delivered to such holder under this Agreement or requested by such holder (other than
a holder that is a party to this Agreement or its nominee), such holder will enter into an agreement
with the Obligors embodying this Section 20.

In the event that as a condition to receiving access to information relating to any Obligor
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or its Subsidiaries in connection with the transactions contemplated by or otherwise pursuant to this
Agreement, any Purchaser or holder of a Note is required to agree to a confidentiality undertaking
(whether through IntraLinksIntralinks, another secure website, a secure virtual workspace or
otherwise) which is different from this Section 20, this Section 20 shall not be amended thereby and,
as between such Purchaser or such holder and such Obligor, this Section 20 shall supersede any such
other confidentiality undertaking.

Section 21. Substitution of Purchaser.

Each Purchaser shall have the right to substitute any one of its Affiliates or another Purchaser
or any one of such other Purchaser’s Affiliates (a “Substitute Purchaser”) as the purchaser of the
Notes that it has agreed to purchase hereunder, by written notice to the Obligors, which notice shall
be signed by both such Purchaser and such Substitute Purchaser, shall contain such Substitute
Purchaser’s agreement to be bound by this Agreement and shall contain a confirmation by such
Substitute Purchaser of the accuracy with respect to it of the representations set forth in Section 6.
 Upon receipt of such notice, any reference to such Purchaser in this Agreement (other than in this
Section 21), shall be deemed to refer to such Substitute Purchaser in lieu of such original Purchaser.
  In the event that such Substitute Purchaser is so substituted as a Purchaser hereunder and such
Substitute Purchaser thereafter transfers to such original Purchaser all of the Notes then held by such
Substitute Purchaser, upon receipt by the Obligors of notice of such transfer, any reference to such
Substitute Purchaser as a “Purchaser” in this Agreement (other than in this Section 21), shall no
longer be deemed to refer to such Substitute Purchaser, but shall refer to such original Purchaser, and
such original Purchaser shall again have all the rights of an original holder of the Notes under this
Agreement.

Section 22. Miscellaneous.

Section 22.1. Successors and Assigns.  All covenants and other agreements contained in this
Agreement by or on behalf of any of the parties hereto bind and inure to the benefit of their
respective successors and assigns (including, without limitation, any subsequent holder of a Note)
whether so expressed or not, except that, subject to Section 1.2 and Section 10.2, the Obligors may
not assign or otherwise transfer any of their rights or obligations hereunder or under the Notes
without the prior written consent of each holder.  Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any Person (other than the parties hereto and their respective
successors and assigns permitted hereby) any legal or equitable right, remedy or claim under or by
reason of this Agreement.

Section 22.2. Accounting Terms; Accounting Changes.  All accounting terms used herein
which are not expressly defined in this Agreement have the meanings respectively given to them in
accordance with GAAP.  Except as otherwise specifically provided herein, (i) all computations made
pursuant to this Agreement shall be made in accordance with GAAP, and (ii) all financial statements
shall be prepared in accordance with GAAP.   For purposes of determining compliance with this
Agreement (including, without limitation, Section 9, Section 10 and the definition of
“Indebtedness”), any election by the Company to measure any financial liability using fair value (as
permitted by Financial Accounting Standards Board Accounting Standards Codification Topic No.
825-10-25 – Fair Value Option, International Accounting Standard 39 –
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Financial Instruments: Recognition and Measurement or any similar accounting standard) shall be
disregarded and such determination shall be made as if such election had not been made.

If any change in GAAP by reason of a change from GAAP to IFRS or, if applicable, portions
thereof (as provided in the definition of “GAAP”) would affect in any material respect the
computation of any ratio or other financial covenant, basket, calculation or requirement set forth
herein or in any other document relating to the Notes, the Obligors and the holders shall endeavor to
negotiate in good faith a modification of such ratio, covenant, basket, calculation or requirement to
preserve the original intent thereof in light of such change from GAAP to IFRS or, if applicable,
portions thereof (subject, however, to the approval of the Required Holders); and until, if ever, such
modification shall have been effected by an amendment to such ratio, covenant, basket, calculation or
requirement approved by the Obligors and the Required Holders as provided in Section 17.1 hereof,
(i) such ratio, covenant, basket, calculation or requirement shall continue to be computed in
accordance with GAAP prior to such change to IFRS (or, if applicable, portions thereof) and (ii) the
Obligors shall provide to the holders financial statements and other documents required under this
Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of
such ratio, covenant, basket, calculation or requirement made before and after giving effect to such
change from GAAP to IFRS (or, if applicable, portions thereof).

All obligations of any Person that are or would have been treated as operating leases for
purposes of GAAP prior to the effectiveness of FASB ASC 842 shall continue to be accounted for as
operating leases for purposes of all financial definitions and calculations for purpose of the this
Agreement (whether or not such operating lease obligations were in effect on such date)
notwithstanding the fact that such obligations are required in accordance with FASB ASC 842 (on a
prospective or retroactive basis or otherwise) to be treated as capital lease obligations in the financial
statements and, all financial statements delivered to the holders hereunder shall contain a schedule
showing the modifications necessary to reconcile the adjustments made in this regard with such
financial statements.

Section 22.3. Severability.   Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall (to the full extent permitted by law) not
invalidate or render unenforceable such provision in any other jurisdiction.

Section 22.4. Construction, etc.  Each covenant contained herein shall be construed (absent
express provision to the contrary) as being independent of each other covenant contained herein, so
that compliance with any one covenant shall not (absent such an express contrary provision) be
deemed to excuse compliance with any other covenant.  Where any provision herein refers to action
to be taken by any Person, or which such Person is prohibited from taking, such provision shall be
applicable whether such action is taken directly or indirectly by such Person.

Defined terms herein shall apply equally to the singular and plural forms of the terms defined.
 Whenever the context may require, any pronoun shall include the corresponding masculine, feminine
and neuter forms.  The words “include,” “includes” and “including” shall be deemed to be followed
by the phrase “without limitation.”  The word “will” shall be construed to have the
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same meaning and effect as the word “shall.”  Unless the context requires otherwise (a) any definition
of or reference to any agreement, instrument or other document herein shall be construed as referring
to such agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or modifications
set forth herein) and, for purposes of the Notes, shall also include any such notes issued in
substitution therefor pursuant to Section 13, (b) subject to Section 22.1, any reference herein to any
Person shall be construed to include such Person’s successors and assigns, (c) the words “herein,”
“hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement
in its entirety and not to any particular provision hereof, (d) all references herein to Sections and
Schedules shall be construed to refer to Sections of, and Schedules to, this Agreement, and (e) any
reference to any law or regulation herein shall, unless otherwise specified, refer to such law or
regulation as amended, modified or supplemented from time to time.

Section 22.5. Counterparts.   This Agreement may be executed in any number of
counterparts, each of which shall be an original but all of which together shall constitute one
instrument.  Each counterpart may consist of a number of copies hereof, each signed by less than all,
but together signed by all, of the parties hereto.

Section 22.6. Governing Law.   This Agreement shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the law of the State of New York
excluding choice-of-law principles of the law of such State that would permit the application of the
laws of a jurisdiction other than such State.

Section 22.7. Jurisdiction and Process; Waiver of Jury Trial.  (a) Each Obligor irrevocably
submits to the non-exclusive jurisdiction of any New York State or federal court sitting in the
Borough of Manhattan, The City of New York, over any suit, action or proceeding arising out of or
relating to this Agreement or the Notes.   To the fullest extent permitted by applicable law, each
Obligor irrevocably waives and agrees not to assert, by way of motion, as a defense or otherwise, any
claim that it is not subject to the jurisdiction of any such court, any objection that it may now or
hereafter have to the laying of the venue of any such suit, action or proceeding brought in any such
court and any claim that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum.

(b) Each Obligor agrees, to the fullest extent permitted by applicable law, that a final
judgment in any suit, action or proceeding of the nature referred to in Section 22.7(a) brought in any
such court shall be conclusive and binding upon it subject to rights of appeal, as the case may be, and
may be enforced in the courts of the United States of America or the State of New York (or any other
courts to the jurisdiction of which it or any of its assets is or may be subject) by a suit upon such
judgment.

(c) Each Obligor consents to process being served by or on behalf of any holder of Notes in
any suit, action or proceeding of the nature referred to in Section 22.7(a) by mailing a copy thereof by
registered or certified mail (or any substantially similar form of mail), postage prepaid, return receipt
requested, to it at its address specified in Section 18 or at such other address of which
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such holder shall then have been notified pursuant to said Section.  Each Obligor agrees that such
service upon receipt (i) shall be deemed in every respect effective service of process upon it in any
such suit, action or proceeding and (ii) shall, to the fullest extent permitted by applicable law, be
taken and held to be valid personal service upon and personal delivery to it.  Notices hereunder shall
be conclusively presumed received as evidenced by a delivery receipt furnished by the United States
Postal Service or any reputable commercial delivery service.

(cd) Nothing in this Section 22.7 shall affect the right of any holder of a Note to serve
process in any manner permitted by law, or limit any right that the holders of any of the Notes may
have to bring proceedings against the Obligors in the courts of any appropriate jurisdiction or to
enforce in any lawful manner a judgment obtained in one jurisdiction in any other jurisdiction.

(de) The parties hereto hereby waive trial by jury in any action brought on or with
respect to this Agreement, the Notes or any other document executed in connection
herewith or therewith.

Section 22.8. Joint and Several.  (a) Joint and Several.  The Obligors agree and acknowledge
that their liability to pay all obligations under this Agreement and the Notes and to perform all other
obligations under this Agreement and the Notes and each other document to which they are a party is
and shall be joint and several.   No Obligor shall have any right of subrogation, reimbursement or
similar right in respect of its payment of any sum or its performance of any other obligation
hereunder or under the Notes unless and until all obligations have been paid in full.  In addition, each
Obligor confirms that it will have received adequate consideration and reasonably equivalent value
for the Indebtedness incurred and other agreements made in this Agreement and the Notes.   No
Obligor could reasonably expect to obtain financing separately on terms as favorable as those
provided for herein.

(b) Obligations Absolute.  The obligations of each Obligor hereunder (the “Obligations”)
shall be valid and enforceable and, except as expressly provided herein, shall not be subject to
limitation, impairment or discharge for any reason (other than the payment in full of the Obligations),
including, without limitation, the occurrence of any failure to assert or enforce or agreement not to
assert or enforce any claim or demand of any right power or remedy with respect to the Obligations
or any agreement relating thereto, or with respect to any guaranty thereof or security therefor or any
other act or thing or omission which may or might in any manner or to any extent vary the risk of
such Obligor as an obligor in respect of the Obligations; and each Obligor hereby waives (i) any
defense based upon any statute or rule of law or equity to the effect that the obligation of a surety
must be neither larger in amount nor in other respects more burdensome than that of the principal,
and (ii) to the fullest extent permitted by law, any defenses or benefits which may be derived from or
afforded by law or equity which limit the liability of or exonerate guarantors or sureties, or which
may conflict with terms of this Agreement, the Notes or any other documents delivered in connection
therewith.

(c) Limitations.   (i) If the Obligations of an Obligor would be held or determined by a
court or tribunal having competent jurisdiction to be void, invalid or unenforceable on account of the
amount of its aggregate liability under this Agreement or the Notes, then, notwithstanding any other
provision of this Agreement or the Notes to the contrary, the aggregate amount of the liability
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of such Obligor under this Agreement and the Notes shall, without any further action by such
Obligor, any holder or any other person, be automatically limited and reduced to an amount which is
valid and enforceable.  

(ii) Without limiting the generality of clause (i) above, each Obligor, each Purchaser and
each holder, hereby confirms that it is the intention of all such parties that none of this Agreement,
the Notes or any other document delivered in connection therewith constitute a fraudulent transfer or
conveyance under any Debtor Relief Law, the Uniform Fraudulent Conveyances Act, the Uniform
Fraudulent Transfer Act or similar state statute applicable to this Agreement, the Notes or any other
related document.  Therefore, such parties agree that the Obligations of an Obligor shall be limited to
such maximum amount as will, after giving effect to such maximum amount and other contingent and
fixed liabilities of such Obligor that are relevant under such laws, and after giving effect to any
collections from, rights to receive contribution from or payments made by or on behalf of the other
Obligors and any other obligor, result in the Obligations not constituting a fraudulent transfer or
conveyance.

(iii) The provisions of this Section 22.8 are intended solely to preserve the rights of the
Purchasers and the holders hereunder to the maximum extent permitted by applicable law, and neither
an Obligor nor any other Person shall have any right or claim under such provisions that would not
otherwise be available under applicable law.

*    *    *    *    *
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If you are in agreement with the foregoing, please sign the form of agreement on a
counterpart of this Agreement and return it to the Obligors, whereupon this Agreement shall become
a binding agreement between you and the Obligors.

Very truly yours,

Lincoln Electric Holdings, Inc.

By 
Name:
Title:

The Lincoln Electric Company

By 
Name:
Title:

Lincoln Electric International Holding Company

By 
Name:
Title:

J.W. Harris Co., Inc.

By 
Name:
Title:

Lincoln Global, Inc.
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By 
Name:
Title:

Techalloy, Inc.

By 
Name:
Title:

Wayne Trail Technologies, Inc.

By 
Name:
Title:
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This Agreement is hereby
accepted and agreed to as
of the date hereof.

[Add Purchaser Signature BlocksPages Intentionally Omitted]



Schedule A
(to Note Purchase Agreement)

Defined Terms

As used herein, the following terms have the respective meanings set forth below or set forth
in the Section hereof following such term:

“2015 NPA” means that certain Note Purchase Agreement dated as of April 1, 2015, among
the Obligors from time to time party thereto and the holders of the Notes (as defined in the 2015
NPA) from time to time, as amended, restated, amended and restated, supplemented, renewed,
extended, replaced, refinanced or otherwise modified from time to time.

“2024 NPA” means that certain Note Purchase Agreement dated as of June 20, 2024, among
the Obligors from time to time party thereto and the holders of the Notes (as defined in the 2024
NPA) from time to time, as amended, restated, amended and restated, supplemented, renewed,
extended, replaced, refinanced or otherwise modified from time to time.

“Acquisition” shall mean and include (i) any acquisition on a going concern basis (whether
by purchase, lease or otherwise) of any facility and/or business operated by any Person who is not a
Subsidiary of the Company, and (ii) any acquisition of a majority of the outstanding equity or other
similar interests in any such Person (whether by merger, stock purchase or otherwise).

“Additional Obligor” is defined in Section 9.7.

“Affiliate” means, at any time, and with respect to any Person, any other Person that at such
time directly or indirectly through one or more intermediaries Controls, or is Controlled by, or is
under common Control with, such first Person.  As used in this definition, “Control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
Unless the context otherwise clearly requires, any reference to an “Affiliate” is a reference to an
Affiliate of an Obligor.

“Agreement” means this Agreement, including all Schedules attached to this Agreement, as it
may be amended, restated, supplemented or otherwise modified from time to time.

“Anti-Corruption Laws” is defined in Section 5.16(d)(1).

“Anti-Money Laundering Laws” is defined in Section 5.16(c).

“Automation” is defined in the first paragraph of this Agreement.

“Blocked Person” is defined in Section 5.16(a).

“Business Day” means (a) for the purposes of Section 8.6 only, any day other than a
Saturday, a Sunday or a day on which commercial banks in New York City are required or authorized
to be closed, and (b) for the purposes of any other provision of this Agreement, any day other than a
Saturday, a Sunday or a day on which commercial banks in New York, New York or Cleveland, Ohio
are required or authorized to be closed.
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“Capitalized Leases” means, in respect of any Person, any lease of property imposing
obligations on such Person, as lessee of such property, which are required in accordance with GAAP
to be capitalized on a balance sheet of such Person.

“Cash Equivalent” shall mean (a) any debt instrument that would be deemed a cash
equivalent in accordance with GAAP and that has an investment grade rating from Moody’s and/or
S&P; (b) fully collateralized repurchase agreements entered into with any financial institution that
has an investment grade rating from Moody’s and S&P having a term of not more than 90 days and
covering securities described in clause (a) above; (c) investments in money market funds
substantially all the assets of which are comprised of securities of the types described in clause (a)
above or in other securities having an investment grade rating from Moody’s and S&P; (d)
investments in money market funds access to which is provided as part of “sweep” accounts
maintained with a financial institution that has an investment grade rating from Moody’s and S&P, or
the foreign equivalent thereof; (e) investments in Tax exempt bonds and notes that (i) “re-set” interest
rates not less frequently than quarterly, (ii) are entitled to the benefit of a remarketing arrangement
with an established broker dealer, and (iii) whose principal and accrued interest are guaranteed or
payment of which is assured by an organization that has an investment grade rating from Moody’s
and S&P, or the foreign equivalent thereof; (f) investments in pooled funds or investment accounts
consisting of investments of the nature described in the foregoing clause (e); (g) securities issued or
fully guaranteed by any state of the United States or by any political subdivision or taxing authority
of any such state, the securities of which state, political subdivision or taxing authority (as the case
may be) have an investment grade rating from Moody’s and S&P; and (h) other short term
investments utilized by the Obligors in accordance with normal investment practices for cash
management in investments analogous to the foregoing investments described in clauses (a) through
(g) above.

“Change of Control” means and includes any of the following:

(i) during any period of twelve (12) consecutive calendar months, individuals who
at the beginning of such period constituted the Company’s Board of Directors (together with
any new directors (x) whose election by the Company’s Board of Directors was, or (y) whose
nomination for election by the Company’s shareholders was (prior to the date of the proxy or
consent solicitation relating to such nomination), approved by a vote of at least two-thirds of
the directors then still in office who either were directors at the beginning of such period or
whose election or nomination for election was previously so approved), shall cease for any
reason to constitute a majority of the directors then in office;

(ii) any person or group (as such term is defined in section 13(d)(3) of the 1934
Act) shall acquire, directly or indirectly, beneficial ownership (within the meaning of Rule
13d-3 and 13d-5 of the 1934 Act) of more than 50%, on a fully diluted basis, of the economic
or voting interest in the Company’s capital stock;

(iii) the shareholders of the Company approve a merger or consolidation of such
with any other person, other than a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior thereto continuing to represent
(either by remaining outstanding or by being converted or exchanged for voting securities



A-3

of the surviving or resulting entity) more than 50% of the combined voting power of the
voting securities of the Company or such surviving or resulting entity outstanding after such
merger or consolidation;

(iv) the shareholders of the Company approve a plan of complete liquidation of the
Company or an agreement or agreements for the sale or disposition by the Company of all or
substantially all of the Company’s assets; and/or

(v) the Company ceases to own one hundred percent (100%) of the issued and
outstanding capital stock of an Obligor, other than the Company, except as a result of a
transaction expressly permitted in Section 10.2.

“CISADA” is defined in Section 5.16(a).

“Closing” is defined in Section 3.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and the
rules and regulations promulgated thereunder from time to time.

“Company” means Lincoln Electric Holdings, Inc., an Ohio corporation, or any successor
that becomes such in the manner prescribed in Section 10.2.

“Confidential Information” is defined in Section 20.

“Consolidated” means the Company and its Subsidiaries, taken as a whole in accordance
with GAAP.

“Consolidated Fixed ChargesInterest Coverage Ratio” means, with respect toat any
periodtime, the sumratio of (a) EBITDA for the period of four consecutive Fiscal Quarters ending as
of the most recent Fiscal Quarter ended prior to such time to (ab) Consolidated Interest Expense
forduring such period and (b) Consolidated Lease Rentals for such period.

“Consolidated Income Available for Fixed Charges” means, with respect to any period,
Consolidated Net Income for such period, plus, without duplication, all amounts deducted in the
computation thereof on account of (a) Consolidated Fixed Charges and (b) Taxes imposed on or
measured by income or excess profitsfour consecutive Fiscal Quarters.

“Consolidated Interest Expense” means, for any period, Interest Expense of the Company
and its Subsidiaries on a Consolidated basis, provided, that, at any time the Company or any
Subsidiary has completed a Permitted Acquisition or a divestiture of any Subsidiary or any line or
lines of business, Consolidated Interest Expense shall be recalculated (i) in the case of a Permitted
Acquisition, on a pro forma basis as if such Permitted Acquisition (and any Indebtedness incurred in
connection therewith) had been completed on the first day of the relevant measuring period, or (ii) in
the case of a divestiture, on a pro forma basis as if such divestiture (and any Indebtedness repaid in
connection therewith) had been completed on the first day of the relevant measuring period.
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“Consolidated Lease Rentals” means, with respect to any period, the sum of the rental and
other obligations required to be paid during such period by the Company and its Subsidiaries as
lessee under all leases of real or personal property (other than Capitalized Leases), on a Consolidated
basis, excluding any amount required to be paid by the lessee (whether or not therein designated as
rental or additional rental) on account of maintenance and repairs, insurance, Taxes, assessments,
water rates and similar charges, provided that, if at the date of determination, any such rental or other
obligations (or portion thereof) are contingent or not otherwise definitely determinable by the terms
of the related lease, the amount of such obligations (or such portion thereof) (i) shall be assumed to
be equal to the amount of such obligations for the period of 12 consecutive calendar months
immediately preceding the date of determination or (ii) if the related lease was not in effect during
such preceding 12-month period, shall be the amount estimated by a responsible officer of the
Company on a reasonable basis and in good faith.

“Consolidated Net Income” means, with reference to any period, the net income (or loss) of
the Company and its Subsidiaries for such period, on a Consolidated basis, as determined in
accordance with GAAP, after eliminating all offsetting debits and credits between the Company and
its Subsidiaries and all other items required to be eliminated in the course of the preparation of
consolidated financial statements of the Company and its Subsidiaries in accordance with GAAP,
provided that there shall be excluded:

(a) the income (or loss) of any Person (other than a Subsidiary) in which the
Company or any Subsidiary has an ownership interest, except to the extent that any such
income has been actually received by the Company or such Subsidiary in the form of cash
dividends or similar cash distributions,

(b) the undistributed earnings of any Subsidiary to the extent that, to the best of
the knowledge of the Company, the declaration or payment of dividends or similar
distributions by such Subsidiary is (i) not at the time permitted by the terms of its charter or
any agreement, instrument, judgment, decree, order, or law applicable to such Subsidiary, or
(ii) otherwise unavailable for payment,

(c) any aggregate net gain (but not any aggregate net loss) during such period
arising from the sale, conversion, exchange or other disposition of investments or capital
assets (such term to include, without limitation, the following, whether or not current: all
fixed assets, whether tangible or intangible, and all inventory sold in conjunction with the
disposition of fixed assets), and any Taxes on such net gain (or net loss),

(d) any non-cash gains or losses resulting from any write-up or reappraisal of any
assets, including, without limitation, goodwill of such Person as well as goodwill impairments
and losses traced to the write-off of goodwill associated with the sale or other disposition of a
business by such Person,

(e) any net gain from the collection of the proceeds of life insurance policies,

(f) any gain arising from the acquisition of any security (as defined in the
Securities Act of 1933), or the extinguishment, under GAAP, of any Indebtedness, of the
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Company or any Subsidiary,

(g) any deferred or other credit representing the excess of equity in any Subsidiary
at the date of acquisition over the cost of the investment in such Subsidiary, and

(h) any non-cash charges related to the implementation by the Company and its
Subsidiaries of FASB Statement 142.

“Consolidated Net Worth” means, at any time,

(a) the sum (adjusted for any non-cash charges related to the implementation by
the Company and its Subsidiaries of FASB Statement 142) of (i) the par value (or value stated
on the books of the corporation) of the capital stock (but excluding treasury stock and capital
stock subscribed and unissued) of the Company and its Subsidiaries, plus (ii) the amount of
the paid-in capital and retained earnings of the Company and its Subsidiaries, in each case as
such amounts would be shown on a Consolidated balance sheet of the Company and its
Subsidiaries as of such time prepared in accordance with GAAP, minus

(b) to the extent included in clause (a), all amounts properly attributable to
minority interests, if any, in the stock and surplus of Subsidiaries.

“Consolidated Total Assets” means, as of any date of determination, the total amount of all
assets of the Company and its Subsidiaries, determined on a Consolidated basis.

“Controlled Entity” means (i) any of the Subsidiaries of any Obligor and any of their or such
Obligor’s respective Controlled Affiliates and (ii) if such Obligor has a parent company, such parent
company and its Controlled Affiliates.  As used in this definition, “Control” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of
a Person, whether through the ownership of voting securities, by contract or otherwise.

“Default” means an event or condition the occurrence or existence of which would, with the
lapse of time or the giving of notice or both, become an Event of Default.

“Default Rate” means that rate of interest that is the greater of (i) 2.0% per annum above the
rate of interest stated in clause (a) of the first paragraph of the Notes or (ii) 2.0% over the rate of
interest publicly announced by Bank of America, N.A. in New York, New York as its “base” or
“prime” rate.

“Disclosure Documents” is defined in Section 5.3.

“Distribution” means any payment made, liability incurred and other consideration (other
than any stock dividend, or stock split or similar distributions payable only in capital stock of an
Obligor) given (i) for the purchase, acquisition, redemption or retirement of any capital stock of an
Obligor or (ii) as a dividend, return of capital or other distribution of any kind in respect of the capital
stock of an Obligor outstanding at any time.
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“EBITDA” means, for any period, the sum of the amounts of (i) Consolidated Net Income,
(ii) Consolidated Interest Expense for such period, (iii) depreciation for such period on a
Consolidated basis, as determined in accordance with GAAP, (iv) amortization for such period on a
Consolidated basis, as determined in accordance with GAAP, and (v) all provisions for any Taxes
imposed on or measured by income or excess profits made by the Company and its Subsidiaries
during such period, (vi) all non-cash losses, charges and expenses, including any write-offs or write-
downs; provided that if any such non-cash charge represents an accrual or reserve for potential cash
items in any future four-Fiscal Quarter period, the cash payment in respect thereof in such future
four-Fiscal Quarter period will be subtracted from EBITDA for such future four-Fiscal Quarter
period; (vii) all extraordinary, unusual or non-recurring items; (viii) restructuring charges and related
charges in connection with any single or one-time events; and (ix) any expenses or costs incurred in
connection with equity offerings, Investments, Indebtedness, or dispositions otherwise permitted
under this Agreement, whether or not consummated, in each case, for clauses (ii) through (vix),
inclusive, to the extent expensed or deducted in computing Consolidated Net Income and without
duplication; provided that the aggregate amount of added back amounts in reliance on clauses (vii)
and (viii) above for any four-Fiscal Quarter period shall not exceed 15% of EBITDA for such four-
Fiscal Quarter period (calculated before giving effect to any such addbacks and adjustments),
provided further, that, at any time the Company or any Subsidiary has completed a Permitted
Acquisition or a divestiture of any Subsidiary or any line or lines of business, EBITDA shall be
recalculated (i) in the case of a Permitted Acquisition, to include the EBITDA of the acquired
company or acquired line or lines of business (with appropriate pro-forma adjustments) as if such
Permitted Acquisition had been completed on the first day of the relevant measuring period, or (ii) in
the case of a divestiture, to exclude the EBITDA of the divested Subsidiary or line or lines of
business (with appropriate pro-forma adjustments) as if such divestiture had been completed on the
first day of the relevant measuring period.

“EDGAR” means the SEC’s Electronic Data Gathering, Analysis and Retrieval System or
any successor SEC electronic filing system for such purposes.

“Environmental Laws” means any and all federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises,
licenses, agreements or governmental restrictions relating to pollution and the protection of the
environment or the release of any materials into the environment, including but not limited to those
related to Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from
time to time, and the rules and regulations promulgated thereunder from time to time in effect.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is treated
as a single employer together with any Obligor under section 414 of the Code.

“Event of Default” is defined in Section 11.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“Fixed Charges Coverage Ratio” means, at any time, the ratio of (a) Consolidated Income
Available for Fixed Charges for the period of four consecutive fiscal quarters ending as of the most
recent fiscal quarter ended prior to such time to (b) Consolidated Fixed Charges for such
periodFATCA” means (a) sections 1471 through 1474 of the Code, as of the date of this Agreement
(or any amended or successor version that is substantively comparable and not materially more
onerous to comply with), together with any current or future regulations or official interpretations
thereof, (b) any treaty, law or regulation of any other jurisdiction, or relating to an intergovernmental
agreement between the United States of America and any other jurisdiction, which (in either case)
facilitates the implementation of the foregoing clause (a) and official interpretations thereof, and (c)
any agreements entered into pursuant to section 1471(b)(1) of the Code.

“Fiscal Quarter” means any of the four consecutive three-month fiscal accounting periods
collectively forming a Fiscal Year of Holdings consistent with the Company’s past practice.

“Fiscal Year” means the Company’s regular annual accounting period which shall end
December 31, 2024, in respect of the Company’s current annual accounting period, and which
thereafter shall end on December 31 of each succeeding calendar year.

“Form 10-K” is defined in Section 7.1(b).

“Form 10-Q” is defined in Section 7.1(a).

“Funded Debt” means (a) Indebtedness, other than Indebtedness of the types described in
clause (ix), (x), (xii) and (xiii) of the definition of such term, below, and (b) all guaranty obligations
of such Person in respect of any Indebtedness of the type described in clause (a) of this definition.

“GAAP” means generally accepted accounting principles in the United States of America as
in effect from time to time; it being understood and agreed that determinations in accordance with
GAAP for purposes of Section 10, including defined terms as used therein, are subject (to the extent
provided therein) to Section 22.2.   If at any time the SEC permits or requires U.S.-domiciled
companies subject to the reporting requirements of the Exchange Act to use, in whole or in part, IFRS
in lieu of GAAP for financial reporting purposes, the Company may elect by written notice to the
holders to so use IFRS (or, to the extent permitted by the SEC and consistent with pronouncements of
the Financial Accounting Standards Board and the International Accounting Standards Board,
portions thereof from time to time) in lieu of GAAP and, upon any such notice, references herein to
GAAP shall thereafter be construed to mean (a) for periods beginning on and after the date specified
in such notice, IFRS (or, if applicable, such portions) as in effect from time to time and (b) for prior
periods, GAAP as defined in the first sentence of this definition (and as theretofore modified pursuant
to this sentence), in each case subject to Section 22.2.

“Global” is defined in the first paragraph of this Agreement.
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“Governmental Authority” means

(a) the government of

(i) the United States of America or any state or other political subdivision
thereof, or

(ii) any other jurisdiction in which any Obligor or any Subsidiary conducts
all or any part of its business, or which asserts jurisdiction over any properties of any
Obligor or any Subsidiary, or

(b) any entity exercising executive, legislative, judicial, regulatory, or
administrative functions of, or pertaining to, any such government.

“Governmental Official” means any governmental official or employee, employee of any
government-owned or government-controlled entity, political party, any official of a political party,
candidate for political office, official of any public international organization or anyone else acting in
an official capacity for a Governmental Authority.

“Guarantor” means the obligor under any Guaranty.

“Guaranty” means, with respect to any Person, any obligation (except the endorsement in
the ordinary course of business of negotiable instruments for deposit or collection) of such Person
guaranteeing or in effect guaranteeing any indebtedness, dividend or other obligation of any other
Person in any manner, whether directly or indirectly, including (without limitation) obligations
incurred through an agreement, contingent or otherwise, by such Person:

(a) to purchase such indebtedness or obligation or any property constituting
security therefor;

(b) to advance or supply funds (i) for the purchase or payment of such
indebtedness or obligation, or (ii) to maintain any working capital or other balance sheet
condition or any income statement condition of any other Person or otherwise to advance or
make available funds for the purchase or payment of such indebtedness or obligation;

(c) to lease properties or to purchase properties or services primarily for the
purpose of assuring the owner of such indebtedness or obligation of the ability of any other
Person to make payment of the indebtedness or obligation; or

(d) otherwise to assure the owner of such indebtedness or obligation against loss in
respect thereof.
In any computation of the indebtedness or other liabilities of the obligor under any Guaranty,

the indebtedness or other obligations that are the subject of such Guaranty shall be assumed to be
direct obligations of such obligor.

“Harris” is defined in the first paragraph of this Agreement.
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“Hazardous Materials” means any and all pollutants, toxic or hazardous wastes or other
substances that might pose a hazard to health and safety, the removal of which may be required or the
generation, manufacture, refining, production, processing, treatment, storage, handling,
transportation, transfer, use, disposal, release, discharge, spillage, seepage or filtration of which is or
shall be restricted, prohibited or penalized by any applicable law including, but not limited to,
asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, petroleum
products, lead based paint, radon gas or similar restricted, prohibited or penalized substances.

“holder” means, with respect to any Note, the Person in whose name such Note is registered
in the register maintained by the Company pursuant to Section 13.1, provided, however, that if such
Person is a nominee, then for the purposes of Sections 7, 12, 17.2, and 18 and any related definitions
in this Schedule B, “holder” shall mean the beneficial owner of such Note whose name and address
appears in such register.

“Incremental Interest” is defined in Section 1.3.

“IFRS” means the International Financial Reporting Standards and applicable accounting
requirements set by the International Accounting Standards Board or any successor thereto (or the
Financial Accounting Standards Board, the Accounting Principles Board of the American Institute of
Certified Public Accountants, or any successor to either such Board, or the SEC, as the case may be),
as in effect from time to time.

“INHAM ExemptionIncremental Interest” is defined in Section 6.210.8(eb).

“Indebtedness” means, with respect to any Person, without duplication, (i) all indebtedness
for money borrowed of such Person; (ii) all bonds, notes, debentures and similar debt securities of
such Person; (iii) the deferred purchase price of capital assets or services which in accordance with
GAAP would be shown on the liability side of the balance sheet of such Person; (iv) the amounts
drawn under all letters of credit issued for the account of such Person (other than commercial or trade
letters of credit issued in connection with customer or supplier relationships in the ordinary course of
business) and, without duplication, all unreimbursed drafts drawn thereunder; (v) all obligations,
contingent or otherwise, of such Person in respect of bankers’ acceptances; (vi) all Indebtedness of a
second Person secured by any Lien on any property owned by such first Person, whether or not such
Indebtedness has been assumed; (vii) all Capitalized Lease obligations of such Person and all
Indebtedness of such Person secured by purchase money Liens; (viii) the present value, determined
on the basis of the implicit interest rate, of all basic rental obligations under all “synthetic” leases
(i.e., leases accounted for by the lessee as operating leases under which the lessee is the “owner” of
the leased property for Federal income Tax purposes); (ix) all obligations of such Person to pay a
specified purchase price for goods or services whether or not delivered or accepted, i.e., take-or-pay
and similar obligations; (x) all net obligations of such Person under any so-called “hedge,” “swap,”
“collar,” “cap” or similar interest rate or currency fluctuation protection agreements; (xi) the full
outstanding balance of trade receivables, notes or other instruments sold with full recourse (and the
portion thereof subject to potential recourse, if sold with limited recourse), including, without
limitation, in connection with a Qualifying Securitization Transaction, other than in any such case
any thereof sold solely for purposes of collection of delinquent accounts; (xii) the stated value, or
liquidation value if higher,



A-10

of all redeemable stock (or other equity interest) of such Person; and (xiii) all guaranty obligations of
such Person; provided that (a) neither trade payables nor other similar accrued expenses, in each case
arising in the ordinary course of business, unless evidenced by a note, shall constitute Indebtedness;
and (b) the Indebtedness of any Person shall in any event include (without duplication) the
Indebtedness of any other entity (including any general partnership in which such Person is a general
partner) to the extent such Person is liable thereon as a result of such Person’s ownership interest in
or other relationship with such entity, except to the extent the terms of such Indebtedness provide
expressly that such Person is not liable thereon.

“INHAM Exemption” is defined in Section 6.2(e).

“Institutional Investor” means (a) any Purchaser of a Note, (b) any holder of a Note holding
(together with one or more of its affiliates) more than 2% of the aggregate principal amount of the
Notes then outstanding, (c) any bank, trust company, savings and loan association or other financial
institution, any pension plan, any investment company, any insurance company, any broker or dealer,
or any other similar financial institution or entity, regardless of legal form, and (d) any Related Fund
of any holder of any Note.

“Interest Expense” means, for any fiscal period, all expense of the Company or any of its
Subsidiaries for such fiscal period classified as interest expense for such period, including capitalized
interest and interest under “synthetic” leases, in accordance with GAAP.

“International” is defined in the first paragraph of this Agreement.

“Investment” shall mean any investment, made in cash, by undertaking or by delivery of
property, by the Company or any of its Subsidiaries (i) in any Person, whether by acquisition of stock
or other equity interest, joint venture or partnership, Indebtedness or other obligation or security, or
by loan, Guaranty, advance, capital contribution or otherwise, or (ii) in any property.

“Investor Presentation” is defined in Section 5.3.

“Lien” means, with respect to any Person, any mortgage, lien, pledge, charge, security
interest or other encumbrance, or any interest or title of any vendor, lessor, lender or other secured
party to or of such Person under any conditional sale or other title retention agreement or Capital
Lease, upon or with respect to any property or asset of such Person.

“Lincoln” is defined in the first paragraph of this Agreement.

“Lincoln Party” means any of the Obligors or any other direct or indirect Subsidiary of any
of them from time to time, collectively, the “Lincoln Parties.”

“Make-Whole Amount” is defined in Section 8.6.

“Material” means material in relation to the business, operations, affairs, financial condition,
assets or properties of an Obligor and its Subsidiaries taken as a whole.
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“Material Adverse Effect” means a material adverse effect on (a) the business, operations,
financial condition, assets or properties of an Obligor and its Subsidiaries taken as a whole, (b) the
ability of an Obligor to perform its obligations under this Agreement and the Notes, (c) the ability of
any Guarantor to perform its obligations under any Guaranty guaranteeing the obligations of the
Obligors under the Notes and this Agreement, or (d) the validity or enforceability of this Agreement,
the Notes or any such Guaranty.

“Material Credit Facility” means, as to the Obligors and their Subsidiaries,

(a) the Amended and Restated Credit Agreement, dated as of JulyJune 2620,
20122024, by and among the Company, thecertain Significant Subsidiaries of the Company
from time to time party thereto, PNC Bank, National Association and KeyBank National
Association, in its capacities as letter of credit issuer and as co-administrative agentagents for
the lenders, and the financial institutions from time to time party thereto as lenders, as
amended to date, including any renewals, extensions, further amendments, supplements,
restatements, replacements or refinancing thereof, restated, amended and restated,
supplemented, renewed, extended, replaced, refinanced or otherwise modified from time to
time;

(b) the 2015 NPA and the 2024 NPA; and

(c) any other agreement(s) creating or evidencing indebtedness for borrowed
money entered into on or after the date of Closing by any Obligor or any Subsidiary, or in
respect of which any Obligor or any Subsidiary is an obligor or otherwise provides a
guarantee or other credit support (“Credit Facility”), in a principal amount outstanding or
available for borrowing equal to or greater than $50,000,00075,000,000 (or the equivalent of
such amount in the relevant currency of payment, determined as of the date of the closing of
such facility based on the exchange rate of such other currency); and if no Credit Facility or
Credit Facilities equal or exceed such amounts, then any Credit Facility in a principal amount
outstanding or available for borrowing equal to or greater than $5,000,000 (or the equivalent
of such amount in the relevant currency of payment, determined as of the date of the closing
of such facility based on the exchange rate of such other currency) shall be deemed to be a
Material Credit Facility; and

(c) any private placement document pursuant to which any Obligor has issued
senior notes, either now existing or existing in the future.

“Maturity Date” is defined in the first paragraph of each Note.

“Multiemployer Plan” means any Plan that is a “multiemployer plan” (as such term is
defined in section 4001(a)(3) of ERISA).

“NAIC” means the National Association of Insurance Commissioners or any successor
thereto.

​ 

​ ​
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“Net Funded Debt” shall mean, as at the date of any determination, an amount equal to (a)
Total Funded Debt at such date, minus (b) on a Consolidated basis, cash and Cash Equivalents of the
Company and its Subsidiaries in excess of $100,000,000 at such date.

“Net Leverage Ratio” shall mean, as of the end of any Fiscal Quarter, the ratio of (i) Net
Funded Debt outstanding as of the end of such Fiscal Quarter to (ii) Trailing EBITDA as of the end of
such Fiscal Quarter.

“Notes” is defined in Section 1.

“Obligor” and “Obligors” is defined in the first paragraph of this Agreement.

“Obligations” is defined in Section 22.8(b).

“Obligor” and “Obligors” means the Original Obligors and any Additional Obligors.

“OFAC” is defined in Section 5.16(a).

“OFAC Listed Person” is defined in Section 5.16(a).

“OFAC Sanctions Program” means any economic or trade sanction that OFAC is
responsible for administering and enforcing.  A list of OFAC Sanctions Programs may be found at
http://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspxhttp://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx.

“Officer’s Certificate” means a certificate of a Senior Financial Officer or of any other
officer of the Company or any other Obligor whose responsibilities extend to the subject matter of
such certificate.

“Original Obligor” and “Original Obligors” is defined in the first paragraph of this
Agreement.

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA
or any successor thereto.

“Permitted Acquisition” shall mean any Acquisition as to which all of the following
conditions are satisfied:

(i) such Acquisition involves a line or lines of business in a Related Industry;

(ii) such Acquisition is not actively opposed by the Board of Directors (or other
managing body, in the case of any entity other than a corporation) of the selling Person or the
Person whose equity interests are to be acquired;

(iii) no Event of Default then exists or would exist after giving effect to such

​ ​ 

​ ​ ​ 

​ ​ 
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Acquisition; and

(iv) at least ten (10) Business Days prior to the completion of any such Acquisition
involving aggregate consideration, including the principal amount of any assumed
Indebtedness and (without duplication) any Indebtedness of any acquired Person or Persons,
in excess of $250,000,000, the Company shall have delivered to the holders a certificate of a
responsible financial or accounting officer of the Company demonstrating, in reasonable
detail, the computation of and compliance with the ratios referred to in Sections 10.7 and 10.8
on a pro forma basis (which pro forma basis shall be satisfactory to the Required Holders)
after giving effect to such Acquisition.

“Permitted Purchase Money Security Interest” means any Lien which is created or
assumed in purchasing, constructing or improving any real or personal property (other than
inventory) in the ordinary course of business, or to which any such property is subject when so
purchased, including, without limitation, Capitalized Leases, provided, that (i) such Lien shall be
confined to the aforesaid property, (ii) the Indebtedness secured thereby does not exceed the total cost
of the purchase, construction or improvement, and (iii) any refinancing of such indebtedness does not
increase the amount of indebtedness owing as of the date of such refinancing.

“Person” means an individual, sole proprietorship, partnership, joint venture, corporation,
limited liability company, association, institution, estate, trust, unincorporated organization, business
entity or Governmental Authority.

“Plan” means anany “employee pension benefit plan” (as defined in section 3(3) of
ERISAexcept a Multiemployer Plan) subject to the provisions of Title IIV of ERISA that is or, within
Section 412 of the preceding five years, has been established or maintained, or to which contributions
are or, within the preceding five years, have been made or required to be made, by any Obligor or
anyCode or Section 302 of ERISA Affiliate or with, and in respect toof which anyan Obligor or any
ERISA Affiliate may have any liability.

“Preferred Stock” means any class of capital stock of a Person that is preferred over any
other class of capital stock (or similar equity interests) of such Person as to the payment of dividends
or the payment of any amount upon liquidation or dissolution of such Personis (or, if such plan were
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” defined in Section
3(5) of ERISA.

“Priority Debt” means (without duplication), as of the date of any determination thereof, the
sum of (i) all unsecured Indebtedness of Subsidiaries (including all Guaranties of Indebtedness but
excluding (w) Indebtedness owing to the Company or any other Subsidiary, (x) Indebtedness
outstanding at the time such Person became a Subsidiary, provided that such Indebtedness shall have
not been incurred in contemplation of such person becoming a Subsidiary, (y) Indebtedness of the
Obligors and (z) all Indebtedness of Guarantors guaranteeing the obligations of the Obligors under
the Notes and this Agreement), and (ii) all Indebtedness of any Obligor and its Subsidiaries secured
by Liens other than Indebtedness secured by Liens permitted by clauses (i) through (xiii), inclusive,
of Section 10.6.

​ ​ 
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“property” or “properties” means, unless otherwise specifically limited, real or personal
property of any kind, tangible or intangible, choate or inchoate.

“Proposed Prepayment Date” is defined in Section 8.7(b).

“PTE” is defined in Section 6.2(a).

“Purchaser” or “Purchasers” means each of the purchasers that has executed and delivered
this Agreement to the Obligors and such Purchaser’s successors and assigns (so long as any such
assignment complies with Section 13.2), provided, however, that any Purchaser of a Note that ceases
to be the registered holder or a beneficial owner (through a nominee) of such Note as the result of a
transfer thereof pursuant to Section 13.2 shall cease to be included within the meaning of “Purchaser”
of such Note for the purposes of this Agreement upon such transfer.

“Qualified Acquisition” means any acquisition of either or both the capital stock or assets of
any Person or Persons (or any portion thereof), or the last to occur of a series of such acquisitions
consummated within a period of six consecutive months, if the aggregate amount of Indebtedness
incurred by one or more of the Company and its Subsidiaries to finance the purchase price of, or
assumed by one or more of them in connection with the acquisition of, such stock and property is at
least $100,000,000QPAM Exemption” is defined in Section 6.2(d).

“Qualified Acquisition” shall mean (a) a Permitted Acquisition with aggregate consideration
of at least $100,000,000 or (b) a series of related Permitted Acquisitions in any twelve (12) month
period, with aggregate consideration for all such Permitted Acquisitions of at least $100,000,000;
provided, that, for any such Permitted Acquisition or series of related Permitted Acquisitions to
qualify as a Qualified Acquisition, a responsible officer of the Company shall have delivered to the
holders a certificate (i) certifying that the Permitted Acquisition or series of related Permitted
Acquisitions meets the criteria set forth in the foregoing clause (a) or clause (b), as applicable, and
(ii) notifying the holders that the Obligors have elected to treat such Permitted Acquisition or series
of related Permitted Acquisitions as a Qualified Acquisition.

“Qualified Institutional Buyer” means any Person who is a “qualified institutional buyer”
within the meaning of such term as set forth in Rule 144A(a)(1) under the Securities Act.

“Qualifying Securitization Transaction” shall mean a bona fide securitization transaction
effected under terms and conditions customary in the capital markets and consisting of sales of Trade
Receivables by a Lincoln Party to a Special Purpose Company which in turn either sells or pledges
such Trade Receivables (or undivided interests therein) to a commercial paper conduit or other
financing source (whether with or without recourse to the Special Purpose Company), and as to
which each of the following conditions shall be satisfied: (i) such sales to the Special Purpose
Company are not accounted for under GAAP as secured loans, (ii) such transactions are, in the good
faith opinion of a responsible officer of the Company, for fair value and in the best interests of such
Lincoln Party, and (iii) recourse to any Lincoln Party in connection with any such sale of Trade
Receivables is limited to repurchase, substitution or indemnification
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obligations customarily provided for in asset securitization transactions and arising from breaches of
representations or warranties made by any Lincoln Party in connection with such sale.

“QPAM Exemption” is defined in Section 6.2(d)Qualifying Securitization Transaction
Threshold” means $300,000,000 or such lesser amount as is contained in any Material Credit
Facility.

“Ratable Portion” means, with respect to any Note, an amount equal to the product of (x) the
amount equal to the net proceeds being so applied to the prepayment of Senior Indebtedness in
accordance with Section 10.3(2), multiplied by (y) a fraction, the numerator of which is the aggregate
principal amount of Senior Indebtedness of any Obligor and its Subsidiaries being prepaid pursuant
to Section 10.3(2) and the denominator is the aggregate principal amount of Senior Indebtedness of
such Obligor and its Subsidiaries.

“Related Fund” means, with respect to any holder of any Note, any fund or entity that (i)
invests in Securities or bank loans, and (ii) is advised or managed by such holder, the same
investment advisor as such holder or by an affiliate of such holder or such investment advisor.

“Related Industries” shall mean the welding, joining and cutting industry, including the
manufacture and sale of welding and cutting equipment and related consumables, other metal joining
equipment and consumables, industrial gases and gas apparatus, laser and robotics for welding
applications, services for industrial fabrication in general and the engineered adhesives and industrial
fastener industries and other businesses of the same general type as those in which the Obligors or
any other direct or indirect Subsidiary of any of them from time to time are engaged on the date of
the Closing, taken as a whole, including any businesses which are ancillary, related or
complementary thereto or which are a reasonable extension thereof.

“Required Holders” means at any time on or after the Closing, the holders of at least 51% in
principal amount of the Notes at the time outstanding, exclusive of Notes then owned by any Obligor
or any of its Affiliates.

“Responsible Officer” means any Senior Financial Officer and any other officer of the
Company or any other Obligor with responsibility for the administration of the relevant portion of
this Agreement.

“SEC” means the Securities and Exchange Commission of the United States, or any
successor thereto.

“Securities” or “Security” shall have the meaning specified in section 2(1) of the Securities
Act.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the
rules and regulations promulgated thereunder from time to time in effect.
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“Senior Financial Officer” means the chief financial officer, principal accounting officer,
treasurer or comptroller of the Company.

“Senior Indebtedness” means with respect to any Person, as of the date of any determination
thereof, all Indebtedness of such Person other than Subordinated Debt.

“series” means any series of Notes issued pursuant to this Agreement.

“Series A Notes” is defined in Section 1.1.

“Series B Notes” is defined in Section 1.1.

“Series C Notes” is defined in Section 1.1.

“Series D Notes” is defined in Section 1.1.

“Significant Subsidiary” means at any time any Subsidiary that would at such time
constitute a “significant subsidiary” (as such term is defined in Regulation S-X of the SEC as in
effect on the date of the Closing) of any Obligor.

“Source” is defined in Section 6.2.

“Special Purpose Company” shall mean any Person created in connection with a Qualifying
Securitization Transaction, provided, that any Special Purpose Company shall not own any property
or conduct any activities other than those properties and activities which are reasonably required to
be owned and conducted in connection with the involvement of such Person in Qualifying
Securitization Transactions.

“Subordinated Debt” means with respect to any Person, all unsecured Indebtedness of such
Person which shall contain or have applicable thereto subordination provisions providing for the
subordination thereof to other Indebtedness of such Person (including without limitation, with respect
to any Obligor, the obligations of such Obligor under this Agreement or the Notes).

“Subsidiary” means, as to any Person, any other Person in which such first Person or one or
more of its Subsidiaries or such first Person and one or more of its Subsidiaries owns sufficient
equity or voting interests to enable it or them (as a group) ordinarily, in the absence of contingencies,
to elect a majority of the directors (or Persons performing similar functions) of such second Person,
and any partnership or joint venture if more than a 50% interest in the profits or capital thereof is
owned by such first Person or one or more of its Subsidiaries or such first Person and one or more of
its Subsidiaries (unless such partnership or joint venture can and does ordinarily take major business
actions without the prior approval of such Person or one or more of its Subsidiaries).   Unless the
context otherwise clearly requires, any reference to a “Subsidiary” is a reference to a Subsidiary of
the Company.

“Substantial Part” is defined in Section 10.3.
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“Substitute Purchaser” is defined in Section 21.

“SVO” means the Securities Valuation Office of the NAIC or any successor to such Office.

“Taxes” shall mean any and all present or future taxes, levies, imposts, duties, deductions,
charges or withholdings imposed by any Governmental Authority, including interest, penalties and
additions to tax with respect thereto.

“Techalloy” is defined in the first paragraph of this Agreement.

“Total Funded Debt” shall mean, as at the date of any determination, and on a Consolidated
basis, the principal amount of any and all outstanding Funded Debt of the Company and its
Subsidiaries at such date, including, without limitation, the outstanding obligations of the Obligors
under this Agreement and the Notes at such date and any other obligations of the Obligors to the
holders at such date.

“Total Leverage Ratio” shall mean, as of the end of any fiscal quarter, the ratio of (i) Total
Funded Debt outstanding on such fiscal quarter end to (ii) Trailing EBITDA as of such fiscal quarter
end.

“Trade Receivables” shall mean indebtedness and other obligations owed to the Company or
any other Lincoln Party, whether constituting accounts, chattel paper, instruments or general
intangibles, arising in connection with the sale of goods and services by the Company or such
Lincoln Party to commercial customers, including, without limitation, the obligation to pay any
finance charges with respect thereto, and agreements relating thereto, collateral securing the
foregoing, books and records relating thereto and all proceeds thereof.

“Trailing EBITDA” shall mean, as of the end of any fiscal quarterFiscal Quarter, EBITDA
for such fiscal quarterFiscal Quarter, plus EBITDA for the three (3) immediately preceding fiscal
quartersFiscal Quarters.

“U.S. Economic Sanctions” is defined in Section 5.16(a).

“USA PATRIOT Act” means United States Public Law 107-56, Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA
PATRIOT ACT) Act of 2001, as amended from time to time, and the rules and regulations
promulgated thereunder from time to time in effect.

“U.S. Economic Sanctions” is defined in Section 5.16(a).

“Wayne” is defined in the first paragraph of this Agreement.

“Wholly-Owned Subsidiary” means, at any time, any Subsidiary all of the equity interests
(except directors’ qualifying shares) and voting interests of which are owned by any one or more of
any Obligor and such Obligor’s other Wholly-Owned Subsidiaries at such time.



Exhibit 31.1
CERTIFICATION

I, Steven B. Hedlund, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Lincoln Electric Holdings, Inc.;

2.     Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

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

4.     The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

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

b)     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c)     Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)     Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

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

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

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

Date: July 31, 2024
/s/ Steven B. Hedlund
Steven B. Hedlund
President and Chief Executive Officer



Exhibit 31.2
CERTIFICATION

I, Gabriel Bruno, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Lincoln Electric Holdings, Inc.;

2.     Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

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

4.     The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

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

b)     Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c)     Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)     Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

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

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

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

Date: July 31, 2024
/s/ Gabriel Bruno
Gabriel Bruno
Executive Vice President, Chief Financial
Officer and Treasurer



Exhibit 32.1

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

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Lincoln Electric Holdings, Inc. (the "Company") for the three months ended June 30, 2024, as
filed with the Securities and Exchange Commission (the "Report"), each of the undersigned officers of the Company certifies, pursuant to 18 U.S.C. § 1350,
as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to such officer's knowledge:

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

(2)        The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as
of the dates and for the periods expressed in the Report.

Date: July 31, 2024
/s/ Steven B. Hedlund
Steven B. Hedlund
President and Chief Executive Officer

/s/ Gabriel Bruno
Gabriel Bruno
Executive Vice President, Chief Financial
Officer and Treasurer


