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Part I – FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)

Condensed Consolidated Statements of Income
 
  Three Months Ended   Nine Months Ended  
  July 31, 2015   July 31, 2014   July 31, 2015   July 31, 2014  
(In thousands, except for per share data)                 

Sales  $ 462,731   $ 458,550   $ 1,242,466   $ 1,235,431  
Operating costs and expenses:                 

Cost of sales   214,239    201,039    563,363    547,586  
Selling and administrative expenses   145,642    143,056    437,021    426,697  

   359,881    344,095    1,000,384    974,283  
Operating profit   102,850    114,455    242,082    261,148  
Other income (expense):                 

Interest expense   (4,504)   (3,810)   (12,907)   (10,917)
Interest and investment income   111    137    349    466  
Other - net   2    (236)   (787)   (851)

   (4,391)   (3,909)   (13,345)   (11,302)
Income before income taxes   98,459    110,546    228,737    249,846  
Income taxes   29,071    32,667    67,250    75,153  
Net income  $ 69,388   $ 77,879   $ 161,487   $ 174,693  

Average common shares   60,578    63,482    61,235    63,888  
Incremental common shares attributable to outstanding
   stock options, restricted stock, and deferred stock-based
   compensation   521    659    524    631  
Average common shares and common share equivalents   61,099    64,141    61,759    64,519  

Basic earnings per share  $ 1.15   $ 1.23   $ 2.64   $ 2.73  

Diluted earnings per share  $ 1.14   $ 1.21   $ 2.61   $ 2.71  

Dividends declared per share  $ 0.22   $ 0.18   $ 0.66   $ 0.54  
 
See accompanying notes.
 
 
 

Page 3



Nordson Corporation
 
Condensed Consolidated Statements of Comprehensive Income
 

  Three Months Ended   Nine Months Ended  
  July 31, 2015   July 31, 2014   July 31, 2015   July 31, 2014  

(In thousands)                 
Net income  $ 69,388   $ 77,879   $ 161,487   $ 174,693  
Components of other comprehensive income (loss):                 

Translation adjustments   (12,003)   (4,769)   (42,564)   (3,517)
Amortization of prior service cost and net actuarial
   losses, net of tax   2,045  

 
 1,722    6,333  

 
 5,180  

Total other comprehensive income (loss)   (9,958)   (3,047)   (36,231)   1,663  
Total comprehensive income  $ 59,430   $ 74,832   $ 125,256   $ 176,356  
 
See accompanying notes.
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Condensed Consolidated Balance Sheets
 
  July 31, 2015   October 31, 2014  
(In thousands)         

Assets         
Current assets:         

Cash and cash equivalents  $ 61,000   $ 42,314  
Receivables - net   375,752    365,844  
Inventories - net   228,829    210,871  
Deferred income taxes   29,832    29,926  
Prepaid expenses   25,944    23,728  

Total current assets   721,357    672,683  
Property, plant and equipment - net   244,303    224,439  
Goodwill   1,047,086    1,052,537  
Intangible assets - net   267,039    291,310  
Deferred income taxes   3,099    6,559  
Other assets   33,473    32,602  

Total assets  $ 2,316,357   $ 2,280,130  
Liabilities and shareholders' equity         
Current liabilities:         

Notes payable  $ 5,106   $ 106,181  
Accounts payable   60,816    68,500  
Income taxes payable   31,001    16,586  
Accrued liabilities   114,257    137,001  
Customer advanced payments   32,083    25,578  
Current maturities of long-term debt   10,743    10,751  
Deferred income taxes   1,919    1,163  
Current obligations under capital leases   4,690    5,108  

Total current liabilities   260,615    370,868  
Long-term debt   922,732    682,868  
Deferred income taxes   89,124    87,092  
Pension obligations   110,938    124,082  
Postretirement obligations   70,194    68,300  
Other long-term liabilities   42,329    42,123  
Shareholders' equity:         

Common shares   12,253    12,253  
Capital in excess of stated value   343,742    328,605  
Retained earnings   1,681,987    1,560,966  
Accumulated other comprehensive loss   (139,430)   (103,199)
Common shares in treasury, at cost   (1,078,127)   (893,828)

Total shareholders' equity   820,425    904,797  
Total liabilities and shareholders' equity  $ 2,316,357   $ 2,280,130  

 
See accompanying notes.
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Condensed Consolidated Statements of Cash Flows
 
Nine months ended  July 31, 2015   July 31, 2014  
(In thousands)         
Cash flows from operating activities:         

Net income  $ 161,487   $ 174,693  
Depreciation and amortization   49,071    43,839  
Non-cash stock compensation   11,373    13,494  
Deferred income taxes   2,577    (709)
Other non-cash expense   535    328  
Loss on sale of property, plant and equipment   30    194  
Tax benefit from the exercise of stock options   (2,538)   (4,127)
Changes in operating assets and liabilities   (55,241)   (44,754)
Net cash provided by operating activities   167,294    182,958  

Cash flows from investing activities:         
Additions to property, plant and equipment   (48,898)   (27,936)
Proceeds from sale of property, plant and equipment   488    278  
Equity investments   (1,479)   (854)
Acquisition of business, net of cash acquired   (14,936)   — 

Net cash used in investing activities   (64,825)   (28,512)
Cash flows from financing activities:         

Proceeds from short-term borrowings   59,854    8,673  
Repayment of short-term borrowings   (160,814)   (2,778)
Proceeds from long-term debt   506,941    49,272  
Repayment of long-term debt   (259,188)   (74,030)
Repayment of capital lease obligations   (4,724)   (4,629)
Issuance of common shares   4,673    5,870  
Purchase of treasury shares   (187,746)   (94,410)
Tax benefit from the exercise of stock options   2,538    4,127  
Dividends paid   (40,466)   (34,525)

Net cash used in financing activities   (78,932)   (142,430)
         

Effect of exchange rate changes on cash   (4,851)   (1,168)
Increase in cash and cash equivalents   18,686    10,848  

Cash and cash equivalents:         
Beginning of year   42,314    42,375  
End of quarter  $ 61,000   $ 53,223  

 
See accompanying notes.
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Notes to Condensed Consolidated Financial Statements

July 31, 2015

NOTE REGARDING AMOUNTS AND FISCAL YEAR REFERENCES

In this quarterly report, all amounts related to United States dollars and foreign currency and to the number of Nordson Corporation’s common shares,
except for per share earnings and dividend amounts, are expressed in thousands.

Unless otherwise noted, all references to years relate to our fiscal year ending October 31.

 
1. Significant accounting policies

Basis of presentation.  The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally
accepted accounting principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-
X.  Accordingly, they do not include all of the information and footnotes required by generally accepted accounting principles for complete financial
statements.  In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have
been included.  Operating results for the three and nine months ended July 31, 2015 are not necessarily indicative of the results that may be expected
for the full year.  For further information, refer to the consolidated financial statements and footnotes included in our Annual Report on Form 10-K for
the year ended October 31, 2014.  

Basis of consolidation.  The consolidated financial statements include the accounts of Nordson Corporation and its majority-owned and controlled
subsidiaries.  Investments in affiliates and joint ventures in which our ownership is 50% or less or in which we do not have control but have the ability
to exercise significant influence, are accounted for under the equity method.  All significant intercompany accounts and transactions have been
eliminated in consolidation.  

Use of estimates.  The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements.  Actual amounts could
differ from these estimates.

Revenue recognition.  Most of our revenues are recognized upon shipment, provided that persuasive evidence of an arrangement exists, the sales price
is fixed or determinable, collectibility is reasonably assured, and title and risk of loss have passed to the customer.  

A relative selling price hierarchy exists for determining the selling price of deliverables in multiple deliverable arrangements.  Vendor specific
objective evidence (VSOE) is used, if available.  Third-party evidence (TPE) is used if VSOE is not available, and best estimated selling price is used if
neither VSOE nor TPE is available.  Our multiple deliverable arrangements include installation, installation supervision, training, and spare parts,
which tend to be completed in a short period of time, at an insignificant cost, and utilizing skills not unique to us, and, therefore, are typically
regarded as inconsequential or perfunctory.  Revenue for undelivered items is deferred and included within accrued liabilities in the accompanying
balance sheet.  Revenues deferred in 2015 and 2014 were not material.  

Earnings per share.  Basic earnings per share are computed based on the weighted-average number of common shares outstanding during each year,
while diluted earnings per share are based on the weighted-average number of common shares and common share equivalents outstanding.  Common
share equivalents consist of shares issuable upon exercise of stock options computed using the treasury stock method, as well as restricted shares and
deferred stock-based compensation.  Options whose exercise price is higher than the average market price are excluded from the calculation of diluted
earnings per share because the effect would be anti-dilutive. Options excluded from the calculation of diluted earnings per share for the three and nine
months ending July 31, 2015 were 304 and 310, respectively.  No options were excluded from the calculation of diluted earnings per share for the
three months ending July 31, 2014, and the number of options excluded for the nine months ending July 31, 2014 was 92.   

 
 
2. Recently issued accounting standards  

In May 2014, the Financial Accounting Standards Board (FASB) issued a new standard regarding revenue recognition.  Under this standard, a
company recognizes revenue when it transfers promised goods or services to customers in an amount that reflects the consideration to which the
company expects to be entitled in exchange for those goods or services. The standard implements a five-step process for customer contract revenue
recognition that focuses on transfer of control.  In August 2015, the FASB issued a standard to delay the effective date by one year. In accordance with
this delay, the new standard is effective
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for us beginning in the first quarter of 2019. Early adoption is permitted, but not before the original effective date of the standard. The new standard is
required to be applied retrospectively to each prior reporting period presented or retrospectively with the cumulative effect of initially applying it
recognized at the date of initial application. We are currently assessing the impact this standard will have on our consolidated financial statements as
well as the method by which we will adopt the new standard.

In April 2015, the FASB issued a new standard regarding the presentation of debt issuance costs.  Under this standard, a company is required to present
unamortized debt issuance costs related to a recognized debt liability in the balance sheet as a direct deduction from the carrying amount of that debt
liability, rather than as a separate asset. The recognition and measurement guidance for debt issuance costs are not affected by this new standard.  It
will be effective for us beginning in 2017. We do not expect this standard to have a material impact on our consolidated financial statements.

In July 2015, the FASB issued a new standard regarding the measurement of inventory. Under this standard, inventory that is measured using the first-
in, first-out (“FIFO”) or average cost methods is required to be measured at the lower of cost or net realizable value. Net realizable value is the
estimated selling price in the ordinary course of business, less reasonably predictable costs of completion, disposal and transportation. This standard
does not impact inventory measured on a last-in, last-out (“LIFO”) method. It will be effective for us beginning in 2017. We are currently assessing the
impact this standard will have on our consolidated financial statements.

 
 
3. Severance and restructuring costs

In order to enhance operational efficiency and customer service within the Advanced Technology Systems segment in the United States and Germany,
a restructuring initiative resulted in severance costs of $1,429 during the three months ended July 31, 2015, as well as one-time lease termination costs
of $890.  No severance payments related to these actions were paid during the third quarter of 2015.

 
 
4. Acquisitions

On June 15, 2015, we purchased 100 percent of the outstanding shares of Liquidyn GmbH (Liquidyn), a German based manufacturer of micro
dispensing systems, including micro dispensing pneumatic valves, controllers, and process equipment used in the electronics, automobile, medical,
packaging, furniture and aerospace markets. We acquired Liquidyn for an aggregate purchase price of $14,565, net of cash acquired of $656.  Based
on the fair value of the assets acquired and the liabilities assumed, goodwill of $10,725 and identifiable intangible assets of $3,991 were recorded. The
identifiable intangible assets consist primarily of $1,285 of customer relationships (amortized over 6 years), $1,049 of tradenames (amortized over 11
years), $1,421 of technology (amortized over 5 years) and $236 of non-compete agreements (amortized over 2 years). Goodwill associated with this
acquisition is not tax deductible. This acquisition is being reported in our Advanced Technology Systems segment. As of July 31, 2015, the purchase
price allocations remain preliminary as we complete our assessments of deferred taxes and certain reserves.

 
 
5. Inventories  

At July 31, 2015 and October 31, 2014, inventories consisted of the following:
 

  July 31, 2015   October 31, 2014  
Raw materials and component parts  $ 97,728   $ 86,573  
Work-in-process   35,586    27,994  
Finished goods   130,805    130,544  
   264,119    245,111  
Obsolescence and other reserves   (27,527)  (26,744)
LIFO reserve   (7,763)  (7,496)
  $ 228,829   $ 210,871  
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6. Goodwill and other intangible assets  

Changes in the carrying amount of goodwill for the nine months ended July 31, 2015 by operating segment are as follows:
 

  
Adhesive Dispensing

Systems   
Advanced Technology

Systems   
Industrial Coating

Systems   Total  
Balance at October 31, 2014  $ 397,046   $ 631,433   $ 24,058   $ 1,052,537  
Acquisitions   —   10,725    —   10,725  
Adjustment   —   371    —   371  
Currency effect   (14,745)   (1,802)   —   (16,547)
Balance at July 31, 2015  $ 382,301   $ 640,727   $ 24,058   $ 1,047,086  

 
Accumulated impairment losses, which were recorded in 2009, were $232,789 at July 31, 2015 and October 31, 2014.  Of these losses, $229,173
related to the Advanced Technology Systems segment, and $3,616 related to the Industrial Coating Systems segment.

Information regarding our intangible assets subject to amortization is as follows:
 

  July 31, 2015  
  

Carrying Amount   
Accumulated
Amortization   Net Book Value  

Customer relationships  $ 194,429   $ 52,315   $ 142,114  
Patent/technology costs   92,836    31,125    61,711  
Trade name   78,395    15,685    62,710  
Non-compete agreements   8,182    7,687    495  
Other   1,360    1,351    9  

Total  $ 375,202   $ 108,163   $ 267,039  
             
  October 31, 2014  
  

Carrying Amount   
Accumulated
Amortization   Net Book Value  

Customer relationships  $ 200,028   $ 41,910   $ 158,118  
Patent/technology costs   93,799    27,030    66,769  
Trade name   77,846    12,173    65,673  
Non-compete agreements   8,220    7,600    620  
Other   1,369    1,239    130  

Total  $ 381,262   $ 89,952   $ 291,310  
 

Amortization expense for the three months ended July 31, 2015 and 2014 was $6,871 and $6,150, respectively. Amortization expense for the nine
months ended July 31, 2015 and 2014 was $20,558 and $18,790, respectively.  

 
 

Page 9



Nordson Corporation
 
7. Pension and other postretirement plans  

The components of net periodic pension cost for the three and nine months ended July 31, 2015 and July 31, 2014 were:
 

  U.S.   International  
Three Months Ended  2015   2014   2015   2014  
Service cost  $ 2,716   $ 2,018   $ 697   $ 691  
Interest cost   3,761    3,480    641    783  
Expected return on plan assets   (4,579)   (4,324)   (405)   (430)
Amortization of prior service cost (credit)   30    59    (22 )   (20 )
Amortization of net actuarial loss   2,443    1,985    492    384  
Total benefit cost  $ 4,371   $ 3,218   $ 1,403   $ 1,408  

                 
  U.S.   International  

Nine Months Ended  2015   2014   2015   2014  
Service cost  $ 8,147   $ 6,053   $ 2,130   $ 2,102  
Interest cost   11,284    10,441    1,940    2,392  
Expected return on plan assets   (13,737)   (12,972)   (1,217)   (1,309)
Amortization of prior service cost (credit)   90    177    (68 )   (59 )
Amortization of net actuarial loss   7,329    5,955    1,801    1,170  
Settlement loss   —   —   1,275    — 
Total benefit cost  $ 13,113   $ 9,654   $ 5,861   $ 4,296  

 
The components of other postretirement benefit cost for the three and nine months ended July 31, 2015 and July 31, 2014 were:

 
  U.S.   International  

Three Months Ended  2015   2014   2015   2014  
Service cost  $ 225   $ 259   $ 7   $ 7  
Interest cost   744    766    9    9  
Amortization of prior service credit   (110)   (112)   —   — 
Amortization of net actuarial (gain) loss   289    358    —   (3 )
Total benefit cost  $ 1,148   $ 1,271   $ 16   $ 13  
                 

  U.S.   International  
Nine Months Ended  2015   2014   2015   2014  
Service cost  $ 675   $ 778   $ 22   $ 22  
Interest cost   2,232    2,297    27    28  
Amortization of prior service credit   (329)   (337)   —   — 
Amortization of net actuarial (gain) loss   866    1,076    —   (10 )
Total benefit cost  $ 3,444   $ 3,814   $ 49   $ 40  

 
 
8. Income taxes  

We record our interim provision for income taxes based on our estimated annual effective tax rate, as well as certain items discrete to the current
period. The effective tax rates for the three and nine month periods ended July 31, 2015 were 29.5% and 29.4%, respectively.

During the three months ended July 31, 2015, we recorded an adjustment related to our 2014 tax provision that reduced income taxes by $600.

On December 19, 2014, the Tax Increase Prevention Act of 2014 was enacted which retroactively reinstated the Federal Research and Development
Tax Credit (Federal R&D Tax Credit) from January 1, 2014 to December 31, 2014 and extended certain other tax provisions. As a result, our income
tax provision for the nine months ended July 31, 2015 included discrete tax benefits of $2,286 primarily related to 2014.
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The effective tax rate for both the three and nine month periods ended July 31, 2014 was 29.5% and 30.1%, respectively. During the three months
ended July 31, 2014, we recorded an adjustment related to our 2013 tax provision that reduced income taxes by $550.  Additionally, we recorded a tax
benefit of $500 related to an adjustment to deferred taxes resulting from a state income tax rate deduction.

 
 
9. Accumulated other comprehensive loss  

The components of accumulated other comprehensive loss, including adjustments for items that are reclassified from accumulated other
comprehensive loss to net income, are shown below.

 
  Cumulative   Pension and   Accumulated  
  translation   postretirement benefit   other comprehensive  
  adjustments   plan adjustments   loss  

Balance at October 31, 2014  $ 2,727   $ (105,926)  $ (103,199)
Pension and postretirement plan changes, net of
   tax of $(3,398)   —   6,333    6,333  
Currency translation losses   (42,564)   —   (42,564)

Balance at July 31, 2015  $ (39,837)  $ (99,593)  $ (139,430)
 
 
10. Stock-based compensation

During the 2013 Annual Meeting of Shareholders, our shareholders approved the 2012 Stock Incentive and Award Plan (the “2012 Plan”). The 2012
Plan provides for the granting of stock options, stock appreciation rights, restricted shares, performance shares, stock purchase rights, stock equivalent
units, cash awards and other stock or performance-based incentives. A maximum of 2,900 common shares is available for grant under the Plan.

Stock Options

Nonqualified or incentive stock options may be granted to our employees and directors.  Generally, options granted to employees may be exercised
beginning one year from the date of grant at a rate not exceeding 25 percent per year and expire 10 years from the date of grant.  Vesting accelerates
upon the occurrence of events that involve or may result in a change of control.  For grants made prior to November 2012, vesting ceases upon
retirement, death and disability, and unvested shares are forfeited.  For grants made during and after November 2012, in the event of termination of
employment due to early retirement or normal retirement at age 65, options granted within 12 months prior to termination are forfeited, and vesting
continues post retirement for all other unvested options granted.  In the event of disability or death, all unvested stock options fully vest.  Termination
for any other reason results in forfeiture of unvested options and vested options in certain circumstances.  The amortized cost of options is accelerated
if the retirement eligibility date occurs before the normal vesting date.  Option exercises are satisfied through the issuance of treasury shares on a first-
in, first-out basis.  We recognized compensation expense related to stock options of $2,088 and $2,358 in the three months ended July 31, 2015 and
2014, respectively. Corresponding amounts for the nine months ended July 31, 2015 and 2014 were $6,659 and $8,202, respectively.

The following table summarizes activity related to stock options for the nine months ended July 31, 2015:
 

  
Number of

Options   

Weighted-Average
Exercise Price Per

Share   
Aggregate

Intrinsic Value   

Weighted
Average

Remaining
Term

Outstanding at October 31, 2014   1,686   $ 42.77        
Granted   316   $ 79.66        
Exercised   (176)  $ 29.14        
Forfeited or expired   (29 )  $ 67.85        

Outstanding at July 31, 2015   1,797   $ 50.18   $ 44,699   6.2 years
Vested or expected to vest at July 31, 2015   1,780   $ 49.92   $ 44,675   6.2 years
Exercisable at July 31, 2015   1,075   $ 37.05   $ 39,833   4.8 years

 
As of July 31, 2015, there was $7,180 of total unrecognized compensation cost related to nonvested stock options.  That cost is expected to be
amortized over a weighted average period of approximately 1.4 years.
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The fair value of each option grant was estimated at the date of grant using the Black-Scholes option-pricing model with the following assumptions:
 

Nine months ended  July 31, 2015  July 31, 2014
Expected volatility  30.3%-39.5%  40.1%-44.7%
Expected dividend yield  1.06%-1.10%  0.98%-1.03%
Risk-free interest rate  1.57%-1.85%  1.51%-1.79%
Expected life of the option (in years)  5.4-6.1  5.4-6.1

 
The weighted-average expected volatility used to value the 2015 and 2014 options was 34.3%, and 44.5%, respectively.

Historical information was the primary basis for the selection of the expected volatility, expected dividend yield and the expected lives of the
options.  The risk-free interest rate was selected based upon yields of U.S. Treasury issues with a term equal to the expected life of the option being
valued.

The weighted average grant date fair value of stock options granted during the nine months ended July 31, 2015 and 2014 was $24.63 and $27.92,
respectively.

The total intrinsic value of options exercised during the three months ended July 31, 2015 and 2014 was $2,554 and $7,330, respectively.  The total
intrinsic value of options exercised during the nine months ended July 31, 2015 and 2014 was $8,733 and $13,291, respectively.

Cash received from the exercise of stock options for the nine months ended July 31, 2015 and 2014 was $4,673 and $5,870, respectively.  The tax
benefit realized from tax deductions from exercises for the nine months ended July 31, 2015 and 2014 was $2,538 and $4,127, respectively.

Restricted Shares and Restricted Share Units

We may grant restricted shares and/or restricted share units to our employees and directors.  These shares or units may not be transferred for a
designated period of time (generally one to three years) defined at the date of grant.  

For employee recipients, in the event of termination of employment due to early retirement, restricted shares granted within 12 months prior to
termination are forfeited, and other restricted shares vest on a pro-rata basis.  In the event of termination of employment due to retirement at normal
retirement age, restricted shares granted within 12 months prior to termination are forfeited, and, for other restricted shares, the restriction period will
terminate and the shares will vest and be transferable. Restrictions lapse in the event of a recipient’s disability or death.  Termination for any other
reason prior to the lapse of any restrictions results in forfeiture of the shares.

For non-employee directors, all restrictions lapse in the event of disability or death of the non-employee director.  Termination of service as a director
for any other reason within one year of date of grant results in a pro-rata vesting of shares or units.

As shares or units are issued, deferred stock-based compensation equivalent to the fair market value on the date of grant is expensed over the vesting
period.  Tax benefits arising from the lapse of restrictions are recognized when realized and credited to capital in excess of stated value.

The following table summarizes activity related to restricted shares during the nine months ended July 31, 2015:
 

  Number of Shares   

Weighted-Average
Grant Date Fair

Value  
Restricted shares at October 31, 2014   71   $ 63.53  

Granted   22   $ 79.60  
Forfeited   (2 ) $ 69.48  
Vested   (34 ) $ 57.23  

Restricted shares at July 31, 2015   57   $ 73.44  
 

As of July 31, 2015, there was $2,454 of unrecognized compensation cost related to restricted shares.  The cost is expected to be amortized over a
weighted average period of 1.9 years.  The amount charged to expense related to restricted shares during the three months ended July 31, 2015 and
2014 was $465 and $458, respectively. These amounts included common share dividends for the three months ended July 31, 2015 and 2014 of $13
and $12, respectively. For the nine months ended July 31, 2015 and 2014, the amounts charged to expense related to restricted shares were $1,401 and
$1,353, respectively.  These amounts included common share dividends for the nine months ended July 31, 2015 and 2014 of $38 and $37,
respectively.
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The following table summarizes activity related to restricted share units during the nine months ended July 31, 2015:
 

  Number of Units   

Weighted-Average
Grant Date Fair

Value  
Restricted share units at October 31, 2014   5   $ 61.59  

Granted   13   $ 76.19  
Vested   (5 ) $ 61.59  

Restricted share units at July 31, 2015   13   $ 76.19  
 

As of July 31, 2015, there was $240 of remaining expense to be recognized related to outstanding restricted share units, which is expected to be
recognized over a weighted average period of 0.3 years.  The amount charged to expense related to restricted share units during the three months
ended July 31, 2015 and 2014 was $243 and $222, respectively.  For the nine months ended July 31, 2015 and 2014, the amounts were $729 and
$667, respectively.

Deferred Directors’ Compensation

Non-employee directors may defer all or part of their cash and equity-based compensation until retirement.  Cash compensation may be deferred as
cash or as share equivalent units.  Deferred cash amounts are recorded as liabilities, and share equivalent units are recorded as equity.  Additional share
equivalent units are earned when common share dividends are declared.

The following table summarizes activity related to director deferred compensation share equivalent units during the nine months ended July 31, 2015:
 

  Number of Shares   

Weighted-Average
Grant Date Fair

Value  
Outstanding at October 31, 2014   110   $ 29.74  

Restricted share units vested   5   $ 61.59  
Dividend equivalents   1   $ 76.31  
Distributions   (20 ) $ 21.46  

Outstanding at July 31, 2015   96   $ 33.72  
 

The amount charged to expense related to director deferred compensation for the three months ended July 31, 2015 and 2014 was $22 and $23,
respectively. For the nine months ended July 31, 2015 and 2014, the corresponding amounts were $69 and $75, respectively.

Performance Share Incentive Awards

Executive officers and selected other key employees are eligible to receive common share-based incentive awards. Payouts, in the form of unrestricted
common shares, vary based on the degree to which corporate financial performance exceeds predetermined threshold, target and maximum
performance levels over three-year performance periods.  No payout will occur unless certain threshold performance objectives are exceeded.

The amount of compensation expense is based upon current performance projections for each three-year period and the percentage of the requisite
service that has been rendered.  The calculations are also based upon the grant date fair value determined using the closing market price of our
common shares at the grant date, reduced by the implied value of dividends not to be paid.  This value was $76.48 per share for 2015, $69.25 per share
for 2014 and $59.59 per share for 2013.  During the three months ended July 31, 2015, $67 was credited to expense, and for the three months ended
July 31, 2014, $699 was charged to expense. For the nine months ended July 31, 2015 and 2014, the corresponding amounts charged to expense were
$2,424 and $3,144, respectively.  The cumulative amount recorded in shareholders’ equity at July 31, 2015 was $6,526.

Deferred Compensation

Our executive officers and other highly compensated employees may elect to defer up to 100% of their base pay and cash incentive compensation
and, for executive officers, up to 90% of their performance share-based incentive payout each year.  Additional share units are credited for quarterly
dividends paid on our common shares.  Expense related to dividends paid under this plan for the three months ended July 31, 2015 and 2014 was $45
and $32, respectively. For the nine months ended July 31, 2015 and 2014, the corresponding amounts were $129 and $90, respectively.
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11. Warranties

We offer warranties to our customers depending on the specific product and terms of the customer purchase agreement.  A typical warranty program
requires that we repair or replace defective products within a specified time period (generally one year) from the date of delivery or first use.  We record
an estimate for future warranty-related costs based on actual historical return rates.  Based on analysis of return rates and other factors, the adequacy of
our warranty provisions are adjusted as necessary.  The liability for warranty costs is included in accrued liabilities in the Consolidated Balance
Sheet.  

Following is a reconciliation of the product warranty liability for the nine months ended July 31, 2015 and 2014:
 

  July 31, 2015   July 31, 2014  
Beginning balance at October 31  $ 9,918   $ 9,409  
Accruals for warranties   9,136    7,054  
Warranty assumed from acquisitions   11    — 
Warranty payments   (8,052)  (6,744)
Currency effect   (432)  (35 )
Ending balance  $ 10,581   $ 9,684  

 
 
12. Operating segments  

We conduct business across three primary business segments:  Adhesive Dispensing Systems, Advanced Technology Systems, and Industrial Coating
Systems.  The composition of segments and measure of segment profitability is consistent with that used by our chief operating decision maker.  The
primary measure used by the chief operating decision maker for purposes of making decisions about allocating resources to the segments and
assessing performance is operating profit, which equals sales less cost of sales and certain operating expenses.  Items below the operating profit line of
the Consolidated Statement of Income (interest and investment income, interest expense and other income/expense) are excluded from the measure of
segment profitability reviewed by our chief operating decision maker and are not presented by operating segment.  The accounting policies of the
segments are generally the same as those described in Note 1, Significant Accounting Policies, of our annual report on Form 10-K for the year ended
October 31, 2014.

The following table presents information about our reportable segments:
 

  
Adhesive Dispensing

Systems   
Advanced Technology

Systems   
Industrial Coating

Systems   Corporate   Total  
Three months ended                     
July 31, 2015                     

Net external sales  $ 211,649   $ 184,888   $ 66,194   $ —  $ 462,731  
Operating profit (loss)   54,854    44,633  (a) 12,326    (8,963)   102,850  

Three months ended                     
July 31, 2014                     

Net external sales  $ 226,762   $ 174,636   $ 57,152   $ —  $ 458,550  
Operating profit (loss)   60,806    56,444    7,471    (10,266)   114,455  

Nine months ended                     
July 31, 2015                     

Net external sales  $ 609,135   $ 446,588   $ 186,743   $ —  $ 1,242,466  
Operating profit (loss)   148,963    96,221  (a) 27,604    (30,706)   242,082  

Nine months ended                     
July 31, 2014                     

Net external sales  $ 668,187   $ 399,805   $ 167,439   $ —  $ 1,235,431  
Operating profit (loss)   171,425  (b)  97,664  (c) 21,762    (29,703)   261,148  

 

 (a) Includes $2,319 of severance and restructuring costs in the three and nine months ended July 31, 2015.
 (b) Includes $699 of severance and restructuring costs in the nine months ended July 31, 2014.
 (c) Includes $579 of severance and restructuring costs in the nine months ended July 31, 2014.
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A reconciliation of total segment operating income to total consolidated income before income taxes is as follows:
 

  Three Months Ended   Nine Months Ended  
  July 31, 2015   July 31, 2014   July 31, 2015   July 31, 2014  

Total profit for reportable segments  $ 102,850   $ 114,455   $ 242,082   $ 261,148  
Interest expense   (4,504)   (3,810)   (12,907)   (10,917)
Interest and investment income   111    137    349    466  
Other-net   2    (236)   (787)   (851)
Income before income taxes  $ 98,459   $ 110,546   $ 228,737   $ 249,846  

 
We have significant sales in the following geographic regions:

 
  Three Months Ended   Nine Months Ended  
  July 31, 2015   July 31, 2014   July 31, 2015   July 31, 2014  
United States  $ 129,290   $ 119,705   $ 392,144   $ 360,904  
Americas   34,929    31,296    94,225    89,705  
Europe   120,580    126,639    334,244    365,172  
Japan   26,647    34,593    76,679    89,727  
Asia Pacific   151,285    146,317    345,174    329,923  
Total net external sales  $ 462,731   $ 458,550   $ 1,242,466   $ 1,235,431  

 
 
13. Fair value measurements  

The inputs to the valuation techniques used to measure fair value are classified into the following categories:

Level 1: Quoted market prices in active markets for identical assets or liabilities.

Level 2: Observable market based inputs or unobservable inputs that are corroborated by market data.

Level 3: Unobservable inputs that are not corroborated by market data.

The following table presents the classification of our assets and liabilities measured at fair value on a recurring basis at July 31, 2015:
 

  Total   Level 1   Level 2   Level 3  
Assets:                 
Foreign currency forward contracts (a)   5,610    —   5,610    — 
Total assets at fair value  $ 5,610   $ —  $ 5,610   $ — 
Liabilities:                 
Deferred compensation plans (b)  $ 10,026   $ —  $ 10,026   $ — 
Foreign currency forward contracts (a)   5,298    —   5,298    — 
Total liabilities at fair value  $ 15,324   $ —  $ 15,324   $ — 

 

(a) We enter into foreign currency forward contracts to reduce the risk of foreign currency exposures resulting from receivables, payables, intercompany
receivables, intercompany payables and loans denominated in foreign currencies.  Foreign currency forward contracts are valued using market
exchange rates.  Foreign currency forward contracts are not designated as hedges.

(b) Executive officers and other highly compensated employees may defer up to 100 percent of their salary and annual cash incentive award and for
executive officers, up to 90 percent of their long-term performance share incentive award, into various non-qualified deferred compensation plans.
Deferrals can be allocated to various market performance measurement funds.  Changes in the value of compensation deferred under these plans are
recognized each period based on the fair value of the underlying measurement funds.
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14. Financial instruments  

We operate internationally and enter into intercompany transactions denominated in foreign currencies.  Consequently, we are subject to market risk
arising from exchange rate movements between the dates foreign currencies are recorded and the dates they are settled.  We regularly use foreign
currency forward contracts to reduce our risks related to most of these transactions.  These contracts usually have maturities of 90 days or less and
generally require us to exchange foreign currencies for U.S. dollars at maturity, at rates stated in the contracts.  These contracts are not designated as
hedging instruments. We do not use financial instruments for trading or speculative purposes.

Gains and losses on foreign currency forward contracts are recorded in “Other – net” on the Consolidated Statement of Income together with the
transaction gain or loss from the hedged balance sheet position.  For the three months ended July 31, 2015, we recognized losses of $2,701 on foreign
currency forward contracts and gains of $3,085 from the change in fair value of balance sheet positions.  For the three months ended July 31, 2014, we
recognized losses of $285 on foreign currency forward contracts and gains of $267 from the change in fair value of balance sheet positions. For the
nine months ended July 31, 2015, we recognized losses of $1,198 on foreign currency forward contracts and gains of $1,020 from the change in fair
value of balance sheet positions.  For the nine months ended July 31, 2014, we recognized losses of $2,614 on foreign currency forward contracts and
gains of $2,448 from the change in fair value of balance sheet positions.

The following table summarizes, by currency, the foreign currency forward contracts outstanding at July 31, 2015:
 

  Sell   Buy  

  
Notional
Amounts   

Fair Market
Value  

 Notional
Amounts   

Fair Market
Value  

Euro  $ 370,973   $ 361,188   $ 355,289   $ 348,063  
British pound   84,196    84,382    64,146    64,046  
Japanese yen   28,212    27,741    19,589    19,209  
Australian dollar   192    183    7,583    7,001  
Hong Kong dollar   46,624    46,611    108,693    108,663  
Singapore dollar   —   —   10,850    10,533  
Others   2,819    2,716    29,315    28,067  
Total  $ 533,016   $ 522,821   $ 595,465   $ 585,582  

 
The carrying amounts and fair values of financial instruments at July 31, 2015, other than receivables and accounts payable, are shown in the table
below.  The carrying values of receivables and accounts payable approximate fair value due to the short-term nature of these instruments.  

 
  Carrying

Amount   
Fair

Value  
Cash and cash equivalents  $ 61,000   $ 61,000  
Notes payable   5,106    5,106  
Long-term debt, including current maturities   933,475    930,388  
Foreign currency forward contracts (net)   312    312  

 
We used the following methods and assumptions in estimating the fair value of financial instruments:

 · Cash, cash equivalents and notes payable are valued at their carrying amounts due to the relatively short period to maturity of the instruments.

 · Long-term debt is valued by discounting future cash flows at currently available rates for borrowing arrangements with similar terms and
conditions, which are considered to be Level 2 inputs under the fair value hierarchy.

 · Foreign currency forward contracts are valued using observable market based inputs, which are considered to be Level 2 inputs under the fair
value hierarchy.

 
 
15. Contingencies  

We are involved in pending or potential litigation regarding environmental, product liability, patent, contract, employee and other matters arising
from the normal course of business.  Including the environmental matter discussed below, it is our opinion, after consultation with legal counsel, that
resolutions of these matters are not expected to result in a material effect on our financial condition, quarterly or annual operating results or cash flows.
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We have voluntarily agreed with the City of New Richmond, Wisconsin and other Potentially Responsible Parties to share costs associated with the
remediation of the City of New Richmond municipal landfill (the “Site”) and the construction of a potable water delivery system serving the impacted
area down gradient of the Site.  At July 31, 2015 and October 31, 2014 our accrual for the ongoing operation, maintenance and monitoring obligation
at the Site was $565 and $615, respectively. The liability for environmental remediation represents management’s best estimate of the probable and
reasonably estimable undiscounted costs related to known remediation obligations.  The accuracy of our estimate of environmental liability is
affected by several uncertainties such as additional requirements that may be identified in connection with remedial activities, the complexity and
evolution of environmental laws and regulations, and the identification of presently unknown remediation requirements. Consequently, our liability
could be greater than our current estimate.  However, we do not expect that the costs associated with remediation will have a material adverse effect on
our financial condition or results of operations.

 
 
16. Subsequent events

On August 3, 2015, we purchased 100 percent of the outstanding shares of WAFO Produktionsgesellschaft GmbH (WAFO), a German based
manufacturer and refurbisher of screws and barrels for the synthetic material and rubber industries. WAFO will be reported in our Adhesives
Dispensing Systems segment.  We acquired WAFO for an aggregate purchase price of €7,000, subject to certain adjustments, and financed this
acquisition from existing cash.

On September 1, 2015, we purchased 100 percent of the outstanding shares of MatriX Technologies GmbH (MatriX), a German based developer of
automated in-line and off-line x-ray tools and solutions used for inspection applications.  MatriX will be reported in our Advanced Technology
Systems segment.  We acquired MatriX for an aggregate purchase price of €46,000, subject to certain adjustments, and financed this acquisition
through existing lines of credit.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following is Management's discussion and analysis of certain significant factors affecting our financial condition and results of operations for the
periods included in the accompanying condensed consolidated financial statements.

Overview

Founded in 1954, Nordson Corporation delivers precision technology solutions to help customers succeed worldwide.  We engineer, manufacture and market
differentiated products and systems used for dispensing and processing adhesives, coatings, polymers, sealants and biomaterials, and for managing fluids,
testing and inspecting for quality, treating surfaces and curing.  These products are supported with extensive application expertise and direct global sales and
service.  We serve a wide variety of consumer non-durable, consumer durable and technology end-markets including packaging, nonwovens, electronics,
medical, appliances, energy, transportation, building and construction, and general product assembly and finishing. We have approximately 6,100
employees and direct operations in more than 30 countries.

Critical Accounting Policies and Estimates

The preparation and fair presentation of the consolidated unaudited interim financial statements and accompanying notes included in this report are the
responsibility of management. The financial statements and footnotes have been prepared in accordance with U.S. generally accepted accounting principles
for interim financial statements and contain certain amounts that were based upon management’s best estimates, judgments and assumptions that were
believed to be reasonable under the circumstances. On an ongoing basis, we evaluate the accounting policies and estimates used to prepare financial
statements.  Estimates are based on historical experience, judgments and assumptions believed to be reasonable under current facts and
circumstances.  Actual amounts and results could differ from these estimates used by management.

A comprehensive discussion of the Company’s critical accounting policies and management estimates and significant accounting policies followed in the
preparation of the financial statements is included in Item 7 of our Annual Report on Form 10-K for the year ended October 31, 2014. There have been no
significant changes in critical accounting policies, management estimates or accounting policies followed since the year ended October 31, 2014.

Results of Operations

Sales

Worldwide sales for the three months ended July 31, 2015 were $462,731, a 0.9% increase from sales of $458,550 for the comparable period of 2014.  Sales
volume increased 8.1%, consisting of 5.7% organic growth and 2.4% from the first year effect of the Avalon, Dima Group and Liquidyn
acquisitions.  Unfavorable currency effects reduced sales by 7.2%.  

Sales of the Adhesive Dispensing Systems segment for the three months ended July 31, 2015 were $211,649 compared to $226,762 in the comparable period
of 2014, a decrease of 6.7%.  Sales volume increased 4.0%, and unfavorable currency translation effects reduced sales by 10.7%. Organic growth in product
lines serving disposable hygiene, general product assembly, rigid packaging and plastic extrusion end markets was offset by softness in product lines serving
polymer processing end markets. Within this segment, sales volume increased in all geographies except for the United States.

Sales of the Advanced Technology Systems segment for the three months ended July 31, 2015 were $184,888 compared to $174,636 in the comparable
period of 2014, an increase of 5.9%.  Sales volume increased 8.4%, consisting of an increase from organic growth of 2.0% and an increase from acquisitions
of 6.4%. Unfavorable currency effects reduced sales by 2.5%. Growth in surface treatment, test and inspection and plasma solutions in electronics end
markets, as well as growth in fluid management applications serving medical end markets was offset by lower demand for automated dispensing
systems.  Within this segment, sales volume increased in all geographies except for Japan.

Sales of the Industrial Coating Systems segment for the three months ended July 31, 2015 were $66,194 compared to $57,152 in the comparable period of
2014, an increase of 15.8%.  Sales volume increased 23.1% and unfavorable currency effects reduced sales by 7.3%.  Sales growth was driven by demand in
our consumer durable, automotive, industrial, electronics and food and beverage end markets.  Within this segment, sales volume increased in all
geographies.

Sales outside the United States accounted for 72.1% of sales in the three months ended July 31, 2015 compared to 73.9% for the three months ended July 31,
2014.  On a geographic basis, sales in the United States increased 8.0% for the three months ended July 31,
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2015 compared to the same period in 2014.  The increase in sales volume consisted of 1.8% organic growth and 6.2% from acquisitions.  Sales in the
Americas region increased 11.6% from the comparable period of 2014. Organic sales volume increased by 24.2% and was offset by 12.6% of unfavorable
currency effects. Sales in Europe decreased 4.8% from the comparable period of 2014.  Sales volume increased 12.4%, which consisted of 10.1% organic
growth and 2.3% growth from acquisitions.  Unfavorable currency effects reduced sales by 17.2%.  Sales in Japan decreased 23.0% from the comparable
period of 2014.  Sales volume was lower by 7.3%, and unfavorable currency effects reduced sales by 15.7%.  Asia Pacific sales increased 3.4% from the
comparable period of 2014.  Sales volume was higher by 4.6%, which consisted of 4.1% organic growth and 0.5% growth from acquisitions. Unfavorable
currency effects reduced sales by 1.2%.

Worldwide sales for the nine months ended July 31, 2015 were $1,242,466, a 0.6% increase from sales of $1,235,431 for the comparable period of
2014.  Sales volume increased 7.3%, consisting of 4.6% organic growth and 2.7% from acquisitions.  Unfavorable currency effects reduced sales by 6.7%.  

Sales of the Adhesive Dispensing Systems segment for the nine months ended July 31, 2015 were $609,135 compared to $668,187 in the comparable period
of 2014, a decrease of 8.8%.  Sales volume increased 0.4%, and unfavorable currency translation effects reduced sales by 9.2%.  Organic growth in product
lines serving disposable hygiene, general product assembly, rigid packaging and injection molding end markets was offset by softness in product lines
serving extrusion, polymer compounding and pelletizing end markets. Within this segment, sales volume increased in all geographies except for the United
States.

Sales of the Advanced Technology Systems segment for the nine months ended July 31, 2015 were $446,588 compared to $399,805 in the comparable
period of 2014, an increase of 11.7%.  Sales volume increased 14.7%, consisting of organic growth of 6.6% and an increase of 8.1% from acquisitions.
Unfavorable currency effects reduced sales by 3.0%. Growth in test and inspection and plasma solutions in electronics end markets was combined with
growth in fluid management applications serving medical and general industrial end markets. Within this segment, sales volume increased in all geographies
except for Japan.

Sales of the Industrial Coating Systems segment for the nine months ended July 31, 2015 were $186,743 compared to $167,439 in the comparable period of
2014, an increase of 11.5%.  Sales volume increased 17.2% and unfavorable currency effects reduced sales by 5.7%.  Sales growth was driven by demand in
our consumer durable, automotive, cold materials, industrial and container end markets.  Within this segment, sales volume increased in all geographies
except for Asia Pacific.

Sales outside the United States accounted for 68.4% of sales in the nine months ended July 31, 2015 compared to 70.8% for the nine months ended July 31,
2014.  On a geographic basis, sales in the United States increased 8.7% for the nine months ended July 31, 2015 compared to the same period in 2014.  The
increase in sales volume consisted of 2.6% organic growth and 6.1% from acquisitions.  Sales in the Americas region increased 5.0% from the comparable
period of 2014. Sales volume increased 14.3%, and was offset by unfavorable currency effects of 9.3%. This increase in sales volume consisted solely of
organic volume. Sales in Europe decreased 8.5% from the comparable period of 2014.  Sales volume was higher by 6.7%, which consisted of 4.5% organic
growth and 2.2% growth from acquisitions.  Unfavorable currency effects reduced sales by 15.2%.  Sales in Japan decreased 14.5% from the comparable
period of 2014.  Sales volume was higher by 0.4%, which consisted solely of organic volume, and unfavorable currency effects reduced sales by 14.9%.  Asia
Pacific sales increased 4.6% from the comparable period of 2014.  Sales volume was higher by 6.4%, which consisted of 5.7% organic growth and 0.7% from
acquisitions. Unfavorable currency effects reduced sales by 1.8%.

Operating Profit

Cost of sales for the three months ended July 31, 2015 were $214,239, up from $201,039 in the comparable period of 2014.  Cost of sales for the nine months
ended July 31, 2015 were $563,363, up from $547,586 in the comparable period of 2014.

Gross margin was 53.7% for the three months ended July 31, 2015, compared to 56.2% in 2014, and 54.7% for the nine months ended July 31, 2015, as
compared to 55.7% for the nine months ended July 31, 2014. The decrease was primarily due to product line and customer mix and the unfavorable effects of
currency translation.

Selling and administrative expenses, including severance and restructuring costs, for the three months ended July 31, 2015 were $145,642, an increase of
1.8% as compared to $143,056 for the comparable period of 2014.  Selling and administrative expenses for the nine months ended July 31, 2015 were
$437,021, an increase of 2.4% as compared to $426,697 for the comparable period of 2014.  The increases were primarily due to the addition of 2014
acquisitions, severance and restructuring initiatives and higher compensation expenses related to increased employment levels, partially offset by currency
effects that reduced expenses.
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Selling and administrative expenses, including severance and restructuring costs, for the three months ended July 31, 2015 as a percent of sales increased to
31.5% from 31.2% for the comparable period of 2014. For the nine months ended July 31, 2015, these expenses as a percent of sales increased to 35.2% from
34.5% for the comparable period of 2014.

During the three and nine months ended July 31, 2015, we recognized severance and restructuring costs of $2,319 in the Advanced Technology Systems
segment in order to enhance operational efficiency and customer service within this segment in the United States and Germany. This charge was comprised of
severance costs of $1,429, plus one-time lease termination costs of $890.  

During the nine months ended July 31, 2014, we recognized severance and restructuring costs of $699 in the Adhesive Dispensing Systems segment and
$579 in the Advanced Technology Systems segment. These costs were associated with continuous improvement and global optimization efforts.

Operating profit as a percentage of sales was 22.2% for the three months ended July 31, 2015, compared to 25.0% for the comparable period in 2014. For the
nine months ended July 31, 2015, operating profit as a percentage of sales was 19.5%, as compared to 21.1% for the comparable period of 2014. These
decreases were primarily due to product line and customer mix and the unfavorable effects of currency translation.

For the Adhesive Dispensing Systems segment, operating profit as a percent of sales decreased to 25.9% for the three months ended July 31, 2015 from 26.8%
for the three months ended July 31, 2014 and to 24.4% for the nine months ended July 31, 2015 from 25.7% for the comparable period of 2014. The
decreases were primarily due to the unfavorable effects of currency translation.  

For the Advanced Technology Systems segment, operating profit as a percent of sales decreased to 24.1% for the three months ended July 31, 2015 from
32.3% for the three months ended July 31, 2014 and to 21.6% for the nine months ended July 31, 2015 from 24.4% for the comparable period of 2014. The
decreases were due to product line and customer mix.

For the Industrial Coating Systems segment, operating profit as a percent of sales increased to 18.6% for the three months ended July 31, 2015 from 13.1% for
the three months ended July 31, 2014 and to 14.8% for the nine months ended July 31, 2015 from 13.0% for the comparable period of 2014. The increases
were primarily due to the leverage of higher sales volume.  

Interest and Other Income (Expense)

Interest expense for the three months ended July 31, 2015 was $4,504, up from $3,810 for the three months ended July 31, 2014. Interest expense for the nine
months ended July 31, 2015 was $12,907, up from $10,917 for the nine months ended July 31, 2014.  These increases were due primarily to higher borrowing
levels between periods.

Other income was $2 for the three months ended July 31, 2015, compared to other expense of $236 for the three months ended July 31, 2014. Other expense
was $787 for the nine months ended July 31, 2015, compared to $851 for the nine months ended July 31, 2014.  

Income Taxes

We record our interim provision for income taxes based on our estimated annual effective tax rate, as well as certain items discrete to the current
period.  Significant judgment is involved regarding the application of global income tax laws and regulations and when projecting the jurisdictional mix of
income. We have considered several factors in determining the probability of realizing deferred income tax assets which include forecasted operated
earnings, available tax planning strategies and the time period over which the temporary differences will reverse. We review our tax positions on a regular
basis and adjust the balances as new information becomes available. The effective tax rates for both the three and nine months ended July 31, 2015 are 29.5%
and 29.4%, respectively.  The effective tax rates for the three and nine months ended July 31, 2014 were 29.5% and 30.1%, respectively.

During the three months ended July 31, 2015, we recorded an adjustment related to our 2014 tax provision that reduced income taxes by $600.

On December 19, 2014, the Tax Increase Prevention Act of 2014 was enacted which retroactively reinstated the Federal Research and Development Tax
Credit (Federal R&D Tax Credit) from January 1, 2014 to December 31, 2014 and extended certain other tax provisions. As a result, our income tax provision
for the nine months ended July 31, 2015 included discrete tax benefits of $2,286 primarily related to 2014.
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Net Income

Net income for the three months ended July 31, 2015 was $69,388, or $1.14 per share on a diluted basis, compared to $77,879 or $1.21 per share on a diluted
basis in the same period of 2014.  This represented a 10.9% decrease in net income and a 5.8% decrease in earnings per share.  For the nine months ended July
31, 2015, net income was $161,487, or $2.61 per share on a diluted basis, compared to $174,693 or $2.71 per share on a diluted basis in the same period of
2014. This represented a 7.6% decrease in net income and a 3.7% decrease in earnings per share.  The percentage change in earnings per share is less than the
percentage change in net income due to a lower number of shares outstanding in the current year as a result of share repurchases.  

Foreign Currency Effects

In the aggregate, average exchange rates for 2015 used to translate international sales and operating results into U.S. dollars were unfavorable compared with
average exchange rates existing during 2014.  It is not possible to precisely measure the impact on operating results arising from foreign currency exchange
rate changes, because of changes in selling prices, sales volume, product mix and cost structure in each country in which we operate.  However, if transactions
for the three months ended July 31, 2015 were translated at exchange rates in effect during the same period of 2014, sales would have been approximately
$32,926 higher while third-party costs and expenses would have been approximately $18,761 higher.  If transactions for the nine months ended July 31,
2015 were translated at exchange rates in effect during the same period of 2014, sales would have been approximately $83,186 higher and third-party costs
would have been approximately $49,005 higher.

Financial Condition

Liquidity and Capital Resources

During the nine months ended July 31, 2015, cash and cash equivalents increased $18,686.  Cash provided by operations during this period was $167,294,
compared to $182,958 for the nine months ended July 31, 2014.  Cash of $225,073 was generated from net income adjusted for non-cash income and
expenses (consisting of depreciation and amortization, non-cash stock compensation, deferred income taxes, other non-cash expense and loss on sale of
property, plant and equipment), compared to $231,839 for the same nine month period of the prior year.  Changes in operating assets and liabilities and the
effect of the tax benefit from the exercise of stock options used $57,779 of cash in the nine months ended July 31, 2015, compared to $48,881 in the first nine
months of 2014.

Cash used in investing activities was $64,825 for the nine months ended July 31, 2015 compared to $28,512 in the comparable period of the prior year.  In
the current year, cash of $14,936 was used for business acquisitions. Capital expenditures in the nine months ended July 31, 2015 were $48,898, up from
$27,936 in the comparable period of 2014. Current year expenditures included a new facility in Colorado supporting our fluid management product lines,
production machinery and continued investment in our information systems platform.

Cash used in financing activities was $78,932 for the nine months ended July 31, 2015, compared to $142,430 for the nine months ended July 31, 2014.  In
the current year, cash of $187,746 was used for the repurchase of treasury shares, and cash of $40,466 was used for dividend payments.  Cash of $4,673 was
provided by the issuance of common stock related to stock option exercises, and cash of $146,793 was provided by net short-term and long-term
borrowings.  

The following is a summary of significant changes in balance sheet captions from October 31, 2014 to July 31, 2015.  Receivables increased $9,908 due to
timing of payments. Inventories increased $17,958 due to expected order activity in the fourth quarter.  The decrease of $24,271 in net intangible assets
included the addition of $3,991 from the Liquidyn acquisition offset by decreases due to amortization and currency translation effects.  

The decrease of $101,075 in notes payable was primarily due to net repayments of approximately $100,000 on our PNC Bank credit facility.  The decrease of
$22,744 in accrued liabilities was primarily due to payments of annual incentive compensation in the first quarter of 2015.  The $13,144 decrease in long-
term pension obligations was primarily due to contributions to U.S. plans during the nine months ended July 31, 2015.  

The board of directors approved a common share repurchase program of up to $200,000 in August 2013. Replacing this program in December 2014, the
board of directors authorized a new $300,000 common share repurchase program. Uses for repurchased shares include the funding of benefit programs
including stock options, restricted stock and 401(k) matching.  Shares purchased are treated as treasury shares until used for such purposes.  The repurchase
program is being funded using cash from operations and proceeds from borrowings under our credit facilities. During the nine months ended July 31, 2015,
2,413 shares were repurchased under these programs for a total amount of $185,537, or an average price of $76.88 per share.
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Subsequent to July 31, 2015, the board of directors authorized a new $200,000 common share repurchase program.  This new authorization adds capacity to
the board’s December 2014 authorization to repurchase $300,000 of shares, under which approximately $146,910 remained available for share repurchases at
the quarter ended July 31, 2015.

Contractual Obligations

In February 2015, we increased, amended and extended our existing syndicated revolving credit agreement that was scheduled to expire in December 2016.
We entered into a $600,000 unsecured multicurrency credit facility with a group of banks.  This facility has a five-year term and includes a $50,000
subfacility for swing-line loans and may be increased from $600,000 to $850,000 under certain conditions.  The new facility contains customary events of
default and covenants related to limitations on indebtedness and the maintenance of certain financial ratios.   Balances outstanding under the prior facility
were transferred to the new facility. At July 31, 2015, $323,056 was outstanding under this facility, compared to $375,242 outstanding at October 31,
2014.  We were in compliance with all debt covenants at July 31, 2015, and the amount we could borrow under the facility would not have been limited by
any debt covenants.

We entered into a $150,000 three-year Note Purchase and Private Shelf agreement with New York Life Investment Management LLC in 2011.  In 2013, the
agreement was extended to February 2016, and the amount of the facility was increased from $150,000 to $175,000.  In 2015, the amount of the facility was
increased to $180,000.  Notes issued under the agreement may have a maturity of up to 12 years, with an average life of up to 10 years, and are unsecured. 
The interest rate on each note can be fixed or floating and is based upon the market rate at the borrowing date.  At July 31, 2015, $78,333 was outstanding
under this facility compared to $53,333 at October 31, 2014. The increase is due to an additional note issued for $25,000 in January 2015 per the provisions
of the agreement.  Existing notes mature between September 2018 and September 2020 and bear interest at fixed rates between 2.21 percent and 2.56 percent
per annum.  This agreement contains customary events of default and covenants related to limitations on indebtedness and the maintenance of certain
financial ratios.  We were in compliance with all covenants at July 31, 2015, and the amount we could borrow would not have been limited by any debt
covenants. 

In 2012, we entered into a Note Purchase Agreement with a group of insurance companies under which we sold $200,000 of Senior Notes.  The notes mature
between July 2017 and July 2025 and bear interest at fixed rates between 2.27 percent and 3.13 percent.  We were in compliance with all covenants at July
31, 2015.

In 2013, we entered into a €100,000 agreement with The Bank of Tokyo-Mitsubishi UFJ, Ltd.  The term of the agreement is three years and can be extended
by one year at the end of the third and fourth anniversaries. The interest rate is variable based upon the EUR LIBOR rate.  At July 31, 2015, there was €27,750
($30,478) outstanding under this agreement, compared to €50,500 ($63,244) outstanding at October 31, 2014.  The interest rate was 0.925 percent at July 31,
2015. We were in compliance with all covenants at July 31, 2015.

In 2014, we entered into a 364-day unsecured credit facility with PNC Bank National Association. In August 2014, we borrowed $100,000 under this facility
to partially fund the Avalon acquisition. In January 2015, we amended the agreement and borrowed an additional $50,000 to fund daily operations. In April
2015, we paid down $100,000 of the $150,000 outstanding.  In May 2015, we paid down the remaining $50,000 outstanding.

In April 2015, we entered into a $200,000 term loan facility with PNC Bank National Association.  $100,000 is due in three years and has an interest rate
spread of 0.875 percent over LIBOR and $100,000 is due in five years and has an interest rate spread of 0.925 percent over LIBOR. This loan was used to pay
down $100,000 of our 364-day unsecured credit facility with PNC Bank (as noted above) and $100,000 of our revolving credit facility. We were in
compliance with all covenants at July 31, 2015.

In July 2015, we entered into a Note Purchase Agreement under which $100,000 of Senior Unsecured Notes were purchased primarily by a group of insurance
companies.  The notes mature in July 2025 and July 2027 and bear interest at fixed rates of 2.89 percent and 3.19 percent.  We were in compliance with all
covenants at July 31, 2015.  

In addition, we have notes payable that our subsidiaries use for short-term financing needs.

Outlook

Our revenue growth through three quarters of 2015 is reflective of solid order growth that has been mostly offset by negative currency translation effects of a
much stronger U.S. dollar.  We are optimistic about longer term growth opportunities in the diverse consumer durable, non-durable, medical, electronics and
industrial end markets we serve.  However, we move forward in the near-term with caution given continued slow growth in emerging markets, expectations for
global GDP indicating a low-growth macroeconomic
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environment and marketplace effects of political instability in certain areas of the world. Though the pace of improvement in the global economy remains
unclear, our growth potential has been demonstrated over time from our capacity to build and enhance our core businesses by entering emerging markets and
pursuing market adjacencies.  We drive value for our customers through our application expertise, differentiated technology, and direct sales and service
support.  Our priorities also are focused on operational efficiencies by employing continuous improvement methodologies in our business processes.  We
expect these efforts will continue to provide more than sufficient cash from operations for meeting our liquidity needs and paying dividends to common
shareholders, as well as enabling us to invest in the development of new applications and markets for our technologies.  We believe that our cash and
available borrowing capacity will enable us to make other strategic investments, including the repurchase of our own common shares.

For the fourth quarter of 2015, sales growth is expected to be in the range of down 7% to down 3% as compared to the fourth quarter a year ago.  This outlook
is inclusive of organic volume growth of down 1% to up 3% and 1% growth from the first year effect of acquisitions.  Currency translation based on the
current exchange rate environment would be negative 7%.  Diluted earnings per share are expected to be in the range of $1.00 to $1.12.  Based on the mid-
point of our fourth quarter guidance, we expect organic growth to be in the mid-single digit range on a full-year basis.

Safe Harbor Statements Under The Private Securities Litigation Reform Act Of 1995

This Form 10-Q, particularly “Management’s Discussion and Analysis,” contains forward-looking statements within the meaning of the Securities Act of
1933, as amended, the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995.  Such statements relate to,
among other things, income, earnings, cash flows, changes in operations, operating improvements, businesses in which we operate and the U.S. and global
economies.  Statements in this 10-Q that are not historical are hereby identified as “forward-looking statements” and may be indicated by words or phrases
such as “anticipates,” “supports,” “plans,” “projects,” “expects,” “believes,” “should,” “would,” “could,” “hope,” “forecast,” “management is of the opinion,”
use of the future tense and similar words or phrases.

In light of these risks and uncertainties, actual events and results may vary significantly from those included in or contemplated or implied by such
statements.  Readers are cautioned not to place undue reliance on such forward-looking statements.  These forward-looking statements speak only as of the
date made.  We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law.

Factors that could cause actual results to differ materially from the expected results are discussed in Item 1A, Risk Factors in our 10-K for the year ended
October 31, 2014.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Information regarding our financial instruments that are sensitive to changes in interest rates and foreign currency exchange rates was disclosed in our 10-K
for the year ended October 31, 2014.  The information disclosed has not changed materially in the interim period since then.

ITEM 4. CONTROLS AND PROCEDURES

Our management with the participation of the principal executive officer (President and Chief Executive Officer) and principal financial officer (Senior Vice
President, Chief Financial Officer) has reviewed and evaluated our disclosure controls and procedures (as defined in the Securities Exchange Act Rule 13a-
15(e)) as of July 31, 2015.  Based on that evaluation, our management, including the principal executive and financial officers, has concluded that our
disclosure controls and procedures were effective as of July 31, 2015 in ensuring that information required to be disclosed in the reports that we file or submit
under the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms and
is accumulated and communicated to management, including the principal executive officer and principal financial officer, as appropriate to allow timely
decisions regarding required disclosure.

There were no changes in our internal controls over financial reporting that occurred during the three months ended July 31, 2015 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Part II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are involved in pending or potential litigation regarding environmental, product liability, patent, contract, employee and other matters arising from the
normal course of business.  Including the environmental matter discussed below, it is our opinion, after consultation with legal counsel, that resolutions of
these matters are not expected to result in a material effect on our financial condition, quarterly or annual operating results or cash flows.

We have voluntarily agreed with the City of New Richmond, Wisconsin and other Potentially Responsible Parties to share costs associated with the
remediation of the City of New Richmond municipal landfill (the “Site”) and the construction of a potable water delivery system serving the impacted area
down gradient of the Site.  At July 31, 2015 and October 31, 2014 our accrual for the ongoing operation, maintenance and monitoring obligation at the Site
was $565 and $615, respectively. The liability for environmental remediation represents management’s best estimate of the probable and reasonably
estimable undiscounted costs related to known remediation obligations.  The accuracy of our estimate of environmental liability is affected by several
uncertainties such as additional requirements that may be identified in connection with remedial activities, the complexity and evolution of environmental
laws and regulations, and the identification of presently unknown remediation requirements. Consequently, our liability could be greater than our current
estimate.  However, we do not expect that the costs associated with remediation will have a material adverse effect on our financial condition or results of
operations.

ITEM 1A. RISK FACTORS

Information regarding our risk factors was disclosed in our Form 10-K filed for the year ended October 31, 2014.  The information disclosed has not changed
materially in 2015.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

The following table summarizes common stock repurchased by the Company during the three months ended July 31, 2015:
 

          Total Number of   Maximum Value  
          Shares Purchased   of Shares that  
  Total Number   Average   as Part of Publicly   May Yet Be Purchased  

  of Shares   Price Paid   Announced Plans   Under the Plans  
  Purchased (1)   per Share   or Programs (2)   or Programs (2)  
May 1, 2015 to May 31, 2015   136   $ 81.52    136   $ 184,691  
June 1, 2015 to June 30, 2015   148   $ 81.06    148   $ 172,711  
July 1, 2015 to July 31, 2015   342   $ 75.57    342   $ 146,910  
Total   626        626      

 

(1) Includes shares purchased as part of a publicly announced program, as well as shares tendered for taxes related to stock option exercises and vesting
for restricted stock.

(2) In December 2014, the board of directors authorized a new $300,000 common share repurchase program.  This program replaced the $200,000
program approved by the board in August 2013. Uses for repurchased shares include the funding of benefit programs including stock options,
restricted stock and 401(k) matching.  Shares purchased are treated as treasury shares until used for such purposes.  The repurchase program is being
funded using cash from operations and proceeds from borrowings under our credit facilities.  

Subsequent to July 31, 2015, the board of directors authorized a new $200,000 common share repurchase program.  This new authorization adds
capacity to the board’s December 2014 authorization to repurchase $300,000 of shares, under which approximately $146,910 remained available for
share repurchases at the quarter ended July 31, 2015.
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ITEM 6. EXHIBITS
 
    4.1  Master Note Purchase Agreement dated July 28, 2015 between Nordson Corporation and the purchasers listed therein.
   

  31.1  Certification pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934 by the Chief Executive Officer, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

   

  31.2  Certification pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934 by the Chief Financial Officer, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

   

  32.1  Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.*

   

  32.2  Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*
   

101  The following financial information from Nordson Corporation’s Quarterly Report on Form 10-Q for the three and nine months ended July 31, 2015,
formatted in Extensible Business Reporting Language (XBRL): (i) the Condensed Consolidated Statements of Income for the three and nine months
ended July 31, 2015 and 2014, (ii) the Condensed Consolidated Statements of Comprehensive Income for the three and nine months ended July 31,
2015 and 2014, (iii) the Condensed Consolidated Balance Sheet at July 31, 2015 and October 31, 2014, (iv) the Condensed Consolidated
Statements of Cash Flows for the nine months ended July 31, 2015 and 2014, and (v) the Notes to Condensed Consolidated Financial Statements.

* Furnished herewith.
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SIGNATURE

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.
 
Date:  September 4, 2015  Nordson Corporation
   
  By: /s/     GREGORY A. THAXTON
  Gregory A. Thaxton
  Senior Vice President, Chief Financial Officer
  (Principal Financial Officer)
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MASTER NOTE PURCHASE AGREEMENT
 

Dated as of July 28, 2015

Initial Issuance of
$50,000,000 2.89% Senior Notes, Series 2015-A, due July 28, 2025
$50,000,000 3.19% Senior Notes, Series 2015-B, due July 28, 2027

 
 

Series 2015-A PPN: 655663 E@7
Series 2015-B PPN: 655663 E#5
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NORDSON CORPORATION

28601 Clemens Road
Westlake, Ohio 44145

As of July 28, 2015

TO EACH OF THE PURCHASERS LISTED IN
THE ATTACHED SCHEDULE A:

Ladies and Gentlemen:

The undersigned, Nordson Corporation, an Ohio corporation (herein called the “Company”), hereby agrees with you as set forth
below.  Reference is made to paragraph 10 hereof for definitions of capitalized terms used herein and not otherwise defined herein.

1. AUTHORIZATION OF SERIES 2015 NOTES.

1A. Description of Notes to be Initially Issued.   On the terms and conditions set forth in this Master Note Purchase Agreement, dated as of July 28,
2015 (the “Agreement”),  the Company has authorized the issue and sale of $100,000,000 aggregate principal amount of its Senior Notes consisting of (i)
$50,000,000 aggregate principal amount of its 2.89% Senior Notes, Series 2015-A, due July 28, 2025 (the “Series 2015-A Notes”) and (ii) $50,000,000
aggregate principal amount of its 3.19% Senior Notes, Series 2015-B, due July 28, 2027 (the “Series 2015-B Notes” and, collectively with the Series 2015-A
Notes, the “Series 2015 Notes”, such term to include any such notes issued in substitution or exchange therefor pursuant to paragraph 11D hereof).  The
Series 2015 Notes shall be substantially in the forms set out in Exhibit A and Exhibit B, with such changes therefrom, if any, as may be approved by you and
the Company.

1B. Additional Series of Notes.  In addition to the issuance and sale of the Series 2015 Notes, the Company may from time to time issue and sell
one or more additional series of notes (the “Additional Notes” and together with the Series 2015 Notes, the “Notes”) pursuant to this Agreement, provided
that the aggregate principal amount of all Additional Notes issued pursuant to this Agreement shall not exceed Five Hundred Million Dollars
($500,000,000.00).  Each series of Additional Notes will be issued pursuant to a supplement to this Agreement (a “ Supplement”) in substantially the form of
Exhibit C, and will be subject to the following terms and conditions:

(i) the designation of each series of Additional Notes shall distinguish such series from the Notes of all other series;

(ii) each series of Additional Notes may consist of different and separate tranches and may differ as to currency denominated outstanding
principal amounts, maturity dates, interest rates and premiums or make-whole amounts, if any, and price and terms of redemption or payment prior
to maturity;

(iii) all Notes issued under this Agreement, including pursuant to any Supplement, shall rank pari passu with each other and all other
senior unsecured Indebtedness of the Company and its Subsidiaries;

(iv) each series of Additional Notes shall be dated the date of issue, bear interest at such rate or rates, mature on such date or dates, be
subject to such mandatory or optional prepayments, if any, on the dates and with the make-whole amounts, premiums or breakage amounts, if any,
as are provided in the Supplement under which such Additional Notes are issued, and shall have such additional or different conditions precedent
to closing and such additional or different representations and warranties or, other terms and provisions as shall be specified in such Supplement;
and

(v) except to the extent provided in foregoing clause (iv), all of the provisions of this Agreement shall apply to all Additional Notes.

1C. Guaranty Agreement.  The payment by the Company of all amounts due with respect to the Notes and the performance by the Company of its
obligations under this Agreement will be guaranteed by each Subsidiary that, on or after the date of the Closing, is or becomes a guarantor under the Primary
Credit Facility (individually, a “Guarantor of Payment” and collectively, the “Guarantors of Payment”), pursuant to a Guaranty Agreement in form and
substance substantially similar to the form of guarantee, if any, given by any Subsidiary to the lenders under the Primary Credit Facility and otherwise
completed in a manner reasonably satisfactory to you, as it hereafter may be amended or supplemented from time to time with the consent of the Guarantors
(the “Guaranty Agreement”).

 



 

2. PURCHASE AND SALE OF NOTES; CLOSING.

2A. Purchase and Sale of Notes. Subject to the terms and conditions of this Agreement, the Company will issue and sell to you and each of the
other purchasers named in Schedule A (the “Other Purchasers”), and you and the Other Purchasers will purchase from the Company, at the Closing provided
for in paragraph 3 hereof, Notes in the denomination, principal amount and series specified opposite your names in Schedule A at the purchase price of 100%
of the principal amount thereof.  Your obligation hereunder and the obligations of the Other Purchasers are several and not joint obligations and you shall
have no liability to any Person for the performance or non-performance by any Other Purchaser hereunder.

2B. Closing.  The sale and purchase of the Notes to be purchased by you and the Other Purchasers shall occur at the offices of Foley & Lardner
LLP, 321 N. Clark Street, Suite 2800, Chicago, Illinois 60654 at 9:00 a.m., Chicago time, at a closing (the “Closing”) on any Business Day on or prior to July
28, 2015 as may be agreed upon by the Company and you and the Other Purchasers.  At the Closing the Company will deliver to you the Notes to be
purchased by you in the form of a single Note (or such greater number of Notes in denominations of at least $500,000 as you may request) dated the date of
the Closing and registered in your name (or in the name of your nominee), against delivery by you to the Company 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 Company (for the benefit of the
Company) to account number 000-075-1166, Nordson Corporation, at KeyBank, National Association, ABA No. 041001039.  If at the Closing the Company
fails to tender such Notes to you as provided above in this paragraph 2B, or any of the conditions specified in paragraph 3 hereof shall not have been fulfilled
to your satisfaction, you shall, at your election, be relieved of all further obligations under this Agreement, without thereby waiving any rights you may have
by reason of such failure or such nonfulfillment.

3. CONDITIONS OF CLOSING.  Each Purchaser’s obligation to purchase and pay for the Notes to be purchased by such Purchaser hereunder at
the Closing is subject to the satisfaction, prior to or at the Closing, of the following conditions:

3A. Certain Documents.  Such Purchaser shall have received original counterparts or, if satisfactory to such Purchaser, certified or other copies of
all of the following, each duly executed and delivered by the party or parties thereto, in form and substance satisfactory to such Purchaser dated the date of
the Closing unless otherwise indicated, and, on the date of the Closing, in full force and effect with no event having occurred and being then continuing that
would constitute a default thereunder or constitute or provide the basis for the termination thereof:

(i) The Note(s) to be purchased by such Purchaser on the date of Closing in the form of Exhibit A and/or Exhibit B, as applicable, hereto;

(ii) a Secretary’s Certificate signed by the Secretary or Assistant Secretary and one other officer of the Company and each Guarantor of
Payment, if any, certifying, among other things (a) as to the name, titles and true signatures of the officers of the Company or such Guarantor of
Payment authorized to sign this Agreement, the Notes being delivered on the date of the Closing, any Guaranty Agreement or Confirmations being
delivered on the date of the Closing and the other documents to be delivered in connection with this Agreement, (b) that attached thereto is a true,
accurate and complete copy of the certificate of incorporation or other formation document of the Company or such Guarantor of Payment, as
applicable, certified by the Secretary of State of the state of organization of the Company or such Guarantor of Payment, as applicable, as of a
recent date, (c) that attached thereto is a true, accurate and complete copy of the by-laws, operating agreement or other organizational document of
the Company or such Guarantor of Payment, as applicable, which were duly adopted and are in effect as of the date of the Closing and have been in
effect immediately prior to and at all times since the adoption of the resolutions referred to in clause (d) below, (d) that attached thereto is a true,
accurate and complete copy of the resolutions of the board of directors or other managing body of the Company or such Guarantor of Payment, as
applicable, duly adopted at a meeting or by unanimous written consent of such board of directors or other managing body, authorizing the
execution, delivery and performance of agreements necessary to effect the transactions in connection with this Agreement, and that such
resolutions have not been amended, modified, revoked or rescinded, and are in full force and effect and are the only resolutions of the shareholders,
partners or members of the Company or such Guarantor of Payment or of such board of directors or other managing body or any committee thereof
relating to the subject matter thereof, and (e) that no dissolution or liquidation proceedings as to the Company or any Subsidiary have been
commenced or are contemplated;

(iii) a certificate of corporate or other type of entity and tax good standing for the Company from the Secretary of State of the state of
organization of the Company; and

(iv) such other certificates, documents and agreements as you may reasonably request.
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3B. Opinion of Special Counsel for the Purchasers.  Such Purchaser shall have received from Foley & Lardner LLP, or such other counsel who is
acting as special counsel for such Purchaser in connection with this transaction, a favorable opinion satisfactory to such Purchaser as to such matters incident
to the matters herein contemplated as it may reasonably request.

3C. Opinion of Company’s Counsel.  Such Purchaser shall have received from Taft Stettinius & Hollister LLP, special counsel for the Company (or
such other counsel designated by the Company and acceptable to such Purchaser), a favorable opinion satisfactory to such Purchaser, dated as of the date of
the Closing, and substantially in the form of Exhibit D attached hereto and as to such other matters as such Purchaser may reasonably request.  The Company,
by its execution hereof, hereby requests and authorizes such special counsel to render such opinions and to allow such Purchaser to rely on such opinions,
agrees that the issuance and sale of any Notes will constitute a reconfirmation of such request and authorization, and understands and agrees that each
Purchaser receiving such an opinion will and is hereby authorized to rely on such opinion.

3D. Representations and Warranties; No Default; Satisfaction of Conditions.  The representations and warranties contained in paragraph 8 hereof
shall be true on and at the time of Closing, both before and immediately after giving effect to the issuance of the Notes to be issued on the Closing and to the
consummation of any other transactions contemplated hereby; there shall exist on the Closing no Event of Default or Default, both before and immediately
after giving effect to the issuance of the Notes to be issued on the date of the Closing and to the consummation of any other transactions contemplated
hereby; the Company shall have performed all agreements and satisfied all conditions required under this Agreement to be performed or satisfied on or before
the date of the Closing; and the Company shall have delivered to such Purchaser an Officer’s Certificate, dated as of the Closing, to each such effect.

3E. Purchase Permitted by Applicable Laws.  The purchase of and payment for the Notes to be purchased by such Purchaser on the date of the
Closing on the terms and conditions herein provided (including the use of the proceeds of such Notes by the Company) shall not violate any applicable law
or governmental regulation (including, without limitation, Section 5 of the Securities Act or Regulation T, U or X of the Board of Governors of the Federal
Reserve System) and shall not subject such Purchaser to any tax, penalty, liability or other onerous condition under or pursuant to any applicable law or
governmental regulation, and you shall have received such certificates or other evidence as it may request to establish compliance with this condition.  All
necessary authorizations, consents, approvals, exceptions or other actions by or notices to or filings with any court or administrative or governmental body or
other Person required in connection with the execution, delivery and performance of this Agreement and the Notes to be issued on the date of the Closing or
the consummation of the transactions contemplated hereby or thereby shall have been issued or made, shall be final and in full force and effect and shall be in
form and substance satisfactory to such Purchaser.

3F. Compliance Certificates.  The Company shall have delivered to you such certificates, in form and substance satisfactory to such Purchaser,
demonstrating that the issuance of the Notes on the date of the Closing is in compliance with the provisions of the Primary Credit Facility and any other
Material Indebtedness Agreement as such Purchaser shall request, showing computations in reasonable detail.

3G. Private Placement Numbers.  A Private Placement Number issued by Standard & Poor’s CUSIP Service Bureau (in cooperation with the
Securities Valuation Office of the National Association of Insurance Commissioners) shall have been obtained by Foley & Lardner LLP for each series of the
Series 2015 Notes.

3H. Fees and Expenses.  Without limiting the provisions of paragraph 11B hereof, the Company shall have paid the reasonable fees, charges and
disbursements of any special counsel to the Purchasers in connection with this Agreement or the transactions contemplated hereby to the extent reflected in a
statement of such counsel rendered to the Company at least one Business Day prior to the Closing.

3I. Proceedings.  All corporate and other proceedings taken or to be taken in connection with the transactions contemplated hereby and all
documents incident thereto shall be satisfactory in substance and form to such Purchaser, and such Purchaser shall have received all such counterpart
originals or certified or other copies of such documents as it may reasonably request.

3J. 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 Company confirming the information specified in paragraph 3 hereof 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.

4. PREPAYMENTS.  The Series 2015 Notes shall be subject to prepayment only with respect to the required prepayments specified in paragraph
4A hereof, if any, the optional prepayments permitted by paragraph 4B hereof, and upon acceleration pursuant to paragraph 7A hereof.
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4A. Scheduled Required Prepayments of Series 2015 Notes.

(i ) Series 2015-A Notes. Payments of interest shall be made on the Series 2015-A Notes on January 28 and July 28 of each year,
commencing on January 28, 2016. On July 28, 2019 and on each July 28 thereafter to and including July 28, 2025, the Company will prepay
$7,142,857 principal amount (or such lesser principal amount as shall then be outstanding) of the Series 2015-A Notes at par and without payment
of the Yield-Maintenance Amount.

(ii) Series 2015-Notes. Payments of interest shall be made on the Series 2015‑B Notes on January 28 and July 28 of each year,
commencing on January 28, 2016. On July 28, 2023 and on each July 28 thereafter to and including July 28, 2027, the Company will prepay
$10,000,000 principal amount (or such lesser principal amount as shall then be outstanding) of the Series 2015-A Notes at par and without
payment of the Yield‑Maintenance Amount.

4B. Optional Prepayment With Yield-Maintenance Amount.  The Company may, at its option, prepay in whole at any time or from time to time
in part (in integral multiples of $1,000,000 and in a minimum amount of $5,000,000 on any one occurrence) one or more series of the Notes, at 100% of the
principal amount so prepaid plus interest thereon to the prepayment date and the Yield-Maintenance Amount, if any, with respect to each such Note.  Any
partial prepayment of a series of Notes pursuant to this paragraph 4B shall be applied in satisfaction of required payments of principal thereof (including the
required payment of principal due upon the maturity thereof) as selected by the Company.  If a Default or an Event of Default is then existing, the Company
will not prepay any Notes of any series unless the Company shall have offered to prepay or otherwise retire or purchase or otherwise acquire, as the case may
be, the same proportion of the aggregate principal amount of Notes of all series at the time outstanding upon the same terms and conditions.

4C. Notice of Optional Prepayment.  The Company shall give the holder of each series of Notes to be prepaid pursuant to paragraph 4B hereof
irrevocable written notice of such prepayment not less than 10 Business Days prior to the prepayment date (which shall be a Business Day), specifying such
prepayment date and the aggregate principal amount of each series of Notes, and the Notes held by such holder, to be prepaid on such date, and stating that
such prepayment is to be made pursuant to paragraph 4B hereof.  Notice of prepayment having been given as aforesaid, the principal amount of the Notes
specified in such notice, together with interest thereon to the prepayment date and together with the Yield-Maintenance Amount, if any, with respect thereto,
shall become due and payable on such prepayment date.

4D. Application of Prepayments.  In the case of each prepayment of less than the entire outstanding principal amount of all Notes of the series to
be prepaid pursuant to paragraphs 4A or 4B hereof, the principal amount so prepaid shall be allocated pro rata to all Notes of such series at the time
outstanding in proportion to the respective outstanding principal amounts thereof.

4E. No Acquisition of Notes.  The Company shall not, and shall not permit any of its Subsidiaries or Affiliates to, prepay or otherwise retire in
whole or in part prior to their stated final maturity (other than by prepayment pursuant to paragraph 4A or 4B or upon acceleration of such final maturity
pursuant to paragraph 7A hereof), or purchase or otherwise acquire, directly or indirectly, Notes of any series held by any holder unless the Company or such
Subsidiary or Affiliate shall have offered to prepay or otherwise retire or purchase or otherwise acquire, as the case may be, the same proportion of the
aggregate principal amount of Notes of such series held by each other holder of Notes of such series at the time outstanding upon the same terms and
conditions.  Any Notes so prepaid or otherwise retired or purchased or otherwise acquired by the Company or any of its Subsidiaries or Affiliates shall not be
deemed to be outstanding for any purpose under this Agreement.

5. AFFIRMATIVE COVENANTS.   From the date of Closing and so long thereafter as any Note is outstanding and unpaid, the Company
covenants as follows:

5A. Financial Statements.  The Company covenants that it will deliver to each holder:

(i) within forty-five (45) days after the end of each of the first three (3) quarter-annual periods of each fiscal year of the Company, balance
sheets of the Company as of the end of such period and statements of income (loss), stockholders’ equity and cash flow for the quarter and fiscal
year to date periods, all prepared on a Consolidated basis, in accordance with GAAP, and in form and detail satisfactory to the Required Holders
and certified by a Financial Officer of the Company; provided that delivery of the Company’s quarterly report for any fiscal quarter of the
Company on Form 10-Q as filed with the SEC shall satisfy the requirements of this subpart (i); and provided further, the Company’s public filing of
Form 10-Q with the SEC for any fiscal quarter shall satisfy the requirements of this subpart (i) with respect to those holders who are not Significant
Holders;

(ii) within ninety (90) days after the end of each fiscal year of the Company, (a) an annual audit report of the Company for that year
prepared on a Consolidated and consolidating (but only as to the Company and its Subsidiaries) basis,

4



 

in accordance with GAAP, and in form and detail satisfactory to the Required Holders and certified by an independent public accountant
satisfactory to the Required Holders, which report shall include balance sheets and statements of income (loss), stockholders’ equity and cash-flow
for that period, provided that delivery of the Company’s annual report for any fiscal year of the Company on Form 10-K as filed with the SEC shall
satisfy the requirements of this subpart (ii)(a); and (b) a certificate by such accountant setting forth the Defaults and Events of Default coming to its
attention during the course of its audit or, if none, a statement to that effect; and provided further, the Company’s public filing of Form 10-K for
any fiscal year with the SEC shall satisfy the requirements of this subpart (ii)(a) and (ii)(b) with respect to those holders who are not Significant
Holders; and

(iii) concurrently with the delivery (or in the case of those holders not constituting Significant Holders, the public filing) of the financial
statements in (i) and (ii) above, a Compliance Certificate.

The Company further covenants that it will deliver to each Significant Holder:

(iv) as soon as available, copies of all notices, reports, definitive proxy statements and other documents that are publicly available and
sent by the Company to its shareholders, to the holders of any of its debentures or bonds or the trustee of any indenture securing the same or
pursuant to which they are issued, or sent by the Company (in final form) to any securities exchange or over the counter authority or system, or to
the SEC or any similar federal agency having regulatory jurisdiction over the issuance of the Company’s securities.

5B. Electronic Delivery.  Documents required to be delivered pursuant to Paragraph 5A(i), (ii), or (iv) (to the extent that any such documents are
included in materials otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date (i)
on which the Company posts such documents, or provides a link thereto on the Company’s website on the Internet at the website address; or (ii) on which
such documents are posted on the Company’s behalf on an Internet website, if any, to which each Significant Holder has access; provided that: (i) the
Company shall deliver paper copies of such documents to any Significant Holder that requests that the Company deliver such paper copies until a written
request to cease delivering paper copies is given by such Significant Holder and (ii) the Company shall notify each Significant Holder (by telecopier or
electronic mail) of the posting of any such documents.

5C. Franchises.  The Company will and shall cause each of its Subsidiaries to preserve and maintain at all times its existence, rights and franchises,
except as otherwise permitted pursuant to paragraph 6D hereof; provided that the Company shall not be required to preserve or maintain such rights or
franchises where the failure to do so will not have a Material Adverse Effect.

5D. ERISA Compliance.  None of the Company or its Subsidiaries shall incur any material accumulated funding deficiency within the meaning of
ERISA, or any material liability to the PBGC, established thereunder in connection with any ERISA Plan.  The Company shall promptly notify each
Significant Holder of any material taxes assessed, proposed to be assessed or that the Company has reason to believe may be assessed against the Company or
any of its Subsidiaries by the Internal Revenue Service with respect to any ERISA Plan.  As used in this paragraph 5E “material” means the measure of a
matter of significance that shall be determined as being an amount equal to five percent (5%) of the Consolidated Total Assets of the Company.

5E. Notice.  The Company covenants that it will promptly notify all holders whenever, to the knowledge of a Financial Officer (a) any Default or
Event of Default has occurred or is likely to occur hereunder, or (b) any default, or event with which the passage of time or the giving of notice, or both,
would cause a default, shall have occurred under any Material Indebtedness Agreement.

5F. Environmental Compliance.  Except where the failure to do so would not have or result in a Material Adverse Effect, the Company covenants
that it will, and shall cause each Subsidiary to, (i) comply in all respects with any and all Environmental Laws including, without limitation, all
Environmental Laws in jurisdictions in which the Company or any Subsidiary owns or operates a facility or site, arranges for disposal or treatment of
hazardous substances, solid waste or other wastes, accepts for transport any hazardous substances, solid waste or other wastes or holds any interest in real
property or otherwise and (ii) not allow the release or disposal of hazardous waste, solid waste or other wastes on, under or to any real property in which the
Company or any of its Subsidiaries holds any interest or performs any of its operations, in violation of any Environmental Law.  The Company shall defend,
indemnify and hold the holders of Notes harmless against all costs, expenses, claims, damages, penalties and liabilities of every kind or nature whatsoever
(including attorneys’ fees) arising out of or resulting from the noncompliance of the Company or any of its Subsidiaries with any Environmental Law. Such
indemnification shall survive any termination of this Agreement.

5G. Pari Passu Ranking.  The Company covenants that the obligations of the Company under this Agreement and the Notes shall, and that it will,
and will cause each Subsidiary to, take all necessary action to ensure that the obligations of the Company under
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this Agreement and the Notes shall, at all times rank at least pari passu in right of payment (to the fullest extent permitted by law) with all other senior
unsecured Indebtedness of the Company and its Subsidiaries.

6. NEGATIVE COVENANTS.  From the date of Closing and so long thereafter as any Note or other amount due hereunder is outstanding and
unpaid, the Company covenants as follows:

6A. Financial Covenants.

6A(1). Leverage Ratio.  The Company covenants that it shall not suffer or permit for the most recently completed four (4) fiscal quarters of the
Company, the Leverage Ratio to exceed 3.75 to 1.00.

6A(2). Interest Coverage Ratio.  The Company covenants that it shall not suffer or permit for the most recently completed four (4) fiscal quarters
of the Company, the Interest Coverage Ratio to be less than 2.50 to 1.00.

6B. Indebtedness.  The Company covenants that it will not and shall not permit any of its Subsidiaries to create, incur or have outstanding any
obligation for borrowed money or any Indebtedness of any kind; provided, that this paragraph 6B shall not apply to:

(i) the Notes;

(ii) the unsecured Indebtedness of the Company under the Primary Credit Facility in an aggregate principal amount not to exceed Eight
Hundred Fifty Million Dollars ($850,000,000);

(iii) the unsecured Indebtedness of the Company under the 2011 NYLIM Note Purchase Agreement in an aggregate principal amount not
to exceed One Hundred and Eighty Million Dollars ($180,000,000);

(iv) the unsecured Indebtedness of the Company under the 2012 Senior Note Purchase Agreement in an aggregate amount not to exceed
Two Hundred Million Dollars ($200,000,000)

(v) the unsecured Indebtedness of the Company owing to The Bank of Tokyo‑Mitsubishi UFJ, Ltd. up to the Dollar Equivalent of One
Billion Japanese Yen (¥1,000,000,000) (the “Company-BTMU Debt”);

(vi) the unsecured Indebtedness under the Nordson Holdings S.a.r.l.- BTMU Credit Agreement in an aggregate amount not to exceed of
One Hundred Million Euros (€100,000,000);

(vii) the unsecured Indebtedness of the Company under the August 6, 2014 Credit Agreement in an aggregate amount not to exceed One
Hundred and Fifty Million Dollars ($150,000,000);

(viii) the unsecured Indebtedness of the Company under the 2015 Term Loan Agreement in an aggregate amount not to exceed Two
Hundred Million Dollars ($200,000,000);

(ix) loans or capital leases to the Company or any of its Subsidiaries for the purchase or lease of fixed assets, which loans or leases are
secured by the assets being purchased or leased, so long as the aggregate principal amount of all such loans and leases for the Company and its
Subsidiaries do not exceed the greater of (a) One Hundred Million Dollars ($100,000,000) and (b) an amount equal to five percent (5%) of
Consolidated Total Assets at any time;

(x) Indebtedness owed by the Company or a Subsidiary (other than the Receivables Subsidiary) to the Company or another Subsidiary
(other than the Receivables Subsidiary);

(xi) Indebtedness of the Receivables Subsidiary under the Permitted Receivables Facility, so long as (a) the funded amount, together
with any other Indebtedness thereunder, does not exceed the greater of (1) Two Hundred Million Dollars ($200,000,000) and (2) an amount equal
to ten percent (10%) of Consolidated Total Assets at any time, and (b) the Company provides a copy of the documents evidencing such transaction
to each Significant Holder;

(xii) Indebtedness constituting Guaranty Obligations to the extent permitted by Section 6H; and

(xiii) additional Indebtedness of the Company or any Subsidiary, to the extent not otherwise permitted pursuant to any of the foregoing
clauses of this paragraph 6B, so long as (a) the Company will be in pro forma compliance as of the
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applicable measurement period with paragraph 6A hereof after giving effect to the incurrence of such Indebtedness, (b) no Event of Default shall
exist prior to or after giving effect to the incurrence of any such Indebtedness and (c) after giving effect to the incurrence of such Indebtedness by
any Subsidiary, the amount of outstanding Priority Indebtedness does not exceed an amount equal to twenty percent (20%) of Consolidated Total
Assets.

6C. Liens.  The Company covenants and warrants that it will not, and will not permit any Subsidiary to create, assume or suffer to exist any Lien
upon any of its property or assets, whether now owned or hereafter acquired; provided that this paragraph 6C shall not apply to the following:

(i) Liens for taxes not yet due or that are being actively contested in good faith by appropriate proceedings and for which adequate
reserves have been established in accordance with GAAP;

(ii) other statutory Liens incidental to the conduct of its business or the ownership of its property and assets that (a) were not incurred in
connection with the borrowing of money or the obtaining of advances or credit, and (b) do not in the aggregate materially detract from the value of
its property or assets or materially impair the use thereof in the operation of its business;

(iii) easements or other minor defects or irregularities in title of real property not interfering in any material respect with the use of such
property in the business of the Company or any of its Subsidiaries;

(iv) Liens securing the Notes;

(v) Liens on fixed assets securing the loans or capital leases pursuant to paragraph 6B(ix) hereof, provided that such Lien only attaches
to the property being acquired or leased;

(vi) Liens on the Receivables Related Assets in connection with the Permitted Receivables Facility securing the obligations under the
Permitted Receivables Facility; and

(vii) any other Liens, to the extent not otherwise permitted pursuant to subparts (i) through (vi) hereof, so long as the aggregate amount
of Priority Indebtedness does not exceed at any time, for the Company and all Subsidiaries, an amount equal to twenty percent (20%) of
Consolidated Total Assets; provided, however, that no Liens that secure any obligations of the Company under the Primary Credit Facility, the
2011 NYLIM Note Purchase Agreement, the 2012 Senior Note Purchase Agreement, the Nordson Holdings S.a.r.l.- BTMU Credit Agreement, the
August 6, 2014 Credit Agreement, the 2015 Term Loan Agreement, or the Company-BTMU Debt, shall be permitted under this clause (vii).

The Company shall not, and shall not permit any Subsidiary (other than the Receivables Subsidiary) to, enter into any Material Indebtedness
Agreement (other than any contract or agreement entered into in connection with the Indebtedness permitted to be incurred pursuant to paragraph 6B(ii), (iii),
(iv), (v), (vi), (vii), (viii), (ix), (xii), or (xiii)  hereof that would prohibit the holders of the Notes from acquiring a security interest, mortgage or other Lien on,
or a collateral assignment of, any of the property or assets of the Company or any of Subsidiaries.

6D. Merger and Sale of Assets. The Company covenants that it will not, and will not permit any Subsidiary to, merge or consolidate with any
other Person, or sell, lease or transfer or otherwise dispose of any assets to any Person other than in the ordinary course of business, except that, if no Default
or Event of Default shall then exist or immediately thereafter shall begin to exist:

(i) any Subsidiary (other than the Receivables Subsidiary) may merge with (a) the Company (provided that the Company shall be the
continuing or surviving Person), or (b) any other Subsidiary (other than the Receivables Subsidiary);

(ii) the Company may sell, lease, transfer or otherwise dispose of any of its assets to any Subsidiary (other than the Receivables
Subsidiary) and any Subsidiary (other than the Receivables Subsidiary) may sell, lease, transfer or otherwise dispose of any of its assets to (a) the
Company, or (b) any Subsidiary (other than the Receivables Subsidiary);

(iii) in addition to any sale, lease, transfer or other disposition permitted pursuant to subparts (i) and (ii) above, the Company and any
Subsidiary may sell accounts receivables and related rights to the Receivables Subsidiary in connection with the Permitted Receivables Facility;

(iv) any merger or consolidation that constitutes an Acquisition permitted pursuant to paragraph 6E hereof; and
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(v) in addition to any sale, lease, transfer or other disposition permitted pursuant to subparts (i) through (iv) above, the Company or any
Subsidiary (other than the Receivables Subsidiary) may sell, lease, transfer or otherwise dispose of any of its assets to any Person so long as the
aggregate amount of all such assets sold, leased, transferred or otherwise disposed of by the Company and all of its Subsidiaries in any fiscal year
does not exceed an amount equal to ten percent (10.0%) of Consolidated Total Assets as of the end of the immediately preceding fiscal year

Notwithstanding the foregoing provisions of this paragraph 6D, the Company may, or may permit any Subsidiary to, sell, lease, transfer or otherwise dispose
of its assets and the assets subject to such sale, lease, transfer or disposition shall not be subject to or included in any of the foregoing limitations of the
preceding sentence if the net proceeds from such Disposition are, within three hundred and sixty five (365) days of such sale, lease, transfer or disposition, are
reinvested in productive assets of the Company or applied to the prepayment of the Notes or any other outstanding Indebtedness of the Company or any
Subsidiary owed to a non-Affiliate ranking pari passu with or senior to the Notes.  For purposes of foregoing sentence, the Company shall offer to prepay (not
less than 30 or more than 60 days following such offer) the Notes on a pro rata basis at a price of 100% of the principal amount of the Notes to be prepaid
(without any Yield-Maintenance Amount) together with interest accrued to the date of prepayment; provided that if any holder of the Notes declines such
offer, the proceeds that would have been paid to such holder shall be offered pro rata to the other holders of the Notes that have accepted the offer.  A failure
by a holder of Notes to respond in writing not later than ten (10) Business Days prior to the proposed prepayment date to an offer to prepay made pursuant to
this paragraph 6D shall be deemed to constitute a rejection of such offer by such holder.  Whether or not such offers are accepted by holders, the entire
principal amount of the Notes subject thereto shall be deemed to have been prepaid solely for purposes of this paragraph 6D.  Any prepayments of principal
made pursuant to such offers shall be applied to scheduled payments of principal in inverse order of maturity.

6E. Acquisitions. The Company covenants that it will not, and will not permit any Subsidiary to, effect an Acquisition, except that the Company or
any Subsidiary (other than the Receivables Subsidiary) may effect an Acquisition so long as (a) the Company shall be the surviving entity if such Acquisition
is a merger or consolidation with the Company and if such Acquisition is a merger or consolidation with a Subsidiary, then the surviving entity shall be a
Subsidiary on the consummation thereof; (b) the Board of Directors (or equivalent governing body) of the Person acquired shall have approved such
Acquisition; and (c) no Default or Event of Default shall then exist or immediately thereafter shall begin to exist.

6F. Affiliate Transactions.   The Company covenants that it will not, and will not permit any Subsidiary to, directly or indirectly, enter into or
permit to exist any material transaction (including, without limitation, the purchase, sale, lease or exchange of any property or the rendering of any service)
with any Affiliate of the Company or its Subsidiaries on terms that are less favorable to the Company or such Subsidiary, as the case may be, than those that
might be obtained at the time in a transaction with a non-Affiliate; provided, however, that the foregoing shall not prohibit (i) the payment of customary and
reasonable directors’ fees to directors who are not employees of the Company or its Subsidiaries or any Affiliate thereof; or (ii) any transaction, including, but
not limited to the transactions contemplated pursuant to the Permitted Receivables Facility, between the Company and an Affiliate that the Company
reasonably determines in good faith is beneficial to the Company and its Affiliates as a whole and that is not entered into for the purpose of hindering the
exercise by any holder of a Note of its rights or remedies under this Agreement or any other Transaction Document.

6G. Restrictive Agreements.  Except as set forth in this Agreement, the Company covenants that it will not, and will not permit any Subsidiary
(excluding the Receivable Subsidiary) to, directly or indirectly, create or otherwise cause or suffer to exist or become effective any encumbrance or restriction
on the ability of any Subsidiary (excluding the Receivables Subsidiary) to (i) make, directly or indirectly, any Capital Distribution to the Company;
(ii) make, directly or indirectly, loans or advances or capital contributions to the Company; or (iii) transfer, directly or indirectly, any of the properties or
assets of such Subsidiary (excluding the Receivables Subsidiary) to the Company, except for such encumbrances or restrictions existing under or by reason of
(1) applicable law, (2) customary non-assignment provisions in leases or other agreements entered in the ordinary course of business and consistent with past
practices, (3) customary restrictions in security agreements or mortgages securing Indebtedness of the Company or its Subsidiaries to the extent such
restrictions only restrict the transfer of the property subject to such security agreement or mortgage or (4) customary and reasonable restrictions in agreements
necessary to obtain loans and credit facilities so long as such restrictions do not materially encumber the ability of the Subsidiaries taken as a whole to make
Capital Distributions.

6H. Guaranties of Payment; Guaranty Under Material Indebtedness Agreement.  The Company covenants that it will not permit any Subsidiary
to become a Guarantor in respect of any Indebtedness under a Material Indebtedness Agreement (including without limitation the Primary Credit Facility, the
2011 NYLIM Note Purchase Agreement, and the 2012 Senior Note Purchase Agreement so long as each is a Material Indebtedness Agreement) unless, prior to
or concurrently therewith (i) the Company shall have caused each such Subsidiary to execute and deliver to each holder of Notes a Guaranty Agreement and a
certificate of the Secretary or Assistant Secretary of such Subsidiary certifying such Subsidiary’s charter and by-laws (or comparable governing documents),
resolutions of the board of directors (or comparable governing body) of such Subsidiary authorizing the execution and delivery of such Guaranty Agreement
and incumbency and specimen signatures of the officers of such Subsidiary executing such
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documents and (ii) if any holder of any Indebtedness under a Material Indebtedness Agreement shall be or become a party to an intercreditor agreement with
any other holder of any Indebtedness under a Material Indebtedness Agreement, then the holders of the Notes and all holders of Indebtedness under any other
Material Indebtedness Agreement with respect to which any Subsidiary is a Guarantor shall have entered into an intercreditor agreement in form and
substance customary and appropriate for such agreement and otherwise reasonably satisfactory to the Required Holders.

6I. Terrorism Sanctions Regulations and Compliance with Laws.  The Company covenants that it will not, and will not permit any Subsidiary to,
(i) become a Person described or designated in the Specially Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control or in
Section 1 of the Anti‑Terrorism Order or (ii) be in violation of any law, regulation, or list of any government agency (including, without limitation, the U.S.
Office of Foreign Asset Control list, Executive Order No. 13224 or the USA Patriot Act) that prohibits or limits the conduct of business with or the receiving
of funds, goods or services to or for the benefit of certain Persons specified therein or that prohibits or limits any Purchaser from purchasing the Notes
hereunder from the Company or from otherwise conducting business with the Company or its Subsidiaries.

7. EVENTS OF DEFAULT.

7A. Acceleration.  If any of the following events shall occur and be continuing for any reason whatsoever (and whether such occurrence shall be
voluntary or involuntary or come about or be effected by operation of law or otherwise):

(i) (a) the principal of any Note or any Yield-Maintenance Amount shall not be paid in full punctually when due and payable or within
three (3) Business Days thereafter, or (b) the interest on any Note or any fee shall not be paid in full punctually when due and payable or within five
(5) Business Days thereafter; or

(ii) the Company or any Subsidiary shall fail or omit to perform and observe paragraphs 6A, 6B, 6C, 6D, 6E, 6G or 6H hereof; or

(iii) the Company or any Subsidiary shall fail or omit to perform and observe any agreement or other provision (other than those referred
to in paragraphs 7A(i) or 7A(ii) hereof) contained or referred to in this Agreement or any other Transaction Document that is on the Company’s or
such Subsidiary’s part, as the case may be, to be complied with, and that Default shall not have been fully corrected within thirty (30) days after the
giving of written notice thereof to the Company by the Required Holders that the specified Default is to be remedied; or

(iv) any representation, warranty or statement made by the Company or any Subsidiary in or pursuant to this Agreement or any other
Transaction Document, or any other material information furnished by the Company or any Subsidiary in connection with the transactions
contemplated hereby, shall be false or erroneous; or

(v) the Company or any of its Subsidiaries shall default in the payment in an amount in excess of Two Million Five Hundred Thousand
Dollars ($2,500,000) of principal, interest or fees due and owing upon any other obligation for borrowed money (other than the Notes), for all such
obligations for all of the Company and its Subsidiaries in aggregate equal to or greater than the greater of (a) Fifty Million Dollars ($50,000,000)
and (b) an amount equal to three percent (3%) of Consolidated Total Assets beyond any period of grace provided with respect thereto, or in the
performance or observance of any other agreement, term or condition contained in any agreement under which such obligation is created beyond
any period of grace provided with respect thereto, if the effect of such default is to allow the acceleration of the maturity of such Indebtedness or to
permit the holder thereof to cause such Indebtedness to become due prior to its stated maturity; or

(vi) the occurrence of one or more ERISA Events that (a) the Required Holders determine could have a Material Adverse Effect, or
(b) results in a Lien on any of the assets of the Company or any Subsidiary in excess of the greater of (1) Fifty Million Dollars ($50,000,000) and
(2) an amount equal to three percent (3%) of Consolidated Total Assets; or

(vii) a Change of Control shall occur; or

(viii) a final judgment or order for the payment of money shall be rendered against any the Company or any Subsidiary by a court of
competent jurisdiction, that remains unpaid or unstayed and undischarged for a period (during which execution shall not be effectively stayed) of
thirty (30) days after the date on which the right to appeal has expired, provided that the aggregate of all such judgments for the Company and its
Subsidiaries shall exceed the greater of (i) Fifty Million Dollars ($50,000,000) and (ii) an amount equal to three percent (3%) of Consolidated Total
Assets; or

(ix) (a) any material provision, in the reasonable opinion of any holder of the Notes, of this Agreement or any other Transaction
Document shall at any time for any reason cease to be valid and binding and enforceable against the Company or
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any Subsidiary; (b) the validity, binding effect or enforceability of any material provision of this Agreement or any other Transaction Document
against the Company or any Subsidiary shall be contested by such Company or any Subsidiary; (c) the Company or any Subsidiary shall deny that
it has any or further liability or obligation thereunder; or (d) any material provision of this Agreement or any other Transaction Document shall be
terminated, invalidated or set aside, or be declared ineffective or inoperative or in any way cease to give or provide to the holder of a Note the
benefits purported to be created thereby; or

(x) the Company or any Subsidiary (other than any Subsidiary that individually, or in the aggregate when combined with all other
Subsidiaries excluded from this paragraph 7A(x) by operation of this parenthetical, has assets less than or equal to the greater of (i) Fifty Million
Dollars ($50,000,000) and (ii) an amount equal to three percent (3%) of Consolidated Total Assets) shall (a) except as permitted pursuant to
paragraph 6D hereof, discontinue business, (b) generally not pay its debts as such debts become due, (c) make a general assignment for the benefit
of creditors, (d) apply for or consent to the appointment of a receiver, a custodian, a trustee, an interim trustee or liquidator of all or a substantial
part of its assets, (e) be adjudicated a debtor or have entered against it an order for relief under Title 11 of the United States Code, as the same may
be amended from time to time, (f) file a voluntary petition in bankruptcy, or have an involuntary proceeding filed against it and the same shall
continue undismissed for a period of thirty (30) days from commencement of such proceeding or case, or file a petition or an answer seeking
reorganization or an arrangement with creditors or seeking to take advantage of any other law (whether federal or state (or the foreign equivalent))
relating to relief of debtors, or admit (by answer, by default or otherwise) the material allegations of a petition filed against it in any bankruptcy,
reorganization, insolvency or other proceeding (whether federal or state (or the foreign equivalent)) relating to relief of debtors, (g) suffer or permit
to continue unstayed and in effect for thirty (30) consecutive days any judgment, decree or order entered by a court of competent jurisdiction, that
approves a petition seeking its reorganization or appoints a receiver, custodian, trustee, interim trustee or liquidator of all or a substantial part of its
assets, or (h) take, or omit to take, any action in order thereby to effect any of the foregoing;

then (1) if such event is an Event of Default specified in clause (i) of this paragraph 7A, any holder of any Note (other than the Company or any of its
Subsidiaries or Affiliates) may at its option, by notice in writing to the Company, declare all of the Notes held by such holder to be, and all of the Notes held
by such holder shall thereupon be and become, immediately due and payable at par together with interest accrued thereon, without presentment, demand,
protest or other notice of any kind, all of which are hereby waived by the Company, (2) if such event is an Event of Default specified in clause (x) of this
paragraph 7A with respect to the Company, all of the Notes at the time outstanding shall automatically become immediately due and payable together with
interest accrued thereon and together with the Yield-Maintenance Amount, if any, with respect to each Note, without presentment, demand, protest or notice
of any kind, all of which are hereby waived by the Company, and (3) if such event is not an Event of Default specified in clause (x) of this paragraph 7A with
respect to the Company, the Required Holder(s) may at its or their option, by notice in writing to the Company, declare all of the Notes to be, and all of the
Notes shall thereupon be and become, immediately due and payable together with interest accrued thereon and together with the Yield-Maintenance
Amount, if any, with respect to each Note, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the
Company.  The Company 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 Company (except as herein specifically provided for) and without the occurrence of an Event of Default and that the provision for
payment of Yield-Maintenance Amount by the Company in the event 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.

7B. Rescission of Acceleration.  At any time after any or all of the Notes shall have been declared immediately due and payable pursuant to
paragraph 7A hereof, the Required Holder(s) may, by notice in writing to the Company, rescind and annul such declaration and its consequences if (i) the
Company shall have paid all overdue interest on the Notes, the principal of and Yield-Maintenance Amount, if any, payable with respect to any Notes which
have become due otherwise than by reason of such declaration, and interest on such overdue interest and overdue principal and Yield-Maintenance Amount
at the Default Rate, (ii) the Company shall not have paid any amounts which have become due solely by reason of such declaration, (iii) all Events of Default
and Defaults, other than non-payment of amounts which have become due solely by reason of such declaration, shall have been cured or waived pursuant to
paragraph 11C hereof, and (iv) no judgment or decree shall have been entered for the payment of any amounts due pursuant to the Notes or this
Agreement.  No such rescission or annulment shall extend to or affect any subsequent Event of Default or Default or impair any right arising therefrom.

7C. Notice of Acceleration or Rescission.  Whenever any Note shall be declared immediately due and payable pursuant to paragraph 7A hereof, or
any such declaration shall be rescinded and annulled pursuant to paragraph 7B hereof, the Company shall forthwith give written notice thereof to the holder
of each Note at the time outstanding.

7D. Other Remedies.  If any Event of Default or Default shall occur and be continuing, the holder of any Note may proceed to protect and enforce
its rights under this Agreement and such Note by exercising such remedies as are available to such holder in respect thereof under applicable law, either by
suit in equity or by action at law, or both, whether for specific performance of any
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covenant or other agreement contained in this Agreement or in aid of the exercise of any power granted in this Agreement.  No remedy conferred in this
Agreement upon the holder of any Note is intended to be exclusive of any other remedy, and each and every such remedy shall be cumulative and shall be in
addition to every other remedy conferred herein or now or hereafter existing at law or in equity or by statute or otherwise.

8. REPRESENTATIONS, COVENANTS AND WARRANTIES.  The Company represents, covenants and warrants as follows:

8A(1). Organization; Subsidiary Preferred Equity.  The Company is a corporation duly organized and existing in good standing under the laws
of the State of Ohio, and each Subsidiary is duly organized and existing in good standing under the laws of the jurisdiction in which it is organized.  The
Company and each of its Subsidiaries have duly qualified or been duly licensed, and are authorized to do business and are in good standing, in each
jurisdiction in which the ownership of their respective properties or the nature of their respective businesses makes such qualification or licensing necessary
and in which the failure to be so qualified or licensed could be reasonably likely to have a Material Adverse Effect.  No Subsidiary has any outstanding
shares of any class of capital stock or other equity interests which has priority over any other class of capital stock or other equity interests of such Subsidiary
as to dividends or distributions or in liquidation except as may be owned beneficially and of record by the Company or a Wholly-Owned Subsidiary.  Each of
its Subsidiary’s legal name and its state or jurisdiction of organization has been set forth in the Company’s most recent annual report on Form 10-K
(excluding for any Subsidiary organized or no longer in existence since the date thereof).  As of the date of this Agreement, no Subsidiary is a Guarantor with
respect to any Indebtedness under the Primary Credit Facility or under any other Material Indebtedness Agreement.

8A(2). Power and Authority.   The Company and each Subsidiary has all requisite corporate, limited liability company or partnership, as the case
may be, power to own or hold under lease and operate their respective properties which it purports to own or hold under lease and to conduct its business as
currently conducted and as currently proposed to be conducted.  The Company has all requisite corporate power to execute, deliver and perform its
obligations under this Agreement and the Notes.  The execution, delivery and performance of this Agreement and the Notes has been duly authorized by all
requisite corporate action, and this Agreement and the Notes have been duly executed and delivered by authorized officers of the Company and are valid
obligations of the Company, legally binding upon and enforceable against the Company in accordance with their terms, except as such enforceability may be
limited by (i) bankruptcy, insolvency, reorganization 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).

8B. Financial Statements.  The Company has made available to each Purchaser of any Note (i) its annual report on Form 10-K for each of the three
fiscal years of the Company most recently completed prior to the date of this Agreement (other than fiscal years completed within 90 days prior to such date
for which audited financial statements have not been released) and (ii) quarterly report on Form 10-Q as at the end of the quarterly period (if any) most
recently completed prior to such date and after the end of such fiscal year (other than quarterly periods completed within 45 days prior to such date for which
financial statements have not been released).  There has been no material adverse change in the business, property or assets, condition (financial or
otherwise), operations or prospects of the Company and its Subsidiaries taken as a whole since the end of the most recent fiscal year for which such audited
financial statements had been furnished to each Purchaser of any Note.

8C. Actions Pending.  There is no action, suit, investigation or proceeding pending or, to the knowledge of the Company, threatened against the
Company or any of its Subsidiaries, or any properties or rights of the Company or any of its Subsidiaries, by or before any court, arbitrator or administrative or
governmental body which, individually or in the aggregate, could reasonably be expected to result in any Material Adverse Effect.

8D. Outstanding Indebtedness.  Neither the Company nor any of its Subsidiaries has outstanding any Indebtedness except as permitted by
paragraph 6B hereof.  There exists no default under the provisions of any instrument evidencing such Indebtedness or of any agreement relating thereto.

8E. Title to Properties.  The Company has and each of its Subsidiaries has good and indefeasible title to its respective real properties (other than
properties which it leases) and good title to all of its other respective properties and assets, including the properties and assets reflected in the most recent
audited balance sheet referred to in paragraph 8B hereof (other than properties and assets disposed of in the ordinary course of business), subject to no Lien of
any kind except Liens permitted by paragraph 6C hereof and except where the failure to have such title would not have a Material Adverse Effect.  All leases
necessary in any material respect for the conduct of the respective businesses of the Company and its Subsidiaries are valid and subsisting and are in full
force and effect except for those leases which the failure to be so would not have a Material Adverse Effect.

8F. Taxes.  The Company has, and each of its Subsidiaries has, filed all federal, state and other income tax returns which, to the knowledge of the
officers of the Company and its Subsidiaries, are required to be filed, and each has paid all taxes as shown on
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such returns and on all assessments received by it to the extent that such taxes have become due, except such taxes as are being actively contested in good
faith by appropriate proceedings for which adequate reserves have been established in accordance with generally accepted accounting principles or which
the failure to file or pay would not have a Material Adverse Effect.

8G. Conflicting Agreements and Other Matters.  Neither the Company nor any of its Subsidiaries is a party to any contract or agreement or
subject to any charter, by‑law, limited liability company operating agreement, partnership agreement or other corporate, limited liability company or
partnership restriction which materially and adversely affects its business, property or assets, condition (financial or otherwise) or operations.  Neither the
execution nor delivery of this Agreement or the Notes, nor the offering, issuance and sale of the Notes, nor fulfillment of nor compliance with the terms and
provisions hereof and of the Notes will conflict with, or result in a breach of the terms, conditions or provisions of, or constitute a default under, or result in
any violation of, or result in the creation of any Lien upon any of the properties or assets of the Company or any of its Subsidiaries pursuant to, the charter,
by-laws, limited liability company operating agreement or partnership agreement of the Company or any of its Subsidiaries, any award of any arbitrator or
any agreement (including any agreement with stockholders, members or partners), instrument, order, judgment, decree, statute, law, rule or regulation to
which the Company or any of its Subsidiaries is subject and the violation of which would have a Material Adverse Effect.  Neither the Company nor any of its
Subsidiaries is a party to, or otherwise subject to any provision contained in, any instrument evidencing Indebtedness of the Company or such Subsidiary,
any agreement relating thereto or any other contract or agreement (including its charter, by-laws, limited liability company operating agreement or
partnership agreement), the violation of which would have a Material Adverse Effect, which limits the amount of, or otherwise imposes restrictions on the
incurring of, Indebtedness of the Company of the type to be evidenced by the Notes except as set forth in the agreements listed in Schedule 8G attached
hereto.

8H. Offering of Notes.  Neither the Company nor any agent acting on its behalf has, directly or indirectly, offered the Notes or any similar security
of the Company for sale to, or solicited any offers to buy the Notes or any similar security of the Company from, or otherwise approached or negotiated with
respect thereto with, any Person other than the Purchasers and not more than 36 other Institutional Investors, and neither the Company nor any agent acting
on its behalf has taken or will take any action which would subject the issuance or sale of the Notes to the provisions of Section 5 of the Securities Act or to
the provisions of any securities or Blue Sky law of any applicable jurisdiction.

8I. Use of Proceeds.  The proceeds of the Series 2015 Notes will be used to refinance existing indebtedness and for general corporate
purposes.  Neither the Company nor any Subsidiary owns or has any present intention of acquiring any “margin stock” as defined in Regulation U (12 CFR
Part 221) of the Board of Governors of the Federal Reserve System (herein called “margin stock”).  None of the proceeds of the sale of any Notes will be used,
directly or indirectly, for the purpose, whether immediate, incidental or ultimate, of purchasing or carrying any margin stock or for the purpose of
maintaining, reducing or retiring any Indebtedness which was originally incurred to purchase or carry any stock that is then a margin stock or for any other
purpose which might constitute the sale or purchase of any Notes a “purpose credit” within the meaning of such Regulation U.  The Company is not engaged
principally, or as one of its important activities, in the business of extending credit for the purpose of purchasing or carrying margin stock.  Neither the
Company nor any agent acting on its behalf has taken or will take any action which might cause this Agreement or any Note to violate Regulation T,
Regulation U or any other regulation of the Board of Governors of the Federal Reserve System or to violate the Exchange Act, in each case as in effect now or
as the same may hereafter be in effect.

8J. ERISA.  Except as referred to in the Company’s report as Form 10-K for its most recently concluded fiscal year, no accumulated funding
deficiency (as defined in section 302 of ERISA and section 412 of the Code), whether or not waived, exists with respect to any Plan (other than a
Multiemployer Plan).  No liability to the PBGC has been or is expected by the Company or any ERISA Affiliate to be incurred with respect to any Plan (other
than a Multiemployer Plan) by the Company, any Subsidiary or any ERISA Affiliate which is or could reasonably be expected to be materially adverse to the
business, property or assets, condition (financial or otherwise) or operations of the Company and its Subsidiaries taken as a whole.  Neither the Company, any
Subsidiary nor any ERISA Affiliate has incurred or presently expects to incur any withdrawal liability under Title IV of ERISA with respect to any
Multiemployer Plan which is or could reasonably be expected to be materially adverse to the business, property or assets, condition (financial or otherwise)
or operations of the Company and its Subsidiaries taken as a whole.  The execution and delivery of this Agreement and the issuance and sale of the Notes will
be exempt from or will not involve any transaction which is subject to the prohibitions of section 406 of ERISA and will not involve any transaction in
connection with which a penalty could be imposed under section 502(i) of ERISA or a tax could be imposed pursuant to section 4975 of the Code.  The
representation by the Company in the preceding sentence is made in reliance upon and subject to the accuracy of each Purchaser’s representation in
paragraph 9B hereof.
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8K. Governmental Consent.  Neither the nature of the Company or of any Subsidiary, nor any of their respective businesses or properties, nor any
relationship between the Company or any Subsidiary and any other Person, nor any circumstance in connection with the offering, issuance, sale or delivery of
the Notes is such as to require any authorization, consent, approval, exemption or other action by or notice to or filing with any court or administrative or
governmental body (other than routine filings after the date of the Closing for any Notes with the Securities and Exchange Commission and/or state Blue Sky
authorities) in connection with the execution and delivery of this Agreement, the offering, issuance, sale or delivery of the Notes or fulfillment of or
compliance with the terms and provisions hereof or of the Notes.

8L. Compliance with Environmental and Other Laws.  The Company and its Subsidiaries and all of their respective properties and facilities have
complied at all times and in all respects with all federal, state, local, foreign and regional statutes, laws, ordinances and judicial or administrative orders,
judgments, rulings and regulations, including, without limitation, those relating to protection of the environment, except, in any such case, where failure to
comply, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.

8M. Regulatory Status.  Neither the Company nor any of its Subsidiaries is (i) an “investment company” or a company “controlled” by an
“investment company” within the meaning of the Investment Company Act of 1940, as amended, or an “investment adviser” within the meaning of the
Investment Advisers Act of 1940, as amended, (ii) a “holding company” or a “subsidiary company” or an “affiliate” of a “holding company” or of a
“subsidiary company” of a “holding company”, within the meaning of the Public Utility Holding Company Act of 2005, or (iii) a “public utility” within the
meaning of the Federal Power Act, as amended.

8N. Permits and Other Operating Rights.  The Company and each Subsidiary has all such valid and sufficient certificates of convenience and
necessity, franchises, licenses, permits, operating rights and other authorizations from federal, state, foreign, regional, municipal and other local regulatory
bodies or administrative agencies or other governmental bodies having jurisdiction over the Company or any Subsidiary or any of its properties, as are
necessary for the ownership, operation and maintenance of its businesses and properties, as presently conducted and as proposed to be conducted while the
Notes are outstanding, subject to exceptions and deficiencies which, individually or in the aggregate, could not reasonably be expected to have a Material
Adverse Effect, and such certificates of convenience and necessity, franchises, licenses, permits, operating rights and other authorizations from federal, state,
foreign, regional, municipal and other local regulatory bodies or administrative agencies or other governmental bodies having jurisdiction over the
Company, any Subsidiary or any of its properties are free from restrictions or conditions which, individually or in the aggregate, could reasonably be
expected to have a Material Adverse Effect, and neither the Company nor any Subsidiary is in violation of any thereof in any material respect.

8O. Absence of Financing Statements, etc.  Except with respect to Liens permitted by paragraph 6C hereof there is, to the knowledge of a
Financial Officer, no financing statement, security agreement, chattel mortgage, real estate mortgage or other document filed or recorded with any filing
records, registry or other public office, that purports to cover, affect or give notice of any present or possible future Lien on, or security interest in, any assets
or property of the Company or any of its Subsidiaries or any rights relating thereto.

8P. Foreign Assets Control Regulations, Etc.

(i) Neither the sale of any Notes by the Company hereunder nor its use of the proceeds thereof will violate the Trading with the Enemy
Act, as amended, or any of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as
amended) or any enabling legislation or executive order relating thereto (including, without limitation, the U.S. Office of Foreign Asset Control
list, Executive Order No. 13224 or the USA Patriot Act).

(ii) Neither the Company nor any Subsidiary (i) is a Person designated in the Specially Designated Nationals and Blocked Persons List of
the Office of Foreign Assets Control or in Section 1 of the Anti-Terrorism Order or (ii) engages in any dealings or transactions with any such
Person.  The Company and, to the extent applicable, its Subsidiaries are in compliance, in all material respects, with the USA Patriot Act.

(iii) No part of the proceeds from the sale of any Notes hereunder will be used, directly or indirectly, for any payments to any
governmental official or employee, political party, official of a political party, candidate for political office, or anyone else acting in an official
capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt Practices
Act of 1977, as amended, assuming in all cases that such Act applies to the Company.
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8Q. Disclosure.  Neither this Agreement nor any other document, certificate or statement furnished to any Purchaser by or on behalf of the
Company in connection herewith contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements
contained herein and therein not misleading.  There is no fact or facts peculiar to the Company or any of its Subsidiaries which materially adversely affects or
in the future may (so far as the Company can now reasonably foresee), individually or in the aggregate, reasonably be expected to  materially adversely affect
the business, property or assets, or financial condition of the Company or any of its Subsidiaries and which has not been set forth in this Agreement or in the
other documents, certificates and statements furnished to each Purchaser by or on behalf of the Company prior to the date hereof in connection with the
transactions contemplated hereby.  Any financial projections delivered to any Purchaser on or prior to the date of this Agreement are reasonable based on the
assumptions stated therein and the best information available to the officers of the Company. The copy of the Primary Credit Facility furnished to each
Purchaser prior to the date of this Agreement is a true and complete copy of the Primary Credit Facility as in effect on the date of this Agreement.

8R. Hostile Tender Offers.  None of the proceeds of the sale of any Notes will be used to finance a Hostile Tender Offer.

9. REPRESENTATIONS OF EACH PURCHASER.  Each Purchaser represents as follows:

9A. Nature of Purchase.  Such Purchaser is not acquiring the Notes purchased by it hereunder with a view to or for sale in connection with any
distribution thereof within the meaning of the Securities Act, provided that the disposition of such Purchaser’s property shall at all times be and remain
within its control.

9B. Source of Funds.  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:

(i) the Source is an “insurance company general account” (as that 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 National Association of Insurance Commissioners (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

(ii) 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

(iii) the Source is either (a) an insurance company pooled separate account, within the meaning of PTE 90-1, or (b) a bank collective
investment fund, within the meaning of the PTE 91-38 and, except as disclosed by such Purchaser to the Company in writing pursuant to this
clause (iii), 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

(iv) the Source constitutes assets of an “investment fund” (within the meaning of Part V of PTE 84-14 (the “QPAM Exemption” ))
managed by a “qualified professional asset manager” or “QPAM” (within the meaning of Part V of the QPAM Exemption), no employee benefit
plan’s assets that are included 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 Section V(c)(1) of the QPAM Exemption) of such employer or by the
same employee organization and managed by such QPAM, exceed 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 (applying the definition
of “control” in Section V(e) of the QPAM Exemption) owns a 5% or more interest in the Company and (a) the identity of such QPAM and (b) the
names of all employee benefit plans whose assets are included in such investment fund have been disclosed to the Company in writing pursuant to
this clause (iv); or

(v) the Source constitutes assets of a “plan(s)” (within the meaning of Section IV of PTE 96-23 (the “INHAM Exemption”)) managed by
an “in-house asset manager” or “INHAM” (within the meaning of Part IV 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
Section IV(h) of the INHAM Exemption)
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owns a 5% or more interest in the Company and (a) the identity of such INHAM and (b) the name(s) of the employee benefit plan(s) whose assets
constitute the Source have been disclosed to the Company in writing pursuant to this clause (v); or

(vi) the Source is a governmental plan; or

(vii) 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 Company in writing pursuant to this clause (vii); or

(viii) 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 paragraph 9B, the terms “employee benefit plan”, “governmental plan”, and “separate account” shall have the respective meanings
assigned to such terms in Section 3 of ERISA.

10. DEFINITIONS; ACCOUNTING MATTERS.   For the purpose of this Agreement, the terms defined in paragraphs 10A and 10B hereof (or
within the text of any other paragraph) shall have the respective meanings specified therein and all accounting matters shall be subject to determination as
provided in paragraph 10C.

10A. Yield‑Maintenance Terms.

“Called Principal” shall mean, with respect to any Note, the principal of such Note that is to be prepaid pursuant to paragraph 4B or is
declared to be or otherwise becomes due and payable pursuant to paragraph 7A, as the context requires.

“Discounted Value”  shall mean, 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 (as converted to reflect the periodic basis on which interest on such Note is
payable, if interest is payable other than on a semi-annual basis) equal to the Reinvestment Yield with respect to such Called Principal.

“Reinvestment Yield” shall mean, with respect to the Called Principal of any Note, 0.50% over the yield to maturity implied by (i) the
yields reported as of 10:00 a.m. (New York City local time) on the Business Day next preceding the Settlement Date with respect to such Called Principal for
the most recent actively traded on the run U.S. Treasury securities having a maturity equal to the Remaining Average Life of such Called Principal as of such
Settlement Date on the display designated as “Page PX1” on Bloomberg Financial Markets (or such other display as may replace Page PX1 on Bloomberg
Financial Markets, or (ii) if such yields shall not be reported as of such time or the yields reported as of such time shall not be ascertainable (including by way
of interpolation), the Treasury Constant Maturity Series yields reported, for the latest day for which such yields shall have been so reported as of the Business
Day next preceding the Settlement Date with respect to such Called Principal, in Federal Reserve Statistical Release H.15 (or any comparable successor
publication) for U.S. Treasury securities having a constant maturity equal to the Remaining Average Life of such Called Principal as of such Settlement
Date.  In the case of each determination under clause (i) or (ii) of the preceding sentence, such implied yield shall be determined, if necessary, by (a)
converting U.S. Treasury bill quotations to bond equivalent yields in accordance with accepted financial practice and (b) interpolating linearly between (1)
the applicable U.S. Treasury security with the maturity closest to and greater than such Remaining Average Life and (2) the applicable U.S. Treasury security
with the maturity closest to and less than such Remaining Average Life.  The Reinvestment Yield shall be rounded to that number of decimal places as
appears in the coupon of the applicable Note.

“Remaining Average Life”  shall mean, with respect to the Called Principal of any Note, the number of years (calculated to the nearest
one-twelfth year) obtained by dividing (i) such Called Principal into (ii) the sum of the products obtained by multiplying (a) each Remaining Scheduled
Payment of such Called Principal (but not of interest thereon) by (b) the number of years (calculated to the nearest one-twelfth year) which 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” shall mean, with respect to the Called Principal of any Note, all payments of such Called Principal
and interest thereon that would be due on or 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.

“Settlement Date” shall mean, with respect to the Called Principal of any Note, the date on which such Called Principal is to be prepaid
pursuant to paragraph 4B or is declared to be or otherwise becomes due and payable pursuant to paragraph 7A, as the context requires.
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“Yield‑Maintenance Amount” shall mean, with respect to any Note, an amount equal to the excess, if any, of the Discounted Value of
the Called Principal of such Note over the sum of (i) such Called Principal plus (ii) interest accrued thereon as of (including interest due on) the Settlement
Date with respect to such Called Principal.  The Yield‑Maintenance Amount shall in no event be less than zero.

10B. Other Terms.

“2011 NYLIM Note Purchase Agreement”  shall mean the Note Purchase and Private Shelf Agreement, dated as of June 30, 2011,
pursuant to which the Company has issued and sold its Senior Notes in an aggregate principal amount of One Hundred Million Dollars ($100,000,000) and
may issue and sell additional Senior Notes.

“2012 Senior Note Purchase Agreement”  shall mean the Master Note Purchase Agreement, dated as of July 26, 2012, pursuant to
which Nordson issued and sold Two Hundred Million Dollars ($200,000,000) of its Senior Notes.

“2015 Term Loan Agreement”  shall mean that certain Term Loan Agreement, dated April 10, 2015, pursuant to which the Company
borrowed term loans in an aggregate principal amount of Two Hundred Million Dollars ($200,000,000).

“Acquisition” shall mean any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in (a) the
acquisition of all or substantially all of the assets of any Person, or any business or division of any Person, (b) the acquisition of in excess of fifty percent
(50%) of the stock (or other equity interest) of any Person, or (c) the acquisition of another Person (other than the Company or a Subsidiary) by a merger or
consolidation or any other combination with such Person.

“Additional Notes” shall have the meaning given in paragraph 1A.

“Affiliate” shall mean with respect to any specified Person, any other Person that, directly or indirectly, controls, is controlled by, or is
under common control with such specified Person.  “Control” (including the correlative meanings, the terms “controlling”, “controlled by” and “under
common control with”) shall mean the possession, directly or indirectly of, the power to direct or cause the direction of the management and policies of such
specified Person, whether through the ownership of voting securities, by contract or otherwise.

“Alternate Currency” shall mean Euros, Pounds Sterling, Japanese Yen or any other currency, other than Dollars, that is freely
transferable and convertible into Dollars.

“Anti-Terrorism Order”  means Executive Order No. 13,224 of September 24, 2001, Blocking Property and Prohibiting Transactions
with Persons Who Commit, Threaten to Commit or Support Terrorism, 66 U.S. Fed. Reg. 49, 079 (2001), as amended.

“August 6, 2014 Credit Agreement”  shall mean that certain Credit Agreement dated as of August 6, 2014 by and among the Company,
the banks party thereto, PNC Bank, National Association as Administrative Agent and PNC Capital Markets LLC as Lead Arranger.

“Business Day” shall mean any day other than (i) a Saturday or a Sunday and (ii) a day on which commercial banks in New York City or
Cleveland, Ohio, are required or authorized to be closed.

“Capital Distribution” shall mean a payment made, liability incurred or other consideration given for the purchase, acquisition,
redemption or retirement of any capital stock or other equity interest of the Company or any Subsidiary or  as a dividend, return of capital or other
distribution (other than any stock dividend, stock split or other equity distribution payable only in capital stock or other equity of the Company or such
Subsidiary in question) in respect of the Company’s or any Subsidiary’s capital stock or other equity interest, including, but not limited to, any Share
Repurchase.

“Cash Equivalent” shall mean any debt instrument that would be deemed a cash equivalent in accordance with GAAP.

“Change of Control” shall mean (a) the acquisition of, or, if earlier, the shareholder or director approval of the acquisition of, ownership
or voting control, directly or indirectly, beneficially or of record, on or after the date of this Agreement, by any Person or group (within the meaning of
Rule 13d-3 of the Exchange Act) other than the Current Management Team, of shares representing more than fifty percent (50%) of the aggregate ordinary
Voting Power represented by the issued and outstanding capital stock of the Company; (b) the occupation of a majority of the seats (other than vacant seats)
on the board of directors of the Company
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by persons who were neither (i) nominated by the board of directors of the Company nor (ii) appointed by directors so nominated; or (c) the occurrence of a
change of control, or other similar provision, as defined in any Material Indebtedness Agreement.

“Closing” shall have the meaning given in paragraph 2B.

“Code” shall mean the Internal Revenue Code of 1986, as amended, together with the rules and regulations promulgated thereunder.

“Company-BTMU Debt” shall have the meaning given in paragraph 6B(v).

“Compliance Certificate” shall mean a certificate, substantially in the form of the attached Exhibit E.

“Consideration” shall mean, in connection with an Acquisition, the aggregate consideration paid, including borrowed funds, cash, the
issuance of securities or notes, the assumption or incurring of liabilities (direct or contingent), the payment, in excess of fair and reasonable amounts, of
consulting fees or fees for a covenant not to compete and any other consideration paid for the purchase.

“Consolidated” shall mean the resultant consolidation of the financial statements of the Company and its Subsidiaries in accordance
with GAAP, including principles of consolidation consistent with those applied in preparation of the consolidated financial statements referred to in
paragraph 5B hereof.

“Consolidated Depreciation and Amortization Charges” shall mean, for any period, the aggregate of all depreciation and amortization
charges for fixed assets, leasehold improvements and general intangibles (specifically including goodwill) as well as impairments thereof and any losses
traced to the write-off of goodwill, fixed assets, leasehold improvements and general intangibles associated with the disposal or exiting of a business of the
Company or any of its Subsidiaries for such period, all as determined on a Consolidated basis and in accordance with GAAP.

“Consolidated EBIT” shall mean, for any period, on a Consolidated basis and in accordance with GAAP, Consolidated Net Earnings for
such period plus the aggregate amounts deducted in determining such Consolidated Net Earnings in respect of (a) income taxes, (b) Consolidated Interest
Expense, (c) any non-cash charges taken in accordance with GAAP, (d) any non-cash charges relating to annual costs associated with expensing the
Company’s employee stock option program if the Company is required or chooses to do so, and (e) any non-cash charges.

“Consolidated EBITDA” shall mean, for any period, on a Consolidated basis and in accordance with GAAP, Consolidated EBIT plus
Consolidated Depreciation and Amortization Charges.

“Consolidated Interest Expense” shall mean, for any period, the interest expense of the Company for such period, as determined on a
Consolidated basis and in accordance with GAAP, and shall include that portion of the expenses of a Permitted Receivables Facility that would be the
equivalent to interest expense if a Company obtained funding in a manner that would give rise to interest expense, in an amount approximately equal to the
amount of the Permitted Receivables Facility.

“Consolidated Net Earnings” shall mean, for any period, the net income (loss) of the Company for such period, as determined on a
Consolidated basis and in accordance with GAAP.

“Consolidated Total Assets”  shall mean the book value of all assets of the Company and its Subsidiaries, as determined on a
Consolidated basis and in accordance with GAAP, based upon the financial statements of the Company for the most recently completed fiscal quarter.

“Consolidated Trailing EBITDA”  shall mean the sum of (a) Consolidated EBITDA, plus (b)(i) without duplication, the EBITDA of
Subsidiaries acquired by the Company and its Subsidiaries during the most recently completed four (4) fiscal quarters to the extent that such EBITDA of
Subsidiaries acquired is confirmed by audited financial or other information (which other information need not be audited or auditable) minus (ii) the
EBITDA of Subsidiaries disposed of by the Company and its Subsidiaries during the most recently completed four (4) fiscal quarters; provided, however, that,
non-recurring gains shall be excluded from the determination of Consolidated Trailing EBITDA.

“Consolidated Trailing Interest Expense” shall mean the sum of (a) Consolidated Interest Expense, plus (b)(i) without duplication, the
interest expense of Subsidiaries acquired by the Company and its Subsidiaries during the most recently completed four (4) fiscal quarters to the extent that
such interest expense of such Subsidiaries acquired is confirmed by audited
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financial or other information (which other information need not be audited or auditable), minus (ii) the interest expense of Subsidiaries disposed of by the
Company and its Subsidiaries during the most recently completed four (4) fiscal quarters.

“Consolidated Trailing Net Earnings”  shall mean the sum of (a) Consolidated Net Earnings, plus (b)(i) without duplication, the Net
Earnings of Subsidiaries acquired by the Company and its Subsidiaries during the most recently completed four (4) fiscal quarters to the extent that such Net
Earnings of such Subsidiaries acquired is confirmed by audited financial or other information (which other information need not be audited or auditable),
minus (ii) the Net Earnings of Subsidiaries disposed of by the Company and its Subsidiaries during the most recently completed four (4) fiscal quarters.

“Controlled Group” shall mean a Company and each Person required to be aggregated with a Company under Code Sections 414(b),
(c), (m) or (o).

“Current Management Team”  shall mean any group comprised of the chief executive officer, the chief operating officer, the chief
financial officer and other senior management of the Company (or any combination thereof) as in place on the date of this Agreement, and their respective
spouses and children (and/or trusts of which the only beneficiaries are such members of senior management and their respective spouses and children) or any
“group” (within the meaning of Rule 13d under the Exchange Act) that includes at least three (3) of such members of senior management, together with their
“affiliates” and “associates” (within the meaning of Rule 12b-2 under the Exchange Act).

“Default” shall mean any of the events specified in paragraph 7A, whether or not any requirement for such event to become an Event of
Default has been satisfied.

“Default Rate” shall mean, with respect to any Note, a rate per annum from time to time equal to the lesser of (i) the maximum rate
permitted by applicable law, and (ii) the greater of (a) 2.00% per annum above the rate of interest stated in such Note, or (b) 2.00% over the rate of interest
publicly announced by Wells Fargo Bank, National Association, from time to time in New York City as its Prime Rate.

“Depreciation and Amortization Charges”  shall mean, with respect to any Person for any period, in accordance with GAAP, the
aggregate of all such charges for fixed assets, leasehold improvements and general intangibles (specifically including goodwill) of such Person as well as
impairments thereof and any losses traced to the write-off of goodwill, fixed assets, leasehold improvements and general intangibles associated with the
disposal or exiting of a business by such Person for such period.

“Dollar” and the sign “$” shall mean lawful money of the United States of America.

“Dollar Equivalent” of any amount shall mean the Dollar equivalent of such amount, determined by the Company on the basis of its
spot rate at approximately 11:00 A.M. London time on the date for which the Dollar equivalent amount of such amount is being determined, for the purchase
of the relevant Alternate Currency with Dollars for delivery on such date.

“EBITDA” shall mean, for any period, in accordance with GAAP, Net Earnings for such period, plus the aggregate amounts deducted in
determining such Net Earnings in respect of (a) income taxes, (b) interest expense, and (c) Depreciation and Amortization Charges.

“Environmental Laws” shall mean all provisions of law, statutes, ordinances, rules, regulations, permits, licenses, judgments, writs,
injunctions, decrees, orders, awards and standards promulgated by the government of the United States of America or any other applicable country or
sovereignty or by any state or municipality thereof or by any court, agency, instrumentality, regulatory authority or commission of any of the foregoing
concerning health, safety and protection of, or regulation of the discharge of substances into, the environment.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations
promulgated pursuant thereto.

“ERISA Affiliate” shall mean any corporation which is a member of the same controlled group of corporations as the Company within
the meaning of section 414(b) of the Code, or any trade or business which is under common control with the Company within the meaning of section 414(c)
of the Code.

“ERISA Event” shall mean (a) the existence of a condition or event with respect to an ERISA Plan that presents a risk of the imposition
of an excise tax or any other liability on a Company or of the imposition of a Lien on the assets of the Company or its Subsidiaries; (b) the engagement by a
Controlled Group member in a non-exempt “prohibited transaction” (as defined under ERISA Section 406 or Code Section 4975) or a breach of a fiduciary
duty under ERISA that could result in liability to a Company; (c)
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the application by a Controlled Group member for a waiver from the minimum funding requirements of Code Section 412 or ERISA Section 302 or a
Controlled Group member is required to provide security under Code Section 401(a)(29) or ERISA Section 307; (d) the occurrence of a Reportable Event
with respect to any Pension Plan as to which notice is required to be provided to the PBGC; (e) the withdrawal by a Controlled Group member from a
Multiemployer Plan in a “complete withdrawal” or a “partial withdrawal” (as such terms are defined in ERISA Sections 4203 and 4205, respectively); (f) the
involvement of, or occurrence or existence of any event or condition that makes likely the involvement of, a Multiemployer Plan in any reorganization under
ERISA Section 4241; (g) the failure of an ERISA Plan (and any related trust) that is intended to be qualified under Code Sections 401 and 501 to be so
qualified or the failure of any “cash or deferred arrangement” under any such ERISA Plan to meet the requirements of Code Section 401(k); (h) the taking by
the PBGC of any steps to terminate a Pension Plan or appoint a trustee to administer a Pension Plan, or the taking by a Controlled Group member of any steps
to terminate a Pension Plan; (i) the failure by a Controlled Group member or an ERISA Plan to satisfy any requirements of law applicable to an ERISA Plan;
(j) the commencement, existence or threatening of a claim, action, suit, audit or investigation with respect to an ERISA Plan, other than a routine claim for
benefits; or (k) any incurrence by or any expectation of the incurrence by a Controlled Group member of any liability for post-retirement benefits under any
Welfare Plan, other than as required by ERISA Section 601,  et. seq.  or Code Section 4980B, that, as to (a) through (k) above, would reasonably be likely to
have or result in a Material Adverse Effect.

“ERISA Plan” shall mean an “employee benefit plan” (within the meaning of ERISA Section 3(3)) that a Controlled Group member at
any time sponsors, maintains, contributes to, has liability with respect to or has an obligation to contribute to such plan.

“Event of Default” shall mean any of the events specified in paragraph 7A, provided that there has been satisfied any requirement in
connection with such event for the giving of notice, or the lapse of time, or the happening of any further condition, event or act.

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

“Financial Officer” shall mean any of the following officers: chief executive officer, president, vice president-finance, chief financial
officer, controller or treasurer. Unless otherwise qualified, all references to a Financial Officer in this Agreement shall refer to a Financial Officer of the
Company.

“Guarantor” shall mean a Person that pledges its credit or property in any manner for the payment or other performance of the
indebtedness, contract or other obligation of another and includes (without limitation) any guarantor (whether of payment or of collection), surety, co-maker
or co-borrower, endorser or Person that agrees conditionally or otherwise to make any purchase, loan or investment in order thereby to enable another to
prevent or correct a default of any kind.

“Guarantor of Payment” shall have the meaning given in paragraph 1C.

“Guaranty Agreement” shall have the meaning given in paragraph 1C.

“Guaranty Obligations” shall mean as to any Person (without duplication) any obligation of such Person guaranteeing any
Indebtedness (“primary Indebtedness”) of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, including, without
limitation, any obligation of such Person, whether or not contingent: (i) to purchase any such primary Indebtedness or any property constituting direct or
indirect security therefore; (ii) to advance or supply funds for the purchase or payment of any such primary Indebtedness or to maintain working capital or
equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor; (iii) to purchase property, securities or
services primarily for the purpose of assuring the owner of any such primary Indebtedness of the ability of the primary obligor to make payment of such
primary Indebtedness; or (iv) otherwise to assure or hold harmless the owner of such primary Indebtedness against loss in respect thereof, provided, however,
that the definition of Guaranty Obligation shall not include endorsements of instruments for deposit or collection in the ordinary course of business. The
amount of any Guaranty Obligation shall be deemed to be an amount equal to the then stated or determinable amount of the primary Indebtedness in respect
of which such Guaranty Obligation is made or, if not stated or determinable, the then maximum reasonably anticipated liability in respect thereof (assuming
such Person is required to perform thereunder).
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“Hostile Tender Offer” shall mean, with respect to the use of proceeds of any Note, any offer to purchase, or any purchase of, shares of
capital stock of any corporation or equity interests in any other entity, or securities convertible into or representing the beneficial ownership of, or rights to
acquire, any such shares or equity interests, if such shares, equity interests, securities or rights are of a class which is publicly traded on any securities
exchange or in any over‑the‑counter market, other than purchases of such shares, equity interests, securities or rights representing less than 5% of the equity
interests or beneficial ownership of such corporation or other entity for portfolio investment purposes, and such offer or purchase has not been duly approved
by the board of directors of such corporation or the equivalent governing body of such other entity prior to the date on which such Notes are issued.

“including” shall mean, unless the context clearly requires otherwise, “including without limitation”, whether or not so stated.

“Indebtedness” shall mean, for the Company or any Subsidiary (excluding in all cases trade payables payable in the ordinary course of
business by the Company or such Subsidiary), without duplication, (a) all obligations to repay borrowed money, direct or indirect, incurred, assumed, or
guaranteed, (b) all obligations for the deferred purchase price of capital assets, in each case, incurred outside of the ordinary course of business, (c) all
obligations under conditional sales or other title retention agreements (other than a true consignment), in each case, incurred outside of the ordinary course of
business, (d) all synthetic leases, (e) all lease obligations that have been capitalized on the books of the Company or such Subsidiary in accordance with
GAAP, (f) all obligations of the Company or such Subsidiary with respect to asset securitization financing programs, including, but not limited to, all
indebtedness under the Permitted Receivables Facility, and (g) all material obligations arising outside the ordinary course of business to advance funds to, or
to purchase assets, property or services from, any other Person in order to maintain the financial condition of such Person.

“Institutional Investor” shall mean any insurance company, commercial, investment or merchant bank, finance company, mutual fund,
registered money or asset manager, savings and loan association, credit union, registered investment advisor, pension fund, investment company, licensed
broker or dealer, “qualified institutional buyer” (as such term is defined under Rule 144A promulgated under the Securities Act) or “accredited investor” (as
such term is defined in Regulation D promulgated under the Securities Act).

“Interest Coverage Ratio” shall mean, for the most recently completed four (4) fiscal quarters of the Company, on a Consolidated basis
and in accordance with GAAP, the ratio of (a) Consolidated Trailing EBITDA to (b) Consolidated Trailing Interest Expense, as determined after the
conclusion of most recently completed fiscal quarter in accordance with the Company’s customary financial reporting practices.

“Leverage Ratio” shall mean, at any time, for the most recently completed four (4) fiscal quarters of the Company, on a Consolidated
basis and in accordance with GAAP, the ratio of (a)(i) Total Indebtedness minus  (ii) the aggregate amount of cash, Cash Equivalents and other marketable
securities of the Company and its Subsidiaries as set forth on the financial statements of the Company and its Subsidiaries for the most recently completed
fiscal quarter that are not subject to a Lien (other than a Lien in favor of the holders of the Notes), to (b) Consolidated Trailing EBITDA, as determined after
the conclusion of most recently completed fiscal quarter in accordance with the Company’s customary financial reporting practices.

“Lien” shall mean any mortgage, security interest, lien (statutory or other), charge, encumbrance on, pledge or deposit of, or conditional
sale, leasing, sale with a right of redemption or other title retention agreement and any capitalized lease with respect to any property (real or personal) or
asset.

“Material Adverse Effect”  shall mean a material adverse effect on (a) the business, operations, property or condition (financial or
otherwise) of the Company and its Subsidiaries taken as a whole, or (b) the validity or enforceability of this Agreement or any of the other Transaction
Documents or the rights and remedies of the holders of the Notes hereunder or thereunder.

“Material Indebtedness Agreement”  shall mean any debt instrument, lease (capital, operating or otherwise), guaranty, contract,
commitment, agreement or other arrangement evidencing any Indebtedness of the Company or any Subsidiary in an amount equal to or greater than the
greater of (i) Fifty Million Dollars ($50,000,000) and (ii) an amount equal to five percent (5%) of Consolidated Total Assets.

“Multiemployer Plan” shall mean a Pension Plan that is subject to the requirements of Subtitle E of Title IV of ERISA.

“Net Earnings” shall mean, for any period, the net income (loss) for such period, determined in accordance with GAAP.
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“Nordson Holdings S.a.r.l.- BTMU Credit Agreement”  shall mean that certain Credit Agreement dated as of August 23, 2013, by and
among Nordson Holdings S.a.r.l. & Co. KG, as borrower, the Company, as parent guarantor, the banks party thereto, and The Bank of Tokyo-Mitsubishi UFJ,
LTD., as administrative agent.

“Notes” shall have the meaning given in paragraph 1B hereof.

“Officer’s Certificate” shall mean a certificate signed in the name of the Company by a Responsible Officer of the Company.

“Other Purchasers” shall have the meaning given in paragraph 2A.

“PBGC” shall mean the Pension Benefit Guaranty Corporation, or any successor or replacement entity thereto under ERISA.

“Pension Plan” shall mean an ERISA Plan that is a “pension plan” (within the meaning of ERISA Section 3(2)).

“Purchaser” means each purchaser listed in Schedule A.

“Permitted Receivables Facility” shall mean an accounts receivable facility whereby the Company or its Subsidiaries sell or transfer
the accounts receivables of the Company or its Subsidiaries to the Receivables Subsidiary which in turn transfers to a buyer, purchaser or lender undivided
fractional interests in such accounts receivable, so long as (a) no portion of the Indebtedness or any other obligation (contingent or otherwise) under such
Permitted Receivables Facility is guaranteed by the Company or any Subsidiary, (b) there is no recourse or obligation to the Company or any Subsidiary
(other than the Receivables Subsidiary) whatsoever other than pursuant to customary representations, warranties, covenants and indemnities entered into in
the ordinary course of business in connection with such Permitted Receivables Subsidiary, and (c) neither the Company nor any Subsidiary (other than the
Receivables Subsidiary) provides, either directly or indirectly, any other credit support of any kind in connection with such Permitted Receivables Facility
other than as set forth in subpart (b) of this definition.

“Person” shall mean any individual, sole proprietorship, partnership, joint venture, unincorporated organization, corporation, limited
liability company, institution, trust, estate, government or other agency or political subdivision thereof or any other entity.

“Plan” shall mean any employee pension benefit plan (as such term is defined in section 3 of ERISA) which is or has been established or
maintained, or to which contributions are or have been made, by the Company or any ERISA Affiliate.

“Primary Credit Facility” shall mean, the unsecured multicurrency credit facility pursuant to the terms and conditions of that certain
Second Amended and Restated Credit Agreement, dated as of February 20, 2015, by the Company and the Banks (as defined therein) with KeyBank National
Association and J.P. Morgan Securities Inc. as co-lead arrangers, as amended, supplemented, restated, extended, refinanced, replaced or otherwise modified
from time to time pursuant to which the Company may borrow an aggregate principal amount up to Eight Hundred and Fifty Million Dollars ($850,000,000).

“Priority Indebtedness” shall mean, without duplication, the sum of (a) all Indebtedness of Subsidiaries permitted by paragraph
6B(xiii) and (b) all Indebtedness of the Company secured by any Liens permitted by paragraph 6C(vii).

“Receivables Related Assets”  shall mean accounts receivable, instruments, chattel paper, obligations, general intangibles and other
similar assets, in each case relating to receivables subject to the Permitted Receivables Facility, including interests in merchandise or goods, the sale or lease
of which gave rise to such receivables, related contractual rights, guaranties, insurance proceeds, collections and proceeds of all of the foregoing.

“Receivables Subsidiary” shall mean a Wholly-Owned Subsidiary of the Company that is established as a “bankruptcy remote”
Subsidiary for the sole purpose of acquiring accounts receivable under the Permitted Receivables Facility and that shall not engage in any activities other
than in connection with the Permitted Receivables Facility.

“Reportable Event” shall mean a reportable event as that term is defined in Title IV of ERISA, except actions of general applicability
by the Secretary of Labor under Section 110 of such Act.

“Required Holder(s)” shall mean the holder or holders of more than 50% of the aggregate principal amount of the Notes or, if the term
is expressly used with respect to a series of Notes, of such series of Notes from time to time outstanding.
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“Responsible Officer” shall mean the chief executive officer, chief operating officer, chief financial officer or chief accounting officer of
the Company or any other officer of the Company involved principally in its financial administration or its controllership function.

“SEC” shall mean the United States Securities Exchange Commission.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Series 2015 Notes” shall have the meaning given in paragraph 1A.

“Series 2015-A Notes” shall have the meaning given in paragraph 1A.

“Series 2015-B Notes” shall have the meaning given in paragraph 1A.

“Share Repurchase” shall mean the purchase, repurchase, redemption or other acquisition by the Company from any Person of any
capital stock or other equity interest of the Company.

“Significant Holder” shall mean (a) any original purchaser of a Note (but not any successors or assigns), or (b) any holder (together with
its Affiliates) of more than $25,000,000 in aggregate principal amount of the Notes at the time outstanding.

“Subordinated”, as applied to Indebtedness, shall mean that the Indebtedness has been subordinated (by written terms or written
agreement being, in either case, in form and substance satisfactory to the Required Holders) in favor of the prior payment in full of the obligations of the
Company and its Subsidiaries under this Agreement, the Notes and the other Transaction Documents.

“Subsidiary” of the Company or any of its Subsidiaries shall mean (i) a corporation more than fifty percent (50%) of the Voting Power
of which is owned, directly or indirectly, by the Company or by one or more other Subsidiaries of the Company or by the Company  and one or more
Subsidiaries of the Company, (ii) a partnership or limited liability company of which the Company, one or more other Subsidiaries of the Company  or the
Company  and one or more Subsidiaries of the Company, directly or indirectly, is a general partner or managing member, as the case may be, or otherwise has
the power to direct the policies, management and affairs thereof, or (iii) any other Person (other than a corporation) in which the Company, one or more other
Subsidiaries of the Company or the Company  and one or more Subsidiaries of the Company, directly or indirectly, has at least a majority interest in the
Voting Power or the power to direct the policies, management and affairs thereof.

“Supplement” shall have the meaning given in paragraph 1B.

“Transaction Documents”  shall mean this Agreement, the Notes, any Guaranty Agreement and any other agreements, documents,
writings or instruments now or hereafter executed or deemed by the Company or any Subsidiary in connection with this Agreement.

“Transferee” shall mean any direct or indirect transferee of all or any part of any Note purchased by any Purchaser under this
Agreement.

“Total Indebtedness” shall mean, at any time, on a Consolidated basis, all Indebtedness of the Company, including, but not limited to,
current, long-term and Subordinated Indebtedness, if any, and all Indebtedness under the Permitted Receivables Facility.

“USA Patriot Act”  shall mean 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.

“Voting Power”  shall mean, with respect to any Person, the exclusive ability to control, through the ownership of shares of capital
stock, partnership interests, membership interests or otherwise, the election of members of the board of directors or other similar governing body of such
Person, and the holding of a designated percentage of Voting Power of a Person means the ownership of shares of capital stock, partnership interests,
membership interests or other interests of such Person sufficient to control exclusively the election of that percentage of the members of the board of directors
or similar governing body of such Person.
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“Voting Stock”  shall mean, with respect to any corporation, any shares of stock of such corporation whose holders are entitled under
ordinary circumstances to vote for the election of directors of such corporation (irrespective of whether at the time stock of any other class or classes shall
have or might have voting power by reason of the happening of any contingency).

“Welfare Plan” shall mean an ERISA Plan that is a “welfare plan” within the meaning of ERISA Section 3 (l).

“Wholly-Owned Subsidiary” shall mean, with respect to any Person, any corporation, limited liability company or other entity, except
for director’s qualifying shares or shares required to be owned individually due to country specific regulations regarding ownership or control of the
organization or operation of such entity, all of the securities or other ownership interest of which having ordinary voting power to elect a majority of the
board of directors, or other persons performing similar functions, are at the time directly or indirectly owned by such Person.

10C. Accounting and Legal Principles, Terms and Determinations.   All references in this Agreement to “generally accepted accounting
principles” or “GAAP” shall be deemed to refer to generally accepted accounting principles in effect in the United States at the time of application
thereof.  Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all determinations with respect to accounting matters
hereunder shall be made, and all unaudited consolidated financial statements and certificates and reports as to financial matters required to be furnished
hereunder shall be prepared, in accordance with generally accepted accounting principles applied on a basis consistent with the most recent audited
consolidated financial statements of the Company and its Subsidiaries delivered pursuant to clause (ii) of paragraph 5A hereof, or, if no such statements have
been so delivered, the most recent audited financial statements referred to in clause (i) of paragraph  8B hereof.  Any reference herein to any specific citation,
section or form of law, statute, rule or regulation shall refer to such new, replacement or analogous citation, section or form should such citation, section or
form be modified, amended or replaced.  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, restated, supplemented, or otherwise modified (subject to any restrictions on
such amendments, supplements, or modifications set forth herein or in any other Transaction Document).  Notwithstanding the foregoing, for purposes of
determining compliance with any covenant (including the computation of any financial covenant) contained herein, Indebtedness of the Company and its
Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof.

11. MISCELLANEOUS.

11A. Note Payments.  The Company agrees that, so long as any Purchaser shall hold any Note, it will make payments of principal of, interest on,
and any Yield-Maintenance Amount payable with respect to, such Note, which comply with the terms of this Agreement, by wire transfer of immediately
available funds for credit (not later than 12:00 noon, New York City time, on the date due) to (i) such Purchaser’s account or accounts specified in Schedule
A  attached hereto or (ii) such other account or accounts in the United States as such Purchaser may from time to time designate in writing, notwithstanding
any contrary provision herein or in any Note with respect to the place of payment.  Each Purchaser agrees that, before disposing of any Note, such Purchaser
will make a notation thereon (or on a schedule attached thereto) of all principal payments previously made thereon and of the date to which interest thereon
has been paid.  The Company agrees to afford the benefits of this paragraph 11A to any Transferee which shall have made the same agreement as each
Purchaser has made in this paragraph 11A.  No holder shall be required to present or surrender any Note or make any notation thereon, except that upon the
written request of the Company made concurrently with or reasonably promptly after the payment or prepayment in full of any Note, the applicable holder
shall surrender such Note for cancellation, reasonably promptly after such request, to the Company at its principal office.

11B. Expenses.  Whether or not the transactions contemplated hereby shall be consummated, the Company shall pay, and save each Purchaser and
any Transferee harmless against liability for the payment of the following out of pocket expenses arising in connection with such transactions:

(i) (a) all stamp and documentary taxes and similar charges and (b) all reasonable and documented costs of obtaining a private placement
number from Standard and Poor’s Ratings Group for the Notes;

(ii) document production and duplication charges and the reasonable and documented fees and expenses of any special counsel engaged
by such Purchaser or such Transferee in connection (a) with any transaction contemplated by this Agreement and (b) with any subsequent proposed
waiver, amendment or modification of, or proposed consent under, this Agreement, whether or not such proposed waiver, amendment, modification
or consent shall be effected or granted;

(iii) the reasonable and documented costs and expenses, including attorneys’ and financial advisory fees, incurred by such Purchaser or
such Transferee in enforcing (or determining whether or how to enforce) 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 transactions contemplated
hereby or by reason of your or such Transferee’s having acquired any
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Note, including without limitation costs and expenses incurred in any workout, restructuring or renegotiation proceeding or bankruptcy case; and

(iv) any judgment, liability, claim, order, decree, cost, fee, expense, action or obligation resulting from the consummation of the
transactions contemplated hereby, including the use of the proceeds of the Notes by the Company.

The Company also will promptly pay or reimburse each Purchaser or holder of a Note (upon demand, in accordance with each such Purchaser’s or
holders’ written instruction) for all reasonable and documented fees and costs paid or payable by such Purchaser or holder to the Securities Valuation Office
of the National Association of Insurance Commissioners in connection with the initial filing of this Agreement and all related documents and financial
information, and all subsequent annual and interim filings of documents and financial information related to this Agreement, with such Securities Valuation
Office or any successor organization acceding to the authority thereof.

The obligations of the Company under this paragraph 11B shall survive the transfer of any Note or portion thereof or interest therein by any
Purchaser or any Transferee and the payment of any Note.

11C. Consent to Amendments.  This Agreement may be amended, and the Company may take any action herein prohibited, or omit to perform any
act herein required to be performed by it, if the Company shall obtain the written consent to such amendment, action or omission to act, of the Required
Holder(s) except that, (i) with the written consent of the holders of all Notes of a particular series, and, if an Event of Default shall have occurred and be
continuing, of the holders of all Notes of all series at the time outstanding (and not without such written consents), the Notes of such series may be amended
or the provisions thereof waived to change the maturity thereof, to change or affect the principal thereof, or to change or affect the rate, method of
computation or time of payment of interest on or any Yield‑Maintenance Amount payable with respect to the Notes of such Series and (ii) without the written
consent of the holder or holders of all Notes at the time outstanding, no amendment to or waiver of the provisions of this Agreement shall change or affect the
provisions of paragraph 7A hereof or this paragraph 11C insofar as such provisions relate to proportions of the principal amount of the Notes of any series, or
the rights of any individual holder of Notes, required with respect to any declaration of Notes to be due and payable or with respect to any consent,
amendment, waiver or declaration.  Each holder of any Note at the time or thereafter outstanding shall be bound by any consent authorized by this paragraph
11C, whether or not such Note shall have been marked to indicate such consent, but any Notes issued thereafter may bear a notation referring to any such
consent.  No course of dealing between the Company and the holder of any Note nor any delay in exercising any rights hereunder or under any Note shall
operate as a waiver of any rights of any holder of any Note.  Without limiting the generality of the foregoing, no negotiations or discussions in which any
holder of any Note may engage regarding any possible amendments, consents or waivers with respect to this Agreement or the Notes shall constitute a waiver
of any Default or Event of Default, any term of this Agreement or any Note or any rights of any such holder under this Agreement or the Notes.  Any consent
given pursuant to this paragraph 11C or any Guaranty Agreement by a holder of a Note that has transferred or has agreed to transfer its Note to the Company,
any Subsidiary or any Affiliate of the Company 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.  As used herein and in the Notes, the term “this Agreement” and references thereto shall mean this Agreement as it may from time to time be
amended or supplemented.

11D. Form, Registration, Transfer and Exchange of Notes; Lost Notes.   The Notes are issuable as registered notes without coupons in
denominations of at least $100,000, except as may be necessary to (i) reflect any principal amount not evenly divisible by $100,000 or (ii) enable the
registration of transfer by a holder of its entire holding of Notes; provided, however, that no such minimum denomination shall  apply to Notes issued upon
transfer by any holder of the Notes to any other entity or group of Affiliates with respect to which the Notes so issued or transferred shall be managed by a
single entity.  The Company shall keep at its principal office a register in which the Company shall provide for the registration of Notes and of transfers of
Notes.  Upon surrender for registration of transfer of any Note at the principal office of the Company, the Company shall, at its expense, execute and deliver
one or more new Notes of like tenor and of a like aggregate principal amount, registered in the name of such transferee or transferees.  At the option of the
holder of any Note, such Note may be exchanged for other Notes of like tenor and of any authorized denominations, of a like aggregate principal amount,
upon surrender of the Note to be exchanged at the principal office of the Company.  Whenever any Notes are so surrendered for exchange, the Company shall,
at its expense, execute and deliver the Notes which the holder making the exchange is entitled to receive.  Every Note surrendered for registration of transfer
or exchange shall be duly endorsed, or be accompanied by a written instrument of transfer duly executed, by the holder of such Note or such holder’s attorney
duly authorized in writing.  Any Note or Notes issued in exchange for any Note or upon transfer thereof shall carry the rights to unpaid interest and interest to
accrue which were carried by the Note so exchanged or transferred, so that neither gain nor loss of interest shall result from any such transfer or
exchange.  Upon receipt of written notice from the holder of any Note of the loss, theft, destruction or mutilation of such Note and, in the case of any such
loss, theft or destruction, upon receipt of such holder’s unsecured
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indemnity agreement, or in the case of any such mutilation upon surrender and cancellation of such Note, the Company will make and deliver a new Note, of
like tenor, in lieu of the lost, stolen, destroyed or mutilated Note.

11E. Persons Deemed Owners; Participations.  Prior to due presentment for registration of transfer, the Company may treat the Person in whose
name any Note is registered as the owner and holder of such Note for the purpose of receiving payment of principal of, interest on and any Yield-Maintenance
Amount payable with respect to such Note and for all other purposes whatsoever, whether or not such Note shall be overdue, and the Company shall not be
affected by notice to the contrary.  Subject to the preceding sentence, the holder of any Note may from time to time grant participations in all or any part of
such Note to any Person on such terms and conditions as may be determined by such holder in its sole and absolute discretion.

11F. Survival of Representations and Warranties; Entire Agreement.   All representations and warranties contained herein or made in writing by
or on behalf of the Company in connection herewith shall survive the execution and delivery of this Agreement and the Notes, the 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 Transferee, regardless of any investigation
made at any time by or on behalf of any Purchaser or any Transferee.  Subject to the preceding sentence, this Agreement and the Notes embody the entire
agreement and understanding between the Purchasers and the Company with respect to the subject matter hereof and supersede all prior agreements and
understandings relating to such subject matter.

11G. Successors and Assigns.   All covenants and other agreements in this Agreement by or on behalf of any of the parties hereto shall bind and
inure to the benefit of the respective successors and assigns of the parties hereto (including, without limitation, any Transferee) whether so expressed or not.

11H. Independence of Covenants.  All covenants hereunder shall be given independent effect so that if a particular action or condition is
prohibited by any one of such covenants, the fact that it would be permitted by an exception to, or otherwise be in compliance within the limitations of,
another covenant shall not (i) avoid the occurrence of a Default or Event of Default if such action is taken or such condition exists or (ii) in any way prejudice
an attempt by the holder of any Note to prohibit through equitable action or otherwise the taking of any action by the Company or any Subsidiary which
would result in a Default or Event of Default.

11I. Notices.  All written communications provided for hereunder (other than communications provided for under paragraph 2 hereof) shall be sent
by first class mail or nationwide overnight delivery service (with charges prepaid) and (i) if to any Purchaser, addressed to such Purchaser at the address
specified for such communications in Schedule A attached hereto or at such other address as such Purchaser shall have specified to the Company in writing,
(ii) if to any other holder of any Note, addressed to such other holder at such address as such other holder shall have specified to the Company in writing or, if
any such holder shall not have so specified an address to the Company, then addressed to such holder in care of the last holder of such Note which shall have
so specified an address to the Company and (iii) if to the Company, addressed to it at Nordson Corporation, 28601 Clemens Road, Westlake, Ohio 44145,
Attention:  Chief Financial Officer or at such other address as the Company shall have specified to the holder of each Note in writing, provided, however, that
any such communication to the Company may also, at the option of the Person sending such communication, be delivered by any other means either to the
Company at its address specified above.

11J. Payments Due on Non-Business Days.  Anything in this Agreement or the Notes to the contrary notwithstanding, any payment of principal of,
interest on, or Yield-Maintenance Amount payable with respect to, any Note that is due on a date other than 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.

11K. Satisfaction Requirement.  If any agreement, certificate or other writing, or any action taken or to be taken, is by the terms of this Agreement
required to be satisfactory to any Purchaser, to any holder of Notes or to the Required Holder(s), the determination of such satisfaction shall be made by such
Purchaser, such holder or the Required Holder(s), as the case may be, in the sole and exclusive judgment (exercised in good faith) of the Person or Persons
making such determination.

11L. 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 ANY CONFLICTS OF LAW
RULES WHICH WOULD OTHERWISE CAUSE THIS AGREEMENT TO BE CONSTRUED OR ENFORCED IN ACCORDANCE WITH, OR THE
RIGHTS OF THE PARTIES TO BE GOVERNED BY, THE LAWS OF ANY OTHER JURISDICTION).

11M. SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL.  ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO
THIS AGREEMENT OR THE NOTES MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK IN NEW YORK COUNTY, OR OF
THE UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW YORK AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, THE
COMPANY
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HEREBY IRREVOCABLY ACCEPTS, UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAID COURTS WITH RESPECT TO ANY
SUCH ACTION OR PROCEEDING.  THE COMPANY FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF
THE AFOREMENTIONED COURTS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR
CERTIFIED MAIL, POSTAGE PREPAID, TO IT AT ITS ADDRESS PROVIDED IN PARAGRAPH 11I HEREOF, SUCH SERVICE TO BECOME
EFFECTIVE UPON RECEIPT.  THE COMPANY AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER JURISDICTION BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.  NOTHING HEREIN SHALL AFFECT THE RIGHT OF ANY HOLDER OF A NOTE TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST THE COMPANY IN ANY
OTHER JURISDICTION.  THE COMPANY HEREBY IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY OF THE AFORESAID ACTIONS OR PROCEEDINGS ARISING OUT OF OR IN CONNECTION
WITH THIS AGREEMENT OR THE NOTES BROUGHT IN ANY OF THE AFORESAID COURTS AND HEREBY FURTHER IRREVOCABLY
WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION OR PROCEEDING BROUGHT IN ANY
SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.  TO THE EXTENT THAT THE COMPANY HAS OR MAY HEREAFTER
ACQUIRE IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OF
NOTICE, ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION, EXECUTION OR OTHERWISE WITH RESPECT
TO ITSELF OR ITS PROPERTY), THE COMPANY HEREBY IRREVOCABLY WAIVES SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS
UNDER THIS AGREEMENT OR THE NOTES.  THE COMPANY AND EACH PURCHASER HEREBY IRREVOCABLY WAIVES ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTES OR THE
TRANSACTIONS CONTEMPLATED THEREBY.

11N. Severability.   Any provision of this Agreement which 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 not invalidate or render unenforceable such provision in any other jurisdiction.

11O. Descriptive Headings; Advice of Counsel; Interpretation; Time of the Essence.   The descriptive headings of the several paragraphs of this
Agreement are inserted for convenience only and do not constitute a part of this Agreement.  Each party to this Agreement represents to the other parties to
this Agreement that such party has been represented by counsel in connection with this Agreement and the Notes, that such party has discussed this
Agreement and the Notes with its counsel and that any and all issues with respect to this Agreement and the Notes have been resolved as set forth herein and
therein.  No provision of this Agreement or the Notes shall be construed against or interpreted to the disadvantage of any party hereto by any court or other
governmental or judicial authority by reason of such party having or being deemed to have structured, drafted or dictated such provision.  Time is of the
essence in the performance of this Agreement and the Notes.

11P. Counterparts; Facsimile or Electronic Signatures.   This Agreement may be executed in any number of counterparts (or counterpart
signature pages), each of which counterparts shall be an original, but all of which together shall constitute one instrument.  Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or electronic transmission shall be effective as delivery of a manually executed counterpart of
this Agreement.

11Q. Independent Investigation.  Each Purchaser represents to and agrees with each other Purchaser that it has made its own independent
investigation of the condition (financial and otherwise), prospects and affairs of the Company and its Subsidiaries in connection with its purchase of the
Notes hereunder and has made and shall continue to make its own appraisal of the creditworthiness of the Company.  No holder of Notes shall have any
duties or responsibility to any other holder of Notes, either initially or on a continuing basis, to make any such investigation or appraisal or to provide any
credit or other information with respect thereto.  No holder of Notes is acting as agent or in any other fiduciary capacity on behalf of any other holder of
Notes.

11R. Directly or Indirectly.  Where any provision in this Agreement refers to actions to be taken by any Person, or which such Person is prohibited
from taking, such provision shall be applicable whether the action in question is taken directly or indirectly by such Person.

11S. Treatment of Certain Information; Confidentiality.  Each of the Purchasers agree to maintain the confidentiality of the Information (as
defined below), except that Information may be disclosed (a) to each of their Affiliates (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); (b) to the extent required or requested
by any regulatory authority purporting to have jurisdiction over such Person (including any self-regulatory authority, such as the National Association of
Insurance Commissioners); (c) to the extent
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required by applicable laws or regulations or by any subpoena or similar legal process; (d) to any other party hereto; (e) in connection with the exercise of
any remedies hereunder or under any other Transaction Document or any action or proceeding relating to this Agreement or any other Transaction Document
or the enforcement of rights hereunder or thereunder; (f) subject to an agreement containing provisions substantially the same as those of this paragraph, to (i)
any assignee or prospective assignee of (i) the Notes, or (ii) any of the Purchasers’ rights and obligations under this Agreement; (g) on a confidential basis to
the CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of CUSIP numbers with respect to the Notes; (h) with the
consent of the Company; or (i) to the extent such Information (x) becomes publicly available other than as a result of a breach of this paragraph, or (y)
becomes available to the Purchasers or any of their respective Affiliates on a nonconfidential basis from a source other than the Company.

For purposes of this paragraph 11S, “Information” means all information received from any the Company or any of its Subsidiaries relating to the
Company or any of its Subsidiaries or any of their respective businesses, other than any such information that is available to the Purchasers on a
nonconfidential basis prior to disclosure by the Company or any of its Subsidiaries; provided that, in the case of information received from the Company or
any of its Subsidiaries after the date hereof, such information is clearly identified at the time of delivery as confidential.  Any Person required to maintain the
confidentiality of Information as provided in this paragraph shall be considered to have complied with its obligation to do so if such Person has exercised the
same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.
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If you are in agreement with the foregoing, please sign the form of agreement on the accompanying counterpart of this Agreement and return it to

the Company, whereupon the foregoing shall become a binding agreement between you and the Company.
 

Very truly yours,
   
NORDSON CORPORATION
   
By:  /s/ Gregory A. Thaxton
Name:  Gregory A. Thaxton
Title:  Senior Vice President, Chief Financial Officer
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The foregoing Agreement is
hereby accepted as of the
date first above written.
 
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
By: Babson Capital Management LLC as Investment Adviser
 
By:  /s/ Elizabeth A. Perenick
Name:  Elizabeth A. Perenick
Title:  Managing Director
 
C.M. LIFE INSURANCE COMPANY
By: Babson Capital Management LLC as Investment Adviser
 
By:  /s/ Elizabeth A. Perenick
Name:  Elizabeth A. Perenick
Title:  Managing Director
 
BANNER LIFE INSURANCE COMPANY
By: Babson Capital Management LLC as Investment Adviser
 
By:  /s/ Elizabeth A. Perenick
Name:  Elizabeth A. Perenick
Title:  Managing Director
 
MASSMUTUAL ASIA LIMITED
By: Babson Capital Management LLC as Investment Adviser
 
By:  /s/ Elizabeth A. Perenick
Name:  Elizabeth A. Perenick
Title:  Managing Director
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THE GUARDIAN LIFE INSURANCE COMPANY OF AMERICA
 
By:  /s/ Brian Keating
Name:  Brian Keating
Title:  Managing Director
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STATE FARM LIFE INSURANCE COMPANY
 
By:  /s/ Julie Hoyer
Name:  Julie Hoyer
Title:  Senior Investment Officer – Fixed Income
   
By:  /s/ Jeffrey Attwood
Name:  Jeffrey Attwood
Title:  Investment Officer
 
STATE FARM LIFE AND ACCIDENT ASSURANCE COMPANY
 
By:  /s/ Julie Hoyer
Name:  Julie Hoyer
Title:  Senior Investment Officer – Fixed Income
   
By:  /s/ Jeffrey Attwood
Name:  Jeffrey Attwood
Title:  Investment Officer
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GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY
 
By:  /s/ Eve  Hampton
Name:  Eve Hampton
Title:  Vice President, Investments
   
By:  /s/ Tad Anderson
Name:   Tad Anderson
Title:  Assistant Vice President, Investments
 
GREAT-WEST LIFE & ANNUITY INSURANCE COMPANY OF NEW YORK
 
By:  /s/ Eve  Hampton
Name:  Eve Hampton
Title:  Vice President, Investments
   
By:  /s/ Tad Anderson
Name:  Tad Anderson
Title:  Assistant Vice President, Investments
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RIVERSOURCE LIFE INSURANCE COMPANY
 
By:  /s/ Thomas W. Murphy
Name:  Thomas W. Murphy
Title:  Vice President - Investments
 
RIVERSOURCE LIFE INSURANCE CO. OF NEW YORK
 
By:  /s/ Thomas W. Murphy
Name:  Thomas W. Murphy
Title:  Vice President - Investments
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AMERICAN UNITED LIFE INSURANCE COMPANY
 
By:  /s/ David M. Weisenburger
Name:  David M. Weisenburger
Title:  V.P., Fixed Income Securities
 
STATE LIFE INSURANCE COMPANY
 
By:  American United Life Insurance Company
Its:  Agent
   
By:  /s/ David M. Weisenburger
Name:  David M. Weisenburger
Title:  V.P., Fixed Income Securities
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MUTUAL OF OMAHA INSURANCE COMPANY
 
By:  /s/ Justin P. Kavan
Name:  Justin P. Kavan
Title:  Vice President
 
UNITED OF OMAHA LIFE INSURANCE COMPANY
 
By:  /s/ Justin P. Kavan
Name:  Justin P. Kavan
Title:  Vice President
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MODERN WOODMEN OF AMERICA
 
By:  /s/ Brett M. Van
Name:  Brett M. Van
Title:  Treasurer & Investment Manager
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STATE OF WISCONSIN INVESTMENT BOARD
 
By:  /s/ Christopher Prestigiacomo
Name:  Christopher Prestigiacomo
Title:  Portfolio Manager
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
Massachusetts Mutual Life Insurance Company Series 2015-A Series 2015-B

 
$17,600,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds (identifying each payment as Nordson 3.19% Senior
Notes, Series B, due July 28, 2027, interest and principal) to:

MassMutual
Citibank
New York, New York
ABA # 021000089
Acct # 30510685
RE:  Description of security, cusip, principal and interest split

With advice of payment to the Treasury Operations Liquidity Management Department at Massachusetts Mutual Life Insurance Company at
mmincometeam@massmutual.com or (413) 226-4295 (facsimile).

(2) Address for all notices relating to payments:

Massachusetts Mutual Life Insurance Company
Treasury Operations Liquidity Management
1295 State Street
Springfield, MA 01111
Attn: Janelle Tarantino

with a copy to:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA  01115

(3) All communications and notices:

Massachusetts Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

Electronic Delivery of Financials and other information to:

Massachusetts  Mutual Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189
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with notification to:

privateplacements@babsoncapital.com
rrichards@babsoncapital.com

(4) Address for delivery of Notes:

Steven J. Katz, Counsel
Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115-5189
Telephone: 413-226-1059
Facsimile: 413-226-2059
E-mail: skatz@babsoncapital.com

(5) Taxpayer I.D. Number:  04-1590850

2



SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
C.M. Life Insurance Company Series 2015-A Series 2015-B

 
$1,200,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds (identifying each payment as Nordson 3.19% Senior
Notes, Series B, due July 28, 2027, interest and principal) to:

JP Morgan Chase Bank
New York, NY
ABA # 021000021
Account Name:  CM Life Insurance Company
Account Number:  771061371
RE:  Description of security, cusip, principal and interest split

With advice of payment to the Treasury Operations Liquidity Management Department at Massachusetts Mutual Life Insurance Company at
mmincometeam@massmutual.com or (413) 226‑4295 (facsimile).

(2) Address for all notices relating to payments:

C.M. Life Insurance Company
Treasury Operations Liquidity Management
1295 State Street
Springfield, MA 01111
Attn: Janelle Tarantino

With a copy to:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA  01115

(3) All communications and notices:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

Electronic Delivery of Financials and other information to:

C.M. Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189
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With notification to:

privateplacements@babsoncapital.com
rrichards@babsoncapital.com

(4) Address for delivery of Notes:

Steven J. Katz, Counsel
Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115-5189
Telephone: 413-226-1059
Facsimile: 413-226-2059
E-mail: skatz@babsoncapital.com

(5) Taxpayer I.D. Number:  06-1041383
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
Banner Life Insurance Company Series 2015-A Series 2015-B

 
$2,200,000

 
Registered in the name of: Hare & Co., LLC

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds (identifying each payment as Nordson 3.19% Senior
Notes, Series B, due July 28, 2027, interest and principal) to:

Banner Life Insurance Company
The Bank of New York/Mellon
New York, New York
ABA # 021000018
Acct Name:  Banner Life Insurance Company
Acct # GLA 111566
Attention:  P&I Department
RE:  Description of security, cusip, principal and interest split

(2) Address for all notices relating to payments:

Banner Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

(3) All other communications and notices:

Banner Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

Electronic Delivery of Financials and other information to:

Banner Life Insurance Company
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

With notification to:

privateplacements@babsoncapital.com
rrichards@babsoncapital.com
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(4) Address for delivery of Notes:

Bank of New York
Depository ineligible and physical issues:
The Bank of New York
One Wall Street – 3rd Floor/Window A
New York, NY  10286
For account:  U.S. Bank N.A. #117612

with a copy to:

Steven J. Katz, Counsel
Babson Capital Management LLC
1500 Main Street, Suite 2800
Springfield, MA 01115-5189
Telephone: 413-226-1059
Facsimile: 413-226-2059
E-mail: skatz@babsoncapital.com

(5) Taxpayer I.D. Number:  52-1236145
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
MassMutual Asia Limited Series 2015-A Series 2015-B

 
$1,000,000

 
Registered in the name of: Gerlach & Co.

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds (identifying each payment as Nordson 3.19% Senior
Notes, Series B, due July 28, 2027, interest and principal) to:

Gerlach & Co.
Citibank, N.A.
ABA Number 021000089
Concentration Account 36112805
FFC: MassMutual Asia 849195
Name of Security/CUSIP Number

With advice of payment to the Treasury Operations Liquidity Management Department at Massachusetts Mutual Life Insurance Company at
mmincometeam@massmutual.com or (413) 226-4295 (facsimile).

(2) Address for all notices relating to payments:

MassMutual Asia Limited
Treasury Operations Liquidity Management
1295 State Street
Springfield, MA 01111
Attn: Janelle Tarantino

with a copy to:

MassMutual Asia Limited
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA  01115
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(3) All other communications and notices:

MassMutual Asia Limited
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

Electronic Delivery of Financials and other information to:

MassMutual Asia Limited
c/o Babson Capital Management LLC
1500 Main Street – Suite 2200
PO Box 15189
Springfield, MA 01115-5189

With notification to:

privateplacements@babsoncapital.com
rrichards@babsoncapital.com

Send Corporate Action Notification to:

Citigroup Global Securities Services
Attn: Corporate Action Dept
3800 Citibank Center Tampa
Building B Floor 3
Tampa, FL 33610-9122

(4) Address for delivery of Notes:

Citibank NA
399 Park Avenue
Level B Vault
New York, NY  10022
Acct. #849195
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
The Guardian Life Insurance Company of America Series 2015-A

 
$18,000,000

Series 2015-B

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

JP Morgan Chase
FED ABA #021000021
Chase/NYC/CTR/BNF
A/C 900-9-000200
Reference A/C #G05978, Guardian Life, CUSIP # 655663 E@7, Nordson Corporation

(2) Address for all notices relating to payments:

The Guardian Life Insurance Company of America
7 Hanover Square
New York, NY 10004-2616
Attn:  Brian Keating
Investment Department  9-A
FAX #  (212) 919-2658
Email address: brian_keating@glic.com

(3) All other communications and notices:

The Guardian Life Insurance Company of America
7 Hanover Square
New York, NY 10004-2616
Attn:  Brian Keating
Investment Department  9-A
FAX #  (212) 919-2658
Email address: brian_keating@glic.com

(4) Address for delivery of Notes:

JP Morgan Chase Bank, N.A.
4 Chase Metrotech Center – 3rd Floor
Brooklyn, NY 11245-0001
Reference A/C #G05978, Guardian Life

(5) Taxpayer I.D. Number:  13-5123390
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
State Farm Life Insurance Company Series 2015-A Series 2015-B

 
$11,000,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:
 

JPMorganChase   
ABA#  021000021
Attn:  SSG Private Income Processing
A/C#  9009000200
For further credit to:  State Farm Life Insurance Company
  Custody Account # G06893
RE:  Nordson Corporation, 3.19% Senior Notes due July 28, 2027
  PPN #: 655663 E#5
  Maturity Date: July 28, 2027

(2) Address for all notices relating to payments:

State Farm Life Insurance Company
Investment Accounting Dept. D-3
One State Farm Plaza
Bloomington, IL   61710

(3) All other communications and notices:

State Farm Life Insurance Company
Investment Dept. E-8
One State Farm Plaza
Bloomington, IL   61710
If by E-Mail: privateplacements@statefarm.com

(4) Address for delivery of Notes:

JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center
3rd Floor
Brooklyn, New York 11245-0001
Attention:  Physical Receive Department
Account: G06893

with a copy to:

State Farm Insurance Companies
One State Farm Plaza
Bloomington, Illinois 61710
Attn: Corporate Law-Investments, A-3
Christiane M. Stoffer, Associate General Counsel

(5) Taxpayer I.D. Number:  37-0533090
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
State Farm Life and Accident Assurance Company Series 2015-A Series 2015-B

 
$1,000,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

 
JPMorganChase   
ABA#  021000021
Attn:  SSG Private Income Processing
A/C#  9009000200
For further credit to:  State Farm Life and Accident Assurance Company
  Custody Account # G06895
RE:  Nordson Corporation, 3.19% Senior Notes due July 28, 2027
  PPN #: 655663 E#5
  Maturity Date: July 28, 2027

(2) Address for all notices relating to payments:

State Farm Life and Accident Assurance Company
Investment Accounting Dept. D-3
One State Farm Plaza
Bloomington, IL   61710

(3) All other communications and notices:

State Farm Life and Accident Assurance Company
Investment Dept. E-8
One State Farm Plaza
Bloomington, IL   61710
If by E-Mail:privateplacements@statefarm.com

(4) Address for delivery of Notes:

JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center
3rd Floor
Brooklyn, New York 11245-0001
Attention:  Physical Receive Department
Account: G06895

with a copy to:

State Farm Insurance Companies
One State Farm Plaza
Bloomington, Illinois 61710
Attn: Corporate Law-Investments, A-3
Christiane M. Stoffer, Associate General Counsel

(5) Taxpayer I.D. Number:  37-0805091
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
Great-West Life & Annuity Insurance Company Series 2015-A

 
$7,000,000

Series 2015-B

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

The Bank of New York Mellon
ABA No.:  021-000-018
BNF:  GLA111566
Account No.:  6409358400
Account Name:  Great-West Life & Annuity Insurance Company
Attn:  Income Collection Department
Reference:  Security Description and PPN

(2) Address for all notices relating to payments:

Great-West Life & Annuity Insurance Company
8515 East Orchard Road, 3T2
Greenwood Village, CO 80111
Attn:  Investments Division
Email:  bond_compliance@greatwest.com
Fax:  (303) 737-6193

(3) All other communications and notices:

Great-West Life & Annuity Insurance Company
8515 East Orchard Road, 3T2
Greenwood Village, CO 80111
Attn:  Investments Division
Email:  bond_compliance@greatwest.com
Fax:  (303) 737-6193

(4) Address for delivery of Notes:

The Depository Trust Company
570 Washington Boulevard, 5th Floor
Jersey City, NJ 07310
Attn:  BNY Mellon/Branch Deposit Department
Reference:  Great-West Life & Annuity Insurance Company/Acct No. 640935

(5) Taxpayer I.D. Number:  84-0467907
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
Great-West Life & Annuity Insurance Company of New York Series 2015-A

 
$4,000,000

Series 2015-B

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

The Bank of New York Mellon
ABA No.:  021-000-018
BNF:  GLA111566
Account No.:  2352078400
Account Name:  Great-West Life & Annuity Insurance Company of New York
Attn:  Income Collection Dept
Reference:  Security Description and PPN

(2) Address for all notices relating to payments:

Great-West Life & Annuity Insurance Company of New York
8515 East Orchard Road, 3T2
Greenwood Village, CO 80111
Attn:  Investments Division
Email:  bond_compliance@greatwest.com
Fax:  (303) 737-6193

(3) All other communications and notices:

Great-West Life & Annuity Insurance Company of New York
8515 East Orchard Road, 3T2
Greenwood Village, CO 80111
Attn:  Investments Division
Email:  bond_compliance@greatwest.com
Fax:  (303) 737-6193

(4) Address for delivery of Notes:

The Depository Trust Company
570 Washington Boulevard, 5th Floor
Jersey City, NJ 07310
Attn:  BNY Mellon/Branch Deposit Department
Reference:  Great-West Life & Annuity Insurance Company of New York/Acct No. 235207

(5) Taxpayer I.D. Number:  13-2690792
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
RiverSource Life Insurance Company (942) Series 2015-A

 
$6,000,000

Series 2015-B

 
Registered in the name of: Cudd & Co., as nominee for RiverSource Life Insurance Company

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:
 

ABA#:  021000021
Bank:  JPMorgan Chase Bank
Beneficiary #:  9009000200
Beneficiary name:  JPMorgan Chase Bank
For further credit to:  P01174
Additional instructions:  - RiverSource Life Insurance Company
  - PPN: 655663 E@7
  - information as to principal and interest
  - identification of source and application of funds

(2) Address for all notices relating to payments:

RiverSource Life Insurance Company
JPMorgan Chase Bank, N.A.
Physical.abs.income@jpmorgan.com

A duplicate copy for all unscheduled payments of interest and/or principal to:
Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Dept – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:    612-671-2400
Facsimile:     612-671-2180

(3) All other communications and notices:

Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Department – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:  612-671-2400
Facsimile:   612-671-2180

(4) Address for delivery of Notes:

JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center, 3rd Floor
Brooklyn, New York  11245-0001
Attention:  Physical Receive Department
Telephone:  (718) 242-0273 (Bob Freedman)
Physical Securities Processing
Reference:  P01174
cc:  via email:  chris.h.patton@columbiathreadneedle.com or facsimile:  (612) 547-2670

(5) Taxpayer I.D. Number:  13-6022143 (Cudd & Co.)
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
RiverSource Life Insurance Company (943) Series 2015-A

 
$2,000,000

Series 2015-B

 
Registered in the name of: Cudd & Co., as nominee for RiverSource Life Insurance Company

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:
 

ABA#:  021000021
Bank:  JPMorgan Chase Bank
Beneficiary #:  9009000200
Beneficiary name:  JPMorgan Chase Bank
For further credit to:  P01175
Additional instructions:  - RiverSource Life Insurance Company
  - PPN: 655663 E#5
  - information as to principal and interest
  - identification of source and application of funds

(2) Address for all notices relating to payments:

RiverSource Life Insurance Company
JPMorgan Chase Bank, N.A.
Physical.abs.income@jpmorgan.com

A duplicate copy for all unscheduled payments of interest and/or principal to:
Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Dept – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:    612-671-2400
Facsimile:     612-671-2180

(3) All other communications and notices:

Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Department – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:  612-671-2400
Facsimile:   612-671-2180

(4) Address for delivery of Notes:

JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center, 3rd Floor
Brooklyn, New York  11245-0001
Attention:  Physical Receive Department
Telephone:  (718) 242-0273 (Bob Freedman)
Physical Securities Processing
Reference:  P01175
cc:  via email:  chris.h.patton@columbiathreadneedle.com or facsimile:  (612) 547-2670

(5) Taxpayer I.D. Number:  13-6022143 (Cudd & Co.)
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
RiverSource Life Insurance Co. of New York (903) Series 2015-A

 
$1,000,000

Series 2015-B

 
Registered in the name of: Cudd & Co., as nominee for RiverSource Life Insurance Co. of New York

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:
 

ABA#:  021000021
Bank:  JPMorgan Chase Bank
Beneficiary #:  9009000200
Beneficiary name:  JPMorgan Chase Bank
For further credit to:  P01156
Additional instructions:  - RiverSource Life Insurance Co. of New York
  - PPN: 655663 E@7
  - information as to principal and interest
  - identification of source and application of funds

(2) Address for all notices relating to payments:

RiverSource Life Insurance Co. of New York
JPMorgan Chase Bank, N.A.
Physical.abs.income@jpmorgan.com

A duplicate copy for all unscheduled payments of interest and/or principal to:
Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Dept – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:    612-671-2400
Facsimile:      612-671-2180

(3) All other communications and notices:

Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Department – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:  612-671-2400

(4) Address for delivery of Notes:

JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center, 3rd Floor
Brooklyn, New York  11245-0001
Attention:  Physical Receive Department
Telephone:  (718) 242-0273 (Bob Freedman)
Physical Securities Processing
Reference:  P01156
cc:  via email:  chris.h.patton@columbiathreadneedle.com or facsimile:  (612) 547-2670

(5) Taxpayer I.D. Number:  13-6022143 (Cudd & Co.)
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
RiverSource Life Insurance Co. of New York (902) Series 2015-A

 
$1,000,000

Series 2015-B

 
Registered in the name of: Cudd & Co., as nominee for RiverSource Life Insurance Co. of New York

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:
 

ABA#:  021000021
Bank:  JPMorgan Chase Bank
Beneficiary #:  9009000200
Beneficiary name:  JPMorgan Chase Bank
For further credit to:  P01155
Additional instructions:  - RiverSource Life Insurance Co. of New York
  - PPN: 655663 E@7
  - information as to principal and interest
  - identification of source and application of funds

(2) Address for all notices relating to payments:

RiverSource Life Insurance Co. of New York
JPMorgan Chase Bank, N.A.
Physical.abs.income@jpmorgan.com

A duplicate copy for all unscheduled payments of interest and/or principal to:
Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Dept – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:    612-671-2400
Facsimile:      612-671-2180

(3) All other communications and notices:

Columbia Management Investment Advisers, LLC
Attention:  Fixed Income Investment Department – Private Placements
216 Ameriprise Financial Center
Minneapolis, MN  55474
Telephone:  612-671-2400
Facsimile:   612-671-2180

(4) Address for delivery of Notes:

JPMorgan Chase Bank, N.A.
4 Chase Metrotech Center, 3rd Floor
Brooklyn, New York  11245-0001
Attention:  Physical Receive Department
Telephone:  (718) 242-0273 (Bob Freedman)
Physical Securities Processing
Reference:  P01155
cc:  via email:  chris.h.patton@columbiathreadneedle.com or facsimile:  (612) 547-2670

(5) Taxpayer I.D. Number:  13-6022143 (Cudd & Co.)
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
American United Life Insurance Company Series 2015-A

 
$4,000,000

Series 2015-B

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

American United Life Insurance Company
Bank of New York
ABA #:  021000018
Credit Account:  GLA111566
Account Name: American United Life Insurance Company
Account #:  186683
P & I Breakdown:  (Insert)
Re:  655663 E@7 and Nordson Corporation

Payments should contain sufficient information to identify the breakdown of principal and interest and should identify the full description of the
note(s) and the payment date.

(2) Address for all notices relating to payments:

American United Life Insurance Company
Attn:  Mike Bullock, Securities Department
One American Square, Suite 305W
Post Office Box 368
Indianapolis, IN 46206
mike.bullock@oneamerica.com

(3) All other communications and notices:

American United Life Insurance Company
Attn:  Mike Bullock, Securities Department
One American Square, Suite 305W
Post Office Box 368
Indianapolis, IN 46206
mike.bullock@oneamerica.com

(4) Address for delivery of Notes:

Bank of New York
One Wall Street, 3rd Floor
New York, NY 10286
Re:  American United Life Insurance Company, Account # 186683
Attn:  Anthony Saviano/Window A
cc:  NYC Physical Desk on all correspondence

(5) Taxpayer I.D. Number:  35-0145825
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
The State Life Insurance Company Series 2015-A Series 2015-B

 
$5,000,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

The State life Insurance Company
Bank of New York
ABA #:  021000018
Credit Account:  GLA111566
Account Name: The State Life Insurance Company
Account #:  343761
P & I Breakdown:  (Insert)
Re:  655663 E#5 and Nordson Corporation

Payments should contain sufficient information to identify the breakdown of principal and interest and should identify the full description of the
note(s) and the payment date.

(2) Address for all notices relating to payments:

American United Life Insurance Company
Attn:  Mike Bullock, Securities Department
One American Square, Suite 305W
Post Office Box 368
Indianapolis, IN 46206
mike.bullock@oneamerica.com

(3) All other communications and notices:

American United Life Insurance Company
Attn:  Mike Bullock, Securities Department
One American Square, Suite 305W
Post Office Box 368
Indianapolis, IN 46206
mike.bullock@oneamerica.com

(4) Address for delivery of Notes:

Bank of New York
One Wall Street, 3rd Floor
New York, NY 10286
Re:  The State Life Insurance Company, c/o American United Life Insurance Company,
Account # 343761
Attn:  Anthony Saviano/Window A
cc:  NYC Physical Desk on all correspondence

(5) Taxpayer I.D. Number:  35-0684263
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
Mutual of Omaha Insurance Company Series 2015-A

 
$3,000,000

Series 2015-B

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

JPMorgan Chase Bank
ABA #021000021
Private Income Processing

For credit to:
Mutual of Omaha Insurance Company
Account #900-9000200
a/c:  G07096
Cusip/PPN: 655663 E@7
Interest Amount:
Principal Amount:

(2) Address for all notices relating to payments:

JPMorgan Chase Bank
14201 Dallas Parkway – 13th Floor
Dallas, TX  75254-2917
Attn:  Income Processing
a/c:  G07096

(3) All other communications and notices:

For notices relating to Corporate Actions and Reorganization Notifications:

JPMorgan Chase Bank
14201 Dallas Parkway – 13th Floor
Dallas, TX  75254-2917
Attn:  Income Processing
a/c:  G07096

For notices relating to all other communications (i.e., Quarterly/Annual reports, Tax filings, Modifications, Waivers regarding the indenture):

4 - Investment Management
Mutual of Omaha Insurance Company
Mutual of Omaha Plaza
Omaha,  NE  68175-1011

If by E-Mail: privateplacements@mutualofomaha.com
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(4) Address for delivery of Notes:

JPMorgan Chase Bank
4 Chase Metrotech Center, 3rd Floor
Brooklyn, NY  11245-0001
Attention:  Physical Receive Department
Account # G07096

(5) Taxpayer I.D. Number: 47-0246511
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
United of Omaha Life Insurance Company Series 2015-A

 
$4,000,000

Series 2015-B

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

JPMorgan Chase Bank
ABA #021000021
Private Income Processing

For credit to:
United of Omaha Life Insurance Company
Account # 900-9000200
a/c:  G07097
Cusip/PPN: 655663 E@7
Interest Amount:
Principal Amount:

(2) Address for all notices relating to payments:

JPMorgan Chase Bank
14201 Dallas Parkway - 13th Floor
Dallas, TX  75254-2917
Attn:  Income Processing
a/c:  G07097

(3) All other communications and notices:

For notices relating to Corporate Actions and Reorganization Notifications:

JPMorgan Chase Bank
14201 Dallas Parkway – 13th Floor
Dallas, TX  75254-2917
Attn:  Income Processing
a/c:  G07097

For notices relating to all other communications (i.e., Quarterly/Annual reports, Tax filings, Modifications, Waivers regarding the indenture):

4 - Investment Management
United of Omaha Life Insurance Company
Mutual of Omaha Plaza
Omaha,  NE  68175-1011

If by E-Mail: privateplacements@mutualofomaha.com
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(4) Address for delivery of Notes:

JPMorgan Chase Bank
4 Chase Metrotech Center, 3rd Floor
Brooklyn, NY  11245-0001
Attention:  Physical Receive Department
Account # G07097

(5) Taxpayer I.D. Number:  47-0322111
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
Modern Woodmen of America Series 2015-A Series 2015-B

 
$7,000,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

The Northern Trust Company
50 South LaSalle Street
Chicago, IL 60675
ABA No. 071-000-152
Account Name:  Modern Woodmen of America
Account No. 84352

Each such wire transfer shall set forth the name of the Company, the full title (including the applicable coupon rate and final maturity date) of the
Notes, a reference to PPN No. 655663 E#5 and the due date and application (as among principal, premium and interest) of the payment being made.

(2) Address for all notices relating to payments:

Modern Woodmen of America
Attn:  Investment Accounting Department
1701 First Avenue
Rock Island, IL 61201
Fax:  (309) 793-5688

(3) All other communications and notices:

Modern Woodmen of America
Attn:  Investment Department
1701 First Avenue
Rock Island, IL 61201
investments@modern-woodmen.org
Fax:  (309) 793-5574

(4) Address for delivery of Notes:

Attn: Keith M. Peterson
Modern Woodmen of America
1701 1st Ave
Rock Island, IL 61201

(5) Taxpayer I.D. Number:  36-1493430
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name of Purchaser
Principal Amount of Series 2015 Notes

to be Purchased
State of Wisconsin Investment Board Series 2015-A Series 2015-B

 
$4,000,000

 
(1) All scheduled payments of principal and interest by wire transfer of immediately available funds on or before 11:00 a.m. local time to:

Federal Reserve Bank of Boston
ABA # 011-00-1234
For the account of the State of Wisconsin Investment Board
DDA# 0000064300
Attn: Cost Center 1195
For: SWBF0336002, Nordson Corporation 3.19% due 2027

(2) Address for all notices relating to payments:

Ms. Mai Thor
Accounting Specialist
State of Wisconsin Investment Board
121 East Wilson Street
P. O. Box 7842
Madison, Wisconsin  53707-7842
Phone:  (608) 267-3742
Fax:  (608) 266-2436

Please include a message as to the source (identifying the security by name and CUSIP number) and application of funds with the copy of payment.

(3) All other communications and notices:

Postal Address
State of Wisconsin Investment Board
121 East Wilson Street
P. O. Box 7842
Madison, Wisconsin  53707-7842
Attention:  Portfolio Manager, Private Markets Group – Wisconsin Private Debt Portfolio

Street Address
State of Wisconsin Investment Board
121 East Wilson Street
Madison, Wisconsin  53703
Attention:  Portfolio Manager, Private Markets Group – Wisconsin Private Debt Portfolio

(4) Address for delivery of Notes:

Ms. Mai Thor
Accounting Specialist
State of Wisconsin Investment Board
121 East Wilson Street
Madison, Wisconsin  53707-7842

(5) Taxpayer I.D. Number:  39-6006423
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EXHIBIT A

[FORM OF SERIES 2015-A NOTE]

NORDSON CORPORATION

2.89% SENIOR NOTE, SERIES 2015-A, DUE JULY 28, 2025

No.      
PPN 655663 E@7

FOR VALUE RECEIVED, the undersigned, NORDSON CORPORATION, a corporation organized and existing under the laws of the State of Ohio
(herein called the “Company”), hereby promises to pay to ________________________, or registered assigns, the principal sum of $[              ] on July 28,
2025, with interest (computed on the basis of a 360-day year of twelve 30-day months) on the unpaid balance thereof at the rate of 2.89% per annum from the
date hereof.  Payments of interest shall be made semiannually, on January 28 and July 28, in each year, commencing on January 28, 2016, until the principal
hereof shall have been paid. Any overdue payment (including any overdue prepayment) of principal, any overdue payment of Yield Maintenance Amount
and, to the extent permitted by applicable law, any overdue payment of interest, shall be payable semiannually as aforesaid on (or, at the option of the
registered holder hereof, on demand), at a rate per annum from time to time equal to the Default Rate.  The “Default Rate” shall mean a rate per annum from
time to time equal to the lesser of (i) the maximum rate permitted by applicable law, and (ii) the greater of (a) 4.89% or (b) 2.00% over the rate of interest
publicly announced by Wells Fargo Bank, National Association, from time to time in New York City as its Prime Rate.

Payments of principal of, interest on and any Yield Maintenance Amount payable with respect to this Note are to be made at the main office of
Wells Fargo Bank, National Association, in New York City or at such other place as the holder hereof shall designate to the Company in writing, in lawful
money of the United States of America.

This Note is one of a series of Senior Notes (herein called the “Notes”) issued pursuant to a Master Note Purchase Agreement, dated as of July 28,
2015 (herein called the “Agreement”), between the Company and the respective Purchasers named therein and is entitled to the benefits thereof.

This Note is a registered Note and, as provided in the Agreement, upon surrender of this Note for registration of transfer, duly endorsed, or
accompanied by a written instrument of transfer duly executed, by the registered holder hereof or such holder’s attorney duly authorized in writing, a new
Note for a like principal amount will be issued to, and registered in the name of, the transferee.  Prior to due presentment for registration of transfer, the
Company may treat the person in whose name this Note is registered as the owner hereof for the purpose of receiving payment and for all other purposes, and
the Company shall not be affected by any notice to the contrary.

The Company agrees to make required prepayments of principal on the dates and in the amounts specified in the Agreement.  This Note is also
subject to optional prepayment, in whole or from time to time in part, on the terms specified in the Agreement.

The Company and any and all endorsers, guarantors and sureties severally waive grace, demand, presentment for payment, notice of dishonor or
default, notice of intent to accelerate, notice of acceleration (except to the extent required in the Agreement), protest and diligence in collecting in
connection with this Note, whether now or hereafter required by applicable law.

In case an Event of Default shall occur and be continuing, the principal of this Note may be declared or otherwise become due and payable in the
manner and with the effect provided in the Agreement.

Capitalized terms used herein which are defined in the Agreement and not otherwise defined herein shall have the meanings as defined in the
Agreement.
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THIS NOTE IS INTENDED TO BE PERFORMED IN THE STATE OF NEW YORK AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAW OF SUCH STATE (EXCLUDING ANY CONFLICTS OF LAW RULES WHICH WOULD OTHERWISE CAUSE
THIS NOTE TO BE CONSTRUED OR ENFORCED IN ACCORDANCE WITH THE LAWS OF ANY OTHER JURISDICTION).
 

NORDSON CORPORATION
     
By:     
  Title:   
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EXHIBIT B

[FORM OF SERIES 2015-B NOTE]

NORDSON CORPORATION

3.19% SENIOR NOTE, SERIES 2015-B, DUE JULY 28, 2027

No.      
PPN 655663 E#5

FOR VALUE RECEIVED, the undersigned, NORDSON CORPORATION, a corporation organized and existing under the laws of the State of Ohio
(herein called the “Company”), hereby promises to pay to ________________________, or registered assigns, the principal sum of $[              ] on July 28,
2027, with interest (computed on the basis of a 360-day year of twelve 30-day months) on the unpaid balance thereof at the rate of 3.19% per annum from the
date hereof.  Payments of interest shall be made semiannually, on January 28 and July 28, in each year, commencing on January 28, 2016, until the principal
hereof shall have been paid. Any overdue payment (including any overdue prepayment) of principal, any overdue payment of Yield Maintenance Amount
and, to the extent permitted by applicable law, any overdue payment of interest, shall be payable semiannually as aforesaid on (or, at the option of the
registered holder hereof, on demand), at a rate per annum from time to time equal to the Default Rate.  The “Default Rate” shall mean a rate per annum from
time to time equal to the lesser of (i) the maximum rate permitted by applicable law, and (ii) the greater of (a) 5.19% or (b) 2.00% over the rate of interest
publicly announced by Wells Fargo Bank, National Association, from time to time in New York City as its Prime Rate.

Payments of principal of, interest on and any Yield Maintenance Amount payable with respect to this Note are to be made at the main office of
Wells Fargo Bank, National Association, in New York City or at such other place as the holder hereof shall designate to the Company in writing, in lawful
money of the United States of America.

This Note is one of a series of Senior Notes (herein called the “Notes”) issued pursuant to a Master Note Purchase Agreement, dated as of July 28,
2015 (herein called the “Agreement”), between the Company and the respective Purchasers named therein and is entitled to the benefits thereof.

This Note is a registered Note and, as provided in the Agreement, upon surrender of this Note for registration of transfer, duly endorsed, or
accompanied by a written instrument of transfer duly executed, by the registered holder hereof or such holder’s attorney duly authorized in writing, a new
Note for a like principal amount will be issued to, and registered in the name of, the transferee.  Prior to due presentment for registration of transfer, the
Company may treat the person in whose name this Note is registered as the owner hereof for the purpose of receiving payment and for all other purposes, and
the Company shall not be affected by any notice to the contrary.

The Company agrees to make required prepayments of principal on the dates and in the amounts specified in the Agreement.  This Note is also
subject to optional prepayment, in whole or from time to time in part, on the terms specified in the Agreement.

The Company and any and all endorsers, guarantors and sureties severally waive grace, demand, presentment for payment, notice of dishonor or
default, notice of intent to accelerate, notice of acceleration (except to the extent required in the Agreement), protest and diligence in collecting in
connection with this Note, whether now or hereafter required by applicable law.

In case an Event of Default shall occur and be continuing, the principal of this Note may be declared or otherwise become due and payable in the
manner and with the effect provided in the Agreement.

Capitalized terms used herein which are defined in the Agreement and not otherwise defined herein shall have the meanings as defined in the
Agreement.
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THIS NOTE IS INTENDED TO BE PERFORMED IN THE STATE OF NEW YORK AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAW OF SUCH STATE (EXCLUDING ANY CONFLICTS OF LAW RULES WHICH WOULD OTHERWISE CAUSE
THIS NOTE TO BE CONSTRUED OR ENFORCED IN ACCORDANCE WITH THE LAWS OF ANY OTHER JURISDICTION).
 

NORDSON CORPORATION
     
By:     
  Title:   
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EXHIBIT C

NORDSON CORPORATION
28601 Clemens Road
Westlake, Ohio 44145

[       ] SUPPLEMENT TO MASTER NOTE PURCHASE
AGREEMENT DATED AS OF JULY 28, 2015

Dated as of [             ]

TO EACH OF THE PURCHASERS LISTED IN
THE ATTACHED SCHEDULE A:

Ladies and Gentlemen:

The undersigned, Nordson Corporation, an Ohio corporation (herein called the “Company”), hereby agrees with you as set forth below:

1. Background.  The Company entered into a Master Note Purchase Agreement dated as of July 28, 2015 with the purchasers listed in Schedule A
thereto [and one or more supplements or amendments thereto] (as heretofore amended and supplemented, the “Note Purchase Agreement”) providing for the
issuance by the Company of up to $500,000,000 aggregate principal amount of Additional Notes in series.  Pursuant to the Note Purchase Agreement, the
Company has issued $[   ],000,0000 aggregate principal amount of Series 2015 Notes [and {insert reference to any other series so issued}].  Capitalized terms
used but not defined herein have the meanings ascribed in the Note Purchase Agreement.

2. Authorization of the New Series of Additional Notes.  The Company has authorized the issue and sale of [          ] aggregate principal amount of
Notes to be designated as its [   %] Senior Notes, Series [    ], due [    ], [    ] (the “Series [    ] Notes”). The Series [    ] Notes, together with the Series 2015 Notes
[and the Series [    ] Notes] heretofore issued pursuant to the Note Purchase Agreement and each series of Additional Notes that may from time to time
hereafter be issued pursuant to the provisions of paragraph 1B of the Note Purchase Agreement, are collectively referred to as the “Notes” (such term shall
also include any such notes issued in substitution therefor pursuant to paragraph 11D of the Note Purchase Agreement).  The Series [    ] Notes shall be
substantially in the form set out in Exhibit 1 to this [    ] Supplement, (this “Supplement”) with such changes therefrom, if any, as may be approved by you
and the other Purchasers and the Company.

3 . Sale and Purchase of Series [    ] Notes.  Subject to the terms and conditions of this [    ] Supplement and the Note Purchase Agreement, the
Company will issue and sell to you and each of the other Purchasers named in the attached Schedule A (the “Other Purchasers”), and you and each of the
Other Purchasers will purchase from the Company, at the Closing provided for in paragraph 4 below, Series [    ] Notes in the principal amount specified
opposite your respective names in the attached Schedule A at the purchase price of 100% of the principal amount thereof.  Your obligation hereunder and the
obligations of the Other Purchasers are several and not joint obligations and you shall have no liability to any Person for the performance or non-performance
by any Other Purchaser hereunder.

4. Closing.  The sale and purchase of the Series [    ] Notes to be purchased by the Purchasers shall occur at the offices of [                                 ] at 9:00
a.m., [    ] time, at a closing (the “Closing”) on [    ], [    ] or on such other Business Day thereafter on or prior to [    ], [    ] as may be agreed upon by the
Company and you and the Other Purchasers.  At the Closing the Company will deliver to you the Series [    ] Notes to be purchased by you in the form of a
single Note (or such greater number of Series [    ] Notes in denominations of at least $500,000 as you may request) dated the date of the Closing and
registered in your name (or in the name of your nominee), against delivery by you to the Company or its 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 Company to account number [            ]at [Name and
Address of Bank], ABA No. [          ].  If at the Closing the Company fails to tender such Series [    ] Notes to you as provided above in this paragraph 4, or any
of the conditions specified in paragraph 5 shall not have been fulfilled to your satisfaction, you shall, at your election, be relieved of all further obligations
under this Supplement, without thereby waiving any rights you may have by reason of such failure or such nonfulfillment.

5. Conditions to Closing.  Your obligation to purchase and pay for the Series [    ] Notes to be sold to you at the Closing is subject to the fulfillment
to your satisfaction, prior to or at the Closing, of the conditions set forth in paragraph 3 of the Note Purchase Agreement, as hereafter modified, and to the
following additional conditions:
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[Set forth any modifications and additional conditions.]

6. Representations and Warranties of the Company .  The Company represents and warrants to you that each of the representations and warranties
contained in paragraph of the Note Purchase Agreement is true and correct as of the date hereof (unless limited to an earlier date, in which case, as of such
earlier date) (i) except that all references to “Purchaser” and “you” therein shall be deemed to refer to you and the Other Purchasers hereunder, all references to
“this Agreement” shall be deemed to refer to the Note Purchase Agreement as supplemented by this Supplement, and all references to “Notes” therein shall be
deemed to include the Series [    ] Notes, and (ii) except for changes to such representations and warranties or the Schedules referred to therein that are set forth
in the attached Schedule 6.

7 . Representations of the Purchasers.  You confirm to the Company that the representations and agreements set forth in paragraph 9 of the Note
Purchase Agreement are true and correct as to such you.

8. Prepayment of the Series [   ] Notes.  [Insert here optional and mandatory prepayment provisions for the Series [    ] Notes, including prepayment
premiums, breakage amounts or yield-maintenance amounts, if any.]

9 . Applicability of Note Purchase Agreement .  Except as otherwise expressly provided herein (and expressly permitted by the Note Purchase
Agreement), all of the provisions of the Note Purchase Agreement are incorporated by reference herein and shall apply to the Series [    ] Notes as if expressly
set forth in this Supplement.

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

Very truly yours,
   
NORDSON CORPORATION
   
By:   
Name:   
Title:   
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The foregoing is agreed
to as of the date thereof.

[ADD PURCHASER SIGNATURE BLOCKS]
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SCHEDULE A

INFORMATION RELATING TO PURCHASERS
 

Name and Address of Purchaser
Principal Amount of

Series [    ] Notes to be Purchased
  
  

 
Register Notes in name of:

(1) All scheduled payments of principal and interest by wire transfer of immediately available funds to:

with sufficient information to identify the source and application of such funds, including issuer, PPN#, interest rate, maturity and whether
payment is of principal, premium, or interest.

For all payments other than scheduled payments of principal and interest, the Company shall seek instructions from the holder, and in the absence
of instructions to the contrary, will make such payments to the account and in the manner set forth above.

(2) All notices of payments and written confirmations of such wire transfers:

(3) Original notes delivered to:

(4) All other communications:

(5) Tax ID No.
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Schedule 6 to
[    ] Supplement

EXCEPTIONS TO REPRESENTATIONS
AND WARRANTIES
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Exhibit 1 to
Supplement

FORM OF SERIES [    ] NOTE
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EXHIBIT D

[FORM OF OPINION OF COMPANY’S COUNSEL]

[Letterhead of Taft Stettinius & Hollister LLP]

[Date of Closing]
 
[List Purchasers]
 
 
 
 

Ladies and Gentlemen:

We have acted as counsel for Nordson Corporation (the “Company”) in connection with the Master Note Purchase Agreement, dated as of July 28,
2015, between the Company and each of the Purchasers listed on Schedule A thereto (the “Note Agreement”), pursuant to which the Company has issued to
you today the 2.89% Senior Notes, Series 2015-A, due July 28, 2025 of the Company in the aggregate principal amount of $50,000,000 and the 3.19%
Senior Notes, Series 2015-B, due July 28, 2027 of the Company in the aggregate principal amount of $50,000,000  (collectively, the “Notes”).  All terms used
herein that are defined in the Note Agreement have the respective meanings specified in the Note Agreement.  This letter is being delivered to you in
satisfaction of the condition set forth in paragraph 3C of the Note Agreement and with the understanding that you are purchasing the Notes in reliance on the
opinions expressed herein.

In this connection, we have examined such certificates of public officials, certificates of officers of the Company and copies certified to our
satisfaction of corporate documents and records of the Company and of other papers, and have made such other investigations, as we have deemed relevant
and necessary as a basis for our opinion hereinafter set forth.  We have relied upon such certificates of public officials and of officers of the Company with
respect to the accuracy of material factual matters contained therein which were not independently established; nothing, however, has come to our attention
to cause us to believe that any such factual matters are untrue.  With respect to the opinion expressed in paragraph 3 below, we have also relied upon the
representation made by each of you in paragraph 9A of the Note Agreement.

Based on the foregoing, it is our opinion that:

1.    The Company is a corporation duly organized and validly existing in good standing under the laws of the State of Ohio.  The
Company has all requisite corporate power to conduct its business as currently conducted and as currently proposed to be conducted.

2.    The Company has all requisite corporate power to execute, deliver and perform its obligations under the Note Agreement and the
Notes.  The Note Agreement and the Notes have been duly authorized by all requisite corporate action on the part of the Company and duly executed and
delivered by authorized officers of the Company, and are valid obligations of the Company, legally binding upon and enforceable against the Company in
accordance with their respective terms, except as such enforceability may be limited by (a) bankruptcy, insolvency, reorganization or other similar laws
affecting the enforcement of creditors’ rights generally and (b) general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

3.    It is not necessary in connection with the offering, issuance, sale and delivery of the Notes under the circumstances contemplated by
the Note Agreement to register the Notes under the Securities Act or to qualify an indenture in respect of the Notes under the Trust Indenture Act of 1939, as
amended.

4.    The extension, arranging and obtaining of the credit represented by the Notes do not result in any violation of Regulation T, U or X
of the Board of Governors of the Federal Reserve System.

5.    The execution and delivery of the Note Agreement and the Notes, the offering, issuance and sale of the Notes and fulfillment of and
compliance with the respective provisions of the Note Agreement and the Notes do not conflict with, or result in a breach of the terms, conditions or
provisions of, or constitute a default under, or result in any violation of, or result in the creation of
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any Lien upon any of the properties or assets of the Company [or any of its Subsidiaries] pursuant to, or require any authorization, consent, approval,
exemption or other action by or notice to or filing with any court, administrative or governmental body or other Person (other than routine filings after the
date hereof with the Securities and Exchange Commission and/or state Blue Sky authorities) pursuant to, the charter or by-laws of the Company [or any of its
Subsidiaries], any applicable law (including any securities or Blue Sky law), statute, rule or regulation or (insofar as is known to us after having made due
inquiry with respect thereto) any agreement (including, without limitation, any agreement listed in Schedule 8G to the Note Agreement), instrument, order,
judgment or decree to which the Company [or any of its Subsidiaries] is a party or otherwise subject.

6.    The Company is not (a) an “investment company” or a company “controlled” by an “investment company” within the meaning of
the Investment Company Act of 1940, as amended, or an “investment adviser” within the meaning of the Investment Advisers Act of 1940, as amended, (b) a
“holding company” of a “public utility company” of an “affiliate” of a “holding company” or of a “subsidiary company” of a “holding company”, within the
meaning of the Public Utility Holding Company Act of 2005, or (c) a “public utility” within the meaning of the Federal Power Act, as amended.

7.    To our knowledge, there are no actions, suits or proceedings pending or threatened against or affecting the Company or any of its
Subsidiaries or any property of the Company or any of its Subsidiaries in any court or before any arbitrator of any kind or before or by any governmental
authority either (i) with respect to the Note Agreement or the Notes or (ii) that, individually or in the aggregate, could reasonably be expected to have a
Material Adverse Effect.

[Customary assumptions and qualifications]

We acknowledge that the Company has requested that this opinion letter be rendered to each of you and to any Transferee, that this
opinion letter is rendered with the intention that each of you and any Transferee may rely on this opinion letter, and that each of you and any Transferee may
rely on this opinion letter.

Very truly yours,
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EXHIBIT E

FORM OF COMPLIANCE CERTIFICATE

NORDSON CORPORATION

For Fiscal Quarter ended __________________

THE UNDERSIGNED HEREBY CERTIFIES THAT:

(1) I am the duly elected [CEO/CFO/Treasurer] of NORDSON CORPORATION, an Ohio corporation (“Nordson”);

(2) I am familiar with the terms of that certain Master Note Purchase Agreement, dated as of July 28, 2015, among Nordson and the Purchasers listed
on Schedule A thereto (as the same may from time to time be amended, restated or otherwise modified, the “Agreement”, the terms defined therein being used
herein as therein defined), and I have made, or have caused to be made under my supervision, a review in reasonable detail of the transactions and condition
of Nordson and its Subsidiaries during the accounting period covered by the attached financial statements;

(3) The review described in paragraph (2) above did not disclose, and I have no knowledge of, the existence of any condition or event that
constitutes or constituted a Default or Event of Default, as at the end of the accounting period covered by the attached financial statements or as of the date of
this Certificate;

(4) Set forth on Attachment I hereto are calculations of the financial covenants set forth in paragraph 6A of the Agreement, which calculations show
compliance with the terms thereof and a calculation of Consolidated Total Assets.

IN WITNESS WHEREOF, I have signed this certificate the ___ day of ___, 20[  ].
 

NORDSON CORPORATION
   
By:   
Name:   
Title:   
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SCHEDULE 8G

AGREEMENTS RESTRICTING DEBT

1. Primary Credit Facility

2. 2015 Term Loan Agreement

3. August 6, 2014 Credit Agreement

4. 2011 NYLIM Note Purchase Agreement

5. 2012 Senior Note Purchase Agreement

6. Bond Purchase Agreement by and among Emanuel County Development Authority as Issuer, the Company as Lessee, and PNC Bank, National
Association, as Original Purchaser.

7. Company-BTMU Debt

8. Nordson Holdings S.a.r.l.-BTMU Credit Agreement
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Exhibit 31.1

CERTIFICATIONS

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Michael F. Hilton, certify that:

 1. I have reviewed this quarterly report on Form 10-Q of Nordson Corporation;

 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 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: September 4, 2015   
   
  /s/ Michael F. Hilton
  Michael F. Hilton
  President and Chief Executive Officer
 



Exhibit 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Gregory A. Thaxton, certify that:

 1. I have reviewed this quarterly report on Form 10-Q of Nordson Corporation;

 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 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: September 4, 2015   
   
  /s/ Gregory A. Thaxton
  Gregory A. Thaxton
  Senior Vice President, Chief Financial Officer
 



Exhibit 32.1

Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Section 1350, Chapter 63 of Title 18, United States Code), I, Michael F. Hilton, President
and Chief Executive Officer of Nordson Corporation, an Ohio corporation (the “Company”), do hereby certify that:

1. The Quarterly Report on Form 10-Q for the quarter ended July 31, 2015 of the Company (the “Form 10-Q”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. Information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Dated:  September 4, 2015  /s/ Michael F. Hilton
  Michael F. Hilton
  President and Chief Executive Officer
 

 



Exhibit 32.2

Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Section 1350, Chapter 63 of Title 18, United States Code), I, Gregory A. Thaxton, Senior
Vice President, Chief Financial Officer of Nordson Corporation, an Ohio corporation (the “Company”), do hereby certify that:

1. The Quarterly Report on Form 10-Q for the quarter ended July 31, 2015 of the Company (the “Form 10-Q”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. Information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Dated:  September 4, 2015  /s/ Gregory A. Thaxton
  Gregory A. Thaxton
  Senior Vice President, Chief Financial Officer
 

 




	10-Q (NORDSON CORP) (September 04, 2015)
	10-Q - 10-Q
	Part I FINANCIAL INFORMATION
	ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)
	ITEM 2. MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
	ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
	ITEM 4. CONTROLS AND PROCEDURES

	Part II OTHER INFORMATION
	ITEM 1. LEGAL PROCEEDINGS
	ITEM 1A. RISK FACTORS
	ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
	ITEM 6. EXHIBITS

	SIGNATURE

	EX-4.1 (EX-4.1)
	EX-31.1 (EX-31.1)
	EX-31.2 (EX-31.2)
	EX-32.1 (EX-32.1)
	EX-32.2 (EX-32.2)


