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$50,000,000

ParkOhio

Park-Ohio Holdings Corp.

Common Stock

We may offer and sell up to $50,000,000 in the aggregate of shares of our common stock fromtime to time through KeyBanc Capital Markets Inc., which we refer to as the sales
agent, under an equity distribution agreement.

Our common stock is traded on The Nasdaq Stock Market LLC, or Nasdagq, under the symbol "PKOH.” On May 31, 2024, the last reported sale price of our common stock on
Nasdaq was $26.15 per share.

Sales of shares of our common stock, if any, under this prospectus supplement and the accompanying prospectus may be made in negotiated transactions or other transactions
that are deemed to be "at the market” offerings, including sales made directly on Nasdaq or sales made to or through a market maker other than on an exchange. The sales agent is
not required to sell any specific number or dollar amount of shares of our common stock, but the sales agent has agreed to make all sales using commercially reasonable efforts
consistent with its normal trading and sales practices on mutually agreed terms between the sales agent and us. There is no specific date on which the offering will end, there are
no minimum purchase requirements and there are no arrangements to place the proceeds of the offering in an escrow, trust or similar account.

We will pay the sales agent a commission at a mutually agreed rate for its services in acting as agent in the sale of shares of our common stock that will be up to 2.00% of the gross
sales price of all shares of our common stock sold through it fromtime to time under the equity distribution agreement. We may also sell shares of our common stock to the sales
agent as principal for its own account at a price agreed upon at the time of sale. In connection with the sale of shares of our common stock on our behalf, the sales agent may be
deemed to be an "underwriter,” within the meaning of the Securities Act of 1933, or the Securities Act, and the compensation paid to the sales agent may be deemed to be
underwriting commissions or discounts.

Investing in our common stock involves certain risks. Please read carefully the section titled "Risk Factors” beginning on page S-1 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus
supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

KeyBanc Capital Markets

The date of this prospectus supplement is June 3,2024.
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‘We and the sales agent have not authorized any dealer, salesperson or other person to give any information or to make any representation other than those contained in or
incorporated by reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus that we may provide to you. You must not rely upon any
information or representation not contained in or incorporated by reference into this prospectus supplement, the accompanying prospectus or any free writing prospectus that
we may provide to you. This prospectus supplement, the accompanying prospectus and any such free writing prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the registeredsecurities to which they relate. Nor do this prospectus supplement, the accompanying prospectus or any such free writing
prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in
such jurisdiction. You should not assume that the information contained in this prospectus supplement, the accompanying prospectus, the documents incorporated herein and
therein by reference and any such free writing prospectus is correct on any date after their respective dates, even though this prospectus supplement, the accompanying
prospectus and any such free writing prospectus are delivered or securities are sold on a later date. Our business, financial condition, results of operations and cash flows may
have changed since those dates.

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of the offering of shares of our common stock under the equity distribution
agreement. The second part is the accompanying prospectus, dated May 23, 2024, which we refer to as the accompanying prospectus. Generally, when we refer to this prospectus,
we are referring to both this prospectus supplement and the accompanying prospectus, combined. The accompanying prospectus gives more general information, some of which
may not apply to the common stock. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information
contained in the accompanying prospectus or any document that has previously been filed and is incorporated by reference into this prospectus, on the other hand, the
information in this prospectus supplement shall control.

Before you invest in our common stock, you should carefully read the registration statement (including the exhibits thereto) of which this prospectus forms a part, this prospectus
and the documents incorporated by reference into this prospectus. The documents incorporated by reference are described in this prospectus supplement under "Where You Can
Find Additional Information” and "Incorporation of Certain Information by Reference.”

References in this prospectus to the terms "we,” "
the context indicates otherwise.

us” or "our” or other similar terms mean Park-Ohio Holdings Corp. and its consolidated subsidiaries, unless we state otherwise or

'WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission, or the SEC. The SEC maintains an Internet
website that contains reports, proxy and information statements and other information regarding issuers, including us, that file electronically with the SEC. The address for the
SEC’s website is www.sec.gov.

We make available, free of charge, on our website at www.pkoh.com, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and
amendments to those reports and statements as soon as reasonably practicable after they are filed with the SEC. The contents of our website are not part of this prospectus, and
the reference to our website does not constitute incorporation by reference into this prospectus of the information contained at that site, other than documents we file with the SEC
that are incorporated by reference into this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to "incorporate by reference” the information contained in documents that we file with the SEC, which means that we can disclose important information to you
by referring to those documents. The information incorporated by reference is an important part of this prospectus. Any statement contained in this prospectus or a document that
is incorporated by reference into this prospectus is automatically updated and superseded if information contained in this prospectus, or information that we later file with the SEC,
modifies or replaces that information. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus. We incorporate by reference the following documents that we filed, excluding any information contained therein or attached as an exhibit thereto that has been
furnished, but not filed, with the SEC:



* our Annual Report on Form 10-K for the fiscal year ended December 31, 2023;
*  our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024;
* our Current Report on Form 8-K, filed with the SEC on May 23, 2024; and

» the description of our capital stock contained in the Current Report on Form 8-K, as filed with the SEC on June 1, 2006, as amended by the description of our capital stock
contained in Exhibit 4.3 to our Annual Report on Form 10-K for the year ended December 31, 2019 and as amended by any subsequent amendments and reports filed for
the purpose of updating that description.

We also incorporate by reference each of the documents that we file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, or the Exchange
Act, after the date of this prospectus until the offering of the shares of our common stock to which this prospectus relates terminates. We will not, however, incorporate by

reference in this prospectus any documents or portions of any documents that are not deemed "filed” with the SEC, including any information furnished pursuant to Item?2.02 or
Item7.01 of our Current Reports on Form 8-K unless, and except to the extent, specified in such Current Reports on Form 8-K.

To receive a free copy of any of the documents incorporated by reference into this prospectus (other than exhibits, unless they are specifically incorporated by reference in any
such documents), call or write to Park-Ohio Holdings Corp., 6065 Parkland Boulevard, Cleveland, Ohio 44124, Attention: General Counsel, at telephone number (440) 947-2000.

You should not assume that the information contained in this prospectus and the documents incorporated into this prospectus by reference is correct on any date after their
respective dates, even though this prospectus is delivered, or securities are sold, on a later date.

DISCLOS URE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus or incorporated by reference into this prospectus are forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act and are subject to the safe harbor created by the Securities Litigation Reform Act of 1995. These forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance and achievements, or industry results, to be materially different
fromany future results, performance or achievements expressed or implied by such forward-looking statements. These uncertainties and other factors include such things as:

*  ourability to realize any contingent consideration fromthe sale of the Aluminum Products business;

+ the impact supply chain and logistic issues have on our business, results of operations, financial position and liquidity;

e oursubstantial indebtedness;

* the uncertainty of the global economic environment;

« general business conditions and competitive factors, including pricing pressures and product innovation; demand for our products and services;
» the impact of labor disturbances affecting our customers;

» raw material availability and pricing;

+ fluctuations in energy costs;

» component part availability and pricing;

* changes in our relationships with customers and suppliers;

» the financial condition of our customers, including the impact of any bankruptcies;


https://www.sec.gov/ix?doc=/Archives/edgar/data/76282/000007628224000013/pkoh-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/76282/000007628224000033/pkoh-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/76282/000007628224000049/pkoh-20240523.htm
https://www.sec.gov/Archives/edgar/data/76282/000007628220000012/pkoh20191231-ex43.htm

* ourability to successfully integrate recent and future acquisitions into existing operations;
* the amounts and timing, if any, of purchases of our common stock;

« changes in general economic conditions such as inflation rates, interest rates, tax rates, unemployment rates, higher labor and healthcare costs, recessions and changing
government policies, laws and regulations, including those related to the current global uncertainties and crises, such as tariffs and surcharges;

» adverse impacts to us, our suppliers and customers fromacts of terrorism or hostilities, including the conflicts between Russia and Ukraine and in the Middle East, or
political unrest, including the rising tension between China and the United States;

* public health issues, including the outbreak of infectious diseases and any impact on our facilities and operations and our customers and suppliers;
* ourability to meet various covenants, including financial covenants, contained in the agreements governing our indebtedness;

« disruptions, uncertainties or volatility in the credit markets that may limit our access to capital;

* potential disruption due to a partial or complete reconfiguration of the European Union;

* increasingly stringent domestic and foreign governmental regulations, including those affecting the environment or import and export controls and other trade barriers;
* inherent uncertainties involved in assessing our potential liability for environmental remediation-related activities;

* the outcome of pending and future litigation and other claims and disputes with customers;

» ourdependence on the automotive and heavy-duty truck industries, which are highly cyclical;

» the dependence of the automotive industry on consumer spending;

* ourability to negotiate contracts with labor unions;

* ourdependence on key management;

* ourdependence on information systems;

* ourability to continue to pay cash dividends, and the timing and amount of any such dividends; and

» any risk factors referred to elsewhere in this prospectus.

Any forward-looking statement speaks only as of the date on which such statement is made, and we undertake no obligation to update any forward-looking statement, whether as
a result of new information, future events or otherwise, except as required by law. In light of these and other uncertainties, the inclusion of a forward-looking statement herein
should not be regarded as a representation by us that our plans and objectives will be achieved.



OUR BUSINESS

We were incorporated as an Ohio corporation in 1998. Operating primarily through the subsidiaries owned by our direct subsidiary, Park-Ohio Industries, Inc., we are a diversified
international company providing world-class customers with a supply chain management outsourcing service, capital equipment used on their production lines, and manufactured
components used to assemble their products. We operate our business through three reportable segments: Supply Technologies, Assembly Components and Engineered
Products.

Our principal executive office is located at 6065 Parkland Boulevard, Cleveland, Ohio 44124, and our telephone number is (440) 947-2000. Our website address is
http://www.pkoh.com. Information contained on or accessible through our website is not a part of this prospectus other than documents we file with the SEC that are specifically
incorporated by reference into this prospectus.

RISKFACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider any risk factors set forth in our most recently filed Annual Report on Form 10-K
and any material changes to those risk factors set forth in a Quarterly Report on Form 10-Q. You should also refer to the other information in this prospectus, including our
financial statements and the related notes incorporated by reference into this prospectus. Additional risks and uncertainties that are not yet identified may also materially harm our
business, operating results and financial condition. If any of these risks actually occurs, our business, results of operations and financial condition could suffer. In that case, the
trading price of our securities could decline, and you could lose all or part of your investment.

USEOF PROCEEDS

We intend to use the net proceeds received upon the sale of shares of our common stock by the sales agent for working capital and general corporate purposes. General corporate
purposes may include repayment of debt, acquisitions, investments, additions to working capital, capital expenditures and advances to or investments in our subsidiaries. Pending
any specific application, we may invest net proceeds in short-term marketable securities or apply themto the reduction of short-termdebt.

An affiliate of the sales agent is a lender under our Seventh Amended and Restated Credit Agreement, or our Credit Agreement. Upon any application of the net proceeds fromthe
sale of shares of our common stock by the sales agent to repay amounts outstanding under our Credit Agreement, such affiliate will receive a share of the amount being repaid. See
"Plan of Distribution (Conflicts of Interest).”

PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We have entered into an equity distribution agreement, dated as of June 3, 2024, with the sales agent under which we may fromtime to time offer and sell up to $50,000,000 in the
aggregate of shares of our common stock. Sales of shares of our common stock, if any, under this prospectus supplement and the accompanying prospectus may be made in
negotiated transactions or other transactions that are deemed to be "at the market” offerings, including sales made directly on Nasdaq or sales made to or through a market maker
other than on an exchange.

Upon its acceptance of written instructions fromus, the sales agent has agreed to use its commercially reasonable efforts consistent with its normal trading and sales practices to
sell shares of our common stock under the terms and subject to the conditions set forth in the equity distribution agreement. We will instruct the sales agent as to the amount of
shares of our common stock to be sold by it. We may instruct the sales agent not to sell shares of our common stock if the sales cannot be effected at or above the price
designated by us in any instruction. We or the sales agent may suspend the offering of shares of our common stock upon proper notice and subject to other conditions.

The sales agent has agreed to provide written confirmation to us promptly and in no event later than the opening of the trading day on Nasdaq on the day following the trading

day in which shares of our common stock were sold under the equity distribution agreement. Each confirmation is required to include the number of shares sold on the preceding
day, the net proceeds to us and the compensation payable by us to the sales agent in connection with the sales.

S-1



We will pay the sales agent a commission for its services in acting as sales agent and/or principal in the sale of shares of our common stock. Additionally, the sales agent may
receive customary brokerage commissions frompurchasers of shares of our common stock in compliance with Rule 2121 of the Financial Industry Regulatory Authority, or FINRA.
The sales agent’s aggregate compensation will be up to 2.00% of the gross sales price of any shares of common stock sold through the sales agent under the equity distribution
agreement. We have agreed to reimburse the sales agent for certain of its expenses.

We may also sell shares of our common stock to the sales agent as principal for its own account at a price agreed upon at the time of sale. If we sell shares of our common stock to
the sales agent (i) as principal, (i) if such sale would constitute a "distribution,” within the meaning of Rule 100 of Regulation M under the Exchange Act, or (iii) if the sale would
constitute a "block” within the meaning of Rule 10b-18(a)(5) under the Exchange Act, we will enter into a separate agreement setting forth the terms of such transaction, and, to the
extent required by applicable law, we will describe this agreement in a separate prospectus supplement or pricing supplement. We estimate that the total expenses for the offering,
excluding compensation payable to the sales agent under the terms of the equity distribution agreement, will be approximately $125,000.

Settlement for sales of shares of our common stock will occur on the first trading day following the date on which any sales are made, or on some other date that is agreed upon by
us and the sales agent in connection with a particular transaction, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an escrow,
trust or similar arrangement.

We will report at least quarterly the number of shares of our common stock sold through the sales agent under the equity distribution agreement, the net proceeds to us and the
compensation paid by us to the sales agent in connection with such sales.

The offering of shares of our common stock pursuant to the equity distribution agreement will terminate upon the earliest of (1) the sale of all shares of our common stock subject
to the equity distribution agreement through the sales agent on the terms and subject to the conditions set forth in the equity distribution agreement, (2) the date the equity
distribution agreement is terminated in accordance with its terms and (3) the date of the third anniversary of the effective date of the equity distribution agreement. The equity
distribution agreement may be terminated by us or the sales agent, each in its sole discretion, at any time by giving notice to the other party thereto.

In connection with the sale of shares of our common stock on our behalf, the sales agent may, and will with respect to sales effected in an "at the market” offering, be deemed to be
an "underwriter” within the meaning of the Securities Act and the compensation of the sales agent may be deemed to be underwriting commissions or discounts. We have agreed
to indemmify the sales agent against specified liabilities, including labilities under the Securities Act, or to contribute to payments that the sales agent may be required to make
because of those liabilities.

CONFLICTS OF INTEREST

The sales agent and its affiliates have provided, and the sales agent and its affiliates may in the future provide, various investment banking, commercial banking, fiduciary and
advisory services to us fromtime to time for which they have received, and may in the future receive, customary fees and expenses.

An affiliate of the sales agent is a lender under our Credit Agreement. Upon any application of the net proceeds fromthe sale of shares of our common stock by the sales agent to
repay amounts outstanding under our Credit Agreement, such affiliate will receive a share of the amount being repaid. Such repayment to the sales agent or its affiliate may
constitute more than 5% of the net proceeds of this offering. Consequently, this offering will be made in compliance with the applicable provisions of Rule 5121 of FINRA. The
appointment of a "qualified independent underwriter” is not required in connection with this offering, because a "bona fide public market,” as defined in Rule 5121, exists for shares
of our common stock. The sales agent, subject to the rule, will not confirmsales of shares of our common stock to any account over which it exercises discretionary authority
without the prior written approval of the customer.

LEGAL MATTERS

The legality of the shares of our common stock offered hereby and certain other legal matters will be passed upon for us by Jones Day. Squire Patton Boggs (US) LLP will pass
upon certain legal matters in connection with this offering for the sales agent.



EXPERTS

The consolidated financial statements of Park-Ohio Holdings Corp. appearing in Park-Ohio Holdings Corp.’s Annual Report on Form 10-K for the year ended December 31, 2023
and the effectiveness of Park-Ohio Holdings Corp.’s internal control over financial reporting as of December 31, 2023 have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and Park-Ohio
Holdings Corp.’s management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2023 are incorporated herein by reference in reliance
upon such reports given on the authority of such firmas experts in accounting and auditing.
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$125,000,000
Debt Securities
Common Stock

of

Park-Ohio Holdings Corp.

We may offer and sell fromtime to time our debt securities and shares of our common stock. We may sell any combination of these securities in one or more offerings with an
aggregate initial offering price of $125,000,000 or the equivalent amount in other currencies or currency units.

We will provide the specific terms of the securities to be offered in one or more supplements to this prospectus. You should read this prospectus and any applicable prospectus
supplement carefully before you invest in our securities. This prospectus may not be used to offer and sell our securities unless accompanied by a prospectus supplement
describing the method and terms of the offering of those offered securities.

We may offer our securities through agents, underwriters or dealers or directly to investors. Each prospectus supplement will provide the amount, price and terms of'the plan of
distribution relating to the securities to be sold pursuant to such prospectus supplement. We will set forth the names of any underwriters or agents in the accompanying
prospectus supplement, as well as the net proceeds we expect to receive fromsuch sale. In addition, the underwriters, if any, may over-allot a portion of the securities.

Our common stock is traded on The Nasdaq Stock Market LLC under the symbol "PKOH.” On May 13, 2024, the last reported sale price of our common stock on The Nasdaq Stock
Market LLC was $26.35 per share. None of the other securities that we may offer under this prospectus are currently publicly traded.

Investing in our securities involves certain risks. Please read carefully the section titled ""Risk Factors” beginning on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 23, 2024
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the "SEC”) using a "shelf” registration process. Under this shelf
registration process, we may fromtime to time sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar amount of
$125,000,000 or the equivalent amount in other currencies or currency units.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that will contain more
specific information about the terms of that offering. For a more complete understanding of the offering of the securities, you should refer to the registration statement, including
its exhibits. The prospectus supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any applicable
prospectus supplement together with additional information under the heading "Where You Can Find Additional Information” and "Incorporation of Certain Information By
Reference.”

You should rely only on the information contained or incorporated by reference in this prospectus and in any applicable prospectus supplement. We have not authorized anyone
to provide you with different information. You should not assume that the information contained in this prospectus, any applicable prospectus supplement, or any document
incorporated by reference is accurate as of any date other than the date mentioned on the cover page of these documents. We are not making offers to sell the securities in any
jurisdiction in which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to whomit is unlawful to
make an offer or solicitation.

»n

References in this prospectus to the terms "we,
the context indicates otherwise.

us” or "our” or other similar terms mean Park-Ohio Holdings Corp. and its consolidated subsidiaries, unless we state otherwise or

'WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an Internet website that contains reports, proxy and
information statements and other information regarding issuers, including us, that file electronically with the SEC. The address for the SEC’s website is www.sec.gov.

We make available, free of charge, on our website at www.pkoh.com, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and
amendments to those reports and statements as soon as reasonably practicable after they are filed with the SEC. The contents of our website are not part of this prospectus, and
the reference to our website does not constitute incorporation by reference into this prospectus of the information contained at that site, other than documents we file with the SEC
that are incorporated by reference into this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to "incorporate by reference” into this prospectus the information in documents we file with it, which means that we can disclose important information to you
by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. Any statement contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to
be modified or superseded for purposes of this prospectus to the extent that a statement contained in or omitted fromthis prospectus or any accompanying prospectus
supplement, or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus. We incorporate by reference the documents
listed below and any future documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (1) after the date of the initial filing of the registration
statement of which this prospectus forms a part prior to the effectiveness of the registration statement and (2) after the date of this prospectus until the offering of the securities is
terminated. We do not, however, incorporate by reference in this prospectus any documents or portions thereof that are not deemed "filed” with the SEC, including any
information fumished pursuant to item2.02 or item 7.01 of our current reports on Form 8-K after the date of this prospectus unless, and except to the extent, specified in such
current reports.

*  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2023;

*  Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024; and


https://www.sec.gov/ix?doc=/Archives/edgar/data/76282/000007628224000013/pkoh-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/76282/000007628224000033/pkoh-20240331.htm

*  The description of our capital stock contained in the Current Report on Form 8-K, as filed with the SEC on June 1, 2006, as amended by the description of our capital stock
contained in Exhibit 4.3 to our Annual Report on Form 10-K for the year ended December 31, 2019 and as amended by any subsequent amendments and reports filed for
the purpose of updating that description.

You may obtain copies of these filings without charge by requesting the filings in writing or by telephone at the following address:
Park-Ohio Holdings Corp.
6065 Parkland Boulevard
Cleveland, Ohio 44124
(440) 947-2000
Attention: General Counsel
We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933 (the "Securities Act”) covering the securities to be offered and sold by this
prospectus and any applicable prospectus supplement. This prospectus does not contain all of the information included in the registration statement, some of which is contained
in exhibits to the registration statement. The registration statement, including the exhibits, can be read at the SEC website or at the SEC offices referred to above. Any statement
made in this prospectus or any applicable prospectus supplement concerning the contents of any contract, agreement or other document is only a summary of the actual contract,
agreement or other document. If we have filed any contract, agreement or other document as an exhibit to the registration statement, you should read the exhibit for a more
complete understanding of the document or matter involved. Each statement regarding a contract, agreement or other document is qualified in its entirety by reference to the actual
document.
DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus and any accompanying prospectus supplement or incorporated by reference into this prospectus and any accompanying
prospectus supplement are forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act and are subject to
the safe harbor created by the Securities Litigation Reform Act of 1995. These forward-looking statements involve known and unknown risks, uncertainties and other factors that
may cause our actual results, performance and achievements, or industry results, to be materially different fromany future results, performance or achievements expressed or
implied by such forward-looking statements. These uncertainties and other factors include such things as:

« the impact supply chain and logistic issues have on our business, results of operations, financial position and liquidity;

e oursubstantial indebtedness;

* the uncertainty of the global economic environment;

» general business conditions and competitive factors, including pricing pressures and product innovation; demand for our products and services;

* the impact of labor disturbances affecting our customers;

* raw material availability and pricing;

» fluctuations in energy costs; component part availability and pricing;

» changes in our relationships with customers and suppliers;

» the financial condition of our customers, including the impact of any bankruptcies;

* ourability to successfully integrate recent and future acquisitions into existing operations;

*  ourability to realize any contingent consideration fromthe sale of the Aluminum Products business;

+ the amounts and timing, if any, of purchases of our common stock;


https://www.sec.gov/Archives/edgar/data/76282/000007628220000012/pkoh20191231-ex43.htm

* changes in general economic conditions such as inflation rates, interest rates, taxrates, unemployment rates, higher labor and healthcare costs, recessions and changing
government policies, laws and regulations, including those related to the current global uncertainties and crises, such as tariffs and surcharges;

* adverse impacts to us, our suppliers and customers fromacts of terrorism or hostilities, including the conflicts between Russia and Ukraine and in the Middle East, or
political unrest, including the tension between China and the United States;

* public health issues, including the outbreak of infectious diseases and any impact on our facilities and operations and our customers and suppliers;

* ourability to meet various covenants, including financial covenants, contained in the agreements governing our indebtedness;

» disruptions, uncertainties or volatility in the credit markets that may limit our access to capital;

* potential disruption due to a partial or complete reconfiguration of the European Union;

* increasingly stringent domestic and foreign governmental regulations, including those affecting the environment or import and export controls and other trade barriers;

+ inherent uncertainties involved in assessing our potential liability for environmental remediation-related activities;

» the outcome of pending and future litigation and other claims and disputes with customers;

* ourdependence on the automotive and heavy-duty truck industries, which are highly cyclical;

» the dependence of the automotive industry on consumer spending;

* ourability to negotiate contracts with labor unions;

* ourdependence on key management; our dependence on information systems;

« ourability to continue to pay cash dividends, and the timing and amount of any such dividends; and

« any risk factors referred to elsewhere in this prospectus or in any accompanying prospectus supplement.
Any forward-looking statement speaks only as of the date on which such statement is made, and we undertake no obligation to update any forward-looking statement, whether as
a result of new information, future events or otherwise, except as required by law. In light of these and other uncertainties, the inclusion of a forward-looking statement herein
should not be regarded as a representation by us that our plans and objectives will be achieved.

OUR BUSINESS

We were incorporated as an Ohio corporation in 1998. Operating primarily through the subsidiaries owned by our direct subsidiary, Park-Ohio Industries, Inc., we are a diversified
international company providing world-class customers with a supply chain management outsourcing service, capital equipment used on their production lines, and manufactured
components used to assemble their products. We operate our business through three reportable segments: Supply Technologies, Assembly Components and Engineered

Products.

Our principal executive office is located at 6065 Parkland Boulevard, Cleveland, Ohio 44124, and our telephone number is (440) 947-2000. Our website address is
http://www.pkoh.com. Information contained on or accessible through our website is not a part of this prospectus other than documents we file with the SEC that are specifically
incorporated by reference into this prospectus.

RISKFACTORS

An investment in our securities involves a high degree of risk. You should carefully consider any risk factors contained in any applicable prospectus supplement, as well as the
risk factors set forth in our most recently filed Annual Report on Form 10-K and any material changes to those risk factors set forth in a Quarterly Report on Form 10-Q. You should
also refer to the other information in



this prospectus and any applicable prospectus supplement, including our financial statements and the related notes incorporated by reference into this prospectus. Additional
risks and uncertainties that are not yet identified may also materially harmour business, operating results and financial condition. If any of these risks actually occurs, our
business, results of operations and financial condition could suffer. In that case, the trading price of our securities could decline, and you could lose all or part of your investment.

USE OF PROCEEDS

Unless otherwise indicated in any applicable prospectus supplement or other offering materials, we intend to use the net proceeds fromthe sale of our securities to which this
prospectus relates for general corporate purposes. General corporate purposes may include repayment of debt, acquisitions, investments, additions to working capital, capital
expenditures and advances to or investments in our subsidiaries. Pending any specific application, we may invest net proceeds in short-term marketable securities or apply themto
the reduction of short-termdebt.

DESCRIPTION OF DEBT SECURITIES

The following description sets forth certain general terms and provisions of the debt securities that we may issue, which may be issued as convertible or exchangeable debt
securities. We will set forth the particular terms of the debt securities we offer in a prospectus supplement and the extent, if any, to which the following general terms and
provisions will apply to particular debt securities.

The debt securities will be issued under an indenture to be entered into between us and a trustee to be named in a prospectus supplement. The indenture, and any supplemental
indentures thereto, will be subject to, and governed by, the Trust Indenture Act of 1939, as amended. The following description of general terms and provisions relating to the debt
securities and the indenture under which the debt securities will be issued is a summary only and therefore is not complete and is subject to, and qualified in its entirety by
reference to, the terms and provisions of the indenture. The form of the indenture has been filed with the SEC as an exhibit to the registration statement, of which this prospectus
forms a part, and you should read the indenture for provisions that may be important to you. For more information on how you can obtain a copy of the form of the indenture, see
"Where You Can Find More Information.”

»n

Capitalized terms used in this section and not defined herein have the meanings specified in the indenture. When we refer to "Park-Ohio,” "we,” "our” and "us” in this section, we

mean Park-Ohio Holdings Corp. excluding, unless the context otherwise requires or as otherwise expressly stated, its subsidiaries.
General

Unless otherwise specified in a prospectus supplement, the debt securities will be our direct, unsecured obligations and will rank equally with all of our existing and future senior
unsecured indebtedness senior in right of payment to all of our subordinated indebtedness.

The indenture does not limit the aggregate principal amount of debt securities that may be issued under it and provides that debt securities may be issued under it fromtime to time
in one or more series. We may specify a maximum aggregate principal amount for the debt securities of any series.

Unless otherwise specified in the applicable prospectus supplement, the indenture does not afford the holders of the debt securities the right to require us to repurchase or redeem
the debt securities in the event of a highly-leveraged transaction.

We are not obligated to issue all debt securities of one series at the same time and, unless otherwise provided in the applicable prospectus supplement, we may reopen a series,
without the consent of the holders of the outstanding debt securities of that series, for the issuance of additional debt securities of that series. Additional debt securities ofa
particular series will have the same terms and conditions as outstanding debt securities of such series, except for the issue date and, in some cases, the public offering price and
the first interest payment date, and will be consolidated with, and forma single series with, such outstanding debt securities; provided, however, that if such additional debt
securities are not fungible with the outstanding debt securities of such series for U.S. federal income tax purposes, the additional debt securities will have a separate CUSIP
number.

We will set forth in a prospectus supplement relating to any debt securities being offered, the aggregate principal amount and the following terms of the debt securities, if
applicable:

e the title of debt securities;



the price or prices (expressed as a percentage of the principal amount) at which the debt securities will be issued; any limit on the aggregate principal amount of the series
of debt securities;

whether the debt securities will be senior debt securities or subordinated debt securities, and if they are subordinated debt securities, the terms of the subordination;
the date or dates on which the principal on the series of debt securities is payable;

the rate or rates (which may be fixed or variable) per annumor the method used to determine such rate or rates (including any commodity, commodity index, stock
exchange index or financial index) at which the series of debt securities will bear interest, if any, the date or dates from which such interest, if any, will accrue, the date or
dates on which such interest, if any, will commence and be payable and any regular record date for the interest payable on any interest payment date;

the right, if any to extend the interest periods and the duration of that extension;

the place or places where the principal of, and premiumand interest, if any, on, the debt securities will be payable;

the terms and conditions upon which the debt securities may be redeemed;

any obligation we may have to redeemor purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a holder of the debt
securities;

the dates on which and the price or prices at which we will repurchase the debt securities at the option of the holders of the debt securities and other detailed terms and
provisions of such repurchase obligations;

the denominations in which the debt securities will be issued, if other than denominations of $2,000 and integral multiples of $1,000 in excess thereof;
whether the debt securities will be issued in the formof certificated debt securities or global debt securities;
the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the principal amount;

the designation of the currency, currencies or currency units in which payment of principal of, premiumand interest, if any, on the debt securities will be made if other than
U.S. dollars;

any provisions relating to any security provided for the debt securities;

any addition to or change in the events of default described in this prospectus or in the indenture and any change in the acceleration provisions described in this
prospectus or in the indenture with respect to the debt securities;

any addition to or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
any other terms of the debt securities (which may supplement, modify or delete any provision of the indenture as it applies to such debt securities);

any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the series of debt securities, if other than appointed in
the indenture; and

any provisions relating to conversion of the debt securities.

The foregoing is not intended to be an exclusive list of the terms that may be applicable to any offered debt securities.

In addition, the indenture does not limit our ability to issue convertible, exchangeable or subordinated debt securities. Any conversion, exchange or subordination provisions of
debt securities will be described in the relevant prospectus supplement. Such terms may include provisions for conversion or exchange, either mandatory, at the option of the
holder or at our option, in which case the number



of shares of common stock or other securities to be received by the holders of debt securities would be calculated as of a time and in the manner stated in the prospectus
supplement.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of acceleration of their maturity pursuant
to the terms of the indenture. We will provide you with information on the U.S. federal income tax considerations and other special considerations applicable to any of these debt
securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the principal of and any premiumand
interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the restrictions,
elections, general tax considerations, specific terms and other information with respect to that issue of debt securities and such foreign currency or currencies or foreign currency
unit or units in the applicable prospectus supplement.

Exchange and Transfer

Debt securities may be transferred or exchanged at the office of the registrar or co-registrar designated by us.

We will not impose a service charge for any transfer or exchange, but we may require holders to pay any taxor other governmental charges associated with any transfer or
exchange. In the event of any redemption of debt securities of any series, we will not be required to:

* issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening of 15 business days before the day of sending of a
notice of redemption and ending at the close of business on the day such notice is sent; or

» register the transfer of or, exchange any, debt security of that series selected, called or being called for redemption, in whole or in part, except the unredeemed portion of
any series being redeemed in part.

We may initially appoint the trustee as the registrar. Any transfer agent, in addition to the registrar initially designated by us, will be named in the prospectus supplement. We may
designate additional transfer agents or change transfer agents or change the office of the transfer agent. However, we will be required to maintain a transfer agent in each place of
payment for the debt securities of each series.
Global Securities
The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:

* Dberegistered in the name of a depositary that we will identify in a prospectus supplement;

* bedeposited with the trustee as custodian for the depositary or its nominee; and

* Dbearany required legends.

No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary or any nominee unless:

» the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as depositary, and in either case we fail to appoint
a successor depositary registered as a clearing agency under the Exchange Act within 90 days of such event;

» we execute and deliver to the trustee an officer’s certificate to the effect that such global securities shall be so exchangeable; or

« an event of default with respect to the debt securities represented by such global securities shall have occurred and be continuing.



As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole owner and holder of the debt securities
represented by the global security for all purposes under the indenture. Except in the above limited circumstances, owners of beneficial interests in a global security:

» willnot be entitled to have the debt securities registered in their names;
» willnot be entitled to physical delivery of certificated debt securities; and
» willnot be considered to be holders of those debt securities under the indenture.

Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws that require that certain purchasers of
securities take physical delivery of such securities in definitive form. These laws may impair the ability to transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as "participants.” Ownership of beneficial interests in a global security will be limited to
participants and to persons that may hold beneficial interests through participants. The depositary will credit, on its book-entry registration and transfer system, the respective
principal amounts of debt securities represented by the

global security to the accounts of'its participants. Each person owning a beneficial interest in a global security must rely on the procedures of the depositary (and, if such person is
not a participant, on procedures of the participant through which such person owns its interest) to exercise any rights of a holder under the indenture.

Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with respect to participants’ interests, or by any
participant, with respect to interests of persons held by participants on their behalf. Payments, transfers and exchanges relating to beneficial interests in a global security will be
subject to policies and procedures of the depositary. The depositary’s policies and procedures may change fromtime to time. Neither we nor the trustee will have any
responsibility or liability for the depositary’s acts or omissions or any participant’s records with respect to beneficial interests in a global security.

Payment and Paying Agent
The provisions of this subsection will apply to the debt securities unless otherwise indicated in the prospectus supplement. Payment of interest on a debt security on any interest
payment date will be made to the person in whose name the debt security is registered at the close of business on the regular record date. Payment on debt securities of a particular

series will be payable at the office of a paying agent or paying agents designated by us. However, at our option, we may pay interest by mailing a check to the record holder.

We may also name any other paying agents in the prospectus supplement. We may designate additional paying agents, change paying agents or change the office of any paying
agent. However, we will be required to maintain a paying agent in each place of payment for the debt securities of a particular series.

Subject to any applicable abandoned property law, all moneys paid by us to a paying agent for payment on any debt security that remain unclaimed at the end of two years after
such payment was due will be repaid to us. Thereafter, the holder may look only to us for such payment.

Consolidation, Merger and Sale of Assets

Except as otherwise set forth in the applicable prospectus supplement, we may not merge or consolidate with or into any other person, in a transaction in which we are not the
surviving corporation, or sell, convey, transfer, lease or otherwise dispose of all or substantially all of the properties and assets ofus and our subsidiaries, taken as a whole, to any
person, unless:

* the successor or transferee is a U.S. corporation, limited liability company, partnership, trust or other entity;

* the successor or transferee assumes our obligations on the debt securities and under the indenture pursuant to a supplemental indenture in formreasonably satisfactory
to the trustee;



+ immediately after giving effect to the transaction and treating our obligations in connection with or as a result of such transaction as having been incurred as of the time of
such transaction, no default or event of default under the indenture shall have occurred and be continuing; and

* an officer’s certificate and an opinion of counsel have been delivered to the trustee in connection with the foregoing.

In the event of the above transaction, if there is a successor or transferee, then the successor or transferee will expressly assume all of our obligations under the indenture and
automatically be substituted for us in the indenture and as issuer of the debt securities and may exercise every right and power of ours under the indenture with the same effect as
if such successor or transferee had been named in our place in the indenture; provided, however, that the predecessor company will not be relieved of the obligation to pay
principal and interest on the debt securities except in the case of a sale of all of the assets of us and our subsidiaries.

Events of Default

Event of default means, with respect to any series of debt securities, any of the following:
* default in the payment of any interest on any debt security of that series when it becomes due and payable, and continuance of that default for a period of 30 days;
+ default in the payment of principal of, or premiumon, any debt security of that series when due and payable;
+ tfailure on our part to comply with the covenant described under "—Consolidation, Merger and Sale of Assets”;

*  default in the performance or breach of any other covenant or warranty by us in the indenture or any supplemental indenture with respect to such series (other than a
covenant or warranty that has been included in the indenture or supplemental indenture solely for the benefit of a series of debt securities other than that series), which
default continues uncured for a period of 60 days after (1) we receive written notice fromthe trustee or (2) we and the trustee receive written notice fromthe holders ofnot
less than 25% in aggregate principal amount of the outstanding debt securities of that series as provided in the indenture;

» certain events of bankruptcy, insolvency or reorganization of our company or our significant subsidiaries; and
* any other event of default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.

We will promptly deliver to the trustee written notice of any event which with the giving of notice and the lapse of time would become a covenant event of default, or any other
event of default provided with respect to debt securities of that series that is described in the applicable prospectus supplement, along with a description of the status and what
action we are taking or propose to take with respect to such event of default.

No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization) necessarily constitutes an event of
default with respect to any other series of debt securities. The occurrence of an event of default may constitute an event of default under our bank credit agreements in existence
from time to time. In addition, the occurrence of certain events of default or an acceleration under the indenture may constitute an event of default under certain of our other
indebtedness outstanding fromtime to time.

Ifan event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or reorganization of our company) with respect to debt securities of
any series at the time outstanding occurs and is continuing, then the trustee or the holders of not less than 25% in aggregate principal amount of the outstanding debt securities of
that series may, by a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable immediately the principal (or, if the debt securities of that
series are discount securities, that portion of the principal amount as may be specified in the terms of that series) of, and accrued and unpaid interest, if any, on all debt securities
of'that series. In the case of an event of default resulting from certain events of bankruptcy, insolvency or reorganization of our company, the principal (or such specified amount)
of'and accrued and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on the part of
the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been made, the holders of a
majority in aggregate principal amount of the outstanding debt securities of



that series may rescind and annul the acceleration if the rescission and annulment would not conflict with any judgment or decree already rendered and if all events of default with
respect to that series, other than the non-payment of principal and interest, if any, with respect to debt securities of that series that has become due and payable solely because of
the acceleration, have been cured or waived and all sums paid or advanced by the trustee and the reasonable compensation expenses and disbursements of the trustee and its
agents and counsel have been paid as provided in the indenture.

The indenture provides that the trustee will be under no obligation to exercise any of'its rights or powers under the indenture at the request of any holder of outstanding debt
securities, unless the trustee receives security or indemnity satisfactory to it against any loss, liability or expense. Subject to certain rights of the trustee, the holders of a majority
in principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available
to the trustee or exercising any trust or power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or for the appointment of a receiver
or trustee, or for any remedy under the indenture, unless:

+ that holder has previously given to the trustee written notice of a continuing event of default with respect to debt securities of that series; and
+ the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and offered security or indemnity
satisfactory to the trustee, to institute the proceeding as trustee, and the trustee has not received fromthe holders of a majority in aggregate principal amount of the

outstanding debt securities of that series a direction inconsistent with that request and has failed to institute the proceeding within 60 days.

Notwithstanding the foregoing, the holder of any debt security will have an absolute and unconditional right to receive payment of the principal of, and premiumand any interest
on, that debt security on or after the due dates expressed in that debt security and to institute suit for the enforcement of such payment.

The indenture requires us, within 120 days after the end of our fiscal year, to fumish to the trustee a statement as to compliance with the indenture. The indenture provides that the
trustee may withhold notice to the holders of debt securities of any series of any default or event of default (except in payment on any debt securities of that series) with respect to
debt securities of that series if it in good faith determines that withholding notice is in the interest of the holders of those debt securities.

Modification and Waiver

We may amend or modify the indenture without the consent of any holder of debt securities of the series affected by the modifications or amendments in order to:

*  cure any ambiguity, defect or inconsistency;

» conformthe text of the indenture, including any supplemental indenture, or the debt securities to any corresponding provision of this "Description of Debt Securities” or
description of the debt securities found in the prospectus supplement as evidenced by an officer’s certificate;

» provide for the issuance of additional debt securities;

»  provide for the assumption of our obligations in the case of a merger or consolidation and our discharge upon such assumption provided that the provision under
"Consolidation, Merger and Sale of Assets” of the indenture is complied with;

* add covenants or make any change that would provide any additional rights or benefits to the holders of the debt securities;
* add guarantees with respect to the debt securities;

» provide for uncertificated debt securities in addition to or in place of certificated debt securities;

e secure the debt securities;

* add orappoint a successor or separate trustee;



» make any change that does not adversely affect the rights of any holder of debt securities in any material respect, as evidenced by an officer’s certificate; or
*  obtain or maintain the qualification of the indenture under the Trust Indenture Act of 1939, as amended.

Other amendments and modifications of the indenture or the debt securities issued may be made with the consent of the holders of at least a majority of the aggregate principal
amount of the outstanding debt securities of the affected series, and our compliance with any provision of the indenture with respect to the debt securities may be waived by
written notice to the trustee by the holders of a majority of the aggregate principal amount of the outstanding debt securities of the affected series. However, no modification or
amendment may, without the consent of the holder of each outstanding debt security of the affected series:

* reduce the principal amount, any premiumor change the stated maturity of any debt security or alter or waive any of the provisions with respect to the redemption or
repurchase of the debt securities;

» change the place of payment or currency in which principal, any premium or interest is paid;
+  impair the right to institute suit for the enforcement of any payment on the debt securities;

* waive a payment default with respect to the debt securities;

» reduce the interest rate or extend the time for payment of interest on the debt securities;

+ make any change to the amendment and modification provisions in the indenture; or

* reduce the percentage in principal amount outstanding of debt securities, the consent of the holders of which is required for any of the foregoing modifications or
otherwise necessary to modify, supplement or amend the indenture or to waive any past default.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of an affected series may, on behalf of the holders of
all debt securities of such series, waive our compliance with provisions of the indenture. Prior to the acceleration of the maturity of the debt securities of any series pursuant to the
terms of the indenture, the holders of a majority in aggregate principal amount of the outstanding debt securities of such series may, on behalf of the holders of all the debt
securities of such series, waive any past default under the indenture with respect to such debt securities and its consequences, except (i) a default with respect to such series in
the payment of the principal of, or premium or any interest on, the debt securities of such series or (ii) a default or event of default in respect of a covenant or provision that cannot
be modified or amended without the consent of all of the holders of the outstanding debt securities of the affected series.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, in certain circumstances, we may be discharged fromany and all obligations in respect of the debt securities of any series (except
for certain obligations to register the transfer or exchange of debt securities, to replace stolen, lost or mutilated debt securities, and to maintain paying agencies and certain
provisions relating to the treatment of funds held by paying agents). We will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S. government
obligations that, through the payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the written opinion of a nationally
recognized firmof independent public accountants, a nationally recognized investment bank or a nationally recognized appraisal firmto pay and discharge each installment of
principal, premiumand interest in accordance with the terms of the indenture and the debt securities of that series.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from, or there has been published by,
the United States Intemal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable U.S. federal income tax law, in either
case to the effect that, and based thereon such opinion shall confirm that, the beneficial owners of the debt securities of the applicable series will not recognize income, gain or loss
for U.S. federal income tax purposes as a result of the deposit, defeasance and discharge and will be subject to U.S. federal income tax on the same amounts and in the same manner
and at the same times as would have been the case if the deposit, defeasance and discharge had not occurred.
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Defeasance of Certain Covenants. The indenture provides that, upon compliance with certain conditions, we may be released from our obligation to comply with certain covenants
set forth in the indenture and any supplemental indenture, and any failure to comply with those covenants will not constitute a default or an event of default with respect to the
debt securities of the applicable series, or covenant defeasance. If we exercise our covenant defeasance option with respect to a series of debt securities, payment of such debt
securities may not be accelerated because of an event of default related to certain events of bankruptcy, insolvency or reorganization of our significant subsidiaries.

The conditions include:
depositing with the trustee money and/or U.S. government obligations that, through the payment of interest and principal in accordance with their terms, will provide

money in an amount sufficient in the written opinion of a nationally recognized firm of independent public accountants, a nationally recognized investment bank or a

nationally recognized appraisal firmto pay and discharge each installment of principal of, premium and interest in accordance with the terms of the indenture and the debt
securities of the applicable series; and

delivering to the trustee an opinion of counsel to the effect that the beneficial owners of the debt securities of the applicable series will not recognize income, gain or loss
for U.S. federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to U.S. federal income tax on the same amounts and in
the same manner and at the same times as would have been the case if the deposit and related covenant defeasance had not occurred.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the internal laws of the State of New York.



DESCRIPTION OF COMMON STOCK
We are authorized to issue 40,000,000 shares of common stock, par value $1.00 per share, and 632,470 shares of serial preferred stock, par value $1.00 per share.
Common Stock

This section describes the general terms and provisions of our common stock. For more detailed information, you should refer to our Amended and Restated Articles of
Incorporation (" Articles”) and Code of Regulations ("Regulations™), copies of which have been filed with the SEC. These documents are also incorporated by reference into the
registration statement of which this prospectus forms a part.

Subject to the rights of any holders of serial preferred stock, each outstanding share of common stock is entitled to such dividends as may be declared fromtime to time by our
board of directors. Each outstanding share of common stock is entitled to one vote on all matters submitted to a vote of shareholders. Pursuant to our Articles, holders of our
common stock do not have the right to cumulative voting; therefore, the holders of a majority of the shares voting for the election of the board of directors can elect all the
directors standing for election, if they so choose. In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to receive, on a pro rata basis,
any assets remaining after provision for payment of creditors and any holders of our serial preferred stock.

No holder of our common stock has any preemptive or preferential right to purchase or subscribe to any of our shares of any class, except to the extent provided by our board of
directors.

Serial Preferred Stock

This section describes the general terms and provisions of our serial preferred stock. For more detailed information, you should refer to our Articles and Regulations, copies of
which have been filed with the SEC. These documents are also incorporated by reference into the registration statement of which this prospectus forms a part.

Our Articles authorize our board of directors to issue the serial preferred stock as serial stock of any series and, in connection with the creation of such series, to fixby the
resolution or resolutions providing for the issue of shares the voting powers and designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions of such series, to the fullest extent permitted by the laws of the State of Ohio.

Certain Anti-takeover Provisions of Ohio Law

Certain provisions of Ohio law may have the effect of discouraging or rendering more difficult an unsolicited acquisition of a corporation or its capital stock to the extent the
corporation is subject to those provisions. We have opted out of one such provision. We remain subject to the remaining provisions, which are described below.

Chapter 1704 of the Ohio Revised Code prohibits certain transactions, including mergers, sales of assets, issuances or purchases of securities, liquidation or dissolution, or
reclassifications of the then-outstanding shares of an Ohio corporation with 50 or more shareholders involving, or for the benefit of, certain holders of shares representing 10% or
more of the voting power of the corporation, any such shareholder a 10% Shareholder, unless:

» the transaction is approved by the directors before the 10% Shareholder becomes a 10% Shareholder;

* the acquisition of 10% of the voting power is approved by the directors before the 10% Shareholder becomes a 10% Shareholder; or

* the transaction involves a 10% Shareholder who has been a 10% Shareholder for at least three years and is approved by the directors before the 10% Shareholder
becomes a 10% Shareholder, is approved by holders of two-thirds of our voting power and the holders of a majority of the voting power not owned by the 10%
Shareholder, or certain price and form of consideration requirements are met.
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Chapter 1704 of the Ohio Revised Code may have the effect of deterring certain potential acquisitions of us that might be beneficial to shareholders.

Section 1707.041 of the Ohio Revised Code regulates certain "control bids” for corporations in Ohio with certain concentrations of Ohio shareholders and permits the Ohio
Division of Securities to suspend a control bid if certain information is not provided to offerees.

Listing

Our common stock is quoted on The Nasdaq Stock Market LLC under the symbol "PKOH.”
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PLAN OF DISTRIBUTION
We may sell the offered securities in and outside the United States:
» through underwriters or dealers;
» directly to purchasers;
* inarights offering;

* in "at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading market on an exchange or
otherwise;

* through agents; or

* through a combination of any of these methods.
Any applicable prospectus supplement will include the following information:

* the terms of the offering;

* the names of any underwriters or agents;

* the name or names of any managing underwriter or underwriters;

» the purchase price or initial public offering price of the securities;

» the net proceeds fromthe sale of the securities;

* any delayed delivery arrangements;

* any underwriting discounts, commissions and other items constituting underwriters’ compensation;

» any discounts or concessions allowed or reallowed or paid to dealers; and

* any commissions paid to agents.
Sale through Underwriters or Dealers
Ifunderwriters are used in the sale, the underwriters will acquire the securities for their own account. The underwriters may resell the securities from time to time in one or more
transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer the securities to the public
either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as underwriters. Unless we informyou otherwise
in any applicable prospectus supplement, the obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated
to purchase all the offered securities if they purchase any of them. The underwriters may change fromtime to time any initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers.
During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These transactions may include over-allotment and
stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering. The underwriters may also impose a penalty bid, which means
that selling concessions allowed to syndicate members or other broker-dealers for the offered securities sold for their account may be reclaimed by the syndicate if the offered

securities are repurchased by the syndicate in stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered
securities, which may be higher than the price that might otherwise prevail in the open market. If commenced, the underwriters may discontinue these activities at any time.
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Some or all of the securities that we offer though this prospectus may be new issues of securities with no established trading market. Any underwriters to whom we sell our
securities for public offering and sale may make a market in those securities, but they will not be obligated to do so and they may discontinue any market making at any time
without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities that we offer.

If dealers are used in the sale of the securities, we will sell the securities to themas principals. They may then resell the securities to the public at varying prices determined by the
dealers at the time of resale. We will include in any applicable prospectus supplement the names of the dealers and the terms of the transaction.

Direct Sales and Sales through Agents

We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the securities through agents designated fromtime to time. In any
applicable prospectus supplement, we will name any agent involved in the offer or sale of the offered securities and we will describe any commissions payable to the agent. Unless
we informyou otherwise in any applicable prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the Securities Act with respect to any sale of
those securities. We will describe the terms of any sales of these securities in any applicable prospectus supplement.

Remarketing Arrangements

Offered securities may also be offered and sold, if so indicated in any applicable prospectus supplement, in connection with a remarketing upon their purchase, in accordance with
a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us. Any remarketing
firm will be identified and the terms of its agreements, if any, with us and its compensation will be described in any applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in any applicable prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of institutions to purchase securities
fromus at the public offering price under delayed delivery contracts. These contracts would provide for payment and delivery on a specified date in the future. The contracts
would be subject only to those conditions described in any applicable prospectus supplement. Any applicable prospectus supplement will describe the commission payable for
solicitation of those contracts.

General Information

We may have agreements with the agents, dealers, underwriters and remarketing firms to indemnify themagainst certain civil liabilities, including liabilities under the Securities Act,
or to contribute with respect to payments that the agents, dealers, underwriters or remarketing firms may be required to make. Agents, dealers, underwriters and remarketing firms
may be customers of, engage in transactions with or performother services for us in the ordinary course of their businesses.

LEGAL MATTERS

Jones Day will pass upon the validity of the securities being offered hereby. Any underwriters may be advised about legal matters by their own counsel, who will be named in the
applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Park-Ohio Holdings Corp. appearing in Park-Ohio Holdings Corp.’s Annual Report on Form 10-K for the year ended December 31, 2023
and the effectiveness of Park-Ohio Holdings Corp.’s interal control over financial reporting as of December 31, 2023 have been audited by Emst & Young LLP, independent
registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and Park-Ohio
Holdings Corp.’s management’s assessment of the effectiveness of internal control over financial reporting as of December 31, 2023 are incorporated herein by reference in reliance
upon such reports given on the authority of such firmas experts in accounting and auditing.
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