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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2011

or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission File Number: 1-31371

Oshkosh Corporation

(Exact name of registrant as specified in its @rart

Wisconsin 38-052027C
(State or other jurisdictio (I.LR.S. Employe
of incorporation or organizatiol Identification No.)
P.O. Box 256¢
Oshkosh, Wisconsin 54903-2566
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(@i20) 235-9151

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months, anch@® been subject to such filing requirementstfergast 90 daydx] Yes O No

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préogd
12 months.XI Yes O No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportir@mpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileX] Accelerated fileld

Non-accelerated fileO Smaller reporting compard
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the AEl) Yes S No

As of April 25, 2011, 91,091,605 shares of thesrghnt's Common Stock were outstanding.
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PART | — FINANCIAL INFORMATION

ITEM 1.

FINANCIAL STATEMENTS

OSHKOSH CORPORATION
Condensed Consolidated Statements of Income
(In millions, except per share amounts; unaudited)

Net sales
Cost of sales
Gross income

Operating expense
Selling, general and administrati
Amortization of purchased intangibl
Intangible asset impairment charges
Total operating expenses
Operating income

Other income (expense
Interest expens
Interest incom
Miscellaneous, net

Income from continuing operations before income=$aand
equity in earnings (losses) of unconsolidatediaféls

Provision for income taxes

Income from continuing operations before equit
earnings (losses) of unconsolidated affilie

Equity in earnings (losses) of unconsolide
affiliates

Income from continuing operations, net of tax

Loss on discontinued operations, net of tax

Net income

Net loss attributable to the noncontrolling intél

Net income attributable to Oshkosh Corpora

Earnings (loss) per share attributable to Oshl
Corporation common sharehold-basic:
Continuing operation
Discontinued operations

Earnings (loss) per share attributable to Oshl
Corporation common sharehold-diluted:
Continuing operation
Discontinued operations

The accompanying notes are an integral part ottfinancial statements.

Three Months Ended

Six Months Ended

March 31, March 31,
2011 2010 2011 2010
$ 1,745.¢ $ 2864.: $ 3,446.c $ 5,298.!
1,464.° 2,236.¢ 2,856.: 4,191.°
281.1 627.¢ 590.1 1,107.(
133.% 118.: 258.7 233.1
15.C 15.2 30.2 30.¢€
— — — 23.Z
148.7 133.F 289.( 287.(
132.¢ 494.: 301.1 820.(
(21.7) (45.7) (48.2) (96.5)
1.C 0.t 1.8 14
04 1.C 0.1 1.2
(20.%) (44.2) (46.7) (93.9
112.1 450.1 254.¢ 726.1
44 .7 157.¢ 88.Z 260.¢€
67.¢ 292.1 166.¢ 465.t
(0.2) (0.2) 0.2 (0.4)
67.7 292.¢ 166.¢ 465.1
— — — (2.9
67.7 292.¢ 166.¢ 462.2
0.2 — 0.7 —
$ 67.¢ $ 292¢ $ 167t $ 462.2
$ 0.7t % 3271 $ 1.8t $ 5.1¢
— — — (0.09)
$ 078 $ 3271 $ 1858 $ 5.1¢
$ 074 % 322 % 1.8: % 5.1z
— — — (0.09)
$ 074 $ 3.2z $ 1.8 § 5.0¢
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OSHKOSH CORPORATION
Condensed Consolidated Balance Sheets
(In millions, except share and per share amoumizydited)

March 31, September 30
2011 2010
Assets
Current asset:
Cash and cash equivale $ 416.7 $ 339.(
Receivables, ne 773.¢ 889.t
Inventories, ne 773.€ 848.¢
Deferred income taxe 72.4 86.7
Other current assets 65.4 52.1
Total current assets 2,102.( 2,215.¢
Investment in unconsolidated affiliat 32.1 30.4
Property, plant and equipment, | 388.2 403.¢
Goodwill 1,059.¢ 1,049.¢
Purchased intangible assets, 870. 896.:
Other long-term assets 94.4 112.¢
Total assets $ 4547 $ 4,708.¢
Liabilities and Equity
Current liabilities:
Revolving credit facility and current maturitieslohg-term debt $ 831 $ 215.¢
Accounts payabl 669.4 717.7
Customer advance 250.( 373.2
Payrol-related obligation 95.7 127.k
Income taxes payab 1.7 1.3
Accrued warrant 73.5 90.t
Deferred revenu 37.2 76.¢
Other current liabilities 253.% 209.(
Total current liabilities 1,463.¢ 1,812.(
Long-term debt, less current maturiti 1,053.¢ 1,086.¢
Deferred income taxe 182.¢ 189.¢
Other lon¢-term liabilities 304.t 293.¢
Commitments and contingenci
Equity:
Preferred Stock ($.01 par value; 2,000,000 shard®ezed; none issued and outstand — —
Common Stock ($.01 par value; 300,000,000 sharé®ared; 91,091,605 and 90,662,377 shar
issued, respectively 0.¢ 0.¢
Additional paic-in capital 677.3 659.7
Retained earning 926.7 759.2
Accumulated other comprehensive loss (62.2) (93.2)
Total Oshkosh Corporation shareholders’ equity 1,542.° 1,326.¢
Noncontrolling interest (0.5) 0.2
Total equity 1,542.. 1,326.¢
Total liabilities and equity $ 4547 $ 4,708.¢

The accompanying notes are an integral part oktfirancial statements.

4




Table of Contents

OSHKOSH CORPORATION
Condensed Consolidated Statements of Equity
(In millions; unaudited)

Oshkosh Corporatior’s Shareholders

Retained Accumulated Common
Additional Earnings Other Stock in Non-
Common Paid-In (Accumulated Comprehensive Treasury Controlling Comprehensive
Stock Capital Deficit) Income (Loss) at Cost Interest Income (Loss)

Balance at September 30, 2( $ 09 $ 619t $ (30.8) $ 74.7) $ 0.8 $ 2.2
Sale of discontinued operatio — — — — — (2.2
Comprehensive income (los:
Net income — — 462.2 — — — % 462.2
Change in fair value of
derivative instruments, ne
of tax of $7.3 — — — 10.C — — 10.C
Employee pension and
postretirement benefits, r
of tax of $1.1 — — — 1.7 — — 1.7
Currency translation
adjustment: — — — (35.9) — — (35.9)
Total comprehensive
income $ 438.7
Exercise of stock optior — 2.3 — — 0.8 —
Stock-based compensation and
award of nonvested shar — 7.1 — — — —
Other — 1.7 — —
Balance at March 31, 2010 $ 08 $ 630.6 $ 431.¢ (98.2) $ — 8 —

Oshkosh Corporation’s Shareholders

Accumulated Common
Additional Other Stock in Non-
Common Paid-In Retained Comprehensive Treasury Controlling Comprehensive
Stock Capital Earnings Income (Loss) at Cost Interest Income
Balance at September 30, 2( $ 09 $ 659.7 $ 759.: % 932 $ — 8 0.2
Comprehensive incom:
Net income — — 167.5 — — 0.7 $ 166.¢

Change in fair value of

derivative instruments, net

of tax of $3.1 — — — 5.4 — — 54
Employee pension and

postretirement benefits, r

of tax of $1.7 — — — 2.¢ — — 2.8
Currency translation
adjustment: — — — 22.7 — — 22.7
Total comprehensive
income $ 197.¢
Exercise of stock optior — 7.C — — — —
Stock-based compensation anc
award of nonvested shar — 8.4 — — — —
Tax benefit related to stodkasec
compensatiol — 2.1 — — — —
Other — 0.1 — — — —
Balance at March 31, 2011 $ 09 $ 677.. $ 926.7 $ (62.2) $ — 3 (0.5

The accompanying notes are an integral part ottfinancial statements.
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Condensed Consolidated Statements of Cash Flows

Operating activities:
Net income
Non-cash asset impairment chary
Loss on sale of discontinued operations, net o
Depreciation and amortizatic
Deferred income taxe
Other noi-cash adjustmen
Changes in operating assets and liabili
Net cash provided by operating activit

Investing activities:
Additions to property, plant and equipmi
Additions to equipment held for ren
Proceeds from sale of property, plant and equipt
Proceeds from sale of equipment held for re
Other investing activitie
Net cash used by investing activit

Financing activities:

Repayment of lor-term deb
Proceeds from issuance of l--term debi
Repayments under revolving credit facility,
Debt issuance cos
Proceeds from exercise of stock optir
Other financing activitie

Net cash used by financing activiti

Effect of exchange rate changes on ¢
Increase in cash and cash equival

Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Supplemental disclosures
Cash paid for intere:
Cash paid for income tax

The accompanying notes are an integral part oktfinancial statements.

OSHKOSH CORPORATION

(In millions; unaudited)

6

Six Months Ended

March 31,
2011 2010

166.¢ $ 462.2
— 23.2
— 2.9
69.¢ 80.¢
2.7 (28.€)
4.7 13.4
12.5 211.F
256.¢ 765.<
(31.0 (34.4)
(3.1) (3.5)
0.7 0.5
7.8 6.C
(1.1) 0.8
(26.7) (30.6)
(65.9) (907.0)
— 500.(C
(100.0) —
— (10.6)
7.C 3.1
1.8 1.1
(156.5) (413.9)
4.2 (6.6)
77.71 314.F
339.( 530.¢
416.7 $ 844.¢
455 $ 99.¢
79.¢ 239.¢
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. Basis of Presentation

In the opinion of management, the accompanying ditedi Condensed Consolidated Financial Statememtsin all adjustments (which
include normal recurring adjustments) necessaprasent fairly the financial position, results gieoations and cash flows for the periods
presented. Certain information and footnote disales normally included in financial statements ared in accordance with generally
accepted accounting principles have been condemrsehitted pursuant to the rules and regulationthefJ.S. Securities and Exchange
Commission (“SEC”)These Condensed Consolidated Financial Statememiddsbe read in conjunction with the audited ficiahstatement
and notes thereto included in Oshkosh Corporati(ih&s “Company”) Annual Report on Form 10-K for tywar ended September 30, 2010.
The interim results are not necessarily indicativeesults for the full year.

During fiscal 2010, in conjunction with the appaimnt of a new segment president, the Company treesf operational responsibility
its subsidiary, JerrDan Corporation (“JerrDan"prfr the fire & emergency segment to the access popripsegment. As a result, JerrDan has
been included within the access equipment segroeffinincial reporting purposes. Historical infortina has been reclassified to include
JerrDan in the access equipment segment for abigrepresented.

2. New Accounting Standards

In June 2009, the Financial Accounting Standardsr8¢‘FASB”) issued a new standard to address li@ration of the concept of a
qualifying special purpose entity. The new variahterest standard also replaces the quantitatasedb risks and rewards calculation for
determining which enterprise has a controllingfficial interest in a variable interest entity withapproach focused on identifying which
enterprise has the power to direct the activitfes wariable interest entity and the obligatiorabsorb losses of the entity or the right to rec
benefits from the entity. Additionally, the new iaddle interest standard provides more timely arefuisnformation about an enterprise’s
involvement with a variable interest entity. Then@pany adopted the new variable interest standaofl @stober 1, 2010. The adoption of
new variable interest standard did not have a niahierpact on the Company’s financial conditionsults of operations or cash flows.

In July 2010, the FASB amended Accounting Stand&atiification (“ASC”) Topic 310Receivables, to require more robust and
disaggregated disclosures about the credit quaflian entity’s financing receivables and its allowes for credit losses. The new disclosures
require additional information for nonaccrual arsfpdue accounts, the allowance for credit logsgmired loans, credit quality and account
modifications. The Company adopted the new discsequirements as of October 1, 2010. See Nofal8d\otes to Condensed
Consolidated Financial Statements for additionfarimation.

3. Receivables

Receivables consisted of the following (in milligns

March 31, September 30
2011 2010

U.S. governmer
Amounts billed $ 266.1 $ 380.1
Costs and profits not bille 66.€ 75.2
333.2 455.:
Other trade receivable 420.5 401.¢
Finance receivable 30.2 65.¢€
Notes receivabl 48.¢ 52.1
Other receivable 21.C 19.5
853.¢ 994.:
Less allowance for doubtful accoul (35.9) (42.0)
$ 818.C $ 952.2
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)

Costs and profits not billed generally result frandefinitized change orders on existing long-teantacts and “not-to-exceed”
undefinitized contracts whereby the Company caimatice the customer the full price under the cacttior contract change order until such
change order or contract is definitized and agteesith the customer following a review of costglansuch a contract award even thougt
contract deliverables may have been met. Defirlibnaof a change order on an existing long-termticant or a sole source contract begins
when the U.S. government customer undertakes dedbtaview of the Company’s submitted costs reldtethe contract, with the final
change order or contract price subject to reviehe Tompany recognizes revenue on undefinitizedacistto the extent that it can
reasonably and reliably estimate the expected &oatract price and when collectability is reasdpalssured. To the extent that contract
definitization results in changes to previouslyreated incurred costs or revenues, the Companydsdhose adjustments as a change in
estimate. During the quarter ending March 31, 2614 Company updated its estimated costs undenaefinitized change order related to
MRAP-AIl Terrain Vehicles (“M-ATVs")produced and sold to the customer in the fourthtquaf fiscal 2010 and first quarter of fiscal 2C
As a result of cost estimate changes, the Compasorded a $15.2 million reduction in deferred rexeand a corresponding increase to
revenue during the second quarter of fiscal 20klalicosts associated with the contract had bemriqusly expensed, the change increased
operating income by $15.2 million and net income$By6 million or $0.10 per share.

Classification of receivables in the Condensed Glitsted Balance Sheets consisted of the followingnillions):

March 31, September 30,
2011 2010
Current receivable $ 773¢ % 889.t
Long-term receivable 44.1 62.€
$ 818.C $ 952.%

Finance Receivables. Finance receivables represent sales-type leasdtingdrom the sale of the Company’s products thedpurchase
of finance receivables from lenders pursuant taaés under program agreements with finance coregafinance receivables originated by
the Company generally include a residual value aomept. Residual values are determined based aexffextation that the underlying
equipment will have a minimum fair market valuaha end of the lease term. This residual valueugscto the Company at the end of the
lease. The Company uses its experience and knoekesign original equipment manufacturer and ppéitiin end markets for the related
products along with third-party studies to estimasdual values. The Company monitors these vdtrdmpairment on a periodic basis and
reflects any resulting reductions in value in caotrearnings. Finance receivables consisted ofdth@nfing (in millions):

March 31, September 30,
2011 2010
Finance receivable $ 364 $ 74.7
Estimated residual valt — 2.1
Less unearned incon (6.2 (11.2)
Net finance receivable 30.2 65.€
Less allowance for doubtful accoul (16.9) (20.9)
$ 13¢ $ 447

The contractual maturities of the Company’s finareeeivables at March 31, 2011 were as follows12@&maining six months) - $12.5
million; 2012 - $7.2 million; 2013 - $6.0 millior2014 - $5.5 million; 2015 - $2.1 million; 2016 -.$Imillion; and thereafter - $1.6 million.
Historically, finance receivables have been pafcgdbr to their contractual due dates, althougtualcrepayment timing is often times
impacted by the economic environment at the tineaAesult, contractual maturities are not to lpamgged as a forecast of future cash flows.

8
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)

Delinquency is the primary indicator of credit gtyafor finance receivables. The Company maintargeneral allowance for finance
receivables considered doubtful of future collettimsed upon historical experience. Additionalvadloces are established based upon the
Company’s perception of the quality of the finaneeeivables, including the length of time the reables are past due, past experience of
collectability and underlying economic conditiofrscircumstances where the Company believes caliddy is no longer reasonably
assured, a specific allowance is recorded to retheeet recognized receivable to the amount reddpmexpected to be collected. Under the
terms of these agreements, the Company generallthkaability to take possession of the underlgiokpteral. The Company many incur
losses in excess of recorded allowances if thenfilzd condition of its customers were to deterieratt the full amount of any anticipated
proceeds from the sale of the collateral suppoit;igustomers’ financial obligations is not reatizAs of March 31, 2011, approximately
49% of the finance receivables were due from twitigm

Notes Receivable: Notes receivable include refinancing of trade aot®and finance receivables. As of March 31, 2@pproximately
89% of the notes receivable balance outstandingdwadrom three parties. The Company routinely @aigls the creditworthiness of its
customers and establishes reserves where the Cgropheves collectability is no longer reasonaldgured. Certain notes receivable are
collateralized by a security interest in the unglag assets and/or other assets owned by the daiitertCompany may incur losses in excess
of recorded allowances if the financial conditidrite customers were to deteriorate or the full antmf any anticipated proceeds from the
sale of the collateral supporting its customersaficial obligations is not realized.

Quality of Finance and Notes Receivable : The Company does not accrue interest incomenamée receivables in circumstances where
the Company believes collectability is no longers@nably assured. Any cash payments received cacoaral finance receivables are
applied first to principal balances. The Compangginot resume accrual of interest income untictieomer has shown that it is capable of
meeting its financial obligations by making timglgyments over a sustained period of time. The Cosngatermines past due or delinque
status based upon the due date of the receivabknée and notes receivable aging and accruakstansisted of the following (in millions):

Finance Receivables Notes Receivable
March 31, September 30, March 31, September 30,
2011 2010 2011 2010

Aging of receivables that are past (

Greater than 30 days and less than 60 $ 1C $ 33 % — $ —

Greater than 60 days and less than 90 — — — —

Greater than 90 da 15.7 20.7 0.8 2.€
Receivables on nonaccrual sta 17.¢ 57.7 0.8 2.€
Receivables past due 90 days or more and still

accruing — — — —
Receivables subject to general rese 4.2 3.8 3.5 21.t

Allowance for doubtful accoun (0.7 (0.7 (0.9 (0.9
Receivables subject to specific reser 26.C 61.7 45.4 30.€

Allowance for doubtful accoun (16.2) (20.8) (9.9 (9.0
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)

Changes in the Company’s allowance for doubtfubaots were as follows (in millions):

Three Months Ended March 31, 2011

Trade and
Finance Notes Other
Receivables Receivable Receivables Total
Allowance for doubtful accounts at beginning of
period $ (14.¢) $ (12.7) $ (10.7) $ (38.2)
Provision for doubtful accounts, net of recove (2.3 0.€ (0.5 (2.2
Charge-off of accounts 0.8 2.1 1.9 4.8
Foreign currency translatic — 0.2 0.1 0.9
Allowance for doubtful accounts at end of per ~ $ (16.9) $ (1029 $ 949 $ (359
Six Months Ended March 31, 2011
Trade and
Finance Notes Other
Receivables Receivable Receivables Total
Allowance for doubtful accounts at beginning of
period $ (20.9) $ 9.9 $ 117 $ (42.0
Provision for doubtful accounts, net of recove (0.9 (2.8 0.3 (4.0
Charge-off of accounts 5.2 2.1 2.7 10.:
Foreign currency translatic — (0.7) (0.7) (0.2
Allowance for doubtful accounts at end of per ~ $ (16.9 $ (10.9 $ (949 $ (359
4. Inventories
Inventories consisted of the following (in milligns
March 31, September 30
2011 2010
Raw materials $ 525.¢ $ 658.¢
Partially finished product 460.5 332.2
Finished product 292.2 2273
Inventories at FIFO co 1,278.¢ 1,218.:
Less: Progress/performal-based payments on U.S. government contl (439.0 (308.%)
Excess of FIFO cost over LIFO cc (66.0) (60.€)
$ 7736 $ 848.€

Title to all inventories related to U.S. governmeantracts, which provide for progress or perforogahased payments, vests with the
government to the extent of unliquidated progregsesformance-based payments.

Inventory includes costs which are amortized toesge as sales are recognized under certain cantéadtlarch 31, 2011 and
September 30, 2010, unamortized costs relatechtptierm contracts of $0.9 million and $4.1 millisaspectively, were included in
inventory.

10
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)

5. Investments in Unconsolidated Affiliates

Investments in unconsolidated affiliates are actedifor under the equity method, and consisteti@following (in millions):

Percent March 31, September 30
owned 2011 2010
OMFSP (U.S. 50% $ 131 $ 12.¢
RiRent (The Netherland: 50% 11t 11.1
Other 7.5 6.4
$ 321 $ 30.4

The investment generally represents the Compangismum exposure to loss as a result of the Comgamyhership interest. Earnings
or losses are reflected in “Equity in earningsgés of unconsolidated affiliates” in the CondenSedsolidated Statements of Income.

The Company and an unaffiliated third-party arengs in Oshkosh/McNeilus Financial Services Pastrip (‘OMFSP”), a general
partnership, formed for the purpose of offeringsieéinancing to certain customers of the CompamMFSP engages in vendor lease business
providing financing to certain customers of the @amy. The Company sells vehicles, vehicle bodiglscamcrete batch plants to OMFSP for
lease to user-customers. The Company’s sales toSPMiere $0.2 million and $1.9 million for the siomths ended March 31, 2011 and
2010, respectively. Banks and other financial ingtns lend to OMFSP a portion of the purchaseeynivith recourse solely to OMFSP,
secured by a pledge of lease payments due fromsirelessees. Each partner funds one-half of theogimate 4.0% to 8.0% equity portion
of the cost of new equipment purchases. Custorgpisally provide a 2.0% to 6.0% down payment. Epaltner is allocated its proportion:i
share of OMFSP’s cash flow and taxable income @oatance with the partnership agreement. IndebtesdoleOMFSP is secured by the
underlying leases and assets of, and is with reecswlely to, OMFSP. All such OMFSP indebtednes®isrecourse to the Company and its
partner. Each of the two general partners hasiclntoting, participating and protective rightsdaresponsibilities, and each general partner
materially participates in the activities of OMF3$#r these and other reasons, the Company hasrdesel that OMFSP is a voting interest
entity. Accordingly, the Company accounts for iggigy interest in OMFSP under the equity method.

The Company and an unaffiliated third-party arefjeienture partners in RiRent Europe, B.V. (“RiRerRiRent maintains a fleet of
access equipment for short-term lease to rentapaores throughout most of Europe. The re-rentet fieovides rental companies with
equipment to support requirements on short noR@®ent does not provide services directly to eretsisThe Company’s sales to RiRent
were $2.0 million and $2.3 million for the six mbatended March 31, 2011 and 2010, respectively Cldrepany recognizes income on sales
to RiRent at the time of shipment in proportiorttte outside third-party interest in RiRent and ggipes the remaining income ratably over
the estimated useful life of the equipment, whielyénerally five years. Indebtedness of RiRenéésiged by the underlying leases and assets
of RiRent. All such RiRent indebtedness is non-tgse to the Company and its partner. Under RiR&1it50 million bank credit facility, the
partners of RiRent have committed to maintain agrall equity to asset ratio of at least 30.0% (%845 of March 31, 2011).

11
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)
6. Property, Plant and Equipment

Property, plant and equipment consisted of the¥dtg (in millions):

March 31, September 30
2011 2010

Land and land improvemer $ 6.2 $ 46.7
Buildings 237.¢ 237.2
Machinery and equipme 504.2 490.2
Equipment on operating lease to ott 38.7 46.C
Construction in progres — 0.8
826.¢ 821.C

Less accumulated depreciati (438.9) (417.9)
$ 388.2 $ 403.¢

Depreciation expense was $36.9 million and $39lliamifor the six months ended March 31, 2011 a@d@® respectively. Equipment
operating lease to others represents the costugpregnt sold to customers for whom the Companyguasanteed the residual value and
equipment on shoterm leases. These transactions are accounted fipexating leases with the related assets cagitbiind depreciated o
their estimated economic lives of five to ten ye&iisst less accumulated depreciation for equiprogmiperating lease at March 31, 2011 and
September 30, 2010 was $17.6 million and $25.Janillrespectively.

7. Goodwill and Purchased Intangible Assets

The following table presents the changes in goddimiting the six months ended March 31, 2011 (itiomis):

Access Fire &
Equipment Emergency Commercial Total
Balance at September 30, 20
Goodwill $ 1,848.. $ 182.1 $ 197 % 2,227.
Accumulated impairment loss (932.0) (69.9) (175.9 (1,177.9
916.( 112.2 21.4 1,049.¢
Fiscal 2011 Activity:
Translation 10.1 — 0.2 10.3
Balance at March 31, 20: $ 926.1 $ 1122 $ 21€ $ 1,059.¢
Balance at March 31, 201
Goodwill $ 1,858.: $ 182.1 $ 1975 $ 2,237.¢
Accumulated impairment loss (932.7) (69.9) (175.9 (1,177.9
$ 926.1 $ 1122 $ 21€ $ 1,059.¢
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Details of the Company’s total purchased intang#sigets were as follows (in millions):

March 31, 2011

Weighted-
Average Accumulated
Life Gross Amortization Net
Amortizable intangible assel
Distribution network 39.1 $ 55.2 $ (20.0 $ 35.4
Non-compete 10.5 56.¢ (51.¢) 5.1
Technolog-related 11.8 104.( (49.0 55.C
Customer relationshig 12.6 582.¢ (209.9 373.¢
Other 16.7 15.¢ (11.8) 4.C
14.2 814.¢ (342.0 472.¢
Non-amortizable tradenam: 397.t — 397.t
Total $ 1,212.. $ (342.00 $ 870.4
September 30, 2010
Weighted-
Average Accumulated
Life Gross Amortization Net
Amortizable intangible assel
Distribution network 39.1 $ 55.2 $ (19.9) $ 36.1
Non-compete 10.5 56.: (50.€) 5.7
Technolog-related 11.8 104.( (44.¢ 59.4
Customer relationshig 12.7 577.2 (183.9) 393.
Other 16.6 15.7 (11.3) 4.4
14.3 808.¢ (309.6) 499.(
Non-amortizable tradenam: 397.% — 397.%
Total $ 1,205.¢ $ (309.6 $ 896.:

Amortization expense was $30.3 million and $30.8iomi for the six months ended March 31, 2011 a@#i® respectively. The estima
future amortization expense of purchased intangibtets for the remainder of fiscal 2011 and treffscal years succeeding September 30,
2011 are as follows: 2011 (remaining six months30.6 million; 2012 - $59.5 million; 2013 - $56.9llion; 2014 - $55.5 million; 2015 -
$54.7 million and 2016 - $54.1 million.
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8. Credit Agreements

The Company was obligated under the following diektruments (in millions):

March 31, September 30
2011 2010

Senior secured term loi $ 585.( 650.(
8 1/4% Senior notes due March 2( 250.( 250.(
8 1/2% Senior notes due March 2( 250.( 250.(
Other lon¢-term facilities 1.¢ 2.1
1,086.¢ 1,152.:

Less current portio (33.9) (65.7)
$ 1,053.¢ 1,086.¢

Revolving line of credi $ 50.C $ 150.(
Current portion of lon-term debt 33.1 65.7
Other shoi-term facilities — 0.2
$ 83.1 $ 215.¢

On September 27, 2010, the Company replaced issigxicredit agreement with a new senior secureditagreement with various
lenders (the “Credit Agreement”). The Credit Agresmprovides for (i) a revolving credit facilityRevolving Credit Facility”) that matures
in October 2015 with an initial maximum aggregateant of availability of $550 million and (ii) a $6 million term loan (“Term Loan”)
facility due in quarterly principal installments $16.25 million commencing December 31, 2010 wittaloon payment of $341.25 million
due at maturity in October 2015. During the firgager of fiscal 2011, the Company prepaid thegyp@l installments which were originally
due March 31, 2011 through September 30, 2011. &tchl31, 2011, borrowings of $50.0 million and tansling letters of credit of
$33.0 million reduced available capacity underResolving Credit Facility to $467.0 million.

The Company’s obligations under the Credit Agreenae@ guaranteed by certain of its domestic suasati, and the Company will
guarantee the obligations of certain of its sulagids under the Credit Agreement to the extent sublidiaries borrow directly under the
Credit Agreement. Subject to certain exceptions,Ghedit Agreement is secured by (i) a first-ptiogerfected lien and security interests in
substantially all of the personal property of thenpany, each material subsidiary of the Companyeauth subsidiary guarantor,

(i) mortgages upon certain real property of therPany and certain of its domestic subsidiaries(@a pledge of the equity of each
material subsidiary and each subsidiary guarantor.

The Company must pay (1) an unused commitmentfiegimg from 0.40% to 0.50% per annum of the avedailg unused portion of tt
aggregate revolving credit commitments under thed€Agreement and (2) a fee ranging from 1.125%.59% per annum of the maximum
amount available to be drawn for each letter oflitiesued and outstanding under the Credit Agregme

Borrowings under the Credit Agreement bear intesiest variable rate equal to (i) LIBOR plus a sfiedimargin, which may be adjusted
upward or downward depending on whether certateriai are satisfied, or (ii) for dollar-denominatedns only, the base rate (which is the
highest of (a) the administrative agent’s prime réb) the federal funds rate plus 0.50% or (c)stima of 1% plus one-month LIBOR) plus a
specified margin, which may be adjusted upwardowrdvard depending on whether certain criteria atisfied. At March 31, 2011, the
interest spread on the Revolving Credit Facilitd &@rm Loan was 250 basis points. The weightedameeinterest rate on borrowings
outstanding at March 31, 2011, prior to consideratf the interest rate swap, was 2.75% for theoR@w Credit Facility and 2.78% for the
Term Loan.
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To manage a portion of the Company’s exposure amgés in LIBOR-based interest rates on its varieddie debt, the Company entered
into an amortizing interest rate swap agreemeB00V that effectively fixes the interest paymentsagortion of the Company’s variable-rate
debt. The swap, which has a termination date okber 6, 2011, effectively fixes the LIBOs&sed interest rate on the debt in the amot
the notional amount of the swap at 5.105% plusagiicable spread based on the terms of the CAggé@ement (7.605% at March 31, 2011).
The notional amount of the swap at March 31, 204% $250.0 million.

A portion of the swap has been designated as aflagthedge of 3-month LIBOR-based interest payrsenhe effective portion of the
change in fair value of the derivative has beeoneed in “Accumulated other comprehensive incorosed),” with any ineffective portion
recorded as an adjustment to miscellaneous expanséarch 31, 2011, a loss of $8.2 million ($5.1lIan net of tax) was recorded in
“Accumulated other comprehensive income (loss).8 @ifferential paid or received on the designatedipn of the interest rate swap will be
recognized as an adjustment to interest expense thieehedged, forecasted interest is recordedgélas or losses related to hedge
ineffectiveness on the interest rate swap wergimifstant for all periods presented.

Under this swap agreement, the Company will paycthenterparty interest on the notional amountfate rate of 5.105% and the
counterparty will pay the Company interest on thamal amount at a variable rate equal to 3-mahBOR. The 3-month LIBOR rate
applicable to this agreement was 0.30% at Marct2311. The notional amounts do not represent arsa@xahanged by the parties, and thus
are not a measure of exposure of the Company. flogiats exchanged are normally based on the not@nalnts and other terms of the
swaps. The variable rates are subject to changetiove as 3-month LIBOR fluctuates. Neither the damy nor the counterparty is required
to collateralize its obligations under these swaps.

The Credit Agreement contains various restrictiand covenants, including requirements that the Gmypaintain certain financial
ratios at prescribed levels and restrictions orethity of the Company and certain of its subgiia to consolidate or merge, create liens,
incur additional indebtedness, dispose of assefswmmate acquisitions and make investments it yeintures and foreign subsidiaries. The
Credit Agreement contains the following financialenants:

» Leverage Ratio: A maximum leverage ratio (definsgveth certain adjustments, the ratio of the Comyfmconsolidated
indebtedness to consolidated net income beforeaisitetaxes, depreciation, amortization, non-céstiges and certain other
items (“EBITDA")) as of the last day of any fisagliarter of 4.50 to 1.0.

» Interest Coverage Ratio: A minimum interest coveregio (defined as, with certain adjustmentsr#im® of the Company’s
consolidated EBITDA to the Company’s consolidatadtcinterest expense) as of the last day of aoglfgguarter of 2.50 to 1.0.

»  Senior Secured Leverage Ratio: A maximum seniairegcleverage ratio (defined as, with certain adjesits, the ratio of the
Company’s consolidated secured indebtedness tGdhgany’s consolidated EBITDA) of the following:

Fiscal Quarters Ending

March 31, 2011 through September 30, 2 3.25t01.C
December 31, 2011 through September 30, : 3.00to 1.C
Thereafte 2.751t0 1.C

The Company was in compliance with the financiales@ants contained in the Credit Agreement as ottM&d., 2011 and expects to be
able to meet the financial covenants containetiénGredit Agreement over the next twelve months.

Additionally, with certain exceptions, the Credigi@ement limits the ability of the Company to payidends and other distributions.
However, so long as no event of default exists otttk Credit Agreement or would result from suckrpant, the Company may pay
dividends and other distributions in an aggregateunt not exceeding the sum of:

(i)  $50 million during any fiscal year; plus

(i) the excess of (a) 25% of the cumulative net incofitbe Company and its consolidated subsidiariealfdiscal quarters ending
after September 27, 2010, over (b) the cumulatimeumt of all such dividends and other distributiomesde in any fiscal year ending
after such date that exceed $50 million; plus
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(iii) for each of the first four fiscal quarters endifiggaSeptember 27, 2010, $25 million per fiscalrtera in each case provided that
leverage ratio (as defined) as of the last dapefmost recently ended fiscal quarter was less2t@to 1.0; plus

(iv) for the period of four fiscal quarters ending Segter 30, 2011 and for each period of four fiscartgrs ending thereafter,
$100 million during such period, in each case pledithat the leverage ratio (as defined) as ofa$teday of the most recently enc
fiscal quarter was less than 2.0 to 1.0.

In March 2010, the Company issued $250.0 millio®%P6 unsecured senior notes due March 1, 2017 25@l & million of 8¥2%
unsecured senior notes due March 1, 2020 (collgtithe “Senior Notes”). The Senior Notes wereésspursuant to an indenture (the
“Indenture”) among the Company, the subsidiary gneors named therein and a trustee. The Indentuntaios customary affirmative and
negative covenants. The Company has the optiosd®em the Senior Notes due 2017 and Senior No&e2@R0 for a premium after
March 1, 2014 and March 1, 2015, respectively. @emnf the Company’s subsidiaries fully, uncondidly, jointly and severally guarantee
the Company’s obligations under the Senior Notes. [Sote 19 of the Notes to Condensed Consolidateth&ial Statements for separate
financial information of the subsidiary guarantors.

The fair value of the long-term debt is estimataddal upon the market rate of the Company’s dellgkth 31, 2011, the fair value of
the Senior Notes was estimated to be $553.8 mitlimahthe fair value of the Term Loan approximatedkovalue.

9. Warranty and Guarantee Arrangements

The Company’s products generally carry explicitnaaties that extend from six months to five yebesed on terms that are generally
accepted in the marketplace. Selected componargh & engines, transmissions, tires, etc.) induiéhe Company’s end products may
include manufacturers’ warranties. These manufacsuwarranties are generally passed on to thecastbmer of the Company’s products,
and the customer would generally deal directly \lithh component manufacturer.

Changes in the Company’s warranty liability werda®ws (in millions):

Six Months Ended

March 31,
2011 2010
Balance at beginning of peric $ 90.t $ 72.€
Warranty provision: 17.1 43.1
Settlements mac (25.2) (32.5)
Changes in liability for p-existing warranties, nt (9.2 1.1
Disposition of busines — (1.6
Foreign currency translation adjustm 0.3 (1.2
Balance at end of peric $ 735 $ 81.7

Provisions for estimated warranty and other relatests are recorded at the time of sale and aredieally adjusted to reflect actual
experience. For the six months ended March 31, 20adranty claims under the Company’s M-ATV programre less than estimated at the
time of sale. Certain warranty and other relataihts involve matters of dispute that ultimately agolved by negotiation, arbitration or
litigation. At times, warranty issues arise tha beyond the scope of the Company’s historical egpee. For example, accelerated programs
to design, test, manufacture and deploy productls as the M-ATV in war-time conditions carry withem an increased level of inherent risk
of product or component failure. It is reasonatggible that additional warranty and other relaeéms could arise from disputes or other
matters in excess of amounts accrued; howeversacty amounts, while not determinable, would notxeected to have a material adverse
effect on the Company'’s financial condition, resflbperations or cash flows.
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In the fire & emergency segment, the Company prewiguarantees of certain customers’ obligationgudeferred payment contracts
and lease payment agreements to third parties.aBtgms provided prior to February 1, 2008 are éichto $1.0 million per year in total. In
January 2008, the Company entered into a new giggramrangement. Under this arrangement, guaraatedsnited to $3.0 million per year
for contracts signed after February 1, 2008. Tlgesgantees are mutually exclusive, and until thif@a under the $1.0 million guarantee is
repaid, the Company has exposure of up to $4.Gomifler year. Both guarantees are supported bsesidual value of the underlying
equipment. The Company’s actual losses under theseantees over the last ten years have been iidglion accordance with FASB ASC
Topic 460,Guarantees, the Company has recorded the fair value of ahguarantees issued after January 1, 2003 asilityiand a

reduction of the initial revenue recognized onghke of equipment. Liabilities accrued for guarast®or all periods presented were
insignificant.

In the access equipment segment, the Companytistpamultiple agreements whereby it guaranteeaggmegate of $194.3 million in
indebtedness of others, including $179.2 milliodemloss pool agreements. The Company estimate¢dshmaaximum loss exposure under
these contracts was $64.2 million at March 31, 2Qrider the terms of these and various relatedeageats and upon the occurrence of
certain events, the Company generally has thetyabilj among other things, take possession of tigedying collateral. At March 31, 2011
and September 30, 2010, the Company had recoragitities related to these agreements of $10.Jianikind $22.8 million, respectively. If
the financial condition of the customers were ttederate and result in their inability to make p@nts, then additional accruals may be
required. While the Company does not expect to iepee losses under these agreements that ardafipterexcess of the amounts
reserved, it cannot provide any assurance thdtrthecial condition of the customers will not débeate resulting in the customers’ inability
to meet their obligations. In the event that occtive Company cannot guarantee that the collate@érlying the agreements will be suffici
to avoid losses materially in excess of the amortegsrved. Any losses under these guarantees \geulktally be mitigated by the value of
any underlying collateral, including financed equignt, and are generally subject to the finance emy'g ability to provide the Company

clear title to foreclosed equipment and other ctmas. During periods of economic weakness, caitdtealues generally decline and can
contribute to higher exposure to losses.

Changes in the Company’s credit guarantee liahilitye as follows (in millions):

Three Months Ended Six Months Ended
March 31, March 31,
2011 2010 2011 2010
Balance at beginning of peri $ 141 $ 26.€ $ 22 $ 26.7
Provision for new credit guarante — — 0.1 0.1
Settlements mac (0.7) — (3.0 0.3
Changes for pr-existing guarantees, n (2.6) (2.8 (8.9 (2.3
Amortization of previous guarante (0.9 0.3 (2.0 (0.7)
Foreign currency translation adjustm 0.1 (0.2) 0.1 (0.
Balance at end of peric $ 101 § 234§ 101 § 23.4

In the first quarter of fiscal 2011, the Compangateed a settlement with a customer that resultéteitustomer’s repayment of $28.3
million of loans supported by Company guaranteesvfuich the Company had established specific cled# reserves. Upon release of the
guarantees, the Company reduced previously accesedves by $8.1 million.

10. Derivative Financial Instruments and Hedging Activties

The Company has used forward foreign currency exga@ontracts (“derivatives”) to reduce the exclearage risk of specific foreign
currency denominated transactions. These derivatiyscally require the exchange of a foreign cucsefor U.S. dollars at a fixed rate at a

future date. At times, the Company has designdieskthedges as either cash flow hedges or faie Vedges under FASB ASC Topic 815,
Derivatives and Hedging , as follows:
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Fair Value Hedging Srategy — The Company enters into forward foreign excharw@racts to hedge certain firm commitments
denominated in foreign currencies, primarily thedThe purpose of the Company'’s foreign curreregding activities is to protect the
Company from risk that the eventual U.S. dollarteglent cash flows from the sale of products telinational customers will be adversely
affected by changes in the exchange rates.

Cash Flow Hedging Srategy — To protect against an increase in the cost @fdasted purchases of foreign-sourced componerst part
payable in Euro, the Company has a foreign curreash flow hedging program. The Company hedgesopsrbf its forecasted purchases
denominated in Euro with forward contracts. WhenthS. dollar weakens against the Euro, increaseigh currency payments are offse
gains in the value of the forward contracts. Coselt, when the U.S. dollar strengthens againsEtire, reduced foreign currency payments
are offset by losses in the value of the forwandtiazts.

At March 31, 2011, the Company had no forward fymeéxchange contracts designated as hedges.

To manage a portion of the Company’s exposure amgés in LIBOR-based interest rates on its varieddie debt, the Company entered
into an amortizing interest rate swap agreementdfiectively fixes the interest payments on aiporof the Company’s variable-rate debt. A
portion of the swap has been designated as a loagihédge of 3-month LIBOR-based interest paymants accordingly, derivative gains or
losses are reflected as a component of accumutéited comprehensive income (loss) and are amortzéetderest expense over the
respective lives of the borrowings. At March 31120$8.2 million of net unrealized losses remaidefitrred in “Accumulated other
comprehensive income (loss)” in the Condensed Ginlated Balance Sheet. See Note 8 of the Noteotmlénsed Consolidated Financial
Statements for information regarding the interaest swap.

The Company has entered into forward foreign cuyesxchange contracts to create an economic hedgernage foreign exchange risk
exposure associated with non-functional currencyodenated payables resulting from global sourcictivdies. The Company has not
designated these derivative contracts as hedgsaitians under FASB ASC Topic 815, and accordinthly,mark-to-market impact of these
derivatives is recorded each period in currentiagen The fair value of foreign currency relatedigggives is included in the Condensed
Consolidated Balance Sheets in “Other current g5aet “Other current liabilities.” At March 31, 20, the U.S. dollar equivalent of these
outstanding forward foreign exchange contractdedt&104.4 million in notional amounts, including@$6 million in contracts to sell Euro,
$37.5 million in contracts to sell Australian defiaand $8.0 million in contracts to sell U.K. poargierling and buy Euro, with the remaining
contracts covering a variety of foreign currencies.

Fair Market Value of Financial Instruments — The fair values of all open derivative instruneeint the Condensed Consolidated Balance
Sheets were as follows (in millions):

March 31, 2011 September 30, 2010
Other Other Other Other Other Other
Current Current Long-term Current Current Long-term
Assets Liabilities Liabilities Assets Liabilities Liabilities
Designated as hedging
instruments
Interest rate contrac $ — % 82 $ — — % 15¢€6 % 2.8
Not designated as hedgi
instruments
Foreign exchange contrac 0.2 0.€ — 0.3 0.8 —
Total derivatives $ 0.2 $ 8.6 $ — $ 03 $ 16.2 $ 2.€
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The pre-tax effects of derivative instruments om @ondensed Consolidated Statements of Incomestedsif the following (in
millions):

Three Months Ended

Classification of March 31,
Gains (Losses) 2011 2010
Cash flow hedge:
Reclassified from other comprehensive income (&ffegortion):
Interest rate contrac Interest expens $ 30 % (9.7
Not designated as hedg:
Foreign exchange contrac Miscellaneous, ne (4.2 3.C
Total $ @1 $ (6.1)
Six Months Ended
Classification of March 31,
Gains (Losses 2011 2010
Cash flow hedge:
Reclassified from other comprehensive income (&ffegortion):
Interest rate contrac Interest expens $ (105 $ (22.¢)
Foreign exchange contrac Cost of sale: (0.7 (0.7)
Not designated as hedg:
Foreign exchange contrac Miscellaneous, ne (4.7) 4.3
Total $ (159 $ (18.€)

11. Fair Value Measurements
FASB ASC Topic 820Fair Value Measurements and Disclosures, defines fair value as the price that would benesd to sell an asset
paid to transfer a liability (i.e., exit price) &m orderly transaction between market participahtee measurement date. FASB ASC Topic
requires disclosures that categorize assets dpitities measured at fair value into one of thrééecent levels depending on the assumptions
(i.e., inputs) used in the valuation. Level 1 pdws the most reliable measure of fair value, wihéteel 3 generally requires significant
management judgment. The three levels are defiaddllaws:
Level 1: Unadjusted quoted prices in active markets fortidahassets or liabilitie:

Level 2: Observable inputs other than quoted prices ottear those included in Level 1, such as quoted pfaesimilar assets or
liabilities in active markets or quoted prices ifdentical assets or liabilities in inactive mark:

Level 3: Unobservable inputs reflecting manager’s own assumptions about the inputs used in pritiagsset or liability
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As of March 31, 2011, the fair values of the Compsiffinancial assets and liabilities were as folko@in millions):

Level 1 Level 2 Level 3 Total
Assets:
Foreign currency exchange derivatives $ — $ 02 % — $ 0.z
Liabilities:
Foreign currency exchange derivatives $ — $ 0€ % — $ O0€
Interest rate swaps ( — 8.2 — 8.2
Total liabilities at fair value $ — ¢ 88 § — § 8E

(2) Based on observable market transactions of forneandgncy prices.
(b) Based on observable market transactions of forlvEBOR rates.

12. Stock-Based Compensation

Under the Company’s 2009 Incentive Stock and Awé&tds (the “2009 Stock Plan”), officers, directargluding non-employee
directors, and employees of the Company may beepiastock options, stock appreciation rights, penémce shares, performance units,
shares of Common Stock, restricted stock, resttisteck units and other stock-based awards. Th@ 3@ick Plan provides for the granting
of options to purchase shares of the Company’s CamBtock at not less than the fair market valusuch shares on the date of grant. Stock
options granted under the 2009 Stock Plan becomeeisable in equal installments over a three-yeaiod, beginning with the first
anniversary of the date of grant of the optiongaala shorter or longer duration is establishettié&y{uman Resources Committee of the
Board of Directors at the time of the option gré8tbck options terminate not more than seven yfeans the date of grant. Except for
performance shares and performance units, vestibgsed solely on continued service as an emplufyte Company and generally vest
upon retirement. The maximum number of sharesauksteserved for all awards under the 2009 Stoak B 4,000,000. At March 31, 2011,
the Company had reserved 6,830,833 shares of Cortock to provide for the exercise of outstanditogls options and the issuance of
Common Stock under incentive compensation awandijding awards issued prior to the effective adtdhe 2009 Stock Plan.

The Company recognizes compensation expense ftk sfiiion, nonvested stock and performance shasedsiover the requisite serv
period for vesting of the award, or to an emplogesigible retirement date, if earlier and applieali otal stock-based compensation expense
included in the Company’s Condensed Consolidatate8tents of Income for the three and six monthgeémdiarch 31, 2011 was
$4.2 million ($2.7 million net of tax) and $8.4 iioh ($5.3 million net of tax), respectively. Tostbck-based compensation expense includec
in the Company’s Condensed Consolidated Statenoéitsome for the three and six months ended M&dcH010 was $3.9 million ($2.5
million net of tax) and $7.1 million ($4.5 milliomet of tax), respectively.

The Company granted 30,575 and 23,650 optionsrchpse shares of the Company’s common stock anddsk3,812 and 19,182
shares of nonvested stock during the six montrogerénded March 31, 2011 and 2010, respectively.

13. Restructuring and Other Charges

As part of the Company’s actions to rationalize aptimize its global manufacturing footprint andain effort to streamline operations,
the Company announced in September 2010 that itlwasg two JerrDan manufacturing facilities antbcating towing and recovery
equipment production to other underutilized acezggpment segment facilities. The Company largelygleted these actions in the fourth
quarter of fiscal 2010 and the first quarter of&is2011. As a result of the Company’s plan toglgased facility back into use, a liability for
lease termination costs was reversed in the segoader of fiscal 2011.
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In October 2010, the Company announced that #sffiemergency segment would be closing its Oshi&psdtialty Vehicles
manufacturing facilities and integrating those @piens into existing operations in Florida. In thist quarter of fiscal 2011, the Company
accrued severance payments of $0.7 million in cotime with this consolidation. The Company largebmpleted this action in the first
quarter of fiscal 2011.

In January 2011, the Company initiated a plan tiregb continued weak market conditions in its acegsiipment segment in Europe.
The plan includes the consolidation of certainlfées and other cost reduction initiatives thall wesult in reductions in its workforce in
Europe. In connection with this plan, the Compasgorded statutorily or contractually required teration benefit costs of $11.3 million in
the first quarter of fiscal 2011. During the secoparter of fiscal 2011, the Company reached aeeagent with the works councils on cert
details of the plan, including the number of empley that will ultimately receive severance. Assalteof employees voluntarily leaving the
Company prior to the finalization of the plan, #exrual was reduced during the second quartescdlf2011. Also in January 2011, the
Company announced that its fire & emergency segmventd be closing its Medtec Ambulance Corporatimanufacturing facilities and
integrating those operations into existing operetim Florida. The Company expects to incur appnately $2 million of additional
restructuring charges in connection with thesdifgaonsolidations and workforce reductions ircs2011.

Pre-tax restructuring charges (credits) for theehand six month periods ended March 31, 2011 afellows (in millions):

Three Months Ended March 31, 201:

Selling,
Cost of General and
Sales Administrative Total
Access equipmer $ 4.5 $ a3 % (5.9
Fire & emergenc — 0.7 0.7
Commercial 0.1 0.3 0.4
$ (449 $ 023 $ (4.7)
Six Months Ended March 31, 201:
Selling,
Cost of General and
Sales Administrative Total
Access equipmer $ 43 % 14 $ 5.7
Fire & emergenc — 1.4 14
Commercial 0.1 0.3 0.4
$ 44 $ 3.1 % 7.E

Changes in the Company'’s restructuring reserveljded within “Other current liabilities” in the @densed Consolidated Balance
Sheets, were as follows (in millions):

Employee Property,

Severance anc Plant and

Termination Equipment

Benefits Impairment Other Total

Original provision $ 04 % 6.8 $ 32 % 10.t
Utilized - cash (0.3 — — (0.3
Utilized - noncast — (6.9 — (6.€
Balance at September 30, 2( 0.1 — 3.2 3
Restructuring provision 9.¢ — (2.9 7.5
Utilized - cash (0.6) — (0.5 (1.2
Balance at March 31, 20: $ 94 % — § 023 § 9.7
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14. Employee Benefit Plans

Components of net periodic pension benefit cosevasrfollows (in millions):

U.S. Plans
Three Months Ended Six Months Ended
March 31, March 31,
2011 2010 2011 2010
Service cos $ 47 $ 4C $ 8€ $ 7.6
Interest cos 34 3.1 6.5 5.6
Expected return on plan ass (3.6 (3.0 (7.2 (6.0
Amortization of prior service co: 0.6 0.t 1.C 0.8
Amortization of net actuarial los 2.2 1.1 3.E 2.1
Net periodic benefit co: $ 73 $ 57 § 122§ 10.4
Non-U.S. Plans
Three Months Ended Six Months Ended
March 31, March 31,
2011 2010 2011 2010
Service cos $ 01 % 02 % 02 $ 0.4
Interest cos 0.2 0.3 04 0.5
Expected return on plan ass (0.2 0.9 (0.5) (0.5)
Net periodic benefit co: $ 01 § 02 § 0z § 04

The Company expects to contribute approximately®gillion to its pension plans in fiscal 2011 caangd to $34.7 million in
fiscal 2010.

Components of net periodic other post-employmengebecosts were as follows (in millions):

Three Months Ended Six Months Ended
March 31, March 31,
2011 2010 2011 2010
Service cos $ 1.2 $ 1.1 $ 23 $ 2.1
Interest cos 0.7 0.7 1.5 14
Amortization of net actuarial loss 0.2 0.2 0.5 0.4
Net periodic benefit cost $ 21 % 2L $ 43 $ 3.9

The Company made contributions to fund benefit payisof $0.3 million and $0.3 million for the thremnths ended and $0.6 and $0.6
million for the six months ended March 31, 2011 206d0, respectively, under its other post-employtnbemefit plans. The Company
estimates additional contributions of approximatkdy6 million will be made under these other paapkyment benefit plans prior to the end
of fiscal 2011.
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15. Income Taxes

The Company'’s effective income tax rate was 34.6%h25.9% for the six months ended March 31, 201124110, respectively. The
effective income tax rate for the six months enblfiedich 31, 2011 was favorably impacted by discraxebenefits, including the impact of
benefits associated with foreign tax credits reldbea decision to repatriate earnings previouslly feinvested (234 basis points), reductions
of tax reserves related to the expiration of tla¢use of limitations (66 basis points) and the Delger 2010 reinstatement of the U.S. research
and development tax credit (83 basis points). Tfectve income tax rate for the six months endearéh 31, 2010 was unfavorably impac
by non-deductible intangible asset impairment casu(&O0 basis points).

The Company'’s liability for gross unrecognized beenefits, excluding related interest and penalties $55.7 million and $53.4 million
as of March 31, 2011 and September 30, 2010, régplyc Excluding interest and penalties, net unggized tax benefits of $43.5 million
would affect the Company’s net income if recogniz&2B.4 million of which would impact net incomeifin continuing operations.

The Company recognizes accrued interest and pesgdltiany, related to unrecognized tax benefith@n“Provision for income taxes” in
the Company’s Condensed Consolidated Statemeineafe. During the six months ended March 31, 281id 2010, the Company
recognized $0.9 million and $1.8 million in interasd penalties, respectively. At March 31, 20h& €ompany had accruals for the payment
of interest and penalties of $13.6 million. Durthg next twelve months, it is reasonably possitée tederal, state and foreign tax audit
resolutions could reduce unrecognized tax benlgfitspproximately $6.2 million, because the Compsangk positions are sustained on audit,
the Company agrees to their disallowance or thatstaf limitations expires.

The Company files federal income tax returns, aagemultiple state, local and non-U.S. jurisdiatitax returns. The Company is
regularly audited by federal, state and foreignaathorities. The Company is currently under ahbglithe Internal Revenue Service for the
taxable years ended September 30, 2008 and 2@8etlgium taxing authorities for the taxable yemmded September 30, 2008 and 2009;
and the state of Wisconsin for the taxable yea@620brough 2009.

16. Earnings (Loss) Per Share

The following table sets forth the computation asiz and diluted weighted-average shares usecidghominator of the per share
calculations:

Three Months Ended Six Months Ended
March 31, March 31,
2011 2010 2011 2010
Basic weighte-average shares outstand 90,839,75 89,596,58 90,716,17 89,536,60
Effect of dilutive stock options and other equity-
based compensation awal 964,60t 1,322,63 921,76: 1,301,50!
Diluted weighted-average shares outstanding 91,804,35 90,919,21 91,637,93 90,838,11

Options to purchase 1,399,955 shares of Commork 8tere outstanding during the three and six moatiged March 31, 2011, but
were not included in the computation of dilutednéags (loss) per share attributable to Oshkosh @atfwn common shareholders because
the exercise price of the options was greater tharmverage market price of the shares of Commaeck&ind therefore would have been anti-
dilutive. Options to purchase 1,390,849 and 1,3 shares of Common Stock were outstanding duhiedghree and six months ended
March 31, 2010, but were not included in the corapan of diluted earnings (loss) per share attebld to Oshkosh Corporation common
shareholders because the exercise price of thenspivas greater than the average market priceecdflitares of Common Stock and therefore
would have been anti-dilutive.

23




Table of Contents
OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement
(Unaudited)

Income attributable to Oshkosh Corporation comni@reholders was as follows (in millions):

Three Months Ended Six Months Ended
March 31, March 31,
2011 2010 2011 2010
Amounts attributable to Oshkosh Corporation common

shareholders

Continuing operations, net of ti $ 67.¢ $ 292.¢ $ 167 $ 465.1
Discontinued operations, net of t — — — (2.9
Net income $ 67.¢ $ 292¢ $ 1675 % 462.2

17. Contingencies, Significant Estimates and Conatations

Environmental - As part of its routine business operations, tbenany disposes of and recycles or reclaims ceiridimstrial waste
materials, chemicals and solvents at third-pargpaal and recycling facilities, which are licenbgdappropriate governmental agencies. In
some instances, these facilities have been andomagsignated by the United States EnvironmentdeBtion Agency (“EPA”) or a state
environmental agency for remediation. Under the @@hensive Environmental Response, Compensatidn,.iability Act and similar state
laws, each potentially responsible party (“PRP3ttbontributed hazardous substances may be jantyseverally liable for the costs
associated with cleaning up these sites. TypicBIRPs negotiate a resolution with the EPA andmisthte environmental agencies. PRPs
negotiate with each other regarding allocatiorheftleanup costs.

The Company had reserves of $2.2 million and $1lfomfor losses related to environmental mattiat were probable and estimabl
March 31, 2011 and September 30, 2010, respectiVal amount recorded for identified contingentiliies is based on estimates. Amot
recorded are reviewed periodically and adjuste@fiect additional technical and legal informatibiat becomes available. Actual costs to be
incurred in future periods may vary from the esti@sagiven the inherent uncertainties in evaluatieigain exposures. Subject to the
imprecision in estimating future contingent liatyilcosts, the Company does not expect that anyitsomay have to pay in connection with
these matters in excess of the amounts recordétiavié a materially adverse effect on the Compafigémncial position, results of operations
or cash flows.

Personal Injury Actions and Other - Product and general liability claims arise ageihs Company from time to time in the ordinary
course of business. The Company is generally ssifred for future claims up to $3.0 million periciaAccordingly, a reserve is maintained
for the estimated costs of such claims. At MarchZBll1 and September 30, 2010, reserves for prahacgeneral liability claims were
$43.8 million and $44.4 million, respectively, bdsm available information. There is inherent utaiety as to the eventual resolution of
unsettled claims. Management, however, believasatiyalosses in excess of established reservesetithave a material adverse effect on
Company'’s financial condition, results of operasiam cash flows.

Market Risks - The Company was contingently liable under bid, genfance and specialty bonds totaling $194.4 miliiad open stand|
letters of credit issued by the Company’s bankawor of third parties totaling $33.0 million at k& 31, 2011.

Other Matters - The Company is subject to other environmentatenstand legal proceedings and claims, includirigrmiaantitrust,
product liability, warranty and state dealershigulation compliance proceedings that arise in tigénary course of business. Although the
final results of all such matters and claims carreopredicted with certainty, management beliekiasthe ultimate resolution of all such
matters and claims will not have a material adveffect on the Company'’s financial condition, réswlf operations or cash flows. Actual
results could vary, among other things, due tautheertainties involved in litigation.
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The ramp-up of the FMTV program has been challanfin the Company as it worked through a numbessfes associated with the
start-up of production. The Company expensed stadeosts of $13.5 million during the second quanfdiscal 2011, which resulted in a loss
for the FMTV program for the quarter. The Comparpezts to incur additional start-up costs in thedthnd fourth quarters of fiscal 2011,
but at amounts lower than in the second quarteigiwihexpects will lead to further losses for fiv@gram in those quarters. The Company
expects that FMTV production and sales beyond fiadal will be profitable and, therefore, has retarded a charge for a loss contract. In
evaluating the profitability under the FMTV conttait is necessary to estimate future productiostcdManagement cost assumptions include
estimates for future increases in the costs ofmaterials, targeted cost savings and productiaaiefities. There are inherent uncertainties
related to these factors and management’s judgmemplying them to the analysis of profitabilijor example, a 1% escalation in material
costs over the Company’s projection for FMTV ordeusrently in backlog would increase the cost ofemals by approximately $21 million.
Although this amount is less than the expectedréupuofitability, it would significantly reduce thexpected future gross margins on orders
received to date. It is possible that assumptionerying the analysis could change in such a matiaé the Company would determine in
the future that this is a loss contract, which daglsult in a material charge.

18. Business Segment Information

The Company is organized into four reportable segseased on the internal organization used by geamant for making operating
decisions and measuring performance and basedeairttiarity of customers served, common manageneenmimon use of facilities and
economic results attained. During fiscal 2010,anjanction with the appointment of a new segmeasialent, the Company transferred
operational responsibility of JerrDan from the ftemergency segment to the access equipment ségheea result, JerrDan is currently
included with the access equipment segment fonéir reporting purposes. Historical informatiorstmeen reclassified to include JerrDan in
the access equipment segment for all periods piexsen

For purposes of business segment performance nesasnt, the Company does not allocate to indivibuainess segments costs or
items that are of a non-operating nature or orgditimal or functional expenses of a corporate mafline caption “Corporate” includes
corporate office expenses, including share-basetpeasation and results of insignificant operatidasntifiable assets of the business
segments exclude general corporate assets, whiatipally consist of cash and cash equivalentsageproperty, plant and equipment and
certain other assets pertaining to corporate dietivilntersegment sales generally include amauoxticed by a segment for work performed
for another segment. Amounts are based on actul pasformed and agreed-upon pricing which is ideghto be reflective of the
contribution made by the supplying business segment
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Summarized financial information concerning the @amy’s product lines and reportable segments wéasllas/s (in millions):

Three Months Ended March 31, 2011 Three Months Ended March 31, 2010
External Inter- Net External Inter- Net
Customers segment Sales Customers segment Sales
Net sales:
Defense $ 971.: $ 1C $ 972.: $ 2,267.( $ 24 % 2,270.:
Access equipment
Aerial work platforms 237.1 — 237.1 105.( — 105.C
Telehandler: 138.1 — 138.1 71.€ — 71.€
Other® 96.( — 96.( 91.¢ 741, 833.¢
Total access equipme 471.2 — 471.2 268.k 741.7 1,010.:
Fire & emergency 172.¢ 4.8 177.2 208.( 6.1 214.]
Commercial
Concrete placeme 40.1 — 40.1 39.t — 39.5
Refuse collectiol 72.t — 72.t 65.3 — 65.3
Other 18.1 21.C 39.1 15.1 26.( 41.1
Total commercia 130.7 21.C 151.7 119.¢ 26.C 145.¢
Intersegment eliminatior — (26.9) (26.9) — (776.2) (776.2)
Consolidatec $ 1,745¢ $ — $ 1,745¢ $ 2,864.. $ — % 2,864.:
Six Months Ended March 31, 201! Six Months Ended March 31, 201(
External Inter - Net External Inter - Net
Customers segment Sales Customers segment Sales
Net sales:
Defense $ 2,083.. % 2¢ % 2,086.C $ 41250 % 4€ $ 4,129.¢
Access equipmen
Aerial work platforms 357.C — 357.( 192.¢ — 192.¢
Telehandler: 223.¢ — 223.¢ 110.¢ — 110.¢
Other® 181.2 36.7 218.1 188.1 1,272.% 1,460.¢
Total access equipme 761.¢ 36.7 798.t 491.¢ 1,272t 1,763.¢
Fire & emergency 369.¢ 9.2 378.1i 428.4 10.€ 439.:
Commercial
Concrete placeme 74.€ — 74.€ 81.1 — 81.1
Refuse collectiol 122.5 — 1223 146.( — 146.C
Other 34.7 39.2 73.€ 26.1 47.¢ 73.€
Total commercia 232.( 39.2 271.2 253.2 47.¢ 301.C
Intersegment eliminatior — (88.0) (88.0) — (1,335.9) (1,335.9)
Consolidatec $ 3,446‘ $ —_— $ 3,446‘ $ 5,298: $ — $ 5,298:

(@) Access equipment intersegment sales involve asyeshiM-ATV crew capsules and complete vehiclestf@ defense segment.
These sales are eliminated in consolidation.

26




Table of Contents

OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement

Income (loss) from continuing operations

Defense

Access equipmet

Fire & emergenc\@

Commercial

Corporate

Intersegment eliminatior
Operating incom:

Interest expense, net of interest incc

Miscellaneous, ne

Income from continuing operations before incon
taxes and equity in earnings (losses) of
unconsolidated affiliate

(Unaudited)
Three Months Ended Six Months Ended
March 31, March 31,
2011 2011 2010
$ 141¢ $ 452.¢ 359 % 792.t
17.% 45.¢ 1.0 59.1
(6.6) 19.: (4.0 17.2
5.2 1.4 (2.9 4.5
(25.5) (23.6) (56.7) (48.2)
(0.2) 1.2) 3.7 (5.2)
132.¢ 494.: 301.1 820.C
(20.7) (45.2) (46.4) (95.1)
0.4 1.C 0.1 1.2
$ 1121 $ 450.1 254.¢ $ 726.1

(&) Results for the six months ended March 31, 201decnon-cash goodwill and long-lived asset impeaintrcharges of $23.3

million.

Identifiable assets:
Defense- U.S.@
Access equipmen
u.sS.
Europe®
Rest of worlc
Total access equipme
Fire & emergency
u.s.
Europe
Total fire & emergenc
Commercial:
u.s.@
Other North Americd®
Total commercia
Corporate and othe
u.s.
Rest of worlc
Total corporate and oth

Consolidatec

(&) Includes investments in unconsolidated affiliates.
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March 31,

September 30
2010

$ 599.¢ § 876.¢
1,690.( 1,766.f

808.¢ 794.(

215.C 186.7

2,713.¢ 2,747..

526.% 529.¢

16.C 15.€

542.¢ 545.¢

329.t 316.¢

37.€ 38.7

367.¢ 355.1

321.¢ 183.1

2.1 1.3

323.5 184.¢

$ 4547.. $ 4,708.¢
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Net sales by geographic region based on produgtrehit destination were as follows (in millions):

Six Months Ended

March 31,
2011 2010

Net sales:
United State: $ 2,876.C $ 4,865.¢
Other North Americ: 71.€ 38.¢
Europe, Africa and Middle Ea 309.7 267.¢
Rest of world 188.¢ 126.°

Consolidated $ 3,446.c $ 5,298.!

19. Separate Financial Information of Subsidiary Garantors of Indebtedness

The Senior Notes are jointly, severally and unctorially guaranteed on a senior unsecured bas#l lmf Oshkosh Corporation’s
existing and future subsidiaries that from timeinoe guarantee obligations under Oshkosh Corparatigenior credit facility, with certain

exceptions (the “Guarantors”).

The following condensed supplemental consolidafiimgncial information reflects the summarized fingh information of Oshkosh
Corporation, the Guarantors on a combined basiOmttkosh Corporation’s non-guarantor subsidiarnea oombined basis (in millions):

Condensed Consolidating Statement of Income
For the Three Months Ended March 31, 2011

Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total

Net sales $ 1,004.¢ $ 553.71 $ 227.¢ % (40.9 $ 1,745.¢
Cost of sales 834.] 477.¢ 193.: (40.9 1,464.

Gross income 170.¢ 75.¢ 34.€ (0.3 281.]
Selling, general and administrative exper 52.¢ 45.1 36.C — 133.7
Amortization of purchased intangibl — 9.8 5.2 — 15.C
Intangible asset impairment charges — — — — —

Operating income (loss) 118.2 20.¢ (6.€) 0.7 132.¢
Interest expens (50.0 (22.7) (0.9 51.@ (21.7)
Interest incom 0.¢ 6.2 45.2 (51.9) 1.C
Miscellaneous, net 3.4 (32.0) 29.1 — 04
Income (loss) from continuing operations befc

income taxe: 72.5 (27.7) 66.¢ (0.3 112.1
Provision for (benefit from) income taxes 31.2 (11.2) 24.2 — 44.2
Income (loss) from continuing operations befc

equity in earnings of affiliate 41.3 (15.9 42.¢€ (0.2) 67.¢
Equity in earnings (losses) of consolidated

subsidiaries 26.€ 13.4 (11.7) (28.9) —
Equity in earnings (losses) of unconsolidated

affiliates — — (0.2 — (0.2)
Income (loss) from continuing operations 67.¢ (2.5) 31.c (29.0 67.7
Discontinued operations, net of tax — — — — —
Net income (loss 67.< (2.5 31.c (29.0 67.7
Net loss attributable to the noncontrolling inte — — 0.2 — 0.2
Net income (loss) attributable to Oshk«

Corporation $ 67.¢ $ 25 ¢ 31t $ (29.0) % 67.€
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Condensed Consolidating Statement of Income
For the Three Months Ended March 31, 2010

Net sales

Cost of sales
Gross income

Selling, general and administrative exper

Amortization of purchased intangibl

Intangible asset impairment charges
Operating income (loss)

Interest expens

Interest incom

Miscellaneous, net

Income (loss) from continuing operations before
income taxe:

Provision for (benefit from) income taxes

Income (loss) from continuing operations before
equity in earnings of affiliate

Equity in earnings (losses) of consolidated
subsidiaries

Equity in earnings (losses) of unconsolidated iatfi

Income (loss) from continuing operations

Discontinued operations, net of tax

Net income (loss

Net loss attributable to the noncontrolling intel

Net income (loss) attributable to Oshkosh Corport

Condensed Consolidating Statement of Income
For the Six Months Ended March 31, 2011

Net sales

Cost of sales
Gross income

Selling, general and administrative exper

Amortization of purchased intangibl

Intangible asset impairment charges
Operating income (loss)

Interest expens

Interest incom

Miscellaneous, net

Income (loss) from continuing operations before
income taxe:

Provision for (benefit from) income taxes

Income (loss) from continuing operations before
equity in earnings of affiliate

Equity in earnings (losses) of consolidated
subsidiaries

Equity in earnings (losses) of unconsolidated iaffi

Income (loss) from continuing operations

Discontinued operations, net of tax

Net income (loss

Net loss attributable to the noncontrolling intel

Net income (loss) attributable to Oshkosh Corport

(Unaudited)
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total
$ 2,320.( $ 1,129.¢ $ 200.: $ (785.6) 2,864.:
1,831.¢ 1,002.. 186.4 (784.2) 2,236.¢
488.: 127.2 13.€ (1.4) 627.€
49.2 38.C 31.1 — 118.c
— 10.C 5.2 — 15.2
439.( 79.2 (22.5) (1.4) 494"
(67.7) (42.0) (0.3 64.5 (45.7)
0.7 5. 59.1 (64.9) 0.5
3.t (16.2) 13.7 — 1.C
375.t 26.C 50.C (1.9 450.1
130.1] 14.2 13.€ (0.5 157.¢
245.¢ 11.€ 36.2 (0.9) 292.7
47.2 (14.4) 7.1 (39.9) —
— — (0.1) — (0.1)
292.¢ (2.6) 43.2 (40.€) 292.¢
292.¢ (2.6) 43.2 (40.€) 292.¢
$ 2926 $ (2.6) $ 432 $ (40.¢) 292.¢
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total

$ 2,164t $ 9732 $ 4231 $ (114.5) 3,446.¢
1,749.( 848.( 377. (118.4) 2,856.!
415.¢ 125.2 45.4 3.9 590.1
107.1 86.¢ 65.C — 258.7
— 19.¢ 10.4 — 30.2
308.t 18.7 (30.0) 3. 301.]
(104.9) (44.7) (2.1 103.£ (48.2)
1.7 12.¢ 90.7 (103.9 1.8
5.7 (56.0) 50.2 — 0.1
211.1 (69.2) 109.C 3.8 254.¢
68.1 (21.9) 40.4 1.4 88.2
143.( (47.5) 68.€ 2.5 166.€
24.F 12.¢ (42.5) 5.1 —
— — 0.2 — 0.2
167.5 (34.6) 26.% 7.€ 166.¢
167.5 (34.6) 26.Z 7.€ 166.¢
— — 0.7 — 0.7
$ 1675 $ (34.6 $ 27.C $ 7.€ 167.E
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Condensed Consolidating Statement of Income
For the Six Months Ended March 31, 2010
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total
Net sales $ 4,222.¢ $ 2,038.¢ $ 388t $ (1,352.() $ 5,298.1
Cost of sales 3,367. 1,809.: 361.] (1,346.9 4,191.:
Gross income 855.2 229.¢ 27.4 (5.9 1,107.(
Selling, general and administrative exper 94.2 73.¢ 65.1 — 233.1
Amortization of purchased intangibl — 20.1 10.t — 30.€
Intangible asset impairment charges — — 23.% — 23.5
Operating income (loss) 761.( 135.7 (71.5) (5.9 820.(
Interest expens (140.0 (84.9) (1.6 129.¢ (96.5)
Interest incom 1.7 10.2 119.: (129.9 1.4
Miscellaneous, net 4.€ (53.7) 49.7 — 1.2
Income (loss) from continuing operations before
income taxe: 627.3 8.1 95.¢ (5.9 726.1
Provision for (benefit from) income taxes 219.7 12.4 30.:8 (1.9 260.¢
Income (loss) from continuing operations before
equity in earnings of affiliate 407.¢ 4.3 65.€ (3.9 465.k
Equity in earnings (losses) of consolidated
subsidiaries 53.2 (17.¢) (18.9) (16.€) —
Equity in earnings (losses) of unconsolidated iatfi — — (0.9 — (0.9
Income (loss) from continuing operations 460.¢ (22.)) 46.4 (20.0 465.1
Discontinued operations, net of tax 1.4 — 4.9 — (2.9
Net income (loss 462.2 (22.)) 42.1 (20.0 462.2
Net loss attributable to the noncontrolling inte! — — — — —
Net income (loss) attributable to Oshkosh Corport  $ 462.. $ (22.)) $ 421 $ (20.0) $ 462.2
Condensed Consolidating Balance Sheet
As of March 31, 2011
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total
Assets
Current asset:
Cash and cash equivalel $ 2717 $ 4¢ % 140.1 $ — 3 416.7
Receivables, ne 371. 326.: 138.¢ (62.7) 773.¢
Inventories, ne 202.( 320.2 253.: (1.9 773.€
Other current assets 80.1 32.¢ 24.¢ — 137.¢
Total current assets 925.2 684.: 557.1 (64.€) 2,102.(
Investment in and advances to consolidated
subsidiaries 2,501. (1,308.7) 2,748.¢ (3,941.9 —
Intangible assets, n — 1,153.° 776.€ — 1,930.:
Other long-term assets 166.( 159.F 189.¢ — 514.¢
Total assets $ 3,692.: $ 688.t $ 4272.( $ (4,006.) $ 4,547 ..
Liabilities and Equity
Current liabilities:
Accounts payabl $ 396.7 $ 2271 $ 104¢ $ (59.9) $ 669.2
Customer advance 115.¢ 122.¢ 11.¢ — 250.(
Other current liabilities 317.2 133.2 99.: (5.9 544 .¢
Total current liabilities 829.7 483.] 215.¢ (64.€) 1,463.¢
Long-term debt, less current maturiti 1,053.} 0.1 — — 1,053.¢
Other lon¢-term liabilities 166.¢ 172.¢ 1477 — 487 .¢
Equity:
Oshkosh Corporation shareholders' eq 1,542 32.7 3,909.: (3,941.9 1,542.°
Noncontrolling interest (0.5 — (0.5 0.5 (0.5
Total equity 1,542.; 32 3,908.° (3,941.9 1,542..

N
Total liabilities and equity $ 3592 $ 688.6 $ 4,272.0  $ (4,006.0 $ 4,547.:
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Condensed Consolidating Balance Sheet
As of September 30, 2010
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total
Assets
Current asset:
Cash and cash equivalel $ 202z % 25 % 134 $ — 3 339.(
Receivables, ne 481.¢ 364.1 1474 (103.9) 889.t
Inventories, ne 348.¢ 257.2 244.¢ (1.8 848.¢
Other current assets 78.¢ 31.C 29.C — 138.¢
Total current assets 1,111.; 654.¢ 555.k (105.6) 2,215.¢
Investment in and advances to consolidated
subsidiaries 2,602. (1,367.) 2,678.¢ (3,914.() —
Intangible assets, n — 1,170.¢ 775.C — 1,945.¢
Other long-term assets 168.( 163.] 215.7 — 546.¢
Total assets $ 3,881.! $ 6217 $ 4225.( $ (4,019.00 $ 4,708.¢
Liabilities and Equity
Current liabilities:
Accounts payabl $ 588.¢ $ 1445  $ 85.: $ (100.9 $ 717.7
Customer advance 251.k 106.7 15.C — 373.2
Other current liabilities 468.: 141.5 115.¢ (4.7 721.]
Total current liabilities 1,308.¢ 393.1 216.1 (105.¢ 1,812.(
Long-term debt, less current maturiti 1,086.¢ — — — 1,086.¢
Other lon¢-term liabilities 159.¢ 179.2 144 — 483.¢
Equity:
Oshkosh Corporation shareholders' eq 1,326.¢ 49.4 3,864.: (3,914.0 1,326.¢
Noncontrolling interest — — 0.2 — 0.2
Total equity 1,326.¢ 49.4 3,864.¢ (3,914.0 1,326.¢
Total liabilities and equity $ 3,881 $ 6217 $ 4,225 $ (4019.9 $ 4,708.¢
Condensed Consolidating Statement of Cash Flows
For the Six Months Ended March 31, 2011
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total
Net cash provided (used) by operating activitie $ 90.1 $ 61.1 $ 1052 $ — 3 256.€
Investing activities:
Additions to property, plant and equipmi (17.5) (8.9 4.7 — (31.0
Additions to equipment held for ren — — (3.2 — (3.7
Intercompany investin 154.1 (37.7) (103.9) (13.6) —
Other investing activities (0.2 0.1 7.5 — 7.4
Net cash provided (used) by investing activities 136.¢ (45.¢) (103.7) (13.6) (26.7)
Financing activities:
Repayment of lor-term debi (65.2) (0.2) — — (65.9)
Net repayments under revolving credit faci (100.0 — — — (100.0
Intercompany financin (0.6) (23.0 — 13.€ —
Other financing activities 8.E — — — 8.8
Net cash used by financing activities (157.0 (13.7) — 13.€ (156.5)
Effect of exchange rate changes on cash — 0.2 4.1 — 4.3
Increase (decrease) in cash and cash equivalents 69.5 2.4 5.8 — 77.7
Cash and cash equivalents at beginning of period 202.2 2.5 134.: — 339.(
Cash and cash equivalents at end of period $ 2717 % 4¢ 3% 1401 $ — 3 416.7
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OSHKOSH CORPORATION
Notes to Condensed Consolidated Financial Statement

Condensed Consolidating Statement of Cash Flows
For the Six Months Ended March 31, 2010

Net cash provided (used) by operating activitie

Investing activities:
Additions to property, plant and equipmi
Additions to equipment held for ren
Intercompany investin
Other investing activities
Net cash provided (used) by investing activities

Financing activities:
Repayment of lor-term deb
Proceeds from issuance of l--term debt
Intercompany financin
Other financing activities
Net cash used by financing activities

Effect of exchange rate changes on cash
Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

(Unaudited)
Oshkosh Guarantor Non-Guarantor
Corporation Subsidiaries Subsidiaries Eliminations Total
$ 682.1 $ (68.) $ 1512 $ — 765.%
(23.6) (5.9 (5.9 — (34.4)
— — (3.5) — (3.5
99.5 84.1 (170.0) (13.6) —
— 0.1 7.2 — 7.3
75.7 78.¢ (171.6) (13.6) (30.6)
(906.7) (0.2) (0.2) - (907.0)
500.( — — — 500.(
(0.6) (13.0 — 13.€ —
(6.€) — — — (6.6)
(413.9) (13.1) (0.2) 13.€ (413.)
— 0.1 (6.7) — (6.6)
344 (2.9 (27.7) — 314.F
340.¢ 5.€ 184.2 — 530.4
$ 685.1 $ 27 $ 1571 $ — 844.¢
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF CONSOLIDATED FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

Cautionary Statement About Forward-Looking Statements

This Management’s Discussion and Analysis of Cadatdd Financial Condition and Results of Operatiand other sections of this
Form 10-Q contain statements that Oshkosh Corporétihe “Company”) believes to be “forward-lookistatements” within the meaning of
the Private Securities Litigation Reform Act of B9\l statements other than statements of hisabfect included in this report, including,
without limitation, statements regarding the Compaifuture financial position, business strategygets, projected sales, costs, earnings,
capital expenditures, debt levels and cash flowd,@ans and objectives of management for futusgatns, including those under the
caption “Executive Overview,” are forward-lookingagements. When used in this Form 10-Q, words asctmay,” “will,” “expect,”

“intend,” “estimate,” “anticipate,” “believe,” “shdd,” “project” or “plan” or the negative thereof wariations thereon or similar terminology
are generally intended to identify forward-lookistgtements. These forward-looking statements argusrantees of future performance and
are subject to risks, uncertainties, assumptiodsodimer factors, some of which are beyond the Caryipaontrol, which could cause actual
results to differ materially from those expresseihplied by such forward-looking statements. Thigg#ors include the impact on revenues
and margins of the decrease in MRAP-AIl Terrain iEh(“M-ATV") production rates; the cyclical nateiof the Company’s access
equipment, commercial and fire & emergency marketpecially during periods of global economic wesa; tight credit markets and lower
municipal spending; the Company'’s ability to proelwehicles under the Family of Medium Tactical \6é (“FMTV”) contract at targeted
margins and at required volumes to receive andsuperformance-based payments; the duration abitigeing global economic weakness,
which could lead to additional impairment chargaated to many of the Company’s intangible assadéoa a slower recovery in the
Company’s cyclical businesses than equity markpeetations; the expected level and timing of U.&p&rtment of Defense (“DoD”)
procurement of products and services and fundiagethf; risks related to reductions in governmepeexiitures in light of U.S. defense
budget pressures and an uncertain DoD tactical iwtieehicle strategy; the potential for the U.Sveyament to competitively bid the
Company’s Army and Marine Corps contracts; the eqnences of financial leverage, which could lim& Company’s ability to pursue
various opportunities; increasing commodity andceotfaw material costs, particularly in a sustaiaednomic recovery; the ability to pass on
to customers price increases to offset higher iopsats; risks related to costs and charges asiti od$acilities consolidation and alignment,
including that anticipated cost savings may nohtigeved; risks related to the collectability afewables, particularly for those businesses
with exposure to construction markets; the costryf warranty campaigns related to the Company’dymts; risks related to production
delays arising from supplier quality or productiesues, especially in light of the significant necearthquake and subsequent tsunami in
Japan; risks associated with international opeamatand sales, including foreign currency fluctuaiand compliance with the Foreign
Corrupt Practices Act; risks related to work stagggsand other labor matters, especially in lighhefpending contract expiration for union
employees at the Company’s Oshkosh defense fasilitihe potential for disruptions or cost overrumthe Company’s global enterprise
system implementation; the potential for increasests relating to compliance with changes in lamg rgulations; and risks related to
disruptions in the Comparg/distribution networks. Additional information amrning these and other factors that could caus@la@sults t
differ materially from those in the forward-lookisgatements is contained from time to time in tlhenPany’s U.S. Securities and Exchange
Commission (“SEC”) filings, including, but not liteidd to, the Company’s Current Report on Form 8kdfiwith the SEC on April 28, 2011
and Item 1A. of Part Il of this Quarterly Reportiéarm 10-Q.

All forward-looking statements, including those enthe caption “Executive Overview,” speak onlyoashe date the Company files this
Quarterly Report on Form 10-Q with the SEC. The @any assumes no obligation, and disclaims any aftidig, to update information
contained in this Quarterly Report on Form 10-Qebtors should be aware that the Company may rdzttasuch information until the
Company’s next quarterly earnings conference ifalt, all.

All references herein to earnings per share refeatnings per share assuming dilution.

General

Major products manufactured and marketed by eatheo€ompany’s business segments are as follows:

Defense — tactical trucks and supply parts and serviced sothe U.S. military and to other militaries anduthe world.

Access equipment — aerial work platforms and telehandlers usedwvide variety of construction, industrial, institoial and general
maintenance applications to position workers anterias at elevated heights, as well as wreckedscarriers. Access equipment customers
include equipment rental companies, constructiortreators, manufacturing companies, home improvememnters, the U.S. military and

towing companies in the U.S. and abroad.
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Fire & emergency — custom and commercial firefighting vehicles andipment, aircraft rescue and firefighting vehiclesow removal
vehicles, ambulances and other emergency vehidieaply sold to fire departments, airports andestovernmental units, mobile medical
trailers sold to hospitals and third-party medistvice providers in the Americas and abroad anddwast vehicles sold to broadcasters and
TV stations in North America and abroad.

Commercial — concrete mixers, refuse collection vehicles, ol and stationary concrete batch plants and keebienponents sold to
ready-mix companies and commercial and municipat&haulers in the Americas and other internatioraakets and field service vehicles
and truck-mounted cranes sold to mining, constoaciind other companies in the U.S. and abroad.

Executive Overview

The Company continued its transition in the seaquratter of fiscal 2011 from high volume product@frM-ATVs to the gradual launch
of production of the U.S. Army’s FMTVs. As margios the FMTV program have been and are expecteehtain significantly lower than
the margins the Company generated on the M-ATV arog this transition will challenge the Companyasrengs comparisons during fiscal
2011, but the Company continues to expect to bfitpite during both the third and fourth quartefgiscal 2011. The Company remains
focused on optimizing its operations and invesiimiys people, its infrastructure and new produmialopment to position itself to take
advantage of future growth opportunities.

Combined vehicle and parts & service revenues utidel-ATV program totaled $248.8 million in thecead quarter of fiscal 2011,
which reflected a decrease of $1.38 billion from ghior year second quarter. Lower M-ATV revenuesenthe primary driver for the $1.12
billion, or 39.1%, decrease in consolidated reverdiging the period. Completion of the requirememshe MATV production contract als
was a significant factor that contributed to a $96tillion, or 73.2%, decrease in consolidated apieg income in the second quarter
compared to the previous year second quarter. Dinep@ny reported earnings per share of $0.74 isebend quarter of fiscal 2011,
primarily due to defense segment performance aetuan to profitability from sales to external austers in the access equipment segment.
Orders in the access equipment segment for thendepearter were up significantly, both sequentifdtyn the first quarter and year over
year, leading to a backlog of $596.3 million at bfaB1, 2011. The strong order rates resulted freplacement of aged equipment in Nc
America and Europe along with economic growth arwdased product adoption in emerging marketssSaléne fire & emergency segment
were down from the prior year quarter due largelgdntinued lower municipal spending in the U.Swko sales, an adverse product mix, and
facility consolidation costs led to an operatingdan the fire & emergency segment in the secomdtegu The commercial segment
experienced a slight rebound in sales of afterntgréiets and reported modest operating income gtrarter.

The ramp-up of the FMTV program has been challanfpn the Company as it worked through a numbeassfes associated with the
start-up of production. The Company expensed staeosts of $13.5 million during the second quanfdiscal 2011, which resulted in a loss
for the FMTV program for the quarter. The Comparpezts to incur additional start-up costs in thedthnd fourth quarters of fiscal 2011,
but at amounts lower than in the second quarteigiwihexpects will lead to further losses for fiv@gram in those quarters. The Company
expects that FMTV production and sales beyond [fiadal will be profitable and, therefore, has rextarded a charge for a loss contract. In
evaluating the profitability under the FMTV conttait is necessary to estimate future productiostcdManagement cost assumptions include
estimates for future increases in the costs ofmaterials, targeted cost savings and productianiefities. There are inherent uncertainties
related to these factors and management’s judgmemplying them to the analysis of profitabiliyor example, a 1% escalation in material
costs over the Company’s projection for FMTV ordeusrently in backlog would increase the cost ofemals by approximately $21 million.
Although this amount is less than the expectedéupuofitability, it would significantly reduce thexpected future gross margins on orders
received to date. It is possible that assumptionerying the analysis could change in such a matiaé the Company would determine in
the future that this is a loss contract, which daglsult in a material charge.

While not providing specific quantitative guidarfoe the remainder of fiscal 2011, the Company lveleethat operating income and net
income in the last six months of fiscal 2011 w#l lower than the first six months of fiscal 201 %tas first half of fiscal 2011 benefitted from
$763.8 million of M-ATV related sales. The Compampects that aggregate sales in its defense segwiebé $4.1 to $4.2 billion in fiscal
2011. The defense segment sales estimate is dodhriiflion from the Company’s first quarter expeitias as certain sales previously
expected to be realized in fiscal 2011 will notrealized until fiscal 2012 due to the late signifighe fiscal 2011 U.S. federal budget. The
Company believes that sufficient time does nottari®btain a delivery order, manufacture and @glthe vehicles in time for the sales to
occur in fiscal 2011. In addition, the Company removed sales under a contract to produce 250 M-Amtdulances for the DoD from its
defense sales estimate as a result of a stop wdek @ received during the second quarter of fi2€d 1. The Company expects that
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operating income margins in the defense segmeheisecond half of the fiscal year will be sigrafitly lower than the first half of the fiscal
year as FMTV sales volume is expected to progreisiicrease through the remainder of the yeara Aessult, the Company believes t
defense segment operating income margins for thgear will be in the low double digits as a pertage of sales, with margins in the third
quarter expected to be higher than in the fourtirigu as a result of a more favorable sales mig. Cbmpany believes that start-up related
issues associated with the FMTV program, whichudetl diverting resources from cost reduction effosill cause the Company to realize a
loss on units delivered under the FMTV contradisnal 2011.

The Company believes that the access equipmentesagmill record solid year-over-year gains in satesxternal customers in fiscal
2011 based on higher equipment replacement demaxdrth America and Europe and continued growtbnmerging markets. The Compe
continues to believe that operating income mariirike access equipment segment, including thedtmgfeany restructuring charges, will be
in the low single digits in fiscal 2011. The Compaxpects to incur $2 to $7 million of addition&larges in connection with the announced
plant consolidations in the access equipment segiméiscal 2011.

Due primarily to continued weak municipal spendimgfire apparatus, the Company believes that fieng&ergency segment sales in
fiscal 2011 will be down compared to fiscal 2018eTCompany anticipates that sales in the secoféthiidcal 2011 will be stronger than in
the first half due to scheduled deliveries curseirtlour backlog, including a few multi-unit intertional orders. The Company expects that
this segment will be profitable in the second lediffiscal 2011, but believes that full year opargtincome margins will be significantly low
than in fiscal 2010 due to the lower volume, ineszhnew product development spending, and a maitkenbing pricing environment,
especially internationally. In addition, the Compaxpects to incur approximately $5 million of aifstial charges in connection with the
previously announced plant consolidations in the & emergency segment in fiscal 2011.

The Company believes that sales in the commereghgnt will be down slightly in fiscal 2011 compdite fiscal 2010. While the
Company expects concrete mixer sales will remdatively flat domestically, it believes that intational concrete mixer sales will continue
to grow. The Company estimates that refuse cotlactehicle sales will be slightly lower in fiscdd 2L compared to fiscal 2010. The
Company expects that operating income marginsdrctimmercial segment will be slightly lower in @011 than in fiscal 2010 due to an
expected reduction of LIFO inventory benefits.

The Company expects that corporate expenses whiigheer in fiscal 2011 than in fiscal 2010 as ailtesf increased investments to
support global growth initiatives. The Company estpesignificantly lower interest expense in fis2@ll1 due to lower debt levels and a lower
interest rate spread as a result of the refinanaifiitg credit agreement completed in Septembef2The Company expects that fiscal 2011
capital expenditures will approximate $100 millimn$110 million. The Company believes that itsdis2011 effective income tax rate will
approximate 36%, including the benefit of disciigdens reflected in the first six months of fiscalld.

Results of Operations

Analysis of Consolidated Net Sales

The following table presents net sales by busisegsnent (in millions):

Second Quarter First Six Months
Fiscal Fiscal
2011 2010 2011 2010
Net sales
Defense $ 972 $ 2,270.: $ 2,086.C $ 4,129.¢
Access equipmer 471.2 1,010.: 798.t 1,763.¢
Fire & emergenc 177.2 214.1 378.% 439.:
Commercia 151.% 145.¢ 271.2 301.C
Intersegment eliminations (26.€) (776.2) (88.0 (1,335.9
Consolidated $ 1,745¢ $ 2864.. $ 3,446.c $ 5,298.!

Second Quarter Fiscal 2011 Compared to 2010

Consolidated net sales decreased 39.1% to $1Jkmbibr the second quarter of fiscal 2011 compdcethe second quarter of fiscal 2(
largely due to the scheduled decrease in saleg timel®1-ATV contract.
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Defense segment net sales decreased 57.2% to $8iftlod for the second quarter of fiscal 2011 cared to the second quarter of
fiscal 2010. The decrease in sales was primarigytdicompletion of M-ATV production under the iaitdelivery orders awarded during
fiscal 2009 and 2010, offset in part by higher siépts of reducible height armor kits of $73.6 railli Combined vehicle and parts & service
sales related to the M-ATV program totaled $248iian in the second quarter of fiscal 2011, a dase of $1.38 billion as compared to the
second quarter of the prior year.

Access equipment segment net sales decreased 53 %%%1.2 million for the second quarter of fis@ll1 compared to the second
quarter of fiscal 2010 due to the cessation ofsmgment M-ATV related production, offset in paytibcreased sales to external customers.
Second quarter fiscal 2010 sales included $737l®min intersegment M-ATV related sales. Salegxternal customers increased 72.7%
compared to the second quarter of fiscal 2010 pilynas a result of improved replacement demandanth America following extremely
low demand in the prior year quarter. Sales of aewvess equipment increased 101.0% compared wittritreyear quarter as a result of the
replacement of aged equipment in North Americalmape as well as economic growth and increasedigt@doption in emerging marke

Fire & emergency segment net sales decreased 18.3% 7.2 million for the second quarter of fise@ll1 compared to the second
quarter of fiscal 2010. The decrease in salesateftElower fire fighting apparatus volume ($31.8lion) and a shift in the timing of airport
products sales to later in the fiscal year ($1518am). Weak municipal spending in the U.S. wase firimary driver of a decrease in the fire
fighting apparatus sales, with the North Americaarket down by approximately 30 percent from itsgldarm average.

Commercial segment net sales increased 3.9% to. Bhfillion for the second quarter of fiscal 201 Trgrared to the second quarter of
fiscal 2010. The slight increase in sales was piiljnthe result of improved aftermarket parts sales

First Sx Months of Fiscal 2011 Compared to 2010

Consolidated net sales decreased 35.0% to $3lnbibr the first six months of fiscal 2011 comeedrto the first six months of fiscal
2010 largely due to the scheduled decrease in salisy the M-ATV contract.

Defense segment net sales decreased 49.5% tol$iki@9 for the first six months of fiscal 2011 cqared to the first six months of
fiscal 2010. The decrease in sales was primarig/tdicompletion of MATV production under the initial delivery orders anded during fisci
2009 and 2010 and lower Family of Heavy Tacticahi¢kes (“FHTV”) volume ($119.2 million), offset ipart by an increase in M-ATV
related aftermarket parts & service sales. Combimdicle and parts & services sales related tdh&TV program totaled $763.8 million in
the first six months of fiscal 2011, a decreas$1097 billion as compared to the first six monththe prior year.

Access equipment segment net sales decreased 52 %298.5 million for the first six months of fid&@011 compared to the first six
months of fiscal 2010. Sales for the first six nitnof fiscal 2011 included $36.7 million in integseent
M-ATV related sales compared to $1.27 billion ie first six months of fiscal 2010. Sales to exteoustomers totaled $761.8 million in the
first six months of fiscal 2011, a 55.0% increasmpared to the first six months of fiscal 2010. T@ease in sales to external customers
was primarily related to improved demand followmgremely low demand in the prior year. Sales of equipment increased 77.2%
compared with the prior year period as a resutepfacement of aged equipment in North Americatamape as well as economic growth
and increased product adoption in emerging markets.

Fire & emergency segment net sales decreased 18.8378.7 million for the first six months of fid&@011 compared to the first six
months of fiscal 2010. The decrease in sales teflidlower fire fighting apparatus volume ($80.0limil) due to soft demand attributable to
weak municipal spending in the U.S.

Commercial segment net sales decreased 9.9% toZ@ifllion for the first six months of fiscal 20tbmpared to the first six months of
fiscal 2010. The decrease in sales was primaréyréisult of a $36.9 million decline in refuse collen vehicles volume due to lower volume
with large waste haulers as a result of delayedrstd
Analysis of Consolidated Cost of Sales
Second Quarter Fiscal 2011 Compared to 2010

Consolidated cost of sales were $1.46 billion,2886 of sales, in the second quarter of fiscal 28ipared to $2.24 billion, or 78.1%
of sales, in the second quarter of fiscal 2010. 38&basis point increase in cost of sales as@ptage of sales in the second quarter of

fiscal 2011 compared to the same quarter in ther pgar was generally due to
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under absorption of fixed costs and inefficien@ssociated with lower sales (250 basis points)emsgvproduct mix (230 basis points) and
higher new product development spending (130 lasigs).

First Sx Months of Fiscal 2011 Compared to 2010

Consolidated cost of sales were $2.86 billion,20%6 of sales, in the first six months of fiscal2@¢ompared to $4.19 billion, or 79.1%
of sales, in the first six months of fiscal 2010€1380 basis point increase in cost of sales asaptage of sales in the first six months of
fiscal 2011 compared to the same period in the gear was generally due to under absorption &digosts and inefficiencies associated
with lower sales (240 basis points) and higher pevduct development spending (110 basis points).

Analysis of Consolidated Operating Income (Loss)

The following table presents operating income {ldgsbusiness segment (in millions):

Second Quarter First Six Months
Fiscal Fiscal
2011 2010 2011 2010
Operating income (loss)
Defense $ 141¢€ $ 452.¢ $ 3595 % 792.t
Access equipmer 17.7 45.¢ 1.C 59.1
Fire & emergenc (6.6) 19.: (4.0 17.2
Commercia 5.3 1.4 (2.9 4.5
Corporate (25.5) (23.9) (56.7) (48.2)
Intersegment eliminations (0.7 (1.2 3.7 (5.2
Consolidated $ 1324 $ 4947 $ 301.1 $ 820.(

Second Quarter Fiscal 2011 Compared to 2010

Consolidated operating income decreased 73.2%38.81million, or 7.6% of sales, in the second tpraof fiscal 2011 compared to
$494.3 million, or 17.3% of sales, in the secondrtpr of fiscal 2010. The decrease in operatingrime was primarily the result of lower sg
volume.

Defense segment operating income decreased 68.%%06 million, or 14.6% of sales, in the secondrter of fiscal 2011 compared to
$452.8 million, or 19.9% of sales, in the prior ygaarter. The decrease in operating income ascgpiage of sales compared to the prior
year quarter reflected the impact of lower produttrolumes on a relatively fixed cost base (360shasints), an adverse product n
(210 basis points), start-up losses on the FMTMreah (140 basis points) and higher new produceligment spending (70 basis points),
offset in part by favorable warranty and undefa@tli contract award adjustments (120 basis poieladed to changes to cost estimates on the
M-ATV SOCOM variant.

Access equipment segment operating income decr&4s2eh to $17.7 million, or 3.8% of sales, for geeond quarter of fiscal 2011
compared to operating income of $45.8 million, &% of sales, in the prior year quarter. The dedimoperating results was due to the
cessation of intersegment M-ATV related sales ¢ffs@art by higher sales to external customersiampdoved product mix. In the prior year
quarter, the access equipment segment recogni&tzZbmillion of intersegment M-ATV related saleshagh single-digit margins.

The fire & emergency segment reported an operaisig of $6.6million, or 3.7% of sales, for the second quaatefiscal 2011 compare
to operating income of $19.3 million, or 9.0% ofesa in the prior year quarter. The decline in afiag results largely reflected lower sales
volumes and the related absorption impact ($121omj and adverse product mix ($3.3 million). Sedaquarter fiscal 2011 results also
included restructuring charges and other costsael® the Company’s plans to rationalize and ogénits global manufacturing footprint of
$3.2 million.
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Commercial segment operating income increased 27 8455.3 million, or 3.5% of sales, for the secoueérter of fiscal 2011 compared
to operating income of $1.4 million, or 1.0% ofesalin the prior year quarter. The increase inatpey results was largely due to improved
absorption related to increased production levetsgared to the prior year period.

Corporate operating expenses increased $1.7 mith&25.5 million in the second quarter of fisc@ll2 compared to the second quarter
of fiscal 2010, largely due to the Company’s inwasit to support its growth initiatives for fisc&lZ2 and beyond.

Consolidated selling, general and administratiyeeases increased 13.0% to $133.7 million, or 7.7%ales, in the second quarter of
fiscal 2011 compared to $118.3 million, or 4.1%sales, in the second quarter of fiscal 2010. Theegse in selling, general and
administrative expenses was due primarily to higiadgries and fringe benefits ($7.8 million), odésservices ($2.5 million), advertising and
trade shows ($2.4 million) and travel ($1.7 milljo€onsolidated selling, general and administragixpenses as a percentage of sales
increased largely due to lower sales in the cuiyeat quarter.

First Sx Months Fiscal 2011 Compared to 2010

Consolidated operating income decreased 63.3%@0d.$3million, or 8.7% of sales, in the first sionths of fiscal 2011 compared to
$820.0 million, or 15.5% of sales, in the first aionths of fiscal 2010. Operating income in thstfgix months of fiscal 2010 included pre-
tax, non-cash charges for the impairment of goddwidl other long-lived assets in the Comparfire & emergency segment of $23.3 milli
The decrease in operating income was primarilyéiselt of lower sales volume.

Defense segment operating income decreased 54.63585 million, or 17.2% of sales, in the first mionths of fiscal 2011 compared
to $792.5 million, or 19.2% of sales, in the fisst months of fiscal 2010. The decrease in opayadtinome as a percentage of sales comparec
to the first six months of the prior year reflectbd impact of lower M-ATV production and salesarelatively fixed cost base (280 basis
points), start-up losses on the FMTV contract (@8id points) and higher new product developmemidipg (50 basis points), offset in part
by favorable warranty and undefinitized contrachetvadjustments (80 basis points) related to th&TW-contract.

Access equipment segment operating income decr@8s2% to $1.0 million, or 0.1% of sales, in thesffisix months of fiscal 2011
compared to $59.1 million, or 3.3% of sales, infite six months of fiscal 2010. The decline ireogting results was due to the decrease in
intersegment MATV related sales, offset in part by higher satestternal customers, improved product mix and¢iversal of provisions fc
credit losses of $6.0 million, primarily relatedaaustomer settlement, compared to a provisioordtit losses of $8.8 million in the first six
months of the prior year. In the first six monttiste prior year, the access equipment segmengnéoed $1.27 billion of intersegment M-
ATV related sales at high single-digit margins camgg to intersegment M-ATV related sales of $36illan at mid single-digit margins in
the first six months of fiscal 2011.

The fire & emergency segment reported an operdtisgyof $4.0 million, or 1.1% of sales, for thesfisix months of fiscal 2011
compared to operating income of $17.3 million, @98 of sales, in the first six months of fiscal Q0The operating results in the first six
months of fiscal 2010 included pre-tax, non-casdrgés for the impairment of goodwill and other ldivgd assets of $23.3 million. The
decrease in operating results largely reflecteceltosales volumes and the related absorption im{at2 million), restructuring charges and
other costs related to the Company'’s plans tomative and optimize its global manufacturing foatp($4.2 million) and pricing of
international sales.

The commercial segment generated an operatingfdg&.4 million, or 0.9% of sales, in the first shonths of fiscal 2011 compared to
operating income of $4.5 million, or 1.5% of saliesthe first six months of fiscal 2010. The dese& operating results was largely a result
of lower sales volumes.

Corporate operating expenses increased $8.5 mithi&%6.7 million in the first six months of fisca2011 compared to the first six mon
of fiscal 2010, largely due to higher compensatiated to the elimination of prior year salary dahefit reductions and higher share-based
compensation related to increases in share piimeg avith the Company’s investments to supporgitswth initiatives for fiscal 2012 and
beyond.
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Intersegment profit of $3.7 million in the firsikginonths of fiscal 2011 resulted from profit oneirdegment sales between segments
(largely M-ATV related sales between access equipiraed defense). To the extent that the purchagggent sells the inventory to an
outside party, previously deferred intersegmentifsrare recognized in consolidated earnings thinantersegment profit eliminations.

Consolidated selling, general and administrativeemses increased 11.0% to $258.7 million, or 7.5%ales, in the first six months of
fiscal 2011 compared to $233.1 million, or 4.4%sales, in the first six months of fiscal 2010. Tingrease in selling, general and
administrative expenses was due primarily to higiadgiries and fringe benefits ($17.7 million), adesservices ($5.7 million), restructuring
costs ($4.3 million) and travel ($4.0 million), séft in part by a lower provision for credit loss¢€$14.9 million. Consolidated selling, gene
and administrative expenses as a percentage afisaleased largely due to lower sales in the atigrear period.

Analysis of Non-Operating Income Statement Items
Second Quarter Fiscal 2011 Compared to 2010

Interest expense net of interest income decreaz&d $illion to $20.7 million in the second quartéifiscal 2011 compared to the
second quarter of fiscal 2010, largely as a reasfuthe effect of lower borrowings as well as lowgerest rates following the refinancing of
Company’s credit agreement in September 2010. Aeedzbt outstanding decreased from $1.67 billiamduhe second quarter of
fiscal 2010 to $1.09 billion in the second quadgfiscal 2011 as a result of strong cash flow gatien during the last 12 months. In addition,
the Company wroteff deferred financing expenses of $5.3 millionasated with the prepayment of debt in the secaratter of fiscal 201!

The Company recorded a provision for income taX&9®% of pretax income in the second quarter of fiscal 2011 gparad to 35.0%
the prior year quarter. Second quarter fiscal 2@%Llts include unbenefitted foreign losses whithigased the effective income tax rate by
approximately 250 basis points.

Equity in earnings (losses) of unconsolidated iaffils of $(0.2) million in the second quarter atél 2011 and $(0.1) million in the
second quarter of fiscal 2010 primarily represetitedCompany’s equity interest in a lease finangiagnership, a commercial entity in
Mexico and a joint venture in Europe.

First Sx Months Fiscal 2011 Compared to 2010

Interest expense net of interest income decread®d $nillion to $46.4 million in the first six mdm of fiscal 2011 compared to the first
six months of fiscal 2010, largely as a resulthef &ffect of lower borrowings. Average debt outdiag decreased from $1.79 billion during
the first six months of fiscal 2010 to $1.12 biflio the first six months of fiscal 2011.

The Company recorded a provision for income taxe®l®% of pre-tax income in the first six montHdiscal 2011 compared to 35.9%
for the first six months of fiscal 2010. The fissk months of fiscal 2011 effective tax rate in@ddliscrete tax benefits associated with the
impact of benefits associated with foreign tax @tseaklated to a decision to repatriate earningsipusly fully reinvested (234 basis points),
the December 2010 reinstatement of the U.S. relseand development tax credit (83 basis points)raddctions of tax reserves associated
with expiration of statutes of limitations (66 bapoints). These discrete benefits were partidfiged by unbenefitted foreign losses (216 b
points) due to cumulative net operating losses.

Equity in earnings (losses) of unconsolidatediatfis of $0.2 million in the first six months o$éial 2011 and $(0.4) million in the first
six months of fiscal 2010 primarily represented @mmpany’s equity interest in a lease financingn@ship, a commercial entity in Mexico
and a joint venture in Europe.

39




Table of Contents

Liquidity and Capital Resources

Financial Condition at March 31, 2011

The Company’s capitalization was as follows (inlioiis):

March 31, September 30,
2011 2010
Cash and cash equivalents $ 416.7 % 339.(
Total debt 1,136.¢ 1,302.:
Oshkosh Corporation shareholders' eq 1,542, 1,326.¢
Total capitalization (debt plus equit 2,679.¢ 2,628.¢
Debt to total capitalizatio 42.2% 49.5%

The Company repaid $165.3 million of debt during finst six months of fiscal 2011. The Company usash generated from operations
in the first six months of fiscal 2011 to makesalheduled fiscal 2011 principal payments undeiéren Loan (as defined in “Liquidity”) and
repaid $100.0 million of borrowings under the Comga Revolving Credit Facility (as defined in “Liglity”) during the first six months of
fiscal 2011. The Company’s primary use of cash g&rd from operations continued to be debt redactio

In addition to cash and cash equivalents, the Cosnpad $467.0 million of unused available capaaitger the Revolving Credit Facili
as of March 31, 2011. Borrowings under the Revg\@iredit Facility could, as discussed below, beatéhby the financial covenants
contained within the Credit Agreement (as defirmetLiquidity”).

Cash Flows
Operating Cash Flows

The Company generated $256.6 million of cash frperating activities during the first six monthsfigtal 2011 compared to $765.3
million during the first six months of fiscal 2010he decrease in cash from operating activitighenfirst six months of fiscal 2011 was
primarily due to the decrease in net income antérigvorking capital requirements. Cash generatise) from changes in significant
working capital accounts were as follows (in milig):

Six Months Ended

March 31,
2011 2010

Receivables, ne $ 119.¢ $ (245.9)
Inventories, ne 80.¢ (88.5)
Prepaid expenst (2.2) 98.7
Accounts payabl (46.6) 442 .¢
Customer advance (123.2) (93.5)
Payrol-related obligation (32.9) 19.C
Deferred revenue (39.§) 14.¢

$ (43.) $ 147.¢

Changes in receivables, inventories, accounts payatdn customer advances in the first six montHisoél 2011 were primarily driven
by reductions in M-ATV production and sales in ttefense segment. The change in payroll-relatedatiodins was primarily the result of the
payment of fiscal 2010 year-end incentive compeaoisan the first quarter of fiscal 2011 comparedtiwer payout in fiscal 2010. The
decrease in deferred revenue in fiscal 2011 rebséiten the recognition of revenue on armor kitaassult of the shipment of the product.

The Company’s cash flow from operations has flugtdaand will likely continue to fluctuate, sigriéintly from quarter to quarter due to
the start-up or conclusion of large defense cotgrand the timing of receipt of individually largerformance-based payments from the DoD,
as well as changes in working capital requiremaritsng principally from seasonal fluctuations ales.
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Consolidated days sales outstanding (defined aad&Receivables” divided by “Net Sales” for the trresent quarter multiplied by 90
days) increased from 37 days at September 30, 2039 days at March 31, 2011. The slight increas#alys sales outstanding was primarily
due to the increase in access equipment segmestteatxternal customers, which tend to have lotegers than defense sales. Days sales
outstanding on non-defense sales was 52 days ahh\8dr, 2011, up from 49 days at September 30, 2D@0solidated inventory turns
(defined as “Cost of Sales” divided by the averdgeentory” as of the previous five quarter endipds) decreased from 6.7 times at
September 30, 2010 to 4.9 times at March 31, 20hé.decrease in inventory turns was primarily sglab the scheduled completion of M-
ATV production in fiscal 2011, which had a positingpact on inventory turns in the prior year peréhe to the velocity of the program.

Investing Cash Flows

Cash flows relating to investing activities congistmarily of cash used for capital expenditurest Bash used in investing activities in
the first six months of fiscal 2011 was $26.7 roiflicompared to $30.6 million in the first six mantif fiscal 2010. Capital spending,
excluding equipment held for rental, in the first months of fiscal 2011 remained relatively cotesig with the first six months of fiscal 20:
In fiscal 2011, the Company expects capital spentbrapproximate $100 million to $110 million.

Financing Cash Flows

Financing activities consist primarily of repaymeof indebtedness. Financing activities resulteal et use of cash of $156.5 million
during the first six months of fiscal 2011 compate®413.6 million during the first six months addal 2010. The repayment of debt has
slowed in the first six months of fiscal 2011 aswp@red to the first six months of fiscal 2010 asslt of the decrease in cash provided by
operating activities.

Liquidity

The Company’s primary sources of liquidity are ¢iash flow generated from income, availability unther $550.0 million Revolving
Credit Facility (as defined below) and availablsitand cash equivalents. In addition to cash askl equivalents of $416.7 million, the
Company had $467.0 million of unused availabilindar the Revolving Credit Facility as of March 2011. These sources of liquidity are
needed to fund the Compasywvorking capital requirements, debt service regquents and capital expenditures. The Company expebtiav
sufficient liquidity to finance its operations owvtbie next twelve months.

Senior Secured Credit Agreement

On September 27, 2010, the Company replaced issigxicredit agreement with a new senior secureditagreement with various
lenders (the “Credit Agreement”). The Credit Agregrnprovides for (i) a revolving credit facilityRRevolving Credit Facility”) that matures
in October 2015 with an initial maximum aggregateant of availability of $550 million and (ii) a $6 million term loan (“Term Loan”)
facility due in quarterly principal installments $16.25 million commencing December 31, 2010 wittaloon payment of $341.25 million
due at maturity in October 2015. During the firgager of fiscal 2011, the Company prepaid thegpia installments which were originally
due March 31, 2011 through September 30, 2011.

The Company’s obligations under the Credit Agreenaea guaranteed by certain of its domestic susati, and the Company will
guarantee the obligations of certain of its sulasids under the Credit Agreement to the extent sublsidiaries borrow directly under the
Credit Agreement. Subject to certain exceptions,Ghedit Agreement is secured by (i) a first-ptiogerfected lien and security interests in
substantially all of the personal property of thenfpany, each material subsidiary of the Companyeamth subsidiary guarantor,

(i) mortgages upon certain real property of thenpany and certain of its domestic subsidiaries(@na pledge of the equity of each
material subsidiary and each subsidiary guarantor.

The Company must pay (1) an unused commitmentfiegimg from 0.40% to 0.50% per annum of the avedailg unused portion of tt
aggregate revolving credit commitments under thedi€Agreement and (2) a fee ranging from 1.125%.59% per annum of the maximum
amount available to be drawn for each letter oflitiesued and outstanding under the Credit Agregme
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Borrowings under the Credit Agreement bear inteséstvariable rate equal to (i) LIBOR plus a sfiedimargin, which may be adjusted
upward or downward depending on whether certateriai are satisfied, or (ii) for dollar-denominatedns only, the base rate (which is the
highest of (a) the administrative agent’s prime ré) the federal funds rate plus 0.50% or (c)stima of 1% plus one-month LIBOR) plus a
specified margin, which may be adjusted upwardoevrdvard depending on whether certain criteria atisfsed. At March 31, 2011, the
interest spread on the Revolving Credit Facilitd &erm Loan was 250 basis points. The weightedamesinterest rate on borrowings
outstanding at March 31, 2011, prior to consideratf the interest rate swap, was 2.75% for theoRéwy Credit Facility and 2.78% for the
Term Loan.

To manage a portion of the Company’s exposure &mgés in LIBOR-based interest rates on its variedtie debt, the Company entered
into an amortizing interest rate swap agreemeB00V that effectively fixes the interest paymentsagortion of the Company’s variable-rate
debt. The swap, which has a termination date okbder 6, 2011, effectively fixes the LIBOs&sed interest rate on the debt in the amot
the notional amount of the swap at 5.105% plusagiicable spread based on the terms of the CAgg@ement (7.605% at March 31, 2011).
The notional amount of the swap at March 31, 204& $250 million.

Covenant Compliance

The Credit Agreement contains various restrictiand covenants, including requirements that the Gmypnaintain certain financial
ratios at prescribed levels and restrictions orethity of the Company and certain of its subgigia to consolidate or merge, create liens,
incur additional indebtedness, dispose of assetswmmate acquisitions and make investments it yeinmtures and foreign subsidiaries. The
Credit Agreement contains the following financialenants:

* Leverage Ratio: A maximum leverage ratio (definedwéth certain adjustments, the ratio of the Comyfsmconsolidated
indebtedness to consolidated net income beforeaisitetaxes, depreciation, amortization, non-céstiges and certain other
items (“EBITDA")) as of the last day of any fisagliarter of 4.50 to 1.0.

» Interest Coverage Ratio: A minimum interest coveragio (defined as, with certain adjustmentsréi® of the Company’s
consolidated EBITDA to the Company’s consolidatadtcinterest expense) as of the last day of aoglfgguarter of 2.50 to 1.0.

»  Senior Secured Leverage Ratio: A maximum senianregcleverage ratio (defined as, with certain adjesits, the ratio of the
Company’s consolidated secured indebtedness tGdhgany’s consolidated EBITDA) of the following:

Fiscal Quarters Ending

March 31, 2011 through September 30, 2 3.25t0 1.C
December 31, 2011 through September 30, : 3.00to 1.C
Thereafte 2.75t01.C

The Company was in compliance with the financiales@ants contained in the Credit Agreement as ottMa&d., 2011 and expects to be
able to meet the financial covenants containetiénGredit Agreement over the next twelve months.

Additionally, with certain exceptions, the Credig'@ement limits the ability of the Company to pawidends and other distributions.
However, so long as no event of default exists otttk Credit Agreement or would result from suckrpant, the Company may pay
dividends and other distributions in an aggregateunt not exceeding the sum of:

(i)  $50 million during any fiscal year; plus

(i) the excess of (a) 25% of the cumulative net incofitbe Company and its consolidated subsidiariealfdiscal quarters ending
after September 27, 2010, over (b) the cumulatimeumt of all such dividends and other distributiomesde in any fiscal year ending
after such date that exceed $50 million; plus

(iii) for each of the first four fiscal quarters endifiggaSeptember 27, 2010, $25 million per fiscalrtera in each case provided that
leverage ratio (as defined) as of the last dapefmost recently ended fiscal quarter was less2t@to 1.0; plus

(iv) for the period of four fiscal quarters ending Segter 30, 2011 and for each period of four fiscalrters ending thereafter,
$100 million during such period, in each case pledithat the leverage ratio (as defined) as ofa$teday of the most recently enc
fiscal quarter was less than 2.0 to 1.0.
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Senior Notes

In March 2010, the Company issued $250.0 millio®@%Po unsecured senior notes due March 1, 2017 260l & million of 8%2%
unsecured senior notes due March 1, 2020 (collgtithe “Senior Notes”). The Senior Notes wereésspursuant to an indenture (the
“Indenture”) among the Company, the subsidiary gneors named therein and a trustee. The Indentuntaios customary affirmative and
negative covenants. The Company has the optioed®em the Senior Notes due 2017 and Senior No&e2@R0 for a premium after
March 1, 2014 and March 1, 2015, respectively. @emnf the Company’s subsidiaries fully, uncondidly, jointly and severally guarantee
the Company’s obligations under the Senior Notes. [Sote 19 of the Notes to Condensed Consolidateth&ial Statements for separate
financial information of the subsidiary guarantors.

Refer to Note 8 of the Notes to Condensed CondgelitlBinancial Statements for additional informatiegarding the Company’s
outstanding debt as of March 31, 2011.

Contractual Obligations, Commercial Commitments andOff-Balance Sheet Arrangements

The Company’s contractual obligations, commeraishmitments and off-balance sheet arrangement disi@s in its Annual Report on
Form 10-K for the year ended September 30, 2018 hav materially changed since that report wasl file

Application of Critical Accounting Policies

The preparation of financial statements and reldigclosures in conformity with accounting prineiglgenerally accepted in the United
States requires the Company to make judgmentsigmgins and estimates that affect the amounts tegdn the Condensed Consolidated
Financial Statements and accompanying notes. Tméfisant accounting policies and methods usethéngreparation of the Condensed
Consolidated Financial Statements are describ&bbta 2 to the Consolidated Financial StatementsenCompany’s Annual Report on
Form 10-K for the fiscal year ended September B202The Compang’ application of critical accounting policies hat materially change
since that report was filed.

Critical Accounting Estimates

The Company'’s disclosures of critical accountininestes in its Annual Report on Form 10-K for treay ended September 30, 2010
have not materially changed since that report Wed, fexcept for the following:

The ramp-up of the FMTV program has been challanfin the Company as it worked through a numbessfes associated with the
start-up of production. The Company expensed staeosts of $13.5 million during the second quanfdiscal 2011, which resulted in a loss
for the FMTV program for the quarter. The Comparpexts to incur additional start-up costs in thedthnd fourth quarters of fiscal 2011,
but at amounts lower than in the second quarteigiwihexpects will lead to further losses for fiv@gram in those quarters. The Company
expects that FMTV production and sales beyond fiadal will be profitable and, therefore, has retarded a charge for a loss contract. In
evaluating the profitability under the FMTV conttait is necessary to estimate future productiostcdManagement cost assumptions include
estimates for future increases in the costs ofmaterials, targeted cost savings and productiaaieficies. There are inherent uncertainties
related to these factors and management’s judgmemplying them to the analysis of profitabilijor example, a 1% escalation in material
costs over the Company’s projection for FMTV ordeusrently in backlog would increase the cost ofemals by approximately $21 million.
Although this amount is less than the expectedréupuofitability, it would significantly reduce thexpected future gross margins on orders
received to date. It is possible that assumptionerying the analysis could change in such a matiaé the Company would determine in
the future that this is a loss contract, which daglsult in a material charge.

New Accounting Standards

Refer to Note 2 of the Notes to Condensed CongelilBinancial Statements for a discussion of thgathon the Company’s Condensed
Consolidated Financial Statements of new accourstiagdards.
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Customers and Backlog

Sales to the U.S. government comprised approxima@% of the Company’s net sales in the first sonths of fiscal 2011. No other
single customer accounted for more than 10% oCixapany’s net sales for this period. A substamtiajority of the Company’s net sales are
derived from customer orders received prior to c@mamng production.

The Company'’s backlog as of March 31, 2011 incré24e2% to $6.16 billion compared to $5.08 billmnMarch 31, 2010. Defense
segment backlog increased 16.5% to $4.99 billiddaich 31, 2011 compared to $4.28 billion at Masdh 2010 due largely to additional
delivery orders received under the FMTV contracaaded in August 2009, offset in part by the comptebf the initial delivery orders for
8,079 M-ATVs. Access equipment segment backlogeiased 193.4% to $596.3 million at March 31, 20Thmared to $203.3 million at
March 31, 2010 due largely to increased orders fmrth American customers. Fire & emergency segrhanklog decreased 8.2% to $4=
million at March 31, 2011 compared to $500.6 millat March 31, 2010 due largely to weak domestiainipal spending. Commercial
segment backlog increased 19.7% to $119.1 millidiarch 31, 2011 compared to $99.5 million at MaBdh 2010. Unit backlog for concrt
mixers was up 41.6% compared to March 31, 201&yqmily as a result of increased international asdeinit backlog for refuse collection
vehicles was down 7.5% compared to March 31, 2010.

Reported backlog excludes purchase options anduaaed orders for which definitive contracts havebeen executed. Additionally,
backlog excludes unfunded portions of the FHTVI@ALVSR and FMTV contracts. Backlog informationdacomparisons thereof as of
different dates may not be accurate indicatorsinfré sales or the ratio of the Company’s futufessto the DoD versus its sales to other
customers. In December 2010, the Company was adar§461.6 million contract to produce 250 M-ATVarrances for the DoD. During
the second quarter of fiscal 2011, the DoD issustibp work order relative to the MTV ambulance order. Orders remain in backlog dya
stop work order and are removed only if and whé&emination for convenience” directive is receiviegdthe Company. Approximately 49%
of the Company’s March 31, 2011 backlog is not exge to be filled in fiscal 2011.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCL OSURES ABOUT MARKET RISK

The Company’s quantitative and qualitative disctestabout market risk for changes in interest ratm®modity and foreign currency
exchange risk, which are incorporated by referéadtem 7A of the Company’s Annual Report on FordaKLfor the year ended
September 30, 2010, have not materially changext shmat report was filed.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedures . In accordance with Rule 13a-15(b) of the SeasiExchange Act of 1934 (the
“Exchange Act”), the Company’s management evalyatéth the participation of the Company’s Presidamd Chief Executive Officer and
Executive Vice President and Chief Financial Officke effectiveness of the design and operatich@Company’s disclosure controls and
procedures (as defined in Rule 13a-15(e) undeExohange Act) as of the end of the quarter endetivial, 2011. Based upon their
evaluation of these disclosure controls and proesjuhe President and Chief Executive Officer tiedExecutive Vice President and Chief
Financial Officer concluded that the disclosuretoals and procedures were effective as of the érdeoquarter ended March 31, 2011 to
ensure that information required to be disclosetheyCompany in the reports it files or submitsemithe Exchange Act is recorded,
processed, summarized and reported, within the pien®d specified in the SEC rules and forms, anghisure that information required to be
disclosed by the Company in the reports it fileswomits under the Exchange Act is accumulatedcantmunicated to the Company’s
management, including its principal executive aridgipal financial officers, as appropriate, tooal timely decisions regarding required
disclosure.

Changesin internal control . There were no changes in the Company’s intemratrol over financial reporting that occurred dgrihe
guarter ended March 31, 2011 that have materiffiécied, or are reasonably likely to materiallyeztf the Company’s internal control over
financial reporting.
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PART Il — OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
None.
ITEM 1A. RISK FACTORS

The Company'’s financial position, results of opiera and cash flows are subject to various riskayof which are not exclusively
within the Company’s control that may cause aghesformance to differ materially from historical pmojected future performance. In
addition to the other information set forth in théport, you should carefully consider the riskidas discussed in Item 1A. of our Annual
Report on Form 10-K for the year ended SeptembgP@00, which have not materially changed othen @mreflected below.

Certain of our markets are highly cyclical and the current or any further declinein these markets could have a material adverse effect on
our operating performance.

The high levels of sales in our defense businessdent years have been due in significant patttoand for defense trucks, replacen
parts and services (including armoring) and triekanufacturing arising from the conflicts in IraggaAfghanistan. Events such as these are
unplanned, and we cannot predict how long thes#ictsrwill last or the demand for our productsttiall arise out of such events.
Accordingly, we cannot provide any assurance thairncreased defense business as a result of¢dbeests will continue. Furthermore, our
defense business may fluctuate significantly frometto time as a result of the start and complediomew contract awards that we may
receive, such as the M-ATV and FMTV contracts.ddition, current economic conditions have put digant pressure on the U.S. federal
budget, including the defense budget. Specific#iig,President’s recently-approved defense budgdisical 2011 and the budget request for
fiscal 2012 each include significantly lower funglifor purchases of new military vehicles that wenafacture under our FHTV contract than
in prior years. Moreover, the level of U.S. militanvolvement in Iraq has been significantly reddiead uncertainty exists regarding the
future level of U.S. military involvement in Afghitan and the level of defense funding that willllecated to support U.S. military
involvement in Iragq and Afghanistan. The magnitofiehe adverse impact that federal budget pressfuese defense funding for U.S.
military involvement in Iraq and Afghanistan andwarcertain DoD tactical wheeled vehicle strategy mave on funding for Oshkosh defel
programs is uncertain, but directionally, we exprath funding to decline.

The decline compared to historical levels in oMarastomer demand in our access equipment, comatend fire & emergency markets
that we have experienced to date and any furthedingecould have a material adverse effect on erating performance. The access
equipment market that JLG operates in is highlflicgtand impacted by the strength of economiegeineral, by prevailing mortgage and
other interest rates, by residential and nesidential construction spending, by the abilityemtal companies to obtain third party financio
purchase revenue generating assets, by capitahéitpees of rental companies in general and byrddetors. The readyrix concrete marke
that we serve is highly cyclical and impacted by strength of the economy generally, by prevaitmartgage and other interest rates, by the
number of housing starts and by other factorsriat have an effect on the level of concrete placemaetivity, either regionally or
nationally. Refuse collection vehicle markets &asslcyclical and impacted by the strength of ecae®in general, by municipal tax receipts
and by capital expenditures of large waste haukérs.& emergency markets are also cyclical lateain economic downturn and are impac
by the economy generally and municipal tax receipt$ capital expenditures. Concrete mixer and aceggipment sales also are seasonal
with the majority of such sales occurring in thersgp and summer months, which constitute the tiaatl construction season in the Northern
hemisphere.

The global economy continues to experience weakmdssh has negatively impacted our sales voluroesdir access equipment,
commercial and fire & emergency products as contbtrdnistorical levels. Continued weakness in @&l European housing starts and non-
residential construction spending in most geogiegilareas of the world are further contributingite lower sales volumes. A lack of
significant improvement in non-residential constimt spending or continued low levels of constroetactivity generally may cause future
weakness in demand for our products. Furthermousjeipal tax revenues have weakened, which hasdtagalemand for fire apparatus.

The towing and recovery equipment market is alsngoregatively impacted by the global economy agiat tcredit markets. We cannot
provide any assurance that the global economic mesakand tight credit markets will not continudbecome more severe. In addition, we
cannot provide any assurance that any economiweegavill not progress more slowly than our or netrxpectations. If the global
economic weakness and tight credit markets contimlezcome more severe, or if any economic recopmgresses
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more slowly than our or market expectations, theme could be a material adverse effect on ousales, financial condition, profitability
and/or cash flows.

Our dependency on contracts with U.S. and foreign government agencies subjects usto a variety of risks that could materially reduce our
revenues or profits.

We are dependent on U.S. and foreign governmertamia for a substantial portion of our businessmtbusiness is subject to the
following risks, among others, that could have damal adverse effect on our operating performance:

e Our business is susceptible to changes in thed¢f@nse budget, which may reduce revenues thakpexefrom our defense
business, especially in light of federal budgetpuees in part caused by U.S. economic weaknesthanohcertainty that exists
regarding the future level of U.S. military invoilment in Iraq and Afghanistan and the related lefelefense funding that will be
allocated to support this involvement and the Daiadical wheeled vehicle strategy.

» The U.S. government may not appropriate funding)\weaexpect for our U.S. government contracts, i@y prevent us from
realizing revenues under current contracts or vaggiadditional orders that we anticipate we wélteive, including anticipated
orders that we took into account when we determmedutlook for the remainder of fiscal 2011.

e Certain of our government contracts for the U.Snjaand U.S. Marines could be suspended, openetbfopetition or terminated,
and all such contracts expire in the future and n@ybe replaced, which could reduce revenuesanbaxpect under the contracts
and negatively affect margins in our defense segn$ecifically, during the second quarter of fls2@11, we received a stop work
order from the U.S. government related to our mesiaward for 250 M-ATV ambulances. The U.S. goremnt issued the stop
work order in connection with its investigationaiher options for delivery of ambulances to theathe During the duration of the
stop work order, we have worked, and we intencbtttinue to work, at our own expense to furthemethis product to better meet
the needs of our customer. If the U.S. governmeasahot lift the stop work order or rescinds thigal, we will not be able to
recover amounts that we expend on this programmduhie duration of the stop work order.

*  The current U.S. Administration has indicated ihatipports increased competition for existing deteprograms. The Weapon
Systems Acquisition Reform Act also requires coritipet for defense programs in certain circumstanéesordingly, it is possible
that there will be competition for any M-ATV ordes units above the 10,000 unit ceiling in thaialicontract award. Also, it is
possible that the U.S. Army and U.S. Marines walhduct an open competition for programs for whighamrrently have contracts
upon the expiration of the existing contracts. BdTV contract is scheduled to expire in Septemifdri2 and we expect our vehicle
deliveries under this contract to continue thro@gttober 2012. The U.S. Army has announced its fiterto award a bridge contre
for the FHTV program to us under which we wouldtimure producing FHTVs while the U.S. Army devel@ppath to conduct an
open competition for the next contract relatinghis program in 2013. The bridge contract woule@lykinclude the purchase of the
design rights to our vehicles under this contradhsit the U.S. Army could compete the program. Ul Army may decide to
forgo the issuance of this bridge contract, whigymrevent us from realizing these revenues. Likewthe U.S. Army and Marine
Corps have inquired about purchasing the designsip the M-ATV and Medium Tactical Vehicle Rematent (“MTVR”) that we
produce, respectively. Competition for these amgioDoD programs we currently have could resuthnU.S. government awardi
future contracts to another manufacturer or the goSernment awarding the contracts to us at lgwiees and operating margins
than we experience under the current contracts.

»  Defense truck contract awards that we receive neagulbject to protests by competing bidders, whichegsts, if successful, could
result in the DoD revoking part or all of any dedertruck contract it awards to us and our inabiityecover amounts we have
expended in anticipation of initiating productionder any such contract.

*  Most of our government contracts, including the FKdontract, are fixed-price contracts with priceaation factors included for
those contracts that extend beyond one year. Qualagosts on any of these contracts may exceegrojgcted costs, which could
result in profits lower than historically realizedthan we anticipate or net losses under thesgamis. In addition, if the timing and
size of orders received from the U.S. governmefferdsignificantly from the assumptions that we dise price the contract, we may
incur unanticipated start-up costs or expend mapétal to start up production under the contraatl we may not benefit as we
expected from contractual price increases, whichdcalso result in lower than anticipated marginaet losses under these
contracts. In particular, we bid the FMTV prograthvary aggressive margins. We have received otdedate under this program
significantly in excess of the quantities that Eddwere asked to use to prepare their pricinghfisrprogram in the original request
for proposal. While the timing and extent of FMTXters have created opportunities to leverage highaars to reduce our material
costs, they have adversely impacted start-up maturfag costs under the contract and product pgicélative to what we had
originally anticipated as we do not benefit froncprescalation factors. In addition, the highereondite for FMTVs has caused us to
devote more
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attention to increasing our FMTV production capaaithich has delayed our focus on reducing manufagd costs as compared to
our original plans. Collectively, these items haaesed us to incur losses under the FMTV progradate and we expect to also
incur losses in the third and fourth quarters stdi 2011. Although we expect sales for the FMT¥taxt beyond fiscal 2011 to be
profitable, this expectation is based on certaguagtions, including estimates for future increasdke costs of raw materials,
targeted cost savings and production efficiendibgre are inherent uncertainties related to thesefs and management’s judgment
in applying them to the analysis of profitabilifyor example, a 1% escalation in material costs theeCompany’s projection for
FMTV orders currently in backlog would increase tlost of materials by approximately $21 milliontldugh this amount is less
than the expected future profitability, it wouldsificantly reduce the expected future gross margimorders received to date. It is
possible that assumptions underlying the analymigdcchange in such a manner that the Company wartkermine in the future that
this is a loss contract, which could result in aemal charge.

We are required to spend significant sums on prodieelopment and testing, bid and proposal a@iiand pre-contract
engineering, tooling and design activities in cotitjpas to have the opportunity to be awarded treesdracts.

*  Competitions for the award of defense truck congrace intense, and we cannot provide any assuthatee will be successful in
the defense truck procurement competitions in whietparticipate.

e Our defense products undergo rigorous testing éxtistomer and are subject to highly technicalireqents. Any failure to pass
these tests or to comply with these requiremerifda@sult in unanticipated retrofit costs, delagedeptance of vehicles, late or no
payments under such contracts or cancellationeo€timtract to provide vehicles to the governmehe U.S. government is curren
testing our initial FMTV units. Any failure to paB#TV contract testing could subject us to theskgi

»  Our government contracts are subject to audit, vbauld result in adjustments of our costs andgsriender these contracts.

»  Our defense truck contracts are large in size aqdire significant personnel and production resesirand when such contracts €
we must make adjustments to personnel and produgpurces. In particular, orders for FMTVs aguigng substantial personnel
and production resources to enable us to mairit@ptoduction levels required to meet the deliveguirements for such orders,
while we expect our FHTV production quantities aeduired personnel and production resources targecl

*  We have historically received payments in advariggaduct deliveries, or performance-based paymgriBP”), on a number of
our government contracts. In the event that wenat@ble to meet contractual delivery requirementshese contracts, the
government may discontinue providing PBPs. Spadlficour government customer is not currently jidoxg PBPs on the FMTV
program as we have not met its contractual delivegquirements. If we are unable to improve oundeies or reach agreement with
our customer on a revised delivery schedule, we madyeceive future PBPs under the FMTV programictvicould have an adverse
effect on our debt levels and cause us to incurdrignterest rates on our outstanding debt.

*  We periodically experience difficulties with sourgisufficient vehicle carcasses to maintain ouedsé truck remanufacturing
schedule, which can create uncertainty and inefiicies for this area of our business.

Our current debt levels, including the associated financing costs and restrictive covenants, could limit our flexibility in managing our
business and increase our vulnerability to general adverse economic and industry conditions.

Our credit agreement contains financial and rastdecovenants which, among other things, requiréowsatisfy quarter-end financial
ratios, including a leverage ratio, a senior setlggerage ratio and an interest coverage ratio.ability to meet the financial ratios in such
covenants may be affected by a number of riskvents, including the risks described in this Fol®aQ and events beyond our control. The
indenture governing our senior notes also contassictive covenants. Any failure by us to compith these restrictive covenants or the
financial and restrictive covenants in our crediteement could have a material adverse effect ofimancial condition, results of operations
and debt service capability.

Our access to debt financing at competitive risgelobinterest rates is partly a function of our itredings. Our current long-term debt
ratings are BB with “stable” outlook from Stand&dPoor’s Rating Services and Ba3 with “stable” oot from Moody’s Investors Service.
A downgrade to our credit ratings could increaseinterest rates, could limit our access to puibt markets, could limit the institutions
willing to provide us credit facilities, and coutdake any future credit facilities or credit fagilamendments more costly and/or difficult to
obtain.

We had approximately $1.1 billion of debt outstangdas of March 31, 2011, which consisted primasfl$50 million drawn under our
revolving credit facility maturing in October 2016 $585 million term loan under our credit agreemmeaturing in October 2015 and $500
million of senior notes, $250 million of which maguin March 2017 and $250 million of which matuneMarch 2020. Our ability to make
required payments of principal and interest ondrbt will depend on our future performance, whioha certain extent, is subject to general
economic, financial, competitive, political and etliactors, some of which are beyond our contrdiil®\we experienced strong earnings and
significant debt reduction during fiscal 2010 darmgkly to M-ATV contract sales in the defense segnfescal 2011 is a transition year for us
in which we expect to replace fiscal 2010 high waduproduction of M-ATVs with the gradual increasgproduction of FMTVs at what we
expect to be low single digit negative margins tigto our fiscal 2011. As we discuss above, our degecy on contracts with U.S. and
foreign government agencies, such as the FMTV aohtsubjects us to a variety of risks that, ifizedl,
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could materially reduce our revenues, profits aamghdlows. In addition, among other risks that eeefthat could affect our revenues, profits
and cash flows, current continued weak economidlitions and tight credit markets could become nsaere or prolonged. Accordingly,
conditions could arise that could limit our abilttygenerate sufficient cash flows or access bamgsvto enable us to fund our liquidity nee
further limit our financial flexibility or impair or ability to obtain alternative financing suffioieto repay our debt at maturity.

The covenants in our credit agreement and the todegoverning our senior notes, our credit ratmg, current debt levels and the
current credit market conditions could have impatrtaonsequences for our operations, including:

 Render us more vulnerable to general adverse edorasmd industry conditions in our highly cyclicabrkets or economies
generally;

* Require us to dedicate a substantial portion ofcash flow from operations to higher interest casteigher required payments on
debt, thereby reducing the availability of suchhcisw to fund working capital, capital expenditayeesearch and development,
dividends and other general corporate activities;

»  Limit our ability to obtain additional financing iie future to fund growth working capital, capiaipenditures, new product
development expenses and other general corpogieements;

«  Limit our ability to enter into additional foreigrurrency and interest rate derivative contracts;

«  Make us vulnerable to increases in interest ragess@ortion of our debt under our credit agreerneeat variable rates;
»  Limit our flexibility in planning for, or reactingp, changes in our business and the markets we;serv

»  Place us at a competitive disadvantage comparkds¢deveraged competitors; and

»  Limit our ability to pursue strategic acquisitiothst may become available in our markets or ottswapitalize on business
opportunities if we had additional borrowing capgaci

We expect to incur costs and charges as a result of measures such as facilities and operations consolidations and workforce reductions that
we intend to reduce costs, and those measures also may be disruptive to our business and may not result in anticipated cost savings.

We have been consolidating facilities and operatiaran effort to make our business more efficiEnt. example, we closed two JerrDan
facilities and integrated JerrDan operations indisteng JLG production facilities during the fouruarter of fiscal 2010, we closed a facility
and integrated our mobile medical business intoGlaarwater, Florida operations during the firsader of fiscal 2011, and we recently
moved manufacturing production of our Medtec amibcds to our Bradenton, Florida operations. We mceoncluded a consultation and
information procedure regarding possible facilionsolidations for JLG manufacturing in Europe imanner that permits such
consolidations. Also during the first quarter afcil 2011, we announced workforce reductions aner@ost reduction measures in our fire &
emergency and commercial segments. We have in¢anedexpect in the future to incur, additionalts@nd restructuring charges in
connection with such consolidations, workforce uns and other cost reduction measures that hdwversely affected and, to the extent
incurred in the future would adversely affect, tuture earnings and cash flows. Furthermore, setibrgs may be disruptive to our business,
which may result in production inefficiencies, puoti quality issues, late product deliveries or trsters as we begin production at
consolidated facilities, which would adversely imapaur sales levels, operating results and opeyatiargins. In addition, we may not realize
the cost savings that we expect to realize asudt refssuch actions.

Systemic failures that the customer may identify could exceed recorded reserves or negatively affect our ability to win future business with
the DoD or other foreign military customers.

As a result of the accelerated timetable from pebvdesign to full-scale production, the accelergemriuction schedule and limited field
testing under the M-ATV contract and our ramp ufutbscale production of FMTVs, these vehicles Icbencounter systemic failures during
fielding and use of the vehicles for which we mayé responsibility if they occur. Additionally, wiéd not design the FMTV portfolio of
trucks and trailers, and the design for this pdidfimcludes requirements that have caused us péeiment manufacturing processes that we
have not used extensively under previous contréatse do not implement these manufacturing proess®rrectly, then there could be
systemic failures for which we would have respoitisibWe have established reserves for the estchabst of such systemic-type repairs
based upon historical warranty rates of other dafgmmograms in which we participate. If systemstiés arise, rectification costs could be in
excess of the established reserves. If the DoDtiftEnsystemic issues, this situation could impaat ability to win future business with the
DoD or other foreign military customers, which wowadversely affect our future earnings and cashsflo
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A disruption or termination of the supply of parts, materials, components and final assemblies from third-party suppliers could delay sales
of our vehicles and vehicle bodies.

We have experienced, and may in the future expegiesignificant disruption or termination of thepply of some of our parts, materials,
components and final assemblies that we obtain &ol@ source suppliers or subcontractors. We nmsyiatur a significant increase in the
cost of these parts, materials, components or fissg¢mblies. These risks are increased in a weslosgc environment with tight credit
conditions and when demand increases coming cam @conomic downturn. Such disruptions, terminatimncost increases could delay s
of our vehicles and vehicle bodies and could reaudt material adverse effect on our net saleanfiral condition, profitability and/or cash
flows. These risks are particularly serious witbpect to our suppliers who participate in the awtiive industry, from whom we obtain a
significant portion of our parts, materials, comeots and final assemblies.

During the second quarter of fiscal 2011, Japafesed a catastrophic earthquake and ensuing tsumbith severely damaged the
infrastructure in that country, including roadsrtpand other transportation networks, power geiwerand distribution facilities and other
industrial facilities in a large swath of Northesrst Japan. Many industrial plants in the areapificlg facilities of a limited number of our
suppliers, have been forced to operate at redws@dsl Our suppliers in Japan are currently mallengage assessments, and it is too early to
accurately gauge the likely extent and duratioarof possible disruption to their operations. fpd@ssible that spreading radiation from
damaged nuclear power generation facilities coalgse further portions of Japan to close operaaoxsimpact other of our suppliers. There
can be no assurance that we will not face disroptto our supply chain as a result of the condstionJapan. Any significant or extended
disruptions to our supply chain could have a matexilverse affect on our business and results erfatipns.

Work stoppages and other labor matters could adverdy affect our business.

As of September 30, 2010, we employed approximdi2)¢00 people worldwide, including approximatelydd0 employees in the U.S.
Approximately 27% of our employees in the U.S. mgresented by labor unions, the largest of whedhé United Auto Workers union
(“UAW?") in our defense segment, and we expect te hidditional employees in our defense segmertnmection with the ramp up of
FMTV production in fiscal 2011. Our five-year agmeent with the UAW expires in September 2011. IntSeyber 2010, we approached the
UAW with an offer to extend the current contraat éme year, until September 2012, under terms airtal the current agreement. The UAW
rejected our offer, and we have not engaged infatiger discussions regarding the extension. Idaaot reach an agreement with the UAW
prior to the expiration of the current contract, @eeild experience a work stoppage at certain oflefense manufacturing facilities. Outside
of the U.S., we enter into employment contracts @sitictive agreements in those countries in wiigth relationships are mandatory or
customary. The provisions of these agreements gmorel in each case with the required or custongaingst in the subject jurisdiction. While
we do not believe that work stoppages or otherrlatatters will impact us, we cannot provide anyugssce that future issues with our labor
unions will be resolved favorably or that we wilitrencounter future strikes or other types of dotsflwith labor unions or our employees,
particularly as we take steps to optimize our mactufring footprint. Any of these factors may haneadverse effect on us or may limit our
flexibility in dealing with our workforce.

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

In July 1995, the Company’s Board of Directors autted the repurchase of up to 6,000,000 shar€oofmon Stock. The Company did
not repurchase any shares under this authorizdtidng the quarter ended March 31, 2011. As of M&t, 2011, the Company had
repurchased 2,769,210 shares under this programast of $6.6 million, leaving the Company withtearity to repurchase 3,230,790 shares
of Common Stock under this program. There is narakipn date associated with the Board authorirafidlhe Company’s credit agreement
restricts the Company’s ability to repurchase shafets Common Stock through financial covenafite Company’s credit agreement also
limits the amount of dividends it may pay to $50lie during any fiscal year; plus the excess 9f4a% of the cumulative net income of the
Company and its consolidated subsidiaries forigdel quarters ending after September 27, 2010, (@ehe cumulative amount of all such
dividends and other distributions made in any figear ending after such date that exceed $50anilplus (c) for each of the first four fiscal
quarters ending after September 27, 2010, $25amipler fiscal quarter, in each case provided tiateverage ratio (as defined) as of the last
day of the most recently ended fiscal quarter was than 2.0 to 1.0; plus (d) for the period of filscal quarters ending September 30, 2011
and for each period of four fiscal quarters endhegeafter, $100 million during such period, inkeaase provided that the leverage ratio (as
defined) as of the last day of the most recentljeefiscal quarter was less than 2.0 to 1.0. Thafgamy’s Senior Notes indenture also
contains restrictive covenants that may limit th@mpany’s ability to repurchase shares of its Com&tmtk or make dividends and other
types of distributions to shareholders.
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ITEM 5. OTHER INFORMATION

On April 26, 2011, Oshkosh Corporation (the “Comygaentered into an Employment Agreement (the “Eoyptent Agreement”)
between the Company and Charles L. Szews, the QuoyigpRresident and Chief Executive Officer. Purduarihe Employment Agreement,
the Company will employ Mr. Szews as Chief Execi®ficer effective as of January 1, 2011. Thaahierm of the Employment
Agreement expires on December 31, 2012. Followlegexpiration of the initial term, the term of tBmployment Agreement will be
automatically renewed and extended annually foioderof one year unless either party gives notfagoarenewal. However, the term of the
Employment Agreement will not be automatically need and extended beyond the date on which Mr. Snewdd attain age 62. Mr. Szews
also remains bound by the Confidentiality and Loyalgreement in favor of the Company that Mr. Szeneviously executed, which the
Company has filed with the Securities and Exchabgemission.

Under the Employment Agreement, Mr. Szews is emtitb, among other things, (i) an annual basesafamnot less than $1,000,000,
subject to annual increase at the discretion oftliman Resources Committee of the Board of Dirsatdthe Company and (ii) the right to
participate in all employee benefit plans offereather senior executives of the Company.

Under the Employment Agreement, the Company hasdhéto terminate Mr. Szews’ employment at amydi If the Company
terminates Mr. Szews’ employment without cause or$zews terminates his employment for good reésach as defined in the
Employment Agreement), then, provided that Mr. Szewecutes a release of claims against the Compamyszews will generally be
entitled to receive as severance pay, in lieu ettsalary and bonus for the remaining term of th@lByment Agreement, an amount equal to
the sum of (i) the product of two times the sunfAf Mr. Szews’ then current base salary, plus (B@@resentative annual bonus amount for
Mr. Szews, plus (i) if Mr. Szews will not receiagbonus with respect to the fiscal year in whicthst@rmination occurs under the bonus plan
then in effect solely as a result of the terminatid Mr. Szews’ employment, a pro rata bonus ferftacal year in which the termination
occurs in an amount based upon the bonus (if &@)Mr. Szews would have received had he remaingdoyed through the entire fiscal
year. If Mr. Szews is entitled to severance pagnttior no additional consideration, Mr. Szewshigated to make himself available
consult with and otherwise assist or provide gdretaice to the then Chief Executive Officer andhe Board of Directors of the Company
as and at such times as they may reasonably reduest) the two-year period after the date of tewation of Mr. Szews’ employment.

The foregoing description of the Employment Agreatnig qualified in its entirety by reference to fia# text of the Employment
Agreement, a copy of which is filed as Exhibit 1@rid is incorporated by reference herein.

ITEM 6. EXHIBITS
Exhibit No. Description
10.1 Second Amended and Restated Employment Agreenféadtiee as of April 26, 2011, between Oshkosh @oagion and

Charles L. Szews.

10.2 Form of Key Executive Employment and Severance &gent between Oshkosh Corporation and each of BryBlankfield,
Joseph H. Kimmitt, David M. Sagehorn and CharleSzews (each of the persons identified has sigmeddrm or a form
substantially similar).:

10.3 Form of Key Executive Employment and Severance &ment between Oshkosh Corporation and each of Grégo
Fredericksen, R. Andrew Hove, James W. JohnsorsdViR. Jones, Josef Matosevic, Frank R. NerenhalBehael K.
Rohrkaste and Gary W. Schmiedel (each of the persaientified has signed this form or a form sutsadly similar).*

31.1 Certification by the President and Chief Executdféicer, pursuant to Section 302 of the SarbaneAct, dated April 28,
2011.
31.2 Certification by the Executive Vice President arfdef Financial Officer, pursuant to Section 302taf Sarbanes-Oxley Act,

dated April 28, 2011
32.1 Written Statement of the President and Chief Exeefficer, pursuant to 18 U.S.C. §1350, datedilAg8, 2011.
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32.2 Written Statement of the Executive Vice President @hief Financial Officer, pursuant to 18 U.S.C380, dated April 28,
2011.
101 The following materials from Oshkosh Corporatio@garterly Report on Form 10-Q for the quarter endadch 31, 2011 are

furnished herewith, formatted in XBRL (Extensiblaghess Reporting Language): (i) the Condenseddlidased Statements
of Income, (ii) the Condensed Consolidated BalaBiveets, (iii) the Condensed Consolidated Statenodiitquity, (iv) the
Condensed Consolidated Statements of Cash FlowqyaiNotes to Condensed Consolidated FinancidgeBtents, tagged as
blocks of text

* Denotes a management contract or compensatonygolarrangement.
SIGNATURES

Pursuant to the requirements of the SecuritiesEatiange Act of 1934, the registrant has duly catisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

OSHKOSH CORPORATIOM

April 28, 2011 /S/ Charles L. Szew
Charles L. Szew
President and Chief Executive Offic
(Principal Executive Officer

April 28, 2011 /S/ David M. Sagehor
David M. Sagehori
Executive Vice President and Chief Financial Offi
(Principal Financial Officer

April 28, 2011 /S/ Thomas J. Polnasz
Thomas J. Polnasz¢
Senior Vice President Finance and Contrc
(Principal Accounting Officer

51




Table of Contents

EXHIBIT INDEX

Exhibit No. Description

10.1 Second Amended and Restated Employment Agreenféatdtiee as of April 26, 2011, between Oshkosh @oagion and
Charles L. Szews.

10.2 Form of Key Executive Employment and Severance &gent between Oshkosh Corporation and each of BryBlankfield,
Joseph H. Kimmitt, David M. Sagehorn and CharleSzews (each of the persons identified has sigmeddrm or a form
substantially similar).:

10.3 Form of Key Executive Employment and Severance &ment between Oshkosh Corporation and each of Grégo
Fredericksen, R. Andrew Hove, James W. JohnsorsdWiR. Jones, Josef Matosevic, Frank R. Nerenhalviehael K.
Rohrkaste and Gary W. Schmiedel (each of the persaientified has signed this form or a form sufisadly similar).*

31.1 Certification by the President and Chief Executdficer, pursuant to Section 302 of the SarbaneAct, dated April 28,
2011.

31.2 Certification by the Executive Vice President arfdef Financial Officer, pursuant to Section 302tef Sarbanes-Oxley Act,
dated April 28, 2011

32.1 Written Statement of the President and Chief Exeefficer, pursuant to 18 U.S.C. §1350, datedilAg8, 2011.

32.2 Written Statement of the Executive Vice President @hief Financial Officer, pursuant to 18 U.S.C380, dated April 28,
2011.

101 The following materials from Oshkosh Corporatio@garterly Report on Form 10-Q for the quarter endadch 31, 2011 are

furnished herewith, formatted in XBRL (Extensiblaghess Reporting Language): (i) the Condenseddlidased Statements
of Income, (ii) the Condensed Consolidated BalaBlveets, (iii) the Condensed Consolidated StatenoéiiEquity, (iv) the
Condensed Consolidated Statements of Cash FlowqyaiNotes to Condensed Consolidated FinancidgeStents, tagged as
blocks of text

* Denotes a management contract or compensatonygslarrangement.
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Exhibit 10.1

SECOND AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

SECOND AMENDED AND RESTATED EMPLOYMENT AGREEMENT fctive as of the 26th day of April, 2011
(“Agreement”) by and between OSHKOSH CORPORATIONYigconsin corporation (the “Company”), and CHARLESSZEWS (the
“Executive”).

WITNESSETH:

WHEREAS, the Executive and the Company executdadifial Employment Agreement as of March 20, 2003r{ginal
Agreement”) and a First Amended and Restated Empoy Agreement as of January 1, 2008 (“First Amdniigreement”), and the parties
hereto desire to amend and restate the First AndeAdeeement to read in its entirety as set fortthia Agreement;

WHEREAS, the Executive previously served as Presidad Chief Operating Officer of the Company aad heen serving
as its Chief Executive Officer since January 1,12Qfhe Company desires to continue to retain thaas of the Executive as its Chief
Executive Officer, and the Executive desires tatiome to be employed by the Company and to sers &hief Executive Officer, on the
terms and conditions set forth in this Agreementt a

WHEREAS, in consideration of the Company’s committsen this Agreement, the Executive has enteragan
Confidentiality and Loyalty Agreement with the Coamy (the “Loyalty Agreement”).

NOW, THEREFORE, in consideration of the premises thie mutual covenants and agreements set fordinhéhe parties
hereto, intending to be legally bound, hereby agsefollows:

1. Employment and Duties Subject to the terms and conditions of this A&grnent, commencing January 1, 2011, the
Company will employ the Executive, and the Exeautiill be employed by the Company, as the Chiefchkee Officer of the Company
(“CEQO"). As such officer, he shall be responsitidethe supervision, control and conduct of altlté business and affairs of the Company,
shall have the authority and duties set forth ferdffices in the Company’s bylaws, shall have sadtitional duties as are normally assigned
to a chief executive officer, shall perform hisidatin a conscientious, reasonable and competem@nashall devote his best efforts to his
employment by the Company and, except as otheseistorth herein, shall devote his entire busitiess and attention to the performance
his duties. At all times, the Executive shall bbjsct to the direction of the Board of Directofgtee Company. It shall not be a violation of
this Agreement for the Executive to (a) serve ampomate, civic or charitable boards or committéb¥ participate in other business,
community and professional activities, and (c) ngenpersonal investments, so long as in each casseddiactively such activities do not
significantly interfere with the performance of threcutive’s responsibilities as an employee of@Gbenpany in accordance with this
Agreement and, in the case of corporate boardsreing as chairman (or in a comparable positiorg of




corporate board, so long as the Executive recehagrior consent of the Human Resources Comnuftéiee Board of Directors of the
Company (the “Committee”), subject to review angrapal by the full Board of Directors. While hetie Chief Executive Officer, the
Company anticipates that the Executive will congino serve as a member of the Board of Directote@fCompany and, if there is an
Executive Committee of the Board of Directors, aseaber of such committee.

2. Term. The employment of the Executive under this Agreet will continue until the occurrence of the ffio§ the
following events:

@ December 31, 2012, subject to extension as deschiblew;
(b) The Executive’s death;

(c) The Executive shall have become totally disablatiiwithe meaning of the Oshkosh Corporation Longe
Disability Program for Salaried Employees (the “LPogram”) such that the Executive is entitleddoeive benefits under the LTD
Program; or

(d) Termination of this Agreement under Section 6.
The provisions of Sections 7 and 10 and the Loy&ffyeement shall survive the expiration of the texfithis Agreement.

The last date on which the Executive’s employmeratan this Agreement may terminate pursuant to stiose(a) shall be
automatically extended at successive one-yeawiatepon the date 12 months prior to the date omhvtiie Executive’s employment under
this Agreement would otherwise terminate pursuaustibsection (a) (as subsection (a) may have heeropsly extended by the parties) (the
“Extension Date”) unless not less than 30 daysrjgadhe Extension Date the Company or the Exeeuias provided a written notice of
nonrenewal (a “Nonrenewal Notice”) to the othertypalf a party gives a timely Nonrenewal Notideeh the Executive’s employment under
this Agreement shall terminate in accordance withgrovisions of this Section (as subsection (a) have been previously extended by the
parties), and neither party shall have any othggtsi or obligations as a result of the deliverguwdéh notice. However, this Agreement will
be extended automatically (x) beyond the date oiclwtne Executive would attain age 62 or (y) if #weecutive is disabled at the time such
extension would otherwise automatically becomectiffe. If the Executive’'s employment continueddwling the date identified in
subsection (a) above, then for so long as the Hixecis employed by the Company the Executive shalan at-will employee.

3. Compensation The Executive shall be entitled to the followtmwmpensation for services rendered to the
Company during the term of this Agreement:

(@) Base Salary Subject to adjustment in accordance with thizseation (a), the Executive shall receive a balseysa
at the annual rate of not less than $1,000,000wemeing as of October 1, 2010. The Committee shaiéw the Executive’s base salary
annually to determine whether such salary shoul¢reased. Further, if the Executive initiatesagrees to a general reduction of base
salaries of executive officers of the Company, thech base salary shall be subject to reductigdh@same basis and terms that apply to the
other




officers of the Company or, with the prior consehthe Executive, a reasonable larger percentadyection in light of his position as CEO.
(In this Agreement, the term “Base Salary” shalemée amount established and adjusted from tinien®pursuant to this subsection (a).)

(b) Other Compensation The Executive shall be entitled to participat¢he bonus plan, qualified retirement plan,
supplemental retirement plan, stock-based compensatograms, deferred compensation plan and fribegesfit plans and programs
(including without limitation the LTD Program), ameceive perquisites, in each case in effect friome to time for other senior executives of
the Company, subject to all of the terms and caomitof the respective plans and programs andiffoeation and powers of the Committee
thereunder.

(c) Vacations and Holidays The Executive shall be entitled to receive 2gsdaf paid vacation per year together with
the paid holidays available to all other senior agament personnel. Unused vacation and holidalbrsit accrue from year to year, except
as may be contemplated by Company policies andipeacapplicable to other executive officers of @@mpany at the time in question
(which may change from time to time) and excephay be approved by the Committee.

4, Reimbursements The Company shall reimburse the Executive ftwawout-of-pocket costs he incurs in the
course of carrying out his duties, in accordanad @iompany policies and procedures in effect frinetto time. The Executive shall also be
entitled to reimbursement for all reasonable faesexpenses of the Executive’s legal counsel imeotion with the negotiation and
preparation of this Agreement.

5. Withholding. All payments under this Agreement shall be sttije withholding or deduction by reason of the
Federal Insurance Contributions Act, the federebime tax and state or local income tax and sirtalas, to the extent such laws apply to
such payments.

6. Termination.

€)) By the Company for CauseThe Company may terminate this Agreement fors@aat any time. For the purposes
of this Agreement, “Cause” shall mean any of tHewing: (i) theft, dishonesty, fraudulent miscomtiuunauthorized disclosure of trade
secrets, gross dereliction of duty or other graigcaonduct on the part of the Executive that is sriiglly injurious to the Company; (ii) the
Executive’s willful act or omission that he knew wig have the effect of materially injuring the réguion, business or prospects of the
Company; (iii) the Executive’s conviction of a falg as evidenced by a binding and final judgmerttepor decree of a court of competent
jurisdiction; (iv) the Executiv's consent to an order of the Securities and Exgb&@ommission for the Executive’s violation of fiederal
securities laws; (v) the Executive’s repeated agmiahstrated failure to perform material duties sompetent and efficient manner which
failure is not due to iliness or disability of tR&ecutive; (vi) a petition under the federal bantoy laws or any state insolvency law was filed
by or against, or a receiver was appointed by atdouthe property of, the Executive; (vii) the &utive’s failure to file timely (including
extensions) federal or state income tax returnistttgaExecutive or his spouse is required by lafiléo(such as personal returns and returns
for




trusts or entities of which the Executive or hisisge is trustee, controlling or general partheanember, or managing member) and to pay
related taxes; (viii) the occurrence of impropastinvolving the financial statements of the Conypanvhich the Executive was directly or
indirectly involved in committing the impropriet{ix) the Executive’s commission of material viotats of codes of conduct of the Company
applicable to the Executive; or (x) the Executiveaterial breach of his obligations under the LoyAlgreement. Notwithstanding the
foregoing, the Executive shall not be deemed teelmeen terminated for Cause unless and until $teak have been delivered to the
Executive (A) a copy of a resolution, duly adoplgdhe affirmative vote of not less than a majodfythe entire membership of the Board of
Directors of the Company (excluding the Executaea meeting of the Board of Directors called aeldi ffor the purpose (after reasonable
notice to the Executive and an opportunity for hiogether with his counsel, to be heard beforeBibard of Directors), finding that in the
good faith opinion of the Board of Directors contlotthe Executive met one of the standards s¢h farany of clauses (i) through (x) of the
preceding sentence and specifying the particulemebdf and (B) an affidavit sworn to by the Searetd the Company stating that such
resolution was in fact adopted by the affirmatietevof not less than a majority of the entire mership of the Board of Directors (excluding
the Executive). If the Company terminates thiselgnent for Cause, then the Executive shall fohisitright to any and all benefits (other
than vested fringe benefits) he would otherwisechaaen entitled to receive under this Agreemermggixthat whether the Executive forfeits
vested equity compensation benefits will be deteeatiin accordance with the terms of plans and awats applicable to such equity
compensation benefits rather than this Agreement.

(b) By the Company without CauseThe Company, by action of the Board of Directongay terminate this Agreemt
without Cause at any time, subject to the termSeaftion 7.

(c) By the Executive The Executive may terminate this Agreement gttame upon 90 days’ prior written notice to
the Company. In addition, the Executive may teaterthis Agreement for “Good Reason”. For this psg “Good Reason” means any
substantial breach of this Agreement by the Complatyis not remedied by the Company within 30 dafyesr receipt of written notice of
termination from the Executive for Good Reasontefnination of employment by the Executive for G&ehason shall be effected by the
Executive giving the Company such written noticeéesfmination within 45 days of the event constitgtthe substantial breach of this
Agreement by the Company, setting forth in reastmndeétail the specific conduct of the Company thaatstitutes the substantial breach and
the specific provision(s) of this Agreement tha @ompany has breached. The Executive’s termimaisoa result of Good Reason shall
automatically occur on the 31  day following theeaipt by the Company of the written notice of tevation from the Executive, unless the
Company has cured the breach during the 30-dayparied. If the Company cures the breach durieg3®-day cure period, then the
Executive’s notice of termination for Good Reasbalsbe deemed withdrawn.

7. Entitlements and Obligationslf this Agreement is terminated by the Compaungspant to Section 6(b), by the
Company without Cause at any time on or within 89sdfollowing the date determined pursuant to $acia) or by the Executive for Good
Reason pursuant to Section 6(c), then:




(@) Provided that the Executive signs a release ofngan the form attached hereto as Exhibit A (adjdsts necessary
to conform to then existing legal requirements manner reasonably acceptable to the Company angxbcutive) (a “Full Release”) not
earlier than the 30th day following the date of 8eparation from Service, as that term is definetthé Executive’s Key Executive
Employment and Severance Agreement, and not kaerthe 50th day following the date of the Sepandfiiom Service for which any
applicable revocation period has expired, the Camzhall, subject to the provisions of Section Jffay the Executive as severance pay
single sum on the 60th day following the date ef 8®eparation from Service, in lieu of Base Salay lsonus for the remaining term of this
Agreement, an amount equal to the sum of (i) tleelyet of two times the Annual Cash Compensation(anid the Executive will not receiv
a bonus with respect to the fiscal year in whicthstermination occurs under the bonus plan thesffact solely as a result of the Executive’s
termination, a pro rata bonus for the fiscal yeawvhich the termination occurs in an amount equighé bonus (if any) that the Executive
would have received had he remained employed thrtug entire fiscal year multiplied by a fracti@presenting the portion of the year
through the termination date during which the Exiweuserved the Company. However, solely with respethe portion of such sum
consisting of the amount described in clauseifithe 60th day following the date of the Sepanmafimm Service occurs prior to the date the
Committee certifies the bonus amount describediéh £lause (ii), then payment of such portion sinslead be made as soon as practicable
after the bonus amount is so certified, but in vene later than 2-1/2 months after the end of theaf year of the Company in which the
Executive’s termination occurs. The term “Annuak@t Compensation” means the sum of (1) the BaseySals of the date determined
pursuant to Section 2(a) in the case of a ternondbllowing such date), plus (2) the Bonus Amodiite term “Bonus Amount” means the
higher of (x) an amount equal to the average ofitiaual bonuses paid or payable to the Executitte ispect to the three full fiscal years of
the Company preceding the date of terminationdjibdp understood that, if no bonus was paid or pieyabto any year during such three-year
period, then the bonus for that year will be z&)f¢r purposes of this calculation) or (y) untikch time as the three full fiscal years of the
Company preceding the date of termination to wiieluse (x) refers do not include a fiscal yeahef Company prior to its 2011 fiscal year,
the Base Salary (as of the date determined pursoi&gction 2(a) in the case of a termination feifg such date). In no event will any
payment or benefit described herein be paid origealearlier than the first date that the Companay make such payment or provide such
benefit without causing an additional tax to bedpaider Section 409A of the Internal Revenue Caukthe regulations thereunder
(“Section 409A").

(b) The Company shall have continuing liability to theecutive for the fringe benefits provided in thigreement for
the remaining term of this Agreement as if this @gmnent had not been terminated pursuant to Se@in

(c) If the Executive does not deliver a Full ReleasthioCompany not earlier than the 30th day follagime date of
the Separation from Service and not later tharb@itk day following the date of the Separation frdervice, or if the Executive delivers a
Release but revokes it prior to the 60th day foitmithe date of the Separation from Service (toetktent he is able to do so), then the
Executive shall not be entitled to the payment 8ettion 7(a) contemplates or to the fringe bendfiat Section 7(b) contemplates.
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(d) If the Executive is entitled to the severance dbedrin Section 7(a), then during the two-yearebafter the date
of the Separation from Service, for no additiormisideration, the Executive will make himself aghle to consult with, otherwise assist or
provide general advice to the then CEO and to therd@of Directors as they may reasonably requessistent with the Executive’s other
commitments (which may include full-time employmefidr a nominal amount of time in each instancend event shall the Executive be
obligated to provide such services to an extentuloaild involve a material amount of his time irthggregate. During such period and
thereafter, the Executive will also cooperate fuligh the Company in any investigation, negotiatilitigation or other action arising out of
transactions or other matters in which he was wealor of which he had knowledge during his empleghwith the Company. In the event
such a matter arises, the Company will pay the &xex a reasonable per diem amount for the timehhanust devote to such cooperation,
which the Company and the Executive will negotiatgood faith, and fully reimburse the Executive &my reasonable expenses incurred by
him in the course of his cooperation.

8. Annual Physical Atthe Company’s expense, during the term «f Akgreement, the Executive shall have an
annual physical examination performed by a physiegitaom the Executive reasonably chooses.

9. Successors

€)) This Agreement is personal to the Executive antiauit the prior written consent of the Company shatlbe

assignable by the Executive otherwise than byavithe laws of descent and distribution. This Agnent shall inure to the benefit of and be
enforceable by the Executive’s legal representative

(b) This Agreement shall inure to the benefit of andieling upon the Company and its successors.
10. Miscellaneous

€)) Severability. This Agreement is to be governed by and condtaeeording to the laws of the State of Wisconsin.
If any provision of this Agreement shall be heldahd and unenforceable for any reason whatsosuet provision shall be deemed deleted
and the remainder of the Agreement shall be valttlenforceable without such provision.

(b) Natices. All notices and other communications hereuntiail e in writing and shall be given by hand detivto
the other party or by reputable overnight courieregiistered or certified mail, return receipt resfied, postage prepaid, addressed as follows:
(i) if to the Executive, to his home address apjtears on the personnel records of the Compady(iiqif to the Company, to the General
Counsel of the Company at the Compangrincipal executive offices, in each case owichsother address as either party shall have tued
to the other in writing in accordance herewith. tiskes and communications shall be effective whesgreally delivered, the date of delivery
by overnight courier or on the second businessfaligwing the day on which such item was mailed.
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(c) Entire Agreement; AmendmentsThis Agreement and the Loyalty Agreement cont@entire understanding
between the Company and the Executive with redpettie subject matter hereof, except for the foitmpadditional agreements between the
Company and the Executive:

0] Key Executive Employment and Severance Agreembat"€EESA”); and

(i) Any stock option, restricted stock or other awagdeament under the Company’s stock and incentive
plans.

Anything in this Agreement to the contrary notwtdheding, if there is a Change in Control of the @amy (as defined in the KEESA) at a
time that the KEESA is in effect, then the rightsl abligations of the Company and the Executiveespect of the Executive’'s employment
shall be determined in accordance with the KEESRerathan under this Agreement. Nothing containdtiis Agreement shall be deemed to
supersede any of the obligations, agreements,giom& or covenants of the Company or the Executiveeained in the KEESA. At the
request of the Company prior to a Change in Couwirtthe Company, the Executive will execute a regtiform of the KEESA so long as such
revised form is substantially the same as the fiwen in effect for other senior executives of tlmrpany, including without limitation a
revised form that reflects changes that the Complatgrmines are appropriate to comply with regatetiunder Section 409A. This
Agreement may be modified only in writing signedthg parties hereto.

(d) Dispute Resolution All controversies between the Executive andGbenpany arising under this Agreement shall
be determined by arbitration. Any arbitration untiés Section 10(d) shall be conducted in Appletidtisconsin, before the American
Arbitration Association, and in accordance with thkes of such organization. The arbitration awaay allocate attorneys’ fees and
expenses attributable to the arbitration as detadhby the arbitrator. The award of the arbitstor the majority of them, shall be final, and
judgment upon the award rendered may be enteredimt court, state or federal, having jurisdicti

11. Limitations on Entitlements Section 7 is subject to this Section 11. I§tAgreement is terminated by the
Company pursuant to Section 6(b) or by the Exeeutiv Good Reason pursuant to Section 6(c), thepg@domshall satisfy its obligations
under Section 7 only after the Executive has irenier Separation from Service. The requiremen{a)aind (b) below shall apply to the
payment or provision of compensation and benefitsymnt to Section 7:

€)) Six-Month Delay. Notwithstanding any contrary provision of thigr&ement, to extent the Executive would
otherwise be entitled to any severance pay destith8ection 7(a), or other payment or benefit urthis Agreement or any plan or
arrangement of the Company or its affiliates, ttatstitutes “deferred compensation” subject toi8ret09A, and that if paid during the six
months beginning on the Separation from Serviceldvba subject to additional tax under Section 4@@&ause the Executive is a “specified
employee” (within the meaning of Section 409A atedeined by the Company), such payment or benedill 8ot be made until the first day
of the seventh month following the Separation fi®envice for reasons
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other than death (the “Authorized Payment Dat&@fe amount delayed for payment pursuant to thisi@et1 shall be paid to the Executive
on the Authorized Payment Date in a cash paymengnapanied by an interest payment calculated atatieeof interest announced by U.S.
Bank, National Association, Milwaukee, Wisconsimgr time to time as its prime or base lending (&@eime”), determined on the date the
Separation from Service occurred and compoundedarlya

(b) Fringe Benefit Restrictions During the period beginning on the date of tepa8ation from Service and ending on
the Authorized Payment Date, the Executive shalltpahe Company the cost of any life insuranceecage that provides a benefit in excess
of $50,000 under a group term life insurance poéing any other taxable fringe benefit that woulteovise require imputing income to the
Executive. On the Authorized Payment Date, the @amg shall make a cash payment to the Executiwanaganied by an interest payment
at Prime, determined on the date of the Separ&tion Service and compounded quarterly, equal tatgregate amount paid by the
Executive to the Company for such taxable fringedfiés, and thereafter such coverage and benéfit$ Ise provided at the expense of the
Company for the remainder of the period requiredhiyy Agreement.

(c) Limitations on Reimbursements andKind Benefits. Notwithstanding anything to the contrary in tAigreement
or elsewhere, any reimbursement or benefit under&hreement or otherwise that is exempt from $eci09A pursuant to Treas. Reg.
1.409A-1(b)(9)(v)(A) or (C) shall be paid or proeitito the Executive only to the extent that thee@sgs are not incurred, or the benefits are
not provided, beyond the last day of the Execusiw&cond taxable year following the Executive'std& year in which the Separation from
Service occurs. Further, such expenses shallitmbuesed no later than the last day of the Exeelgithird taxable year following the taxal
year in which the Separation from Service occiiscept as otherwise expressly provided hereirhécektent any expense reimbursemet
the provision of any in-kind benefit under this Agment is determined to be subject to Section 4@8A\amount of any such expenses
eligible for reimbursement, or the provision of amykind benefit, in one calendar year shall not aftbetexpenses eligible for reimbursen
in any other calendar year (except for any lifeetion other aggregate limitation applicable to maldéxpenses), in no event shall any
expenses be reimbursed after the last day of teedar year following the calendar year in whica Executive incurred such expenses, and
in no event shall any right to reimbursement orgravision of any in-kind benefit be subject tadidation or exchange for another benefit.

12. Compliance with Internal Revenue Code Section 409%e Company and the Executive intend the teritisi®
Agreement to be in compliance with Section 4094e Tompany does not guarantee the tax treatmeax aonsequences associated with
any payment or benefit, including but not limitedcbnsequences related to Section 409A. To thémuemw extent permissible, any
ambiguous terms of this Agreement shall be intéggké a manner which avoids a violation of Secd68A. The Executive acknowledges
that to avoid an additional tax on payments that bepayable or benefits that may be provided uttdsrAgreement and that constitute
deferred compensation that is not exempt from 8eetD9A, the Executive must make a reasonable, fptdeffort to collect any payment
or benefit to which the Executive believes the Exize is entitled hereunder no later than 90 ddies ¢he latest date upon which the payn
could have been made or benefit provided underdfisement,




and if the payment or benefit is not paid or preddthen the Executive must take further enforcemmaasures within 180 days after such
latest date.

IN WITNESS WHEREOF, the parties have caused thiefigent to be duly executed as of the day andfystabove
written.

OSHKOSH CORPORATIOM

By: /s/ Richard M. Donnell
Name: Richard M. Donnelly
Title:  Chairmal-Board of Director:

Attest: /s/ Michael K. Rohrkast
Name: Michael K. Rohrkast
Title: EVP, CAHRO

EXECUTIVE

/sl Charles L. Szews (SEAL)
Charles L. Szew




EXHIBIT A
RELEASE

1. In exchange for the promises and payments provioleid the Second Amended and Restated Employment
Agreement (the “Agreement”) effective as April , 2011 between Oshkosh Corporation, a Wiscorwipazation (the “Company”), and
Charles L. Szews (the “Executive”), the Executieediy releases and forever discharges the Rel@astds (defined below) from any and
all claims, demands, rights, liabilities and causfeaction of any kind or nature, known or unknowrising prior to or through the date the
Executive executes this Release, including, butimited to, any claims, demands, rights, liabéi#tiand causes of action arising or having
arisen out of or in connection with the Executiversployment or termination of employment with then@pany. “Released Parties” includes
the Company, its parent companies, subsidiaritesteband affiliated companies, and its and thast pnd present employees, directors,
officers, agents, shareholders, insurers, attorresdecutors, assigns and other representativasydfind. The Executive also releases and
waives any claim or right to further compensatioenefits, damages, penalties, attorneys’ feess aostxpenses of any kind from the
Company or any of the other Released Parties exxseptovided in the Agreement. This release sigadif includes, but is not limited to, a
release of any and all claims pursuant to statdaoa fair employment law(s); Title VII of the GhRights Act of 1964; the Rehabilitation
Act of 1973; the Reconstruction Era Civil Rightst&,c42 U.S.C. §81981-1988; the Civil Rights Actl8B1; the Age Discrimination in
Employment Act (“ADEA”); the Americans with Disaliies Act; state and federal family and/or mediealve acts; state and federal wage
payment laws to the extent such claims can ledmdlywaived; and any other federal, state or locas lar regulations of any kind, whether
statutory or decisional. This release also incdudbat is not limited to, a release of any clairsvirongful termination, retaliation, tort,
breach of contract, defamation, misrepresentatimtation of public policy or invasion of privacyThis release does not include a waiver of
any claim that cannot legally be waived. Thigask does not apply to any right the Executive naaye to indemnification by the Company
by virtue of his status as a director, officer oipdoyee of the Company under applicable law anitf@iCompany’s bylaws.

2. The Executive states that he has not filed or gbineany complaints, lawsuits, or proceedings of kind against the
Company or any of the other Released Parties,l@nBxecutive promises never to file, pursue, pgdte in, or join in any lawsuits or
proceedings asserting any claims that are reldagbés Release. However, nothing in this Relgassents the Executive from (a)
challenging the enforceability of this Release urile ADEA,; or (b) filing a charge with the EEOC atherwise cooperating with the EEOC;
however, this Release does prohibit the Executiwa fobtaining any personal or monetary relief frihve Released Parties based upon such
cooperation or charge, whether filed by the Exeeutir anyone else on behalf of the Executive.

3. The Executive agrees and understands that thia&eloes not supersede any confidentiality or mopete agreements or
obligations to which the Executive was subject wileinployed by the Company or reduce the Executidigations to comply with
applicable laws relating to trade secrets, confidéimformation or unfair competition.




4, The Executive hereby acknowledges that the ben@fitgided in the Agreement are greater than thosehich the
Executive is entitled by any contract, employmesiiqy, or otherwise. The Executive has up to twemre (21) days to consider whether to
accept this Release and the Executive enterstimtiuntarily. The Executive may revoke this Relean writing, within seven (7) days after
signing it, and this Release will not become erdalie or effective until the revocation period bapired. The Company advises the
Executive to consult with an attorney prior to signthis Release.

5. Neither the Company’s signing of this Release mgractions taken by the Company toward complianitie tve terms of
this Release or the Agreement constitute an adonissi the Company that it has acted improperlyndawfully with regard to the Executive
or that it has violated any state or federal law.

6. If any portion of this Release is found to be unecéable, the parties desire that all other postibiat can be separated fr
it, or appropriately limited in scope, shall rem#uifly valid and enforceable. The Executive eniate this Release knowingly and voluntau
and without any coercion.

AGREED TO AND ACCEPTED BY:

EXECUTIVE

Date:

Charles L. Szew
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Exhibit 10.2
KEY EXECUTIVE EMPLOYMENT AND SEVERANCE AGREEMENT

THIS AGREEMENT, made and entered into as of the [ day of | 1, 20[ ], byd between Oshkosh
Corporation, a Wisconsin corporation (hereinafederred to as the “Company”), and [ ] (hereinafter referred to as the
“Executive”).

WITNESSETH:

WHEREAS, the Executive is employed by the Compary/@ a subsidiary of the Company in a key exeeutiapacity, an
the Executive’s services are valuable to the condithe business of the Company;

WHEREAS, the Board of Directors of the Company (tBeard”) recognizes that circumstances may arsehich a
change in control of the Company occurs, througiussition or otherwise, thereby causing uncertaatiput the Executive’s future
employment with the Company and/or any such sufsidiithout regard to the Executive’'s competencpast contributions, which
uncertainty may result in the loss of valuable mew of the Executive to the detriment of the Conypand its shareholders, and the Company
and the Executive wish to provide reasonable siciarithe Executive against changes in the Exeeldikelationship with the Company in 1
event of any such change in control;

WHEREAS, the Company and the Executive are desttmatsany proposal for a change in control or asitjan of the
Company will be considered by the Executive objedyi and with reference only to the best intere$thie Company and its shareholders;
and

WHEREAS, the Executive will be in a better posittorconsider the Company’s best interests if theddkive is afforded
reasonable security, as provided in this Agreenaagdinst altered conditions of employment that dwabult from any such change in control
or acquisition.

NOW, THEREFORE, in consideration of the foregoimgl &f the mutual covenants and agreements hereirsst forth, the
parties hereto mutually covenant and agree asiello

1. Definitions The following terms are used in this Agreementiefined in Exhibit A
409A Affiliate Confidential Informatior Persor
Act Covered Terminatio Prime
Accrued Benefit: Effective Date Section 409A Indemnificatio
Affiliate and Associatt Employer Section 409A Ta:
Annual Cash Compensatit Good Reaso Separation from Servic
Cause Indemnified Section 409A Violatio Termination Date
Change in Contrc Normal Retirement Dat Termination of Employmer
Code Notice of Terminatior Trade Secret

Competitive Activity Perquisite Amoun




2. Termination or Cancellation Priotthe Effective Date The Company and the Executive shall each réita&imight to
terminate the employment of the Executive at amgtprior to the Effective Date. If the Executiveimployment is terminated prior to the
Effective Date, then this Agreement shall be teatéd and cancelled and of no further force or &fand any and all rights and obligation:
the parties hereunder shall cease. In additios Agreement shall terminate upon the Executiveiogeto be an officer of the Company and
its Affiliates prior to a Change in Control unlakg Executive can reasonably demonstrate thatchage in status occurred under
circumstances described in clause (iii)(B)(1) 6y(8)(2) of the definition of “Effective Date” ifExhibit A .

3. Employment Periodif the Executive is employed by the Employertioa Effective Date, then the Company will, or will
cause the Employer to, continue thereafter to eynihle Executive during the Employment Period (aginafter defined), and the Executive
will remain in the employ of the Employer, in acdance with and subject to the terms and provisidrtkis Agreement. For purposes of this
Agreement, the term “Employment Period” means #opegli) commencing on the Effective Date, and éiiiding at 11:59 p.m. Oshkosh Time
on the earlier of the third anniversary of suctedatthe Executive’s Normal Retirement Date.

4. Duties During the Employment Period, the Executive klimithe most significant capacities and positibetd by the
Executive at any time during the 180-day periodtpding the Effective Date or in such other capesitind positions as may be agreed to by
the Company and the Executive in writing, devoi Hxecutive’s best efforts and all of the Execusvausiness time, attention and skill to
business and affairs of the Employer, as such basiand affairs now exist and as they may herdadteonducted.

5. CompensationDuring the Employment Period, the Executive ldbalcompensated as follows:

(@) The Executive shall receive, at reafite intervals (but not less often than monthhg a accordance with such
standard policies as may be in effect immediatelyrpio the Effective Date, an annual base salamgaish equivalent of not less than twelve
times the Executive’s highest monthly base salantHe twelve-month period immediately preceding ittonth in which the Effective Date
occurs or, if higher, an annual base salary atateein effect immediately prior to the Effectivate (determined prior to any reduction for
amounts deferred under Section 401(k) of the Codehmrwise, or deducted pursuant to a cafetean pt qualified transportation fringe
benefit under Sections 125 and 132(f) of the Caosl#)ject to upward adjustment as provided in Sed@isuch salary amount as adjusted
upward from time to time is hereafter referredddlee “Annual Base Salary”).

(b) The Executive shall receive perqussieleast equal in value to those provided foibkecutive at any time duril
the 180-day period immediately preceding the EifecDate or, if more favorable to the Executiveasth provided generally at any time after
the Effective Date to any executives of the Compamy its Affiliates of comparable status and positio the Executive. The Executive shall
be reimbursed, at such intervals and in accordaitbesuch standard policies that are most favortbtbe Executive that were in effect at
any time during the 180-day period immediately pdig the Effective Date or, if
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more favorable to the Executive, those providedegally at any time after the Effective Date to axgcutives of the Company and its
Affiliates of comparable status and position to Executive, for any and all monies advanced in ection with the Executive’s employment
for reasonable and necessary expenses incurrdteligxecutive on behalf of the Company, includimyéd expenses.

(c) The Executive and/or the Executivigmily, as the case may be, shall be includethd@xtent eligible thereund
(which eligibility shall not be conditioned on tEecutive’s salary grade or on any other requirdrtteat excludes executives of the
Company and its Affiliates of comparable status position to the Executive unless such exclusios imaffect for such plan or an
equivalent plan on the date 180 days prior to tieckve Date), in any and all welfare benefit gapractices, policies and programs
providing benefits for the Company’s salaried ergpks in general or, if more favorable to the Ex@euto any executives of the Company
and its Affiliates of comparable status and positio the Executive, including but not limited tagp life insurance, hospitalization, medical
and dental plans; providedhat, (i) in no event shall the aggregate level of fikgmender such plans, practices, policies and og in
which the Executive is included be less than ttgregate level of benefits under plans, practicekicips and programs of the type referred to
in this Section 5(c)in which the Executive was participating at amgdiduring the 180-day period immediately precedimegEffective Date
and (ii) in no event shall the aggregate levelearidfits under such plans, practices, policies andrpms be less than the aggregate level of
benefits under plans, practices, policies and pnogrof the type referred to in this Section S¢cdvided at any time after the Effective Date
to any executive of the Company and its Affiliatdsomparable status and position to the Executive.

(d) The Executive shall annually be dadito not less than the amount of paid vacatiahrest fewer than the numb
of paid holidays to which the Executive was entigmnually at any time during the 180-day periothediately preceding the Effective Date
or such greater amount of paid vacation and nummbpaid holidays as may be made available anntallze Executive or any other
executive of the Company and its Affiliates of camble status and position to the Executive attiamg after the Effective Date.

(e) The Executive shall be included irpédns providing additional benefits to any ex@ceg of the Company and its
Affiliates of comparable status and position to Executive, including but not limited to deferreshgpensation, split-dollar life insurance,
retirement, supplemental retirement, stock optsdack appreciation, stock bonus and similar or camalple plans; providedthat, (i) in no
event shall the aggregate level of benefits undeh plans be less than the aggregate level of beneider plans of the type referred to in
Section 5(e)in which the Executive was participating at amgeiduring the 180-day period immediately precediggEffective Date; (i) in
no event shall the aggregate level of benefits uadeh plans be less than the aggregate leveln#fite under plans of the type referred to in
this Section 5(e)provided at any time after the Effective Datehte Executive or any executive of the Company anédffiliates of
comparable status and position to the Executive;(gilji the Company’s obligation to include the Exgive in bonus or incentive
compensation plans shall be determined by Sec{idn 5




® To assure that the Executive wil’ean opportunity to earn incentive compensatiter dfie Effective Date, the
Executive shall be included in a bonus plan ofGloepany that shall satisfy the standards deschieéav (the “Bonus Plan”). Bonuses
under the Bonus Plan shall be payable with respesthieving such financial or other goals reastynaddated to the business of the
Company, including the Employer, as the Companyl sltablish (the “Goals”), all of which Goals shia¢ attainable, prior to the end of the
Employment Period, with approximately the same eegf probability as the goals under the Compabgnus plan or plans in the form m
favorable to the Executive that was in effect at time during the 180-day period prior to the Effee Date (the “Existing Plan”) and in view
of the Company’s existing and projected financial Ausiness circumstances applicable at the tifilne. amount of the bonus (the “Bonus
Amount”) that the Executive is eligible to earn enthe Bonus Plan shall be no less than the anafuhe Executive’s highest maximum
potential award under the Existing Plan at any titngng the 180-day period prior to the Effectivat®or, if higher, any maximum potential
award under the Bonus Plan or any other bonusceniive compensation plan in effect after the BifecDate for the Executive or for any
executive of the Company and its Affiliates of carmble status and position to the Executive (swetub amount herein referred to as the
“Maximum Bonus”), and if the Goals are not achieyadd, therefore, the entire Maximum Bonus is retgble), then the Bonus Plan shall
provide for a payment of a Bonus Amount not lessith portion of the Maximum Bonus reasonably rdl&dethat portion of the Goals that
were achieved. Payment of the Bonus Amount (i)l §lgein cash, unless otherwise agreed by the Bxexland (i) shall not be affected by
any circumstance occurring subsequent to the etliedEmployment Period, including termination of xecutive’'s employment.

6. Annual Compensation Adjustmenfuring the Employment Period, the Board of Dioes of the Company (or an
appropriate committee thereof) will consider angrafse, at least annually, the contributions ofEkecutive to the Company, and in
accordance with the Company’s practice prior toEffective Date, due consideration shall be giarieast annually, to the upward
adjustment of the Executive’s Annual Base Salgrggmmensurate with increases generally giventieratxecutives of the Company and its
Affiliates of comparable status and position to Executive, and (ii) as the scope of the Compaapkrations or the Executive’s duties
expand.

7. Termination During Employment Period

€)) Right to Terminate During the Employment Period, (i) the Companalkbe entitled to terminate the Executise’
employment (A) for Cause, (B) by reason of the Exige’s disability pursuant to Section 1dr (C) for any other reason, and (i) the
Executive shall be entitled to terminate the Exiwets employment for any reason. Any such ternmiorashall be subject to the procedures
set forth in_Section 1and shall be subject to any consequences of sunintion set forth in this Agreement. Any terntioa of the
Executive’s employment during the Employment Peligdhe Employer shall be deemed a terminatiorheyGompany for purposes of this
Agreement.

(b) Termination for Cause or Without Gd®eason If there is a Covered Termination for Causews tb the
Executive’s voluntarily terminating the Executivesmployment other than for Good Reason, then tleelive shall be entitled to receive
only Accrued Benefits.




(c) Termination Giving Rise to a TerminatPayment If there is a Covered Termination by the Exeaifor Good
Reason, or by the Company other than by reasoih @é#th, (ii) disability pursuant to Section ]1dr (iii) Cause, then the Executive shall be
entitled to receive, and the Company shall prompdly, Accrued Benefits and, in lieu of further baatary for periods following the
Termination Date, as liquidated damages and sesenaaly and in consideration of the covenant ofkecutive set forth in Section 13(a)
the Termination Payment pursuant to Section 8(a)

8. Payments Upon Termination

@) Termination Paymenthe “Termination Payment” shall be an amount etputhe sum of the amounts described
in paragraphs (i), (ii), and (iii) below:

0] Annual Cash Compensation multipl®dthe number of years or fractional portion théremaining in
the Employment Period determined as of the Terntdnddate, except that the amount under this papdg¢id shall not be less than
the amount of Annual Cash Compensation;

(i) an amount equal to the present valugension benefits that would have accrued utfdeRetirement
Plans (as defined below), in addition to the masbfable benefits provided for the Executive urater version of the Oshkosh
Corporation Salaried and Clerical Employees RetinenfPlan and any supplemental nonqualified defivaukfit retirement plan or
agreement of the Company providing benefits forBkecutive (or any successors to such plans oeaggets) in effect at any time
during the 180-day period prior to the Effectivet®éhe “Retirement Plans”), if the Executive’s béts under the Retirement Plans
had been fully vested on the Termination Date &edBxecutive had continued to work from the Terrti@maDate until the end of
the Employment Period at a compensation rate dqube Executive’s Annual Base Salary and receamtlal bonus or incentive
compensation awards for each fiscal year of the fiamy (or portion thereof in the Employment Perimdan amount equal to the
target amount of the Executive’s annual bonus cernitive compensation award for the fiscal yeahef@ompany in which the
Termination Date occurred or, if greater, the thegeount of the Executive’s award for the immedijapreceding fiscal year of the
Company (or the actual amount if greater); and

(iii) an amount equal to the present valtimonthly payments in the amount of the Execusiestimated
unreduced Social Security benefit at the end oamployment Period paid from the first day of thentth immediately following th
Employment Period through the first day of the nmamimediately preceding the month in which the Exiee attains the age when
the Executive is eligible for unreduced Social Sitgienefits.

The values described in paragraphs (ii) and (e shall be determined using the interest ratdsortality table used in the Oshkosh
Corporation Salaried and Clerical Employees RetngnPlan to determine lump sum payments as of tieetive Date. The Termination
Payment shall be paid to the Executive in cashvadgnt on the first day of the seventh month follogvthe month in which the Executive’s
Separation from Service occurs (the “Terminatiogrfent Date”) and shall be accompanied by an intg@ament calculated at Prime, such
rate to be




determined on the Termination Date, compoundedteghar Such lump sum payment shall not be redioyeany present value or similar
factor, and the Executive shall not be requirethtiigate the amount of the Termination Paymentdxgusing other employment or otherwise,
nor will such Termination Payment be reduced bgoeaf the Executive securing other employmenboahy other reason. The
Termination Payment shall be in lieu of any ottmresance payments to which the Executive is edtitleder the severance policies and
practices of the Company and/or any subsidiarjhefGompany.

(b) Certain Additional Payments by then@any.

0] Notwithstanding any other provisiofhthis Agreement, if any portion of the TerminatiBayment or any
other payment under this Agreement (including aegti®n 409A Indemnification under Section 8(b)\vdr under any other
agreement with or plan of the Company or the Em@ioincluding, without limitation, the Oshkosh Corgtion 1990 Incentive Sto
Plan, the Oshkosh Corporation 2004 Incentive StmckAwards Plan, and any subsequently adoptedyeiqaintive plan (the
“Incentive Stock Plans”) or any stock option agreein(the “Stock Option Agreements”) between the Gany and the Executive
entered into pursuant to an Incentive Stock Plath@ aggregate “Total Payments”), would constiutéexcess parachute
payment,” then the Company shall pay the Execwtivadditional amount (the “Gross-Up Payment”) siheth the net amount
retained by the Executive after deduction of angigxtax imposed by Section 4999 of the Code (grsaigcessor provision), and ¢
interest charges or penalties in respect of thesitipn of such excise tax (but not any federaltesbr local income tax, or
employment tax) on the Total Payments, and anyréédstate or local income tax, or employment &g excise tax upon the
payment provided for by this Section 8(b)&hall be equal to the Total Payments. Any prowisiof any Incentive Stock Plan or the
Stock Option Agreements that provide for a redurctiopayments to the Executive relating to accéilemaof vesting of stock options
upon a “Change of Control” (as such term is defimetthe Incentive Stock Plan) if such payments waekult in the payment by the
Executive of any excise tax provided for in Sec&0G and Section 4999 of the Code are null and and of no further force and
effect as they apply to the Executive. For purpaxedetermining the amount of the Gross-Up PaynthatExecutive shall be
deemed to pay federal income tax and employmeestakthe highest marginal rate of federal incontkeanployment taxation in
the calendar year in which the Gross-Up Paymetat i made and state and local income taxes d&tighest marginal rate of
taxation in the state and locality of the Execuswdomicile for income tax purposes on the dateGhess-Up Payment is made, net
of the maximum reduction in federal income taxes thay be obtained from the deduction of such statelocal taxes.

(i) For purposes of this Agreement, tbiens “excess parachute payment” and “parachutmeats” shall
have the meanings assigned to them in Section 28@a& Code (or any successor provision) and spaehathute paymentshall be
valued as provided therein. Present value for gaep of this Agreement shall be calculated in ataoure with Section 1274(b)(2) of
the Code (or any successor provision). Within dgsdfollowing a Covered Termination or notice by arty to the other of its
belief that there is a payment or benefit due thechtive that will result in an “excess parachuagment” as defined in
Section 280G of the Code (or any




successor provision), the Executive and the Compatriyne Company’s expense, shall obtain the opitidich need not be
unqualified) of nationally recognized tax coungbe(“National Tax Counsel”) selected by the Compamdependent auditors and
acceptable to the Executive in the Executive’s dideretion (which may be regular outside counséhé Company), which opinion
sets forth (A) the amount of the Base Period Ingai@gthe amount and present value of Total Paym€l) the amount and present
value of any excess parachute payments, and (3ntteeint of any Gross-Up Payment. As used in_tBddién 8(b)(ii), the term
“Base Period Income” means an amount equal to ¥eeive's “annualized includible compensationtfue base period” as defined
in Section 280G(d)(1) of the Code (or any succepswvision). For purposes of such opinion, thaigadf any noncash benefits or
any deferred payment or benefit shall be determiyethe Company’s independent auditors in accorglavith the principles of
Sections 280G(d)(3) and (4) of the Code (or angessor provisions), which determination shall biedewed in a certificate of such
auditors addressed to the Company and the Execufifre opinion of the National Tax Counsel shaldlaéed as of the Termination
Date and addressed to the Company and the Exeautdsehall be binding upon the Company and the dikex If the National

Tax Counsel so requests in connection with theiopirequired by this Section 8(b)he Executive and the Company shall obtain, at
the Company’s expense, and the National Tax Counaglrely on in providing the opinion, the advideadirm of recognized
executive compensation consultants as to the rahmmess of any item of compensation to be recdiyatie Executive.
Notwithstanding the foregoing, the provisions aétBection 8(b) including the calculations, notices and opinipnsvided for
herein, shall be based upon the conclusive presomitat the following are reasonable: (1) the cengation and benefits provided
for in Section 5and (2) any other compensation, including but imoitéd to the Accrued Benefits, earned prior to Tleemination
Date by the Executive pursuant to the Company’spsreation programs if such payments would have beate in the future in
any event, even though the timing of such paymetridgered by the Change in Control or the TertmmaDate. The Company
shall pay (or cause to be paid) or distribute garse to be distributed) to or for the benefit & Hxecutive such Groddp Payment ¢
is then due to Executive under this Agreement withie days after the National Tax Counsel’s opini® received by the Company
and the Executive, but in no event prior to theedae Termination Payment is initially payablehe Executive; providedhowever,
that if prior to such date the Executive is reqdiit@ remit the excise tax under Section 4999 ofGbde to the Internal Revenue
Service, then upon written notice by the Executivehe Company, the Company shall promptly payGhess-Up Payment (but
based on the Executive’s actual rate of taxationh¢ Executive. In all events, the Gross-Up Payrakall be paid no later than the
end of the calendar year following the calendar yeavhich the Executive remits the excise tax urfsection 4999 of the Code to
the Internal Revenue Service.

(iii) In the event that, upon any auditthg Internal Revenue Service, or by a state @l laxing authority, o
the Total Payments or Gross-Up Payment, a charfgelfy determined to be required in the amountaxfes paid by the Executive,
appropriate adjustments shall be made under thisekgent such that the net amount that is payalilet&xecutive after taking into
account the provisions of Section 4999 of the Calu#l reflect the intent of the parties as expréssehis_Section 8(b)in the
manner determined by the National Tax CounsethdfCompany is required to make a
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payment to the Executive, then such payment skghdid following the date of the final determinatioy a court or the Internal
Revenue Service and within 30 days after the detd=kecutive provides the Company a written regioeeseimbursement thereof
(accompanied by proof of taxes paid), but in nonégball the reimbursement be made later thannideoéthe calendar year
following the year in which the Executive remitg thxcise tax to the Internal Revenue Service.

(iv) The Company will bear all costs asatexd with the National Tax Counsel and will indéfprand hold
harmless the National Tax Counsel of and from amyall claims, damages, and expenses resulting dromlating to the National
Tax Counsel’'s determinations pursuant to this 8a@ib), except for claims, damages or expenses resuttngthe gross
negligence or willful misconduct of such firm.

(v) The Company shall pay the Executing Section 409A Indemnification within 30 days aftiee later of
the date on which the Executive provides the Compéth a written request for reimbursement ther@attompanied by proof of
payment of the Section 409A Tax upon which sucluestjis based) or the date that is the first dap@teventh month following t
month in which the Separation from Service occos,in no event later than the end of the calegdar following the year in which
the Executive remits the Section 409A Tax to therimal Revenue Service. The Company and the Eixecshall reasonably
cooperate with each other in connection with anyiadstrative or judicial proceedings concerning éxéstence or amount of liabili
for Section 409A Tax, and the Executive shalledisonably requested by the Company, contest aigatibh to pay a Section 409A
Tax. If, as a result thereof, the Executive reesia tax refund or credit for any Section 409A Pesviously paid, the Executive sh
return to the Company an amount equal to such dedurcredit. Notwithstanding the above, no Secti6BA Indemnification will b
made if the Executive fails to timely consent ty amendment of this Agreement reasonably propogetdebCompany for the
purpose of avoiding the need to pay the Sectiom4Ex.

(c) Additional Benefits If there is a Covered Termination and the Exeeus entitled to Accrued Benefits and the
Termination Payment, then the Executive shall ligled to the following additional benefits:

0] Until the earlier of the end of tBenployment Period or such time as the Executiveolbégined new
employment and is covered by benefits that in tigregate are at least equal in value to the foliguiienefits, the Executive shall
continue to be covered, at the expense of the Coyny the most favorable life insurance, hosption, medical and dental
coverage and other welfare benefits provided tdetkecutive and the Executive’s family during thé@ify period immediately
preceding the Effective Date or at any time thdegadr, if more favorable to the Executive, coverag was required hereunder with
respect to the Executive immediately prior to théed\otice of Termination is given, subject to fibkowing:

(A) If applicable, following the end of the COBRA camigtion period, if such hospitalization, medicatlental
coverage is provided under a health plan thatbgestito Section 105(h) of the Code, benefits plyahder
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such health plan shall comply with the requirementSreasury regulation section 1.409A-3(i)(1)(&)@nd
(B) and, if necessary, the Company shall amend kaalth plan to comply therewith.

(B) During the first six months following the Executiseseparation from Service, the Executive shall {iey
Company the cost of any life insurance coveragé¢hferExecutive that provides a benefit in excess50f,000
under a group term life insurance policy. Aftez #nd of such six month period, the Company shakeva cash
payment to the Executive (with interest at Prim@empounded quarterly) equal to the aggregate prespard by
the Executive for such coverage, and thereaftdr sagerage shall be provided at the expense dEtmpany for
the remainder of the period.

If the Executive is entitled to the Termination Regnt pursuant to Section 12(fthen on the first anniversary of the Change in
Control, the Company shall reimburse the Executiveany COBRA premiums the Executive paid for hider hospitalization,
medical and dental coverage under COBRA from thechtive’s Termination Date through such first aendary of the Change in
Control.

(i) The Executive shall receive, untietend of the second calendar year following thencer year in whic
the Separation from Service occurs, at the expehttee Company, outplacement services, on an iddalized basis at a level of
service commensurate with the Executive’s mostosestatus with the Company during the 1d&9¢ period prior to the Effective Dz
(or, if higher, at any time after the Effective Batprovided by a nationally recognized executilae@ment firm selected by the
Company with the consent of the Executive, whichsemt will not be unreasonably withheld; providedttthe cost to the Company
of such services shall not exceed 15 percent oAtireial Base Salary.

(iii) The Company shall bear up to $10,00¢he aggregate of fees and expenses of consbiad/or legal ¢
accounting advisors (other than the National Taur@el) engaged by the Executive to advise the Execas to matters relating to
the computation of benefits due and payable urtderSection 8

(d) Rabbi Trust Prior to or simultaneously with a Change in CGohbver which the Company has control or within

three business days of any other Change in Cotii@ICompany shall establish an irrevocable grantist (also known as a “rabbi trust”) for
the benefit of the Executive and other executiidb® Company who are parties to agreements wétCthmpany similar to this Agreement
for the sole purpose of (i) holding assets equakine to the present value at any time after anGaan Control of the maximum amount of
benefits to which the Executive may be entitledam@lection 8(a)and Section 8(bjand to which such other executives may be entittetir
similar provisions of their respective agreemenmis @) distributing such assets as their paymetiones due. Prior to or simultaneously
with a Change in Control over which the Company d@#rol or within three business days of any otBleange in Control, the Company
shall fund such trust with cash or marketable sgearhaving the value described in clause (i) vpfed that the Company shall not be
obligated to fund such trust at such time if theding would result in additional tax being owed en8ection 409A of
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the Code, and in such event, the Company shall $ut trust on the first date it may fund suchttwithout causing any such additional tax
to be owed. The Company shall reasonably calctit@ealue described in clause (i) assuming ttattite on which such calculation is m
is the Termination Date applicable to the Execuéimd the corresponding date applicable to suchr etkecutives.

9. Death

(@) Except as provided in Section 9(im)the event of a Covered Termination due tokkecutive’s death, the
Executive’s estate, heirs and beneficiaries skakive all the Executive’'s Accrued Benefits throtigh Termination Date.

(b) If the Executive dies after a NotafeTermination is given (i) by the Company or @ the Executive for Good
Reason, then the Executive’s estate, heirs andibiemies shall be entitled to the benefits desadilin_Section 9(agnd, subject to the
provisions of this Agreement, to such Terminati@yient (and the additional benefits described iti&e 8(c)) to which the Executive
would have been entitled had the Executive livadept that the Termination Payment shall be pattiwi90 days following the date of the
Executive’s death, without interest thereon. Ranppses of this Section 9(b)he Termination Date shall be the earlier of 89=following
the giving of the Notice of Termination, subjecteixtension pursuant to the definition of Terminatad Employment, or one day prior to the
end of the Employment Period.

10. Retirement If, during the Employment Period, the Executarel the Company shall execute an agreement prgvidm
the early retirement of the Executive from the Camp or the Executive shall otherwise give notita the Executive is voluntarily choosing
to retire early from the Company, then the Exe@usikiall receive Accrued Benefits through the Teatiim Date; providedthatif the
Executive’s employment is terminated by the Exeeufor Good Reason or by the Company other thameégon of death, disability or Cause
and the Executive also, in connection with suchnieation, elects voluntary early retirement, thiee Executive shall also be entitled to
receive a Termination Payment pursuant to Sectfah. 8

11. Termination for Disability If, during the Employment Period, as a resulthef Executive’s disability due to physical or
mental illness or injury (regardless of whethersilioess or injury is job-related), the Executsteall have been absent from the Executive’s
duties hereunder on a full-time basis for a pedbsix consecutive months and, within thirty dajterathe Company notifies the Executive in
writing that it intends to terminate the Executvemployment (which notice shall not constitute Nlegice of Termination contemplated
below), the Executive shall not have returned eoghrformance of the Executive’s duties hereundea full-time basis, then the Company
may terminate the Executive’s employment for pugsosf this Agreement pursuant to a Notice of Teatiim. If the Executives employmer
is terminated on account of the Executive’s disghih accordance with this Section 1ihen the Executive shall receive Accrued Benefits
and shall remain eligible for all benefits providedany long term disability programs of the Companeffect at the time the Company
sends notice to the Executive of its intent to feate pursuant to this Section.
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12. Termination Notice and Procedure

(@) Any termination of the Executive’'s @ioyment during the Employment Period by the Comypamthe Executive
(other than a termination of the Executive’'s empieyt referenced in the second sentence of theitii@iiof “Effective Date” in_Exhibit A)
shall be communicated by written Notice of Termioatto the Executive, if such Notice is given bg Bompany, and to the Company, if
such Notice is given by the Executive, all in adeorce with the following procedures and thoseadh fin Section 23

0] If such termination is for disabjljtCause or Good Reason, then the Notice of Tetinimahall indicate
in reasonable detail the facts and circumstandegeal to provide a basis for such termination.

(i) Any Notice of Termination by the Cpany shall have been approved, prior to the gittegeof to the
Executive, by a resolution duly adopted by a mgjaf the directors of the Company (or any succesegooration) then in office, a
copy of which shall accompany the Notice.

(iii) If the Notice is given by the Exeote for Good Reason, then the Executive may ceaderming the
Executives duties hereunder on or after the date 15 dagsthi delivery of Notice of Termination (unlese tiotice of Terminatio
is based upon clause (vii) of the definition of ‘i@loReason” in Exhibit A in which case the Executive may cease perforrhiag
duties at the time the Executive’s employmentiimirated) and shall in any event cease employmetth@ Termination Date, if
any, arising from the delivery of such Notice.tHé Notice is given by the Company, then the Exeeunay cease performing the
Executive’s duties hereunder on the date of readifite Notice of Termination, subject to the Ex@eis rights hereunder.

(iv) The recipient of any Notice of Terration shall personally deliver or mail in accordamgth Section 23
written notice of any dispute relating to such Netof Termination to the party giving such Noticithin fifteen days after receipt
thereof. After the expiration of such fifteen datyse contents of the Notice of Termination shatidmee final and not subject to
dispute.

Notwithstanding the foregoing, (A) if the Executitegminates the Executi’'s employment after a Change in Control without pbying with
this Section 12 then the Executive will be deemed to have voliiytéeerminated the Executive’employment other than for Good Reasor
deemed to have delivered a written Notice of Teatidm to that effect to the Company as of the détich termination and (B) if the
Company or the Employer terminates the Executigaiployment after a Change in Control without cormgywith this_Section 12then the
Company will be deemed to have terminated the Hkaexa employment other than by reason of deathgluliity or Cause and the Company
will be deemed to have delivered a written Noti€&@rmination to that effect to the Executive astef date of such termination. Under
circumstances described in clause (B) above, tleeliike may, but shall not be obligated to, aldovdea Notice of Termination based upon
clause (vii) of the definition of “Good Reason”Hkixhibit A for the purpose of subjecting such Notice to Sectid(a)(iv).
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(b) If a Change in Control occurs andExecutive’s employment with the Employer termisaj@hether by the
Company, the Executive or otherwise) within 180gpsior to the Change in Control, then the Exeeuthay assert that such termination is a
Covered Termination by sending a written Noticd efmination to the Company at any time prior todlag 180 days following the Change
in Control in accordance with the procedures sehfim this Section 12(band those set forth in Section 23 the Executive asserts that the
Executive terminated the Executive’s employmeniGood Reason or that the Company terminated theufive’s employment other than
for disability or Cause, then the Notice of Terntioa shall indicate in reasonable detail the faetd circumstances alleged to provide a basis
for such assertions. The Company shall persodaliyer or mail in accordance with Sectionw@8tten notice of any dispute relating to such
Notice of Termination to the Executive within 15/dafter receipt thereof. After the expiratiorsath 15 days, the contents of the Notic
Termination shall become final and not subjectispdite. If the Executive’s termination constituge€overed Termination under this
Section 12(b)such that the Executive is entitled to receiveTttamination Payment, then such Termination Payrsleall be paid to the
Executive in cash equivalent on the first anniversd the Change in Control and shall be accomphhiean interest payment calculated at
Prime, such rate to be determined on the dateeo€ttange in Control, compounded quarterly, fromddue of the Change in Control.

13. Further Obligations of the Executive

(@) Competition The Executive agrees that, in the event of amye@d Termination where the Executive is entitled
to (and receives) Accrued Benefits and the Termana®ayment, the Executive shall not, for a penbd8 months after the Termination De
without the prior written approval of the Compan@sard of Directors, engage in any Competitive witti

(b) Confidentiality During the Executive’s employment by the Emploged for a period of 18 months after the
Termination Date, the Executive will keep confideahand protect all Confidential Information knowmor in the possession of the Execut
will not disclose any Confidential Information tayaother person and will not use any Confidentiétmation, except for use or disclosure
of Confidential Information for the exclusive beneff the Company as it may direct or as necesgafylfill the Executives continuing dutie
as an employee of the Employer and except to tteneauthorized in writing by the Board of Directaf the Company or required by any
court or administrative agency. This Section 13¢ball not, however, be construed to prohibit cotitipa by the Executive for a longer time
or in a broader territory than that specified ict®m: 13(a).

(c) Trade Secret$n addition to the obligations that applicable imposes on the Executive in respect of Trade
Secrets, during the Executive’s employment by thgleyer and thereafter in respect of informationdo long as it remains a Trade Secret,
the Executive will keep confidential and protedtfabhde Secrets known to or in the possessioneEtecutive, will not disclose any Trade
Secrets to any other person and will not use aagd Secrets, except for use or disclosure of Teadeets for the exclusive benefit of the
Company as it may direct or as necessary to fitfdl Executive’s continuing duties as an employi@ae@Employer and except to the extent
authorized in writing by the Board of Directorstbé Company or required by any court or administeadgency.
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(d) Return of Property All memoranda, notes, records, papers, tapsksdprograms or other documents or forms of
documents and all copies thereof relating to theragmons or business of the Company or any ollitsisliaries that contain Confidential
Information or Trade Secrets, some of which maptegpared by the Executive, and all objects asstiditerewith in any way obtained by
him shall be the property of the Company. The Ekge shall not, except for the use of the Compangny of its subsidiaries, use or
duplicate any such documents or objects, nor rerttoaa from facilities and premises of the Compangry subsidiary, at any time. The
Executive will deliver to the Company all of theefmentioned documents and objects, if any, thgtledn his possession at any time at the
request of the Company during the Execusvemployment and in any event upon terminatiomgfleyment. The Executive agrees to atl
an exit interview upon such termination for purpgsemong others, of determining the Executive’sg@ance with this Section 13(d)

14. Expenses and Interesf, after the Effective Date, (i) a dispute agswith respect to the enforcement of the Execistive
rights under this Agreement or (ii) any legal dsittation proceeding shall be brought to enforcentarpret any provision contained herein or
to recover damages for breach hereof, in either sagong as the Executive is not acting in baith féhen the Company shall reimburse the
Executive for any reasonable attorneys’ fees awdssary costs and disbursements incurred as & oésuich dispute, legal or arbitration
proceeding or tax audit or proceeding (“Expensemijl prejudgment interest on any money judgmeatlatration award obtained by the
Executive calculated at Prime from the date thgitmpeEmnts to the Executive should have been made uhideAgreement. Within ten days
after the Executive’s written request therefor (iputo event later than the end of the calendar f@@wing the calendar year in which such
Expense is incurred), the Company shall reimbureeEtixecutive, or such other person or entity agttexutive may designate in writing to
the Company, the Executive’'s reasonable Expensesrgmanied by an interest payment at Prime, compsaindarterly.

15. Payment Obligations Absolut&@he Company’s obligation during and after thepoyment Period to pay the Executive
the amounts and to make the benefit and othergeraants provided herein shall be absolute and whiibomal and shall not be affected by
any circumstances, including, without limitatiomyasetoff, counterclaim, recoupment, defense oeratight that the Company may have
against the Executive or anyone else. Except@sded in Section 8(band Section 14all amounts payable by the Company hereunder
shall be paid without notice or demand. Each amyepayment made hereunder by the Company shéilhdle and the Company will not
seek to recover all or any part of such paymemhftioe Executive, or from whomsoever may be entithexleto, for any reason whatsoever.

16. Successors

@ If the Company sells, assigns orgfars all or substantially all of its business asdets to any Person or if the
Company merges into or consolidates or otherwisebimes (where the Company does not survive suchbwtion) with any Person (any
such event, a “Sale of Business”), then the Comghmayl assign all of its right, title and inter@sthis Agreement as of the date of such event
to such Person, and the Company shall cause susbrR&y written agreement in form and substanasamably satisfactory to the Execut
to expressly assume and agree to perform from #iedthe date of such assignment all of the terasditions and provisions imposed by
Agreement upon the Company. Failure of the
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Company to obtain such agreement prior to the #¥fedate of such Sale of Business shall be a hre&this Agreement constituting “Good
Reason’hereunder, except that for purposes of implementiegoregoing, the date upon which such Sale Girgass becomes effective st
be deemed the Termination Date. In case of susijrarent by the Company and of assumption and agneieby such Person, as used in
Agreement, “Company” shall thereafter mean suclsdtethat executes and delivers the agreement ma¥at in this Section 16r that
otherwise becomes bound by all the terms and gomssf this Agreement by operation of law, and thgreement shall inure to the benefit
of, and be enforceable by, such Person. The Eixecshall, in the Executive’s discretion, be ertitto proceed against any or all of such
Persons, any Person that theretofore was suchcassar to the Company (as defined in the firstgragzh of this Agreement) and the
Company (as so defined) in any action to enforgerayhts of the Executive hereunder. Except asigedl in this Section 16(a)his
Agreement shall not be assignable by the Compains Agreement shall not be terminated by the viaignor involuntary dissolution of the
Company.

(b) This Agreement and all rights of #eecutive shall inure to the benefit of and be esdable by the Executive’s
personal or legal representatives, executors, aslrators, heirs and beneficiaries. All amountgaide to the Executive under Sections 7, 8,
9, 10, 11 and 1#4 the Executive had lived shall be paid, in themivof the Executive’s death, to the Executivetates heirs and
representatives; providedhowever, that the foregoing shall not be construed to ffiyomiy terms of any benefit plan of the Companysuash
terms are in effect on the Effective Date, thatregply govern benefits under such plan in the eoktiite Executive’s death.

17. Severability The provisions of this Agreement shall be regdrds divisible, and if any of said provisions oy part
hereof are declared invalid or unenforceable bglataf competent jurisdiction, then the validitydeenforceability of the remainder of such
provisions or parts hereof and the applicabilitgréof shall not be affected thereby.

18. Amendment This Agreement may not be amended or modifiehgittime except by written instrument executedHzy
Company and the Executive. However, at the requfabie Company, the Executive will execute a rediform of this Agreement that
reflects changes that the Company determines am@@agate to comply with regulations under Codeti®ect09A.

19. Withholding The Company shall be entitled to withhold fromaaunts to be paid to the Executive hereunder atgréa,
state or local withholding or other taxes or chargich it is from time to time required to withdpbrovided, thatthe amount so withheld
shall not exceed the minimum amount required tavitiegheld by law. In addition, if prior to the daté payment of the Termination Payment
hereunder, the Federal Insurance ContributiongdRI€A) tax imposed under Sections 3101, 3121(a)3kRi(v)(2), where applicable,
becomes due with respect to any payment or betodfié provided hereunder, then the Company shadlige for an immediate payment of
the amount needed to pay the Executive’s porticsuoh tax (plus an amount equal to the taxes thidbevdue on such amount) and the
Executive’s Termination Payment shall be reducedmtingly. The Company shall be entitled to retyam opinion of the National Tax
Counsel if any question as to the amount or requerg of any such withholding shall arise.
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20. Additional Section 409A Provisions

€)) If any payment amount or the valuamy benefit under this Agreement is required tinbkided in the
Executive’s income prior to the date such amouattsally paid or the benefit provided as a restthe failure of this Agreement (or any
other arrangement that is required to be aggregeitbdhis Agreement under Code Section 409A) tmply with Code Section 409A, then
the Company shall make a payment to the ExecutiveeJump sum, within 90 days after the date firially determined that the Agreement
(or such other arrangement that is required togigeemated with this Agreement) fails to meet trguneements of Section 409A of the Code;
such payment shall equal the amount required fnddeded in the Executive’s income as a resultumhsfailure and shall reduce the amount
of payments or benefits otherwise due hereundbefdahan additional payments to be made by the @ompursuant to Section 8(h)

(b) The Company and the Executive intéredterms of this Agreement to be in compliancdn\8i¢ction 409A of the
Code. To the maximum extent permissible, any aothig terms of this Agreement shall be interpretea inanner which avoids a violation
of Section 409A of the Code.

(c) The Executive acknowledges that toidvan additional tax on payments that may be payabbenefits that may
be provided under this Agreement and that constileferred compensation that is not exempt frontid®ed09A of the Code, the Executive
must make a reasonable, good faith effort to cbley payment or benefit to which the Executiveeyas the Executive is entitled hereunder
no later than 90 days after the latest date upaohwthe payment could have been made or benefitigeed under this Agreement, and if the
payment or benefit is not paid or provided, themExecutive must take further enforcement measuitbin 180 days after such latest date.

21. Certain Rules of ConstructioMo party shall be considered as being respan$iblthe drafting of this Agreement for the
purpose of applying any rule construing ambiguitigainst the drafter or otherwise. No draft o tAgreement shall be taken into account in
construing this Agreement. Any provision of thigrAement that requires an agreement in writing sleatleemed to require that the writing
in question be signed by the Executive and an aiztiw representative of the Company. This Agredraepersedes any prior Key Executive
Employment and Severance Agreement between thauixe@and the Company.

22. Governing Law; Resolution of Disputes

(@) This Agreement and the rights andgaltlons hereunder shall be governed by and coedtiruaccordance with tl
internal laws of the State of Wisconsin (excludamy choice of law rules that may direct the appiicaof the laws of another jurisdiction)
except that Section 22(kghall be construed in accordance with the Fedetatration Act if arbitration is chosen by the Exgive as the
method of dispute resolution.

(b) Any dispute arising out of this Agneent shall, at the Executive’s election, be deteediby arbitration under the
rules of the American Arbitration Association thareffect (but subject to any evidentiary standarelsforth in this Agreement), in which c
both parties shall be bound by the arbitration alwar by litigation. Whether the dispute is to be
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settled by arbitration or litigation, the venue foe arbitration or litigation shall be Oshkosh,saéinsin or, at the Executive’s election, if the
Executive is no longer residing or working in thehRosh, Wisconsin, in the judicial district encorsgiag the city in which the Executive
resides; providedthat, if the Executive is not then residing in the @ditStates, then the election of the Executive ripect to such venue
shall be either Oshkosh, Wisconsin or in the juidistrict encompassing that city in the Unitedt& among the thirty cities having the
largest population (as determined by the most tedeited States Census data available at the TatoimDate) that is closest to the
Executive’s residence. The parties consent toopaigurisdiction in each trial court in the sekrtivenue having subject matter jurisdiction
notwithstanding their residence or situs, and gty irrevocably consents to service of procesbénmanner provided hereunder for the
giving of notices.

23. Notice Notices given pursuant to this Agreement shalinhbwriting and, except as otherwise provided bgten 12(a)
(iii) , shall be deemed given when actually receivechbygBxecutive or actually received by the Compa®gsretary or any officer of the
Company other than the Executive. If mailed, suatices shall be mailed by United States registerazbrtified mail, return receipt
requested, addressee only, postage prepaid,liet@dbmpany, to Oshkosh Corporation, Attention: &acy (or, if the Executive is then
Secretary, to the Chief Executive Officer), 2302@m Street, P.O. Box 2566, Oshkosh, WI 54903-256#,to the Executive, at the address
set forth below the Executive’s signature to thggement, or to such other address as the pabty twtified shall have theretofore given to
the other party in writing.

24, No Waiver The Executive’s or the Company’s failure to $sipon strict compliance with any provision ofthi
Agreement or the failure to assert any right thedtive or the Company may have hereunder, inofyduithout limitation, the right of the
Executive to terminate employment for Good Reasball not be deemed to be a waiver of such pravisiaright or any other provision or
right of this Agreement.

25. Headings The headings herein contained are for referenteand shall not affect the meaning or intergretaof any
provision of this Agreement.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first written a&bov

OSHKOSH CORPORATIOM

By:

Name:

Title:

Attest:

Name:

Title:

EXECUTIVE

(SEAL)

[NAME]
Address:
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Exhibit A
CERTAIN DEFINED TERMS
For purposes of this Agreement,
(@) 409A Affiliate The term “409A Affiliate” means each entity thatrequired to be included in the Company’s
controlled group of corporations within the meanaigection 414(b) of the Code, or that is undengmn control with the Company within

the meaning of Section 414(c) of the Code; provideawever, that the phrase “at least 50 percent” shall be usethce of the phrase “at
least 80 percent” each place it appears thereim thie regulations thereunder.

(b) _Act. The term “Act” means the Securities Exchange #934, as amended.

(c) Accrued Benefits The term “Accrued Benefitshall include the following amounts, payable axdbed herein:
(i) all base salary for the time period ending vitib Termination Date; (ii) reimbursement for amg @ll monies advanced in connection with
the Executive’'s employment for reasonable and macg®xpenses incurred by the Executive on belsiffeoCompany for the time period
ending with the Termination Date; (iii) any and ather cash earned through the Termination Datedefetred at the election of the Execu
or pursuant to any deferred compensation planitheffect; (iv) notwithstanding any provision ofyahonus or incentive compensation plan
applicable to the Executive, but subject to anyedef election then in effect, a lump sum amountash, equal to the sum of (A) any bonus
or incentive compensation that has been allocatesvarded to the Executive for a fiscal year oeotineasuring period under the plan that
ends prior to the Termination Date but has notgetn paid (pursuant to Section 5¢f) otherwise) and (B) a pro rata portion to the
Termination Date of the aggregate value of all cgy@nt bonus or incentive compensation awardsedettecutive for all uncompleted peric
under the plan calculated as to each such awafdrestarget or expected performance Goals wisipeet to such bonus or incentive
compensation award had been attained (reducedobbielow zero, by amounts paid under all suchingaht bonuses or incentive
compensation awards upon a Change in Control texttent such amounts relate to the same periadhe)tand (v) all other payments and
benefits to which the Executive (or in the eventhef Executive’s death, the Executissurviving spouse or other beneficiary) may béled:
as compensatory perquisites or under the termayobanefit plan of the Company, including (subjecBection 8(a)(i) severance payments
under the Company’s severance policies and pradiicthe form most favorable to the Executive thate in effect at any time during the
180-day period prior to the Effective Date. PaytmdrAccrued Benefits shall be made promptly inaadance with the Compars/prevailing
practice with respect to clauses (i) and (i) oithwespect to clauses (iii), (iv) and (v), pursutnthe terms of the benefit plan or practice
establishing such benefits; provideldowever, that payments pursuant to clause (iv)(B) shafpéie on the first day of the seventh month
following the month in which the Separation fronn\8ee occurs, unless the Separation from Serviciésto death, in which event such
payment shall be made within 90 days of the datb@Executive’s death.
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(d) Affiliate and Associate The terms “Affiliate” and “AssociateShall have the respective meanings ascribed to
terms in Rule 12b-2 of the General Rules and Réiguks of the Act.

(e) Annual Cash Compensatioiihe term “Annual Cash Compensation” shall méansum of (A) the Executive’s
Annual Base Salary, plus (B) the higher of (1) highest annual bonus or incentive compensationdeamed by the Executive under any
cash bonus or incentive compensation plan of thegamy or any of its Affiliates during the three quete fiscal years of the Company
immediately preceding the Termination Date or, drenfavorable to the Executive, during the thremplete fiscal years of the Company
immediately preceding the Effective Date; or (2 tighest average annual bonus and/or incentivgpensation earned during the three
complete fiscal years of the Company immediatecpding the Termination Date (or, if more favorabléhe Executive, during the three
complete fiscal years of the Company immediatecpding the Effective Date) under any cash boniscentive compensation plan of the
Company or any of its Affiliates by the group ofextives of the Company and its Affiliates partatipg under such plan during such fiscal
years at a status or position comparable to thahath the Executive participated or would havetipgrated pursuant to the Execul's most
senior position at any time during the 180 days@ieng the Effective Date or thereafter until thegrination Date, plus (C) the greater of the
Perquisite Amount based on perquisites receivethiofiscal year of the Company in which the Teriion Date occurs or the Perquisite
Amount based on the perquisites the Executive veddior the complete fiscal year of the Companpmid the Change in Control.

® Cause The Company may terminate the Executive’s emplayt after the Effective Date for “Cause” onlyhiet
conditions set forth in paragraphs (i) and (ii) @éeen met and the Company otherwise compliesthighAgreement:

0] (A) the Executive has committed ay of fraud, embezzlement or theft in connectiith the
Executive’s duties as an executive or in the coafsamployment with the Company and/or its subsid& (B) the Executive has
willfully and continually failed to perform substiaily the Executive’s duties with the Company ay &f its Affiliates (other than
any such failure resulting from incapacity due lbygical or mental iliness or injury, regardlesswiether such illness or injury is
job-related) for an appropriate period, which shall be less than 30 days, after the Chief Exeeu@ifficer of the Company (or, if
the Executive is then Chief Executive Officer, Bmard) has delivered a written demand for perforrean the Executive that
specifically identifies the manner in which the €ftExecutive Officer (or the Board, as the case bmg)ybelieves the Executive has
not substantially performed the Executwéuties; (C) the Executive has willfully engagedlliegal conduct or gross misconduct t
is materially and demonstrably injurious to the @amy; (D) the Executive has willfully and wrongfutlisclosed any Trade Secrets
or Confidential Information of the Company or arfyite Affiliates; or (E) the Executive has engagedny Competitive Activity;
and in any such case the act or omission shall hega determined by the Board to have been madyen@mful to the Company a
its subsidiaries taken as a whole.
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For purposes of this provision, (1) no act or faglto act on the part of the Executive shall besm®red “willful”
unless it is done, or omitted to be done, by thectkve in bad faith or without reasonable belnetttthe Executive’s action or
omission was in the best interests of the Company(2) any act, or failure to act, based upon aitthgiven pursuant to a resoluti
duly adopted by the Board or upon the instructiointhe Chief Executive Officer or a senior offiadfrthe Company or based upon
the advice of counsel for the Company shall be kmnely presumed to be done, or omitted to be dbypehe Executive in good
faith and in the best interests of the Company.

(i) (A) The Company terminates the Ex@ais employment by delivering a Notice of Terntina to the
Executive, (B) prior to the time the Company hamteated the Executive’s employment pursuant tootide of Termination, the
Board, by the affirmative vote of not less tharethquarters (3/4) of the entire membership of tbarB, has adopted a resolution
finding that the Executive was guilty of conduct faeth in this definition of Cause, and specifyithg particulars thereof in detail, at
a meeting of the Board called and held for the psiepof considering such termination (after reaskenadtice to the Executive and
opportunity for the Executive, together with theeEutive’s counsel, to be heard before the Board)(@) the Company delivers a
copy of such resolution to the Executive with thatibe of Termination at the time the Executive’spdmyment is terminated.

In the event of a dispute regarding whether thecktree’'s employment has been terminated for Causelaim by the Company that the
Company has terminated the Executive’s employmantause in accordance with this Agreement shatjiben effect unless the Company
establishes by clear and convincing evidence HeaCompany has complied with the requirementsisfAlgreement to terminate the
Executive’s employment for Cause.

(9) Change in ControlThe term “Change in Control” shall mean the ocence of any one of the following events:

0] any Person (other than (A) the Compar any of its subsidiaries, (B) a trustee orofiiduciary holding
securities under any employee benefit plan of tam@any or any of its subsidiaries, (C) an undeesitiémporarily holding
securities pursuant to an offering of such seasitor (D) a corporation owned, directly or indthgcby the shareholders of the
Company in substantially the same proportions ais twnership of stock in the Company (individuaby “Excluded Person” and
collectively, “Excluded Persons”)) is or becomes tBeneficial Owner” (as such term is defined indk1i3d-3 under the Act),
directly or indirectly, of securities of the Compafmot including in the securities beneficially osechby such Person any securities
acquired directly from the Company or its Affiliatafter July 14, 2008, pursuant to express authiioiz by the Board that refers to
this exception) representing 25 percent or mor@ pthe combined voting power of the Compantfien outstanding voting securit
or (2) the then outstanding shares of common stbthe Company; or

(i) the following individuals cease fany reason to constitute a majority of the numibelirectors then
serving: individuals who, on July 14, 2008,
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constituted the Board and any new director (othanta director whose initial assumption of offisén connection with an actual or
threatened election contest, including but nottkhito a consent solicitation, relating to the &decof directors of the Company)
whose appointment or election by the Board or nation for election by the Company’s shareholders agproved by a vote of at
least two-thirds (2/3) of the directors then stilbffice who either were directors on July 14, 00r whose appointment, election or
nomination for election was previously so approwad;

(iii) consummation of a merger, consolidator share exchange of the Company with any atbgyoration ¢
issuance of voting securities of the Company imeetion with a merger, consolidation or share ergbeaof the Company (or any
direct or indirect subsidiary of the Company), otti&an (A) a merger, consolidation or share exchahgt would result in the voting
securities of the Company outstanding immediateiyrgo such merger, consolidation or share exchamtinuing to represent
(either by remaining outstanding or by being cote@into voting securities of the surviving entityany parent thereof) at least 50
percent of the combined voting power of the vosegurities of the Company or such surviving ergitany parent thereof
outstanding immediately after such merger, conatitich or share exchange or (B) a merger, consaidar share exchange effec
to implement a recapitalization of the Companydfarilar transaction) in which no Person (other tharExcluded Person) is or
becomes the Beneficial Owner, directly or indingctif securities of the Company (not includinghe securities beneficially owned
by such Person any securities acquired directiyfilwe Company or its Affiliates after July 14, 20p8rsuant to express
authorization by the Board that refers to this @tiom) representing 25 percent or more of (1) thmlgined voting power of the
Company’s then outstanding voting securities ottt{2)then outstanding shares of common stock o€trapany; or

(iv) (A) the shareholders of the Compapprave a plan of complete liquidation or dissolntaf the
Company or (B) the consummation of the sale orafigjpn by the Company of all or substantiallyaflthe Company’s assets (in
one transaction or a series of related transactigtin any period of 24 consecutive months), otihen a sale or disposition by the
Company of all or substantially all of the Compangssets to an entity at least 75 percent of timbieed voting power of the votir
securities of which are owned by Persons in subiathnthe same proportions as their ownershiphef Company immediately prior
to such sale.

Notwithstanding the foregoing, (x) no “Change inn@ol” shall be deemed to have occurred if thereoissummated any

transaction or series of integrated transactiomsediately following which the record holders of t@mmon stock of the Company
immediately prior to such transaction or seriegarfisactions continue to have substantially theesaroportionate ownership in an entity that
owns all or substantially all of the assets of@mmpany immediately following such transaction eiess of transactions and (y) solely for
purposes of Section 12(l3nd the second sentence of the definition of ‘&fée Date” in this Exhibit A a “Change in Control” shall be
deemed to have occurred only if the applicable eakso constitutes a change in control within threaming of Section 409A of the Code.
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(h) Code The term “Code” means the Internal Revenue @Hd®86, including any amendments thereto or
successor tax codes thereof.

0] Competitive Activity The Executive shall engage in a “Competitiveiist” if the Executive engages in, is
employed by, or in any way advises or acts foarig capacity where Confidential Information woutdisonably be considered to be useft
has any material financial interest (excluding éra@ebt) in, any business that, as of the Effeddiate, is engaged directly or indirectly in the
Geographic Area (as defined below) in the busiésiesigning, manufacturing or marketing fire agpas (including, without limitation,
aircraft rescue and firefighting vehicles), refasek bodies or vehicles, concrete mixers, snowonaahvehicles, defense trucks or trailers or
their related components, or any other businessioh the Company or any of its subsidiaries isagegl as of the Effective Date. However,
“Competitive Activity” shall not include any busise if neither the Company nor any of its subsid&is engaged in such business as of the
Termination Date and the Board of Directors of @mmpany has approved the exit of the Company aiitd/subsidiaries from such business.
Further, the ownership of minority and noncontralishares of any corporation whose shares ard liste recognized stock exchange or
traded in an over-the-counter market, even though sorporation may be a competitor of the Compamny subsidiary specified above,
shall not be deemed as constituting a financiarégt in such competitor. “Geographic Area” shataman area that extends to all of the
United States and to any other country if the Camyg@as directly or indirectly (i) sold product fdelivery to a customer in that country
during the 18 months preceding the Effective D@ieactively sought to sell product for delivery &any customer in that country during such
period or (iii) made plans, in which the Executpagticipated, to sell product for delivery to amystomer in that country during such period
unless the Company abandoned such plans prioetkftlctive Date.

)] Confidential InformationThe term “Confidential Information” shall meareas, information, knowledge and
discoveries of the Company and/or a subsidiarhef@ompany, whether or not patentable, that argemrally known in the trade or
industry, including without limitation defense prad engineering information, marketing, sales,rifiation, pricing and bid process
information, product specifications, manufacturprgcedures, methods, business plans, marketing,ptaernal memoranda, formulae,
know-how, research and development and other cemtfial technical or business information and dd@onfidential Information” shall not
include any information that the Executive can destiate is in the public domain by means other thiaclosure by the Executive.
“Confidential Information” shall also not includedde Secrets.

(k) Covered TerminatianSubject to Section 12(b}he term “Covered Termination” means any Terniamabf
Employment during the Employment Period where theniination Date, or the date Notice of Terminaf®delivered, is any date on or pr
to the end of the Employment Period.

()] Effective Date The term “Effective Date” shall mean the firstel on which a Change in Control occurs.
Anything in this Agreement to the contrary notwititeding, if (i) a Change in Control occurs, (iigtBxecutive’s employment with the
Employer terminates (whether by the Company, thechtive or otherwise) within 180 days prior to ©fgange in Control and (iii) it is
reasonably demonstrated by the Executive thatrgif)eany such termination of employment by the Bogpr (1) was at the request of a tf
party who has taken
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steps reasonably calculated to effect a Changemr@l or (2) otherwise arose in connection withroanticipation of a Change in Control, or
(B) any such Termination of Employment by the Exa@utook place subsequent to the occurrence evant described in clause (i), (iii),
(iv) or (v) of the definition of “Good Reason,” wdhi event (1) occurred at the request of a thirtiypaho has taken steps reasonably
calculated to effect a Change in Control or (2eottise arose in connection with or in anticipatidra Change in Control, then for all
purposes of this Agreement the term “Effective Dateall mean the day immediately prior to the dafteuch termination of employment.

(m) Employer. The term “Employer” means the Company and/orsamysidiary of the Company that employed the
Executive immediately prior to the Effective Date.

(n) Good Reason The Executive shall have a “Good Reason” fanteation of employment on or after the Effective
Date if the Executive determines in good faith tuay of the following events has occurred:

() any breach of this Agreement by the Company, innlyidpecifically any breach by the Company of its
agreements contained in SectionSection Sor Section § other than an isolated, insubstantial and inaduéfailure not occurring
in bad faith that the Company remedies promptlgratceipt of notice thereof given by the Executive

(i) any reduction in the Executive’s base salary, pgegge of base salary available as incentive
compensation or bonus opportunity or benefits aichecase relative to those most favorable to thee@ibive in effect at any time
during the 180-day period prior to the Effectivet®ar, to the extent more favorable to the Exeeytiiose in effect after the
Effective Date;

(iii) a material adverse change, without the Executiped® written consent, in the Executive’s working
conditions or status with the Company or the Em@tdyom such working conditions or status in effégting the 180-day period
prior to the Effective Date or, to the extent mfaeorable to the Executive, those in effect after Effective Date, including but not
limited to (A) a material change in the nature @ of the Executive’s titles, authority, powdusctions, duties, reporting
requirements or responsibilities, or (B) a matearaluction in the level of support services, stedcretarial and other assistance,
office space and accoutrements, but excludinghiisrgurpose an isolated, insubstantial and inadaegvent not occurring in bad
faith that the Company remedies promptly after igc&f notice thereof given by the Executive;

(iv) the relocation of the Executive’s principal pla¢éemployment to a location more than 50 miles fitte
Executive’s principal place of employment on théede80 days prior to the Effective Date;

(v) the Employer requires the Executive to travel orpleryer business to a materially greater extent thas
required during the 180-day period prior to theeEffve Date;
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(vi) failure by the Company to obtain the agreementiefito in_Section 16(ags provided therein; or

(vii) the Company or the Employer terminates the Exeelgigmployment after a Change in Control without
delivering a Notice of Termination in accordancémiection 12

provided that (A) any such event occurs followihg Effective Date or (B) in the case of any evertatibed in clauses (ii), (iii), (iv) or

(v) above, such event occurs on or prior to the&ife Date under circumstances described in cl@gB)(1) or (iii)(B)(2) of the definition

of “Effective Date.” In the event of a dispute aeding whether the Executive terminated the Exgelgiemployment for “Good Reason” in
accordance with this Agreement, no claim by the Gamny that such termination does not constitute wetaa Termination shall be given
effect unless the Company establishes by cleacandincing evidence that such termination doescoastitute a Covered Termination. Any
election by the Executive to terminate the Exe@isivemployment for Good Reason shall not be deeaneduntary termination of
employment by the Executive for purposes of angoémployee benefit or other plan.

(0) Indemnified Section 409A Violation The term “Indemnified Section 409A Violation” ars a violation of
Section 409A of the Code that occurs in conneatitth any payment or benefit (or any acceleratioam§ payment or benefit) in connection
with this Agreement (including any Gross-Up Paymamder Section 8(b){iv) ) or, on or after the Effective Date, the Executve
employment or the termination thereof as a reduli) the Company’s clerical error, (ii) the Compgamfailure to administer this Agreement
or any benefit plan or program in accordance wgtwiritten terms, or (iii) the fact that a provisiof any benefit plan or program of the
Company fails to comply with Code Section 409A, #mel Executive incurs additional tax under SectioBA of the Code as a result of such
violation.

(p) Normal Retirement Date The term “Normal Retirement Date” means the dlaéeExecutive reaches “Normal
Retirement Age’as defined in the Oshkosh Corporation SalariedGedcal Employees Retirement Plan as in effecthendate hereof, or tt
corresponding date under any successor plan d&ripdoyer as in effect on the Effective Date.

(a) Notice of Termination The term “Notice of Termination” means a writtestice as contemplated by Section.12
(9] Perquisite Amount The term “Perquisite Amount” means the fair nednkalue of the perquisites provided to the

Executive by the Employer (determined as of theetohthe Change in Control or, if higher, immediatarior to the date the Notice of
Termination is given). For these purposes, thgtsite Amount includes, but is not limited to flar market value of the personal use of a
Company car, tax preparation, Executive physiaaintry club membership, spousal travel, and heatk reimbursement, and does not
include the value of welfare benefits, such as gadioverage (including prescription drug coveradehtal coverage, life insurance,
disability insurance and accidental death and disb@ement benefits.

(s) Person The term “Person” shall have the meaning giveSection 3(a)(9) of the Act, as modified and uised
Sections 13(d) and 14(d) thereof.
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® Prime. “Prime” means the rate of interest announcetd 8, Bank, National Association, Milwaukee, Wiscons
from time to time as its prime or base lending.rate

(u) Section 409A Indemnification The term “Section 409A Indemnification” meangayment to be made by the
Company to the Executive, in the event of an IndéethSection 409A Violation, such that the net ambof such payment that the Execu
retains, after the Executive pays any federalestatlocal income tax or FICA tax on the amounthef Section 409A Indemnification, shall
equal to the Section 409A Tax attributable to thdemnified Section 409A Violation. For purposeslefermining the Section 409A
Indemnification amount, the Executive shall be deédito pay federal income tax and employment takéseahighest marginal rate of federal
income and employment taxation in the calendar yeatich the Section 409A Indemnification is tomEd to the Executive and state and
local income taxes at the highest marginal ratauxdtion in the state and locality of the Execusv@domicile for income tax purposes on the
date the Section 409A Indemnification is to be gaithe Executive, net of the maximum reductiofeteral income taxes that may be
obtained from the deduction of such state and ltzoas.

(v) Section 409A Tax The term “Section 409A Tax” means the sum ofh@ 20 percent additional income tax
described in Code Section 409A(a)(1)(B)(1)(ii) hetextent such additional tax is incurred by thedtive as a result of an Indemnified
Section 409A Violation, (ii) the interest determin® be due under Code Section 409A(a)(1)(B)(ionnection with the same Indemnified
Section 409A Violation, and (iii) any penaltiesumed by the Executive in connection with the sanmtkemnified Section 409A Violation,
provided that the Executive pays such additionabine tax and related interest and penalties prgrapthn being notified that such amour
due. Section 409A Tax does not include any intevepenalties assessed by the Internal Revenwéc8em the Executive that are
attributable to Executive’s willful misconduct oegligence.

(w) Separation from Service The term “Separation from Service” means themieation of Employment with the
Company and all 409A Affiliates or, if the Execudigontinues to provide services following his or hiermination of Employment, such later
date as is considered a separation from service fine Company and its 409A Affiliates within theanég of Code Section 409A.
Specifically, if the Executive continues to provisiervices to the Company or a 409A Affiliate inagacity other than as an employee, such
shift in status is not automatically a Separatimmf Service.

(x) Termination Date Except as otherwise provided_in Section 9@®gction 12(b)and_Section 16(g)the term
“Termination Date” means (i) if the Termination®mployment is by the Executive’s death, the dateeaith; (ii) if the Termination of
Employment is by reason of voluntary early retirameas agreed in writing by the Company and thecktee, the date of such early
retirement that is set forth in such written agreatn(iii) if the Termination of Employment for quoses of this Agreement is by reason of
disability pursuant to Section 1B0 days after the Notice of Termination is givéw) if the Termination of Employment is by the &tutive
voluntarily (other than for Good Reason), the dag=Notice of Termination is given; and (v) if thermination of Employment is by the
Employer (other than by reason of disability purgua Section 1) or by the Executive for Good Reason, 30 days #fiee Notice of
Termination is given.

A-8




(A) If termination is for Cause pursuant to Section) 78bd if the Executive has cured the conduct canstd such
Cause as described by the Employer in its NoticBenfination within such 30-day or shorter perithain the
Executive’s employment hereunder shall continuié e Employer had not delivered its Notice of méamation.

(B) If the Executive shall in good faith give a NotimeTermination for Good Reason and the Companyfiastihe
Executive that a dispute exists concerning theiteation within the fifteen day period following reipt thereof,
then the Executive may elect to continue the Exeelstemployment during such dispute and the Teatidm Date
shall be determined under this paragraph. If thecktive so elects and it is thereafter determthatithe
Executive terminated the Executive’s employmentGond Reason in accordance with this Agreemen, tine
Termination Date shall be the earlier of (1) theedan which the dispute is finally determined, eitfx) by mutual
written agreement of the parties or (y) in accoogawith Section 22r (2) the date of the Executive’s death. If the
Executive so elects and it is thereafter determthatithe Executive did not terminate the Execugieenployment
for Good Reason in accordance with this Agreentbet) the employment of the Executive hereundet shal
continue after such determination as if the Exeeutiad not delivered the Notice of Termination assg Good
Reason and there shall be no Termination Datengriit of such Notice. In either case, this Agreettontinues,
until the Termination Date, if any, as if the Extiee had not delivered the Notice of Terminatiowept that, if it is
finally determined that the Executive terminatee Executive's employment for Good Reason in aceureavith
this Agreement, then the Executive shall in no d@sdenied the benefits described in Secti¢in@uding a
Termination Payment) based on events occurring tifeeExecutive delivered the Notice of Termination

© Except as provided in paragraph (A) above, if thgypreceiving the Notice of Termination notifiégetother party
that a dispute exists concerning the terminatidhiwithe fifteen day period following receipt thefend it is
finally determined that termination of the Execetsremployment for the reason asserted in suctchlofi
Termination was not in accordance with this Agreetihen (1) if such Notice was delivered by theixive,
then the Executive will be deemed to have volultaeirminated the Executive’s employment other tfmanGood
Reason by means of such Notice and (2) if delivesethe Company, then the Company will be deemdtht@
terminated the Executive’s employment other thamdagon of death, disability or Cause by meansidi $lotice.

(y) Termination of Employment The term “Termination of Employment” means artgration of employment of the
Executive (A) when the Company and the Executiesaaably anticipate that no further services velplerformed by the Executive for the
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Company and its 409A Affiliates or that the levébona fide services the Executive will performamsemployee of the Company and its
409A Affiliates will permanently decrease to no mdnan 20 percent of the average level of bonaditeices performed by the Executive
(whether as an employee or independent contraitiothe Company and its 409A Affiliates over themediately preceding 36-month period
(or such lesser period of services) or (B) whenGbenpany determines in good faith based on the fand circumstances in accordance with
Code Section 409A, upon a decrease in serviceseblfxecutive that is to more than 20 percent ofi awerage level of bona fide services
less than 50 percent, that a Termination of Emplaynhas occurred. The Executive’s terminationnopleyment shall be presumed not to
occur where the level of bona fide services peréatry the Executive for the Company and its 409flliafes continues at a level that is 50
percent or more of the average level of bona fedgises performed by the Executive (whether asmapl@yee or independent contractor) for
the Company and its 409A Affiliates over the imnately preceding 36-month period (or such lessaogef service). No presumption
applies to a decrease in services that is to name 20 percent of such average level of bona Bdeéces but less than 50 percent, and in such
event, whether the Executive has had a Terminatid@@mployment will be determined in good faith e tCompany based on the facts and
circumstances in accordance with Code Section 409étwithstanding the foregoing, if the Executieéés a leave of absence for purposi
military leave, sick leave or other bona fide leaf@bsence, then the Executive will not be deetadthve incurred a Separation from Ser
for the first six months of the leave of absencédfdonger, for so long as the Executigeight to reemployment is provided either by statu
by contract, including this Agreement; providedttifizhe leave of absence is due to a medicallgmginable physical or mental impairment
that can be expected to result in death or lash fwwntinuous period of not less than six monthene such impairment causes the Executive
to be unable to perform the duties of his or hesitimn of employment or any substantially similasgion of employment, the leave may be
extended for up to 29 months without causing a Traitton of Employment.

(2) Trade Secrets“Trade Secrets” means “trade secrets” as defim&is. Stats. Section 134.90(1)(c), as such
definition may be amended from time to time, of @@mpany and/or a subsidiary of the Company, akagedther information as to which
the Company and/or a subsidiary of the Companyahasbligation of confidentiality or secrecy to ahyrd party.
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Exhibit 10.3
KEY EXECUTIVE EMPLOYMENT AND SEVERANCE AGREEMENT

THIS AGREEMENT, made and entered into as of the [ day of | 1, 20[ ], byd between Oshkosh
Corporation, a Wisconsin corporation (hereinafederred to as the “Company”), and [ ] (hereinafter referred to as the
“Executive”).

WITNESSETH:

WHEREAS, the Executive is employed by the Compary/@ a subsidiary of the Company in a key exeeutiapacity, an
the Executive’s services are valuable to the condithe business of the Company;

WHEREAS, the Board of Directors of the Company (tBeard”) recognizes that circumstances may arsehich a
change in control of the Company occurs, througiussition or otherwise, thereby causing uncertaatiput the Executive’s future
employment with the Company and/or any such sufsidiithout regard to the Executive’'s competencpast contributions, which
uncertainty may result in the loss of valuable mew of the Executive to the detriment of the Conypand its shareholders, and the Company
and the Executive wish to provide reasonable siciarithe Executive against changes in the Exeeldikelationship with the Company in 1
event of any such change in control;

WHEREAS, the Company and the Executive are desttmatsany proposal for a change in control or asitjan of the
Company will be considered by the Executive objedyi and with reference only to the best intere$thie Company and its shareholders;

WHEREAS, the Executive will be in a better posittorconsider the Company’s best interests if theddkive is afforded
reasonable security, as provided in this Agreenaagdinst altered conditions of employment that dwabult from any such change in control
or acquisition; and

WHEREAS, as a further basis for the Company tordnte this Agreement, the Executive has enteré&al anConfidentiality
and Loyalty Agreement in favor of the Company (tenfidentiality Agreement”).

NOW, THEREFORE, in consideration of the foregoimgl @f the mutual covenants and agreements hereirs#t forth, the
parties hereto mutually covenant and agree asiello




1. Definitions. The following terms are used in this Agreementlefined in Exhibit A

409A Affiliate Covered Terminatio Prime
Act Effective Date Section 409A Indemnificatio
Accrued Benéefit: Employer Section 409A Ta:
Affiliate and Associatt Good Reaso Separation from Servic
Annual Cash Compensatit Indemnified Section 409A Violatio Termination Dat¢
Cause Normal Retirement Dat Termination of Employmer
Change in Contrc Notice of Terminatior
Code Persor
2. Termination or Cancellation Prior to the Effectbate. The Company and the Executive shall each réf@imight to

terminate the employment of the Executive at amgtprior to the Effective Date. If the Executiveimiployment is terminated prior to the
Effective Date, then this Agreement shall be teated and cancelled and of no further force or &ffsed any and all rights and obligation:
the parties hereunder shall cease. In additios) Agreement shall terminate upon the Executiveiogeto be an officer of the Company and
its Affiliates prior to a Change in Control unlgbe Executive can reasonably demonstrate thatcharhge in status occurred under
circumstances described in clause (iii)(B)(1) ay(8)(2) of the definition of “Effective Date” ifexhibit A .

3. Employment Period If the Executive is employed by the Employettioa Effective Date, then the Company will, or will
cause the Employer to, continue thereafter to eynible Executive during the Employment Period (aginafter defined), and the Executive
will remain in the employ of the Employer, in acdance with and subject to the terms and provisidrikis Agreement. For purposes of this
Agreement, the term “Employment Period” means #opgli) commencing on the Effective Date, and éiiiding at 11:59 p.m. Oshkosh Time
on the earlier of the second anniversary of su¢h dathe Executive’s Normal Retirement Date.

4, Duties. During the Employment Period, the Executive slialthe most significant capacities and positibed by the
Executive at any time during the 180-day periocpding the Effective Date or in such other capesitind positions as may be agreed to by
the Company and the Executive in writing, devote Executive’s best efforts and all of the Execusuvausiness time, attention and skill to
business and affairs of the Employer, as such basiand affairs now exist and as they may herdadteonducted.

5. Compensation During the Employment Period, the Executive ldbalcompensated as follows:

@) The Executive shall receive, at reasonable inter{lait not less often than monthly) and in accocdamith such
standard policies as may be in effect immediatelyrfio the Effective Date, an annual base salamgaish equivalent of not less than twelve
times the Executive’s highest monthly base salaryte twelve-month period immediately preceding onth in which the Effective Date
occurs or, if higher, an annual base salary atateein effect immediately prior to the Effectivate (determined prior to any reduction for
amounts deferred




under Section 401(k) of the Code or otherwise,emudted pursuant to a cafeteria plan or qualifiadgportation fringe benefit under Secti
125 and 132(f) of the Code), subject to upward stdjent as hereinafter provided in Sectidisiich salary amount as adjusted upward from
time to time is hereafter referred to as the “Ari@ese Salary”).

(b) The Executive shall receive perquisites at leasakip value to those provided for the Executivamy time durin
the 180-day period immediately preceding the EiffecDate or, if more favorable to the Executiveygl provided generally at any time after
the Effective Date to any executives of the Compamy its Affiliates of comparable status and positio the Executive. The Executive shall
be reimbursed, at such intervals and in accordatbesuch standard policies that are most favortbtbe Executive that were in effect at
any time during the 180-day period immediately paieg the Effective Date or, if more favorablehe Executive, those provided generally
at any time after the Effective Date to any exe@giof the Company and its Affiliates of comparatibtus and position to the Executive, for
any and all monies advanced in connection withBkecutive's employment for reasonable and necessagnses incurred by the Executive
on behalf of the Company, including travel expenses

(c) The Executive and/or the Executigdamily, as the case may be, shall be includethdextent eligible thereunc
(which eligibility shall not be conditioned on tBxecutive’s salary grade or on any other requirdrtteat excludes executives of the
Company and its Affiliates of comparable status position to the Executive unless such exclusios inaffect for such plan or an
equivalent plan on the date 180 days prior to tieckve Date), in any and all welfare benefit @apractices, policies and programs
providing benefits for the Company’s salaried ergpks in general or, if more favorable to the Ex@euto any executives of the Company
and its Affiliates of comparable status and positio the Executive, including but not limited tagp life insurance, hospitalization, medical
and dental plans; providedhat, (i) in no event shall the aggregate level of igmender such plans, practices, policies and g in
which the Executive is included be less than ttgregate level of benefits under plans, practicekicips and programs of the type referred to
in this Section 5(c)in which the Executive was participating at amgeiiduring the 180-day period immediately precedmegEffective Date
and (ii) in no event shall the aggregate levelaidfits under such plans, practices, policies anodrams be less than the aggregate level of
benefits under plans, practices, policies and pnogrof the type referred to in this Section S5¢cpvided at any time after the Effective Date
to any executive of the Company and its Affiliatésomparable status and position to the Executive.

(d) The Executive shall annually be entitled to nos lgmn the amount of paid vacation and not fewen the numbe
of paid holidays to which the Executive was entigmnually at any time during the 180-day periothediately preceding the Effective Date
or such greater amount of paid vacation and nurmbgaid holidays as may be made available annt@altie Executive or any other
executive of the Company and its Affiliates of carmable status and position to the Executive attiamg after the Effective Date.

(e) The Executive shall be included in all plans prawydadditional benefits to any executives of thepany and its
Affiliates of comparable status and position to the




Executive, including but not limited to deferrechgoensation, retirement, stock option, stock apptiei, stock bonus and similar or
comparable plans; providedhat, (i) in no event shall the aggregate level of igmender such plans be less than the aggregattdé

benefits under plans of the type referred to i 8gction 5(e)in which the Executive was patrticipating at amyeiduring the 180-day period
immediately preceding the Effective Date; (ii) io @vent shall the aggregate level of benefits usdeh plans be less than the aggregate leve
of benefits under plans of the type referred tthia Section 5(e)rovided at any time after the Effective Datehte Executive or any

executive of the Company and its Affiliates of carmble status and position to the Executive; aijdi{fe Company’s obligation to include

the Executive in bonus or incentive compensati@ampkhall be determined by Section 5(f)

® To assure that the Executive will have an oppotyuioi earn incentive compensation after the Effecibate, the
Executive shall be included in a bonus plan ofGloepany that shall satisfy the standards deschieéav (the “Bonus Plan”). Bonuses
under the Bonus Plan shall be payable with respesmthieving such financial or other goals reastynaddated to the business of the
Company, including the Employer, as the Companyl sstablish (the “Goals”), all of which Goals shiaé attainable, prior to the end of the
Employment Period, with approximately the same ee@f probability as the goals under the Compabgnus plan or plans in the form m
favorable to the Executive that was in effect at time during the 180-day period prior to the Effee Date (the “Existing Plan”) and in view
of the Company’s existing and projected financial dusiness circumstances applicable at the tifile. amount of the bonus (the “Bonus
Amount”) that the Executive is eligible to earn enthe Bonus Plan shall be no less than the anafuhé Executive’s highest maximum
potential award under the Existing Plan at any titneng the 180-day period prior to the Effectivat®or, if higher, any maximum potential
award under the Bonus Plan or any other bonusceniive compensation plan in effect after the BifecDate for the Executive or for any
executive of the Company and its Affiliates of carmble status and position to the Executive (swetub amount herein referred to as the
“Maximum Bonus”), and if the Goals are not achieyadd, therefore, the entire Maximum Bonus is retgble), then the Bonus Plan shall
provide for a payment of a Bonus Amount not lessith portion of the Maximum Bonus reasonably rdlédethat portion of the Goals that
were achieved. Payment of the Bonus Amount (i)l §leein cash, unless otherwise agreed by the BExexand (i) shall not be affected by
any circumstance occurring subsequent to the etliedEmployment Period, including termination of xecutive’'s employment.

6. Annual Compensation Adjustmentduring the Employment Period, the Chief Execaitdf the Company will consider
and appraise, at least annually, the contributadrie Executive to the Company, and in accordavitethe Company’s practice prior to the
Effective Date, due consideration shall be givémeast annually, to the upward adjustment of tkedstive's Annual Base Salary
(i) commensurate with increases generally giveother executives of the Company and its Affiliadésomparable status and position to the
Executive, and (ii) as the scope of the Companperations or the Executive’s duties expand.
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7. Termination During Employment Period

€)) Right to Terminate During the Employment Period, (i) the Companglkbe entitled to terminate the Executise’
employment (A) for Cause, (B) by reason of the Eige’s disability pursuant to Section 1or (C) for any other reason, and (i) the
Executive shall be entitled to terminate the Exiwets employment for any reason. Any such ternmiorashall be subject to the procedures
set forth in Section 1and shall be subject to any consequences of sutintgtion set forth in this Agreement. Any terntina of the
Executive’s employment during the Employment Peligdhe Employer shall be deemed a terminatiorhbyGompany for purposes of this
Agreement.

(b) Termination for Cause or Without Good Reasdhfthere is a Covered Termination for Causew tb the
Executive’s voluntarily terminating the Executivesployment other than for Good Reason, then tleelive shall be entitled to receive
only Accrued Benefits.

(c) Termination Giving Rise to a Termination Paymett there is a Covered Termination by the Exeaifor Good
Reason, or by the Company other than by reasoi @é4th, (ii) disability pursuant to Section ]1dr (iii) Cause, and provided that the
Executive timely signs, in accordance with Sec8G@)(ii) , a full release of claims in form and substanesoaably acceptable to the
Company, then the Executive shall be entitled ¢eiree, and the Company shall promptly pay, AccrBedefits and, in lieu of further base
salary for periods following the Termination Dads, liquidated damages and severance pay and ifdeaaison of the covenants of the
Executive set forth in the Confidentiality Agreemehe Termination Payment pursuant to Section 8(a)

8. Payments Upon Termination
€)) Termination Payment
() The “Termination Paymenshall be an amount equal to the Annual Cash Conaiensmultiplied by the

number of years or fractional portion thereof remira in the Employment Period determined as offienination Date, except that
the Termination Payment shall not be less thamitheunt of the Annual Cash Compensation. SubjeBetdion 8(a)(ii) the
Termination Payment shall be paid to the Executiveash equivalent on the first day of the sevemtimth following the month in
which the Executive’s Separation from Service osdthie “Termination Payment Date”) and shall beoagganied by an interest
payment calculated at Prime, such rate to be daiethon the Termination Date, compounded quarteBiych lump sum payment
shall not be reduced by any present value or sifalztor, and the Executive shall not be requicethitigate the amount of the
Termination Payment by securing other employmemtioerwise, nor will such Termination Payment bdueed by reason of the
Executive securing other employment or for any othason. The Termination Payment shall be indieany other severance
payments to which the Executive is entitled unterdeverance policies and practices of the Comaadjor any subsidiary of the
Company.




(i) It is a condition of payment of the Termination Rent that the Executive deliver a full releasent t
Company no earlier than thirty (30) days and nerltitan eight (8) days prior to the TerminationrRayt Date. If the Executive
does not timely deliver a full release to the Compar if the Executive delivers such a releaserbubkes it prior to the Terminati
Payment Date (to the extent he is able to do ke the Executive shall not be entitled to the Teation Payment.

(b) Certain Code Consequences

0] Notwithstanding any other provision of this Agreemef any portion of the Termination Payment oyan
other payment under this Agreement (including aegti®n 409A Indemnification under Section 8(b)\vdr under any other
agreement with or plan of the Company or the Em@ioincluding, without limitation, the Oshkosh Corgtion 1990 Incentive Sto
Plan, the Oshkosh Corporation 2004 Incentive StoekAwards Plan, and any subsequently adoptedyeiquintive plan (the
“Incentive Stock Plans”) or any stock option agreein(the “Stock Option Agreements”) between the Gany and the Executive
entered into pursuant to an Incentive Stock Plath@ aggregate “Total Payments”), would constiutéexcess parachute
payment,” then the Total Payments to be made t&xeeutive shall be reduced such that the valubeobggregate Total Payments
that the Executive is entitled to receive shallye Dollar ($1.00) less than the maximum amourttttieExecutive may receive
without becoming subject to the tax imposed by iBact999 of the Code (or any successor provisionhat the Company may pay
without loss of deduction under Section 280G of@uele (or any successor provision). If the priowvis of Sections 280G and 4999
(or any successor provisions) are repealed withoatession, then this Section 8(b)¢hall be of no further force and effect.

(i) For purposes of this Agreement, the terms “excassghute payment” and “parachute payments” shall
have the meanings assigned to them in Section 288 Code (or any successor provision) and spahathute paymentshall be
valued as provided therein. Present value for gaep of this Agreement shall be calculated in ataoure with Section 1274(b)(2) of
the Code (or any successor provision). Within dgsdfollowing a Covered Termination or notice by arty to the other of its
belief that there is a payment or benefit due thecktive that will result in an “excess parachuagrpent” as defined in
Section 280G of the Code (or any successor pravistbe Executive and the Company, at the Compaypense, shall obtain the
opinion (which need not be unqualified) of natidpaécognized tax counsel (the “National Tax Coliselected by the Comparg/’
independent auditors and acceptable to the Exexirtithe Executive’s sole discretion (which mayrégular outside counsel to the
Company), which opinion sets forth (A) the amouinthe Base Period Income, (B) the amount and ptesgne of Total Payments,
and (C) the amount and present value of any exzmsshute payments. As used in this Section §(b}fie term “Base Period
Income” means an amount equal to the Executiveistialized includible compensation for the basegoras defined in
Section 280G(d)(1) of the Code (or any successmrigion). For purposes of such opinion, the valfiany noncash benefits or any
deferred payment or benefit shall be determinethby




Company’s independent auditors in accordance \w#tptinciples of Sections 280G(d)(3) and (4) of@wale (or any successor
provisions), which determination shall be evidenied certificate of such auditors addressed tdtbmpany and the Executive.
The opinion of the National Tax Counsel shall btedas of the Termination Date and addressed tGdnepany and the Executive
and shall be binding upon the Company and the Eixeculf such opinion determines that there wdakdan excess parachute
payment, then the Termination Payment hereundanyiother payment or benefit determined by sucmseiuo be includable in
Total Payments shall be reduced or eliminated asifspd by the Executive in writing delivered teet@ompany within 30 days of t
Executive’s receipt of such opinion so that unéiertiases of calculations set forth in such opitti@ne will be no excess parachute
payment; providethat if Executive$ exercise of the right to specify the paymentsemefits to be reduced or eliminated would re
in additional tax being due under Section 409Ahef €ode or, if the Executive fails to so notify thempany, then the payments or
benefits included in the Total Payments shall loeiced or eliminated so that under the bases ofiledions set forth in such opinion
there will be no excess parachute payment by appltiie following principles, in order: (x) the pagnt or benefit with the higher
ratio of the parachute payment value to presema@oi value (determined using reasonable actuassimptions) shall be reduced
or eliminated before a payment or benefit withvadoratio; (y) the payment or benefit with the fgtessible payment date shall be
reduced or eliminated before a payment or benétfit an earlier payment date; and (z) cash paynsdrah be reduced prior to non-
cash benefits; providddrtherthat if the foregoing order of reduction or elimioa would result in additional tax being due under
Section 409A of the Code, then the reduction dtmlnade pro rata among the payments or benefltedied in the Total Payments
(on the basis of the relative present value of@ichute payments). If the National Tax Counsekguests in connection with the
opinion required by this Section 8(jthe Executive and the Company shall obtain, @abmpany’s expense, and the National Tax
Counsel may rely on, in providing the opinion, #tvice of a firm of recognized executive compemsgationsultants as to the
reasonableness of any item of compensation todsével by the Executive solely with respect testitus under Section 280G of-
Code (or any successor provision) and the reguigiioereunder. Notwithstanding the foregoing,piavisions of this Section 8(h)
including the calculations, notices and opinionsvited for herein, shall be based upon the congdusiesumption that the followil
are reasonable: (1) the compensation and beneditsded for in_Section and (2) any other compensation, including but moitéd

to the Accrued Benefits, earned prior to the Teation Date by the Executive pursuant to the Comisacgmpensation programs if
such payments would have been made in the futumayrevent, even though the timing of such paynsetmiggered by the Change
in Control or the Termination Date.

(iii) In the event that, upon any audit by the Interraéthue Service, or by a state or local taxing aitth@f
the Total Payments, a change is finally determioduk required in the amount of taxes paid by thechtive, appropriate
adjustments shall be made under this Agreementtbathhe net amount that is payable to the Exeewtfter taking into account the
provisions of Section 4999 of the Code shall




reflect the intent of the parties as expressetim$ection 8(b) in the manner determined by the National Tax Geunlf the
Company is required to make a payment to the Exaguhen such payment shall be paid followingdage of the final
determination by a court or the Internal Revenu®i€e and within 30 days after the date the Exeeuprovides the Company a
written request for reimbursement thereof (accorgahhy proof of taxes paid), but in no event sttadl reimbursement be made |
than the end of the calendar year following the yeavhich the Executive remits the excise taxtt® Internal Revenue Service.

(iv) The Company will bear all costs associated withNa&onal Tax Counsel and will indemnify and hold
harmless the National Tax Counsel of and from axd/all claims, damages, and expenses resulting dromalating to the National
Tax Counsel’'s determinations pursuant to this 8a@ib), except for claims, damages or expenses resuttngthe gross
negligence or willful misconduct of such firm.

(v) The Company shall pay the Executive any SectiorAd@8emnification within 30 days after the later of
the date on which the Executive provides the Compéth a written request for reimbursement ther@attompanied by proof of
payment of the Section 409A Tax upon which sucluestjis based) or the date that is the first dap@teventh month following t
month in which the Separation from Service occhs,in no event later than the end of the calegdar following the year in which
the Executive remits the Section 409A Tax to therimal Revenue Service. The Company and the Eixecshall reasonably
cooperate with each other in connection with anyiadstrative or judicial proceedings concerning éxéstence or amount of liabili
for Section 409A Tax, and the Executive shalledsonably requested by the Company, contest aigatibh to pay a Section 409A
Tax. If, as a result thereof, the Executive reesia tax refund or credit for any Section 409A Ppeeviously paid, the Executive sh
return to the Company an amount equal to such dedurcredit. Notwithstanding the above, no Secti6BA Indemnification will b
made if the Executive fails to timely consent ty amendment of this Agreement reasonably propogedebCompany for the
purpose of avoiding the need to pay the SectioM\4l&x.

(c) Additional Benefits. If there is a Covered Termination and the Exgeus entitled to Accrued Benefits and the
Termination Payment, then the Executive shall ligled to the following additional benefits:

() Until the earlier of the end of the Employment Bdror such time as the Executive has obtained new
employment and is covered by benefits that in tigregate are at least equal in value to the folliguidenefits, the Executive shall
continue to be covered, at the expense of the Coynbgy the most favorable life insurance, hospition, medical and dental
coverage and other welfare benefits provided tdetkecutive and the Executive’s family during thé@ify period immediately
preceding the Effective Date or at any time thdegadr, if more favorable to the Executive, coverag was required hereunder with
respect to the Executive immediately prior to théed\otice of Termination is given, subject to fibkowing:
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(A) If applicable, following the end of the COBRA candation period, if such hospitalization, medicatlental
coverage is provided under a health plan thathgestito Section 105(h) of the Code, benefits plyahder such
health plan shall comply with the requirements @akury regulation section 1.409A-3(i)(1)(iv)(A)&B) and, if
necessary, the Company shall amend such healthgtmply therewith.

(B) During the first six months following the Executise&separation from Service, the Executive shall {ey
Company the cost of any life insurance coveragé¢hfeExecutive that provides a benefit in exces50f,000
under a group term life insurance policy. Aftez #nd of such six month period, the Company shakera cash
payment to the Executive (with interest at Prinmempounded quarterly) equal to the aggregate prespard by
the Executive for such coverage, and thereaftdr sagerage shall be provided at the expense dEtmpany for
the remainder of the period.

If the Executive is entitled to the Termination Regnt pursuant to Section 12(b), then on the fingsivgersary of the Change in
Control, the Company shall reimburse the Executiveany COBRA premiums the Executive paid for hider hospitalization,
medical and dental coverage under COBRA from thechtive's Termination Date through such first aensary of the Change in
Control.

(i) The Executive shall receive, until the end of teeamd calendar year following the calendar yeavhich
the Separation from Service occurs, at the expehtee Company, outplacement services, on an iddalized basis at a level of
service commensurate with the Executive’s mostosestatus with the Company during the &9y period prior to the Effective De
(or, if higher, at any time after the Effective Batprovided by a nationally recognized executilae@ment firm selected by the
Company with the consent of the Executive, whichsemt will not be unreasonably withheld; providedttthe cost to the Company
of such services shall not exceed 15 percent oftirial Base Salary.

(iii) The Company shall bear up to $5,000 in the aggeegfdiees and expenses of consultants and/or éegal
accounting advisors (other than the National TanrGel) engaged by the Executive to advise the Hixecas to matters relating to
the computation of benefits due and payable uriderSection 8

(d) Rabbi Trust Prior to or simultaneously with a Change in Condver which the Company has control or within
three business days of any other Change in Cotii@ICompany shall establish an irrevocable grantist (also known as a “rabbi trust”) for
the benefit of the Executive and other executiidb® Company who are parties to agreements wétCthmpany similar to this Agreement
for the sole purpose of (i) holding assets equakine to the present value at any time after anGéan Control of the maximum amount of
benefits to which the Executive may be entitledarm8lection 8(a)and_Section 8(bjynd to which such other executives may be entitheter
similar provisions of their respective agreemeinis @i)




distributing such assets as their payment becomesRtior to or simultaneously with a Change in @arover which the Company has
control or within three business days of any otbleange in Control, the Company shall fund sucht wuith cash or marketable securities
having the value described in clause (i); provittet the Company shall not be obligated to funchgugst at such time if the funding would
result in additional tax being owed under Secti6@Al of the Code, and in such event, the Companly &hnal such trust on the first date it
may fund such trust without causing any such aoidfiti tax to be owed. The Company shall reasonedibulate the value described in cla
(i) assuming that the date on which such calcutaganade is the Termination Date applicable toEkecutive and the corresponding date
applicable to such other executives.

9. Death.

€)) Except as provided in Section 9(kih the event of a Covered Termination due toBkecutive’s death, the
Executive’s estate, heirs and beneficiaries skeakive all the Executive’'s Accrued Benefits throtigh Termination Date.

(b) If the Executive dies after a Notice of Terminatiemgiven (i) by the Company or (ii) by the Exewetfor Good
Reason, then the Executive’s estate, heirs andibiamies shall be entitled to the benefits desadilin_Section 9(ajgnd, subject to the
provisions of this Agreement (including Section)9(do such Termination Payment to which the Exe®utvould have been entitled had the
Executive lived, except that the Termination Paynséxall be paid on the 120  day following the dzftéhe Executive’s death (the “Death
Benefit Payment Date”), without interest theredior purposes of this Section 9(khe Termination Date shall be the earlier of a9sd
following the giving of the Notice of Terminatiosubject to extension pursuant to the definitioff@fmination of Employment, or one day
prior to the end of the Employment Period.

(c) It is a condition of payment of the Termination Regnt under Section 9(lthat the Executive’s estate deliver a
full release of claims in form and substance reablynacceptable to the Company no earlier thary $6@) days and no later than eight
(8) days prior to the Death Benefit Payment Dadtehe Executive’s estate does not timely delivéularelease to the Company, or if the
Executive’s estate delivers such a release bukesvib prior to the Termination Payment Date (i é¢xtent the Executive’estate is able to
s0), then the Executive’s estate shall not beledttb the Termination Payment.

10. Retirement If, during the Employment Period, the Executivel the Company shall execute an agreement providin
the early retirement of the Executive from the Camp or the Executive shall otherwise give nothet the Executive is voluntarily choosing
to retire early from the Company, then the Exe@ugkall receive Accrued Benefits through the Teatiim Date; providedthatif the
Executive’s employment is terminated by the Exeeufor Good Reason or by the Company other thameégon of death, disability or Cause
and the Executive also, in connection with suchieation, elects voluntary early retirement, thiee Executive shall also be entitled to
receive a Termination Payment pursuant to Sectiah.8
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11. Termination for Disability. If, during the Employment Period, as a resulthef Executive’s disability due to physical or
mental illness or injury (regardless of whethersilioess or injury is job-related), the Executsteall have been absent from the Executive’s
duties hereunder on a full-time basis for a peabsix consecutive months and, within thirty dafterathe Company notifies the Executive in
writing that it intends to terminate the Executsvemployment (which notice shall not constituteNtmice of Termination contemplated
below), the Executive shall not have returned eoglrformance of the Executive’s duties hereunde full-time basis, then the Company
may terminate the Executive’s employment for pugsasf this Agreement pursuant to a Notice of Teatidm. If the Executives employmer
is terminated on account of the Executive’s dishih accordance with this Section 1then the Executive shall receive Accrued Benefits
and shall remain eligible for all benefits providedany long term disability programs of the Companeffect at the time the Company
sends naotice to the Executive of its intent to feate pursuant to this Section.

12. Termination Notice and Procedure

(@) Any termination of the Executive’s employment dgrihe Employment Period by the Company or the Bxezu
(other than a termination of the Executive’'s empieyt referenced in the second sentence of theitilgfiof “Effective Date” in_Exhibit A)
shall be communicated by written Notice of Termioatto the Executive, if such Notice is given bg Bompany, and to the Company, if
such Notice is given by the Executive, all in aczarce with the following procedures and thoseath fin Section 23

0] If such termination is for disability, Cause or @d&eason, then the Notice of Termination shalldatk
in reasonable detail the facts and circumstandegead to provide a basis for such termination.

(i) Any Notice of Termination by the Company shall h&ween approved, prior to the giving thereof to the
Executive, by the Chief Executive Officer of themjzany as evidenced by a document the Chief Exex@ificer has executed, a
copy of which shall accompany the Notice.

(iii) If the Notice is given by the Executive for GoodaRen, then the Executive may cease performing the
Executives duties hereunder on or after the date 15 dagstaie delivery of Notice of Termination (unlese thotice of Terminatio
is based upon clause (vii) of the definition of ‘t8oReason” in Exhibit A in which case the Executive may cease perforrhiag
duties at the time the Executive’s employmentimirated) and shall in any event cease employmettii@ Termination Date, if
any, arising from the delivery of such Notice.tH& Notice is given by the Company, then the Exeeuhay cease performing the
Executive’s duties hereunder on the date of readifite Notice of Termination, subject to the Extais rights hereunder.

(iv) The recipient of any Notice of Termination shaltgmnally deliver or mail in accordance with SectR#h
written notice of any dispute relating to such Metof Termination to the party giving such Noticihin fifteen days after receipt
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thereof. After the expiration of such fifteen datfm contents of the Notice of Termination shatidoee final and not subject to
dispute.

Notwithstanding the foregoing, (A) if the Executitegminates the Executi’'s employment after a Change in Control without pbying with
this Section 12 then the Executive will be deemed to have voluiytéeerminated the Executive’employment other than for Good Reasor
deemed to have delivered a written Notice of Teatidm to that effect to the Company as of the détich termination and (B) if the
Company or the Employer terminates the Executigaiployment after a Change in Control without cormgywith this_Section 12then the
Company will be deemed to have terminated the Hkaexa employment other than by reason of deatgluliity or Cause and the Company
will be deemed to have delivered a written Noti€&@mination to that effect to the Executive adtef date of such termination. Under
circumstances described in clause (B) above, tleeliike may, but shall not be obligated to, aldovdea Notice of Termination based upon
clause (vii) of the definition of “Good Reason”Hkixhibit A for the purpose of subjecting such Notice to Sectid(a)(iv).

(b) If a Change in Control occurs and the Executivepleyment with the Employer terminates (whethethsy
Company, the Executive or otherwise) within 180psior to the Change in Control, then the Exeeuthay assert that such termination is a
Covered Termination by sending a written Noticd efmination to the Company at any time prior todlag 180 days following the Change
in Control in accordance with the procedures sehfim this Section 12(band those set forth in Section 23 the Executive asserts that the
Executive terminated the Executive’s employmentGond Reason or that the Company terminated theufixe’s employment other than
for disability or Cause, then the Notice of Terntioa shall indicate in reasonable detail the faectd circumstances alleged to provide a basis
for such assertions. The Company shall persodaliyer or mail in accordance with Section@8tten notice of any dispute relating to such
Notice of Termination to the Executive within 15ydaafter receipt thereof. After the expirationsath 15 days, the contents of the Notic
Termination shall become final and not subjectigpuite. If the Executive’s termination constituse€overed Termination under this
Section 12(b)such that the Executive is entitled to receiveTttamination Payment, then such Termination Payrsleall be paid to the
Executive in cash equivalent on the first anniversd the Change in Control and shall be accomphhiean interest payment calculated at
Prime, such rate to be determined on the dateeo€tiange in Control, compounded quarterly, fromddie of the Change in Control. In
addition, for purposes of applying the provisiofi€ection 8(a)(ii), the first anniversary of the Change in Contrallsbe considered the
Termination Payment Date.

13. Confidentiality Agreement The obligations of the Executive under the Cderfitiality Agreement shall remain in force
after the Effective Date.

14. Expenses and Interestf, after the Effective Date, (i) a dispute asswith respect to the enforcement of the Execistive
rights under this Agreement or (ii) any legal dsittation proceeding shall be brought to enforcentarpret any provision contained herein or
in the Confidentiality Agreement or to recover dgesfor breach hereof or of the Confidentiality égment, in either case so long as the
Executive is not acting in bad faith, then the Camypshall reimburse the Executive for any reasanatibrneysfees and necessary costs
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disbursements incurred as a result of such disfagal or arbitration proceeding or tax audit avqeeding (“Expenses”), and prejudgment
interest on any money judgment or arbitration awadotined by the Executive calculated at Prime ftbendate that payments to the
Executive should have been made under this AgreenWithin ten days after the Executive’s writtaguest therefor (but in no event later
than the end of the calendar year following thewrdar year in which such Expense is incurred)Ciimpany shall reimburse the Executive,
or such other person or entity as the Executive desygnate in writing to the Company, the Execusveasonable Expenses accompanie
an interest payment at Prime, compounded quarterly.

15. Payment Obligations AbsoluteThe Company’s obligation during and after theptoyment Period to pay the Executive
the amounts and to make the benefit and othergeraants provided herein shall be absolute and whibomal and shall not be affected by
any circumstances, including, without limitatiomyasetoff, counterclaim, recoupment, defense oeratight that the Company may have
against the Executive or anyone else. Except@sdad in_Section 8(band_Section 14all amounts payable by the Company hereunder
shall be paid without notice or demand. Each amayepayment made hereunder by the Company shéilhéle and the Company will not
seek to recover all or any part of such paymemhftioe Executive, or from whomsoever may be entitiedleto, for any reason whatsoever.

16. Successors

@ If the Company sells, assigns or transfers alldsgantially all of its business and assets toRengon or if the
Company merges into or consolidates or otherwigsebimes (where the Company does not survive suchbwtion) with any Person (any
such event, a “Sale of Business”), then the Comgh@yl assign all of its right, title and inter@sthis Agreement as of the date of such event
to such Person, and the Company shall cause susbrRéy written agreement in form and substanasamably satisfactory to the Execut
to expressly assume and agree to perform from #iedthe date of such assignment all of the terasditions and provisions imposed by
Agreement upon the Company. Failure of the Comparptain such agreement prior to the effectie dé such Sale of Business shall be a
breach of this Agreement constituting “Good Readmreunder, except that for purposes of implemgrttia foregoing, the date upon which
such Sale of Business becomes effective shall bmdd the Termination Date. In case of such assghiyy the Company and of
assumption and agreement by such Person, as utied kgreement, “Company” shall thereafter meachdBerson that executes and delivers
the agreement provided for in this Sectionot 8hat otherwise becomes bound by all the termdspaovisions of this Agreement by operation
of law, and this Agreement shall inure to the beredf and be enforceable by, such Person. Thelkes shall, in the Executive'discretion
be entitled to proceed against any or all of suefséhs, any Person that theretofore was such assarcto the Company (as defined in the
first paragraph of this Agreement) and the Compasyso defined) in any action to enforce any rigithe Executive hereunder. Except as
provided in this Section 16(athis Agreement shall not be assignable by the gzom. This Agreement shall not be terminated lay th
voluntary or involuntary dissolution of the Company

(b) This Agreement and all rights of the Executive kimaire to the benefit of and be enforceable byEkecutive’s
personal or legal representatives, executors,

13




administrators, heirs and beneficiaries. All antsyrayable to the Executive under Sections 7, 80911 and 14 the Executive had lived
shall be paid, in the event of the Executive’s dgttt the Executive’s estate, heirs and represeatafprovided however, that the foregoing
shall not be construed to modify any terms of agydifit plan of the Company, as such terms arefatedn the Effective Date, that expressly
govern benefits under such plan in the event oEkecutive’s death.

17. Severability. The provisions of this Agreement shall be regdrds divisible, and if any of said provisions oy gart
hereof are declared invalid or unenforceable bglataf competent jurisdiction, then the validitydeenforceability of the remainder of such
provisions or parts hereof and the applicabiligréof shall not be affected thereby.

18. Amendment This Agreement may not be amended or modifieahgttime except by written instrument executedhgy
Company and the Executive. However, at the requfabe Company, the Executive will execute a rediform of this Agreement that
reflects changes that the Company determines are@apate to comply with regulations under Codeti®act09A.

19. Withholding. The Company shall be entitled to withhold fromcants to be paid to the Executive hereunder aahgrég,
state or local withholding or other taxes or chargich it is from time to time required to withdpbrovided, thatthe amount so withheld
shall not exceed the minimum amount required twitiegheld by law. In addition, if prior to the dabté payment of the Termination Payment
hereunder, the Federal Insurance ContributiongRI€A) tax imposed under Sections 3101, 3121(a)3kRi(v)(2), where applicable,
becomes due with respect to any payment or betodfié provided hereunder, then the Company shadlige for an immediate payment of
the amount needed to pay the Executive’s portiosuoh tax (plus an amount equal to the taxes thibevdue on such amount) and the
Executive’s Termination Payment shall be reducedatingly. The Company shall be entitled to refiyam opinion of the National Tax
Counsel if any question as to the amount or requerg of any such withholding shall arise.

20. Additional Section 409A Provisions

€)) If any payment amount or the value of any benefiar this Agreement is required to be included t
Executive’s income prior to the date such amouattsally paid or the benefit provided as a resitthe failure of this Agreement (or any
other arrangement that is required to be aggregeitbdhis Agreement under Code Section 409A) tmply with Code Section 409A, then
the Company shall make a payment to the ExecutiveeJump sum, within 90 days after the date firially determined that the Agreement
(or such other arrangement that is required togigeemated with this Agreement) fails to meet thguneements of Section 409A of the Code;
such payment shall equal the amount required fnddeded in the Executive’s income as a resultumhsfailure and shall reduce the amount
of payments or benefits otherwise due hereundbefdhan additional payments to be made by the @ompursuant to Section 8(b)).
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(b) The Company and the Executive intend the termhisfAgreement to be in compliance with Section 4@®£he
Code. To the maximum extent permissible, any aothig terms of this Agreement shall be interpreteal inanner which avoids a violation
of Section 409A of the Code.

(©) The Executive acknowledges that to avoid an addititax on payments that may be payable or bertefitsmay
be provided under this Agreement and that consetieferred compensation that is not exempt fronti®@ed409A of the Code, the Executive
must make a reasonable, good faith effort to cbley payment or benefit to which the Executivaewas the Executive is entitled hereunder
no later than 90 days after the latest date upaohnthe payment could have been made or benefitigeed under this Agreement, and if the
payment or benefit is not paid or provided, them Executive must take further enforcement measwitbin 180 days after such latest date.

21. Certain Rules of ConstructionNo party shall be considered as being respanéiblthe drafting of this Agreement for the
purpose of applying any rule construing ambiguitigainst the drafter or otherwise. No draft of thgreement shall be taken into account in
construing this Agreement. Any provision of thigrAement that requires an agreement in writing sleatleemed to require that the writing
in question be signed by the Executive and an aizéiwb representative of the Company. This Agredraepersedes any prior Key Executive
Employment and Severance Agreement between thauixe@and the Company.

22. Governing Law; Resolution of Disputes

€)) This Agreement and the rights and obligations hedeushall be governed by and construed in accosdaith the
internal laws of the State of Wisconsin (excludamy choice of law rules that may direct the appiicaof the laws of another jurisdiction)
except that Section 22(kghall be construed in accordance with the Fedetatration Act if arbitration is chosen by the Exgive as the
method of dispute resolution.

(b) Any dispute arising out of this Agreement or, after Effective Date, the Confidentiality Agreemesttall, at the
Executive’s election, be determined by arbitratimder the rules of the American Arbitration Asstioiathen in effect (but subject to any
evidentiary standards set forth in this Agreemeantjyhich case both parties shall be bound by th#ration award, or by litigation. Whether
the dispute is to be settled by arbitration ogétion, the venue for the arbitration or litigatisimall be Oshkosh, Wisconsin or, at the
Executive’s election, if the Executive is no longesiding or working in the Oshkosh, Wisconsintha judicial district encompassing the city
in which the Executive resides; providethat, if the Executive is not then residing in the @ditStates, then the election of the Executive
respect to such venue shall be either Oshkosh,dfWs&e or in the judicial district encompassing tbigf in the United States among the thirty
cities having the largest population (as determimgthe most recent United States Census dataablaiht the Termination Date) that is
closest to the Executive’s residence. The pactesent to personal jurisdiction in each trial ¢aithe selected venue having subject matter
jurisdiction notwithstanding their residence ousjtand each party irrevocably consents to senfipeocess in the manner provided hereu
for the giving of notices.
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23. Naotice. Notices given pursuant to this Agreement shalinhowriting and, except as otherwise provided bgten 12(a)
(iii) , shall be deemed given when actually receivechbygBxecutive or actually received by the Compa®gsretary or any officer of the
Company other than the Executive. If mailed, suatices shall be mailed by United States registerazkrtified mail, return receipt
requested, addressee only, postage prepaid,iet€bmpany, to Oshkosh Corporation, Attention: &egcy (or, if the Executive is then
Secretary, to the Chief Executive Officer), 2302@m Street, P.O. Box 2566, Oshkosh, WI 54903-256#,to the Executive, at the address
set forth below the Executive’s signature to thiggement, or to such other address as the pabty twtified shall have theretofore given to
the other party in writing.

24, No Waiver. The Executive’s or the Company’s failure to #tisipon strict compliance with any provision ofsthi
Agreement or the failure to assert any right thedtrtive or the Company may have hereunder, inaiydithout limitation, the right of the
Executive to terminate employment for Good Reashall not be deemed to be a waiver of such pravisiaight or any other provision or
right of this Agreement.

25. Headings The headings herein contained are for referenbeand shall not affect the meaning or intergieteof any
provision of this Agreement.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the day and year first written a&bov

OSHKOSH CORPORATIO?

By:

Name:
Title:

Attest:

Name:
Title:

EXECUTIVE

(SEAL)

[NAME]
Address
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Exhibit A
CERTAIN DEFINED TERMS
For purposes of this Agreement,
(@) 409A Affiliate . The term “409A Affiliate” means each entity thatrequired to be included in the Company’s
controlled group of corporations within the meanaigection 414(b) of the Code, or that is undengmn control with the Company within

the meaning of Section 414(c) of the Code; provideowever, that the phrase “at least 50 percent” shall be usethce of the phrase “at
least 80 percent” each place it appears thereim thie regulations thereunder.

(b) Act . The term “Act” means the Securities Exchange &c934, as amended.

(c) Accrued Benefits The term “Accrued Benefitshall include the following amounts, payable asdbsd herein:
(i) all base salary for the time period ending vitib Termination Date; (ii) reimbursement for amg @ll monies advanced in connection with
the Executive’'s employment for reasonable and macg®xpenses incurred by the Executive on belsiffeoCompany for the time period
ending with the Termination Date; (iii) any and ather cash earned through the Termination Datedefetred at the election of the Execu
or pursuant to any deferred compensation planitheffect; (iv) notwithstanding any provision ofyahonus or incentive compensation plan
applicable to the Executive, but subject to anyedef election then in effect, a lump sum amountash, equal to the sum of (A) any bonus
or incentive compensation that has been allocatesvarded to the Executive for a fiscal year oeotineasuring period under the plan that
ends prior to the Termination Date but has notgetn paid (pursuant to Section 5¢f) otherwise) and (B) a pro rata portion to the
Termination Date of the aggregate value of all cgy@nt bonus or incentive compensation awardsedettecutive for all uncompleted peric
under the plan calculated as to each such awafdrestarget or expected performance Goals wisipeet to such bonus or incentive
compensation award had been attained (reducedobbielow zero, by amounts paid under all suchingaht bonuses or incentive
compensation awards upon a Change in Control texttent such amounts relate to the same periadhe)tand (v) all other payments and
benefits to which the Executive (or in the eventhef Executive’s death, the Executissurviving spouse or other beneficiary) may béled:
as compensatory perquisites or under the termayobanefit plan of the Company, including (subjecBection 8(a)(i) severance payments
under the Company’s severance policies and pradiicthe form most favorable to the Executive thate in effect at any time during the
180-day period prior to the Effective Date. PaytmdrAccrued Benefits shall be made promptly inaadance with the Compars/prevailing
practice with respect to clauses (i) and (i) oithwespect to clauses (iii), (iv) and (v), pursutnthe terms of the benefit plan or practice
establishing such benefits; provideldowever, that payments pursuant to clause (iv)(B) shafpéie on the first day of the seventh month
following the month in which the Separation fronn\8ee occurs, unless the Separation from Serviciésto death, in which event such
payment shall be made within 90 days of the datb@Executive’s death.
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(d) Affiliate and Associate The terms “Affiliate” and “Associateshall have the respective meanings ascribed to
terms in Rule 12b-2 of the General Rules and Réiguks of the Act.

(e) Annual Cash CompensationThe term “Annual Cash Compensation” shall méensum of (A) the Executive’'s
Annual Base Salary, plus (B) the higher of (1) highest annual bonus or incentive compensationdeamed by the Executive under any
cash bonus or incentive compensation plan of thegamy or any of its Affiliates during the three quete fiscal years of the Company
immediately preceding the Termination Date or, drenfavorable to the Executive, during the thremplete fiscal years of the Company
immediately preceding the Effective Date; or (2 tighest average annual bonus and/or incentivgpensation earned during the three
complete fiscal years of the Company immediatecpding the Termination Date (or, if more favorabléhe Executive, during the three
complete fiscal years of the Company immediatecpding the Effective Date) under any cash boniscentive compensation plan of the
Company or any of its Affiliates by the group ofextives of the Company and its Affiliates partatipg under such plan during such fiscal
years at a status or position comparable to thahath the Executive participated or would havetipgrated pursuant to the Execul's most
senior position at any time during the 180 days@ieng the Effective Date or thereafter until thegrination Date.

® Cause The Company may terminate the Executive’s emplayt after the Effective Date for “Cause” onlyhgt
conditions set forth in paragraphs (i) and (ii) @éeen met and the Company otherwise compliesthighAgreement:

0] (A) the Executive has committed any act of fraemipezzlement or theft in connection with the
Executive’s duties as an executive or in the coafsamployment with the Company and/or its subsid& (B) the Executive has
willfully and continually failed to perform subst#ely the Executive’s duties with the Company ayaf its Affiliates (other than
any such failure resulting from incapacity due lhygical or mental iliness or injury, regardlesswiiether such illness or injury is
job-related) for an appropriate period, which shall be less than 30 days, after the Chief Exeeuifficer of the Company has
delivered a written demand for performance to tRedgtive that specifically identifies the mannewihich the Chief Executive
Officer believes the Executive has not substagtjadirformed the Executive’s duties; (C) the Exaautias willfully engaged in
illegal conduct or gross misconduct that is matigrend demonstrably injurious to the Company; (B9 Executive has breached the
terms of the Confidentiality Agreement concerniagtrictions relating to a Competing Business (&b $erm is defined in the
Confidentiality Agreement); or (E) the Executiveshaillfully and wrongfully disclosed any Trade Sets or Confidential
Information of the Company or any of its Affiliatéss such terms are defined in the Confidentidlggyeement) or the Executive has
otherwise willfully breached the Confidentiality Aggment; and in any such case the act or omish@hlsve been determined by
the Chief Executive Officer of the Company to h&een materially harmful to the Company and its glidses taken as a whole.
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For purposes of this provision, (1) no act or faglto act on the part of the Executive shall besm®red “willful”
unless it is done, or omitted to be done, by thectkve in bad faith or without reasonable belnetttthe Executive’s action or
omission was in the best interests of the Company(2) any act, or failure to act, based upon aitthgiven pursuant to a resoluti
duly adopted by the Board or upon the instructiointhe Chief Executive Officer or a senior offiadfrthe Company or based upon
the advice of counsel for the Company shall be kmnely presumed to be done, or omitted to be dbypehe Executive in good
faith and in the best interests of the Company.

(i) (A) The Company terminates the Executive’'s emplayinty delivering a Notice of Termination to the
Executive, (B) prior to the time the Company hamteated the Executive’s employment pursuant tootide of Termination, the
Chief Executive Officer of the Company has execatebcument confirming the finding of the Chief Extive Officer that the
Executive was guilty of conduct set forth in thefidition of Cause, and specifying the particuldmsreof in detail, (after reasonable
notice to the Executive and an opportunity for Bxecutive, together with the Executive’s counsebhe heard before the Chief
Executive of the Company) and (C) the Company dediva copy of such document to the Executive viaighNotice of Termination
the time the Executive’s employment is terminated.

In the event of a dispute regarding whether thecktree’'s employment has been terminated for Causelaim by the Company that the
Company has terminated the Executive’s employmantause in accordance with this Agreement shafjiben effect unless the Company
establishes by clear and convincing evidence HeaCompany has complied with the requirementsisfAlgreement to terminate the
Executive’s employment for Cause.

(9) Change in Contral The term “Change in Control” shall mean the ooence of any one of the following events:

0] any Person (other than (A) the Company or anysadubsidiaries, (B) a trustee or other fiduciarldimy
securities under any employee benefit plan of tom@any or any of its subsidiaries, (C) an undesxtiémporarily holding
securities pursuant to an offering of such seasitor (D) a corporation owned, directly or indthgcby the shareholders of the
Company in substantially the same proportions ais twnership of stock in the Company (individuaby “Excluded Person” and
collectively, “Excluded Persons”)) is or becomes tBeneficial Owner” (as such term is defined indk1i3d-3 under the Act),
directly or indirectly, of securities of the Compafmot including in the securities beneficially osechby such Person any securities
acquired directly from the Company or its Affiliatafter July 14, 2008, pursuant to express authtioiz by the Board that refers to
this exception) representing 25 percent or mor@ pthe combined voting power of the Compantfien outstanding voting securit
or (2) the then outstanding shares of common stbthe Company; or
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(i) the following individuals cease for any reasondaastitute a majority of the number of directorsrthe
serving: individuals who, on July 14, 2008, congttl the Board and any new director (other thameztr whose initial assumption
of office is in connection with an actual or thyad election contest, including but not limiteditoonsent solicitation, relating to
the election of directors of the Company) whoseoagment or election by the Board or nominationdtaction by the Company’s
shareholders was approved by a vote of at leasthirts (2/3) of the directors then still in offieého either were directors on
July 14, 2008, or whose appointment, election @nination for election was previously so approved; o

(iii) consummation of a merger, consolidation or shachaxge of the Company with any other corporation
or issuance of voting securities of the Compangoinnection with a merger, consolidation or shagharge of the Company (or any
direct or indirect subsidiary of the Company), ottian (A) a merger, consolidation or share exchahgt would result in the voting
securities of the Company outstanding immediatelyrpgo such merger, consolidation or share exchamtinuing to represent
(either by remaining outstanding or by being coteeinto voting securities of the surviving entityany parent thereof) at least 50
percent of the combined voting power of the vosegurities of the Company or such surviving ergitany parent thereof
outstanding immediately after such merger, conatitich or share exchange or (B) a merger, consaidar share exchange effec
to implement a recapitalization of the Companysdarilar transaction) in which no Person (other taarExcluded Person) is or
becomes the Beneficial Owner, directly or indingctif securities of the Company (not includinghe securities beneficially owned
by such Person any securities acquired directiy filse Company or its Affiliates after July 14, 20p8rsuant to express
authorization by the Board that refers to this @tiom) representing 25 percent or more of (1) thmlsined voting power of the
Company’s then outstanding voting securities ottff2)then outstanding shares of common stock o€tirapany; or

(iv) (A) the shareholders of the Company approve a @laomplete liquidation or dissolution of the
Company or (B) the consummation of the sale orafigpn by the Company of all or substantiallyaflthe Company’s assets (in
one transaction or a series of related transactigtén any period of 24 consecutive months), otihen a sale or disposition by the
Company of all or substantially all of the Compangssets to an entity at least 75 percent of timbieed voting power of the votir
securities of which are owned by Persons in subiathnthe same proportions as their ownershiphef Company immediately prior
to such sale.

Notwithstanding the foregoing, (x) no “Change inn@ol” shall be deemed to have occurred if thereoissummated any

transaction or series of integrated transactiomsediately following which the record holders of t@mmon stock of the Company
immediately prior to such transaction or seriegarfisactions continue to have substantially theesaroportionate ownership in an entity that
owns all or substantially all of the assets of@mmpany immediately following such transaction eniess of transactions and (y) solely for
purposes of Section 12(lgnd the second sentence of the definition of ‘&ffe Date” in this Exhibit A a “Change in Control” shall be
deemed to have occurred only if the applicable eakso constitutes a change in control within theamning of Section 409A of the Code.
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(h) Code. The term “Code” means the Internal Revenue @dd®86, including any amendments thereto or
successor tax codes thereof.

0] Covered Termination Subject to Section 12(b}he term “Covered Termination” means any Ternmamabf
Employment during the Employment Period where tBeniination Date, or the date Notice of Terminai®delivered, is any date on or pr
to the end of the Employment Period.

()] Effective Date. The term “Effective Date” shall mean the firstel on which a Change in Control occurs.
Anything in this Agreement to the contrary notwtthgding, if (i) a Change in Control occurs, (iigtExecutive’s employment with the
Employer terminates (whether by the Company, thechtive or otherwise) within 180 days prior to @legange in Control and (iii) it is
reasonably demonstrated by the Executive thatreifeany such termination of employment by the Hoypr (1) was at the request of a tt
party who has taken steps reasonably calculatetféot a Change in Control or (2) otherwise ar@seoinnection with or in anticipation of a
Change in Control, or (B) any such Termination offfoyment by the Executive took place subsequetitadamccurrence of an event
described in clause (ii), (iii), (iv) or (v) of thaefinition of “Good Reason,” which event (1) oa@d at the request of a third party who has
taken steps reasonably calculated to effect a Ghem@ontrol or (2) otherwise arose in connectidgthar in anticipation of a Change in
Control, then for all purposes of this Agreemeret tidlrm “Effective Date” shall mean the day immegliaprior to the date of such termination
of employment.

(k) Employer. The term “Employer” means the Company and/orsarbsidiary of the Company that employed the
Executive immediately prior to the Effective Date.

)] Good Reason The Executive shall have a “Good Reason” fanteation of employment on or after the Effective
Date if the Executive determines in good faith tuay of the following events has occurred:

0] any breach of this Agreement by the Company, inolydpecifically any breach by the Company of its
agreements contained in SectionSection Sor Section § other than an isolated, insubstantial and inaduéfailure not occurring
in bad faith that the Company remedies promptlgratceipt of notice thereof given by the Executive

(i) any reduction in the Executive’s base salary, pgegge of base salary available as incentive
compensation or bonus opportunity or benefits aichecase relative to those most favorable to theez@ibive in effect at any time
during the 180-day period prior to the Effectivet®ar, to the extent more favorable to the Exeeytiliose in effect after the
Effective Date;

(iii) a material adverse change, without the Executipets written consent, in the Executive’s working
conditions or status with the Company or the Emg@tdyom such working conditions or status in efféigting the 180-day period
prior to the Effective Date or, to the extent mfaeorable to the Executive, those in effect after Effective Date, including but not
limited to (A) a material change in the
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nature or scope of the Executive’s titles, autlyppbwers, functions, duties, reporting requireraantresponsibilities, or (B) a
material reduction in the level of support servjeaff, secretarial and other assistance, offiges and accoutrements, but exclu
for this purpose an isolated, insubstantial andveaent event not occurring in bad faith that@wmpany remedies promptly after
receipt of notice thereof given by the Executive;

(iv) the relocation of the Executive’s principal plademployment to a location more than 50 miles fitte
Executive’s principal place of employment on théedE80 days prior to the Effective Date;

(v) the Employer requires the Executive to travel orpleryer business to a materially greater extent thas
required during the 180-day period prior to thecEfifve Date;

(vi) failure by the Company to obtain the agreementedeto in_Section 16(ags provided therein; or

(vii) the Company or the Employer terminates the Exeelgigmployment after a Change in Control without
delivering a Notice of Termination in accordancétmiection 12

provided that (A) any such event occurs followihg Effective Date or (B) in the case of any evaerttatibed in clauses (i), (iii), (iv) or

(v) above, such event occurs on or prior to the&ife Date under circumstances described in cl@igB)(1) or (iii)(B)(2) of the definition

of “Effective Date.” In the event of a dispute aeding whether the Executive terminated the Exeeigiemployment for “Good Reason” in
accordance with this Agreement, no claim by the Gamny that such termination does not constitute wea Termination shall be given
effect unless the Company establishes by cleacandincing evidence that such termination doenaostitute a Covered Termination. Any
election by the Executive to terminate the Exe@isvemployment for Good Reason shall not be deeaneduntary termination of
employment by the Executive for purposes of angoémployee benefit or other plan.

(m) Indemnified Section 409A Violation The term “Indemnified Section 409A Violation” angs a violation of
Section 409A of the Code that occurs in conneatitth any payment or benefit (or any acceleratioamf payment or benefit) in connection
with this Agreement or, on or after the Effectivat®, the Executive’s employment or the terminatimreof as a result of (i) the Company’s
clerical error, (ii) the Company’s failure to adnsiter this Agreement or any benefit plan or prograraccordance with its written terms, or
(iii) the fact that a provision of any benefit planprogram of the Company fails to comply with @dskection 409A, and the Executive incurs
additional tax under Section 409A of the Code essalt of such violation.

(n) Normal Retirement Date The term “Normal Retirement Date” means the dlaéeExecutive reaches “Normal
Retirement Age’as defined in the Oshkosh Corporation SalariedGeadcal Employees Retirement Plan as in effecthendate hereof, or tt
corresponding date under any successor plan d&ripoyer as in effect on the Effective Date.
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(0) Notice of Termination The term “Notice of Termination” means a writtestice as contemplated by Section.12

Person The term “Person” shall have the meaning giveBéction 3(a)(9) of the Act, as modified and used
Sections 13(d) and 14(d) thereof.

(a) Prime. “Prime” means the rate of interest announced by U. S. Béational Association, Milwaukee, Wiscons
from time to time as its prime or base lending.rate

(9] Section 409A Indemnification The term “Section 409A Indemnification” meangayment to be made by the
Company to the Executive, in the event of an IndéethSection 409A Violation, such that the net ambof such payment that the Execu
retains, after the Executive pays any federalestatlocal income tax or FICA tax on the amounthaf Section 409A Indemnification, shall
equal to the Section 409A Tax attributable to thdemnified Section 409A Violation. For purposeslefermining the Section 409A
Indemnification amount, the Executive shall be dedito pay federal income tax and employment takéeeshighest marginal rate of federal
income and employment taxation in the calendar yeaich the Section 409A Indemnification is toed to the Executive and state and
local income taxes at the highest marginal ratauxdtion in the state and locality of the Execusv@omicile for income tax purposes on the
date the Section 409A Indemnification is to be gaithe Executive, net of the maximum reductiofeteral income taxes that may be
obtained from the deduction of such state and l@oads.

(s) Section 409A Tax The term “Section 409A Tax” means the sum ofH@ 20 percent additional income tax
described in Code Section 409A(a)(1)(B)(I)(ii) ke textent such additional tax is incurred by thedtitive as a result of an Indemnified
Section 409A Violation, (ii) the interest determin® be due under Code Section 409A(a)(1)(B)(iigonnection with the same Indemnified
Section 409A Violation, and (iii) any penaltiesumed by the Executive in connection with the sanmtkemnified Section 409A Violation,
provided that the Executive pays such additionabine tax and related interest and penalties prgrapthn being notified that such amour
due. Section 409A Tax does not include any intarepenalties assessed by the Internal Revenwéc8am the Executive that are
attributable to Executive’s willful misconduct oegligence.

® Separation from Service The term “Separation from Service” means thechiee’s Termination of Employment
with the Company and all 409A Affiliates or, if tiecutive continues to provide services followimg or her Termination of Employment,
such later date as is considered a separationgeswice from the Company and its 409A Affiliateghin the meaning of Code Section 40¢
Specifically, if the Executive continues to proviskervices to the Company or a 409A Affiliate inagacity other than as an employee, such
shift in status is not automatically a Separatimmf Service.

(u) Termination Date Except as otherwise provided in Section 9@®gction 12(b)and_Section 16(g)the term
“Termination Date” means (i) if the Termination®fmployment is by the Executive’s death, the dateeaith; (ii) if the Termination of
Employment is by reason of voluntary early retirammas agreed in writing by the Company and thecktee, the date of such early
retirement that is set forth in such written agreatn(iii) if the
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Termination of Employment for purposes of this Agrent is by reason of disability pursuant to Sectib, 30 days after the Notice of
Termination is given; (iv) if the Termination of Eoyment is by the Executive voluntarily (otherttfar Good Reason), the date the Notice
of Termination is given; and (v) if the TerminatiohEmployment is by the Employer (other than bgsan of disability pursuant to

Section 11) or by the Executive for Good Reason, 30 days #fieeNotice of Termination is given.

(A)

(B)

(©)

If termination is for Cause pursuant to Section) 7&bd if the Executive has cured the conduct canstg such
Cause as described by the Employer in its NoticBeofination within such 30-day or shorter perithein the
Executive’s employment hereunder shall continuié e Employer had not delivered its Notice of méamation.

If the Executive shall in good faith give a NotigeTermination for Good Reason and the Companyfiastthe
Executive that a dispute exists concerning theiteation within the fifteen day period following reipt thereof,
then the Executive may elect to continue the Exeelstemployment during such dispute and the Teatidm Date
shall be determined under this paragraph. If tkechtive so elects and it is thereafter determthatithe
Executive terminated the Executive’s employmeniGood Reason in accordance with this Agreement, tthe
Termination Date shall be the earlier of (1) theedan which the dispute is finally determined, eitfx) by mutual
written agreement of the parties or (y) in accoogawith Section 22r (2) the date of the Executive’s death. If the
Executive so elects and it is thereafter determthatithe Executive did not terminate the Exectgieenployment
for Good Reason in accordance with this Agreentbet) the employment of the Executive hereundet shal
continue after such determination as if the Exeeuiad not delivered the Notice of Termination assg Good
Reason and there shall be no Termination Datengrisiit of such Notice. In either case, this Agrertitontinues,
until the Termination Date, if any, as if the Ex@éee had not delivered the Notice of Terminatiorcet that, if it is
finally determined that the Executive terminatee Executive's employment for Good Reason in aceureavith
this Agreement, then the Executive shall in no d@sdenied the benefits described in Secti¢in@uding a
Termination Payment) based on events occurring tfeeExecutive delivered the Notice of Termination

Except as provided in paragraph (A) above, if thgypreceiving the Notice of Termination notifiéetother party
that a dispute exists concerning the terminatiahiwithe fifteen day period following receipt thefand it is
finally determined that termination of the Execeataremployment for the reason asserted in suclcblof
Termination was not in accordance with this Agreetihen (1) if such Notice was delivered by theixive,
then the Executive will be deemed to have volultaeirminated the Executive’'s employment other tfarnGood
Reason by means of such Notice and (2) if delivesethe Company, then the
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Company will be deemed to have terminated the Hkaexa employment other than by reason of deathgluility
or Cause by means of such Notice.

(v) Termination of Employment The term “Termination of Employment” means artgration of employment of the
Executive (A) when the Company and the Executiesaaably anticipate that no further services vélplerformed by the Executive for the
Company and its 409A Affiliates or that the levébona fide services the Executive will performaasemployee of the Company and its
409A Affiliates will permanently decrease to no mdhnan 20 percent of the average level of bonadéeices performed by the Executive
(whether as an employee or independent contraitiothe Company and its 409A Affiliates over themediately preceding 36-month period
(or such lesser period of services) or (B) whenGbenpany determines in good faith based on the fand circumstances in accordance with
Code Section 409A, upon a decrease in servicelsebigxecutive that is to more than 20 percent ofi awerage level of bona fide services
less than 50 percent, that a Termination of Emplyinihas occurred. The Executive’s terminationnopleyment shall be presumed not to
occur where the level of bona fide services peréatrny the Executive for the Company and its 409flliafes continues at a level that is 50
percent or more of the average level of bona fetgises performed by the Executive (whether asnapl@yee or independent contractor) for
the Company and its 409A Affiliates over the imnagely preceding 36-month period (or such lessepgeaf service). No presumption
applies to a decrease in services that is to name 20 percent of such average level of bona Bdeéces but less than 50 percent, and in such
event, whether the Executive has had a Terminatid@@mployment will be determined in good faith tetCompany based on the facts and
circumstances in accordance with Code Section 409étwithstanding the foregoing, if the Executieéés a leave of absence for purposi
military leave, sick leave or other bona fide leaf@bsence, then the Executive will not be deetodthve incurred a Separation from Ser
for the first six months of the leave of absencédfdonger, for so long as the Executigeight to reemployment is provided either by statu
by contract, including this Agreement; providedttifizhe leave of absence is due to a medicallgmeinable physical or mental impairment
that can be expected to result in death or lash fwwntinuous period of not less than six montheene such impairment causes the Executive
to be unable to perform the duties of his or hesitimn of employment or any substantially similasgion of employment, the leave may be
extended for up to 29 months without causing a Traitton of Employment.
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Exhibit (31.1)

CERTIFICATIONS

I, Charles L. Szews, certify that:

1.

2.

| have reviewed this quarterly report on Form 1@f@shkosh Corporation;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over financial réipgr;, or caused such internal control over finah@gorting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimetport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

(d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

April 28, 2011 /S/ Charles L. Szew

Charles L. Szews
President and Chief Executive Offic




Exhibit (31.2)

CERTIFICATIONS

I, David M. Sagehorn, certify that:

1.

2.

| have reviewed this quarterly report on Form 1@f@shkosh Corporation;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Designed such internal control over financial réipgr;, or caused such internal control over finah@gorting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimetport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

(d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

April 28, 2011 /S/ David M. Sagehor

David M. Sagehorn
Executive Vice President and Chief Financial Offi




Exhibit (32.1)

Written Statement of the President and Chief Execuve Officer
Pursuant to 18 U.S.C. § 1350

Solely for the purposes of complying with 18 U.S8T350, I, the undersigned President and Chief kex Officer of Oshkosh Corporation
(the “Company”), hereby certify, to the best of knowledge, that the quarterly report on Form 10f@he Company for the quarter ended
March 31, 2011 (the “Report”) fully complies withet requirements of Section 13(a) of the Securifieshange Act of 1934 and that
information contained in the Report fairly preseimsall material respects, the financial conditaord results of operations of the Company.

/S/ Charles L. Szew
Charles L. Szew
April 28, 2011




Exhibit (32.2)

Written Statement of the Executive Vice Presidentad Chief Financial Officer
Pursuant to 18 U.S.C. §1350

Solely for the purposes of complying with 18 U.S§T350, I, the undersigned Executive Vice PresidedtChief Financial Officer of
Oshkosh Corporation (the “Company”), hereby certifythe best of my knowledge, that the quartezfyort on Form 10-Q of the Company
for the quarter ended March 31, 2011 (the “Repdttlly complies with the requirements of Sectior{@)3of the Securities Exchange Act of
1934 and that information contained in the Repairtyf presents, in all material respects, the fgiahcondition and results of operations of
Company.

/S/ David M. Sagehor
David M. Sagehori
April 28, 2011




